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August 24, 2016

H.E. Oleksandr Danyliuk

Minister
Ministry of Finance of Ukraine
12\2 Grushevskogo
Kyiv 01008
Ukraine
Re: IBRD Loan No. 8391-UA
(Second Urban Infrastructure Project)
First Amendment to the IBRD L.oan Agreement
Excellency:

We refer to following agreements signed by the following parties in relation to the above referenced
Project:

(a) Loan Agreement between Ukraine (“Borrower”) and the International Bank for Reconstruction and
Development (“Bank™) dated May 26, 2014 (“IBRD Loan Agreement”);

) Loan Agreement between the Bank, acting as an implementing entity of the Clean Technology
Fund and the Borrower dated May 26, 2014 (“CTF Loan Agreement”);

(c) Project Agreement dated October 21, 2014, signed between the Bank and Utility Company “Ivano-
Frankivskvodoecotekhprom” (“Ivano-Frankivskv UC”) (“Ivano-Frankivskv Project Agreement”):

We also refer to the letter No. 31-12230-02-15\39320 dated December 25, 2015 from I. Umansky,
Acting Minister of Finance of Ukraine requesting:

@ removal of “Ivano-Frankivskv UC” and “Donetsk UC” as Utility Companies/Project Implementing
Entities;

b) addition of: (a) Communal Enterprise “VinnytsiaOblodokanal” (“Vinnytisa UC”); (b) Communal
Enterprise “Chuguivvoda” (“Chuguiv UC”); and (¢) The company “Novovolynskvadokanal”
Housing and communal union of Novovolynsk City Council (“Novovolynsk UC”) as Utility
Companies/Project Implementing Entities;

© allocation to “Kolomiya UC” of an amount of US$3,092,250 from the Loan proceeds;

(d) reallocation of Loan proceeds that will result in increased Loan allocations for: (a) “Kharkiv UC”;
(b) “Zhytomyr UC”; and (c) “Kirovohrad UC”;
© extension of the period for the submission of “Utilities Performance Improvement”(UPI) study;

from eighteen (18) months to forty (40) months from the project effective date;

® replacement of the “Central Project Management Unit” decree 343-1 dated November 14, 2008
and Decree 483 dated March 10, 2013” with Decree “305 dated November 2014”.
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We are pleased to inform you that the Bank hereby agrees to your request. Consequently, (a) the
IBRD and the Borrower will sign a First Amendment Letter for the CTF Loan Agreement; (b) the IBRD
and Ivano-Frankivskv UC will sign the Termination of the Ivano-Frankivskv Project Agreement; and
(c) IBRD Loan Agreement and related Supplemental Letter No. 2 (IBRD) are hereby amended as follows:

1. Paragraph 2 of Section IV.A of Schedule 2 is amended to read as follows:
“The following table specifies the categories of Eligible Expenditures that may be financed out of

the proceeds of the Loan (“Category”), the allocation of the amounts of the Loan to each Category,
and the percentage of expenditures to be financed for Eligible Expenditures in each Category.

Category Amount of the Loan Percentage of
Allocated Expenditures to be
(expressed in USD) financed

(inclusive of Taxes)

(1) Goods, works, non-consulting services, and
consultants’ services for Part 1 of the
Project to be implemented by:

(a) Donetsk UC (deleted per August 2016 amendment)

(b) Kharkiv UC 69,727,625
(¢) Kharkiv Waste Management UC 35,755,000
(d) KyivUC 9,264,000 81.50%
(e) Kirovohrad UC 36,097,884
(f) Ternopil UC 29,815,000
(g) Zhytomyr UC 32,507,625
(h) Vinnytsia UC 39,473,116 96,6%
(2) Goods, works, non-consulting services, 100%

and consultants’ services for Part 1 of the
Project to be implemented by:

(a) Kramatorsk UC 5,236,000
(b) Kolomiya UC 3,092,250
(¢) Ivano-Frankivsk UC (deleted per August 2016 amendment)
(d) Cherkasy UC 12,309,000
(e) Novovolynsk UC 5,985,000
() Chuguiv UC v 4,987,500
(3) Goods, works, non-consulting services, and 15,000,000 100%

consultants’ services for Parts 2 and 3 of the
Project




Category

Amount of the Loan
Allocated
(expressed in USD)

Percentage of
Expenditures to be
financed
(inclusive of Taxes)

750,000

Amount payable

2.

(4) Front-end Fee
pursuant to Section
2.03 of this
Agreement in
accordance with
Section 2.07 (b) of
the General
Conditions

Amount due
pursuant to Section
2.07(c) of this
Agreement

(5) Interest Rate Cap or Interest Rate Collar 0
premium

(6) Unallocated : 0

TOTAL AMOUNT 300,000,000

Paragraph 1 of Section IV.C of Schedule 2 is amended to read as follows:

“1. With respect to Part 2 of the Project, the Borrower, through Minregion, shall: (a)
within forty (40) months from the Effective Date furnish to the Bank for comments a draft
“Utilities Performance Improvement” (UPI) study, prepared in accordance with terms of
reference acceptable to the Bank, including analysis of the applicable legal and regulatory
framework and the financial and operation constraints in the sector per utility and proposed
solutions; and (b) thereafter, finalize and implement recommendations of said study, taking
into account the Bank’s comments thereon.”

Paragraph 4 of the Appendix is amended to read as follows:

““CPMU” means the Central Project Management Unit within Minregion, established
pursuant to Decree 305 dated November 11, 2014, and referred to in Section 1.A.1 of
Schedule 2 to this Agreement.”

Attachment 1 of the Appendix to the IBRD Loan Agreement is amended to read as set forth in
Annex 1 to this Amendment Letter.

With reference to the provisions of: (A) paragraph A.1 of Schedule 2 to the IBRD Loan Agreement,
the performance monitoring indicators for the Project set out in Supplemental Letter No. 2(IBRD)
dated May 26, 2014 and signed by the Bank and the Borrower are hereby amended to read as set
forth in Annex 2 to this Amendment Letter.

Except as specifically amended in this letter, all other provisions of the IBRD Loan Agreement

remain in full force and effect.
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Please confirm the agreement of the Borrower to the amendments set out in paragraphs 1 through 5 above
by countersigning and dating the confirmation set forth below, and returning one fully signed original of
this letter of amendment to us. One fully signed original should be retained by the Borrower. Upon
receipt by the Bank of: (a) the copy of this letter of amendment duly countersigned by the authorized
representative of the Borrower; (b) the First Amendment for the CTF Loan Agreement duly countersigned
by the authorized representative of the Borrower; and (c) the Termination of Ivano-Frankivskv UC
Project Agreement duly signed by the authorized representative of Ivano-Frankivskv UC, this amendment
letter shall become effective as of the date of countersignature of this letter by the Borrower.

Very truly yours,
INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVELOPMENT

Satu J. Kahkonen
Country Director
Belarus, Moldova and Ukraine
Europe and Central Asia Region

AGREED: | s

UKRAINE v
By: :/LUZX/(&L 5602&5/4}-

Name: )
Title: ;w;% }to’), WZLPECU’I LWT%%CM

Date: ﬂé', 679),- gﬂ/é
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