Agreement (Mandate Letter) - IFC
(IFC Investment No. 43181)

1. This Agreement (Mandate Letter) is made
between the City Council of Zaporizhzhia (the
“City”), a local self-government body
representing the interests of a territorial
community of the city of Zaporizhzhia located in
Ukraine, organized and existing under the laws
of Ukraine, represented by Mayor Mr.
Volodymyr Buryak, acting on the basis of the
Law of Ukraine “On Local Self-Governance”
dated May 21, 1997 as amended, and
International Finance Corporation (“IFC”), an
international  organization established by
Articles of Agreement among its member
countries including Ukraine, represented by
Jason Brett Pellmar, Country Manager, Ukraine,
acting on the basis of the authority based on
IFC's Board Resolution No. IFC 97-47 adopted
on December 12, 1997.

2. We refer to discussions between
representatives of the City and IFC concerning
financing of a phased Smart City investment
program, development of urban transport and
other infrastructure projects. We are pleased that
you have invited IFC to consider providing a
financing package to the City in the amount of
up to EUR 55,000,000 to be comprised of: (i) a
first loan of up to EUR 23,000,000 to be
committed in 2020, to finance a comprehensive
package of Smart City initiatives focusing
mainly on improving energy efficiency, public
safety, transport logistics and municipal
infrastructure development(the “Project 1), and
(i1) a second loan of up to EUR 32,000,000 to be
committed in 2021, to finance further
deployment of innovative and sustainable
technologies to improve urban transport and
other infrastructure, which will be specified in
more detail following the due diligence (the
“Project 27, and together with the Project 1, the
“Projects” and each, a “Project”). Each of the
two loans will be sourced partly from IFC’s own
funds (the “A Loans”) and partly from the Clean
Technology Fund (the “CTF”) (the “IFC-CTF
Loans” and together with the A Loans, the “IFC
Loans” and each, an “IFC Loan”). The exact split
within the IFC Loans will be determined during

JlomaTok
710 pIIIEHHS MICBKO1 pajau
Ne

JoroBip (MangaTauii guct) 3 IFC
(InBecTuuiinnii Homep IFC 43181)

1. Leit Jororip (MaHmaTHHI JUCT) YKIAJAEHO MK
3amopi3pKOI0 MICBKOI0 pamoro («MicTo»), OpraHoM
MICIICBOTO  CaMOBDPSAYBaHHs, IO HpPEACTaBIISIE
IHTEpPECH TEPUTOPIATILHOT TPOMaIH MicTa 3amopixIKs,
PO3TaIIOBaHOTO B YKpaiHH, Ta 10 3aCHOBAHUH Ta Ji€
y BIAMOBIAHOCTI JIO 3aKOHOAABCTBA YKpaiHH, B 0c001
MICBKOTO  TOJIOBM M. 3amopixoks -  IaHa
Bomogumupa bypsika, skuit mie Ha minctaBi 3akoHY
VYkpainu «IIpo MiciieBe caMoBpsiiyBaHHS B Y KpaiHi»
Bin 21 TtpaBHs 1997 poky 31 3MiHamMu Ta
JIOTIOBHEHHSIMH, Ta MikHapogHOIO (IHAHCOBOKO
kopropamieio («IFC»), Mi>kHapoIHOIO Oprasizalli€ero,
3aCHOBAHOIO Y BIJIMOBIJHOCTI i3 CTATTSIMH YTOJH MiX
il kpaiHaMH-YIIeHAMH, BKITFOYal0Yn YKpaiHy, B 0co0i
xeiicona bperra Ilemnmapa, KepiBHuka mo kpaiHi,
VYkpaina, SKWE Jli€ Ha TMIiJACTaBl IMOBHOBAKCHB,
HasaHux Ha ocHOBI Pimenns Pagu qupexrtopis IFC Ne
IFC 97-47 npwuitastoro 12 rpyans 1997 poky.

2. Mwu TOCHIIAEMOCH Ha  TEPEroBOPH  MiXk
npeacraBaukamu  Micta 1 IFC 3 mpuBoay
(iHaHCYBaHHS MOETANHOI NPOrpaMH 1IHBECTYBaHHS y
BIIPOBDKCHHSI TexHOJOrid «PozymHoro Micray,
PO3BUTKY  MICBKOTO  TpaHCHOPTY  Ta  iHII
iHQpacTpyKTypHi MpoekTu. Mu 3amoBoiieHi, mo Bu
sanpocwin IFC po3MISHYTH MOXJIMBICTh HaJaHHS
Micty nakerty 3 ¢iHaHCYBaHHs Ha 3arajbHy CyMYy JIO
55,000,000 €Bpo, mo Bkmoyarume: (i) TepIIHi
kpeaut y cymi go 23,000,000 €Bpo, 1m0 miIaHyeTsest
BunHUTH B 2020 p., 3 MeTol (iHAHCYBaHHS
KOMILJIEKCHOTO INMAKeTy iHILiaTHB [ BIPOBAKECHHS
TexHonorii  «PozymHoro Micta» 3 (okycowm,
MEePEeBaKHO, HAa EHEProeeKTHBHICTh, TPOMAJICHKY
Oe3meKy, TpPaHCIOPTHY JIOTiCTHKY Ta PO3BHTOK
iHppacTpykrypu micta («IIpoekt 1»), i (il) mpyruit
kpeaut y cymi 10 32,000,000 €Bpo, 1110 MIaHyEThCS
BunHUTH B 2021 p., 3 MeTolo (iHAHCYBaHHS
MOJAJIBIIOTO BIPOBAIKEHHS 1HHOBALIMHMX 1 CTanMX
TEXHOJIOTIM Uil PO3BUTKY MICBKOTO TPaHCHOPTY Ta
iHppacTpykTypH, 10 OyayTh  YTOYHEHI 3a
pesynbpTaTamMu 30BHIMHBOI owinku (due diligence)
(«IIpoekt 2» Ta pasom 3 Ilpoexrom 1, «IIpoexT» Ta
koxeH, «IIpoext»). KoxkeH 3 nBOX KpenmuTiB Oyze
(diHaHCYBaTHUCA YaCTKOBO 3a PAaXyHOK BIIACHHX
¢ongis IFC («Kpeautu A») Ta 4aCTKOBO 3a paxyHOK
®onpy Ynctux Texnonoriit («IFC-CTF») («Kpeautn
CTF» Ta pa3zom 3 Kpenurom A, «Kpemutu IFC» Ta


http://intranet.worldbank.org/WBSITE/INTRANET/INTADMINMANUAL/0,,contentMDK:20182326~menuPK:64089627~pagePK:64089816~piPK:51065092~theSitePK:330290,00.html

appraisal and will depend on the Projects
eligibility for the CTF funding.

This Agreement (Mandate Letter) describes the
scope of work that IFC will perform relating to
the financing of the Projects. Please refer to the
attached Annex A for a summary of indicative
financial terms for the proposed IFC Loans.

I. Scope of Services (Subject of the Agreement
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koxeH, «Kpemur IFCy»). Tounuit posmomin Mmix
Kpemuramu [FC Oyzne Bu3HaueHO IiJ 9ac OIIHKH Ta
3aJIe’)KaTUMe Bia BimmoBigHOCTI [IpoeKTiB KpUTEpisiM
¢inancyBanus CTF.

Y mpomy [oroBopi (MaHmaTHOMY ITHCTi) OMHCaHO
o0csar mocnyr, ski BukoHae IFC y 3B’s3ky i3
¢inancyBanusam [IpoextiB. B Jlonatky A HaBoaAThCs
3apOTIOHOBAaHI  OPi€EHTOBHI  (piHAHCOBI ~ YMOBH
Kpemuris IFC.

I. O6car mocnyr (Ilpeamer Jlorosopy (ManmaTHOro

(Mandate Letter))

3. Appraisal. IFC (who in turn may share this
information with the CTF as appropriate) will
first appraise the City and the Projects and
review their technical, economic, commercial,
financial, environmental, social and legal
aspects. IFC’s appraisal of environmental and
social aspects of the Projects will reflect the
requirements of [FC’s Performance Standards.

4. Environmental and Social Documentation and

JIUCTa)

3. Ouinka. Cnovarky IFC (sika, B CBOIO uepry, Moxe
noninutucs 1iero inpopmariero 3 CTF y Biqnoimaux
BUMAAKaxX) TpoBede omiHky Micra i IlpoekTiB, a
TaKOXK BHKOHAE€ aHali3 BIAMOBIIHMX TEXHIYHUX,
€KOHOMIYHUX, KOMEPITIHHUX, (hiHaHCOBWX,
€KOJIOTIYHUX, COIiaJbHUX Ta IOPUIUYHUAX ACIICKTiB.
Ouinka IFC exkosoriyHux 1 COLIAIBHUX AaCIEKTIB
[Mpoektie  BigoOpaxkatume BuMmorn CraHmapTiB
mistmeHOCTI [FC.

4. ToxymenTanis 1 poskpurrsa IFC indopmardi mnpo

Disclosure; CAO. In conjunction with the
appraisal, IFC’s environmental and social staff
will categorize each Project based on its potential
social and environmental risks and impacts. For
category A and B projects, IFC will make
publicly available an Environmental and Social
Review Summary (“ESRS”) no later than 60
days, for category A projects and 30 days, for
category B projects, prior to any consideration of
the project by IFC’s board of directors. For all
projects, IFC will make publicly available a
Summary of Investment Information (“SII”’) no
later than 60 days for category A projects, and 30
days for all other projects, prior to any
consideration of the project by IFC’s board of
directors. The ESRS and SII will be posted on
IFC’s website (see www.ifc.org and click on
“IFC Projects/Disclosure™). IFC requires annual
reporting by the client on implementation of
actions taken to mitigate the environmental and
social risks identified, as agreed with the client.
IFC will also make this information public in
accordance with its Access to Information
Policy. Information about IFC’s Policy on
Environmental and Social Sustainability and
Performance Standards and IFC’s Access to
Information Policy can be found on IFC’s
website (see www.ifc.org/disclosure).

PE3YIbTAaTH OLIHKM EKOJOTIYHUX Ta COLiaJIbHUX
acnekTiB. Ilix wac ominku [IpoexTiB cnemianmictu IFC
MpOBENyTh KaTeropusaiiro koxHoro I[Ipoekty B
3AJIEKHOCTI BiJI CTYTICHS HOTEHILIITHUX
HECTIPUATIMBUX €KOJIOTIYHUX Ta COLIaJIbHUX BILIMBIB
i pusukiB. s [IpoekriB kateropii A ta B: 3Benena
ekoJioriuHa Ta corianbaa indopmariis («3ECI») mae
OyTH PO3KpUTa I'POMAJICHKOCTI HE MEHIIE sK 3a 60
maiB — st [IpoekrtiB karteropii A, a s IlpoekriB
kareropii B — He menmn sk 3a 30 qHIB 70 po3risLy
IIpoekty Ha 3acimanHi Pagm nupekrtopiB IFC. ns
Bcix IIpoexTiB: KopoTke pestome iHBectuiii («KPI»)
Mae OyTH HaJlaHe TPOMAJICBKOCTI - He MEHII sK 3a 60
mHiB 1o posrisany llpoekty Ha 3acimanHi Pagm
mupekropis IFC nist [poekTiB kareropii A, i He MEHII
sk 3a 30 guiB mist [IpoexriB inmmx kateropiid. 3ECI
ta KPI matoth OyTH mpejncraBneni Ha BeO-caiiTi IFC
(www.ifc.org, posmin «llpoektn IFC/Po3kputts
iHpopmanii»). 3rigno i3 Bumoramu IFC, Micro
3000B’A3y€TbCS  MIOPIYHO HAJaBaTH 3BIT PO
pe3ynbTaTH il 3 3amo0iraHHs EKOJOTIYHHM Ta
CoLialbHUM pu3WKaM Hamepen mnoromkenin 3 IFC
¢dopmi. s iHpopmaris Takoxk OyJe PO3KPUBATHUCH
rpomajchkocTi 3rigHo i3 [Tomitukoro IFC BigHOCHO
Hoctyny no Indopmanii. [ndpopmaniro npo [Homituky
i Cranmaptu gisutbHOCTi IFC B 00nacti cotianbHO Ta
€KOJIOTIYHO CTIHKOTO PO3BUTKY, & TAKOX 1HPOPMAITi0
npo [onituxy IFC BiznocHo Hoctyny no Iadopmariii
MOJKHa 3HalTH Ha BeO-caifTi IFC:
(www.ifc.org/disclosure).




5. Because it is fundamental to IFC’s operations
as an international development institution that
IFC be able to measure the development results
from the projects that it supports, the City will, if
and for so long as IFC provides financing to any
Project, be expected to provide to IFC certain
agreed Project-related information enabling IFC
to publicly disclose the ongoing development
results of each Project. More information on
IFC’s results measurement framework is
available at:
https://www.ifc.org/wps/wcm/connect/topics e
xt_content/ifc_external corporate_site/develop
ment+impact/results+measurement-+framework.

6. Financial Structuring. Following the
appraisal, if [FC determines that a Project or the
Projects meet the conditions for a potential IFC
investment, [FC will submit to the City and
negotiate a draft term sheet outlining the
proposed financing structure and the principal
terms and conditions of each IFC Loan, subject
to [FC’s management and board approval.

7. Implementation. Following the financial
structuring described above, IFC will, with its
legal counsel, organize and coordinate the
drafting, negotiation and execution of legal
documentation for each IFC Loan.

II. Remuneration

8. Fees. In connection with this Agreement
(Mandate Letter), the City will, within 60
calendar days from the Effectiveness Date of this
Agreement (Mandate Letter), pay to IFC the non-
refundable fee (the “Fee”) for the services
specified in Section 3 of Part I (Scope of Services
(Subject of the Agreement (Mandate Letter)) in
the amount of fifty thousand Euro EUR50,000.

9. Lenders' Fees. In addition to the above Fee,
IFC and other lenders typically charge other
loan-related charges, such as interest, front-end
fees (a one-time fee that is a percentage of the
loan amount), commitment fees (which apply to
the committed but undisbursed portion of the
loan), and supervision fees (annual amounts
covering the administration and supervision of
the loan while it is outstanding). These additional
charges would be specified in the loan
documentation and are noted in Annex A hereto.

5. Ockinbku st [FC sk MiXKHapOZHOTO 1HCTHTYTY
PO3BUTKY Ba)KJIMBO OIHIOBaTH PE3YJIbTATH BIUIUBY
[IpoexriB, y ski inBectye IFC, y BUmagky HagaHHS
¢inancoBux 3acobiB IFC ouikyerscs, mo Micto
HazaBaTuMe Taky iHdopmamito npo I[Ipoektu, sika
macte IFC MOXIHBICTE PO3KPUTH TPOMAICHKOCTI
iHpopMaLlil0 TpO pe3yJabTaTH BIUIMBY KOXKHOTO
[Ipoekty. binbm aeranbHa iHpOpMAaLis PO MOTITUKY
IFC B cdepi omiHKHM pe3ynbTaTiB BIUIMBY HajaHa Ha
caiTi

https://www.ifc.org/wps/wem/connect/topics_ext co
ntent/ifc_external corporate site/development+impa
ct/resultstmeasurement+framework.

6. CtpykrypyBaHHus dhiHaHncyBaHHs. [1iciis BUKOHAHHSA
OIIHKK 1 3a yMoBH BiamoBigHOCTi IlpoekTy abo
[IpoekTiB BUMOTaMm, 1110 MalOTh OyTH 3aJI0BOJICHI IS
otpumanss iHBectumii IFC, IFC Hagacte Micty mis
00roBOpeHHS 1 y3ro/pkeHHs neranbHud lIpoekt
nepeniky yMoB (DiHAHCYBaHHsS 13 BHKJIQJCHHSIM
3allpONIOHOBAaHOI  CTPYKTypu  (iHaHCyBaHHS 1
ocHOBHUX yMOB KoxHoro Kpenuty IFC, mo
BUMaraloTh 3aTBEPKCHHS NpaBIiHHAM Ta Panoro
mupekropis IFC.

7. BmpoBamxennsa. Ilicms moromxenns Ilepemiky
yMOB, siK 3a3HaueHo Buine, IFC, pa3zom i3 cBoimu

IOPUIUYHUMH ~ KOHCYJbTaHTAMH,  OpraHizye i
CKOOPJIUHYE MiITOTOBKY, 00rOBOpEHHS Ta
MiJNUCAHHSA IOPUAWYHOI JOKYMEHTAIlli CTOCOBHO

Kpenuris IFC.

II. Bunaroposa

8. Ommara. Y BignosimHocti 3 1uM JloroBopom
(MamgatauM  nuctoM), Micro, mpotsarom 60
KaJieHaapHux JHIB 3 [laTh BCTynmy B CHJIy IbOTO
Horoeopy (MannatHoro Jlucra), 3milicHUTH Ha
kopuctb IFC He3BopotHy omuaty («Omata») 3a
nociyru, nepeaodoadeni B Po3aini 3 Yacruni [ (O6csr
nociuyr (IIpeamer JloroBopy (MaHIaTHOTO JUCTA)), B
cymi 50 000 €Bpo (I’ sTHecAT THCIY €BpO).

9. Omnara xpenutopaMm. Kpim BummesasHaueHOi
Omnatn, IFC Ta iHmWI KpeauTopw 3a3BUYA
nependavaroTy s cebe 1 gedki  iHII  BUAM
KOMITCHCAIli{, TTOB’A3aHKX 13 HAJJAHHSAM KPEIUTY, K-
OT: BIJICOTKH, KOMICiifHA BHHAropoja 3a BiJIKPHUTTS
KpeauTy (OAHOpPA30BHH IUIATIK, IO PO3PAXOBYETHCS
SK TICBHUH MPOIICHT BiJl CYMH KPEIUTY), KOMICIs 3a
pe3epByBaHHS (3aCTOCOBYETHCS JIO BHJIUICHOI, aJie HE
BUOpaHOT MO3MYANBHUKOM  YaCTHHU  KpPEAWTY),
KOMICisI 3a CyNpOBOMKEHHS KpeauTy (mopiuHi
BHUIUIATH, TIOB’S3aHI 13 aAMIHICTpYBaHHSIM  Ta
CYMPOBO/DKEHHSM  KPEAMTYy 1O WOro IOBHOTO




10. Expenses for Payment of Services of IFC and
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noranieHHs). L{i monaTkoBi koMicii OyayTh 0CTaTOYHO
BH3HA4YEHI B KPEAUTHOMY JIOTOBOpPi Ta 1HIWKATHBHO
HaBezeHni y Homatky A mo HdoroBopy (ManmatHOTO
JIUCTA).

10. Burpatn mo cmiati mociayr IFC ta 30BHIMIHIX

External Consultants and Lawyers. The City will
pay to IFC within thirty (30) calendar days of
receipt of the relevant invoice all fees, charges
and out-of-pocket expenses of external legal
counsel, consultants and interpreters engaged by
IFC, up to a total amount of EUR 60,000. IFC
will select external consultants and legal counsel
in accordance with IFC’s internal procedures.
IFC will notify the City in advance of any
proposed external consultants and legal counsel
IFC plans to hire in connection with its activities
under this Agreement (Mandate Letter).

11. Mode of Payment. All payments to IFC
under this Agreement (Mandate Letter) shall be
made without deduction for taxes, withholdings,
duties or other charges whatsoever (all of which
the City shall bear) and in Euro to the account of
IFC at Citibank, N.A., Lewisham House, 25
Molesworth Street, Lewisham, London SE13
7EX, United Kingdom, for credit to IFC's
account number GBS59CITI18500808643113,
Swift Number: CITIGB2L, with reference to
Investment No. 43181, or at such other bank as
IFC shall direct.

IFC understands that in order to comply with the
requirements of Ukrainian law:

(1) IFC will need to invoice the City so that
the City can make payments required under this
Agreement (Mandate Letter); and

(i1) IFC will need to sign a certificate of
fulfilled services with the City before it receives
such payments from the City.

III. Termination, Survival of Certain Provisions

KOHCYNIbTaHTiB i topucTiB. Micto cmmatute IFC
npotsiroM 30 (TpUALATH) KaJICHIApHUX JHIB BT AHS
OTpUMaHHS BIAMOBITHOTO paxyHKy YCi TOHOpapH,
BHTpaTH Ta IMOTOYHI BUAATKH 30BHIMIHIX FOPUIATHIX
palHUKIB, IHIIMX KOHCYJIBTAHTIB Ta MEpeKianadis,
samydenux IFC, 3zarampHoro cymoro mo 60 000 €spo
(mrictmecatn TtHcsu €Bpo). IFC opranizye Budip
30BHIIIHIX KOHCYJIBTAHTIB Ta IOPUANYHHUX PaTHHUKIB Y
BIJIOBITHOCTI 10 BHYTpimHIX mpouenyp M®K. IFC
3a37aJeTiib MOBLIOMUTh MiCTO TIPO BCiX 30BHIIIHIX
KOHCYJIbTAHTIB Ta IOPUIWYHHAX pamHuKiB, skux IFC
Ma€ HaMip 3aIyYUTH Y 3B’SI3KY i3 CBOEIO AisTBHICTIO,

nependadeHoro 1uMm  JloroBopom (MaHmaTHEM
JIACTOM).
11. Cnoci6  1poBeJCHHSA  OIUIATH. Micto

3milicHIOBaTUME BCi Tuiatexxi Ha kopucth IFC Ha
mifcraei nporo Jloropopy (ManmatHoro nucra) 0e3
BUPaxyBaHHS MOJATKIB, yTPHUMaHb, 300piB Ta iHIIMX
BUJIIB IJIaTEXiB (BCi mepepaxoBaHi BUIATKH HECTHME
MicTo) B €Bpo NUIIXOM epepaxyBaHHS Ha PaxXyHOK
IFC y Citibank, N.A., Lewisham House, 25
Molesworth Street, Lewisham, London SE13 7EX,
United Kingdom, nms xpenutyBanHs PaxyHky
MixxHapoIHOT ®dinancooi Kopmoparrii
GB59CITI18500808643113, Swift Number:
CITIGB2L, 3 mocunanHsaM Ha iHBecTuniiHui [IpoekT
Ne 43181, abo inmromy 6aHKy, sikuit Bu3HaunTH [FC.

IFC posymie, 1m0 nans BiAOBITHOCTI
YKPaiHChKOT'O 3aKOHOJIAaBCTBA:

BUMOramMm

1) IFC Oyne HeoOXiITHO BUCTABIIATH PaXyHKH Ha
aapecy Micra, 106 Micto 6ys10 6 B 3M031 BUKOHYBaTH
IJIaTEXi, SAKI BHMararoTbCsd 3TIAHO 3 JAaHAM
HorosopoM (MaHAaTHUM JIMUCTOM); Ta

(i1) IFC Oyne HeoOxinaHo miamucaru 3 MicToM akT

BUKOHAHUX IIOCIYT 10 TOTO, SK BOHA OTPHUMAE TaKi
rarexi Big Micra.

II1. Po3ipBanHs, 30epeXEHHS i1 OKPEMUX I10JI0KEHD

12. IFC and the City may terminate this
Agreement (Mandate Letter) at any time, with or
without cause, by giving fifteen (15) calendar
days prior written notice to the other party. All
Fees accrued and expenses for payment of
services of external legal counsel, consultants

12. IFC i Micto BrpaBi B Oyab-sSKui 4ac po3ipBaTu
et orosip (MaHIaTHUH JIMCT), Y4 TO 3a HASBHOCTI
BaroMoi MpWYUHHM, YU TO Oe3 Hel, i3 momepeaHiMm
MUCHMOBHM TOBIJIOMJICHHSIM 1HIIIOT CTOpOHH 3a 15
(W’ SITHAAATH) KaJeHAApHUX THIB 0 Iepea0adeHoro
CTpOKy po3ipBanHs. Bci HanexHi Oruiaty Ta BUTpaTH



and interpreters engaged by IFC incurred prior to
the date of termination, whether or not invoiced,
shall be immediately due and payable by the
City. In the event this Agreement (Mandate
Letter) is terminated for any reason, this
paragraph and each of the provisions set forth in
Part IV of this Agreement (Mandate Letter)
(other than Paragraph 14, Provision of
Information; Conflict of Interest) shall survive
termination and shall remain in full force and
effect.

IV. General Terms and Conditions

13. No Investment Commitment. Nothing in this
Agreement (Mandate Letter) shall constitute a
commitment by IFC or the CTF to provide
financing for any Project. Any investment by
IFC for its own account or as implementing
entity of the CTF will be contingent upon the
respective Project and the City meeting IFC's
financing criteria, the overall financial plan
being acceptable to IFC, approval of the
investment by the management and the board of
IFC, and the execution of all appropriate project,
financing and other related documentation, in
form and substance satisfactory to IFC.

14. Provision of Information: Conflict of

no crati nociyr [FC Ta 30BHIMIHBOTO I0PUAUIHOTO
pajHrKa, KOHCYJIBTAHTIB 1 TepeKiiaiadiB, 3aTy9eHUX
IFC, moHeceHi mepes 1aTo0 po3ipBaHHS, HE3aJIeKHO
BiJl TOro, 4y OylIM MO HUX BHCTaBJIEHI pPaxyHKH,
BBKATUMYTHCSI ~ HAIGKHAMH 1  MIIATaTUMYTh
HeraiHid orati MictoM. Y BHIAAKy, SKIIO IIEH
HoroBip (MaHzaTHUH JHCT) PO3PUBAETBCA 3 OyAb-
AKOI TPUYMHHM, Lel MNYHKT Ta BCl TIOJIOKEHHS,
nependadeni Yactuuoro IV mporo  JloroBopy
(MargatHoro mmcra) (3a BHHATKOM IyHKTY 14
«Hamanus  indopmarii 1 KOHGJIIKT 1HTEPECIBY)
30epiraTuMyTh CBOIO [Iif0 MICIISI PO3ipBaHHS.

IV. 3aranpHi YMOBH Ta MOJIOKEHHS

13. BiacyTtHicTh iHBeCTULIHHNX 30008’ a3aHb. JKoaHe
3 moJIo’keHb mboro [loroBopy (MannmaTHOro JIMcTa) HE
MOJKE TIYMAuUTHCh K 3000B’s13aHHA 3 O0oky IFC abo
CTF nanmatu dbinancyBanHs s Oyap-skoro [Ipoekry.
Bbynp-saxi iaBectunii IFC 3a BmacHMI paxyHOK a0o B
akocTi peamizytouoro oprany CTF craBnsaThes B
3aJICKHICTB BiJl TOT0, uu Oy e BianoBiaauii [Ipoekt Ta
MicTo BIiONOBINATH KPUTEPisIM, BUCYHYTHM JO
onepxyBauiB (inancoux komrtiB IFC, um Oyne
¢inancosuii mnan npuitaatHui ansg [FC, 1 un Oyne
3aTBepPKEHA IHBECTHIlsE TpaBiiHHAM 1 Pamoro
mupektopiB IFC, a takoxx um Oyzne Bcs BiAMOBigHA
IlpoextHa, ¢QiHaHcOBa Ta IHIIA JOKYMEHTAIlisI
minrcana 3a (OpMOIO i 3MiCTOM, IPUIHHATHAMU IS
IFC.

14. Hayauss indopmariii i KoHMIIIKT iHTEpeciB. MicTo

Interest. The City will provide IFC staff and
consultants on a timely basis with all information
on the Projects and the City necessary for IFC to
conduct its activities under this Agreement
(Mandate Letter) and will make accessible the
City’s and the Projects’ facilities and staff as
requested by IFC.

The City acknowledges and agrees that IFC and
other members of the World Bank Group
currently provide or may in the future provide
advice to the Government of Ukraine which may
have direct or indirect effects on the Projects.
The City waives any liability to which IFC might
otherwise be subject as a result of any perceived
or actual conflict of interest presented by IFC's
potential involvement in the Projects and the
above-mentioned activities of the World Bank
Group.

15. Role of IFC: No Warranty; Limitation of

Oyne cBoedacHo HamaBatu npariBHukam IFC Tta ii
KOHCyJIbTaHTaM Bcio iHQopMmarnito mpo IIpoexTtu i

Micto, mo wMoxe Oyru HeoOxigHowo IFC mus
BUKOHAHHSA i MisTTBHOCTI, Iepen0adeHoi UM
Jorosopom (MaHIaTHUM  JTUCTOM), & TaKOXK

3abe3neyary Ha npoxaHHs [FC moctynm Ha 00’ekTH
Micta 1 IIpoexTiB 1 MOXIUBICTh KOHTAKTY 3
BiJIMTOB1THUM TIEPCOHATIOM.

MicTo BH3HAE 1 MOTOKYIOThCS 3 ThM, 1110 IFC Ta iH1m
uynenn ['pynu opranizaniii CBiToBoro 6aHky HaJalOTh
Ha 1edl yac abo MOXYyTh HaJaBaTH B MalHOyTHBHOMY
KOHCYJIbTaTUBHY JAOMIOMOTY Ypsiny YKpaiHu, 1 1o 1me
MOYKEe MaTH HpsAMHUIA a00 OormocepeIKOBaHNH BIUTUB Ha
[IpoexkT. Micro 3Binensie IFC Bim Oyab-skoi
BiJIMIOBIAJIBHOCTI, SIKA B MPOTHJICKHOMY BHIIAJIKY
Moryia 0 BHHUKHYTH B Pe3yJbTaTi MOTEHIIHHOTO 200
(akTHyHOrOo KOHQIIKTY 1iHTEpeciB y 3B’S3Ky i3
moxxknuBuM 3amydeHHsM IFC y Ilpoext Ta Buime
3a3HaveHy AisuTbHICTh ['pynu CBiTOBOTO OaHKY.

15. Ponp IFC: BincyTHICTH TapaHTIA; OOMEXEHHS

Liability. In connection with its activities under
this Agreement (Mandate Letter), [FC will act as

BIIMTOBIIATBHOCTI. Y 3B’SA3KYy i3 CBOEIO MisUTBHICTIO,
nepeabaueHoro 1nuM  JloroBopom (MangatHUM




a potential lender to the City, making
recommendations to reflect its reasonable
interests, and not as an advisor to the City.

IFC does not make any representation or
warranty as to the accuracy or completeness of
any reports, documents or analyses prepared, or
caused to be prepared, by it in connection with
its activities under this Agreement (Mandate
Letter) or otherwise with the Projects.

Neither IFC, nor the CTF, nor their respective
directors,  employees, agents, advisors,
consultants or legal counsel (each a “Covered
Party”) will be liable for any loss, cost, damage,
claim or liability that the City or any other party
might suffer or incur in connection with, or
arising out of, a Covered Party's activities under
this Agreement (Mandate Letter) or Projects
(“Covered Loss”), except to the extent that such
Covered Loss results from a Covered Party’s
gross negligence or willful misconduct. Any
such claim will be limited to reasonably
foreseeable losses arising directly from the
conduct of such activities and will not include
lost profits or consequential or punitive damages.

16. Third Party Indemnity. The City will
indemnify a Covered Party on demand against
any Covered Loss, including any legal or other
expenses incurred by it or them to investigate and
defend against any such Covered Loss.
However, the City will not be liable under this
indemnity to the extent that the Covered Loss
results from a Covered Party’s gross negligence
or willful misconduct, as determined in a final,
non-appealable judgment in a court of competent
jurisdiction.

17. IFC Reports. The information and work
product produced by IFC under this Agreement
(Mandate Letter) are for IFC's own benefit and
not for the City. IFC will deliver to the City the
report containing the results of the appraisal
described in Section 3 of Part 1. All written
material IFC delivers to the City, including this
Agreement (Mandate Letter), may only be
distributed as needed within the City or at the
request of the regulatory bodies as required by
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mctom), IFC Oyzae miatu Sk NOTECHUIHHUHA KPEeaUuTOp
Micra, TpOMOHYIOYM Ti YW IHIIN peKoMeHnarii 3
ypaxyBaHHSIM OOIPYHTOBAaHOTO BimoOpaykeHHS i
BJIACHUX iHTEpECiB, a He K KOHCYIbTaHT MicTa.

IFC nHe nmae Oynmp-KMX 3aleBHEHb abO0 TapaHTii
CTOCOBHO TOYHOCTi 200 TIOBHOTH 3BiTiB, JOKYMEHTIB
a0o0 aHaJi3iB, MATOTOBICHUX a0o iHinifioBanux [FCy
paMKax CBO€i JisSUTBHOCTI, TepeadadeHol UM
HoroBopom (MangatHuM nicToM) a00 B IHIIOMY
3B’s13Ky 3 [IpoexTamu.

Hi IFC, mwi CTF, =i iX BIiANOBimHI IHPEKTOPH,
MpaliBHUKKN, areHTH, KOHCYJIbTaHTH, PaJAHUKU abo
IOPUINYHI  pagHUKUH (KOXKHUH Yy TIOAAJIbIIOMY
WMEHYBaTUMEThCSI  «3axXUWIIeHa CTOPOHA»), HE
HECTUMYTh BiIIOBIAAFHOCTI MO0 IIKOJIH, 30UTKIB,
BUJATKIB, IO30BIiB a00 3000B’s3aHb, IO MOXYTh
BUHUKHYTH y Micta abo Oyap-sKO1 iHIIOI CTOPOHU B
TOMY YH IHIIIOMY 3B’ SI3KY 3 AisIMHU 3aXHUIIEHOI CTOPOHHU
B paMkax 1poro Jlororopy (MangatHoro jgucra) abo
[MpoektiB  («[lokputuii 30MTOK»), 32 BHUHITKOM
BUMAAKIB, Komn Takud llokputuii 30MTOK OyB
crpuurHeHHH  rpyboro  HeobOepexHicTio  abo
HaBMHCHUMH HENPAaBOMIPDHUMH JiIMH 3aXHIICHOI
cTopoHH. B ycix Bumagkax oOcAT TakuX MPETEH3ii
Oyne 0oOMexyBaTHCS 00TpyHTOBaHO
nepea0adyyBaHUMU ~ 30MTKaMH, 110 €  [PSIMHM
pe3yIbTaTOM 3a3HAYeHHUX [i, 1 He BKIIOYATHME
VOyIIeHy BUTOAY, OIOCEpeKOBaHI 30UTKH abo
mrpadHi BUILIATH.

16. BimmkonysaHHa 30WMTKIB 3a ITO30BAMHU TPETIX
cropid. Ha Bumory, Micro Biamikoaye 3axuIieHii
CTOpPOHI 30WUTKM 32 OyIb-SIKHMH I[1030BaMH, IO
crocytoThes [IokpuTOro 30MTKY, B TOMY YHCII CYIOBI
Ta iHII BUAATKH, TIOHECEHI TaKOK CTOPOHOK Y
3B 513Ky 3 PO3CIiyBaHHSM a00 3aXHMCTOM BiJl TAKOTO
[lokpuroro 36utky. Pasom 3 TuM, 11 3000B’s3aHHS
Micra He mNOIMPIOBATUMETHCS HA Ty YacCTHHY
[Tokputoro 30UTKy, sika cTana pe3yJibTaToM rpyooi
HembanmocTi ab0 HaBMHUCHUX HENPaBOMIPHUX JIiH
3axuIIeHo]l CTOPOHH Y BiAMIOBIAHOCTI JO OCTATOYHOTO
pilleHHS CyAy KOMIIETEHTHOI IOPUCAMKLII, IO He
MIISTaeE OCKAP>KEHHIO.

17. 3itu IFC. Indopmarnis Ta pezynsrati podotu IFC
y 38’a3Ky 3 uuMm JloroBopom (MaHIaTHHM JIHCTOM),
npu3HaueHi i Baacuux e IFC, a ve ansa Micra.
IFC nagacts MicTy 3BiT, 10 MicTuTUME PesynbraTtu
ominku, ommcanHoi B Posmimi 3 Yactmam 1. VYei
nuchbMoBi Marepiainy, ki IFC nepenae Micty, B ToMy
gucmi ueit Hdoropip (MaHzmaTHHH JHCT), MOXYTh
MOUTMPIOBATHCH Y HEOOXimHOMY cTymeHi B MicTi abo
Ha 3a0UT KOHTPOJIIOIOUMX OPraHiB, SKIIO I[bOI'O
BUMAara€ 4YHHHE 3aKOHOJABCTBO YKpaiHHM, 1 He



the applicable legislation of Ukraine, but may not
be distributed to any other third parties without
IFC's written consent. Each distributed copy
must also contain IFC's customary notices and
disclaimers. The City may not represent IFC's
views on any matter, or use IFC’s name in any
written material for third parties, without IFC's
written consent, except that the City may refer to
IFC’s name (without representing IFC’s views)
in the context of this Agreement (Mandate
Letter) in their correspondence with the
regulatory bodies or to the extent required by the
Law of Ukraine “On Access to Public
Information” No. 2939-VI dated January 13,
2011, as amended.

18._Anti-Fraud and Anti-Corruption. IFC strives
to prevent fraud and corruption in its activities
and takes serious action in response to
allegations of such conduct. In addition to
contractual remedies for fraud, corruption and
other sanctionable practices, the World Bank
Group's administrative debarment process
applies to IFC projects and counterparties. The
World Bank Group and certain other multilateral
development banks (MDBs) also have entered
into arrangements under which it is expected
that, as a general matter, debarment by one
participating MDB will be recognized by the
other participating MDBs. Detailed information
about the sanctions and debarment framework
can be found on IFC's  website
(http.//www.ifc.org/anticorruption).

19._Governing Law. This Agreement (Mandate
Letter) will be governed by and construed in
accordance with the laws of England and Wales.

20. IBRD Not a Party. The staff assigned to work
on the appraisal and the proposed investment
may be employees of IFC or International Bank
for Reconstruction and Development (IBRD);
however, IBRD is not a party to this Mandate
Letter and will not be party to the financing.
Accordingly, IBRD has no liability for IFC's
activities under this Mandate Letter or any IFC
investment.

21. Counterparts. This Agreement (Mandate
Letter) may be executed in several counterparts,
each of which is an original, but all of which
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MPU3HAYAIOTECS Ui Tepefadi Oynb-sIKUM iHIIAM
TPEeTiM CTOpOHaM 3a BIiJACYTHOCTI BiAIIOBIIHOTO
nuckMoBoro no3Boiy IFC, skuit mae 6yTi oTpuMaHMiA
3azfanerigs. KoxHa nepeaana Komist TOBUHHA TaKOXK
Mictutu 3BnYaiiHi st [FC nonepemkeHHs 1 BigMOBH
BiJI BIATIOBIaIbHOCTI. MiCTO HE BIIpaBi MPEACTABIIATH
aoymky IFC 3 Oynop-skoro  mwuraHHa — abo
BuKopucToByBaTH Ha3By [FC B Oyab-IKHX THCEMOBHX
Marepianax, MPU3HAYCHUX I TPETiX CTOpiH, HE
OTPUMABIIH TOMEPETHRO MHCEMOBOTO A03BONY IFC,
3a BUHSTKOM TOTO, 110 MicTO MOKe MOCHJIATHCS Ha
Ha3By IFC (6e3 mpencraBnenns norisgie MOK) y
KOHTeKCTi 1poro [loroBopy (MaHmaTHOTO NHCTA) Y
CBO{li KOPECIIOHACHLIT 3 KOHTPOIIOIOUYUMH OpraHaMu
abo B o00cs3i, HEOOXiAHOMY 3TiIHO 3 3aKOHOM
VYkpainu «llpo moctyn mo myOmiuHOi iH(MOpMAIii»
Ne 2939-VI Big 13 ciuns 2011 poky (31 3miHaM# i
JIOTIOBHCHHSIMHU).

18. Bopornba 3 maxpaiictBoM i kopymuiero. IFC
nparde 3amodiraTv ImaxpaicTBy 1 Kopymuii B CBOii
TISUTBHOCTI 1 BKUBA€ CEPHO3HMX 3aXOJIB Y BHIAJKY
3BHHYBadeHb y Takiii moBeminmi. Ha momatox o
IODUIMYHUX  CaHKLid  CTOCOBHO  IIaxpaiicTsa,
KOPYIIIiT Ta IHIIUX aHajoriuHuX Aii, Ha [Ipoextu IFC
Ta 11 KOHTpareHTIB MOIIUPIOETHCA aaMiHICTpaTHBHA
npaktuka ['pymu CsiToBoro OaHKy mpo 3a00poHY
croiBnpani. ['pyna CeiToBoro 6aHKy TakoX Jocsiria
JOMOBJICHOCTEH 3 HM3KOI 1HIIMX MDKHApOIHUX
OankiB posButky (MbBP), y sakux 30Kpema
nepeadavaeTbes, 110 3a00poHa Ha  CIIBIpALIo,
3anpoBajkeHa ogHuM MBP, Oyne agoTpumyBaTHCH
iHmuvu  MBP - y4acHWKamM#  JTOMOBIEHOCTEH.
HetanbHa iH(OpMallis po CaHKIi Ta 3a00pOHY Ha
criBIpari BUKJIaJIeHa Ha BeO-caiTi IFC
www.ifc.org/anticorruption.

19. 3acrocoue mpaso. lleii Jloroeip (MannarHwuii
JUCT) Ma€ TIAYMAUUTHCA 1 PErylioBaTHCh Y
BiJIMIOBITHOCTI JI0 TIpaBa AHTIIIT Ta Y €JIbCy.

20. Bigcyrricte y MBPP cratycy CTOpPOHM YIOJIH.
[lepconain, mpu3zHa4eHWH IJIs BUKOHAHHS PpOOIT y
3B’SI3Ky 3 OI[IHKOIO Ta HANaHHSIM iHBECTHIIi, MOXe
BimHOCHTHCST ab0o mo IFC, a6o mo MixxHapoaHOTO
Bbanky Pexoncrpyxkuii ta Po3sutky («MBPP»). IIpote
MBPP He € cTopoHOIO 11bOro MaHAaTHOTO JIMCTA 1 HE
Oyne Oparu y4acTti y nepeadadeHoMy (piHaHCYBaHHI.
Bigmosinno, MBPP ne HectrMe BigmoBiZaanLHOCTI 3a
nisipHicTe  IFC, mnepenbavueny 1mum MannatHUM
nctoM, abo 3a Oyap-ski inBecTHii IFC.

21. Exzemmnspu. Leit Jorosip (ManaaTHMid JTUCT)
Moxe OyTH O(QOpMIICHHH Yy KIJIbKOX €K3eMIUIIpax,
KOXKEH 3 SKUX MaTHME CHIIy OpHTIHAJY, ajieé BCi BOHU


http://www.ifc.org/anticorruption

constitute one and the
(Mandate Letter).

same Agreement

22. English ILanguage. This Agreement
(Mandate Letter) has been executed in both
English and Ukrainian languages. In case of
conflict or inconsistency between the English
and Ukrainian language versions, the English
language version shall prevail.

23. Third Party Rights. A person who is not a
party to this Agreement (Mandate Letter) has no
right under the Contracts (Rights of Third
Parties) Act 1999 to enforce or enjoy the benefit
of any term of this Mandate Letter.

24. Assignment. The City may not assign or
delegate any of its rights or obligations
hereunder without IFC's prior written consent.
This Agreement (Mandate Letter) may not be
amended or modified, or any provision hereof
waived, except by a written agreement signed by
both parties hereto.

25. Effectiveness Date. This Agreement
(Mandate Letter) shall be effective as of the date
of its approval at the session of the City Council
of Zaporizhzhia (the “Effectiveness Date”).

IN WITNESS WHEREOF, the parties have
caused this Agreement (Mandate Letter) to be
signed in their respective names as of the date
first approve written.

The City Council of Zaporizhzhia
Sobornyi Ave., 206, Zaporizhzhia city, 69105,
Ukraine

Tel./Fax: +38 061 233 4881

By:

B CYKYITHOCTI CTaHOBUTHUMYTh
(MaHmaTHHH JTUCT).

onud  Jlorosip

22. Awmrmiiiceka MoBa. Lle#t Horosip (Mannatauit
JIUCT) CKIAQJICHUN aHTJIHCBKOK Ta YKPaiHCHKOIO
MOBaMH. Y BHITQAKY KOH(DIIKTY ab0 cymepedHOCTei
MK ~aHTJMCBKOIO Ta YKpaiHCBKOIO — BEPCisMH,
nepeBary Ma€ aHIIiiChKa BEpCisl.

23. IlpaBa Tperix 0ci6. Ocoba, M0 HE € CTOPOHOIO
poro JloroBopy (MaHmaTHOTO TUCTA), HE MA€ MPaB 3a
Axtom 1999 poky po KOHTpaKTH (IIpaBa TPETiX 0cio)
BUMAaraTtu PUMYCOBOT'O BUKOHaHHS abo
KOPUCTYBATHCS MIPHUBLIESIMUA OyIb-IKO1 3 YMOB I[LOTO
Horoeopy (MaHgaTHOTO THCTA).

24, ¥Ycrynka. Micto He Moxe nepeaaBatu abo
neneryBati Oynb-siki cBOI mpaBa 4Yd OOOB'A3KH,
nependadeHi nuM Joroopom (MaHIaTHHM JTUCTOM),
0e3 nonepeauboi mucbmMoBoi 3roau IFC. Leti Jlorosip
(MannaTHuii TUCT) MOKe OyTH 3MiHEHHH, a00 Oy/b-
gKe TmoyiokeHHs mporo J[lorosopy (ManmatHOTO
JIUCTA) MOXe OyTH CKAacOBAaHE TIJIBKU 3a MHChMOBOIO
yroJlo, TMiAMUCaHOI 000Ma CTOPOHAMH I[OTO
Horoeopy (MaHgaTHOTO THCTA).

25. Jlara Bcryny B cuiy. Lleit Joroeip (MannaTHwuit
JUCT) HaOWpae YMHHOCTI 3 JaTH HOTO 3aTBEPIKEHHS
Ha 3acimanHi 3amopi3pkoi Mickkol pamm («Jlara
BCTYITY B CHITY»).

HA TIIATBEP/2KEHHS 3ASHAUYEHOI'O BUIIIE,
Croponu 3a0e3neuniin miAnucants qaHoro JJoropopy
(MaHgaTHOTrO JIMCTa) BiJl CBOTO IMEHI B JICHb, MiCAIlb
Ta piK, 110 3a3HAYCHI HA TIOYATKY I[bOTO JIOKYMEHTY.

3amopi3zbka MicbKa paja
mp. Cobopuuit, 206, M. 3anopixxs, 69105,
Ykpaina

Ten./daxc: +38 061 233 4881

Name: Volodymyr Buryak
Title: Mayor

Im’s: Bonogumup Bypsik
IMocama: Micbkuii rojoBa



International Finance Corporation

2121 Pennsylvania Ave., N.W. Washington,
D.C. 20433 USA

Phone: +1-202-473-1000

Fax: +1-202-477-6391

Bank details: Citibank, N.A., Lewisham House,
25 Molesworth Street, Lewisham, London SE13
7EX, United Kingdom, for credit to IFC's
account number GBS59CITI18500808643113,
Swift Number: CITIGB2L

By:
Name: Jason Brett Pellmar

Title: IFC Regional Manager for Ukraine,
Belarus and Moldova

CekpeTtap MICBKOI paau

Mixxnaponna ®@inancoa Koproparris

2121 Pennsylvania Ave., N.W. Washington, D.C.
20433 USA

Ten.: +1-202-473-1000

®axc: +1-202-477-6391

bankiBcpki pexBizutu: Citibank, N.A., Lewisham
House, 25 Molesworth Street, Lewisham, London
SE13 7EX, United Kingdom, for credit to IFC's
account number GBS59CITI18500808643113, Swift
Number: CITIGB2L

Hxericon bpert Ilennmap
[locana: I'omoBa perionansHOTO MTpeAcTaBHUITBA [FC
B YkpaiHi, binopyci Ta Monmosi

P.O. Ilunopuu



