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VYkpaina

CTocoBHO: Ykpaina: 3anopixoks  (InBecTHLiMHHI
aomep IFC 43181) — JloroBip (ManaaTuui Jjucr) 3 IFC

dated October 29, 2019 as amended and restated

Big 29 xoBTHs 2019 p. v HOBIi#i pexaxkumii Bix

on March , 2020

1. (a) Reference is made to the agreement (mandate
letter) dated October 29, 2019 (the “Original

oepesns 2020 p.

1. (a) Llum MH nocuIaeMoch Ha JOToBip (MaHOATHUN

nuct) Bin 29 xoBTHA 2019 p. («OpuriHanbHHA OroBip

Agreement (Mandate Letter)”) entered into between
the City Council of Zaporizhzhia (the “City””) and
International Finance Corporation (“IFC”). Pursuant
to the Original Agreement (Mandate Letter), IFC and
the City discussed a proposed IFC financing package,.
to be comprised of a loan for IFC’s own account and
a loan from IFC in its capacity as Implementing Entity
of the the Clean Technology Fund, to be provided to
the City.

(b) We are pleased that you have invited IFC to
consider providing a Trust Loan under the Managed
Co-Lending Portfolio Program.

(©) In order to include references to the Trust
Loan, the City and IFC wish to enter into this amended
and restated agreement (mandate letter) (the
“Amended and Restated Agreement (Mandate
Letter)™).

(d) The parties hereto acknowledge that certain
activities contemplated under the Original Mandate
Letter have already taken place: IFC has conducted the
initial appraisal and the City has paid the Fee referred
to in Paragraph 8, Fees.

It is agreed that the Original Agreement (Mandate
Letter) is amended in the manner set out below so that
it reads for all purposes as if it were restated in the
form set out below from the date stated at the
beginning of this Amended and Restated Agreement
(Mandate Letter).

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

(ManpaTHuii  JHCT)»), YKIaAeHWH MiK 3arnopi3bKoro
MickKor0 panoro («Mictoy), Ta MixkHapoaHOO hiHaHCOBOIO
xopriopauiero  («IFC»). 3rigmo i3  OpuriHaibHUM
noroBopoM (ManpatHum smctoM) IFC  Ta  Micto
ob6rosoproBaiu 3anpornoHoBanuii [FC naker diHaHCyBaHH,
a came HajzaHHa MicTy ro3ukH 3a BiacHu# paxyHok IFC, ta
kpenuty Bin IFC sk Peanizytoyoro oprany ®onny Uuctux
TEXHOJIOTIH.

(b) Mu 3amoBoseni, mwo Bu 3anpocwin IFC posrnsHyTH
MOXUTHBICTD HagaTh Micty TpacToBuii KpeauT y paMKax
ITporpamu KepoBaHOTO MOPT(HENBHOrO CIiBKPEAUTYBaHHS.

(c) 3 MeTOI0 BKIIFOUEHHS MTOCUJIaHHS Ha TpacTOBUM KPEIMT,
Micto Ta IFC GaxaroTh MiANMKCaTH LIO HOBY pPEHAKLIIO
noroBopy (MangatHoro Jkcra) (Hamami — «Jlorosip
(MannaTHH JIMCT) B HOBIM pefakuii»)

(d) Croponu uporo Jloropopy (MaHIaTHOrO JICTa) B HOBil
peakuii BH3HAIOTh, INO JeAKi BHOM  JisNIBHOCTI,
nepenbavedi OpwuriHanbHUM OorosopoM (MaHaaTHUM
HMCTOM), ke BinOynucs: IFC nmpoBena nmoyaTkoBy OLIHKY,
a MicTo cruiatiiio CyMy OIUiaTH, mpo sy inerses y ITyHkri
8 Oruiara

CTOpOoHH IOMOBIAIOTECS, WO B OpHUriHaIbHUI HOroBip
(MangaTHMi JIUCT) BHOCSATBCS 3MIHM 1 JONOBHEHHS, K
BUKJIAZIEHO Hajli, 3 THM, 100 BiATemep s BCIX LiJieH
OpurinanpHuii forosip (MaHgaTHU# JHCT) YUTaBCs 6 Tak,
HeMOB Ou BiH OyB BHMK/IaJeHHI y HaBeneHiH nami dopmi
MOYMHAKOYM 3 IaTH, 3a3HaYHOI Ha MoYaTKy 1usoro Jlorosopy
(MaHaTHOro JIMCTa) B HOBiM pemakuii.

2. Mu nocuiIaeMoch Ha NeperoBOpH MK IpeICTaBHUKAMH
Micra i IFC 3 npuBoy (iHAHCYBaHHS MOETAMHOI IPOrPaMH
iHBECTyBaHHs y BIPOBADKEHHS TeXHOJIOTiH «Po3yMHOro
Micta», pO3BHTKY MICBKOrO TpPaHCHOPTY Ta iHIII



are pleased that you have invited IFC to consider
providing a financing package to the City in the
amount of up to EURS55,000,000 (or approximately
USD60,500,000  equivalent) to finance a
comprehensive package of Smart City initiatives
focusing mainly on improving energy efficiency,
public safety, transport logistics, traffic management,
municipal infrastructure development and deployment
of innovative and sustainable technologies to improve
urban transport and other infrastructure (the
“Project”). The proposed financing package is
comprised of: (a) an A Loan (the “A Loan”), and (b) a
Trust Loan (the “Trust Loan”) provided under the
Managed Co-Lending Portfolio Program (“MCPP”)
(together the “IFC Loans™ and each, an “IFC Loan”).
The overall size of the financing package and the
allocation of the financing package among the
proposed components, including, without limitation,
in respect of the A Loan, and the Trust Loan are
subject to change.

Pursuant to the consent letter dated 2020, a
copy of which is attached as Annex B (together with
the Disclosure of MCPP and Trust Investors annexed
as Schedule I thereto, the “Consent Letter™), you have
requested to be considered for a potential Trust Loan
under the MCPP from one or more of the investors
(the “Trust Investors™) specified in the Consent Letter.
After execution of this Amended and Restated
Agreement (Mandate Letter), IFC will approach one
or more of the Trust Investors to seek confirmation of
its or their approval of or non-objection to (the
“Confirmation”) the proposed Trust Loan, on a
preliminary basis, conditioned upon the IFC
Financing, if any, and subject to final Confirmations
by the Trust Investors and to the disclosures in the
Consent Letter. You consent to the participation of the
Trust Investors in the IFC-mobilized financing
package, in the relative amounts and proportions
determined by IFC in its sole discretion, which
amounts and proportions are subject to change up to
the date a Loan Agreement is signed. You
acknowledge that your consent to the participation of
the Trust Investors in the proposed financing is
irrevocable and may not be modified or withdrawn.

This Amended and Restated Agreement (Mandate
Letter) and the Consent Letter, which shall form a part
of and be considered an intrinsic element of IFC’s
mandate and shall form an integral part of the
Amended an Restated Agreement (Mandate Letter)
describes the scope of work that IFC will perform
relating to the financing of the Project. Please refer to
the attached Annex A for a summary of indicative
financial terms for the proposed IFC Loans. A copy of
the executed Consent Letter is attached hereto as
Annex B and a description of the MCPP is attached
hereto as Schedule 1 to Annex B.
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IHQpaCTPyKTypHi MpoekTH. Mu 3amoBosieHi, mo Bu
sanpociwid IFC posrisaHyTd MOMJIMBICTh HagaHHs Micty
MakeTy 3 iHaHCYBaHHS Ha 3arajibHy cymy a0 55,000,000
€Bpo, (mo npubau3HO ekBiBaeHTHO cymi 60 500 000
nonapip CIIIA) 3 Meror0 (iHaHCYBaHHS KOMIUIEKCHOTO
NAaKeTy 1HILIaTUB U8  BOPOBAIKEHHS  TEXHOJIOTiH
«PosymHoro Micray 3 ¢okycom, mnepeBaxHO, Ha
€HeproeeKTHBHICTh, IPOMAJICEKY Oe3IeKy, TPaHCHIOPTHY
JIOTICTHKY Ta PpO3BHTOK iH(pPacTpykTypu MicTa  Ta
BIIPOBA/DKEHHsA iHHOBAaLiMHUX 1 CTAJMX TEXHOJOTIH i
PO3BHTKY MICBKOTO TpPAaHCIOPTY Ta iH(pPAacTpyKTypH
(«IIpoekT»). 3ampornoHOBaHWH MNakeT (hiHAHCYBaHHA
Bkitoyae: (a) Kpenur kareropii «A» («Kpemur A») Ta (b)
Tpacroeuit kpenur («TpacroBuii kpenwT»), HamaHWii B
pamkax  IIporpamu KEPOBAHOI0 nopTdeapHOro
cniBkpenuTyBaHHs («MCPP») (pasom «Kpemutu IFC» Ta
koxeH, «Kpemur IFCy). Tounmii posmip makery
GiHaHCcyBaHHA Ta po3monin nakeTy (iHaHCYBaHHS MDK
3alpONOHOBAHMMHM KOMIIOHEHAaMH, B TOMY YMCI, 6e3
obMmexeHb, cTocoBHO Kpenuty A ta Tpacrosoro Kpenury,
MOX€ 3MIHIOBaTHCA.

3rigHo i3 IToBigoMiIeHHAM Mpo 3romy Bin 2020
POKy, Komis sikoro JonaeTses TyT sk Jonatok B (pasom i3
Binomoctamu npo MCPP Ta TpactoBux iHBecTOpiB,
nonanux Tam sk ®opma I, Hamani «IloBizomiieHHs mpo
3rofy»), BH MPOCHUTE PO3MJIAHYTH MICTO K MOTEHLifHOrO
oTpumyBaya TpactoBoro kpemury B pamkax MCPP Bin
oxHoro abo kinbkox iHBecTopiB («TpacToBi iHBECTOPH),
3a3Havenux B [ToBinomnenHi npo sromy. ITicns migmucanss
usoro Jlorosopy (MaHaaTHOro jkcra) B HOBiM pemakuii
IFC 3BepHeTbcas 10 omHOoro abo kinbkox TpacToBHX
iHBECTOPiB, W06 OTPHMATH MiATBEPIKEHHS HOro a6o
IXHBOTO TMOMEPENHBOTO CXBAIEHHS YM He3allepedeHHs
nporu («IlinTBepmkenHs») 3anponoHosanoro TpacToBoro
Kpenuty, sakui Oyne obyMmoBienuii ¢inancysannsm IFC,
AKIo Take Oyme, 1 migngaratume OCTaTOYHOMY
HiATBEPLKEHHIO TpacToBumMu iHBecTOpaMu Ta
posronowenio iHdpopmauii y IToBizomienni npo sromy. Bu
TNIOrO/DKYETECh Ha y4acTh TpacTOBHX iHBeCTOpIB y makeri
¢inancyBanns, MmoGimizoBaHomy IFC, y BiZHOCHHX
po3Mipax Ta MpONOPLisAX, BUSHAYEHHUX Ha BIACHHH Po3Cyn
IFC, nmpu upomy posmipu Ta mponopuii MOXyTb
3MIHIOBATHCS 10 AaTH mianucanHs Kpemutnoi Yromu. Bu
BH3HA€ETe, L0 Ballla 3rofla Ha y4acTh TpacToBHX iHBecTOpiB
Y 3alpoIIOHOBaHOMY (iHAHCYBaHHI € 6e3BiIKIMYHOIO i He
Moke OyTH 3MiHeHa abo ckacoBaHa

Y upomy Jlorosopi (MaHIaTHOMy JIMCTI) B HOBiM penakuii
ta lloBimOMJIEHHI mpo 3rogy, fKe € YaCTHHOK Ta
BB@)KATUMETBCS ICTOTHUM esleMeHToM Mannarty IFC Ta €
HEBII'€EMHOI0 4acTHHOK wuporo Jlorosopy (ManpaTHOro
JIACTa) B HOBiM pemaKiii, omucaHo o6cAr Mocayr, sKi
BukoHae IFC y 3B’sa3ky i3 ¢dinancyBanusm Ilpoexris. B
Jlonatky A HaBOIATBCS 3alpPONOHOBAHI  OPIEHTOBHI
¢inancosi ymoBu Kpemurie IFC. Komis mignucanoro
IToBizoM/IEHHS PO 3roMy NOAAETHCS O LBOTO JOKYMEHTY



L_Scope of Services (Subject of the Amended and

sk Jlomarok 'B, a onucanss [Iporpamu MCPP nmonaetscs
TyT K @opma 1 no [lomatky B.

I. O6c¢ar nocnyr (Ilpeamer Jlorosopy (MaHmaTHOro McTa)

Restated Agreement (Mandate Letter))

3. Appraisal. IFC will first appraise the City and the
Project and review their technical, economic,
commercial, financial, environmental, social and legal

aspects. IFC’s appraisal of environmental and social.

aspects of the Project will reflect the requirements of
IFC’s Performance Standards.

4. Environmental and Social Documentation and

B HOBIiM pemakuii

3. Ouinka. Cmovarky IFC mposene ominky Micra i
IpoekTy, a TaKO>X BUKOHAE aHaJIi3 BiAMOBIJHUX TEXHIYHHUX,
€KOHOMIYHHX, KOMEpLiHHHX, ()iHAHCOBMX, €KOJIOTiYHHX,
COLIiIbHUX Ta FOPH/IIHHX acriektiB.  Ominka IFC
eKOJIONIYHMX i  CONiaIBHUX  achekTiB  IIpoekTy
Bino6paxatume Bumoru CtaHnapris misisHocTi [FC.

4. [okymenrauis i poskpurts IFC indopmauii npo

Disclosure; CAO. In conjunction with the appraisal,
IFC’s environmental and social staff will categorize
the 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
(“SIT”) 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).

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 the Project. More
information on IFC’s results measurement framework
is available at:
https://www.ifc.org/wps/wem/connect/topics_ext_co
ntent/ifc_external_corporate_site/development+impa
ct/results+measurement+framework.

6. Financial Structuring. Following the appraisal, if
IFC determines that a Project meets the conditions for

pe3yJIbTaTH OLIHKH €KOJIOTNiYHMX Ta COLIANBLHHX ACIEKTIB.

Iix vac ouinku Ilpoekty cneuianictu IFC npoBemyTs
Kateropusauito IlpoekTy B 3amexHoCTi Bin CTymeHs
MOTEHUIHHNX HECTIPHATIIUBUX €KOJIOTIYHMX Ta COLaTbHUX
BIUIMBIB i pu3ukiB. J[Is mpoekTiB kareropii A Ta B:
3BeleHa ekosoriyHa Ta couiansHa iHdopmanis («3ECI»)
mae OyTH pO3KpHTa IPOMAJICHKOCTI He MeHIIe K 3a 60 aHiB
— IUI IPOEKTIB KaTeropii A, a /st IpoekTis Kateropii B —
He MeHLI sK 3a 30 OHIB 10 PO3IrJIsay MPOEKTY Ha 3aciTaHHA
Pamn nupexropis IFC. JIna Bcix mnpoekris: KopoTke
pestome  imBectuuiii  («KPI») Mae 6ytu  HamaHe
TPOMAJICBKOCTI - HE MeHI fK 3a 60 AHiB 1O po3riamy
IIpoexry Ha 3acinanni Pamu qupexropis IFC mns npoektis
Kareropii A, i He MeHII 5K 3a 30 QHIB U1 IPOEKTIB iHIIKMX
KaTeropiI‘fI 3ECI ta KPI matoTb GyTH npeacTapieHi Ha Be6-
caifti IFC (www.ifc.org, posmn «IIpoextu IFC/Po3kpurrs
indopmanii»). 3rizso i3 Bumoramm IFC, Micro
3000B’A3y€TbCs WIOPIYHO HAJaBaTH 3BiT MPO pe3yJIbTATH
ZLii 3 3an06iraHHs eKOIOTIYHIM Ta COLATILHUM PH3HKAM Y
Hanepex noromxkerii 3 IFC ¢opmi. [ls ingopmanis Takox
Oyne pO3KpHMBAaTHCh IPOMAaACBKOCTI 3rimHO i3 [ToMiTHKO
IFC Bignocno Jloctyny no Indopmauii. Indopmaniio mpo
[lonituky i Cranmapru  gissmeHocti IFC B ofnacti
COLIiaTbHO Ta €KOJIOTiYHO CTIMKOro pO3BHTKY, a TaKOX
iHpopmauiro npo ITomituky IFC BigHocHo JlocTymy mo
[apopmanii MoxHa 3Haiitu Ha  BeG-caiiti  IFC:
(www.ifc.org/disclosure).

5. Ockimeku s IFC sk MiXkHapogHOTO IHCTI/I’IyTy

PO3BHTKY BaXUIMBO OLIHIOBATH Pe3yJIbTATH BILIUBY
npoektis, y ski IFC iHBecrye, y BMNamKy HagaHHs
¢inancoBux 3aco6iB  IFC ouikyerbcs, mo MicTo

HajlaBaTHMe TaKy iHdopmanio npo I[TpoektH, ska macTb
IFC MOXUIMBICTb PO3KPHTH IPOMaACHKOCTI iH(OpMALio
npo pesynbTatd BIMBY Ilpoekty. Binbln geranpha
iHpopmauis npo nonituky IFC B chepi oLiHkM pe3ybTarTis
BIUIUBY HaJlaHa Ha caiTi

https://www.ifc.org/wps/wem/connect/topics_ext_content/i
fc_external_corporate . 31te/development+1mpact/results+m
easurement+framework.

6. CrpykTypyBaHHsA ¢iHaHcyBanHs. Ilicis BHKOHAHHS
OLIHKH i 32 yMOBH BimnoBinHocTi IIpoekTy BMMOram, mo




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

IFC’s investment (including, for this purpose, the A
Loan and the Trust Loan.

II. Remuneration

8. Fees. The City has paid to IFC on 31 December,
2019 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 (EURS0,000).

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), supervision fees
(annual amounts covering the administration and
supervision of the loan while it is outstanding) and
syndication fee. These 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
Amended and Restated Agreement (Mandate Letter).

11. Mode of Payment. All payments to IFC under this
Amended and Restated 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
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MaroTh OyTH 3aJ0BOJIEHI 118 oTpUMaHHA iHBectuuii IFC,
IFC wHamacte Micty i OOroBOpeHHS 1 Y3TrOIKEHHS
NETAIbHUNA MPOEKT TMepesiKy yYMOB (iHaHCYyBaHHA i3
BMKJIaJIEHHAM 3alIPONIOHOBAHOT CTPYKTYpH (iHaHCYBaHHS 1
ocHOBHHMX yMoB KoxkHoro Kpemury IFC, mo BumararoTh
3aTBepDKEHHs MpaBiiHHIM Ta Pagoro nupekropis IFC.

7. BupoBamkeHHs. [Ticns nmoromkenns Ileperniky ymMoB, Sk
3a3HadyeHo Buine, IFC, pa3oM i3 CcBOIMH IOpUOMYHUMH
KOHCYJIbTAHTaMM, OpraHi3ye i CKOOpAMHY€E MiArOTOBKY,
OOroBOpeHHSI Ta MiINKCaHHA IOPUAMYHOI JOKYMEHTaLii
crocoBHo InBectuuii IFC (y ToMy umcmi, mid wiei wmii,
Kpenuty A Ta TpacToBOTrO Kpeaury)

II. Bunaropona

8. Orutata. 31 rpyans 2019 p. MicTo 31ilicHIIO Ha KOPHCTh
IFC mHe3BopoTHy omiaty («Omiata») 3a IIOCIYIH,
nepenbaveri B Posmini 3 Yactuni I (OOGcar mociyr
(ITpeamer JloroBopy (ManzpaTHoro aucta)), B cymi 50 000
€Bpo (1’ saTaecar Tucsd €Bpo).

9. Omnara kpeauropaMm. Kpim BumesasHauenoi Oruiaty,
IFC Ta iHWi KpeAUTOpH 3a3BHYaii ependavaroTh 1 cede
i IedKi iHIII BMOW KOMIIEHCALliM, OB’ I3aHKX i3 HaJlaHHAM
KpeAWTy, $K-OT: BIOCOTKM, KOMiCiiiHa BHHaropoga 3a
BiOKpUTTS  KpeauTy  (OAHOPa3OBMM  IUIATDXK,  LIO
PO3paxoBY€EThCA SK TMEBHUH NMPOLIEHT Bill CyMH KPEOMTY),
KOMiCis 3a pe3epByBaHHs (3aCTOCOBYETBCS HO BHILIEHOI,
ae He BHUOpaHOI MO3WMYAILHUKOM YacTUHU KpEIUTy),
KOMicisi 3a CYNpOBOMKEHHs KpeAWTy (IOpivHi BHIUIATH,
NOB’s3aHi 13 aAMIHICTpYBaHHAM Ta CYIPOBOUKEHHAM
KpeOuTy OO HOro IOBHOrO TOralleHHsd) Ta KoMiciiiHa
BMHAropoa 3a cuHaukauitoo. L{i nonatkosi komicii OyayTh
OCTaTOYHO 'BH3HA4YeHi B KPEIWUTHOMY MOTOBOpi Ta
inqukatuBHo HasemeHi y J[lomatky A no J[lorosopy
(ManmaTHOro JIMCTa) B HOBIH pemaKuii.

10. Burpatu no cmiari nocayr IFC Ta 30BHIilIHIX
KOHCYJIBTAHTIB i ropHcTiB. Micto crutatuts IFC nporsarom

30 (TpUAUATH) KaJeHOAPHUX MAHIB Bil AHA OTPUMaHHA
BiNOBIIHOrO PaxyHKY yci TOHOpapu, BUTPATH Ta MOTOYHi
BHIATKH 3OBHIIUHIX IOPUOMYHUX PAJHHKIB, IHIIKX
KOHCY/IBTAHTIB Ta mepekiagavis, 3amydeHux IFC,
3arabHOK0 cymoro a0 60 000 €Bpo (wictaeciaTd TUCAY
€Bpo). IFC opranisye BUOip 30BHILIHIX KOHCY/ILTAHTIB Ta
IOPUIMYHMX PAJHHKIB BiONOBIDHOCTI 10 BHYTPIlIHIX
npouexyp M®K. IFC 3azpanerine nosizomuts Micto mpo
BCIX 30BHIIIHIX KOHCYJIbTAHTIB Ta IOPUAMYHHMX PaJHHKIB,
akux IFC mae HaMip 3alydydTd y 3B’S3Ky i3 CBOEIO
nisnpHicTIO, nepeabayenoro uum JlorosopoM (MannaTHum
JIMCTOM) B HOBi# penaKuiii.

11. Cnoci6 npoBeseHHs omiatd. MicTo 3ailicHIOBaTHME
BCi marexi Ha kopucTb IFC Ha miacTasi nporo Jlorosopy
(ManpaTHOro JKCTa) B HOBii penakuii 6e3 BUpaxyBaHHS
NOJATKiB, yTPUMaHb, 300piB Ta iHIIKX BUIIB IUTAaTEXKIB (BCI
nepepaxoBaHi BHOATKH HecTHMe MicTo) B €Bpo LLIIXOM




of IFC at Citibank, N.A., Lewisham House, 25
Molesworth Street, Lewisham, London SE13 7EX,
United Kingdom, for credit to IFC's account number
GBS59CITI18500808643113, Swift Number:
CITIGB2L, with reference to Investment No. 43181,
or at such other bank as IFC shall direct.

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

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

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

IIL. Termination, Survival of Certain Provisions

12. IFC and the City may terminate this Amended and
Restated Agreement (Mandate Letter) at any time,
with or without cause, by giving fifteen (15) calendar
days prior written notice to the other party. All Fees
accrued and expenses for payment of services of
external legal counsel, consultants 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 Amended and Restated Agreement (Mandate
Letter) is terminated for any reason, this paragraph
and each of the provisions set forth in Part IV of this
Amended and Restated Agreement (Mandate Letter)
(other than Paragraph 14, Provision of Information;
Conflict of Interest and Paragraph 18, Commercially
Reasonable Efforts), Paragraph 19, Clear Markets and
the Consent Letter shall survive termination and shall
remain in full force and effect.

IV. General Terms and Conditions

13. No Investment Commitment. Nothing in this
Amended and Restated Agreement (Mandate Letter)
shall constitute a commitment by IFC or any Trust
Investor to provide financing for any Project. Any
investment by IFC for its own account or as
implementing entity of the Trust Loan will be
contingent upon: (i) the Project and the City meeting
IFC's financing criteria; (ii) the overall financial plan
being acceptable to IFC; (iii) approval of the
investment by the relevant governmental entities of
the country in which the Project is located, if any, and
approval of the investment by the management and the
board of IFC; (iv) the investment not contravening any
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nepepaxysaHHs Ha paxyHox IFC 'y Citibank, N.A,,
Lewisham House, 25 Molesworth Street, Lewisham,
London SE13 7EX, United Kingdom, mis KpeauTyBaHHA
Paxyuky  Mixunaponsoi — @inancosoi  Kopropauii
GBS9CITI18500808643113, Swift Number: CITIGB2L, 3
[IOCHTAHHAM Ha iHBeCTHLiiHui mpoekt Ne 43181, a6o B
ToMy iHmomy GaHKy, skuii Oy e Bkasaxo IFC.

IFC posymie, IO JIi BiANOBiAHOCTI
yKPaiHCBKOTO 3aKOHOIABCTBA!

BHMOIraM

@) IFC Gyne HEOOXiZHO BHCTABJIATH PaXyHKH Ha
agpecy Micta, mwo6 Micto Oyno B 3M03i BHUKOHYBAaTH
IIaTexi, sKi BHMAararoThCs 3rigHo maHoro Jlorosopy
(ManaaTHOTO JIMCTa) B HOBiM peflakii; Ta

(ii) [FC Gynme HeobximHo mimmmcatd 3 MictoM akTt

BHKOHAHMX TOCJIYT JIO TOTO, K BOHa OTPHMAE TaKi IaTexi
Big Micra.

I11. PozipBaHHs, 30epeKeHHs il OKPEMHUX I10JIOKEHb

12. IFC i Micro Brpasi B Gyab-SKuii 4ac po3ipBaTd LeH
JloroBip (MaHjaTHMIA JIKCT) B HOBil pelakuii, 4d TO 3a
HAABHOCTI BaroMoi IIPMYHHH, 4K To Ge3 Hef, i3 monepenHimM
MHMCHMOBMM TIOBiIOMJIEHHAM iHIIOI CTOpOHM 3a 15
(W’SATHAMUATH) KaJeHJApHUX [HIB JO TepeadayeHoro
cTpoKy posipBanHs. Bci Hanexui OruiaTé Ta BUTPATH 1O
crutati nocityr IFC Ta 30BHIIIHBOrO FOPUANYHOTO PaiHKKa,
KOHCYJ/IBTAHTIB i Mepekajadis, samydennx [FC, nonecesi
Nepe1 JaTOk0 PO3ipBaHHs, HE3ANEXKHO Bifl TOTO, 4u Gy/iu o
HMX BHCTABIIEHi PaXyHKH, BBKATHMYTbCA HAIEXHUMH i
MiUIAraTHMYTh HeraiiHii oriari MictoM. Y BUMAZIKy, AKIIO
meit Jlorogip (MaHmaTHMii JMCT) B HOBilf penakuii
pO3pHBAacThC 3 Oymb-AKOi NMPUYMHH, LW MYHKT Ta BCI
nosnoxeHHs, nepea6ayeni Yactuxoro IV uporo Jlorosopy
(MannaTHOrO JMCTa) B HOBiif penakuii (38 BHHATKOM
nyHkry 14 «Hananns indopmartii i KOHGMIKT iHTepeciBy, Ta
myHKTy 18 «KoMepuiifHO BUIpaBJaHi 3YCHLIA»), IYHKTY
19 «Yucti pusHku» Ta IloBimOMIIEHHS MpPO 3romy)
36epiraTMMyTh CBOIO Jil0 MiCJIs pO3ipBaHHA.

IV. 3arajgpHi YMOBH Ta MOJOXKEHHSI

13. BigcyTHicTh iHBECTHUIMHMX 3000B’s3aHb. Konne 3
nonoxkeHs 1poro Jloropopy (MaHIAaTHOTO JIMCTa) B HOBIMH

penaKiii He MOXe TIYMadMTHCh SK 3000B’A3aHHS 3 6oky
[FC a6o TpacToBOro iHBeCTOpa HaaaTH (hiHAHCYBaHHA Ui
6ymb-sxoro [Ipoekty. Bynp-aki inectuuii IFC 3a BJIaCHUH
paxyHok aG0 B SKOCTi peali3yrouoro oprady B AKOCTI
peaizyrouoro opraHy TpacTOBOro Kpeaury CTaBIATHCS B
3anexHicTh Big HacTynHoro: (i) uu 6yzne IIpoekt Ta Micto
pimnosizati diHaHcosux kpurepism IFC, (i) um Oynme
diHaHcoBuii TuiaH npuiiHATHME a1 IFC, i (iii) uu oyne
3aTBep/UKEHa IHBECTHLisS BilNOBIIHMMH JIEPKABHUMH
opraHaMH KpaiHH, MicLli 3HaxomkeHHs [IpoekTy, KO ue
[OpedHo, a TaKoX TpasiiHHAM i Pamoro nupekropis IFC,



applicable law; (v) the execution of all appropriate
project, financing and other related documentation, in
form and substance satisfactory to IFC, and (vi) final
Confirmation from each Trust Investor with respect to
its portion of the potential Trust Loan, or, in the
absence of such Confirmation, IFC’s satisfaction that
alternative financing is available through IFC’s other
co-financing programs, or that the overall financial
plan is acceptable to IFC in the absence of such
additional financing.

14. Provision of Information; Conflict of Interest. The
City will provide IFC staff and consultants on a timely
basis with all information on the Project and the City
necessary for IFC to conduct its activities under this
Amended and Restated Agreement (Mandate Letter)
and will make accessible the City’s and the Project’s
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 Project. 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 Project and the
above-mentioned activities of the World Bank Group.

15. Role of IFC; No Warranty; Limitation of Liability.
In connection with its activities under this Amended
and Restated 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 Amended and Restated Agreement (Mandate
Letter) or otherwise with the Project.

Neither IFC nor the Trust Investors, 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 Amended and
Restated Agreement (Mandate Letter) or Project
(“Covered Loss™), except to the extent that such
Covered Loss results from a Covered Party’s gross
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(iv) ua He Oyne 3a3HaueHa iHBECTHLIA MOPYLIyBaTH
BiMOBiZIHE 3aKOHONABCTBO; (V) uM Oyne BCs BilNOBiNHA
NpoeKTHa, piHaHCOBA Ta iHIIa JOKyMEHTaLlid MiANKHcaHa 3a
dopmoro i 3mictom, npuitHATHUME 1714 IFC, Ta (vi) um Gy ne
OTpMMaHe OCTATOYHE MiATBEPIKEHHA Bill KOXHOTO
TpacToBoro iHBeCTOpa OO HOro BiANOBIIHOI YaCTKH Y
noteHuiiHoMy TpacToBoMy KpemuTi, 0o, 3a BiICYTHOCTI
TAaKOro MiATBepIkKeHHs, ud Oyme Ha 3agoBoseHHs IFC
HasBHUM = albTE€pHATHBHE (piHAHCYBaHHA depe3 iHLI
nporpamu criBdinancyBants IFC, abo um Gyne 3araibHui
wiaH ¢iHaHcyBanHs npuiHATHAM 11 IFC 3a BincyTHOCTI
TAaKOro JOAATKOBOrO (piHAHCYBAaHHS.

14. Hananns indbopmauii i koHdikT inTepecis. Micto Oyne
cBoeyacHO HamaBatd  npauiBuukam IFC Tta 11
KOHCYJIbTaHTaM BCIO iHopmatiro rpo IIpoekr i MicTo, 1m0
modxke 6yTr HeoOXiaHow [FC 11 BUKOHAHHA 11 TisIBHOCTI,
nepenbayeHoi UM JloroBopom (MaHIaTHMM JIHCTOM) B
HOBIM pepakuii, a Takox 3abe3nedars Ha npoxanHs IFC
moctyn Ha o6’exktd Micra i IIpoekTy i MOMNJIMBICTH
KOHTAKTYy 3 BiMOBiZIHUM MEPCOHAJIOM.

MicTo BH3Hae i MOromkyroThes 3 TUM, wo IFC Ta iHmi
wiend ['pynu oprasizauiii CBiToBoro 0aHKy HalarOTh Ha
ueii uac abo MOXYyThb HajaBaTM B MalOyTHbOMY
KOHCYJIBTATHBHY JONoMory Ypsaay YKpaiHy, i o Le MOXe
MaTH npsMHuii aGo omocepenkoBaHui BIIMB Ha IIpoekr.
MicTo 3BinbHse IFC Big Gyap-sKoi BiINOBigaIbHOCTI, AKa B
TNPOTUJIEKHOMY BHIIAKy MOIia 6 BHHUKHYTH B Pe3yJIbTari
noTeHwiiHOro a6o (akTUYHOro KOHGJIKTY iHTEpeciB y
3B’ 13Ky i3 MoxiuBuM 3arnydeHHAM IFC y IIpoexr Ta Buue
3a3HayeHy HisutbHICTH ['pyru CBiToBOro 6aHKy.

15. Ponp IFC; BiACYTHICTh TrapaHTii; OOMEXEHH:
BiinoBiganpHOCTI. Y 3B’A3Ky i3 CBOEK IisUIBHICTIO,
nepenGayeHoro uuM Jlorosopom (MaHIaTHUM JIUCTOM) Y
HoBi# penakuii, [FC Gyne misTu Ak NOTEHUIHHUH KPEAUTOP
Micra, mnpomoHyro4M Ti YW iHIII peKOMeHpauii 3
ypaxyBaHHAM OOTPYHTOBAaHOTO BilOOpa)keHHs i1 BJIACHHX
iHTepeciB, a He K KOHCYJIbTaHT MicTa.

IFC nHe nac Gyap-SKHX 3areBHEHb a0 rapaHTii CTOCOBHO
TOYHOCTI ab0 TMOBHOTH 3BITIB, JAOKYMEHTiB ab0 aHali3iB,
miarorosiaeHux abo iminifioBanux IFC y pamkax cBoei
nisnpHOCTI, nepenbaveroi uMm JloroBopoM (MaHmaTHuM
JUCTOM) y HOBiM pepakuii abo B iHIIOMY 3B’S3Ky 3
IIpoexTom.

Hi IFC, wni TpacroBi iHBecropd, Hi iX BiNOBiAHI
JIHUPEKTOPH, NPALliBHUKH, ar€HTH, KOHCYJIbTaHTH, PaIHHKH
abo ropuOMYHI pagHUKH (KOXKHHMH y IOJadbLIOMY
liMeHyBaTUMEThCS «3axMIlEeHa CTOPOHA»), HE HECTHMYTh
BiOMOBiAATBHOCTI IMOJO IIKOAW, 30HMTKiB, BHIATKIB,
n030BiB 260 30060B’A3aHb, 110 MOXYTh BUHUKHYTH y MicTa
a60 Oy ab-AKOT iHILIOI CTOPOHH B TOMY YH iHILOMY 3B’A3KY 3
JisMU 3aXHIIeHoi CTOPOHM B paMkax Lporo JloroBopy
(MangaTHOro nMcTa) y HOBiM pemakuii a6o IIpoekris
(«TToxpHTHIA 30UTOK ), 32 BUHATKOM BHIIa/IKiB, KOJIH TaKHH



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 Amended and Restated
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 material IFC delivers
to the City, including this Amended and Restated
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 or the name of any Trust Investor in any written
material for third parties, without IFC's written
consent, except that the City may refer to [FC’s name
(without representing IFC’s views) in the context of
this Amended and Restated 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. Commercially Reasonable Efforts. The
activities IFC performs under this Amended and
Restated Agreement (Mandate Letter) to raise funds
from any Trust Investor for the Trust Loan will be on
a commercially reasonable efforts basis, without any
liability- on the part of IFC for any shortfall in the
financing.
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[okputuii  36utok Oy  CrpUYHHEHHH rpy6oto
HeOBepexHIiCTIO 60 HABMUCHMMH HETPABOMiPHUMH JisMH
3axuuieHoi CTOpoHM. B ycix Bumajkax oOCAr TakHMX
npetensiii  Oyne o0OMexyBaTUCH 00TpyHTOBaHO
nepenOadyBaHMMH 30MTKaMH, WO € NPSMHM Pe3yIbTaToOM
3a3HAYeHHX [i, 1 He BKIIOYAaTHUME YIyIIeHY BHIOLY,
orocepeKoBaHi 30UTKH a0o WTpadHi BUIUTATH.

16. BimmukonysaHHs 30UTKIiB 32 MO30BAMH TPETiX CTOPIH.
Ha Bumory, MicTo Biaukoaye 3axulleHii CTOpoHi 30MTKH
3a Gyab-SKMMH [030BaMH, IO cToCyroThes IlokpuToro
36UTKy, B TOMY YHCJi CyIOBi Ta iHIII BHIATKH, MOHECEeH
TAKOKO CTOPOHOIO Y 3B’S3Ky 3 PO3CIiTyBaHHAM abo
3axucToM Bix Takoro ITokpuroro 36uTKy. Pasom 3 Tum, ne
3000B’s3aHHd  MicTa He IOIUMPIOBATUMETBCA HA Ty
yacTUHy IlOKpuTOro 30MTKy, fIKa CTana pe3yJbTaToM
rpy6oi HenbanocTi a6o HaBMHUCHHX HEIPaBOMipHHX piszi
3axHIeHoi CTOPOHH Y BiAMOBIAHOCTI O OCTATOYHOTO
pillleHHs CyTy KOMIIETeHTHOT FOPHCIHMKLIi, 1O He Miayiirae
OCKapIKEHHIO.

17. 3gitu IFC. Indopmauis ta pesyasratd poboru IFC y
38’s13Ky 3 UM J{oroBopoM (MaHIaTHUM JIMCTOM) Y HOBIi#
penakiii, mpu3HadeHi 1A Baachux uitei IFC, a He A
Micra. IFC HagacTe MicTy 3BiT, 110 MicuTuMe Pe3ynbraTi
owinku, orucaHoi B Posaini 3 Yactunu 1. Vi IIMCBMOBI
marepiany, aki IFC mepemae MicTy, B ToMy 4HCIi LeH
JloroBip (MaHnaTHui JUCT) y HOBil pemaxii, MOXYyTb
MOLIMPIOBATHCH Y HeoOximHoMmy cTymeni B Micti abo Ha
3aIUT KOHTPOJIOIOYMX OpPraHiB, SKIIO LBOrO BHMArae
YMHHE 3aKOHOAABCTBO YKpaiHH, 1 HE NPHU3HAYAIOTBCS I
mepenadi OyAb-KMM iHIOMM TpeTiM CTOpOHaM 32
BiZICYTHOCTI BiimOBiAHOro MHCchMOBOro A03Boy IFC, sKuii
Mae OyTH oTpAMaHui 3a3zianerinp. KoxHa nepenana KOTIis
[IOBMHHA TaKOK MicTUTH 3Bu4aitHi 11 IFC nonepemkeHHs
i BigmoBM Bix BimmoBimambHocTi. MicTo He BHpaBi
npeacrapisty gymMky IFC 3 Oynp-iKOro NHTaHHA abo
BUKopHcTOByBaTH HasBy IFC ab6o HasBy Oyab-sKOro
TpactoBoro iHBecTopa B  OyAb-fKMX  IMCBMOBHX
MaTepianaX, TpH3HAYEHMX JUIA TPETIX CTOPiH, He
OTpHMaBLIM TOTIEpeNHBO MHchMoBoro nossory IFC, 3a
BHHSATKOM TOT0, 10 MicTo Moxe nocunatucs Ha HasBy [FC
(6e3 mpencrabnenns norsiaiB MOK) y KOHTEKCTi LBOro
JloroBopy (MaHIaTHOTrO JIMCTa) y HOBil pemakuii y cBOIH
KOPECIIOH/IEHIlii 3 KOHTPOJIOIOYMMH Oprasamu abo B
obcs3i, HeoOXimHOMY 3rimHO 3 3akoHOM VYkpainu «lIpo
pocTyn 1o my6iunoi indopmarii» Ne 2939-VI Bin 13 ciuns
2011 poky (3i 3MiHaMH i JIOTIOBHEHHAMH).

18. KoMmepuiiiHo BHIpaBiaHi 3ycuiuis. J{isuibHicTs, aKy IFC
3pilicHIoe y pamkax uporo Jloropopy (Mannaraoro JIMCTA)
B HOBill pelaKIlii3 MeTOK 3alydyeHHs KOWTIB Bif Oynp-
skoro TpactoBoro iHBecTopa B pamkax TpacTOBOro
KPeIMTy, BUKOHYBATUMEThCS Ha 3acajax KOMepLiiHO
BMIIpaBaHUX 3yCUIIb, 6e3 Oy ab-sKoi BignosigansHocTi [FC
3a Gy Ib-KMi GPaK KOLTIB Y (iHAHCYBaHHI.




19. Clear Market. The Company and the City agree
that until the close of the syndication (as determined
by IFC), neither the Company, the City nor their
respective affiliates, directly or indirectly, shall incur
or arrange any Company debt without prior
consultation with IFC.

20. Exclusivity. Except as agreed with IFC, no other
person, firm, company or group of companies is or
will be authorized during the term of this Mandate
Letter to perform work on behalf of the Company or
the City similar to IFC's activities under this this
Amended and Restated Agreement (Mandate Letter).

21. 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).

22. Governing Law. This Amended and Restated
Agreement (Mandate Letter) will be governed by and
construed in accordance with the laws of England and
Wales.

23. 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 Amended and Restated
Agreement (Mandate Letter) and will not be party to
the financing. Accordingly, IBRD has no liability for
IFC's activities under this Amended and Restated
Agreement (Mandate Letter) or any IFC investment.

24. Counterparts. This Amended and Restated

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).

25. English Language. This Amended and Restated
Agreement (Mandate Letter) has been executed in
both English and Ukrainian languages. In case of
conflict- or inconsistency between the English and

8

19. Yuctuit puHok. Kommnanist Ta MicTO NOromKyOThCS, 110
0 TMiANMCaHHs [JOTOBOPY IpO CHUHAMKALIO (AK L
susHaueHo IFC), Hi Komnasnis, Hi Micto, Hi iX BiIMOBiAHI
dinii, mpsAMoO uYM omMoOCepeNKOBaHO He OpaTMMYTh Ta He
oprasi3oByBaTUMyTh Goproe diHaHcyBaHH: A1 Kommanii
6e3 nonepennboi koHcynpTauii 3 IFC.

20. EKCKJIFO3UBHICTB. 32 BUHATKOM nomoBsjieHocrel 3 IFC,
»OJHa iHIa ocoba, GpipmMa, KOMIaHis 44 rpyna KOMIaHiH
He MaloTh a00 He MaTHMYyTb IpaBa MPOTATrOM TEpMiHy Aii
bOro MaHIaTHOrO JIUCTa BUKOHYBAaTH poOOTH Bifl iMeHI
Komnanii yu Micra, aHanoriuni giszibHocTi IFC y pamkax
uporo Jlorosopy (MaHAaTHOTO JIMCTa) B HOBiH pegakuii

21. Boporr6a 3 maxpaiicteoM i kopynuiero. IFC mparne
3ano6iraTy mwaxpaicTBy i KOpymuii B CBOIH HisTIBHOCTI 1
BXKHMBAac CepHMO3HMX 3aXOMiB y BHUNAAKY 3BHHYBaueHb Yy
Takiii noBemiHui. Ha momaTok OO IOPHUOMYHHX CaHKLIH
CTOCOBHO ILAXPACTBa, KOPYIILil Ta iHIIMX aHAIOTIYHUX
nii, Ha npoektd IFC Ta ii KOHTpPareHTIB MOIUIMPIOETHCA
aqMiHictparuBHa npaktuka ['pyrmu CeiToBoro 6anky mnpo
3abopony cmiBmpaui. I'pyma CpitoBoro 06aHKy Takox
JOCAT/Ia JOMOBJIEHOCTEM 3 HHU3KOI IHIIMX MDKHApPOIHMX
6ankiB po3Butky (MBP), y KX 30KpeMa nependaydacTbes,
10 3a00poHa Ha CHIBIIpaLlfo, 3anpoBaykeHa onHHMM MBP,
Oyme nmotpumyBatuch iHmMMH MBP - yuyacHHKaMu
JomoBjeHocTel. JletanpHa iHGOpMauis NMpo caHKUii Ta
3a00poHy Ha cmiBmpani BHKIafneHa Ha BeG-caiti IFC
www. ifc.org/anticorruption.

22. 3acrocosHe npaso. Lleit Jorosip (MaHaaTHu# JUCT) B
HOBiM peHakiii Mae TIYMayuTHCS 1 PperyJoBaTHCh Y
BiMOBIAHOCTI 0 MpaBa AHIIII Ta YebCy.

23. Bipcytnicte 'y MBPP  cratycy CTOpOHHM YIOAH.
IMepcona, Mpu3HaYeHHi /151 BAKOHAHHS poOiT y 3B’ 43Ky 3
OLIHKOIO Ta HAaHHAM IHBECTHULI1, MOKE BimHOCHTHCH ab0
1o IFC, a6o mo Mixnapoaunoro banky PexoHcTpykuii Ta
Possutky («MBPP»). IIpore MBPP He € cTOpoHOIO LLOrO
Jloroopy (MaHIaTHOro JIKCTa) B HOBiM pefakuii i He Oyne

Gparu yyacti y nepenbadeHoMy  (iHaHCYBaHHi.
Bignosinno, MBPP He HecTHMe BiQOBiZaTBHOCTI 3a
misericte  IFC,  nepenbaueny wum  JloroBopom

(MaHOaTHHM JMCTOM) B HOBiM penakuii, abo 3a Oyab-aki
inBecTuii IFC. ‘

24. Exsemmugpu. Lei Jorosip (MaHaaTHHUiA JTHCT) B HOBI
penakuii Moxe 6yTH opopMIIEHHH Y KITBKOX €K3EMILIAPAX,
KOXEH 3 SKMX MarTHMMe CHJIy OpHriHay, aje BCi BOHHM B
CYKYIHOCTI cTaHOBUTUMYTh OfWH Jlorosip (ManmaTHui
JIUCT).

25. Anrmiiiceka mMoBa. Ileit Jloroeip (MaHOaTHHH JIUCT) B
HOBIiM pelakuii CKJIaJeHHH aHIJHCBKOIO Ta YKPaiHChKOIO
MOBaMH. Y BHUIMAIKy KOHQIIKTY abo cymepedHOCTed Mix
aHIMIIACHKOIO Ta YKPATHCHKOIO BEpCisiIMH, NepeBary Mae
aHIJIificbKa Bepcis.




Ukrainian language versions, the English languageA

version shall prevail.

26. Third Party Rights. A person who is not a party
to this Amended and Restated 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.

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

28. 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”).

29. Amendment and Restatement. This Amended
and Restated Agreement (Mandate Letter) is an
amendment and restatement of the Original
Agreement (Mandate Letter). Accordingly, all rights
and obligations of the parties under the Original
Agreement (Mandate Letter), except to the extent
amended hereby (relative to the Original Agreement
(Mandate Letter), without duplication shall survive
hereunder.

26. IIpaBa TpeTix oci6. Ocoba, 10 HE € CTOPOHOIO LBOTO
Jloroopy (MaHzaTHOTO JMCTa), HE Mae TpaB 32 AxToM
1999 poky Mpo KOHTpaKTH (TIpaBa TPeTiX oci6) BUMaraTu

' [IPUMYCOBOTO BUKOHAHHS 200 KOPHCTYBATHCA TPUBLIECAMH

6y ap-aKoi 3 ymoB Lporo Jorosopy (MaHmaTHOro JIACTA).

27. Yerynka. MicTo He Moske NepeiaBaTH abo JeNeryBaTi
Gynb-fKi CBOi TpaBa 4YM OOOB'A3KH, nepenbaveHi LM
Jlorosopom (MaHIaTHUM JIHCTOM) Y HOBiM pepakuii, 6e3
norepenusoi  muceMoBoi  sromn  IFC. Ileit JloroBip
(Mangarsuii ucT) Moxke OyTH 3MiHeHHH, abo Oynp-sike
nonoskeHns uporo Jlorosopy (MaHIaTHOTO JIKCTa) MOXE

6yTH cKacoBaHe TilbKM 32 IHCBMOBOK  YrOZOI,
mignucanolo oboma  cTopoHamH  1poro  JloroBopy
(MaHIaTHOrO JIKCTA).

28. Jlata perymy B cuty. Llei Jlorosip (MaHnaTHu# J1MCT)
HaGMpac YMHHOCTI B JATy HOTO 3aTBEPKEHH: HOTO Ha
sacimanHi 3anopisbkoi Micekoi pamu («lara BCTymy B
CHITY»).

29. Hopa pepaxuis Jloroopy. Llei Jlorosip (MaHaTHui
JIKCT) B HOBI# pelakii € HOBOIO penakuieio OpHriHaabHOro
JloroBopy (ManaatHoro JiucTa). Binnosizno, BCi MpaBa Ta
0608’13k cTOpiH OpurinansHoro Jloropopy (MaHmaTHOTO
nucTa), KpiM THX, o Oy/IH 3MiHEeHI HOBOIO penakuiero (y
imHomenHi g0 OpwriHansHOro oroopy (MaHmaTHOrO
nucta), 6e3 MOBTOPEHb 3AINIIATHMYTHCSA B CHIII B paMKax
wiei HoBoi penaxuii Jlorosopy




IN WITNESS WHEREOF, the parties have caused
this Amended and Restated 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

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: Cheryl Edleson Hanway

Title: Regional Industry Senior Manager
Infrastructure, Europe and
Central Asia Region
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HA IIATBEP/DKEHHA 3A3HAYEHOI'O BHIIIE,
CropoHu 3abe3neywIn MiANMMcaHHA HdaHoro JloroBopy
(MaHzmaTHOro JIMcTa) y HOBiM pefakuii Bil cBoro imMeHi B
IeHb, MiCAlb Ta piK, IIO 3a3Ha4yeHi Ha MOYaTKy LBOro
JOKYMEHTY.

3armopi3bka MicbKa paga
np. CoGopuuid, 206, M. 3anopixoks, 69105,
VYkpaina

Ten./daxc: +38 061 233 4881

Im’s: Bonogumup bBypsik
IMocana: MicbKHii rojI0Ba

Mixnaponsa ®inancora Kopnopauis

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

Ten.: +1-202-473-1000

@akc: +1-202-477-6391

Bankibcbki peksisutu: Citibank, N.A., Lewisham House,
25 Molesworth Street, Lewisham, London SE13 7EX,
United Kingdom, for credit to IFC's account number
GBS9CITI18500808643113, Swift Number: CITIGB2L

[Mignuc:
IM’s:  1llepin Ennecon Xansei
IMocama: Crapmmii perioHaibHHH MeHEKEp raiysi
iHdpacTpykTypH
€spona Ta lleHTpansHa A3is




ANNEX A
PROPOSED IFC INVESTMENT

SUMMARY OF INDICATIVE FINANCIAL
TERMS

This is not an offer or commitment to provide
any financing for the Project 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 Loan

(a) Amount: up to EUR 36.67 million (or
USD40.33 million' equivalent)

(b) Interest Rate: spread of 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).

(d) Security: [to be determined]

Trust Loan:

I As of February 29, 2020.

4 Ctanom Ha 29 motoro 2020 p.
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JOJNATOK A

3ATTPOIIOHOBAHA IHBECTHULILA IFC

[IEPEJIIK IHZIMKATUBHUX ®IHAHCOBHUX
YMOB

Ileii lonaTok He € NPONO3HLi€I0 2060 30008’ A3AHHAM
3 Goky IFC majgatn Oyab-Aiki ¢inancyBaHHSA
IIpoexty a6o MicTy. Bci yMoBH npHIycKaloTh 3MiHH
3aJIe5KHO BiJ pe3y/IbTaTiB NPOBeIeHOT OUiHKH.

Ilepentik yMOB, a TaKOX yCi OCTaTOYHi JOMOBJIEHOCTI,
IO JOKYMEHTAJIBHO MiATBEPUKYIOTH iHBECTHLLT 3 60Ky
IFC, TakoX MICTHTMMYTb YMOBHM, 3BHYaliHi I
MDKHapOAHMX  (iHAHCOBMX  Yrof,  BKIIOYAIOUH:
3alleBHeHHA Ta TMOPYKH; YMOBH BHOIpKM KOIITIB;
MO3UTHBHI Ta HeraTHBHI 3000B’S3aHHA Ta BUMOIH IO
3BiTHOCTI; BUNAAKH Ae¢onTy (HampuKIaj, HEBHILIATa
IUIaTEXY, MOJIOKEHHS IPO INEePEXPECHE HEBUKOHAHHS
3000B’513aHb); IIOJIOKEHHS IpO CIUIaTy JOAAaTKOBHX
BHIATKIB Ta KOMICIMHMX (HampuKiag, TeHi 3a
IPOCTPOYKY TUIATeXy, CyHOBi BHIATKH, MONATKOBI
360pH, IUIaTeXi 38 AOCTPOKOBE TOTAlIeHHs, NONATKOBI

wiatexxi 3a  (iHaHCyBaHHA); IOJIOKEHHS  TIPO
3aCTOCOBHE 3aKOHOJABCTBO i FOPHUCIHKLIIO.
3pepraemo Bamy yBary Ha Te, W0 WiCaH

KoHcyabTaniii 3 MicTom, BCi ymMOBH inBecTHUil,
SIKIIO JOpPEeYHO, B TOMY YHCJi CTPYKTypa, CTPOKH
norameHHsi, cymMa i NPOLEHTHA CTaBKa, MOXYThb
3MiHIOBATHCH 3aJIEKHO BiJ pe3ysbTaTiB oninka a6o
3 IPHYHH iCTOTHHX 3MiH Ha iHaHCOBHX pHHKaX abo
PHHKAX KamiTajy.

Kpeaurt A

(a) Cyma: mo 36,67 wminbiioHiB €ppo (abo ii
npuGinusHuii  exBiBanenT 40,33 Minbitonis* momapis
CULIA).

(b) [IpoLeHTHA cTaBka:  crmpex B po3mipi 5.5-
6.5% Ha pik, HapaxoBaHuii Ha 6-micsunuii EURIBOR,
npu upomy it EURIBOR BCTaHOBIOETBCS HYJIbOBHMA
MOpOroBMii JIiMIT (OCTAaTOYHMII PO3MIpP KPEAUTHOrO
crpeny 3anexarume Bix ouinku IFC iHBecTHUIHHMX
PH3MKIB Ta HaJaHOI MiATPUMKH/ 3a0e3MeYeH ).

(c) Crpoku moramenHs: Jlo 13 pokis, B ToMy
ypcai. 2-3 POKM TiJIBIOBOrO Iepiomy . (TWIBKM IO
BiIHOLIIEHHIO IO BUILUIATH OCHOBHOI cyMH 60pry).

(d) 3abe3neyenns (Oyae BU3HAYEHO TOJATKOBO)

TpacToBHi KPEAUT:
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(a) Amount: Up to EURI18.33 million (a) Cyi&a: no 18.33 minbiioHiB €Bpo (abo it mpubnu3Hmit

(or USD20.17 million? equivalent);* exsiBaenTH 20.17 minbiionis® nonapis CIIA)°
(b) Interest Rate: Same as A Loan; (b) IIpolieHTHA CTaBKa: Tak caMo ik Wi Kpeaury
A
(©) Maturities: Same as A Loan; c) CTpoKH MoTaIeHHs: Tak caMo Ak 1 Kpemury
A
(d) Security: Same as A Loan. (d) 3abe3neyeHHs: Tak camo sk 1 Kpeaury A
Fees for the A Loan and Trust Loan: Kowmiciiini Buniatn 3a Kpeantom A 1a TpacroBum
() a structuring fee of 1.5% of the Kpeanrom:
aggregate principal amount of the A Loan (i) KOMicisl 32 CTPYKTypyBaHHs y PO3Mipi
and Trust Loan, comprising of: 1.5% Bin 3aranpHOi cymu Tina Kpemuty A Ta

TpacToBOro KpeauTy, AKa BKIOUaTHME
a. one time front-end fee of 1% of -

the aggregate principal amount a) OmHOpa3oBa KOMiciiHa BHHaropojga 3a
of the A loan and Trust Loan; BIKpHUTTS KpeauTy B posmipi 1% Bin
b. a_ syndication fee equal to ocHoBHOI cymu Kpenuty A ta Tpactosoro
0.50% of the principal amount KPEIMTY;
of the Trust Loan for IFC’s
account (up to 0.2% of the b) komicig 3a cuHaMKalio B po3Mipi 0.50%
aggregate principal amount of BiJl OCHOBHOI cyMH TpacToBOro KpeMTy Ha
A loan and Trust Loan); paxyHok IFC (we OGimpme 0.2% Bin
c. aTrust Loan administration fee CyKynHoi ocHOBHOI cymu Kpemuty A Ta
of US$10.000 per annum per TpacToBOro Kpeaury);
Trust Investor for IFC's account
(up to 0.3% of the aggregate ¢) Kowmicis 3a anminicTpyBanHs TpacToBoro
principal amount of all IFC kpeauty B posmipi 10 000 nonapis CIIIA Ha
Loans); pik Ha KoxkHOro TpacToBoro iHBecTopa Ha
- paxyHok IFC (mo 0.3% Bix CyKynHOro
(ii) commitment fee of 1.5% per annum po3mipy Tin ycix Kpenuris IFC)..
on the committed but undisbursed principal . :
amount of the A Loan and Trust Loan. (ii) KOMicig 3a pe3epByBaHHA B PpO3Mipi
1.5% piuHMX, 11O HAapaXOBYIOThbCA Ha
(iii) supervision fee of up to US$5,000 - 3ape3epBoBaHy ajne HeBHOpaHy cymy Kpenuty
per annum for the IFC A Loan. A ta TpacTOBOro Kpeamry.

(iii)  xomicis 3a cynmpoBomkeHHs Kpeaury A
IFC B cymi no 5 000 mon CIIIA Ha pik.

2 As of February 29, 2020.

3 Trust Loan Amount: The Trust Loan amount is determined with reference to the administration agreements between IFC and each
Trust Investor and will vary depending upon the size of the A Loan, the concentration limits applicable to each Trust Investor
funding the Trust Loan and other factors. Any change to the amount of the A Loan could affect the size of the Trust Loan.

5 Ctanom Ha 29 jmotoro 2020 p.

6 PosMip TpacToBoro kpemuty: Po3mip TpacTOBOTO KpeaUTy BU3HAYA€THCA 3 ypaXyBaHHAM YMOB IOrOBOPIB PO aAMiHICTPYBaHHA
Mix IFC Ta TpacToBHM iHBECTOPOM, i MOe BiIpi3HATHCS 3aleXHO Bix posmipy Kpemuty A, miMiTiB KOHLEHTpaLlii, 33CTOCOBHHX
10 koxuoro TpacToBoro iHBecTopa, mo dinancye Tpactosuil kpeaut, Ta iHmHX daxTopis. Byme-ski 3minu 10 posmipy Kpenury
A MOXyTb BIUIMBaTH i Ha po3Mip TpacroBoro Kpemury.




ANNEX B

[IFC Letterhead]
[Date]

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

Consent Letter
Ladies and Gentlemen:

We refer to recent discussions between
representatives of the City Council of Zaporizhzhia
(the “City”) and International Finance Corporation
(“IFC”) concerning financing of a phased Smart City
investment program, development of urban transport
and other infrastructure projects (the “Project”) and to
the possibility of IFC providing financing to the City
for the Project as further set forth in the Amended and
Restated Agreement (Mandate Letter).

In anticipation of a potential Amended and Restated
Agreement (Mandate Letter), IFC has notified the
City that the Project is eligible to be considered for an
additional potential source of funding, to be
administered by IFC, through the Managed Co-
Lending Portfolio Program (“MCPP”). Attached
hereto as Schedule I is a description of the MCPP and
the Trust Investors. The Trust Investors for this
potential transaction are: (i) the Hong Kong Monetary
Authority, through its financing affiliate, BNR
Financing Company Limited and (ii) the People’s
Bank of China. Please see Schedule 1 for further
information. Terms used in this consent and not
otherwise defined have the meaning ascribed to them
in Schedule 1 hereto.

By delivery of this notice (the “Consent Letter”), the
City acknowledges receipt of the Disclosure of MCPP
and Trust Investors appended hereto. The City
acknowledges that it has read and understood the
disclosures contained in the Disclosure of MCPP and
Trust Investor, including, without limitation,
concerning potential risks and limits on the
availability of the MCPP funding.

The City hereby requests that IFC seek preliminary
Confirmations from the Trust Investors with respect to
the Trust Loan preliminarily proposed by IFC as a
component of a potential IFC-mobilized financing
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JOJATOK B

[bnank IFC]
[Aara]

Mickka pana 3amopixoks
IIp. Co6opHuii, 206, M. 3anopixoks, 69105, Ykpaina

IToBiZOMJIEHHS PO 3rOay

ITani Ta naHose!

Mu nocunaemMoch Ha HELIOAABHI MEPErOBOPH Mik
NpeACTaBHMKAMHU MiCbKOi panu 3amopixoks («MicTon)
Ta MixkHapoaHoi ¢iHaHcoBoi kopriopauii («IFC ») momo
¢inaHCyBaHHSA MOETAaNHOi iHBECTHULIMHOI Nporpamu i3
BIIPOBA/UKEHHA  TexHonori  «Posymue  Micto,
PO3BHTKY  MICBKOTO  TPaHCHOPTY  Ta  IHIIOMX
iHbpacTpyKTypHHX IIPOEKTIB («IIpoekt») Ta
moxuuBocTi IFC Hamat Micty ¢inancyBanHs s
UbOr0 MPOEKTa 3TiIHO i3 YMOBaMH, BHKJIaI€HUMH B
Horosopi (MaH#aTHOMY JIUCTi) B HOBiM penaxiii.

B ouikyBanHi noreHuiiiHoro Jlorosopy (MaHmaTHOro
nucra) B HOBiM penakuii IFC noeizomuna Micto npo Te,
mo 3a3HayeHud [lpoekT BinmoBimae kpurepism
TPOEKTIB, AKi MOXYTbh PO3IJIAAATHCA AK KaHIHAATH HA
OTPUMaHHS JOMATKOBOrO MOTEHLIMHOro mkepena
¢inancyBanns, skum Oyne kepysatn IFC, uepes
ITporpamy KepoBaHoro nopT¢enbHOro
cniBkpenutyBanHs («MCPP»). JlogaHa 1[0 wporo
nokymenty ®opma I € omucom MCPP ta Tpacrosux
inBecTopiB. TpacToBHMH iHBECTOpamMu B paMkax wLiei
noTeHUiHHoI Tpan3akuii €: (i) JepxkaBuuii BiHaHCOBHIA
opran ['oHkoHry, 4epe3 cBoro ¢imito 3 ¢diHaHCyBaHHS,
BNR Financing Company Limited, Ta (ii) Hapoanuii
6ank Kuraro. 3 6inb1 fetanbHO0 iHbOpMaLliero MOXKHA
nosHaiiomutucs 'y @opmi 1. Tepminm, ki
BHKOPHCTOBYIOTBCS B LM YTOZi Ta HE BU3HAYEH] iHIIUM
YHHOM, MarOTh Ti CaMi 3HaUeHHs, HagaHi HUMu y Dopmi
1 no wiei Yromu.

Hancunarour ue nosinomnenns («IToBigomieHHs mpo
sroay»), Micto miaTBepmkye otpumanHs Bimomocteit
npo MCPP Ta TpacToBHX iHBeCTOpIB, JOOAHHX 10 LIbOTO
HOOKyMeHTy. MicTO BHM3Hae, IO BOHO MNpPOYMTAIO Ta
3po3yMisio iHdoOpMaLiro, WO MIiCTUTECS y BimomocTax
npo MCPP ta TpactoBux iHBecTOpiB, BKIIOYarOUuH, 6€3
OOMe3KeHb, NMOTeHLIHHI PU3UKU Ta OOMEXEHHS LIO0
JOCTYNHOCTI (iHaHCYBaHHsA y pamkax MCPP.

[um nmosinomnennsaM Micto npocuts IFC 3BepHyTHCS
3a monepemdiM IlinTBepmkennsm Bim TpacToBHX
IHBECTOpiB rOTOBHOCTI Hajzatu TpacToBmii Kpemur,
nonepenHeo 3anpononosany IFC, sk ck1anoBy yacTuny



package. The City further authorizes IFC to disclose
to the Trust Investors any and all information IFC
and/or the Trust Investors deem appropriate or
necessary regarding the City, the Project and the
proposed financing from the date of this Consent
Letter until the date on which any financing that may
be provided by IFC to the City in respect of the Project
has been finally and fully repaid in accordance with
the terms thereof. The City hereby represents and
warrants that it has and will have the right and
authority to disclose to IFC and the Trust Investors all
information that it has provided (or made available) or
will provide (or make available) to IFC.

Please note that execution and delivery of this Consent
Letter does not by itself guarantee that a Trust Loan
will be made available. F unding from Trust Investors
for a Trust Loan will also be contingent upon a number
of additional factors, including, without limitation: (1)
final Confirmation by the Trust Investors; (ii)
execution of the the Amended and Restated
Agreement (Mandate Letter) (setting forth all
applicable terms and conditions, including fees
payable on the Trust Loan); (iii) completion of all
prerequisites set forth therein, to IFC’s satisfaction;
(iv) receipt of all necessary regulatory approvals, (v)
the continued eligibility of the City, the proposed
financing and the Project under the MCPP facilities
established by the Trust Investors; and (vi) execution
of all financing documents that may be necessary in
connection with the Project and satisfaction of all
conditions set forth therein (together, “the Financing
Requirements”). Availability of funding from the
Trust Investors for a Trust Loan is subject to change
at any time prior to the execution of the Loan
Agreement between IFC and the City.

Please note that, should the F inancing Requirements
be fulfilled, the consent provided below shall be the
only consent or approval required to be obtained by
IFC from the City with respect to the Trust Investors.
Once provided, any such consent by the City will be
irrevocable and may not be modified or withdrawn.

This Consent Letter and Schedule 1 and 2 hereto
contain confidential information and may only be
distributed as needed within the City. The information
contained herein may not be disclosed to third parties
without IFC's written consent.
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TOTEHLIHHOrO MakeTy (iHaHCyBaHHs, Mobinti3oBanoro
IFC.” Micto Takox ynoBHoBaxxye IFC poskpusaru
Tpactosum  iHBecTOpam Oyne-siKy iHpopMarito po
Micro, ITpoekT Ta 3aMpoIoHOBaHe (hiHaHCYBaHHS, AKy
IFC ta/ a6o Tpacrosi IHBECTOPH BBaXKAIOTH 32 noTpi6HY
abo HeoOXiaHy mpoTsirom Tepioy, MOYHHAIOYH 3 1aTH
usoro Iloinomenns npo srogy, i 3aKiHYyIOYH JaTor0,
Ha Ky Oynb-ske hiHaHCYBaHHS, MO MOYe OyTu HamaHO
IFC Micry B pamkax IpoekTy, ocrarouno i mosmicTio
Oyzne moBepHeHo BinmoBigHO 10 YMOB HaJlaHHA TaKOro
dinancyBanns. Micto mum MiATBEPIKYE Ta rapaHTye,
IO BOHO Mac Ta MaTUME MPaBO Ta [OBHOBAXKEHHS
posronomysatu IFC Ta TpactoBum IHBECTOpaM BCIO
iHpopMaLiiO, AKy BOHO Hazano (abo 3aGe3meumsio
HAjBHICTB) a6o HamacTh (aGo 3amesneuuTs HasBHICTB)
IFC.

3BEpHITh yBary, o BYMHEHHS Ta JOCTaBKa LBOTrO
Tosizomnens npo 3romy cami mo co6i He rapaHTyIOTh
OTpHMaHHA TpacToBOro Kpemury. QDiHaHCYBaHHA Bin
Tpacrosux inBectopis Y Burnini TpacroBoro KpenuTy
TaKox Oy/ie 3a1exaTu Bill HU3KH J0IaTKOBHX daxropis,
BKIIOYaro4H, ©Oe3  oOMexeHs: (1)  ocraroune
miaTBepwKkeHHs — TpacToBuMH iHBecTopamu; (i)
MiANHCaHHS Horosopy (ManpatHoro JKCTa) B HOBIii
pemakuii (i3  3a3HaueHHAM YCiX  miloYnx  ymos,
BKJIIOYAIOYH TUIaTexi, O CIUIavyloThes 3a Tpactosuii
Kpenur); (iii) BAKOHaHHS BCix NIEPeayMOB, BUK/IaJEHHX
TYT, 3a10BibHEM 1s IFC unHOM; (iv) oTpuMaHHs Bcix
HeOOXiHMX mependayenmx HODMaTHBHUMH aKTaMH
YXBaJI Ta ‘L[osBoniB, (v) 1ot ¢akrt, wmo Micro,

3alpONIOHOBaHe dbiHaHCyBaHHS Ta Ipoexr
MPOJIOBXXYBaTUMYTh BilNOBigaTH KpHUTepisim
NPUHHATHOCTI B pamkax KpenutHoi jinii MCPP,

3acHOBaHOI  TpacroBumu IHBECTOpamMM; Ta (vi)
YKJIaaHHA BCiX (hiHaHCOBHX NOKYMEHTIB, SIKi MOXyTb
3HanoOUTHCH y 3B'A3Ky 3 IIpoektoMm, Ta 3amoBosenns
BCIX yMOB, nepenGayeHux HUMH (y monanswomy pazom
"Bumoru no dinancyBanns"). HasBuicts ¢iHaHCYBaHHA
Bix TpacToBux iHBecTOpiB 115 TpacToBoi mo3uku moxe
3MIHIOBATHCS B Gy ab-SKHH yac 10 MOMEHTY MiANHCAHHS
Kpenutnoi Yronu mix IFC Ta Mictom.

3BepHITH yBary, mo y BHIIAIKy BHKOHAHHS BHMOT 110
hiHaHCyBaHHA, HamaHa HIKYeE 3roja € €IMHOIO 3TOJ0K0
abo 3aTBepLKeHHM, ke IFC moBHHHa OTpPUMAaTH Bif
Micta crocoBHo Tpacroux iHBecTopiB. Taka 3roga,
HanaHa MicToM, HOCHTHMe HeBiKIMYHHiL xapakrep, i
He MOXke OyTH 3MiHeHa a60 ckacoBaHa.

Le Iosinomnenns npo srony ta Jlomatku 1 ta 2 go
HBOTO MICTATh KOHGineHwiHHy iHpopmauito i MoxyTs
TIOLIMPIOBATHCA JIMIIE Y Mipy HeoGXimHocTi cepen
npauiBHUKiB Micta. Indopmanis, mo MicTutscs TYT, He
Moxe GyTH posroJioLeHa TpeTim ocoGam Ge3 ITHCBMOBOT
sroau IFC.



If the terms and conditions contained herein and
attached hereto are acceptable to you, and you would
like IFC to request potential funding for the Project
from the Trust Investor(s) (subject to the Financing
Requirements), kindly confirm your agreement and
consent by signing below and returning a copy of this
Consent Letter to [@].

Yours sincerely,

Accepted and Agreed:

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

By:
Name: Volodymyr Buryak
Title: Mayor
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Akwo TepMinM Ta yMOBH, WO MICTATBCA TYT Ta B
mojatkax i ¢opmax, € NpuiiHATHMMM 1S Bac, i Bu
xoyere, wo6 IFC 3BepHymace i3 mNpoxaHHSAM [0
TpacToBux iHBecTOpiB 1 (Vi () MOTEHLIIHOTO
dinancyBanns wis [IpoekTy (BiAMOBIZHO IO BMMOT 110
iHaHCyBaHHs), Oyap acka, MiATBEPAITH CBOKO 3rofy,
mignucaBmy ue IToBinomieHHs mpo 3roxy Hukue Ta
TIOBEPHYBILIH OJHY Kortito [[]]

IMupo Bam,

[ ]

IMpuiinaTo Ta y3romkeHo:

Micbka pajga 3anopixoks
IIp. CoGopnmii, 206, M. 3anopixoks, 69105, Vkpaina

ITigmmc:
Im'a: Bonogumup Bypsxk
ITocama: Micekuii rosoea




Schedule 1

DISCLOSURE OF MCPP AND TRUST
INVESTORS:
CONFIDENTIAL INFORMATION - NOT FOR
FURTHER DISSEMINATION TO THIRD PARTIES

Managed Co-Lending Portfolio Program (MCPP)

IFC has developed a syndications product which is
designed to allow investors (“Trust Investors™) to
passively participate in IFC’s future senior loan
portfolio across countries and sectors and to delegate to
IFC from the outset the deal structuring, pricing, and
portfolio management. Under this product, a Trust
Investor pledges a specific amount to be co-invested by
IFC in a portfolio of primary market senior loans, using
a pre-agreed investment period and pre-agreed loan
criteria and portfolio concentrations. The funds
provided by the Trust Investor(s) for a project (the
“Trust Loan”) will be co-invested alongside IFC’s A
Loan and will match the IFC A Loan terms in all ways,
except potentially the loan amount. Terms and
conditions applicable to the A Loan will be equally
applicable to the Trust Loan, including in respect of
increased costs, unwinding costs, illegality of
participation, tax gross-up provisions, indemnification
covenants and reporting requirements. IFC (as
“Implementing Entity”) will invest MCPP funds in the
Trust Loan on behalf of the Trust Investor(s), and
documentation will be substantially the same as for an
A Loan: there will be one Loan Agreement, executed
by IFC (in its capacities as Senior Lender and
Implementing Entity) providing for both the A loan and
the Trust Loan.

Confirmation; Delegated Authority

IFC makes an early preliminary determination
concerning the eligibility of the Borrower, the proposed
financing and the proposed project (“Project”) for
funding for a Trust Loan from each Trust Investor based
on its discussions with the Borrower before a Mandate
Letter is signed. IFC offers Borrowers that IFC
considers may be eligible the opportunity to be
considered for a Trust Loan. If a Borrower elects to be
considered for a Trust Loan, IFC will propose a Mandate
Letter that includes a potential Trust Loan as one
component of the IFC financing package.
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BIZIOMOCTI ITPO MCPP TA TPACTOBHUX
IHBECTOPIB:
KOH®IJIEHIIMHA ITHOOPMALIS - HE U1
[TOIIMPEHHA CEPE]J] TPETIX CTOPIH
IIporpama Keposanoro IToprdensHoro
cmiekpeautyBanug (MCPP)

IFC po3pobuia cHHAMKaLiHHU# IPOLYKT, METOKO IKOTO
€ [aTM MOXJIHMBICTH iHBecTopaM («IHBecTOpam
noeiputensM a6o TpacTOBHM iHBecTOpam») MacHBHO
Opatu y4acth y QopMyBaHHI MailGyTHBOrO moprdens
crapmmx kpeauTiB IFC y pisHux kpainax csiry Ta
CEKTOpax €KOHOMIKH, Ta 3 CAMOr'0 MOYaTKy AeJIeryBaTH
IFC noBHOBaXeHHA 3i CTPYKTYpyBaHHA  yrof,
UiHOYTBOPEHHS Ta YNpaBliHHSA noprdeneM. Y pamkax
uporo npoaykry TpacroBuit iHBecTop mnepemae IFC
00yMOBNIEHY CyMy s CIUIBHOTO iHBECTYBaHHA B
nopTdeNb CTApIIMX KPEOWTIB HA MEPBUHHOMY PHHKY,
Ha MOMepeHbO y3rOMKEHHI 1IHBECTHLIIHHMI nepion Ta
3 ypaxyBaHHSM IONEPENHbO Y3rOMKEHHX KPHTEpiiB
NO3HKHM Ta KOHLEHTpauii moprdens. Kowmru, Hamani
TpacroBumu inBecTopamu mis npoekry («TpacToBuit
KpeauT»), OymyTh CHUTPHO iHBECTOBaHi pa3oM i3
CrapwmmM kpeauToM kareropii «A» IFC Ta MaTMMyTSb
Taki cami ymoBW, mo # kpemur «A» IFC B ycix
acreKTax, KpiM, MOTeHLIHHO, cyMH KpeauTty. CTpoKM Ta
YMOBH, 110 3aCTOCOBYIOThCA 10 Kpenury «A», OymyTs
OHaKOBO' 3acTOCOBHiI 10 TpacroBoro kpenury,
BKJIOYAlOYH CTOCOBHO NOJATKOBHX BMTpAT, BHTpAT Y
3B'A3Ky 31 3MiHAMH YMOB, HeENpaBOMIPHOCTI y4YacTi,
TMOJIOKEHHAMHU TIPO TepepaxyHOK IUIATEeXIiB Ha Cymy
MOJATKy, YMOB KOMIIEHCALil Ta BUMOT 10 3BiTHOCTI. IFC
(ax «Peamizylounii opran») iHBECTyBaTMMe KOLLUTH
MCPP y TpacroBuii kpeaur Bing imeni TpacroBoro
iHBeCTOpa, a MOKyMeHTauis Gy/e 1o cyTi Tiero camoro,
wo i s Kpenury «A»: 6yne ogna Kpepurha yrona,
yknaznena IFC (B axocti Kpenuropa nepuioi yepru ta
peatiylouuii opraH), ska HaJaBaTUMeE SK KPEIUT «Ay,
Tak i TpacToBuit Kpeaur.

[TinTBepmxenHs; [lepenani moBHOBaKEHHS

IFC  BuKOHye nmoOmepenHe  BH3HAYE€HHS  INOMO
NpuiHATHOCTI  Ilo3MyanbHHKa,  3aMpOINOHOBAHOIO
¢iHaHCyBaHHA  Ta  3aNpOINOHOBAHOTO  TPOEKTY

(«ITpoekT») g pinaHCyBaHHS 3a paXyHOK TpacToBoro
KPEIHMTY BiJl KOXHOro TpacToBoro iHBecTopa Ha OCHOBI
#ioro o6ropopens 3 [To3n4anbHUKOM, IO BinOyBatOThCA
nepen niankucanuaM MannatHoro siucra. IFC npononye
Ilosuyaneuukam, ski Ha gymxy IFC  moxyTs
BINNOBINATH KPHUTEPiAM NPHMMHATHOCTI, MOXJIHBICTH
posriaHyTd TpactoBuii kpemut. SAxmio ITo3uuaabHUK
BUDILUMTL TOTONHMTBCS, W06 HOro pPO3MVIAHYNH SK



A Borrower electing to be considered for a Trust Loan
is required to sign and deliver to IFC a Consent Letter
when or before the Mandate Letter is signed. Note, that
if a signed Consent Letter is not received by IFC when
or before the Mandate Letter is signed, the Borrower
will be deemed to have declined to be considered for a
Trust Loan. The Consent Letter authorizes IFC to share
with the Trust Investors any and all information IFC
and/or the Trust Investors deem appropriate or necessary
regarding the Borrower and its shareholders, the Project,
any project sponsor(s) (“Sponsor”), and the proposed
financing. The Borrower is also required to complete
and deliver, at the same time as the Consent Letter, a
Borrower Hong Kong Content Questionnaire
(“Borrower Questionnaire”), a form of which is
appended hereto.

With the Borrower’s authorization (given in the Consent
Letter), IFC will seek from each relevant Trust Investor
confirmation that it approves or does not object to the
potential Trust Loan (a “Confirmation”), on a
preliminary basis. In connection therewith, each
relevant Trust Investor will be furnished with pertinent
information, including, among other information, a brief
Project summary (“Project Concept Summary”) which
will include information about the Borrower and the
Project. =~ Each Trust Investor has entered into
confidentiality arrangements with IFC and has agreed to
treat all such information confidentially and to use such
information only for purposes of its operations in
relation to its portion of the Trust Loan.

A distinguishing characteristic of the Trust Loan is that
portfolio decisions taken by IFC for the A Loan will be
applied automatically for the corresponding Trust Loan,
except in specific, narrowly-delineated cases where IFC
has undertaken to obtain consent of the Trust Investors
prior to implementing a decision in respect of the Trust
Loan. Specific consultation or consent rights may differ
from one Trust Investor to the next. While not intended
to be an exhaustive list, examples of cases in which IFC
may be required to seek any consent from a Trust
Investor include: (i) when there is a change in the Project
or the proposed financing structure which would result
in the Project being otherwise ineligible for a Trust Loan
from the Trust Investor (e.g., a decrease in the amount
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orpumyBaya TpactoBoro kpemuty, IFC 3ampononye
MaHJaTHY Yroly, sfKa BKIIOYaTHME ITOTCHLIiMHMH
TpacToBuii kpemuT sSK OOMH i3 KOMIIOHEHTIB MaKeTy
¢inancysanus IFC.

Sxwmo Io3uvaneHuk Gaxae, o6 Horo PO3ITISAHYH K
OTpUMyBaya TpPACTOBOTO KPEIMTY, BiH 3000B's3aHHii
nignucary ta Hanicnat IFC Tlosinomenns mpo sromay
mig wac abo mo mimmucaHHs MannaTtHOT yrogm.
3ayBaxre, mwo skmo IFC He oTpuMae miamucane
[ToinomseHHs mpo 3rody min Yac abo OO migmucaHHs
Manpathoi  yromu, IIo3WYalbHMK —BBaXKATHMETHCS
TaKMM, IO BiAMOBMBCA BiI pO3MIAmy  HOro
KaHIMNaTypd Ha OTpumaHHs TpacToBoro kpemury.
loBinomnenns mpo sromy nae npaBo IFC
obmiHtoBatHcs 3 TpacToBrMH iHBECTOpaMH Gy 1b-AKOKO
iHpopmatticto, sky IFC Ta / a6o Tpacrosi iHBecTOpH
BB&OXATUMYTh 3a MOTPiGHe a60 HeoOXigHe CTOCOBHO
Iosuyanbauka Ta #oro akuiowepis, ITpoekry, Oynb-
AKOro  crioHcopa  mpoektry  («CmoHcop»)  Ta
3aMpONOHOBAHOrO (piHaHCYyBaHHS. [103MYATBHHUK TaKOXK
3000B’A3aHMI1 3alOBHUTH Ta HALiC/IAaTH, OMHOYACHO 3
TloBinomseHHAM NPO 3rofty, AHKETy NO3HYAILHHKA IIPO
CTymiHb  HajlexHocTi 10 ToHkOHry («AHKera
No3H4alibHHKa»), opMa SKOI HOJAEThCA OO0 LBOTO
JOKyMeEHTa.

3 nossoity Io3nyanbHuka (HamaHoro B [10BigOMIEHHS
npo 3roay) IFC 3BepHeTbCs 10 KOXKHOTO BimoBimHOro
Tpacrosoro inBecTopa 3a miaTBEpmKEHHAM TOrO, MO
BiH TOMepeaHbO yXBalioe abo He 3amepeuye NpOTH
MOTEHLIHOTrO TpacroBoro KpeauTy
(«IlinTBepmKkeHHs»). VY 3B'A3Ky 3 UM KO>)KHOMY
TpactoBomy iHBecTOpy Oyme Hamana BiamoBigHa
iHpopmallis, BKIIOYAIOYH, cepell iHLIOro, KOPOTKHiA
onmuc mpoekty ("CTHcia KOHLeNUis npoekty"), skuii
micTuTHMe iHpopMauiro npo ITosuyanbHuka Ta IMpoexr.
Koxen Tpacrosuii iHBecTOp yKiIaB mOroBip PO
KoHpineHUikHicTb 3 IFC i moroguscs aoTpuMyBaTHCs
KOH(ILEHUIHHOCTI CTOCOBHO Beiei Takoi indopMarii Ta
BUKOPHUCTOBYBATH TaKy iH(GOPMALIiIO JIMIIE LI Lijeit
CBOEI MiAMBHOCTI y BiOHOWIEHHi 4O CBOET YacTKH
TpacroBoro kpeaury.

XapakrepHoto ocobnusicTio TpacToBoro KpEIOuTy € Te,
WO TnopThenbHi pimenns, npuiiaati IFC cTocoBHO
Kpenuty «A», 3acTocoByBaTUMYTECS aBTOMATHYHO 110
BiAnoBigHoro TpacTOBOro KpemuTy, 3a BHHATKOM
KOHKPETHHX, BY3bKO OKpECIE€HHX BHIAAKiB, KOad IFC
Gepe Ha ceGe 3000B’sI3aHHS OTPUMATH 3rOxy TpacTtoBux
IHBECTOpiB, MepIl HiK BMPOBAIKYBATH pileHHs
crocoBHo TpacroBoro kpenuty. TeMu KOHKpeTHOI
KOHCy/nbTalii abo mpaBa faui 3romu y pisHKX
TpacroBux iHBecTOpiB MOXyYTH GyTH pi3Hi. IMonpw e,
IO L€ He € BUYEPIIHHM MEPEITiKOM, Cepell MOMUTUBUX
BUMnazkis, y akux IFC moxe 3Bepratucs g0 TpactoBux
IHBECTOPIB 32 3r0J0K0, MOXKYTE GYTH HacTymHi: (i) ko
BinOyBatoThcst 3mMinM y ITpoekti um 3aIpONOHOBaHii



of the requested A Loan and Trust Loan), (ii) when,
during a restructuring, a potential debt to equity swap is
considered or there is a request for additional financing
from a Trust Investor, (iii) except in certain delineated
cases, in the event that IFC intends to sell any portion of
its A Loan other than on a pro rata basis with its portion
of the Trust Loan, or (iv) where there is a request for
additional financing from the Trust Investor. In the
absence of these events, IFC as Implementing Entity has
full delegated authority by each Trust Investor to act on
its behalf in respect of all aspects of the negotiation,
implementation, monitoring, oversight = of and
modifications to and any restructuring of the Trust Loan.

Reporting Requirements, Confidentiality

In order to obtain a preliminary Confirmation from each
relevant Trust Investor, IFC will furnish each such Trust
Investor with a brief Project Concept Summary which
will contain basic information about the Borrower, the
Project (whether a corporate loan, a project financing
(and if so, the fundamentals of the project to be
financed)), the Sponsor, any guarantors to the Project
and other material matters. All such information shall
be compiled and furnished by IFC to the Trust Investors.

IFC has agreed to share information about MCPP-
funded Projects with each relevant Trust Investor during
the Trust Loan’s life cycle, for such Trust Investor’s
information only. IFC has no obligation to consult with
or obtain consent from the Trust Investors with respect
to any information contained in the reports. Moreover,
reports and other information furnished to IFC by
Borrowers and Sponsors under any financing
documentation will not ordinarily be shared with the
Trust Investors in the form received, but will form the
basis of information produced by IFC for the benefit of
the Trust Investors.

In addition to the Project Concept Summary noted
above, IFC has reporting obligations to Trust Investors
that vary in content by investor but broadly consist of
the following information:
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CTPYKTYpi piHAHCYBAHHS, 1O NIPU3BOMMTH 0 CHTYALII,
komu Ilpoekr OGinblle He BimoBimae KpHTepism
oTpuMaHHi TpacroBoro kpemuty Bin TpacToBoro
iHBecTOpa (Hanpukiaz, 3MEHILEeHHS CyMH
3alUTYBaHOrO Kpeaury «A» Ta TpacTtoBoro kpeamry),
(i) xonM mia Yac pecTpyKTypH3alii po3rismacThes
MOXJIMBICTE  TOTEHUiMHOT  3aMiHM  Goproeux
3000B'A3aHp Ha akuii, a0 € 3amUT Ha OOJATKOBE
dinancysanns Bix TpactoBoro iHBectopa, (iii) 3a
BHUHATKOM IE€BHHX OKpECJIEHHUX BHIAIKiB, kim0 IFC
Mae HaMip npozatu Gyab-AKy YacTHHY CBOTO KPEIHTy
«A», 'y posmipi, iHIOMYy HiX mnponopuiiHOMyY
CHIBBIJHOLIEHHIO TaKOro Kpemuty 1o TpactoBoro
Kpeauty, abo (iv) $KIWIO € 3alUT HAa JOJATKOBE
dinancysauns Bim Tpacrooro imBecropa. 3a
BinCyTHocTi umux obcrasun IFC sx Peanisyrounii opras
Ma€ TOBHHH OOCAT IIOBHOBXEHb Bifl KOXKHOIO
TpacroBoro inBecTopa aisTH Bin #Horo iMeHi cTOCOBHO
BCiX aCIeKTiB MeperoBopis, peamizaLii, MOHITOPHHTY,
Harjsmy, BHECEHHS 3MiH Ta  peCTpyKTypH3awii
TpacroBoro kpenury.

Bumoru 110 3BiTHOCTI, KOHbITEHLIHHICTD

3 METOI0 OTPUMaHHS IOTIEPe AHBOTO T ATBEPIKEHHS Bizl
KOXHOro BinnosigHoro TpactoBoro iHBectopa IFC
HaJlaCTb KOXXHOMY TakoMy TpacToBomy iHBecTOpY
CTHCIMH ONMC KOHLEMNLil MpOeKTy, AKHH MICTHTH
OCHOBHY iH(popmawito npo ITosuyanshuka, Ipoekt (He
BKJIUBO, MIETBCA MPO KOPIOPATHBHMIA KpemuT, aGo
npoektHe (iHaHCyBaHHs (i SKIIO Tak, OCHOBHI
NapamMeTpH MpoeKTy, o ¢inaHcyeTbes)), CrioHcopa,
Oynp-skux nopyunrenis ITpoekTy Ta iHuwi 3HAYyIIi
nutanHs. IFC 36upae Ta Hamae Bcio wo inhopmanio
TpacToBum iHBecTOpam.

IFC noropunace pinurucs iHpopmawiero mpo mpoekrw,
wo ¢inancyrotbcs MCPP, 3 KOXHHM BigmoBimHuM
TpacToBMM iHBECTOPOM MpOTAroM XHTTEBOTO LMKITY
TpacroBoi nosuku BUHATKOBO A1 10BiakK TpacToBoro
inBectopa. IFC He 3060B’s3aHa KOHCYJIbTYBaTHCH 3
TpacroBumu inBectopamu a60 oTpuMyBaTH ix 3rogy
CTOCOBHO Oyzp-skoi iHbopmauii, mo MicTuThCs y
3Bitax. Kpim Toro, 3BiTH Ta inma indopmais, aky IFC
Hajae [losnyaneuukam Ta CrioHcopam BimoBizHO 10
Oynp-sikoi (iHaHCOBOT MOKyMeHTaLii, 3a3BMYaii He
HajaBaTHMeThkcsl TpacToBuM iHBecTOpaM y oTpumaHiii
¢opmi, ane Oyge BHKOpHCTaHa SK OCHOBa Ui
MiIrOTOBKH MOBiAOMIEHb, siki IFC HaJjaBaTUMeE
Tpacrosum iHBecTOpam.

Ha nopatok no Bumesraganoro crucnoro ommcy
KoHUenuii mpoekty, IFC mae 3060B’s3aHHS momo
3BiTyBaHHs mepen TpacToBMMH iHBecTOpamu, i 3MicT
TaKol 3BITHOCTI MOXe BiIPI3HATHCS 3aJEKHO Bil
iHBECTOpA, aJle B LUIMPOKOMY CEHCI CKIIANaTHMEThCs 3
HACTYITHOI iH(popMarii:



) a project commitment notification which
may include a summary of the final
Project cost and financing plan; a
summary of sources and uses of funds;
the tenors, interest rates, and fees agreed;
a description of the collateral
arrangements agreed, if any; and a list of
financing agreements executed. In some
cases, an analysis of the Project’s
environmental and social program and the
Project’s strengths, risks and mitigants
will also be included, as well as historical
and projected financial results;

(ii) copies of (a) the executed Loan
Agreement and, if applicable, the
executed Common Terms Agreement and
(b) any waivers or modifications made
under the Loan Agreement (or Common
Terms Agreement) or to the financing of
the Project, including any necessary
restructurings;

(iii)  quarterly portfolio reports which will
provide an wupdate as to amounts
disbursed and amounts received in
respect of the Project, including any
missed payments; and

(iv)  an annual investment project reviews
which will provide any significant update
to the information described in the project
commitment notification.

Each Trust Investor has entered into confidentiality
arrangements with [FC and has agreed to hold all such
information in confidence and to use such information
only to review its investments in the Managed Co-
Lending Portfolio Program.
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O]

(i)

(iii)

(iv)

TMIOBiJOMJIEHHS npo 3arajJbHy cyMy
(iHaHCYBaHHS TPOEKTy, fKE MOXKE MICTHTH
CTHCJII BiIOMOCTI TPO OCTAaTOYHY BapTicTh
NpoeKTy Ta IUlaH (iHAHCYBaHHSA; CTHC/IMMA
mepeNik JoKepea Ta LiNbOBE NPH3HAYEHHS
KOWITiB; CTPOKM KPEIWTYBaHHs, IPOLEHTHI
CTABKM Ta KOMICiiHI; OMHMC Y3rOKECHHX
JIOTOBOpPIB  3aCTaBW, SKIIO Taki €; TepeniK
yKJIaJeHuX yrog mpo QiHaHcyBaHHA. Y OEAKHX
BUMaJKax Oyle TaKoK BKJIFOYEHO aHaJli3
€KOJIOri4HOi Ta couianbHOi mporpamu Ipoexry,
a TaKOXX CHJIbHI CTOPOHH, PU3MKH Ta HACIIiIKH
TPOEKTY, @ TaKOX ICTOPHYHI Ta MPOTHO30BaHi
(biHaHCOBI pe3ybTaTH;

kormii (a) manucadoi KpenutHoi Yroau Ta, Ko
1€ 3aCTOCOBAHO, YKJIaAeHOi YTOIH Npo 3arajibHi
yMoBH Ta (b) Oyab-KHX BiIMOB BiJ BUKOHaHH:
3000B'13aHb (BeiBepiB) YW 3MiH, BHECEHHX 10
KpenutHoi Yroau (aGo Yromu mpo 3araibHi
ymoBH)  abo  ¢inancyBanHa  IIpoekry,
BKJTFOYAIOYH Oyap-sKi HeoOXimHi
pecTpyKTypH3aLlii;

IIOKBAapTAIbHI 3BiTH Tpo TMOpTdens, AKi
HaJlaBaTUMYTh aKTyalbHy iHQopMaLilo 1po
BUIUIQYEHI Ta OTPUMaHi CyMH B paMKax
I[IpoeKTy, BKIIOYAIOYM POCTPOYEHI IUIATEXI; 1

IOPiYHi OrIAM IHBECTHULUWHUX TNPOEKTIB, fAKi
HAJaloTh aKTyalbHy iHGOpMALIil0 CTOCOBHO
NOJiM, ONMKMCAaHUX'y TOBiJOMJIEHHI NPO 3arajibHy

cyMy ¢iHaHCYBaHHS ITPOEKTY.

Koxxen TpacToBuii iHBeCTOp YKJIaB JOTOBIp IIPO
xoH®inenuidnicte 3 IFC i moromues 36epiraTu BCrO
TaKy iHpOpMAIIilO0 y TAEMHHULIi Ta BUKOPHUCTOBYBATH il
JMIle IS Teperyisioy CBOIX IHBECTHLIH y pamkax
nporpamu KepoBaHoro noprdens CriBKpeanuTyBaHHS.



Benefits and Risks

Trust Investors make capital available to emerging
market Borrowers and agree to delegate nearly entirely
to IFC, following IFC’s strategy across countries and
sectors, including those which traditionally do not
attract commercial banks.

Unlike other co-financing partners, availability of
financing from Trust Investors is ascertained very early
in the project cycle, generally prior to, or shortly after,
execution of the Mandate Letter, providing more
certainty around the financing package.

As stated above, the Trust Loan will match each of the
IFC A Loan terms (except amount), including IFC’s
tenors, providing Borrowers with access to additional
long-term financing not generally readily available from
commercial banks.

Since IFC will negotiate not only for itself but also on
behalf of each Trust Investor, negotiations are likely to
be more streamlined than with other co-financing
programs. The terms and conditions of the IFC A Loan
and Trust Loan will be documented in one Loan
Agreement, signed by IFC on its own behalf and as
Implementing Entity of the Trust Loan. In addition, all
security is held by IFC for the benefit of both loans. As
a result, unless other third party financing is sought, no
intercreditor arrangements, security sharing or collateral
agency arrangements are required, and' portfolio
decisions, including restructurings, absent extraordinary
circumstances, as described above, do not require any
consent or consultation with the Trust Investors.

Some or all of the amount of the Trust Loan included in
the Mandate Letter may become unavailable to the
Borrower if a Loan Agreement is not signed between
IFC and the Borrower on or prior to the date that is
twelve (12) months after the execution date of the
Mandate Letter. Each Trust Investor has a finite amount
of financing for eligible projects and establishes a range
of exposure limits (for example, limits on the total
amount that can be committed to a single sector) that
will be reached over time as Loan Agreements are
signed for other projects. If IFC is prepared after the
expiration of the twelve (12) month period after the
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IlepeBaru Ta pu3uKu

TpacToBi iHBeCTOPM HaJalOTh KalliTall HasgBHHM
NO3HMYaJbHMKAM Ha pHUHKax, IO pPO3BHBAIOTHCH, i
MOTOUKYIOTBCS MaiDke TOBHICTIO IIEPEeNOpPYyYHTH IX
IFC, noxnanarounce Ha crparerito [FC mozmo uux kpain
Ta CEKTOPiB, BKIIOYAIOUHM Ti, AKi TpamuuiiiHO He €
NpUBaOIUBUMH IJ11 KOMEPLIiHHHX OaHKiB.

Ha BigMiHy Bif iHIIMX napTHepiB i3 criB(iHaHCYBaHH,
HasBHICTh (iHaHCyBaHHA Bix TpacToBuX iHBecTOpiB
MiITBEPIKYETHCA Ha MMOYATKOBHX €Tanax MPOEKTHOIo
UMKITy, §K @paBWIO, nepen abo HEBOOB3i MiCiA
nianucanHs ManpatHol yroau, mwo 3abe3nedye OuibImy
BU3HAYEHICTh LIOAO MaKeTy (iHAHCYBaHHS.

Sk 3a3HayeHO BHILIE, TpacroBuii KpeauT
HaJaBaTHMETBCA Ha BCIX THUX CaMHX YMOBax, IO i
nosukd IFC (kpiM cyMu), BKIIOYAIOYM TEpPMiHH
kpenurtyBaHHs IFC, nananns ITo3nyansHukam qoctyiny
JI0 I10JAaTKOBOrO JOBFOCTPOKOBOTO (piHAHCYBaHHS, SIKE,
K TIPaBMIIO, HEJOCTYIIHE BiJl KOMEPLIiHHMUX GaHKiB.

Ockinbku IFC Benie neperoBopu He TijIbKH Bin cebe, aje
i Bim imeHi koxHoro TpacToBoro iHBecTOpa,
MIEPErOBOPH, HAMOBipHO, OymyTb OibLI
BIIOPAIKOBAHMMHM Ta CIPOINEHUMH, HDXK Yy paMKax
IHIIMX TporpaM criBdiHaHCYyBaHHS. YMOBH Ta CTPOKH
Kpenuty «A» IFC Ta TpactoBoro kpemutry OymyTh
obopmiieni y Burnsani oxwiei Kpemurnoi Vromowu,
nianucanoi IFC Biz BlacHOro iMeHi Ta K peati3yto4oro
oprany TpactoBoro kpemutry. Kpim Toro, Bce
3a0e3Me4eHH KPEOUTHUX 3000B'13aHb HA KOPHCTH 060X
nosuk ytpumyBatume IFC. Omke, 3a BHHATKOM
BHIIA/IKiB, KOJIH Oy/ie HeOOXiAHICTD y 3Ty 4eHH] IHIOro

¢biHaHCYyBaHHS BiI TpeTbOi CTOPOHM, Oymb-AKi
JOOMOBJIEHOCTI ~ MDK  KPEOHTOpPaMH,  MEXaHi3MM
pO3NOALTY 3aCTaBHOTO 3abe3neveHHs abo

JIOMOBJIEHOCTI 3 ar€HTaMH IOAO JOAATKOBOI 3aCTAaBH He
noTpe0yBaTUMYThCS, a PIllIEHHS CTOCOBHO MOPT(eis,
BKJIIOYAIOYM HOro pecTpyKTypH3aliio, 3a BiJCYTHOCTI
Ha[I3BUYalHUX OOCTaBMH, $K OINKCAHO BHINE, HE
noTpeOyBaTUMyTh OKPEMOI 3rOAM YX KOHCYJIbTaLii 3
TpacroBumu iHBecTOpamu.

Yactvna abo Bca cyma TpactoBoro Kpemwury,
nependayeHoro MaHOAaTHOIO Yromow, MOXeE CTaTH
HenoctynHow Ilosuyanbhuky, skmo KpeautHa yroma
He Oyne nmiamucana Mixk IFC ta ITo3u4aisHUKOM CTAHOM
Ha JaTy abo nepez 1aToro, IO HACTAE Yepe3 ABaHAILATh
(12) micsuiB micns nat mignmucaHHs MaHIaTHOT yroau.
Koxen TpactoBuii iHBecTOp Mae oOMexeHHM oGcsar
dbiHaHCyBaHHS U1 IPUHHATHUX NPOEKTIB 1 BCTAHOBIIIOE
Aiana3oH JMITiB KpeOuTyBaHHs (HAaNpHK/IaL, JIIMITH Ha
3arajbHy CyMy, Ka MOXe OyTH BHiJIEHa I OXHOIO
CeKTopy), fiKi OymyTh HOCATHYTI 3 4YacoMm, MO Mipi
yknaganHa KpenutHux yron mip iHwi mpoektH. SIKimo



execution date of the Mandate Letter to proceed with an
IFC loan to the Borrower, IFC will use commercially
reasonable efforts to assist the Borrower in its efforts to
identify alternative financing sources to fill any
financing gap resulting from the unavailability of all or
a portion of the Trust Loan but will have no obligation
to provide, arrange or secure such financing.

Each Trust Investor has established a set of investment
criteria which dictate the loan transactions eligible for
financing under its MCPP facility. Eligibility of the
Borrower, the Project and the proposed financing: is
determined, on a preliminary basis, prior to the date the
Mandate Letter is signed. If, at any time after the
Mandate Letter is signed and prior to the date a Loan
Agreement is signed between IFC and a Borrower, a
change occurs in the Borrower, the Project or the
proposed financing that renders the Project ineligible for
financing from a Trust Investor (for example, if the size
of the financing package decreases below the minimum
threshold established by the Trust Investor) or if a
change (for example, a reduction in credit rating for the
transaction) subjects the transaction to a new exposure
limit that has insufficient funding remaining, the Trust
Loan will no longer be available to the Borrower. If
financing becomes unavailable to a Borrower for this
reason, and if IFC is prepared at that time to proceed
with an IFC loan to the Borrower, IFC will use
commercially reasonable efforts to assist the Borrower
in its efforts to identify alternative financing sources to
fill the resulting financing gap but will have no
obligation to provide, arrange or secure such financing.

A Borrower electing to be considered for a Trust Loan
is also required to complete and deliver to IFC, together
with the signed Consent Letter, a Borrower
Questionnaire, a form of which is appended as Schedule
2 to the Consent Letter. IFC will provide a copy of the
completed Borrower Questionnaire to the relevant Trust
Investor. Borrowers have a continuing obligation up to
the date the Loan Agreement is signed between IFC and
the Borrower to notify IFC promptly of any changes to
its responses after the date of the initial delivery to IFC
of the Borrower Questionnaire. If the response to any of
the questions set forth in the Borrower Questionnaire is
“YES”, the Project potentially may not be eligible for
funding under the MCPP facility of one of the Trust
Investors.
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IFC Gynme roroa micis 3akinuenns nsanamuat (12)
MICSYHOrO MepioMy Mic/s AaTH MiAnMcaHHT MaHaaTHO
YTOJIM MPOJOBXKUTH poOOTY Hazl BUAayero kpeauty IFC

Hosnyansuuky, IFC  poknamatume — koMepuiiiHO
00rpyHTOBaHHX 3yCHIIb, o6 JOTIOMOTTH
Ilo3HyanbHUKY BHM3HAYUTH AIbTEPHATHBHE IDKEPENIO
dinaHcyBaHHS s 3aMOBHEHHS nediuury

(iHaHCyBaHHS, IO YTBOPUBCS BHACIIZOK BiICYTHOCTI
NOBHOI CymMH a60 4acTHHH TpacToBOro kpemury, mpu
upoMy IFC ne wMarume 3060B's3aHp Hajatw,
opraHisyBaTu abo 3a0e3neunTH Take (hiHaHCYBaHHSL.

Koxen TpactoBuit iHBecTOop BCTaHOBMB — HaGip
IHBECTHIIMHUX KPHUTEpiiB, SKMM MalOTh BifNOBizaTH
KPEeJMTHI TpaH3aKuii, MPHIHATHI 11 (iHAHCYBaHHS B
pamMKax nporpamu MCPP. IpuitHaTHiCTH
Ilosnyanshuka, IIpoekTy Ta  3ampoNMOHOBAaHOTrO
GinaHCyBaHHS BH3HauyaeTbCA 3a3dalierigb, 4O AaTH
nignucands MannatHoi yroau. SIkumo B 6ymp-sKuit yac
mic/s mianucanHs MaHAaTHOT yroaM Ta mepel JaToro
nignucanHs  Kpemurnoi  yromm wmik  IFC  Ta
Ilosnyanshukom, y Ilosuyanbhuka, Ilpoekti aGo
3aMponoHOBaHOMY (iHaHCyBaHHI BinOyBacThes 3MiHa,
ska pobuTh [IpoeKT HempUIHHATHIM 11 biHAHCYBaHHS
Bin TpacToBoro iHBecTopa (HanmpuKIan, SKILO po3mip
nakera  GiHaHCYBaHHA  3MEHINYETbCA  HIKYE
MiHIMaIbHOT ~ Mexi,  BcTaHoBneHoi  TpacToBHM
IHBECTOPOM) 260 AKIIO B Pe3yJIBTATI 3MiHM (HAMPHKIAL,
SHIDKCHHS KPEAMTHOrO PEHTHHIY TpaH3akiii) aaHa
TPaH3aKLUis MiANajac 1 HOBHI JTIMIT KpeUTyBaHHS, y
PamMKax  f4KOro 3alvIKy (¢iHaHCyBaHHS Oyze
HeNocTaTHbO, TpacToBa mnosuka Ginbme He 6yne
noctynHow [osuyaneuuky. Sxwmo diHaHcyBaHHS cTae
HEIOCTYNHHUM Ilo3u4anbHuKy 3 L€l MpUYMHH, ane npu
uboMy skwo IFC roroBa mpomoexyBaTd HagaHHS
Ilosuku IFC Iloswuaneuuky, IFC pokimamatume
KOMEpPLIHHO OOGTPYyHTOBAaHHX 3YCHJIb, 10O HOMOMOITH
Ilo3nyanbHiKy BH3HAYHTH AIbTEPHATHBHE HKEPEIIO
dbiHaHCYBaHHS Ui 3allOBHEHHA naedimuty
¢iHaHCYBaHHs, INO YTBOpHMBCA, ajlle He MaTHMe
3000B'A3aHb HaJaTH, OpraHisyBaTH a6o 3a6e3neunTH
Take () iHaHCYBaHHS.

Hosuyanbuuk, —sKMH  MOrOAMBCS HA  PO3IUIAL
MOXUIMBOCTI HanaHHs iomy TpacroBoro KpeauTy,
TaKOX INOBUHEH 3allOBHUTH Ta gocTaBUTH IFC pasom i3
MiQMHCAaHUM  TMOBIJOMJIEHHAM PO  3TO.y, AHKkety
IlosnyanbHuka, hopma Akoi nomaetses sk Gopma 2 10
[MoBimomnenns mnpo 3sromy. IFC Hamacte Komiro
3aroBHEHO! AHKeTH Ilo3uvanbHHKa —BiANOBiZHOMY
TpactoBomy  inBecropy. Ilo3HYaNbHHKH  MalOTh
NocTiAHe 3060B'A13aHHsA 10 AaTH mianucanHs KpexurHoi
yromt Mibk IFC Ta Ilo3uMyanbHHUKOM = HeraiiHo
nosizomnatd IFC npo Gynmp-ski 3miHM y cBoix
BiNoBiAAX micns matu mocraeku IFC mepuioi Bepcii
Ankeru [Tosuyanbauka. SIKWo BiAnoBink Ha Gymp-sKe 3
[IMTaHb, BUKIANEeHHX Yy AHkeri [lo3uuanbHuka, €
«TAK», [IpoekT noTeHLifHO MOxe 6yTH mo36aBeHuit



Funds provided by Trust Investors are disbursed to IFC,
held in a segregated IFC trust account and drawn upon
by IFC to fund loans made by IFC as Implementing
Entity under the MCPP. Pursuant to Article VI, Section
9 of its Articles of Agreement, which have been adopted
and ratified by IFC’s member countries, IFC and its
operations and transactions are immune from all
taxation. Accordingly, all payments of principal,
interest, fees and other amounts due to IFC in respect of
its A and standard B Loans (B1 Loans) have been made
without deduction for or on account of any taxes. IFC
believes that all such payments to IFC as Implementing
Entity in respect of the Trust Loan should enjoy the
same immunities. Notwithstanding the above, and in
event of the contrary, IFC Loan Agreements providing
for the Trust Loan will include and be subject to the tax
gross-up provisions that apply to all IFC loans.

Trust Investors

A prospective Borrower may be eligible to receive
funding for a Trust Loan from one or more different
Trust Investors. To secure access to a Trust Loan, a
prospective Borrower will be required to commit in its
Mandate Letter with IFC to accept funding for a Trust
Loan from the Trust Investors listed below, in the
relative amounts to be determined by IFC, as possible
components of any [FC-mobilized financing package:

1. Hong Kong Monetary Authority, through its
financing affiliate, BNR Finance Company Limited.
BNR Finance Company Limited is a limited
company incorporated in Hong Kong and is wholly-
owned by The Government of the Hong Kong
Special Administrative Region for the account of
the Exchange Fund.

The People’s Bank of China, an agency of the
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npaBa OTpUMAaTH (piHAHCYBaHHS B paMKax MPOrpamMH
MCPP Bia ogsoro 3 TpacToBuX iHBECTOPIB.

Koy, HaJaHi TpacToBumu iHBeCTOpaMH,
nepepaxoBytoTecs IFC, 36epiratoTecsi Ha OKpeMOMY
TpactoBomy paxynky IFC Ta oGupatorscs IFC mns
GiHaHcyBaHHA MO3MK, HamaHuX IFC gk peanizyrounm
opraHoM B pamkax MCPP. BimnosigHo no crarri VI,
Po3piny 9 Crareit yrogu IFC, ski Oynu npuiinsari Ta
patudikoBaHi kpaiHamu-wieHamu IFC, IFC Tta 1i
NiSUIBHICTh Ta  omepauii € 3BUIBHEHUMH  Bif
OMoJaTKyBaHHSA yciMa IMoJaTKaMd. BimmoBigHo, Bci
BHIUIATH OCHOBHOI CYMH, BiOCOTKiB, KOMICIHHHI Ta
IHLIMX CyM, L0 Hanexatb 10 ciiati IFC, y crocyHKy
10 Ti KpeauTiB «A» Ta cranaapTHUX no3uk «By (Ilo3uku
«B1») 3nificHIoIOTECS 6€3 ypaXyBaHHs MopaTkiB i 6e3
BipaxyBaHb Oynb-skux nopatkiB. [FC BBaxkae, 1o Bci
wiatexi Ha paxyHok IFC sk Peanizydoro opraHy B
pamkax TpacToBOro KpeauTy MOBHHHI KOPHUCTYBATHCH
OJHAaKOBUMHM  iMyHiTeramMu.  HesBakaroun  Ha
BUILE3a3HAUY€HEe Ta y BHUNAAKY TNPOTHIEKHOIO, Ha
Kpenutni yromu IFC, mo nepenbavaiore TpactoBy
TMO3HKY, MOIIHPIOBATUMYTHCS Ti CaMi TMOJIOKEHHS PO
NepepaxyHoK IUIaTeXiB Ha CyMy TOAaTKy, SKi
3aCTOCOBYIOTBCSA 10 Beix kpeauTis IFC.

TpacToBi IHBECTOPH

[MoreHuiiinuii [lo3WYaNbHUK MOXKE MaTH IPaBO Ha
orpuMaHHs TpacToBoro KpemuTy Bim omHoro abo
Kinbkox  pisHux  TpactoBux inBectopiB. 1l[o6
3abe3neyduTd  AocTynm OO0  TpacToBOi  MO3MKH,
noreHuidHOMy Ilo3u4anbHUKY HeoOXigHO Oynde B3SATH
Ha cebe 3000B’s13aHHA y CBOiM ManpatHiii yroxi 3 IFC
MPUHHATH (GiHAHCYBaHHA TpacTOBOro KpemuTy Bif
TpacToBHMX iHBECTOpiB, TMEpepaxOBaHUX HIKYE, Y
BIAMOBIAHUX CyMaX, sKi Oymyte BusHaueHi IFC, sk
MOXKJTHBI KOMITOHEHTH Oy ab-IKOro MaKeTy
(hinaHcyBaHHs, MobinizoBaHoro [FC:

1. JlepxaBHuii ¢iHaHCOBWI opraH ['OHKOHry, uepe3

cBol0 ¢inmito 3 ¢inancyBanns, BNR Financin
Company. BNR Finance Company Limited — me
TOBapUCTBO 3  OOMEXEHOH  BiINOBiOAJIBHICTIO,
3apeecTpoBaHe B [ OHKOH3i, 0 mepeOyBae B MOBHii
BracHocTi ypany CneuwianbHOro aaMiHiCTpaTHBHOTO
perioHy I'oHKOHTY Ha KOpUCTh BamotHoro ®oHmy.

2. Hapoanuii 6ank Kuraro, nep:xkaBHUil oprad ypsany

- Government of the People’s Republic of China. The
People’s Bank of China is the Central Bank of the
People’s Republic of China.

Kuraiicbkoi Haponnoi Ppecny6miku. Hapomnuit 6ank
Kurato - ue Llentpanpuuii 6ank KHP

Schedule 2
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BORROWER HONG KONG CONTENT QUESTIONNAIRE
This questionnaire must be completed and delivered to IFC with the signed Consent Letter. You are required to notify
IFC promptly of any changes to the information disclosed on this Questionnaire between the date of its initial delivery

and the date that the Loan Agreement is signed.

Unless otherwise defined, capitalized terms have the meanings given to them in the Disclosure of MCPP and Trust
Investor (Schedule 1).

Is the Borrower or the Project Entity, if any, an Authorized Institution?

Are the securities of the Borrower or the Project Entity, 1f any, listed on the Hong Kong
StOCk Exch: mge"

Is the Borrower or the Pl‘Q]CCt Entlty, if any, prlman ly operatmg in Hong Kong and is
| more than ten (10) percent of the gross revenues of the corporate group of the Borrower
~or the PrQ] ect Entity derived frqm operatlons in Hong Kong?

. | Is the Borrower or the Project comprised of a single real estate asset or portfoho of real
estate assets located in Hong Kong‘? .

¥

| th'e Borrower or the Project Entity, if any, a company whose purpose is, in whole or
in part, the acquisition of real estate which has more than a de-minimis holding of real
_estate assets located in Hong Kong?

For purposes of the above:

(a) “Authorized Institution™” means an “authorized institution” as defined in the Banking Ordinance (Chapter 155 of
the Laws of Hong Kong), excluding any affiliate, branch or representative office of such an institution that is not
domiciled in the Hong Kong Special Administrative Region.

(b) “Project Entity” means an affiliate of the Borrower which will be funded by the Borrower from the proceeds of the
IFC loan for purposes of the Project.

By your signature below you confirm that the information contained herein is true and accurate as of the date of this
certificate.

qu and on behalf of

[Full legal name of the Borrower]
Name:

Title*:

Date:
*Signatory must be a member of Senior Management

7 An “Authorized Institution” is, generally, a financial institution domiciled in the Hong Kong Special Administrative Region.
Borrowers should be directed to confirm the coverage of the Banking Ordinances independently.
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®opma 2
AHKETA ITPO CTYIIIHb HAJIEXKHOCTI ITIO3UYAJILHUKA 1O TOHKOHTI' A

L1s ankeTa Mae OyTH 3anoBHeHa i qocrasieHa [FC i3 mignucanum [ToBigomiaeHHAM 1po 3roxy. Bu moBUHHI HEBiOKIIaAHO
nosigomastu IFC npo Gyap-ski 3MiHM B iHdoOpMauii, HagaHiil B il AHKeTi, WO BiAOYJUCh y MEPioa MK JaTO
NOJIaHHA TepLuoi Bepcil Ta AaToro mixnucanHs KpeaurHoi yrogu.

SIKII0 He BU3HAYEHO iHIIE, TEPMiHM, HAMTKCAHI 3 BEJIMKOI JIiTepu, MaTUMyTh 3HadeHHs, prcBoeHi im y POSKPUTTI

IHO®OPMAIIIT ITPO MCPP TA TPACTOBUX IHBECTOPIB (®opma 1).

S CoSii

Yy ¢ [TosuyansHuk abo MpOeKTHA OpraHizallis, OpH HaSBHOCTI, YIIOBHOBAXXEHOIO
 YCTaHOBOIO (QiHaHCco8010 YycmaHno8o1o i3 Npagom npuumamu 0eno3umu 6io HaceeHHs.
— kom.Ilepexnaoaua)?

Uy 3apeecTpoBaHi LiHHi nanepy, eMitoasi [1o3uyanbHUKOM 260 IPOEKTHOIO
oprasisaitiero, npu HasBHOCTI, Ha ['OHKOH3bKi DOHAOBIM Oipxki?

Yy 3aiiCHIOE rOCTIOAAPChKY AisUTbHICT [o3uuanbHIK a00 MPOEKTHA OpraHisallis, Ipu
HasBHOCTI, FOIOBHHM YMHOM y [ 'OHKOHTY, i 4 moxoauTs noHan aecsthb (10) BiacoTkis
BaJIOBOTO JIOXOMY KOpropaTHBHOI rpynu [o3uuansHuka abo NpOEKTHOI OpraHizamii
Bin pisasHOCTI y ToHKOH3(? : .

Yu BxomuTs 10 ckiany ITo3nyansHuKa a60 NPOEKTy €NMHMH MaliHOBHH KOMILTEKC 260
| moprdesnb HepyXxOMOro maiiHa, po3rauioBaHui y I'oHKOH31?

5. | Yu e Ilo3uganpHUK a60 MPOEKTHA Oprasisallisi, Ip{ HasABHOCTI, KOMIIAHIEKO, META AKOT
MOBHICTIO 260 YaCTKOBO-MOMSTAE y MPUIOAHHI HEPYXOMOTO MaiiHa, i fika BOJIomie
OUIBII HiJK MaJIO3HAYYIIIHM HEPYXOMHMM MalHOM, pO3TaIioBaHUM Y ['OHKOH31?

Jns wiseii 3a3HaYeHOro BULLE:

(a) “YnoBHOBa)keHa ycTaHOBA™® 03Ha4Yae “yMOBHOBaXEHY YCTAHOBY™ 3TiJHO i3 BU3HAYEHHSM, HaBeJEHUM y 3aKOHi
npo Baukiseeky misuibHicTh (I'maBa 155 3akoHomaBcTBa I'OHKOHTY), 32 BUHATKOM OyIb-sIKMX OOYipHIX MiANIPHEMCTB,
BimmiieHs abo mnpencTaBHHLBKOro OdiCy yCTaHOBH, MICLIEM MOCTIHHOrO 3HaXOMkeHHs skoi He € CreniaabHuUH
aIMiHICTPaTHBHHUH perioH I OHKOHT.

(b) “ITpoekTHa ycTaHOBa” 03Ha4ae JO4YipHe mianpueMcTBo [losuuanbHuka, ke Oyne inaHcoBaHe [To3nuanbHUKOM 3a
paxyHok HagxomkeHb kpeauty IFC 3 metoro peanizauii [Ipoekry.

CBOiM IIANMKCOM HIKYE BH IIATBEPIKYETE, IO CTAHOM HA [JaTy LBOrO 3acBiIuYeHHs BMilleHa TYT iHpopmaLis €
JOCTOBIpPHOIO i MPaBAUBOIO.

Bin imeni
[[ToBHa roprauuHa Ha3Ba [lozuvanbHUKA)

44

Im’q:

“YII0BHOBa)X€EHA YCTaHOBA” — L€, SK NPaBWiIo, (iHAHCOBAa YCTaHOBAa 3 MICLEM IOCTIHHOrO 3HaXOMkeHHA B CrelialbHOMY
anMiHicTpaTUBHOMY perioHi ['oHkoHr. ITo3udaibHUKK MatOTh i ATBEPAUTH CAMOCTIHHO, YU MOIIHUPIOIOTHCSA HA HUX HOpMa 3aKOHY
npo 6aHKIBCBKY HisUTBHICTH | OHKOHTY.

CekpeTtap MicbKOi pagu PO Hmtopnq



March , 2020
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 IFC agreement
(mandate letter) dated October 29, 2019 as
amended and restated on March , 2020
entered into 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
center (the “Project”).

2. This Advisory Engagement Letter (the
“Letter”) describes the scope of advisory services

3ATBEP/IXKEHO
PimeHHs MicbKO1 paau

25.03.2020 N 37

6epesns 2020 p.

3amnopi3bka Micbka paga
np. CobopHuit, 206, M. 3anopixxs, 69105,
YkpaiHa )

Komy: MicbkoMy roosi, naHy Bonogumupy bypsiky

CtocoBHo: KoHcyabTanifiHi mocjayru ais
3anopixoks Ha NIATPHMKY iHBeCTHUIIiHHX Mporpam
y Hanpsimkax «Po3ymHe MicTo» Ta pO3BHTOK
MyHIiHNaJbLHOI iHppacTyKTypH — JIneT npo
HAJaHHS KOHCYJIbTALIMHUX MOCJYT —
ITpoekT Ne 603138

IllanoBHu# nane Bonoaumup Bypsik,

1. Mu nocunaemMocss Ha HELOAABHI MEperoBopu
MK TIpeAcTaBHHKaMH M. 3anopixoka («Micrto») Ta
MixnaponHoi ¢iHancoBoi kopnopauii («IFC») 3
npuBoay 3anuty Micta Ha HagauHs [FC ¢dinancyBaHHs,
K ONKMCaHO y noroBopi (ManzatHoMy aucti) 3 IFC Big
29 xoBtHa 2020 p. 3i 3MiHaMH Ta [JONOBHEHHSIMH,
BHECEHUMHU 6epe3nst 2020 p., yKJIageHOMY
mixx IFC Ta MicTtom, Ta KOHCYJbTaliHHUX NOCIYT Y
3B'A3Ky i3  3alJlaHOBAaHOBAaHUM  PO3BUTKOM  Ta
BIIPOBAXKEHHAM iHBEeCTULIHOT nporpamu «PozymHoro
Micra» Ta po3BUTKY MYyHiUUManbHOI iH(pacTyKTypH,
mo Bkmoyae: (i) PosymHuit TpaHcmopt: 3akymiBis
TpaHcrnopty (B T.4. TponeHOyciB i3 30iJbLieHOrO
JOBXHHOI pyXy 3a paxyHOK aKyMyJlsTopiB Ta
eJNIEKTPUYHUX aBTOOYCIB i3 BiAMOBIAHOKO 3apsAHOIO
iHppacTpyKTypolo), MOJIepHi3aLis BiAnoBigHOT
eJIEKTPHYHOI iHPPacTPyKTYpH Ta BCTAHOBJIEHHSA HOBHX
cBiTI0OpIiB i3 pO3yMHUM ympaBiiHHsM; (ii) Posymue
OCBIT/IEHHS: 3aMiHa CTapOro BYJMYHOTO OCBITJIEHHS Ha
eHeproeeKTUBHI  CBITJIOHIOAHI  CBITHJBHUKH 3
(yHKIIOHAIOM aBTOMAaTH4HOTO 3HW)KEHHS ACKPaBOCTI
Ta AWCTaHLiiiHOro ynpasmiHHs; (iii) besneune micro:
BCTaHOBJIEHHS BiIEOCTIOCTEPEkKEHHs Y TPaHCNOPTi, B
MyHiIUMansHUX Oy iBMsX Ta HA BYJTHLSX 3 NOAAJIBIINM
00'€IHAHHAM IMX AaHUX 3 AAHUMH 3 [POMAICBKOIo
TPaHCIOPTY, CBITJIO(OPIB Ta CBITIOAIOAHUX BYIMYHUX
JiXTapiB y MyHiLMNATbHUNH LEeHTp 0OpoOKM JaHHX Ta
cUTyaliHo koMaHaAHuH ueHTp («IIpoexT).

2 Lleit Jlucr npo HamaHHS KOHCYJbTallifiHMX
nocayr («JIact») onucye o0cAr KOHCYJbTalliiHHX
nociyr («ITociayruy), wo ix HagaBatume IFC y 3B’ 3Ky



(the “Services”) IFC will provide relating to the
Project and the main terms and conditions thereof.

3. Services to_be Provided by IFC. TFC 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 the reconstruction of
municipal roads, 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
assistance, review of strategy documents

i3 [TpoeKTOM, T2 OCHOBHI MOJIO)KEHHS Ta YMOBU HaJaHHS
Takux [Tocyr.

3. Iocnyzu, wio o6ydyms nadani IFC. 1FC
NpornoHye HagaHHs MiCTy HacTynmHHUX O€3KOLITOBHUX
[Mocnyr 3 miaTpumku IIpoekty, ski HamaBaTUMyTbCs
yepez Ilnardopmy wmict II IFC B €Bpomi Ta
LeHTpanbHili A3ii, 110 MOXYTb BKJIOYATH, aje He
00MEXKyBaTUMYThCSI HACTY THUM:

3.1. TIlipTpuMka y HiArOTOBLI Ta BIPOBAIKEHHI
NPOEKTiB BiJHOCHO PEMOHTY- MYyHilliMaJlbHUX IOPIr,
peryJoBaHHs JIOPOYKHBOTO pyxy, 3aKyTiBi
TponeibyciB,  enekTpoaBTOOyCiB Ta  CTBOPEHHS
CYMYTHBOI €JNEKTPU4HOI iH(pACTPyKTypud, B TOMY
YHCI:

(i) KoncynmprauiiHi mocmyri wono  Bubopy
TEXHOJOIi Ta TEeXHIYHMX XapaKTepHCTHK,
BKJIIOYAI0YU CTOCOBHO 3apsigHOT

iHbpacTpyKTYpH IS €JIeKTPOHHUX aBTOOYCIB;
(i) AHaJi3 TeXHIYHOI MPOEKTHOI JOKYMeHTalii Ha

MOZEpHi3alilo  BIAMOBIAHOI  ENEKTPUYHOL
iHpacTpyKTypH (TAroBi MiacTaHLii, KOHTAKTHI
TiHiT);

(iii) KoHcynpTaTHBHI  MOCAYrd 3  ONTHMIi3aLlii

TPAaHCTIOPTHUX MapIIPYTiB;

(iv) ITigTprMka B mpoLeci 3aKymiBeb;

(v) Po3BUTOK BHYTpIIIHBOI'O TIOTEHLialy CTOCOBHO
€KOJIOTIYHMX Ta  COLIalbHMX  CTaHIapTiB
IisUTBHOCTI.

3.2. IlinTpuMka y MiArOTOBUI Ta BIPOBAIKEHHI
IPOEKTIB BiZHOCHO eHeproe(eKTHBHOIO BYJIHYHOIO
OCBITIIEHHS, B TOMY YHCJIi:

(i) Koncynbranii momo BuOOpy TexHOJOTIi Ta
TEXHIYHUX XapaKTEPUCTHK;

(i1) AHai3 TexXHIYHOI MPOEKTHOI HOKYMEeHTaLii Ha
MOJIEPHI3aLil0 eJNEKTPUYHOI 1HPPACTPYKTYpPHU
BYJIMYHOT'O OCBITJIEHHS;

(iii) [TizTprMKa B mpoLEci 3aKyMiBenb;

(iv) PO3BHTOK BHYTPIIIHBOTO TIOTEHIIiA]ly CTOCOBHO

€KOJIOTIYHMX Ta COLialbHUX CTaHAapTiB
HiSITBHOCTI.
3.3. Koncynpranmii 31 crparerii  BIpOBaIKeHHS

TexHoJorii «PO3yMHOro micra», B TOMy 4UCIi

(i) TTinTprMKa 3amopixksi y PO3BUTKY CTpaTerii
Po3ymHue micto 2.0, B TOMy uMCTi 32 paXyHOK
€KCIIEPTHOI JOMOMOTH, aHallizy TOKyMeHTalii 3



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. Credit Rating Support. IFC will assist the City
in assignment of the initial credit rating from a
major international credit rating agency in order to
enhance the City’s ability to attract commercial
long-term financing. Specifically, IFC will:

(i) cover the fees (in particular, application,
issuance and dissemination fees) charged
by the credit rating agency in relation to the
City’s initial credit rating; and

(ii) provide guidance and recommendations to
the City in  preparing relevant
documentation for applying for an
international credit rating and throughout
the process of obtaining such a rating, as
needed.

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

3.6. 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

(a) 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

crparerii Ta TIATPUMKM  OKpeMHUX Tij-
HanpsMKiB abo TEXHOJIOTIH, sk Oy e AOLiNBHO;

(ii) KoHcynbrauii 3 €JeKTPOHHOTO YMpaBiHHA Ta
B3a€EMOJii 3 rpoMazaMHM BiJHOCHO PO3BHTKY
PO3yMHOI MiCBKOI iHppacTyKTypH.

3.4. Migtpumka y cdepi kpegutHOro peittunry. IFC
JormomMoxe MicTy B OTPHMaHHI  TOYaTKOBOIO
KPEOWTHOTO PEWTHHTY BiI OOHOrO 3 TOJIOBHHX
MiDXKHapOIHUX KPEAUTHUX PEHTHHIOBUX areHTCTB, 1100
MOKpAaIlUTH 3[aTHicTb MicTa 3anyyaTd KoMepliliHe
JOBrocTpokoBe (inaHcyBanHs. 30kpema, [FC:

(i) mokpue BHOATKU (30Kpema, MJaTy 3a NMOAAHHS
3asBKM, [PUCBOEHHSA pEUTHHrYy Ta HOro
PO3MOBCIOIMKEHHS), LLIO CTATYIOTHCS KPeAUTHUM
PEHTHHIOBUM  areHTCTBOM Yy  3B’S3Ky 3
NPUCBOEHHSAM  [OYaTKOBOIO  KPEIUTHOIO
peiitunry Micra; Ta

(ii) magaBaTiMe  MicTy  pekoMeHOaWii  Ta
KOHCYJIBTALLT MiA Yac MiArOTOBKU BiAMOBiZHOT
IOKyMeHTauii i TOHaHHS 3asBKH Ha
OTpPUMaHHS Mi>KHapOJHOTrO KPEAUTHOrO
PEHTHHTY 1 TpPOTArOM BCbOrO  IPOLECY
IIPUCBOEHHS  TAaKOro peWTHHIy, y  Mipy
HEeOoOXiTHOCTI.

3.5. Hagauus ITocnyr moOYHETbCS Ha OaTy MiANUCAHHS
uporo Jlucra Ta TpuBatuMe 10 31 rpyaus 2021 poky.

3.6. Ha Bawe mnpoxanHs, IFC Takox posrisHe
MOX/IMBICTh MOLUMPEHHS CBOIX MOCAYr Ha iHLI
iHppacTpykTypHi TpoekTH Yy M. 3amopixoks. Taki
pO3IIMpPEHi MOCAYrH MOXKYTb OyTH HaJaHi LLIAXOM
BHECEHHS MpPaBOK 10 wUporo Jlucra mnpo HaaaHHA
KOHCYJIbTATHBHHUX MOCIYT a0 MiAMMCaHHSAM OKPEMOro
JHUCTA.

4. Haoanns ingpopmauit.
(a) Micto  3000B’SI3y€TbCSI  CBOEYACHO

HaJaBaTH MpaliBHMKaM Ta koHcyiabTaHTaM IFC Bcro
indopmarito, sika Moxe Oyt HeoOxinHowo IFC s
CBO€YAaCHOro BHKOHaHHS Hero Ilocmyr, a Takox
HaJaBaTH JOCTYI 0 MPUMilLEHb Ta MpawiBHUKIB MicTa,
Ha poxaHHs [FC.

(b) Ha mnouatky HamanHs ITocnyr Micto
nanacts IFC indopmauito, nop'sizany 3 [Ipoekrom, 110



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 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.

4

Oyme  [OCTaTHbOKO  MIpOF0  HEOOXiZHOW A
BCTAHOBJICHHS BHXIJAHUX TapaMeTpiB, MPOTH SKUX
MOXYTb OyTH B MOJAJbLIOMY BHUMIipsiHi MMOKa3HHKU
BruBy [IpoekTy. MicTO TakoX MOrOMXKYEThCS HagaTH
IFC pani, 06TpyHTOBaHO HEOOXiAHI AJisi BUMipIOBaHHS
MOTOYHUX  pe3ysbTaTiB  po3BUTKY llpoexty 3a
JOTIOMOTOK0 LMUX MOKa3HUKiB. [IpoTsirom cTpoky mii
uporo Jlucra ta B OyAb-sIKOMY BHMAAKy NpPOTArOM He
MEHLI SIK ABOX POKIB MicJis 3aKiHueHHs HajaHHs [locnyr
MicTo HagaBaTHME€ IOONATKOBI OaHi MPO BHKOHAHHS
[TpoexTy, y BiAMoBiAb Ha OOIrPYHTOBAaHWi 3amuT 3
METOI BHMipIOBaHHS pe3ynbTaTiB. bisbll geTanbHO 3
CHUCTEMOIO BHUMiptoBaHHs pe3yiabTariB [FC MoxxHa
03HaHOMHUTHUCS Ha BeOcalTi www.ifc.org/results

5. Cucmema 3abe3neuennss cmaiozo po3eUmkKy
IFC. Micto BusHae, wo [FC Hamana Micty Kormito
Cucremu 3abe3nedyenHs cranoro po3Butky IFC. Micto
MIOrOMXKYEThCS, 10 TpH BukoHaHHi [locmyr IFC Gyne
KepyBaTHCh Liero CucreMoro. binbiue iHdopMmanii mpo
Cucremy 3abesneuenHs crajsoro po3sutky [FC Ha
caitri: http://www.ifc.org/sustainability.

6. Kondhioenuininicme//Tocmyn 00 ingropmauii.
IMonituka IFC mpo moctyn mo iHdopmauii (Haganmi —

«[TonmiTHKa»)  3aCTOCOBYBAaTHMETbCS 1O  BCi€l
JNOKyMeHTallii, JaHuX Ta iHmoi iHdopmanii, wo [FC
oTprMyBaTHMe Bia Micta abo TpeTix ocib y CTOCyHKY
no OisHecy Micra a6o [lpoekty. 3rimHo 3 i€
[Monitukoto, IFC He poskpuBae my6jiyHO Oynb-sKy
¢iHaHcoBYy, ©0i3HecoBy, ciyx00By KOH(}iIeHLiHY
inpopmauito Ta iHmy He my6aiuHy iHdopMaLilo,
nanany IFC ii 3amoBHHKamMu abo TpeTiMu ocobamu, Oe3
Z03BOJTY ILIHX 3aMOBHHKIB ab0 TpeTix ocib. BianoinHo
no uiei  Tlomituku, IFC  onpuitogHioe  neBHY
indopmanito mpo aispHicTh [FC. Tlpuknagamu Takoi
indopmariii €, skuwo Huetbes npo misubHicTs IFC y
cdepi KOHCYJbTaUiHHUX TIOCIYT, MEPENOBI NPAKTHKU
a60 3BiTH NMPO 3pO0JIEHI BUCHOBKH, L0 MalOTh Ha METI
NiJICUJIMTH BILUTHB Ha po3BUTOK Bin iHiuiatus IFC, a
TaKoK Jesika iHdopmalis, sKa CTOCYETbCS CyTO
NPOEKTy, Taka $K KOpPOTKE ONHCAHHSA IMPOEKTY,
OuiKyBaHi BIUIMBH Ha PO3BUTOK Ta (aKTHUHI
pesynbratd. 3 TlonmiTHKOIO MOXXHa O3HAHOMHTHCH Ha
BeGcaiiti IFC 3a agpecoro www.ifc.org/Disclosure. [FC
pO3KpUBATHME iH(POPMALIiFO CTOCOBHO LibOro [IpoekTy B
paMkax 11 po3kputTs iHdopmauii npo mpoekt IFC B
uisoMy (Y4acTHHOK sKOro € uei ITpoekT) y Burmsai
IndopmaniiiHoro JIOKYMEHTY npo TIPOEKT
KOHCYJIbTaTUBHUX nociuyr («IIKTIT»), 110




7. Conflict of Interest

(a) 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 from time to
time between the obligations of IFC as advisor to
the City and [FC’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 IFC’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.

© 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

poamimyerbess Ha BeOcaiiti IFC. Tekcr [HKIIL, mo
HiaJsArae po3KpUTTIO, HaBOAUThCs B Jlomatky b.

7. Kongnixkm inmepecis

(a) Micto Bu3sHae, 1o IFC uyepes cBiit
IuBecTULifiHUHA AemapTaMeHT Moke B MaHOyTHbOMY
HasaBaTd QiHaHCyBaHHS a00 iHIIUM YMHOM BCTYINATH Y
NOB’si3aHi 3 iHBECTHLiSAIMU BiIHOCHHH 3 MicToM abo
foro noB’s3aHuMu ocobamu («IHBeCTHLIWHHUIT IHTEpEC
IFC»). Micto Bu3Hae, o poiib [FC sik KOHCYJIbTaHTa B
paMkax mporo Jlicra € BIOAMiHHOKO i1 OKpeMOK0 BiX
InBectuuifinoro Intepecy IFC y Micri. Micto
noropkyerecs 3 TuM, wo IFC moxe momimutucs 3
[uBectuniitnuM nenapramentom IFC, 1i 30BHilIHIMH
pagjHUKaMH,  ayAUTOpaMH  Ta  PEUTUHIOBUMH
areHTCTBaMHu, OyAb-SKMMHU JOKyMEHTaMH, 3alucaMu
abo iHdopmauieto npo IIpoekt abo Micto y 3B’s3Ky 3
MOXJUBUM (iHaHcyBaHHsAM [FC. MicTo Bu3Hae, 110
Mk 3000B’s3aHHsaMu IFC sk pamHuka Micra Ta
IuBectuuiitnum IHtepecom IFC crocoBHo Micra
MOXXYTb iCHyBaTH ab0 yac BiJ 4acy BUHHKATH (aKTHYHI
abo npe3toMoBaHi KOH(IIIKTH iHTEPECIB.

(b) Micro Bu3Hae, wo [FC Bxe Morna abo
MOX€E BCTYHNUTH B MailOyTHboMy Yy ¢iHaHCcOBI abo
KOHCYJIbTAIlifHI BiIHOCHHM 3 OOHHMM abo Ginblie
NpHUBaTHUMHU ycTaHoBaMU («IIpuBaTHi ycTaHOBHY), sIKi
MOXYTb OyTu, abo ysBISIOTbCS TaKUMH, IO €
3alikaBIeHUMH ab0 3HaxXOAAThCs Mmix BrutuBoM [locmyr
abo Ilpoektry. Micro BusHae, wo poap I[FC sk
KOHCYJIbTaHTa B paMKax Lboro JIMcra € BiIMiHHOO i
OKpPEMOIO BiJl MOTOYHOI 200 MaiOyTHHOI iHBECTHLIIHHOT
a00 KOHCYNbTaLifHOT poJi CTOCOBHO TakuX [IpuBaTHUX
ycTaHOB. MicCTO BU3HaE, M0 Mix 30008’ s3anHsMHU [FC
SK pagHMKa B paMKkax uporo Jlucra Ta
KOHCYJIbTaLilHOO Ta iHBecTuLikHo posmo [FC momno
tTakux [IpuBaTHUX YCTaHOB MOXYTb iCHyBaTH abo yac
Bil Yacy BHMHHKATH (aKkTH4Hi abo mpe3toMOoBaHi
koHGuikTH iHTepeciB. IFC Mae MosiTHKY Ta npouenypu
CTOCOBHO YMpaBjiHHSg TaKUMH peaJbHUMH  abo
PE3IOMOBaHUMHU onepauiiHUMH KOHpIiKTAaMU
iHTepeciB, BKJIOYAKOUU BilOKpeMJIeHHs rpyn ¢axiBLis,
o mnpaurooTh i3 IlpuBaTHUMM YCTaHOBaMH, BiX
KOHCYJIbTaTHBHOI I'PYIH, sika Hajae nociayrd Micrty, ta
3abe3nedyeHHs koHbiaeHuiliHOCTI iH(OpMauii, HagaHOT
Mictom npotsirom Besoro [Ipoekry

©) MicTo UMM BiAMOBJISIETLCS 1 3HIMAE BCi
6e3 BUHATKY MpeTeH3il, 3aCHOBaHi Ha TBEPIKEHHI MPO
icHyBaHHS Oynb-skoro KoHQuikTy iHTepeciB abo
HEeHaJIe)KHE BHKOPUCTaHHS iH(hOpMallii CTOCOBHO BCiX



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.

(a) 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.
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
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KOH(JIIKTIB iHTEpeciB, ONUCAHUX y LBOMY IyHKTI, a
Takok 3BinbHAE IFC Bill BiANOBiAANbHOCTI Ta 3aXHILAE
IFC npoTH MOXIUBUX BTpaT, MpeTeHsii, 30UTKiB abo
BIINOBiIANBHOCTI, 10 BHHHUKAKOTH Y 3B 3Ky 3 OyIb-

SKAM  TakKuM KOH(DITIKTOM iHTepeciB abo
BHKOPHCTaHHAM iH(opmaii.
8. Oomedxncenna 8idnogioansriocmi ma

36I/1bILEHHA 8i0 8I0ON0BIOAILHOCHII.

(a) IFC He pobuTh 3B i He Ja€ rapaHTii Hi
II0OO0 TOYHOCTI abo TOBHOTH OyAb-SIKMX 3BITIB,
JOKYMeHTiB abo pe3ysbTaTiB aHajidy, MiArOTOBIEHUX
IFC abo Ha ii 3amoBiieHHs y 3B’s13Ky 3 [lociayramu abo
iHIIKM yMHOM i3 ITpoekToM, Hi OO0 MipH YCIIiXy, KUt
Moyke OyTH NOCSTHYTHI NpY BUKOHAHHI peKOMEHAaLil,
110 MiCTHTHMYTbcs B ITociyrax, abo mpu 3amnpolleHHi
noteHUiiHnX iHBecTopiB. IFC noksiagatuMeTbes, XO4
IFC He Gyme caMOCTiifHO mepeBipsTH, Ha JOCTOBIPHICTb
Ta noBHOTY iHdopMmauii, HagaHoi iii MicTom.
O60B’s3koM Micra € indopmysatu IFC npo Bci 3miHu B
inpopmauii, Haganiii IFC. Kpim Toro, Micro Bu3Hae i
HOrOJKYEThCS, 10 BCi pekoMmeHpauii, HamaHi IFC y
3B’s13Ky i3 [locmyramu, He € i He Oy Ly Tb CIpUAMATHUCS 5K
¢axoBa ropuanyHa abo OyxranTepcbka KOHCYJbTaLlis
ab0 KOHCyNbTallis 1040 AOTpUMaHHs MicTOM BHMOT
3aKOHIB ab0 MiJ3aKOHHHX HOPMATHUBHO-MPABOBUX AKTiB
IIOA0 L(HHUX TamnepiB, TOCHOAAPCHKUX TOBAPHUCTB,
npaBuil TOPriBiai Ha (oHZoBUX Oipxkax abo iHLIKX
NOMIOHUX IOPUANYHHUX, HOPMAaTHUBHUX a00 KOHTPaKTHUX
060B’s13KiB 1 3000B’s13aHb, SKHMH MO)Ke OyTH 3B’SI3aHO
Micro; i 1110 32 KOHCYJIbTALi €10 3 KX MUTaHb MicTo Oy e
3BEpTaTUCSA BUKIIOYHO O CBOIX BJIACHUX FOPUIAHUYHHX
paJHHKiB, Oyxrairtepis, ayAuTOpiB Ta iHWMX (axiBLiB,
YIOBHOB&XEHMX HaAaBaTH Taki KOHCyJbTalii B
FOPUCIHMKLIT, & MicTO MPOBOAUTE CBOIO MisIbHICTb.

(b) IFC He Hece BimmoBimasbHOCTI 3a
30MTKH, IIKOAy abo 3000B’s3aHHS, L0 MOXYTb
BUHUKHYTH y Micra abo Oynab-sikoi TpeTboi ocoOu B
pesyabrari (i) yuyacti IFC abo koHcynbranTiB y TIpoekri,
(ii) Bukopucranus Ilocamyr IFC abGo BuBeneHHs
BUCHOBKIB Ha IX mizcrasi, ab6o (iii) nmopagu abo
pexomenpauii, Haganux IFC ab6o xoHCynbTaHTaMu, 3a
BUHATKOM  BMIIQAKIB, KOMM Cyd  KOMIETEHTHOI
FOPUCIMKIIi CBOIM OCTaTOYHHM CYAOBHM DiLIEHHAM
BCTAHOBHUTb, IO Taki 30WTKH, BUTpaTH, lIkoja abo
3000B’S13aHHS ~ BHHMKIM B pe3ynprari  rpy6oi
HEOOEPEKHOCTI UM YMHCHOI HEMTPABOMiPHOT MOBEJIHKH 3



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 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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6oky IFC. He3pakarouu Ha OyIb-siKi TIOJOXKEHHS LIbOIO
Jlucra, BimnosigaibHicTh IFC, sKIIO Taka BUHUKAaE Ha
migctai abo y 3B’s3ky 3 uuMm  JluctoM, He
TIOLIMPIOBATHMETLCSA Ha OyIb-siKi HEMpsiMi, CriewialbHi,
no0iyHi, cymyTHi abo wrpadHi BUTpaTH Ta 30UTKH,
yMyILIeHy BUTOLY Y MOXKJIUBICTb.

(© Micto 3000B’s13yeTbest 3BibHUTH [FC
Bl BiamoBigagbHOCTI Ta 3aXUCcTUTH IFC Big MOXIHMBUX
IpeTeH3iid, a TAKOXX BUIJAauyBaTH Ta iIHIIMMU CII0COOaMU
simukonyBatd IFC Oynb-siki BUTpaTH, 30UTKH YH
3000B’s13aHHs, sKi MOXyThb OyTH nokianedi Ha [FC
Ta/abo OyIb-KOro KOHCYJIbTaHTa Ta/abo Oyab-Koro 3
TXHIX BIINOBIZHMX IIPALIiBHHUKIB, MOCAAOBMX OCI0 uM
areHTiB B pe3yJbTaTi, OKPIM YChOro iHIIOro, Oymab-sKoi
TIpeTeH3ii, Mo30BYy, CyJOBOTO MPOLIECY Y MPOBAIKEHH],
npen’siBIeHOro OyIb-KOMY 3 HHUX OyZIb-fKOIO TPETHOKO
ocobor0 (He3alleXKHO BiI TOro, 4d 3B’si3aHa BOHA i3
MicToM), He3aIeKHO BiJ MiACTaB, i BKIIOYAIOUM Cy0BI
Butpatd, noHeceHi IFC y 3B’s3ky 3 oGcTaBHHAMH,
3a3HaueHHMH B LIOMY MYHKTI, Yy 3B’s13Ky 3 yuyacTio IFC y
[TpoekTi um B pe3y ibTaTi HocuiaHHs Oy Ab-sK0i 0coOU Ha
Oy mb-siKi mii uu 6e3mistipHicTh IFC, 32 yMoBH, w0 MicTo
He HeCTHME BiINOBIAANBHOCTI 32 BiJLIKOAYBaHHS TaKHUX
30MTKIB Yy BHUNAAKaX, KOJIM CyJ KOMIETEHTHOI
FOPUCIOMKIII CBOIM OCTATOYHHUM CYJOBHM pilLEHHSM
BCTAHOBJIIOE, 1110 TaKi BUTPATH, 301TkK a60 30008’ s13aHHS
BUHMKJIA B pe3yJNbTaTi YMHCHOT  HEMNpaBOMipHOI
MOBENiHKKH yK Tpy6oi HeobepexHocTi 3 Ooky IFC, uu
SKIIO TaKe BiJIUKOAYBAHHS CTOCYETbCS OyHAb-IKOro
KOHCYJIbTAHTa, B pe3yJbTaTi yMHCHOI HENpaBOMipHOI
NoBeNiHKM 4d rpy6oi HeobepexxHocTi 3 GOKy Takoro
KOHCYJIbTaHTa. IFC 3amuumae 3a cobor0 MpaBo
KOHTPOJIFOBATH 3aXMCT BiJl MpeTeH3iit Oy ab-sKOi TPEThOi
0co0H, 110 MiUIArae BialKoayBaHHIO MicToM, i B LIbOMY
Bunaaky Micro Gy ne criBnparosary 3 [FC y noenensi
CBO€i MPABOTH BCiMa MOMJIMBUMHU 3aCO0aMU 3aXHCTY.

9. Iucvmosi mamepianu; Bupasicenna no2nadie
IFC ma eukopucmanna naumenygannsa, 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

nozomunie IFC. Bci nuceMoBi Matepiany, HagaHi [FC
Micry, BKIto4arouu ner JIuet, MoKy Thb NOLIKMPIOBATHCS
Juiie B Mipy HeoOXigHOCTI cepen mepcoHany MicTa, i
He MOXYThb T[epenaBaTHCs TpeTiM ocobam 6e3
nonepenHboi mucbMoBoi 3roau IFC. KoxHa nepenana
KOIIisl IOBUHHA MICTHTH HEOOXigHi MOBIIOMJIEHHS Ta
3acTepexxeHHs Ha BuMory IFC. Micto noromxyerbcs He
Bupaxkatd mornsau IFC Ha Oynb-sike NUTaHHA Ta He
BHKOPHCTOBYBATH HaliMeHyBaHHsl, 3HaKH Ta JIOTOTHITH
IFC y 6ynp-sKOMy THCBMOBOMY Martepialli [isi TPeTix
oci6 6e3 nonepenHpoi nucbMoBoi 3roau IFC. by nb-gxuit
JOKYMEHT, PU3HAUeHUH sl MOLIMPEHHS, MOXe OyTH




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.
Sanctionable Practices.
shall not:

UN Security Council _Resolutions,
The City agrees that it

(1) 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

(ii) 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
14 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

TIOLIWPEHHH TIIbKH TICIIs TOTO, K BiH Oy 1€ MPUHHATH,
patudikoBanuii abo yxBajgeHud MicTom sk ¥oro
BJIACHUHM, 1 JMIIe 3a YMOBM, LU0 KOXEH TaKui
BUITY LLICHUH €K3EMILIIAP MICTHTb 3BHYAlHI
TMIOBiIOMJIEHHS Ta 3acTepekeHHs Y GOpMi Ta 3MicToM,
npuiiastaux ais [FC.

10. Biocymnicmes 30006’A3anna npo

dinancysanna. Xoxue 3 nojoxenp uporo Jlucra ne
MOKE TIYyMa4YUTHCS SIK TPOMO3uLlis abo 3000B’sI3aHHA
IFC inBectyBary B, ab0 HamaTu (iHaHCOBI pecypcH (3a
ii BnacHMM paxyHok abo iHWMM 4uHOM) IIpoekTty,
Micty ud iHIiK 0cobi, mpu3HayeHid MicToMm, y 3B’ 43Ky
3 [Tocnyramu a6o [IpoekTom.

11. Pesonrwuii  Paou _be3nexku OOH; /i, wo
Kaparombca_cankuiamu. Micto 30608’ 13y €TbCs:

@) He BCTYMaTH B JKOIHI TpaH3akuii, i He
30iMCHIOBATH KOAHI BHOM MisJIBHOCTI, 3a00pOHEHi
Pajoro Besneku Opranizauii O6’eqnannx Hauiit abo ii
Komiteramu, BianoBigHO 10 Oyab-skoi pesontowii 3a
Crartreto VII Craryty Opranizauii O6’eananux Hauii;
abo

(ii) He 37ilicHIOBaTH (a0 He JO3BOJIATH YU
JIONYCKAaTH 3AiliCHEHHS Oyab-sKo (i3HYHO 4H
IOPUIMYHOIO OCOOOI0, LIO BHCTYMA€ Bi HOro imeHi)
KOIHMX [ii 3 O3HaKaMW KoOpymuii, LlaxpaicTsa,
npuMyCy, 3MOBM 4H TepewikomkanHs («Jlii, mwo
KaparoThCs CaHKUiAMU»), cTocoBHO IIpoekTy uu Oy ab-
akoi omnepauii, nepexbayeHoi wum Jlucrom. binbw
JETaJbHO PO Iil, IO KapatoThCsl CAHKLisIMM, MOXKHA
o3HaifomuTHCs Ha BebcaiiTi IFC.

12; Hpununenns /1o2060py. KoxHa i3 CTOpiH Mae
npaBo, 0e3 OOIpyHTYBaHHS IIPHYUH, HOCTPOKOBO
NPUIKMHATH Lel JIuCT, NMChbMOBO TMOBIIOMHUBLIHN PO LE
inmy CropoHy He MeHm Hibk 3a (10) necars
KaJIeHJapHHUX JHIB 10 AaTH JOCTPOKOBOIO IPHITHHEHHS.
Hespaxaroun Ha OyIb-sKi MOJOKEHHS, 1O MICTIThCS B
oMy JIMCTi, a TaKoX B iHIIMX MicLSX, SKi Cynepeyarb
LBOMY IOJIOXKEHH!O, nosoxeHHs Crarei 6, 7, 8, 9, 13 Ta
14 36epiraTuMyTh IOPUIUYHY CUJY i MiCJs IPUNTMHEHHS
uporo Jlucra.

13. 3acmocosne_npaso. Ilpasa mpemix cmopi.
el Jluct Mae TAyMayuTHCh 1 pEryJIlOBaTHCA Y
BianosimHOCTI M0 mpaBa AHriii Ta Yenscy. Oco6a, 1o
HE € CTOpPOHOIO 1boro Jlucra, He Ma€ npaB 3a AKTOM
1999 p. Ipo koutpaktu (IIpaBa Tpetix oci6) BUMaraTu




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.

MPUMYCOBOTO BHKOHaHHSI OyIb-fiIKOi 3 YMOB LbOrO
Jlucra.

14. Anriiicbka Bepcist npepajaoe. CTOpOHH UM
[iATBEPIKYIOTH i MOrOMIKYIOTHCS, IO aHTJlifchbka BepCis
[BOr0 JTOKyMEHTY MOBHHHA OYTH OCHOBHOIO BEPCIEHO i
NOBMHHA Yy BCIX BUMAgKaX T[peBallOBaTH  Hal
YKPaiHCBhKHUM TEPEKIIAZOM.




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
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[Mpocumo Bac sikomora wwBHALIE MPUAHATH PilIE€HHS
CTOCOBHO Ui€i mponosuuii. SAKWO BUKJIaZEHE TYT
NpaBUiIbHO BifoOpaXkae Halle po3yMiHHS, IPOCHMO
nignucary ued Jlucr y mnepenbauenomy Micui, Ta
HOBEPHYTH HaM [Ba MiANMCaHI MPUMIPHUKH LbOIO
JlucTa mpoTAroM IBOX TIDKHIB BiI AaTH, 3a3HA4Y€HOI
BHILE.

3 noBaroxo,

MI)KHAPOJHA ®ITHAHCOBA KOPITOPALIISA

ITignuc:
IM’s:
ITocana:

[puitHATO 1 MOrOHKEHO:

MICTO 3AITIOPIKIKS

[Mignuc:
Im’s1: Bononumup Bypsik
[Tocana: Micbkuii rosioBa 3anopixoks
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ANNEX A
IFC’s Advisory Services Project Information Document (ASPI)

Project overview

Project ID 603138
Project name ECA Cities Platform II
Region Europe and Central Asia
Primary Country Ukraine
Albania
Armenia
Bosnia and Herzegovina
Bulgaria
Georgia
Croatia
Kazakhstan
Macedonia, Former Yugoslav Republic of
Other countries Poland
Romania
Tajikistan
Turkey
Uzbekistan
Kyrgyz Republic
Moldova
Montenegro
Serbia
Primary Business Line Infrastructure and Natural Resources
stgmated total funds managed by US$7.351,682
Status Active
IFC approval date
Project start date 10/01/2018
Project end date 06/30/2021

Project Description

The ECA Cities Platform II will focus on supporting creditworthy municipalities across the full range of urban
infrastructure sectors, including transport, municipal solid waste, water and waste water, green buildings,
municipal finance, as well as smart city technologies. The platform will support municipalities to plan and
implement quality infrastructure projects, make them bankable and finance them by leveraging commercial
capital, thereby complementing scarce public-sector resources and increasing total investment into sustainable
urban infrastructure projects. Entities eligible to receive support include municipalities and other relevant
subnational governmental entities, municipally-owned companies, and private sector companies providing
urban infrastructure services.

The ECA Cities Platform II will be structured along three mutually supportive components, namely (1) Strategic
Partnerships (2) Project Development Support and (3) Upstream Engagements & Knowledge Management.

Under Component 1, TFC will develop long-term strategic partnerships with cities and their leadership teams
and provide a variety of strategic advisory services to assist cities in the long-term planning, capacity building
and realization of sustainable urban infrastructure strategies.
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Through Component 2, the Platform provides targeted advisory support to individual high-impact urban
infrastructure projects, focusing on supporting the implementation of specific projects by helping to make them
bankable, e.g. by addressing project risks and by enhancing their developmental impacts.

By offering cities this comprehensive suite of advisory solutions and engaging as independent advisor, IFC
ensures that projects are developed according to international best practice and are therefore bankable for
commercial financing. IFC will also be able to help address any hurdles for implementation, for example related
to environmental and social risks and can support projects to enhance their developmental impact and enhance
the operational performance and management of related and already existing infrastructure assets.

Under the last component, IFC will engage in selected upstream activities to improve the enabling environment
for sustainable municipal infrastructure projects and increase the awareness and knowledge sharing among
stakeholders, including municipalities and private sector solution providers.

Expected development impact

The ECA Cities Platform II aims to facilitate increased investments into sustainable urban infrastructure projects
in the Europe and Central Asia (ECA) region. The platform will close strategic partnership with municipalities
and support them to plan and implement quality infrastructure projects, make them bankable and finance them
by leveraging commercial capital, thereby complementing scarce public-sector resources. This will help
optimize the use of scare public funds and thereby address the financing gap for urban infrastructure projects
and make a direct contribution to help increase access to infrastructure services to citizens and improving the
quality and/or efficiency of urban services. As a result, cities will not only strengthen their competitiveness
through job creation and economic growth and enhanced operational efficiency, but also improve the
environmental sustainability of urban infrastructure in terms of reduction of greenhouse gases and other
pollutants.

Project reporting indicators

The following measures will be recorded and published on an annual basis:

1. Number of entities accessing investment/financing;

2. Value of financing facilitated (US$);

3. Number of people receiving access to improved services (real/non-financial sectors);

4. Value of IFC financing facilitated (US$);

5. Number of workshops, training events, seminars, conferences, etc.;

6. Number of reports (assessments, surveys, manuals, Phase I/strategic option reports) completed;

7. Number of participants reporting satisfied or very satisfied with workshops, trainings, seminars,
conferences, etc.;

8. Number of participants in workshops, training events, seminars, conferences, etc.;

9. Number of entities receiving in-depth advisory services



E&S Risks/Impacts and Mitigation
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Relevant
Performance
Standards

Description and Potential
Impact

Mitigation

PS 1. Assessment
and Management
of Environmental
and Social Risks
and Impacts

Implementing infrastructure
projects in densely populated
urban centers often results in
negative environmental
impacts and public
opposition during planning
and construction and private
sector participation may at
times be negatively
perceived.

IFC will mitigate these risks by offering environmental
and social advice to cities. This is one of the key value-
add activities of the platforms along with ensuring that
projects are designed according to international best
practice. The partnerships with E&S has proven very
strong in the ECA Cities Platform 1.

In addition, IFC will implement the project in a manner
consistent with the principles of the relevant
Performance Standards. The IFC team will assist the
client, as the final decision maker, in gaining a good
understanding of IFC's Performance Standards and will
provide recommendations for appropriate mitigation
measures whenever warranted.
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JOJJATOK A

Indopmanifinuii AOKYMeHT 10 IPOeKTy KOHCYJbTATHBHUX nocayr MMK (ASPI)

Orusig npoekTy

ID Ilpoekty 603138
HazBa npoekty [Tnardopma Mict €11A 1T
Perion €spomna Ta LleHTpasnbHa A3ist
OcHoOBHa KpaiHa VYkpaiHa
Anbanis
BipmeHis
BocHis i 'epueroBuna
Bonrapis
I'py3is
XopBartis
Kazaxcran
Makenonis, Konumns FOrocnascbka Pecny6iika
[HIII KpaiHK [Monpua
PymyHis
TamxukucTan
TypeuunHa
V30ekuctaH
Kupruspka Pecry6itika
Monnosa
YopHoropis
Cep0ist
OcHoBHa ctepa AisiIbHOCTI [H(hpacTpyKTypa Ta NPUPOIHi pecypcH
PospaxyHkoBa 3arajibHa cyma
KOILTIB IiJ ynpaBaiHHsIM MOK US$ 7,351,682
Craryc AKTHBHMH
Jlata 3aTBepmkenHs B MOK
JlaTa mo4artky nmpoeKkTy 10/01/2018
Jlata 3aKiH4Y€HHSs IPOEKTY 06/30/2021

Onucanns IpoekTty

ECA Cities Platform Il Hamae miaTpuMKy MicTaM y BHUpILI€HHI KJIIOYOBHX MPOOJEeM X MYHiLMOaIbHOL
iHppaCTPyKTYpH, BKIIOYAOYM TPOMAACbKHHA TpPaHCHIOPT, TBEpPAi MOOYTOBI BiAXOAM, BOLOMOCTAYAHHS i
BOJIOBiJBEI€HHS, 3eeHi OyniBii, MyHiuunanbHi (iHAaHCH, @ TAKOX PO3yMHI Micbki TexHosoril. [Tnardpopma
JoToMarae MyHILMNAJIbHUM YTBOPEHHSM IUIaHYBaTH i peajli3oBYBaTH SKiCHI iH(PacTpYKTYpHi MpPOEKTH,
3abe3nevyBaTy iX NpUHAHATHICTb Uil OaHKiB i (JiHAHCOBUX IHCTUTYTIB, a TaKOXK (PiHAHCYBATH 1X 3a paxyHOK
3aJy4eHHs KOMEpLiHHOro Kamitajly, TUM CaMHM JOTOBHIOWOYH Ae(DIlMTHI pecypcu Nep:KaBHOIO CEKTOpa, i
301/bLIEHHS] IHBECTULIH B MPOEKTH CTanoi Micbkoi iHdpacTpykTypu. J[o opraHizamiii, 110 MaroTh NMpaBo Ha
orpumanHs niatpumkn M®OK, BimHOCATbCS MyHILMMANITETH Ta iHIII BiAMOBiAHI CyGHALiOHANBHI OpraHd
JepkaBHOT Bllagy, MyHiLMNAaNbHI KOMIMaHii i KOMOaHil MPUBATHOTO CEKTOPY, WO HadalTh MOCIYTH MiChbKOi

iHbpacTpyKTypH.

[Tnatdopma ECA Cities Platform Il 6yae nodynoBaHa HaBKOJIO TPhOX B3a€MOIOIOBHIOOYHX KOMIIOHEHTIB, a
came: 1) Crpareriyne naptHepcTBo; 2) [TigTpuMKa po3BUTKY MPOEKTY; i 3) BUCXiAHA B3a€MOIs i yIIpaBiHHS
3HaHHSAMH.

V¥ pamkax Komnonenty 1 M@K 6yzne po3BHBaTH JOBIOCTPOKOBI CTpaTeriuHi MapTHEPCHKI BiIHOCHHH 3 MiCTaMH
1 IX KepiBHMLTBOM i HaJaBaTH pi3Hi CTpaTeriuHi KOHCYJbTalliffHi MOCIyrH, OO DOIOMOITH MicTaM B IX
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JOBrOCTPOKOBOMY MJIaHyBaHHI, PO3BUTKY KOMIIETEHLii Ta peami3awii cTparerii CTajoro po3BHTKY MiChKOI
iHhpacTpyKTypH.

V pamkax Komnonenty 2 [Inatdopma Hagae HiboBY KOHCYIBTATHBHY MiATPHMKY OKPEMHUX IPOEKTIB MiChKOI
iHdpacTpyKTypu 3 BHCOKMM DIiBHEM BILIMBY, 30CEPEDKYIOYM yBary Ha MiATPUMLI peastizaiuii KOHKPETHHX
POEKTIB, 3a0e3Meuyoun X NPUAHATHICTD MUl OaHKiB, HAalpUKIal, LIISAXOM MiHiMi3alil pu3nKiB NPOEKTY i
TIOCHJICHHSI BIUTUBY MPOEKTIB HA PO3BUTOK.

TIponoHytour MicTaM Leif KOMIJIEKCHHH HaGip KOHCyIbTaUiffHMX pilleHb i Gepydd y4acTb B SKOCTI
HesajexxHoro pangHuka MOK rapantye, IO IPOEKTH PO3pOOIIAIOTHCS BiAMNOBIAHO MO KpaIlUX MiXHAPOIHHX
NPaKTUK i, OTXKE, MOXYTb OyTH NMpUBaOIMBUMH IJIsi KomepuiiHoro ¢diHancyBanHs. M®OK Takox 3MOxe
JOTIOMOITH yCyHYTH OyIb-SKi MEpeLuKOAM Ui BIPOBAKEHHS, HallpuK/al, MOB'S3aHi 3 €KOJIOTYHHMH i
couiaJlbHUMH pU3MKaMH, i MOXe MiATPUMATH MPOEKTH, 1100 MOCHUIUTH iX BIJIMB Ha PO3BHTOK i MiABUIIATH
onepauiifHy e()eKTHBHICTb 1 yNpaBIiHHS MOB'SI3aHUMH 1 BXKe iCHYIOUHMHU 00'€eKTaMu iHQpacTPyKTypH.

VY pamkax octaHHbOro komnoHeHra M@K Oyne 3aiimaTucs €KUM BUCXiIHHUMH HanpsAMKaMH IisJIbHOCTI,
CIIpIMOBAaHMMH Ha BIOCKOHAJIEHHS CIPHUATIMBOIO CEpelOBHINA MJs CTAJOr0 PO3BUTKY MyHiLUMaJbHHX
iH(pacTpyKTypHUX IIPOEKTIB Ta 30i/IbILeHHs 00i3HAHOCTI Ta aKTUBi3aLil 0OMiHYy 3HaHHSIMHU MiX 3alliKaBJIeHUMHU
CTOPOHAMH, BKJIIOYAIOYH MYHILUNANITETH i OCTAYaJbHUKHU PillleHb 3 MPUBATHOIO CEKTOpA.

OuikyBaHHii BIVIHB HA PO3BHTOK

ITnardopma ECA Cities Platform II cnpsiMoBaHa Ha CIpuUsiHHSI HApOLLYBaHHIO OOCSTY iHBECTHLIM B MPOEKTH
CTaJIOro PO3BUTKY MiCbKOI iH(pacTpyKTypH B perioHi €sponu i L{eHTpansHoi A3il (€LIA). [Tnatdopma yknaae
cTpareriuHe mapTHepCTBO 3 MyHiuunajiiteramu i Oyae miATpUMyBaTH iX B MUIaHyBaHHI i peanizamil sKiCHHX
iHpacTpyKTypHHUX MpOEKTiB, MiABUILEHHI iX KomepuiliHOi npuBabIMBOCTI Ta iX (iHaHCYBaHHI,
BHKOPHCTOBYIOUM KOMEpLIMHMN KarliTaj, TakuM YUHOM JOMOBHIOIOUHM AeDIiUMUTHI pecypcd dep)KaBHOrO
cekropa. Lle momoMo)ke ONTHUMi3yBaTH BHKOPUCTAHHS OOMEXKEHHX KOLUTIB JEP)KABHOTO OIOMKETY i TakuM
YUHOM MnoJonaTu AediuuT (piHaHCYyBaHHS MPOEKTIB MiCbKOi iHQPAaCTPyKTypH i 3poOMTH NpsSMUil BHECOK B
TOJIETLIEeHHs] JOCTYNy IPOMaAsiH OO MOCHyr iH(pacTpyKTypH Ta MiABMLIEHHS SKOCTi i / abo eheKTHBHOCTI
MiCBKMX MOCJYyT. SIK HaclmiJoK, MiCTa He TiJbKH MNiJBHLIATH CBOK KOHKYPEHTOCIPOMOXHICTH MIISXOM
CTBOPEHHS poOOYMX MiCLlb, EKOHOMIYHOIO 3pOCTaHHS, 1 MONIMIIEHHsS orepauiiiHoi epeKTHBHOCTI, a TaKOkK
MIOKpaLlaTh eKOJIOTi4HY CTabiIbHICTh MiCBKOT iHPPACTPYKTYPH 3 TOUKH 30py CKOPOUEHHS BUKHIiB MAPHUKOBHX
rasiB Ta iHLWIKX 3a0py JHIOIOUNX PEYOBHH.

IToxa3zuukwu 3BiTHOCTI IIpoekTy
HacrtynHi napametpu 6y ayTh IIOPiuHO (iKCyBaTHCS Ta ONPHIIOIHIOBATHCS:

KinbKkicTh oprasizaiiii, 110 3BepHYJIUCH [0 iHBECTHLIT /(hiHAHCYBaHHS;

O6csr 3anyuenoro ¢inancysanns (USS);

KinpKkicTb o€, 10 OTpUMAaITH JOCTYI A0 MOCIYT Kpalloi IKOCTi (peabHHI/HediHaAHCOBHUI CeKTOpH );

O6csr ¢dinancysanus, 3anydedoro Bigx MOK (US$); ‘

KinbkicTs poboumx 3ycTpiveii, HaBUaJIbHUX 3aX0AiB, CeMiHapiB, KOHdepeHLi Tolo;

KisnbKicTh MiArOTOBJIEHUX 3BiTiB (OLIHOK, OMTMUTYBaHb, MOCIOHUKIB, 3BiTiB po Ma3zy I/crpareriuni

crenapin);

7. KinbKicTh y4aCHHKIB, 10 3a3HAYMIIM, 1O BOHH 3a[J0BOJIEHI 200 IysKe 3a0BOJIEH] SIKICTIO IPOBEICHHS
pobounx 3ycTpiveii, HaBYAIbHUX 3aXO0/IiB, CEMiHapiB, KOH(pEPEeHLiH TOLO.;

8. KinbkicTh yyacHUKIB poOoUnX 3ycTpidel, HaBUaIbHHUX 3aX0MiB, CeMiHapiB, KOH(epeHLii ToLo;

9. KinpkicTe opranisaimii, o OTpUMYIOTh BCeOGiUHI KOHCYIbTaTHBHI MOCIYTH

O s S =

EiC Pu3uku /BnuimBu T2 3axoau 3 MiHiMizanii
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€KOJIOTIYHUM U Ta
coLiaJbHUMH
pU3HKaMH i
BIUTMBAMH

y TyCTOHAceJeHUuX MicTax 3
BHCOKOIO IIiIHbHICTIO
HaceJIeHHs 4acTo
MPU3BOAMTD 10 HEraTUBHUX
€KOJIOTIYHUX BIIUBIB i
IpOMaCbKOMY ONOpY IpH
TUIaHyBaHHi i OyIiBHULTBI, a
y4acTb IPUBATHOIO CEKTOpa
MOJXKE B IE€IKHX BHUIAaIKaX
CTIpHMaTHCS HEraTUBHO.

BignoBiguuii OnucaHHsg NOTEHLiiiHOr 0 Minimizauis

cranaapr BILTHBY

J1AJbHOCTI1
CHO 1. Ouinka Ta | Peanizauis MOK wMae Hamip MiHIMi3yBaTH L  pH3MKH,
YNpaBJiiHHS iHQpPaCTPYKTYpHUX MPOEKTIB | MPOMOHYIOYH MicTaM €KOJIOTiYHI Ta  COLiaJbHi

KOHCyJIbTalil. Lle oauH 3 KIFOUOBUX BHIIB disTbHOCTI 3
JOaHOI BapTICTIO JAaHUX Tnathopm, pasom i3
3abe3neuyeHHsIM pO3pOOKH IPOEKTIB BIAMOBIAHO 10
NEPENOBUX  MDKHApOJHHUX  MpaKTHK.  [IpoTsrom
icnyBanHs [Tnatgopmu Mict 1 B €1IA napTHepcTBO 3
Bigninom EiC BusiBuIIOCS DysKe TiCHHM.

Kpim toro, MK 6yzne peasni3oByBaTH IPOEKT TaKUM
YUHOM, LI00 BIAMOBiZATM NPUHLKNAM BiAMOBIOHHUX
CranpapriB  dismbHocTi. M®K 6yne pomomararu
KJIIEHTY sIK 0co0i, 110 NMpuiiMae OCTaTOYHE pillieHHS, B
JNOCATHEHHI ~ HAJ€XHOTO  PO3YMIiHHS  CTaHIApTiB
nisnpHOcTi M®K, a Takox HagaBaTHMe peKoMeHIaLii
00 NPUHHATHUX 3axOliB MiHiMmi3zauil, ne ue
BUIPaBAAHO

Cekpertap MicbKoi paau
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