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
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1. Heit Joroip (MaHmaTHUH JIMCT) YKIAQACHO MiX
3amopizpbkor0 MichKkol panoto («Micto»), opraHom
MICIIEBOTO  CaMOBPSITYyBaHHS, IO  IIPEICTaBIISIE
iHTEepecu TEPUTOPiaTbHOT rpomManu Mmicta
3amopixoks, pPO3TAlIOBaHOTO B YKpaiHW, Ta IO
3aCHOBaHMM Ta Ji€ y  BIANOBIIHOCTI [0
3aKOHO/IaBCTBa YKpaiHH, B 0001 MiCEKOTO TOJIOBH M.
3amopixoks - nana Bonoaumupa Bypsika, sikuii gie Ha
migctaBi  3akoHy — Ykpaimm  «lIpo  wmicuese
camoBpsiAyBaHHS B YkpaiHi» Bim 21 tpaBHs 1997
pOKy 31 3MiHAaMHM Ta  JONOBHCHHSIMH, Ta
MixnaponHoto ¢inancoBoto kopmopartieto («IFCy),
MDKHapOJHOIO  OpraHi3aimi€lo, 3aCHOBAaHOK Yy
BIJIMOBITHOCTI 13 CTaTTAMHU YroAu Mix ii KpaiHamu-
YIeHaMH, BKJIOUaroun YKpaiHy, B oco0i [[xelicoHa
Bbperra Ilemnmapa, KepiBHuka mo xpaini, YkpaiHa,
KM [l€ Ha IMACTaBl IOBHOBa)Ke€Hb, HAJaHUX Ha
ocHoBi Pimennst Pagu dupextopis IFC Ne IFC 97-47
npuitaaroro 12 rpyansa 1997 poky.

2. Mwu nocunaemMoch Ha  TEPErOBOPH  MiX
npencrtaBaukamMu  Micra 1 IFC 3 mpuBoay
(iHaHCYBaHHS MOETAITHOI IPOTPaMH 1HBECTYBAaHHS y
BIIPOBAKEHHS TexHomoriii «Po3ymHOro Micrtay,
PO3BHTKY  MICBKOTO  TpPaHCIOPTY  Ta  1HIII
iH(hpacTPYKTYypHI TPOoeKTH. Mu 3a10BoIeHi, mo Bu
sarpocuwin [FC po3rissHyTH MOXXIIMBICTH HAJaHHS
Micty nakety 3 ¢iHaHCYBaHHS Ha 3arajbHy CyMy JIO
55,000,000 €Bpo, mo BriarouaTuMe: (i) mepmni
kpenut y cymi 1o 23,000,000 €Bpo, 110 miiaHyeThes
BunHuTH B 2020 p.,, 3 Meror (QiHaHCYBaHHS
KOMIUIEKCHOT'O TaKeTy IHII[IaTHB ISl BIPOBAKCHHS
texHonorii  «PozymHoro Micra» 3  ¢okycom,
MEPEeBaXHO, Ha EHEProeeKTHUBHICTb, TI'POMAICHKY
0e3reKy, TPaHCIOPTHY JIOTICTHKY Ta PO3BHUTOK
inppactpykrypu micta («IIpoekt 1»), 1 (ii) mpyruit
Kkpenut y cymi 10 32,000,000 €Bpo, 1m0 miaHyeTses
BunHUTH B 2021 p., 3 MeToro (iHaHCYyBaHHS
[TOIaJIBIIIOTO BIIPOBAPKEHHS 1HHOBALIMHUX 1 CTAIUX
TEXHOJIOT1H Il PO3BUTKY MICBKOTO TPAaHCHOPTY Ta
iHppacTpykTypy, 1o OynyTh  YTOYHEHI  3a
pe3yiabpTaTamu 30BHIIIHBOT orinku (due diligence)
(«ITpoext 2» Ta pasom 3 Ilpoexrom 1, «IIpoexTn» Ta
koxeH, «lIpoekt»). KoxxeHn 3 nBOX KpemuTiB Oyie
(dimaHCcyBaTHCA YaCTKOBO 3a PaxXyHOK BIIACHHUX
tdounis IFC («Kpenutn A») Ta 9aCTKOBO 3a paxyHOK
@®onny  Yucrux  Texnomoriit («IFC-CTF»)
(«Kpemutn CTF» Ta paszom 3 Kpemutom A,


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

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
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«Kpenutu IFC» ta xoxen, «Kpenut IFCy»). Tounnit
posnoxin mixk Kpemuramu IFC Oyne BuzHadueHo mif
yac OLIHKKM Ta 3aleXaTUME BiA BIANOBIAHOCTI
[Ipoexris kputepisim ¢dinancysanus CTF.

Y msomy [oroopi (MaHmaTHOMY JHCTi) ONHCaHO
o0csar mocnyr, ski BukoHae IFC y 3B’sBKy i3
¢inancysanusm [IpoextiB. B Jlonatky A HaBoAATHCS
3aMporOHOBaHI  Opi€EHTOBHI  (hiHAHCOBI  YMOBH
Kpemuris IFC.

I. O6¢ar mocnyr (Ilpeamer dorosopy (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

JIUCTA)

3. Ouinka. Cnoyvatky IFC (sixa, B cBOIO uepry, Moxe
momimuTrcs  1iero  iHQopmamiero 3 CTF y
BIJIMOBIIHAX BHIMAJKax) IMpoBelae OMmiHKy MicTa i
[IpoexTiB, a TakoX BHMKOHAE€ aHAIi3 BiJMOBIIHUX
TEXHIYHHUX, €KOHOMIYHHX, KOMEPIHHNX,
(hiHaHCOBHX, €KOJIOT1YHHX, coLiaabHUX Ta
opuanuHux acrekrtiB. Ominka [FC exonoriunux i
coumiasibHUX acnekTiB [IpoexTiB  BimoOpakaTume
Bumoru CranaaptiB misuteHOCTI [FC.

4. NoxymenTamig 1 poskpurrs IFC indopmarii mpo

and Disclosure; CAQO. 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).

pe3yAbTaTH OIHKM EKOJOTIYHUX Ta COLiaIbHUX
acnekTiB. Ilix gac ouinku [IpoexTiB cnemianictu IFC
MPOBENYTh Kareropusamiro KoxkHoro IIpoekty B
3aJIEKHOCTI B CTYTIEHS MOTEHII THUX
HECTIPUSTIAMBUX €KOJIOTIYHUX Ta COL[aJbHUX BILIMBIB
i pusukiB. [Jns [poekriB xareropii A ta B: 3Benena
exororiuna Ta couianbHa iHpopMmaris («3ECI») mae
OyTH PO3KpHUTa T'POMAACHKOCTI HE MeHIIe 5K 3a 60
nuiB — s [IpoekriB kateropii A, a ans [IpoekTiB
kareropii B — He Menm sik 3a 30 IHIB 10 PO3MIISILY
[Ipoexry Ha 3acimanni Pagm nupexropiB IFC. ns
Beix [IpoextiB: KopoTke pestome inBecTrmin («KPIDy»)
Mae OyTH HaJlaHe TPOMAJICBKOCTI - He MEHIII K 3a 60
mHIB 1o posrmsany llpoekty Ha 3acimanHi Pamm
mupektopiB IFC s IlpoektiB kareropii A, i He
MeHI sk 3a 30 qHiB st [Ipo€eKTIB 1HITUX KaTeropii.
3ECI Ta KPI maroTh OyTH mpencTaBiieHi Ha BeO-caiTi
IFC (www.ifc.org, po3nin «IIpoextn IFC/Po3kpurts
inpopmauii»). 3rizno i3 Bumoramu IFC, Micro
3000B’s3YEThCS  LIOPIYHO  HAJAaBaTH 3BIT PO
pe3ynbTaTh i 3 3amo0iraHHs eKOJOTIYHHM Ta
COLiaJIbHUM pu3uKaMm Hamepen noromkenid 3 IFC
¢dopmi. Llg inpopmariiss Takoxk Oyne pPO3KPUBATUCH
rpomajicbkocTi 3rigHo i3 [lomitukoro IFC BigHOCHO
Hoctyny no Indopmanii. [ndopmaniro npo Iomituky
i Cranmaptu aisiibHocTi IFC B 00acTi comiajabHO Ta
€KOJIOTIYHO  CTIMKOrO  pO3BHTKY, &  TaKOX
inpopmauito npo Ilomituky IFC BimnocHo Hoctymy
no Iadopmanii moxna 3HaiiTH Ha BeO-caiiti 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 [FC 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/wecm/connect/topics_e
xt_content/ifc_external corporate_site/develop
ment+impact/resultstmeasurement+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.

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
EURS50,000.

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

5. Ockinbku i [FC sx MiKHapOAHOTO iHCTHTYTY
PO3BUTKY Ba)KJIMBO OIIIHIOBAaTH PE3YJIBTATH BIUIHBY
[IpoexriB, y sxi inBectye IFC, y BUmanky HagaHHA
(inancoBux 3aco6iB IFC ouikyerscs, mo Micto
HajaBaTUMe Taky iHpopmanito mpo Ilpoektu, ska
macte IFC MOXIIMBICTB PO3KPUTH TPOMAICHKOCTI
iHpopMaLlil0o TPO pe3ylbTaTH BIUIMBY KOXKHOTO
[Ipoexry. binpmr  pmeranmeHa iHdopMmamis mpo
monituky IFC B cdepi OIiHKK pe3ynbTaTiB BILTUBY
Ha/laHa Ha CaiTi

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

6. CtpyKTYpYBaHHSA (¢bizaHCYBaHHS. ITicna
BUKOHAaHHS OIIIHKKM 1 32 YMOBH BIiJIOBIAHOCTI
[Ipoexty abo IlpoekTiB BHUMOram, IO MarTh OyTH
3amoBoJyieHi s oTpuManHs imBectuni IFC, IFC
Hagactb MICTy Uis OOTOBOPEHHS 1 Y3TO/KCHHS
neranbHui [IpoekT mepeniky yMoB ¢iHaHCyBaHHS i3
BUKJIaICHHAM 3alPOIMIOHOBAHOT CTPYKTYpH
(hiHaHCYBaHHS 1 OCHOBHHX YMOB KOkHOTO Kpemuty
IFC, mo BuUMararoTh 3aTBEpPKECHHsI MPaBIiHHAM Ta
Panoro mupekropis IFC.

7. Buposamxenns. Ilicns moromkenus llepemiky
YMOB, fK 3a3HaueHo Buine, IFC, pa3som i3 cBoimu
IOpUANYHUMHE  KOHCYJIBTaHTaMH,  OpraHizye i
CKOOPJIUHYE IiJITOTOBKY, 00TrOBOpEHHS Ta
MITUCAHHS IOPUAMYHOI JOKYMEHTAIlll CTOCOBHO
Kpenutis IFC.

I1. Bunaropona

8. Ommarta. Y BignosigHocTi 3 1MM [loroBopom
(Mamgatanm  sactoM), Micto, mpotsrom 60
KaJleHJAapHUX JHIB 3 JlaT BCTymy B CHIY I[bOTO
Horosopy (MannatHoro Jlucra), 3nmilicHUTH Ha
kopuctb IFC He3BopoTHy omuaty («OmnmaTta») 3a
nocnyry, nepeadayeni B Po3aini 3 Yactuni 1 (O6csr
nocuyr (Ilpeamer JloroBopy (MaHAaTHOTO JUCTA)), B
cymi 50 000 €Bpo (1’ siTnecst Ticsd €Bpo).

9. Omuata kpeautopaMm. KpiMm BuiiesasHaueHOI
Omnatn, IFC Ta iHmWiI KpeauTopu 3a3BUYAl
nependavaroTh i1 cebe 1 geski  1HION  BUAM
KOMIICHCAIIiH, OB’ I3aHUX 13 HaJJAHHAM KPEIUTY, K-
OT: BIJICOTKH, KOMiCiliHA BHHAropojia 3a BiJIKPUTTA
KpenuTy (OHOPA30BHH TUIATIK, IO PO3PAXOBYETHCS
SIK TICBHUH TPOIIEHT BiJi CYMH KPEJHTY), KOMICis 3a
pe3epBYBaHHS (3aCTOCOBYETHCA 10 BUIICHOI, e He
BUOpaHOi MO3WYAIbHUKOM YaCTHHHA  KPEOHTY),
KOMICisl 3a CYNpOBOMKCHHS KpemauTy (IIopidHi
BUIUIATH, TIOB’S3aHi 13  aAMIHICTpYBaHHIM Ta




hereto.

10. Expenses for Payment of Services of IFC
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CYNPOBOUKEHHSIM KpEAUTY JO HOro IOBHOTO
moramenss). Lli  momatkoBi  kowmicii  OymyTh
OCTAaTOYHO BH3HA4YeHI B KPEAWTHOMY JIOTOBOpi Ta
inauKaTUBHO HaBeneHi y Jomatky A mo JloroBopy
(ManpatHoro nucra).

10. Burpatu no cmiati nocayr IFC ta 30BHIIIHIX

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 GB59CITI18500808643113,
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

KOHCYJbTaHTIB 1 topuctiB. Micro cmiatute I[FC
npotsiroM 30 (TpUANATH) KaJeHIAPHUX JTHIB Bif THS
OTPUMAHHS BIAMOBITHOTO pPaxyHKY YCi TOHOpapH,
BUTPATH Ta MOTOYHI BUJIATKU 30BHIITHIX FOPUIUIHUX
PaAHWKIB, 1HIINX KOHCYJIBTAaHTIB Ta MepeKiajadvis,
3amydenux IFC, zarampnoro cymoro mo 60 000 €Bpo
(wictnecstn tucsy €Bpo). IFC opranizye BuOip
30BHIIIHIX KOHCYJIBTAHTIB Ta IOPUAMYHHUX PaTHHUKIB
Yy BIAMOBIAHOCTI A0 BHyTpimHIX npouenyp MOK.
IFC 3a3manerime moBimoMuTh MicTo TpO BCIX
30BHIIIHIX KOHCYJIbTAHTIB Ta IOPUAMYHUX PaJTHUKIB,
skux [FC mae Hamip 3amyduT y 3B’S3KY 13 CBOEIO

IisSUTbHICTIO,  TepemdadeHor0 1M JloroBopom
(MaHgaTHUM JTHCTOM).
11.  Cooci6  mpoBepeHHs  ommatd.  MicTo

3MIMCHIOBaTUME BCi muiaTexxi Ha kopucth IFC Ha
nifacTaei nporo JJoropopy (ManaatHoro jucra) 0e3
BHpaxyBaHHS MMOAATKIB, YTPUMaHb, 300piB Ta 1HIIUX
BH/IIB IIATEXKIB (BCi IepepaxoBaHi BUIATKA HECTUME
MicTo) B €Bpo IIISIXOM TepepaxyBaHHs Ha PaxyHOK
IFC y Citibank, N.A., Lewisham House, 25
Molesworth Street, Lewisham, London SE13 7EX,
United Kingdom, s xpenuryBanHs PaxyHky
MixxHapoIHOT dinancoBoi Kopmnoparii
GB59CITI18500808643113, Swift Number:
CITIGB2L, 3 mnocumaHHsaM Ha 1HBECTHI[IHHUN
[Mpoexkr Ne 43181, abo inmomy OaHKy, SKWH
Bu3HauuTh [FC.

IFC posymie, 1m0 s BiAMOBIZHOCTI
YKpaiHChKOTO 3aKOHO/IABCTBA!

BHUMOI'aM

(1) IFC Oyne HeoOXiIHO BUCTABIISITH PaXyHKH Ha
aapecy Micra, mo0 Micro Oymo 06 B 3M03i
BUKOHYBAaTH IUIATEXi, SKi BHMAararmThCs 3TiTHO 3
nanuM [loroopom (MaHAaTHUM JINCTOM); Ta

(i1) IFC Oyne neoOximHOo miamucatu 3 MicTtoM
aKT BUKOHAHMX MOCIYr IO TOTO, SIK BOHA OTPUMAE

Taki wiarexi Big Micra.

II1. PosipBanHs, 30epesKeHHs 11 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
days prior written notice to the other party. All
Fees accrued and expenses for payment of

12. IFC i Micto BOpaBi B OyAb-sKHi Yac po3ipBaTh
ueit [lorosip (MaHmaTHHIA IUCT), YU TO 32 HAIBHOCTI
BaroMoi MpWYMHHU, YW TO 0Oe3 Hei, i3 momepenHiM
MMAICbMOBHM TIOBIIOMJICHHSM 1HITOI CTOpOHU 3a 15
(W’ ATHAALSTH) KAJICHAAPHUX JIHIB JI0 Iepe10adeHoro



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.

15. Role of IFC; No Warranty; Limitation of

CTpOKY po3ipBanHs. Bei Hanexxni OmaT Ta BUTpaTH
o cruiati nocayr [FC Ta 30BHIIHROTO FIOPUIMIHOTO
pagHMKa, KOHCYJIBTAHTIB 1 EpeKIIaaadiB, 3aIyIeHNuX
IFC, moHeceHi nepen 1aTOI0 po3ipBaHHA, HE3aJEKHO
Bil TOrOo, Yd OynM MO HUX BHUCTaBJICHI paxyHKH,
BBOKATHUMYThCS  HAJNGKHUMH 1  MAISATaTUMYTh
HeraiHii oriati MictoM. Y BHNanky, SKIIO IICH
HoroBip (MaHmaTHUR JHCT) PO3PUBAETHCSA 3 OyaAb-
AKOI TNpPUYMHM, [eHl MYHKT Ta BCI IIOJOXKCHHS,
nependaueni Yactmuoro IV mporo JloroBopy
(ManpatHoro nucra) (3a BUHITKOM THyHKTY 14
«Hapanua indopmamii 1 KOHGIIKT IHTEPECIBY)
30epiraTUMyTh CBOIO JIiFO TICIIA PO3ipBaHHS.

IV. 3aranbpHi YMOBH Ta IIOJIOKEHHS

13. BigcytHicTh iHBecTHLIHHNX 30008’ a3aHb. JKoaHe
3 monokeHb nporo JloroBopy (MaHmaTHOTo JIMCTa)
HE MOXe TIIyMadyUTHCh K 3000B’s13aHHs 3 Ooky IFC
a6o CTF Hagatu ¢iHaHCyBaHHS UISI OYIb-SIKOTO
[Ipoexty. bByap-sxi iuBectunii IFC 3a BrnacHwuit
paxyHOK abo B sKOCTi peamizytodoro oprany CTF
CTaBIATHCA B 3aIEXKHICTH Big TOro, um Oymae
BignoBimHui  [Ipoekr Ta MicTo  BiAmNOBimaTH
KpPUTEPIsIM, BUCYHYTUM JI0 OJIEP’KYBauiB (hJiHAHCOBHX
komriB IFC, un Oyne dinaHcOBHIA MIaH MPUHHATHHA
mis IFC, 1 um Oynme 3aTBepKeHa I1HBECTHIIIA
npaeninaaM 1 Pamoro gupextopie IFC, a Takox uum
Oyzne Bcs BiamosigHa lIpoekTHa, diHaHCOBa Ta iHIIA
JOKYMEHTAIlisl miAgnucaHa 3a (GOpMOIO 1 3MICTOM,
npuitHaTHUME 17151 [FC.

14. Hagmawas iadopmarii 1 KOHQIIKT 1HTEpECIB.
Micto Oyzae cBoeuacHo HajmaBaTH mpainiBHukam [FC
Ta ii KOHCYynbTaHTaM Bcto iH(opMariiro npo [Ipoektn
i Micro, mo moxe Oyru HeoOximHow IFC ams
BUKOHAaHHS i MisUTBHOCTI, TMependadeHoi IuM
Horoopom (MaHmaTHUM JHCTOM), a TaKOX
3abe3neyarh Ha npoxaHHs IFC moctynm Ha 00’exktn
Micta i IIpoekTiB 1 MOXJIMBICTH KOHTAaKTy 3
BIJIMOBITHUM TIEPCOHAJIOM.

MicTo BHU3HA€E 1 MOTO/PKYIOThCSA 3 TuM, mo IFC Tta
iHmi uwrenn ['pynu opranizamiii CsiToBOro ©OaHKy
HQJal0Th Ha Iedl uyac abo MOXYTh HaJgaBaTH B
Mail0yTHBOMY KOHCYJBTaTUBHY [JOIOMOTY Ypsiay
VYkpaiHu, i mo e Moke MaTh mnpsaMuil  abo
OTOCepeIKOBaHMi BIUIMB Ha [IpoeKT. Micro
3inbHs€e IFC Big Oynb-AK0i1 BIAMOBIAAIBHOCTI, SIKa B
MPOTUJICKHOMY BWIIQAKy Morjla O BHHUKHYTH B
pe3ynbTaTi  MOTEHIiHHOrO  abo  (haKTHYHOTO
KOH(QUIIKTY 1HTEpeciB y 3B’SI3Ky 13 MOXKJIMBUM
samyueHHsM IFC y Ilpoext Ta Bumle 3a3HadeHy
nisutbHicTh ['pynu CBiToBOrO OaHKY.

15. Poap IFC; BiaCYTHICTH rapaHTii; OOMEXEHHS




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 1. All written
material IFC delivers to the City, including this
Agreement (Mandate Letter), may only be
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BUIMOBIAANBHOCTI. Y 3B’S3KY i3 CBOEHO MisUTHHICTIO,
nependaueHoro 1M JloroBopom  (MaHmaTHUM
muctoM), IFC Oynme mistu sIK MOTEHIIWHNN KPEeauTop
MicTa, TpOMOHYIOYM Ti YM IHII pEKOMEHHAaIil 3
ypaxyBaHHSIM OOTPYHTOBAHOTO BiJoOpaXKeHHS i
BIIACHUIX 1HTEPECIB, a He SIK KOHCYJIbTaHT MicTa.

IFC He nae Oynb-fKHMX 3aleBHEHb a0 TapaHTIiH
CTOCOBHO TOYHOCTI a00 TIOBHOTH 3BiTiB, TOKyMEHTIB
a0o aHaji3iB, MAroToBIeHNX abo0 iHimiHoBaHux IFC
y paMmkKax CBO€i JisUIBHOCTi, TepeA0adeHol UM
HoroBopom (ManmatHUM IHUCTOM) a0O B IHIIOMY
3B 513Ky 3 [IpoekTamu.

Hi IFC, wi CTF, Hi iX BIANOBIOHI JAUPEKTOPH,
NPAIiBHUKYN, areHTH, KOHCYJIBTaHTH, PAaTHUKU abo
IOpUANYHI  pagHUKA (KOKHUH y  TOAANBIIOMY
HMEHYyBaTUMEThCs  «3axMIeHa CTOPOHa»), He
HECTHUMYTh BIAIIOBIAAIFHOCTI IIOAO IIKOAH, 30HUTKIB,
BHJATKIB, TO30BiB a00 3000B’si3aHb, IO MOXYThH
BUHHUKHYTH Y MicTa abo Oynap-siKoi iHIIOI CTOPOHHU B
TOMYy 4YHM IHOIOMY 3B’S3Ky 3 JistMH 3axHIIeHOl
CTOpOHH B paMkax 1poro JloroBopy (ManmaTHOTO
mucra) abo IlpoextiB («Ilokputmii 30UTOK»), 3a
BUHITKOM BUNAJKiB, Konu Takuil [lokputuii 30uToK
OyB CIpHYMHEHWA Tpy0OI0 HEOoOepexHicTIo abo
HaBMUCHUMH HETIPABOMIPHUMH MisIMH  3aXHUIIEHOT
cTOopoHU. B ycix Bumaakax 0o0CAr TaKUX MPETEH3ii
Oyne 00MexXyBaTUCS 00TpyHTOBaHO
nepend0avyBaHUMU ~ 30UTKaMH, IO € MPSIMHUM
pe3yJbTaTOM 3a3HAYSHMX Jii, 1 HE BKIIFOYATUME
yIylleHy BHUTOMly, OIIOCEPEIIKOBaHI 30UTKH a0o
mrpadHi BUTLIATH.

16._ BimmkonyBaHHs 30WTKIB 34 IIO30BAMU TPETIX
ctopin. Ha Bumory, Micto Biamkoaye 3axuiieHii
CTOpPOHI 30WUTKH 3a OyAb-SKHMH II030BaMH, IO
cTocyroThcsl IlokpuToro 30WMTKY, B TOMY YHCII
CYJIOBi Ta iHIINI BUAATKH, TIOHECEHI TAKOK CTOPOHOIO
y 3B’S3Ky 3 pO3CHiyBaHHSAM a00 3aXWCTOM Bif
takoro [lokpuroro 30uTky. Pazom 3 TtHM, 1Ie
3000B’si3aHHsT MicTa He MONIMPIOBATUMEThCS HA TY
yactuHy [lokpuroro 30UTKy, sika cTajia pe3yJiIbTaToM
rpy6oi HenbanmocTi a0 HABMHUCHHMX HEMPaBOMIPHHX
i 3axuineHoi CTOPOHM Y  BIAIOBIAHOCTI [0
OCTAaTOYHOT'O pileHHs cyny KOMIIETEHTHOI
FOPUCAHKIILIT, IO HE IMiJUIATae OCKapKEHHFO.

17. 3eitu IFC. Indopmaris ta pe3ynbraTd poOOTH
IFC y 3B’s3ky 3 mum [loroBopom (MaHmaTHEM
JIUCTOM), TIpu3HaueHi /i BaacHux mied IFC, a He
st Micra. IFC Hagacte MicTy 3BIT, 110 MiCTUTHME
Pesynbraru oninku, onucanoi B Po3mini 3 Yactunu 1.
VYci nucemoBi marepianu, ski IFC nepenae Micty, B
tomy 4umcim 1ieii JloroBip (MaHmaTHWUH JHCT),
MOKYTh TMOLIMPIOBATHCH y HEOOXiTHOMY CTyIEHI B



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 [FC'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 [FC’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 I[FC’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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MicTi a0o Ha 3amUT KOHTPOJIIOIOYMX OPraHiB, SKIIO
L[OTO BUMAara€e YMHHE 3aKOHOJABCTBO YKpaiHH, 1 HE
MPU3HAYAIOTECA IS Tepenadi OyAb-KUM 1HIIAM
TpPEeTiM CTOpOHAM 3a BIACYTHOCTI BiANOBITHOTO
nuceMoBoro  go3sony IFC, sxuit mae Oytu
OTpUMaHHK 3a3fanerigs. KokHa IMepemana KOs
IOBMHHA TakKoXX MictuTd 3Buyakni mis  IFC
MOTIEPE/PKEHHST 1 BIIMOBU Bijl BiJIOBIIaIbHOCTI.
Micro me Bupasi npezacrasisata aymMky IFC 3 Oyms-
SIKOTO TUTaHHS abo BHKOpHcTOBYBaTH Ha3By IFC B
OyAb-SIKMX TMHCBMOBUX Marepiajax, NpU3HAuYCHHX
JUISL TPETIX CTOpiH, HE OTPHUMABIIN IIOMEPEIHBO
muceMoBoro go3Bony IFC, 3a BHHATKOM TOTO, IO
Micro Moxxe mocuiarucs Ha Ha3By IFC (0e3
npencrasienHs norsiaie M®K) y koHTekcTi 11boro
Horosopy  (MaHgatHOro  5mcta) y  CBOIid
KOPECTIOH/ICHIIiT 3 KOHTPOIIOIYHMH OpraHamMu abo B
o0cs3i, HeoOXigHOMY 3rimHO 3 3akoHOM YKpaiHu
«IIpo moctym mo myOmiunoi iHbopMmartii» Ne 2939-VI
Bimx 13 ciuas 2011 poky (31 3miHamMm i
JIOTIOBHCHHSIMH ).

18. Bopornba 3 maxpaiictBom i kopymuiew. IFC
Mparte 3anodiraTv MaxpaicTBy i KOpynmii B CBOil
JiSUTBHOCTI 1 BXKMBAa€ CEpPHO3HUX 3aXOJiB Y BUIAIKY
3BHHYBa4eHb y Takiii moBexminmi. Ha momatox mo
IOpUANYHUX  CAHKIIH  CTOCOBHO  IIaXpaicCTBa,
KOPYIIi Ta IHIIMX aHajoriuHuxX JIid, Ha [IpoekTH
IFC Ta il KOHTPAreHTiB MOIINPIOETHCS
ajMiHicTpaTuBHa npakTtuka ['pynu CBiToBoro 6aHky
mpo 3abopoHny cmiBnpaiii. ['pyna CBiToBoro 6aHKy
TaKOX JIOCSATIIa JOMOBICHOCTEH 3 HH3KOI IHIIHX
MDKHapomHUX OaHkiB po3BuTky (MBP), y sxux

30KpeMa  mepeadadaeTrbesi, 110  3a0opoHa  Ha
CHIBIIpaIlo0, 3ampoBajpkeHa oxuuM MBP, Oyme
noTpuMyBaTuCch iHmmMu MBP - yyacHmkamwm

noMoBieHocTel. [leTanpHa iH(pOpMaIis Mpo caHKIil
Ta 3a00pOHY Ha CIIBIpalll BUKJIaJcHa Ha BeO-caiTi
IFC www.ifc.org/anticorruption.

19. 3acrocoBne mpaso. lleii Jlorosip (MannaTHuit
JUCT) MAa€ TIYMAuuWTHUCS 1 PEryJIioBaTUCh ¥
BIJIMOBIAHOCTI 710 TIpaBa AHTIIIT Ta Y eNbcy.

20. Bigcyrricte y MBEPP crarycy cropoHm yromu.
[lepconan, mpuzHaYeHWW s BUKOHAHHS POOIT y
3B’SI3Ky 3 OI[IHKOIO Ta HAJaHHSIM IHBECTHIII, MOXe
BimHocutucs abo mo IFC, abo g0 MixkHapomHOro
banky Pexonctpykuii Tta PosButky («MBPP»).
IIpore MBPP He € ctopoHOio 1bOro MaHmaTHOTro
gucta 1 He Oyae OpaTu ydacTi y mnepeadadyeHoOMy
¢inancyBanni. BinnmosigHo, MBPP He HecTtume
BimmoBiganpHOCTI 3a mistibHiCTh [FC, mepenbaueny
UM MaHIaTHAM JTUCTOM, 200 3a Oyab-AKi 1HBECTHIIIT
IFC.



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 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:

Name: Volodymyr Buryak
Title: Mayor

21. Exzemmmsgpu. Lle#t Horosip (MaHgaTHHI JHCT)
MOXke OyTH OQOpMIIEHHH y KITBKOX EK3eMIUIIpax,
KOXCH 3 SIKMX MaTUME CHITy OPUTiHATY, ¢ BCi BOHU
B CYKYIHOCTI CTAHOBHUTUMYTh onauH JloroBip
(ManmaTHHHA JTUCT).

22. Amnrmiiicekka moBa. lleit orosip (MannaTHuit
JUCT) CKIAQJACHUN aHTIIHCHKOI Ta YKPaiHCHKOIO
MOBaMH. Y BHIQAKY KOH(DIIKTY ab0 cymepedHOCTen
MiXK aHTJIMCBKOI0 Ta YKpaiHCBKOIO — BEpCisIMH,
IepeBary Mae aHTJiicbka Bepcisl.

23. IlpaBa Tperix oci6. Ocoba, 0 HE € CTOPOHOIO
uporo JloroBopy (MaHmaTHOTO NTHCTa), HE Ma€ IPaB
3a AxtoMm 1999 poky mpo KOHTpakTH (IIpaBa TPETiX
0ci0) BHMMaraTd NPUMYCOBOTO BHKOHaHHS a0o
KOPHUCTYBATHCS NPUBIIIESIMU Oy/(b-IKOT 3 YMOB I[bOTO
Horosopy (ManaatHOTO THCTa).

24. ¥Ycrynka. Micro He Moxe mnepenaBaTh abo
neneryBatd Oynb-siki CBOI MpaBa YW OOOB'S3KH,
nepeabadeHi M JloroBopom (MaHIaTHUM JIMCTOM),
0e3 monepeanpoi mmchMoBoi 3rogu  IFC. Ilew
Horosip (MannaTHMiI 1rCT) MOXe OyTH 3MiHEHUH,
a6o Oynmp-sike TONOXKEHHs 1poro JloroBopy
(MaHgaTHOrO JIMCTa) MOXKE OYTH CKacOBaHE TUIBKH
32 THMCHMOBOIO YrOJOI, IIJIHCAaHOI  oOoMa
cropoHamu 1poro Jlorosopy (MangatHoro aucra).

25. Jlara Bcryny B cuiy. Lleit Jloroeip (MannaTHuit
JUCT) HAOWpae YMHHOCTI 3 JJaTH HOTO 3aTBEPKEHHS
Ha 3aciganHi 3amopi3bkoi Mickkoi pamam («J/lara
BCTYITY B CHIIY»).

HA THATBEP/XKEHHA 3A3HAYEHOI'O BUIIIE,
Croponn  3abe3meywnu  MIAOUCAHHA  JTAHOTO
Horoopy (ManaaTtHOro JimcTa) BiJl CBOrO iMEHI B
JICHb, MICSIIb Ta PIK, 110 3a3HaY€HI Ha TOYATKY 1[bOTO
JIOKYMEHTY.

3amopizbka MicbKa paja
p. CoGopauit, 206, M. 3anopixxks, 69105,
VYkpaina

Ten./dakc: +38 061 233 4881

Im’s: Bonomumup bypsax
ITocana: Micbkuii rosiosa



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

Mixnapoana ®@inancoa Kopmoparrist

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

Ten.: +1-202-473-1000

dakc: +1-202-477-6391

BankiBepki pexBisutu: Citibank, N.A., Lewisham
House, 25 Molesworth Street, Lewisham, London
SE13 7EX, United Kingdom, for credit to IFC's
account number GB59CITI18500808643113, Swift
Number: CITIGB2L

xeiicon bpert Ilennmap
[locama: T'omoBa perioHaIBHOTO MPEICTABHHUIITBA
IFC B Ykpaini, binopyci Ta Monnosi



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

(a) 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.

3ajexaTiMe
PU3UKIB Ta HAJAaHOI MIATPUMKH/ 3a0e3MeueHHS).
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OIATOK A

1o Joroopy (ManaaTHoro jucra)
3ATTPOITOHOBAHA IHBECTHUIIIA IFC

INEPEJIIK IHANMKATHBHUX ®IHAHCOBUX
YMOB

Heii omatoxk He € Tpono3umiclo ado
3000B’13aHHsAM 3 Ooky IFC nagatum Oyab-siki
¢inancyBanns IIpoexram a6o Micty. Bei ymoBn
NMPHUNYCKAIOTh 3MiHH 3aJ1€KHO Bil pe3yJbTaTiB
MPOBeIeHOI OLIHKM.

Ilepenmik  ymMOB, a TakOX YyCI  OCTaTO4HI
JIOMOBJICHOCTI, 110 JTOKYMEHTAJIBHO
MiATBepDKYIOTh iHBecTuiii 3 Ooky IFC, Takox
MICTHTUMYTh YMOBH, 3BUYaiHI AJSI MIKHApOJHHX
(hiHAHCOBHX YTOJl, BKIIOYAIOYM: 3aleBHCHHS Ta
MOPYKH; yYMOBU BHOIPKM KOINTiB; MO3UTHBHI Ta
HEraTHBHI 3000B’SI3aHHS Ta BUMOTH IO 3BITHOCTI;

Bunankn  Aedonty  (Hampukiaa, — HeBHILIATa
IUIATeXKY, TIOJIOKESHHS po nepexpecHe
HEBUKOHAHHS 3000B’sI3aHb); TOJOXKEHHA IIPO

CIUTaTy JIOJIATKOBUX BHJATKIB Ta KOMIiCIHHUX
(HampuKIaj, TIeHi 3a MPOCTPOUKY IIATEXKY, CYIOBi
BUJIATKH, TIOJATKOBI 300pH, IIJIATEXi 32 IOCTPOKOBE
TIOTAIlIeHH s, TOJATKOBI MJIaTexi 3a GpiHaHCYBaHHSA);
MOJIOKEHHSI TPO 3aCTOCOBHE 3aKOHOJABCTBO 1
FOPUCIUKIIIIO.

3Bepraecmo Bamy yBary Ha Te, IO micjas
KOHcyJbTanii 3 MicTom, Bci yMoBH iHBecTHIIil,
SKIIO0 JOpPe4YHo, B TOMY 4YMCIi CTPYKTYypa,
CTPOKHM TOTalleHHsl, CyMa i NMPOLEeHTHA CTAaBKa,
MOKYTh 3MiHIOBATHUCH 32JI€KHO BiJl pe3y/ibTaTiB
OHiHKM a00 3 @NPUYMH ICTOTHHX 3MiH Ha
¢piHaHCOBUX PHHKaX 200 PpUHKAX KamiTamy.

Kpeautu A

(a) Cyma: no 50 winsiioniB €Bpo (abo ii
€KBIBaJIEHT B YKPAiHCBKUX TPHUBHAX) A1 000X

Kpenuris A.

(b) [IpouieHTHa cTaBKa: copea B po3Mipi 6-
7% 3 ThUM, 100 CEepEeAHBbO3BAXKEHHWH CIIpel He

repeBunTyBaB 5.5-6.5% Ha pik, HapaxoBaHUH Ha 6-
micsaanii EURIBOR, npu meomy 1t EURIBOR
BCTaHOBIIOETHCS

JIMIT
crpeny
1HBECTHUIIIITHUX

HYJIBOBUH  NOPOTOBUI
pO3Mip  KpPEIUTHOTO
Bix omuka IFC

(ocTaTouHMIA

CropoHH 0OTOBOPSATH MOXINBICTH HagaHHs M®OK

KpeauTy 3 (piKCOBaHOIO BIJCOTKOBOIO CTaBKOIO B



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

(d) Fees for each A Loan:
(1) a one-time front-end fee of 1-
1.5% of the principal amount of the loan.
(i1) 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!

(a) 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).

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

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

(d

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

(ii1) supervision of up to

US$2,500 per annum.

! Subject to availability and approval of CTF funding

2 B 3anexxHOCTi Bif HasBHOCTI (pinancyBanus CTF
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€Bpo abo KpeaWTy B YKpPAlHCBKUX TPHUBHIX 3
BiJICOTKOBOIO CTaBKOIO, sIka OyJie BCTAHOBIIFOBATHCS
IOPIYHO.

(© Crpoku moramienss: o 13 pokiB, B
TOMY YHCIi 2-3 POKH MIBrOBOTO TMepioay (TUTBKA
[0 BIJHONICHHIO JO BWIUIATH OCHOBHOI CYMHU
oopry).
(d)

Kowmicii quis koxkHoro Kpeaury A:

(1) OIHOpa30Ba KOMiCiifHa BHHArOpoaa
3a BIAKPUTTS KpeaAuTy B po3mipi 1-1.5% Bin
OCHOBHOI CyMHU KPEIHTY.

(i1) KOMICisl 3a pe3epByBaHHS B PO3Mipi
1.5% piyHMX, [0 HApPaXOBYKOTHhCS Ha
3ape3epBOBaHy aie HEBHOpaHy CyMy

KpenuTy.

(iil))  xowmicis 3a CYTIPOBOKEHHS
kpeauty B cymi 1o 5 000 gon CIIIA Ha pik.

(e)

Kpeautu IFC-CTF?

3abe3neueHHd: [Oy/e BU3HAYCHO |

(a) Cyma: mo 5 MinbiioHIB €Bpo mis 000x
Kpenwuris IFC-CTF.

(b) IIponenTHa cTaBKA: B po3mipi 0.75% 3
TUM, 00  CEepeNHbO3BAXKECHHWN  CHpel  He
nepeBuiyBaB 5.5-6.5% Ha pik, HapaxOBaHUH Ha 6-
Mmicsuanit EURIBOR, mpu upomy ans EURIBOR
BCTAHOBITIOETHCS  HYJTBOBHW  IMMOPOTOBUHM  JIIMIT
(ocraTouHwMit po3mip KPEAUTHOTO crpesy
3ajgexxaruMe Big omigku IFC  iHBecTHMIIHHHX
PHU3UKIB Ta HAIaHOI MiATPUMKH/ 3a0€3IeYEeHHS).

(©) Crpoku moramienss: o 13 pokis, B
TOMY YHCIi 2-3 POKH TMIIBIOBOTO Tepiofay (TUTbKA
M0 BiJHOWIEHHIO JO BHIUIATH OCHOBHOI CyMH

oopry).

(d)

Kowicii s koxxaoro Kpemury CTF:

(1) OJIHOpa30Ba KOMiCiiiHa BHUHAropoja
3a BIIKPUTTSI KpeauTy B po3mipi 1-1.5% Bin
OCHOBHOI CyMH KPEJIHTY.

(i1) KOMICisl 32 pe3epByBaHHS B PO3Mipi
1.5% piuyHHEX, 10 HApPaxOBYIOTbCS Ha
3ape3epBOBaHy aje HEBHOpaHy cymy
KpENIuTYy.



(e)
&)

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:

(1)

(i)

(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.

CekpeTtap MiCbKO1 pajau
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(e)
()

(i)  xowmicis 3a CYTIPOBOYKEHHS
kpeauty B cymi o 2 500 gon CIIIA Ha pik.

3abe3neueHHs: Tak caMo sk Uit Kpenuty A

[ame: BiamoBigHICTE KOMIIOHEHTIB KOXXHOTO

inauBigyansHoro [Ipoexty kputepism Kpenuris
IFC-CTF 6yne nintBepaxena micis ouinku [FC.

3o060B’si3aHug i yMOBHM: 3BHYaliHI ITO3WTHBHI 1

HEeTaTHBHI 3000B’S3aHHA Ta YMOBH, sIKi OyayTb
BH3HA4YeHi Ticisa oniHkd. BoHn OyayTh BKIIOUYATH,
asie He 0OME)KyBaTHCS HACTYITHUMH:

(1)

(if)

(i)
(i)

(iii)

3000B’s13aHHSL 13 YKJIaJaHHS YroA [po
3aKyIiBIi Ta BAMOTH IS 3a0e3rmedueHHs
MPO30POro 1 KOHKYPEHTHOTO TPOIIECY;
dinaHcoBI Ta OKOKETHI 30008’ I3aHHS IS
Micra;

3000B’s13aHH 13 3BITHOCTI;

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

3000B’13aHHA Micra 3a0e3meunTH
HEOOXiIHy  CyMy  JUIs  BUKOHAHHS
(IHAHCOBOTO  IUIAHYy IO  KOXKHOMY
[Ipoexry.

P.O.ITunopuu



