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This AGREEMENT is made on 141 Deceiun MA Loz 4

BETWEEN

1. The REPUBLIC OF MOLDOVA, represented by the Ministry of Finance, having its address at 7,
Constantin Tanase strest, MD-2005, Chisinau, Republic of Moldova (the “Borrower”),

AND

2, The EUROPEAN INVESTMENT BANK, having its seat at 100 blvd Konrad Adenauer, Luxembourg,
1.-2950 Luxembourg {the "Bank”);

each a “party” and together the “parties”.

BACKGROUND

(1) On 26 September 2016, the Borrower entered into a finance contract with the Bank (the "Initial
Finance Contract”),

(2) The parties now wish to enter into this Agreement to set out the terms upon which the Initial Finance
Contract shall be amended and restated.

THE PARTIES AGREE as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

(a)

(b)

(c}

Unless defined in this Agreement, a term defined in the Amended and Restated
Finance Coniract shall have the same meaning in this Agreement.

“Effective Date" means the date set out in the letter sent by Bank to the Borrower
confirming the receipt by the Bank the legal opinion issued by the Minister of Justice
of the Republic of Moldova in the English language, supported by a resolution
authorising the entry into this Agreement by the Borrower; and confirming due
ratification of this Agreement by the Parliament of the Republic of Moldova in
accordance with the applicable laws of the Republic of Moldova.,

“Amended and Restated Finance Contract’ means the Initial Finance Contract as
amended and restated in the terms of Schedule 1.

1.2 Interpretation

(a)

(b)

(c)

(d)

A reference to a Clause or a Schedule is a reference to a Clause or a Schedule, as
the case may be, in this Agreement. '

This Agreement constitutes a Finance Document for the purpose of the Initial Finance
Contract.

The Initial Finance Contract is amended and restated only to the extent set out in this
Agreement. In all other respects, the terms of the Finance Documents remain in full
force and effact,

References in the Initial Finance Contract to “this Agreement”, "hereof”, "hereunder”
and expressions of similar import shall be deemed to be references to the Initial
Finance Contract, as amended and restated by this Agreement, and to this
Agreement.
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THIS CONTRACT IS MADE BETWEEN:

the Republic of Moldova,

of the first part, and

the European Investment Bank

of the second part.

- (the "Borrower")

(the "Bank")
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WHEREAS:

(1

(2)

(3)

(4)

(8)

This finance contract {the “Contract”) was criginally signed on 26 September 2016 and amended
and restated with the effective date (the "Effective Date”) of the amendment agreement signed on
2021 (the “Amendment Agreement”).

On 1 November 2006 the Republic of Moldova and the Bank signed a Framework Agreement
governing the Bank's activities in the Republic of Moldova (the “Framework Agreement”) which is
in full force and effect and shall continue to be in full force and effect during the term of this Contract.
Moldova is a state party to the Convention on the Recognition and Enforcement of Foreign Arbitral
Awards done at New York on 10 June 1958 (the “New York Convention®).

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

The Barrower has stated that it is underiaking a project to improve the railway system in the Republic
of Moldova (the "Project"). The scope of the Project as at the signature date of the Amendment
Agreement is more particularly described in the technical description (the "Technical Description”)
set out in Schedule A. The Project shall be Implemented exclusively in the territory of the Republic
of Moldova. The Project consists of two different components {together the “Components”):

(i)  the first component (the “Component 1") includes the acquisition of 12 main-line diesel
locomotives suitable for both freight and passenger services and the associated maintenance
equipment; and

(i) the second component (the “Component 2") includes the rehabilitation of railway
infrastructure.

The total cost of the Project, as originally estimated by the Bank as of the original signature date of
this Contract (i.e. 26 September 2016), was 120 400 ¢00.00 (one hundred twenty million and four
hundred thousand euros). Following the increase of the scope of Component 2, the total cost of the
Project, as estimated by the Bank, has increased to EUR 165 000 000.00 {one hundred sixty-five
million euros). As of the signature date of the Amendment Agreement, the Project is expected to be
financed as set out below:

Source Original Amount
(EUR m)

Credit from the Bank Facility A: 80
Facility B: 24

Loan from EBRD (as defined below) 76.00

Neighbourhood Investment Facility (NIF) 5

Other grants and own resources of the 10,00

Promoter
TOTAL 165.00
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(6)

(7

(8)

(©)

(12)

(14)

The Borrower shall implement the Project through the Moldovan state railway company,
Calea Ferata din Moldova (the “Promoter”). The Promoter shall have general supervision of, and
responsibility for, the implementation of the Project, including the establishment of a project
implementation unit (“PIU"), and shall carry out and implement the Project pursuant to the terms of
a project implementation agreement originally signed on 17 July 2017 between the Bank and the
Promoter and as amended from time to time (the “Project Implementation Agreement). The
Promoter shall implement the Project under the supervision of the Borrower, acting through the
Ministry of Infrastructure and Regional Development or its successor (the "MIRD") which shall
procure that the Promoter oversees the Project’s implementation with due diligence and efficiency,
and complies with the relevant Project obligations set out in this Contract (in particular at Articles 6
and 8). The Borrower shall make available to the Promoter the proceeds of the Credit in the form of
a loan, a grant, a capital contribution andfor other convertible debt instrument pursuant to a sub-
financing agreement (the “Sub-Financing Agreement") between the Borrower and the Promoter, in
form and substance acceptable to the Bank.

In order to fulfil the original financing plan of the Project, the Borrower requested from the Bank a
credit in an amount equivalent to EUR 50 000 000.00 (fifty million euros) which was made available
from the Bank's own resources (the “Facility A") and pursuant to the 2014-2020 external lending
mandate for Eastern Europe, Southern Caucasus and Russia of Decision No. 466/2014/EU of the
European Council and the European Parliament {the "Mandate”).

Following the increase of the scope of the Component 2 and the increase of the total cost of the
Project, the Borrower has requested an additional credit in an amount equivalent fo EUR 24 000
000.00 (twenty-four million euros) to be made available from the Bank's own resources and pursuant
to the Mandate (the “Facility B", together with Facility A, the "Credit").

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 Recitals, has decided to give effect to the Borrower's request providing to it the Credit in the
aggregate amount equivalent to EUR 74 000 000.00 (seventy four million euros) under this Contract;
provided that the amount of the Bank loan shall not, in any case, exceed 50% (fifty per cent) of the
total cost of the Project set out in Recltal (5).

The Government of Moldova authorised the borrowing of the sum equivalent to
EUR 74 000 000.00 (seventy four million euros) represented by this Credit on the terms and
conditions set out in this Contract and in the Annexes hereto.

I. Chirinciuc, Minister of Transport of the Republic of Moldova, was duly authorized to sign this
Contract on 26 September 2016 for and on behalf of the Borrower and Mr. D. Budianschi, Minister
of Finance was duly authorized to sign the Amendment Agreement on 12 Oecambet 2o
2021 for and on behalf of the Barrower, whereby this Contract is amended and restated with effect
of the Effective Date of such Amendment Agreement.

By entering info this Contract on 26 September 2016, the Borrower confirmed that the Project (as
defined below), falls within the scope of the Framework Agreement. The Bank and the Borrower
confirm as at the date of the Amendment Agreement that the Framework Agreement continues to be
valid, binding and enforceable.

In accordance with Decision No. 466/2014/EU, published in the Official Journal of the European
Union No L 135 of 8 May 2014, as amended by Decision No. 2018/412/EU and the Regulation (EU)
2021/947 on granting an EU guarantee to the Bank against losses under financing operations
supporting investment projects putside the European 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 Union, by a guarantee, covers payments not received by the Bank and due to the Bank in
relation to the Bank's financing operations entered into with, infer alios, the Borrower
{the “EU Guarantee”). As of the date of this Contract, the Republic of Moldova is an Eligible Country
(as defined below).

Pursuant to and subject to the terms of a loan agreement dated 14 November 2014 between the
EBRD and the Borrower (the "EBRD Loan Agreement”) the EBRD has agreed to provide a loan in
a total amount of up to EUR 52 500 000.00 (fifty-two mifiion and five hundred thousand euros) for
the purpose of financing the Project. in addition, the EBRD has enlered into 14 November 2014 a
project agresment with the Promoter in relation to the implementation of the Project {the "EBRD
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Project Agreement”). On 6 October 2021, the EBRD has agreed to provide an increase of the loan
amount under the EBRD Loan Agreement in a total additional amount of up to EUR 23 500 000.00
{twenty-three million and five hundred thousand euros),

The Bank, the EBRD and/or the Commission, as appropriate, have (a) together with other
international finance institutions entered info the “Cooperation within the framework of the
Neighbourhood Investment Facility (the "NIF")" framework arrangement, in force as of 21 December
2008 (the "NIF Framework Arrangement”) and (b) entered or will enter Into an agreement setfing
out the terms and conditions of cocperation within the framework of the NIF for the purposes of
implementation of their respective finance agreements concluded with the Borrower (the "NIF
Agreement”, and together with the  NIF Framework  Arrangement, the
“NIF Documentation®). The Bank, the EBRD and the Commission have agreed that the EBRD will
act as lead finance institution in connection with the cooperation on the Project pursuant to the NIF
Documentation.

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

By entering into this Contract the Barrower acknowledges that the Bank is bound to comply with each
applicable Sanction List {as defined below) and that it cannot, therefore, make funds available,
directly or indirectly, fo or for the benefit of a Sanctioned Person. ‘

The Bank considers that access to information plays an essential role in the reduction of
environmental and social risks, including human rights violations, linked fo the projects it finances.
The Bank has therefore established its transparency policy, the purpose of which is to enhance the
accountability of the EIB Group towards its stakeholders and the EU citizens in general, by giving
access to the information that will enable them to understand its governance, strategy, policles,
activities and practices.

The processing of personal data shall be carried out by the Bank in accordance with applicable
European Union legislation on the protection of individuals with regard to the procassing of personal
data by the EU institulions and bodies and on the free movement of such data.
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NOW THEREFORE it is hereby agreed as follows;
INTERPRETATION AND DEFINITIONS

(a) Interpretation

In this Confract:

{H References to Articles, Recitals, Schedules and Annexes are, save if explicitly stipulated
otherwise, references respectively o articles of, and recitals, schedules and annexes to
this Confract. :

(i) References to a provision of law are references to that provision as amended or re-
enacted.

(i) References to any other agreement or instrument are references to that other
agreement or instrument as amended, novated, supplemented, extended or restated.

fiv) A reference to a “person” includes any individual, firm, company, corporation,
government, state or agency of a state or any association, frust, joint venture,
consortium or partnership (whether or not having separate legal personality).

{(b) Definitions
In this Contract:

“4th AML Directive” means Directive 2015/849 of the European Parliament and of the Council of 20
May 2015 on the prevention of the use of the financial system for the purposes of money laundering or
terrorist financing as amended, supplemented or restated.

“6th AML Directive” means Directive 2018/843 of the European Parliament and of the Council of 18
June 2018 on anti-money laundering and terrorist financing as amended, supplemented or restated,

“Acceptance Deadline” for a notice under this Contract means:

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

(b) 11000 Luxembourg time on the next following day which is a Business Day, if the notice is
delivered after 14h00 Luxembourg time on any such day or is delivered on a day which s hot
a Business Day.

“Accepted Tranche” means a Tranche in respect of a Disbursement Offer which has beén duly
accepted by the Borrower in accordance with its terms on or before the Disbursement Acceptance
Deadline.

*Amortisation Table” has the meaning given to it in Article 2.03.
"AML. Directives” means the 4th AML Directive and the 5th AML Directive.

“Authorisation” means an authorisation, permit, consent, approval, resolution, licence, exemption,
flling, notarisation or registration.

“Beneficial Owner{s)" has the meaning given te such term in the AML Directives,

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

"Change-of-Law Event” has the meaning given ta it in Article 4.03A(3}.

“Close Associate{s)" means "persons known to be close associates” as defined in the AML Directives,
“Components” has the meaning given to it in Recltal {(4).

“Component 1" has the meaning given to it in Recital (4},

“Component 2" has the meaning given to it in Recital (4).

“Component 1 Loan Amount” means the aggregate amount of Tranches disbursed from time to
fime by the Bank under this Contract for the purposes of financing Component 1.

“Component 2 Loan Amount” means the aggregate amount of Tranches disbursed from time to
time by the Bank under this Contract for the purposes of financing Component 2.
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“Contract” has the meaning given to it in Recital (1).
“Credit” has the meaning given to it in Article 1.01.
“Decision” has the meaning given to it in Recital (13). .

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

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

(b) the EURIBOR (one month rate) less 0.125% (12.5 basis points), unless this value is less than
zero, in which case i will be set at zero.

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

“‘Disbursement Acceptance” means a copy of the Disbursement Offer duly countersigned by the
Borrower.

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

“Disbursement Date” means the date on which actual disbursement of a Tranche is made by the
Bank. : '

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

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

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

(i) performing Its payment obligations under this Contract; or
(M)  communicating with other parties,

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

“EBRD Loan Agreement” has the meaning given in Recital (14).
‘EBRD Project Agreement” has the meaning given in Recital (14).

"EIB Loan Account® means an account of the Borrower to which disbursements by the Bank shall
be made, which account is a separate sub-account of the freasury single account of the Borrower
maintained at the Central Bank of the Republic of Moldova, separated from any other assets of the
Borrower and from which account payments will only be made for the purpose of implementing the
Project, In accordance with this Contract and other relevant agreements, if any.

‘EiB Statement of Environmental and Social Principles and Standards” means ihe statement
published on ElB's website that outlines the slandards that the Bank requires of the projects that it
finances and the responsibilities of the various parties.

“Eligible Country” means any country specified in Annex |l fo the Decision, as may be amended
from time to time by the Commission in accordance with Articles 4(2) and 18 of the Decision, or any
other country in respect of which the European Parliament and the Council have adopted a decision
pursuant to Article 4(1) of the Decision.

"Environment” means the following, in so far as they affect human health and sccial well-being:
(a) faunaand florg;
{b)  soil, water, air, climate and the landscape;
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(¢) cultural heritage; and
(d) the built environment,
and includes, without limitation, occupational and community health and safety.

"Environmental and Social Impact Assessment Study” means a study as an outcome of the
environmental and social impact assessment identifying and assessing the potential environmental
and social impacts associated with the proposed project and recommending measures to avold,
minimise and/or remedy any impacts. This study is subject to public consultation with direct and
indirect project stakeholders.

“Environmental and Social Action Plan” means the environmental and social action plan prepared
in connection with the proposed Project, as approved by the Bank.

"Environmental and Social Standards” means:

(a) Environmental Laws and Social Laws applicable to the Project or the Borrower;
{b) the EIB Statement of Environmental and Social Principles and Standards; and
{c) the Environmental and Social Impact Assessment Study.

"Environmental or Social Approval’ means any permit, licence, authorisation, consent or other
approval required by an Environmental Law or a Social Law In connection with the construction or
operation of the Project.

“Environmental or Social Claim" means any claim, proceeding, formal notice or Investigation by
any person in respect of the Environment or Social Matters affecting the Project including any breach
or alleged breach of any Environmental and Social Standard.

“‘Environmental Laws" means:

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

{b) Moldovan national laws and regulations; and

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

of which a principal objective is the preservation, protection or improvement of the Environment.
“EL} Guarantee” has the meaning given to it in Recltal {13).
*EURIBOR” has the meaning given to it in Schedule B.

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

“Event of Default" means any of the circumstances, events or occurrences specified in
Article 10.01.

“Family Member(s)" has the meaning given to such ferm in the AML Direclives.
“Final Availability Date” means 31 December 2026,

“Financing of Terrorism” means the provision or collection of funds, by any means, directly or
indirectly, with the intention that they should be used or in the knowledge that they are to be used, in
full or in part, in order to carry out any of the offences within the meaning of Articles 1 to 4 of the EU
Council Framework Decision 2002/475/JHA of 13 June 2002 on combating terrorism.

'Fixed Rate” means an annual interest rate determined by the Bank in accordance with the
applicabie principles from time to time laid down by the governing bodies of the Bank for loans made
at a fixed rate of interest, denominated in the currency of the Tranche and bearing equivalent terms
for the repayment of capital and the payment of Interest. Such rate shall not be of negative value.

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

“Floating Rate” means a fixed-spread floating interest rate, determined by the Ban for each
11
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successive Floating Rate Reference Period equal to the Relevant Interbank Rate plus the Spread, If
the Floating Rate for any Floating Rate Reference Period is calculated to be below zero, it will be set
at zero.

“Floating Rate Reference Period” means each period from one Payment Date to the next relevant
Payment Date; the first Floating Rate Reference Period shall commence on the Disbursement Date.

‘Floating Rate Tranche" means a Tranche on which Fleating Rate is applied.
“Framework Agresment’ has the meaning given in Recital (2).

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

“ILO” means the International Labour Organisation.

“ILO Standards” means any treaty, convention or covenant of the ILO signed and ratified by or
otherwise applicable and binding on the Republic of Moldova, and the Core Labour Standards (as
defined in the ILO Declaration on Fundamental Principles and Rights at Work).

“Indemnifiable Prepayment Event” means a Prepayment Event other than those specified in
paragraphs 4.03A{2) (Pari Passu fo Non-EIB Financing) or 4,03A(4) (lfegality).

“Loan” means the aggregaie amount of Tranches disbursed from time to time by the Bank under this
Contract.

“Mandate” has the meaning given to it In Recital (7).
“Market Disruption Event” means any of the following circumstances:

(a) there are, In the reasonable opinion of the Bank, events or circumstances adversely affecting
the Bank's access to its sources of funding;

(b) in the reascnable opinion of the Bank, funds are not available from its ordinary sources of
funding in order {0 adequately fund a Tranche in the relevant currency and/or for the relevant
maturity and/or in refation to the reimbursement profile of such Tranche; or

(c) inrelation to a Tranche in respect of which Interest is or would be payable at Floaling Rate:

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

{B) the Bank determines that adequate and falr means do not exist for ascertalning the
applicable Relevant Interbank Rate for the relevant currency of such Tranche.

“Material Adverse Change” means, in relation to the Borrower or the Promoter, any event or change
of condition affecting the Borrower or the Promoter, respeciively, which, in the opinion of the Bank:

(8) materially impairs_the ability of the Borrower to perform any of its obligations under fhis
Contract or the ability of the Promoter to perform its obligations under the Project
Implementation Agreement;

{b) materially impairs the busihess, prospects or financial condition of the Borrower or the
Promoter; or

(¢) adversely affects any security pravided by the Borrower or the Fromoter.,
“Maturity Date” means the last repayment date of a Tranche specified pursuant to Article 4.01(b){iv).
"“Money Laundering” means:

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

(b} the concealment or disguising of the true nature, source, location, disposition, movement,
rights with respect to, or ownership of property, knowing that such property is derived from
criminal activity or from an act of participation in such activity;
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(c) the acquisition, possession or use of property, knowing, at the time of receipt, that such
property was derlved from criminal activity or from an act of participation in such activity; or

(d) participation in, association to commit, attempis to commit and aiding, abetting, facilitating and
counselling the commission of any of the actions mentioned in the foregoing points.

"MIRD" has the meaning given to it in Recital {5).

"New York Convention” has the meaning given to it in Recital (2).
“NIF” has the meaning given in Recital (15).

“NIF Agreement” has the meaning given in Recltal (15).

“NIF Documentation” has the meaning given in Recital (15).

“NIF Framework Arrangement" has the meaning given in Recital (15).

‘Payment Date" means the annual, seml-annual or quarterly dates specified in the Disbursement
Offer until the Maturity Date, save that, in case any such date is not a Relevant Business Day, it
means:

(a) for a Fixed Rate Tranche, the following Relevant Business Day, without adjustment to the
interest due under Article 3.01, except for those cases where repayment is made in a single
instalment according to Article 4.01B, when the preceding Relevant Business Day shall apply
instead to this single instalment and to the final interest payment and only in this case, with
adjustment to the interest due under Article 3.01; and

(b} for a Floating Rate Tranche, the next day, if any, of that calendar month that is a Relevant
Business Day or, failing that, the nearest preceding day that is a Relevant Business Day, In all
cases with corresponding adjustment to the interest dus under Article 3.01.

“PIU” has the meaning given to it in Recital (8).

“Prepayment Amount” means the amount of a Tranche to be prepaid by the Borrower in accordance
with Article 4,024,

“Prepayment Date" means the date, which shall be a Payment Date, on which the Borrower
proposes to effect prepayment of a Prepayment Amount.

“Prepayment Event” means any of the events described in Article 4.03A.

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

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

(b)  the interest that would so accrue over that pericd, if it were calculated at the Redeployment
Rate, less 0.18% (nineteen basis points).

The said present value shall be calculated at a discount rate equal to the Redeployment Rats, applied
as of each relevant Payment Date.

“Prepayment Notice" means a written notice from the Bank to the Borrower in accordance with
Article 4.02C.

“Prepayment Request” means a written request from the Borrower to the Bank to prepay all or part
of the Loan in accordance with Article 4.02A.

“Prohibited Conduct’ means any Financing of Terrorlsm, Money Laundering or Prohibited Practice.
“Prohibited Practice” means any:

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

(b) Collusive Practice, meaning an arrangement belween two or more parties designed to
achieve an improper purpose, including to influence improperly the actions of another party;
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(e)

Corrupt Practice, meaning the offering, giving, receiving or soliciting, directly or indirecily, of
anything of value by a party to influence improperly the actions of another party;

Fraudulent Practice, meaning any act or omission, including a misrepresentation, that
knowingly or recklessly misleads, or attempts to mislead, a party in order lo obtain a financial
or other benefit or to avoid an obligation; or

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

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

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

“Project” has the _meaning given fo it in Recital (4).

“Project Implementation Agreement" has the meaning given to it in Recital (6).

“Promoter” has the meaning given to it in Recital {5).

“Redeployment Rate” means the fixed annual rate determined by the Bank, being a rate which the
Bank would apply on the day of the indemnity calculation to a loan that has the same currency, the
same terms for the payment of interest and the same repayment profile to the Maturity Date as the
Tranche in respect of which a prepayment or cancellation is proposed or requested to be made. Such
rate shall not be of negative value.

“Relevant Business Day” means a day on which the Trans-European Automated Realtime Gross
Settlement Express Transfer payment system which utilises a single shared platform and which was
launched on 19 November 2007 (TARGETZ2) is open for the settlement of payments in EUR.

‘Relevant Interbank Rate" means EURIBOR.

‘Relevant Person” means:

(a)

(b)

Rl

with respect fo the Borrower any official or representative of any of its ministries, central
government departments or sub-divisions, or any cther person acting on Its behalf or under its
contral, having the power to give directions and exercise controf with respect to the Loan or the

Project; and
with respect to the Promaoter;
(i)  any member of its managem'ent or supervisory bodies, or

(i) any of its officers (not falling within the category of persons referred to in paragraph ()

above), or

(i)  any other person acting on its behalf or under its control, having the power to give directions

and exercise control with respect to the Project.

"Sanctioned Person” means any individual or entity listed in one or more Sanction Lists.

“Sanction Lists" means:

(a)

(b)

any economic, financial and trade restrictive measures and arms embargoes issued by the
European Union pursuant to Chapter 2 of Title V of the Treaty on European Union as well as
Articie 215 of the Treaty on the Functioning of the European Union, as avallable in the official
EU websites http:llec.europa.eulexterna[_‘relationsicfsplsanctionslconsol-list_en.him and
http://eeas.europa.eufcfsp/sanctions/docs/measures_en.pdf, as amended and supplemented
from time to time or on any successor page; or

any economic, financial and trade resfrictive measures and arms embargoes issued by the
United Nations Securlty Council pursuant to Article 41 of the UN Charter as available in the
official UN website hitp:/fiwww.un.org/Docsfsc/committees/INTRO.htm, as amended and
supplemented from time to time or on any successor page.
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*Scheduled Disbursement Date” means the date on which a Tranche is scheduled to be disbursed
in accordance with Article 1.02B. -

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

“Social Law” means gach of:
(a) anylaw, rule or regulation applicable in Moldova relating to Socfal Matters;
{b) anyILO Standards; and

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

“Social Matters” means all, or any of, the following: (i) labour and employment conditions, (i)
occupational health and safety, (ilf) protection and empowerment of rights and interests of indigenous
peoples, ethnic minorities and vulnerable groups, (iv) cultural heritage (tangible and intangible), (v)
public health, safety and security, (vi) involuntary physical resettlement and/or econamic
displacement and loss of livellhood of persons, and (vi) public participation and stakeholder
engagement.

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

“Stakeholder Engagement Plan” means the stakeholder engagement plan prepared in connection
with the proposed Project and as approved by the Bank.

"Sub-Financing Agreement” has the meaning given to it in Recital ().

“Tax” means any tax, levy, impost, duty or other charge or withholding of a similar nature {inciuding
any penalty or interest payable in connection with any failure to pay or any delay in paying any of the
same), .

“Technical Deseription” has the meaning given to it in Recital (4).

“Tranche” means each disbursement made or to be made under thls Contract. In case no
Disbursement Acceptance has been received, Tranche shall mean a Tranche as offered under
Article 1.02B.
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1.01

1.02
1.02A

1.02B

1.02C

ARTICLE 1
Credit and Disbursements

Amount of Credit
By this Contract the Bank establishes in favour of the Borrower, and the Borrower accepts:

(a) a credit under Facility A (F/ N° 84.908) in an amount of up to EUR 50 000 000.00 (fifty
million euros); and

(o) acredit under Facility B (F/ N° 94.170) in an amount of up to EUR 24 000 000.00 (twenty
four million euros),

far the financing of the Project (the “Credit”).
Disbursement procedure
Tranches

The Bank shall disburse the Credit in up to 20 (twenty) Tranches under Facility A and up fo 10
{ten) Tranches under Facility B.

In relation to both Facility A and Fagcility B, the amount of each Tranche, if not being the undrawn
balance of the Credit, shall be in a minimum amount of EUR 500 000 (five hundred thousand
euros). The Bank shall not send the Borrower more than one Disbursement Offer per calendar
month and there shall not be more than one disbursement of a Tranche per calendar month under
this 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 for the disbursement
of a Tranche. The latest time for receipt by the Borrower of a Disbursement Offer is 10 (ten) days
before the Final Avaitability Date. The Disbursement Offer shall specify:

(a) the amount of the Tranche in EUR;

(b)  whether the disbursement of the Tranche is requested under Facility A or Facility B and the
respective contract number (for Facility A: Ff N° 84.909 and for Facility B: FI N° 84.170};

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

(d) the interest rate basis of the Tranche, being: (i) a Fixed Rate Tranche; or (i) a Floating
Rate Tranche, in each case, pursuant to the relevant provisions of Article 3.01;

(e) the interest payment periodicity for the Tranche, in accordance with the provisions of Article
3.01;

(fy  the first Payment Date for the Tranche;

(@) the terms for repayment of principal for the Tranche, in accordance with the provisions of
Article 4.01;

(h) thefirst and last repayment dates of -principa[ for the Tranche;

(i} for a Fixed Rate Tranche, the Fixed Rate and for a Floating Rate Tranche the Spread,
applicable until the Maturity Date; and

()  the Disbursement Accepiance Deadline.
Disbursement Acceptance

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

(a) by the IBAN code {or appropriate format in line with local banking practice) and SWIFT BIC
of the EIB Loan Account to which disbursement of the Tranche should be made in
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accordance with Article 1.02D, including references to any correspondent bank account of
the Central Bank of Moldova which needs to be used for the purposes of the disbursement

(b) a confirmation on a working basls from the Central Bank of Moldova in the form of free-
text/free-format swift message identifying the holder of the EIB Loah Account; and

{c) if not previously provided, by evidence of the authority of the person or persons authorised
to sign the Disbursement Acceptance and the specimen signature of such person or
persons.

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

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

Disbursement Account

Disbursement shall be made to the EIB Loan Account. The EIB Loan Account shall be the own
bank account of the Borrower,

Only one account may be specified as EIB Loan Account.
Currency of disbursement

The Bank shall disburse each Tranche in EUR.
Conditions of disbursement

First Tranche

The disbursement of the first Tranche under Article 1.02 is conditional upon receipt by the Bank
in form and substance satisfactory to it, on or before the date falling 7 (seven) Business Days
prior fo the date of presentation of the Disbursement Offer, of the following documents or
evidence:

(a) alegal opinion issued by the Minister of Justice of the Republic of Moldova;

() in the English language, substantially in the form set out in Annex I, such opinion to
be supporied by a resolution authorising the entry into the Contract by the Borrower;
and

(il  confirming due ratification of this Contract by the Parliament of the Republic of
Moldova in accordance with the applicable laws of the Republic of Moldova;

(b) evidence satisfactory to the Bank of due ratificafion of this Contract by the Parliament of
the Republic of Moldova in accordance with the applicable laws of the Republic of Moldova;

(c) evidence that the execution of this Coniract by the Borrower has been duly authorised and
that the person or persons signing the Contract on behalf of the Borrower is/are duly
authorised to do so together with the specimen signature of each such person or persons;

(d) evidence that the Borrower and/or the Promoter have obtalned all necessary Authorisations
required in connection with this.Contract or, if none is required, a declaration from the
Borrower, signed by a person or persons duly authorised to act on behalf of the Borrower,
that no Authorigation is required in connection with this Contract;

() the duly executed Project Implementation Agreement and Sub-Financing Agreement, in
form and substance satisfactory to the Bank, together with evidence in the Engiish
language of the powers of each signatory thereto to sign the Project implementation
Agreement on behalf of the Promoter and the Sub-Loan Agreement on behalf of the
Promoter and the Borrower, and a legal opinion confirming, infer affa, the due authorisation
and capagity of the Promoter o enter into the Project Implementation Agreement and the
Sub-Financing Agreerent, and the enforceable nature thereof:

() evidence that (i) the EBRD Loan Agreement has been duly executed and delivered and all
conditions precedent to the disbursement of the first tranche thereunder have been fulfilled
or waived and that the Borrower has the right to make drawings under the first tranche
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(h)

0

thereunder, and (ii) the EBRD Project Agreement has been duly executed and delivered
and alfl conditions precedent to its effectiveness have been fulfilled or waived,;

evidence that the PiU, to be established and operated by the Promoter io co-ordinate,
manage, monitor and evaluate all aspects of the implementation of the Project, as provided
for in Article 6, has been established to the satisfaction of the Bank and which is fully
operational to the satisfaction of the Bank;

evidence that all exchange contro! consents specified by the Bank or indicated in the legal
opinion given under paragraph (a) above as being necessary have been obtained fo permit
the Borrower to receive disbhursements as provided in this Contract, fo repay the Loan and
to pay interest and all other amounts due hereunder; and

evidence of the payment of any fees due to the Bank under this Contract (Including the
appraisal fee due under Article 1.08).

All Tranches for the financing of Component 1

The disbursement of each Tranche under Article 1.02 for the financing of Component 1, including
the first, is conditional upon receipt by the Bank in form and substance salisfactory to it, on or
before the date falling 7 (seven) Business Days prior to the date of presentation of the
Disbursement Offer for the proposed Tranche, of the following documents or evidence:

(a)

(b)

(c)

(d)

(e)

M

(a)

evidence demonstrating that the Promoter has signed the contract(s) for the delivery of the
goods, works and services to be delivered under Component 1 with the relevant
contractor(s) and which contract(s) will be funded from the Tranche to which the
disbursement relates, a copy of such contract(s} and a confirmation that such contract(s)
continue(s) to be in full force and effect;

evidence demonstrating that the PIU has the necessary staff, resources and terms of
reference acceptable to the Bank fo co-ordinate, manage, monitor and evaluate afl aspects
of the implementation of Component 1;

evidence demonstrating that the Promoter has appointed an independent technical
assistance consultant with international experience in diese! locomotives supply contracts
with staff, resources and terms of reference acceptable to the Bank;

evidence demonstrating that the Component 1 Loan Amount does not exceed the lower of
EUR 27 050 000 (iwenty-seven million and fifty thousand euros) and 50%
{fifty per cent) of the total value of the contract(s) signed by the Promoter for the delivery
of the goods, works and services to be delivered under Component 1;

a detailed financing plan showing committed sources of funding for Component 1, including
a breakdown of subcomponents and sources of funds, or an update thereof if such plan
has previously been provided to the Bank;

evidence demonstrating that, following drawdown of the relevant Tranche, the amount of
the Component.1 Loan Amount will not exceed the aggregate eligible expenditure (net of
the expenditures paid or to be paid from the proceeds under the EBRD Loan Agreement
and NIF Agreement) incurred or forecast to be paid by the Promoter in respect of
Component 1 within slx months of the relevant Disbursement Offer; and

evidence that, before requesting the Bank to issue a Disbursement Offer in respect of the
relevant Tranche, the Promoter has spent for the financing of Component 1 (i) at least 80%
{eighty per cent.) of the funds of the last Tranche disbursed for the financing of Component
1 (except for those amounts which have been redistributed to the financing of Component
2 in accordance with Article 1.11 of this Contract), and (i) 100%
(one hundred per cent.) of the funds of each previous Tranche disbursed for the financing
of Component 1 (except for those amounts which have been redistributed to the financing
of Component 2 In accordance with Article 1.11 of this Contract).
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1.04C  All Tranches for the financing of Camponent 2

1.04D

The disbursement of each Tranche under Article 1.02 for the financing of Component 2, including
the first, Is conditional upon receipt by the Bank In form and substance satisfactory fo it, on or
before the date falling 7 (seven) Business Days prior to the date of presentation of the
Disbursement Offer for the proposed Tranche, of the following documents or evidence:

(a)
{b}

(¢}

(d)

(f)

(@)

(h}

evidence that the Bank has approved Component 2 for allocation in accordance with the
terms of this Contract;

evidence demonstrating that the Promoter has signed the contracl(s) for the goods, works
and services to be delivered under Component 2 with the relevant contractor(s) and which
contract(s) will be funded from the Tranche to which the disbursement relates, a copy of
such contract(s), and a confirmation that such contract(s) continue(s) to be in full force and
effect;

evidence demonstrating that the PIU has the necessary siaff, resources and terms of
reference acceplable {o the Bank to co-ordinate, manage, monitor and evaluate all aspects
of the implementation of Component 2;

evidence demonstrating that the Promoter has appointed an independent works
supervision consultant with international experience in infrastructure rehabilitation work
supervision with staff, resources and terms of reference acceptable to the Bank;

if the Bank requires any additional undertaking to be made by the Borrower in connection
with the Component 2 as a resull of the appraisal, a written confirmation that the Borrower
undertakes to comply with such additional undertakings, in the form and substarnce
acceptable to the Bank;

a detalled financing plan showing committed sources of funding for Component 2, including
a breakdown of subcomponents and sources of funds, or an update thereof if such plan
has previously been provided to the Bank,

evidence demonstrating that, following drawdown of the relevant Tranche, the amount of
the Component 2 Loan Amount will not exceed the aggregate eligible expenditure (het of
the expenditures paid or to be pald from the proceeds under the EBRD l.oan Agreement
and NIF Agreement) incurred or forecast to be paid by the Promoler in respect of
Component 2 within six months of the relevant Disbursement Offer; and

evidence that, before requesting the Bank to issue a Disbursement Offer in respect of the
relevant Tranche, the Promoter has spent for the financing of Component 2 (i) at least 80%
(eighty per cent.) of the funds of the last Tranche disbursed for the financing of Component
2 (except for those amounts which have been redistributed to the financing of Component
1 in accordance with Article 1.11 of this Cantract), and (ii) 100% (one hundred per cent.) of
the funds of each previous Tranche disbursed for the financing of Component 2 (except for
those amounts which have been redistributed to the financing of Component 1 in
accordance with Article 1.11 of this Confract).

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

(a)

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

{i) a certificate from the Borrower in the form of Schedule C.2;

(i) a statement confirming that the relevant Tranche will be spent either exclusively for
the financing of Component 1 or Component 2 (as applicable), or both of the
Components (in which case indicating also the exact amount to be spent for
Component 1 and Component 2 from the amount of the Tranche to be disbursed);

(i) evidence of the authority of the person or persons authorised to sign Disbursement
Acceptance and the authenticated specimen signature of such person or persons,
unless it has been previously provided,;
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(v} exceptin relation to the disbursement of the first Tranche, evidence that the Sub-
Financing Agreement continues to be fully effective, valid and enforceable and all
disbursement conditions thereto have been fulfilled; and ‘

(v}  acopy of any other Authorisation or other document, oplinion or assurance which the
Bank has notified the Borrower is necessary or desirable in connection with the entry
into and performance of, and the transactions contemplated by, the Contract or the
validity and enforceability of the same.

(b) that on the Scheduled Disbursement Date for the proposed Tranche:

(i) the representations and warranties which are repeated pursuant to Article 6.10 are
correct in all respects; and

(i)  no event or circumstance which constitutes or would with the passage of {ime or
giving of notice under this Contract constitute an Event of Default, or Prepayment
Event has occurred and is continuing unremedied or unwaived or would result from
a dishursement of the proposed Tranche.

{(c) the Bank being satisfled by the Scheduled Disbursement Date for the proposed Tranche
that:

()  all facts and information contained in the Recitals continue to be true, correct and
applicable in all material respects;

(i) the EU Guarantee is valid, binding and enforceable and that no events or
circumstances have occurred which could, in the opinion of the Bank, adversely
affect the legal, valid, binding and enforceable nature of the EU Guarantee or the
Bank's right to make a demand thereunder;

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

(iv) the Framework Agreement is valid, binding and enforceable and that no events or
cireumnstances have occurred which could, in the opinion of the Bank, adversely
affect the legal, valid, binding and enforceable nature of the Framework Agreement,

1.05 Deferment of disbursement
1.08A  Grounds for deferment

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

Any request for deferment shall have effect in respect of a Tranche only if it is made at least 5
(five) Business Days before its Scheduled Disbursement Date.

If for an Accepted Tranche any condition referred to in Article 1.04 is not fulfilled as at the specified
date and at the Scheduled Disbursement Date (or the date expected for disbursement in case of
a previous deferment), disbursement will be deferred to a date agreed between the Bank and the
Borrower falling not earlier than 5 (five) Business Days following the fulfilment of all conditions of
disbursement (without prejudice to the right of the Bank fo 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 shall
pay the Deferment Indemnity calculated on the amount of disbursement deferred.

1058 Cancellation of a disbursement deferred by 6 (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 6 (six) months in aggregate. The cancelled amount
shall remain available for disbursement under Article 1.02.
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1.06
1.06A

1.06B

1.06C

Cancellation and suspension
Borrowetr’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 partion of the Credit. However, the notice shall have no effect
in respect of an Accepted Tranche which has a Scheduled Disbursement Date falling within &
(five) Business Days of the date of the notice. .

" Bank's right to suspend and cancel

() The Bank may, by notice in writing to the Borrower, suspend and/or cancel the undisbursed
portion of the Credit in whole or in part at any time and with Immediate effect:

{0 upon the occurrence of a Prepayment Event or an Event of Default or an event or
circumstance which would with the passage of time or giving of notice under this
Contract constitute a Prepayment Event or an Event of Default; or

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

() The Bank may also suspend the portion of the Credit in respect of which it has not received
a Disbursement Acceptance with immediate effect in the case that a Market Disruption
Event ocours; or

(c) Any suspension shall continue until the Bank ends the suspension or cancels the
suspended amount.

Indemnity for suspension and canceillation of a Tranche

1.06C(1) 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 calculated on
the amount of disbursement suspended.

1.06C(2) CANCELLATION-

1.07

1.08

If, pursuant to Article 1.06A, the Borrower cancels:

(a) a Fixed Rate Tranche which is an Accepted Tranche, it shall indemnify the Bank under
Article 4.02B; or

(b) a Floating Rate Tranche which Is an Accepted Tranche or any part of the Credit other than
an Accepted Tranche, no indemnity is payable.

If the Bank cancels:

(i)  aFixed Rate Tranche which is an Accepted Tranche upon an Indemnifiable Prepayment
Event or pursuant to Article 1.058, the Barrower shall pay to the Bank the Prepayment
Indemnity; or

(i) an Accepted Tranche upon an Event of Default, the Borrower shall indemnify the Bank
under Arficle 10.03.

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

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

Cancellation after expiry of the Credit

On the day following the Final Availability Date, and unless otherwise specifically agreed to in
wrlting by the Bank, the part of the Credit in respect of which no Disbursement Acceptance has
baen made in accordance with Article 1.02C shall be automatically cancelled, without any notice
being served by the Bank to the Borrower and without liability arising on the part of either party.

Appraisal fee

The Borrower has paid to the Bank an appraisal fee of EUR 50 000 (fifty thousand euros} for the
Facility A.
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1.09

1.11

Sums due under Article 1

Sums due under Articles 1.05, 1.06 and 1.08 shall be payable in the currency of the Tranche
concerned. They shall be payable within 7 (seven) days of the Borrower's receipt of ihe Bank's
demand or within any longer period specified in the Bank’s demand.

Allocation procedures and undertakings

The Loan may solely be allocated to finance the Components, identifled as eligible for financing
under the Bank’s Loan, as set out in the Technical Description. In order to qualify for financing
hereunder, each Component must meet the relevant criteria and parameters applied by the Bank
to the type of Component concerned.

In order for a Component to qualify for financing hereunder, the Borrower must comply with the
allocation procedure under this Article 1.10 and Schedule A.1 (the “Allocation Procedure”), and
with allocation undertakings under thig Article 1.10.

Component 1 has been approved by the Bank for allocation and the amount in Euro of the Loan
fo be allocated to it shall not exceed the lower of EUR 27 050 000 (iwenty-seven million and fiity
thousand euros) and 50% (fifty per cent) of the total value of the contract(s) signed by the
Promoter for the delivery of the goods, works and services to be delivered under Component 1.

Component 2 shall be submitted ex ante to the Bank for separate appraisal and will be subject to
the Bank’s approval before disbursement of the Bank’s funds to the Borrower The Barrower may
submit to the Bank a request for allocation (the “Allocation Request”) in respect of Component
2 between the date hereof and 31 December 2017 {or a later date agreed by the Bank in its own
discretion further to the justified request of the Borrower).

The Borrower shall provide all information reasonably required by the Bank, at its discretion, as
individually indicated by the Bank to the Borrower. The Bank shall have full discretion to approve
the Allocation Request and the amount in Euro of the Loan to be allocated to It, following such
examination of Component 2 as it deems necessary.

In agreement with the Borrower, the Bank shall have full discretion to amend the allocation
procedures as the Project develops, inter afia, to amend and/or simplify such allocation
procedures in line with the Bank’s policy on framework loans. ,

The Borrower shall, or shall procure that the Promoter will provide together with the Allocation
Request for Component 2 the feasibility, environmental and any other relevant studies concerning
each schemes falling under Component 2 and any other necessary information in sufficient details
to allow the Bank to assess the eligibility of Component 2 for financing. In particular, the Borrower
shall, or shall procure that the Promoter will submit to the satisfaction of the Bank:

(a) for each schemes falling under Component 2, the environmental screening decision and
the environmental management plan,

(b) for each schemes falling under Component 2 which requires an Environmental and Social
Impact Assessment Study, such Environmental and Social Impact Assessment Study and
its non-technical summary;

(c) for each schemes falling under Component 2, the relevant environmental permits and
written confirmation from the competent authority on the impacts of the project on nature
conservation sites (for this purposes, Form A/B (as set out in Annex i, or its equivalent);
and

(d) ifrequired, for each schemes falling under Component 2 on new alignment, a resetflement
action plan (RAP) or any other document evidencing the course of action agreed with the
Bank.

The Bank maintains the right to require the Borrower to make additional undertaking(s) in

connection with the Component 2, in the form and substance acceptable to the Bank,

Redistribution

The Borrower may, by request in writing to the Bank, which shall include reasons thereof, and not
be received later than the date falling before 1 (one) month of the Final Availability Date, propose
to redistribute to the other Component any part of the Component 1 Loan Amount or the
Component 2 Loan Amount, which, in accordance with the procedures described in Article 1.04,
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2,02

2.03

3.0
3.01A

3.018

has been originally disbursed for the purposes of, but not spent on the relevant Component. The
Borrower shall provide to the Bank all information and evidence requested by the Bank in
connection with the proposed redistribution.

The Bank may, in its discretion, accept the Borrowsr’s proposal for redistribution and redisiribute
any portion of the Loan between the Components by its written confirmation sent to the Borrower.

ARTICLE 2
The Loan

Amoynt of Loan

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

Currency of repayment, interest and other charges

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

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

Confirmation by the Bank

Within 10 (ten) days after disbursement of each Tranche, the Bank shall deliver to the Borrower
the amortisation table referred to in Article 4.01 showing the Disbursement Date, currency, 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
[nterest

Rate of interest
Fixed Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Fixed Rate Tranche at the
Fixed 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 to the first Payment
Date is 30 (thirty) days or less then the payment of interest accrued during such period shall be
postpaned to the following Payment Date.

Interest shall be calculated on the basis of Article 5.01(a).
Floating Rate Tranches

The Borrower shall pay interest on the outstanding balance of each 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 to the first Payment
Date is 30 (thirty) days or less then the payment of interest accrued during such period shall be
postponed to the foliowing Payment Date.

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

If pursuant to Articles 1.05 and 1.06 disbursement of any Floating Rate Tranche takes place after
the Scheduled Disbursement Date the Relevant Interbank Rate applicable to the first Floating
Rate Reference Period shall apply as though the disbursement had been made on the Scheduled
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3.02

3.03

4.01
4,01A

Disbursement Date.

Interest shall be calculated in respect of each Floating Rate Reference Perlod on the basis of
Article 5.01(b). I the Floating Rate for any Floating Rate Reference Period is below zero, it will
be set at zero.

Interest on overdue sums

Without prejudice to Article 10 and by way of exception to Article 3.01, if the Borrower fails to pay
any amount payable by it under the Contract on its due date, interest shall accrue on any overdue
amount payable under the terms of this Contract from the due date to the date of actual payment
at an annual rate equal to:

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

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

(c) for averdue sums other than under (i) or (ii) above, the Relevant Interbank Rate plus
2% (200 hasis points)

and shall be payable in accordance with the demand of the Bank. For the purpose of determining
the Relevant Interbank Rate in relation fo 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 is In a currency other than the currency of the Loan, the following rate per
annum shall apply, namely the relevant interbank rate that is generally retained by the Bank for
transactions in that currency plus 2% (200 basis points), calculated in accordance with the market
practice for such rate.

Market Disruption Event

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

(a) the rate of interest applicable to such Accepted Tranche until the Maturity Date shall be the
rate (expressed as a percentage rate per annum) which is determined by the Bank o be
the all-inclusive cost to the Bank for the funding of the relevant Tranche based upon the
then applicable internally generated Bank reference rate or an alternative rate
determination method reasonably determined by the Bank. The Borrower shall have the
right to refuse in writing such disbursement within the deadline specified in the netification
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 1.02B. If the Borrower does not refuse the disbursement in time, the parties
agree that the disbursement and the conditions thereof shall be fully binding for both
parties; and

(b) the Spread or Fixed Rate previodsly notified by the Bank in the Disbursement Offer shall
no longer be applicable.

ARTICLE 4
Repayment

Normal repayment
Repayment by instalments

(a) The Borrower shall repay each Tranche by instaiments on the Payment Dates specified in
the relevant Disbursement Offer in accordance with the terms of the Amortisation Table
delivered pursuant to Article 2.03. '
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4.018

4.02
4.02A

4.02B

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

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

(i)  in the case of a Floating Rate Tranche, repayment shall be made by equal annual,
semi-annual or quarterly 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 Dishursement Date and not later than the first
Payment Date immediately follawing the 5% (fifth) anniversary of the Scheduled
Disbursement Date of the Tranche; and

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

Single instalment

Alternatively, the Borrower may repay the Tranche in a single instaiment on a Payment Date
specified in the Disbursement Offer, being a date falling not less than 3 (three) years or more than
15 (fifteen) years from the Scheduled Disbursement Date.

Voluntary prepayment
Prepayment option

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

(@) the Prepayment Amount;
{b) the Prepayment Date;

(c) ifapplicable, the choice of application method of the Prepayment amount in line with Article
5.05(c)(i); and

(d) whether the prepayment of ihe Tranche is requested under Facility A or Facility B and the
respective contract number (for Facility A Fl N° 84.909 and for Facility B: FI N° 84.170).

Subject to Article 4.02C the Prepayment Request shall be binding and irrevocable.
Prepayment indemnity

4.02B(1) FIXED RATE TRANCHE

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

4,02B(2) FLOATING RATE TRANCHE

4.02C

The Borrower may prepay a Floating Rate Tranche without indemnity on any relevant 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 (fifteen) days prior to the Prepayment Date.
The Prepayment Notice shall specify the Prepayment Amount, the accrued interest due thereon,
the Prepayment Indemnity payable under Article 4.02B or, as the case may be, that no indemnity
is due, the method of application of the Prepayment Amount and the Acceptance Deadline.

If the Borrower accepts the Prepayment Notice no later than by the Acceptance Deadline, it shall
gffect 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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4,03 Compulsory prepayment
4,03A  Prepayment Events
4.03A(1) PROJECT COST REDUCTICON

If the total cost of the Project should be reduced from the figure stated in Recital {5) to a level at
which the amount of the Credit exceeds 50% (fifty per cent) of such cost, the Bank may in
proportion to the reduction forthwith, by notice to the Borrower, cancel the Credit and/or demand
prepayment of the Loan. 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.

4.03A(2) PARI PASSUTO NON-EIB FINANCING

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

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

{b)  such prepayment is not made out of the proceeds of a loan or other indebtedness having
a term at least equal fo the unexpired term of the Non-EIB Financing prepaid,

the Bank may, by notice to the Borrower, cance! the undisbursed portlon of the Credit and demand
prepayment of the Loan. The proportion of the Loan that the Bank may require to be prepaid shal
be the same as the proportion that the prepald amount of the Non-EIB Financing bears fo the
aggregate outstanding amount of all Non-EIB Financing.

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

For the purposes of this Article, "Non-EIB Financing” includes any loan, (save for the L.oan 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.

4.03A(3) CHANGE OF LAW

The Borrower shall promptly inform the Bank if a Change-of-Law Event has occurred or is likely
to oeecur in respect to the Borrower. In such case, or if the Bank has reasonable cause te believe
that a Change-of-Law Event has occurred or is about to oceur, the Bank may request that the
Borrower consult with it. Such consultation shall take place within 30 (thirty) days from the date
of the Bank’s request. After the earlier of (a) the lapse of 30 (thirty) days from the date of such
request for consultalion 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 all 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 being a date falling not less than 30 (thirty) days from the date of the demand.

For the purposes of this Article “Change-of-Law Event” means the enactment, promulgation,
execution or ratification of or any change in or amendment to any law, rule or regulation {or in the
application or official interpretation of any law, rule or regulation) that occurs after the date of this
Contract and which, in the opinion of the Bank, would materially impalir the Borrower's ability to
perform its obligations under this Contract.

4.03A(4) ILLEGALITY
If

(@) it becomes unlawful in any EU jurisdiction or in the Republic of Moldova for the Bank to
perform any of its obligations as contemplated in this Contract or to fund or maintain the
Loan; or

{b) the Framework Agreement is or is likely fo be

(i) repudiated by the Republic of Moldova or not binding on the Republic of Moldova in
any respect; or
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4.03B

4.03C

4.04

5.01

5,02

(i) not effective in accordance with its terms or is alleged by the Borrower to be
ineffective in accordance with its terms; or

(i) breached, in that any obligation assumed by the Republic of Moldova under the
Framework Agreement ceases fo be fulfilled as regards any loan made to any
borrower In the territory of Moldova from the resources of the Bank, or the EU,

(¢}  In relation to the EU Guarantee:
(N it is no fonger valid or in full force and effect;
(i)  the conditions for cover thereunder are not fulfilled; or

(i) 1t is not effective in accordance with its terms or is alleged to be ineffective in
accordance with its terms,

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

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 Article 4.03C and Article 4.04, shall be paid on the date indicated by the Bank in its
notice of demand.

Prepayment indemnity

In the case of an indemnifiable Prepayment Event, the indemnity, if any, shall be defermined in
accordance with Article 4.02B.

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

If the Borrower prepays a Tranche on a date other than a relevant Payment Date, the Borrower
shall indemnify the Bank in such amount as the Bank shall certify is required to compensate it for
receipt of funds otherwise than on a relevant Payment Date,

ARTICLE &
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:

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

{b) for a Floating Rate Tranche, a year of 360 (three hundred and sixty) days and the number
of days elapsed; and

(c) in respect of fees, a year of 360 (three hundred and sixty) days and the number of days
elapsed.

Time and place of payment

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

Each sum payable by the Borrower under this Contract shall be paid to the relevant account
notified by the Bank to the Borrower. The Bank shall notify the account not less than 15 (fifteen)
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5.03

5.04

5.056

days before the due date for the first payment by the Borrower and shall notify any change of

account not less than 15 (fifteen) days before the date of the first payment to which the change
applies. This period of notice does not apply in the case of payment under Article 10.

The Borrower shall indicate to the Bank in respect of each payment made under this Contract
whether the payment is made under Facllity A or Facllity B and the respective contract number
(for Facility A: FI N° 84.909 and for Facility B: FI N° 94.170).

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

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

No set-off by the Borrower

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

Disruption to Payment Systems

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

(a) the Bank may, and shall if 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 administration
of the Contract as the Bank may deem necessary in the circumstances;

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

(c) the Bank shali not be liable for any damages, costs or josses whatsoever arising as a result
of a Disruption Event or for taking or not taking any action pursuant to or in connection with
this Article 5.04. '

Application of sums received
(8) General

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

{b) Partial payments

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

(i) first, in or towards payment pro rata of any unpaid fees, costs, indemnities and
expenses due under this Contract;

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

(i) thirdly, in or towards payment of any principal due but unpaid under this Contract;
and

(iv) fourthly, in or towards payment of any other sum due but unpaid under this Contract.
(¢) Allocation of sums related to Tranches
() Incaseof

(A) a partial voluntary prepayment of a Tranche that is subject to a repayment in
several instalments, the Prepayment Amount shall be applied pro rata to each
outstanding Instalment, or, at the request of the Borrower, in inverse order of
maturity; and

(B) a partial compulsory prepayment of a Tranche that is subject to a repayment
in several instalments, the Prepayment Amount shall be applied in reduction
of the outstanding instalments in inverse order of maturity.
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(i)  Sums received by the Bank following a demand under Article 10.01 and applisd fo a
Tranche, shall reduce the outstanding instalments in inverse order of maturity. The
Bank may apply sums received between Tranches at its discretion.

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

ARTICLE 6
Borrower undertakings and representations

The undertakings in this Article 8 remain in force from the date of this Contract far so long as any amount
is outstanding under this Contract or the Credit is In force.

6,01

6.02

6.03

6.04

A. Project undertakings
Use of Loan and availability of other funds

(a) The Borrower shall, and shall procure that the Promoter will, use all amounts borrowed by
it under the Loan for the exclusive execution of the Project and provide to the Bank
evidence of the use of amounts borrowed by the Berrower under this Contract upon written
request by the Bank.

(o)  The Borrower shall, and shall procure that the Promoter witl, use (1) all Component 1 Loan
Amount for the exclusive execution of Component 1, and (2) all Component 2 Loan Amount
for the exclusive execution of Component 2, and provide to the Bank evidence of the use
of amounts borrowed by the Borrower under this Contract upon written request by the Bank.

(¢) The Borrower shall make the proceeds of the Loan available to the Promoter on terms and
conditions acceptable to the Bank.

(d)  The Borrower shall ensure that it has and the Promoter has available to it the other funds
listed in Recital {§) and that such funds are expended, to the extent required, on the
financing of the Project.

Completion of Project

The Borrower, acting through the MIRD, shall, and shall procure that the Promoter will, carry out
the Project in accordance with the Technical Description as may be modified from time to time
with the approval of the Bank, and complete it by the final date specified therein.

Increased cost of Project

If the total cost of the Project exceeds the estimated figure set out in Recital (5}, the Borrower
shall obtain, or shall procure that the Promoter shall obtain, the finance to fund the excess cost
without recourse to the Bank, so as to enable the Project to be completed. The plans for funding
the excess cost shall be communicated to the Bank without delay.

Continuing Project undertakings
The Borrower shall, or shall procure that the Promoter will (as applicable):

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

(b} Project assets:

()  unless the Bank has given its prior consent in writing, retain title to and possession
of all or substantially all the assets comprising the Project or, as appropriate, replace
and renew such assets and maintain the Project in substantially continuous
operation In accordance with its original purpose; provided that the Bank may
withhold its consent only where the proposed action would prejudice the Bank's
interests as lender to the Borrower or would render the Project ineligible for financing
by the Bank under Its Statute or under Article 308 of the Treaty on the Functioning
of the European Union;

29

[



6.05

6.06

(i)  unless the Bank has given its prior consent in writing, maintain the locomotives

financed under Component 1 of the Project in the exlsting Basarabeasca depot for

at least 8 (eight) years after the implementation of the Project. Any significant civil

works in the Basarabeasca depot, in particular, any works requiring environmental

permits, to adapt the maintenance facilities to service the new locomotives will
require a prior consent of the Bank;

(i) ensure that the disposal of the oid locomotives replaced under Component 1 of the
Project will be carried out in accordance with the national legislation and best
practics, In particular, concerning the treatment of the hazardous waste.

(c) Insurance: insure all works and property forming part of the Project with first class
Insurance companies in accordance with the most comprehensive relevant industry
practice.

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

(e) Environment and Social:

()  implement and operate the Project in compliance with Environmental and Social
Standards;

{iy obtain, maintain and comply with requisite Environmental or Secial Approvals for the
Project,

(i) comply with any such Environmental or Social Approvals;

{(iv) implement, to the satisfaction of the Bark, the Environmental and Social Action Plan
and the Stakeholder Engagement Plan; and

{v) priorfo committing any Bank's funds against projects that require an Environmental
and Social Impact Assessment Study according fo Envirenmental Law the Borrower,
publish the Environmental and Social Impact Assessment Study's non-technical
surmmary, or procure the final beneficiary to publish the respective documents, and
provide the Bank with the respective web link. For projects for which the compelent
authority does not require an Environmental and Social Impact Assessment Study,
the Promoter shall submit a copy of the decision by the competent authority
indicating the basis for it, as well as evidence of public disclosure of this decision;
and

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

Project Implementation Unit

[n order to co-ordinate, manage, monitor and evaluate all aspects of Project implementation,
including the procurement of goods, works and services for the Project, the Borrower, acting
through the MIRD, shall procure that the Promoter, unless otherwise agreed with the Bank,
establishes and at all times during execution of the Project operates a PIU with adequate
resources and sultably qualified personnel as well as an international consultant as referred to in
Article 1.04, under terms of reference acceptable to the Bank. The Borrower shall procure that
the Promoter entrusts the PIU with the overall co-ordination of the Project and the responsibllity
for the implementation of the Project. The PIU shall act as the Bank's counterpart in all technical,
financial, investment selection, disbursement facilitation, accounting/auditing, reporting,
procurement and administration matters.

The Borrower, through the Promoter, undertakes to ensure that the Bank can, at the sole
discretion of the Bark, directly access any international consultant working on the Project at any
time.

Procurement procedure

The Borrower, acting through the MIRD, undertakes to, and shall procure that the Promoter will
undertake to, purchase equipment, secure services and order works for the Project by open
international tender, where required, or other acceptable procurement procedure complying, to
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6,08

the Bank's satisfaction, with its policy as described in its Guide to Procurement in force at the
date of this Contract as available on the website of the Bank
http:flwww.eib.orgiattachmentslthematiciprocurement_en.pdf.

In accordance with Article 3.4.5 of the Guide to Procurement, the Bank may enter into one or
more agreements with EBRD acting as a “"Co-financing Institution” (as defined in the Guide to
Procurement) in connection with one or more part of the Project. In such case, the Bank shall
inform the Borrower and the Promoter of the conclusion of such agreement(s) in due course.

The Borrower shall, and shall procure that the Promoter will, ensure that review procedures for
effective remedies are available to any party having, or having had, an interest in obtaining a
particular contract and who has been or might be harmed by an alleged infringement of the Guide
to Procurement of the Bank.

B. 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 fallure to do so resuils or is
reasonabiy likely to result in a Material Adverse Change.

General Representations and Warranties
The Borrower represents and warrants to the Bank that:

(a) it has the power to 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;

(b)  this Contract constitutes its legally valid, binding and enforceable ohligations;

(c) the execution and delivery of, the performance of its obligations under and compliance with
the provisions of this Contract do not and will not:

(i) contravene or conflict with any applicable law, statute, rule or regulation, or any
judgement, decres or permit to which it is subject; or

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

(d) there has been no Material Adverse Change since 24 June 2015;

() no event or circumstance which constitutes an Event of Default has occurred and is
continuing unremedied or unwaived;

() no litigation, arbitration, administrative proceedings or investigation is current or to its
knowledge is threatened or pending before any court, arbitral body or agency which has
resulted or if adversely determined is reasonably likely to result in a Material Adverse
Change, nor is there subsisting against it or any of ils subsidiaries any unsatisfied
judgement ar award;

(g) it and the Promoter have obtalned all necessary Authorisations in connection with this
Contract and the Project in order to lawfully comply with its obligations hereunder, and the
Project and all such Authorisations are in full force and effect and admissible in evidence;

(n) its payment obligations under this Contract rank not less than pari passu in right of payment
with all other present and future unsecured and unsubordinated obligations under any of
its debt instruments except for cbligations mandatorily prefetred by law applying to
companies generally;

i it is in compliance with Article 6.04{e) and to the best of its knowledge and belief (having
made due and careful enquiry) no Environmental or Social Claim has been commenced or
is threatened against If;

() the Project (including without limitation, the negotiation, award and performance of
contracts financed or to be financed by the Loan) has not involved or given rise to, any
Prohibited Conduct;
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6.09

(k)

)

(m)

(n)

(0)

to the best of its knowledge, having made all reasonable enquiries, no funds invested in
the Project by the Borrower or by the Promoter are of illicit origin, including products of
Money Laundering or linked to the Financing of Terrorism;

neither the Borrower, the Promoter, any Relevant Person, nor any other person acting on
their behalf or under their control has committed nor will commit () any Prohibited Conduct
in connection with the Project or any transaction contemplated by the Contract; or (ii} any
illegal activity related to the Financing of Terrorism or Money Laundering;

the Borrower is a state party io the New York Convention and any arbitral award or
judgment obtained in accordance with the terms of this Contract will be recognised and
enforced under the laws of Moldova;

neither the Borrower, nor the Promoter is a Sanctioned Person, or in breach of any
Sanctions; and, to the best of its knowledge and belief, none of the Relevant Persons is a
Sanctioned Person or in breach of any Sanctions; and

it is in compliance with all undertakings under this Article 6.

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

Integrity Commitment

(@

(b)

{c)

Prohibited Conduct:

(i) The Borrower shall not {and shall ensure that the Promoter shall not) engage in {and
shall not authorise or permit any affiliate or any other person acting on its behalf to
engage in) any Prohibited Conduct In connection with the Project, any tendering
procedure for the Project, or any transaction contemplated by the Contract or any
documents associated with the Project,

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

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

Sanctions:
The Borrower shall not (and shall ensure that the Promoter will not):
(D enter into a business relationship with any Sanctioned Person; or

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

Management:

The Borrower undertakes (and shall procure that the Promoter will undertake) to take within
a reasonable timeframe appropriate measures in respect of any Relevant Person having
direct decision and contral powers in relation to the Loan and to the Project who:

{i) becomes a Sanctioned Person; or

(i) s the subject of a final and irrevocabie court ruting In connection with the Prohibited
Conduct perpetrated in the course of the exercise of their professional duties; or

(i) is or becomes a Family Member or a Close Associate to any Beneficial Owner of
any relevant contractor under any Sub-Project,

in order to ensure thal such person is suspended, dismissed or in any case excluded from
any of the Borrower's and/ or Promoter’s activities (as applicable) in relation to the Loan
and to the Project.
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6.10

6.11

EIB Loan Account

The Borrower undertakes to designate the EIB Loan Account for the purposes or receiving
disbursemenis of the Loan from the Bank. The Borrower undertakes to separate the EIB Loan
Account from any other of its assets and ensure that payments from such account will only be
made for the purposes of implementing the Project in accordance with this Contract, the NIF
Documentation (if applicable) and other relevant agreements, if any. The Borrower alsa
undertakes to ensure that the EiB Loan Account shall at all imes be insolvency remoie and that
no other creditor of the Borrower shall have any access to or rights to receive monies from such
account.

Conflict of Interest

Pursuant to the general duty under the Guide to Procurement for the Promoter to effectively prevent,
identify and remedy conflicts of interest, the Borrower shall and shall procure that the Promoter shall
ensure that prior to the award of any confract financed under the Project:

(a)

the Beneficial Owners of the successful bidder (including joint venture partners and
subcontractors) who are Close Associates or Family Members of the representative(s),
mermber(s) of the management bodies or senior officer(s) of the Borrower or the Promoter are
identified and promptly communicated to the Bank; and

adequate measures are adopted to address any potential conflicts of interest such as a
financial, economic or other personal interest between the Identified Beneficial Owner(s) and
any member(s) of the Borrower’s or the Promoter's management bodies, representative(s) or
senior officer(s). '

ARTICLE 7
Security

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

7.01

Pari Passu ranking

The Borrower shall ensure that its payment obligations under this Contract rank, and will rank,

not less than pari passu in right of payment with all other present and future unsecured and
unsubordinated obligations under any of its External Debt Instruments except for obligations
mandatorily preferred by laws of general application.

In particular, if the Bank makes a demand under Article 10.01 or if an event or potential event of
default under any unsecured and unsubordinated External Debt instrument of the Borrower or of
any of its agencies or instrumentalities has occurred and is continuing, the Borrower shall not
make (or authorise) any payment in respect of any other such External Debt Instrument (whether
regularly scheduled or otherwise) without simultaneously paying, or setting aside in a designated
account for payment on the next 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.

[n this Contract, “External Debt instrument” means;

(a)

{b)

an instrument, Including any receipt or staterent of account, evidencing or constituting an
ohligation to repay aloan, deposit, advance or similar extension of credit (including without
limitation any extension of credit under a refinancing or rescheduling agreement);

an obligation evidenced by a bond, debenture or similar written evidence of indebtedness;
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7.02

7.03

8.01

or

(c) a guarantee granted by the Borrower for an abligation of a third party; provided in each
case that such obligation is:

(i)  governed by a system of law other than the [aw of the Borrower;
(i) payable in a currency other than the currency of the Borrower's country; or

(i) payable to a person incorporated, domiciled, resident or with lts head office or
principal place of business outside the Borrower's country.

Additional security

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

Clauses by inclusion

If the Borrower concludes with any other medium or long term financlal creditor a financing
agreement that includes a loss-of-rating clause,- andfor a cross default clause andfor a
pari passu clauss, if applicable, that is stricter than any equivalent provision of this Contract, the
Borrower shall so inform the Bank and shall, at the request of the Bank, execute an agreement
to amend this Contract so as to provide for an equivalent provision in favour of the Bank.

ARTICLE &
Information and Visits

Information concerning the Project
The Borrower shall, and shall procure that the Promoter will:
(m) deliver to the Bank:

(i) the information in content and in form, and at the times, specified in Schedule A.2 or
otherwise as agreed from time to time by the parties to this Contract; and

(i)  any such information or further document concerning the financing, procurement,
implementation, operation of the Project and related environmental or social matters
as the Bank may reasonably require within a reasonable time;

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

(b}  submit for the approval of the Bank without delay any material change to the Project, also
taking into account the disclosures made to the Bank in connection with the Project prior
to the signing of this Contract, in respact of, infer alia, the price, design, nlang, timetable or
to the expenditure programme or financing plan for the Project;

(c) immediately inform the Bank In writing of the occurrence of the due ratification of this
Coniract in accordance with the applicable laws of the Repubtic of Moldova;

(d) as soon as it hecomes aware thereof, or as soon as it is informed thereof by the Promaoter,
promptly inform the Bank of a genuine allegation, somplaint or information with regard to
Prohibited Conduct related to any funds made available under the Project;

{(e) assoon as it becomes aware thereof, or as soon as it is informed thereof by the Promoter,
promptly inform the Bank if at any time it becomes aware of the iliicit origin, including
products of money laundering or linked to the financing of terrorism with respect to the
Project;
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¢f)  promptly inform the Bank of:

(i) any action or protest initiated or any objection raised by any third party or any
genuine complaint received by it or any Environmental or Social Claim that is fo its
knowledge commenced, pending or threatened against It; and

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

@iy any non-compliance by it with any Environmental and Social Standard;

(iv) should it become aware of any fact or information confirming or reasonably
suggesting that (2} any Prohibited Conduct has occurred in connection with the
Project, or (b) any of the funds invested in Its share capital or In the Project was
derived from illicit origiry

(v)  any suspension, revocation or modification of any Environmental Approval,
and set out the action to be taken with respect to such matters.
(g) provide to the Bank, if so requested:
) a certificate of its insurers showing fulfilment of the requirements of Article 6.04(c);

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

(i) true copies of contracts financed with the proceeds of the Loan and evidence of
expenditures refating to disbursements,.

Information concerning the Borrower and the Promoter
The Borrower shall, and shall procure that the Promoter will (as applicable):
(a) deliver to the Bank:

()  each year, within one month after the approval of the State Budget, acting through
its. Ministry of Finance, a summary of the State Budget in tabular form;

(i) annually, audited financial statements of the Promoter, prepared In accordance with
IFRS or general accounting standards used in the Republic of Moldova; and

(i) from time to time, such further information on the Borrower's or the Promoter's
general financlal situation as the Bank may reasonably reguire;

(b) ensure that its accounting records fully reflect the operations relating to the financing,
execution and operation of the Project; and

(¢c) inform the Bank immediately of:

0] any material alteration to the statutes or shareholding structure of the Promoter after
the date of Iis incorporation;

(i) any fact which obiiges the Borrower or the Promoter to prepay any financial
indebtedness or any EU funding;

(i)  any event or decision that constitutes or may resultina Prepayment Event;

(iv) any intention onthe Borrower's or the Promoter's part to grant any seourity over any
of its assets in favour of a third party; -

{(v) anyintentionon the Borrower's or the Promoter’s part to relinquish ownership of any
material part of the Project;

(vi) any fact or event that is reasonably likely to prevent the substantial fulfilment of any
obligation of the Borrower under this Contract or the Promoter under the Project
Implementation Agreement;

(viiy any Eventof Default having occurred er being threatened or anticipated;

(viii) any fact or event which results in any of Relevant Persons of the Borrower and/or
the Promoter (as applicable) having direct deciston and control powers in relation to
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the Loan and to the Project being a Sanctioned Person;

(ix) to the extent permitted by law, any material litigation, arbitration, administrative
proceedings or investigation carrled out by a court, administration of similar public
authority, which, to the best of its knowledge and belief, is current, imminent or
pending against the Borrower, the Promoter, or any Relevant Person 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
to the Loan or the Project;

(x) any measure taken by the Borrower pursuant to Article 6.09 (Integrity commitment)
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 6.09});

(xiy any litigation, arbitration or administrative proceedings or investigation which is
current, threatened or pending and which might if adversely determined result in a
Material Adverse Change; and

(xii) any material development in connection with (a) the investigations started in 2021
by the Prosecutor's Office in connection with alleged financial irregularities at the
Promoter; and (b) any investigations in connection with Prohibited Condugct at the
Barrower or the Promoter ongoing at the time of the signature date of the
Amendment Agreemerit.

Visits, Rights of Access and Investigation

(@8 The Borrower shall, and shall procure that the Promoter will, allow persons designated by
the Bank, as well as persons designated by competent EU institutions Including {without
limitation) the Court of Auditors of the European Union, the European Comimission and the
European Anti-Fraud Office to

()] visit the sites, installations and works comprising the Project and to conduct such
) checks as they may wish for purposes connected with this Contract and the financing
of the Project,

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

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

(b) The Borrower shall, and shall procure that the Promoter will, facilitate investigations by the
Bank and by other competent European Union institutions or bodies in connection with any
alieged or suspected occurrence of a Prohibited Conduct and shall provide the Bank, or
ensure that the Bank is provided, with all necessary assistance for the purposes described
in this Article.

(¢) The Borrower shall, and shall procure that the Promoter will, acknowledge that the Bank
may be obliged to communicate information relating to the Borrower, the Promoter and the
Project to any competent institution or body of the European Union including the Court of
Auditors of the European Union, the European Commission and the European Anti-Fraud
Office as are necessary for the performance of their task in accordance with the laws of the
European Union and also in accordance with the relevant mandatory provisions of
European Unlon law.

Language

Documents (other than constitutional documents, statutory and other official documents, of
internal regulations of the Borrower or the Promoter), evidence, notices and communications
provided or made by the Borrower or the Promoter pursuant to this Contract shall be provided in
the English language. Where documents are not provided in the English language, the Borrower
or the Promoter {as applicable) shall simultaneously provide a certified translation thereof into the
English fanguage.
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