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CREDIT FACILITY AGREEMENT

BETWEEN:

THE MUNICIPALITY OF CURITIBA, State of Parana, a public entity with head offices in the city
of CURITIBA, herein represented by its Mayor, Rafael Valdomiro Greca de Macedo, duly authorized
to execute this Agreement under Municipality Organic Law, (the “Borrower™);

AND

m AGENCE FRANCAISE DE DEVELOPPEMENT, a French public entity governed by
French law, with registered office at 5, Rue Roland Barthes, 75598 Paris Cedex 12, France,
registered with the Trade and Companies Register of Paris under number 775 665 599,
represented by Bruno Leclerc, in his capacity as Director of the Latin America Department,

duly authorized to sign this Agreement,
(“AFD” or the “Lender™),

AND

THE FEDERATIVE REPUBLIC OF BRAZIL, represented by the Ministry of Economy, duly
authorized to sign this Agreement as guarantor under Brazilian Federal Senate Resolution No. 8/2020

(the “Guarantor”).

(hereinafter jointly referred 10 as the “Parties” and each a “Party™);

WHEREAS:

(A) The Borrower intends to implement the climate risks management project in the district of
Novo Caximba in Curitiba, “Projeto Gestdo do Risco Climdtico Bairro Novo do Caximba”
(the “Project™), as described further in Schiedule 2 (Preject Description).

(B) The Borrower has requested that the Lender makes a facility available for the purposes of
financing the Project in part.

(C) The Brazilian Federal Senate approved (i) the signature of the Credit Facility Agreement by
the Borrower and (ii) the Guarantee granted in relation to the Borrowet’s obligations under the
present Credit Facility Agreement pursuant to the Federal Senate Resolution N°. 8, dated July

3, 2020.

(D) Pursuant to a resolution n® C20190799 dated 13" of November 2019, the Lender has agreed to
make the Facility available to thc Botrower pursuant to the terms and conditions of this
Apgrecment,




THEREFORE THE PARTIES HAVE AGREED AS FOLLOWS:
1. DEFINITIONS AND INTERPRETATION
Il Definitions

Capitalized words and expressions used in this Agreement (including those appearing in
the recitals above and in the Schedules) shall have the meaning given to them in
Schedule 1A (Definitions), excepl as otherwise provided in this Agreement.

1.2 Interprefation

Words and expressions used in this Agreemeni shall be construed pursuant to the
provisions of Schedule 1B (Construction) except as otherwise provided herein.

2. FACILITY, PURPOSE ANI} CONDITIONS OF UTILISATION
2.1 Fucility

Subject 1o the terms of this Agreement, (he Lender makes available to the Borrower a
Facility in & maximum aggregate amount of thirty eight million one hundred and forty
one thousand and one hundred and twenty four Euros (EUR 38.141.124),

2.2 Purpose

The Borrower shall apply all amounts borrowed by it under this Facility exclusively
towards financing Eligible Expenses, excluding Taxes, in accordance with the Project's
description set out in Schedule 2 (Project Description) and the Financing Plan set out in
Schedule 3 (Financing Plan).

23 Monitoring

The Lender shall not be held responsible for the use of any amount borrowed which is
not in accordance with the provisions of this Agrecment.

2.4 Conditions precedent

(a) No later than the Signing Date, the Borrower shall provide to the Lender all of
the documents set out in Part I of Schedule 4 (Conditions Precedent).

(b) A Drawdown Request may not be delivered to the Lender unless:

(i) in the case of the first Drawdown, the Lender has received all of
documents listed in Part II of Schedule 4 (Conditions Precedent) and has
notified the Borrower that such documents are satisfactory in form and
substance;

(ii)  in the casc of any subsequent Drawdown, the Lender has received all of
the documents set out in Part 111 and Part IV of Schedule 4 (Conditions
Precedent) and has notified the Borrower that such documents are
satisfactory in form and substance; and

(iii) on the date of the Drawdown Request and on the proposed Drawdown
Date for the relevant Drawdown, no Payment Systems Disruption Event
has occutrred and the conditions sct out in this Agreement have been
{ulfilled, including;:

7

2 9

| ( “%\ %



1) no Event of Default is continuing or would result from the
proposed Drawdown;

2)  the Drawdown Request has been made in accordance with the
terms of Clause 3.2 (Drawdown request),

3)  euach representation given by the Borrower in relation to Clause 10
(Reptresentations and warranties) is true;

4)  the previous Advance was used in accordance with this Agreement.

3. DRAWDOWN OF FUNDS

3.1 Drawdown amounts

The Facility will be made available to the Borrower during the Availability Period, in
several Drawdowns.

The amount of the proposed Drawdown shall be a minimum of five million Euros (EUR
5,000,000) or an amount equal to the Available Credit if such amount is less than five
million Euros (EUR 5,000,000).

32 Drawdown request

Provided that the conditions set out in Clause (ii) (Conditions precedent) are satisfied,
the Borrower may draw on the Facility by delivery to the Lender of a duly completed
Drawdown Request. Each Drawdown Request shall be delivered by the Borrower to the
Director of the AFD agency at: Agence Frangaise de Développement, Edificio Parque
Cidade Corporate, Setor Comercial Sul Qd. 09 Lote C S/N Bloco A, Torre C, Sala
1103, Brasilia-DF, Brasil.

Each Drawdown Request is irrevocable and will be regarded as having been duly
corapleted if:

(@) the Drawdown Request is substantially in the form sei out in Schedule SA
(Form of Drawdown Request),

(b) the Drawdown Request is received by the Lender at the latest fifteen (15)
Business Days prior to the Deadline for Drawdown;

(c) the proposed Drawdown Date is a Business Day falling within the Availability
Period,;

() the amount of the Drawdown complies with Clause 3.1 (Drawdown amounts),
and

(e) all of the documents set out in Part IIl and Part IV of Schedule 4 (Conditions
Precedent) for the purposcs of the Drawdown are attached to the Drawdown
Request, comply with the abovementioned Schedule and with the requirements
of Clause 3.4 (Payment mechanics), and are in form and substance satisfactory
to the Lender.

Any documentary evidence, such as bills or paid invoices, shall include the reference

number and date of the relevant payment order. The Borrower undertakes to keep
possession of the documeniary evidence originals, to make such evidence available to
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the Lender at any time and (o provide the Lender with Certified copics or duplicates of
such evidenge as the Lender may request,

3.3 Payment completion

Subject to Clause 15.7 (Payment Systems Disruption ), if cach of the conditions set out
in Clause (b) (Conditions precedenf) of this Agreement has been met, the Lender shall
make the requested Drawdown available to the Borrower not later than the Drawdown

Date.

The Lender shall provide the Borrower with a letler of Drawdown conlirmation
substantially in the form set out in Schedule 58 (Form of confirmation of drawdown

and rate).
3.4 Payment mechanics
The Facility shall be made avuiluble in nccordance with the following terms:

Advances

The Facility shall be made available by the Lender in the form of advances
(“Advance(s)”) paid into the Project Account (as defined below).

3.4.1  Opening of the Project Account

The Borrower shall open and maintain an account in the name of the Project
(the “Project Account™), at an Acceptable Bank (the “Account Bank™),
[pledged in favor of the T.ender], for the sole purpose of (i) receipt of the
proceeds of & Drawdown and (ii) payment of the Eligible Expenses.

The Borrower hereby undertakes to waive, and procure that the Account Bank
waives, any right of set-off such party may have in respect of the Project
Account and any other account opened in the name of the Borrower at the
Account Baok, or against any other debt of the Borrower,

In the event that the Account Bank ceases to be an Acceptable Bank, the 1.ender
may instruct the Borrower to replace the Account Bank with another Acceptable
Bank. The Borrower hereby undeitakes to replace the Account Bank prompily
at its own cost immediately upon the Lender’s {irst demand.

3.4.2 Initial Advance

Provided that the conditions set out in Clause 2.4 (Conditions precedent) have
been satisfied, the Lender shall pay an initial Advance of five million Eutos
(EUR 5,000,000) to the Project Account.

343 Additional Advances

Additional Advances will be paid upon the Borrower's request, subject to the
conditions set out in Clause 2.4 (Conditions precedent) being satisfied.

3.44 Final Advance

Unless the Lender agrees otherwise, the {inal Advance shall be paid in
accordance with the same conditions as the other Advances and, if applicable,




3.4.5

346

347

348

shall take into account any change in the financing plan of the Project agreed
between the Parties.

Justification for use of Advances
The Borrower agrees lo deliver to the Lender:

(i) no Jater than the Deadline for Use of Funds (defined as the date of
expiration of twelve (12) month period starting on the payment dale of
the last Advance), a certificate signed by an authorized signatory of the
Borrower certifying that one hundred per cent (100%) of both the
penultimate Advance and the final Advance have been used and
providing a detailed breakdown of the sums paid in respect of the
Eligible Expenses in the relevant period; and

$)] no later than three (3) months after the date of delivery of the certificate
referred to in subparagraph above, a final audit report of the Project
Account (the “Final Audit Repott”), carried out by an independent and
reputable auditing firm appointed by the Borrower, subject to the
Lender’s no-objection on the terms of reference of the audit mission and
the appointment of the auditing selected by the Borrower. All audit
costs shall be paid by the Borrower, The appointed auditing firm shall
verify that all amounts drawn under the Facility and paid into the
Project Account have been used in accordance with the terms and
conditions of this Agreement.

Applicable exchange rate

If any Eligible Expenses are denominated in a currency other than Euro, the
Borrower shall convert the
invoice amount into the equivalent amount in Euros using:

- the exchange rate applied by the Account Bank on the day it provides the
currency used for the invoice payment. The Beneficiary shall attach
documentary evidence of the exchange rate together with its relevant invoice.

Deadline for Use of Funds

The Borrower agrees that all funds paid in the form of Advances shall be used
in full to pay Eligible Expenses no later than the Deadline for the Use of Funds,

Control — Audit

The Borrower agrees that, during the Drawdown Period, the Project Account
shall be audited on an annual basis. These audits shall be carried out by an
independent and reputable auditing firm, appointed by the Botrower, subject to
the Lender’s no-objection on the terms of reference of the audit mission and the
appointed auditing firm, All audit costs shall be paid by the Borrower. The
auditing firm shall verify that all amounts drawn under the Facility and paid into
the Project Account have been used in accordance with the terms of this
Agreement,

Audit reports shall be made available no later than three (3) months after the last
day of each fiscal year in Brazil. In casc the first Drawdown occurs on or after
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4.

349

34,10

3.4.11

INTEREST

Qctober [%, upon agreement between the Borrower and the Lender, the audit
teport for the first ycar may be included in the next year's audit report,

During the Drawdown Period, the Lender may carry out, or procure that a third
party carries out on its behalf and at the cost of the Borrower, random
inspections rather than systematic control of documentary evidence.

Failure to justify the use of Advances by the Deadline for Use of Funds

The Lender may request that the Borrower repays all amounts in respect of
which utilization has not been duly or sufticiently justified, together with all
other sums standing to the credit of the Project Account on the Deadline for Use
of Funds. The Borrower shall repay such amounts to the Lender within twenty
(20) calendar days of receipt of such notification from the Lender, Any
repayment by thc Botrower under this Clause shall be treated as a mandatoty
prepayment in accordance with the provisions of Clause 8.2 (Mandatory

prepayment).
Retention of documents

The Borrower shall retain documentary evidence and other documents in
conncetion with the Project Account and use of the Advances for a period of ten
(10) years from the date of the last Drawdown under the Facility.

The Borrower undertakes to deliver such documentary evidences and other
documeats to the Lender, or to any auditing firm appointed by the Lender, upon
the Lender’s request

Remuneration of the Project Account

The Project Account may be remuncrated. The Lender will notify its agreement
to the Borrower on the investment rules which are envisaged. 'I'he Borrower
undertakes that all of the interust produced will be disbursed for the benefit of
the Project.

4.1 Interest Rate

Floating interest rate with conversion from the floating Interest Rate to the
Jfixed Interest Rate upon the Borrower’s request and the non-objection of the
Guarantor: this option is applicable for several drawdowns withowt any
minimum amtount of five million euras. Sclection of Interest Rate

For each Drawdown, the Borrower may select a fixed Interest Rate or a floating
Interest Rate, which shall apply to the amount set out in the relevant Drawdown
Request, by stating the selected Interest Rate, ie., fixed or floating, in the
Drawdown Request delivered to the Lender substantially in the form set out in
Schedule 5A (Form gf Rate Conversion Request), subject to the following
conditions:

(i) Floating Interest Rate

The Borrower may select a floating Interest Rate, which shall be the
percentage rate per annum, being the aggrogate of:



six-month EURIBOR; and
the Margin.

Notwithstanding the above, in the case of the first Drawdown, if the
first Interest Period is less than one hundred and thirty-five (135) days,
the applicable FURIBOR shall be:

- one-month EURIBOR if the first Interest Period is less than sixty (60)
days; or

three-month EURIBOR if the first Interest Period is between sixty
(60) days and one hundred and thirty-five (135) days.

(it) Fixed Interest Ralc

Provided that the amount of a requested Drawdown is equal to or greater
than five million Euros (EUR 5,000,000), the Borrower may select a fixed
Interest Rate for such requested Drawdown. The fixed Intcrest Rate shall
be the Fixed Reference Rate increased or decreased by any fluctuation of
the Index Rate for the period from the Signing Date until the relevant Rate
Sctting Date.

The Borrower may specify in the Drawdown Request a maximum amount
for fixed Interest Rate. If the fixed Interest Rate as calculated on the Rate
Setting Date exceeds the maximum amount for fixed Intcrest Rate
specified in the relevant Drawdown Request, such Drawdown Requesl
shall be cancelled and the Drawdown amount specified in the cancelled
Drawdown Request shall be credited to the Available Credit.

4,1.2 Minimum Interest Rate

The Interest Rate determined in accordance with Clause 4.1.1 (Selection of
Interest Rate), regardless of the elected option, shall not be less than zero point
twenty-five per cent (0.25%) per annum, notwithstanding any decline in the
Interest Rate.

Conversion {rom a floating Interest Rate to a fixed Interest Rate

®

Rate Conversion upon the Borrower’s request

The Borrower may request at any time that the Lender converts the
floating Interest Rate applicable to a Drawdown or several Drawdowns to
a fixed Interest Rate, provided that the amount of such Drawdown or
ageregate amount of Drawdowns (as applicable) is equal to, or higher
than, five million Euros (EUR 5,000,000).

To this effect, the Borrower shall send to the Leader a Rate Conversion
Request substantially in the form set out in Schedule 5C (Form of Rate
Conversion Request). The Borrower may specify in the Rate Conversion
Letter a maximum amount for fixed Interest Rate. If the fixed Interest
Rate as calculated on the Rate Setting Date exceeds the maximum
amount for fixed Interest Rate specified by the Borrower in the Rate
Conversion Request, such Rate Conversion Request will be automaticalty
cancelled.

"




The fixed Interest Rate will be effective two (2) Business Days aller the
Rate Setling Date.

(1iy  Rate Conversion mechanics

The fixed Interest Rate applicable to the relevant Drawdown(s) shall be
determined in accordance with Clause (ii) (Fixed Interest Rate) above on
the Rate Setting Datc referred to in subparagraph (i) above.

The Lender shall send to the Borcower a letter of confirmation of Rate
Conversion substantially in the formn set out in Schedule 5D (Farm of
Rate Conversion Confirmation).

A Rate Conversion is final and effocted without costs,

4.2 Calculation and payment of jnterest

The Borrower shall pay accrued interest on Drawdown(s) on each Payment Date,

The amount of interest payable by the Borrower on a relevant Payment Date and for a
relevant Interest Period shall be equal to the sum of any interest owed by the Borrower
on the amount of the Outstanding Principal in respect of cach Drawdown. Intercst owed
by the Borrower in respect of each Drawdown shall be calculated on the basis of:

(i)

(i)

(i)

@)

(b)

the Qutstanding Principal owed by the Borrower in respect of the relevant
Drawdown as at the immediately preceding Payment Dale or, in the case of the first
Interest Period, on the corresponding Drawdown Date;

the exact number of days which have accrued during the relevant [nterest Period on
the basis of a three hundred and sixty (360} day year; and

the upplicable Interest Rate determined in accordance with the provisions of
Clause 4.1 (Interest Rate).

43 Late payment and default interest

Late payment and default interest on all amounts due and unpaid (except for
interest)

If the Borrower fails to pay any amount payable by it to the Lender under this
Agreement (whether a payment of principal, a Prepayment Indemnity, any fees
or incidental expeases of any kind except for any unpaid overdue interest) on its
due date, interest shall accrue on the overdue amount, to the extent permitted by
law, from the due date up to the date of actual payment (both before and after an
arbitral award, if any) at the Intercst Rate applicable to the current Interest
Period (defauft interest) increased by three point five per cent (3.5%) (late
payment interest). No formal prior notice from the Lender shall be necessary.

Late payment and default interest on unpaid overdue interest

[nterest which has not been paid ov its due date shall bear interest, provided
they have remained unpaid for one year and to the extent permitted by law, at
the Interest Rate applicable to the ongoing Interest Period (default interest),
increased by three point five per cent (3.5%) (late payment interest), to the
extent that such [nterest has been due and payable for at least one (1) year. Na
tformal prior notice from the Lender shall be necessary.
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The Borrower shall pay any outstanding interest under this Clause 4.3 (Laie
payment and default interest) immediately on demand by the Lender or on cach
Payment Date following the due date for the outstanding payment.

(c) Receipt of any payment of late payment interest or default interest by the
Lender shall neither imply the grant of any payment extension to the Borrower,

nor operate as a waiver of any uf the Lender’s rights hereunder.

44 Communication of Interest Rates

The Lender shall promptly notify the Borrower of the determination of cach Interest
Rate in accordance with this Agreement.

4.5 Effective Global Rate (TEG - Tawx Effectif Global)

In order to comply with the French Consumer Code and L. 313-4 of the French
Monetary and Financial Code, the Lender informs the Borrower, and the Borrower
accepts, that the effective global rate (TEG - raux effectif’ global) applicable to the
Facility may be valued at an annual rate of one point thirty eight per cent (1.38 %) on
the basis of a three hundred and sixty-five (365) day year and an Intercst Period of six
(6) months, subject to the following:

(a) the above rates are given for information purposes only;
(b) the above rates are calculated on the basis that:
(i) drawdown of the Facility is in full on the Signing Date;

(if) no Drawdown made available to the Borrower will bear interest on the
floating rate; and

(iii) the fixed rale for the duration of the facilily should be equal 1o one point
thirty one per cent (1.31 %);

©) the above rates take into account the commissions and costs payable by the
Borrower under this Agreement, assuming that such commissions and costs will
remain fixed and will apply until the expiry of the term of this Agrecment.

5. MARKET DISRUPTION

(a)

(b)

If a Market Disruption Event affects the interbank market in the Eurozone and it is
impossible to determine the applicable EURIBOR for the relevant Interest Period, the
Lender shall inform the Borrower and the Guarantor without delay.

Upon the occurrence of the event described in paragraph (a) above, the applicable
Interest Rate for the relevant Interest Period will be the sum of:

(i)  the Margin; and

(ii)  the percentage rate per annum corresponding to the cost to the Lender of funding
the Drawdowns(s) formally selected by the EURIBOR administrator or, if not
available, selected by the Lender’s banking authority or, if not available, the new
market reference generally accepted or, if not available, from whatever source the
Lender may reasonably select, afler consultation with the Borrower and the
Guarantor. Such rate shall be notified to the Borrower and to the Guarantor as



soon as possible and, in any case, prior to the Payment Date for interest owed
under the relevant Interesi Period.

6. FEES
6.1 Commitment fees

From (he Signing Date onwards, the Borrower shall pay to the Lender a commitment
fee of zero point fifty per cent (0.50%) per annum.

The commitment fee shall be computed at the rate specified above on the amount of the
Available Credit pro-rated for the aclual number of days elapsed increased by the
amount of any Drawdowns to be made available by the Lender in accordance with any
pending Drawdown Requests.

The first commitment fee shall be caleulated for the period from (i) the Signing Date
(excluded) up to (i) the immediately following Payment Date (included), Subsequent
commitment fees shall be calculated for periods commencing on the day immediately
following a Payment Date (included) and ending on the next Payment Date (included).

The accrued cominitment fee shall be payable (i) on cach Paymeat Date within the
Availability Period; (ii) on the Payment Date {ollowing the last day of the Drawdown
Period; and (iii) in the event the Available Credit is cancelled in full, on the Payment
Date following the effective date of such cancellation.

6.2 Appraisal Fee

No later than sixty (60) calendar days sfier the Signing Date and hefore the first
Drawdown, the Borrower shall pay to the Lender an appraisal fee of zero point fifty
percent (0.50%) calculated on the maximum amount of the Facility.

7. REPAYMENT

Following expiry of the Grace Period, the Borrower shall repay the Lender the principal amount
of the Facility in thirty (30) equal semi-annual instalments, duc and payable on each Payment
Date. The first instalment shall be due and payable on 31 March 2026 'and the last instalment
shall be due and payable on 30 September 20407,

At the end of the Drawdown Period, the Lender shall deliver to the Borrower an amortization
schedule in respect of the Facility taking into account, if applicable, any potential cancellation
of the Facility pursuant to Clauses 8.3 (Cancellation by the Borrower) and/or 8.4 (Cancellation
by the Lender).

PREPAYMENT AND CANCELLATION

e

8.1 Voluntary prepayment

The Borrower shall not be entitled to prepay the whole or any part of the Facility
prior to the expiration date of a one hundred twenty (120) month period starting on
the Signing Date,

' To be filled at the signing date (o later than 66 maonths after the signing dale).
2 To be filled al the signing date (no latee than 240 months after the signing datc).



As from the date referred to in the previous paragtaph, the Borrower may prepay the
whole or any part of the Facility, subject to the following conditions:

(a) the Borrower shall notify the Lender and the Guarantor of its intention to prepay
by not Jess than thirty (30) Business Days’ wrilten and irrevocable notice prior
to the contemplated prepayment date;

(b) the amount to be prepaid shall be equal to one or several instalment(s) in
principal;

(©) the contemplated prepayment date shall be a Payment Datc;

(d) all prepayments shall be made together with the payment of accrued interest,

any fees, indemnities and related costs in connection with the prepaid amount as
provided under this Agreement;

(e) there is no outstanding amount; and

&) in case of a par prepayment, the Borrower shall have given evidence,
satisfactory to the Lender, that it has sufficient commitied funding available for
the purpose of financing the Project as determined in the Financing Plan.

On the Payment Date on which the prepayment is made, the Borrower shall pay the full
amount of the Prepayment Indemnities duc and payable pursuant to Clause 9.3
(Prepayment Indemnity)

8.2 Mandatory propayment

The Borrower shall immediately prepay the whole or part of the Facility upon receipt of
a notice from the Lender informing the Borrower of any of the following cvents:

(2) Illegality: it becomes unlawful for the Lender pursuant to its applicable law to
perform any of its obligations as contemplated by this Agreement or to fund or
maintain the Facility;

{b) Additional Costs: Additional Costs referred to in paragraph (i) of Clause 9.5
(Financial impact of entry into force of new laws) are incurred by the Lender;

(©) Default: the Lender declares an Event of Default in accordance with Clause 13
(Events of Defaults),

(d) Failure 1o justify use of funds: the Borrower fails to justify in a manner
satisfactory to the Lender the use of the Advances by the Deadline for Use of
Funds or by a later date if agreed by the Lender;

In the case of each of the events specified in paragraphs (a), (b) and (d), the
Lender reserves the right, after having notified the Borrower and the Guarantor
in writing, to exercise its rights as a creditor in the manner specified in
paragraph (b) of Clause 13.2 (dcceleration).

83 Cancellation by the Borrower

Prior to the Deadline for Drawdown, the Borrower may cancel the whole or any part of
the Available Credit by giving the Lender a three (3) Business Days’ prior notice,

b
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Upon receipt of such notice ol cancellation, the 1.ender shall cancel the umount notificd
by the Borrower, provided that the Eligible Expenses, as specified in the Financing
Plan, are covered in a manner satislactory to the Lender, except in the event that the
Project is abandoned by the Borrower.

8.4 Cancellation by the Lender

The Available Credit shall be immediately cancelled upon delivery of a notice to the
Bormrower which shall be immediately effective, if

(a) the Available Credit is not equal to zero on the Deadline for Drawdown;

{(b) the first Drawdown has not occurred on the expiry date of a six (6) month
period from the signature of the Credit Facility Agrecment;

{c) an Event of Default has occurred and is continuing; or
(d) an event referred to in Clause 8.2 (Mandatory prepayment) has occurred,

except where, in the case of paragraphs (a) and (b) of this Clause 8.4 (Cancellation by
the Lender), the Lender has propased to postpone the Deadline for Drawdown or the
deadline for the first Drawdown on the basis of new financinl conditions which will
apply to any Drawdowns under the Available Credit and the Borrower and the
Guarantor have agreed on the proposition.

8.5 Restrictions

(a) Any notice of prepayment or cancellation given by a Party pursuant to this
Clause 8 (Prepayment and Canceflation) shall be irrevocable, and, unless
olherwise provided in this Agreement, any such notice shall specify the date or
dates on which the relevant prepayment or cancellation is to be made and the
amount of that prepaymeut or cancellation.

(b) The Borrower shall not prepay or cancel all or any part of the Pacility cxcept at
the times and in the manner expressly provided for in this Agreemont,

©) Any prepayment under this Agreement shall be made together with payment of

(i) accrued interest on the prepaid amount, (ii) outstanding fees, and (iii) the
Prepayment Indemnity referred to in Clause 9.3 (Prepayment Indemnity).

(d) Any prepayment amouat will be applied against the remaining instalments in
inverse order of maturity.

{e) The Borrower may not re-borrow the whole or any part of the Facility which
has been prepaid or cancelled.

ADDITIONAL PAYMENT OBLIGATIONS

9.1 Costs and expenses

9.1.1  The Borrower shail pay directly or, if applicable, shall reirmburse the Lender in
case of advance made by the Lender, the amounl of all costs and expenses
incurred by the Lender in connection with the negotiation, preparation and
signing of this Agreement or any other documents refeered to in this Agreoment
(including any legal opinton), aud any other Financing Documents executod



after the Signing Date, also including the costs (il any) incurred for the swornp
ranslation of this Agreement (fradugio juramentada) into Porluguese.

The Borrower shall reimburse the Lender all legal fees, including any legal
opinion, in a maximum amount of fifleen thousand Euros (15,000 BUR).

9.1.2  IFan amendment to this Agreement is required, the Borrower shall reimburse to
the Lender for all costs (including legal fees) reasonably incurred in responding
1o, evaluating, negotiating or complying with that requirement.

9.1.3  The Borrower shall reimburse 1o the Lender for all costs and expenses
(including legal fees) incurred by it in connection with the enforcement or
preservation of any of its rights under this Agreement.

9.1.4 The Borrower shall pay directly or, if applicable, reimburse the Lender in case
of an advance made by the Lender, the amount of all costs and expenses in
connection with the transfer ol funds (o, or for the account of, the Borrower
from Paris to any other place agreed with the Lender, as well as any transfer
fees and expenses in connection with the payment of all sums due under the
Facility.

9.2 Cancellation Indemnity

If the Facility is cancelled in full or in part in accordance with the terms of Clauses 8.3
(Cuncellation by the Borrower) and/or 8.4 (Cancellation by the Lender) paragraphs
[(2)], (b) and (c), the Borrower shall pay a cancellation indemnity computed at a rate of
two point five (2.5%) on the eancelled amount of the Facility.

This cancellation indemnity shall apply only if the accumulated cancelled amount of the
Facility is above or equal to 10% (ten percent) of the Facility,

Each cancellation indemnity shall be due and payable on the Payment Date immediately
following & cancellation of all or part of the Facility.

93 Prepayment Indemnity

On account of any losses suffered by the Lender as a result of the prepayment of the
whole or any part of the Facility in accordance with Clauses 8.1 (Voluntary prepayment)
or 8.2 (Mandatory prepayment), the Borrower shall pay to the Lender an indemnity
equal to the aggregate amount of:

- the Prepayment Compensatory Indemnity; and

- any costs arising out of the break of any interest rate hedging swap transactions put
in place by the Lender in connection with the amount prepaid.

9.4 Taxes and dutiey
94.1 Registration costs
The Botrower shall pay directly, or, if applicable, reimburse the Lender in case
of an advance made by the Lender, the costs of all stamp duty, registration and

other similar taxes payable in respect of the Agreement and any potential
amendment thereto,
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94.2 Withholding Tax

The Borrower undertakes that all payments made to the Lender under this
Agreement shall be free of any Withholding Tax.

If a Withholding Tax is required by law, the Borrower undertakes to gross-up
the amount of any such payment to such amount which leaves the Lender with
an amount equal to the payment which would have been due if no payment of
Withholding Tax had been required.

The Borrower shall reimburse to the Lender all expenses and/or Taxes for the
Borrower’s account which have been paid by the Lender (if applicable), with
the exception of any Taxes due in France.

9.5 Financial impact of entry into force of new laws

If, in any applicable jurisdiction, under any law applicable in the Federative
Republic of Brazil or in France, and as a result of: (i) the coming into force of
such new law or regulation, or any amendment to, or any change in the
interpretation or application of such existing law or regulation or (ii)
compliance with such law or regulation made after the Signing Date, it becomes
unfeasiblc for the Lender to perform any of its obligations without incutring
Additional Costs, as initially computed in the financial conditions of the facility,
upon the Lender notifying the Borrower, the Borrower, in accordance with the
Guarantor, shall resolve to:

(i) If the Additional Costs are less than or equal to the Prepayment
Compensatory Indemnity of the maximum amount of the Facility, pay to
the Lender, within thirty (30) Business Days of the Lendet's request, all
Additional Costs incurred by the Lender; or

(i) Otherwise, prepay the part of the Facility that is subject to Additional Costs
on the date specified by the Lender in the notice delivered to the Borrower,
For the avoidance of doubt, a prepayment of the Facility hereunder
constitutes a mandatory prepayment and will be subject to the provisions
set out in Clause 9.3 (Prepayment Indemnity).

In this Clause, “Additional Costs” teans any cost arising after the Signing Date
out of one of the event referred to in the first paragraph of this Clause and not
taken into account by the Lender to compute the financial conditions of the
Facility. The payment of Additional Costs specified in paragraph (i) is limited
to the maximum Prepayment Compensatory Indemnity of the maximum amount
of the Facility during the whole duration of this Agreement.

9.6 Currency indemnity
[f any sum due by the Borrower under this Agreement, or any order, judgment or award
given or made in relation (o such a sum, has to be converted from the currency in which
that surn is payable into another currency, for the purpose of:

(i)  making or filing a cluim or proof againit the Borrower; or

(ii) obtaining or enforcing an order, judgment or award in relation to any litigation or
arbitration proceedings,



10.

the Borrower shall indemnify the Lender agoinst and, within [ifieen  (135)
Busincss Days of the Lender's request and as permitted by law, pay to the
Lender, the amount of any cost, loss or liability arising out of or as a result of the
conversion including any discrepancy between: (A) the exchange rate used to
convert the relevant sum from the first currency to the second currency; and (B)
the exchange rate or rate(s) available to the Lender at the time of its receipl of
that sum. This obligation to indemuify the Lender is independent of any other
obligation of the Borrower under this Agreement.

The Borrower waives any right it may have in any jurisdiction to pay any amount

due under this Agreement in a currency or cwrrency unit other than that in which

it is expressed Lo be payable.

9.7 Due dates

Any indemnily or reimbursement payable by the Borrower to the Lender under this
Clause 9 (ddditional Payment Obligations) is due and payable on the Paymeat Date
immediately following the circumstances which have given rise to the relevant
indemnity or reimbursement,

Notwithstanding the above, any indemnity to be paid in connection with a prepayment
pursuant to Clause 9.3 (Prepayment Indemnity) is due and payable on the date of the
relevant prepayment.

REPRESENTATIONS AND WARRANTIES

All the representations and warranties set out in this Clause 10 (Represeniations und
warranties) are made by the Borrower for the benefit of the Lender on the Signing Date. All the
representations and warranties in this Clause 10 (Representations and warranties) are also
deemed to be made by the Borrower on the datc on which all of the conditions precedent listed
in Part 1] of Schedule 4 (Conditians Precedent) are satisfied, on the date of each Drawdown
Request, on each Drawdown Date and on each Payment Date, excepl that the repeating
representations contained in Clause 10.10 (No misleading informaiion) are deemed to be made
by the Borrower in relation to the information provided by the Borrower since the date on which
the representation was last made.

10.1  Status
The Borrower is a public entity of the Federative Republic of Brazil, validly existing
under the laws of Brazil. The Borrower has all requisite power to validly owi its assets

and carry on its activity as currently conducted.

10.2 Power and authority

The Borrawer bas the power to enter into, perform and deliver [this Agreement] or [the
Financing Documents] and Project Documents and to perform all contemplated
obligations. The Borrower has taken all necessary action to authorize its enlry into,
pecformance and delivery of this Agreement and Project Documents and the
transactions contemplated by this Agreement and Project Documents.

103 Validity and admissibility in evidence
All Authorizations required:

(a) Lo enable the Borrower to law{ully enter into, and exercise its rights and comply
with its obligations under this Agreement and Project Documents; and
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{b) to make this Agreement and the Project Documents admissible in evidence in
the counts of the jurisdiction of the Borrower or in arbitration proceedings as
detined under Clause 18 (Governing Law, Enforcement and Choice of

Domicile),

have been obtained and are in full force and effect, and no circumstances exist whicl
could result in the revocation, non-renewal, suspension or modification, in whole or m
part, of any such Authorizalions,

104  Binding oblipations

The obligations expressed 1o be assumed by the Borrower under this Agreement and the
Project Documents comply with all laws and regulations applicable 1o the Borrower in
its jurisdiction and are legal, valid, binding and enforceable obligations which are
effective in accordance with their written terms.

10.5  No filing or stamp taxes

Under the laws of the jurisdiction of Brazil, it is not necessary that the Agreement be
filed, recotded or enrolled with any courl or other authority in that jurisdiction or that
any stamp, registration or similar taxes or fees be paid on or in relation to the
Agreement or the transactions contemplated therein,

10.6  Transfer of funds

All amounts duc by the Borrower to the Lendor under this Agrecement whether as
principal or interest, late payment interest, Prepayment Indemnity, incidental costs and
expenses or any other sum are freely convertible and transferable afier the registration
of the termns and conditions of this Agrecment in the ROF with the Brazilian Central

Bank.

This representation shall remain in full force and eftect until full repayment of all sumns
due to the Lender. In the event that the repayment dates of the Facility are extended by
the Lender, no further confirmation of this representation shall be necessary.

The Borrower shall obtain Luros necessary for compliance with this representation in
due course.

10.7  No conflict with other oblipations

The entry into and performance by the Borrower of, and the transactions contemplated
by, this Agreement and the Praject Documents do not conflict with any domestic or
foreign law or regulation applicable to it, its constitutional documents (or any similar
documents) or any agreement or instrument binding upon the Borrower or affecting any
of its assets.

10.8  Governing law and enforeement

(a) The choice of French law as the governing law of this Agreement will be
recognized and enforced by the courts and arbitration tribunals in Brazil.

(b) Any award of an arbitral tribunal organized pursuant to the Rules of Arbitration of

the International Chamber of Commerce, which conforms to Brazilian public policy
and law shall be enforceable against the Borrower in the competent court of the
Federative Republic of Brazil in accordance with Brazilian arbitration law. If such
award is issued in a language other than Portugucse, it shall be translated into
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Portugucse by a sworn translator in Brazil in order for it to be enforceable against
the Borrower,

109 No default
No Event of Default is continuing or is reasonably likely to occur.
No breach of the Borrower is continuing in relation to any other agreement binding
upon it, or affecting any of its assets, which has, or is reasonably likely to have, a

Material Adverse Effect.

10.10  No misleading information

All information and documents supplied by the Borrower to the Lender were true,
accuraie and up-lo-date as at the date they were provided or, if appropriate, as al the
dale at which they are stated to be given and have not been varied, revoked, cancelfed or
renewed on revised terms, and arc not misleading in any material respect as a result of
an omission, the ocourrence of new circumstances or the disclosure or non-disclosure of
any information.

10.11  Project Documents

The Project Documents represent the entire agreement relating to the Project on the
Signing Date and are valid, binding and enforceable agaiust the parties thereto. The
Project Documents have not been amended, terminated or suspended without the prior
approval of the Lender since the date on which they were delivered (o the Lender and
there is no current dispute in connection with the validity of the Projeci Documents.

10.12  Project Autherizations

All Project Authorizations have been obtained or effected and are in full force and effect
and there are no circumstances which may result in any Project Authorization being
revoked, cancelled, not renewed or varied in whole or in part.

10.13  Procurcment

The Borrower: (i) has received a copy of the Procurement Guidelines and (ii)
understands the terms of the Procurement Guidelines, in particular, those terms relating
to any actions which the Lender may take in the case of a breach of the Procurcment
Guidelines by the Borrower which has confirmed that it understands the terms of the
Procurement Guidelines.

The Borrower is contraciually bound by the Procurement Guidelines as if such
Procurement Guidelines were incorporated by reference into this Agreement. The
Borrower confirms that the procurement, allocation and performance of the contracts
relating to the implementation of the Project comply with the Procurement Guidelines.

10.14 Pari passu ranking

The Borrower’s payment obligations under this Agreement rank at least pari passu with
its other ungeoured and unsubordinated External Indebtedness, without preference
among them; provided, further, that the Borrower shall have no obligation to effect
ratable payments at any time with respect to any such other External Indebtedness.
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10.15  Qrigin of funds, Acts of Corruption. Fraud and Anti-
Competitive Practices

The Borrower represents and warrants that;
(iy  all the funds invested in the Project are from the Municipality budget;

(i)  the Project (in particular, the negotiation, award and performance of any contracts
financed with the Facility) has not given rise to any Act of Corvuption, Fraud or
Anti-Competitive Practice.

10.16 No Material Adverse Effect

The Borrower represents and warrants that no event or circumstance which is likely to
have a Material Adverse Effect has occurred or is likely to occur,

11. UNDERTAKINGS

The undertakings in this Clause 11 (Undertakings) take effect on the Signing Date and remain
in full force and effect for as long as any amount is outstandiog under this Agreement.

11.1  Compliance with Laws, Regulations and Obligations

The Borrower shall comply:

(a) in all respects with all laws and regulations to which it and/or the Project is
subject, particularly in relation 1o all applicable environmental protection, safety
and labor laws; and

(b) with alf of its obligations under the Praject Documents.
11.2  Authorizations

The Borrower shall promptly obtain, comply with and do all that is necessary to
maintain in full force and effect promptly obtains, complies with and does all that it
necessary to maintain in full force and effect any Authorization required under any
applicable law or regulation to enable it to perform its obligations under this Agreement
and the Project Documents and to ensure the legality, validity, enforceability and
admissibility in evidence of this Agreement or Project Document.

11.3 Project Documents

The Borrower shall provide itself the Lender for no-objection or information, as the case
may be, with a copy of any Project Documents or amendinent thereto and shall not (and
shall not agree to} make any material amendment to any Project Document without
obtaining the Lender’s priot no-objection.

11.4  Execution and preservation of the Project

The Borrower shall:

(i) implement the Project in accordance with the generally accepted safety principles
and in accordance with technical standards in force; and

(i) for a period of ten (10) years afler the completion of all works, maintain the
Project assets in accordance with all applicable laws and regulations and in good

b
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(a)

®)

operating and mainienance conditions, and use such assets in compliance with
their purpose and all applicable laws and regulations

115 Bomower’s Budget

With respect to each fiscal year, the Borrower undertakes to allocate, as an expense in
the Borrower’s Budget, the amount necessary for the repayment of all amounts (in
principal, interest, fees and expenses) due by the Borrower under this Agreement.

11.6  Procurement
In relation to the procurement, award and performance of contracts entered into in
connection with the implementation of the Project, the Borrower shall comply with, and
implerent, the provisions of the Procurement Guidelines,

The Borrower shall take all actions and steps necessary for the effective implementation
of the Procurement Guidelines.

During the procurement and award of contracts relating to the implementation of the
Project, the Borrower undertakes:

To incorporate, pursuant to clause 1.5 of the Procurement Guidelines, the ESHS
requirements included in AFD bidding document into the bidding documents for
procurement of works. The level of requirements shall be adjusted to the risks and
impacts of the ESHS worksite management identified by the environmental and social
impact assessment studies. To (i) submit on an annual basis the Procurement Plan with
the indications of the use of Lender's funds with the evidence of the Lender's non
objection according to the Project’s development and (ii) implemerntt the Procurement
Plan pursuant to the conditions approved by the Lender.

To communicate to the Lender the evaluation report established yearly by the State
court of accounts of the State of Parana (“Tribunal de Contus do Estado do Parana”)
concerning procurement procedures during Project implementation,

The terms of reference of the technical supervision of the Project shall be subjected to a
prior no objection letter issued by the Lender.

117 Local counterpart

The Borrower shall timely invest, pursuant to the Financing Plan set out in Schedule 3
(Financing Plan), any additional amounts which may be necessary for the complete and
uninterrupted implemeatation of the Project. The Borrower agrees to invest in the
Project no less than the additional amount set out in Schedule 3, it being agreed that
such additional amount (i) includes any works and actions relating to the Project
launched by the Borrower afier the COFIEX Resolution n® 08/0134, dated 29" May
2019 ; and (ii) does not constitute a limit or reduction of the obligations of the
Borrower under this Agreement. The amount owed by the Borrower pursuant to this
Clause 11.7 (Local Counterpart) shall not be less than twenty percent (20%) of the total
cost of the Project.

If, at any time during the Drawdown Period of the Credit Facility, the additional amount
to be invested in the Project is increased, the provisions of Clause 11.9 (ddditional
Jinancing) shall apply.
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11.8  Eovironmental aud social respongibility

11.8.1 Implementation of envirowmenial and social measures

In order to promote sustainable development, the Parties agree that it is necessary Lo
promote compliance with internationally recognized environmental and labor standards,
including fundamental conventions of the International Labor Organization (“I1.0”)
and the international crvironmental laws and regulations, when applicable in the
Borrower’s jurisdiction. For such purpose, the Borrower shall:

with respect to its business activities:

(a)  comply with international standards for the protection of the environment and
labor laws, particularly the fundamental conventions of the [LO and the
international environmental conventions, when applicable in the Borrower's
jurisdiction.

with respecl to the Project:

(by include in the procurement contracts, and, as the case may be, in the bidding
documents, a clause wherceby the contracting parties agree, and agree to procure
that their sub-contractors (if any) agree, to comply with such standards in
accordance with the applicable international laws and regulations, consistent with
laws and regulations applicable in the country where the Project is being
implemented. The Lender will be entitled to request that the Borrower deliver a
report on environmental and social conditions of implementation of the Project;

(¢) put in place appropriate mitigation measures specific to the Project as defined
within the context of the environmental and social risk management policy of the
Project and describe in the ESCP attached as Schedule 6;

(d) require that the Contraciors appointed for implementation of the Project, apply
the miligation measures set out in paragraph (c) au-dessus above and procurc that
their subcontractors (if any) comply with all such measurcs and take all
appropriate steps in the event of a failure to put in place such mitigation
measures; and

(&)  provide the Lender with half-yearly follow-up reports in relation to the ESCP,
11.8.2 Environmental and social grievance management

(a) The Borrower (i) confirms that it has received a copy of the ES Gricvance
Management Procedures and has acknowledged its terns, in pariicular with
respect 10 actions that may be taken by the Leuder in the event that a third
putty lodpges a grievance, and (ii) acknowledges that the ES Grievance
Management Procedures have, as between the Borrower and the Lender, the
samie contractually binding cffect as this Agreement.

(b) The Borrower, in accordance with the Law of Access to Information (Lei
12.527/2011), expressly authorizes the Lender to disclose to the Experts (as
defined in the ES Grievance Management Procedures) and lo parties
involved in the compliance audit and/or dispute resolution procedure, the
documents concerning environmental and social matiers necessary for
processing the environmental and social Grievance (as defined in the LS
Grievance Management Procedures), including, without limitation, those
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listed in Schedule 10 (Non-exhaustive list of environmenial and social
documents which the Borrower permits to be disclosed in connection with
S Grievance management procedures).

11.9  Additional financing

The Borrower shall not amend or alter the Financing Plan without obtaining the
Lender’s priot written consent and shall finance any additional costs not anticipated in
the Financing Plan on terms which ensure that the Facility will be repaid.

11.10  Pari passu ranking and Negative Pledge

The Borrower undertakes:

(i) to ensure that its payment obligations under this Agreement will rank at least pari
passu with its other unsecured and unsubordinated Ixternal Indebtedness without
preference among them, from time to time outstanding; provided, further, that the
Borrower shall have no obligation to effect ratable payments al any time with
respect to any such other Extemal indebtedness; and

(i) not to grant prior ranking or guarantecs to any other lenders except if the same
ranking or guarantees are granted by the Borrower in favor of the Lender, if so
requested by the Lender.

11.11  Assignment

Unless the Lender agrees otherwise in writing, if the Borrower contracts Insurance
Policies, the Borrower shall:

(i) amend the Insurance Policies, to include the Lender as sole beneficiary in respect
of any insurance indemnity until all sums due under this Agreement have been re-
paid in full; and

(ii) assign to the Lender the benefit of the Contractor’s Guarantees.

11.12  Project Accounts

The Borrower shall open, maintain and fund the Project Account in accordance with the
terms and conditions of this Agreement.

11.13  Inspections

The Borrower hereby authorizes the Lender and ifs representatives to carry oul
inspections the purpose of which will be to assess the implementation and operations of
the Project as well as the impact and the achievement of the ohjectives of the Project,
the Contractors and sub-contractors in charge of implementing the Project.

‘The Borrower shall co-operate and provide all reasonable assistance and information to
the Lender and its representatives when carrying out such inspections, the timing and
format of which shall be determined by the Lender following consultation with the
Borrower.

If required by the Lender, the Borrower shall reimburse the Lender for any costs
incurred by the Lender in respect of one inspection per ycar.
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12.

The Borrower shafl retain and make available for inspection by the Lender, all
documents relating to the Eligible Expenses for a period of (en (10) years fiom the date
of the last Drawdown under the Facility.

1114 Prgject evalualion

The Borrower acknowledges that a third party carrics out on behalf of the Lender an
optional mid-term evaluation, in case the Lender requires, and an obligatory final
cvaluation of the Project. These evatuations will be used ta produce a performance
report containing information on the Project, such as: tolal amount und duration of the
Facility, objectives of the Project, expected and actual performance of the Project,
assessment of its relevance, efficiency, impact and viability/sustainability in relation 1o
the impact indicators matrix of the Project. The Borrower agrees on the publication off
this performance report, in particular, on the Lender’s Website. Implementation of the
Project

The Borrower shall:
()  ensure that any person, group or entity participating in the implementation of the
Project is not listed on any Financial Sanctions List (including in particular the

fight against terrorist financing); and

(i) not finance any supplics or scctors which are subject to an Embargo by the
United Nations, the European Union or France.

Competitive Praclices
The Borrower underlakes:

(i) to ensure that all the funds invested in the Project will be from the Borrower's
badget;

(ii) to adopt and implement all necessary rules, policies and control to ensure that the
Project (in particular ducing the negotiation, entry into and performance of the
contracts funded out of the Facility) shall not give rise to any Act of Corruption,
Fraud or Aati-Competitive Practice;

(iii) as soon as it becomes aware of, or suspects, any Act of Corruption, Fraud or
Anti-Competitive Practice, to inform the Leader without any delay;

(iv) in the event referred to in parageaph (iii) above, or at the Lender's request if the
Lender suspects that the acts or practices referred to in paragraph (i) have
occurred, takc all nccessary actions to remedy the silvation in & manner
satisfactory to the Lender and within a reasonable period of time which is
considered to be satisfactory for the Leuder ; and

(v) 1o notify the Lender without delay if it has knowledge of any information which
leads it to suspect any Hlicit Origin of any funds invested in the Project.

INFORMATION UNDERTAKINGS
The undertakings in this Clause 12 {Information Undertakings) take cffect on the Signing Date

and remain in full force and effect for as long as any amount s outstanding under this
Agreement.



12.0 Financial statements and bulget
The Borrower shall provide the Lender with:

- as soon as they become publicly available for each fiscal year, its audited financial
statements ( demonstragdes financeiras™) delivered to the State Court of Accounts of
the State of Parané (“Tribunal de Contas do Estado de Parand”); and

- full and immediate disclosure of any law suits, inquirics, correspondences and/or
challenges regarding this Agreement; and

- each year, the Borrower’s Budget, the Municipality’s financial accounts (including the
presentation of the Municipality’s indebtedness as well as the up-to-date multiannual
financial projections (“Plano Plurianual” and “Lei Or¢amentéria Anual” as published in
the Official Gazetice).

122 Financial Information

The Borrower shall supply to the Lender any information that the Lender may
reasonably require in relation to the Borrower's foreign and domestic debt as well as the
status of any guaranteed loans.

123 Progress Report

(a) Until the Technical Completion Date, the Borrower shall supply o the
Lender on a half-yearly basis a technical and financial progress report in
relation to the implementation of the Project.

(b) Within three (3) months after the Technical Completion Date, the
Borrower shall supply to the Lender a general progress report.

() Within (3) months after the Technical Completion Date, the Borrower
shall supply to the Lender a report in relation to the impact indicators of
the Project as mentioned in Schedule 7 (Indicative List of Impact
Indicators).

12.4  Information - miscellancous

The Borrower shall supply to the Lendet:

(a) promptly upon becoming aware of them, details of any eveni or
circumstance which is or may be an Event of Default or which has or
may have a Material Adverse Effect, the nature of such an event and all
the actions taken or to be taken to remedy it (if any);

b promptly upon becoming aware of them, details of any incident or
accident directly related to the implementation of the Project which might
have a significant impact on the Project site, the working conditions of its
employees or Coatractors’ employees, the nature of such incident or
accident, together with details of any action taken or proposed to be
taken, as applicable, by the Borrower to remedy it;

(c) promptly, details of any decision or event which might affect the
organization, completion or operation of the Project;



(d} promptly but in any event within five (5) Business Days afier becoming
aware of them, details of any notification of default, termination, dispute
or material claim made against it under a Project Document or affecting
the Project, together with details of any action taken or proposed to be
taken by the Borrower to remedy it;

(e)  durting the completion of services (including but not limited to services
related to studies and monitoring where the Project involves the provision
of such scrvices), the interim and final reports drafted by any service
provider, and after [ull completion of such services an overall execution
report,

{f) promptly, any further information regarding its financial condition, assets
and operations or any documents or other communications given or
received by it under any Project Document that the Lender may
reasonably request;

(g) As soon as possible, throughout the duration of the business relationship,
provide the Lender with any document or information about the Borrower
that the Lender may request, to enable the Lender to fulfil its know-your-
customer (“KYC™) obligations under anti money laundering and anti-
terrorist regulations, in particular for the purpose of updating, its KYC
information on the client (the Borrower).?

13. EVENTS OF DEFAULTS
13.1  Bvents of Default

Each of the events or circumstances set out in this Clause 13 {(Events of Defauli) is an
Event of Default.

(a) Payment Default

The Borrower does not pay on the due date any amount payable by it under this
Agreement in the manner cequired under this Agreement. However, without
prejudice to Clause 4.3 (Late payment and defawlt interest), no Event of Default
will occur under this paragraph (a) if such payment is made in full by the
Borrower or the Guarantor within thirty (30) days of the due date.

(6) Project Documents

A Prgject Document, listed in Schedule 1 A - Definition, as ossential for the
implementation of the Projoct, or any of the rights and ahligations set out therein,
ceascs to be in full force and effect, is subject to & notice of termination or its
validity, legality or enforceability is challenged.

No Event of Default will occur pursuant to this parageaph (b) if (i) the challenge
or notice of termination is withdrawn within thirty (30) calendar days or niore if
agreed by the Lender, after the date an which the Lender informed the Borrower
of such challenge or notice or the Borrower became aware of such challenge or
notice; and (if), according to the opinion of the Lender, such dispute or request
has not had a Material Adverse Effect during such thirty (30) day period.

3 Inserted Clause, according to new AFD) Compliance Procedure
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(d)

(e)

U

(®

Undertakings and Obligations

The Borrower does not comply with its undertakings and obligations under the
Agreement, including, without limitation, any of the undertakings it has given
pursuant to Clause 11 (Undertakings) and Clause 12 (Information Undertakings).

Save for the undertakings given pursuant to Clause 11.8 (Envirommental uand
Social Liability), Clauses 05 (Implementation of the Praject) and 1 1.16 (Origin of
Sfunds, no Acts of Corvuption, Fraud or Anti-Competitive Praciices) in tespect of
which no grace period is permitted, no Event of Default will occur under this
paragraph (c) if the non-compliance is capable of remedy and is remedied within
thirty (30) days, or more if agreed by the Lender, of the earlier of (A) the date of
the Lender’ notice of failure to the Borrower; and (B) the Borrower becoming
aware of the breach, or within the time limit determined by the Lender in the case
referred to in subparagraph (iv) of Clause 11.16 (Origin of funds, no Acts of
Corruption, Fraud or Anti-Competitive Practices).

Misrepresentation

A representation or warranty made by the Borrower in the Agreement, including
under Clause 10 (Representations and warranties), or in any document delivered
by or on behalf of the Borrawer under or in relation (o the Agreement, is incorrect
or misleading when made or deemed to be made,

Any representation, warranty and/or statement made or reputed to be made by the
Guarantor pursuant to Clause 14 (Guarantee) of the Agrecment is inaccurate or
misleading at the time it was made or considered to be made.

Cross Default

(i) Subject to paragraph (ii) below, any Extemal Indebtedness of the Botrower,
guaranteed by the Federative Republic of Brazil, is not paid on its due date
or, if applicable, within any grace period granted pursuant to the relevant
documentation.

(i) A creditor has cancelled or suspended its commitment towards the Borrower
pursuant to any External Indebtedness, guaranteed by the Federative
Republic of Brazil, or has declared the External Indebtedness duc and
payable prior to its specified maturity, or requested prepayment in full of
such External Indebtedness, in cach case, as a result of an event of default or
any provision having a similar effect (howsoever described) pursuant to the
relevant documentation.

No Event of Default will occur under this clause 13.1 (e) if the relevant
amount of External Indebiedness or the commiiment for External
Indebtedness falling within paragraph (i) and (ii) above is less than fifteen
million Euros (EUR 15,000,000) (or its equivalent in any other
currency(ies)).

Unlawfulness

It is or becomes unlawful for the Borrower to perforin any of its abligations under
this Agreement.

Material adverse change
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Any event (including a change in the political situation of the country of the
Borrower) or any measure which is likely, according to the Leuder’s opinion, to
have a Material Adverse Effect oceurs or is likely to occur.

Withdrawal or suspension of the Project
Any of the following occurs:

(i) the implementation of the Project is suspended (or a period of time, in the
Lender’s opinion, that it will compromise the full completion of the
Project; or

(ii) the Project has not been completed in full by the Technical Completion
Date or a later date if agreed by the Lender; or

(iii)y  the Borrower withdraws from, or ceases to participate in, the Project.

Authorizations

Any Authotization required for the Dorrower in order to perform or comply with
its obligations under this Agreement or its other material obligations under any
Project Documents or required in the ordinary course of the Project is naot
obtained within a reasonable titme or is cancelled or becomes invalid or otherwise
ceases to be in full force and effect.

Judgmeats, rulings or decisions huving a Material Adverse Effect

Any judgment or arbitral uward or any judicial or administrative decision
affecting the Borrower has ar is reasouably likely, according to the opinion of the
Lender, to have a Material Adverse Effect, occurs or is likely to occur.

Suspension of free convertibility and free transfer

Free convertibility and free transfer of uny of the umounts due by the Borrower
under this Agreement becomes impossible due to its suspension.

Federative Republic of Brazil Guatantee

The Guarantee of the Federative Republic of Brazil is cancelled, terminaled, not
recognized or becomes illegal, invalid or ceases to be in full force and effect for
any reason whatsoever.

The CGuarantor enters into a moratorium on the payment of its External
Indebtedness.

The Guarautor breaches an obligation of payment under Clause 14 (Guaranitee)
and subject to Clause 13.3§3 (Notification of an Fvemt of Default and
Remediation).

‘The Guarantor breaches any other obligation (cxcept for the above obligation of
payment) undec Clause 14 (Guarantee), provided that no Event of Default
pursuant to this case shall be declared if the breach of such obligation has been
cured within five (5) Business Days from the date of delivery of a notice by the
Lender to the Guarantor or the date the Guarantor becomes aware of such breuch.
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13.2  Acceleration

(a) On and at any time after the occurrence of an kvent of Default, the Lender may, without
providing any formal demand or commencing any judicial or extrajudicial proceedings, by
wrilten notice to the Borrower and to the Guaranlor:

- cancel the Available Credit;

- declare that all or part of the Facility, together with any accrued or outstanding
interest and all other amounts outstanding under this Agreement, are immediately
due and payable. Without prejudice to the above, in the cvent thal an Lvent of
Default oceurs as set out in Clause 13.1 (Events of Default), the Lender reserves
the right to, upon written notice 1o the Borrower, (i) suspend or postpone any
Drawdowns under ihe Facility; andfor (ii) suspend (e finalization of any
agreements relating to other possible financial offers which have been notified by
the Lender to the Borrower; and/or (iii) suspend or postpone any drawdown under
any loan agreement entered into between the Borrower and the Lender.

133 Notification of an Event of Default and Remediation
In accordance with Clause 12.5 (Information), the Borrower shall promptly notify the
Lender and the Guarantor upon becoming aware of any event which is or is likely to be
an Event of Default and inform the Lender of all the measures contemplated by the
Borrower o remedy il.

The Lender will do its best effort to promptly notify the Guarantor upon becoming
aware of any event which is or is likely to be an Event of Default.

If any amount payable by the Borrower on the due date is not paid al such date, then the
Lender will promptly notify the Guarantor, in accordance with Clause 14.9 Guarantee).
If within thirty (30) days from such due date, no payment has been made by the
Borrower, then the Guarantor shall promptly make such payment under clause 14.]
(Guarantee). If within five (5) Business Days from the last day of the thirty (30) days
period referred above, no payment has been made by the Guarantor, it will constitute an
Event of Default under clause 13.1 (Fvents af Defauls).
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14.

GUARANTEE

14.1

14.2

14.3

14.4

14.5

14,6

14.7

14.8

The Guarantor, jointly and severally with the Borrower (“cautionnement solidaire”),
hereby guarantees to the Lender, the prompt payment when duc at (he stated maturity,
of the (inancial obligations (with respect to the principal umount, interests, late interests,
commissions, fees, casts or cxpenses due under the Agreement) of the Borrower under
or in connection with the Agreement, as of the same date (hercinafter, the “Guaranteed
Obligations”).

In the case of acceleration or otherwise, the Guarantor, jointly and severally with the
Borrower (“cautionnement solidaire™), guarantees to the Lender the payment of the
Guaranteed Obligations within sixty (60) days, or more if agreed by the Lender, upon
receipt of the written notice sent by the Lender under Clause 13.2(a} (Aceeleration).

The Guarantee shall remain in full force and effect until the date on which all the
Guaranteed Obligations shall have been fully paid. Accordingly, the Guarantee shall not
be discharged except by full payment of all amounts due under the Agreement.

The Guarantor hereby expressly waives the benefit of discussion (bdméfice de
discussion),

The Guarantor underlakes thal such payment relerved o in clause 14,1 shall be done
before suing the Borrower for payment of Borrower's Guaranteed Obligations under
this Agreement,

Accordingly, the Guarantee shall not be subject to any prior notice to, demand upon or
action against the Borrower, or to any prior notice to the Guarantor with regard to any
default by the Bormrower (except the wrilten notice provided for in Clause 13.2
(Acceleration), and shall not be affected or impaired by any of the following: (i) any
rescheduling of the paymenl obligalions of the Borrower under this Agrecinent
(provided that such rescheduling has been approved by the Guarantor), forbearance or
concession given to the Borrower (ii) any assertion of, or {ailurc to assert, or delay in
asserting, any right, power or remedy against the Borrower under the Agreement; (iii)
any modification or amplification of the provisions of the Agreement or of any other
agreement both between the Lender, the Borrower and the Guarantor; (1v) any failure of’
the Borrower to comply with any requirement of faw, regulation or order or any other
alteration of the legal structure of the Borrower; (v) any invalidity or unenforceability of
the Agreement or any ol its provisions; or (vi) any other circumstance (other than
complete payment by the Borrower or the Guarantor) which might otherwisc constitute
a legal or equitable discharge or defense of a surety or a guarantor.,

Additionally, the Guaraator waivos its rights to force the Lender to sue the Dorrower,
and to seize and sell its property before executing its own obligation.

Payment obligations of the Guarantor putsuant to this Agreement shall be satistied only
if, after deduction of all costs and expenses, the respective amount is credited when duc
in Euros no later than 11:00 a.m. (Paris time) to the Lender’s bank account as set out in
Clause 15.6 (Place of Payment), or such other account notified by the Lender to the
Guarantor.

The Guarantor undertakes that all payments made under this Agreement shall be made
free of any taxes, rights duc in the Federative Republic of Brazil and the Guaraotor
expressly undertakes to increase the amount of any such payments (o an amount which
leaves the Lender with an amount equal to the payment which would have been due if
no deduction of ax and rights had been required. The Guarantor shall reimburse the
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Lender all expenses, taxes and rights incurred in the Federative Republic of Brazil to be
borne by the Guarantor and which, as the case may be, would have been paid by the
Lender.

(4.9  Notwithstanding any of the provisions above, the Lender shall immediately inform the
Guarantor of any delay of payments incurred by the Borrower by notifying the
Coordenagdo-Geral de Controle da Divida Pablica (CODIV/STN) of the Guarantor, at
the following address: Anexo do Ministério da Economia, Ala A, 1st floor, 70048-900,
Brasilia, DF, Brazil,

14.10 The Guarantor hercby undertakes not to create any security in connection with its
External Indebtedness which affects, either in whole or in part, its assels or revenues,
except if the same securities are granted to the Lender in the proportion of the Facility
granied under the Agreement.

14.11 The Guarantor hereby represents and warrants to and covenants that:

)

(i)

(iii)

(iv)

v)

(vi)

the Guarantor has all requisite power to sign and deliver this Agreement and to
perform the financial obligations arising hercunder and has taken all necessary
actions, to the extent of its capacity and powers, to authorize the signing,
delivery and performance of this Agreement;

this Agreement has been duly signed by the Guarantor and constitutes legal, valid
and binding obligations of the Guarantor, enforceable against the Guarantor in
accordance with its terms;

the execution, delivery and performance of this Agreement by the Guarantor do
not and shall not conflict with any applicable law or regulation or any agreement
or instrument binding upon the Guarantor;

all required Authorizations:

(a) to enable the Guarantor to lawfully enter into, exercise its rights and comply
with its obligations under this Agreement, and

(b) to make this Agreement admissible in evidence in the courts of Brazil or in
arbitral proceedings, as the case may be:

have been obtained and are in full force and effect, except for registration of
the Agreement in ROF (which shall be timely completed prior to the Signing
Date), and provided that, with respect to the admissibility of the Agreement
as evidence before the courts of Brazil, (i) a summary of the Agreement shall
be published in the official gazette, and (ii) the Agreement shall be translated
into Portuguese by a sworn translator within thirty (30) days, or more if
agreed by the Lender; and

1o the best of its knowledge no proceedings or circumstances of any nature
whatsoever could result in the withdrawal, non-renewal, suspension or
modification, in whole or in part, of any such Authorizations;

the choice of French law as the governing law of the Agreement will be
recognized and enforced by the courts of Brazil;

any award of an arbitral tribunal organized pursuant 1o the Rules of Arbitration of
the International Chamber of Commerce, which canforms with Brazilian public
policy and law will be enforceable against the Guarantor in the federal courts of
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the Federative Republic of Brazil in accordance with Brazilian arbitration law. If
such award is issued in a language other than Portugucse, il shall be translated
into Portugucse language by a sworn translator in Brazil in order for it to be
enforceable against the Guarantor.

14,12 The Borrower and the Guarantor shall comply with any other requirement, and furnish
evidence thercof to the Lender, of any applicable law which may in the future come into
force, necessary for the preservation, creation, perfection and priority in full of the

Guarantee,
15. ADMINISTRATION OF THE FACILITY
15,1 Paymenis

All payments received by the Lender under this Agreement shall be applied towards the
payment of expenses, fees, interest, principal amounts or any other sum due under this
Agreement in the following order:

1) incideatal costs and expenses;
2) fees and indemnitics;

3)  late-payment interest and default interest;

4)  accrued interest;

5)  principal repayments.

Any payments received from the Borrower shall be applied first in or towards payment
of any sums due and payable under the Facility or under other loans extended by the

Lender to the Borrower, should it be in the Lender’s interest to apply these sums to such
other loans, in the order set out above,

152 Set-off

Being understood that automatic set-off is forbidden under Senate Resolutions No,
43/2001 and No. 48/2007, whenever the Lender demonsicates to the Borrower that
setting-ofl obligations is the most efficient structure to be adopted, the Borrower may
accept to set-off due and payable obligations owed by the Borrower against any
amounts held by the Lender on behalf of the Borrower or any due and payable
obligations owed by the Lender to the Borrower. In these cases, if the obligations are in
different currencies, the Lender may convert either obligation at the prevailing currency
exchangg rate for the purpose of the set-off.

All payments made by the Borrower under the Agreement shall be calculated and made
without set-off. The Borrower is prohibited from making any set-off.

153  Business Days

If a payment is due on a day which is not a Business Day, the due date for that payment
shall be the next Business Day if the next Business Day is in the same calendar month,
or the preceding Business Day if the next Business Day is not in the same calendar
month. In any case, the Interest Period will remain unchanged.

154 Currency of payment

The currency of each amount payable under this Agreement is Furos, except as
provided in Clause 15.6 (Place of payment).




15.5  Day caunt convention

Any interest, fce or expense accruing under this Agrecrnent will be caleulated on the
hasis of thc actual number of days clapsed and a year of three hundred and sixty (360)
days in accordance with Furopean interbank market practice.

(a)

(b)

(c)

15.6  P'lace ol pavment

Any funds to be transferred by the Lender to the Borrower under the Facility
will be paid to the bank account specifically designated for such purpose by the
Borrower, provided that the Fender has given its prior consent on the selected
bank.

‘The Borrower may request that the funds are transferred in: (i) Euros to a bank
account denominated in Euros; or (ii) the currency of legal tender in the
jurisdiction of the Borrower, in the equivalent amount of the Drawdown at a
market exchange rate on the day of the Drawdown and to 4 bank uccount
denominated in that currency provided such currency is convertible and
teansferable; or (iit) any other convertible and transforable currency, in an
equivalent amount of the Drawdown on the day of the Drawdown and (o & bank
account denantinated in such currency.

Auny payment to be made by the Borrower to the Lender shall be paid on the due
date by no later than 1 1:00 am (Paris time) to the following bank account:

RIB Code: 30001 00064 00000040242 79
IBAN Code: FR76 3000 1000 6400 0000 4024 279
Bangue de I'rance SWIFT code (BIC): BDFEFRPPCCT

opened by the Lender at the Banque de France (head office/main branch) in
Paris or any other account notified by the Lender to the Borrower,

The Borrower shall request from the bank responsible for transferring any
amounts to the Lender that it provides the following information in any wire
transfer messages in a comprehensive manner and in the order set out below:

¢ Principal: name, address, bank account nurmber

e  Principal’s bank: name and address

« Reference: name of the Borrower, namo of the Project, reference number
of the Agrecment

Applicable exchange rates will be the exchange rates obtuined by the T.ender
through a Reference Financial Institution on the date of the Drawdown,

All payments made by the Borrower shall comply with this Clause 15.6 (Place

of payment) in order for the relevant payment obligation to be deemed
discharged in full.
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157 Puymnent Systeus Disruption

If the Lender determines (in its diseretion) that & Payment Systetns Disruption Event has
oceurred or the Borrower notifics the Lender that a Payment Systems Disruption Fvent
has occurred, the Lender:

(a) may, and shall if requested by the Borrower, enter into discussions with the
Borower with a view to agrecing any changes to the operation and
administration of the Facility as the Londer may deem nhecessary in the
circumstances;

(b) shall not be obliged to enter into discussions with the Borrower in relation to
any of the changes mentioned in paragraph (a) above if, in ils opinion, it is not
practicablc to do so in the circumatances and, in any cvent, it has no obligation
to agree o such changes; and

() shall not be liable for any cost, loss or liability arising as a resull ol its taking,
or failing to take, any actions purseant to this Clause 15.7 (Payment Systems
Disruption ).

MISCELLANEQOUS

16.1  Language

The language of this Agreement is English. I this Agreement is translated into
Portuguese by a swomn teanslator (fradutor juramentado), the English version shall
prevail in the event of any conflicling interpretation or in the event of a dispute between
the Parties,

All notices given or documents provided under, or in conncction with, this Agreement
shall be in English.

The Lender may request that a notice or document provided under, or in connection
with, this Agreement which i3 not in English is accompanied by a certificd English
translation, it which case, the English transfation shall prevail unless the document is a
statutory document of a contpany, lfegal text or other official document.

162  Certifications and delerminations

In any litigation or arbitration arising out of or in connection with this [Agreement] or
[any Financing Document], entries made in the accounts maintained by the Lender are
prima facie evidence of the matiers to which they relate.

Any certification or determination by the Lender of a rate or amount under this
Agreement will be, in the absence of manifest error, conclusive evidence of the matters
to which it relates.

163 Pactial invalidity
If, at any time, a term of this Agreement is or becomes illegal, invalid or unenforceable,

neither the validity, legality nor enforccability of the remaining provisions of this
Agreement will in any way be affected or impaired.
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164 No Waiver

Failure to exercise, ot a delay in exercising, on the part of the Lender of any right under
the Agreement shall not operate as a waiver of that right.

Partial exercise of any right shall not prevent any further exercise of such right or the
exercise of any other right or remedy under the applicable law.

The rights and remedies of the Lender under this Agreement are cumulative and not
exclusive of any rights and remedies under the applicable law.

16.5  Assignment

The Borrower may not assign or transfet, in any manner whatsoever, all or any of ils
rights and obligations under this Agreement without the prior written consent of the

Lender.

The Borrower hereby consents to the assignment or transfer by the Lender (o (i) any
subsidiary or entity of the same group as the Lender or (ii) any Co-Financier of the
Project or (iii) any other credit institution or financial institution or any other entity
provided that it has been incorporated, domiciled ot established within the European
Union, of its rights and/or obligations under this Agreement, and conclude any sub-
participation agrecment relating thereto. The assignment or the transfer shall be notitied
by the Lender to the Borrower and the Guarantor. Until such notification, the
assignment or the transfer will not be effective against the Borrower nor the Guarantor.

Notwithstanding the above, any assignment or transfer by the Lender of all or any of its
rights and obligations under this Agreement for the purpose of a securilization
iransaction shall require ihie prior consent of the Guarantor.

16.6  Legal effect

The Schedules annexed hereto, the Procurement Guidelines and the recitals hereof form
part of this Agreement and have the same legal effect.

16,7  Lntire apreement

As of the Signing Date, this Agreement represents the entire agreement between the
Parties in relation to the matters set out herein, and supersedes and replaces all previous
documents, agreements or understandings which may have been exchanged or
communicated as part of the negotiations in connection with this Agreement,

168 Amendments

No amendment may be made (o this Agreement unless expressly agreed in writing
between the Parties.

16,9  Confidentiality - Disclosure of information

(a) The Botrower shall not disclose the content of this Agreement or any Financing
Document to any third party without the prior consent of the Lender except to:

(i)  any person to whom the Borrower has a disclosure obligation under any
applicable law, regulation or judicial ruling; or
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The above paragraph shall not prohibit the Borrower or the Guarantor from
disclosing any information they are required to disclose pursuant {o the Law of
Access to Information Number 12.527 of 18 November 2011,

(b) Notwithstanding any cxisting confidentiality agreement, the Lender may
disclose any information or documents in relation to the Project to: (i} its
auditors, rating agencies, legal advisers, or supervisory bodies; (ii) any person
or entity (o whom the Lender may assign or transfer all or part of its rights or
obligations under the Agreement; and (iii) any person or entity for the purpose
of taking any protective measures or preserving the rights of the Lender under
the Financing Documents.

(©) Furthermore, the Borrower hereby expressly authorizes the Lender:

(i) to exchange with the French Republic for publication on the French
government website putsuant to any request from International Aid
Transparency Initiative; and

(i)  to publish on the Lender’s Website;

information relating to the Project and its financing as listed in Schedule 8 (Information
that may be published on the French Government Website and the Lender’s Website).

16.10 Limitation

The statute of limitations of any claims under this Agreement shall be ten (10) years,
except for any claim of interest due under this Agreement for which the statute of
limitation shall be ive (5) years.

17. NOTICES

17.1  Inwriting and addresses

Any notice, request or other communication to be given or made under or in connection
with this Agreement shall be given or made in writing and, unless otherwise stated, may
be given or made by fax or by letter sent by the post office to the address and number of
the relevant Party set out below:

For the Borrower:

Care of: Unidade Técnica Administrativa de Gerenciamento do Programa
Instituto de Pesquisa e Planejamento Urbano de Curitiba - IPPUC

Rua Bom Jesus, 669

CEP: 80.035-010 - Curitiba - PR - Brasil

Email: utag@ippuc.org.br

For the Lender:

AFD —IPARIS HEAD OFFICE
Address: S, rue Roland Barthes — 75598 Cedex 12
facsimile: +33 1448735536
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Attention: Director of the 1.atin America Deparimont

With a copy to:
AFD at its agency in Brasilia

Address: Edificio Parque Cidade Corporate, Setor Comercial Sul Qd. 09 Lote C S/N
Bloco A, Torre C, Sala 1103, Brasilia-DF, Brasil.

Email: afdbrasilia@gmail.com

Altention: Dircctor of the Agency in Brasilia

For the Guarantor:
REPUBLICA FEDERATIVA DO BRASIL

Address: Procuradoria - Geral da Fazenda Nacional -~ PGFN
Coordenagdo-Geral de Operagdes Financeiras da Unigio

Ministério da Economia

Esplanada dos Ministérios, bloco P, 8 andar

70048-900 — Brasilia, DF, Brasil

Facsimile: 556134121740

Attention: Coordenador - Geral de Operagses Financeiras da Unido
or such other address, fax number, department or officer as onc Party natifies to the other Party.
172 Delivery

Any notice, request or communication made or any document sent by a Party to the
other Party in connection with this Agreement will only be effective:

(a)  if by fax, when received in a legible form; and
(b)  if by letter sent though the post office, when delivered to the correct address,

and, wherc a particular person or a department is specified as part of the address details
provided under Clause 17.1 (In writing and addresses), if such notice, request or
communication has been addressed to that person or department.

17.3  Electronic communications

(a) Any communication made by one person to another under or in connection with
this Agreement may be made by electronic mail or other electronic means if the
Parties:

(i) agree that, unless and until notified to the contrary, this is to be an
accepted form of conmmunication;

(i) notify each other in writing of their electronic mail address and/or any

other information required 1o enable the sending and receipt of
information by that means; and &
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18.

(b)

(iiiy  notify each other of any change to their address or any other such
information supplied by them.

Any clectronic communication made between the Parties will be effective only
when actually received in a readable form.

GOVERNING LAW, ENFORCEMENT AND CHOICE OF DOMICILE

181 Governing Law

This Agreement is governed by French law.

(a)

(b)

(©

@

(e)

18.2  Arbitration

Any dispute, controversy or claim arising out of or relating to this Credit Facility
Agreement, including amy question regarding its existence, validity,
interpretation, breach or termination, shall be finally resolved by arbitration under
the Rules of Arbitration of the International Chamber of Cominerce as in effect
on the date hereof (except for Article 28 - Conservatory and Interim Measures -
and Article 29 - Emergency Arbitrator) (“Rules™), which are deemed to be
incorporated by reference into this Article,

The arbiteal tribunal shall consist of three arbiirators, one of whom shall be
nominated by the Lender, the other one shall be nominated by the Borrower and
the Guarantor and the third one, who shall be the chairman of the arbitral tribunal,
by the two party-nominated arbitrators within 30 days of the last of their
appointments, Save that, if either party should fail to nominate an arbitrator
within 30 calendar days of receiving written notice of the nomination of an
arbitrator by the other party, the second arbitrator shall, at the written request of
the party which has already made a nomination, be appointed forthwith by the
International Court of Arbitration of the International Chamber of Commerce (the
“1CC Court”). Likewise, if the party-nominated arbitrators fail to muake an
agreed nomination for the chairman within 30 calendar days of the last of their
appointments, the chairman shall, at the written request of either party, be
appointed forthwith by the ICC Court,

The Parties agree that the meetings and the hearings shall take place in Brasilia,
Brazil. The language of the arbitration (including written submissions by the
Parties) shall be Cnglish. The seat of the arbitration shall be Paris, France The
arbitrators shall state the reasoans for their decisions in writing and shall make
such decisions in accordance with the laws of France.

The award shall be issued in Brasilia, Brazil. Any award shall be final and
binding from the day it is made. The awaid rendwisd by the aibiteal teibunal shall
be final, compulsory and legally binding on the parties and may be entered and
enforced in any court having jurisdiction in Brazil

Fach of the Borrower and the Guarantor hereby waives its right to claim any
immunity from jurisdiction, and execution to which it is or may become entitled
to in Brazil. Each of the Borrower and the Guarantor also agrees not to plead or
claim any immunity from the execulion or enforcement of the arbitral award in
the Federative Republic of Brazil, excepl for the limitation on the alicnation of
public property referred to in Article 100 of the Brazilian Civil Code and subject
to Article 100 of the Brazilian Constitution and Articie 730 et. seq. of the
Brazilian Civil Procedure Code.
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19,

(f)  Nothing in this Agreement may be interpreted as an agreement of the Borrower or
the Guarantor to submit to the jurisdiction of any court outside the Federative
Republic of Braeil,

183 Service of process

Service of process or other legal summons in connection with any proceedings
described in this Article 18 may be served upon

(a) the Guarantor, pursuant o Article 35, Section 1 of Supplemeatary Law No. 73 of
February 10, 1993, by delivery to ihe Atiorney General of the Federative Republic of
Brazi! as its authorized agent upon whom any such process or legal summaons may be
served by rogatory letter,

(b) the Borrower, by delivery to the attorney general as its authorized agent upon whom
any such process or legal summons may be served by rogatory lctter or,

(c) the Leonder, by delivery at the address “AFD SIEGE” set out in Clause 17 (Norices)
for service of process.

DURATION

This Agreement comes into force on the Signing Date and remains in full force and effect [or as
long as any amount is outstanding under this Agreement,

Notwithstanding the above, the obtigations under Clauses 12.5(¢) (information - miscellancous)
and 16.9 (Confidentiality - Disclosure gf information) shall survive and remain in full force and
effect for a period of ten years afler the last Payment Date, The provisions of Clause 11.8.2
(Environmental and social grievance management) shall continue to have effect whilst any
grievance lodged under the ES Grievance Management Procedures is still being processed or
monitored.
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Fxecuted on August 26, 2020,

BORROWER
THE MUNICIPALITY OF CURITIBA

Represented by:

Name: Rafael Valdonire Greca de Macedo

//
VA ¢

In Curitiba, oh August 26, ﬁOZO: ......................................................

Capacily: Mayor

LENDER
AGENCE FRANGAISE DE DEVELOPPEMENT
Represented hy:

Name: Brono Leclerc

Capacity: Director of Latin America Departraent - -~ Z5
!

Tn Paris, on Angnst 26, 20205 ....ooiiviiiiiciniiinir e
Co-signatory: {:i = mﬂa‘"“
Name: O\me/J)A ‘5§=LV/A = 2y P G 3 {f

i . - r{f ;, ,\- \ '.
Capacity: C/’\wd.,' (,/ c,}(‘-.rm sl . g 9':‘{“ vl;‘f.lln

Olivier DA SiLVA (ﬁ. 5 L L lgi‘ v ‘1
In Brasilia, on August 26, 2020: . ... ... .| Conseder o Copdraion ot C'hcton Cutnnle L% "‘ﬁ.:[' W
de TAmbassade 6 Frarica w Brkid \_{9 AR

GUARANTOR
FEDERATIVE REPUBLIC OF BRAZIL

Represented by:
Name: FARIAN | Fabel [BORIV y
Capacity: AT'TOMNBY o “dHe NAT| OMAL | M weﬁSU%)/

Q«‘L = ‘

|

{n Brasilia, on ... .}, '—-3,&.«&15‘2&' ‘2 O , L) (N - [F““‘_'*
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SCHEDULE 1A - DEFINITIONS

Acceptable Bank

Account Bank

means any bank acceptable to the Lender.

has the meaning given 1o it in Clause 3.4.1 (Opening of the Project
Account).

Act of Corruption

means any of the following:
(a)  the act of promising, offering or giving, directly or indirectly,
to a Public Official or to any person who directs or works, in
any capacity, for a private sector entity, an unduc advantage
of any nature, for the relevant person himself or herself or for
another person or entity, in order that this person acts or
refrains from acting in breach of his or her legal, contractual
or professional abligations and, having for effect to influence
his or her own actions or those of another person or entily; or

the act of a Public Official or any person who directs or
works, in any capacity, for a private sector entity, soliciting
or accepting, directly or indircctly, an undue advantage of
any nature, for the relevant person himself or herself or for
another person or ecntity, in order that this person acts or
refrains from acting in breach of his or her legal, contractual
or professional obligations and, having for effect to influence
his or her own actions or those of another person or entity.

(b)

Advance(s)

Agreement

has the meaning given to it in Clause 3.4

means this credit facility agreement, including its recitals, Schedules
and, if applicable, any amendments made in writing thereto.

Anti-Competitive Practices

means:
(a) any concerted or implicit action having as its object and/or
as its effects to impede, restrict or distort fair competition in
a market, including without limitation when it tends fo: (i)
limit market access or the free exercise of competition by
other companies; (ii) prevent price setting by the free play
of markets by artificially favouring the increase or decrease
of such prices; (iii) limit or control any production, markets,
investment or technical progress; or (iv) share out markets
or sources of supply;

(b) any abuse by a company or group of companies of a
dominant position within a domestic market or in a
substantial part thercof; or

(c) any bid or predatory pricing having as its objcct and/or its

effect to eliminate from a market, or to prevent a company
or one of its products from accessing the market.
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Authorization(s)

Authority(ies)

Availability Period

mearts any  authorization, consent, approval, resolution, permit,
iicense, exemption, filing, notarization or registration, or any
exemptions in respect thereof, obtained from or provided by an
Authority, whether granted by means of an act, or deemed graated if
no answer is received within a defined time limil, as well as any
approval and consent given by the Borrower’s creditors.

This includes, without limitation: (i) the relevant law authorizing
the Borrower to enter into the Agreement, (ii) the relevant Brazilian
Federal Senate Resofution authorizing the execution of the
Agreement by the Borrower and the Guarantor and the granting of’
the Guarantee of the Federative Republic of Brazil, and (iii) the
tegistrution of the fnancial terms and conditions of this Agrecment
with the ROF and the subscquent registration of the schedule of
payments upon the occurrence of any Drawdown liereunder.

means any government or statutory entity, department or
comimission exercising a public prerogative, or any administration,
court, agency or State or any governmental, administrative, tax or
Jjudicial entity,

means the period from and including the Signing Date up Lo the
Deadline for Drawdown.,

Availuble Credit

Borrower's Budget

Busisucss Day

Cenrtified

Contractor(s)

means the public Budget approved on an annual basis by the State

means a day (other than Saturday or Sunday) on which banks arc

means for any copy, photocopy or other duplicate of an original

means, at any given time, the maximum principal amount specified
in Clause 2.1 (Facility) less:

(i) the aggregate amount of any Drawdowns drawn by the
Borrower;

(ii) the amount of any Drawdown to be made pursuant to any
pending Drawdown Request; and

(i} any portion of the Facility which has been cancelled pursuant
to Clauses 8.3 (Cancellation by the Borrower) and/or 8.4
(Cancellation by the Lender).

Legislative Chamber.

open for the entire day for general business in Paris, and which is a
TARGET Day in the event that a Drawdown has to be done on such
day.

document, the certification by any duly authorized person, as to the
conformity of the copy, photocopy or duptlicate with the original
document.

means third parly contractor(s) in charge of itnplementing all or part
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Cantractor's Guarantee(s)

Deadline for Drawdown

Deadline for Use of Funds

means any guarantee provided to [the Borrower] or [the Final
Beneficiary| directly or indirectly by any Contractor in charge of the
completion of the Project or any part thereof, such as, for example,
the completion guarantee or the advance payment guarantee,

means August 26, 2025 4, date after which no further Drawdown

may occur.

means the date of expiration of swelve (12) month period starting on
the payment date of the last Advance.

Drawdown

Drawdown Date

means a drawdown of all or part of the Facility made, or to be made,
available by the Lender to the Borrower pursuant to the terms and
conditions set out in Clause 3 (Drawdown of Funds) or the principal
amount outstanding of such Drawdown which remains due and
payable at a given time including any Advance.

means the date on which a Drawdown is made available by the
Lender.

Drawdown Period

Drawdown Request

means the period starting on the first Drawdown Date up to and
including the first of the following dale:

the date on which the Available Credit is equal to zero ;

the Deadline for Drawdown.

means a request subsfantially in the form set out in Schedule SA
(Form of Drawdown Request).

EIA

means Environmental Impact Assessment, ic., a policy tool
available to policy makers that incorporates the following mwain
stages: screening to determine applicability and level of detail of an
EIA; scoping during which issues that should be taken into
cousideration are identified and the terms of reference for the GIA
are completed; preparation of the cnvironmental assessment report,
including identification of impacts, evaluation of altcrnatives, and
design of mitigation measures; and the preparation of the
environmental management plan.

In this case, the ELA is produced in accordanice with the national
process and does notl cover social impacts. The E1A will become
available afler the completion of the social impact assessment.
Therefore, the latter will need to be integrated wnto the EIA when
ready in order for the ESMP to take account of both environmental

4 To filled at signing date (60 months afler the signing date).




Eligible Expense(s)

Embargo

LSCP

ES Grievance Management
Procedures

ESMI

EURIBOR

Euro(s) or EUR

Event of Default

Extcrnal Indebtedness

AND social impacts in the design of mitigation measures applicable
to the Project.

meauns the cxpense(s) relating to the 5 components of the Project as
set out in Schedule 3 (Financing Plan).

means any sanction of a commercial nature aiming at prohibiting
any import and/or export (supply, sale or trausfer) of one or several
goods, producls or services going to and/or coming from a country
for a given period as published and amended from time to time by
the United Nations, the Europcan Union or France.

means the environmental and social commitment plan attached
herealter as Schedule 6, setting out the Beneficiary’s commitment to
avoid, mitigate or compensate negative consequences of the Project,
on human and natural eavironment and any planned monitoring, as
well as the formal steps required in order to carty out such actions.

mean the contractual terms contained in the Environmental and
Social Grievance Management Procedures in effect on the Signing
Date and which is avatlable on the Website.

means Environmental and Social Management Plan, ie., a
document that is complementary to the ESIA (or EIA and SIA for
the purpose of this very Project); that describes the environmental
and social mitigation measures tailored for the expected impacts of
the Project during the canstruction preparation stage, construction
stage and operation stage in order to avoid, reduce or compensate
for potential adverse impacts of the project on the ccology,
environment, society or public health,

means the Euro inter-bank offered rate for any deposits
denominated in Euro applicable on the Interest Period of the
relevant Drawdown, as determined by the EFuropean Banking
Federation (EBF) at 11:00 am Brussels time, two (2) Business Days
before the first day of the Interest Period.

means the single currency of the member states of the European
Feonomic and Monetary Union, including France, and having legal
tender in sich Membher States

means any event or circumstance set out in Clause 13.1 (FEvents of
Default).

means, with respect {o the Borrower ur the Guarantor (as the case
may be), any indebtedness, whether present or future, actual or
contingent, for or in respect of amaunts borrowed or raised under
any loan or credit facility or guatantee incutred by the Borrewer or
the Guarantor (excluding, for the avoidance of doubt, sauy
indebtedness incurred as a result of bond issuances), which is

| denominated in a currency other than the lawful currency of the
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Facility

Financial Sanctions List

[?‘e(J_er_aﬁ\-/é-R-cB\iblié of Brazil, and owned to any creditor having its
residence outside the Federative Republic of Brazil and having an
initial maturity longer than one year.

means the credit facility made available by the Lender o (he
Borrower in accordance with this Agreement up to the maximum
principal amount set out in Clause 2.1 (Fucility).

means the list(s) of persons, groups or entities which are subject 10
financial sanctions by the United Nations, the European Union
and/or France.

For information purposes only and for the convenience of the
Borrower, who may rely on, the following references or website
addresses:

For the lists maintained by the United Nations, the following
website may be consulted:

hitps://www.un.org/se/suborg/en/sanctions/un-sc-consolidated-list
For the lists maintained by the European Union, the following
website may be consulted:

https://ecas.curopa.eu/headquarters/headquariers-
homepage/8442/consolidated-list-sanctions_en

For the lists maintained by France, the following website may be
consulted:

http://www.iresor.economie.gouv.{i/4248 Dispositif-National-de-
Gel-Terroriste

Financing Plan

means the financing plan of the Project set out in Schedule 3
(Indicative Financing Plan).

Fixed Reference Rate

means one point thirty one (1.31%) per annum?,

Fraud

means any unfair practice (acts or omissions) deliberately intended
to mislead others, to intentionally conceal elements there from, or to
betray or vitiate his’her consent, 1o circumvent any legal or
regulatory requirements and/or to violate internal rules and
procedures of the Borrower or a third party in order to obtain an
illegitimate benefit.

Fraud against the Financial
Interests of the European
Community

means any intentional act or omission intended to damage the
Furopean Union budget and involving (i) the use or presentation of

false, inaccurate or incomplete statements or documents, which has

5 The fixed reference rate shall be determined on the signature date. For information purposes only, as of §
December 2019, the fixed reference rate was 1.66% per annum. This rate is calculated as the sum of the forward
Euribor rate for 20 ycars with 5 years of grace period loan and the margin.
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as effect the misappropriation or wrongful retention of funds or any
illegal reduction in resources of the gencral budget of the European
Union; (it) the non-disclosure of information with the same cffect;
and (iii) misappropriation of such funds for purposcs other than
those for which such funds were originally granted,

Grace Period means the period (rom the Signing Date up to and ncluding the date
falling sixfy six (66) months afler such date, during which no
principal repayment under the Facility is due and payable.

Guarantee weans the cautionnement solidaire granied by the Federative
Republic of Brazil to the Borrower under Clause 14 of this
Agreement, authorized by the Brazilian IFederal Senate Resolution
Ne° 8/2020.

Guaranteed Obligations has the meaning ascribed 1o such term in Clause 14 of this
Agreement.
1llicit Origin means funds obtained through:

(4) the commission of any predicate offence as designaled in the
FATF 40 recommendations Glossary under "Designated
categories of offences" (httpa/fwww, fatf-
pafi.org/media/fatf/documentsfrecommendations/pd{s/UATE
Recommendations.pdl);

(b) any Act of Corruption; or

(¢) any Fraud against the Financial Interests of the European
Community, if or when applicable.

Index Rate means the TEC 10 daily index, the ten-year constant maturity rate
displayed on a daily basis on the relevant quotation page of the
Reference Financial Institution or any other index which may
replace the TEC 10 daily index. On the Signing Date, the Index
Rate on August, 24 2020 is minus zero point tweaty one (-0.21 %)
per annum.

Insurance Policies means the insurance policies that the Borrower may subscribe and
maintain in connection with the implementation of the Project, in a
form acceptable o the Lender.

Integrity Statement means the inlegrity, eligibility and environmentul and social
undertaking statement, in the form set out in the schedules to the
Procurement Guidelines that any tenderer or candidate shall deliver
pursuant to the terms set out in Clause 1.2.3 of the Guidelines.

Interest Period(s) means cach period from a Payment Date (exclusive) up to the next
Payment Date (inclusive). For each Drawdown under the Facility,
the first interest period shall start on the Drawdown Date (exclusive)
and end on the next successive Payment Date {inclusive).

R
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Interest Rate

Margin

Market Disruption Event

Material Adverse Effect

means the interest rate expressed as a percentage aud determined in
accordance with Clause 4.1 (Interest Rate).

means one peint thirty eight (1.38 %) per annum.

means the occurrence of one of the following events:
EURIBOR is not determined by the Furopean Banking Fedoration
(“EBF”), at 11:00am Brussels time, two (2) Business Days
before the first day of the relevant Interest Period; or

befare close of business of the relevant interbank market, two (2)
Business Days prior fo the first day of the relevant Interest
Period, the Borrower receives notification from the Londer
that (i) the cost Lo the Lender of obtaining matching resources
in the relevant interbank market would be in cxcess of
LURIBOR for the relevant Interest Period; or (ii) it cannot or
will not be able to obtain matching resources on the relevant
interbank market in the ordinary course of business to fund the
relevant Drawdown for the relevant time period.

means a material and adverse effect on:

(a) the Project, insofar as it would compromise tho
implementation and operation of the Project in accordance
with this Agreement;

(b) the business, assets, financial condition of the Borrower or
its ability to perform its obligations under this Agreement
and the Project Documents;

(c) the validity or eaforceability of this Agrcement and the
Project Documents; or

(d) any right or remedy of the Lender under this Agreement.

Qutstanding Principal means, in respect of any Drawdown, the outstanding principal
amount due in respect of such Drawdown, corresponding to the
amount of the Deawdown paid by the Lender to the Borrower less
the aggregate of instalments of principal repaid by the Borrower to
the Lender in respect of such Drawdown,

Puyment Dates Means March 31" and September 30* of each year.

Payment Systems Disruption
Event

means either or both of:
(a) a malerial disruption to the payment or communication
systems or to the financial markets which are, in cach case,
required to operate in order for payments to be made in
connection with the Facility (or otherwise in order for the
transactions contemplated by [this Agreement] or [the

_ Financing, Documents] to be carried out), provided that the |




Prepayment  Compensatory
Indemnity

Procurement Guidelines

Procurcment Plan

disruption is not caused by, and is beyond the control of,
any of the Partics; or

(3)] the occurtence of any other event which results in a
disruption (of a technical or system-related nature) to the
treasury or paymenl operations of a Party preventing that, or
any other Party:

(i) from performing its paymeat obligations under {this
Agreement] or [the Financing Documents]; or

(i) from communicating with the othor Parties in
accordance with the terms of [this Agreement] or
(the Financing Documents],

and which (in cither case) is not caused by, and is beyond the
control of, either Party.

means the indemnity calculated by applying the following
percentage to the amaunt of the Facility which is repaid in advance:

il the repayment occurs privr 0 the 3rd unniversury
{exclusive) of the Signing Date: two point five per cent
(2.5%),

- if the repaymecnt occurs between the 3rd ansiversary
(inclusive) and the sixth anniversary (exclusive) of the
Signing Date : two per cent (2%);

. if the repayment occurs between the sixth anniversary
(inclusive) and the ninth anniversary (exclusive) of the
Signing Date: one point five per cent (1.5%);

> if the repayment occurs between the ninth anniversary
(inclusive) and the twellth anniversary (exclusive) of the
Signing Date: one per cent (1%).

- if the repaymeat occurs after the twelfth anniversary
(inclusive); zero point five per cent (0,5%).

means the contractual provisions contained in the guidelines

relating to procurement financed by AFD in foreign countries dated
February 2017, a copy of which has been delivered to the Borrower.
The Procurement Guidelines are available on the Lender’s Website.

means the document defined in the Procurement Guidelines and sct
up by the Borrower listing all procurcment that are to take place or
have taken place (in the case of retroactive (inancing) for contracts
financed by AFD including key information telated to those
procurements,

means the peoject as described in Schedule 2 (Project Descriplion)

bt
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Project Account

Public Official

Rate Conversinn

Project Authorizations

Project Documents

has the meaning given to that term in Clause 3.4.1 (Opening of the
Project Account

)

means the Authorizations necessary int order for (i) the Borrower [or
the Final Beneficiary] to implement the Project and execute all
Projcet Documents to which it is & party, and to excrcise its tights
and perform its obligations under the Project Documents to which it
is 4 party; and (ii) the Project Documents to which the Borrower [or
the Final Beneficiary] is a party, to be admissible as evidence before
courts in the jurisdiction of the Borrower or before a competent
arbitral wibumnal.

means the following documents, essential for the implementation of
the Project:

e The organigram and the chart of responsibilitics for each
member of the Program Managenent Unit in charge of the
Project.

¢ The Procurcment Plan of the Project

e [PPUC’s statute and legal framework that enables and defines
its role in relation to the praject

« COHAB’s statute and legal framework that enables and defines
its role in relation to the praject

e The environmental and social documentation, validated by
AFD, including, namely: the Environmental Impact Assessment
(EIA), the Social Impact Assessment (SIA), the Climate Change
Vulnerability  Study, the Environmental and Social
Management Plan (ESMP), the Reinstallation Action Plan
(RAP), the Lnavironmental und Social Commitment Plan
(ESCP)

e The logical framework and the Impact Indicators Matrix of the
Project

means any holder of legislative, executive, administrative or judicial
office whether appointed or clected, serving on permanent basis or
otherwise, paid or unpaid, regardless of rank, or any other person
defined as a public official under the domestic law of the
Borrower’s jurisdiction of incorporation, and uny other person
exercising a public function, including for a public agency or
organization, or providing a public scrvice,

means the conversion of the floating rate applicable to all or parl of
the Facility into a fixed rate pursuant to Clause 4.1 (Interest Rate).
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Rate Conversion Request

Rate Setting Date

Reference Financial
Institution

means # request substantially in the (bro atiuched as Schedule SC
(Foem of Rate Conversion Request),

means:?

I - in relation to any Interest Period for which an Interest Rate is to
be determined:

(i) the first Wednesday (or, if that date is not a Business Day,
the immediately following Business Day) following the
date of receipt by the Lender of the Drawdown Request,
provided that the Drawdown Request is received by the
Lender at least two (2) full Business Days prior to said
Wednesday;

(ii) the second Wednesday (or, if that date is not a Business
Day, the immediately following Business Day) following
the date of receipt by the Lender of the Drawdown
Request, if the Drawdown Request was not received by
the Lender at least two (2} full Businesy Days prior ta the
first Wednesduy specified in parageaph (i) above:

Il - in the case of a Rate Conversion:

(i) the first Wednesday (or, i that date is not a Business Day,
the immediately lollowing Business Day) following the
date of receipt by the Lender of the Rate Conversion
Request, provided such date is at least two (2) full
Business Days prior to the first Wednesday.

Day, the immediately following Business Day) following
the date of receipt by the Lender of the Rate Conversion
Request, if such date is not at least two (2) full Business
Days prior to the first Wednesday..

means a financial institution chosen as a suituble reference financiat
institution by the Lender and which regularly publishes quotations
of financial instruments on one of the international financial
information networks according to the practices recognized by the
banking mdustry.

mecans Resettlement Action Plan prepared in accordance with the
provisions of the Safeguard Policies, identifying Displaced Persons
on account of implementation of Project aclivitics and setting forth
the terms and conditions for providing them with resettlement
assistance and/or compensation, as well the procedures to be applied
in the identification, assessment and mitigation of potential adverse
social tmpacts, including the protocols for consultation, the
processing of complaints and grievance redressal, monitoring und
reporting requirements,

P e
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ROF

Schedule(s)
Signing Date

SIA

meuns the Registro de Operagdes Financeiras ol the Central Bank
of Brazil.

means any schedule or schedules to this Agreement.

means the date of execution of this Agreement by all the Parties,

means Social Impact Assessment, ie., a policy tool available to
policy makers that complements the EIA and incorporates the
following main stages: scoping of issues that should be taken into
consideration as identified in the terms of reference for the SIA;
including identification of impacts and design of mitigation
measures; and the preparation of the social management plan.

In this case, the social impact assessment was produced as a
separatc document to be added to the environmental impact
asscgsment when ready.

TARGET Day

means a day on which the Trans European Automated Real Time
Gross Settlement Express Transfer 2 (TARGET2) system, or any
successor thereto, is open for payment settlement in Euros.

Tax(es)

Technical Completion Date

Website

Withholding Tax

means any tax, levy, impost, duty or other charge or withholding of
a similar nature.

means the date for the technical completion of the Project which is
expected to be February 26, 2027.6

means the website of AFD (Liutp://www.afd.fi/) or any other such
replacement website.

means any deduction or retention in respect of a Tax on any
payment made under or in connection with [this Agreement] or [the
Financing Documents].

6 To be filled at the signing date (78 mounths after the signing date).
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SCHEDULE 1B - CONSTRUCTION
“assets™ includes present and future properties, revenues and rights of every description;

any reference to the “Borrower”, a “Party” or a “Lender” includes its successors in title,
permitted assigns and permitted transferees;

any reference to (his Agreement ot other document is a reference to this Agreement or to
such other docurent as amended, restated or supplemented and includes, if applicable, any
document which teplaces it through novation, in accordance with the Agreement,

a “guarantee” includes auy cautionnement solidaire.

“indehtedness” means any obligation of any person whatsoever (whether incurred as
principal or as surely) for the payment or repayment of money, whether present, future, actual
or contingent;

a “person” includes any person, company, corporation, partncrship, trust, government, state or
stale agency or any association, or group of two or more of the foregoing (whether or not
having scparate legal personality);

a “regulation” includes any legislation, regulation, rule, decree, official directive, instruction,
request, advice, recommendalion, decision or guideline (whether or not having the force of
law) of any govemmental, intergovernmental or supranational body, supervisory authority,
regulatory authority, independent administrative authority, agency, department or any division
of any other authority or organization (including any regulation issued by an industrial or
commercial public entity) having an eflect on this Agreement or on the rights and obligations

of a Party;
4 provision of law is a reference to that provision as amended;
unless otherwise provided, a time of day is a reference to Paris time;

The Seciion, Clause and Schedule headings are for ease of reference only and do not affect the
interpretation of this Agreement;

unless otherwise provided, words and expressions used in any other document relating to this
Agreement or in any notice given in connection with this Agreement have the same meaning
in that document or notice as in this Agreement;

an Event of Default is “continuing” if it has not been remediced or if the Lender has not waived
any of its rights relating thercto;

a reference to a Clause or Schedule shall be a reference io a Clause o Schcdule of this
Agreenient; and

words importing the plural shall include the singular and vice-versa.

{~
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SCHEDULE 2 - PROJECT DESCRIPTION

The Borrower will be the Municipality of Curitiba. The following bodies of the Borrower, or others
that might be in charge in the future, will carry out the Praject, in articulation with several other parts

of the local government:

= Instituio de Pesquisa e Plangjamento Urbano de Curitiba (IPPUC);
o Secretaria Municipal do Meio Ambiente (SMMA);

+ Companhia de Habitag&o Popular de Curitiba (Cohab);

«  Secretaria Municipal de Obras Publicas (SMOP).

Objectives

The purpose of the Bairro Novo do Caximba Climate Risk Management Project - Curitiba-PR is to
increase urban resilience by preserving, conserving, restoring and improving the environmental quality
of the Barigui and Iguagu river basins, as well as promoting environmental, social and economic
development for the population of Vila 29 de Outubro and surrounding areas. To this end, the project

will strive to:

» preserve and enhance urban biodiversity by restoring the landscape of a floodplain and
restoring locel ecosystems and riverbeds;

¢ minimize natural and climatic disasters in the neighborhood by reducing the risk of floods;

e promote the socio-economic inclusion of vulnerable households and reduce their exposure to
climate hazards, taking into account gender and age differences;

e improve urban housing, quality public services and local amenities for vulnerable inhabitants,

General description

The Project is an integrated and multi-sectoral urban planning operation on the Caximba District, with
focus on the “Vila 29 de Outubro” and surroundings areas. The Project conternplates expropriation
and the resettlement of approximately 1150 households to areas with infrastructure and social and
urban facilities, enabling the implementation of flood containment mechanisms, the environmental
recovery of the degraded area and the improvement of quality of life of the population that lives in this

area.

The main interventions are the following: (i) Macro-drainage and environmental rehabilitation, (ii)
urban infrastructure — micro-drainage, road neiwork, housing construction, landscaping, and others,
and (iii) urban and social facilities.

The management and supervision of the Project also are financing activities as such: consultorias,
avalia¢des, auditorias, supervisio de obras, ambiental ¢ social, apoio ao gerenciamento.

The operational components of the Project
¢ Component | - Macro-drainage and environmental rehabilitation ;
o Component 2 - Urban infrastructure ;

Component 3 - Social and public facilities

Component 4 — Projects and studies

e @
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SCHEDULE 3 - FINANCING PLAN

PROIETO CBR 107C
ITEM CATEGORIA Custo Totat FONYRS OF NESURSO {“"_“JS} -
- B L : AFD rMc

1. 1mcnonnzm\swenecuamcl&omggg;u_@'_ 26.892.000.00 21.513.600,00 537840000 |
2. INFRAESTRUTURA URBANA 13.400.000,00 10.720.000,00 2,680.040,00
2.4 SISTEMA VIARIO PARA A AREA DE INTERVENGKO 6.709.000,00 5.367.200,00 1,341.800,00
(2.2 HABITACRC _ 6£91.000,00 5.352.800,00  1.338.200,00
3 | INFRAESTRUTURA SOCIAL - EQUIPAMENTOS POBLICOS _ 1.500.000,00 2,000,000,00 500.000,00 |
4 |PROJEYOSEESYUDOS _500.000,00 400.000,00 100.000,00
S, | GERENCIAMENTO E SUPERVISAQ - 4,384,405,00 _ 3.807.524,00 876.881,00

TOTAL EUROS S 4167640500 | 3614112400  9.535.281,00

The total cost of the Project is estimated to the equivalent of up to BUR.  47,676,405.00.

The Munioipality of Curitiba shall bring for the complete and uninterrupted exeoution of tho Projoot
the additional funds estimated to a minimum amount of EUR 9,535,281.00, representing 20% of the

total cost of the Project.
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SCHEDULE 4 - CONDITIONS PRECEDENT

The following applies to all documents delivered by the Borrower as a condition precedent:

if the document which is delivered is not an original but a photocopy, the original Certified
photocopy shall be delivered to the Lender;

the final version of a document which draft was previously sent to, and agreed upon by the
Lender, shall not materially differ from the agreed drali;

documents not previously sent and agreed upon, shall be satisfactory to the Lender.

PART 1 — CONDITIONS PRECEDENT TO BE SATISFIED ON THE SIGNING DATE

(@

(b)

(c)

(d)

(&)

Delivery by the Borrower to the Lender of the following docusnents:

0] a Certified copy of the relevant decision(s) in compliance with the legislation of the
jurisdiction of the Borrower,

- authorizing the Borrower to enter into this Agreement (Lef nrunicipal);
- approving the execution of the Guarantee (Despacho do Ministro), and

- authorizing a specified person or persons to execute the Agreement on its
behalf (Decreto do Prefeito),

(i) a certificate issued by a duly authorized representative of the Borrower listing the
person(s) authorized to sign, on behalf of the Borrower, the Drawdown Requests and
any certificate in connection with this Agreement and to take all other measures
and/or sign all other necessary documents on behalf of the Borrower under this
Agreement;

(iiiy  a specimen of the signature of each person listed in the last bullet point of paragraph
(i) and in the certificate mentioned in paragraph (ii) ;

(iv)  opinion of the National Treasury (parecer de encaminhamento ao Senudo)
evidencing that drawdowns under the Facility does not breach any legal borrowing
limit binding on the Borrower and the Guarantor; and

W) Evidence of ownership by the city of Curitiba of the property located in the
intervention area previously owned by the “Instituto das Aguas do Parand”,

Delivery by the Borrower to the Lender of the document evidencing that the Facility has been
included in the Borrower’s Budget.

Delivery to the Lender of a copy of the Brazilian Federal Senate Resolution, authorizing the
execution of the Agreement and the granting of the Guaraniee by the Federative Republic of
Brazil.

Delivery to the Lender of a draft legal opinion, in form and subslance satisfactory to the
Lender, of a reputable law firm selected and contracted by the Lender established in the
jurisdiction of the Borrower.

Registration of (he financial terms and conditions of the Credit Facility Agreement in the
ROI;
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(0

(a)

(b)

(c)

G))

(e

®

Submission of a Resettlement Action Plan (RAP)Y and the social impact assessment (including,
environmental aspects) decmed satisfactory by AFD and validated by the Municipality of
Curitiba.

PART II - CONDITIONS PRECEDENT TO THE FIRST DRAWDOWN
Delivery by the Borrower to the Lender of the following docutuents:

(i Evidence of any filing or registration, deposit or publication requirements of this
Agreement and payment of any stamp duly, vegistration fees or similar duties in
connection with this Agreement, as applicable.

(i) The following Project Documents:

. The Procurement Plan of the Project with the indications of the use of
Lender’s funds, having received the Lender's no-objection

and for each of the above-mentioned Project Documents :

- a Certificd copy of each Project Document duly signed by each party thereto;

(iii) A certificale of the Account Bank certifying that the Project Account has been
opened in the name of the Project and providing account details for such Project

Account,

Delivery to the Lender of a legal opinion issued by the General Attorney of the Municipality
of Curitiba on the validity, the binding effect and the enforceability of the Agreement with

respect to Brazilian law, substantially in the form set out in Schedule 9A (Form of Opinion of

the Aitorney of the Municipality of Cwritiba).

Delivery to the Lender of a legal opinion issued by an Attorney from the Office of the General
Attorney of the National Treasury of the Federative Republic of Brazil on the validity, the
binding effect and the enforceability of the Agreement (including the Guarantec) with respect
to Brazilian law, substantially in the form set out in Schedule 9B (Form of Opinion of an
Attorney from the Qffice of the General Attorney of the National Treasury).

Declivery to the Lender of a duly executed legal opinion, in form and substance satisfactory to
the Lender, of a reputable law firm selected and contracted by the Lender who are legal
advisers in the jurisdiction of the Borrower.

Payment by the Borrower to the Lender of all fees and expenses due and payable under this
Agreement.

Submission of the environmental impact assessment and its associated managemnent plan
integrating the conclusions of the climate change vulnerability study and the social study
deemed satisfactory by AFD and deemed final by the Municipality of Curitiba,
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PART IIT - CONDITIONS PRECEDENT FOR ALL DRAWDOWNS INCLUDING THE FIRST
DRAWDOWN

PART IV — CONDITIONS PRECEDENT FOR ALE. ADVANCES OTHER THAN THE FIRST ADVANCES

Delivery by the Borrower to the Lender of the following documents:

()

(ii)

(iii)

(iv)

v)
(vi)

a certificate signed by a duly authorized representative of the Borrower certifying that
al least eighty per cent (80%) (or such other percentage agreed by the Lender) of the
Advance immediately preceding the Advance requested in the Drawdown Request and
one hundred per cent (100%) of the penultimate Advance have been utilized,
including a dctailed breakdown of the payment with respect to Eligible Expenses
during the relevant period;

all contracts and order forms together with any plans and quotes (if applicable)
previously provided to the Lender in accordance with, and as defined in, the
Procurement Guidelines, in connection with the utilization of the amounts of the
Advance made available prior to the Drawdown Request;

evidence, in form and substance satisfactory to (he Lender, that all relevant Eligible
Expenses have been paid;

the provisional forecast of expenses for the duration of the Project, updated on the date
of the relevant Drawdown Request;

a revised estimate of the Project costs as well as the Eligible Expenses;

the latest annual audit report prepared in accordance with Clause 3.4.8 (4udit);
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SCHEDULE 5A - FORM OF DRAWDOWN REQUEST
[on the Borrower's letterhead]
To: AGENCE FRANCAISE DE DEVELOPPEMENT
On:  [date}
Borrower's Name - Credit Facility Agreement n° [e] dated [e]
Drawdown Request n°[e)

Dear Sirs,

. We refer to the Credit Facility Agreement n® [e] entered inlo between the Borrower and the
Lender dated [@] (the “Agreement”). Capitalized words and expressions used but not defined
herein have the meanings given to them in the Agreement.

2. This letter is a Drawdown Request.
3. We irrevocably request that the Lender makes a Drawdown available on the following terms:
Amount: EUR [®] or, if less, the Availablc Credit.

Interest Rate:  [fived / floating)

4, The Interest Rate will be determined in accordance with Clause 4 ({nferest) of the Agreement,
The Interest Rate applicable to the requested Drawdown will be provided to us in writing and
we accepl this Interest Rate (subject to the paragraph below, if applicable).

[For fixed Interest Rate only: ] If the Interest Rate applicable to the requested Drawdown is greater
than [einsérer pourcentage en letires] ([#1%), we request that you cancel this Drawdown Request.

5. We confirm that each coudition specified in Clause 2.4 (Conditions precedent) is satisfied on
the date of this Drawdown Request and that no Event of Default is continuing or is likely to
occur. We agree to notify the Lender immediaiely if any of the conditions referred to above is
not satisfied on or before the Drawdown Date.

6. The proceeds of this Drawdown should be credited to the foliowing bank account:
(a) Name (of the Borrower]: [e]
b Address [of the Borrower]: [®]
(c) IBAN Account Number: [e]
(d) SWIFT Number: [*]

(e) Bank and bank’s address [of the [a]
Borrower]:

® [if currency other than Luro] [e]
correspondent bank and account
number of the Borrower's bank:

7. This Drawdown Request is irrevocable,
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8. We have attached to this Drawdown Request all relevant supporting documents specified in
Clause 2.4 (Conditions precedent) of the Agreement:

(List of supporting documents]

Yours sincerely,

...............................................................

Authorized signatory of Borrower
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SCHEDULE 3B - FORM OF CONFIRMATION OF DRAWDOWN AND RATE
fon Agence Frangaise de Développement letterhead)
To: [the Borrower)
Date: [e]
Ref:  Drawdown Request n° [e] dated []
Borrower’s Name — Credit Facility Agreement n°[#] dated [o)
Drawdown Confirmation n°[e|
Dear Sirs,

1. We refer to the Credit Facility Agreement n°(®] entered into between the Borrower and the
Lender dated [#] (the “Agreement™). Capitalized words and expressions used but not defined
herein have the meanings given to them in the Agreement.

2. By a Drawdown Request Letter dated [e], the Borrower has requested that the Lender makes
available a Drawdown in the amount of EUR [e], pursuant to the terms and conditions of the

Agreement.

3. The Drawdown which has been made available according to your Drawdown Request is as
follows:

o Amount: [eamount in words| ([®])

Applicable intcrost ratc: [@percentage in words] ([ %) per annum

. Effective global rate (per annum): {®percentage in wordy] ((#]%)
e Drawdown Date: [e]
For fixed-Interest Rate loans only

For infornation purposes only:

. Rate Setting Date: [e]

- Fixed Reference Rate: [®percentage in words] ([©]%) per annum
e index Rate: [epercentuge in words] ({@]%0)

o Index Rate on the Rate Setting Date: [e].

Yours sincerely,

Authorized signatory of Agence Frangaise de Développement < L e
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SCHEDULE 5C - FORM OF RATE CONVERSION REQUEST
[on the Borrower’s letterheac]
To: AGENCE FRANCAISE DE DEVELOPPEMENT
On:  [dute]
Borrower’s Name — Credit Facility Agreement n°|[s] dated [¢]
Rate Conversion Request n°[e]

Dear Sirs,

I We refer to the Credit Facility Agreement n°[e] entered into between the Borrower and the
Lender dated [@) (the “Agreement”). Capitalized words and expressions used but not defined

herein have the meanings given to them in the Agreement.

2. Pursuant to Clause 4.1.3 (i) (Conversion from a floating Interest Rate to a fixed Interest Rate)
of the Agreement, we hereby requesi that you convert the floating Interest Rate of the

following Drawdowns:
. [list the relevant Drawdowns),
into a fixed Interest Rate in accordance with the terms of the Agreement.

3. This rate conversion request will be deemed null and void if the applicable fixed Interest Rate
exceeds [@] [@%).

Yours sincerely,

Authorized signatory of Borrower



SCHEDULL 5D - FORM OF RATE CONVERSION CONFIRMATION
[on Agence Frangaise de Développement letterhead]
To: [¢he Borrower|
Date:  [e]
Re: Rate Conversion Request n° (o] dated {e]
Borrower’s Name — Credit Facility Agreement n°[e] dated [o]
Rate Conversion Confirmation n°[s|
Dear Sirs,
SUBJECT: Conversion from a floating Interest Rate to a fixed Interest Rate

[ We refer to the Credit Facility Agreement n°[e] entered into between the Borrower and the
Lender dated [e] (the “Agreement”). Capitalized words and expressions used but not detined
herein have the meanings given to them in the Agreement.

2. We refer also to your Rate Conversion Request dated [e]. We confirm that the fixed Interost
Rate applicable to the Drawdown(s) referred to in your Rate Conversion Request delivered in
accordance with Clause 4.1.3 (i) (Conversion from a floating Interest Rate (o a fixed Interest

Rate) of the Agreement is:
. [®]% per annum.

¥ This fixed Intorest Rate, calculated in accardarnce with Clause 4.1.1 (Selection of Interest
Rate) will apply to the Drawdown(s) referred in your Rate Conversion Request from [@]

(effective date).

4, Further, we notify you that the offective global rate per annum of the Facility is [®]%.;Yours
sincerely,

Authorized representative of Agence Francaise de Développentent




SCIUEDULE 6 - ENVIRONMENTAL AND SOCIAL COMMITMENT PLAN

‘The present Environmental and Social Commitment Plan (LSCP) aims at consolidating in one unique
document the main measures and actions to be implemented in the context of the Project in respect of
the Environmental and Social (E&S) international standards endorsed by the French Agency for
Development (hereinafter referred to as “AFD™). Such measures and actions are expected to allow
initial E&S risk evaluation and their later avoidance, minimization, mitigation and/or compensation
for potential adverse &S impacts as identified in the C&S documentation already available or yet to
be updated. The ESCP encompasses the definition of such measures and actions as well as their
calendar, implementation responsibilities, and monitoring indicators.

«  The project owner will have to implement and manage these measures, in conformity with the
following AFI) requirements regarding E&S risks, and referring to the World Bank Group
Environmental and Social Framework: AFD Environmental and social Risk
Management Approach
hitp:/hwwwafd. fiflang/enfhome/AT D/developpement-durable/DD-et-operations/maitrise-
risques (EN)

¢ Environmental and Social Framework, World Bank, Augustd, 2016
hutp:/iwww.banquemondiale.org/fr/projects-operations/environmental-and-social-framework

s Environmental, Health, and Safety —- EHS - Guidelines
hip:www.ifcorg/wpshwei/connect/topics _ext_content/ife_external_corporate_site/ifc-rsusts
inability/our+approach/risk tmanagement/ehsguidelines

o Procurement Guidelines
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Theme

Expected Action

Resources &
Responsibilities

Calendar: Conception &
Implementation

Indicators of achievement

1. Assessment and Management of Environmental and Sociat Risks and Impacts

Project E&S Categorization

B+

International E&S
regulations apply

Throughout project implementation

Progress Reporis
Grievance registries

1.1 Evaluate alternatives

Select construction materials that alow
for optimal environmental protection
and biodiversity conservation to
avoid/minimize adverse risks on the
environment, bicdiversity, natural
resources, and communities

Project Management Urit
(PMUL)

Public Procurement
Authority

SMOP

SMMA

IPPUC

Procurement of goods
Prior o the start of works

Bidding and contraciing
dacuments are submitted to AFD
for information

1.2 Eavironmental & Social Assessment

Conduct thorough Environmental
Impact Assessment

Integrate Social Impact Assessment,
Reinstaliation Action Plan and Climate
Change Study into the expected
Environmental Impact Assessment

raw up an Environmentai and Social
Management Plan (ESMP} to aliow for
comprehensive definition and
implementation of adequate mitigation
measures in accordance with impacts
idenfified in the EIA/SIAIRAP

PMU

iPPUC

COHAB

Consulting Firm in charce of
EIA

Contractors

Prior 1o the procurement of Werks

SIA and RAP validated by AFD

ElA available and submilled to
AFD for nen-objection

ESMP available and submitted to |
AFD for non-objection '

1.3 Organizational capacity & Commitment

Obtain all environmental licenses
required for intervention in project
areas

PMU(ottain)
SMMA (emission)

Prior to the start
of Works

Copy of environmental licenses
are stibmitted to AFD for
reference

\
\".
\\_f' = %—]; 2
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Theme Expected Action Resources & Calendar: Conception & indicators of achievement
Responsibiiities implementation ‘

Communicate E&S documentation and |
ESMP to companies and contractors to '
ensure adequate E&S mifigation '
measures and budgeting thereof |
Verify availability of a Worksite ;
Environmental and Social Management I
Plan (Worksite ESMP) integrating Signed ESHS Form appended to
measures to protect and fimit damage i Bidding Cocuments for
and nuisance resulting from pollution, PMU [ Procurement of Werks
noise and other potential negative IPPUC
impacts of the project on the SMoP Signed Staiement of integrity,
environment and populations near SMMA | Eligibility and Socia! and
construction sites in accordance with Public Procurement [ Environmental Respansibilizy
issues identified in EAS documentation | Authority | Priorto contracting

1.4 Management of Enterprises & Contractars COHAB ] = ok : ESHS reports and/or any vali
Ensure relevant E&S clauses are | And throughout Project implementation | ESHS cerificate, AND
integrated into the Procurement Contractor and - | organizational chart evidencing
Documents, i.e.; subcontracter Contractor's | | Contractor/sub-confractor's
-Require Environmental, Social, Heatth | ESHS-dedicated staff 'l ESHS-dedicated personnel
and Safety (ESHS) documentation as | (ESHS Manager) | submitted to AFD
part of bidding documents
-Integrate applicable ESHS dauses AFD Non-Cbjection on bidding
into contracting documents with and contracting documents
selected bidder, sub-contractors
Conduct regular supervision and
Ensure monitoring of compiiance with
E&S mitigation measures and

. Environmental, Social, Heatth and
T Safety (ESHS) requirements
2. Labor and Working Conditions
/
\ ~
N g




Theme Expected Actlon Resources & Calendar: Conception & Indicators of achievement
Responsibitlties Implementation
Declaration of compliance by the
Contractor
When avaiiable, audit reports
Declare compliarce with ILO core labor - . N =S SSpicSTan
) f Selected construction S - nstrection sit ied out
standards in operations (equal firm(s) and subcontractors | P1ior {0 the beginning of the kit s

2.1 Terms and Conditions of Empioyment

opportunity, protection from child and
forced labor, workers' organizations,
ete)

PMU
IPPUC

contractor's assignment and throughout
project implementation

during the past 5 years are
reviewed by PMUNPPUC

SupervisionfInspection visits
check for non-compliance ang
any occurrence of non-
compliance reports are submitted |
to AFD |

2.2 Grievance Mechanism

Set up a grievance redress mechanism
that allaws registration, precessing,
foliow-up and resolution of complaints
by workers and communities involved
in High Intensity Labor Force

Contracting
contractors
PMU
COHAB

companies,

Throughout implementation of Works

Updates on grievances outlining
the number of grievances, time to
resofution and outcomes of
grievances will be communicated
to the AFD as part of the
Progress Reports

2.2 Recruiiment of workforce in lacal
communities

Workforce among focal communities
will be recruited and trained in
accordance with principles set out by
COHAB, in consuitation with
communities, and in compliance with

Confracting companies,
COHAB,
Community leaders

Prior to the beginning of the
contractor's assignment and
Throughout implementztion of Works

Cases cf works involving local
communisies as part of high
intensity labor force are described

ocoupational health and safety PMU and reportec in Progress Reports
regulations

3. Resauree Efficiency and Pollution Prevention and Management
Select.constmcﬁon mate_rials that aﬁqw PMU

Energy Saving, Water Use, Air Pollution, for optial resource effiiency, peflution | op

Management of hazardous and non-hazardous

wastes, Pesticide Management

prevention, and management as part of
the process for the procurement of
goods

Construction firms and
subcontractors

Priar ta procurement of Goods
Throughout project implementation

Bidding and centracting
documents are submitiec ic AFD
ior information

4 Community Health and Safety —\




Theme Expected Action Resources & Calendar: Conception &

$ourc Indicators of achievement
Resporisibilitles Iimplementation
Sensitize  local communies to PMU
Environmental Protection, Health and COHAB
Awareness-raising on Environmental, Health SiliefyjRis Actors involved in Throughout Project implementati P Recort
c X . ject ir entation ragress Reports
and Safety Risks and Preparedness Prepare them for cimate change E?:érgr\nmental Education g P

adaptation

5. Land Acquisition, Restrictions on Land Use and Involuntary Resettlement ’
Secretaria Municipal de

Administracic e Gestéo de
Fessoal (land isitio
Conduct Land Acquisition and Eprocat land 260U | b to the startof orks RAP valdated by AFD |
5.1 Resetflmont Action Plan Resettlement in compliance with the | ¢ Throughout Project Implementation : 4
: . . . rogress Reports |
compensation principles set out in the COHAB (resettiemen) and one year beyond resettiement - istri
Resettiement Action Plan process HEY¥ENCEICOENES i
PMU(supervision and
monitoring) :
Involve local communities in decision- |
faking process concerning the COHAB |
” planning and implementation of the PMU ] ) . Consultation Reports
5.2 Communities Involvement Project, their resettiement, IPPUC Throughout Project impiementation Progress Reports r
compensation and accompanying '
measures ]

Updates on grievances ouflining |
the number of grievances, time to
Set up a grievance redress mechanism COHAB rgsoluﬁon and ouicomes of

that allows registration, processing, Throughaut Project Implementation and | grievances may be

P e s follow-up and resolution of complaints PMU one year beyond resettlement process | communicaled to the AFD as part |
by resettied communities BEUG of the Progress Reports or
separate Grievance-specific
reporis

6. Cultural Heritage

f |
Y o



Theme Expected Actlon Resources & Calendar: Conception & Indicators of achievement |
Responsibiitties Implementation :
, Temporarily interrupt works and inform 1
[ the Employer and/or Lender in case of |
[ discovery of cultural heritage site Companies & contractors '
ldentification of cultura] heritage during works and agree on how to PMU Throughout Project implementation Ad-hoc communication and report
proceed works while ensuring [PPUC '
protection of cultural heritage
areasfitems
7. Stakeholder Engagement and information Disclosure
Implement community involvement, COHAB
information end consultation activiies . . Consultation Reparts
7 ] B . . i H T :
7.1 Stakeholders engagement plan o in the social work program ::;Llj . Throughout Project iImplementatior: Progress Reports
and related reperis
. Updates on grievances cutiining
| the number of grievances, time to. |
' Set up a grievance redress mechanism COHAB resolution anc outcomes of
5 " that allows registration, processing, Pl . grievances may be
7.2 Grievance Mechanism follow-up and resolution of complaints :;rv;ldc Throughout Project Implementatior communicated to the AFT as part |
by project-affected communities of the Progress Reports cr |
separaie Grievanoe-specific
Teports |
e
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SCHEDULE 7 - INDICATIVE LIST OF IMPACT INDICATORS

The impact indicators of the project and the respective report form shall be precisely defined in the
Impact Indicators Matrix, in agreement between the Borrower and the Lender, considering the Project
and its implementation, based on the following indicative list:

Total number of project beneficiaries (women/men}

Climate Resilience Risk Index

Perceatage of beneficiaries (women/men) in flood rigk area

Average occurrences of flooding,

Percentage of native vegetation cover of the ecological corridor

Number of heneficiaries (women/men) whose climate resilience has increased

Percentage of beneficiaries (women/ten) provided with better public services (water supply,
sewage collection and treatment, electricity and solid waste collection)

Number of beneficiaries (women/tnen) with better housiag conditions, access to public spaces
and public facilitics

Percentage of paved roads

Number of beneficiaries (women/men) whose income or employment generating aotivities
have been improved

Percentage of beneficiaries (women/men) participating in social, economic and environmental
development actions

f
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SCHEDULE 8 - INFORMATION THAT MAY BE PUBLISHED ON THE FRENCH
GOVERNMENT WEBSITE AND THE LENDER’S WEBSITE

Information regarding the Project

- Number and name in AFDYs book;

- Description;

- Operating sector ;

- Place of implementation ;

- Expected starting date ;

. Expected Technical Completion Date;

- Status of implecmentation updated on a semi-annual basis ;
[nformation regarding the financing of the Project

- Kind of financing (loan, grant, co-financing, delegated funds) ;
- Principal amount of Uie Facility ;

- Amount of the Facility which has been drawn down (updated as the implementation of the
Project goes) ;

Other information

- Transaction information notice and/or sheet presenting the transaction attached to this
Schedule.

72



SCHEDULE 9A - FORM OF OPINION OF THE GENERAL ATTORNEY OF THE
MUNICIPALITY OF CURITIBA

Date: [#].

[To the attention of the AGENCE FRANCAISE DE DEVELOPPEMENT AS LENDER UNDER TIHE
CREDIT FACILITY AGREEMENT]

You have asked me for an opinion in connection with a credit facilily agreement (hercinafier called the
“Credit Facility Agrecment”) dated [e] signed between the State of [@] (hercinafier called the
"Barrower"), the Federative Republic of Brazii and yourselves and the project agreement (hereinafter
called the “Project Agreement”) dated [e] signed between [e], (hereinafler called the "Fimal
Beneficiary") and yourselves. Terms defined in the Credit Facility Agreement shall have the same
meanings when used in this opinion.

In giving this opinion I have examined (i) an executed copy of the Credit Facility Agreement, (ii) a
copy of the Project Agreement, (iii} the registration number with the Central Bank of Brazil -
Registro de Operacdes Financeiras (ROF), (iv) any document evidencing the approvals necessary for
the validity, binding cffect and the enforcement of the Credit Facility Agreement, (v) the documents
evidencing that the Borrower has full power to sign the Credit Facility Agreement, and other
document as | have deemed necessary. | have assumed due compliance with all matters of French
laws.

[ am of the opinion that;

(a) The Borrower has the power and authority to eater into the Credit Facility Agreement and to
borrow thereunder and has taken all necessary action to authorize the borrowing under the
Credit Facility Agreement and the execution, delivery and performance of the Credit Facility
Agreement, in accordance with the terms and conditions thereof,

(b) The Final Beneficiary has the power and authority to enter into the Project Agreement and has
taken all necessary action to authorize the execution, delivery and performance of the Project
Agreement, in accordance with the terms and conditions thereof.

(c) The Credit Facility Agreement has been executed and delivercd by a duly authorized official
of the Borrower, and constitutes legal, valid and binding obligations of the Borrower
cnforceable against the Borrower in the Federative Republic of Brazil.

(d) The Project Agreement has been executed and delivered by a duly authorized official of the
Final Beneficiary, and constitutes legal, valid and binding obligations of the Final Beneficiary
enforceable against the Final Beneficiary in the Federative Republic of Brazil.

{c) The execution and delivery by the Borrower and the Final Beneficiary of the Credit Facility
Agreement and the Project Agreement, and the performance of the respective obligations
contemplated therein, in accordance with the terms and coaditions thereof do not.

(i) contravene any existing provision of law, statute, decree, rule or regulation to which
the Borrawer or the Final Beneficiary is subject, or any judgment, decree, franchise,
order, permit, consent or authorization applicable to the Borrower or the Final
Beneficiary; or
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(g)

(h)

®

@

k)

(i1 conflict (or are not inconsistent with), or result in any beeach or violation of, any tern,
covenant, condition or provision of, or constitute a default under, or resull in the
creation or imposition of any lien, sceurily interest, charge or encumbrance upon any
of the praperty or assets of the Borrower or the Final Beneficiary pursuant to the terms
of any contractual restriction or undertaking under any indenture, mortgage, deed of’
trust, agreement or other instrument to which the Borrower or the Final Beneficiary is
a party or by which the Borrower or the Final Beneficiary or any of its assets may be
bound.

All consents, approvals, permits, licenses, authorizations of every governmental or public
body or authority required to authorize, or required in connection with the exccution and
dclivery of, the Credit Facility Agreement or the Project Agreement and the performance of
the respective terms thereof, including control authorization for the payment of principal and
interest thereon in Luros, and any other sums payable under the Credit Facility Agreement,
have been obtained and the Credit Facility Agreement has been registered with the Central
Bank of Brazil under the Registro de Operagdes Financeiras — (ROF) n° [#].

It is not necessary in order 10 ensure the legality, validity, enforceability or admissibility in
evidence of the Credit Facility Agreement or the Project Agreement for it to be filed, recorded
or enrolled with any court and Government or other agency in the Federative Republic of
Brazil or for any stamp, tax or other duty to be paid, provided that, with respect to the
admissibility in evidence of the Credit Facility Agrecement or the Project Agreement belore the
courts in Brazil: (A) a summary of the Credit Facility Agrecment shall be publicized in the
official gazette, (B) the signatures of the representatives of the Lender signing in France shall
have been notarized by a notary public licensed as such under the law of France, and (C) the
Credit Facility Agreement shall have been translated into the Portuguese language by a sworn
translator in Brazil. No registration of the Credit Facility Agreement is required with a
Cartorio de Registro de Titulos e Notas (Registry of Titles and Deeds).

The Credit Facility Agreement and the Project Agreement are in proper legal form under the
laws of the Federative Republic of Brazil for the validity and enforcement thereof against the
Borrower and the Final Beneficiary under such laws. No provision of the Credit Facility
Agreement and the Project Agreement contravenes the Brazilian Law or public policy.

The Borrower and the Final Beneficiary have no right of immunity from suit, execcution, or
any other legal process with respect to its obligations under the Credit Facility Agreement and
the Project Agreement in any competent court in the Federative Republic of Brazil, except for
the limitation on the alienation of public property provided for in article 100 of the Civil Code
of the Federative Republic of Brazil,

The Lender is entitled to full access to the courts of Brazil on the same terms as are available
to residents and citizens of Brazil. However, pursuant to Article 83 of the Braziliun Code of
Civil Procedure, any foreign plaintif{ who resides abroad or is abroad during the course of a
suit myst give a guarantee to cover legal fees and court expenses of the detendant, should there
be no immovable assets in Brazil to ensure payment thercof. Pursuant to Article 83 Paragraph
I of the Brazilian Code of Civil Procedure, such guarantee is not required in the case of
enforcement of a "firwlo executivo extrajudicial" (extra judicial title) and in the case of
"reconvengdo" (counterclaimy).

Any award of an arbitral tribunal which conforms to Brazilian public policy and law will be
enforceable against the Borrower and the Final Beneficiary in the federal courts of the
Federative Republic of Brazil without re-examination of the merits, provided that such award
is accompanied by a certified sworn translation into Portuguese,

: )



Q) There are no legal, administrative or other actions, claims or other proceedings current,
pending or threatened against the Borrower which if decided adversely would materially and
adverscly affect the financial condition of the Borrower or could materially and adversely
affect the Borrower’s ability to perform its obligations under the Credit Facility Agreement.

(m)  The choice of French law as the governing law of the Credit Facility Agreement and the
Project Agreement is valid, binding and enforceable under Brazilian law and should be
recognized and given effect by the courts of Brazil to the extent that such law is not decmed to
be against Brazilian naticnal sovereigaty, good morals or public policy.

Yours faithfully,
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SCHEDULE 9B - FORM OF OPINION OF AN ATTORNEY OF THE OFFICE OF THE
GENERAL ATTORNEY OF THE NATIONAL TREASURY

Date: [e].

[To the artention of the AGENCE FRANCAISE DE DEVELOPPEMENT AS LENDER UNDER THE
CREDIT FACILITY AGREEMENT)

You have asked me for an opinion in connection with a credit facility agreement ¢hereinafler called the
“Credit Facility Agreecment”) datcd [e] signed between the State of [@] (hereinafier the “Borrower™)
and the Federative Republic of Brazil (hercinafter called the "Guarantor') and yourselves. Terms
defined in the Credit Facility Agreement shall have the same meanings when used in this opinion.

In giving this opinion I have examined (i) an executed copy of the Credit Facility Agreement, (ii) the
registration number with the Central Bank of Brazil - Registro de Operacdes Finunceiras (ROF), (i)
any document evidencing the approvals necessary for the validity, binding effect and the enforcement
of the Guaraatee, (iv) the documents evideticing that the Guarantor has (vll power to sign the Credit
Facility Agreement, and other document as 1 have deemed necessary. | have assuted due compliance
with all matters of French laws.

I am of the opinion that:

(a) The Guarantor has the power and authority to enter into the Credit Facility Agreement and to
guarantee the Pacility thereunder and has taken all necessary action to authorize the
guaranteeing under the Credit Facility Agreement and the execution, delivery and performance
of the Guarautee, in accordance with the terms and conditions thereof.

() The Credif Facility Agreement has been executed and delivered by a duly authorized official
of the Guarantor, and constitutes legal, valid and binding obligations of the Guarantor
enforceable agninst the Guarantor in the Federative Republic of Brazil.

(c) The exccution and dclivery by the Guaraator of the Credit Facility Agreement, and the
performance of the respective obligations under Clause 14 (Guarantee) contemplated therein,
in accordance with the terms and conditions thereof do not:

(i) contravene any existing provision of law, statute, decree, rule or regulation 1o which
the Guarantor is subject, or any judgment, decree, franchise, order, permit, consent or
authorization applicable to the Guarantor; or

(i) conflict (or are not inconsistent with), or result in any breuch or violation of, any term,
covenant, condition or provision of, or constitute a default under, or result in the
Creation of unpusition of any licn, sceurily inieresi, charge or encumbrance upon any
of the property or assets of the Guarantor pursuant to the terms of any contractual
restriction or undertaking under any indenture, mortgage, deed of trust, agreement or
other instrument to which the Guarantor is a party or by which the Guarantor or any of
its assets may be bound.

(d) All consents, approvals, permits, licenses, authorizations of every governmental or public
body or authority required to authorize, or required in connection with the execution and
delivery of, the Credit Facility Agreement and the performance of the respective terms thereof
including control authorization for the payment of principal and interest thereon in Euros, and
any other sums payable under the Credit Facility Agreenient, have been obtained and the
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Credit Facility Agreement has been registered with the Central Bank of Brazil under the
Registro de Operagies Financeiras — (ROF) n® [+].

It is not necessary in order to ensure the legality, validity, enforceability or admissibility in
evidence of the Credit Facility Agreement for it to be filed, recorded or enrolled with any
court and Government or other agency in the Federative Republic of Brazil or for any stamp,
tax or other duty to be paid; provided that, in order to ensure the admission and the
effectiveness of the Credit Facility Agreement before the public agencies and courts in Brazil
(a) the signatures of the parties to the agreements signed outside Brazil must be notatized by a
notary public licensed as such under the laws of the place of signing; (b) the Credil Facility
Agreement must be translated into the Portuguese language by a sworn translator (fradutor
Juramentado); and (c) a summary of the Credit Facility Agreenient must be publicized in the
official gazette.

The Credit Facility Agreement is in proper legal form under the laws of the Federative
Republic of Brazil for the validity and enforcement thereof against the Guarantor under such
laws. No provision of the Credit Facility Agrecment contravenes Brazilian Law or public
policy.

The Guarantor has no right of immunity from suit, execution, or any other legal process with
respect to its obligations under the Credit Facility Agreement in any competent court in the
Federative Republic of Brazil, except for the limitation on the alicnation of public property
provided for in article 100 of the Civil Code of the Federative Republic of Brazil, provided
that the execution of a judgment against, and the satisfaction of a judgment may be made only
in accordance with article 100 of the Constitution of the Federative Republic of Brazil and the
procedures set forth in Article 910 ei. Seq. of the Civil Procedure Code of the Federative
Republic of Brazil (which Articles set forth the procedures pursuant to which such judgment
must be satisfied by the Guarantor, including the requirements that such judgment be
registered for inclusion in the budget for payment in a subsequent fiscal year of the Guarantor
and that payment in respect of such judgment be made through the court that rendered such
judgment).

The Lender is entitled to full access to the courts of Brazil on the same terms as are available
1o residents and citizens of Brazil. However, pursuant to Article 83 of the Brazilian Code of
Civil Procedure, any foreign plaintiff’ who resides abroad or is abroad during the course of a
suit must give a guaraniee to cover legal fees and court expenses of the defeadant, should there
be no immovable assets in Brazil to ensure payment thereof, Pursuant to Article 83 Paragraph
1 of the Brazilian Code of Civil Procedure, such guarantee is not required in the case of
enforcement of a “tirulo executivo extrajudicial” (extra judicial title) and in the case of
"reconvengdio” (counterclaim).

Any award of an arbitral tribunal which conforms o Brazilian public policy and law will be
enforceable against the Guarantor in the federal courts of the Federative Republic of Brazil
without re-examination of the merits, provided that such award is accompanied by a certified
sworm translation into Portugucse

The Lender will in no way be deemed resident or domiciled or exercising a business or liable
1o tax in Brazil by reason of the execution or performance of the Credit Facility Agreement.

There are no legal, administrative or other actions, claims or other proceedings current,
pending or threatened against the Guarantor which if decided adversely would materially and
adversely affect the financial condition of the Guarantor or could materially and adversely
affect the Guarantor’s abilily to perform its obligations under the Credit Facility Agrecment.
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) The choice of French law as the governing law of the Credit Facility Apreoment is valid,
binding and enforceable under Brazilian law and should be recognized and given effect by the
courts of Brazil to the extent that such law is not decmed to be against Brazilian national
sovereignty, good morals or public policy.

Yours Faithfully,



SCHEDULE 1{- NON-EXHAUSTIVE LIST OF ENVIRONMENTAL AND SOCIAL
DOCUMENTS WHICH THE BORROWER PERMITS TO BE DISCLOSED IN
CONNECTION WITH ES GRIEVANCE MANAGEMENT PROCEDURES:

Environmental Impect Assessment (EIA)

Social Impact Assessment (S[A)

Environmental and Social Management Plan (ESMP)

Climate Change Vulnerability Study

Resettlement Action Plan (RAP)

Environmeatal and Social Commitment Plan (ESCP)

Chapters from the environmental and social monitoring reports

Progress reports on ESCP implementation
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