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THIS CONTRACT IS MADE BETWEEN:

The Republic of Moldova. represented by the
Ministry ot Fipance, baving ©s address at
7. Cosmonautiior Street, MD - 2005, Chisinau,
Republic of Moldova and. for the sigrng of this
contract, by Anatol Arapu. Minister of Finarce ot
the Republic of Moldova.

of the first part,

The European investiment Bank having its seat
at 100 blvd Konrad Adenauer. Luxembourg,
£-2950 Luxembaourg. represented by Ms Marion
Hoenicke, Head of Dwision, and Mr Garth
Grisbrook. Lega! Counsel,

of the second pan.

{the "Borrower";

(the "Bank™)
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WHEREAS:

(1]

On 1 November 2006 the Republic of Moldova and the Bank signed a Framework Agreement
govarning the Bank's activities in the Republic of Moldova (the ' Framework Agreement”) whizh is
in tull force and effect and shall continue to te in full torce and effect during the term of this
Contract. Moldova 15 a state party o the Convention on the Recagnition and Enforcement of
Foreign Arbitral Awards done at New York on 10 June 1958 (the "New York Convention’).

Articie 7 of the Framework Agreement provides, inter ala, that the Bank shall emjoy, in respect of
its activities in the territory of the Republic of Maldova the treatment accorded to the international
mstitution which s most favoured in respect of any such actvity, or, if that is mors favourable. the
treatrment accorded under any internalional agreement covering such activities. The Bank makes
the Credit available to the Borrower on the basis that it is an international financial institution under
the Framework Agreement and has a right to equal treatment with other international financial
mstitutions under the Framework Agreement. In a letter dated 28 October 2013, the Borrower
requested to the Bank financing of the Project (as defined below). By entering into this Contract.
the Borrower confirms that the Project and each Sub-Project. each as defined below, fall within the
scope of the Framework Agreement and as at the date of this Contract, the Bank has not receved
any notification that the Framework Agreement has ceased to be valid. binding and enforceable.

The Borrower has stated that it is undertaking a project to provide medium to long term tinance 1o
private and pubhc sector operators along Moldova's horticultural value chan (the “Project’) as
more particularly described in the technical description set oul in Schedule A. The proceeds ot the
Loan are to be used exclusively for the purposes of the Project. Tha Project shall be implementad
exclusively in the lerritory of ihe Repuphc of Moldova. Ministry of Agriculture and Food Industry {the
“Promoter”) will have general supervision of and responsibility for the implementation of the
Froject. including the establishment of a central Project implementation Unit (the "PIU") at the level
of. and co-ordinated by, the Promoter. Selection of eligible Intermediary Banks and on-iending
operations of the proceeds of the Loan through the Intermediary Banks to each Final Beneficiary
shall be made by the Credit Line Directorate {as defined below), a subordinated dwvision of the
Borrower, and shall in all cases remain subject to the prior written consent and on-going review and
approval of the Bank. The Borower shall make available to the Promoler the proceeds of the
Credit,

The Borrower has requested from the Bank a credit of EUR 120,000.000 (one hundred and twenty
million euros) 1o finance a porfolio of individual investment schemes {each a "Sub-Project”)
undertaken either by or on behalf of the Borrower or by eligible final beneficiaries {each a “Final
Beneficiary”) 1o enhance the whole Moldovan horticuliural sector throughout its vaiue chan in
accordance with the Project. Where any part of the Loan 1s not used for direct invaestments in the
horticuitural value chain by the Borrower, that part of the Loan will be passed through to a Final
Beneficiary by way of an allocation mechanism which permits, mter alia, making loans through
Intermediary Banks acceptable to the Bank to a Final Beneficiary or equipment leasing schemes by
independent/non-captive leasing companies. The ehgibilty criteria and detals of allocation
procedures for the Sub-Projects shall be established in one or more side-letters o be delivered by
the Bank to the Borrower and which may be subsequently modilied by the Bank, according to its
pohcy 1n force from time to time, with prior notice to the Borrower (the “Side-Letter™).

The Borrower shail finance each Sub-Project, which it does not implement or finance directly. by
means of (a) a sub-financing (each a "Sub-Financing”) pursuant to sub-financing agreements
{each such agreement a “Sub-Financing Agreement’) between the Borrowar and tne
Intermediary Bank and (b) an on-lending agreement or other type of agreement approved by the
Bank (each an "On-Lending Agreement’} passing the proceeds of the Loan by way of eligible
machanisms {including, without imitaticn, leasing agreements) from the Imermediary Bank to the
Final Beneficiary promoting a Sub-Project. The Bank's financing under this Prgject shall not exceed
50% (fifty per cent) of the investment cost of each Sub-Project.

Al appraisal the total cost of the Project was estimated by the Bank to be EUR 300.000.000 (ihree
hundred milion euros). The Borrower has stated that it intends 1o hinance the Project in a way that
a maximum of 40% (forty per cent.) of the cost of the Project woutd be financed by the Loan and
the remaming 80% (sixty per cent) of the cost of the Project would be financed from each Final
Beneticiary's own funds. commercial bank loans to a Final Beneficiary. by other international
financial institutions, possibly by grants from various donors and/or from the own resources of the
Borrower.



(1

(2

{13)

In order to tulfil the financing plan set out 10 Recital (6). the Borrower has requested from the Bank
a credit in the amount of EUR 120,000,000 (one hundred and twenty million euros) to be made
available from the Bank's own resources and pursuant to the 2014 - 2020 external lencing
mandate for Eastern Europe, Southern Caucasus and Russia of Decision No 466/2014/EU of the
European Council and the European Parliament {the "Mandate”).

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 facts cited
in these Racitals, has decided to gve effect to the Borrower's request providing to it a credit in an
amount of EUR 120.000.000 [one hundred and twenty milthon euros) under this Finance Contract
{the "Contract”); provided that the amount of the Bank loan shall not, in any case, exceed 50%
{fiftty per cent) of the total cost of the Project set out in Recital (5).

The Government of Moldova has authorised the borrowing of the sum of EUR 120.000.000 ione
hundred and twenty mullion euros) represented by this credit on the terms and conditions set out in
this Contract and in the Annexes hereto, and by signing this Contract confirms that the Project falls
within the scope of the Framework Agreement. in accordance with the legal opinion 1o be 1ssued
substantally in the form set out in Annex |, and pursuant to the evidence to be provided under
Article 1.04A(b) hereof, Mr Anatol Arapu, Minister of Finance. is duly authorised to sign this
Contract for and on behalf of the Borrower.

The Statute of the Bank provides tha! the Bank shall ensure that its funds are used as ratonally as
possible in the interests of the European Union: and, accordingly, the terms and conditions of the
Bank's inan operations must be consistent with relevant policies of the European Union (' EU™).

In accordance with Decision No. 466/2014/EU on granting an EU guarantee to the Bank against
losses under financing operations supporting investment projects outside the Eurapean Union (the
“Decision”} and the agreement entered into between the European Union represented by the
European Commission and the Bank implementing such decision. in the event of non-payment, the
European Umion, by a quarantes, covers payments not received by the Bank and due to the Bank
in relation 1o the Bank's tinancing operations entered into with, inter alhos. the Borrower (the "EU
Guarantee”). As of the dale of this Contract, the Republic of Moldova is an Eligible Country (as
delined below).

The Bank conswlers that access 1o information plays an essential role i the reduction of
environmental and social risks, including human rights violations, linked to the projects 1t finances.
The Bank has therelore established #s transparency policy. the purpose of which is to enhance the
accountabilfity of the EIB Group towards its stakeholders and the EU citizens in generai, by gving
access o the information that will enable them to understand its governance, strategy, policies,
activities and practices.

The processing of personal data shail be carried out by the Bank in accordance with applicable
European Union legisiation on the protection of individuals with regard 1o the processing of
perscnal data by the EU insututions and bodies and on the free movement of such data.
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NOW THEREFORE it is hereby agreed as fcllows:
INTERPRETATION AND DEFINITIONS

al

Interpretation

in this Contract,

{b)

References to Articles, Recitals, Schedutes and Annexes are, save if explicitly stipulated ctherwise.
references respectively to articles of, and recitals, schedules and annexes to this Contract.

Relerances to a provision of law are references to that provision as amended or re-enacted.

References o any other agresement or nstrument ar2 references 1o that other agreement or
instrument as amendad, novaled. supplemented, extended or restated.

A reference 1o a “person” includes any individual. firm, company, corporation, government. state or
agency of a state or any association, trust, joint venture, consortiurmn or partnership (whether or not
having separate legal personality).

Definitions
in this Contract:
"Acceptance Deadline for a notice under this Contract means:

() 16hQ0 Luxembourg time on the day of delivery, if the notice s deliveres by 14h00
Luxembourg time on a Business Day; or

{if} 11h00 Luxembourg time on the next following day which is a Businass Day. i the notice is
delivered after 14h030 Luxembourg time on any such day or 15 delivered on a day which 1s not
a Business Day.

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

“Allocation” has the meaning given to it in Articte 1 108.
“Allocation Letter” has the meaning given to it in Article 1.108.
“Allocation Period™ has the mearuing given 1o it in Article 1.10A.
“Allocation Request” has the meaning given 1o it n Article 1 10A.
"Amortisation Table  has the mearing given to i in Article 2.03.

“Authorisation” means an authorisation, permit, consent, approval, resolution, hcence, exemplion.
fitng. notarisation or registration

‘Business Day’ means a day {other than a Saturday or Sunday) on which the Bank and
commercial banks are open tor ganeral business m Luxembourg.

"Change-of-Law Event’ has the meaning given to it in Article 4. 03A(3).
“Contract” has the meanmng given to ¢ in Recital (8
“Credit” has the meaning qgiven 1o it in Article 1.01,

“Credit Line Directorate’ means ths directorate established for the on-landing ot external toan
resources {or private sector development pursuant to the National Bank of Moldova Resclution No
29. dated October 25, 1995 and which directorate:

iay s located within the Ministry of Finance pursuant to Government of Moldova Dacree No 953,
dated September 7, 2001, with modifications of the Government Decree No 672, cated Juns
13, 2006:

tb)  is responsible for the management and administration of the on-lending operations of the

Loan proceeds to the final Beneficiaries through Intermediary Banks acceptable to the Bank
and the management of the reflows, qualfication and monitoring of intermediary Banks and
Sub-projects; and

o

acis on behalf of the Borrower and the Mimistry of Finance of the Borrower and will be the
recipient of all repayments made by Intermediary Banks related to the Loan,

~3
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“Decision” has the meaning given (o 1 in Recital (11).

‘Deferment fndemnity” means an indemty calculated on the amount of disbursement deferrad or
suspended at the percentage rate (if higher than zero) by which:

{a) the interest rate that would have been applcable to such amount had  been disbursed to
the Borrower on the Scheduled Disbursement Date: exceeds

iby  the Relevant interbank Rate (one month rate) less 0.125% (12.5 basis points). unless this
value 15 less than zero. in which case it wili ba set al zero.

Such indemnity shall accrue trom the Scheduled Disbursement Date te the Disbursement Date or,
as the case may be. unlil the date of cancellation of the Accepted Tranche in accordance with this
Contract.

"Disbursement Acceptance’ maans a copy of the Disbursement Otfter duly countersigned by the
Borrower.

“Disbursement Acceptance Deadline” means the date and time of expiry of a Disbursement Otter
as specified theremn.

"Disbursement Date” means the date on which actual disbursement of a Tranche 1s made by the
Bank.

‘Disbursement Offer” means a letier substantially in the form set out in Schedule C.1.
“Disruption Event’ means either or both of:

(a) a material disruption to those payment or communications systems or to those financal
markets which are, in each case. required o operate in order for payments to be made in
connection with tris Contract; or

ib) the occurrence of any other event which results in a disruption (ot & technical or systems-
related nature) to the treasury or payments operations of cither the Bank or the Borrower.
preventing that panty:
i from pertorming its payment obligations under this Contract; or
vy trom communicating with other parties,

and which disruption (in aither such case as per (a) or (b) above) is not caused by, and s beyond
the conirol of, the party whose operations are disrupted

“EIB Aliocation Report” has the meaning given to it in Article 1.14.

"Eligible Country” means any country specified in Annex Il o the Decision, as may be amenged
from time to time by the Commussion in accordance with Articles 4(2) and 18 of the Decision. or
any other country in respect of which the European Parhament and the Councit have adopted a
decision pursuant to Articie 4(1) of the Decision.

‘Environment” means the 'ollowing. in so far as they affect human health and social well-being:
(a) fauna and flora;

(L) sotl, water, air, chmate and the landscape;

(c) cultural hentage: and

(dj  the built environment,

and inciudes. without limstation. occupational and community heaith and satety.

“Environmental Impact Assessment” and "EIA” has the meaning given o it in Directive
2011/92/EU of the European Parlament and of the Council of 13 December 2011 on the
assessment of the effects of centam public and private projects on the environment. as amended or
replacad from time to time.

“Environmental Law’” means:

{a) EU law. standards and principles to the extent implemented by the law of the Republic of
Moldova or specifizd by the Bank prior 10 the date of this Contract):

ih) Moldovan natonal laws and regulations, and

2O
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e} nternational treaties and conventions signed and rathied by or otherwise applicabla and
binding on the Republic of Moldova,

of which a principal objective s the praservation, protection or improvement of the Environmeant
EU Guarantee” has the meaning given to it in Recital (11}
"EURIBOR" has the meaning given to it in Schedule B.

"EUR" and “euro” mean the lawlul currency of the Member States cf the European Unwon which
adopt or have adopled 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
freaties.

“Event of Default” means any of the circumstances, events ar occurrences spacihied in
Articie 10.01,

“Final Availability Date” means (5) five years from the Date of Effectivenass.
"Finat Beneficiary” has the mearung given to it in Recital (4},

“Financing of Terrorism’ means the provision or collection of funds, by any means, dirsctly or
indirectly. with the intention that they should be used or in the knowledge that they are to be used.
in tull or in pan, in order 1o carry aut any of the offences within the meaning of Articies 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 o 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 eguivalent
terms tor the repayment of capital and the payment of interest.

“Fixed Rate Tranche” means a Tranche on which Fixed Rate s applied.

"Floating Rate” means a fixed-spread floating mterest rate, that 1s to say an annual mterest rate
determined by the Bank tor each successive Floating Rate Relerence Period equal tc the Relavant
Interbank Rate plus the Spread.

"Floating Rate Reference Period’ mzans each period from one Payment Date to the naxt ralavant
Payment Date: the lirst Floaling Rale Relerence Period shall commence on the Disbursement
Date.

“Floating Rate Tranche” means a Tranche on which Floating Rate 1s apphed
"Framework Agreement” has the meaning given in Rectal (1.
"GBP" means the fawtul currency of the United Kingdom.

“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 procuning works, goods and services required for the Project.

“Indemnifiable Prepayment Event’ msans a Prepayment Event other than those specitied in
paragraphs 4.03A(2) or 4.03A(6}).

“Intermediary Bank” means a local ehgible financial institution acceptable to the Borrower and to
the Bank. as mndicated by the Bank to the Borrower in writing from time to tima, which bank will act
as financial intermediary to borrow the proceeds of the Loan trom the Borrower and pass them on
at its own credit nsk 1o a Fmnal Beneficiary for the implementation of a Sub-Project. The
acceptability of each intermediary bank o the Bank is subject to on-going review and may be
changed from time to ime.

“LIBOR" has the meaning given to it n Schedule B.

"Loan” means the aggregate amount of Tranches disbursed from time to ume vy the Bank under
thus Cantract.

‘Mandate’ has the meaning given ta it in Recttal (7).
"Market Disruption Event’ means any of the following circumstances:

{a)  ihere are, in the reasonable opinion of the Bank, events or circumstances adversely affecting
the Bank's accass to its sources of funding:
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by in the reasonable opinion of tha Bank, funds are not available from is ordinary sources of
funding in order to adequately 'und a Tranche in the relevant currency andior for the relevant
rmaturity andor in relation o the reimbursemeant profile of such Tranche;

{c) i relation to a Tranche in respect of which interest is or would be payable at Floating Rate:

) the oost to the Bank of obtaining funds from its sources of funding. as determuned by
the Bank, for a parog equal to the Floating Rate Reference Period of such Tranche
(.e. 10 the money market) would be in excess of the applicable Relevant Interbank
Rate: or

(1) the Bank determines that adequate and fair means do not exist for ascertaining the
appiicable Relevant interbank Rate for the relevant currency of such Tranche or it s
not possible 1o datermine the Relevant Inferbank Rate i accordance with the
defintion contained in Schedule A.

“Material Adverse Change" means in relation o the Borrower or the Promoter any event or
change of condition affecting the Borrower or the Promoter. respectively, which, in the reasonable
opinion of the Bank:

{a)  matenally impairs the ability of the Borrower or of the Promoter to perform any of is
obligations under this Contract,

(b} matenally impairs the busmess. prospects or inancial condition of the Borrewer or the
Promoter; or

¢} adversely affects any secunity provided by the Borrower or the Promoter.

"Maturity Date” means the last repayment date of a Tranche specified pursuant to
Articie 4 O1AI

"Money Laundering” means:

{a) the conversion or transtar of property. knowing that such property s denved from caminal
activity or from an act of panicipation in such activity, for the purpose of concealing or
disguising the ilicit ongin of the property or of assisting any person who 1s involved in the
commission of such activity to evade the legal consequences of Mis action:

(D) the concealment or disguising of the true nalure, source, location. disposition. movement
rights with respact to, or ownership of property, knowing that such property 1s denved from
criminal activity or from an act of participanon in such activity:

o] the acquisition, possession or use of property, knowing, at the time of receipt. that such
property was derived from cnminal activity or from an gact of pariticipation i such activity. or

yd)  participation in, assaciation to commit. altempts to commit and aiding. abething. taciitating
and counseliing the commission of any of the actions mentioned in the foregoing pomnts.

"New York Convention” has the meaning given to it in Recital (1).
“On-Lending Agreement” has the meaning given to it in Recital (5).

"Payment Date” means the semi-annual dates specified in the Disbursement Ofter untit the
Maturity Date, save that. in case anysuch date 1s not a Relevant Businass Day. it means;

tay  lor a Fixed Rate Tranche, the following Relevant Business Day. wilthout adjustment 1o the
interest due under Article 3.01: and

¢by  for a Fioating Rate Tranche. the next day, it any, of that calendar month that 1s a Relevant
Business Day or. ‘ailing that, ine nearest preceding day that is a Relevant Business Day. in
all cases with corresponding adjustment to the interest due under Article 3.01

"Prepayment Amount” means the amount of a Tranche to be prepaid by the Borrower in
accordance with Article 4.02A.

‘Prepayment Date” means the date, which shali be a Payment Date. on which the Borrower
proposes 1o eftect prepayment ¢f a Prepayment Amount.

"Prepayment Event” means any of the events descnbed in Article 4.03
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‘Prepayment indemnity” means in respect of any principai amount 1o be prepaid or cancelfled, the
amount communicated by the Bank to the Barrower as the present value (as of the Prepayment
Date) of the excess. if any. of:

ta)  the mnterest that wouid accrue thereafter on the Prepayment Armount over the pencd from the
Prapayment Date to the Maturity Date. if it were not prepaid: over

by the interest that would so accrue over that period, if it ware calculated at the Redeployment
Rate. less 0.15% (fifleen basis points),

The said present value shall be caiculated at a discount rate equal lo the Redeployment Rate.
applied as of each relevant Payment Date.

"Prepayment Notice” means a writen niotice from the Bank to the Borrower iy accordance with
Article 4.02C.

‘Prepayment Request’ means a writen request lrom the Borrower to the Bank to prepay all or
part of the Loan, in accordance with Article 4 02A.

Prohibited Conduct’ mesans any Fmancing ol lerronsm, Money Laundenng or Prohibided
Practice.

“Prohibited Practice” means any:

ia) Coercive Practice: meaning the impainng or harming. or threatening to impar or harm,
directly or indirectly, any party or the property of a party to influence improperly the actions cf
a party;

{b)  Collusive Practice: meaning an arrangement between two or more parties designed to
achieve an improper purpose. including to influence irproperly the actions of another party:

ict  Corrupt Practice. meaning the offering. giving. receiving or sohiciting. directly or indirectly. ot
anything of value by a party to nfluence 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 obtan a financial
or other benetit or to avoid an obligation; or

{e}  Obstructive Practice: meaming n relation to an investigation into a Coercive. Collusive.
Corrupt or Fraudulent Practice in connection with this Loan or the Project:

(i) deliberately destroying, falsitying, altering or concealing of evidence matanal to the
nvestigation; and/or threatening, harassing or inhmidating any party to prevent « from
disclosing its knowledge of matiers relevant 1o the investigation or from pursuing the
investigation: or

(v} acts intending to materially impede the exercise of the contractual nghts of audit or
access to information.

“Project” has the rneaning given to it in Recital (3).
"Promoter” has the meaning given to it in Recital (3).

"Redeployment Rate” means thz Fixed Rate in effect on the day of the indemnity calculation for
fixed-rate lcans denominated in the same currency and which shall have the same terms for the
payment of interest and the samsa repayment profile (o the Matunty Date as the Tranche in respect
of which a prepayment 1s proposed or requested 10 be made. For those cases where the period s
shortar than 48 months the most closely corresponding money market rate equivalent will be used,
that s the Relevant Interbank Rate minus 0.125% (12.5 basis pomnts) for penods of up to
12 manths. For penods faling between 12 and 48 months as the case may be, the bid point on the
swap rates as published in Reulars for the related currency and observed by the Bank at the time
of calculation will apply.

“Relevant Business Day” means:

{a) for EUR. a day on which the Trans-European Automated Reai-tme Gross Seftlement
Express Transfer payment system which utilises a single shared platform and which was
launched on 19 November 2007 {TARGETZ2) 1s open for the settlement of payments in EUR;
and

by for any other currency. a day on which banks are open for general business n the pnncipal
domestic inanciai centre ¢f the relevant currency.
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“Relevant Interbank Rate” means:

£ EURIBOR tor a Tranche denominated in EUR; and

() LIBOR tor a Tranche denomunated in GBP or USD

“Sanctioned Person’ means any individual or entity listed i one or more Sanction Lists
“Sanction Lists™ means:

{a) any economic, tinancial and trade restrictive measures and arms embargoes issued by the
European Union pursuant io Chapter 2 of Title V of the Trealy on European Unior as well as
Article 215 of the Treaty or: the Funcnonmg of the Eurcpean Umon as avadable in the official
EU webstes it g puser gl renlna slspsanctonsiconaiiag o e and
hnp(,»'/eeds.eurupa.euicfsp!sancnonsfdocs/meaSUres v_cn.pdf, as amended and suppiememed
from time 10 tme Or ON any sSuccessor page, or,

{oy  any economic. financial and trade restrictive measures and arms embargoes issued by the
United Nations Secunty Council pursuant to Amcle 41 of the UN Chaner as available n the
ofhicial UN website “!'p www unong Uoos soconmilless INTRO ben . as amended  and
supplemented from time to time or on any successor page.

"Scheduled Disbursement Date’ means the date on which a Tranche s scheduled to be
disbursed in accordance with Article 1.028.

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

“Side-Letter” has the meaning given 1o 1t in Recital (4).

“Spread’ means the fixed spread to the Relevant Interbank Rate (being plus or minus) determined
by the Bank and notified to the Borrower in the relevant Disbursement Otter.

“Sub-Financing” has the meaning given to it in Recital {5).
"Sub-Financing Agreement” has the meaning given to it in Recital {5).
"Sub-Project” has the meaning given to it in Recital (4).

“Tax' means any tax, levy, impost, duty or other charge or withholding of a simiar nature {inciuding
any penally or interest payable in connection with any tailure to pay or any delay in paying any of
the same).

“Tranche  means =ach 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
Articlz2 1.028.

“USD" means the lawtui currency of the United States of America.

NOW THEREFORE it 1s neraby agreed as follows:



1.0

1.0
1.0

1.0

1

2
2A

ARTICLE 1
Credit and disbursement

Amount of Credit

By this Contract the Bank establishes in favour of the Borrower, and the Borrower accepts. the
credit in an amount equivalent to EUR 120,000,000 {(one hundred and twenty million euros) for
the financing of the Project {the "Credit’).

Disbursement procedure

Tranches

The Bank shall disburse the Credit in up to 25 (twenty-five) Tranches. The amount of each
Tranche, it not being the undrawn balance of the Credil, shali be in a minimum amount of {or
aquivalent to) EUR 1,000,000 (one million eurcs). The amount of the first Tranche shall not
exceed EUR 24,000,000 (twenty-four million euros) {or its equivalent) and the Bank shall not
send the Borrower more than one Disbursement Ofter per calendar month and there shall not
he more than one disbursement of a Tranche per calendar month under this Finance Contract.

Disbursement Offer

Upon request by the Borrower, provided that no event mentioned in Article 1.06B has occurred
and is continuing, the Bank shall send to the Borrower a Disbursement Offer ifor the
disbursement of a Tranche. The latest time for receipt by the Borrower of a Disbursement Cffer
is 10 {ten) days before the Final Availability Date. The Disbursement Ofter shall specify:

ia) the amount, currency and EUR equivalent of the Tranche;

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

ch the interest rate basis of the Tranche, being:
m a Fixed Hate Tranche; or
) a Fioating Rate Tranche,
in each case pursuant 10 the relevant provisions of Article 3.01;

id) the interest payment pencdicity for the Tranche, in accordance with the provisions of

Articie 3.01:

el the first Payment Date tor the Tranche;

i) the terms for repayment of principal for the Tranche, in accordance with the provisions of
Aricle 4.01;

{gi  the first and last repayment dates of principal for the Tranche;

ht  tor a Fixed Rate Tranche, the Fixed Rate and for a Floaling Rate Trancne the Spread,
applicable until the Maturity Date: and

0 the Disbursement Acceptance Deadline.
Disbursement Acceptance

The Borrower may accept a Disbursement Otter by delivering a Disbursement Acceptance to
the Bank no later than the Disbursement Acceptance Deadiine. The Disbursement Acceptance
shall be accompanied:

fa) by the IBAN code {or appropriate formal in ling with local barking practice) and SWIFT
BIC of the bank account to which disbursement of the Tranche should be made
accordance with Articie 1.02D; and

(b} it not previously provided by ewdence of the authorty of the person or persons
authonised 1o sign the Disbursement Acceptance and the specimen signature of such
Perscn Of persens.
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1.02D

1.03

1.04
1.04A

it a Dishursement Offer 1s duly accepted by the Borrower in accordance with its terms on or
hafore the Disbursement Acceptance Deadhne, the Bank shalt make the Accepted Tranche
available to the Borrower in accordance with such Dishursement Offer and subject 1o 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 bsfore the Disbursement Acceptance
Deadiine.

Disbursement Account

Disbursement shall be made to the account of the Borrower as the Borrower shall notty in
writing to the Bank not later than 10 {ten) days betore the Scheduled Disbursement Date {with
IBAN code or with the approprate format in line with local banking practice). The account shall
be maintained with a bank acceptable to the Bank.

Only one account may be specified tor each Tranche.

Currency of disbursement

Subject to availability, disbursement of each Tranche shall be made in EUR, GBP or USD.

For the calculation of the sums available to be disbursed in currencies other than EUR. and to
determine their equivalent in EUR. the Bank shall apply the rate published by the European
Central Bank in Frankfurt, available on or shortly before submission of the Disbursement Offer
as the Bank shall decide.

Conditions of disbursement

First Tranche

The disbursement of the first Tranche under Article 1.02 1s conditional upon racaipt by the Bank,
in form and substance sabistactory to it, on or before the date falling 7 (seven) Business Days
before the Scheduled Disbursement Date, of the foliowing documents or evidence:

(a} a legal opmion issued by the Minister of Justice of the Repubhec of Moldova:

{1} in the English language, substantially in the form set out in Annex |, such opinion 1o
be supported by a resolution authorising the entry into the Contract by the
Borrower; and

(i) confirming due ratification of this Contract by the Parhament ot the Republic of
Moidova in accordance with the apphicable laws of the Republic of Moldova:

b} evidence that the execution of this Contract by the Borrower has been duly authorised
and that the person or persons signing the Contract on its behalf are duly authorised to
do so together with the specimen signature of each such person(s):

¢y evidence that the Borrower andior the Promoter have obtaned all necessary
Authorisations required in connection with this Contract or, if none is required, a
declaration from the Borower, signed by a person or persons duly authorised 1o act on
behalf of the Borrower, that no Authorisation is required in connection with this Contract:

) evidence that the PIU continues to be established and operated by the Promoter under
the finance contract between the Bank and the Borrower dated 23 November 2010 for the
Filiere du Vin Upgrading project and that the PIU will or will continue to co-ordinate.
manrage. monitor and evaluate ali aspects of the implementation of the Project in parallel
with the Fillere du Vin Project, as provided for in Article 6.08, has been established to the
satisfaction of the Bank and which is fully operational to the satisfaction of the Bank

(e}  eswvidence that all exchange control consents specified by the Bank or indicated in the
legal opinion given under paragraph (a) above as being necessary have been obtained to
permit the Borrower to receive disbursements as provided in this Contract to repay the
Loan and to pay interest and all other amounts due hereunder;

fH detailed procedures for financing under the On-Lending Agreements 1o the satisfaction ol
the Bank:

(g} evidence that model Sub-Financing Agreements and On-Lending Agreements for
Intermediary Banks and Final Beneficiaries respectively have been agreed 10 the
satbstaction of the Bank;

14
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1 048

(thh  the duly executed Side-Letter: and
t evidence of the payment of any fees due 10 the Bank under this Contract..
Subsequent Tranches

The disbursement of each Tranche under Articie 1.02 tollowing the first, 15 conditional upon
receipt by the Bank, in form and substance satisfactory to #. on or before the date falling 7
{saven) Business Days belore the Scheduled Disbursement Date, evidence demonstrating that
at least 80% {eighty per cent) of the proceeds of the last Tranche and 100% {one hundred per
cent.) of the proceeds of all previous Tranches have been effectively allocated to eligivle Sub-
Projects before requesting a rew disbursement.

All Tranches
The dishursement of each Tranche under Article 1.02 following the first, is conditional upon:

ia) receipt by the Bank in form and substance satisfactory to it. on or before the date falling 7
{seven) Business Days prior to date of presentaton of the Disbursement Offer for the
proposed Tranche, of the following documents or evidence:

m a certificale from the Borrower in the form of Schedule C.2;

() a copy of any otner Authonisation or other document, opinion or assurance which
the Bank has notified the Borrower and/or the Promoter is necessary cr desirable
in connection with the entry into and performance of, and the transactions
conternplated by, the Contract or the securly or the valdity and enforceability of
the same;

(i)  evidence of the authonty of the person or persons authornsed 1o sign Disbursament
Acceptance and the authenticated specimen signature of such person or persons,
unless it has been previously provided:

{ivi evdence from the Promoter that all investments are in iine with the Project
description and tave been duly checked by the PIU; and

{vi evidence that the PiU continues 10:
(A} be adequately staffed and operational to the Bank’s satisfaction: and

{B) operate in accordance with terms of reference and the detailed srocedures
provided 1o the Bank, both in a way acceptable for the Bank; and

1) that on the Scheduled Dishursement Date for the propased Tranche:

] the representations and warranties which are repeated pursuant tc Articie 6.10 are
correct in all respects; and

mn no event or crcumstance which constitutes or would with the passage of time or
giving of notice under this Contract constituie an Event of Default. or Prepayment
Event has occurred and is continuing unremadied or unwarved or would result from
a disbursement of the proposed Tranche; and

the Bank being satisfieg by the Scheduled Disbursement Date for the proposed Tranche
that:

{1 ail facts and informaton contamned in the Recitals continue to be true, correct and
apphcable in all matenal respects;

(1) the EU Guarantee s vald, binding and enforceable and that no evenls or
circumstances have occurred which could. in the opinion of the Bank, adversely
affect the ltegal, vahd, binding and enforceable nature of the EU Guarantee or the
Bank's nght to make a demand thereunder,

(i) the Republic of Moldova continues to be an Eligibie Country; and

(v}  the Framework Agresment ts vahd. binding and enforceable and that no events or
circumstances have occurred which could. in the opinion of the Bank, adversely
atfect the legal, vald. binding and enforceable nature of the Framework
Agresment.

—
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1.05
1 05A

1.058

1.06
1.08A

1.088

1.08C
1.06C(1;

Deferment of dishursement

Grounds for deferment

Upon the wntien 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 iater than 60 days prior
to the first repayment date of the Tranche indicated in the Disbursement Offer, In such case. the
Borrower shall pay the Determent Indemnity calculated on the amount of disbursement
deterred.

Any request for determent shall have eftect in respect of a Tranche only if it 1s made at lzast 5
itve) Business Days belfore its Scheduted Disbursement Date.

if for an Accepted Tranche any condition referred to in Articie 1.04 is not fulfilied as at the
specifiad date and at the Schaduled Disbursement Date {or the date expected for disbursement
in case of a previous deferment), disbursement will be deferred {0 a date agreed between the
Bank and the Borrower falling not earlier than 5 (five) Business Days following the fulfilment 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 1.06B). In
such case. the Borrower shal pay the Deferment Indemniy caiculated on the amount of
disbursement deterred.

Cancellation of a disbursement deferred by & (six) months

The Bank may, by notice in writing to the Borrower, cancel a disbursement which has been
deferred under Articie 1.05A by more than 8 (six) months in aggregate. The cancelled amount
shall remain available for disbursemant under Article 1.02.

Cancellation and suspension

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 Credi. However. the notice shall have no
eftect in respect of an Accepted Tranche which has a Scheduled Disbursement Date falling
within 5 {five} Business Days of the date of the notice.

Bank's right to suspend and cancel

ta}  The Bank may. by notce in wnting to the Borrower, suspend andior cancel the
undisbursed portion of the Credit in whole or in parnt at any time and with immediate
etfect:

(n upon the occurrence of a Prepayment Event or an Event of Default or an event or
circumstance which wouid with the passage of time or giving of notice under this
Contract constitute a Prepaymaeant Event or an Event of Defautt: or

{it) # the RHepublic of Moidova is nc longer an Eligible Country.

b} The Bank may also suspend the portion of the Cregit in respect of which it has not
received a Disbursement Acceptance with immediate effect in the case that a Market
Disruption Event occurs; or

i) Any suspension shall continue untd the Bank ends the suspension or cancels the
suspended amount.

Indemnity for suspension and cancellation of a Tranche
SUSPENSION

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 caiculated
on the amount of disbursement suspended.
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1.06C{2) CANCELLATION

1.07

1.08
1.08A

1.058

tf pursuant to Article 1.06A. the Borrower cancels:

{a}  a Fixed Rate Tranche which s an Accepted Tranche, it shall indemnify the Bank under
Article 4.028; or

ih)  a Floating Rate Tranche which is an Accepted Tranche or any pant of the Credit other
than an Accepted Tranche, no indemnity is payabile.

It the Bank cancels:

1) a Fixed Rat2 Tranche which is an Accepted Tranche upon an indemnifiable Prepayment
Event or pursuant 1o Article 1 058, the Borrower shall pay to the Bank the Prepayment
Indemmnity: or

(1) an Accepted Tranche upon an Event of Default, the Borrowar shall indemmnity the Bank
under Article 10.03.

Other than in these cases. no indemnity is payable upon cancellation of a Tranche by the Bank.

The indemnity shall e calculated as if the cancelled amount had been disbursed and repaid on
the Scheduled Disbursement Date or, to the extent that the disbursemeant of the Tranche is
currently deferred or suspended. on the date of the canceliation notice.

Cancellation after expiry of the Credit

On the day following the Final Availability Date. and unless otherwisa specifically agreed to in
writing by the Bank, the part of the Credit in respect of which no Disbursement Acceptance has
been made in accordance wilh Arnicle 1.02C shall be automatically cancelled, without any notice
being served by the Bank to the Borrower and without liabilty arising on the parnt of edher party.

Fees
Appraisal fee

The Borrower shall pay or cause to be paid to the Bank within fifteen (15) days of the Date of
Effectiveness an appraisal fee in respect of the appraisal conducted by the Bank in relation to
the Project. The amount of the appraisal fee is EUR 50,000 (fity thousand euros).

Commitment fee

The Borrower shall pay to the Bank a commitmant fee at a rate of 0.10% (10 basis points) per
annum.

{a}  from the later of;
M the Date of Effectiveness; and
) 12 months from the date of thus Contract;
untit 31 December 2016, EUR40,000,000 tess the amount of tha Loan: ang
it} from the earher of.
() 1 January 2017 ang
) the date on which the amount of the Loan equais or exceeds EURA0.000.000.
untit 31 December 2017, EURB0.000,000 minus the amount of the Loan: and
ic) from the 2arher of;
(n 1 January 2018: and
(1) the date on which ihs Loan equals or exceeds EURS).000.000.
EUR120,000.000 minus the amount of the Loan.
The accrued commitment fee being payable in arrears:
(A} zach 20 May and 20 November of each year unti the Final Availabiiny Date:
(B)  onthe Final Avallabidity Date; andg

i{C)  onthe date of any earlier canceilation of the Credit under Article 1.05 and 1 06 "
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1.09

1.10
1 10A

It :he date on which the commitment fee is due 10 be paid 15 not a Relevant Business Day.
payment shall be made on 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 a corresponding adjustment to the amount of commitment fee due.

Sums due under Article 1

Sums dua under aither Article 1.0% or 1.06 shall be payable in the currency of the Tranche
concerned. They shall be pavable within 7 {seven) days of the Bortower's receipt of the Bank's
demand or within any longer pericd specified in the Bank’'s demand.

Allocation Procedure

Submission of Sub-Projects

Between the date of this Contract and 24 (twenty-four} months thereatter (the “Allocation
Period"). the Borrower shall submit for approval to the Bank one or more allocation requests
prepared by it (each, an "Allocation Request’). The Sub-Projects shall be eligible for loan
hinancing from the Bank pursuant to this Contract. and the Bank's criteria as established from
time to tme in accordance with the Bank's then prevailing policies and as specified in the Side-
Letter from time to time. Such criteria shall be subject to revision on the basis of the parameters
applied by the Bank to the type of Sub-Project concerned, provided that such revision may lake
place only in respect of the tunds still to be allocated.

Al- investments under the Sub-Projects shall be made in the horticulture sector. mainty (but
without imitation) for orchards, table grape vineyards, post-harvesting intrastructure, processing
ard related industries with the purpose of the production of quality truits and processed
products. laboratories. education, training and development of food security.

The Loan has to be, to the sausfaction of the Bank, distributed to Final Beneficiaries and for
Sub-Projects in accordance with the following table:

« for investments i post-harvest infrastructure including initial | up to 60% (sixty per
onfarm cooling. cold transportation, refrigeration units, | centj of the Loan;
__grading and sorting unis, ang trading platforms :

+ for planting. replanting and‘or restructuring crchards and  up 1o 35% (thirty-five
table grape vineyards, including associated nurseries per cent) of the Loan;

» for processing piants and related industries up 1o 10% {len ger
i - cent.) of the Loan:

« tor laboratories, education, training and developmert of tood - minmum 5% (hve per
secunty . cent) of the Loan

The eligible costs for orchards and table grape vineyards are based on predetenrined levels
per hectare of EUR 1.000 (one thousand euros) for grubbing-up and EUR 10,000 (ten thousand
euros) for planting, replanting and/or restructuring. If a Final Beneficiary chocses not to submit
to the EUR 10,000 unit cost pnnciple. that Final Beneficiary shall provide 1o the Pill a detailed
nvestment cost analysis over the implementation period, in line with the Bank's direct project
tinancing standards. The analysis shall be based on pro forma bills from third parties/internal
transfer invoices, for ex-ante screening and approval by the Bank's services, and followed by
full disclosure of all bills and costs in total and per hectare, for monitoring tha use of the funds.
The maximum eligible cost ‘o establisn an intensive plantation 1s set at EUR 30.000 {thirty
thousand euro) per hectare, ¢f which 50% (bity per cent.) is eligible tor £1B financing.

For the first ten allocations. each Allocation Request shat be supported by the submission of full
project fiches to the Bank. After the fist ten allocations. #f performance is satisfactory 1o the
Bank. each Aliocation Request shall be supported by a list of Sub-Projects. containing the
information in content and form which the Bank shall notify from time to time to the Borrower.
The Bank may undertake sample checks and request full project fiches for the purpose of
sample checking.
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Allocation

if an Ailocation Request for a Sub-Project submitted to the Bank pursuant to Article 1.10A is
approved by i1, the Bank shall notiy the Borrower by way of a letier of allocation (herzafier each
ari "Allocation Letter'} stating:

{a)  which Sub-Projects are approved; and

(b the portion of the Credit which the Bank allocates 1o the Sub-Projects {each such portion
being hereafler called an “Allocation”. which term shall include a re-employment of funds
under Article 6.01).

Amount of Allocations

The Loan has to be aliccated to Final Beneficiaries and for Sub-Projects in accordance with the
following provisions:

{a)  the amount of each Allocaton lor any Sub-Project shall not exceed 100% (one hundrad
per cent} of the relevant Sub-Financing amount;

by Sub-Projects with a project cost of more than EUR 5,000,000 (live million euros) are
ehgible, subject o ex ante approval by the Bank;

(cy  the maximum cumulative allocation per Final Beneficiary operating or creating nursenes.
orchards and table grape vineyard planting, replanting and/or restructunng shall not
exceed EUR 1,000,00C (one million euras).

() the maximum cumulaiive aliocation per Final Beneficiary (including all of that Final
Beneficiary's investments in the value chain) shall not exceed EUR 5.000.000 i{five mullion
euros).

the minimum allocation amount for any individual investment shail ba at least FUR § 000
{hive thousand euros).

Reallocation

The Borrower may at its discretion. at any time untit 30 (thirty} months after the data of signature
of the Contracl reallocate n accordance with Article 1,10 any pan of such Tranche already
allocated but in respect of which no disbursement has baen made by the Borrower to the Final
Baneficiary.

Failure to Allocate

In the event that the Borrower, having received a disbursement under this Contract, does nol
advance the amount received to the relevant Final Benehiciary through the ralevant On-Lending
Agreement within § {six} months of receipt of the relevant Aflocation Letter in respact of each
Sub-Fmancing. #t shall immediately inform the Bank thereol.

Tae Bank. in consultation with the Borrower, may agree to an extension of the term above or
ray by notice to the Borrower require the repayment of the amount not advanced to the Final
Beneficiaries in accordance with Article 4.03A(6) (Non-performance by Final Beneficiary).
subject lo the right of the Borrawer to re-allocate pursuam to Articla 1.12 (Reallocation).

EIB Allocation Report

{a) The Borrower acting through the Promoter shall establish and mamntain an internal
reporting systern for the monitoning of the Allocations (the "EB Allocation Report™).

k)  The EIB Allocaticn Report shall contain the name of each Final Beneliciary, the dates and
amounts of disbursements by the Borrower to the respective Final Beneficiary as weli as
their interest rate (or equivalent) and duration and any other imformation in tabular form
specified in the Side-Letter.

fc)  The Borrower acting through the Promater or the PIU shail provide the Bank with the EIB
Aliocation Report for each disbursed Tranche. including evidence of the average financial
advantage transferred to the Final Beneficiaries as well as information on all Sub-Projects
1o which allocations have teen made under this Contract, at the Bank's request and in
any case at prior to the dispursement of any subsequent Tranche.
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2.0

2.02

2.03

3.01
301A

3.018

ARTICLE 2
The Loan

Amount of Loan

The Loan shall compnse the aggregate amount of Tranches disbursed by the Bank under the
Credit. as confirmed by the Bank pursuant to Article 2.03.

Currency of repayment, interest and other charges

Interest, repayments and other charges payable in respect of each Tranche shall be made by
tha 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 raimbursed by means of that payment.

Confirmation by the Bank

Within 10 (ten) days alter disbursement of each Tranche, the Bank shall deliver to the Borrower
the amortisation table reterred 1o n Article 4.01 showing the Disbursement Date. cutrency. the
amount disbursed. the repayment terms and the interest rate of and for that Tranche {with
respect to each Tranche, an "Amortisation Table"}.

ARTICLE 3
interest

Rate of interest
Fixed Rate Tranches

The Borrower shall pay interest on the outstanding balance of sach Fixed Rate Tranche at the
Fixed Rate semi-annually in arrears on the relevant Payment Dates as specified n the
Disbursement Offer, commencing on the firsi such Payment Date following the Disbursement
Date. If the period from the Disbursement Date to the first Payment Date 1s 30 days or less then
the payment of interest accrued during such penad shall be postponed to the following Payment
Date.

Intarest shall be calculated on the basis of Article 5.01{a).
Floating Rate Tranches

The Borrower shall pay interest on the oulstanding balance of sach Floating Rate Tranche at
the Floating Rate quarterly. semi-annually or 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 1o the first
Payment Date 1s 30 (thirty) days or less then the payment of interest accrued during such period
shall be postponed to ihe following Payment Date.

The Bank shall notify the Floating Rate to the Borrower within 10 {ten) days following fhe
~ommencement of each Floating Rate Reference Period.

i pursuant to Articles 1.05 and .06 disbursement of any Floating Rale Tranche takes place
after the Scheduled Disbursement Date the Relevant Interbank Rate applicable to the first
Floating Rate Reterence Penod shall apply as though the disbursement had been made on the
Scheduled Disbursement Date.

Interest shall be calculated in respect of each Fioating Rate Reference Pernod on the basis of
Articte 5.01(b). if the Floating Rate lor any Floating Rate Reference Penod is below zero, it will
be set at zero.
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3.02

3.03

1.01
4.01A

Interest on overdue sums

Without prejudice to Article 10 ang by way ol exception to Article 3.01, | the Borrower fails to
pay any amount payable by ¢ under the Contract on its due date, imterest shall accrue on any
overdue amount payable under the terms of this Contract from the cue date to the date of actual
payment at an annual rale equal to:

{a}  lor overdue sums related to Floating Rate Tranches, the applicable Floating Rate plus 2%
{200 basis points);

(by  tor overdue sums related to Fixed Rate Tranches, the higher of:
0 the applicable Fixed Rate plus 2% (200 basis points); and
(1) the Relevant interbank Rate plus 2% {200 basts points);

¢y for overdue sums other than under (i) or (1) 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 3.02, the relevant periods
within the meaning of Schedule B shall be successive periods of one month commencing on the
due date.

if the overdue sum s in a currency other than the currency of the Loan, the following rate per
annum shall apply. namely tha relevant interbank rate that 1s generally retained by the Bank for
transactions m that currency plus 2% {200 basis points). calculated in accordance with the
market practice for such rate.

Market Disruption Event

i} at any time from the receipt by the Bank of a Disbursement Acceptance n respect of a
Tranche until the date falling two (2) Business Days prior to the Scheduled Disbursement Data
a Market Disruption Event occurs. the Bank may notify 1o the Borrower that this clause has
come into effect. In such case, the following rules shall apply:

ta)  the rate of inlerest applicable to such Accepted Tranche untl the Maturity Date, shall be
rate {expressed as a percentage rate per annum) which is determined by the Bank to be
the ali-inctusive cast to the Bank for the funding of the relevant Tranche based upon the
then applicable internally generated Bank reference rate or an alternative rale
determination method reasonably determined by the Bank. The Borrower shall have the
right to refuse in wnting such disbursement within the deadline specified 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 1.028. If the Borrower does not refuse the disbursement in time, the parties
agree that the disbursement and the condmions thereof shall be fully binding for both
parties; and

by the Spread or Fixed Rate previously notified by the Bank in the Disbursement Offer shail
no longer be applicable.

ARTICLE 4
Repayment

Normal repayment

Repayment by instaiments

iar  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 Amortsation Table
delivered pursuant to Articte 2.03.



4.02

4.02A

4.028
4.028(1)

4.028(2)

4.G
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(b Each Amortisabion Tablza shall be drawn up on the basis that:

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

i in the case of a Floating Rate Tranche, repayment shall be made by squal semi-
annual instalments of principal;

(i) the first repayment date of each Tranche shall be a Payment Date falling not earlier
than 60 days from the Scheduled Disbursement Date and not later than the first
Payment Date immediately following the fourth anniversary of the Scheduled
Disbursement Dzte of the Tranche; and

{1 the last repayment date of each Tranche shall be a Payment Date falling not earlier
than 4 {four) years and not later than 12 {twelve) years from the Scheduled
Disbursement Date.

Voluntary prepayment

Prepayment option

Subject to Articles 4.028. 4.02C and 4.04, the Borrower may prepay all or part of any Tranche,
tagaether with accrued interest and indemnities it any, upon giving a Prepayment Request with at
least one month's prior notice specifying:

(a)  the Prepayment Amount;
by the Prepayment Date;

(cy o applicable, the choice of applicaton method of the Prepayment amount n hne with
Article 5.05C(1): and

id} the contract number ("Fl nr : mantioned on the cover page of this Contracl.
Subject to Article 4.02C the Prepayment Request shall be binding and wrrevocable.
Prepayment indemnity

FIXED RATE TRANCHE

if the Borrower prepays a Fixed Rate Tranche, the Borrower shall pay to the Bank on the
Prepayment Date the Prepayment Indemniy in respect of the Fixed Rate Tranche which 1s
being prepad.

FLOATING RATE TRANCHE

The Borrower may prepay a Floanng Rate Tranche without indemmity on any relevat Payment
Date.

Prepayment mechanism

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 (filteen) days prior to the Prepayment
Date. The Prepayment Notice shall specify the Prepayment Amount, the accrued interest due
therson, the Prepayment Indemnity payable under Article 4.028 or. as the case may be, that no
indemnity is due. the method of application of the Prepayment Amount and the Acceptance
Dzadline.

It the Borrower accepts the Prepayment Notice no later than by the Acceptance Deadhine, 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.
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Compulsory prepayment

Grounds for prepayment
PROJECT COST REDUCTION

it the total cost of the Project should be reduced from the figure stated in Recital (6) 1o a level at
which the amount of the Credit exceeds 50% (fifty per cenl) of such cosl, the Bank may in
proportion to the reduction forhwith, by notice 1o the Borrower, cancel the Credit and or demand
prapayment of the Loan. The Borower shall effect payment of the amount demanded on tha
date specified by the Bank, such date being a date falling not less than 30 {thity) days from the
date of the demand.

FPARI PASSU TO NON-EIB FINANCING

i the Borrower voluntanly prepays (for the avoidance of doubt, prepayment shall include a
renurchase or cancellation where applicable) a par or the whole of any Non-EiB Financing and:

{a)  such prepayment 15 not made within a revolving credit tacilty (save for the cancellation of
the revolving credit faciity); or

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

the Bank may, by notice lo the Borrower, cancel the undisbursed portion of the Credit and
demand prepayment of the Loan. The praportion 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 Financing
bears to the aggregate outstanding amount of all Non-EI[B 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 Articie, "Non-EIB Financing™ includes any loan. (save for tha Loan and
any other direct loans from the Bank to the Borrower, credit bond or other form of financial
indebtedness or any obligation for the payment or repayment of money originally granted to the
Borrower for a term of more than 3 (three) years.

CHANGE OF LAW

The Borrower shall promptly inform the Bank if a Change-of-Law Event has occurred or is likely
D occur in respect to the Borrower. In such case, or if the Bank has reasonable cause 1o
believe that a Change-of-Law Event has occurred or is aboul 10 occur. the Bank may request
that the Borrower consult with it. Such consultation shall take place within 30 {thinty) days from
the date of the Bank s request. Aller the earlier uf (4) the Tapse of 30 (thinty) days hrom the date
ot such reguest for consuliation and (b} the occurrence of the anticipated Change-of-Law Event,
the Bank may. by notice to the Borrower, cancel the Credit and demand prepayment of the
Loan. together with accrued interest and ail other amounts accrued and outstanding under this
Contract. The Borrower shall effect payment of the amount demanded on the date specified by
the Bank. such date baing a date falling not less than 30 {thinty) days from the date of the
demand.

For the purposes of this Article "Change-of-Law Event’ means the enactment, promulgation.
gxacution or ratification of or any change in or amendment to any law. rule or reguiation (or in
the application or official interoretation of any law, rule or regulation) that occurs after the gate of
this Contract, and which, in the cpinion of the Bank, would malcnally i/mpair the Borrower's
ability to perform its obligations under this Contract.

NON-PERFORMANCE BY FINAL BENEFICIARY

It the Bank determines tha! a Final Beneficiary has failed to comply with any abligation
envisaged under Article 6.C3 mn respect of a Sub-Project, it may give notice thereof to the
Borrower. Within a period of 30 {thirty} days following the giving of such notice, the Borrower
shall. al its option, either {a) reallocate the relevant portion of the Loan 10 another Sub-Project.
or (b} prepay 1o the Bank the amount on jent to the respective Final Beneficiary.
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4.04

NON-PERFORMANCE BY INTERMEDIARY BANK OR OTHER INTERMEDIARY ENTITY

if the Bank determines that an Intermediary Bank or any other intermediary entity, as the case
may be, has tailed to comply with any cbligation envisaged under Article 6.02 in respect of a
Sub-Project. it may give notice thereof to the Borrower. Within a period of 30 {thiny} days
tollowing the gwving of such notice, the Borrower shall, at its option, either {a) re-allocate the
relevant portion of the Loan to another Sub-Project, or {b) prepay to the Bank the amount on
lent to the respective Intermediary Bank or any other intermediary entity.

ILLEGALITY
if:

{a} 1t becomes unlawtful in any EU junsdiction or in the Republic of Moldova for the Bank to
perform any of its obligations as contempiated in this Contract or lo fund ar maintain the
Lean; or

{b}  the Framework Agreement is or is likely to be:

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

(it} not etfective in accordance with its terms or s alleged by the Borrower to be
ineftective in accordance with its terms; or

{(ih  breached, n that any obligation assumed by the Hepublic of Moldova under the
Framework Agreement ceases to be fultilled as regards any loan made to any
barrower in the territory of Moldova from the resources of the Bank, or the EU.

{c) nrelation to the EU Guarantee:
{) it 18 no longer vahd or in tull torce and effect;
{i) the conditions tor cover thereunder are not fulfilled. or

fmy its not effecttve in accordance with its terms or is alleged to be metfecive in
accordance with its terms;

the Bank may. by notice to the Borrower, immediately (i} suspend or cancel the undisbursed
portion of the Credt and/or (i) demand prepayment of the Loan. together with accrued interest
and all other amounts accrued or nutstanding under this Contract on the date indicated by the
Bank in its notice 1o the Borrower,

OTHER COMPULSORY PREPAYMENT

The Borrower shall prepay ynmediately to the Bank the part of the Loan that has not been
alinocated or re-allocated or which has been allocated or re-allocated but which has not been
disbursed by the Borrower to a Final Beneficiary within 24 months after the Disbursement Date.

Prepayment mechanics

Any sum demanded by the Bank pursuant to Article 4.03A, together with any interest or other
amounts accrued or outstanding under this Contract including, without limitation. any indemnity
due under Ardicle 4.03C and Article 4 04 shall be paid on the date indicated by the Bank in s
notice of demand.

Prepayment indemnity

in the case of an Indemnifiable Prepayment Event. the indemnity. if any, shall be determined n
accordance with Article 4.028.

General
A repaid or prepaid amount may not be reborrowed. This Article 4 shall nat prejudice Article 10,

If the Borrower prapays 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 compensale o
for receipt of funds otherwise than on a relevant Payment Date.
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ARTICLE 5
Payments

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) for a Fixed Rate Tranche, a year of 360 (three hundred and sixty) days and a month of 30
(thirty) days:

() for a Floating Rate Tranche. a year of 360 (ihree hundred and sixty) days (but 365 {three
nundred and sixty five} days (invariable} for GBP) and the number of days elapsed; and

¢} n respect of fees, a year of 360 (three hundred and sixty) days {but 365 {three hundred
and sixty five) days (invanable) for fees due in GBP) and the number of days elapsed.

Time and place of payment

Uniess otherwise specified in this Contract or in the Bank's demand. all sums other than sums
of interest, indemmity 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 shail be paid to the ralevant account
notitied by the Bank to the Borrower. The Bank shall notity the account not less than 15 (fifteen)
days before the due date for the trst payment by the Borrower and shall notity any change of
account not less than 15 (fifteen) days before the date of the lirst payment to which the change
applies. This pariod of notice does nut apply 1t the case ol payment under Article 10.

The Borrower shall indicate in each payment made hereunder the contract number { Fi ar’)
tound on tha cover page of this Contract.

A surn due from the Borrower shall be deemed paid when the Bank receives 1.

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

No sei-off by the Borrower

All payments to be made by the Borrower under this Contract shall be calculated and be made
withou! (and Tree and clear of any deduction for) set-off o counterclaim

Disruption to Payment Systems

if mither the Bank determines (in its discretion) that a Disruption Event nas occurred or the Bank
15 nohfied by the Borrower that a Disruption Event has occurred:

ia}  the Bank may. and shall il requested to do so by the Borrower, consult with the Borrower
with a view to agreeing with the Borrower such changes to the operation or admirustration
of the Contract as the Bank may deem necessary in the circumstances;

ib)  the Bank shali nol be cbhged to consult with the Borrower in reiation to any changes
mentioned in paragraph a) i, in its opinion, it 15 not practicable to do so in the
circumstances and. in any event, shall have no obligation to agree to such changes. and

fcy  the Bank shall not be liable for any damages. costs or lcsses whatsoever ansing as a
result of a Disruption Event or for taking or not taking any action pursuant 1o or in
connection with this Article 5.04.

Application of sums received

{a) General

Sums receivad from the Borrower shall only discharge s payment obligations 1 receved
in accordance with the terms of this Contract,

L
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Partial payments

If the Bank receives a payment that is insufticient to discharge all the amounts then due
and payable by the Borower under this Contract. the Bank shall apply that payment;

{1 first, in or towards payment pro rata of any unpaid fees, costs. indeamnities and
expenses due under this Contract;

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

{tn)  thirdly. in or towards payment of any principal due but unpaid under this Contract;
and

{ivi fourthly, in or towards payment of any other sum due but unpaid under this
Contract.

Allocation of sums related to Tranches
() In case of:

(A) a panial voluntary prepayment of a Tranche that i1s subject to a repayment in
several instalments, the Prepayment Amount shall be applied pro rata to each
oulstanding instalment, or, at the request of the Borrower, in inverse order of
matunty: and

{B) a partial campulsory prepayment of a Tranche that is subject 10 a repayment
in several nstaiments, the Prepayment Amount shall be applied i1 reduction
of the outstanding instalments in inverse order of maturiy.

(1) Sums received by the Bank following a demand under Article 10.01 and apphed to
a Tranche, shall reduce the outstanding instalments in inverse order of maturity
The Bank may apply sums received between Tranches at its discretion.

{my  In case of receipt of sums which cannot be identfied as applicable to a specitic
Tranche, and on which there is no agreement between the Bank and the Barrower
on their application. the Bank may apply these between Tranches at its discretion.

ARTICLE 6
Borrower undertakings and representations

The undertakings in this Article 6 remain in force from the date of this Contract tor so long as
any amount ts ouistanding undar this Contract or the Credit is in force.

A

Project undertakings

Use of Loan and availability of other funds

ta)

The Borrower undenakes (o the Bank to transfer a financial advantage conferred by this
Contract to the Final Beneliciaries in an effective and transparent manner and (o provide
the Bank with all such information and documentation as the Bank may reasonably
request in orger to venty compliance by the Borrower with this Anticle 6.01.

The Borrower shall make the proceeds of the Loan avaidable to the Promoter or
Intermediary Bank or other intermediary entity, as the case may be. on terms and
conditions acceptable to the Bank.

The Borrower shall ensure that it has available to it the funds referred 15 10 Recital (6) to
provide the funding to compiete the public sector components of the Praject and that
such funds are expended, to the extent required. on the financing of the Project.

The Borrower shall, an shall ensure that the Promoter shall, use the proceeds of the Loan
all amounts borrewed by the Borrower under this Contract, solely for the purposs of
financing Sub-Projects to which allocations have been made under Articles 1.11 to 1.12.
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6.02

te)

{g)

(i) a Sub-Financing 1s prepaid by a Final Beneficiary,

{u) monies made available to a Final Beneticiary under an On-Lending Agreement are
paid or repaid by the relevant Final Beneficiary;

{4} the eligible Sub-Project costs as defined n the Side-Letter are substantially
reduced, to the extent that the funds provided by the Bank for the relevant Sub-
Project exceed the eligible amount provided in the Side-Letter. or

{ivi a Final Bereficiary is not in compliance wth the provisions of the relevant On-
Lending Agreemant implementing Article 6.03,

a corresponding part of the Loan shall be used by the Borrower for the purpose of
financing other Sub-Projects which satisty the criteria set out in the Side-Letter referred to
in the Recitals. save !0 the extent that the Borower voluntarily prepays the sum in
question under Article 4.02,

In the case of such re-employment of funds, the allocation provisions of Article 1.11 are
not applicable. The Bank reserves the right to request from the Borrower a tist of such re-
employments of funds in a form corresponding to the EIB Allocation Report.

it monies, made avallable to a Final Beneficiary under an On-Lending Agreement in the
form of subloans/subleases with a term not exceeding the term of the Loan, are paid or
repaid by the relevant Final Beneficiary, a corresponding part of the Loan shall be used
by the Borrower for the purpose of financing other Sub-Projects which satisty the critena
sat out 1n the Side-Letter referred to in the Recilals and with a term not exceeding the
term of the Loan, save to the extent that the Borrower voluntarily prepays the sum in
guastion under Article 4.02 In the case of such re-employment of funds. the allocation
provisions ol Article 1.11 shall be applicable.

Each sub-project financed by such re-employment of funds shall be deemed to be a Sub-
Project.

Sub-Financing Agreements

The Borrower shall, and shall procure that the Promoter shall:

(aj

{b)

ensure that each Sub-Financing Agreement with an Intermadiary Bank is substantially the
same as the model Sub-Financing Agreement approved under Article 1.04A;

ensure that the amount of inancing by the Bank may not exceed 50% (fifty per cent) of
the relevant Sub-Project cost;

ensure that each Intermediary Bank or other intermediary entity 1s informed within each
Sub-Financing Agreement of the origin of the tunds or invesiments placed at the latter’s
disposal under this Contract;

ensure, to the satisfaztion of the Bank, appropriate product labelling by ncluding a
reference to the Bank in the product name or product documentation:

nsernt on its website an information page on the Bank's activity in favour of the Project,
including ehgibibty criteria and a reference to the advantageous conditions of the Bank:

ensure that the financial conditions applied to eacn Sub-Financing Agreement reflect the
advantage of the Bank’s funding and that such advantage (to be determined from ume to
time by the Bank for each Intermediary Bank or other intermediary entity) is clearly
estimated and transparently indicated to the respective Finat Beneliciary by inciuding in
each Sub-Financing Agreement the foilowing clause:

“Participation of the European Investment Bank.

The European Investment Bank, the financing mnstitution of the European Umion
cstablished by amicie 308 of the Treaty on the Functiomng of the European Union,
participates side-by-side with local financial institubons in the financing of investment
programimes which form part of the objectives of the European Union. The present ioan
saushes all ehgibidy crtena for financing by the European investment Bank. The [#]
granmts 1o tha fa] a hnancial advarntage reflecied on ihe anerest rdte. Such fnancial
advantage amoumts to a mimmum of 25 bps {twenty five basfs points) per annum
compared to the annual interest rate the [#] would charge for this foan without EIB
participation”
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ensure that in each Sub-Fipancing Agreement the Intermediary Bank or other
intermediary entity undertakss to:

(1 use the Sub-Financing solely for the implementation of the Sub-Project concerned;

{il} conform with terms accurately reflecting the requirements of the Bank applicable to
the Sub-Project each as notified in writing to the Borrower by the date of the
relevant Latter of Allocation or. as the case may be, by the time of the relevant re-
employment decision pursuant to Article 6.01;

() permi persons designated by the Bank, including representatives of the European
Court of Auditors. 1o visit the offices of the Intermediary Bank or other intermediary
entity and to conduct such checks as they may wish, and provide them. or ensure
that they are providad, with all necessary information and assistance for this
purpose;

(v}  prepay the Sub-Financing in case of non-compliance with the above terms and
conditions;

(v} ensure that its books and accounting records {ully reflect the operations relating to
the financing, execution and operation of the Sub-Project:

(viy represent that to the best of its knowledge no tunds invested in the Sub-Project are
of illicit origin, including products of money laundering or linked 10 the financing of
terrorism, as well as to promptly inform the Borrower if at any time it becomes
aware of the ifhicit origins of any such funds:

(viit not to engage in {and not to authorise or permi any atfiliate or any other person
acting on its behalf 1o engage in) any Prohipited Conduct in connection with the
Sub-Project, any tendering procedure tor the Sub-Project. or any transaction
contemplated by the Sub-Financing Agreement;

{viii) take such acton as the Bank shall reasonably request to investigate or terminate
any alleged o1 suspected occurrence of any Prohibited Conduct:

(ix}  notto enterinto a business raiationship with any Sanctioned Parson;

(x} not to make any funds available to or for the benefit of, directly or indirectly, any
Sanctioned Persorn

(xiy () 1ake. within a rzasonable timeframe. appropriate measures in respect of any
member of s management bodies, who has become a Sanctioned Person
or has been convicted by a final and irrevocable court ruling tor Prohibited
Conduct perpetrated in the course of the exercise of his/her professional
duties. in order to ensure that such Intermadiary Bank or other intermediary
antity {and/or any such member of its management bodies) 15 excluded trom
any activity in relation to any funds made available by the Borrower under
the relevant Sub-Financing Agreemernt of in relation to the relevant Sub-
Project, and

) promptly inform the Borrower of any measure taken pursuant to this Article
6.02ig)(x1(1; above;

use its rights under each Sub-Financing Agreement also in the interest of the Bank;

ensure that each Sub-Financing Agreement contains terms and condihons cons:stent
with this Contract.

raquest any disbursements from, and make any payments to, the Borrower under a Sub-
Financing Agreement 10 a bank account in the name of such Intermediary Bank hekd with
a duly authorised financial mstitution in Moldova; and

reflect the financial conditions of the relevant provisioning from the Bank to the Borrower
in the relevant Sub-Financing Agreements.
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On-Lending Agreements

The Barrower shall, and shail ensure that the Promoter shall, ensure that each Intermediary
Bank shall:

ensure that each On-Lending Agreement with a Final Beneficiary 1s substantally the
same as the model On-Lending Agraement approved under Article 1.04A:

ensure that the amount of financing by the Bank does not exceed 50% (fifty per cant) of
the relevant Sub-Projact cost;

ensure that sach Final Beneficiary is informad in each On-Lending Agreement of the
ongin of the funds or investments placed at the latter's disposal unuer this Caontract;

snsure. to the satisfaction of the Bank, appropriate product labelling by including a
reference to the Bank in the product name or product documentation;

insert on its website an information page on the Bank's activity in favour of the Project,
including eligibility critena and a reference to the advantageous conditions of the Bank:

ensure that the financia! conditions applied to each On-Lending Agreement raflact the
advantage of the Bank's funding and that such advantage (to be determined from tme to
ume by the Bank for each intermediary) is clearly estimated and transparently indicated 1o
the respective Final Beneliciary by including in each On-Lending Agraement the following
clause’

‘Participation of the European Investment Bank.

The European Investment Bank, the financing institution of the Eurcpean Unton
established by Anticle 308 of the Treaty on the Functiomng of the Eurcpean Union,
participates side-by-side with local financial institutions in the financing of investment
programmes which form part of the objectives of the European Umon. The present
loan satisties all ehgibwity criteria for financing by the European Investment Bank.
The [#] grants to the {5] a financial advantage reflected on the interest rate. Such
tinancral agvantage amounts to a [#] bps ([#] basis points) per annum compared to
the annual interest rate the [#] would charge for this loan without EIB participation”

ensure that in each On-Lending Agreement the Final Beneficiary undenrtakes to:
(1) use the Sub-Financing solely for the implamentation of the Sub-Project concernad;

(i} complete the Sub-Project within a peniod specilied in the Allocation Reguest made
by the Borrower:

oy conform with terms accurately reflecting the regurrements of the Bank applicable to
the Sub-Project, each as notfied in wniting o the Borrower by tha date of the
relevant Letter of Allocation or, as the case may be. by the ime of the relevant re-
amployment decision pursuant to Article 6.01;

Giv)  purchase equipment. secure services and order works for the Sub-Project by open
international tender or other acceptable procurement procadura complying, to the
Bank's sahsfaction. with its policy as describad in s Guide to Procurement in force
at the date of this Contract;

{v) maintain. repair. overhaul and renew ali property forming part of the Sub-Project as
required to keep it in good working order:

ivi)  uniess the Bank has given its prior written consent, relain ttle to and possession of
all or substantially ali the assetls comprising the Sub-Project or. as appropriate,
replace and renew such assets and maintain the Sub-Project in substantially
continuous operation in accordance with its onginal purpose; provided that the
Bank may withhold s consent where the proposed action would prejudice the
Bank's interests as lender to the Borrower or would render the Sub-Project
inehigible for financing by the Bank under its Statute or under Article 309 of the
Treaty on the Functioning of the European Union;

{vity permit persons designated by the Bank, including representatives of the European
Court of Auditors, to visit the sites, installations and warks compnsing the Sub-
Project and 10 condust such checks as they may wish, and provide them, or ensure
that they are provided. with all necessary information and assistance for this
purpose;
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(v}

{ix)

(xiii)

{Xiv)

(xv})

{XVt)

(xvi)

{xvilt)

msure all works and property forming part of the Project with insurance companigs
acceptable to the Bank in accordance with the most comprehensive relavant
incustry practice tor sunilar works of public interest;

maintain in forcz all rights of way or use and all permits necessary for the
execution and operation of the Sub-Praject:

execute and operale the Sub-Project in accordance with the relevant standards of
EU law to the extent implemented by the laws of the Republic of Moldova or
specified by the Bank prior to the date of this Contract, as well as the relevant 'aws
of the Republic of Moidova:

confirm, upon request. that they have obtained all relevant Authorisations (for
construction anc operation) to comply with national laws on environment and
competition;

prepay the Sub-Financing in case of non-comphiance with the above terms and
cunditions:

snsure that its books and accounting records fully refiect the operations relating to
the financing, execution and operation of the Sub-Project:

take such action as the Bank shall reasonably request 10 investigate or terminate
ary alleged or suspected occurrence of any Prohibited Conduct;

not to entar into a business relationship with any Sanctioned Person;

not to make any funds available to or for the benelit of, directly or indirectly, any
Sanctioned Person;

tr take, within a reasonable tmeframe, appropriate measures in raspect of any
member of ts management bodies, wno has become a Sanctioned Person
or has been convicted py a final and irrevacable court rubing for Prohibited
Conduct perpetrated in the course of the exercise of his/her protessional
duties. in order to ensure that such Final Beneficiary {and/or any such
memper of its management bodies) 15 excludad from any activity in relation
1o any funds made available by the Borrower under the relevant Sub-
Financing Agresment or in relation to the relevant Sub-Project;

{1y promptly inform the Borrower of any measure laken by such Final
Beneficiary pursuant to this Article 6.03{g){xvil}.above; and

represent to the Intermediary Bank that to the best of its knowledge no tunds
nvested in the Sub-Project by such Final Beneliciary are of illicit origin, including
products of money laundenng or inked to the financing of terronsm as well as w©
promplly inform the Intermediary Bank f at any time it becomes aware of the ihcit
erigins of any suzh funds:

not to engage in (and not to authorise or permit any aftihate or any other person
acting on s behalf to engage in) any Prohibited Conduct in connection with the
Sub-Project, any tendering procedure for the Sub-Project, or any transaction
contemplated by the On-Lending Agreement. and

request any disbursements from, and make any payments 1o, the Intermediary
Bank under an On-Lending Agreement to a bank account in the name of such Final
Beneficiary heid with a duly authonsed financial institution in Moldova

use its nghts under each On-Lending Agreement aiso in the interest of the Bank:

shall ensure that each On-Lending Agreement contains terms and conditions consistent
with this Centract: and

reflect the financial conditions of the relevant provisioning from the Bank to tre Borrower
in the relevant On-Lending Agreement.
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6.04

6.05

6.06

increased cost of Project

if the total cost of the Project exceads the estimated figure set out in Recital (5}, the Borrower
shall obtain, or shall procure that the Promoter shall obtain, the tinance to fund the excess cost
without recourse 1o the Bank. s¢ as to enable the Project to be completed. The plans for funding
the excess cost shall be communicated 1o the Bank without delay.

Procurement procedure

For Sub-Projects directly financed and impiemented by the Borrower or the Promoter or any
other public sector entity or entity having received an equity injection from the Republic of
Moldova under the Loan, the Borrower undertakes to, and tc procure that the Promaoter or other
such entity shall, purchase equipment, secure services and order works for the Project by open
international tender, where raquired. or other accepiable procurement procedure complying. to
the Bank's satisfaction. with its policy as described in its Guide to Procurement in force at the
date of this Contract.

Continuing Project undertakings

{a)  The Borrower shall, and shali procure that the Promoter will

{1 Products: procure that all investments under the Sub-Projects in orchards. table
grape vineyards, post-harvesting infrastructure, processing and related industries
are made with the purpose of the production of fruits and processed products:

{ii) Business Plans: procure that all investments under the Sub-Projects in orchards,
table grape vineyards, post-harvesting infrastructure, processing and related
industries are supportad by pluri-annual business plans satisfactory to the PIU and
to the Bank:

() EIA: procura that no tunds will be allocatad to Final Beneficianies for Sub-Projects
requiring an EIA until the respective EIA s submitted to the saustaction of the
Bank;

(v}  Eligible Costs: acknowledge and agres that under this Contract the ehgible costs
for orchards and fable grape vineyards are based on predetermined levels per
hectare of EUR 1,000 (one thousand euros) for grubbing-up and EUR 10,000 (ten
thousand euros) for planting, replanting and/or restructuning.

ib)  The Borrower shall, for Sub-Projects directly financed and implemented by the Borrower,
and shall procure that the Promoter and the Final Beneficiaries {as applicable} wiil, for
Sub-Projects implemented by the Promoter and the Final Beneficianes (as applicable):

0! Maintenance: maintain, repair, overhaul and renew all property forming part of the
Project as required to keep it in good working order:

(i)  Project assets: unless the Bank has given its prior consent in writing, refan title 1o
and possession of all or substantially all the assets comprising the relevant Sub-
Project or, as appropriate, replace and renew such assets and maintam the
relevant Sub-Project in substantially continuous operation in accordance with its
onginal purpose: provided that the Bank may withhoid its consent only where the
propesed action would prejudice the Bank's interests as lender to the Borrower or
would render the relevant Sub-Project ineligible for financing by the Bank under its
Statute or under Article 309 of the Treaty on the Functioning of the European
Union:

(n)  Rights and Permits: maintain in force all nghts of way or use and aill permits
necessary for the execution and operation of the relevant Sub-Project:

(ivi Environment. implement and operate the relevant Sub-Project in conformity with
Enwvironmental Law: and

(v) EU law: execute and operate the reievant Sub-Project in accordance with the
relevant standards of EU law to the extent implemented by the laws of the Repubhc
of Moldova or specified by the Bank prior 1o the date of this Contract.
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6.07

6.08

Integrity Commitment
(aj Prohibited Conduct:

i The Borrower srall not (and shall ensure that the Promoter shalt not) engage in
‘and shall not authonse or parmit any atfiiate or any other parson acting on its
behalf to engage in) any Prohibited Condust in connaction with tha Frojact, any
tendering procedure for the Project, or any transaction contemplated by the
Contract.

I

i The Borrower undarakes (and shall procure that the Promoter shall undentake) to
take such action as the Bank shall reasonably request 1o investigate or terminate
any alleged or suspected occurrence of any Prohibited Conduct.

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

(b Sanctions:
The Borrower shall not {and shall ensure that the Promater shall not):
() erter 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,

{c}  Management:

The Borrower undertakes (and shall procure that the Promaoter shall undertake) to take
within a reasonable timetrame appropriate measures in respect of any duly authorised
agents. representatives of the Borrower and/or the Promoter {as apphcable) having direct
decision and control powers in relation to the Loan and to the Project who:

i) becomsas a Sanctioned Person: or

1) s the subject of a final and irrevocable court ruling in connection with the
Prohibited Conduct gerpetrated in the course of the exercise of their protessional
duties,

1 order to ensure tha: such person s suspended, dismissed or in any case exciuded
from any of the Borrower's and/ or Promoter’'s activities (as applicable) in relation to the
Loan and to the Project.

{d)  FATF:

The Borrower shall ensure {and shall procure tnhat the Promoter ensures; that each
Intermediary Bank or other intermediary shall insttute, mamntain and comply with internal
procedures and controls in compliance with the Financial Action Task Force
racommendataons and standards, as amended anc suppiemented trom time to time.

Proiect Impiementation Unit

in order to co-ordinate, manage, monitor and evaluate all aspects ot Project implementation,
including the procurement of goods, works and servicas for the Project, the Borrower shall
procure that the Promoter. unless otherwise agreed with the Bank, establishes or erhances the
capacity of the existing PIU and at all times during execution of the Project operates a PIU with
adequate resources and suitably qualified personnel as well as an international ccnsuitant as
reterred to in Article 1.04A(1). under terms of reference acceptable 1o the Bank. The Borrower
shall procure that the Promoter entrusts the PIU with the overall co-ordination of the Project and
the responsibiity for the implementaton of the Project. The PIU shall act as the Bank's
counterpart in  ali techmcal, financial, investiment selection, disbursement faciltation.
accounting/audifing. reporting. procurement and administration matlters.

The Barrower, through the Promoter, undertakes to ensure that the Bank can, at the sole
discretion of the Bank. directly access any internatianal consultant working an the Project at any
time.
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6.09

6.10

8. General undertakings

Compliance with laws

The Borrower shall, and shall ensure that the Promoter shall, comply in all respects with all laws
to which it, the Project or the Sub-Projects are subject where failure to do so results or s
reasanably likely to result in a Material Adverse Change.

General Representations and Warranties

The Borrower represents and warrants to the Bank that:

ta) 1t has the power (0 execute, deliver and perform its obligations under this Contract and all
necessary action has been taken to authorise the execution, delivery and performance of
the same by it:

by this Contract constitutes its legally valid, binding and enlorceable obhigations:

{t}  the execution and delivery of, the performance of its obligations under and comphiance
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. decrae or permit to which it is subject:

(n contravene or contlict with any agreement or other instrument binding upon it which
might reasonably be expected to have a matenal adverse effect on its ability 1o
perform its obhigations under this Contract:

d)  thare has been no Material Adverse Change since the date of this Contract;

e} no evenl or circumstance which constitutes an Event of Detault has occurred and 1s
continuing unremedied or unwaived,

ify no litigation, arbitration. administrative proceedings or investigation s current or to s
knowledge is threatened or pending betore any court, arbitral body or agency which has
resulted or if adversely delermined is reasonably likely to result in a Materal Adverse
Change, nor 1s there subsisting against it or any ol its subsidianes any unsatishied
judgement or award;

(g} i has obtained all necessary consents, Authonsations n connection with this Contract
and the Project and ali such Authorisations are in full force and effect and admissible in
avidence;

thy netther the Borrower. nur the Promoter, nor any other person acting on its or their behalf
or under #ts or their control has committed nor will commit:

{1} any Prohiited Conduct i connection with the Project or any transaction
contemplated by the Contract. or

(i any llegal activily related to the Financing of Terronsm or Money Laundenng;

() the Project (including, without limitation. the negotiation. award and performance of
coniracts financed or to be financed by the Loan) has not involved or given rise 1o, any
Prohibited Conduct;

0 it shall comply with the requirements and canditions contained in the Side-Letter;

ik}  the Borrower s a state party to the New York Convention and any arbitral award or
judgment obtained in accordance with the terms of this Cantract wiil be recognised and
enlorced under the laws of Moldova;

) to the best of its knowledge having made all reasonable enquiries, no funds invested in
the Project are of illiet origin, including products of Money Laundering or linked to the
Financing of Terronism; and

im} its payment obligations under this Contract rank not less than parn passu in nght of
payment with all other present and future unsecured and unsubordinated obligations
under any of its debt instruments.

The representations and warranties set out above shall survive the execution of this Contract
and are deemed repeated on each Scheduled Disbursement Date and each Payment Date.
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7.01

7.02

7.03

ARTICLE 7
Security

he undertakings in this Article 7 remain in torce from the date of thus Contract for so long as
any amaunt is outstanding under this Contract or the Credit is in torce.

Pari Passu ranking

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

In particular. if the Bank makes a demand under Article 10.01 or if an event or potentiai event of
default under any unsecured and unsubordinated External Debt Instrument of the Borrower or
of any of its agencies or mstrumentalities has occurred and is continuing, the Borrower shall not
make (or authorise) any payment in respect of any other such External Debl instrument
(whether regutarly schaduled or otherwise) without simultaneously paying. or sefting aside in a
designated account for payment on the naxt Payment Date a sum equal to. the same proportion
of the debt outstanding under this Contract as the proportion that the payment under such
External 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 Instrument have subscribed, shall be disregarded.

In this Contract, “External Debt instrument” means (a) an instrument, including any raceipt or
statement of account, evidencing or constituting an obligation to repay a loan, deposit, advance
or similar extension of credit (inciuding without hmitation any extension of credit under a
refinancing or rescheduiing agreement), (b) an obligation evidenced by a band, debenture or
similar written evidence of indebtedness or {c) a guarantee granted by the Borrower for an
obligation of a third party: provided in each case that such obligation is: (i) governed by a
system of law other than the law of the Borrower: or (i) payable in a currency other than the
currency of the Borrower's country; or (1) payable to a person incorporated. domiciled, resident
or with its head office or principal ptace of business outside the Borrower's country.

Additional Security

Should the Borrower grant to a thud party any security for the pertermance of any External Debt
Instrument or any preference or priority in respect thereof, the Borrower shall. i 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 inciusion

It the Borrower concludes with any other medium or long term hnancial creditor a financing
agreement that includes a loss-of-rating clause andror a cross <default clause andior a pari
passu clause, if applicable, that is stricter than any equivalent provision of this Contract. the
Borrower shall so mform the Bank and shall, at the request of the Bank. axecute an agreement
tc amend this Contract so as to provide for an equivalent prowision in favour of the Bank.
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8.01

ARTICLE 8
information and visits

information concerning the Project and the Sub-Projects

Tre Borrower shall (and shall ensure that the Promoter shail):

(ai

(b}

(d)

thi

deliver to the Bank:

{i} ihe information in content and in form, and at the times, specified in Schedule A of
otherwise as agreed from time to time by the parties to this Contract; and

{it) any such information or turther document concerning the financing, procurement,
implementation, operation and environmental impact of or for the Project and/or a
Sub-Project, andfor any Allocation Request, as the Bank may reasonably require
within a reasonable time;

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

submit for the approval of the Bank without detay any material change to the Project,
including. mter alia. in 1espect of the price, design, plans, timetable or to the expenditure
programme or financing plan for the Project. in relation to the disclosures made 1o the
Bank prior to the signing of ths Contract:

# so requested by the Bark. provide to or procure lor the Bank promptly all documents
and nformaton necessary to enable the Bank to follow the physical and hnancial
progress of each Sub-Project and the financial condition of each Final Beneticiary.

i so requested, deliver to the Bank a copy of any Sub-Financing Agreement. On-Lending
Agreement or any of analogous agreement or instrument and any addendum or
amendment thareto;

nromptly inform the Bank of.

i any action or protest wnitiated or any objection raised by any third parnty or any
genuine complant received Dy the Borrower or any materal liigation that (s
commenced or threatened against it with regard to environmental or othar matters
affecting the Project: and

(1} any fact or event known to the Borrower, which may substantially prejudice or
affect the conditions of execution or operation of the Project: and

immediately inform the Bank in writing of the occurrence of the due ratfication of this
Contract in accordance with the applicable laws of the Republic of Moldova:

at the end of each Allocation Period. praovide to the Bank evidence of the average funding
advantage transferred to the Final Beneticiaries:

generally wlorm e Baonk of any fact or event known to it which, i the Borrower's
reasonable opinion. might materially prejudice or atfect the conditions of execution or
operation of any Sub-Project or the general condition: of any Final Benehciary.

deliver to the Bank all documents and informahon that may be reasonably requested by
the Bank concerning the financing, implementation and operation of each Sub-Project
and the activities and hinancial condition of each Final Beneficiary.

ensure that in each Sub-Financing Agreement each Intermediary Bank and in each On-
Lending Agreemen! sach Final Beneficiary undertakes to inform the Borrower of any
genuine allegation. complant or information relating to Prohibited Conduct in connection
with any funds made available under the Sub-Financing or any Sub-Project:
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8.02

ki

{m)

as soon as i becomes aware thereot with respect to a Sub-Financing, or as soon as it is
informad thereol by the Final Beneficiary under the terms of the On-Lending Agreement
or an Intermediary Bank under the terms of a Sub-Financing Agreement, promptly inform
the Bank of a genuine allegation, complaint or nformation with regard to Prohioited
Conduct related to any tunds made available under the Sub-Financing or any Sub-
Project:

as soon as it becomes aware thereof, or as soon as it is informed thereof by the Finai
Beneficiary under the terms of the On-Lending Agreement or an Inlermediary Bank under
the terms of a Sub-Financing Agreement, promptly inform the Bank if at any time 1t
pecomes aware of the dlicit onigin, including products of money laundering or linked to the
financing ot terrorism with respect to a Sub-Financing or a Sub-Project. and

as soon as it becomes aware thereof, or as soon as it is informed thereof by the Final
Beneticiary under the terms of the On-Lending Agreement or by an intermadiary Bank
under the terms of a Sub-Financing Agreement. promptly inform the Bank of any
measure taken by the Intermediary Bank or Final Beneficiary pursuant to Adicle 6.02 or
6.03;

promptly inform the Bank a genuine allegation or complaint vath regard to any Prohibited
Conduct related to the Sub-Project: and

promptly inform the Bank should it become aware of any fact or information confirming or
reasonably suggesting that a) any Protubited Conduct has occurred in connection with
the Sub-Project or b) any of the tunds invested in iis share capual or in the Sub-Projact
was derived from dlicit ongin

information concerning the Borrower, the Intermediary Banks or other intermediary

entity and/or the Final Beneficiaries

The Borrower shall {and shall ensure that the Promoter shall}:

(&)

()

deliver to the Bank;

) aach year, within one month after the approval of the State Budget, a summary of #t
in tabular torm;

() annually audited tinancial statements of the PIU and. at the Bank’'s request. of the
intermediary Banks or other intermediary entibes prepared i accordance with
IFRS or general accounting standards used in the Repubhc of Moidova:

iy from time to time. such further information on s or the Promoters, the
intermediary Bank's or other intermediary entity's or a Final Beneliciary's general
financial situation as the Bank may reasonably require;

ensure that its accounting records fuily reflect the operations relating to the financing.
execution and operation of the Project; and

inform the Bank immediately of:

0 any material alteration 1o the statutes or shareholding structure of any Intermediary
Bank or other intermadiary enlity aifter the date of its incorporation:

(i} any fact which cbhiges it to prepay any financial indebtedness or any EU funding:

(i) any event or decisicn that constitutes or may resuit in the events described in
Article 4 03A;

{iv)  any intention on ts part or the part of the Promoter to grant any securly over any
of its assets in favour of a third party;

(v}  any intention on is part or the part of the Promoter or a Final Beneficiary to
relinquish ownership of any material component of the Project or a Sub-Project:

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

v} any fact or event which resuits in any of its duly authornsed agents, representatives
of the Borrower andior the Promoter (as applicable) having direct decision and
controt powers in relation (o the Loan and to the Project being a Sanctioned
Person;
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8.03

8.04

{vaiy 1o the extent permilled by law, any malterial htigation, arbitration, administrative
proceedings or investigation carried out by a court, administration or similar public
authonty. which, to the bes! of us knowledge and beiief. is current, imminent or
pending against the Borrower, the Promoter or ds duly authorised agents.
representatives of the Borrower and/or the Promoter (as applicable} having direct
decision and control powers In relation to the Loan and to the Project in connection
with Prohibited Conduct related o the Loan or the Project;

{ix) any measure takan by the Borrower or the Promoter pursuant to Article 6.07 of this
Contract (including measures taken to seek damages from the persons responsible
for any loss resulting from any act of the nature described in Articie 6.07%;

{x) any event listed in Aricle 10.01 having occurred or being threatened or anticipated:
or

(xiy any litgation, arpitration or administrative proceedings or mvestigation which s
current, threatened or pending which might i adversely determined result in a
Material Adverse Change.

Visits, Rights of Access and Investigations

{a)  The Barrower shall (and shall ensure that the Promoter shall and in each Sub-Financing
Agreement each Intermediary Bank and in each On-Lending Agreement each Final
Beneficiary shall) allow, and shalt procure that, persons designated by the Bank. as wel
as persons designated by competent EU institutions including {without limitation) the
Court of Auditors of the European Communities, the European Commussion and the
European Anti-Fraud Ottice to:

{1 visit the sttes, ingtallations ang works comprising the Project, and to canduct sucn
checks as they may wish for purposes connected with this Contract and the
financing of the Project;

0 interview representatives of the Barrower. the Promoter. each intermediary Bank
and each Final Beneficiary and not obstruct contacts with any other peraon
involved in or affected by the Project: and

i) review the books and records in relation to the execution of the Project and to be
able to take copies of related documents to ine extent permitted by the law.

(vy  The Borrower shall (and shall ensure that the Promoter and in 2ach Sub-Financing
Agreement each intermedary Bank and in 2ach On-Lending Agresment egach Final
Beneficiary shall) faciliate investigations by the Bank and by other competent European
Union institutions or bedies in connection with any alleged or suspected occurrence of a
Prohibtted Conduct and shall provide the Bank. or ensure that the Bank is prowided. with
all necessary assistance {or the purposes described in this Article.

(c) The Borrower shall {and shall ensure that the Promoter and in each Sub-Financing
Agreement each Intermedary Bank and in eacn On-Lending Agreement each Final
Benetficiary shall) acknowledge that the Bank may be obliged 1o communicate information
relating to the Borrower, the Promoter and/or the Project ta any competent institution or
body of the European Umon including the Court of Auditors of the Eurcpean
Communities, the European Commission and the Eurcpean Anti-Fraud Cilice as are
necessary for the perfarmance of their task in accordance with the laws of the European
Communities and also in accordance with the relevant mandatory provisions of European
Union law.

Language

Documents (other than constituticnal documents, statutory and other official documents, internal
Borrower and/or Promoter's -egutation and documents related to the Final Beneficiaries other
than the Sub-Financing Agreements). evidence. notices and communications providad or made
by the Borrower and/or the Promoter pursuant to this Contract shall be provided in the Enghsh
language. Whers documents are not provided in the English tanguage. the Borrower or the
Promoter shall simultaneously provide a certified transiation thereof into the English language.
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9.01

9.02

9.03

10.01

ARTICLE S
Charges and expenses

Taxes. duties and fees

The Borrower shail pay all Taxes, duties, lees and other wmpositions of whatsoever nature.
including stamp duty and registration fees, arising out of the execution ar implementation of this
Coentract or any related document and in the creation, perfection, registration or enforcement of
ary secunty for the Loan to the extent applicable.

The Borrower shall pay all principal, interest, indemnities and other amounts due under this
Contract gross without deduction of any national or local impositions whatscever; provided that,
{ the Borrower 1s obliged to make any such deduction, it will gross up the payment 1o the Bank
sc that after deduction, the nat amount received by the Bank is equivaient to the sum due.

Other charges

The Borrower shall bear all charges and expenses, including professional, banking or exchange
charges incurred in connection with the preparation, execution, implementation and termination
of this Contract or any relaled document, any amendment, supplement or waiver ir respect of
this Contract or any related document, and m the amendment, crealion. management and
realisation of any security for the Loan.

increased costs, indemnity and set-off

{a}  The Borrower shail pay to the Bank any sums or expenses incurred or suffared by the
Bank as a consequence of the introduction of or any change in {or in the intarpretation,
administration or applization of) any law or regulation or compliance with any law or
regulation made alter the date of signature of this Contract, in accordance with or as a
result of which (i) the Bank is abliged to incur addiional costs in order to tund or perdorm
s oblgations under this Contract, or (i} any amount owed to the Bank under this
Contract or the financial income resulting from the granting of the Credit or the Loan by
the Bank to the Borrowar is reduced or eliminated.

(by  Without prejudice to any other rights of the Bank under this Contract or under any
apphicable 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 1akes place
N a manner other than as expressly set out n this Contract,

{e) The Bank may set off any matured obligation due from the Borrower under this Contract
io the extent benelicially owned by the Bank) against any obligation owed by ihe Barnk to
the Borrower regardless of the place of payment, booking branch or currency of either
obhgation. tf the obiigatons are in dillerent currencies, the Bank may convernt either
abhgation at a market rate of exchange in ds usual course of business for the purpose of
the set-off. I either obligation 1s unliquidated or unascertained, the Bank may set off in an
amount estimated by it in good faith to be the amount of that obligation,

ARTICLE 10
Events of defauit

Right to demand repayment

The Borrower shall repay all or part of the Loan {as requested by the Bank) forthwith, together
with accrued interest and all other accrued or outstanding amounts under this Contract, upon
written demand being made bty the Bank in accordance with the following provisions.

38



10.01A

10.018

immediate demand

The Bank may make such demand immediately:

{a)

o)

d)

e}

h

,
(e}

ik}

if the Borrower does not pay on the due date any amount payable pursuant to this
Contract at the place and m the currency in which it is expressed to be payable. unless {h
its failure to pay is caused by an administrative or technical error or a Disruption Event
and (i) payment is made within 3 Business Days of its due date;

if any intormation or document given to the Bank by or on behalf of the Borrower or the
Promoter or any representation or statement made or deemed to be made by the
Borrower in this Contract or in connection with the negatiation of this Contract is or
proves tc have been incorrect, incomplete or misteading in any materal respect:

#, toliowing any default of the Borrower in relation to any loan, or any cbligation arising
out of any financial transaction, other than this Loan granted by the Bank:

(1) the Borrower is required or 13 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 maturty such other
loan or obligation; or

i any financial commiment for such other loan or obligation s cancelled or
suspended.

i the Borrower or the Promoter 1s unable to pay s debts as they fall due, or suspends its
debts. or makes or, without prior written notice to the Bank, seeks to make a composition
with its creditors;

# the Borrower or the Promater defaults in the performance of any obligation in respect of
any other loan made o it from the resources of the Bank or the European Union.

i any distress, execulion, sequestration or other process is levied or entforced upon the
property of the Borrower or the Promoter or any property forming part of the Project and
is not discharged or stayed within 14 {fourteen) days:

it a Malerial Adverse Change occurs, as compared with the Borrower or the Promoter's
condition al the date of this Contract;

if it 1s or becomes unlawiul tor the Borrower to perform any of #s obligations under this
Contract or this Contract is not effective in accordance with its terms or 1s alleged by the
Borrower to be ineffectve in accordance with its terms:

if any obligation assuned by the Burtower as stated in the Framewuark Agregment ceases
to be fulfifled as regards any loan made lo any borrower in the Borrower's territory from
the resources of the Bank, or the EU:

if the conditions for caver undear the EU Guaraniee are not tultited orif the EU Guarantee
ceases ‘o be valid, eftective or enforceable in accordance with ils terms: or

i the Borrower or the Promoter defaults 1n the performance of any abiigation in respect of
any other loan or financial instrument granted by the Bank or the EU or to the Bank or
any other obligation 1o pe fulfilied in connection with the receipt of any tunds by the
Borrower or the Promoter from the EU.

Demand after notice to remedy

The Bank may also make such demand:

{a)

cb)

il the Borrower fails to comply with any cbligation related to the Borrower or the Project
under this Contract, not being an obligation mentioned in Article 10.01A: or

i any fact stated in the Recitals matenally alters and 1s not materially restored and if the
alteration enther prejudices the interests of the Bank as fender to the Borrower or
adversely aifects the implementation or operation of the Project,

uniess the non-compliance or crcumstance giving rise to the non-compliance is capable of
remedy and is remedied within a reasonable period of time specitied i a notice served by the
Bank on the Borrower.
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10.02

10.03
10.03A

10.038

10.03C

10.04

11.01

11.02

Other rights at law

Article 10.01 shalt not restnict any ather right of the Bank at law to require prepayment cf the
Loan.

indemnity
Fixed Rate Tranches

in case ot demand under Article 10.01 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 cn the basis that
prapayment is etfected on the date so specitied.

Floating Rate Tranches

In case of demand under Article 10.01 1n 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 orginal amortisation
schedule of the Tranche, until the Maturity Date.

The value shali be calculated at a discount rate equal to the Redeployment Rate applied as of
eech relevant Payment Date.

General

Amounts due by the Borrower pursuant to this Article 10.03 shall be payable on the date of
prepayment specihied in the Bank's demand.

Non-Waiver

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

ARTICLE 1
Law and jurisdiction

Governing Law

This Contract, and any non-contractual obligations ansing out of or in connection with it shall be
governed by Enghsh law.

Arbitration

Any dispule arising out of or connacted with this Contract, inciuding a dispule as to the validity
ot existence ol this Contract andior this Article 11.02, shall be reselved by arbitration in The
Hague conducted in the Enghsh language by three arbitrators pursuant to the ruies of the
United Nations Commission on International Trade Law ("UNCITRAL"). save that, unless the
parties agree otherwise:

{a)  the third arbitrator, who shall act as chairman of the tribunal, shall be chosen by the two
arbitrators appointed one each by or on behalf of the Borrower and the Bank. I he is not
chosen by the two arbitrators within 30 days of the date of appointment of the later of the
two party-appointed arbitratars to be appomnted. he shall be appointed by the London
Court of International Arbitration {the “LCIA"):

(k)  no arbitrator shall be of the same nationality as any party {and for the purposes of this
Articie, the nationality of the Bank shait be deemed to be Luxembourg}.

i) neither party shall be required to give general discovery of documents. bul may be
required only to produce specific, identified documents which are relevant to the dispute:
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11.03

11.04

11.05

11.06

11.07

11.08

11.09

11.10

111

(d)  the tribunal shall not take or provide and the Borrower shall not seek from any judicial
authority, any intenm measures or pre-award relief against the Bank: and

{2) the parties agree to waive any right of appeal agairst the arbitration award.
The appointing authority shall be the LCIA.

Recourse to courts

This Article 11.02 (Arbitration) is governed by English law. The Parties exclude the jurisdiction
ol ail courts to the extent permitted by any applicable law.

Evidence of sums due

In any legal action ansing out of this Contract the certficate of the Bark as to any amount or
rate due to the Bank under this Contract shall in the absence of manitest error be prima facie
evidence of such amount or rate.

Waiver of immunity

To the extent that the Borrower may in any jurisdiction claim for itself or its assets immunity from
suit, enforcement, attachment or other legal process, the Borrower hereby irrevocably agrees
not to claim and hereby irrevocably waives such immunity to the fuil extent permitted by the
taws of such junisdiction,

Contracts (Rights of Third Parties) Act 1999

No term of this Contract 1s intended to be enforceable by any third party and the provisions of
the Contracts (Rights of Third Partes) Act 1999 are excluded and shali not apply.

Place of performance

Unless otharwise specifically agreed by the Bank in wnting, the place of performance under this
Contract shall be the seat of the Bank.

Entire Agreement

(a) This Contract and any Side-Letter enterad into in connection (herewith:

{1) reprasents the entirg understanding and constitutes the entire agreement betwean
the Parties in relation to its subject matter; and

(0} supersedes any and all previous discussions, correspondence, representations (of
whatever nature) and agreements betwesn the Parties with respect therelo,
notwithstanding the existence of any provision of any such prior agreement that
any nghts or provisions of such prior agreement shall survive its termination.

(b} Each Party hereby acknowledges that it has not relied upon any statement Gt
representation made by any Party other than those contained heremn in agreeing to enter
into thus Contract.

Changes to Parties

T1e Borrower may not assign or transfer any of its nghts or obligations under this Contract
without the prior written consent of the Bank.

Tne Bank may assign ail or pant of its rights and benetits or transfer (by way of novation, sub-
participation or otherwise) all or part of its rights, benelits and obligations under this Contract.

Invalidity

if at any time any term of this Contract is or becomes illegal. wnvahd or unenforceable in any
respect, or this Contract 1s or tecomes meffective in any respect, under the laws of any
wrisdiction, such illegality. invalidity. unenforceability or ineftectiveness shall not affect.

ta)  the legality. valdity or enforceability in that jurisdiction of any other term of this Contract
of the effectiveness in any other respect of this Contract in that junsdiction: or

{by  the legality, validity or enforceability in other junsdictions of that or any other term of this
Contract or the effectiveness of this Contract under the laws of such other junisdictions.

Amendments

Any amendment to this Contract shall be made in wrting and shall be signed by the partes
herelo.
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11.12

12.01

12.02

12.03

Counterparts

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

ARTICLE 12
Final clauses

Notices to either party

Notices and other communications given under thus Contract addressed to either party 1o this
Contract shall be made t¢ the address or facsimile number as set out below, or to such other
address or facsimile numbsr as a party previously notifies ta 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; Miustry of Finance of the Republic of Moldova.
Public Debt Department
7. Cosmaonautilor Street
MD-2005 Chisinau
Hepublic of Moldova
Facsimile no.; +373 2222-5393

Form of notice
Any notice or other commurication given under this Contract must be m writing,

Notices and other communications, for which fixed penods are laid down in this Contract or
which themselves fix periods binding on the addressee. may be made by hand delivery,
registered fetler or tacsimile. Such natices and cammunications shall be deemed to have been
received by tha other party on the date of delivery i relation to a nand-dehvered or registered
ietrer or on receipt of transmission in relation ¢ a tacsimile,

Other notces and communications may be made by hand delivery, registered lelter or facsimile
and by email or other electronic communication.

Without affecting the validity of any notice 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 shall, where required
by the Bank, be delivered to the Bank together with satisfactory evidence of the authonty of the
person or persons authonsed to sign such notice on behalf of the Borrower and the
authenticated specimen signature of such person or persons.

Effectiveness of this Contract

This Contract is conditional upon and shall become effective only after receipt by the Bank. in a
form and substance acceptable to the Bank, of:

fa)  the legal opinion of the Minister of Justice of the Borrower pursuant to Article 1.04A(8).
and

(b} a tavourable opinion of the European Commission in respect of the Credit in accordance
with Statute of the Bank.
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This Contract shall not become effective until the Bank sends to the Borrower a letter conlirming
fuiitment of the above menlicned condition and providing the date that this Contract becomes
effective {the "Date of Effectiveness”). and such leller shall be conclusive evidence thal this

Centract has become effective.

For the avoidance of doubt, until such time as such letter has been issued by the Bank, neither
tha Borrower nor the Bank shall have any claims against each other or have any hability

12.04

wh.atsoever under or in connection with this Contract.

Recitals, Schedules and Annex

The Recitals and following Schedules form part of this Contract:
Schadule A
Schedule B
Schedule C

Technical Description
Definition of EURIBOR and LIBOR

Forms for Borrower

Tre following Annex s attached herelo:

Arnex |

Form of Legal Opinion

IN WITNESS WHEREQF the parties hereto have caused this Contract to be executed in four onginals in
the English language and have caused Viad Loghin and Julien Brusau Cuello 1o wutial each page of this

Contract on ther behalf.

At CHISINAU. this 31 day of July 2014

Signed tor and on‘behalf of the
REPUBLIC OF MOLDOVA
K 51?
by H.E. Anatol Arapu

Mimister of Finance
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Signed for and on behalf of the
EUROPEAN INVESTMENT BANK

~ e to a -

-7
by M. Hoenicke . Grisbrook
Head of Division Legal Counsel
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Schedute A

A.1. TECHNICAL DESCRIPTION

Purpose, Location

The project addrasses the structural waaknasses in the Moldovan horticulture sector, comprising almost
exclusively smali and medwm enterptisas. by (a3} developing holisticaily the entire horticulture value
chain, {b) improving the guality of tha fresn and processed produce from the nurseries !0 the final
packaging and dispatch ol products, {c¢) reducing the losses along the horticulture value chain by
providing a safe and reliable environment for the produce, and (d} diversifying the couniry's exporn
markets by ensunng that large guanttes of consistent quality produce are made available to the
customers.

The location of the project is the Republic of Moldova.

Description
The loan will consist of three windows:

Term loans - mainly for orchards. table grapes vineyards and associated nurseres deveiopment,
regional and central trading platforms: 1o be intermediated through the local financial sector:

Leasing of plant and equipment — mainly tor the post-harvesting acuvitias, including on-farm imitial
cooling, refngerator trucks. cooling and storage unils. grading and sorting equipment, processing
equipment - through local independent/non captive leasing sector operators;

Investments in infrastructure, 2.g9. testing laboratones, phyto-sanitary and quality controls, and the
provision of human capital. comprising education and training facilities.

Calendar

The project 1s expacted o be implernented within 5 years from the Date of Effectiveness.



A.2. PROJECT INFORMATION TO BE SENT TO THE BANK AND METHOD OF TRANSMISSION

1. Dispatch of information: designation of the person responsible

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

. Financial Contact " Technical Contact
Company PIL + Ministry of Agriculture and Food
Industry :
- Contact person lurie BRUMAREL
. Title | Head of the Consolidated Unit for

; Implementing and Monitoring  the
- Wine Sector Restructuring Program —
; PIU
Function 7 Depanmeni | Executive Director
financial and technical

Address 18,  Calea  Basarabiei  street,
Chisinau, Moldova, MD-2023
- Phone +373 22 260801 :
Fax +373 22 260901 ;
Email - lune brumarel @winemoldova.md

The above-mentioned contact person(s) is {are) the responsible contactis) for the time being.

The Borrower shall inform the EIB immediately in case of any changa.

2. Information on specific subjects

The Borrower shall procure that the Promoter shall deliver to the Bank the tollowing information at
the latest by the deadline indicated telow.

_Document / information ' Deadline
_Detailed liches for different tree plantations QOctober 1. 2014




3. Information on the project’s implementation

The Borrower shall dehver 1o the Bank the following tormation on project progress during
implementation at the latest by the deadline indicated below.

Document / information " Deadline Frequency
of reporting

Project Progress Report 1 31 January  Annually
- A brief upaate on the technical description, explaining the ' for the

reasons for significant changes vs. initial scope; . preceding

Update on the date of completion of each of the main year

project's cormponents, explaining reasons for any possible

delay;

Update on the cost of the project, explaining reasons for

any possible cost increases vs. intial budgeted cost;

A description of any major issue with impact on the

environment;

Update on procurament procedures (outside EU):

Update on the project’s dermand or usage and comments;

Any significant issue that has occurred and any significant

risk that may alfect the profect's operation;

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

4. Information on the end of works and tirst year of cperation

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

~ Document / information - Date of delivery
- _.totheBank
| Projact Completion Report, including: Within five years
: A brief description of the techmical charactenistics of the project as of the Date of
completed, explaining the reasons for any significant change: Ettectveness

The date of cornpletion of each of the main project’'s componerits,
explaning reasons for any possible delay.

The finat cost of the project, explaining reasons for any possible cost
increases vs, initial budgeted cost;

The number of new jobs created by the project: both jobs during
implementation and perrmanent new jobs created,

A description of any major issue with impact on the environment;
Update on procurement procedures (outside EU),

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 cn-going.
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5. informalion required 3 years after the Project Completion Report

The Borrower shall detiver to the Bank the foilowing information 3 years after the project
completion report at the latest by the deadline indicated below.

Document / information

Date of delivery

. to the Bank

3 year plus report, including:

Outputs Units
Area planted/management improved Ha
Nurmber

Laboratories built and upgraded

Seedling capacty improved/iincreased

Number of trees

Retlrigerators, storage and grading’sonting
_capacity improved/built

§

Metng¢ tennes

Processing capactly improved/bunt

Metric tcnnes

Cold transponation capacity butit

MNumber of units

Regonal and central trading platforms

) Number
_improvedbuiit .
S Qutcomes
Smali stakeholders reached by the project MNumber

S

Metrnic tonnes per

Production year ;
Core result indicators

Empioyment sateguarded FTE

Employment created FTE

317012022

Language of reports

| Enghsh

RN

~}




Schedule B

Definitions of EURIBOR and LIBOR
A, EURIBOR
"EURIBOR"™ means:

{a) inrespect of a relevant penod cf less than one month, the Screen Rate (as defined below) far a
term of one month;

{b) in respect of a relevant period of one or more months for which a Screen Rate s available, the
applicable Screen Rate tor a term for the corresponding number of months; and

{c) in respect of a relevant period of more than one month for which a Screen Rate 1s not available.
the rate resulting from a linear interpolation by reference to two Screen Rates, one of which is
applicable for a penod next shorter and the other for a period next longer than the length of the
relevant penod, {the period for which the rate is taken or from which the rates are interpolated
being the "Representative Period”).

For the purposes of paragraphs (b) and (c) above, "available” means the rates that are calcu ated under
the aegis of the EURIBOR EBF and EURIBOR ACI {or any successor to that function of the EURIBOR
EBF and EURIBOR ACI as determined by the Bank) for given malurites.

“Screen Rate” means the rate of interest for deposits in EUR for the relevant perod as pubhished at
11100, Brussels time, or at a later lime acceptable to the Bank on the day {the "Reset Date”) which falls
? (two) Relavant Business Days prior 10 the first day of the relevant period, on Reuters page EURIBOR
01 or its successor page or, faiing wh ch. by any other means of publication chosen for this purpose by
the Bank.

i such Scrzen Rale is not so publishad. the Bank shall request the principal euro-zoneg offices al four
major banks in the eurc-zona. selectzd 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 Resat
Date to prime banks in the euro-zone mterbank market for a period equal to the Represematve Period. If
at least 2 ("wo) quotations are provided, the rate for that Reset Date will be the anthmatic mean of the
quotations.

if tewer than 2 (two) guotations are prowided as requested, the rate for that Reset Date will be the
arthmetic 'nean of the rates quoted by major banks in the auro-zone. selected by the Bank. at
approximatzaly 11h00. Brussels time. on the day wiuch falls 2 (two) Relevant Business Days after ihe
Reset Nate, for Inans in EUR in a comparabte amount 10 leading Eurcpean Banks for a penod equal to
the Represantative Period.

If the rate resulting from the above is below zero, EURIBOR will be deemsad lo be zero.

If no rate 1s avaiable as provided abova, EURIBOR shali be the rale {expressed as a percemage rate per
annumy which s deterrmined by the Bank o be the all-inclusive cost to the Bank for the funding of the
retevant Tranche based upon the then applicable internally qgenerated Bank reterence rate or an
altarnative -ate determination method reasonably determined by the Bank.

B. LIBOR USD
“LIBOR™ meaans, in respect of USD.
ia)  nraspect of a relevant period of less than one month, the Screen Rate lor a term of one month,

ib} i respect of a relevant period of one or more months for which a Screen Rate is avaiabie, the
apphcable Screen Rate for a term for the corresponding number of months: and

i) nrespect of a relevant period of more than one month for which a Screen Rate 1s not available,
the rate resulting from a linear interpolation by reierence to two Screen Rates. one of which is
applicable for a penod next shonter and the other {or a penod next longer than the length of the
relevant period, ithe penod for which the rate is taken or from which the rates are :nterpolated
being the “Representative Period™).
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For the purposes of paragraphs (b) and (c) above, "available” means “calculated and published” under
the aegis of ICE Benchmark Administration Limited (or any successor {o that function of ICE Benchmark
Administration Limited as determined by the Bank) for given maturities.

“Screen Rate” means the rate of interest for deposits in USD tor the relevant peried as sel by ICE
Benchmark Admunistration Limited (or any successor to that function of ICE Benchmark Admimstration
Limited as determined by the Bank) and released by financial news providers at 11h00, London ume, or
al a later ime acceptable o the Bank on the day (the "Reset Date”) which falls 2 (two) London Business
Days prior 1o the first day of the relevant period.

If such Screen Rate is not so released by any financial news provider acceptable to the Bank. the Bank
shall request the principat 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 pnme banks in the London interbank
market for a period equal to the Representative Period. f at least 2 (two) such guotations are provided,
the rate will be the arithmetic mean of the quotations provided.

If fewer than 2 (two) quotations are provided as requested, the Bank shall reguest the principal New York
City offices of 4 {four} major banks in the New York City interbank market, selected by the Bank, tc 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 penod equal to the Representative Period. It at least 2 {two)
such guotations are provided. the rate will be the arithmetic mean of the quotations provided.

If the rate resulting from the above is beiow 2ero. LIBOR will be deemed to be zero.

it no rate 1s available as provided above. LIBOR shall be the rate (expressed as a percentage rate per
annum) which 1s delermined by the Bank to be the all-inclusive cost to the Bank for the funding of the
relevant Tranche based upon the then applcable internally generated Bank relerence rate or an
alternative rate determination method reasonably determined by the Bank.

C. LIBOR GBP
“LIBOR” means, in respect of GBP:
ia) 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 penod or of one or more months for which a Screen Rate is available. the
applicabla Screen Rate for a term for the corresponding number of months: and

{¢; inrespect of a relevant period of more than one month for which a Screen Rate 1s not available.
the rate resulting from a linear interpolation by reference 1o two Screen Rates. ane of which 1s
applicable for a penod next shorter and the other for a pericd next longer than the length of the
relevant peniod, (the penod for which the Screen Rate i1s taken or from which the Screen Rates are
interpolated heing the "Representative Period™)

For the purposes of paragraphs (b) and (c) above, “available” means “calculated and published” under
the aegis of ICE Benchmark Administration Limited {or any successor to that function of ICE Benchmark
Administration Limited as determined by the Bank) for given maturities,

“Screen Rate” means the rate of interest for deposits in GBP for the relevant period as set by ICE
Benchmark Administration Limited {or any successor to that function of ICE Benchmark Administration
Limited as determined by the Bank) and released by financial news providers at 11h00, London time. or
at a later ime acceptable o the Bank on the day (the "Reset Date”) on which the relevant period starts
or. if that day is not a Business Day in London, on the next following day which is such a Business Day.

If such Scraen Rate is not so released by any financial news provider acceptabte 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 GBP deposits in a comparable amount are offered by
each of them at approximately 11h00. London time, on the Reset Date, to pnme banks in the London
interbank market tor a penod equal to the Representative Period. If at least 2 {two) such quotations are
provided, the rate will be the arthmetic mean of the guotations provided.

if fawer than 2 {two) quotations are provided as raquested, the rate will be the arithmelic mean of the
rates guoted at approximately 11h00, London time, on the Reset Date by major banks in London
{selected by the Bank) for loans in GBP in a comparable amount to leading European banks for a perind
equal to the Representative Penod.
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It the rate resulting trom the above s below zero, LIBOR will be deemed to be zaro.

If no rate is available as provided above, LIBOR shall be the rate (expressed as a percentage rate per
annum} which is datermined by the Bank o be the all-inclusive cost to the Bank for the funding of the
refevant Tranche based upon the then applicable internally generated Bank reference rate or an
aternative rate determination method reasonably determined by the Bank.

D.

General

For the purposes of the foregoing definitions:

(aj

“London Business Day” means a day on which banks are open for normal business in London
and "New York Business Day’ means a day on which banks are oper for normal business in New
York.

Ali percentages resulting from any calculations referred to in this Schedule will be rounded, if
necessary, to the nearest one hundred-thousandth of a percentage point. with halves being
rounded up.

The Bank shall inform the Borrower without delay of the quotations received by the Bank,

If any ol the foregoing provisions becomes inconsistent with provisions adopted under the aegis of
EURIBOR EBF and EURIBOR AC!I in respect of EURIBOR (or any successor to that function ot
the of EURIBOR EBF and EURIBOR ACI as determined by the Bank) or of the ICE Benchmark
Administration Limited {or any successor to that function ot the ICE Benchmark Administration
Limited as determined by the Banhk} n respect of LIBOR, the Bank may by notice to the Borrowear
amend the provision 10 bring it intc ing with such other provisions,
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Schedute C

Forms for Borrower
C.1 Form of Disbursement Offer/Acceptance (Articles 1.028 and 1.02C)
To: Republic ot Moldova

From:  European Investment Bank

Date:

Subject: Disbursement Offer/Acceptance for the Finance Contract between the Republic of Moldova and
the European Investment Bank dated .................... 2014 (the “Finance Contract’)
Fl number 83.887 Serapis number 2014-0041

Dear Sirs,

We refer to the Finance Contract. Terms defined in the Finance Contract have the same meaning when
used in this letter. .

Following your request for a Disbursement Offer from the Bank, in accordance with Aricle 1.02B of the
Finance Contract, we hereby offer o make available to you the following Tranche:

{a)  Currency and amournt 1o be disbursed and its EUR equivalent:
(Y Scheduled Disbursement Date:

fe) Interest rate hasis:

(d) Interest payment periadicily;

ie}  Payment Dates:

H Terms tor repayment of principak

{g) The first and last pnncipal repayment dates:

(h1  The Fixed Rate or Spread, apphicable until the Maturity Date.

To make the Tranche available subject to the terms and conditions of the Finance Contract. the Bank
must receive a Disbursement Accaptance in the form of a copy of this Disbursement Otler duly signed on
your behalf. to the following fax number [ ] no later than the Disbursement Acceptance Deadline of
[ime]} Luxembourg time on [date].

The Disbursement Acceptance must be accompanied (it 1t has not been previousty supplied) by:

{1 the idication of the hank 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

{0 avidence ol the authonty of the person or persons authonsed to sign it on behalt of the Borrower
and the specimen signature of such parson or persons.

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

If you do accept the Tranche as descried in this Disbursement Offer, all the related terms and conditions
of the Finance Contract shall apply, in particular. the provisions of Article 1.04,

Yours fanfully,
EUROPEAN INVESTMENT BANK

Wa hareby accept the above Disbursement Offer:

For and behalf of the Republic of Moldova
Date:



To:
From:

Date.

C.2 Form of Certiticate trom Borrower {Article 1.04C)

European Investment Bank

Republic of Moldova

Subject: Finance Cantract between tha Republic of Moldova and the European Investment Bank dated

................. 2014 (the "Finance Contract’)
Fl number 83.887 Serapis number 2014-0041

Dear Sirs,

Terms defined in the Finance Contract have the same meaning when used in ths letter.

For the purposes of Article 1 .04 of the Finance Contract we hereby certify to you as follows:

(a)

ib}

ie)

h

{9

Yours

no event described in Aricle 4.03 (Compuisory prepayment) has occurred and 1S continuing
unremedied;

there has been no material change to any aspect of the Project or in respect of which we are
obliged to report under Article 8.01. save as previously communicated by us,

wa have sufficient funds avaiabie o ensure the timely completion and implemantanon of the
Project in accordance with Schedule A 1:

no event or circurnstance which constitutes or would with the passage of time or giving of notice
under the Finance Contract constitute an event of default under Article 10.01 has occurred and 18
continuing unremedied or unwaived;

no htigation, arbitration administrative proceedings or investigation 1s current or to our knowledge is
threatened or pending before any court, arbitral body or agency which has resulted or  adversely
determined 15 reasonably lkely to rasull i a Matenal Adverse Change, nor is therg subsisting
against us or any of cur subsidianies any unsatisfied judgement or award;

the representations and warranties to be made or repeated by us undar Article 6.09 are true in all
respects; and

no Matenal Adverse Change has occurred. as compared with our condition at the date of the
Finance Contract.

faithiuily,

For and on behalf of the REPUBLIC OF MOLDOVA

Date:



ANNEX |

Form of L.egal Opinion

European investment Bank
98-100 Bd, Konrad Adenauer
L-2950 Luxembourg
tuxembourg

To the attention of the Legal Direciorate

{date]

Re: Fruit Garden of Moldova Finance Contract made between the Republic of Moldova ang the
European investment Bank (Fl number 83.887; Serapis number 2014-0041)

Dear Sirs.

I. the undersigned, Mimister of Justice of e Republic of Moidova, am giving this opinion pursuant to
Article 1.04 A() of the Finance Contract (the "Finance Contract”) for the Fruit Garden of Moldova Project
in an amount eguivalent to EUR 120.000000, made on [to be confirmed] between the Repubiic cf
Moldova as borrower (the "Borrower”) and the European Investmeant Bank (the "Bank"}. All terms used
heren and rot otherwise defined shali have the same meaning as in the Finance Contract.

I have examined an onginal of the Finance Contract and | have examined such laws, documents and
other matters, as | have deemed necessary or appropriate for the purpose of gving this opinion.

1 Subject to the foregoing, | am of the opinion that:

{a) the Finance Contract has been duly executed and delivered on behall of the Borrower by
Anatol Arapu. Minister of Finance of the Republic of Moldova as lawtu! representative of the
Borrower: and

(h)  the execution of the Finance Contract by Anatol Arapu. Minister of Finance of the Republic of
Moldova as lawtul representative of the Borrower has been made upon the provisions of
{INSERT DETAILS OF RELEVANT LAW,.

2. No provision exists in the Republic of Moldova, which would make it necessary that the Finance
Contract be tled. recorded or enrolled with any court or authority i order 10 ensure its legahty,
validity or enforceabihty.

3 The choice of English law as the law governing the Finance Contract 1s vahid and enforceable.

4. None of the entry into and performance by the Borrawer of. and the transactions contempiated by.
the Finance Contract, the acceptance of the Credit, the signing of a Disbursement Ofter, the
submission of a Disbursement Request or the acceplance of a disbursement of a Tranche under
the Finance Contract in any way confhicts with or breaches any restrictions on the incurnng of
financial indebtedness by the Borower imposed by any international fiancial institution or
international bank.

3. By virtue of the provisions of the Finance Contract. any dispute between the parties shall be settled
by final and binding arbitration n accordance with the UNCITRAL Arbitration Rules. Any award of
such tnbunal of arbitration against the Borrower and/or the Promoter in relation to the Finance
Contract may be enforced in the Republic of Moidova.

€. No taxes. duties, tees or ather charges. including. without limitation, any regqistration or transfer tax.
stamp duty or simiar levy, imposed by the Republic of Moidova, the {*] or any political subdivision
or taxing authority thereof or therein are payable in connection with the execution and delivery of
the Finance Contract. nor in connection with any payment 10 be made by the Borrower to the Bark
pursuant to the same Finance Contract.

~i

All necessary exchange control consents, which may be necessary to receive disbursements, to
repay the same and to pay interest and all other amounts due under the Finance Contract are in
eftect.

(%3}
O



8. The waiver of immunity under Article 11.05 of the Finance Contract i1s a legally valid and binding
obligation of tive Borrower.

3. The Finance Contract has been duty ratified by the Parhiament of the Republic of Moldova n
accordance with the laws of the Republic of Moldova

Based on the foregeing, | am of the opinion that all requirements currently apphcable to the Borrower. the
Promoter, andior governing the Finance Cantract in relation to 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 faithiully,

Oleg Efrim

Minister of Justice of the Republic of Moldova



