IIpo cniBpoOITHULITBO 3 MIKHAPOIHOO
¢d1HancoBoro kopropaitieo («IFCy)

Kepytouucey Koncturyiiero Ykpainu, 3akoHom Ykpainu «lIpo micieBe
CaMOBPSIyBaHHS B YKpaiH1», BIOJKETHUM KOJEeKCOM YKpaiHW, BIAMOBIAHO 0
MemopanayMy MOpo B3a€EMOPO3YMIHHS MDK 3amlopi3bKOI0 MICBKOIO pajiolo Ta
Mixunapoanoto (inancoorwo kopmopaiiieto («IFC») Bim 17.05.2019, 3 metoro
peasnizalli NPOEKTIB HAMPABICHUX HA €HEProe(eKTUBHICTh, TPOMAJICEKY O€3MeKy,
TPAHCIOPTHY JIOTICTUKY Ta PO3BUTOK 1H(PPACTPYKTYpH, BHUKOHABUHMI KOMITET
3anopi3pK0i MICBKOI pajau
BUPIIINB:

1. CxBamutu ymoBu JloroBopy (MangatHoro nmcra) 3 MiXHApOIHOIO
¢dinancoBoro kopmopaitiero («IFCy») (nomaeTnscs).

2. CxBasiut yMoBU Jlucta Tpo HalaHHS KOHCYJbTAlIMHUX TMOCTYT
Mixuapoanoto dinancoBoro kopropaitieto («IFCy) (momaetncs).

3. 3anopizpkoMy MickkoMmy ToJioBI bypsky B.B. mignucatu  Jlorosip
(Mannparuuii nmuct) 3 MixkaapoaHoto ¢inancoBoro kopropartiero («IFCy»)» ta Jlucr
PO HaJIaHHS KOHCYJIbTAIIMHUX TTOCIYT Mi>KHapOaHOO (h1HAHCOBOIO KOPIOPAIII€I0
(«IFC»).

4. Tlopatu Ha poO3IMJIAN Ta 3aTBEPPKCHHS 3aropi3bKOI0 MICHKOI Paoro
NPOEKT pimeHHa Micbkoi paau  «IIpo coiBpoOiTHHITBO 3 MiXHAPOIHOIO
¢d1HancoBorO Koprnopati€er («IFC»)».

5. KoHTposib 3a BHKOHaHHSIM IOTO pIIIEHHA TMOKJIACTH Ha MEPIIOro
3aCTYNMHUKA MICBKOTO TOJIOBH 3 TUTaHb AISTIBHOCTI BHUKOHABUMX OpPTaHIB paju
Mimika C.M.

Micekuii ronoa B.B. bypsix



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
Acrticles 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
(ii) 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 2”, and together with the Project 1, the
“Projects” and each, a “Project”). Each of the
two loans will be sourced partly from [FC’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

Homatox 1

710 pillIeHHsI BUKOHABYOTO

KOMITETY MICBKOI pajiu
No

JloroBip (MangaTHuii jucr) 3 IFC
(ImBecTuniiinuii Homep IFC 43181)

1. Leii Horosip (MangaTHuUil JUCT) YKIAAEHO MiXK
3amnopi3bKor0 MiChKOI0 panoto («MicToy»), opraHoM
MICIIEBOI'O CaMOBPSAYBaHH, 110 IPEACTABIISIE
IHTEepEeCH TepUTOPIaTLHOI TPOMaIN MicTa
3amopixkxs, po3TalIoBaHOro B YKpaiHu, Ta 1o
3aCHOBAHUI Ta /i€ y BiMOBITHOCTI 70
3aKOHO/IABCTBa YKpaiHH, B 0001 MiCHKOTO TOJIOBH M.
3amopixoks - mana Bonoaumupa Bypsika, sikuii i€ Ha
migcrasi 3akony Ykpainu «[Ipo micuese
camMoBpsiayBaHHS B YKpaini» Bix 21 TpaBHsa 1997
POKY 31 3MiHaMH Ta JIOTIOBHEHHIMH, Ta
MixnaponHot (iHancoBoro kopropatiero («IFCy),
MDKHAPOJIHOIO OpraHi3alli€ro, 3aCHOBAHOKO Y
BIJIMTOBIAHOCTI 13 CTATTSAMH YTOAH MiX 11 KpaiHaMu-
YJIeHaMU, BKIIIOUal0Yu YKpainy, B oco0i JIkelicona
Bperra [lennmmapa, KepiBanka mo xpaini, Ykpaina,
SIKHH JII€ Ha I1CTaBl HOBHOBAXE€Hb, HAJaHUX Ha
ocHoi Pimennst Pagu dupexropis [FC Ne IFC 97-47
npuiinsaToro 12 rpynus 1997 poky.

2. My nocuiiaeMoch Ha IeperoBOpH Mixk
npeacraHrukamu Micra i [FC 3 nmpuBoy
(iHaHCYBaHHS MOETANTHOI IPOrPaMH iIHBECTYBAHHS Y
BIIPOBAXKEHHS TEXHOIIOTiN «Po3ymHOro Mictay,
PO3BHUTKY MiCBKOTO TPaHCIIOPTY Ta iHII
iHGpacTpyKTypHI NMpoeKTH. Mu 3a10BoJIeHi, 1m0 Bu
3arpocuii [FC po3risiHyTH MOXKIIMBICTD HalaHHS
Micty makety 3 iHaHCYBaHHS Ha 3arajbHy CyMy JIO
55,000,000 €Bpo, o BkIrouaTumMe: (i) mepuuii
Kkpeaut y cymi 1o 23,000,000 €Bpo, 1110 miIaHyeThes
BuuHUTH B 2020 p., 3 MEeTOIO (piHAHCYBAHHS
KOMIUIEKCHOTO MAaKeTy 1HIIIaTHB JUIS BIIPOBAKCHHS
TexHooTii «Po3ymHoro MicTay» 3 ¢pokycom,
MepeBakHO, Ha EHEProepeKTUBHICTh, IPOMAJCHKY
0e3reKy, TPaHCIIOPTHY JIOTICTHKY Ta PO3BUTOK
iHbpacTpykTypu Micta («[IpoekT 1»), 1 (ii) apyruit
kpeaut y cymi 1o 32,000,000 €Bpo, 110 miaHyeTbes
BurHUTH B 2021 p., 3 MeTor0 (hiHAaHCYBaHHS
[1O1JIBIIIOTO BIPOBAKCHHS IHHOBAIIIHUX 1 CTAINX
TEXHOJIOT1H JJIs1 PO3BUTKY MiCBKOT'O TPAaHCIIOPTY Ta
iHppacTpyKTypH, 0 OyIyTh YTOYHEH] 3a
pe3ynbTatamu 30BHINHBOT oninku (due diligence)
(«ITpoext 2» Ta pa3zom 3 Ilpoexrom 1, «IIpoekTn» Ta
koxeH, «[Ipoekty»). KoxxeH 3 ABOX KpeauTiB Oye
(iHaHCYBaTHCS YaCTKOBO 3a PaXyHOK BJIACHUX
¢donnis IFC («Kpeautu A») Ta 4aCTKOBO 3a paXyHOK


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

“IFC Loans” and each, an “IFC Loan”). The
exact split within the IFC Loans will be
determined during 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
(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 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).
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®onny Ynctux Texuomoriit («IFC-CTF»)
(«Kpenutu CTF» Ta pa3om 3 Kpenurom A,
«Kpenutn IFC» Ta xoxken, «Kpemgur IFCy). Tounmit
po3nogin mix Kpenquramu IFC Oyae Bu3HaueHo mij
Yyac OL[IHKH Ta 3ajie)KaTUME Bl BIAIIOBIAHOCTI
[poekriB kputepisim dinancyanns CTF.

VY upomy JoroBopi (ManmaTHOMY JTUCTi) OMHCAHO
o0csr mocnyr, siki BukoHae [FC y 3B’s13Ky i3
(hinancyBanusaM llpoextiB. B Jlonatky A HaBOIATHCS
3allpONOHOBaH1 OPi€eHTOBHI (PiHAHCOBI YMOBHU
Kpemuris IFC.

|. O6csr nociyr (ITpeamer Jorosopy (ManmgaTHOrO

JHUCTa)

3. Oninka. Criouatky IFC (s1ka, B CBOIO 4epry, MOXKe
nofinuTHcs 1ieto iHpopmarieto 3 CTF y
BIJIMTOBITHUX BHUITaKaX) MPOBeAe OIiHKy MicTa i
[IpoexTiB, a TakOX BUKOHAE aHANTI3 BIAIOBITHUX
TEXHIYHUX, CKOHOMIYHUX, KOMEPLIHHUX,
(hiHAaHCOBHX, €KOJIOT1YHUX, COLIATBHUX Ta
opuangHux acnekTiB. Ominka [FC exomorigamx i
couianbHUX acnekTiB [IpoekTiB BinoOpaxaTume
BumMoru CranaapTiB nismbHOCTI [FC.

4. NoxymenTauis i po3kputrd IFC indopmanii npo
DE3YIBTATH OILIHKK €KOJIOTTYHHX Ta COIlaTbHUX
acnekTiB. Ilix gac ouinku [IpoextiB cnemianictu IFC
MIPOBEYTh KaTeropusaiiro koxHoro [IpoexTy B
3aJIeKHOCTI BiJl CTYIEHS MOTEHIIIHNAX
HECTPUATIMBHUX CKOJIOTIYHUX Ta COLIaIbHUX BIUIUBIB
i pusukis. st IIpoexriB kateropii A Ta B: 3Benena
eKoJIoriuHa Ta comiajibHa iHdopmaris («3ECI») mae
OyTH PO3KpHTa TPOMAJICEKOCTI HEe MeHIIe sK 3a 60
mHiB — s [IpoexTiB kateropii A, a mis [IpoexTis
kareropii B — He meHm sik 3a 30 THIB 10 po3risLy
[Ipoexry Ha 3acinanni Pagu qupexropis IFC. Jlns
Bcix [IpoekTiB: Kopotke pestome inBectrint («KPI»)
Mae OyTH HaJlaHe TPOMAJICBKOCTI - He MEHII 5K 3a 60
JHIB 10 po3risay [IpoekTy Ha 3acinanui Paau
nupektopiB IFC mst [IpoekTiB kareropii A, 1 He
MeHI $K 3a 30 aHiB A [IpoeKTiB iHIIHMX KaTeropiu.
3ECI ra KPI matots OyTH npencrasieni Ha BeO-caiTi
IFC (www.ifc.org, po3ain «IIpoextu IFC/Po3kputrs
iHpopmauii»). 3rigno i3 Bumoramu IFC, Micto
3000B’SI3Y€THCS IOPIYHO HAIABATH 3BiT IPO
pe3yJIbTaTH il 3 3a1o0iraHHs €KOJIOTTYHUM Ta
COLIIaIbHIUM PU3UKaM Harepes moropkeHii 3 IFC
¢dopwmi. Lls indopmanist Takox Oyae po3KpUBATUCH
rpomajcbkocTi 3rijHo 13 [Tomitukoro IFC BigHOCHO
Hoctyny no Tudopmarii. [npopmariito npo [omituky
i Cragmaptu nisutbHOCTI IFC B 0071aCTi comianbHO Ta
€KOJIOT1YHO CTIMKOTO PO3BUTKY, @ TAKOXK
iHpopmartito mpo [lomituky IFC BigHOCHO JlocTytmy
1o [ndopmanii MoxHa 3HaiiTH Ha BeO-caiiti [FC:




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 IFC determines that a Project or the
Projects meet the conditions for a potential IFC
investment, IFC 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 IFC’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.

Il. 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 | (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
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(www.ifc.org/disclosure).

5. Ockinbku st [FC sk Mi>KHApOAHOTO 1HCTUTYTY
PO3BHUTKY Ba)XJIMBO OLIIHIOBATH PE3YJIbTATH BILUIUBY
[poexkris, y siki inBectye |IFC, y BUunagxy Haganss
(hinancoBux 3aco6iB IFC ouikyeTscs, mo Micto
HajaBaTHUMe Taky iH(opmamiro mpo [IpoexTw, sika
nacth [FC MOXIIUBICTD PO3KPUTH TPOMAICBKOCTI
iH(OpMAITliI0 IPO Pe3yIbTAaTH BILTUBY KOXHOTO
[Ipoexty. binbm geranpHa iHGOpMAITiS IPO
noniTuky IFC B cdepi omiHKM pe3ynbTaTiB BIUIUBY
Ha/laHa Ha CaiTi

https://www.ifc.org/wps/wcm/connect/topics_ext_co
ntent/ifc_external_corporate_site/development+impa
ct/results+measurement+framework.

6. CtpykrypyBanHs QinancyBanus. [Ticis
BHKOHAHHS OIIHKHY i 32 YMOBH BiAIOBITHOCTI
[IpoexTy abo [IpoekTiB BUMOTam, 1o MaroTh OyTH
3aj0BoJieH] it oTpuManHs iHBectutii IFC, [FC
HajacTh MiCTy JIsl OOTOBOPEHHS 1 y3TOKSHHS
netanbHUl [IpoekT nepemniky yMoB (hiHaHCYBaHHSA i3
BUKJIaJICHHSM 3aIPOIIOHOBAHOT CTPYKTYPH
(inaHCcyBaHHS 1 OCHOBHHX YMOB KOXHOTO Kpeauty
IFC, mo BuMaraioTs 3aTBEpPKCHHS IIPABIiHHAM Ta
Pamoro mupexropis IFC.

7. BupoBajukenns. [licns noromkenns [eperniky
YMOB, 5K 3a3HaueHo Bute, [IFC, pazom i3 cBoiMu
IOPUIUYHIMH KOHCYJIbTAHTAMHU, OPTaHi3ye i
CKOOPJIMHYE MiATOTOBKY, OOTOBOPEHHS Ta

I ITUCaHHAS IOPUANYHOI JOKYMEHTAIlii CTOCOBHO
Kpenutis IFC.

II. Bunaropona

8. Omara. Y BianoBiHOCTI 3 1uM JloroBopom
(ManagatanM nuctom), Micto, mpoTsrom 60
KaJIeHIapHUX JHIB 3 JlaTh BCTyMy B CHITY IILOTO
JHoroeopy (Manaarsoro Jlucra), 3aiiiCHUTE Ha
kxopucts IFC He3popotHy omnaty («Oruiatay) 3a
rociyry, nependadeni B Poznini 3 Yactuni I (O6csr
nocayr (IIpeamer JloroBopy (MaHmaTHOro JincTa)), B
cymi 50 000 €Bpo (I’ siTmecsaT Tucsd €Bpo).

9. Omnara kpeautopam. Kpim Builie3a3HaueHOT
Omnatw, IFC Ta iHUI KpequTopy 3a3BUYait
riepeoavaroTh IS ceOe 1 IesKi 1HII BUIU
KOMIICHCAIIi, OB’ SI3aHUX 13 HaJIAHHAM KPEJUTY, SIK-
OT: BIJICOTKH, KOMICii{Ha BUHArOpo/a 3a BiIIKPUTTS
KpeauTy (0OHOPa30BUH IJIATIXK, 10 PO3PaXOBYETHCS
SIK TIEBHUM MIPOLIEHT BiJl CYMH KpPeIuTY), KOMicis 3a
pe3epByBaHHS (3aCTOCOBYETHCS IO BUAUICHOI, ajie HE
BUOpaHOi TO3WYaIBHUKOM YaCTHHU KPEIHTY),




additional charges would be specified in the
loan documentation and are noted in Annex A
hereto.

10. Expenses for Payment of Services of IFC
and 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 GB59CIT118500808643113,
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:

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

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

I11. Termination, Survival of Certain Provisions
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KOMICIsl 32 CyITPOBOPKEHHSI KpeIUTy (LIOpivyHi
BHIDIATH, TIOB’S13aHi i3 aMiHICTPYBaHHSAM Ta
CYIPOBODKEHHSM KpPEIUTY 10 HOTO TIOBHOTO
noramenss). L{i monaTkoBi komicii OyayTb
OCTaTOYHO BU3HAYEHI B KPEIUTHOMY JIOTOBODI Ta
inauKaTHBHO HaBeneHi y Hoxatky A mo [lorosopy
(ManpgatHoro aucTa).

10. Burpatu no crutati nocayr IFC Ta 30BHIMIHIX
KOHCYJIBTaHTIB i ropucTiB. Micto crtatuts IFC
npotsiroM 30 (TPUIIATH) KaJCHIaPHUX JTHIB BiJl JTHS
OTPUMAaHHS BiJIITOBITHOTO PaxXyHKY yCi TOHOpapH,
BHUTPATH Ta MOTOYHI BUAATKH 30BHIIIHIX IOPHINIHHX
PalHUKIB, IHIIMX KOHCYJBTAHTIB Ta MEepeKiaaadis,
sanyuennx [FC, 3aransHor0 cymoro 10 60 000 €spo
(mmictaecsaru Trcsa €8po). [FC opranizye Bubip
30BHIITHIX KOHCYJIBTAHTIB Ta FOPUIUIHUX PATHUKIB
y BiIOBIZTHOCTI A0 BHYTpilHiX mpouenyp MOK.
IFC 3a3manerigs moBigoMuTh MicTo mpo BCix
30BHIITHIX KOHCYJIHTAHTIB Ta OPUINYHUX PATHUKIB,
skux [FC Mae HaMip 3ay4uTH y 3B’ 43Ky i3 CBOEIO
JUsUIBHICTIO, TIepeadadeHoro 1uM JloroBopom
(MaHIZaTHHM JTUCTOM).

11. Crocib npoBeseHHs omnatu. MicTo
3niicHIOBaTUMeE BCi miatexi Ha kopucth [FC Ha
miacTaei mporo JoroBopy (MangaTHOTO JIcTa) O€3
BUpPaxyBaHHs MOAATKIB, yTPUMaHb, 300PiB Ta iHIINX
BH/IiB TUTaTEXIB (BCI NIepepaxoBaHi BUJATKH HECTUME
Micro) B €Bpo HIISIXOM NepepaxyBaHHs Ha paXyHOK
IFC y Citibank, N.A., Lewisham House, 25
Molesworth Street, Lewisham, London SE13 7EX,
United Kingdom, st kpenuryBants PaxyHky
Mixnaponnoi ®@inancosoi Koproparrii
GB59CITI18500808643113, Swift Number:
CITIGB2L, 3 nocuiaHHSIM Ha 1HBECTHIIMHUI
IIpoext Ne 43181, abo iHmoMy OaHKy, IKHUH
Bu3HauuTh IFC.

IFC pozymie, 110 1715 BiATIOBIAHOCTI BUMOTaM
YKPalHCBbKOI'O 3aKOHOJJaBCTBA:

Q) IFC Oyne HeoOXiTHO BUCTABIISTH PaxXyHKH Ha
azapecy Micra, 06 Micto Oyio 6 B 3M03i
BHKOHYBATH IUIATEXI, IKi BUMArarThCs 3T1THO 3
nanuM JloroBopom (MaHIaTHHM JIMCTOM); Ta

(i) IFC 6yne HeoOXxigHo mignucat 3 Mictom
aKT BUKOHAHUX TIOCIYT JI0 TOTO, SIK BOHA OTPUMAe

Takl wiaTexi Bix Micra.

II1. Po3ipBanHs, 30epeKEHHS i1 OKPEMUX I10JIOKEHD

12. IFC and the City may terminate this
Agreement (Mandate Letter) at any time, with
or without cause, by giving fifteen (15) calendar

12. IFC i MicTo BrpaBi B Oyab-sikuii yac po3ipBatu
neii lorosip (MaHIaTHUI TUCT), 91 TO 32 HASSBHOCTI
BaroMoi Npu4rHH, 41 TO 0e3 Hel, i3 monepenHimM



days prior written notice to the other party. All
Fees accrued and expenses for payment of
services of external legal counsel, consultants
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
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.
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MMMCHMOBHM ITOBIOMJICHHSIM 1HIIOT CTOPOHU 3a 15
(I’ AITHAAIISITH) KaJIEHIAPHAUX THIB 10 TIepe10adeHoro
CTpOKy posipBanHA. Bci Hanexxni Oruiatu Ta BUTpaTH
o crutati mocayr [FC Ta 30BHIIIHBOTO IOPUIUIHOTO
panHuKa, KOHCYJIBTAaHTIB 1 MepeKiaiaviB, 3aIyYeHHX
IFC, noHeceHi nmepen AaTo0 pO3ipBaHHI, HE3AIEIKHO
BiJl TOTO, Ui OyJIU 1O HUX BUCTABJICHI PaxyHKH,
BBO)KATUMYThCS HAJIC)KHUMU 1 TiIISTaTUMYTh
HeraifHii omaTti MictoM. Y BHIManKy, SKIIO el
Horosip (MaHgaTHH# THCT) PO3pUBAETHCS 3 OyIb-
SIKOT PUYMHY, [IeH MYHKT Ta BCI MOJIOKEHHS,
niependadeni Yactuuoro IV mporo Jloroeopy
(MangaTHOTO JIMCTA) (32 BUHATKOM ITyHKTY 14
«Hamanus indopmanii i KOHGIIKT IHTEPECIBY)
30epiraTUMyTh CBOIO JIiI0 MicHsl PO3ipBaHHS.

IV. 3aranbpHi YMOBH Ta IIOJIOKEHHS

13. BingcyTHicTh iHBeCTHLIHHUX 30008’ s13aHb. JKoaHe
3 MoJIoXKeHb 1poro JloroBopy (MaHmaTHOTO JHCTA)
HE MO’KE TIYMauuTHCh SIK 3000B’s13aHHA 3 60Ky [FC
a6o CTF nanatu ¢inancyBanHs 11 OyAb-sIKOTO
[Ipoexty. bynp-ski imBecturii [IFC 3a BmacHuit
paxyHOK abo B sikocTi pearnizytouoro oprany CTF
CTaBJIATHCS B 3aJICKHICTH BiJl TOTO, UM Oye
BinmoBigauit [IpoexT Ta Micto BiamoBigatu
KpUTEPisSM, BUCYHYTHM JIO OJIEP>KyBadiB (hiHAHCOBHUX
komTiB IFC, un Oyne dinaHCOBUMIT TTaH NPUITHATHHN
s IFC, 1 uu Oyze 3aTBepKeHa iHBECTHUITiS
npasiiHaaM 1 Pagoro aupexropis IFC, a Takox un
Oyze Bcs BianoeiaHa [IpoekTHa, (hiHaHCOBA Ta iHIIA
JIOKYMEHTAIIis miinucana 3a (POpMOIO 1 3MICTOM,
npuiiHaTHUMEU 4114 [FC.

14. Hapauug indopmarti i KOH(IIKT IHTEPECIB.
Micro Oyne cBoedacHO HaaaBaty npamiBHukaM [FC
Ta 11 KOHCYJIbTaHTaM Bcro iH(opMmartito mipo [IpoexTn
i Micro, o Moxe 0yt HeoOximHowo IFC st
BHUKOHAHHS 11 IisTTBHOCTI, TIepe10aueHoil UM
JorosopoM (MaHIaTHUM JIUCTOM), & TAKOXK
3abe3neuars Ha mpoxaHHs [FC moctyn Ha 00’ ekTH
MicTa i [Ipo€eKTIiB 1 MOKIIMBICTh KOHTAKTY 3
BiJNIOBiTHUM TI€PCOHAJIOM.

Micro BU3HAE 1 MOrOIKYIOThCS 3 TUM, 1m0 IFC Ta
iHwi wienu I'pynu opranizauniii CBiToBoro 0aHky
HA/IaI0Th Ha 1Iel yac abo MOXKYTh Ha/laBaTH B
Maii0yTHEOMY KOHCYJILTATUBHY JIOTIOMOTY Y psity
Ykpainw, 1 M0 11e MOXKe MaTH IpsiMEil 200
orocepeaKkoBaHuH BB Ha [IpoexT. Micto
3BinbHs€e IFC Big Oyab-s1K01 BiIMOBIAaIBHOCTI, SIKa B
MPOTHIISKHOMY BUTIAJIKy MOTJIa O BUHHKHYTH B
pe3yNbTaTi MOTEHIIHHOTO a00 (haKTHYHOTO
KOH(QUIIKTY iHTEpECiB y 3B SI3KY 13 MOXKIMBUM
sairyuaeHHsIM [FC y [IpoekT Ta BuIe 3a3HaYCHY
nisutbHicTh ['pynu CBiToBOrO OaHKYy.



15. Role of IFC; No Warranty; Limitation of
Liability. In connection with its activities under
this Agreement (Mandate Letter), IFC will act
as 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 I. All written

15. Ponp IFC; BiCYTHICTB TapaHTii; 0OMEXKEeHHS
BIIMOBIAABHOCTI. Y 3B’A3KY 13 CBOEIO MisITBHICTIO,
niepenbaueHoro nuM JloroBopom (MaHmaTHIM
nuctom), IFC Oyne nisiTi Sk MOTEHUiHHUN KpeauTop
Micra, MpOITOHYIOYH Ti YH 1HII PEKOMEHAIIIT 3
ypaxyBaHHSIM OOTPYHTOBAHOTO BioOpaXkeHHs 11
BJIACHUX 1HTEPECIB, a HE K KOHCYJIbTaHT Micra.

IFC ne nae Oynp-sSKuX 3aeBHEHb a00 TapaHTil
CTOCOBHO TOYHOCTI 200 MMOBHOTH 3BiTiB, IOKYMEHTIB
a0o aHaJTi31B, MATrOTOBJIEHUX a00 iHimiHoBanux IFC
y paMKax CBO€I isITbHOCTI, TependadeHol mum
Horosopom (MaHgaTHUM JTCTOM) a00 B iHIIOMY
3B’s13Ky 3 [Ipoektamu.

Hi IFC, ui CTF, Hi iX BiZnoBiIHI AUPEKTOPH,
NpaliBHUKH, areHTH, KOHCYJIbTAaHTH, PAIHUKH 200
IOpUANYHI paaHUKH (KOXKHAN Y TIOJATBIIOMY
AMEHYBaTUMEThCS «3axUIIeHa CTOPOHAY), HE
HECTHMYTh BiAIOBIAAILHOCTI IIOAO IIKOM, 30UTKIB,
BUJIATKIB, MI030BIiB 00 3000B’s13aHb, 1[0 MOXKYTh
BHHUKHYTH ¥ Micta ab0 Oynb-sKo01 iHIIIOT CTOPOHU B
TOMY YH iHIIOMY 3B’SI3KY 3 AisIMU 3aXUIICHO]
CTOPOHH B pamKax 1poro Jlorosopy (MaHzaTHOTO
mucta) abo IIpoekriB («[lokputnii 30MTOK»), 32
BHHSATKOM BHUIAJIKiB, KoK Takui [lokpuTHii 30MTOK
OyB CIpHYMHEHU Ipy0OOI0 HEOOEPEKHICTIO 200
HAaBMHCHUMH HETIPABOMipPHUMH HisIMH 3aXHIIEHOL
CTOpOHU. B ycix Bumagkax o0cAr Takux NpeTeH3ii
Oyze oOMeKyBaTHCS OOIPYHTOBAHO
nepeadautyBaHUMH 30MTKaMU, IO € IPSIMUM
pe3yabTaTOM 3a3HauEHUX JIiH, 1 HE BKIIFOUATHME
yIyllleHy BUTOJTy, ONIOCEPEKOBaHi 30UTKH a0o
mtpadHi BUILIATH.

16. BigmkonysaHHsa 30MTKIB 32 IM030BAMH TPETIX
ctopin. Ha Bumory, MicTto Biamkoaye 3axuIieHin
CTOPOHI 30MTKH 32 OyIb-TKUMHU TI030BaMH, 1110
CTOCYIOThCS [TOKPUTOrO 30MTKY, B TOMY YHCITI
CYJIOBI Ta iHIIII BUJATKH, TOHECEHI TAKOIO CTOPOHOIO
y 3B’SI3KY 3 PO3CIIiIyBaHHIM a00 3aXHUCTOM BiJ
takoro [lokpuToro 30uTky. Pazom 3 Tum, 11e
3000B’s13aHHs MicTa HE TOIIMPIOBATUMETHCS HA Ty
yactuny [ToKpUTOro 30MTKY, siKa cTaja pe3yjbTaToM
rpy0oi HenbanocTi a00 HABMUCHHUX HENMPAaBOMIPHHUX
Jlif 3aXHIEHOI CTOPOHU Y BiJTIOBITHOCTI JI0
OCTaTOYHOTO PIIIEHHS CYAy KOMIIETEHTHOT
FOPUCAMKIIIT, [0 HE MiJUIATae OCKap>KEHHIO.

17. 3situ IFC. Iadopmariist Ta pe3yabTaTu poOOTH
IFC y 3B’s3ky 3 uum JloroBopom (MaHmaTHUM
JTUCTOM), Tpu3HaueHi uist BnacHux 1itei IFC, a ve
st Micra. IFC magactes MicTy 3BiT, 110 MiCTUTHME
Pesynpraty ominku, onrcanoi B Po3mini 3 Yactuan 1.
VYci nucemoBi marepiany, siki IFC nepenae Micty, B



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
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.
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tomy unci ner Jlorosip (MannaTHuit TUCT),
MOXXYTh MOIIAPIOBATUCH ¥ HEOOX1THOMY CTYIIEH] B
MicTi a00 Ha 3aIUT KOHTPOJIOIYHX OPTaHiB, SKIIO
LBOTO BUMAarae YiHHE 3aKOHOAABCTBO YKpaiHu, 1 He
MPHU3HAYAIOTHCS TS Tiepeadi OyAb-sIKUM iHIIINM
TPETiM CTOPOHAM 3a BiZICYTHOCTI BIATIOBITHOTO
nuceMoBoro ao3Boiy IFC, skuit mae Oyt
OTpUMaHMi 3a3anerias. KoxkHa nepegana Korris
HOBHHHA TaK0X MicTuTH 38nyaiiui 1 [FC
TIOTIEPEHKEHHS 1 BIIMOBH BiJl BiIIIOBIAATEHOCTI.
Micto ne Brpasi npenctasistu ayMKy [FC 3 Oynp-
SIKOTO TTMTaHHs ab0 BUKOpHCTOBYBaTH Ha3By IFC B
OyIb-IKMX MICHhMOBHX MaTepiajiax, IpU3HAYSHUX
IUIsL TPETIX CTOpiH, HE OTPUMABLIH MOMIEPEAHBO
mruckMOBOTO A03Boiy IFC, 32 BUHATKOM TOTO, 1110
Micro mosxe nocunartucs Ha Ha3By IFC (6e3
npencraieHHs norsiaiB MOK) y KoHTeKCTI boro
HoroBopy (MaHnaTHOro JIucTa) y CBOil
KOPECTIOH/ICHIIIT 3 KOHTPOIOIOYUMH OpraHamMu ado B
00cs131, HEOOXiTHOMY 3TiTHO 3 3aKOHOM YKpaiHu
«[Ipo mocryn no mybmiuHOiT iHPopmMarii» Ne 2939-VI
Big 13 ciuns 2011 poky (31 3MiHaM¥ i
JIOTIOBHCHHSIMH).

18. bopotk6a 3 maxpaiictBoM i kopynuieto. |IFC
IparHe 3ano0iraTv maxpancTBy i KOpymiii B CBOTH
TUSUTBHOCTI 1 BYKUBA€ CEPHO3HUX 3aX0/IiB Y BUITAIKY
3BUHYBa4eHb y Takii moeninii. Ha momaTok o
IOPUIMYHUX CaHKLINA CTOCOBHO IIaXpancTBa,
KOPYIIIIii Ta IHIINX aHaJOTiYHAX Mii, Ha [IpoexTn
IFC Ta i KOHTpareHTiB MOIIHPIOETHCS
ajMiHicTparuBHa npakTuka ['pymu CBiTOBOTrO OaHKy
po 3a0opony criBnpati. I')pyna CBiToBoro 6aHky
TaKOXK JIOCATIIA IOMOBJICHOCTEH 3 HU3KOIO 1HIIINX
MikKHapoaHuX O6aHkiB po3BUTKY (MBP), y sikux
30KpeMa mependadaeThes, o 3a00poHa Ha
CHiBITpaIto, 3arposapkena ogqauM MBP, Oyze
JnoTpuMyBaTHCh iHIMME MBP - yyacHukamu
JIOMOBJIEHOCTeM. JleTanbHa iHpopMarlis mpo caHKIIii
Ta 3a00pOHY Ha CHIBMpaIli BUKJIa/leHa Ha BeO-calTi
IFC www.ifc.org/anticorruption.

19. 3acrocoBse npaso. Lleii Jlorosip (ManmaTHuit
JIUCT) MA€ TIIYMA4YHUTHUCS 1 PETYIIOBATHCH Y
BIJIITOBIAHOCTI 710 ITpaBa AHIJIIT Ta Y enbey.

20. Biacyrnicte y MBPP craTycy cTopoHu yrou.
[epconan, npu3HaueHui sl BUKOHAHHS POOIT y
3B’SI3KY 3 OI[IHKOIO Ta HAJAHHSM iHBECTHIII1, MOXKE
BimHOcHTHCA a00 10 IFC, abo 10 MixkHapoaHOTrO
Banky Pekoncrpykiiii Ta Pozeutky («MBPP»).
IIpore MBPP He € cTopoHor0 Iboro MangaTHoro
nucta i He OyJe OpaTu y4acTi y nepenoayeHomy
(inancyBanHi. Bignosigao, MBPP He HecTume
BIIMOBiAabHOCTI 32 AisutbHICTH IFC, nependaueHy



http://www.ifc.org/anticorruption

21. Counterparts. This Agreement (Mandate
Letter) may be executed in several counterparts,
each of which is an original, but all of which
constitute one and the same Agreement
(Mandate Letter).

22. English Language. 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:

Name: Volodymyr Buryak
Title: Mayor
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M MaHJITaTHUM JTUCTOM, 200 3a Oy/Ib-SKi 1HBECTHIIIi
IFC.

21. Exzemmuisipu. Lle#t Jloroip (ManaaTHUiA THCT)
Moske OyTH 0OpPMIICHHH Y KiTBKOX €K3eMILISIPax,
KOXEH 3 IKUX MaTHMe CHIIy OpPHTIHAY, aje BCi BOHU
B CYKYIHOCTI CTAHOBHTUMYTb 01H J[0oroBip
(Manpatauii TUCT).

22. Anrmiicbka MoBa. Ileti Jlorosip (ManmaTHui
JIUCT) CKJIaJICHUH aHTJIIHCHKOI0 Ta YKPATHCHKOIO
MOBaMH. Y BUNAIKY KOHQIIIKTY a00 cynepeqHoCTen
MIDX aHTJTIHCHKOIO Ta YKPaiHCHKOIO BEpPCisMH,
repeBary Mae aHrniicbka Bepcis.

23. IIpasa Tpertix 0ci6. Ocoba, 110 HE € CTOPOHOIO
1poro Jloropopy (MaHAaTHOTO JIUCTA), HE MA€ MpaB
3a AktoM 1999 poky mpo KOHTpakTH (TIpaBa TPETiX
0ci0) BUMaraTy MPUMYCOBOTO BUKOHAHHS 200
KOPHUCTYBATHUCS MPHUBLIESIMH OYAb-5KO1 3 YMOB IIbOTO
Horosopy (MaHmaTHOTro JIMCTa).

24. Ycrynka. MicTo HE MOXKe TiepeaBaTi abo
JieNieryBaTi Oyib-siKi CBOI IpaBa 4u 00O0B'SI3KH,
niepenOaueHi M JloroBopom (MaHIaTHUM JTUCTOM),
0e3 monepenHpoi muchMoBoi 3roau [FC. Leit
Horogip (ManaaTHui JIMCT) MOKe OyTH 3MiHEHHUH,
a00 Oyp-sKe MOJI0XKEHHS bOro JloroBopy
(MangaTHOTO JIMCTa) MOKE OYTH CKaCOBaHE TIJIbKU
3a MICBMOBOIO YTOI0I0, MiANMKUCAHOK0 000Ma
cTopoHamu 11010 JloroBopy (MaHmaTHOTO JIHCTA).

25. Jlata Bcryny B cuiy. Lle#t Jlororip (ManmaTHwuit
JUCT) HaOMpae YMHHOCTI 3 JaTH HOTO 3aTBEPIKEHHS
Ha 3acifaHHi 3armopi3pKoi Micbkoi paau («/laTta
BCTYITY B CHITY»).

HA IIIATBEPJ’KEHHA 3A3HAYEHOI'O BUILIE,
CropoHu 3a0e3neyunIIn i JIHCaHHS JAHOTO
Joroopy (MaHaaTHOrO JIUCTA) Bijl CBOI'O iMEHI B
JIEHb, MICAIIb Ta PiK, 110 3a3HAYEHI HA ITOYATKY IIOTO
JIOKYMEHTY.

3amopi3bKa MichKa paja
rp. Coboprwuii, 206, M. 3amopixxs, 69105,
VYkpaina

Ten./daxc: +38 061 233 4881

Im’s1: Bonomumup bypsax



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 GB59CIT118500808643113,
Swift Number: CITIGB2L

By:
Name: Jason Brett Pellmar

Title: IFC Regional Manager for Ukraine,
Belarus and Moldova

JIUpeKTop nenapTrameHTy
€KOHOMIYHOTO PO3BUTKY
MICBKOI pajau

Kepyrounit cnpaBamu
BUKOHKOMY paju
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TTocama: Micekuii rojioBa

Mixnaponna @inancosa Kopnoparis

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

Ten.: +1-202-473-1000

®akc: +1-202-477-6391

Bankisceki peksisuru: Citibank, N.A., Lewisham
House, 25 Molesworth Street, Lewisham, London
SE13 7EX, United Kingdom, for credit to IFC's
account number GB59CIT118500808643113, Swift
Number: CITIGB2L

Hxeticon bperr [lennmap
[Tocana: I'omoBa perioHaIbHOTO MPEICTABHUIITBA
IFC B Ykpaini, binopyci Ta Monnosi

H.B. Hosaxk

P.A. OMenpssHOBUY



ANNEX A

PROPOSED IFC INVESTMENT

SUMMARY OF INDICATIVE FINANCIAL
TERMS

This is not an offer or commitment to provide
any financing for the Projects or the City. All
terms are subject to change following the
appraisal.

The term sheet, as well as any final agreements
evidencing the IFC investment, will also contain
terms and conditions customary for international
financing transactions, including representations
and warranties; conditions of disbursement;
affirmative, negative and reporting covenants;
events of default, (e.g., nonpayment, cross-
default provisions); provisions for the payment of
additional costs and fees (e.g., late payment
charges, legal costs, tax gross-up, increased cost
of funding, prepayment fees); and governing law
and jurisdiction provisions.

Please note that, after consultation with the
City, all terms of an investment, if any,
including structure, tenor, amount and pricing
are subject to change following the appraisal
and/or as a result of material changes in the
international loan syndication, financial or
capital markets.

A Loans

(@) Amount: up to EUR 50 million (or
its equivalent in UAH) in aggregate for both A
Loans

(b) Interest Rate: spread of 6-7% to allow
for a weighted average spread not to exceed 5.5-
6.5% per annum over 6-month EURIBOR subject
to a zero floor (the final loan spread will depend
on IFC's assessment of the investment risk, and
support/ security arrangements). The parties will
discuss the possibility of IFC granting a fixed
interest rate loan in Euro or a loan in UAH with
the interest rate to be reset on an annual basis.

OIATOK A

1o Joroopy (ManaaTHoro jucra)
3AITPOITIOHOBAHA THBECTHIIIA IFC

INEPEJIIK IHIIUKATUBHUX ®IHAHCOBUX
YMOB

Heit [Jonatok He € mnpono3umiclo ado
3000B’13aHHsAM 3 Ooky IFC nHagatu Oyab-siki
¢inancyBanns IIpoexram a6o Micty. Bei ymoBu
NMPHUNYCKAIOTh 3MiHH 3aJ1€:KHO Bi pe3yJbTaTiB
NMpoBeIeHOI OIliHKHU.

Ilepenmik  ymMOB, a TakOX YCi  OCTaTO4HI
JIOMOBIICHOCT1, 1o JOKYMEHTAJILHO
MiATBepDKYIOTh iHBecTurii 3 Ooky IFC, Takox
MICTHTUMYTh YMOBH, 3BUYaiiHi A1 MIKHApOIHHX
(iHAaHCOBHMX YToj, BKJIOYAIOYM: 3allCBHEHHS Ta
MOPYKH; YMOBU BHOIPKM KOINTiB; MO3UTHBHI Ta
HETaTUBHI 3000B’I3aHHSA Ta BHMOTH 10 3BITHOCTI;

Bunankn  Aedonty  (Hampukiaa, — HeBHILIAaTa
IUIATeXKY, TIOJIO’KESHHS po nepexpecHe
HEBUKOHAHHS 3000B’sI3aHb); TOJOXKEHHS TIPO

CIUTaTy JIOJATKOBUX BHIATKIB Ta KOMICIHHUX
(HampuKJa, meHi 3a MPOCTPOUKY IJIaTEeXy, CyI0Bi
BUJATKH, TIOJATKOBI 300pH, IJIATEXi 33 IOCTPOKOBE
TIOTAIlIeHHs, TOJATKOBI MJIaTexi 3a QiHaHCYBaHHS);
MOJIOKEHHSI TIPO  3aCTOCOBHE 3aKOHOJABCTBO 1
FOPUCIHKIIIIO.

3Bepraecmo Bamy yBary Ha Te, 0 micias
KOHCYJbTalii 3 MicToM, Bci yM0oBHU iHBecTHIIl,
SIKIIO0 JOpPeYH0, B TOMY 4YHCIi CTPYKTYypa,
CTPOKHU TOralleHHs, CyMa i MPOLeHTHA CTaBKa,
MO:KYTh 3MiHIOBATHUCH 3aJI€KHO Bil pe3yJbTaTiB
OHiHKM a00 3 @NPUYMH ICTOTHHUX 3MiH Ha
¢inancoBux puHkax ado puHKax Kamirany.

Kpeautu A

(@) Cyma: no 50 winbiionie €Bpo (abo ii
€KBIBaJIGHT B YKPaiHCBKUX TPHUBHAX) s 000X
Kpenuris A.

(b) [poreHTHA CTaBKa:  CIped B po3Mipi 6-
7% 3 ThUM, 100 CEepeAHBbO3BAXKEHHWH CIIpel He
nepeBuilyBaB 5.5-6.5% Ha pik, HapaxoBaHUH Ha 6-
micauanii EURIBOR, npu npomy mms EURIBOR
BCTaHOBIIOETHCS  HYJIBOBHH  [OPOTOBUH  JIIMIT
(ocTarouHwii  po3Mip  KPEOUTHOTO  CIpenry
sagexxaruMe Bixg  omiHku IFC  iHBecTHMIIHHHX
PU3UKIB Ta HAJAHOI MIATPUMKH/ 3a0e3redeHHs ).
CropoHHu 00roBOpsATH MOXJIMBiCTh HagaHHa M®K
KpeauTy 3 (DIKCOBaHOIO BiJICOTKOBOIO CTaBKOIO B




(c) Maturities: up to 13 years, including
2-3 years grace period (only for repayments of
principal).

(d) Fees for each A Loan:
0] a one-time front-end fee of 1-
1.5% of the principal amount of the loan.
(i) a commitment fee of 1.5% per
annum on the committed but undisbursed
principal amount of the loan.
(iii) supervision fee of wup to
US$5,000 per annum.

(e) Security: [to be determined]

IFC-CTF Loans'

@) Amount: up to EUR 5 million in

aggregate for both IFC-CTF Loans.

(b) Interest Rate: of 0.75% to allow for a
weighted average spread not to exceed 5.5-6.5%
per annum over 6-month EURIBOR subject to a
zero floor (the final loan spread will depend on
IFC's assessment of the investment risk, and
support/ security arrangements).

(c) Maturities: up to 13 years, including
2-3 years grace period (only for repayments of
principal).

Fees for each CTF Loan:
0] a one-time front-end fee of 1-
1.5% of the principal amount of the loan.

(d)

(i) a commitment fee of 1.5% per
annum on the committed but undisbursed
principal amount of the loan.

(i) supervision
US$2,500 per annum.

fee of wup to
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€Bpo abo KpeaAWTy B YKpPAlHCHKUX TPHUBHIX 3
BiJICOTKOBOIO CTaBKOIO, sika OyJie BCTAHOBIIFOBATUCS
IOPIYHO.

(c) Crpoku moramendst: o 13  pokis, B
TOMY YHCII 2-3 POKH MiJIbTOBOTO Mepiony (TiIbKH

M0 BIJHOMICHHIO [0 BHUIUIATH OCHOBHOI CyMH
oopry).
(d) Kowicii s koxxkHoro Kpeauty A:

(i) 0JIHOpa30Ba KOMiciiiHa BHHAropoaa
3a BIAKPUTTS KpeaAuTy B po3mipi 1-1.5% Bin
OCHOBHOT CyMH KpPEIIUTY.

(i) KOMICis 32 pe3epByBaHHS B PO3MIipi
1.5% piyHMX, [0 HApPaXOBYIOTHhCS Ha
3ape3epBOBaHy aje HEBUOpaHy CyMy

KpenuTy.

(ili)  xomicis 3a CYIIPOBO)KEHHS
kpeauty B cymi 1o 5 000 gon CIIIA Ha pik.

(e 3abe3neueHHs: [0y 1€ BU3HAYEHO]
Kpeaurn IFC-CTF?
@) Cyma: 1m0 5 wmimsiioniB €Bpo mist 000X

Kpenuris IFC-CTF.

(b) [IporieHTHa cTaBKa: B po3Mipi 0.75% 3
THM, 100  CEepelHbO3BAKEHMH  copen  He
nepeBuilyBas 5.5-6.5% Ha pik, HapaxoBaHUH Ha 6-
micsaanii EURIBOR, mpu npomy anst EURIBOR
BCTaHOBIIIOETHCSI  HYJIBOBHI  IOPOTOBUH  JIMIT
(ocTarouHuii  po3Mip  KPEOMTHOIO  CIpEnLy
s3ajgexxaruMe Big  ouigku IFC  iHBecTHIiHMX
PH3UKIB Ta HAJIAHOT MiITPUMKH/ 3a0e3MeueHHS).

(c) Crpoku moramenust: o 13  pokis, B
TOMY YHCII 2-3 POKH MiJIbTOBOTO Mepiony (TiIbKH
1O BIJHOUICHHIO IO BHUIUIATH OCHOBHOI CyMH

oopry).
(d)

Kowmicii qnst koxuoro Kpeauty CTF:

Q) 0JIHOpa30Ba KOMicCiliHa BHHAropoja
3a BIIKPUTTS KpeauTy B po3mipi 1-1.5% Bin
OCHOBHOI CyMH KPENIUTY.

(i) KOMICisl 32 pe3epByBaHHS B PO3Mipi
1.5% piyHMX, IO HApPaxOBYIOThCS Ha
3ape3epBOBaHy aie HEBUOpaHy CyMy
KPEIHTY.

! Subject to availability and approval of CTF funding
% B sanexHocTi Bix HasiBHOCTI inancysanms CTF



(€)
)

Security: Same as A Loan

Other: Eligibility of individual Project

components for the IFC-CTF Loans will be
confirmed by IFC after appraisal
Covenants, terms and conditions: Customary

affirmative and negative covenants, terms and
conditions that would be specified after appraisal.
Those are expected to include, but not be limited

to:

(i)

(ii)

(iii)
(iv)

(v)

Procurement covenants and requirements
to ensure transparent and competitive
process;

Financial and budgetary covenants of the
City;

Reporting covenants;

IFC’s environmental and social
standards;

Obligation by the City to ensure
sufficient funds to complete the financial
plan for each Project.

(e)
()

(i)  xomicis 3a
kpeauty B cymi 70 2 500 mon CLIA Ha pik.

CYIPOBOJKEHHS

3abesmeuenHHs: Tak camo sk 1 Kpeanty A

[ame: BiamoBigHICTE KOMIIOHEHTIB KOXXHOTO

inguBigyansHoro Ilpoekty xkpurepisim Kpenwutis
IFC-CTF 0yne niarBepmkena micns ouinku [FC.

3o000B’si3aHug i yMOBHM: 3BHYalHI ITO3WTHBHI 1

HETaTHBHI 3000B’S3aHHS Ta YMOBH, SKi OyIyTh
BU3HAuYEH] micis ouinku. Bonu OyayTh BKItOYaTH,
asie He 0OME)KyBaTHCS HACTYITHUMH:

(i)

(i)

(i)
(i)

(iii)

3000B’s13aHHS 13 YKIaIaHHS YTOJ [IPO
3aKyIIiBIIi Ta BUMOTH /s 3a0e31eueHHs
MPO30POro 1 KOHKYPEHTHOTO MPOIIECY;
dinaHcoBI Ta OKOKETHI 30008’ I3aHHS IS
Micra;

3000B’s13aHH 13 3BITHOCTI;

3000B’s13aHHS 13 BUKOHAHHS €KOJIOTIYHHX
Ta couianbHux cranaaprtis [FC;

30008’ s13aHHS MicTa 3a0e3meunTi
HEOOXiZHY CyMy IS BAKOHAHHS
(hIHAHCOBOTO TUIAHY IO KOYKHOMY
[Ipoexry.



, 2019

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

Attention: Mayor, Mr. Volodymyr Buryak

Re: Advisory Services for Zaporizhzhia to
support smart city and municipal
infrastructure investments — Advisory
Engagement Letter — Project No. 603138

Dear Mr. Volodymyr Buryak:

1. We refer to the recent discussions
between representatives of the City of
Zaporizhzhia (the “City”) and International
Finance Corporation (“IFC”) concerning the
City’s request for IFC’s financing as described in
the mandate letter to be executed between IFC
and the City, and advisory services in connection
with planned development and implementation of
a Smart City and municipal infrastructure
investment program, including: (i) Smart
transport: Procurement of transport (including
trolleybuses with battery-extended range of
motion and e-buses with related charging
infrastructure), upgrade of related electrical
infrastructure, and installation of new traffic lights
with smart controls; (ii) Smart lighting:
Replacement of old street lighting with energy
efficient LED lights with automatic diming and
remote control functionality; (iii) Safe city:
Installation of video monitoring in transport, in
municipal buildings and on the streets, with its
further interconnection with data from public
transport, traffic lights and LED street lights into
the municipal data center and situational
command centers (the “Project”).

2. This Advisory Engagement Letter (the

Jonatok 2

JI0 PIIIEHHSI BUKOHABYOTO

KOMITETY MICBKOI paau
Ne

, 2019 p.

3amopi3bKa MichKa pajaa
p. Coboprwmit, 206, M. 3amopixxs, 69105,
VYkpaina

Komy: Micskomy ronoBi, many Bonogumupy bBypsky

CrocoBHo: KoncynbTaniiini mocsxyru ais
3anopizKks HA MIATPUMMKY iHBeCTHLIHHMX MPOrpamM
y HanpsiMKax «Po3ymHe MicTo» Ta po3BUTOK
MYHIiIMIAJAbHOI iHppacTykTypH — Jlncer mpo
HA/IAaHHA KOHCYJIbTAUIIHUX MOCIYT —
IpoexT Ne 603138

[ITanoBHui nane Bonogumup bypsk,

1. Mu mocuimaeMocsi Ha HEMIOAaBHI NEPEeroBOpu
MDK TOpencTaBHUKaMu M. 3amopixoks («Micto») Ta
MixnHaponnoi ¢dinancoBoi kopmoparii («IFC») 3
mpuBogy 3anuty Micta Ha  Haganas |FC
(hiHaHCYBaHHS, SK OMNHCAHO y MaHAATHOMY JIHCTi, IO
Oyne miamucano wmixk IFC  ta Micrtom, Ta
KOHCYJbTAIIHAX MOCITyT y 3B'SI3KY i3
3aIUITAHOBAHOBAaHMM PO3BUTKOM Ta BIIPOBAIKCHHSIM
iHBecTUNiitHOT mporpamu  «Po3ymHoro Micta» Ta
PO3BHTKY  MyHIiIMmanbHOI  iH(pacTyKTypw, IO
Brmovae: (i)  PosymHumit  TpaHcmopt:  3aKymiBiis
TpaHcnopTy (B T.4. TPOJEUOYCiB i3 30UIBIICHOIO
JOBXHHOIO pyXy 3a paxyHOK aKyMyJATOpiB Ta
EJIEKTPUYHUX aBTOOYCIB 13 BIAMIOBIAHOIO 3apsIHOIO
iH(pacTpyKTYypoOIo), MOJIEpHi3aIlisa BiJIIIOB1THOT
EJIEKTPUYHOT 1HPPACTPYKTYPH Ta BCTAHOBJICHHSI HOBHX
CBITII0(OPIB i3 po3ymMHHM yrpaBiinasm; (i) Pozymue
OCBITJICHHS: 3aMiHa CTaporo BYJMYHOTO OCBITIICHHS Ha
eHeproe()eKTUBHI  CBITJIOMIONHI  CBITWJIBHUKH 3
(YHKIIIOHAJIOM aBTOMATHYHOTO 3HIKEHHS SICKPABOCTI
Ta aucraHiiinoro ynpasininas; (iii) Besmeune micro:
BcranoBneHHs BizeocnocTepeXeHHS y TPaHCHOPTi, B
MYHIIUMATbHUX ~ OYHIBISX Ta HA  BYIWIPIX 3
MOJAIBIINM O0'€IHAHHAM LUX MAaHUX 3 JaHUMH 3
rpOMaJICBKOT0 TPaHCIIOPTY, cBiTIIOdOPiB Ta
CBITJIONIOJJHAX BYJIMYHHX JIXTapiB y MYyHIIUTAIbHUX
IIEHTpaXx OOpOOKW JaHWX Ta CHUTYaIliiHO KOMAaHIHHUN
teHTp («IIpoexT»).

2. He#t Jlucr mpo HagaHHS KOHCYNbTAIiHHUX



“Letter”) describes the scope of advisory services
(the “Services”) IFC will provide relating to the
Project and the main terms and conditions thereof.

3. Services to be Provided by IFC. IFC is
offering the following free of charge Services in
support of the Project, delivered through IFC’s
Europe and Central Asia Cities Platform II, which
may include, but are not limited to:

3.1. Project preparation and implementation
support in connection with traffic management,
procurement of the trolleybuses, e-buses and
related electrical infrastructure, including:

(i) Advising on technology selection and
technical specifications, including
charging infrastructure for e-buses;

(ii) Review of the technical design documents
for upgrade of related electrical
infrastructure (traction substations,
overhead lines);

(iii) Advising on optimization of transport
routes;

(iv) Support with procurement;

(v) Environmental and social
capacity building.

standards

3.2. Project preparation and implementation
support in connection with energy efficient street
lighting, including:

(i) Advising on technology selection and
technical specifications;

(ii) Review of the technical design documents
for upgrade of street lighting electrical
infrastructure;

(iii) Support with procurement;

(iv) Environmental and social standards
capacity building.

3.3. Strategic advice in connection with
deployment of Smart City technologies,
including:

(i) Support with development of

Zaporizhzhia’s smart city 2.0 strategy,
including by providing  specialist
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moctyr («JIlmcty) ommcye oOcAT KOHCYJIBTAIIMHUX
nocayr («Ilocayrny), mo ix nHagaBatume IFC y 3B’ s3Ky
i3 IlpoekTomM, Ta OCHOBHI TOJOXXEHHS Ta YMOBHU
HajgaHHA Takux lociyr.

3. Hocnyzu, wo 6yoyme nadani |FC. IFC
MPOTIOHY€E HamaHHS MicTy HACTYMHHX OE3KOIITOBHHX
[ocmyr 3 miarpumku IlpoexTy, siKi HamaBaTUMYThCS
yepez [lmargpopmy wmict II IFC B E€ppomi Ta
LenTpanpHiit A3ii, 0 MOXYTh BKIIOYAaTH, aje HE
00MEKyBaTUMYTbCS HACTYITHUM:

3.1. IlixTpuMka y TWIiATOTOBIII Ta BIPOBAKCHHI
MIPOEKTIB BITHOCHO PETYIIOBaHHS TOPOKHBOTO PYXY,

3aKymmiBIli  TpOJeHOyCiB,  €NeKTpoaBTOOYyCiB  Ta
CTBOPCHHS CYIYTHBOI €IeKTPUYHOI iIHPPaCTPYKTypH, B
TOMY YHCIIi:
(i) KoucympramifiHi MmoCIyrd MOAO  BHOOPY
TEXHOJIOTHl Ta TEXHIYHMX XapaKTepUCTHK,
BKJIIOYAIOYH CTOCOBHO 3apsHOT

iH(PaCTPYKTYpH AJIS €IEKTPOHHUX aBTOOYCIB;
(il) Anami3 TexHIYHOI MPOEKTHOI TOKYMEHTAIll Ha

MOJICPHI3AIIIF0 BIJITOBIIHOT CIeKTPUIHOT
iH(ppacTpyKTypH (TATOBI MixCTaHI1, KOHTAKTHI
JiHIi);

(iii) KoncynpTaTuBHI ~ MOCJIYrH 3  ONTHMI3allil
TPaHCTIOPTHUX MapIIPYTiB;

(iv) ITixTpuMKa B MpoIIeci 3aKyIIiBeb;

(V) Po3Burok BHYTPILTHBOTO MOTEHIIATY
CTOCOBHO  €KOJIOTIYHMX Ta  COIIaJbHHX

CTaHMIAPTiB JiSUTBHOCTI.

3.2. IlianTpuMka y TIiATOTOBII Ta BIPOBAKEHHI
MPOEKTIB BIJIHOCHO EHEProc(eKTUBHOTO BYIUYHOTO
OCBITJICHHS, B TOMY YHCIIi:

(i) Koncympramii 1moao BHOOpPY TEXHOJOTIl Ta
TEXHIYHHX XapaKTEPUCTHK;

(ii) Anami3 TexHiYHOI MPOEKTHOI TOKYMEHTAIl1 Ha
MOJIEpHI3aIl0 eNEeKTPUIHOI 1HPpacCTPyKTypH
BYJIMYHOT'O OCBITJICHHS;

(iii) ITixTpuMKa B poOIIECi 3aKyIIiBeb;

(iv) Po3BuTok BHYTPIIITHBOTO NOTEHII ATy
CTOCOBHO  €KOJIOTIYHMX Ta  COIaJbHUX
CTaHIAPTIB JisUTBHOCTI.

3.3. Koncynmpramii 31 crparerii  BIpOBaJKCHHS

TeXHOJIOT1i «P0o3yMHOr0 MicTa, B TOMY 4UCIi

(i) IMinTpumka 3amopixoks y PO3BHUTKY CTpaTeril
Po3ymue micto 2.0, B TOMy uncIi 3a paxyHOK
€KCIePTHOI IOTIOMOTH, aHaJli3y JOKyMEHTalii 3



assistance, review of strategy documents
and support with development of
particular sub-sectors or technologies, as
appropriate;

(ii) Advisory  on e-governance and
community engagement related to
development  of smart  municipal
infrastructure.

3.4. Implementation of the Services will
commence on the date of this Letter and will last
until December 31, 2021.

3.5. Upon your request, IFC may also explore the
possibility of extending its services to other
infrastructure projects in Zaporizhzhia. Such
extended services may be done through an
amendment to this Letter or a separate
engagement letter.

4, Provision of Information

@ The City will provide IFC staff
and consultants with all information on the Project
and the City necessary for the Services to be
performed in a timely manner and will provide
access to the City’s facilities and staff as
requested by IFC.

(b) At the commencement of the
Services, the City will provide IFC with such
Project-related information as shall be reasonably
necessary to establish the baseline(s) against
which IFC’s indicators for Project impact can
subsequently be measured. The City further
agrees to provide IFC with the data reasonably
necessary to measure the ongoing development
results of the Project using those indicators.
During the term of this Letter and in any event for
no less than two years following the end of the
Services, the City will provide any additional
Project-related performance data as shall be
reasonably requested for the purpose of results
measurement. More information on IFC’s results
measurement  framework is available at
www.ifc.org/results.

5. IFC Sustainability Framework. The
City acknowledges that IFC has provided the City
with a copy of the IFC Sustainability Framework.
The City agrees that the Services will be

cTparerii Ta MIATPUMKA OKpEeMHX  IIij-
HaIpsIMKiB a00 TEXHOJOTIH, K Oy/Ie TOIIBEHO;

(if) KoncynpTaiii 3 eIeKTPOHHOTO YIPaBIiHHS Ta
B3a€EMOJIIi 3 TPOMaJaMH BiJIHOCHO PO3BUTKY
PO3YMHO{ MiCBKOi iH(PACTyKTYpH.

3.4. Hapanns [ocayr nmoyHeTscsl Ha AaTy HiAMUCAHHS
uporo Jlucra ta rpuBatume 10 31 rpyans 2021 poky.

3.5. Ha Bame mnpoxauns, IFC Takox po3risHe
MOXJTUBICTh TOIIUPEHHS CBOIX TOCIyr Ha iHIII
iHQpacTpyKTypHi mpoekTH y M. 3amopixoksa. Taxi
PO3IIMPEH] MOCIYTH MOXYTh OyTH HaJaHI MUISXOM
BHECEHHS NpPaBOK 10 Iporo Jlumcra mpo HamaHHA
KOHCYJIFTATUBHUX MOCTYT ab0 MiAMMCAaHHSAM OKPEMOro
JUCTA.

4. Haodanna ingpopmauii.

(a) MicTto 3000B’S3YETBCA  CBOEYACHO
HaJaBaTH TpamiBHAKaM Ta KoHCyibTantam |FC Bcio
iHdopMmarlrito, sika Moxxe Oytu HeoOximHowo IFC mis
CBO€YACHOTO BHUKOHaHHA Hero [locmyr, a Takox
HaJaBaTH JOCTYIl JIO TPUMINIEHb Ta IMPAIliBHUKIB
Micra, na npoxanns IFC.

(b) Ha mowarky wHamauust ITocayr Micto
Hagacth |IFC indopmariro, mos's3any 3 [Ipoekrom, mo
OyJe  JIOCTaTHBOK  MIpOK  HEOOXiTHOW IS
BCTAHOBJICHHS BUXIJIHUX IapaMeTpiB, MPOTH SKHX
MOXYTh OyTH B IOAANBIIOMY BHMIpSHI TOKa3HUKH
BIUMBY [IpoekTy. MicTo TakoX MOTOMXKYEThCS HAAATH
IFC nani, 00rpyHTOBaHO HEOOXIIHI JUIS BUMIiPIOBaHHS
MOTOYHUX  pe3yibTaTiB  po3BUTKY Ilpoekty 3a
JIOTIOMOTOI0  IIMX TOKa3HWKiB. [IpoTsiromM cTpoky il
uporo Jlucra Ta B OyAb-SIKOMY BHUIAJKy MPOTSITOM HE
MEHII SK JIBOX pOKIB TCis 3aKiHUYEHHS HaJaHHS
[Mocmyr Micto HagaBaTMMe JOAATKOBI MJaHi TIPO
BuKoHaHHs [IpoexTy, y BiANOBib HA OOIPYHTOBaHUMN
3allUT 3 METOI BHMIPIOBaHHS pe3yibTaTiB. binmbin
JeTalbHO 3 CHCTEMOIO BUMiptoBaHHs pe3ynbTatiB IFC
MOYKHa 03HAHOMHUTHCS Ha BeOcaiiTi www.ifc.org/results

5. Cucmema _3abe3neuenna cmanoz0 po3eUmMKy
IEC. Micro Buznae, mo IFC namama Micty kormito
Cuctemu 3abe3nedenns cranoro po3sutky IFC. Micro
Moro/pKyeThes, mo npu BukoHanHi [locayr IFC Oyze



http://www.ifc.org/results
http://www.ifc.org/results

conducted by IFC in accordance with the
Framework. More information about the IFC
Sustainability ~Framework is available at:
http://www.ifc.org/sustainability.

6. Confidentiality/Access _to Information.
IFC’s Access to Information Policy (the “Policy”)
will apply with respect to all documentation, data
and other information that IFC receives from the
City or third parties relating to the City’s business
and the Project. Pursuant to the Policy, IFC does
not disclose to the public financial, business,
proprietary or other non-public information
provided to IFC by its clients or third parties
without the consent of such clients or third parties.
Under the Policy, IFC does make available to the
public certain information about IFC’s activities.
Examples of such information include, with
respect to IFC’s advisory services activities, good
practices or lessons learned reports that aim to
enhance the development impact of IFC’s
initiatives, and limited project-specific
information such as brief project descriptions,
expected development impacts and actual results.
The Policy is available on IFC’s web site at
www.ifc.org/Disclosure. IFC  will  disclose
information with respect to this Project as part of
its disclosure of the overall IFC project (of which
this Project forms a part) through IFC’s Advisory
Services Project Information document (“ASPI”),
by placement via the IFC website. The text of the
ASPI to be disclosed is attached as Annex B.

7. Conflict of Interest

@ The City acknowledges that IFC,
through its Investment Department, may in the
future provide financing to or otherwise be
engaged in an investment-related relationship with
the City or its affiliates (the “IFC’s Investment
Interest”). The City acknowledges that IFC’s role
as advisor under this Letter is distinct and separate
from IFC’s Investment Interest in the City. The
City agrees that IFC may share with IFC’s
Investment Department, its outside counsel,
auditors and rating agencies, any documents,
records or information about the Project or the
City in connection with any potential financing by
IFC. The City acknowledges that actual or
perceived conflicts of interest may exist or arise
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KepyBatuch miero Cucremoro. binbire iHpopMmarii ipo
Cuctemy 3abesneueHHs ctanoro po3Butky IFC Ha
caiti: http://www.ifc.org/sustainability.

6. Konudgpioenuianicmo//locmyn 00 inghopmauii.
Monituka IFC npo moctyn g0 iHpopmamii (Hagami —
«IlomiTuka»)  3acTOCOByBaTHMEThCS 110  BCi€l
JIOKyMeHTaIlii, gaHux Tta iHmoi indopmarnii, mo IFC
oTpuMyBatuMe Bif Micta abo TpeTix ocid y CTOCYHKY
mo OizHecy Micra abo Ilpoekty. 3rigHO 3 mi€r0
[onitukoro, IFC He po3kpuBae myOmiuHO OyAB-SIKY
¢inancoBy, Oi3HecoBy, cnyx00By KoH(iICHIIHHY
iHpopMarito Ta iHmYy He MyOdiYHY iH(OpMAaIIifo,
najgany IFC ii 3amoBHHKaMu abo TpeTiMu ocobamu, Oe3
JI03BOJTY IIMX 3aMOBHUKIB a00 TpeTix oci0. BiamosigHo
no miei Ilomitukm, IFC onpwitogHiOE TIEBHY
indopmarito npo misueHicTh IFC. Ipuxmagamu Takoi
iHpopmalii €, akmo #nerbes mpo AisuibHiCTH IFC y
cdepi KOHCYNBTAIIHHUX IOCIYT, HMEPENOBi MPaKTUKU
a00 3BiTH MPO 3pO0JICHI BUCHOBKH, III0 MAlOTh Ha METI
MiJCUIINTH BIDIMB Ha PO3BHTOK Bix iHimiatue IFC, a
TaKoXK Jeska iHQopMalis, sKa CTOCYETBCS CYTO
NPOEKTy, Taka 5K KOPOTKE OIHMCAHHS IIPOCKTY,
OUiKyBaHI BIUIMBM Ha PO3BHTOK Ta (haKTUYHI
pesyabrati. 3 IloNMiTHKOIO MOXXHA O3HAHOMHUTHCH Ha
BeOcaiiti IFC 3a azmpecoro www.ifc.org/Disclosure.
IFC po3kpuBatuMe iH(pOpPMAII0O CTOCOBHO IIHOTO
[IpoekTy B pamkax ii pO3KpUTTSA iHoOpMamii mpo
npoekt IFC B 1iyiomy (4acTuHOMO siKOTO € 11ei [IpoekT)
y Burisani [HpopmamiifHOTO AOKYMEHTY TpPO TPOEKT
KOHCYJIbTaTUBHUX MOCITYT («IKIL»), o
po3mimyerbess Ha BeOcaiti IFC. Texcr IJKII, mo
miIsirae po3KpUTTIO, HABOAUTHCS B Jlomatky b.

1. Kondnikm inmepecie

@ Micro BusHae, mo IFC uepe3 cBiii
IHBeCTUIIIHUI JenapTaMeHT MOXKe B MalOyTHbOMY
HajaBaTH (iHaHCYBaHHsS a00 iHIIUM YHHOM BCTYNATH
y TOB’s13aHi 3 1HBECTHUIIISIMU BiTHOCHHU 3 MicToM abo
fioro moB’si3aHuME 0cobaMu («IHBECTHUIMHUIA iHTEpEC
IFC»). Micto BusHae, 1o poib IFC sk koHCyabTaHTa B
pamkax 1poro Jlucra € BiAMIHHOK 1 OKPEMOIO Bij
IuBectuniiinoro Iarepecy IFC y Micti. Micto
nmorokyerbcst 3 M, mo IFC Moxxe momimuTucs 3
IuBecTumiiinuM aenapramertom IFC, i1 30BHIMIHIMUK
paJHUKAMH, aymuTopaMH  Ta  PEUTHHIOBHMH
areHTCTBaMH, OyAb-KHMH JIOKYMEHTaMH, 3alliCaMu
a0o iHdpopmariero npo [Ipoexkt a6o MicTo y 3B’SI3Ky 3
MoxxnuBuM (QinancyBanusaMm IFC. Micro BusHae, 1o
Mik 3000B’s3anHsMu |IFC sk pagnuka Micta Ta



http://www.ifc.org/sustainability
http://www.ifc.org/sustainability
http://www.ifc.org/Disclosure
http://www.ifc.org/Disclosure

from time to time between the obligations of IFC
as advisor to the City and IFC’s Investment
Interest with respect to the City.

(b) The City acknowledges that IFC
may have, or may in the future enter into,
financial or advisory relationships with one or
more private entities (the “Private Entities”) that
may be, or be perceived to be, interested in or
affected by the Services or the Project. The City
acknowledges that IFC’s role as advisor under this
Letter would be distinct and separate from [FC’s
current or future investment or advisory role in
connection with any such Private Entities. The
City acknowledges that conflicts of interests may
exist (or be perceived to exist) between IFC’s role
as advisor under this Letter and IFC’s advisory or
investment role in connection with any such
Private Entities. IFC has policies and procedures
regarding the management of such real or
perceived operational conflicts of interest,
including the separation of the teams involved
with the Private Entities and the advisory team
providing the Services to the City, and the
safeguarding of confidential information provided
by the City throughout the Project.

(c) The City hereby waives and
releases any and all claims based on an assertion
of any such conflict of interest or improper use of
information in relation to any of the conflicts of
interests described in this clause and indemnifies
and holds harmless IFC from any loss, claim,
damage or liability arising from or in connection
with any such conflict of interest or use of
information.

8. Disclaimers and Indemnification.

@) 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 the Services or otherwise with
the Project, nor the extent of success that may be
achieved in the implementation of any
recommendation contained in the Services, or in
soliciting the participation of potential investors.
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IuBectumiiinum  Intepecom IFC  crocoBHo Micra
MOXYTh IiCHyBaTM a00 4dac BiI 4Yacy BHUHUKATH
(akTHuHi 200 Tpe3toMOBaHi KOH(MIIKTH iHTEpECiB.

(b) Micto BusHae, mo IFC Bxe morma abo
MOKE BCTYNHTH B MailOyTHbOMY y (iHaHCOBI abo
KOHCYJBTAIlIiHI BIIHOCHHM 3 OJHUM abo Oijbime
npuBaTHUMHU ycTaHoBamu («lIpuBaTHi ycTaHOBMY), SKi
MOXYTh OyTH, abo VSBISIOTBCS TaKUMH, IO €
3aIliKaBICHUMHU a00 3HAXOMAThCS Mij BrutrBoM [locmyr
abo IIpoekty. Micto Bu3Hae, mo ponb IFC sx
KOHCYJIbTaHTa B paMKax I1bOro Jlucra € BiAMIHHOIO 1
OKPEMOI0 BiJl MOTOYHOI 200 MaitOyTHBOT IHBECTHUIIIIHOT
ab0  KOHCYNBTAIlIfHOI  POJi  CTOCOBHO  TaKWX
[IpuBaTHHX yCTaHOB. MicTto Bu3Hae, MmO MiX
30008’ s3anHsaMu IFC sk pagHMka B paMKax IbOTO
JIucra Ta KOHCYNBTALIHHOIO Ta IHBECTHIIHHOIO POJLTIO
IFC momo Takux IlpwBaTHHX yCTaHOB MOXYTh
icHyBaTH a0bo yac Bij uyacy BUHHMKAaTd (pakTuuHi abo
npe3roMoBani KoH(ikTH iHTepeciB. IFC Mae momiTHky
Ta TPOLEAYPH CTOCOBHO  YIPABIiHHA  TAaKUMH
peanbHUMH ab0 TIPE3IOMOBAaHUMH  OTEPAIiTHIMHA
KOH(QJIIIKTaMH 1HTEpEeCiB, BKIIIOYAIOYM BiJJOKPEMJICHHS
rpyn ¢daxiBmiB, mo mpamoTs i3 [lpuBatHEMUK
YCTaHOBAaMH, BiJl KOHCYJIBTaTHBHOI I'PYIH, SKa HAIae
nociyrd Micty, Ta 3a0e3nedeHHs KOH(IACHIIHHOCTI

iHpopmanii, HamaHOi MICTOM MPOTATOM BCHOTO
IIpoexty
(c) MicTo UM BiJIMOBJISIETHCS 1 3HIMAE BCI

0e3 BUHATKY IMPETeH3ii, 3aCHOBaHI Ha TBEPPKEHHI TPO
icHyBaHHA Oyab-Koro KOH(]IIKTY iHTepeciB abo
HEHaJIe)KHE BHKOPUCTAHHS iH(opMarlii CTOCOBHO BCiX
KOH(JIIKTIB iHTEpeCiB, OMWCAHUX Yy I[bOMY ITyHKTi, a
takox 3BUIbHAE |FC Bix BiAIOBIJAJILHOCTI Ta 3aXUILAE
IFC npotu MOXIMBHX BTpaT, NMpeTeHsii, 30MTKiB abo
BIJINIOBIIAJIBHOCTI, 110 BUHHUKAIOTh y 3B’SI3KYy 3 OY/Ib-

SIKUM TaKUM KOH(ITIKTOM iHTEepeciB abo
BUKOPUCTaHHSIM iHpOpMAIIii.
8. Oomesrcennsn 8ionogidanvhocmi ma
36i71bHEHHA 8i0 8IONOGIOATLHOCHII.

€)] IFC me pobuth 3asB i He JAae rapaHTiit

Hi OO0 TOYHOCTI a00 TOBHOTH OYIb-SKHX 3BITIB,
JIOKYMEHTIB a00 pe3ysIbTaTiB aHali3y, IMiJroTOBICHUX
IFC abo Ha ii 3amMoBJIeHHs y 3B 513Ky 3 [lociyramu abo
iHIIMM YrHOM 13 [IpoekToM, Hi 100 MipH yCHiXy, SKUH
MOXe OyTH JOCSTHYTHUH NpW BUKOHAHHI PEKOMEHAALIH,
mo MictutTumyThesi B [ociryrax, abo mpu 3ampolneHHi
noteHMiiHuX iHBecTopiB. IFC mokmagatumerbes, xo4
IFC ne Oyne caMoCTiiHO mepeBipsATH, HA JOCTOBIPHICTD



IFC will rely on, though IFC will not
independently  verify, the accuracy and
completeness of the information the City supplies
to IFC, and it is the City’s responsibility to inform
IFC of any changes in the information presented
to IFC. The City further acknowledges and agrees
that any recommendations made by IFC in
connection with the Services will not include and
shall not be deemed to constitute legal or
accounting advice or advice with respect to the
compliance by the City with any securities or
company law and regulation, stock exchange
requirements or any similar legislative, regulatory
or contractual duties and obligations to which the
City may be bound; and that for advice with
respect to such matters, the City shall rely solely
on its own legal advisors, accountants, auditors
and other professional advisors authorized to
provide such advice in the jurisdiction in which
the City conducts its activities.

(b) IFC shall not be liable for any
loss, damage or liability that the City or any third
party may suffer or incur as a result of (i) IFC’s or
any consultants’ involvement in the Project, (ii)
the use of or reliance on any of the Services, or
(iii) any advice or recommendation given or made
by IFC or any consultants, unless a court of
competent jurisdiction determines by final
judgment that such loss, cost, damage or liability
was the result of gross negligence or willful
misconduct on the part of IFC. Notwithstanding
anything herein, IFC's liability, if any, arising
from or in connection with this Letter shall not
extend to any indirect, special, incidental,
consequential or exemplary losses or damages,
loss of profit or loss of opportunity.

©) The City shall indemnify and hold
IFC harmless against, and on demand by IFC pay
or reimburse IFC for, any losses, claims, damages
or liabilities that IFC and/or any consultant and/or
any of their respective employees, officers or
agents may incur or become subject to, including
as a result of any claim, suit or action brought
against any of them by any third party (whether or
not affiliated with the City) on whatever grounds
and including legal expenses incurred by IFC in
connection therewith, in connection with IFC’s
involvement in the Project or the reliance by any

Ta TOBHOTY iHdopmMarii, HamaHoi i MicTom.
O6oB’s13k0M Micra € inopmyBatu |IFC npo Bci 3MiHN B
iHpopmanii, nananiii IFC. Kpim toro, Micto Bu3Hae i
MOTO/IKYEThCS, MO BCl pexoMeHpanii, Hagani IFC y
3B 53Ky 13 [locmyramu, He € 1 He OyAyTh cripuAMaTHCS
sK (paxoBa opuauyHa abo OyXraiaTepchbka KOHCYIbTaLIist
abo KOHCYNbTAIlisl MIOAO0 MOTpuMaHHS MicToM BHMOT
3aKOHIB 200 MMiI3aKOHHUX HOPMATHUBHO-TIPABOBUX AKTIiB
OIOI0 LiHHMX [amnepiB, TOCMOJAPCHKUX TOBAPHCTB,
mpaBuil TopriBai Ha (OHIOBUX Oipkax abo iHMIKX
MMOAIOHUX IOPHINIHUX, HOPMATUBHUX a00 KOHTPAKTHHUX
000B’s3KIB 1 3000B’3aHb, SIKUIMH MOXKE OyTH 3B’S3aHO
MicTo; i 1m0 3a KOHCYJBTAIEID 3 IUX MUTaHb MicTo
Oyne 3BepTaTHCS BHKIIOYHO [0 CBOIX  BIACHHX
IOPUINYHUX PaJHUKIB, OyXrajrepiB, ayauTopiB Ta
iHIMX ~ (axiBUiB, YIOBHOB&KEHWX HagaBaTH Taki
KOHCYJIbTAIlil B FOPUCAUKIIIT, I¢ MiCTO MPOBOIUTH CBOIO
TISUIBHICTD.

(b) IFC me Hece BigmoOBimamBHOCTI 3a
30UTKHM, WKOAYy abo 3000B’s3aHHS, IO MOXYTh
BUHUKHYTH y Micta abo Oyap-sKOi TpeThoi ocodu B
pesynprati (i) yuacti IFC abo KOHCymbTaHTIB Yy
[Ipoekri, (ii) Buxkopucranus [locayr IFC abo BuBescHHS
BUCHOBKIB Ha iXx mizacraBi, abo (iii) mopaau abo
pexomenpaniii, Hamanux |IFC abo KOHCylbTaHTaMH, 3a
BUHATKOM  BHIAJKiB, KOJIM CyA  KOMIIETEHTHOI
FOPUCIUKINT CBOIM OCTATOYHHUM CYIOBHM DIllICHHSM
BCTaHOBUTH, MO TaKi 30WTKW, BUTpATH, IIKOAa abo
3000B’s3aHHSI BUHUKIM B  pe3ylbTari  rpyooi
HEOOEpEeKHOCTI UM YMHUCHOI HEMPaBOMIPHOT TOBE[IHKH
3 Ooky IFC. HesBaxarounm Ha Oyap-fKi ITOJIOKEHHS
mporo Jlucra, BignosigansHicTh IFC, sxmo Taka
BUHMKA€E Ha TiJCTaBi abo y 3B’s3Ky 3 1uM Jlucrom, He
MONIMPIOBATUMETHCS Ha Oy/b-SIKi HETpsiMi, CrieliaibHi,
moOivHi, cymyTHi abo mTpadHi BUTpaTH Ta 30UTKH,
YIIyIIEHY BUTOJTY UM MOKITHBICTb.

©) Micto 3000B’s13yeThest 3BiIbHUTH |FC
B BigmoBigaisHOCTI Ta 3axuctutd IFC Big MOXIUBHAX
MpeTeH3iii, a TakoK BUIUIAUYyBaTW Ta IHIIUMH
cnocobamu BimmkomyBatn |FC Oynme-ski BUTpaTH,
30MTKH 4K 3000B’S13aHHS, SIKI MOXKYTh OyTH IMOKJIaJeHi
Ha IFC ta/abo Oymb-KOro KOHCyJIbTaHTa Ta/abo Oyib-
KOro 3 TXHIX BiJIIOBIJHUX MPaIliBHUKIB, T0OCAZI0OBUX OCIi0
Y areHTIB B Pe3yJbTaTi, OKPiM yChOTO iHIIOTO, Oyb-
SIKOi TPeTeH3ii, TO030BYy, CYIOBOTO TPOLECY YH
MIPOBA/KEHHS, MPEJ ABJICHOr0 OyAb-KOMY 3 HHUX Oyab-
SIKOI0 TPETHOKD 0CO0O0K (HE3aJIeXKHO BiJ TOro, YU
3B’s13aHa BOHA 13 MicTOM), HE3aJe)KHO B IJACTaB, 1



person on anything done or not done by IFC;
provided, however, that the City shall not be liable
under the foregoing indemnity to the extent that a
court of competent jurisdiction determines in a
final judgment that any such loss, claim, damage or
liability resulted from the willful misconduct or
gross negligence of IFC, or, where any consultant
stands to benefit from this indemnity, of that
consultant.  IFC reserves the right to assume
control of the defense of any third-party claim that
is subject to indemnification by the City, in which
event the City will cooperate with IFC in asserting
any available defenses.

9. Written Materials; Representation of
IFC’s Views and Use of its Name, Marks and
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BKJIIOYAIOUH Cy10Bi BUTpatH, nmoHeceHi IFC y 3B’s3ky 3
o0CTaBHHAMH, 3a3HAUYCHUMH B LILOMY IYHKTI, y 3B 3Ky
3 yuactio IFC y Ilpoekrti un B pe3ynbTaTi MOCHIAHHS
Oynb-sK01 ocobu Ha Oyab-sKi jii um 6e3nmisuibHIcTh IFC,
3a yMOBH, 0 MicTo He HECTHME BiIIMOBiTAIFHOCTI 3a
BiJIIIIKOAYBaHHS TaKWX 30UTKIB y BUIAJKaX, KOJIH CYI
KOMTIETEHTHO{ IOPUCAMKIIIi CBOIM OCTATOYHUM CYJIOBHM
PIIIICHHSIM BCTaHOBJIIOE, IO TaKi BUTpaTH, 30MTKH a00
3000B’S13aHHSI BHUHUKIM B  PE3yNbTaTi  yMHUCHOI
HETPaBOMIPHOI MOBEAIHKU YU TPy00i HEOoOEepe:KHOCTI 3
0oky IFC, uu skmo Take BIAIMIKOIYBaHHS CTOCYETHCS
Oynp-IKOTO KOHCYNIbTaHTa, B PE3yJAbTaTi YMHCHOI
HETPaBOMIPHOI MOBEAIHKU YU TPy00i HEO0OEepeKHOCTI 3
0oky Takoro koHcynpTanTta. IFC 3amumae 3a coGoro
IIPaBO KOHTPOJIOBATH 3aXUCT BiJ MpeTeH3iid Oymb-sKoi
TPEThOi 0COOH, IO i IATAE BiAMIKOIyBaHHIO MicToM, i
B IIbOMY Bumagxy Micto Oyne criBmpaioBatu 3 IFC y
JOBEZICHH] CBOET MPAaBOTH BCIMa MOXKITUBHMU 3aCO0aMU
3aXHUCTY.

9. Iucomosi mamepianu; Bupasricenus noz2naoie
|FC ma euxopucmanns HaiimeHyeanns, 3HaKie _ma

Logos. All written material IFC delivers to the
City, including this Letter, may only be
distributed as needed within the staff of the City,
and may not be distributed to third parties without
IFC's prior written consent. Each distributed copy
must contain such notices and disclaimers as IFC
shall request. The City will not represent IFC's
views on any matter, or use IFC’s name, marks or
logos in any written material for third parties,
without [IFC's prior written consent.  Any
document intended for distribution may only be
released after it shall have been accepted, ratified
or adopted by the City as its own, and then only
on condition that each copy so released contains
the customary notices and disclaimers in form and
substance satisfactory to IFC.

10. No Financing. Nothing in this Letter
shall constitute an offer or commitment by IFC to
invest in, or provide financial resources (whether
for its own account or otherwise) to, the Project,
the City or any party designated by the City, in
connection with the Services or the Project.

11. UN __ Security Council _Resolutions,
Sanctionable Practices. The City agrees that it

nozomunie |EC. Bci nuceMoBi matepianu, Hagani IFC
Micry, BKJIFOYAIOYH e Jucr, MOXYTb
MIOIIMPIOBATHUCS JIUIIE B Mipy HEOOXiTHOCTI cepen
nepconany Micrta, 1 He MOXYTh MEpeAaBaTUCS TPETIM
ocobam ©Oe3 momepenHboi mucbMoBoi 3rogu  IFC.
KoxnHa mepemana kormisi TOBHHHA MICTUTH HEOOXiTHI
MOBIIOMJICHHSI Ta 3acTepexkeHHss Ha BuMmory |FC.
Micto moromkyerbcs He Bupaxaru normsian |IFC na
Oyap-sike  NUTaHHI Ta  HE  BUKOPHUCTOBYBAaTH
HaliMeHyBaHHS, 3Haku Ta jorotunu |IFC y Oynb-sikomy
MUCBMOBOMY  MaTepiayi Juisi  TpeTix oci6 6e3
ronepearpoi mucbMoBoi  3rogu  IFC.  Bynb-skuit
JOKYMEHT, IIPU3HAYEHUI U1 NOLUIMPEHHS, MOXe OyTH
MOINMPEHUHA TUIBKA TICHAsA TOTO, SAK BiH Oyle
NpUHHATHH, paTudikoBaHuil abo yxBayieHHH MicToM
SIK I0TO BJIACHWH, 1 JIMIIE 32 YMOBH, IO KOXKEH TaKHi
BUITYLIEHUN eK3eMILISIP MICTHTh 3BHYAIHI
MOBIZIOMJICHHS Ta 3aCTEPEKEHHS y (GopMi Ta 3MICTOM,
npuitaaTHUX s |[FC.

10. Biocymuicmp 30008’a3anna npo
dinancysannsa. Xonne 3 nojoxens 1poro Jlucra He
MOXK€ TIYMa4YWTHUCS SK TPOmno3wuilis abo 3000B’s13aHHS
IFC inBectyBaTH B, a00 Hajatu (hiHAHCOBI pecypcH (3a
ii BmacHu paxyHOK a0o iHmum unmHOM) IIpoexty,
Micty um iHmWIiA ocobi, mpusHavyeHid Mictom, y
3B 513Ky 3 [locmyramu a6o IIpoexTom.

11. Pezonrouii Paou besnexu OOH; lii,
Kapawomyca caukyiamu. Micto 30008’ I3y€TbCs:

uwo




shall not:

0] enter into any transaction, or
engage in any activity, prohibited by the United
Nations Security Council or its Committees
pursuant to any resolution under Chapter VII of
the United Nations Charter; or

(i) engage in (or authorize or permit
any person or entity acting on its behalf to engage
in) any corrupt, fraudulent, coercive, collusive or
obstructive practices (“Sanctionable Practices”) in
connection with the Project or any transaction
contemplated by this Letter. More information
about Sanctionable Practices is available on IFC's
web site.

12. Termination. Either party may at any
time terminate this Letter without cause by giving
the other party written notice at least ten (10)
business days prior to the effective date of
termination. Notwithstanding anything herein or
elsewhere to the contrary, the provisions of
Sections 6, 7, 8, 9, 13 and 13 shall survive the
termination of this Letter.

13. Governing Law; Third Party Rights.
This Letter will be governed by and construed in
accordance with the laws of England and Wales.
A person who is not a party to this Letter has no
rights under the Contract (Rights of Third Parties)
Act 1999 to enforce any term of this Letter.

14. English_Version Prevails. The Parties
hereby acknowledge and agree that the English
version of this document shall be the governing
version and shall in all cases prevail over the
Ukrainian translation.

(i) He BcTymaTd B >KOIHI TpaH3akmii, i He
3MIMCHIOBATH JKOMHI BHIOW MisSUTBHOCTI, 3a00pOHEHI
Panmoro besmexu Opranizarii O6’eqnanux Hariit ado 1i
KomiteTamu, BiAMOBIAHO 10 OyAb-fKOi pe3oitomii 3a
Crarrero VII Craryry Opranizanii O6’ennanux Harriif;
abo

(i) me 3milicHioBaTH (200 HE MO3BOJSATH UM
JOIyCKaTH 3AiMCHEHHS Oyab-Koi0 (i3UYHOI0 YH
IOPUIMYHOI0 0CO00I0, IO BHUCTYHA€E Bl HOTO iMeHi)
JKOIHUX N 3 O3HAKaMU KOPYIIIi, IIaxpaicTsa,
MpUMYCy, 3MOBH 4YH mnepemkompkanns («ii, mo
KaparoThCsl CaHKIISIMI), cTocoBHO [Ipoekty um Oymb-
skoi omepariii, nependayenoi num Jlucrom. bBinbm
JeTalbHO PO [ii, M0 KaparoThCs CAHKIISMH, MOXHA
o3HaifomuTHCs Ha BeOcaiiTi IFC.

12. Ipununenns /locosopy. Koxxkna i3 CTOpiH Mae
mpaBo, 0Oe3 OOTPYHTYBaHHS NPUYHH, TOCTPOKOBO
NPUIIUHATH el JIMCT, MUCbMOBO MOBIZOMHUBIIM INIPO
ne iHmy CropoHy He MeHm HibK 3a (10) mecsars
KaJeHJapHUX  OHIB [0  JaTH  JOCTPOKOBOIO
npunrHeHHs. Hes3Bakatoum Ha OyIb-AKi TOJOXKEHHS,
10 MICTATBHCS B 1IbOMY JIHMCTI, a TAKOXK B IHIIUX MICIISX,
SIKI Cynepevars IIbOMY TOJI0KEHHIO, oNioxkeHHs: Crarteit
6, 7, 8, 9, 13 ta 14 30epiraTuMyTh IOPUANYHY CHIY 1
Ticis MpunuHeHHs nporo Jlucra.

13. 3acmocosne npaso. Ilpasa mpemix cmopin.
Le#t Jlmcr ™Mae TIyMAadyuTHCh 1 pETYIIOBaTHCS Y
BiZIMOBiIHOCTI 10 paBa AHTIIT Ta Yenbscy. Ocoba, mo
HE € CTOpOHOI0 Iboro Jlucra, He Mae mpaB 3a AKTOM
1999 p. IIpo xorTtpakTu (IIpaBa Tperix oci0) BUMaraTu
MPUMYCOBOTO BHUKOHAaHHS OyIb-SIKOi 3 yMOB I[HOTO
JIncra.

14, Anrjilicbka Bepcis npeBanawe. CTOpoHH UM
MiATBEPKYIOTh 1 TIOTOJDKYIOTBCS, 10 aHIJIIHChKa
BEpCisl IbOTO JIOKYMEHTY MOBHHHa OYTH OCHOBHOIO
BEpCI€I0 1 TOBUHHA y BCIX BHUIIAJKaX MPEBAJIIOBATH HAJ
YKPAalHCHKUM IIEPEKIIAJIOM.




We look forward to your early decision on this
proposal. If the above sets forth our understanding
correctly, please sign in the space provided below,
and return to us two signed counterparts of this
Letter within two weeks from the date set forth

above.
Yours sincerely,
INTERNATIONAL FINANCE

CORPORATION

By:

Name:

Title:

Accepted and Agreed:

THE CITY OF ZAPORIZHZHIA

By:

Name: Volodymyr Buryak
Title: Mayor of Zaporizhzhia

JUpeKTop AenapTaMeHTy
€KOHOMIYHOT'O PO3BUTKY
MICBKOI paau

Kepyrounit cnpaBamu
BUKOHKOMY paJu
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IIpocumo Bac sikomora mBHIINE MPUAHATH PIIICHHSI
CTOCOBHO IIi€l mpomo3uiii. SKmo BukiameHe TYT
MPaBWJILHO BijoOpaXkae Halle PO3YMIHHS, IPOCHUMO
mignucatn 1ed Jlmer y mepenbadenomy Micmi, Ta
MIOBEpHYTH HaM [Ba IiANHCAaHI NPUMIPHUKH IIHOTO
Jlucra mpoTAroM ABOX TWXKHIB BiJ| JIaTH, 3a3HA4YCHOI
BHIIIE.

3 moBaroxo,

MI’KHAPOJHA ®IHAHCOBA KOPIIOPAIIA

ITigmuc:
Im’s:
ITocana:

[MpuiiasTo 1 MOroHKEHO:

MICTO 3AITIOPIKKA

ITigmmc:
Im’s1: Bonogumup Bypsik
[Tocana: Micekuii rosoBa 3amopixoks

H.B. Hosaxk

P.A. OMenpssHOBUY



OIATOK A

1o JIucTa npo HaJAaHHs KOHCYJIbTAIliHHAIX
mocayr Mi>kHapoaHOIO (hiHAHCOBOIO
kxoprmopaitieto («IFCy)

IndopmaniiiHuii JOKyMeHT 10 NIPOeKTy KOHCYJIbTaTHBHHX nocayr M®K (ASPI)

Orasg npoekTty

ID IIpoexty 603138
HazBa mpoekty [Mnatpopma Mict €LIA Il
Perion €ppona 1a llentpanbHa A3ig
OcHoBHa KpaiHa Ykpaina
Anbanis
Bipmenis
Bocnis i ['epuerosuna
Bonrapis
I'py3is
XopBartis
Kazaxcran
MaxenoHnist, Komumas FOrocnascrka Pecmy0Oimika
[Humi kpainu ITompima
PymyHnis
Tamxukncran
Typeuunna
Y36ekucran
Kupruspka Pecmy6iika
Monnosa
YopHoropis
Cep0is
OcHoBHa cdepa JisuTbHOCTI [HdpacTpykTypa Ta MIPUPOIHI pecypcu
Po3pqugKOBa sarallbHa cyma USS$ 7,351,682
KOIITIB i yrpasiaiHHIM MOK
Cratyc AKTUBHUHI
Harta 3aTtBepmxenns B MOK
JlaTa mo4aTKy npoeKTy 10/01/2018
Jlata 3aKiHUCHHs IPOCKTY 06/30/2021

Onucanns IpoekTty

ECA Cities Platform Il nagae miaTpiMKy MicTaM y BHUPILICHHI KJIFOYOBHX MPoOJeM IX MYHIIMIATbHOT
iH(paCcTPYKTypH, BKIIOYAIOYM TPOMAJICEKAN TPaHCIOPT, TBEPIi MOOYTOBI BiIXOAH, BOJOIOCTAYaHHSA i
BOJIOBIJIBEZICHHSA, 3€lleHi OyniBii, MyHinunameHi (iHAHCH, a TaKOX pPO3YMHI MIChKi TEXHOJOTII.
[Mnarpopma nomomarae MyHINUMAIbHAM YTBOPEHHAM IUIAHYBaTH 1  peani3oByBaTH  SIKiCHI
1HQPACTPYKTYpHI NPOEKTH, 3a0e3rmedyBaTH 1X MPUHHATHICTH A OaHKiB 1 (pIHAHCOBHX 1HCTHTYTIB, a
TakoX (iHAHCYBaTH X 3a PaXyHOK 3allydeHHS KOMEPLIHHOTO KalliTaxy, THUM CaMHM JIOTIOBHIOIYN
nehiUTHI pecypcH Jep)KaBHOTO CEKTOpa, 1 30UIbIICHHS I1HBECTHI[IH B TPOEKTH CTajoi MiChKOl
iHppacTpykTypu. Jlo opraHnizamiii, 10 MaloTh NpaBo Ha OoTpuMaHHs mATpUMKEH MOK, BigHOCATHCS
MYHIIUNATITETH Ta iHIII BiANOBiIHI cyOHAIIOHANIBHI OpraHyu JAepXKaBHOI BIIaJAX, MyHIIWNATbHI KOMIAaHii 1
KOMIIaHii IPUBATHOTO CEKTOPY, 110 HAAAIOTh MOCIYTH MiChKOI iH)PAaCTPYKTYpH.

IMnarpopma ECA Cities Platform II Oyme mnoOymoBaHa HAaBKOJIO TPbOX B3a€EMOJIOMOBHIOKOUNX
KOMIIOHEHTiB, a came: 1) Crpateriune maptHepcTBO; 2) [linTpuMka po3BUTKY mpoekTy; i 3) BuUCXiaHA
B3a€EMOIISI 1 yIPABIIHHS 3HAHHAMHU.
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VY pamkax Kommonenty 1 M@K Oyne po3BHBaTH ITOBrOCTPOKOBI CTpaTeriyHi MapTHEPCHKI BIIHOCHHU 3
MicTaMHU 1 IX KepiBHHUTBOM 1 HaJgaBaTW Pi3HI CTpaTeriuHi KOHCYJbTALifHI MOCIYTH, 00 AONOMOITH
MicTaM B iX JOBrOCTPOKOBOMY IUIaHYBaHHI, PO3BHTKY KOMIIETCHLIN Ta peami3amii crparerid crajioro
PO3BUTKY MiCBKOI iHPPACTPYKTYpH.

VY pamkax Kommonenty 2 [lnardopma Hamae miabOBY KOHCYJIBTAaTHBHY MiATPUMKY OKPEMHUX MPOEKTIB
MICBKOI iH(QPaCTPYKTypH 3 BHCOKHM DIBHEM BIUIMBY, 30CEpPEKYIOUM yBary Ha MIATPUMIN pearizarii
KOHKPETHHX TPOEKTIB, 3a0e3neuyroun iX MPUAHATHICTH A OaHKIB, HaMpUKIald, MUITXOM MiHiMizarii
PU3HUKIB MPOEKTY 1 MOCUIJICHHS BILUIUBY MPOCKTIB HA PO3BHUTOK.

[Ipomonrytoun MicTaMm Iiell KOMIUIEKCHHUH Ha0ip KOHCYNBTAIIHUX pilleHs 1 Oepydu y4dacTh B SIKOCTI
He3ane)kHOro panHuka MOK rapaHTye, 1m0 TPOEKTH PO3POOISIOTHCSA BIAMOBIAHO [0 Kpamux
MDKHApOAHUX MPAKTHUK i, OTXKE, MOXKYTh OyTH MPUBAaOIUBUMHU AJs KoMepuiiHoro ¢inancyBanas. MOK
TaKOX 3MOXE JIOTIOMOTTH YCYHYTH OyAb-fKi MEpEeImKOAM Ui BIPOBA/HKCHHS, HAIPHUKIA, TOB'SI3aHi 3
€KOJIOTIYHUMH 1 COIliaJIbHUMH PH3UKAMH, 1 MOXKE IMATPUMATH IMPOEKTH, MO0 MOCHIUTH iX BIUIUB Ha
PO3BUTOK 1 MIABUIIMTH oONepaliiiHy e(eKTUBHICTh 1 YNpaBliHHS TMOB'SI3aHMMH 1 BXKE ICHYIOUMMH
o0'ekTaMu iHQPACTPYKTYpH.

Y pamkax OCTaHHBOTO KommoHeHTa M®K Oyne 3alimMaTvcs JEIKMMU BHCXIJIHAMH HalpsSIMKaMU
JiSUTBHOCTI, CHPSMOBaHUMH Ha BJIOCKOHAICHHS CHPHUSTIMBOIO CEPENOBHINA JJSl CTAOTO PO3BUTKY
MYHIIUMATBHUX 1HPPACTPYKTYPHUX TPOEKTIB Ta 30ibIIEHHS O0I3HAHOCTI Ta aKTHUBi3alii OOMiHY
3HAHHSMH MDK 3aIliKaBICHUMH CTOPOHAMH, BKIIOYAOUM MYHIIHIATITETH 1 TMOCTaYalbHHUKH PillleHb 3
MPUBATHOTO CEKTOPA.

OuikyBaHMii BILIUB HA PO3BUTOK

[Mnarpopma ECA Cities Platform Il cnpsimoBaHa Ha CHpHsIHHS HapoOIIyBaHHIO OOCSATY IHBECTHIIH B
MPOEKTH CTAJIIOT0 PO3BUTKY MIChKOi iH(pacTpykTypu B perioni €Bpomu i LenrpansHoi A3ii (€LIA).
[Inardpopma ykiame cTpareriuHe TApTHEPCTBO 3 MYyHIOWMAmiTeTamMHd 1 Oyae MmATpUMyBaTH iX B
IUTaHyBaHHI 1 peanizamii sIKICHUX 1HQPAcCTpyKTYpHHX TPOEKTIB, MiABHIICHHI iX KOMepLiHHOI
npuBabMUBOCTI Ta 1X (iHAHCYBaHHI, BHKOPHCTOBYIOUM KOMEPIIMHUI KamiTanx, TakuM YWHOM
JOTIOBHIOIOYH JIe(DilUTHI pecypcH JepskaBHOrO cekTtopa. Lle mormoMoxe onTuMi3yBaTH BHKOPHCTaHHS
00MEXEHHUX KOIITIB JepKaBHOTO OIO/PKETY i TAKMM YHMHOM TOJONATH AedinuT (iHaHCYBaHHS MPOEKTIB
MicbKoi iHGPACTPYKTYpH 1 3pOOHUTH MpSIMHKA BHECOK B TIOJETIICHHS JOCTYIMY TPOMAQJISH A0 TOCIYT
iH(pacTPYKTypH Ta MiABUIIEHHS SKOCTi 1 / a00 epeKTUBHOCTI MICBKHX MOCIYT. SIK HACIiIOK, MicTa He
TIIBKY MiABUIIATH CBOIO KOHKYPEHTOCIIPOMOXHICTh IUIIXOM CTBOPEHHS pOOOYMX Micllb, EKOHOMIYHOTO
3pOCTaHHs, 1 MOJIIIIICHHS ONepaliiHoi e(pEeKTUBHOCTI, a TaKOX MOKpAIaTh €KOJOrIYHY CTaOlIbHICTH
MiCBKO1 IHPPACTPYKTYpPH 3 TOUKH 30py CKOPOUCHHSI BUKHU/IiB TAPHUKOBHX r'a3iB Ta 1HIIUX 3a0pYIHIOIOYUX
PEUYOBHH.

Ioxa3nuxm 3BiTHOCTI IIpoexTy
HacrymHi napameTpu OyayTh mopivHO (iKCyBaTHCS Ta OMPHITIOAHIOBATHCS:

1. KinekicTh opranizaiii, o 3BepHyJIHCH 110 1HBECTHIIIT /(hiHAHCYBaHHS;

OGcsr 3amydeHoro ¢inancyBanns (USS);

3. KinpkicTp I0JIeH, 110 OTPUMATH JOCTYI JI0 MOCIYT Kpaimoi sKOcTi (peanbHuit/HediHaHCOBHMA
CEKTOpH);

OOcsr ¢inancyBanss, 3anydeHoro Bix MOK (USS);

KinpkicTs pobounx 3ycTpiuei, HaBuaIbHUX 3aX0/1iB, cCEMiHapiB, KOHpEepEHLil TOIIO;

KinbKicTh miAroTOBIEHUX 3BiTiB (OI[IHOK, OMUTYBaHb, MMOCIOHUKIB, 3BiTiB ipo Pa3zy I/crpareriuni
creHapii);
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7. KinpKkicTh yYacHHKIB, IO 3a3HAYMJIM, IO BOHH 3aJ0BOJICHI ab0 myXe 3aI0BOJICHI SKICTIO
MpoBeneHHs] poOOUYUX 3ycTpivueid, HABYAIBHHUX 3aX0/iB, CEeMiHapiB, KOH(epeHLii Touo.,
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EiC Pu3uxku /BnuiuBy Ta 3axo0au 3 MiHiMizamii

KinbkicTh yuacHHKIB poOOUHX 3ycTpiueid, HABUAILHUX 3aX0/IiB, CeMiHapiB, KOH(EpEHLil TomIO;
KinpkicTs oprasizariii, o OTpPUMYIOTh BCceOidHI KOHCYIBTaTHBHI MTOCTYT

MPU3BOAUTH IO HETATUBHUX
€KOJIOT1YHUX BIUIUBIB i
IpPOMaICKOMY OIIOPY MpH
TUTaHYBaHHI 1 OyiBHUITBI, a
y4acTb IPUBATHOTO CEKTOPA
MOJE B JESIKHX BHUIAAKaX
CIIPUIIMATHUCS HETATUBHO.

Bignmosigumuii Onucanus NOTeHUiiHOro Minimizamis

CTaHJapT BILUIMBY

JIAJbHOCTI1
CH 1. Ominka Ta | Peanizamis MO®OK wmae Hamip MiHIMI3yBaTH Il  PHU3UKH,
YHpaBJTiHHS 1HQPaCTPYKTYpHHUX MPOCKTIB | MPOMOHYIOYM MicTaM €KOJOTiYHI Ta comiajibHi
CKOJIOTTIHUMH T2 | y rycTOHACENCHUX MICTax 3 | KOHCyJbTalii. Lle ofuH 3 KIFOYOBUX BUJIIB JisUTEHOCTI
COINANEHIMH . | BUCOKOIO IIiNBHICTIO 3 JI0JIaHOI0 BApPTICTIO JaHMX TIAaThOpM, pazoM i3
E;I;I:Iﬁﬁﬁ ' | macenenms gacto 3a0e3MeUeHHsAM PO3POOKH MPOEKTIB BiAMOBIIHO 10

MEPEIOBUX  MDKHAPOMHUX  MpakTHK. [Iporsrom
icayBanHs [Inardpopmu Mict 1 B €LIA mapTHEepcTBO 3
Bigaiom EiC BusBHIOCS JyKe TICHUM.

Kpim Toro, M@K 0Oyne peanizoByBaTH MPOECKT TaAKUM
YUHOM, MO0 BIATOBIJATH MPHHIWIAM BiAMIOBIIHIX
CranmaptiB HismeHocti. M®K 0Oyne nomomarati
KIIIEHTY SIK 0CO0i, 110 MpUMae OCTaTOYHE PilllCHHS,
B JIOCATHCHHI HAaJEKHOTO PO3YyMIHHS CTaHIAPTIB
IISUIBHOCTI MO®K, a  TaKoxX HaJaBaTHUMeE
pexoMeHantii 1010 MPUHHATHUX 3aX0/1B
MiHiMI3allii, JIe 1le BUIPaBIaHO




