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TRANSACTION ADVISORY SERVICES

AGREEMENT

AGREEMENT dated , 2024
between:
1. Government of Moldova, represented by

Ministry of Infrastructure and Regional
Development of the Republic of
Moldova (the "Government"); and

INTERNATIONAL FINANCE
CORPORATION, an international
organization established pursuant to the
Articles of Agreement among its
member  countries, including the
Republic of Moldova ("IFC")

(each a “Party” and together the
“Parties”)

INTRODUCTION:

The Government is the central body, in
charge of social-economic development
of the country, economic cooperation
between the countries, promotion of the
policy in the area of culture, science,
technology, promotion of the internal
and external policy of the Republic of
Moldova. The Ministry of
Infrastructure and Regional
Development is the central specialized
body of the Republic of Moldova,
which promotes the state policy in the
field of infrastructure and regional
development, and is also responsible for
the development of naval transport.

The Government has decided to attract
a private sector participant (“PSP”) to
design, finance, rehabilitate, expand,
operate and maintain Ungheni Fluvial
Port on a concession basis (the
“Project”).

Annex 1 contains  background
information about the Project.

IFC, a member of the World Bank
Group, is an international financial
institution, of which the Republic of

ACORD DE PRESTARI SERVICII DE
CONSULTANTA PENTRU TRANZACTII

ACORD din data de 2024,
incheiat intre:

1. Guvernul Republicii Moldova
Ministerul Infrastructurii si Dezvoltarii
Regionale al Republicii Moldova
(,,Guvernul”); si

2. INTERNATIONAL FINANCE
CORPORATION, organizatie
internationald  1infiintata conform
Statutului de Asociere incheiat intre
statele membre ale organizatiei, inclusiv
Moldova (,,IFC”)

(denumite individual ,,Partea” si
impreuna ,,Partile”)

INTRODUCERE:

A. Guvernul este un organ central de
guvernare responsabil de dezvoltarea
socio-economica a tarii, cooperarea
economica dintre tari si promovarea
politicilor in domeniul culturii, stiintei si
tehnologiilor, asigurarea promovarii
politicii interne si externe ale Republicii
Moldova. Ministerul Infrastructurii si
Dezvoltarii Regionale este organul
central de specialitate a Republicii
Moldova, ce promoveaza politica
statului In domeniul infrastructurii si
dezvoltarii  regionale avind ca
responsabilitate si dezvoltarea
transportului naval.

B. Guvernul a decis sa atragd un participant
din sectorul privat (,,PSP”) pentru
proiectarea, finantarea, reabilitarea,
extinderea, operarea §i Intretinerea
Portului Fluvial Ungheni pe baza de
concesiune (,,Proiectul”).

C. Anexa 1 contine informatii generale
despre Proiect.

D. IFC, membrda a Grupului Bancii
Mondiale, este o institutie financiara
internationald, la care Republica




Moldova is a member, with proven
experience in advising on structuring
and introducing private  sector
participation in public services in
various sectors, including the naval
transport sector.

E. The Government has appointed IFC, on
an exclusive basis, and IFC has
accepted such exclusive appointment,
to assist the Government with assessing

the feasibility, structuring and
implementing a competitive and
transparent transaction process to

identify and select a PSP to implement
the Project in accordance with best
international practices and applicable
regulations, on the terms and conditions
set out in this Agreement (the “PPP
Transaction”).

THE PARTIES AGREE AS FOLLOWS:

Section 1. The Services

(a) IFC will provide to the
Government the services described in Annex 2
(Services) (the "Services") to assist the
Government to achieve the objectives described
in paragraph B of the Introduction.

(b) The Services shall be performed
by IFC through its own staff and external
consultants specialized in various areas of
expertise, retained by IFC at its sole discretion
(the "IFC Consultants"). IFC shall be entitled
to add, remove or replace its own staff as well as
any of the IFC Consultants as it deems
appropriate in its sole discretion.

Moldova este membra, care are
experientd doveditd in furnizarea de
consultantd privind structurarea si
introducerea  participarii  sectorului
privat in serviciile publice in diferite

sectoare, inclusiv.  in  sectorul
transportului naval.
E. Guvernul a numit IFC, in mod exclusiv,

iar IFC a acceptat aceastd numire
exclusivda cu scopul de a furniza

asistentd Guvernului in evaluarea
fezabilitatii, strucutrarea si
implementarea  unui  proces de

tranzactie competitiv si transparent in
vederea identificdrii si selectarii unui
PSP pentru a implementa Proiectul in

conformitate cu bunele practici
internationale si cu reglementarile
aplicabile, conform clauzelor si

conditiilor prevazute in acest Acord
(,,Tranzactia de PPP”).

PARTILE CONVIN DUPA CUM URMEAZA:

Sectiunea 1. Serviciile

(a) IFC va furniza Guvernului
serviciile descrise in Anexa 2 (Serviciile)
(,,Serviciile”) pentru a sprijini Guvernul sa
atingd obiectivele descrise in paragraful B din
Introducere.

(b) Serviciile vor fi efectuate de IFC
prin personalul propriu si cu ajutorul unor
consultanti externi specializati in diferite
domenii de expertiza, angajati de IFC exclusiv la
latitudinea sa (,,Consultantii IFC”). IFC are
dreptul sd suplimenteze, sid elimine sau si
inlocuiasca propriul personal, precum si pe
oricare dintre Consultantii IFC, dupd cum
considera potrivit, exclusiv la latitudinea sa.




(©) The Government shall direct any
person that enquires about the PPP Transaction to
contact IFC.

(d) The Government has primary
responsibility for the implementation of the
Project and the PPP Transaction and for making
all relevant decisions (including without
limitation approving the deliverables of Phase 1:
Transaction Structuring and selecting the PSP to
implement the Project) and taking all necessary
actions in relation thereto in accordance with
applicable law (including applicable
international treaty obligations) in a timely
manner. The Government shall do all things
necessary to enable IFC, its staff and the IFC
Consultants to carry out the Services hereunder,
including:

(1) on an ongoing basis providing to [FC all
relevant  information about the
Government, the PPP Transaction and
the Project (including any changes) or
any other matters which may affect
IFC’s ability to perform of the Services,
or the manner or likely duration of their
performance, or about any others
matters which IFC may reasonably

request;

(i1) permitting representatives of IFC,
including IFC staff and IFC
Consultants, to visit and inspect the
Project site and granting access to its
books of account and records and to its
employees, managers, auditors and
agents but only in connection with the

Project and the PPP Transaction;

(i)  providing such information or support
to IFC as may be reasonably necessary
to enable IFC to perform the Services

efficiently and effectively;

® The Government acknowledges
that among IFC’s objectives is the promotion of
effective,  transparent and  competitive
transactions and accordingly, IFC strongly
encourages the Government to take all

reasonable actions under its control and authority
to implement the recommendations of the World

(¢) Guvernul va indruma orice persoana
care se intereseazd de Tranzactia de PPP sa
contacteze IFC.

(d) Guvernul are responsabilitatea

principald pentru implementarea la timp
Proiectului si a Tranzactiei de PPP, precum si
pentru luarea la timp a tuturor deciziilor
relevante (inclusiv, dar fard a se limita la
aprobarea livrabilelor aferente Fazei 1:
Structurarea tranzactiei, precum si la selectarea
PSP pentru implementarea Proiectului) si sa
intreprinda toate actiunile necesare in legatura cu
acestea, in conformitate cu legile aplicabile
(inclusiv  obligatiile continute 1in tratatele
internationale aplicabile). Guvernul va face tot ce
este necesar pentru a permite IFC, personalului
sdu si Consultantilor IFC sa desfasoare Serviciile
prevazute in prezentul, inclusiv:
(1) va pune continuu la dispozitia IFC toate
informatiile relevante despre Guvern,
despre Tranzactia de PPP si despre
Proiect (inclusiv eventualele schimbari)
sau despre orice alte chestiuni care ar
putea afecta abilitatea IFC de a presta
Serviciile sau maniera sau durata
probabild a prestatiei IFC, sau despre
orice alte chestiuni pe care le-ar putea
solicita IFC in mod rezonabil,

(i1) va permite reprezentantilor IFC, inclusiv
personalului IFC si Consultantilor IFC,
sa viziteze si sd inspecteze locatia
Proiectului si va oferi acces la
documentele si Inregistrarile sale
contabile si, de asemenea, va oferi acces
angajatilor, managerilor, auditorilor si
agentilor IFC, insd doar 1n legitura cu
Proiectul si cu Tranzactia de PPP;

(i)  va furniza IFC informatiile sau sprijinul
care ar putea fi necesare In mod rezonabil
pentru a permite IFC sd presteze
Serviciile in mod eficient si eficace;

) Guvernul recunoaste ca printre
obiectivele IFC se numarda si promovarea de
tranzactii eficace, transparente si competitive si,
in consecintd, IFC incurajeazd Guvernul sa
intreprinda toate actiunile care sunt rezonabile si
care se afld sub controlul si autoritatea sa pentru
a implementa recomandérile Cadrului Grupului




Bank Group Framework for Disclosure in Public-
Private Partnerships (the “PPP Disclosure
Framework™), as best practice for creating a
systematic structure for proactive disclosure of
information concerning the Project and the PPP
Transaction. The PPP Disclosure Framework can
be found at:
http://pubdocs.worldbank.org/en/773541448296
707678/Disclosure-in-PPPs-Framework.pdf.

(2) The Government, together with
the selected PSP, shall be responsible for the
identification, management and mitigation of all
environmental and social risks associated with
the Project. The Government acknowledges that
in carrying out the Services, IFC will advise the
Government in a manner consistent with the [FC
Performance Standards on Environmental and
Social Sustainability. In designing and carrying
out the PPP Transaction, the Government will
endeavor to apply the IFC Performance
Standards. In order to provide guidance to the
Government in its application of the IFC
Performance Standards, IFC will carry out the
activities described in Annex 2 (Services),
provided however that IFC shall have no duty or
liability to the Government or any third party for
(1) any non-compliance by the Government or the
selected PSP with the IFC Performance
Standards or any applicable laws and regulations,
or (ii) managing any environmental and social
risks associated with the Project.

(h) IFC has always worked to avoid
fraud and corruption in all of its activities and
continues to strengthen its governance and anti-
corruption  work. IFC’s procedures for
addressing allegations of fraud and corruption in
IFC projects can be found at
www.ifc.org/anticorruption.

(1) The Government agrees that it
shall not (i) 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”) with respect to the PPP Transaction,
the Project or any transaction contemplated by
this Agreement.

Bancii Mondiale privind divulgarea informatiilor
in parteneriatele public-privat (,,Cadrul privind
divulgarea informatiilor in PPP”), ca buna
practici in vederea credrii unei structuri
sistematice pentru divulgarea proactiva de
informatii privind Proiectul si Tranzactia de PPP.
Cadrul privind divulgarea informatiilor in PPP
este disponibil la:
http://pubdocs.worldbank.org/en/773541448296
707678/Disclosure-in-PPPs-Framework.pdf.

(2) Guvernul, impreund cu PSP
selectat, raspunde de identificarea, gestionarea si
atenuarea tuturor riscurilor de mediu si sociale
asociate cu Proiectul. Guvernul recunoaste cd, in
cursul prestarii Serviciilor, IFC va consilia
Guvernul 1intr-un mod care este aliniat cu
Standardele de performanta ale IFC in domeniul
sustenabilitatii de mediu si sociale. La
conceperea si efectuarea Tranzactiei de PPP,
Guvernul se va stradui sa aplice Standardele de
performanta ale IFC. Pentru a furniza indrumari
Guvernului in ceea ce priveste aplicarea
Standardelor de performanta ale IFC, IFC va
desfasura activitatile descrise in Anexa 2
(Serviciile), cu mentiunea, totusi, cd IFC nu va
avea nicio indatorire si nicio raspundere fata de
Guvern sau fata de orice terta parte in legatura cu
(1) orice nerespectare, de catre Guvern sau de
catre PSP selectat, a Standardelor de performanta
ale IFC sau a oricaror legi si reglementari
aplicabile, sau (i) gestionarea eventualelor
riscuri de mediu sau sociale asociate cu Proiectul.

(h) IFC a lucrat intotdeauna astfel
incdt sa evite frauda si coruptia in toate
activitatile sale si continud sd isi consolideze
activitatea cu privire la guvernantd si
anticoruptie. Procedurile IFC  pentru
solutionarea acuzatiilor de frauda si coruptie in
proiectele  IFC  sunt  disponibile la
www.ifc.org/anticorruption.

(1) Guvernul este de acord (i) sa nu
incheie nicio tranzactie sau sa se implice in nicio
activitate care este interzisd de Consiliul de
Securitate al Natiunilor Unite sau de Comitetele
acestuia in temeiul rezolutiilor din Capitolul VII
al Cartei Natiunilor Unite; sau (ii) sd nu se
implice (sau sd autorizeze sau sd permita oricarei
persoane sau entitdti care actioneazd in numele
sdu sa se implice) in practici de coruptie, frauda,
coercitie, coluziune sau obstructionare (,,Practici
Supuse Sanctiunilor”) cu privire la Tranzactia de




)] Project  Information  and
Personal Data. (A) The Government is
responsible for all notices, consents and/or
authorizations related to the collection and
transfer of any data or information (including
Personal Data) by or on behalf of the Government
for the purpose of disclosure to potential PSPs in
relation to the Project or the PPP Transaction or
to IFC or the [FC Consultants and the further use
or processing of such data or information by IFC
and the IFC Consultants for purposes of the PPP
Transaction. For purposes of this Agreement,
“Personal Data” means any information relating
to individuals or otherwise considered or defined
as personal data, personally identifiable or
personal information by any applicable privacy,
electronic communications or data protection
laws, rules and regulations.

(B) Without prejudice to its
obligations pursuant to sub-paragraph (A) above,
if the Government or anyone acting on its behalf
discloses any Personal Data to IFC or the IFC
Consultants in connection with the Project (other
than names and contact details of Government
personnel involved in the Project), including for
purposes of disclosure to potential PSPs in
relation to the Project or the PPP Transaction
through and on-line project website or data room
facility or otherwise, the Government shall
ensure that:

unless IFC or the IFC
Consultants have requested
or agreed to the provision of
the information in personally
identifiable form, the
information is redacted or
anonymized so that no
individuals are identified or
identifiable; and

(ii) if any individuals are
identified or identifiable from
the information:

(1) the disclosure complies
with any data protection

PPP, la Proiect sau la orice tranzactie avuta in
vedere in prezentul Acord.

) Informatii despre proiect si date
personale. (A) Guvernul raspunde de toate
adresele, aprobarile si/sau autorizatiile 1n
legdtura cu colectarea si transferul oricaror date
sau informatii (inclusiv a Datelor Personale) de
catre sau in numele Guvernului in scopul
divulgarii catre potentiali PSP in legaturd cu
Proiectul sau cu Tranzactia PPP sau catre IFC sau
Consultantii IFC, precum si cu utilizarea in
continuare sau prelucrarea acestor date sau
informatii de cétre IFC sau de catre Consultantii
IFC 1in scopuri legate de Tranzactia de PPP. In
sensul prezentului Acord, ,,Date Personale”
inseamnd orice informatii privind persoane sau
altfel considerate sau definite ca fiind date
personale, informatii identificabile personal sau
informatii personale de catre orice legi, reguli si
reglementari aplicabile in domeniul
confidentialitatii, al comunicatiilor electronice
sau al protectiei datelor.

(B) Fara a prejudicia obligatiile ce i
revin in temeiul subalineatului (A) de mai sus, n
cazul in care Guvernul sau oricine care
actioneaza in numele sdu divulga Date Personale
catre IFC sau cétre Consultantii IFC in legatura
cu Proiectul (altele decat numele si datele de
contact ale personalului Guvernului, care este
implicat in Proiect), inclusiv in scopul de a fi
divulgate catre potentiali PSP in legitura cu
Proiectul sau cu Tranzactia de PPP printr-un
website online al proiectului sau o sald de date
sau in alt fel, Guvernul se va asigura de
urmatoarele:

in afara de cazul in care IFC
sau Consultantii IFC a
solicitat sau a fost de acord cu
furnizarea de informatii intr-
0 forma identificabila
personal, informatiile sunt
editate sau anonimizate astfel
incat sa nu fie identificate sau
identificabile persoane; si

(@)

(i1) in cazul in care din
informatiile respective sunt
identificate sau identificabile
persoane:

(1) divulgarea de informatii
respectd  orice  legi




or data privacy laws
applicable to the
Government (such as any
requirements to provide
information to, or obtain
consents from, those
individuals), taking full
account of IFC's and the
IFC Consultants’
expected use of the
information, including in
connection with
provision of the Services
and as set forth in IFC’s
Products and Services
Privacy Notice
(ifc.org/privacy/productn
otice);

reasonable  steps are
taken to ensure that the
information is accurate
and proportionate to the
purposes of disclosure,
and that the disclosure is
fair to the individuals
concerned; and

2

the information is
protected by appropriate
security measures in
transmission.

3)

©) The Government shall
indemnify and hold harmless IFC and the IFC
Consultants from and against any liabilities,
losses, damages, costs and expenses resulting
from any claims, actions or proceedings,
including regulatory actions, arising from or
related to any breach of the Government’s
obligations or responsibilities under this
paragraph (j) or to the disclosure of Personal Data
or [FC’s or the IFC Consultants’ use thereof.

(D) PPP Transaction Website. The
Government shall ensure that an appropriate
secure on-line project website or data room
facility for prospective bidders ("PPP
Transaction Website") will be available for the
PPP Transaction.

privind  protectia
confidentialitatea
datelor, care sunt
aplicabile  Guvernului
(cum ar fi cerintele de a
furniza informatii sau de
a obtine consimtdmantul
persoanelor respective),
tinand seama in totalitate
de modul 1n care se
preconizeazd cd IFC si
Consultantii  IFC  vor
folosi informatiile
respective, inclusiv in
legatura cu furnizarea de
Servicii si astfel cum se
prevede in Nota IFC
privind confidentialitatea
produselor si serviciilor
(ifc.org/privacy/productn
otice);

sau

se iau masuri rezonabile
pentru a se asigura ca
informatiile sunt exacte
si  proportionale cu
scopurile divulgarii si ca
divulgarea este echitabila
pentru persoanele vizate;
s

2

(3) informatiile sunt
protejate de masuri de
securitate adecvate in

procesul de transmitere.

©) Guvernul va despdgubi si va
proteja IFC si Consultantii IFC de si impotriva
oricaror raspunderi, pierderi, daune, costuri si
cheltuieli rezultate in urma oricaror revendicari,
actiuni sau proceduri, inclusiv actiuni de
reglementare, aparute ca urmare sau in legatura
cu orice incdlcare a obligatillor sau a
responsabilitdtilor pe care le are Guvernul in
baza prezentului alineat (j) sau cu divulgarea de
Date Personale sau cu utilizarea acestora de citre
IFC sau de catre Consultantii IFC.

(D) Site-ul pentru Tranzactia de PPP.
Guvernul se va asigura ca un site web securizat
al proiectului sau o camera virtuala de date (data
room) adecvatd pentru potentialii ofertanti
(,,Site-ul Tranzactiei PPP”) va fi disponibil
pentru Tranzactia de PPP.




Section 2.
Timetable

Work Program and Indicative

(a) Subject to paragraphs (b) and (c)
of this Section 2, IFC will endeavor to perform
the Services in accordance with the indicative
work program and timetable set out in Annex 3
(Work Program and Timetable) and to this end
IFC will endeavor to mobilize all means
reasonably available to it to carry out the Services
in a timely manner.

(b) The work program and timetable
set out in Annex 3 (Work Program and
Timetable) have been compiled based on IFC’s
present understanding of the requirements of
each phase of the PPP Transaction, in light of
information currently available to IFC, and these
are given on an indicative basis. Further, IFC has
assumed that the Government will act promptly
in providing information, making decisions and
providing necessary support.

(©) The work program and timetable
set out in Annex 3 (Work Program and
Timetable) may be affected by further decisions
that the Government may make from time to time
during, or at the end of, each phase of the PPP
Transaction and which may determine the course
of performance of the following phase. IFC may
notify the Government in writing, from time to
time, if it believes that the Work Program or
timetable require amendment, and any
amendment must be agreed by the Parties.

Section 3. Parties' Representatives and
Notices

(a) The Government shall select and
appoint a person to act as Government

representative ("Government Representative")
whose name shall be notified in writing to IFC on
or before the Effective Date (as defined in
Section 14 (Effective Date)). The Government
Representative shall be of such level and
responsibility, and have adequate access to
decision makers, as to exercise overall authority
to coordinate, on behalf of the Government, the
involvement of any authority and third party in
carrying out the PPP Transaction and making
timely decisions hereunder.

Sectiunea 2. Programul de lucru si

calendar orientativ

(a) Cu respectarea alineatelor (b) si
(c) din prezenta Sectiune 2, IFC se va stradui sa
presteze Serviciile in conformitate cu programul
de lucru si calendarul orientativ prevdzut in
Anexa 3 (Program de lucru si calendar), iar in
acest scop, IFC se va stradui sa mobilizeze toate
mijloacele pe care le are la dispozitie In mod
rezonabil pentru a presta Serviciile la timp.

(b) Programul de lucru si orarul
prevazute la Anexa 3 (Program de lucru si
calendar) au fost compilate pe baza modului in
care IFC intelege in prezent cerintele asociate cu
fiecare faza a Tranzactiei de PPP, in lumina
informatiilor care sunt disponibile IFC in
prezent, iar acestea sunt date orientativ. De
asemenea, IFC a presupus cd Guvernul va
actiona prompt in a furniza informatii, a lua
decizii si a furniza sprijinul necesar.

(©) Programul de lucru  si
calendarul, prevazute la Anexa 3 (Program de
lucru si calendar) pot fi afectate de alte decizii
pe care le-ar putea lua Guvernul la diferite
momente in timpul fiecdrei faze a Tranzactiei de
PPP sau la sfarsitul fiecarei astfel de faze si care
ar putea determina cursul prestirii fazei
urmatoare. IFC poate sd notifice Guvernul in
scris, la diferite momente, dacid considera ca
Programul de lucru sau calendarul necesita
modificari, iar orice modificare trebuie convenita
de catre ambele Parti.

Sectiunea 3.  Reprezentantii si instiintirile
Pirtilor

(a) Guvernul va selecta si va numi o
persoand care sd actioneze ca reprezentant al
Guvernului (,,Reprezentantul Guvernului”) al
carui (ale caror) nume va fi comunicat IFC in
scris la sau inainte de Data Intrarii in Vigoare
(astfel cum este definita la Sectiunea 14 (Data
Intrarii in Vigoare)). Reprezentantul Guvernului
va avea nivelul si  responsabilitatea
corespunzatoare si va avea accesul corespunzator
la decidenti pentru a exercita autoritate generala
pentru a coordona, in numele Guvernului,
implicarea oricarei autoritdti si terte parti in
efectuarea Tranzactiei de PPP si luarea de decizii
la timp 1n cadrul prezentului Acord.




(b) The Government Representative
shall be authorized and empowered to act on
behalf of the Government on all matters under
this Agreement, and it is further agreed that:

(1) reports,
recommendations and
other communications
of any kind given by
IFC to the Government
Representative shall be
deemed to have been
duly given to the
Government;

(i1) instructions, approvals,
waivers, consents,
decisions and
communications

received by IFC from
the Government
Representative shall be
deemed to have been
duly given or made by,
and received from, the

Government;

and the Government Representative shall at all
times conduct proper and efficient coordination
and cooperation, and ensure the mobilization of
all necessary resources to enable IFC to carry out
the Services.

(©) IFC hereby designates Mr.
Georgi Petrov, Acting Manager, PPP Transaction
Advisory, Europe as its representative ("IFC
Representative") with power and authority to act
on behalf of IFC on all matters under this
Agreement.

(d) Any notice, request or other
communication to be given or made under this
Agreement shall be in writing. Any such
communication may be delivered by hand,
airmail, electronic mail, or established courier
service to the party's address specified below or
at such other address as such party notifies to the
other party from time to time, and will be
effective upon receipt.

(b) Reprezentantul Guvernului va fi
autorizat si va avea puterea sd actioneze in
numele Guvernului in toate aspectele ce sunt
vizate in acest Acord si, de asemenea, se convine
ca:

(1) rapoartele,
recomandarile si alte
comunicari de orice fel,
transmise de  IFC
Reprezentantului
Guvernului se  vor
considera a fi fost
transmise corespunzator
Guvernului;

(i1) instructiunile,
aprobdrile, declinarile,
consimtamintele,

deciziile si comunicarile
primite de IFC de la
Reprezentantul
Guvernului se  vor
considera a fi fost date
sau facute in mod
corespunzator si primite
in mod corespunzator
de catre/de la Guvern;

si Reprezentantul Guvernului
permanent  coordonarea  si  cooperarea
corespunzatoare si eficientd si va asigura
mobilizarea tuturor resurselor necesare pentru a
permite IFC sa efectueze Serviciile.

va asigura

() IFC desemneaza prin prezenta
pe d-ul Mr. Georgi Petrov, Manager Interimar,
Serviciul de Consultantd pentru Tranzactii de
PPP, Europa, ca reprezentant al sdu
(,,Reprezentantul IFC”), avand puterea si
autoritatea sa actioneze in numele IFC in toate
chestiunile vizate de prezentul Acord.

(d) Orice notificare, solicitare sau
alte comunicari care trebuie date sau facute in
cadrul prezentului Acord se vor face in scris.
Orice astfel de comunicare poate fi livratd
manual, prin postd par avion, postd electronica
sau serviciu de curierat consacrat, la adresa
partilor specificatd mai jos sau la o altd adresa
notificatd de catre o parte celeilalte parti la
diferite momente i va intra in vigoare la primire.




For the Government:

Ministry of Infrastructure and Regional
Development

Chisinau, MD-2012, Piata Marii Adunari
Nationale 1

Republic of Moldova

Email: anticamera@midr.gov.md

Attention:  Andrei  Spinu, Minister  of

Infrastructure and Regional Development

For IFC:

International Finance Corporation
2121 Pennsylvania Avenue, N.W.
Washington, D.C. 20433
United States of America

Email: notifications@jfc.org,
GPetrov(@ifc.org

Attention: Director, PPP and Corporate Finance

With a copy to the IFC Representative Ms. Mehita
Manager, PPP Transaction Advisory, Europe

(e) Each Party may change its
representative hereunder by giving written notice
to the other.

Section 4. Remuneration

The Government shall pay to IFC the

following fees:

(a) a fixed fee of one hundred and ten
thousand United States Dollars ($ 110,000) for the
Services, payable in two installments upon the
occurrence of the milestones specified below, each
installment payable within 15 calendar days after
occurrence of such milestone.

Amount of | Event upon which

Installment | Payment is Due

1.$ 80,000 | Submission of the draft
Transaction Structure Report by
IFC to the Government

2.$30,000 | Submission of the draft Project
Documents by IFC to the
Government

Pentru Guvern:

Ministerul ~ Infrastructurii  si  Dezvoltarii
Regionale

Chigindu, MD-2012 Piata Marii Adunari
Nationale 1

Republica Moldova

Email: anticamera@midr.gov.md

In atentia: Andrei Spinu, Ministrul Infrastructurii
Dezvoltarii Regionale

Pentru IFC:

Corporatia Financiara Internationala
2121 Pennsylvania Avenue, N.W.
Washington, D.C. 20433

Statele Unite ale Americii

Email: notifications@jfc.org,
GPetrov(@ifc.org

In atentia: Director, PPP si Finante Corporative

Cu o copie citre Reprezentantul IFC d-na Mehita
Fanny, Manager, Serviciul de Consultantd pentru
Tranzactii de PPP, Europa

(e) Fiecare dintre Parti 1si poate
schimba reprezentantul din prezentul Acord
printr-o notificare scrisd transmisd celeilalte
Parti.

Sectiunea 4. Remunerarea

Guvernul va plati IFC urmatoarele taxe:

(a) o taxa fixa de o suta zece mii
dolari SUA (110,000 $) pentru Servicii, platibila
in doud rate la indeplinirea obiectivelor
intermediare specificate mai jos, fiecare ratd

uuuuu

de la 1indeplinirea obiectivului intermediar
respectiv.
Valoarea Evenimentul dupd care
ratei este datoratd plata
1. $ 80,000 | Transmiterea proiectului
Raportului  privind  Structura
Tranzactiei, de catre IFC catre
Guvern
2.$30,000 | Transmiterea versiunii draft a
Documentelor Proiectului de
catre IFC catre Guvern




(b) a success fee of nine hundred
ninety thousand United States Dollars ($
990,000) (“Success Fee”), payable within 30
calendar days of the closing date of the PPP
Transaction, i.e. the date on which the Project
Documents (as defined below) for the Project are
signed (irrespective whether conditions to
effectiveness remain outstanding or not) (“PPP
Transaction Closing Date”).

Without prejudice to the Government’s
obligation to pay the Success Fees to IFC, The
Government will (subject to applicable law)
arrange for such fees to be paid by the PSP on the
PPP Transaction Closing Date. Any payment
finally received by IFC from the PSP will, to that
extent, reduce the Government’s obligation to pay
the Success Fee, provided that The Government
shall remain liable for any unpaid portion of the
Success Fee.

(c) All costs of IFC’s own staff, including
their  out-of-pocket expenses for travel,
accommodation and subsistence, are included in
the remuneration referred to in this Section 4.

(d) For the purposes of this Section 4:
(1) "Project Documents" means
the Concession Agreement/PPP
agreement, or any agreement(s)
providing for the
implementation of the Project,
whether in whole or in part, and
irrespective whether the scope of
the Project or the intended
manner of implementation has
changed between the date of this
Agreement and the entry into the
relevant Project Documents.

“Transaction Structure
Report” (project feasibility
study report) means a summary
of findings of the comprehensive
due diligence and options for
structuring the PPP Transaction
and the Project, as more fully
described in Part (C) of Phase 1
(Project  Preparation and
Structuring) in Annex 2.

(i)

(b) un onorariu de succes de noua
sute nouazeci de mii dolari SUA (990,000 $)
(»»Onorariul de Succes™), platibil in termen de
30 de zile calendaristice de la data incheierii
Tranzactiei de PPP, adicd data la care se
semneaza Documentele Proiectului (astfel cum
sunt definite mai jos) aferente Proiectului
(indiferent dacd conditiile pentru intrarea in
vigoare riman restante sau nu) (,,Data incheierii
Tranzactiei de PPP”).

Fara a aduce atingere obligatiei
Guvernului de a plati Onorariile de Succes catre
IFC, Guvernul va aranja (cu respectarea
legislatiei aplicabile) ca aceste onorarii sa fie
platite de catre PSP la Data Incheierii Transactiei
de PPP. Orice plati primite in final de catre I[FC
de la PSP vor reduce, in masura respectiva,
obligatia Guvernului de a plati Onorariul de
Succes, cu mentiunea cd Guvernul va rdmane
raspunzator pentru orice parte neplatita din
Onorariul de Succes.

(©) Toate costurile personalului
IFC, inclusiv cheltuielile pentru calatorie, cazare
si intretinere, sunt incluse in remuneratia
mentionata in aceastd Sectiune 4.

(d) In sensul prezentei Sectiuni 4:

(1) »Documentele Proiectului”
inseamna acordul de
concesiune/PPP sau orice alt
(alte) acord (acorduri) care
prevede implementarea
Proiectului, in intregime sau
partial si indiferent daca
obiectul Proiectului sau
modalitatea de implementare
prevazutd s-a modificat de la
data prezentului Acord si pana
la incheierea Documentelor
respective ale Proiectului.

(i1) »Raportul privind Structura

Tranzactiei” (raportul

studiului de fezabilitate a

proiectului)  inseamnd  un

rezumat al constatarilor privind
analiza cuprinzatoare si

optiunile de structurare a

Tranzactiei PPP si a Proiectului

asa cum este descris mai

detaliat in partea (C) a fazei 1




Section 5. Other Transaction Costs

The fees and expenses referred to in
Sections 4 (Remuneration) above relate only to the
scope of IFC’s Services and therefore do not
include other fees and expenses which may arise
from the implementation of the PPP Transaction,
such as placement costs, advertising costs, public
opinion campaign costs or any costs relating to the
financing of the Project.

Section 6. Payments
(a) All payments to IFC hereunder

shall be made in full to IFC when due, in United
States Dollars, in immediately available funds,
without any deductions whatsoever for taxes,
duties, charges or other withholdings (all of which
shall be borne by the Government), into IFC's
account, the details of which will be indicated in
the invoice to be issued by IFC.

(b) Where any fee payable to IFC
hereunder is calculated by reference to amounts
denominated in any currency other than United
States Dollars, the amount in United States Dollars
of that payment shall be calculated using the
National Bank of Moldova rate of exchange for
the purchase of United States Dollars on the date
of the relevant transaction giving rise to that
payment, irrespective of the actual date of
payment.

(c) If the Government fails to make any
payment hereunder when due, it shall pay interest
on the amount of that payment at the per annum
rate of 1% over the Federal Funds Effective Rate
for overnight deposits as published on a daily
basis by the Federal Reserve Bank of New York,
on each day during which that payment remains
unpaid, and that interest shall accrue from the
date the relevant payment became due until the
date of actual payment (before judgment as well
as after judgment). The total amount of interest
accrued shall not exceed 10% of the amount due.

(d) If the Government fails to make timely
payment of any amounts payable to IFC
hereunder, IFC may, without prejudice to all rights
and remedies hereunder and by law, suspend work
and instruct the IFC Consultants to suspend work

(Pregatirea  si  structurarea
proiectului) din anexa 2.

Sectiunea 5.  Alte Costuri ale Tranzactiei

Taxele si cheltuielile la care se face
referire in Sectiunea 4 (Remunerarea) de mai sus
au legatura doar cu obiectul Serviciilor IFC si, ca
urmare, nu includ alte taxe si cheltuieli care ar
putea aparea prin implementarea Tranzactiei de
PPP, cum ar fi costuri cu plasarea publicitatii,
costuri de reclama, costuri cu campaniile pentru
opinia publica sau orice alte costuri asociate cu
finantarea Proiectului.

Sectiunea 6.  Plati

(a) Toate plitile catre IFC in baza
prezentului se fac integral catre IFC, la data
scadentd, in dolari SUA, in fonduri disponibile
imediat, fard niciun fel de deduceri pentru
impozite, taxe sau alte retineri de sume (toate
acestea fiind suportate de Guvern), in contul IFC
ale carui detalii vor fi indicate in factura care va
fi emisa de IFC.

(b) In cazurile in care orice taxa
platibila citre IFC este calculata prin referire la
sumele specificate in orice altd moneda in afara
de dolarul SUA, suma in dolari SUA a platii
respective se va calcula folosind cursul de
schimb al Bancii Nationale a Moldovei la
cumpararea de dolari SUA 1n raport cu cealaltd
moneda sau celelalte monede, prevalent la data
tranzactiei respective care dd nastere platii
respective, indiferent de data efectiva a platii.

(¢) In cazul in care Guvernul nu
efectueazd vreo platd conform termenului la
scadentd, va plati dobanda pentru suma acelei plati
la rata anuald de 1% peste rata efectivi a
fondurilor federale pentru depozitele overnight
publicati zilnic de Federal Reserve Bank din New
York, in fiecare zi in care acea platd ramane
neplatita, iar dobanda respectiva se acumuleaza de
la data la care plata respectiva a devenit scadenta
pana la data platii efective (inainte de hotarare,
precum si dupd hotdrare). Suma totala a dobanzii
acumulate nu poate depasi 10% din suma datorata.

(d In cazul in care Guvernul nu
efectueaza plata in termen a oricdror sume
platibile catre IFC in temeiul prezentului Acord,
IFC poate, farad a aduce atingere tuturor drepturilor
si remediilor previzute de prezentul document si




and/or terminate their mandates.

Section 7. Termination

(a) The Government may at any time
in its discretion terminate this Agreement by
giving [FC written notice at least 30 days prior to
the effective date of termination.

(b) In the event that:

(1) The Government at any time
decides not to award or proceed with the
PPP Transaction or the Project after the
Services referred to in Annex 2 (Services)
have been completed or otherwise
suspends, terminates or decides not to
proceed with the PPP Transaction or the
Project, or

(i1) progress on the PPP Transaction
or the Project slows or ceases for an
extended period in circumstances which
suggests (in the opinion of IFC following
consultation between IFC and the
Government) that the Government is de-
prioritizing, delaying, suspending or
terminating the PPP Transaction or the
Project (including for example by not
issuing bidding documents or not
approving the Project Documents for
signature within a reasonable period),

IFC may give written notice to the Government
stipulating that, unless the Government and IFC
reach an agreement to the contrary within 30 days
of such notice, the PPP Transaction shall be
deemed to have been indefinitely suspended by the
Government and this Agreement shall be deemed
to have been terminated by the Government with
effect from the date falling 30 days after the date
of such notice.

(o) IFC may at any time in its
discretion terminate this Agreement by giving
written notice to the Government at least 30
calendar days prior to the effective date of
termination. Unless such termination is due to

prin lege, sd suspende lucrarile si sd instruiasca
Consultantii IFC sa suspende activitatea si/sau sa-
si incheie mandatele.

Sectiunea 7. Denuntare

(a) Guvernul poate sa denunte
prezentul Acord la orice moment, la
discretia sa, transmitand catre IFC un
preaviz scris, cu cel putin 30 de zile
inainte de data efectiva a denuntérii.

(b) In cazul in care:

(1) Guvernul decide, la orice
moment, sa nu atribuie sau sa nu
procedeze la Tranzactia de PPP sau la
Proiect dupd ce Serviciile la care se
face referire In Anexa 2 (Servicii) au
fost finalizate sau suspenda, denunta
sau decide in alt fel sa nu procedeze la
Tranzactia de PPP sau la derularea
Proiectului, sau

(i) progresul inregistrat n legdtura
cu Tranzactia de PPP sau cu Proiectul
este Incetinit sau inceteaza pentru o
perioada prelungita, in circumstante
care sugereaza (in opinia IFC in urma
consultarilor dintre IFC si Guvern) ca
Guvernul deprioritizeaza, intarzie,
suspendd sau denuntd Tranzactia de
PPP sau Proiectul (inclusiv, de
exemplu, prin neemiterea
documentelor de licitatie sau
neaprobarea Documentelor
Proiectului spre semnare 1intr-o
perioada rezonabild),

IFC poate sd transmitd un preaviz scris
Guvernului, in care sa stipuleze cd, in afara de
cazul in care Guvernul si IFC ajung la un acord
privind contrariul in termen de 30 de zile de la
preavizul respectiv, Tranzactia de PPP va fi
consideratd ca fiind suspendatd pe termen
nedeterminat de catre Guvern, iar prezentul
Acord se va considera a fi fost denuntat de catre
Guvern, acest lucru producand efecte de la data
care cade la 30 de zile dupa data acestui preaviz.

(©) IFC poate sa denunte prezentul
Acord la orice moment, la discretia sa,
transmitand catre Guvern un preaviz scris, cu cel
putin 30 de zile calendaristice inainte de data
efectivd a denuntarii. In afard de cazul in care




circumstances that cannot be reasonable expected
to be resolved satisfactorily within a 30 day
period, IFC will endeavor to consult with the
Government before issuing a notice of termination
pursuant to this paragraph (c).

(d) Unless the Parties hereto
otherwise agree in writing or this Agreement
terminates earlier pursuant to paragraph (a), (b)
or (¢) of this Section 7, this Agreement shall
terminate on July 1, 2027.

(e) Upon termination of this
Agreement and subject to the provisions of
paragraph (f) of this Section 7, the obligations of
the Parties under this Agreement shall forthwith
terminate without prejudice to any rights accrued
prior to the date of termination, and in such case:

(1) the Government shall
promptly pay all fees payable to IFC that
have fallen due pursuant to Section 4
(Remuneration) and all fees, costs and
expenses of IFC Consultants incurred or
payable by IFC pursuant to this Agreement
accrued up to and including the effective
date of termination;

(ii) if this Agreement has
been terminated (x) by the Government
pursuant to paragraph (a) or (b) of this
Section 7, or (y) by IFC pursuant to
paragraph (c) of this Section 7 but only as
a result of the Government failing to
perform any of its obligations under this
Agreement, or (z) pursuant to paragraph
(d) of this Section 7, the Government shall
also pay promptly the following amounts:

(1) if termination occurs
after the execution of this Agreement
but prior to the launch of the tender, the
Government shall pay to IFC a
termination fee in the amount of five
hundred and fifty thousand United
States Dollars (USD 550,000) less total
fees already paid as of the date of
termination;

aceastd denuntare se datoreaza unor circumstante
despre care nu se poate preconiza in mod
rezonabil ca vor fi solutionate in mod satisfacator
intr-o perioada de 30 de zile, I[FC se va stradui sa
se consulte cu Guvernul inainte de a emite un
preaviz de denuntare in conformitate cu
prezentul alineat (c).

(d) In afara de cazul in care Partile
in prezentul Acord convin altfel in scris sau in
care prezentul Acord inceteaza mai devreme, in
temeiul alineatului (a), (b) sau (c¢) din prezenta
Sectiune 7, acest Acord va inceta la / iulie
2027.

(e) La incetarea prezentului Acord
si cu respectarea prevederilor din alineatul (f) din
prezenta Sectiune 7, obligatiile ce le revin
Partilor in temeiul acestui Acord vor inceta
imediat, fard a aduce atingere drepturilor
acumulate Tnainte de data incetarii, iar in acest
caz:

(1) Guvernul va  plati
imediat toate taxele platibile catre IFC,
care sunt scadente conform Sectiunii 4
(Remunerarea) si toate taxele, costurile si
cheltuielile Consultatilor IFC, suportate
sau platibile de catre IFC in temeiul
prezentului Acord si acumulate pana la si
inclusiv data efectiva a incetarii;

(i1) in cazul 1n care acest
Acord a fost denuntat (x) de catre Guvern
conform alineatului (a) sau (b) din
prezenta Sectiune 7, sau (y) de catre [FC
conform alineatului (c¢) din prezenta
Sectiune 7, dar numai ca urmare a
neindeplinirii  de cdtre Guvern a
obligatiilor ce ii revin in baza prezentului
Acord, sau (z) conform alineatului (d) din
prezenta Sectiune 7, atunci Guvernul va
plati imediat si urmatoarele sume:

(1)  daca denuntarea are loc
dupa incheierea prezentului Acord, dar
inainte de lansarea licitatiei, Guvernul
va plati céatre IFC o taxa de denuntare
in valoare de cinci sute cincizeci de mii
de dolari SUA (550.000 USD) minus
taxele totale deja platite pana la data
denuntarii;




(2) if termination occurs
after the launch of the tender, the
Government shall pay IFC a
termination fee of 100% of the Success
Fee.

“Tender Documents” mean:
Request for Qualification, Request for
Proposal, and the draft PPP/concession
agreement.

(3) if termination occurs
after the presentation of the Transaction
Structure Report to the Government
and the Government within 3 years of
the date of termination enters into a
transaction with any person which is
materially similar to the Project or in
large part was informed by the work
done by IFC or the IFC Consultants
hereunder, the Government shall pay to
IFC a termination fee of 100 % of
Success Fee within 60 days of the
Government having signed documents
contemplating such transaction, minus
any termination fee actually paid to IFC
under sub-paragraphs (1) or (2) above;

Provided, however, that none of the amounts
referred to in this paragraph (e) of this Section 7
shall be due if the Government has lawfully
terminated this Agreement due to a substantiated
failure by IFC to carry out its duties hereunder
otherwise than as a result of (A) any of the events
referred to in Section 11 (Force Majeure) or (B) a
corresponding failure by the Government to
perform any of its obligations hereunder.

6] Notwithstanding anything herein
or elsewhere to the contrary, the provisions of
Sections 6 (Payments), 7 (Termination), 12
(Reports, Documents and Materials), 13
(Disclaimers and Indemnification) 15 (Access to
Information) and 16 (Settlement of Disputes) shall
survive the termination of this Agreement.

Section 8. Impact Measurement.

(2)  daca denuntarea are loc
dupd lansarea licitatiei, Guvernul
plateste IFC o taxa de denuntare de
100% din Onorariul de Succes.

»Documente de Licitatie”
inseamna: Cererea de Calificare,
Cererea de Oferte, proiectul de contract
de concesiune/PPP.

(3) daca denuntarea are loc
dupda predarea catre Guvern a
Raportului privind Structura

Tranzactiei, iar Guvernul, in termen de
3 ani de la data denuntarii, incheie o
tranzactie cu orice persoana care este in
mod consistent similard cu Proiectul
sau care, in mare parte, a fost informata
prin activitatea efectuatd de IFC sau de
Consultantii IFC in cadrul prezentului
Acord, Guvernul va plati IFC o taxa de
denuntare de 100% din Onorariul de
Succes, in termen de 60 de zile de la
semnarea de catre Guvern a
documentelor care au in vedere aceasta
tranzactie, minus taxa de denuntarea
platita efectiv catre IFC conform
subalineatelor (1) sau (2) de mai sus;

Cu mentiunea, totusi, cd niciuna din sumele la
care se face referire in prezentul alineat (e) din
aceastd Sectiune 7 nu vor fi datorate in cazul in
care Guvernul a denuntat prezentul Acord in mod
legal din cauza unei neindepliniri fundamentate a
indatoririlor IFC de catre IFC, 1n alt mod decat
ca urmare a (A) oricdrora dintre evenimentele la
care se face referire in Sectiunea 11 (Forta
Majora) sau (B) a unei neindepliniri
corespondente, de catre Guvern, a oricarei
obligatii ce 1i revine in baza prezentului Acord.

) Fara a  aduce  atingere
prevederilor contrare din prezentul sau din altd
parte, prevederile Sectiunilor 6 (Plati), 7
(Denuntarea), 12 (Rapoarte, documente si
materiale), 13 (Declinari de raspundere si
despdgubire), 15 (Acces la informatii) si 16
(Solutionarea  disputelor) vor supravietui
incetdrii prezentului Acord.

Sectiunea 8.  Masurarea impactului.




As an international  development
organization, IFC is required under its policies to
assess the Project’s performance using
development and other performance indicators.
For this purpose, the Government shall provide to
IFC such data and information as IFC shall
reasonably request to enable IFC to measure the
Project’s performance. After termination of this
Agreement and for a period of five years
thereafter, the Government shall endeavor, to the
extent reasonably feasible, to provide such data
and feedback and to facilitate access by IFC staff
to the Project operators for the purpose of
assessing the Project's performance.

Section 9. Authorizations

(a) The Government represents and
warrants that it has obtained all Authorizations (as
defined in paragraph (c) of this Section 9) required
by it to enter into this Agreement, perform all of its
obligations hereunder and be bound by all its
provisions (including the payment and remittance
of all fees payable to IFC hereunder).

(b) The Government shall obtain and
maintain at all times in effect all Authorizations
required for the full implementation of this
Agreement, the effective performance by IFC of
the Services, the performance by the Government
of its obligations hereunder (including the payment
and remittance of all fees payable to IFC and the
entry into the Project Documents).

(©) For the purposes of this
Agreement, "Authorization" means any
corporate, creditors' and shareholders' approval
or consent, and any license or approval
(howsoever evidenced), registration, filing or
exemption from, by or with any national,
supranational, regional or local governmental,
municipal, administrative or judicial department,
commission, authority, tribunal, agency or entity,
or central bank (or any person that exercises the
functions of the central bank, whether or not
government owned and howsoever constituted or
called).

Section 10. Standard of IFC Performance;
Conflicts of Interest

In calitate de organizatie internationali
de dezvoltare, IFC are obligatia, in baza
politicilor sale, sd evalueze performanta
Proiectului folosind indicatori de dezvoltare si
alti indicatori de performanti. In acest scop,
Guvernul va pune la dispozitia IFC datele si
informatiile pe care IFC le va solicita in mod
rezonabil, pentru a permite IFC si masoare
performanta  Proiectului. Dupa incetarea
prezentului Acord si pe o perioada de cinci ani
dupa aceea, Guvernul, in masura in care acest
lucru este fezabil in mod rezonabil, se va stradui
sd pund la dispozitie datele si feedbackul
respectiv si sa faciliteze accesul personalului [FC
la operatorii Proiectului in scopul evaludrii
performantei Proiectului.

Sectiunea 9.  Autorizari

(a) Guvernul declara si garanteaza
ca a obtinut toate Autorizdrile (astfel cum sunt
definite la alineatul (c) din prezenta Sectine 9)
necesare pentru ca acesta si incheie prezentul
Acord, sd isi indeplineasca toate obligatiile ce ii
revin in baza lui si sd fie tinut pentru toate
prevederile  acestuia  (inclusiv  plata  si
transferarea tuturor taxelor platibile catre IFC in
temeiul prezentului).

(b) Guvernul va obtine si va
mentine in vigoare permanent toate Autorizarile
necesare pentru implementarea deplind a
prezentului Acord, prestarea eficace a Serviciilor
de catre IFC, indeplinirea de catre Guvern a
obligatiilor ce 1i revin prin prezentul (inclusiv
plata si transferarea tuturor taxelor platibile catre
IFC si incheierea Documentelor Proiectului).

(©) In sensul prezentului Acord,
,Autorizare” inseamna orice aprobare sau
consimtdmant corporativ, al creditorilor si al
actionarilor si orice licenta sau aprobare (in orice
mod ar fi evidentiatd aceasta), inregistrare,
depunere sau scutire, de cdtre sau 1n fata oricarui
departament, comisie, autoritate, tribunal,
agentie sau entitate nationald, supranationald,
regionald sau locald guvernamentald, sau banca
centrald (sau orice persoand care exercitd
functiile bancii centrale, indiferent daca este sau
nu detinutd de guvern si oricum ar fi constituita
sau numita).

Sectiunea 10. Standardul de performanta al
IFC: conflicte de interese




(a) IFC shall carry out the Services
diligently and professionally. In performing the
Services, IFC will take into account of the
Government’s objectives stated in paragraph B of
the Introduction, the anticipated requirements of
PSPs and their lenders, and market practices.

(b) IFC shall, in performing the
Services, endeavor to comply with the relevant
laws and regulations of the Republic of Moldova
and those of any jurisdiction in which any part of
the Services is performed by IFC. IFC will not be
obliged to perform Services to the extent such
performance would result in the breach of laws or
regulations.

(c) IFC may rely, and its analyses
and recommendations will be based on,
information provided or caused to be provided to
IFC by the Government (“Government
Information”) as well as on the work product,
including studies, reports, analyses and opinions,
ofthe IFC Consultants, including international and
local legal consultants (“Third Party Work
Product”). IFC is entitled to assume the accuracy,
completeness and sufficiency of the Government
Information and Third Party Work Product
without undertaking independent verification.

(d) IFC does not make any offer or
commitment to invest in, or provide financial
resources (whether for its own account or
otherwise) to, the Project, the Government or any
party designated by the Government, in
connection with the Services or the Project.

(e) IFC is providing the Services as
part of its development mandate. The
Government acknowledges that IFC is not a
registered broker-dealer and is not acting in any
fiduciary capacity with respect to the
Government or any other party or as a legal
representative or an agent of the Government,
whether pursuant to contract or otherwise, and
agrees that the Government shall not make, and
hereby waives, any claim based on an assertion
of such fiduciary or agency capacity.

) The Government understands
and acknowledges that:
(1) IFC or other World Bank Group
entities may currently or may in the

(a) IFC va presta Serviciile cu
diligenti si profesionalism. In prestarea
Serviciilor, IFC va tine seama de obiectivele
Guvernului, declarate in alineatul B din
Introducere, de cerintele anticipate ale PSP si ale
creditorilor acestora, precum si de practicile pe
piata.

(b) In prestarea Serviciilor, IFC se
angajeaza sa respecte toate legile si reglementarile
relevante din Republica Moldova, precum si pe
cele din orice alta jurisdictie in care [FC presteaza
orice parte din Servicii. IFC nu va fi obligata sa
presteze Servicii In masura in care o astfel de
prestare ar duce la incédlcarea unor legi sau
reglementari.

(©) IFC se poate baza, iar analizele si
recomanddrile sale se vor baza pe informatiile
furnizate IFC de cétre sau prin grija Guvernului
(,,Informatiile Guvernului’), precum si pe
produsul muncii, inclusiv studii, rapoarte, analize
si opinii, ale Consultantilor IFC, inclusiv
consultanti juridici internationali si locali
(,,Produsul Muncii Tertilor”). IFC are dreptul
sd presupund ca Informatiile Guvernului si
Produsele Muncii Tertilor sunt exacte, complete si

suficiente, fara a Intreprinde o verificare
independenta.
(d) IFC nu face nicio ofertd si nu

avanseaza niciun angajament de a investi sau de a
furniza resurse financiare (in contul sau sau in alt
fel) In sau pentru Proiect, Guvern sau orice parte
desemnata de catre Guvern in legaturd cu
Serviciile sau cu Proiectul.

(e) IFC furnizeaza Serviciile ca
parte din mandatul sau de dezvoltare. Guvernul
recunoaste cd IFC nu este broker-dealer
inregistrat si nu actioneaza in nicio calitate
fiduciara cu privire la Guvern sau la orice altad
parte sau in calitate de reprezentant legal sau
intermediar al Guvernului, in baza unui contract
sau 1n alt fel si este de acord ca Guvernul nu va
face, iar prin prezenta declind orice revendicare
bazatd pe o afirmare a unei astfel de calitéti
fiduciare sau de intermediere.

®

urmatoarele:

Guvernul intelege si recunoaste

(1)

IFC sau alte entitati ale Grupului
Biéncii Mondiale ar putea furniza, in




future (or have in the past) provide(d)
debt or equity financing to, guarantees
for the obligations of, or have (had) a
voting interest in, own(ed) rights to
acquire direct or indirect financial
interests in, be (been) entitled to
appoint one or more members to the
board of directors (or similar body) of,
provide(d) political risk insurance to or
otherwise be (been) engaged in an
investment-related relationship with
one or more potential bidders or the
winning bidder or their affiliates for the
Project (“Bidder Financial Interest”);
or

(i1) IFC or other World Bank Group
entities may currently or may in the
future (or have in the past) provide(d)
technical assistance or advisory
services (including but not limited to
strategic advice) to or arrange
financing on behalf of one or more
other potential bidders or the winning
bidder or their affiliates for the Project
(“Bidder Advisory Interest”)

(2) The Government acknowledges
that actual or perceived conflicts of interest may
exist or arise from time to time between the
obligations of IFC to the Government under this
Agreement and the interests of members of the
WBG in relation to any Prior Interest, any Bidder
Financial Interest or Bidder Advisory Interest
(“Conflicts of Interest”).

(h) IFC shall institute and maintain
for the life of this Agreement, measures to
mitigate such Conflicts of Interests that include
separation of teams and restrictions on the
sharing of confidential or sensitive information
between such teams, unless the information
owner has given its prior written consent, all in
accordance with IFC’s and The World Bank
Group's processes and procedures regarding the
management of business conflicts of interest.

prezent sau in viitor (sau sa fi furnizat
in trecut) finantare de datorii sau de
capital, garantii pentru obligatii, sau s
detind (sa fi detinut) participatii cu
drept de vot, drepturi de a dobandi
interese  financiare  directe  sau
indirecte, sau sia aibda (sa fi avut)
dreptul sa numeasca unul sau mai multi
membri din consiliul director (sau din
alt organism similar), sa furnizeze (sau
sa fi furnizat) asigurarea riscului politic
sau sa fie (sa fi fost) implicate 1n alt fel
intr-o relatie care are legaturd cu
investitiile, cu unul sau mai multi
ofertanti potentiali sau cu ofertantul
castigdtor sau cu afiliatii acestora
pentru Proiect (,,Interes Financiar cu
Ofertantul”); sau
(i1) IFC sau alte entitati ale Grupului
Bancii Mondiale ar putea sa furnizeze
in prezent sau In viitor (sau sa fi
furnizat in trecut) asistenta tehnica sau
servicii de consultantd (inclusiv, dar
fara a se limita la consultanta
strategicd) sau sa aranjeze finantare in
numele unuia sau mai multor alti
ofertanti potentiali sau al ofertantului
castigdtor sau al afiliatilor acestora
pentru Proiect (,,Interes de
Consultanta cu Ofertantul”)

(2) Guvernul recunoaste ca este
posibil sa existe sau sa apara din cand in cand
conflicte de interese, reale sau percepute, intre
obligatiile IFC catre Guvern in cadrul prezentului
Acord si interesele membrilor GBM 1n legatura
cu orice Interese Anterioare, orice Interes
Financiar cu Ofertantul sau Interes de
Consultanta cu Ofertantul (,,Conflicte de
Interese”).

(h) IFC va institui si va mentine pe
toata durata prezentului Acord, masuri pentru a
atenua aceste Conflicte de Interese, care includ
separarea echipelor si restrictii privind partajarea
de informatii confidentiale sau sensibile intre
aceste echipe, in afard de cazul in care detinatorul
informatiei si-a dat consimtamantul prealabil in
scris, toate acestea In conformitate cu procesele
si procedurile IFC si ale Grupului Bancii
Mondiale privind gestionarea conflictelor
comerciale de interese.




(1) The Government consents to the
mitigation arrangements described above, and
hereby waives and releases any and all claims
based on an assertion of any Conflict of Interest
or improper use of information in relation to any
of the foregoing and indemnifies and holds
harmless IFC from any loss, claim, damage or
claim arising from or in connection with any such
Conflict of Interest or use of information.

Section 11. Force Majeure

To the extent that the performance by IFC
of any of the Services is delayed or prevented by
causes beyond its reasonable control, including
acts of God, acts of local, state or federal
government or any instrumentality thereof, strikes,
civil commotion or the like, IFC shall not be in
default of its obligations hereunder.

Section 12. Reports, Documents and
Materials
(a) All reports, analyses, advice or

other materials which are supplied to the
Government by, or with the assistance of, IFC are
solely for the Government’s information, benefit
and use in connection with the PPP Transaction
and may be distributed by the Government as
needed among its employees, officers and
consultants in connection with the PPP
Transaction, if and to the extent necessary, but are
not to be used or relied upon for any other purpose
or to be published, disclosed or delivered to, or
relied upon by, any other party without the written
consent of IFC. Any information memorandum,
prospectus or other offering document intended
for distribution to potential investors or PSPs or
any invitation to potential investors or PSPs to
participate or express an interest in participating in
the Project, may only be released after it shall have
been accepted, ratified or adopted by the
Government as its own, and then only on condition
that each copy so released contains the customary
notices and disclaimers in form and substance
satisfactory to IFC.

(b) The Government shall not hold
itself out, nor permit any of its employees, officers

(1) Guvernul consimte la
aranjamentele de atenuare descrise mai sus si
declind si renuntd prin prezenta la oricare si la
toate revendicarile bazate pe o asertiune privind
orice Conflicte de Interese sau utilizarea
improprie a informatiilor in legatura cu oricare
dintre cele de mai sus si despagubeste si
protejeaza IFC  pentru orice pierdere,
revendicare, paguba sau pretentie care izvoraste
din sau in legatura cu orice astfel de Conflict de
Interese sau utilizare de informatii.

Sectiunea 11. Forta Majora

In masura in care prestarea de catre IFC a
oricarui Serviciu este Intarziata sau Impiedicata de
cauze pe care aceasta nu le poate controla in mod
rezonabil, inclusiv dezastre naturale, actiuni ale
administratiilor locale, statale sau federale sau a
oricdror instrumentalitati ale acestora, greve,
rebeliune civild sau altele asemenea, IFC nu va fi
in situatie de neindeplinire a obligatiilor ce 1i revin
prin prezentul.
Sectiunea 12. Rapoarte,  documente  si
materiale

(a) Toate rapoartele, analizele,
sfaturile sau alte materiale care sunt furnizate
Guvernului de cétre sau cu asistenta [FC sunt doar
spre  informarea, beneficiul si utilizarea
Guvernului/de catre Guvern in legaturd cu
Tranzactia de PPP si pot fi distribuite de catre
Guvern, dupa cum este necesar, angajatilor,
responsabililor si consultantilor sai care au
legdturd cu Tranzactia de PPP, daca si in masura
in care este necesar, dar nu se vor folosi si nu vor
fi luate in considerare 1n niciun alt scop si nu vor
fi publicate, divulgate sau predate, sau luate in
considerare de catre nicio altd parte fara
consimtdmantul scris al IFC. Orice memorandum
de informare, prospectare sau alt document de
ofertare destinat a fi distribuit cétre investitorii sau
PSP potentiali sau orice invitatie catre potentialii
investitori sau PSP de a participa sau de a isi
exprima interesul de a participa la Proiect poate fi
transmis numai dupa ce a fost acceptat, ratificat
sau adoptat de catre Guvern ca fiind al sdu, si
atunci numai cu conditia ca fiecare copie eliberata
in acest fel sd contind notele si declindrile de
responsabilitate uzuale, intr-o forma si cu un
continut satisfacator pentru IFC.

(b) Guvernul nu se va prezenta si nu
va permite niciunui angajat, responsabil sau




or dependencies to hold out as representing IFC,
and it shall not represent, or permit such
employees officers or dependencies to represent,
IFC's views without the prior written consent of
IFC.

(©) The Government shall not use, or
permit the use of, IFC's name, marks or logos in
any advertisements, promotional literature or
information, signage, marketing materials,
brochures, websites, press releases or any other
similar public materials in any medium
whatsoever, without the prior written consent of
IFC in each instance.

(d) All materials owned by a Party
prior to the date of this Agreement (the “Pre-
existing Materials” of such Party) and used in
connection with the PPP Transaction, and all
related intellectual property rights (including
copyright, patent, trademark, trade secret and
other proprietary rights), shall remain the sole
property of such Party. IFC hereby grants to the
Government, and the Government hereby grants
to IFC, a non-exclusive, fully paid-up license to
use its Pre-existing Materials and related
intellectual property rights (including the right to
make and use derivative works therefrom), solely
as needed for the licensed party to exercise the
rights granted to it herein or to perform its
obligations hereunder. For the purposes hereof,
“materials” include information, data, databases,
charts, graphics, artwork, photographs, reports,
audio materials, video materials, audio-visual
materials, software, applications, inventions,
processes, and other materials in whatever form.

(e) Notwithstanding any other term
of this Agreement but subject to the provisions of
paragraph (c) of Section 15 (Access to
Information), IFC shall have the world-wide,
irrevocable, non-exclusive right and license to use
and otherwise exploit the advice provided by IFC
to the Government for the benefit of IFC’s other
Governments and in other projects in which IFC
participates, as well as to allow such other of IFC’s
Governments to use such advice in connection
with their respective business activities.

entitate dependenta de acesta sd se prezinte ca
reprezentand IFC si nu va reprezenta si nu va
permite angajatilor, responsabililor sau entitatilor
dependente sa reprezinte punctele de vedere ale
IFC fara consimtamantul prealabil in scris al IFC.

(©) Guvernul nu va utiliza si nu va
permite utilizarea denumirii, marcilor sau siglelor
IFC 1in reclame, literatura promotionald sau
informatii, insemne, materiale de marketing,
brosuri, website-uri, comunicate de presd sau
orice alte materiale publice similare in orice
mediu, fara consimtamantul scris prealabil al IFC
in fiecare dintre cazuri.

(d) Toate materialele detinute de o
Parte  anterior datei prezentului  Acord
(,,Materialele Anterioare” ale Partii respective)
si care sunt folosite in legaturd cu tranzactia de
PPP, precum si toate drepturile de proprietate
intelectuala asociate (inclusiv drepturi de autor,
patente, marci comerciale, secrete comerciale si
alte drepturi de proprietate) vor riamane
proprietatea exclusiva a Partii respective. [FC
acordd Guvernului prin prezenta, iar Guvernul
acordd IFC prin prezenta o licentd neexclusiva,
platita integral, de folosire a Materialelor
Anterioare si a drepturilor de proprietate
intelectuala asociate cu acestea (inclusiv dreptul
de a crea si de a folosi lucrari derivate din acestea),
exclusiv astfel cum este necesar pentru partea
licentiata pentru a isi exercita drepturile care i se
acordad prin prezentul sau pentru a isi indeplini
obligatiile ce i revin prin prezentul. In sensul
prezentei clauze, ,,materialele” includ informatii,
date, baze de date, grafice, materiale grafice,
lucrari artistice, fotografii, rapoarte, materiale
audio, materiale video, materiale audiovizuale,
software, aplicatii, inventii, procese si alte
materiale in orice forma.

(e) Fara a aduce atingere niciunei
clauze din prezentul Acord, dar cu respectarea
prevederilor din alineatul (c¢) Sectiunea 15
(Accesul la informatii, IFC are dreptul si licenta
globala, irevocabila si neexclusiva de a folosi si de
a exploata in alt mod consultanta furnizata de [FC
Guvernului in beneficiul altor clienti ai IFC si in
alte proiecte la care participa IFC, precum si de a
permite acesti alti clienti ai IFC sd foloseasca
aceastd consultantd in legaturd cu activitatile lor
de afaceri respective.




Section 13. Disclaimers and
Indemnification

(a) IFC makes no express or implied
representation or warranty as to:

)] the accuracy,
completeness or sufficiency of any
Government Information or Third Party

Work Product;

(i)  the accuracy,
completeness or sufficiency of any
reports, documents, analyses,

memoranda, or prospectuses, including
any projections or estimates contained
therein, prepared by or with the
assistance of IFC (“IFC Work
Product”);

(iii)  the extent of success that
may be achieved in the implementation
of any recommendation contained in the
IFC Work Product, or in soliciting the
participation of potential investors or
PSPs by the Government, the
implementation of the PPP Transaction
or the Project or the provision of any
financing therefor.

(b) IFC shall not be liable for any
loss, cost, damage or liability that the Government
or any of its agencies, subdivisions and affiliates,
or any of their respective shareholders, or any
lender, PSP or investor or potential PSP or
investor, or other third party, may suffer or incur
as a result of the performance by IFC of the
Services, or from using or relying on any such
Services or any IFC Work Product, unless and
only to the extent that an arbitration tribunal duly
established in accordance with the provisions of
Section 16 (Settlement of Disputes) determines by
a final non-appealable arbitral award that such
loss, cost, damage or liability was caused by gross
negligence or willful misconduct on the part of
IFC.

(o) Notwithstanding anything herein,
IFC's liability, if any, arising from or in connection
with this Agreement or the Services (i) shall not
extend to any indirect, special, incidental,
consequential or exemplary losses or damages,
loss of profit or loss of opportunity, and (ii) shall
not exceed the amount of the professional fees

Sectiunea 13. Decliniri de raspundere si
despigubire

(a) IFC nu declara si nu garanteaza
in mod expres sau in mod implicit urmatoarele:

1) acuratetea,
completitudinea sau suficienta oricaror
Informatii ale Guvernului sau Produse ale
Muncii Tertilor;

(i1) acuratetea,
completitudinea sau suficienta oricaror
rapoarte, documente, analize,

memorandumuri sau prospectari, inclusiv
proiectii sau estimari continute 1n acestea,
pregdtite de catre sau cu asistenta IFC
(,,Produsele Muncii IFC”);

(1ii) gradul de reusitd care
poate fi realizat in implementarea oricaror
recomandari continute in Produsele Muncii
IFC, sau 1in solicitarea participarii
potentialilor investitori sau PSP de catre
Guvern, implementarea Tranzactiei de PPP
sau a Proiectului sau furnizarea oricirei
finantari in acest sens.

(b) IFC nu va fi raspunzatoare pentru
pierderi, costuri, daune sau raspunderi pe care
Guvernul sau oricare dintre  agentiile,
subdiviziunile si afiliatii acestora sau actionarii
respectivi ai acestora, sau oricare creditor, PSP sau
investitor sau potential PSP sau investitor sau alte
terte parti le-ar putea suferi sau suporta ca urmare
a prestarii de catre IFC a Serviciilor, sau ca urmare
a utilizarii sau a luarii In considerare a acestor
Servicii sau a oricaror Produse ale Muncii IFC, in
afard de si doar in masura 1n care un tribunal de
arbitrare, infiintat corespunzdtor in conformitate
cu prevederile Sectiunii 16 (Solutionarea
Disputelor) determind, printr-o hotarare de
arbitrare definitiva si irevocabild, cd pierderea,
costul, dauna sau raspunderea respectiva a fost
cauzatd de neglijenta grava sau de o abatere
savarsita cu intentie a IFC.

(©) Fara a aduce atingere clauzelor
continute in prezentul, raspunderea IFC, daca
exista, izvoratd din sau in legdturd cu prezentul
Acord sau cu Serviciile (i) nu se va extinde la
pierderi sau daune indirecte, speciale, incidente,
consecvente sau exemplare, pierdere de profit sau
pierdere de oportunititi si (ii) nu va depasi




received by IFC for its own account under this
Agreement.

(d) IFC shall not be liable for any
breach of obligations nor any other conduct on the
part of any bidder, PSP, investor, lender, or other
entity with whom the Government, or any entity
designated by the Government, enters into a
Project Document or any other agreement
connected with the Services, the PPP Transaction
or the Project.

(e) The Government shall indemnify
and hold IFC harmless against, and on demand by
IFC pay or reimburse IFC for, any costs (including
legal expenses), losses, claims, damages or
liabilities that IFC and/or any IFC 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, action or
proceeding, including regulatory actions, brought
against any of them by any third party (whether or
not affiliated with the Government) on whatever
grounds), arising from or relating to any breach of
the Government’s obligations or responsibilities
under this Agreement or in connection with the
performance of the Services by IFC hereunder or
the reliance by any person on anything done or not
done by IFC ; provided, however, that the
Government shall not be liable under the
foregoing indemnity to the extent that an
arbitration tribunal duly established in accordance
with the provisions of Section 16 (Settlement of
Disputes) determines in a final non-appealable
arbitral award that any such loss, claim, damage or
liability was caused by the willful misconduct or
gross negligence of IFC, or, where any IFC
Consultant stands to benefit from this indemnity,
of that IFC Consultant.

i) IFC reserves the right to assume
control of the defense of any third party claim that
is subject to indemnification by the Government,
in which event the Government will cooperate
with IFC in asserting any available defenses.

Section 14. Effective Date

valoarea taxelor profesionale primite de IFC in
contul sau 1n baza prezentului Acord.

(d) IFC nu va raspunde de nicio
incalcare a obligatiillor si de niciun alt
comportament al niciunui ofertant, PSP,

investitor, creditor sau altd entitate cu care
Guvernul sau o alta entitate desemnata de Guvern
incheie un Document al Proiectului sau orice alt
acord in legdturd cu Serviciile, cu Tranzactia de
PPP sau cu Proiectul.

(e) Guvernul va despidgubi si va
proteja IFC de, iar la cererea IFC va pléti sau va
rambursa [FC orice costuri (inclusiv cheltuieli
juridice), pierderi, pretentii, daune sau raspunderi
pe care IFC si/sau orice Consultant IFC si/sau
oricare dintre angajatii, responsabilii sau agentii
acestora le-ar putea suporta sau la care ar putea fi
supusi (inclusiv ca urmare a oricarei revendicari,
proces, actiuni sau proceduri, inclusiv actiuni de
reglementare, initiate Iimpotriva acestora de catre
orice tertd parte (indiferent dacd este sau nu
afiliatd cu Guvernul) cu orice temei), care iau
nastere din sau sunt in legaturd cu orice incélcare
a obligatiilor sau a responsabilitatilor Guvernului
in cadrul prezentului Acord sau in legiturd cu
prestarea Serviciilor de catre IFC in temeiul
prezentului Acord sau luarea in considerare de
catre orice persoand a oricaror lucruri facute sau
care nu au fost facute de IFC, cu mentiunea, totusi,
cd Guvernul nu va fi raspunzator, in cadrul
despagubirii anterior mentionate, In masura in
care un tribunal de arbitrare Iinfiintat
corespunzator in conformitate cu prevederile
Sectiunii 16 (Solutionarea disputelor) determina
printr-o hotdrdre de arbitrare definitiva si
irevocabild cd orice astfel de pierdere, pretentie,
dauna sau raspundere a fost cauzata de o abatere
savarsitd cu intentie sau de o neglijentd grava a
IFC, sau, in cazul in care orice Consultant IFC
beneficiaza de aceastd despagubire, a
Consultantului IFC respectiv.

) IFC 1isi rezerva dreptul de a
prelua controlul apardrii 1mpotriva oricarei
revendicdri a unei terte parti care face obiectul
despagubirii de catre Guvern, caz in care
Guvernul va coopera cu IFC in agregarea
apardrilor disponibile.

Sectiunea 14. Data intrarii in vigoare




This Agreement shall become effective
on the date of ratification of this Agreement in
accordance with the laws of the Republic of
Moldova.

Section 15. Access to Information

(a) As an international organization,
IFC is subject to the IFC Access to Information
Policy (the “AIP”) which governs IFC’s public
consultation and disclosure obligations in
relation to projects in which it engages. The AIP
will apply with respect to all documentation, data
and other information that IFC receives from the
Government or third parties relating to the
Government’s business, the PPP Transaction and
the Project. The AIP is available on IFC’s web
site at www.ifc.org/Disclosure.

(b) The AIP states that IFC does not
disclose to the public financial, business,
proprietary or other non-public information
provided to IFC by its Governments or third
parties without the consent of such Governments
or third parties.

(©) Pursuant to the AIP, IFC does
make available to the public certain information
about IFC’s activities. = Examples of such
information include, with respect to IFC’s
technical assistance and advisory services
activities, good practices or 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.

(d) In accordance with the AIP, IFC
discloses information with respect to the Project
and the PPP Transaction through IFC’s Advisory
Services  Project Information  document
(“ASPI”), by placement on IFC’s external
project disclosure website (see www.ifc.org and
click on IFC Projects/Disclosure). The text of the
ASPI that will be initially disclosed is attached as
Annex 4 (Advisory Services Project Information
Document (ASPI)).

(e) The ASPI will be updated
periodically to reflect development results in
accordance with Annex 4. In the event the ASPI
needs to be revised to reflect material changes in

Prezentul Acord intrd in vigoare la data
ratificarii prezentului Acord in conformitate cu
legile Republicii Moldova.

Sectiunea 15. Accesul la informatii

(a) In calitate de organizatie
internationald, IFC se supune Politicii IFC
privind accesul la informatii (,,AIP”) care
guverneaza obligatiile [FC privind consultarea
publica si divulgarea de informatii 1n legatura cu
proiectele in care se implica. AIP se va aplica cu
privire la toate documentatiile, datele si alte
informatii pe care IFC le primeste de la Guvern
sau de la terti cu privire la afacerile Guvernului,
Tranzactia de PPP si Proiect. AIP este
disponibila pe website-ul IFC la
www.ifc.org/Disclosure.

(b) AIP prevede ca IFC nu divulga
public informatii financiare, de afaceri,
proprietare sau alte informatii care nu sunt
publice, furnizate [FC de catre clientii sdi sau de
catre terti, fard consimtdmantul acestor clienti
sau terti.

(©) Conform AIP, IFC pune la
dispozitia publicului anumite informatii privind
activitatile IFC. Exemple de astfel de informatii
sunt, cu privire la activitatile de asistenta tehnica
si servicii de consultantd ale IFC, bune practici
sau rapoarte care vizeazd I1mbundtatirea
impactului de dezvoltare al initiativelor IFC,
precum si informatii limitate specifice
proiectelor, cum ar fi un sumar al descrierii
proiectului,  impacturile  de  dezvoltare
preconizate si rezultatele efective.

(d) In conformitate cu AIP, IFC
divulgd informatii cu privire la Proiect si la
Tranzactia de PPP prin documentul IFC de
Informatii despre Proiectul de Servicii de
Consultanta (“ASPI”), prin postarea pe website-
ul IFC de divulgare externa de informatii privind
proiectul (vizitati www.ifc.org si apasati pe [FC
Projects/Disclosure). Textul ASPI care va fi
divulgat initial este anexat ca Anexa 4
(Document de informatii despre proiectul de
servicii de consultanta (ASPI)).

(e) ASPI va fi actualizat periodic
pentru a reflecta rezultatele de dezvoltare in
conformitate cu Anexa 4. In cazul in care ASPI
trebuie revizuit pentru a reflecta modificari




the overall project description, expected
development impacts or increased environmental
or social risks, IFC will notify the Government in
writing of the proposed updates prior to public
release.

) The Government acknowledges
that the AIP, and IFC’s policies and practices on
the safeguarding of confidential information and
management of conflicts of interests, will apply
with respect to all documentation, data and other
information that IFC receives from its other
Governments or from third parties. Accordingly,
the Government acknowledges that such
information may or may not be known to the IFC
staff performing the Services, and that IFC will
not disclose the existence of such information,
use such information in providing the Services or
disclose such information to the Government,
without appropriate consents of such clients or
third parties.

(2) The Government acknowledges
that the IFC Compliance Advisor/Ombudsman
(“CAO”) is the independent accountability
mechanism for IFC for environmental and social
concerns. Additional information about the CAO
can be found at http://www.cao-ombudsman.org/
. In the event that the CAO receives a complaint
pertaining to environmental and/or social impacts
related to the PPP Transaction and upon IFC’s
request, the Government shall permit
representatives of the CAO, during normal office
hours and subject to any applicable laws and
regulations, to: (i) have access to the
Government’s documents and/or records relating
to the PPP Transaction, and (ii) visit and inspect
sites and premises of the Government where the
PPP Transaction is being conducted, solely for
the purpose of carrying out CAO's role under the

IFC/MIGA Independent Accountability
Mechanism (CAO) Policy dated June 28, 2021,
which can be found at

https://documents.worldbank.org/en/publication/
documents-
reports/documentdetail/889191625065397617/if

semnificative in  descrierea  generald a
proiectului, in ceea ce priveste impacturile de
dezvoltare preconizate sau privind riscuri de
mediu sau sociale crescute, IFC va notifica
Guvernul 1n scris cu privire la actualizarile
propuse, finainte de divulgarea publicd a
informatiilor.

63) Guvernul recunoaste ca AIC si
politicile si practicile IFC cu privire la protejarea
informatiilor ~ confidentiale si  gestionarea
conflictelor de interese se vor aplica cu privire la
toate documentatiile, datele si alte informatii pe
care le primeste IFC de la ceilalti clienti ai sdi sau
de la terti. In consecinti, Guvernul recunoaste ci
astfel de informatii pot sau nu sa fie cunoscute
personalului IFC care presteaza Serviciile si ca
IFC nu va divulga existenta unor astfel de
informatii, nu va folosi astfel de informatii in
furnizarea Serviciilor si nu va divulga astfel de
informatii Guvernului, fard consimtdamantul
corespunzator al clientilor sau tertilor respectivi.

(2) Guvernul recunoaste ca
Consultantul de Conformitate/Ombudsmanul
IFC  (,,CAO”) reprezintdi  mecanismul

independent de responsabilitate pentru IFC pe
chestiuni de mediu si sociale. Informatii
suplimentare despre CAO sunt disponibile Ila
http://www.cao-ombudsman.org/ . In cazul in
care CAO primeste o plangere in legitura cu
impacturile de mediu si/sau sociale asociate cu
Tranzactia de PPP si la solicitarea IFC, Guvernul
va permite reprezentantilor CAO, in timpul
orelor normale de program si cu respectarea
oricaror legi si reglementari aplicabile,
urmatoarele: (i) sa aibd acces la documentele
si/fsau  inregistrarile ~ Guvernului  privind
Tranzactia de PPP si (ii) sd viziteze si sa
inspecteze locatiile si spatiile Guvernului unde se
desfasoara Tranzactia de PPP, exclusiv cu scopul
de a indeplini rolul CAO 1in baza Politicii
Mecanismului Independent de Responsabilitate
(CAO) al IFC/MIGA, din 28 iunie 2021, care
este disponibila la
https://documents.worldbank.org/en/publication
/documents-

c-miga-independent-accountability-mechanism-

reports/documentdetail/889191625065397617/if

cao-policy. In carrying out its work, the CAO is
also covered by the AIP. Accordingly, CAO may
disclose information gathered during its
activities, subject to the provisions and
requirements of the AIP and of the CAO Policy.

c-miga-independent-accountability-mechanism-
cao-policy. In desfasurarea activitatii sale, CAO
este reglementat de AIP. in consecinti, CAO
poate sa divulge informatiile colectate in timpul
activitatilor sale, cu respectarea prevederilor si
cerintelor AIP si ale Politicii CAO.




Section 16. Settlement of Disputes

(a) The Parties undertake to
endeavor in good faith to resolve any differences
and disputes arising under, or in connection with
this Agreement, by amicable settlement.

(b) Absent amicable settlement, all
disputes arising out of or in connection with this
Agreement shall be finally settled under the
Rules of Arbitration of the International Chamber
of Commerce (the “Rules”) by one or more
arbitrators appointed in accordance with the
Rules. The place of arbitration shall be London
and the language of the arbitration shall be
English. The jurisdiction of the English courts
under section 45 and 69 of the Arbitration Act
1996 is excluded.

(c) The Government of Moldova
acknowledges and agrees that no provision of this
Agreement or of the Rules, nor the submission to
arbitration by IFC, in any way constitutes or
implies a waiver, renunciation, termination or
modification by IFC of any of IFC’s privileges,
immunities or exemptions granted in IFC’s
Articles of Agreement, or under international
convention or any applicable law.

(d) The Government irrevocably
waives any claim to immunity it may have or
become entitled to in relation to any arbitration or
judicial proceedings arising out of or connected
with this Agreement, including immunity from
(i) jurisdiction of any court or tribunal, (ii)
service of process, (iii) injunctive or other
interim relief or any order for specific
performance and (iv) any process for execution
of any award or judgment against its property to
injunction, attachment or sequestration, or of
effecting execution for payment of any such
award, and further waives any immunity it might
otherwise have or enjoy from any order or
judgment imposing any such remedy or effecting
such execution.

Section 17. Amendments

Sectiunea 16. Solutionarea disputelor

(a) Partile se straduie cu buna
credinta sa solutioneze toate divergentele si
disputele conform prezentului Acord sau in
legatura cu acesta pe cale amiabila.

(b) In lipsa solutionarii pe cale amiabila,
toate litigiile care apar din prezentul Acord sau in
legatura cu acesta vor fi solutionate in final
conform Regulilor de arbitraj ale Camerei
Internationale de Comert (“Reguli”) de unul sau
mai multi arbitri desemnati in conformitate cu
Regulile. Locul arbitrajului va fi Londra si limba
de arbitraj va fi limba engleza. Jurisdictia
instantelor engleze conform sectiunii 45 si 69 din
Legea arbitrajului 1996 este exclusa.

(¢) Guvernul Republicii Moldova
confirma si consimte ca nici o prevedere din
prezentul Acord sau din Reguli si nici supunerea
litigiului arbitrajului de catre IFC nu va constitui
sau implica in nici un mod o renuntare, denuntare
sau modificare de catre IFC a oricaror privilegii,
imunitati sau scutiri ale [FC acordate conform
Statutului IFC sau conform conventiilor
internationale sau legilor aplicabile.

(d) Guvernul declina 1n mod
irevocabil orice pretentie de imunitate pe care ar
putea-o avea sau la care ar putea ajunge sa aiba
dreptul in legéturd cu orice proceduri de arbitraj
sau proceduri judiciare care izvorasc din sau sunt
in legdturd cu prezentul Acord, inclusiv
imunitate fatd de (i) jurisdictia oricdrei instante
sau a oricarui tribunal, (i) notificarea actelor de
procedura, (iii) ordonanta presedintiald sau orice
altd ordonantd intermediara sau orice ordin de
executare a termenilor contractuali si (iv) orice
proces de executare a oricarei solutii sau hotarari
in legaturd cu bunurile sale, privind interdictia,
sechestrarea asiguratorie sau sechestrarea, sau de
impunere a executarii in vederea platii aferente
unei solutii si 1si declind mai departe si orice
imunitate pe care ar putea s o aiba in alt fel sau
de care ar putea sa se bucure in legdtura cu orice
ordin sau hotdrare care impune un astfel de
remediu sau duce la indeplinire o astfel de
executare.

Sectiunea 17. Modificari




Any amendment or waiver of, or any
consent given under, any provision of this
Agreement shall be in writing and, in the case of
an amendment, shall be signed by the Parties.

Section 18. Saving of Rights

No course of dealing and no failure or
delay by either of the Parties in exercising any
power, remedy, discretion, authority or other
right under this Agreement shall impair, or be
construed to be a waiver of or an acquiescence in,
that or any other power, remedy, discretion,
authority or right under this Agreement, or in any
manner preclude its additional or future exercise.

Section 19. No Assignment

No Party shall be entitled to transfer or
assign any of the rights or obligations under this
Agreement without the prior written consent of
the other Party.

Section 20. Entire Agreement and

Counterparts

(a) This Agreement, together with all
its Annexes, constitutes the entire agreement
between the Parties and supersedes any and all
prior  agreements, understandings and
arrangements, oral or written, between the Parties
with respect to the subject matter hereof. If any
term of this Agreement shall be held to be invalid,
illegal or unenforceable, the validity of all other
terms hereof shall not be affected, and this
Agreement shall be construed as if such invalid,
illegal or unenforceable term had not been
included.

(b) This Agreement may be
executed as a single document or in several
counterparts, each of which is an original, and all
of which constitute the same instrument. This
Agreement is prepared in the English and
Romanian languages. In case of any conflict or
discrepancy between the English and Romanian
language versions of this Agreement, the English
version shall prevail.

Orice modificare sau derogare de la orice
prevedere a prezentului Acord sau de la orice
consimtdmant dat in baza oricdrei prevederi a
prezentului Acord se va face 1n scris, iar
modificarile (actele aditionale) vor fi semnate de
catre Parti.

Sectiunea 18. Protejarea drepturilor

Nicio conduitd anterioara a oricireia
dintre Parti si nicio exercitare cu Intarziere sau
neexercitare a oricaror puteri, remedii, puteri de
decizie, autoritati sau alte drepturi care le revin
in baza prezentului Acord nu va afecta si nu va fi
interpretatd ca o renuntare sau o acceptare a
renuntarii la acestea sau la orice alte puteri,
remedii, puteri de decizie, autorititi sau alte
drepturi care le revin in baza prezentului Acord
si nici nu va Tmpiedica in vreun fel exercitarea
acestora suplimentara sau viitoare.

Sectiunea 19. Imposibilitatea cesionarii

Niciuna dintre Parti nu va avea dreptul sa
transfere sau sa cedeze niciun drept sau obligatie
in cadrul prezentului  Contract, fara
consimtdmantul prealabil in scris al celeilalte
Parti.

Sectiunea 20. Integralitatea Acordului;
exemplare

(a) Prezentul Acord, impreund cu
toate Anexele sale, constituie intreaga intelegere
dintre Parti si prevaleazd asupra tuturor
intelegerilor, acordurilor si aranjamentelor

anterioare, orale sau scrise, dintre Parti cu privire
la subiectul acestuia. Daca orice clauza a
prezentului Acord este consideratd nevalabila,
ilegald sau neaplicabild, wvalabilitatea tuturor
celorlalte clauze ale acestuia nu va fi afectatd, iar
prezentul Acord va fi interpretat ca si cum clauza
nevalabila, ilegald sau neaplicabila respectivd nu
ar fi fost inclusa 1n acesta.

(b) Prezentul Acord poate fi semnat
ca document unic sau in mai multe exemplare,
fiecare dintre ele fiind considerat un exemplar
original si toate constituind acelasi instrument.
Acest Acord a fost redactat in limba engleza si
romana. In cazul oricarei discrepante dintre
textul din limba engleza si romana, limba engleza
va prevala.




Section 21. Interpretation

In this Agreement:

(a) headings are for convenience
only and do not affect the interpretation of this
Agreement;

(b) words importing the singular
include the plural and vice versa;

(©) a reference to a Section or
Annex is a reference to that Section of, or that
Annex to, this Agreement; and

(d) the words “including”,
“include”, “in particular” and words of similar
effect shall not be deemed to limit the general
effect of the words that precede them.

IN WITNESS WHEREOF, the Parties have
caused this Agreement to be signed in their
respective names as of the date first above
written.

GOVERNMENT OF THE REPUBLIC OF

MOLDOVA

By

Name:
Title :

INTERNATIONAL FINANCE
CORPORATION

By

Name:

Title :

Sectiunea 21. Interpretare

in acest Acord:

(a) capitolele sunt doar pentru
comoditate si nu afecteazd interpretarea
prezentului Acord,

(b) cuvintele care desemneaza

singularul includ pluralul si invers;

(©) o referire la o Sectiune sau
Anexa este o referire la Sectiunea sau Anexa
respectiva a prezentului Acord; si

(d) cuvintele ,,inclusiv”, ,,include”,
»anume” si alte cuvinte cu efect similar nu vor fi
considerate a limita efectul general al cuvintelor
care le preceda.

DREPT PENTRU CARE, Partile au
procedat la semnarea prezentului Acord in
numele lor, respectiv, la data cea mai
apropiatd de prezent, mentionata anterior.

GUVERNUL REPUBLICII MOLDOVA

De

Numele:

Functia:

INTERNATIONAL FINANCE
CORPORATION

De

Numele:

Functia:




Annex 1

Background Information

The objective of the proposed advisory project, is
to support the GoM to mobilize the experience,
technological knowhow and capital of a private
sector investor through a Public-Private
Partnership ("PPP"), for the design, finance,
rehabilitate, expand, operate and maintain
Ungheni Fluvial Port on a concession basis (the
"Project"). The Project aims to save time, improve
the Port’s efficiency, connectivity, and increase
the volume capacity of handling goods.

Anexa 1

Informatii generale

Obiectivul proiectului de consultantd propus este
de a sprijini Guvernul Republicii Moldova sa
mobilizeze experienta, know-how-ul tehnologic
si capitalul unui investitor privat printr-un
parteneriat  public-privat  ("PPP"), pentru
proiectarea, finantarea, reabilitarea, extinderea,
operarea si mentenanta Portului Fluvial Ungheni
pe baza de concesiune (,,Proiectul”). Proiectul isi
propune sa economiseasca timpul transbordarii,
sd  Tmbunititeasca eficienta ~ Portului,
conectivitatea si sd creascd capacitatea
volumelor de manipulare a marfurilor.




Annex 2
The Services (INDICATIVE)
(See Section 1 (a) of this Agreement)

IFC will provide the Services in the two phases that are described below:

PHASE 1: PROJECT PREPARATION AND STRUCTURING

A) Project due diligence

The purpose of the due diligence assessment is twofold:

- To inform the process of preparing Transaction Structuring Recommendations as set out
in section C below;

- To provide the Government with a thorough understanding of the scope of PPP/concession
and to help the Government negotiate an optimal deal.

Project due diligence assessment is split into 5 specific tasks. Tasks 1, 2, 3 and 5 below shall be
conducted in parallel, and will be used to inform task 4.

Task 1. Legal and Regulatory due diligence:

The Legal Consultant, which is an IFC Consultant, will carry out, with IFC’s oversight and

guidance, a comprehensive legal analysis, while taking into account any relevant previous work

done, with a particular focus on legal framework relevant to the Project:

1.1 Port sector legal framework analysis, including review of the relevant legal acts and
methodology for determining the tariffs.

1.2 Review of other applicable laws and by-laws impacting the Project, such as construction,
licensing, operation, tax legislation, labor code, anti-monopoly legal acts.

1.3 Assessment of all necessary authorizations, permits and approvals required to implement the
Project, including identification of key activities that are subject to licensing and permitted in
the context of PPP, as well as an overview of relevant procedures for obtaining required
licenses/permits.

1.4 Recommendation on the most suitable option for private sector participation from a legal
perspective.

1.5 Review of the legal framework for the implementation of the PPP tender to determine the most
suitable procedure.

1.6 Given the applicable regulatory framework, identification of potential legal/regulatory
impediments specific to the PPP Project, including but not limited to:
- Land use;

- Availability payments;

- Construction, operation and maintenance of a port terminal;

- Taxation issues;

- Ongoing or potential court disputes;

- Potential discovery of archeological and cultural heritage sites during construction phases;
- Potential discovery of dangerous dumpsites during construction phases;

- Utility connections.

1.7 Recommendations about actions / solutions to mitigate identified risks / impediments.




1.8 To the extent necessary to ensure feasibility of the Project, the Legal Consultant will prepare
recommendations on amendments of the relevant legislation aimed at addressing the issues
identified specifically in relation to the Project and the PPP Transaction.

1.9 Preparation of a road map for the execution of the PPP Transaction based on the findings of
legal due diligence.

1.10  Review of the PPP or the concession law (depending on which one will be applicable to
the transaction) and suggest Project specific amendments which may derail/prevent an
efficient project implementation from the international best practice perspective.

Task 2. Technical due diligence:

Technical Consultant, which is an IFC Consultant, will carry out a comprehensive technical
analysis, taking into account any relevant previous work done, with a particular focus on:

Market analysis:

2.1 Traffic forecast with consideration of macro factors for the top cargoes relevant to the project;

Technical analysis:

2.2 Assessment of the condition, and proposal of options for repair and upgrade (if necessary) of
the existing assets which are limited to 1 berth and very limited equipment.

2.3 Assessment of the condition of the area (landside and waterside) on which a greenfield port
terminal will be built, and proposal of options and outline/layout of the new terminal
(infrastructure plus superstructure) and its key parameters.

2.4 Assessment of the condition and capacity and review of options for repair/upgrade and
expansion of the access roads and railroads, electricity supply, water supply and other utilities
and common-use infrastructure.

2.5 Estimated capital and O&M expenditures required to implement the Project (both for existing
terminal and the greenfield terminal).

2.6 Preparation of the construction/investment requirements and Key Performance Indicators
which will be obligatory for the future PSP.

2.7 Recommendations on climate resilience and mitigation and energy-efficiency interventions.

2.8 Defining the detailed full list of existing port assets to be transferred to the Project. This list
will become integral part of the PPP Agreement.

Task 3. Environmental and Social (E&S) Due Diligence:

The E&S Consultant, which is an IFC Consultant, will prepare, under supervision of IFC’s internal
E&S specialist, an E&S Scoping Study to evaluate key risks of the proposed Project and outline
possible mitigation measures to align the Project with IFC’s Performance Standards (PSs) and
applicable aspects of the WBG General EHS Guidelines and the WBG EHS Guidelines for Ports,
Harbors and Terminals (WBG EHS Guidelines). It will include:

3.1 A review and gap analysis of any existing Environmental Impact Assessments (EIAs) or
other E&S studies prepared for the Project against [IFC PSs and WBG EHS Guidelines.

3.2 A review of any pre-feasibility studies developed for the Project and input to the options
analysis of the IFC’s Technical Consultant in order to contribute to the analysis with potential E&S
impacts and opportunities associated with each option and make recommendations in line with the
mitigation hierarchy (avoidance, minimization, and management of E&S risks and impacts).

3.3 An assessment of key Project risks and identification of possible mitigation measures in line
with the PSs and the relevant aspects of the WBG EHS Guidelines




3.4 Identification of necessary supplemental studies to meet the PSs and preparation of their Terms
of Reference (ToRs) In addition to a ToRs for an Environmental and Social Impact Assessment
(ESIA), or a Supplemental ESIA if one already exists, the E&S Scoping Study will include ToRs
for Stakeholder Engagement and specific biodiversity surveys and assessments, as the case may
be. Given the potential for cumulative impacts, IFC will also recommendan assessment of
cumulative impacts.

Additional Note on E&S Due Diligence: Government, together with the selected PSP, shall be
responsible for the identification, management and mitigation of all E&S risks associated with the
Project. IFC shall have no duty or liability for the compliance by the Government or the selected
PSP with the IFC Performance Standards or any applicable laws and regulations, or for managing
any E&S risks associated with the Project, and IFC will advise the Government in a manner
consistent with the IFC Performance Standards. A preliminary analysis conducted by IFC in the
initial screening stage indicated that the major environmental and social risks of the Project relate
to biodiversity (given the location within an Emerald site and the proximity to other legally
protected and internationally recognized biodiversity areas), potential cumulative impacts, labor
and working conditions during construction and operation, pollution and potential impacts on
international waterways, community health, safety and security.

The relevant Performance Standards are:

. Performance Standard 1: Assessment and Management of Environmental and Social Risks
and Impacts;

. Performance Standard 2: Labor and Working Conditions;

. Performance Standard 3: Resource Efficiency and Pollution Prevention;

. Performance Standard 4: Community Health, Safety and Security;

. Performance Standard 6: Biodiversity Conservation and Sustainable Management of

Living Natural Resources.

Relevance of Performance Standard 5 (Land Acquisition and Involuntary Resettlement), and
Performance Standard 8 (Cultural Heritage), will be defined through the E&S Scoping Study.
Performance Standard 7 (Indigenous Peoples) is not considered relevant for the Project.

Task 4. Financial due diligence and modeling:

4.1 Carry out analysis of the relevant accounting and tax issues and prepare input data for financial
model together with IFC Consultants.

4.2 Based on the traffic forecasts, assessments of investment needs, and projections of revenues
and expenses (all prepared by IFC and IFC Consultants as per the above tasks), IFC will prepare a
financial model built in accordance with industry’s best practices. The model will inform the
Government about the following:

- Assessment of financial structuring options with relevant sensitivity analysis

- Potential levels of concession fees or government contributions

- Value for money analysis (PSC model

- Overall financial viability of the Project (NPV, IRR)

Task 5. Communication

Support the Government to proactively and effectively communicate with the public and other
stakeholders in order to build understanding for the need for the Project, the benefits it will provide
and to reduce/prevent potential negative impacts that can arise from a lack of communication
around the Project. This workstream will include developing and assisting the Government to
implement a comprehensive communication strategy and stakeholder management plan for the
Project to keep stakeholders — including the public — informed about the Project, share accurate




and timely information, and to address any misinformation of concerns about the Project in a timely
and effective manner. This workstream is expected to include:

- Situation Analysis

- Communications and Stakeholder Management Plan
- Implementation of Communication Plan

- Communication Monitoring and Evaluation

B) Market sounding and project marketing:

1. As soon as IFC is hired by the Government, IFC will use its extensive network to reach
out to a group of potential suitable investors identified together with the Government. IFC
will seek investors’ views of the possible transaction structuring options, to take their
opinions into account to the extent needed to make the transaction bankable and attractive
to the private sector while safeguarding the interests of the Government.

2. As part of the Project marketing activities IFC will prepare relevant information materials
(such as teasers, Information memorandum) to be shared with the potential investors, and
may also organize a pre-tender conference and/or roadshow as needed.

C) Transaction Structuring Recommendations and Transaction Structure Report

Following the work outlined in A) and B) above, IFC, with support of the IFC Consultants, will
prepare and present to the Government its Transaction Structuring Recommendations in line
with the Government’s strategic objectives and needs, addressing the key technical, E&S, legal
and financial parameters of the Project, as well as requirements of potential bidders and lenders
for a bankable Transaction.

The Transaction Structure Recommendations will provide:

a. A PPP Transaction term sheet, prepared by IFC with the assistance of the Legal Consultant,
which will provide the key contractual obligations of the Government (to be represented by the
contracting authority(ies)) and the selected PSP, accompanied with the relevant explanations
of the proposed allocation of the key Project risks (Risk allocation matrix).

b. Key requirements in relation to investments and operation, financial and technical qualification
criteria, prepared by IFC with input from the Technical Consultant.

c. Legal, regulatory, and E&S constraints, if any, as well as relevant mitigation measures.

d. During the Government’s assessment of the Transaction Structure Recommendations IFC, with
the necessary inputs and assistance from the IFC Consultants, will provide additional
explanations and analysis as needed, and will adjust the recommendations to reflect the
Government’s views so that the final adopted Transaction Structure meets the Government’s
objectives.

e. The results of the project due diligence, market sounding and Transaction Structure
Recommendations will be compiled to a Transaction Structure Report (or PPP feasibility study
report). The Transaction Structure Report will be prepared in line with the requirements of the
local legislation applicable to a PPP feasibility study report, except for the Environmental
Impact Assessment as per local legislation.

f. During the respective approval process of the Transaction Structure Report, IFC and IFC
Consultants will provide the Government with the necessary support with providing




clarifications to, delivering presentations to and participating in discussions with the relevant
approving authorities.

PHASE II: TENDERING

IFC, with support of the IFC Consultants, will assist the Government throughout the
implementation of the tender process which shall be carried out in accordance with the relevant
legislation of the Republic of Moldova to ensure a transparent and a competitive bidding process.

Subject to the findings of the Phase I activities, IFC would recommend carrying out a two-stage
bidding process. The first stage would be a pre-qualification process during which suitable
investors would be short-listed for participation in the second stage. The second stage would
involve a process of iterations with the short-listed bidders on the PPP Agreement, with an
objective to conclude PPP Agreement which is both bankable and aligned with the Government’s
interests, followed by the submission of final bids and selection of the winning bidder.

IFC and IFC Consultants will assist the Government to prepare Tender Documentation PPP tender
documentation, including:

- Announcement of the tender.

- Instruction to candidates for pre-qualification (Request for Qualification).

- Instruction to bidders (Request for Proposals).

- Draft PPP/concession Agreement.

Collectively referred to as the ,,Tender Documentation”)

In the process of drafting the Tender Documentation above, IFC Consultants will provide the
necessary input on different specific matters in their respective areas of expertise. Drafting of the
PPP Agreement reflecting the decisions made in relation to the content into appropriate contractual
language — shall be done by the Legal Consultant, with IFC providing oversight and quality control.
The Technical Consultants will be responsible for drafting of the technical sections of the
documents, including the performance standards and investment requirements.

The draft PPP Agreement shall be drafted in line with the best international practice and the
relevant national legislation (including legislative amendments that came into effect during the
preparation process), also taking into account relevant experience from IFC’s other PPP projects
in the region. IFC will work to find a balanced approach to risk allocation to ensure that the Project
is bankable, while at all times protecting the Government’s interests and objectives. In this process
all PPP Agreement elements will be carefully assessed and discussed with the Government,
including matters like lenders’ step-in rights, arbitration provisions, termination events and
consequences upon termination, force majeure and relief events, insurance requirements.

IFC and IFC Consultants will be leading the communication and negotiations with the potential
bidders.

A) Stage 1: Pre-Qualification Process:

During this stage, interested investors would be checked against legal, technical, E&S and financial
qualification criteria in line with the relevant legislation, to ensure that highly qualified investors
participate in the second negotiations stage.

IFC and the IFC Consultants will provide support to the Government in carrying out the Pre-
Qualification Process.

B) Stage 2: Pre-Negotiation Process, Bids Submission and Contract Award




1) Bidders due diligence and bid proposal preparation stage

Following the completion of the pre-qualification process, qualified bidders will carry out their due
diligence on the Project. During this process IFC and IFC Consultants will assist with formation and
managing the information data room and helping the Government respond to the questions of the
bidders.

During this process the qualified bidders are given an opportunity to comment to on the draft PPP
Agreement. Depending on the preference of the Government and timing constraints this process may
be designed in several iterations, which may include series of meetings with the qualified bidders,
during which the Government (supported by IFC and IFC Consultants) will discuss with the qualified
bidders different elements of the PPP Agreement (including risk allocation, performance standards,
investment requirementsand collect the bidders’ feedback and, to the extent justified, make
corresponding amendments to the PPP Agreement.

2) Bids submission and contract award

Once the Government deems that it has addressed all important transaction issues in discussions with
the bidders, the Government would determine the final version of the PPP/concession Agreement,
close the consultation process, and invite the bidders to submit their bids.

Following the submission of bids IFC, with the support of IFC Consultants, will assist the Government
in the evaluation process, as per the legal, technical, and financial criteria defined in the tender
documentation.

To the extent any final negotiations need to be carried out with the winning bidder to clarify or fine-
tune the PPP/concession Agreement (to the extent allowed by the relevant legislation), IFC will assist
the Government in the negotiations and finalization of the Project Documents.




Anexa 2
Serviciile (Indicativ)
(A se vedea Sectiunea 1 (a) din prezentul Acord)

IFC va presta Serviciile in cele doua faze descrise mai jos:

FAZA 1: PREGATIREA SI STRUCTURAREA PROIECTULUI

A) Analiza Proiectului

Scopul analizei proiectului are 2 obiective:

- Informarea procesului de elaborare a Recomandarilor privind structurarea tranzactiei, dupa
cum se prevede 1n sectiunea C de mai jos;

- Oferirca Guvernului a unei intelegeri aprofundate a domeniului de aplicare al
PPP/concesiunii si pentru a-1 ajuta sd negocieze un acord optim.

Analiza Proiectului este impartitd in 5 sarcini specifice. Sarcinile 1, 2, 3 si 5 de mai jos se
desfasoara in paralel si vor fi utilizate pentru a informa sarcina 4.

Sarcina 1. Analiza juridica si de reglementare:

Consultantul juridic, care este un Consultant al IFC, va efectua, cu supravegherea si indrumarea

IFC, o analiza juridica cuprinzitoare, ludnd in considerare toate lucrarile anterioare relevante

efectuate, cu un accent deosebit pe cadrul juridic relevant pentru Proiect:

1.1 Analiza cadrului juridic al sectorului portuar, inclusiv revizuirea actelor juridice relevante si a
metodologiei de stabilire a tarifelor.

1.2 Revizuirea altor legi si regulamente aplicabile care au impact asupra Proiectului, cum ar fi
legislatia privind constructia, licentierea, exploatarea, legislatia fiscald, codul muncii, actele
juridice antimonopol.

1.3 Evaluarea tuturor autorizatiilor, permiselor si aprobarilor necesare pentru punerea in aplicare
a Proiectelor, inclusiv identificarea activitatilor cheie care fac obiectul acordarii de licente si
autorizatii in contextul PPP, precum si o prezentare generald a procedurilor relevante pentru
obtinerea licentelor/autorizatiilor necesare

1.4 Recomandare cu privire la cea mai potrivita optiune de participare a sectorului privat din punct
de vedere juridic.

1.5 Revizuirea cadrului juridic pentru punerea in aplicare a licitatiei PPP pentru a determina cea
mai potrivita procedura.

1.6 Avand in vedere cadrul de reglementare aplicabil, identificarea potentialelor impedimente
juridice/regulatorii specifice proiectului PPP, inclusiv, dar fara a se limita la:
- Utilizarea terenurilor;

- Platile de disponibilitate;

- Constructia, exploatarea si Intretinerea unui terminal portuar;

- Aspecte fiscale;

- Litigii judiciare in curs sau potentiale;

- Descoperirea potentiald de situri arheologice si de patrimoniu cultural in timpul fazelor de
constructie;

- Descoperirea potentiald a unor depozite de deseuri periculoase in timpul fazelor de constructie;

- Conexiuni la utilitati.

1.7 Recomandari privind actiunile/solutiile de atenuare a riscurilor/obstacolelor identificate.




1.8 In masura n care este necesar pentru a asigura fezabilitatea Proiectului, Consultantul juridic
va Intocmi recomandari privind modificarile legislatiei relevante care vizeaza abordarea
problemelor identificate in mod specific in legatura cu Proiectul si Tranzactia PPP.

1.9 Intocmirea unei foi de parcurs pentru executarea tranzactiei PPP pe baza constatarilor din
verificarea prealabila juridica.

1.10  Revizuirea legii privind PPP sau a legii privind concesiunea (in functie de cea care se va
aplica tranzactiei) si sugerarea de modificari specifice proiectului care ar putea
deraia/impiedica o implementare eficientd a proiectului din perspectiva celor mai bune practici
internationale.

Sarcina 2. Analiza tehnica:

Consultantul tehnic, care este un consultant IFC, va efectua o analiza tehnica cuprinzatoare, luand
in considerare orice lucrare anterioara relevanta efectuatd, cu accent deosebit pe:

Analiza pietei:

2.1 Prognoza de trafic cu luarea in considerare a factorilor macro pentru cele mai relevante marfuri
pentru proiect;

Analiza tehnica:

2.2 Evaluarea starii si propunerea optiunilor de reparare si modernizare (dacd este necesar) a
activelor existente, care se limiteaza la o dana si un echipament foarte limitat.

2.3 Evaluarea starii terenului ( pe uscat si pe mal) pe care va fi construit un terminal portuar nou
si propunerea de optiuni si schita noului terminal (infrastructurd plus suprastructurd) si
parametrii cheie ai acestuia.

2.4 Evaluarea starii si a capacitatii si examinarea optiunilor de reparare/modernizare si extindere
a drumurilor de acces si a céilor ferate, a alimentarii cu energie electrica, a alimentérii cu apa
si a altor utilitati si infrastructuri de uz comun.

2.5 Estimarea cheltuielilor de capital si de exploatare si intretinere necesare pentru punerea in
aplicare a Proiectului (atat pentru terminalul existent, cat si pentru terminalul nou).

2.6 Pregitirea cerintelor in materie de constructii/investitii si a indicatorilor cheie de performanta
care vor fi obligatorii pentru viitorul PSP.

2.7 Recomandari privind rezilienta la schimbarile climatice, atenuarea acestora si interventiile n
materie de eficientd energetica.

2.8 Definirea listei complete detaliate a activelor portuare existente care urmeaza sa fie transferate
Proiectului. Aceasta lista va deveni parte integranta a Acordului PPP/concesiune.

Sarcina 3. Analiza de mediu si a aspectelor sociale (M&S):

Consultantul M&S, care este un consultant IFC, va pregati, sub supravegherea specialistului intern

E&S al IFC, un studiu de scop M&S pentru a evalua riscurile M&S cheie ale proiectului propus si

a schita posibile masuri de atenuare pentru a alinia proiectul la Standardele de performanta (PS)

ale IFC si aspecte aplicabile ale Ghidurilor generale EHS ale WBG si ale Ghidurilor EHS ale WBG

pentru porturi si terminale (Ghidurile WBG EHS). Acesta va include:

3.1 O revizuire si o analiza a decalajelor oricdror Evaludri ale impactului asupra mediului (EIA)
existente sau alte studii M&S pregatite pentru proiect, in raport cu IFC PS si WBG EHS.

3.2 Orevizuire a oricdror studii de prefezabilitate dezvoltate pentru proiect si contributie la analiza
optiunilor a consultantului tehnic al IFC pentru a contribui la analiza cu potentiale impacturi
si oportunitati M&S asociate cu fiecare optiune si pentru a face recomandari in conformitate
cu ierarhia de atenuare (evitarea, minimizarea si gestionarea riscurilor si impactului M&S).

3.3 O evaluare a riscurilor cheie M&S ale proiectului si identificarea posibilelor masuri de
atenuare in conformitate cu PS si cu aspectele relevante ale Ghidurilor EHS ale WBG.




3.4 Identificarea studiilor suplimentare necesare pentru indeplinirea PS si pregatirea Termenilor
de referintd (TdR) acestora in plus fatd de TdR pentru o evaluare a impactului asupra mediului
si social (ESIA) sau a unui ESIA suplimentar, daca exista deja unul, studiul de scop M&S va
includ Termeni de referintd pentru implicarea partilor interesate si anchete si evaludri specifice
privind biodiversitatea, dupd caz. Avand in vedere potentialul de impact cumulativ, IFC va
recomanda, de asemenea, evaluarea impacturilor cumulate.

Nota suplimentara privind Analiza M&S: Guvernul, impreuna cu PSP selectat, va fi responsabil
pentru identificarea, gestionarea si atenuarea tuturor riscurilor M&S asociate Proiectului. IFC nu
va avea nicio obligatie sau raspundere pentru conformitatea de catre Guvern sau PSP-ul selectat cu
Standardele de Performanta IFC sau cu orice legi si reglementari aplicabile, sau pentru gestionarea
oricaror riscuri M&S asociate Proiectului, iar IFC va consilia Guvernul intr-o maniera consecventa.
cu Standardele de Performantd IFC. O analiza preliminara efectuatd de IFC in etapa initiald de
screening a indicat ca riscurile majore de mediu si sociale ale Proiectului sunt legate de
biodiversitate (datd fiind amplasarea intr-un sit Emerald si proximitatea de alte zone de
biodiversitate protejate legal si recunoscute la nivel international), potentiale impacturi cumulate,
conditiile de munca si conditiile de munca in timpul constructiei si exploatarii, poluarea si impactul
potential asupra cdilor navigabile internationale, sdnatatea comunitatii, siguranta si securitatea.
Standardele de performanta relevante sunt:

* Standardul de performanta 1: Evaluarea si managementul riscurilor si impacturilor de mediu si
sociale;

* Standardul de performanta 2: Munca si conditii de munca;

» Standardul de performanta 3: Eficienta resurselor si prevenirea poludrii;

» Standardul de performanta 4: Sanétate, siguranta si securitate comunitara;

» Standardul de performanta 6: Conservarea biodiversitatii s managementul durabil al resurselor
naturale vii.

Relevanta Standardului de performanta 5 (Achizitia de terenuri si relocarea involuntara) si
Standardul de performanta 8 (Mostenirea culturald) vor fi definite prin Studiul de acoperire
E&S. Standardul de performantd 7 (Poporele indigene) nu este considerat relevant pentru
Proiect.

Sarcina 4. Analiza si modelarea financiara:

4.1 Efectuarea unei analize a aspectelor contabile si fiscale relevante si pregéatirea datelor de intrare
pentru modelul financiar impreuna cu consultantii [FC.

4.2 Pe baza previziunilor de trafic, a evaludrilor nevoilor de investitii si a proiectiilor privind
veniturile si cheltuielile (toate pregitite de IFC si de consultantii IFC in conformitate cu sarcinile
de mai sus), IFC va pregati un model financiar construit in conformitate cu cele mai bune practici
din industrie. Modelul va informa Guvernul cu privire la urmatoarele:

- Evaluarea optiunilor de structurare financiard cu analize de sensibilitate relevante

- Nivelurile potentiale ale taxelor de concesiune sau ale contributiilor guvernamentale

- Analiza raportului calitate-pret (modelul PSC.)

- Viabilitatea financiara generala a proiectului (NPV, IRR)

Sarcina 5. Comunicarea

Sprijinirea Guvernului pentru a comunica in mod proactiv si eficient cu publicul si cu alte parti
interesate pentru a face sa se inteleaga necesitatea Proiectului, beneficiile pe care acesta le va oferi
si pentru a reduce/preveni potentialele efecte negative care pot apdrea din cauza lipsei de
comunicare in jurul Proiectului. Aceasta sarcina va include sprijinirea Guvernului in vederea
implementarii unei strategii de comunicare cuprinzitoare si a unui plan de gestionare a partilor
interesate pentru Proiect, pentru a mentine partile interesate - inclusiv publicul - informate cu
privire la Proiect, pentru a impartasi informatii exacte si la timp, si pentru a aborda orice




dezinformare sau ingrijorare cu privire la Proiect in timp util si in mod eficient. Se asteapta ca
aceasta sarcina sd includa:

- Analiza situatiei

- Planul de comunicare si de gestionare a partilor interesate
- Punerea in aplicare a planului de comunicare

- Monitorizarea si evaluarea comunicarii

B) Sondajul pietei si marketingul proiectului:

1. De indata ce IFC este angajata de cétre Guvern, IFC isi va folosi reteaua sa extinsa pentru
a ajunge la un grup de potentiali investitori potriviti identificati impreund cu Guvernul.
IFC va solicita opiniile investitorilor cu privire la posibilele optiuni de structurare a
tranzactiei, pentru a lua in considerare opiniile acestora in masura in care este necesar
pentru a face tranzactia bancabila si atractiva pentru sectorul privat, protejand in acelasi
timp interesele Guvernului.

2. Ca parte a activitatilor de marketing ale Proiectului, IFC va pregati materiale informative
relevante (cum ar fi teasere, memorandumuri de informare) pentru a fi impartasite cu
potentialii investitori si poate organiza, de asemenea, o conferinta Tnainte de licitatie si/sau
o companie de informare, dupa caz.

C) Recomandari privind structurarea tranzactiilor si Raportul de Structurare a Tranzactiei

In urma activitatii descrise la punctele A) si B) de mai sus, IFC, cu sprijinul consultantilor IFC,
va pregati si va prezenta Guvernului recomandarile sale privind structurarea tranzactiei, n
conformitate cu obiectivele si nevoile strategice ale Guvernului, abordand principalii parametri
tehnici, M&S, juridici si financiari ai Proiectului, precum si cerintele potentialilor ofertanti si
creditori pentru o tranzactie bancabila.

Recomandarile privind structura tranzactiei vor oferi:

a. O fisa de termeni a tranzactiei PPP, intocmitd de IFC cu asistenta Consultantului juridic, care va
furniza principalele obligatii contractuale ale Guvernului (care va fi reprezentat de autoritatea
(autoritatile) contractantd (contractante)) si PSP selectat, insotitd de explicatii relevante privind
alocarea propusa a principalelor riscuri ale Proiectului (Matrice de alocare a riscurilor).

b. Principalele cerinte in ceea ce priveste investitiile si functionarea, criteriile de calificare financiara
si tehnicd, intocmite de IFC cu contributia Consultantului tehnic.

c. Constrangerile legale, de reglementare si de M&S, daca existd, precum si masurile de atenuare
relevante.

d. In timpul evaludrii de citre Guvern a recomandarilor privind structura tranzactiei, IFC, cu
contributiile si asistenta necesard din partea consultantilor IFC, va oferi explicatii si analize
suplimentare, dupa cum este necesar, si va ajusta recomandarile pentru a reflecta opiniile
Guvernului, astfel incat structura finald a tranzactiei adoptata sa satisfaca obiectivele Guvernului.

e. Rezultatele verificarii prealabile a proiectului, ale sondajului de piata si ale recomandarilor privind
structura tranzactiei vor fi incluse intr-un Raport privind structura tranzactiei (sau intr-un raport de
studiu de fezabilitate). Raportul privind structura tranzactiei va fi intocmit in conformitate cu
cerintele legislatiei locale aplicabile unui raport de studiu de fezabilitate PPP/concesiune, cu
exceptia evaluarii impactului asupra mediului in conformitate cu legislatia locala.




f. Pe parcursul procesului respectiv de aprobare a Raportului privind structura tranzactiei, IFC si
Consultantii IFC vor oferi Guvernului sprijinul necesar pentru a oferi clarificari, a face prezentari si
a participa la discutii cu autoritatile de aprobare relevante.

FAZA A DOUA: LICITATIA

IFC, cu sprijinul consultantilor IFC, va asista Guvernul pe parcursul implementarii procesului de
licitatie, care se va desfasura in conformitate cu legislatia relevantd a Republicii Moldova pentru a
asigura un proces de licitatie transparent si competitiv.

In functie de rezultatele activitatilor din faza I, IFC ar recomanda desfasurarea unui proces de
licitatie in doud etape. Prima etapd va fi un proces de pre-calificare in timpul cdruia investitorii
potriviti vor fi inclusi pe o listd restransa in vederea participarii la cea de-a doua etapd. A doua
etapa va implica un proces de iteratii cu ofertantii de pe lista scurtd cu privire la acordul de
parteneriat public-privat, cu obiectivul de a incheia un acord de parteneriat public-privat care sa fie
atat bancabil, cat si in concordanta cu interesele Guvernului, urmat de depunerea ofertelor finale si
de selectarea ofertantului castigator.

IFC si Consultantii IFC vor asista Guvernul in pregatirea documentatiei de licitatie PPP, inclusiv:

- Anuntarea licitatiei.

- Instructiuni pentru candidatii pentru precalificare (Cerere de calificare).

- Instructiuni pentru ofertanti (Cerere de oferte).

- Proiect de acord PPP/concesiune.

denumite in mod colectiv "Documentatia de licitatie")

In procesul de redactare a documentatiei de licitatie de mai sus, consultantii IFC vor furniza
contributiile necesare cu privire la diferite aspecte specifice din domeniile lor de expertiza.
Redactarea Acordului de parteneriat public-privat care s reflecte deciziile luate in legatura cu
continutul in limbajul contractual adecvat - va fi realizatd de catre Consultantul juridic, IFC
asigurand supravegherea si controlul calitatii. Consultantii tehnici vor fi responsabili de redactarea
sectiunilor tehnice ale documentelor, inclusiv a standardelor de performanta si a cerintelor de
investitii.

Proiectul de Acord PPP va fi redactat in conformitate cu cele mai bune practici internationale si cu
legislatia nationala relevanta (inclusiv modificarile legislative care au intrat in vigoare in timpul
procesului de pregitire), tinand cont, de asemenea, de experienta [FC relevanta din alte proiecte
PPP din regiune. IFC va incerca sa gaseasca o abordare echilibrata a alocarii riscurilor pentru a se
asigura ca Proiectul este finantabil, protejand in acelasi timp interesele si obiectivele Guvernului.
In cadrul acestui proces, toate elementele Acordului PPP vor fi evaluate cu atentie si discutate cu
Guvernul, inclusiv aspecte precum drepturile de interventie ale creditorilor, dispozitiile privind
arbitrajul, cazurile de reziliere si consecintele rezilierii, cazurile de fortd majora si de scutire,
cerintele de asigurare.

IFC si consultantii [FC vor conduce comunicarea si negocierile cu potentialii ofertanti.

A) Etapa 1: Procesul de pre-calificare:

In aceasta etapa, investitorii interesati vor fi verificati in functie de criteriile de calificare juridica,
tehnica, M&S si financiara, in conformitate cu legislatia relevanta, pentru a se asigura ca investitori
cu inalta calificare participa la cea de-a doua etapa de negocieri.

IFC si consultantii IFC vor oferi sprijin Guvernului in desfasurarea Procesului de pre-calificare.




B) Etapa 2: Procesul de pre-negociere, depunerea ofertelor si atribuirea contractului

1) Etapa de verificare prealabila a ofertantilor si de pregatire a propunerii de ofertd

In urma finalizarii procesului de precalificare, ofertantii calificati vor efectua o verificare prealabila
a Proiectului. In timpul acestui proces, IFC si consultantii [FC vor ajuta la formarea si gestionarea
camerei de date a informatiilor si vor ajuta Guvernul sa raspunda la intrebarile ofertantilor.

In timpul acestui proces, ofertantii calificati au posibilitatea de a prezenta observatii cu privire la
proiectul de Acord de parteneriat public-privat. In functie de preferintele Guvernului si de
constrangerile de timp, acest proces poate fi conceput in mai multe iteratii, care pot include o serie
de intalniri cu ofertantii calificati, In timpul carora Guvernul (cu sprijinul IFC si al consultantilor
IFC) va discuta cu ofertantii calificati diferite elemente ale Acordului PPP (inclusiv alocarea
riscurilor, standardele de performanta, cerintele de investitii) si va colecta feedback-ul ofertantilor
si, In masura in care se justifica, va face modificarile corespunzatoare la Acordul PPP.

2) Depunerea ofertelor si atribuirea contractului

Odata ce Guvernul considera ca a abordat toate aspectele importante ale tranzactiei in cadrul
discutiilor cu ofertantii, Guvernul va stabili versiunea finald a Acordului de PPP/concesiune, va
incheia procesul de consultare si va invita ofertantii sa 1si depuna ofertele.

In urma depunerii ofertelor, IFC, cu sprijinul Consultantilor IFC, va asista Guvernul in procesul de
evaluare, in conformitate cu criteriile juridice, tehnice si financiare definite In documentatia de
licitatie.

In masura in care sunt necesare negocieri finale cu ofertantul castigitor pentru a clarifica sau
perfectiona Acordul PPP/concesiune (in masura permisd de legislatia relevantd), IFC va asista
Guvernul in negocierile si finalizarea Documentelor Proiectului.




Annex 3
Work Program and Indicative Timetable
(See paragraph (a) of Section 2)
This timetable is for indicative purposes only. Actual times may vary. Compliance with this schedule

depends on the expeditious provision of information and speed of the decision-making by the
Government regarding the PPP Transaction and the Project.
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Anexa 3
Programul de lucru si calendar orientativ
(A se vedea alineatul (a) din Sectiunea 2)

Acest calendar este doar orientativ. Datele efective pot sa difere. Respectarea acestui program
depinde de furnizarea rapida a informatiilor si de viteza procesului decizional al Guvernului cu privire
la Tranzactia de PPP si la Proiect.
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7-9 luni.
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Annex 4

Advisory Services Project Information Document (ASPI)

Expected Development Impact for
Public Disclosure

The successful implementation of the Project is expected to
result in the mobilization of private sector investment in the
port infrastructure and improvement in the quality of the
services.

Project Description for Public
Disclosure

The Project consists in introducing private sector
participation in expansion, operation and maintenance of
Giurgiulesti public port terminal.

Environmental and Social

Performance
Standard

Description and  Potential

Impact

Mitigation

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

As part of its Due Diligence, and
as mandated by IFC's
Sustainability Policy, IFC team
will screen this project to assess
consistency with IFC's
Performance Standards.

IFC's advice will be provided in a
manner consistent with the principles of
the relevant Performance Standards.
The IFC team will assist the
Government, as the final decision
maker, in gaining a good understanding
of IFC's Performance Standards. An
update on the mitigation measures will
be provided when the project has been
awarded and the relevant contracts have
been signed.

PS 2. Labor and

As part of its Due Diligence, and

IFC's advice will be provided in a

Working as mandated by IFC's | manner consistent with the principles of
Conditions Sustainability Policy, IFC team | the relevant Performance Standards.
will screen this project to assess | The IFC team will assist the
consistency with IFC's | Government, as the final decision
Performance Standards. maker, in gaining a good understanding
of IFC's Performance Standards. An
update on the mitigation measures will
be provided when the project has been
awarded and the relevant contracts have

been signed.
PS 3. Resource | As part of its Due Diligence, and | IFC's advice will be provided in a
Efficiency and | as mandated by IFC's | manner consistent with the principles of
Pollution Sustainability Policy, IFC team | the relevant Performance Standards.
Prevention will screen this project to assess | The IFC team will assist the
consistency with IFC's | Government, as the final decision

Performance Standards.

maker, in gaining a good understanding
of IFC's Performance Standards. An
update on the mitigation measures will
be provided when the project has been
awarded and the relevant contracts have
been signed.




PS 4. Community
Health, Safety and
Security

As part of its Due Diligence, and
as mandated by IFC's
Sustainability Policy, IFC team
will screen this project to assess
consistency with IFC's
Performance Standards.

IFC's advice will be provided in a
manner consistent with the principles of
the relevant Performance Standards.
The IFC team will assist the
Government, as the final decision
maker, in gaining a good understanding
of IFC's Performance Standards. An
update on the mitigation measures will
be provided when the project has been
awarded and the relevant contracts have
been signed.

PS 5. Biodiversity
Conservation and

Sustainable
Management  of
Living  Natural
Resources

As part of its Due Diligence, and
as mandated by IFC's
Sustainability Policy, IFC team
will screen this project to assess
consistency with IFC's
Performance Standards.

IFC's advice will be provided in a
manner consistent with the principles of
the relevant Performance Standards.
The IFC team will assist the
Government, as the final decision
maker, in gaining a good understanding
of IFC's Performance Standards. An
update on the mitigation measures will
be provided when the project has been
awarded and the relevant contracts have
been signed.




Anexa 4

Documentul de informatii despre proiectul de servicii de consultanta (ASPI)

Impactul de dezvoltare asteptat
pentru dezvaluirea publica

serviciilor.

Implementarea cu succes a Proiectului este de asteptat
sa aiba ca rezultat mobilizarea investitiilor din sectorul
privat in infrastructura portuara si imbunatatirea calitatii

Descrierea proiectului pentru
dezviluirea publica

privat

Proiectul constd in introducerea participarii sectorului
la extinderea,
terminalului portului public Giurgiulesti.

exploatarea si Intretinerea

Environmental and Social

Performance
Standard

Description and Potential

Impact

Mitigation

PS 1. Evaluarea si
managementul
riscurilor si
impacturilor  de
mediu si sociale

Ca parte a analizei si asa cum este
mandatata de Politica de
durabilitate a IFC, echipa IFC va
analiza acest proiect pentru a
evalua coerenta cu Standardele
de performanta ale IFC.

Recomandarile IFC vor fi oferite intr-
0 manierd compatibild cu principiile
Standardelor de Performanta
relevante. Echipa IFC va asista
Guvernul, in calitate de decident final,
in a dobandi o bunid intelegere a
Standardelor de Performanta ale IFC.
O actualizare a masurilor de atenuare
va fi furnizata atunci cand proiectul a
fost atribuit si contractele relevante au
fost semnate.

PS 2. Munca si
conditiile de
munca

Ca parte a analizei si asa cum este
mandatata de Politica de
durabilitate a IFC, echipa IFC va
analiza acest proiect pentru a
evalua coerenta cu Standardele
de performanta ale IFC.

Recomandarile IFC vor fi oferite intr-
0 manierd compatibild cu principiile
Standardelor de Performanta
relevante. Echipa IFC va asista
Guvernul, in calitate de decident final,
in a dobandi o bunid intelegere a
Standardelor de Performanta ale IFC.
O actualizare a masurilor de atenuare
va fi furnizata atunci cand proiectul a
fost atribuit si contractele relevante au
fost semnate.

PS3. Eficienta
resurselor si
prevenirea
poluarii

Ca parte a analizei si asa cum este
mandatata de Politica de
durabilitate a IFC, echipa IFC va
analiza acest proiect pentru a
evalua coerenta cu Standardele
de performanta ale IFC.

Recomandarile IFC vor fi oferite intr-
0 manierd compatibild cu principiile
Standardelor de Performanta
relevante. Echipa IFC va asista
Guvernul, in calitate de decident final,
in a dobandi o bund intelegere a
Standardelor de Performanta ale IFC.
O actualizare a masurilor de atenuare
va fi furnizata atunci cand proiectul a
fost atribuit si contractele relevante au
fost semnate.




PS4. Sanatate,
siguranta si
securitate
comunitara

Ca parte a analizei si asa cum este
mandatata de Politica de
durabilitate a IFC, echipa IFC va
analiza acest proiect pentru a
evalua coerenta cu Standardele
de performanta ale IFC.

Recomandarile IFC vor fi oferite intr-
0 manierd compatibild cu principiile
Standardelor de Performanta
relevante. Echipa IFC va asista
Guvernul, in calitate de decident final,
in a dobandi o bunid intelegere a
Standardelor de Performanta ale IFC.
O actualizare a masurilor de atenuare
va fi furnizata atunci cand proiectul a
fost atribuit si contractele relevante au
fost semnate.

PS5. Conservarea
biodiversitatii  si
managementul
durabil al
resurselor naturale
vii

Ca parte a analizei si asa cum este
mandatata de Politica de
durabilitate a IFC, echipa IFC va
analiza acest proiect pentru a
evalua coerenta cu Standardele
de performanta ale IFC.

Recomandarile IFC vor fi oferite intr-
0 manierd compatibild cu principiile
Standardelor de Performanta
relevante. Echipa IFC va asista
Guvernul, in calitate de decident final,
in a dobandi o bund intelegere a
Standardelor de Performanta ale IFC.
O actualizare a masurilor de atenuare
va fi furnizata atunci cand proiectul a
fost atribuit si contractele relevante au
fost semnate.




