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GRANT AGREEMENT
AGREEMENT dated & Ocfober 2022 between REPUBLIC OF

MOLDOVA (the "Sovereigm™, CET-NORD JSC {the 'Projest Entity”) and
EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT (the

*Bank” or "EBRD").

PREAMBLE
WHEREAS:

(A) EBRD i an mternational financial mstinsgion established under internatonal law
pursiant 1o the Agreement Establishing the Ewropean Bank for Reconstruction and
Development (the "Agreement Establishing the Bank") dated 29 May 1990.

{B} The Sovercign hus requested asszistance in financing part of the Project (as
hereinafter defined), which is desipned 1o agsist in further improvement of the district
heating infrastructure of the Project Entity,

(C) The Bank has emered into # Joan agreement with the Sovereign i its capacity as
Borower, pursiant to which the Bank as kender would make 2 boan of up o EUR
13,000,000 (fifteen millon Furo) for the financing of part of the Project, as described in
Schedule | thereto (the "Project™), subject io the terms and conditions set forth in the
loan agreement dated 24 December 2021, as may be amended from time to time (the
"Loan Agrecment”),

(D} The proceeds of the Loan Agreement are to be on-lent by the Sovereign to the
Project Entity for the mplementation of the Project in accordance with the terms and
conditions of an on-lending agreement to be entered into between the Sovereign and the
Project Entity, as may be amended from time to time {the "Subsidiary Agreement”).

{E) ‘The Bank has also entered into a project agreement with the Project Entity dated 24
December 2021, as may be amended from time to time (the "Project Agreement”),
pursuant to which, in consideration for the Bank entering into the Loan Agreement and
this Agreement, the Project Entity will agree to camry out the Projeet in accordance with
the terms and conditions of the Project Agreement.

(F) In addition, the Bank has also entered into a project support agreement with the
City of Balti {the "Project Support Entity"}, dated 24 December 2021, as may be
amended from time to time {the "Project Support Agreement”), pursuant to which, in
consideration for the Bank entering mto the Loan Agreement and this Agreement, the
Praject Support Entity has agreed to support the carrying out by the Project Entity of the
Project in accordance with the terms and conditions of the Project Support Agreement.

(@) Pursuant to Articke 20 (vili} of the Agreement Establishing the Bank, the Bank has
established the Eastern Europe Energy Efficiency and Environment Partnership Regional
Fund (the "Fund™ which is managed and administered i accordance with the Rules of
the Bastern Europe Energy Efficiency and Environment Partnership Regional Fund dated
23 July 2014, as may be amended from tine 16 time (the "Rules of the Fund®).

(H) Pursuant to the terms and conditions of the Rules of the Fund, EBRD has conchided



contrbution  agreements {the "Contribution Agreement(s)”) with donars
{"Contributor{s)”y whereby Coniributors have agreed to contribwte and iransfer
resources to the Fund.

(13 Further to the terms and conditions of the Rules of the Fund and the approval by the
Contributors, the Bank has agreed to extend a grant to the Sovereign in an amount of up
to EUR 2,000,000 (two million Euwro) from the resources of the Fund, subject to and on
the terms and conditions set forth in this Agreement, for the procurement of cerlain goods
and works and services in relation to the Project.

NOW, THEREFQRE, the parfies hereby ngree as follows:

ARTICLE I —~ DEFINITIONS AND INTERPRETATION
Sectionn 1.01 Definitions

Words and expressions capitalised in this Agreement (including the Preamble,
Exliibits and Schedules) but not herein defined shall have the same meaning ascribed
thereto in the Loan Agreement, the Project Agreement, the Projct Support Agreement
andfor in the Standard Terms and Conditions (including where the terms delned in the
Standard Terms and Conditions have been amended in the Loan Agreement) when used
in this Agreement.

Wherever used in this Agrecment (including the Preamble, Exhibits and Scheduks),
unless the context otherwise requires, the following terms shall have the following
meanings:

"Agreement Establishing
the Bank” has the meaning ascribed 0 #t in Recital A,

*Central Exclusion

Database” means database of all legal and natural persons exchuded
from the Furepean Union funding set up by the European
Commission under Regulation (EC, Euratom} No
13022008, of 17 December 2008, on the central exclusion
database (OF L 344712, 20.12.2008).

"CHemNet” means the Bank’s online portal for the transmission of
documents and nformation between the Baunk and its
chients, and any rephcement website as the Bank may from
time 10 time notify the Sovercign and the Project Entity.

"Contracts" mzans the comracts in place or bo be entered info befween
the Project Entity and any Contractors, in form and
subsiance satisfactory to the Bank, in connection with the
procurement of goods, works and related services for the
Project, mchuding the Grant Financed Items, and to be
firanced in whole or v part with the Grant Financing.

18]



"Contractors”

"Contribuior(s)"

means the contractors of good standing and repute to be
engaged by the Project Entity in connection with the
procurement of goods, works and relied services for the
Project, incloding the Grant Fnanced Ilems, with eachsuch
conlractor to be selected In aceordance with Section 3.06
(Procurement).

lias the meanmg ascribed to & in Recital H.

"Contribution  Agreemeni(s)! has the meaning ascribed to it i Recital H.

"Disbursement”
"Effective Date™

HFUM!&

Grant Foanced Hems”

"Grant Financing”

"Last Availability Date for
Grant Financing”
"Loan Agreement®

*Loan Financing”

"Procurement Plan®

?EP m}fec f?
“Projet Agrecment”

“Project Completion
Date”

means the dishursement of any portion of the Grant
Finareing from (ime to fime pursmant to Section 2.02
{Dishursements) of Uis Agreement.

means the date upon which this Agreement becomes
effective in sccordange with Scction 7.0 (Effective Do}
of this Agreemaent,

has the meaning ascribed o i in Recital G,

means the goods, works and related services necessary for
ihe Project and to De financed by the Grant Financing as
further deseribed i Schedule 1 (The Grant Financed
Ttems) o this Agreement.

has the meaning aserbed to it under Section 2.01(x)
(Amonmt, Curvency and Purpose) of this Agreement.
means the date specified in Section 2.02(a) (Lasi
Avatlability Dare of Grant Financing) of this Agreement.
has the meaning ascribed o it in Recital C.

means financing made or (o be made avaiable by the Bank
to the Sovereign in its capacily as Borrower under the Loan
Agreement and on-lent 1o the Project Entity pursuant to the
terms of the Subsidiary Agreement.

means the procurement plan for the Project including the
Grant Financed Jtems setout v Schedule 1 1o the Project
Agreement.

has the meaning ascribed to &t in Recital C.

has the meaning ascribed 10 it in Recial E.

means the date on which all of the following have occurred:



*Project Entity's Aulhorised

Representative”

“"Project Implenentation
Consultant”

"Projeet Support
Agrecment”

"Project Support
Entity”

"Rembirsement
Commitment”

"Rules of the Fund”™

"Sovereign’s Authorised
Representative”

“Standard Terms and
Conditions "

PSubsidiary
Agreement”

{&) the Project Entity shall have delivered to the Bank
and the Project Tmplementation Consullant a notice, in
form and substance satisfactory to the Bank, cerlifying that
the Project hag been completed;

(b the Bank shall have received a certificate from the
Project Implementation Consultant, i form and substance
satisfactory to the Bank, confirming without any material
reservations, that the Project has been completed; and

{c) the Bank shall have delivered to the Project Entity a
notice confirming tha! the Bank is satisfied that the Project
has been completed.

means the Director General of the Project Entity.

means the consultant(s} engaged or catsed to be engaged
by the Project Entity in accerdance with Section 2.06
{Consultantsyof the Project Agreement to assist with the
implementation of the Prokct.

has the meandng ascribed to ft in Recital F.

has the meaning ascribed to it m Recital F.

means a comimitment referred to W Section 2.03
{Conditional and  Unconditional  Reimbursement
Commitments) of this Agreement, and may be a
“conditions]  Reimbursement  Commilmem®  or  an
“upconditional Reimbuwrsement Commitment”, as those
terms are used in that Section.

has the meaning asceibed (ot in Rectial G.
means the Minister of Finance of the Borrower,
means the Bank's Standard Terms and Conditions  dated 5

November 2021,

has the meaning ascribed 1o § in Recial D,



Section 1,02 Taterpretation
In this Agreement:

(a) words denoting the singular inchele the plural and vice versa, unless the comtext
otherwise requires;

{b)  the headings and the Table of Contents are inserted for convenicnce of reference
only and shall not affect the interpretation of this Agrecment;

{c) words denoting persons mchude corporations, partnerships, and other legal persons
and references o a person includes its successors and permitted assigns; and

{d) reference 1o a specified Article, Section, Schedule or Exhibit shall, except where
stated otherwise in this Agreement, be construed as a reference o that specified Article
or Section of, or Appendix or Exhibit {0, this Agreement.

ARTICLE H - GRANT FINANCING
Section 201 Amount, Currency and Parpose

{(a) Subject o and in accordance with this Agreement, the Bank agrees to provide fo the
Sovereign, from the Fumd, # grant in the amomnt of up to EUR 2,000,006 (two million
Euro} (the "Grant Financing”).

{b) The Grant Financing shall be provided by the Bank, from the Fund, used sokely for
the purposes of fiancing the Grant Financed Iems, which are to be procured in
accordance with Section 3.06 (Procuremeny) of this Agreement.

(¢)  Subjeet to Section 5.05 (Eveats of Refund) of this Agreement, the Grant Financing
is non-refundable.

{dy itis expressly acknowledged and agreed that the Bank will not be obliged to make
any Disbursement or any other payment under or pursuant fo this Agreement except (o
the extent that an amount in respect of, and equal to, such Disbursement or such payment
is availible in the Fund for such purpose.

fe} Except as the Bank otherwise agrees, the Grant Finmneed [tems shall be co-financed
by the Grant Financing and the Loan Financing & proportions and amounts to be
determined in the Procurement Plan.

Section 2,02 Disbursements

Sulject to Section 5.0 (Suspension), Section 3.02 (Cancellation by the Bunk) and
Section 7.02 (Conditions Precedent to Effectiveness) of this Agreement, the Grant
Fmancing shall be dibursed by the Bank from time to fime, in one oF more
Disbursements, subject to the following provisions:



() Last Availability Date of Grant Financing

The Sovereign's right to request a Disbursement i accordance with this Agreement shall
become effective on the Effective Date and shall terminate on the earlier off (1) last
availability date for Tranche | EBRD Loan specified in Section 2.02.£2) (Other Financial
Terms of the Loan) of the Loan Agreement; and (i} 31 Decomber 2024 (the "Last
Availability Date for Grant Financing"), unless the Bank agrees to a hter iermination
date and notifics the Sovereipgn of such extension in writing,

(h) Eligible expenditures
Excepl as the Bank otherwise agrees, Disbursements shall only be made o fiance:

(13 expenditures made {or, if the Bank so agrees, to be made) m respect of the
reasonable costs of the Grant Financed ltems; and

{2} expenditures incurred after the dare of this Agreement.
e} Conditions to Bisbursement

Without Hmiting the generalty of ihis Section 2,02, any Disbursement onder this
Agreement in respect of one or more Granl Financed ltems shall be subject to the
fulfitment, or at the sole discretion of the Bank the waiver, whether in whole or in part
and whether subject to conditions or unconditionally of the condition that, on the date of
the Sovereign's request for such Distursement:

(1} the amount of Loan Financing drawn down, or requested wnder a satisfactory
Drawdown application, by the Sovereign i its capacity as Borrower is at least equal
to that of the Grant Financing disbursed to, or requested under a satisfactory
Disbursement  application by the Sovercign, In accordance with the Loan
Agreement.

(d) Disbursement Reguest

(1) The Sovereign may request a Disbursement by submitting to the Bank an
original request for such Disbursement, signed by the Sovereign's Authorised
Representative, or & person designated by the Sovereign's Authorised
Representative. Each Disbursement request shall be i the form of Exhibit 1 (Form
of Dishbursement Reguest) and shall be delivered to the Bank at least fifteen (15)
Business Days prior 1o the proposed vahie date of such Disbursement.  Such request
shall, except as the Bank otherwise aprees, be irevocable and binding on the
Sovereign.

{2) Each Disbursemest request shall be accompanied by such documents and
other evidence sufficient in form and substance to satisfy the Bank that the
Sovereign i enfitled to the amount of the Disbursement and that the amount of the
Disbursement will be used exclusively for the Grant Financed Items. Such
documents shall include, but not be Timited to the Contractor's invoice(s), certified
{if required by the relevant Contract) by or on behalf’ of the Sovereign, either on the
actual inveice orin the form of a separate certificate, indicating the Sovereign's {or
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the Project Entity’s. as the case may be) confirmation that the goods. works or
services have been satisfactorly delivered or camied out m compliance with the
requirements of this Agrecment and the relevant Contract.

fe} Currency of Disbursements

Disbursements shall be made in EUR i anamount equal or equivalent to the expenditures
to be fimanced out of the proceeds of the Grant Finaoscing. In the case of expenditures
incwrred in & currency o currencies other than EUR, the equivalent Disbursement amount
shall be determined as foliows;

{1} Ifthe Sovercign requests payment in EUR, the Disbursement amount shall be
determined by the Bank oo the basis of the exchange cost that wouald have been
incarred by the Bank if #t had purchased such currency or currencics to meet the
request,

{2} I dwe Sovercign requests payment m the currency or currencies of the
expenditures, the Bank will, provided such expenditures are n readily available
currencies or currency, pwrchase such currency or currencies in such & manner as
the Bank may decm appropriate. The equivalent Disbursement amount shall be
determined by the Bank on the basis of the exchange costs that were or woukd have
been incurred by the Bank in using EUR to meet the request,

(  Paymenisin Gther Curvencies

Inexceptional circumstances, the Bank may grant a request by the Sovereign that payment
be made in a currency or currencies other than EUR or the currency of expenditures. fn
that case, the Bank will purchase such ewrrency or currencics in such manner as the Bank
may deem appropriate, The equivalent Disbursemeni amount shall be determined by the
Bank on the basis of the exchange costs that were or woukl have been incurred by the
Bank i using EUR to meet the request,

(g) Minimumm Disbursement Amount

Except for the last Dishursement or excepl as the Bank otherwise agrees, Disbursements
shall be made m amounts of aot less than EUR 100,000 (one hundred thousand).

Section 2.03 Conditional and Unceaditional Reimbursement Commitments

{a) Upon tw Sovereign's request, in form and substance satisfactory to the Bank, the
Bank may, in accordance with the applicable provisions of the EBRD Disbursement
Handbook  mudatis surandis, Bsue uncondiional or conditional  Reimbursement
Commitmients o reimburse payments made by banks under letters of credit in respectof
expenditures to be financed by the Grant Fimancing. Any such reimbursement shall
constitute a Dishursement.

{t)  Inthe caseofaconditonal Reimbursement Commitment, the obligation of the Bank
to pay shall be suspended or terminated immediately upon any suspension orcancelation
of the Grant Financing by the Bank pursuani to Section 5.01 (Suspension) or Section 5.02
{Canccilation by the Bank) of this Agreement.



{¢) o the case of an unconditional Reivbursement Commitment, the oblization of the
Bank to pay shail not be affected by any subsequent suspension or cancellstion of the
Gramt Financing,

Section 2.04 Reallocation

The Sovereign may request the Bank to reallbeate the amounts allocated against
each fiem of the Grant Financed lems listed in Schedule 1 to this Agreement, provided
that such realocation is m accordance with the Rules of the Fund  The Bank may grant
the request of reallocation by notice 1o the Sovereign, Such reallocation shall 1ake effect
when notice s given,

Section 2.05 Canceliation by the Sovercign

The Sovereign may cancel at any time, on not less than thirty (30) Business Days
priot writter notice to the Bank, m whole or in pard, any undisbursed portion of the Grant
Financing. Any such notice of cancellztion by the Sovereign shall be irrevocable and
binding on the Sovereign,

Section 2.06 Payments

{a} Except as the Bank otherwise agrees, the sums o be dishursed by the Bank under
this Agreement shall be paid directly to the account of the relevant Contractor, as the
Sovereign designates in its Disbursement request. The Bank shall make payments only
by means of electronic payment into a bank account held & the name of the Contractor
and which is located cither in the Contmaetor's country of incorporation or domictle, as
applicable, or (with prior consemt of the Bank) in the country in which the Contractor
provides the goods or works, or where the Contractor performs the services,

(by Ifthe due date for any payment under this Agreement woukl otherwise 1all on a day
which is pot a Business Day, then such payment shall instead be due on the next
supceeding Business Day,

{c} Anyamounts that may beeome due to the Bank under this Agreement shall be paid,
without set-off or counterclaim in EUR, for value on the due date, to such account in
London, England or such other phce as the Bank may from time to time designate by
notice 1o the Sovereign, '

ARTICLE IH - EXECUTION OF THE PROJECT
Section 3.61 Cooperation and Information
{a) The provisions of Sections 4.0 (Ceoperation and Information) of the Standard

Terms and Conditions  shall apply as if set out heremn in full muetatis partandis, incuding
without prefudice (o the generality hereof, as it



{1} references to the "Borrower” and the "Guarantor” were read as references w
the "Saversign®;

{2) referencesto the "Loan" were read as references to the "Grant Financing”, and

(3) referencesto the "the Loan Agreement” and (o the "the Project Agreement”
were read as references 1o "this Agreement”,

{b) Inreceiving information pursuant to the Loan Agreement, the Project Agreement
andfor the Project Support Agreement, the Bank may use and rely on any such
information in its capacity as provider of the Grant Financing under this Agreement,
Section 342 Responsibilities Relating fo the Execution of the Project

fa) The Project Entity shall, exceptas the Bank otherwise agrees:

(1}  earryout the Project with due diligence and efficiency and in accordance with
the Project Agreerment and this Agreement;

(23 carry out the Project in accordance with the Procurement Plan, subject to any
modification to which the Bank may agree m wiiting;

(3) camyout the Project m accordance with the Environmental and Social Action
Plan and the Designated Performance Requirements;

{4} cause the Project Completion Date to occur no kiter thar 31 December 2024;
and

(5) take ali action necessary (o ensure the successful completion of the Projeet.
(b} The provisions of Sections 4.02 (Responsibilities Relating to Project Execution) of
the Standard Terms and Conditions  shall apply as i set owt herein in Bl swiadis
mutandis, mchwding withowt prejodice to the generality thereof, as ift

{1y references to the "Borrower” were read as references o the "Sovereign', and

(2} references to the “"procecds of the Loan” were read as references to the
"proceeds of the Grant Fiancing "

Section 3.03 Environmental sond Social Compliance

Except as the Bank otherwise agroes, the Project Entity shall ensure that the part of
the Project financed with the Grant Financing is camried out in accordance with Section
2.03 (Environmental and Sociel Compliance Covenanis) of the Project Agreement.

Section3.04 Support Obligations of the Sovereign

{a) The Sovereign shall take no action, nor shall it permit any of its ngents or
subsidiaries 1o take any action, that would prevent or interfere with the execution of the



Project or with the efficient operation of the Project facilities or the perfommance of the
Project Entity's oblipations under this Agreement. The Sovercign shall ako ensure that
ne such action & taken or permitted w0 be ken by any of is politkal or administrative
subdivisions or any of the entities owned and controlied by, or operating for the account
or benefit of, the Sovereign or such subdivisions.

(b} The Sovereign shall, unless the Bank shall agree otherwise:

(1) duly perfonn ali of its obligations under this Agréement and under the Loan
Agreement;

(2} make available to the Project Entity the proceeds of the Grant Financing on
terms and conditions accepiable to the Bank;

{3} support the Project Entity in meeting #s obligations under this Agreement,
inchuding by taking all legishiive, regulatory orother actions necessary or deskable,
and by allocating and proving, or causing to be provided, funds and support o the
Project Entity as and whes needed by the Project Entity to complete the Project; and

{4) execute any other documents and wke any other actions that the Bank
determines are tecessary or desirable to give effectto this Agreement.

{¢}  The Sovereign and the Project Entity shall ensure that the Project Entity holds the
ownership of the Grant Financed Tems and, where relevant, the Project Entity shall keep
documentary proof of such ownership,

Section 3.05 Preject Implementation Unit

The Project Entity shall ensure that the activities and responsbilities of the PIU,
referred 10 i Section 2.03 (Project Implementation Unit) of the Project Agreement,
mchde the procurememt of the Grant Pinanced [tems and implementation of the Grant
Finang g,

Section 3.06 Frocurement

{a) Except as the Bank otherwise agrees, the procurement of all Grant Financed Ieras
shall be governed by the EBRD Procurement Rules. The Graml Fmanced [tems shall be
procured through open tendering and’or simplified open tendering as set out in Articke 3
of Section H! of the EBRD Procuremont Rules,

th) Al Contracis shall be subject to the prior review procedures set out in the EBRD
Procurement Rules,

Section 3.07 Project Records and Reperts; Examinations
{#) The Project Entity shall ensure that information fumished to the Bank by i, and

records mainteined by the Project Entity, i complisnce with the Project Entity's
obligations pursuant to Secton 207 (Reporting Freguency and  Submission

16



Requirements) of the Project Agreement as well as Section 4.04 {Project Records and
Reports) and Section 5.02 (Reporting) of the Standard Terms and Conditions:

(1) inchdes detalled information concerning the Contracts, the Contractors,
Disbursements, the Grant Financing and its use, the Grant Financed Items, as well
as the status of compliance with each of the covenants contained in this Agreement
in form and substance satfactory to the Banl;

{2} contains sufficient information 1 emable tracking of the Grant Financing
distinet from the Loan Fimancing; asd

(3} inecludes such other information regarding fster alic the Project Entity, the
Projeet and the trapsactions contemplated i this Agreement as the Bank may from
time to e reasonably request.

{b) Assoonasavalable but in any event, within thirty (30} days aftercompletion of the
st Contract, the Project Entity shall furnish to the Bank (if requested by the Baunk,
certified by the Project Entity’s Authorised Representative) a final report with regard to
the use of the Grant Finaneing, which will specify in detadl all Contracts, all Contractors,
the Grant Financed Items and the delivery amd erection scheduics, and comparison against
original forecasts.

(¢} As soon as available but in any event, within thirty (30) days after the Project
Completion  Date, the Project Entity shall furnish to the Bank (if requested by the Bank,
certified by the Project Entity’s Autharised Representative) a final report with regard to
the Project, identifying the use of the Grant Financing.

{d} The Projct Entity shall enable the Bank and ity representatives. at the Bank's
request:

(1) fovmit any facilities and constructin sites relating to the Projeet;

(2)  toexamine any and all goods, works and services financed out of the proceeds
of the Grant Fivanchg and any planls, nstallations, sites, works, buiklings,
property, equipment, records and documents relevant to the performance of e
oblizations of the Sovereign under this Agreement; and

(3} for these purposes, 1o meet and hold discussions with such representatives and
emplayees of the Project Entity as the Bank may deern necessary and appropriate,

(&)  Upon the award of any Contract, the Barnk may publsh a description thereof, the
name and nationality of the Contmctor and the contract price.

{fi The Project Entity shall ensure that the Bank and its representatives are provided

aceess to the Project Entity’s books of aceount and records relsted 1o the Project and the
Grant Financing.
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ARTICLE IV - FINANCIAL AND OPERATIONAL COVENANTS
Section 4.61 Finaucial Records and Reports

{a) The Project Emity shall maintain separate records and accounts i respect of the
Grant Financmg, n aceordance wilh accounting standards acceptable to the Bank and
consistently applied.

(b} The Projct Entity shall ensure that the information fumished to the Bank by the
Project Entity, and records maintained by the Project Entity, in compliance with the
Project Entity's obligations purswant to Section 3.01 (Financial Records and Reparits) of
the Project Apreement as well as Section 5.02(c)i) (Reporting)of the Standard Terms and
Conditions :

(I} incldes detailed mformation concering the Grant Fipancing amd is use, in
form and substance satisTactory to the Bank;

(2} contains sufficient miormation 10 enable wacking of the Grant Financing
distingt from the Loan Financing; and

(3) inchides such other mformation c¢ongeming such reconds, accounts and
financial statements as the Bank may from time to time reasonably request.

{¢) The Sovereign and the Projct Entity shall, uotil at least five (5} years after the
Project Completion Date or, if later, the date of the imitation period of any claim pursuant
o the applicable law governing the Contribution Agreemeni{s), this Agreement or any
contract:

{1} keep fmancial accounting documents and records concerning the activities
fimanced by the Gramt Financing; and

{2) provide to the Bank, Contributors, the European Court of Auditors, or any of
their anthorised representatives, upon request, all mformation and access to any
documents and computerised data, concermnmg the lechnkal and fhapcial
management of operations financed under this Agreement, including statements of
accounts, in cormection with the Project, as well as grant them access W sites and
premises In connection with any verifications, cvakation missions  andfor
investigagions (including on-the-spot chocks) relating to the performance of the
Prajcet, at which the operations related fo the Project are carried out.

Section4.02 Conduct of Business and Operations
The Project Entity and the Sovereign shall, except as the Bank otherwise agrees:
() duly perform all of its obligations under this Agreement, {(in the case of the

Sovereign} i #ts capacity of the Borrower under the Loan Agreement and {(in the cass of
the Project Entity) as the Project Entity under the Project Agreement;



Db

(b)  not sell, lease or otherwise dispose of any of its core assets that are required for the
efficient carrymg on of its operations or the disposal of which may prejudice d ability fo
perform satisfactorily any of #s obligations wnder (his Agreement;

{¢} not make changes or permit changes to be made to its Statutes if such changes are
inconsistent with any provision of this Agreement or could impair the ability of'the Project
Entity to comply with the terms of this Agreement; and

() execute any other documents and fake any other actions that the Bank determines
are necessary or desirable o give effect o this Agreermment.

Section 4.03 Taxes

(a} The Sovercign shall pay, when due, all Taxes levied on it and payable on, or in
connection with, the execution, issue, delivery, registration or nolarisation of this
Agreement {inchuding the provision of the Grant Fimancing) or any other document
related to this Agreement.

by  Nopart of the proceeds of the Grant Financing shall be used, dirgetly or indirestly,
for the payment of any Taxes, be they direct ¢r indirect, i the Wrritory of the Sovereign
or elsewhere,

Section 4.04 Visibility

The Sovercign and the Project Entity shall ke all appropriste measpres to
publicise the fact that the Project has received funding from the Fund and acknowledge
all Contributors. In particular, the Sovereign and the Project Entity shall ensure that:

{2) information given to the press, as well as all related publicity material, official
potices, reports and publications, in whatever form und whatever medium, incliding the
miermet, shall acknowledge that the Project was carried out with funding from the Fund,
fist all Contributors and shall disply the Fund's logo and the Jogos of the Contributors in
an appropriate way; and

{t} publications pertaining 10 the Project, in whatever form and whatever medium,
imcluding the nternet, shall carry the following dischimery "This document was produced
with the financial assistance of the Fund, the Contributors of which are [....}' and the
European Union, the hrgest contrbwtor, The views expressed hereln can in no way be
taken to reflect the official opimion of the EBRD, the Fund or any contributor of the Fund”.

Section4.05 Fraud and Corruption

The Project Emtily shall not, and shall pot authorise or permit any of #ts officers,
directors, authorised employees, agents or representatives to, engage in with respect to
the Project, the Grant Financing or any transactions contemplated by this Agreement, any
Prohibited Practice.

' Each publication shoukd list allcontrigors of the Fand at the time of the pubfization, This means th the
recipient should request an up-to-date list of contibutons fromEBRD prior to each publication.
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Section4.06 Conflict of Interest

The Sovereign and the Project Entity shall refrain from any action which may give
rise to a conflict of interests. There & & vonflict of mterests where the ropartial and
objective exercise of the functions of the Sovereign or the Project Entity under this
Agresment 5 compromised.

Section 4.07 Data Protection

The Sovereign and the Project Entity shall ensure appropriate protection of personal
data, inter alia, by taking, W accordance with fs respective regulations and rules,
appropriate technical and organisational securly measures conceming the risks mherent
in any such operation and the nature of the mformation relating to the natural person
concerned, n order to:

)] prevend any unauthorised person from gafomg  access 1o compuler systems
performing such operations, and espechilly wnauthorised reading, copying. alteration or
removal of storage media, this inclides wnauthorised dara mput ag well as any
unauthorised disclosure, alteration or erasure of stored mformation

(b} ensure that anthorised users of aninformation technology system performing such
operations ¢an access only the information to which their access right refers; and

{e) design its organisational structure in such a way that i meels the above
TequUireTients.

ARTICLE Y - SUSPENSION AND CANCELLATION; REFUND
Section 5.01 Suspension

{a) Ifany of the following events shalf have occurred and be continuing, the Bank may,
by notice to the Sovereign and the Projoct Entity, susperd i whole or in part, the right of
the Soversipn to any further Disbursemient under this Agreement:

(1) any of the Loan Agreement, the Project Agreement, the Project Suppori
Agreement or the Subsiliary Agreement ceases to be in full force and effect or is
terminated;

{2} the Sovercign, the Project Support Entity or the Project Entity has fatied or
fails 1o perform any of its obligations under this Agreement, the Loan Agreement,
the Subsiflary Agreement, the Project Support Agreement or the Project
Agreement.

(3} alternative funding proves to have been acquired for the fimancing of the
Praject, thus giving rige to double-financing (either n whole or in part);

(4} the Bank has suspended, or an event has occwrred which gives the Bank the
richt o suspend, i whole or in part, the right of the Sovergign in its capacity as
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Borrower under the Loan Agreement to make applications for Drawdowns, pursnant
to Section 7.01 (Suspension} of the Standard Terms and Conditions  or Section 4.01
{Suspension) of the Loan Agreement;

{3) the Bapk has cancelled, or an event hag occurred which gives the Bank the
right 1o capcel, in whoke or in part, the Loan Fiancing pursuant to Section 7.02
{Cancellation by the Bank of the Standar! Terms and Conditions;

{6 any event specified i Section 7,06 (Events of Acceleration) of the Standard
Terms and Conditions or Section 402 (deeeleration of Mamrity) of the Loan
Agreement has occurred or & contioulng and the Bank has declred all or any
portion of the Loan Financing 0 be doe and payable pursuant o Section 7.06
{£vents of deceleration) of the Standard Terms and Conditons!

{7} anextraordinary sitvation hasarisen asa result of events which have ccourred
which shall make it improbable that the Project can be carried out or the Projest
Entity or the Sovercign will be ablke 1o perform their oblipations usder this
Agreement, or the Project Support Entity will be able 10 perform @is obligations
under the Praject Support Agreement

{8) o representation made by the Project Entity or the Sovereion in connection
with this Agreement or by the Project Support Entity in connection with the Project
Support Agreement shall have been incorreet or misleading in any material respect;

(%) the Siatutes of the Project Entity shall have been amended, suspended,
abrogated, repealed or waived in such a way as to affect materially and adversely
the operations or the financial condition of the Project Entity or its abilty to carry
out the Project of to perform any of its obligations wnder this Agreement;

{10) the Sovereign In ity capacity as Borrower under the Loan Agrecment has
cancelled i whole or in part any wndisbursed portion of the Loan Financing
pursuant to Section 3.08 (Cancellation) of the Standard Terms and Conditions;

{il) the Fund has terminated pursuant o the Ruoles of the Fund, or notiee of
termination has been given I accordance with the Rules of the Fund;

{12} in accordance with the Enforcement Poliey and Procedures, the Bank has
determined that the Sovereign, the Project Entity, the Project Suppord Entily, a
Contractor, an Affiste of such entities, or any of their officers, employess, agents
or represeniatives, has been incluided on the Bank's list of persons or entities
ineligible to be awarded a Bank-fnanced contract or for Bank funding, as sach list
may be foundd on the Bank's website:

(13) the legihtive and regulatory framework applicable to the disiricl heating
sector in the termritory of the Sovereign shall have been amended, suspsnded,
abrogated, repealed or waived in a manner so as to affect materially and asdversely
the operations or the financial condition of the Project Entity to perform any of its
obligations under this Agreement;
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{14) The Contributors have suspended payments into the Fand or the Contributors
have suspended all or part of the implementation of the Contrbution  Agreements,
or notice of termination has beer given under the Contribution  Agreement; or

{15) any amount of the Grant Financing has been unduly pak! or used in a manner
that is mconsistent with this Agreement or the Projoct Agrecment, as applicable,

(b} The rght of the Sovereign to any further Disbursement shall continuc to be
suspended in whole or i part, as the case may be, wntil the event or events which gave
rise to suspension shall have ceased w exist, unless the Bagk shall have notified the
Sovereign that the right to further Dishursements has been restored; provided, however,
that the right 1o further Disbursements shall be restored only 10 the exient and subject o
the conditions specified I suchpotice, and no such notice shall affect or impair any right,
power or remedy of the Bank in respect of any other subsequent event described i this
Section.

{¢) For the purposes of tem (4) in paragraph (a) above, Section 7.01{a)xv} of the
Standard Terms and Conditions shall be modified to read as follows: “the Bank shalf have
suspended or otherwise modiffied access to Bank resources by the Member parstiant to a
decision of the Board of Governors of the Bank™,

Section 5,02 Cancellation by the Bank

(a) Ifatany tme the Bark determines, afier consultaton with the Sovereign and the
Project Entity, that an amount of the Gram Financing will ot be required to finance costs
of the Projgct to be financed out of the Grant Financing, the Bank may, by notice to the
Soverenin and the Project Entity, cancel such amount of the Grant Financing, Onthe Last
Availability Date of the Gramt Financing, any undisbursed portion of the Grant Financing
shall be cancelled amtomatically, except as the Bank otherwise agrecs.

() If the right of the Sovereign to Disbursement of any portion of the Grant Financing
under this Agreement shall have been suspended pursuant to Section 5.01 (Suspension)
of this Agreement for a continuous period of thirty (30) days, the Bank may, by notice to
the Sovereign and the Project Entity, cancel the Grant Financing, i whole or in part.

(¢} I the Bank has cancelled, or an evem has occurred which gives the Bank the right
o cancel, in whole orin part, the Loan Finaneing pursuant to Section 7.02 { Cancellaion
by the Bank) of the Stamdord Terms and Conditions, the Bank may, by notice o the
Sovereign and the Project Entity, cancel the Grant Financing, in whole or in part.

{d}y I atany time, the Bank determines that :

{}) the procurement of any of the Grant Financed liems &5 inconsistent with this
Agreement;

{2)  funds disbursed under this Agreement have been used for purposes other than
those provided for uider this Agreement; or

(3) with respect to any Contract, any representative of the Sovereign, the Project
Emity, the Project Support Entity, or any Contractor has engaged in any Prohibiied
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Practice during the procurement or exccution of such Contract, without the
Sovereign, the Project Entity or the Project Support Entity having taken timely and
appropriate action satisfactory to the Bank to remedy the situation;

the Bank may, by notice to the Sovercign and the Project Entity, cancel the Grant
Franeing in whole or in part, Such cancellation shall take effect when notice s given.

fey  Hatany time, in accordance with the Enforcement Policy and Procedures, the Bank
determines that any representative of the Sovereign, the Project Entity, the Project
Support Entity, any Contracior, an Affiiate of such entities, or any of their officers,
emplovees, agents or representatives, has been included on the Bank's list of persons or
entities ineligible o be awarded o Bank-finamced contract or for Bank funding, as such
list may be found on the Bank's websie, cancelthe Grant Financing in whole or in part.
Such cancellation shall take effect when notice s given

Section 5.03 Unconditional Reimbursement Commitments Unaffected by
Suspension or Cancellation

No cancellation or suspension shall apply to amounts subject to an unconditional
Reimbursement  Commitment entered into by the Bank pursuant to Section 2.03
(Conditional and Unconditional Reimbursement Commitments ) of (his Agreement excep
asexpressly provided in such commitment,

Section 5.04 Obligations of the Sovereign and the Project Entity

{a) Notwithstanding any cancellation or suspension, all the provisions of this
Agreement shall continue in full {orce and effect, exceplt as specifically provided herein

{b) The Sovereign and the Project Entity acknowledge and agree that (i) the Bank i
under anobligation o infrm the European Union if, in refation to the implemeniation of
the Project, it has found that the Sovereign, the Project Entity or persons having powers
of representation, decision making or control over it have been the subject of a udgement
which has the force of res judicata for fraud, corruption, involvement i a criminal
organisation, money kmdering or any other flegal activily detrimental {o the European
Union's financial interests, and (if} the Earopean Union may introduce this informarion. in
the Central Exclusion Database.

Section 505 Events of Refund

If any of the following events shall have ocourred and, if applicable, shall be
continuing  for the period specified below, then at any tene during the continuance of that
event the Bank may, by notice 1o the Sovereign and the Project Entity, demand that the
Sovereign and the Project Entlty refund all or any portion of the Grant Financing {and
pays any other amounts pavable under this Agreement) and the same shall thereupon
become {anything m this Agreement to the contrary notwithstanding), doe and payable
mmediately:

(a} Any evenl specified in Section 5.01{a)(1} (Suspension) of this Agreement has
occurred.
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{b) Any event specified in Section 5.01(a)(2) (Suspension) of this Agreement has
pecurred and, if capable of remedy, has continued for a period of thiny (30) days after
notice thereof has been given by the Bank

{¢) Any Eventof Acceleration specified in the Standard Terms and Conditions and the
Loan Agreement has occurred or i continuing and the Bank, has declired all or any
portion of the Loan Finaseing 1o be due and payable pursuant to Section 7.06 ( Events of
Aecelerationyof the Standard Terms and Conditions.

fd)  Atany time, in accordance with the Enforcement Policy and Procedures, the Bank
determines that the Sovereign, the Praject Entity, Project Support Entity, any Contractor,
an Affiliate of such entities, or any of their officers, employees, agents or representatives,
has been incloded on the Bank’s list of persons or entities ineligihle to be awarded o Bank-
financed contract or for Bank funding. as such list may be found on the Bank's website.

(e) The Sovereign in its capacity as Borrower under the Loan Agreement has cancelled
in whole or in part any undisbursed portion of the Loun Financing pursuant to Section
308 { Cancellation) of the Standard Terms and Conditions,

{(fy Any event specified W Section 5.0Ha¥15) (Suspension) of this Agreement has
ocoowred.

ARTICLE VI -ENFORCEABILITY, DISPUTE RESOLUTION
Section 6.01  Enforceability

The rights and obligations of the Sovereipn and the Project Entity shall be valid and
enforceable 1 accordance with ther terms, sotwithstanding  any kbeal law to the contrary.
The Sovereign and the Project Entity shall not be entiled under any circumstances io
agsertany claim that any provision of this Agreement & invalid or unenforceable for any
eGSO

Section 602 Failure to Exercise Rights

No delay in exercising, or omission fo exercise, any right, power or remedy,
aceruing to either party under this Agreement upon any defaull shall impair any suwch
right, power or remedy or be construed fo be a waiver thercof or an acquiescense I such
defaul; nor shall the action of such party I respect of any default, or any acquiescence
in any default, affector impair any right, power or remedy of such party in respect of any
other subsequent default. -

Section 6.03 Dispute Resolution

The provisions of Section 8.04 (Bispuie Resolution) of the Siandard Terms and
Conditions shall apply as if setout herem in full mutans mutandis save that

{} references to "the Loan Agrecment” or "Prokeet Agreement” were read as
references to "this Agreement”; and



(i) references 10 “the Borrower" were read as references to “the Sovereign”,

ARTICLE VII - EFFECTIVENESS; TERMINATION
Section 7.1 Effective Date

Except as the Bank, the Sovereign and the Project Endly shall otherwise agree, this
Agreement shall become effective on the date upon which the Bank dispatches to the
Sovereign and the Projet Entty nolice of the Bank’s aceeptance of the evidence required
by Section 7.02 {Conditions Precedent o Effectiveness) and Section 7.03 (Legal
Opinions) of this Agreement.

Section 7,02 Conditions Precedent to Effectivencss

This Agreement shall not become effective imless the Bank & satsfied dmtno event
referred to in Section 5.01(a) (Swspensionyor Section 5.05 (Eveats of Refund)y of this
Agreement has occurred and is contimuing; and until the following conditions precedent
have been fulfifled, in form and substance satisfactory to the Bank, or atthe sole discretion
of the Bank waived, whether in whole or in part and whether subject to conditions or
unconditionalby:

fa} the Bank shall have received two duly executed originals of this Agreement;

{b) all conditions precedent to the effectivencss of the Loan Agreement under Section
9.02 {Conditions Precedent to Effectiveness) of the Standard Terms and Conditions and
Section 5.01 (Conditions Precedent to Effectiveness) of the Loan Agreement, except anly
the effectiveness of this Agreement, have been fulfilled, In form and substance
satisfactory to the Bank:

{(c) all conditions precedent to draw down of the GCF Loan and Tranche | EBRD Loan
under Section 2.0¥b) — {d) (Drawdewns and Special Account), except only the
effectivencss of this Agreement, have been [ilfilled, @ form and substance satisfactory
to the Bank; )

{d) the Bank shall have received evidence, in form and substance satisfactory 1o the
Bank, that the execution and delivery of this Agreement on behall of the Soverelgn and
the Project Entity have been duly avthorised or ratified by all necessary governmental,
admimnistrative and corporate action;

{e} the Rufes of the Fund have emtered mto force in accordance with its terms; and

() ithe Bank has becn provided with such other documents # may bave reasonably
requested,
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Section 7.03 Legal Qpinions

As part of the evidence to be furaihed pursuant to Section 7.02 (Conditions
FPrecedent to Effectiveness) of this Agreement, cach of the Sovercign and the Project
Entity shall furnish, or cause to be furpished, to the Bank an opinion on behaif of the
Sovereign by the Minister of Justice and on bebalf of the Project Emtity by the chief Jepal
officer of the Project Entity, In form and substance satisfactory w0 the Bank, i respectof
this Agreement, and showing that this Agreement has beenduly nuthorised or ratified by,
and executed and delivercd on behalf of the Sovereign end the Project Entity, and
constitutes a valid and kegally binding obligation of the Sovereign and the Project Entity,
enforceable in accordance with s terms.

Section 7.04 Terminstion for Failure to Become Effective
If:

(1) this Agreement shall not have become effective by the date which i ninety (90)
calendar days from the date of this Agreement; or

(b} theLoan Agreement shall not have become effisctive by the date speeified in Section
.03 (Termination for Failure to Become Effective) of the Loan Agreement or any further
date notified by the Bank to the Sovereign in its capaciiy as Borrower pursuant to Section
0.04 (Terminadion for Failure to Become Effective) of the Standard Terms and
Conditions;

all obligations of the Bank under this Agreement shall terminate unkess the Bank, after
consiieration of the reasons for the delsy, shall establish a hter date for the purposes of
this Seetion. The Bank shall promptly potify the Sovereign and the Project Entity of such
kater date.

Section 7,08 Termination on Performance

{a) This Apreement shall continte in force until the Soverzign and the Project Eatity
have performed all of their respeciive obligations in accordance with the provisions
hereof, unkess earlier terminated in accordance with its terms and the Project Support
Entity has performed all of its obligations in accordancewith the provisions of the Project
Support Agreement; provided that the provisions of Section 6.03° (Dispure Resolution)
shall survive the termination of this Agreement.

{b) NMobwithstanding anything {o the contrary in this Agreement, the provisions of

Section 5.05(d) (Events of Refund) shall survive the termination of this Agreement for
five {5) years after the Project Completion Date.
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ARTICLE VHI -~ MISCELLANECQUS
Section 801 Notices

(z} Any notice or request required or permitted to be given or made under this
Agreement shall be in writing, Excepl as otherwise provided i Section 7.01 {Effectiv
Date)of this Agreement, such notice or request shall be deemed 1o have been duly given
or made when it has been delivered to the party 1o which it is required 1o be given ormade
at the party’s address specificd below or at such other address as such party shall have
specified I writing to the other party giving the notice or making the request. Except as
otherwise provided in this Agreement or the EBRD Disbursement Handbook, such
dielivery may be made by hand, mail or facsimile transmission Deliveries made by
facsimile transmission shall also be confirmed by mail,

For the Sovereigm

Republic of Moldova
Ministry of Finance

7 Comstantin Tanase Street
Chisinaw, MD 2003

Mokiova
Attention: Public Debt Department
Email: capcelhdarimf pov.md

For the Project Entity:
CET-Nord ISC
168, Stefan cel Mare
MI-3102 Baki
Republic of Mokiova

Attention: Mr. Manan Brinza

Email offcet@eet-nord.mxd

For the Bank:

Eurppean Bank for Reconstruction and Development
3 Bank Street

London E14 4BG

United Kingdom

Attention: Operation Administration Department / Operation No, 52019
Email: oad@ebrd, com




() The Bank may invite the Sovereign and the Project Entily to register to nse
ClientNuet or another form of clectronic communication and, if the Sovereign and the
Project Eaotity and the Bank agree to use ClientNet or such other form of eledtronic
communiation, #ny notice, appleation or other communication from the Sovereign and
the Project Entity to the Bank or from the Bank to the Sovereign and the Project Entity
(other than any votice, application or other communication that s required by this
© Agreement or any other financing agreement to be I an origingl, certified or hard copy),
may, subject to the terms and conditions of ClientNet or such other form of electronic
communication, be given or made by posting such notice, application or other
communication on ClieniNet or sent in accordance with the lerms agrowd concerning
such other form of eketronk: communication.

(]  Any notice, application or other communication delivered by hand, aimmail or
fucsimile transmission or wia ChentNet or another agreed form of clectronic
copmmumication  will only be effective when actually received {or made available) in
readable form, provided that any notice, application or other communication that is
received (or made available) after 5:00 pam. in the place in which the party 10 whom the
relevant notice, application or communication s sent has its address for the purpose of
this Agreement shall be deemed only to become effective on the following day.

{d) The following are the names, tiles and email addresses of the persons designated
as the indtial contacts of the Sovereign for parposes of any invitalion the Bank may sead
1o the Sovercign and the Project Entity regarding ClientNet:

Neame ; Title E-mail address Language
- English,
Russian,
French
Marian Brinza General m. brmzafacet-nord.md Russian
Director
Elena Matveeva Headof | elena.matveeva@migov.md | Englsh
Public Debt
Department

Secton 802 Autherity te Act

Any action required or permitted to be taken and any documents required or
permilied to be executed under this Agreement by the Soveregn or the Project Entity
shall be taken or executed by the Sovereign's Authorised Representative and the Project
Emity's Authorised Representative, as the case may be, or such other officers of the
Sovereipn and the Project Entity asany such Authorised Representatives shall desigmate
in writing. Eachof the Sovereign and the Projeet Entity shall furnish to the Baok evidence
of the authority and the authorised specimen skmature of such officer substantially in the
form of Exhibit 2 (Form of Letter Designating Awthorised Signatories).

Section 8.03 Amendment
{a) This Agreement may be amended by a written instrument signed by the

Sovereign's Authorised Representative, the Project Entity's Authorised Represemative
and by a duly authorised officer of the Bank,

o
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(b) Inaddition to any conditions precedent that will be agreed between the parties and
set forth under the relevant amendment agreement fo this Agreement that the parties may
wish o enter into i futuee, any amendment to this Agreement shall not become effective
umil the following conditions precedent have been fulfilled, in form and substance
satisfhctory to the Bank, or 2t the sole diséretion of the Bank waitved, whether in whole
or i part and whather subjeét 0 conditions or unconditiona ly:

(1) the Bank shall have received evidence, in form and substance satisfactory
to the Bank, that the execution and delivery of such amendment on behalf of the
Sovereign. and the Project Entity have been duly authorised or ratified by all
necessary governmental administrative and corporate action; and

{2)  eachof the Sovereim and the Project Entity shall furnish, or cause o be
furnished, to the Bank an opinion on behalf of the Sovereipn by the Minister of
Justice and on behalf of the Project Entity by the chief legal officer of the Project
Entity, i form and substance satisfactory 1o the Bank, in respect of such
amendment agreement to this Agreement, and showing that such amendment
agreement to this Agreement has been duly avthorised or ratified by, and executed
and delivered on behalf of the Sovereign and the Project Entity, and constifules a
valid and legally binding obligation of the Sovereien and the Project Entity,
enforceable I accordance with ifs terms,

Section 804 Englishlanguage

This Agreement has been prepared and executed in English. Any document
delivered pursuant to this Agreement shall be in the English language. Documents in any
viher language shall be accompanied by an Eoglish ranslation thereof cenified as being
an approved trapshtion and such approved translation shall be conclusive.

Section 8,65 Indemnpification

{8} The Sovercign and the Project Entity assume full liabilay for, and agrec to and shall
mdemmnify and hold harmless the Bank and s officers, directars, employees, agents and
senants agamst and from, any and all labilities, obligations, losses, damages
{compensatory, punitive or otherwise), penalties, chiims, actions, Taxes, suis, cosis and
expenses (mclding, reasonable Jegal counsels fees and expenses and cosis of
mvestigation  of whatsoever kind and nature, inchuding, withowt prejudice to the
generality of the foregoing, those arising It contract or tort {mcluding  neglipence} or by
strict liability or otherwise, which are imposed on, incurred by or asserted against the
Bank or any of its officers, directors, emplyees, agents or servants {whether or not also
mdemnified by any other person under any other document) and which in any way relate
10 ot arlse aut of, whether directly or indivecty:

£1)  any of the transactions contémplated by this Agreement or the exeowtion,
delivery or performance thereof:

{2) the operation or maintenance of the Project Entity's facilities or the owoership,
conwrol or possession thereof by the Project Entity; or



(3) the exercise by the Bank of any of its rights and remedies under this
Agreement; and

provided that the Bank shall not have any right (o be indemnified hercunder for its own
gross neglhigence or wifil misconduct

{by The Sovereign and the Project Enity acknowledge that the Bank is entering into
this Agreement, and has acted, solely aga grant provider, and not as an advisor, to the
Sovereign or the Project Entity. The Sovercign and the Project Entity represent and
warrant tat, in entering inlo this Agreement, they have engaged, and relied upon advice
given to them by, their own kegal, fmancial and other professional advisors and they have
not rebied on and will not hereafier rely on any advice given to them by the Bank.

Section 806 Assignments

The Sovercign and the Project Entity may niot assign or otherwise transfer all or any
part of their respective rights or obligations under this Agrecment without the prior
written consent of the Bank.

Section .07 Rights, Remedics and Waivers

The rights and remedies of the Bank under this Agreement shall not be prejudiced
by any act or thing which might, apart from this Section, prejudice such ripghts or
remedies. No course of dealing and no delay in exercising, or failure to exercise, any
right, power ot reroedy of the Bank shall impair any such right, power or remedy or be
construed o be a waiver thereof. Any waiver of any of the termis or conditions of thig
Agreement shall be i writing and signed by the Bank, In the event that the Bank waives
a condition 1 any Disbursement of the Grant Financing, the Sovereign shall by receiving
such Drisbursement, be deemed o have agreed w the terms of such waiver and the right
of the Baok to require complinnce with such condition shall be expressly preserved for
the purposes of any subseguent Disbursement. The rights and remedies provided i this
Agreement and the other agreements contemplated hereby are cumulative and shall pot
prechule any other or further exercise thereof or the exercise of any other right or remedy.

Section 8.08 Disclosure

{a} The Bank may disclose such documents, information and records regarding the
Sovereign, the Project Support Entity and the Project Entity and this transaction
{mchding copies of this Agreement, the Project Support Agreement and any other
agreement conternplated hereby) as the Bank decms appropriate for any puposes in
connection with any dispute involving the Sovereign, the Project Support Entity and the
Project Entity, for the purpose of preserving or enforcing any of the Bank's rights under
this Agreement or any ofher agreement contemplated hereby or collecting any amount
owing to the Bank,

{b) The Bank may disclose any information or other material made avaikble by the

Sovereign or the Project Entity to any Contribator and may report such information or
other material o the Fund.
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Sectlon 8.09 Counterparts
This Agreement may be excented many number of counterparts, each of which

shall be deemed an orginal, but all of which together shall constiwte one and the same
agreement.

[This page left Blank intentionally)



IN WITNESS WHEREOF, the parties hereto, acting their duly awthorked
representalives, have caused this Agreement to be signed in six copies as of the date first
sbove written.

o

REPUBLIC OF MOLDOVA

Name: jp” <
Title:

By:
CET-NORD JSC
By: ( .

Name: e Cean f’;u‘w
Title: ﬁ-ea‘q\mg Severcl Lo

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

Narie: Qf‘MlWﬁ Cosdax
Tithe: ,@xiou&/f—e oﬁ:?m&h .f,ebual A tgen &{3/@,@
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SCHEDULE 1 - THE GRANT FINANCED ITEMS

The table shown in this Sehedule sets forth the Grant Fihanced Items and the amount of the

Grant Financing alocated 1o cach Grant Financed Item

Grant Financed ltems

Amomnt of the Grant Finaacing
Alloeated in EUR

1 Construction of Horizonal

Networks in Buikiings

2,000,000
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EXHIBIT 1 - FORM OF DISBURSEMENT REQUEST

[To Be Typed on Lenerhead of the Sovereign]

[Date]
Buropean Bank for Reconstruction and Development
5 Bank Street
London EJ4 4BG
United Kingdom
Attention Operation Administration Department
Operation No. 52019 (Geant Component)
Disbursement regeest No. {1]
Re: Grant Agreement dated ‘between the Republic of Moldova, CET

Nord JSC and the European Bank for Reconstruction and Development {the
“Bauk'}. '

We hereby request the following Disbursement in accordance with the provisions of the
above mentioned Grant Agreement:

Grant Currency: [ELIR]
Currency of payment required: 12
Firmnced Amount{s) / currency: [3]
Value Dafe: (4]
Payable to (Payece): (5]
Payee’s Accoumt Name: (6]
Payee’s Accounl Number: i7]
Payee’s Bank Name; (8]
Payee’s Bank Address: [%

Payee's Bank's Correspondent details:

Correspondent Bank Name: [10]
Address: {11}
Account Name: {12}
Agcount Number: [13]
Payment Reference: [14]
Payee's email address: {15]



B

We hereby certify that we have not previously requested disbursement from the Grant
Financing to meet these expenditures. We have not obtained and do not intend to obtain
funds for this purpose out of the proceeds of any other grant, credit or loan

The goods and services covered by this request have been or are being purchased in
accordance with the terms of the Grant Agreement,

[Warranty compliance with the requirements af Section 2.02(¢) (Conditions Precedent to
Disbursement) by using the wording of that Section ]

We hereby confirm to the EBRD that {i} we are i compliance with our obligations as set
out iy the Grant Agreement and the Loan Agreement and {i} that no event has oceurred
which i lable to affect materially and adversely our operations or financial condition or
our ability to carry out the Project or to perform any of our obligations under the Grant
Agreement.

Yours faithfully,

{16]

By
Mame:
Title:

Enclosures: - Total number of Swnmary Sheets: {17}
- Total number of document tems: [18]

Notes for completion pfthe form of Dishuwrsement request

[1] The Sovereign should number sach reguest form. The first regquest for o grant disbursetnen
will be number I, the following requests will be numbers 2, 3, etc. Itis up to the Sovereign to
keep rrack of the number of all grant disbursement requests that it has made under the given gram
agreement, The request forms should follow the same sequential numbering sysiem, whether they
are for & direct payment disbursement, or for the issue of areimbursement comtmilment, The use

of this numbering system avoids confusion in case forms are held up in the post, are faxed mone

than once, ete,

{2] Please state currency of aciual payinem required, This will be either the grant currensy, o e
currency of the expenditures {see [3} below ), Alternatively, in some circumstanees the Bapk may
agree to pay in a third currency, i which case it would act as the Sovercign's agent in order 1o
abtain this currency.

Ifpayment is required in moreihan one curreney, then a differentapplication form should be used
per carrency.

[3] The financed amount(s) are the original expenditures, in their original currency as detailed on
the summary sheet, calculated at the appropriste percentage specified in the grant agreement for
the applicable elivible Grant Financed Item. The amount{s) given here should correspond wih
the fotsl amount(s) in section { 15] of the summary sheet.
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4] The valve date is the date thar the EBRIVs sccount is debited with the pavment amour of the
disbursement. The EBRD cannot guaraniee that the payee's account will be credited on the same
date, as this depends on the procedures adopted by the clearing system or the recipient bank i
the country of the payee. There should be 15 business days minimum between the date that the
EBRID) receives theapplication and the requested value date. [ in fact the payment iz needed as
soon as possible, instead of on that specific value date, it may be better nof to give a specific dag,
but 1o put "gs soon as possible™ i this field [4). In that case the EBRD will make the payment in
any case within 15 business days, but earlier if possible. (Please nole payment can only be
guaranteed within 13 business days if the dishursemnent request is comrect and complete.)

{5) The Disbursement is paid out 1o the payee. Normally the payee will be the Contractor, but
provided that the Bank has agreed otherwise in writing and the enclosed docymentation {see the
sununary sheet) provides evidence thar the borrower hay already paid the Contractor, then

payment may be made te the Sovereign.
[6] The payee's account name i most cases will simply be the name of the pavee.

{7] The payee’s account numbet B required to aveid delays,  In a growing number of countrics,
banks will refuse to make payment if the payee's account number is not given in the payment
instructions.

[8] The payee's bank is the bank wheris the payee's account is keld, Please indicate bank name und
town,

(9} Instead of the address, the sorting code or SWIFT code can be given,

[10] The correspondent bank of the payee's bank 5 only required if payment is not 1o be made in
the curreney of the country where the payee's bank 3 located. Inthat case, thecorrespondent bank
is the bank, located in the couniry of the payment currency, with which the payee's bank holds an
account.

[F1} Instead of an address, the sort code or SWIFT code of the comespondent bank can be piven.
{12} The payee's bank’s account name in most cases will simply be the name of the payed's bank.

[13] Thepayee's bank's accownt number is essentialif thepayee bank holds more thanone aceount
with the correspondent bank, or if &t is sot & member of SWIFT (the inernational electronk
payment seftlement system), Otherwise {his number is usefu} but not mandatoery. Where
~ appicable the IBAN No. {International Bank Accouni Number] should be quoted.

{14} The payment reference which the EBRD will send with the payment helps the paves to
wentify thepayment, Ifno specific reference is requested, the BBRD will mention the Sovereipn’s
anyne and the agreement number,

[ 15] Payee's email address is required for the Bank 1o send notilfeations of upcoming pavments
1o the pavee prior to the Bank making such pavments. It should bean emudl account that the payes
is checking regularly,

{16] Signature. The request summary sheet should be signed off by or on behalf of the Sovercion
{17] Thesummary sheets listall the items of documentation enclosed fo support the Dishurserent

request application. If there are many items, it is advisable to use a separate sunmmary sheet por
calegory.
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[18] The documentation itemss {contracks, invoices, recelts, ete.} are 1o be numbered and
presented in the same order as they appear on the summary sheets. Their total number should be
indicated herd to faciliate the EBRD's review.,
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NOTES FORCOMPLENON OF DISBURSEMENT REQUEST SUMMARY SHEET

[13 Name. Sovercign's name. This should be the same as on the Disbursement request form to
w hich this summary sheet belongs. ’

(2] Date. Date of request, This should be the same as on the Disbursement request form 1o which
this spmmary sheet belongs,

{3] Operation number, This number is the same as on the Disbursement reguest form to which
this summary sheet belongs.

{4] Request number, This i the pumber of the Disbursement request fomm to which this summary
sheet belongs.

{5] Summary sheet nwmber, For each Disbursement request, the swmmary sheots should be
mambered starting from 1, and their total number noted on the Disbursement request form 1o whch
they belong.

[6) Disbursement Grant Financed Ttem. This is the Grant Financed Hetn for the project, to be
financed out of the progesds of the requested Disbursement, Please consult the grant agreemenst
to find the name and reference nomber of the Grant Financed [tem, and the percentage of
expenditures to be finmeed (for example, " Grant Financed Trem no. (3b), equipment, 60%°).

1T one Bishursement request covers expenditures from more than one Grant Financed ltem, rhen
a separate summary sheet i 1o be used for each Grant Financed ltem,

{7] Item number. All documént Bems (Invoices, contracts, receipts, ¢t¢.) should be presented in
the same order as they appear on the summary sheet(s). To facilitate identification, the documents
should be numbered, starting with 1, 2, 3, ete,, for each new Disbursement request, and this
number should be clearly marked on the document #self. The total number of items for the yotal
of all summary sheets is noted on the Disbursement request form,

{8} Description of item. Please describe each item, e.g. "mvoice”, "receipt”, “enginecr's
certificate”, ranslation of [...]", etc.

[9] Contract order number and date. It is recommended that the conwact is given an original
number when it 5 drawn up between the Project Entity and the Contractor. The EBRD will adopt
this number for its own record keeping. I the contract has not been given an original number, the
EBRD will allocate it a number and advise the Sovereign at the time of approval. if the Sovereipn
does not know the number at the time of completing the summary sheet, this part can be keft {for
the EBRD to complete.

The date of the contractipurchase order should ako be given in this column,

Note: the same contraci may appear in more than one Disbursement request, if delivery of the
goods, works or services{see]11]), and thevefore payment for these goods, ete., is madein stages,
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[10} Name and address of Contractor, Name and address of the counterparty (Contractor) in the
voniract/purchase order as deseribed in (9.

[11] Brief description of goods, works or services. These goods, works or services should
correspond to the details provided in the Contract or other dacuments presented, and should fad
within the Grant Financed Ttem indicated in {5,

[12] Curreney and iotal amount of Contract. Total amount, in origingl currency, of the Contrazt
listed in }9].

(13} Currency and amount of eligible expenditure. Por expenditure: total amount due or paid, in
oripinal currency, as covered by the invoices or other documents bisted in { 7] and [ 8], When these
is more than one "tem” for cech expenditure, {e.g. an inveice, certificate and receipt, all for the
samne expendiiure}, those fems should be bracketed and only one amount should be shown in this
colamn.

{14] Amount of financing. For cachamount listed in column [13], there should bea corresponding
amount i this column [14], calculited at the percentage stated in [8], corresponding 1o the
eategory of this summary shewt, The amount of financing shouki be in the original currency of the
contract and expenditure (columns 12 and 13). This may or may nof he the same as the foa
currency or the payement currency,

[15] Total. The amounts of financing, as listed in [ 14], should be added up into one total amount
per currency. For direct Disbursement requests, amount{s) given here should correspond with the
amouni(s} given in {9] of the direct Disbursement request form.

[16] Sigaatore. The requrest sumpmary sheet should be sipgned ofChy or on behalfl of the Soverekm
See request for Disbursemeni form for signature requirements.
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EXHIBIT 2 - FORM OF LETTER DESIGNATING AUTHORISED
SIGNATORIES

{To Be Typed on Letierhead of the Sovereign/Project Entity)

[Date]
European Bank for Reconstruction and Development
5 Bank Street
London El4 4BG
United Kingdom

Attention: Operation Administration Department

Subject: Operation No. 52019 (Grant Component)
Letter Designating Authorised Signatories

Dear Sir/Madam,

With reference fo the gramt agreement dated [date] (the "CGrant Agreement”} among the
Republic of Mokdova, CET Nord ISC and the European Bank for Reconstruction and
Development {the "Bank”), please be advised that any one of the persons whose
authenticated  specimen sigoatures appear below, s authonsed on behalf of the
SovereignPropet Entity to sign Disbursement Requests and any other notices or
documents required or permitted fo be executed under the above mentioned Grant
Agreement.

NAME FOSITION SPECIMEN SIGNATURE

All previous notices providing signatures of officiak authorised to sign on bebalf of the
Sovereign/Project Entity under the above Grant Agreement are hereby revoked.



Yours faithfully,

For and on Behalfok

INAME OF SOVEREIGN/PROJECT ENTITY]

By:

Name:

Titke:

NOTES FORCOMPLETION OF THE LETTER DESIGNATING AUTHORISED SIGNATORIES

The above authorisation fetier i 10 be signed on behalf of the Sovereign/Project Entity by its
respective Authorised Representative. Please note that, In respect of any action required or
permitted 1o be taken under the provisions of Section 2,02 or Section 2.03 of the Grant Agreement,
the above authorisation letter Is 10 be signed on behalf of the Sovereign by the Sovereign's
Authorised Signatory,

In the event that each document is to be signed by more than one official, the pnhorisation
letter must state this clearly, and the first sentence musi be adjusted accordingly.
If aushorised signatories are divided into two groups, ard the signature of an official from each
group is required, this must also be clearly stated.




