FI N° 25224 (RO)
Serapis N° 2006-0340

LINIA 5 DE METROU BUCURESTI

Contract de finantare

intre
Romania
si

Banca Europeana de Investitii

Bucuresti, 12 noiembrie 2009
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ACEST CONTRACT A FOST INCHEIAT INTRE:

Romaénia, prin Ministerul Finantelor Publice,
cu sediul in Str. Apolodor nr. 17, Sector 5,
RO-70060 Bucuresti, Roménia, reprezentata
prin ministrul finantelor publice, dl. Gheorghe
POGEA,

pe de o parte si

Banca Europeana pentru Investitii, cu sediul
in Luxembourg, 100 blvd Konrad Adenauer,
L-2950, reprezentatd de dl. Matthias
KOLLATZ-AHNEN, vicepresedinte

pe de alta parte.

(“imprumutatul”)

{»,Banca”)




UNDE:

(1)

2

3)

(4)

(5)

(6)

imprumutatul sustine un proiect (denumit in continuare ,Proiectul”) promovat de Ministerul
Transporturilor si Infrastructurii (,Promotor”) care sa fie derulat de Societatea Comerciald de
Transport Metrou Bucuresti, S.C. Metrorex S.A (*Metrorex”), constand in doud componente
principale: .

(i)  construirea unei noi linii de metrou (Linia 5, in lungime de 9 km.) in municipiul Bucuresti,
conectand o zonad populatd a municipiului cu centrul sdu educational si administrativ
(,Prima componenta”) si

(i) ‘ achizitionarea de material rulant pentru Linia 5 (21 de trenuri) si inlocuirea a 16 unitati
vechi ce ruleaza in reteaua existentd, (,A doua componenta”),

conform descrierii tehnice (,Descrierea tehnicd”) prezentate in Anexa A. Proiectul completeaza
investitiile pentru extinderea si dezvoltarea sistemului de transport subteran din Bucuresti
finantat de Banca, care fac obiectul Proiectelor de modernizare a metroului Bucuresti |, Il si lli.
Proiectul reprezintd, astfel, o etapd suplimentarda a programului de investiti pentru
consolidarea retelei de metrou Bucuresti.

Metrorex, societate pe actiuni detinutd integral de Romania, sub autoritatea Promotorului,
radspunde de implementarea Prouectulm executarea i derularea tuturor activitatilor prevazute
de Proiect, in calitate de beneficiar final al Proiectului, iar imprumutatul raspunde de finantarea
lucrarilor si aprovizionarilor si de administrarea imprumutului printr-un acord subsidiar incheiat
intre Imprumutat, Promotor i Metrorex.

Costul total al Proiectului, incluzand preful, cheltuielile neprevdzute, dobanda pe durata
constructiei, exclusiv impozitele si taxele, este estimat de Banc la 883.000.000 EUR (opt sute
optzeci si trei de milioane de euro), iar imprumutatul declara ca intentioneaza sa finanteze
Proiectul dupa cum urmeaza:

Sursa Suma maxima

Credit din partea Bancii pentru finantarea 395.000.000 EUR
partiala a contibutiei de la bugetul de stat

Finantare directa de la bugetul de stat 488.000.000 EUR
TOTAL ' 883.000.000 EUR

in vederea realizarii planului financiar stabilit in Preambul (3), iImprumutatul a solicitat din
partea Bancii un credit in valoare de 395.000.000 EUR (trei sute noudzeci si cinci milioane de
euro) care va fi utilizat in conformitate cu legislatia roméana privind datoria publica.

Consideréand ca finantarea Proiectului intrd in sfera functilor sale si avand in vedere
declaratile si faptele citate in aceste Preambuluri, Banca a decis aprobarea cererii
lmprumutatulun de acordare a unui credit in valoare de 395.000.000 EUR (trei sute nouézeci si
cinci milioane de euro) in cadrul acestui Contract de Finantare (,Contractul”); cu conditia ca
valoarea imprumutului acordat de Banca s3 nu depageasc3, in niciun caz, 50% (cincizeci la
sutd) din costul total al Proiectului stabilit in Preambul (3).

imprumutatul, Promotorul si Metrorex au fost de acord cu imprumutul sumei de 395.000.000
EUR (trei sute noudzeci si cinci milioane de euro) reprezentatd de acest credit in conformitate
cu termenii si conditile stabilite prin acest Contract si Anexa | si pe baza specimenelor
autentificate de semnétura.
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Statutul Béancii prevede ca Banca s se asigure ca fondurile proprii sunt folosite cat maj
rational posibil in interesul Comunitatii Europene (“Comunitatea”); si, in consecinta, termenii
si conditiile privind derularea operatiunilor de imprumut ale Bancii trebuie sa fie in concordanta
cu politicile Comunitare relevante.

Orice trimitere din acest Contract la Articole, Preambul si Anexe, cu exceptia doar a situatiilor
in care in mod explicit se prevede altfel, vor fi considerate ca fiind trimiteri la articolele,
preambulul i respectiv, anexele din acest Contract.

in prezentul Contract:

“Termen de acceptare” a unei notificari inseamna:

(i) Ora 16.00 ora din Luxemburg din ziua transmiterii notificdrii, daca aceasta este predata
pana la ora 14.00 ora din Luxemburg intr-o zi lucrdtoare; sau

(i) Ora 11.00 ora din Luxemburg din ziua urmatoare care este urmatoarea zi lucratoare,
daca notificarea este predata dupa ora 14.00 ora din Luxemburg intr-o astfel de zi sau
intr-o zi care nu este o zi lucratoare.

“Zi lucratoare” inseamnd o zi (alta decat sambata si duminica) in care Banca si bancile
comerciale sunt deschise in Luxemburg si Bucuresti.

“Eveniment de modificare legislativa” are intelesul atribuit in Articolul 4.03A(3).
“Comunitate” are intelesul atribuit in Preambul (7).

“Contract” are intelesul atribuit in Preambul (5).

“Credit” are intelesul atribuit in Articolul 1.01.

“Notificare de tragere” inseamna notificare din partea Bancii pentru Imprumutat in
conformitate cu Articolul 1.02C.

“Cerere de tragere” inseamna o notificare sub forma prezentaté in Anexa C.

“Legislatia privind mediul” are urmatoarele intelesuri, in masura in care este bunastarea
umand: (a) fauna si flora; (b) sol, apa, aer, clima si relief; si (c) mostenire culturala si cladiri.

“Legea de mediu” are intelesul de legea UE si legile si reglementarile nationale din Rornénia,
precum si tratatele internafionale aplicabile, al caror obiectiv principal este prezervarea,
protejarea sau imbunétatirea Mediului natural.

“EURIBOR” are intelesul atribuit in Anexa B.

“Data finala de disponibilizare” inseamn 31 decembrie 2014.

“Prima componenta” are intelesul atribuit in Preambul (1).

“Rata fixa” inseamna rata anuald a dobanzii stabilita de catre Banca in conformitate cu
principiile aplicabile periodic asa cum sunt prevdzute de organismele care guverneaza Banca
in privinta imprumuturilor cu rata fixa a dobanzii, cu denominare in moneda Trangei si avand

termeni echivalenti de rambursare a capitalului si plata a dobanzii.

“Tranga cu rata fixa” inseamna o Transa trasa in baza unei rate fixe a dobanzii.




,Ratd variabild” inseamni o ratd a dobanzii variabild cu marja fix&, care este o ratd anuala a
dobanzii egald cu Rata Interbancard Relevantd plus sau minus valoarea marjei, stabilita de
catre Banca pentru fiecare Perioadd succesiva de referinta a ratei variabile.

“Perioada de referintd a ratei variabile” inseamné orice perioada cuprinsa intre o data a
platii i urmatoarea daté relevanta a platii, iar prima perioada de referinta a ratei variabile va
incepe la data tragerii Trangei.

“Tranga cu rata variabild” inseamna Transa trasd cu o ratd a dobanzii variabila.
“Eveniment de rambursare anticipata cu plata unei compensatii”’ inseamna un eveniment
de rambursare anticipata conform Articolului 4.03A, altul decéat alineatele 4.03A(1) si 4.03A(2).

“LIBOR” are intelesul atribuit in Anexa B.

“Imprumut” inseamna valoarea cumulati a Transelor trase periodic de catre Banca, conform
acestui Contract.

“Eveniment de intrerupere a pietei” are intelesul atribuit in Articolul 1.06B.

“Schimbare substantiala negativa” inseamng, in legatura cu imprumutatul, orice eveniment
sau schimbare de sutuatle care afecteazd imprumutatul si care, in opinia Bancii, (1) afecteaza
in mod substantial capacitatea imprumutatului de a-si mdephm obligatiile financiare sau de alt3
natura, conform prezentului Contract; (2) afecteazd in mod substantial derularea activitatii,
perspectivele sau situatia financiara a imprumutatului; sau (3) afecteaza negativ orice garantle
constituita de céatre Imprumutat

“Data scadentei” inseamnd ultima datd de rambursare a unei Transe, specificatd conform
Articolului 4. 01A(b)(|||)

“Tranga notificatda™” inseamnd o Tranga in legdturd cu care Banca a emis o notificare de
tragere.

»-Data platii” inseamna: datele anuale, seniianuale sau trimestriale specificate in Notificarea
tragerii pana la data scadentei, cu exceptia cazului in care oricare dintre aceste date nu este o
zi lucratoare relevanta, cand semnificatia va fi urmatoarea:

(i) pentru Transa cu rata fixa, urméatoarea zi lucratoare relevantd, fara ajustare la dobanda
datorata conform Articolul 3.01, cu exceptia situatiilor in care rambursarea se efectueaza
intr-o singurd rata in concordantd cu Articolul 4.01B, cand se va aplica in loc ziua
lucratoare relevantd precedenta pentru rambursarea intr-o ratd unica si ultima plata a
dobanzii; si

(i) pentru Tranga cu rata variabila, ziua urmatoare, daca existd, a lunii calendaristice care
este o zi lucratoare relevanta sau, dacd nu existd, cea mai apropiaté zi precedenta care
este o zi lucratoare relevantd, in toate cazurile corespunzétor ajustarea corespunzétoare
a dobanzii datorate conform Articolului 3.01.

“Suma rambursarii anticipate” inseamna valoarea unei Transe care trebme rambursata in
avans de catre Imprumutat in conformitate cu Articolul 4.02A.

“Data rambursirii anticipate” inseamna data, care va fi o data a plétii, la care Imprumutatul
propune efectuarea unei rambursari anticipate a unei sume rambursate in avans.

“Notificare de rambursare anticipatd” finseamnd o notificare scrisd din partea
Imprumutatului, in care se specificd, printre altele, suma rambursérii anticipate si data
rambursarii anticipate, in conformitate cu Articolul 4.02A.

“Proiect” are intelesul atribuit in Preambul (1).

Traducere oficiald/autorizatd
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“Rata de redistribuire” inseamn3 Rata fix3 in vigoare in ziua calculdrii compensatiei pentru
imprumuturile cu rata fixa exprimate in aceeasi valuta si care va respecta aceiagi termeni de
platd a dobanzii si acelasi profil de rambursare la Data scadentei ca $i Suma rambursata

anticipat.
“Zi lucratoare relevanta” inseamna:

(i)  pentru EUR, o zi care este zi lucritoare conform calendarului TARGET privind Zilele de
operare; $i

(i)  pentru alte valute, o zi in care bancile sunt deschise in principalul centru financiar pentru
valutele respective.

sy oA

“Rata interbancara relevantd” inseamna:
(i) EURIBOR pentru o Transad exprimata in EUR;

(i)  LIBOR pentru o Transa exprimatd in GBP sau USD; si

(i) rata pietei si definirea acesteia aleasd de Banca si comunicats separat iImprumutatului,
pentru o Tranga exprimata in orice alta valuta.

“Data stabilita a tragerii” inseamna data la care o Transa este stabilita pentru a fi trasa in
conformitate cu Articolul 1.02C.

“A doua componentd” are intelesul din Preambul (1).

“Garantie” si “Garantie reald” inseamna orice ipoteca, gaj, sarcind, drept de retentie sau
garantie reald sau orice alt acord sau intelegere avand ca efect constituirea unei garantii.

“Marja” inseamna marjél fixa la Rata bancara relevanta (fie cu plus, fie cu minus) stabilit de
Banca si comunicat Imprumutatului prin Notificarea de tragere relevanta.

“Descrierea tehnica” are intelesul atribuit in Preambul (1).

“Trangd” Tnseamna fiecare tragere efectuatd sau care urmeazd si fie efectuatd in cadrul
prezentului Contract.

in consecinti si avand in vedere cele de mai sus, partile convin urmétoarele:




1.01

1.02

1.02A

1.02B

ARTICOLUL 1
Credit si tragere

Valoarea creditului

Prin prezentul Contract, Banca acorda imprumutatului, iar Imprumutatul accepta un credit
in valoare de 395.000.000 EUR (trei sute noudzeci si cinci de milioane de euro) in
vederea finantarii Proiectului (“Creditul”).

Procedura de tragere

Trange

Banca va acorda Creditul in cel muit 8 (opt) Transe pana la 31 decembrie 2014. Valoarea
fiecarei trange, daca nu este soldul netras din Credit, va fi de minimum 2.000.000 (doud
milioane de euro).

Cerere de tragere

(a)

(b)

Periodic, dar cu pana la 15 (cincisprezece) zile inainte de Data finald de
disponibilizare, Imprumutatul poate Tnainta Bancii o Cerere de tragere pentru
tragerea unei Trange. In aceasts Cerere de tragere se vor mentiona urmatoarele:

(i} valoarea si valuta Trangei;

(i) data preferatd pentru tragerea Trangei respective, care va fi o Zi lucratoare
relevanta care va cddea cu cel putin 15 (cincisprezece) zile mai tarziu fata
de data Cererii de tragere si in ziua sau inainte de ziua care corespunde
Datei finale de disponibilizare, intelegdndu-se c& Banca poate acorda
Transa in termen de cel mult 4 (patru) luni calendaristice de la data Cererii
de tragere;

(i) dacd Transa este o Transd cu ratd fixd sau o Transd cu ratd variabila,
conform prevederilor relevante din Articolul 3.01;

(iv) periodicitatea preferatd pentru plata dobanzii pentru Tran§a respectiva,
aleasa n conformitate cu Articolul 3.01;

(v) conditile preferate de rambursare a capitalului Trangei, stabilite in
conformitate cu Articolul 4.01;

(vi) datele preferate pentru prima si ultima zi de rambursare in contul capitalului
Trangei respective;

(vi) Codul IBAN (sau formatul corespunzator practicii bancare locale) si SWIFT
BIC aferent contului bancar in care urmeazad sa fie efectuatd tragerea
Transei in conformitate cu Articolul 1.02D; si

(viii) daca Transga va fi trasa pentru Prima componenta sau A doua componenta.

Imprumutatul poate, de asemenea, la alegere, s& mentioneze in Cererea de

tragere urmdtoarele elemente aplicabile Transei respective, daca exista, conform

celor prevdzute de Banca, cu caracter orientativ si fard a presupune vreun
angajament:

(i)  in cazul Transei cu rata fixa - rata fixa a dobanzii; si

(i)  In cazul Trangei cu rata variabila - Marja,

’ﬁ%éypere of:c:ala/autor/zata
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1.02C

1.02D

1.03

(c)

(d)

aplicabila pana la Data scadentei.

Fiecare cerere de tragere va fi insotitd de documentele doveditoare ale autoritatii
persoanei sau persoanelor autorizate sd semneze si de specimenul de semnatura
ale acestei/acestor persoane.

Cu respectarea Articolului 1.02C(b), fiecare Cerere de tragere este irevocabila.

Notificarea tragerii

(a)

(b)

(c)

Cu cel putin 10 (zece) zile inainte de data stabilitd a tragerii unei Trange, Banca va
inainta Tmprumutatului, in cazul in care Cererea de tragere este conforma cu
prevederile acestui Articol 1.02, o Notificare de tragere in care va specifica
urmatoarele:

(i)  valuta gi valoarea gi echivalentul in EUR al Transei;
(i) data stabilitd a tragerii;
(i) baza ratei dobanzii pentru Transa respectiva;

(iv) prima datd de platd a dobanzii si periodicitatea platii dobanzii pentru Transa
respectiva;

(v)  conditiile de rambursare a capitalului pentru Tranga respectiva;
(vi) prima si ultima datd de rambursare a capitalului;
(vii) datele de plata aplicabile pentru Transa respectiva; si

(vii) pentru o Transa cu rata fixa — rata fixa, iar pentru o Tranga cu rata variabila,
Marija.

Daca unul sau mai multe elemente specificate in Notificarea tragerii nu este in
concordanta cu elementul corespunzator, daca existd, din Cererea de tragere,
Imprumutatul poate, in urma primirii Notificarii de tragere, sa revoce Cererea de
tragere printr-o instiintare scrisd adresatd Bancii, care urmeazd sa fie primitd de
catre aceasta din urma nu mai tarziu de ora 12.00 ora locald din Luxemburg din
ziva lucratoare urmatoare, situatie in care atat Cererea de tragere, céat si
Notificarea tragerii nu vor mai produce niciun efect. in situatia in care Imprumutatul
nu a revocat in scris Cererea de tragere in perioada mentlonaté se va considera
ca Imprumutatul a acceptat toate elementele specificate in Notificarea tragerii.

In cazul in care Tmprumutatul inainteazi Bancii o Cerere de tragere in care nu
specifici elementele mentionate in Articolul 1.02B(b), se va considera ca
Imprumutatul a acceptat dinainte elementele corespunzatoare specificate ulterior
in Notificare de tragere.

Contul tragerii

Tragerea va fi efectuatd in contul Imprumutatului, pe care Tmprumutatul il va aduce la
cunostinta Bancii in scris cu cel putin 15 (cincisprezece) zile inainte de data stabilita
pentru tragere (cu codul IBAN sau in formatul corespunzétor practicii bancare locale).

Pentru fiecare Tranga poate fi specificat doar un singur cont.

Valuta tragerii

re oficiald/autorizata
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1.04

1.04A

1.04B

in functie de disponibilitate, tragerea fiecdrei Trange va fi facutd in EUR sau in orice altd
valuta care este tranzactionata frecvent pe principalele piete de schimb vailutar.

Pentru calcularea sumelor disponibile a fi trase in alte valute decat EUR si pentru a stabili
echivalentul acestora in EUR, Banca va folosi rata publicatd de Banca Centrald
Europeana din Frankfurt, disponibild in momentul sau cu putin timp inainte de efectuarea
Notificarii de tragere, dupd cum va decide Banca.

Conditii de tragere

Prima Transa

Tragerea primei Trange conform Articoluiui 1.02 este conditionatd de primirea de catre
Bancd, in forma si continut satisfacatoare pentru aceasta din urma, la data sau inainte cu
5 (cinci) zile Iucratoare anterioare Datei stabilite a tragerii, a urmatoarelor documente:

(a) dovadaca flecare dintre Imprumutat Promotor si Metrorex a obtinut toate avizele,
autorizatiile, permisele si aprobéarile necesare din partea organelor sau autoritatilor
guvernamentale ori publice necesare in legdturd cu prezentul Contract si cu
Proiectul;

(b) o opinie legald privind executia acestui Contract si documentatia relevanta de
catre Tmprumutat si apllcabllltatea acestora pentru imprumutat, acceptablle pentru
Bancé din toate punctele de vedere; si

(c) dovada satisficitoare pentru Bancd, in limba engleza, din care si reiasd ci
Metrorex a infiintat o unitate de implementare a proiectului, cu o structura
corespunzatoare si asistentd tehnicd din partea consultantilor internationali in
vederea realizdrii proiectérii detaliate, a documentatiei pentru licitatie si pentru
supervizarea lucrdrilor i care urmeaza sa functioneze pe durata imprumutului.

Toate trangele

Tragerea fiecarei Trange conform Articolului 1.02, inclusiv prima Transa, este conditionata
de:

(a) primirea de catre Banca in forma si continut multumitoare, la data sau inainte cu 5
(cinci) zile lucratoare fatd de Data stabmté de tragere pentru Tranga respectiva, a
urmatoarelor documente sau dovezi:

(i) un certificat din partea imprumutatului in forma prezentata in Anexa D;

(i) o copie dupa orice altd autorizatie sau document, opinie ori asigurare pe
care Banca a notificat-o Imprumutatulun ca fiind necesard sau dorita in
legaturd cu incheierea si realizarea Contractului si a tranzactiilor incluse in
acesta, sau valabilitatea si aplicabilitatea acestora.

(i)  in cazul in care o Tranga trebuie trasa pentru Prima componentd, dovada c&
Promotorul a pus la dispozitia Bancii Declaratia finald de impact asupra
mediului eliberatd de autoritatea de mediu corespunzitoare, in urma
incheierii pozitive a unui proces de evaluare a impactului de mediu si a unui
cettificat emis de autoritatea competentd conform caruia nu este afectat
niciun sit de conservare Natura 2000;

(b) constatarea Bancii ca la data stabilitd de tragere pentru respectiva Tranga:

() confirmarile si garantile repetate conform Articolului 6.07 sunt corecte sub
toate aspectele; si

(e oficiald/autorizats



1.05

1.05A

1.05B

(i)  nu s-a produs si nu este in desfagurare fara a fi remediat sau asumat niciun
eveniment sau circumstants care constituie sau ar putea constitui, in timp
sau pe baza unei notificari in cadrul Contractului, un eveniment de
nerespectare a obligatiilor contractuale conform Articolului 10.01 sau un
eveniment de rambursare anticipatd conform Articolului 4.03, si niciun astfel
de eveniment nu ar putea rezulta din Transa propusa.

Amanarea tragerii

Cauzele amanarii

La cererea scrisd a imprumutatuiui, Banca va amana tragerea oricarei Trange notificate,
in intregime sau in parte, pané la o data specificata de catre imprumutat care nu va fi mai
tarziu de 6 (sase) luni de la Data stabilita de tragere. in aceasta situatie, lmprumutatul va
plati compensarea de amanare stabilitd in conformitate cu Articolul 1 .05B de mai jos.

Orice cerere de amanare va produce efecte cu privire la 0 anumitd Trangd doar daca este
efectuata cu cel putin 5 (cinci) zile lucratoare inainte de Data stabilita de tragere a Trangei
respective.

Daca oricare dintre conditiile la care se face referire in Articolul 1.04 nu este indeplinita la
data specificata si la Data stabilitd de tragere, iar opinia Bancii este ca aceasta conditie
nu va fi indeplinita, tragerea va fi amanata péana la o data stabilitd de comun acord de
Banca si imprumutat, dar nu mai devreme de 5 (cinci) zile lucratoare dupa indeplinirea
tuturor conditiilor de tragere.

Compensarea pentru amanarea tragerii

in cazul in care se amana tragerea unei Trange notificate, fie la cererea imprumutatului,
fie ca urmare a neindeplinirii conditiilor de tragere, imprumutatul, la cererea Bancii, va
plati o compensare aferentd sumei de tras care este amanata. Aceasta compensare se
va acumula de la Data stabilitd de tragere pana la data efectiva a tragerii sau, dupa caz,
data anularii Trangei notificate in conformitate cu acest Contract la o ratd egald cu R1
minus R2, unde:

“R1” este rata dobanzii care ar fi fost aplicatd periodic conform Atticolului 3.01 si
notificarii de tragere relevante, daca Transga ar fi fost trasa la Data stabilitd de
tragere; si

“R2” este Rata interbancard relevantd minus 0,125% (12,5 puncte de bazd); cu
©conditia ca in determinarea Ratei interbancare relevante in legaturd cu acest

Articol 1.05, perioadele relevante prevazute in Anexa B sa fie perioade succesive
de 1 (una) luna incepand de la Data stabilita a tragerii.

in plus, compensarea:

(a) dacd amanarea este mai mare de 1 (una) lund, se va acumula la sfargitul fiecarei
luni;

(b) se va calcula pe baza conventiei privind numarul de zile aplicabild in cazul R1;
(c) unde R2 depdseste R1, se va considera ca este zero; si

(d) se va pléati in conformitate cu Articolul 1.08.

e oficiald/autorizata



1.05C

1.06

1.06A

1.06B

10.

Anularea tragerii amanate cu 6 (sase) luni

Printr-o instiintare in scris a Imprumutatului, Banca poate anula tragerea care a fost
améanaté conform Articolului 1.05A cu mai mult de 6 (sase) luni in total. Suma anulata va
ramane disponibild pentru tragere conform Articolului 1.02.

Anularea si suspendarea

Dreptul imprumutatului la anulare

imprumutatul poate, in orice moment, in baza unei notificari scrise adresate Bancii, sa
anuleze, in totalitate sau in parte si cu efect imediat, partea de Credit ramasa netrasa.
Totusi, notificarea nu va produce efecte in privinta unei Trange notificate a carei Data
stabilitd de tragere cade in termen de 5 (cinci) zile lucratoare de la data notificarii.

Dreptul Bancii de a suspenda si anula

(@)

(b)

()

Banca poate, prin notificarea scrisd a Imprumutatului, s suspende si/sau s&
anuleze partea de Credit ramasa netrasd, in totalitate sau in parte, in orice
moment si cu efect imediat:

()

'(“)

(iii)

la aparitia unui eveniment sau situatii mentionate in Articolul 10.01 sau a
unui eveniment ori situatii care in timp sau in baza unei notificiri conform
Contractului ar constitui un caz de nerespectare a obligatiilor contractuale
conform Articolului 10.01;

daca se produce o schimbare negativa substantiald fatd de situatia
Imprumutatului la data acestui Contract; sau

daca se s-a produs si se afla in desfagurare un Eveniment de intrerupere a
pietei.

Mai mult, in masura in care Banca poate anula Creditul in baza Articolului 4.03A,
Banca poate de asemenea sd suspende acest Credit. Orice suspendare va
continua pana la decizia Bancii de a termina suspendarea sau de a anula suma
suspendata. '

in intelesul acestui Articol, "Eveniment de intrerupere a pietei" inseamna:

(i

(ii)

(i)

(iv)

Banca determina ca exista circumstante exceptionale care afecteazad negativ
accesul Bancii la propriile surse de finantare;

n opinia Bancii, costul platit de Banca pentru obtinerea fondurilor din sursele
proprii de finantare ar depasi Rata interbancara relevantd pentru valuta si
perioada relevante ale unei Transe;

Banca stabileste cd din cauza circumstantelor care ii afecteazd sursele
proprii de finantare nu existd mijloacele ce sunt in general adecvate si
corecte de stabilire a Ratei interbancare relevante pentru valuta si perioada
relevante ale Transgei;

in opinia Bancii, nu existd o probabilitate rezonabild de disponibilitate a
fondurilor intr-o derulare obisnuitd a activitatii pentru finantarea unei Trange
in valuta cerutd sau pe perioada relevantd, daca se aplicad $i este adecvat
operatiunii specifice de ‘mprumutare; sau
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(v) nu este posibil pentru Bancd sa obtind fonduri suficiente pentru finantarea
unei trageri, dacd se aplicd si este adecvat operatiunii specilice de
imprumutare, sau se produce o Iintrerupere importantd pe pietele
internationale de credit, monetare si de capital.

Compensatii pentru suspendarea si anularea unei trange

SUSPENDARE

in situatia in care Banca suspendé a Tranga notificata, fie datoritd unui Eveniment de
plata anttcupaté cu plata unei compensatii sau unui eveniment mentionat la Articolul
10.01, imprumutatul va compensa banca in conformitate cu Articolul 1 .05B.

ANULARE
Daci in conformitate cu Articolul 1.06A, imprumutatul anuleaza:

(a) o Trang3 notificatd cu rata fixa, imprumutatul va compensa Banca in conformitate
cu Articolul 4.02B;

(b) o Tranga notificatd cu rata variabila sau o parte a Creditului, alta decat o Transa
notificatd, Imprumutatul nu va plati nicio compensatie.

in situatia in care Banca anuleaza o Trangé notificata cu rata fixa Tn baza unui Eveniment
de rambursare anticipata cu plata de compensatii sau conform Articolului 1.05C,

imprumutatul va compensa Banca in conformitate cu Articolul 4.02B. in cazul in care
Banca anuleaza o Trangé notificatd in baza unui eveniment mentionat in Articolul 10.01,

imprumutatul va compensa Banca in conformitate cu Articolul 10. 03. Cu exceptia acestor
situatii, nu se plateste nicio compensatie la anularea unei Trange de cétre Banca.

O compensatie va fi calculatd plecand de la consideratia ca suma anulata a fost trasa si
rambursata la Data stabilitd de tragere sau, in méasura in care Transa este aménata sau
suspendatd, la data notificarii de anulare.

Anulare dupa expirarea creditului

in orice moment dupd expirarea perioadei de 4 (patru) luni de la Data finala de
disponibilizare, Banca poate, pe baza notificarii imprumutatului si far3 nicio obligatie
pentru niciuna dintre parti, sa anuleze orice parte a Creditului pentru care nu s-a inaintat o
Cerere de tragere in conformitate cu Articolul 1.02B.

Sume datorate conform Articolul 1

Sumele datorate conform Articolelor 1.05 si 1.06 se vor plati in valuta Trangei respective.
Acestea se vor pildti in termen de 7 (sapte) zile de la primirea de catre Imprumutat a
cererii din partea Bancii sau intr-un termen mai lung specificat de Banca in cerere.

ARTICOLUL 2
imprumutul

Valoarea Imprumutului

Imprumutul va include valoarea cumulatd a Trangelor trase de catre Banca in cadrul
Creditului, confirmate de catre Banca in conformitate cu Articolul 2.03.

Valuta de rambursare, dobanzi si alte taxe

Dobanda, sumele rambursate i alte taxe datorate pentru fiecare Trangd se vor plati de
Imprumutat in valuta Trangei.
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Orice alte plati 'se vor efectua in valuta specificatd de Banca avand in vedere valuta
cheltuielilor de rambursat prin intermediul platilor respective.

Confirmarea din partea Bénc"

in termen de 10 (zece) zile de la tragerea fiecarei Transe Banca va pune la dispozitia
imprumutatului calendarul de amortizare mentonat in Articolul 4.01, daca este cazul,
mentionand data tragerii, valuta, suma trasa, condlt,ule de rambursare i rata dobanzii
pentru Transa respectiva.

ARTICOLUL 3
Dobinda

Rata dobéanzii

Ratele fixe de dobanda si Marjele sunt valabile pentru perioade care nu depasesc 4
(patru) ani sau, daca nu se fac plati de capital in perioada respectivd, pentru perioade ce
nu depasesc 3 (trei) ani.

Transe cu rata fixa

Imprumutatul va plati, trimestrial, semestrial sau anual, pentru perioada scursd, o
dobédnda cu ratd fixa pentru soldul fiecdrei Transe cu rata fixa, la Datele relevante de
plata aga cum sunt acestea specificate in Notificarea de tragere, incepand cu prima Data
a platii ulterioara datei la care a fost trasd Transa respectiva. in cazul in care perioada
cuprinsa intre data tragerii Trangei si data primei plati nu depéseste 15 (cincisprezece)
zile inclusiv, plata dobanzii acumulate in aceasta penoada va fi amanatd pana la
urmétoarea data de plata.

Dobéanda se va calcula in conformitate cu Articolul 5.01(a) ca rata anualé care este Rata
fixa a dobanzii.

Trange cu rata variabila

Imprumutatul va plati, trimestrial, semestrial sau anual, pentru perioada scursd, o
dobanda cu ratd variabild pentru soldul fiecdrei Trange cu ratd variabila, la Datele
relevante de platd asa cum sunt acestea specificate in Notificarea de tragere, incepand
cu prima Data a plétii ulterioara datei la care a fost trasa Transa respectiva. In cazul in
care perioada cuprinsd intre data tragerii Trangei si data primei plati nu depaseste 15
(cincisprezece) zile inclusiv, plata dobanzii acumulate in aceasta perioada va fi amanata
pand la urmatoarea data de plata.

Banca va comunica imprumutatului Rata variabila a dobanzii in termen de 10 (zece) zile
de la inceputul fiecdrei perioade de referintd a dobanzii variabile.

in cazul in care conform Articolelor 1.05 si 1.06 tragerea unei Trange cu rat3 variabila se
efectueazd dupa Data stabilita de tragere, rata dobanzii aplicabild in prima perioada de
referinfd a dobéanzii variabile se va determina ca si cum tragerea s-ar fi facut la Data
stabilitd de tragere.

Dobéanda se va calcula pentru fiecare perioadd de referintd a dobanzii variabile Tn
conformitate cu prevederile Articolului 5.01(b).

ere oficiald/autorizata
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Dobénda aferentid sumelor restante

Fara a prejudicia prevederile Articolului 10 si ca exceptie de la prevederile Articolului
3.01, dobanda se va acumula pentru orice suma restantd in concordantd cu termenii
acestui Contract, de la data scadentd pana la data platii, la o ratd anuala egala cu Rata
interbancard relevanta plus 2% (200 puncte de baz3d) si se va achita conform cererii
Béncii. Pentru stabilirea Ratei interbancare relevante in contextul acestui Articol 3.02,
p=rioadele relevante in sensul Anexei B vor fi perioade succesive de o luna curgand de la
data scadentei.

Totusi, dobanda aferenta unei Trange cu rata fixa se va percepe in baza unei rate anuale
care reprezintd suma ratei stabilite conform Articolului 3.01A plus 0,25% (25 puncte de
baza) daca rata anuala la care se face referire in paragraful de mai sus nu acopera in
mod corespunzator pierderea suferitd de Banca datoritd platii cu intarziere pe parcursul
oricarei perioade relevante.

Daci suma restantd este denominata intr-o alt3 valutd decat cea a imprumutului, rata
aplicabilda pe an va fi Rata interbancara relevanta care este in general retinutad de catre
Banca pentru tranzactii in valuta respectiva plus 2% (200 puncte de baza), calculata in
conformitate cu practicile de piaté pentru astfel de rate.

ARTICOLUL 4
Rambursare

Rambursarea normala
Rambursarea in rate

(a) imprumutatul va rambursa fiecare Transa in rate la datele de plat specificate in
Notificarea tragerii in conformitate cu termenii calendarului de amortizare prezentat
conform Articoluiui 2.03.

(b) Fiecare calendar de amortizare se va alcatui plecand de la urmétoarele
considerente:

(i in cazul unei Trange cu ratd fixa, rambursarea se va face in plati anuale
constante sau in rate anuale, semestriale sau trimestriale egale in contul
capitalului;

(i)  in cazul unei Transge cu ratad variabild, rambursarea se va face in rate egale
anuale, semestriale sau trimestriale in contul capitalului; gi

(i) prima datd de efectuare a unei rambursari pe fiecare Tranga va fi o Data a
platii care nu va depdsi prima datd de platd care urmeaza dupa a 6-a (a
sasea) aniversare a Datei stabilite pentru tragerea Transei, iar ultima data
de rambursare va fi o Data a pléatii care nu va fi mai devreme de 4 (patru) ani
si nici mai tarziu de 25 (doudzeci si cinci) de ani de la Data stabilitd de
tragere.

Rambursarea voluntara

Optiunea de plata in avans

Cu respectarea Articolelor 4.02B, 4.02C si 4.04, imprumutatul poate rambursa in avans o
Trangd, in intregime sau in parte, plus dobanda acumulata si compensdrile, dacé exista,

pe baza unei Notificari de rambursare anticipatd transmisa cu cel putin 1 (una) luna de
preaviz in care se va specifica Suma de plata in avans si Data platii in avans.
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Cu respectarea Articolului 4.02C, Notificarea de rambursare anticipata constituie obligatie
contractuala si este irevocabila.

Compensare pentru rambursarea in avans

TRANSA CU RATA FIXA

- In cazul rambursarii anticipate a unei Trange cu rat# fix3, iImprumutatul va plati Bancii, la

Data platii anticipate, o0 compensatie egald cu valoarea prezenta (la data platii anticipate)
a surplusului de dobanda, daca exista:

(i) care s-ar acumula ulterior la Suma platii anticipate pe perioada cuprinsa intre Data
- platii anticipate si Data scadentei, dacd nu s-ar efectua rambursarea anticipat;
fata de

(ii) care s-ar acumula in aceasta perioadd dacd ar fi calculatd pe baza Ratei de
redistribuire, minus 0,15% (cincisprezece puncte de baza).

Valoarea prezentd va fi calculatd pe baza unei rate de discont egald cu Rata de
redistribuire, aplicata la data relevanta a platii.

TRANSA CU RATA VARIABILA

imprumutatul poate rambursa anticipat o Trang3 cu rata variabila fara a plati vreo
compensatie la orice Data de plata relevanta.

Proceduri de rambursare anticipata

Banca va ingtiinta Imprumutatul, cu cel putin 15 (cincisprezece) zile inainte de Data
rambursarii anticipate, cu privire la Suma ce va fi rambursatd anticipat, dobanda
acumulata gi datoratd pentru aceastd suma si compensatia de platd conform Articolului
4.02B sau dupa caz, lipsa obligatiei de a plati o compensatie.

Cel tarziu la Termenul de acceptare, imprumutatul va comunica Bancii :

(a) fie confirmarea Notificarii de rambursare anticipatd conform termenilor specificatie
de Banca;

(b) fie retragerea Notificarii de rambursare anticipata.

in cazul in care Imprumutatul acordd confirmarea conform paragrafului (a) de mai sus,
imprumutatul va efectua rambursarea anticipata. in cazul retragerii notificarii de
rambursare anticipata sau al neconfirmarii in termenul stabilit, imprumutatul nu va putea
efectua rambursarea anticipatd. Cu exceptia situatilor de mai sus, orice notificare de
rambursare anticipata constituie obligatie contractuala si este irevocabila.

imprumutatul va plati impreund cu suma rambursata anticipat si dobanda acumulata si
compensatia, dacé existd, datorate pentru suma rambursata in avans.

Rambursare anticipata obligatorie

Motivele rambursarii anticipate
REDUCEREA COSTULUI PROIECTULUI

in cazul in care costul total al Proiectului se reduce de la valoarea stabilita in Preambulul

-(3) la un nivel la care valoarea creditului depaseste 50% (cincizeci la sutd) din acest cost,
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4.03A(2)

4.03A(3)

4.038

4.03C

15.

Banca poate s& anuleze Creditul si/sau sa solicite rambursarea anticipata a Imprumutului,
proportional cu aceasta reducere $i pe baza unei notificari adresate imprumutatului.

PARI PASSU PENTRU UN ALT IMPRUMUT LA TERMEN

in cazul in care imprumutatul alege sa ramburseze anticipat, in intregime sau in parte,
imprumutul care i-a fost acordat initial pentru o perioadd mai mare de 5 (cinci) ani
(“imprumut lz termen”) altfel decat din fondurile unui imprumut avand o durata cel putin
egald cu durata ne-expiratd a imprumutului la termen, Banca poate, prin notificarea
imprumutatului, s& anuleze Creditul si s3 solicite rambursarea anticipata a Imprumutulun
proportional cu ponderea sumei rambursate anticipat din Imprumutul la termen in
valoarea cumulata ramas& nerambursata a tuturor imprumuturilor la termen.

Banca va adresa notificarea imprumutatului in termen de 30 (treizeci) zile de la primirea
instiintarii conform Articolului 8.02(c)(iii).

in intelesul acestui Articol, "Imprumut” inseamna orice imprumut, obligatiune ori alts
forma de indatorare financiard sau orice obligatie privind plata sau rambursarea
fondurilor.

MODIFICARE LEGISLATIVA

imprumutatul va informa Banca neintarziat atunci cand s-a produs sau este probabil sa se
producd un Eveniment de modificare Ieg|slat|va in legatura cu Imprumutatul sau
Beneficiarul final. In acest caz sau in cazul in care Banca are motive rezonabile s
considere ca s-a produs sau se va produce un Eveniment de modificare legislativa,
Banca poate solicita consultarea cu Imprumutatul. Aceasts consultare trebuie s3 aiba loc
in termen de 30 (treizeci) de zile de la data solicitarii Bancii. Daca, in urma (a) trecerii
celor 30 (treizeci) zile de la data solicitarii consultarii sau (b) producerii Evenimentului de
modificare legislativd anticipat, oricare dintre acestea s-ar produce mai intdi, Banca
poate, prin notificare adresata Imprumutatulun sd anuleze Creditul si sa solicite
rambursarea anticipata a imprumutului, impreuna cu dobanda acumulata si toate celelalte
sume acumulate si neachitate Tn cadrul acestui Contract. imprumutatul va efectua plata
sumei cerute la data specificatd de Banca, aceastd data cdzand nu mai devreme de 30
(treizeci) de zile de la data cererii Bancii.

in intelesul acestui Articol "Eveniment de modificare legislativi" inseamna emiterea,
promulgarea, semnarea sau ratificarea, ori o modificare sau completare a unei legi,
norme sau reguli (sau in aplicarea ori interpretarea oficiald a unei legi,norme sau reguli)
care se produce dupd data acestui Contract §i genereaza sau este posibil in mod
rezonabil sa genereze o schimbare substantiald negativa.

Proceduri de rambursare anticipata

Orice suma cerutd de Banca conform Articolului 4.03A, impreuna cu dobanda sau alte
sume acumulate si neachitate si orice compensatie datorata conform Articoluiui 4.03C, se
vor plati la data indicatd de Banca, care trebuie sa fie peste cel putin 30 (treizeci) de zile
de la data notificarii cererii Bancii si se va aplica in conformitate cu Articolul 10.05.

Compensatia de rambursare in avans

in cazul unui Eveniment de rambursare anticipata cu compensatie, aceastd compensatie,
daca exist3, se va stabili in conformitate cu Articolul 4.02B pentru o Trans& cu rata fixa.

Mai mult, dacd in concordantd cu o prevedere din Articolul 4.03A, Tmprumutatul
ramburseaza anticipat o Transa la o altd data decét Data relevanta a platii, imprumutatul
va compensa Banca cu o suma certificata de catre Banca ca fiind necesard pentru
compensarea sa ca urmare a primirii fondurilor intr-o alta zi decat Data relevanta a platii.
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Aplicarea rambursarilor anticipate partiale

Daca Imprumutatul ramburseaza anticipat, partial, o Transa, suma achitata in avans se
va aplica proportional la fiecare raté ramasa de plata.

O suma rambursatd aniticipat nu poate fi re-imprumutata. Acest Articol 4 nu va aduce
prejudicii Articolului 10.

ARTICOLUL 5
Plati

Conventia privind numarul de zile

Orice suma datoratd sub formd de dobandd, compensatie sau comision de catre
Imprumutat in cadrul acestui Contract si calculata proportional cu o fractiune dintr-un an,
se va calcula pe baza urmatoarelor conventii, dupa caz:

(a) pentru o Tranga éu rata fixa, anul de 360 (trei sute saizeci) de zile si luna de 30
(treizeci) de zile; si

(b)" pentru o Tranga cu rata variabild, anul de 360 (irei sute saizeci) de zile (dar 365
(trei sute saizeci §i cinci) de zile (invariabil) pentru GBP) si numarul de zile scurse.

Data si locul platii

Daca nu se specifica altfel, toate sumele care nu reprezinta dobanzi, compensatii si plati
de capital se platesc in termen de 7 (sapte) zile de la primirea de catre imprumutat a
cererii din partea Bancii.

Fiecare suma datoratd de Imprumutat in cadrul acestui Contract se va plati in contul
comunicat de Bancad Imprumutatului. Banca va indica acest cont cu cel putin 15
(cincisprezece) zile inainte de data scadentd a primei plati ce trebuie efectuatd de
imprumutat si va comunica orice modificare legata de cont cu cel putin 15 (cincisprezece)
zile inainte de prima plata la care se aplicd modificarea respectivad. Aceastd perioadd de
notificare nu se aplica in cazul unei pldti conform Articolului 10.

O sumé datorats de imprumutat va fi considerat3 achitats la primirea acestei sume de
catre Banca.

Compensare

Banca poate compensa orice obligatie ajuns& la scadentd datoratd de imprumutat in
cadrul acestui Contract (fatd de Banca) cu orice altd obllgatle (scadentd sau nu) a Bancii
fatd de imprumutat, indiferent de locul platii, sucursala sau valuta obligatiilor respective.
Daca obligatiile sunt exprimate in monede diferite, Banca poate efectua conversia fiecarei
obligatii la un curs de schimb al pietei folosit pentru o operatiune obignuita, in scopul
efectudrii compensarii. Dacd una dintre obligatii este nelichidatd sau nestabilitd, Banca
poate compensa o suma estimatd de ea cu buna credinta ca fiind valoarea obligatiei
respective.
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ARTICOLUL 6
Obligatii si confirmari ale Imprumutatului

Obligatile din cadrul acestui Articol 6 sunt valabile incepand cu data incheierii Contractului
pe toatad durata de timp cét vor exista sume neachitate in cadrul Contractului sau pe
durata valabilitatii Creditului.

Utilizarea imgrumutului si disponibilitatea altor fonduri

imprumutatul va utiliza banii din imprumut exclusiv in vederea acoperirii contributiei
bugetului de stat la finantarea Proiectului.

imprumutatul se va asigura ca el si Promotorul vor avea la dispozitie celelalte fonduri
mentionate in Preambul (3) si c& aceste fonduri sunt cheltuite, in masura in care sunt
solicitate, pentru finantarea Proiectului.

Finalizarea Proiectului

imprumutatul se va asigura cid Metrorex, actionand in numele imprumutatului, va
implementa Proiectul in conformitate cu Descrierea tehnicd, care poate fi modificata
periodic, cu aprobarea Bancii, si il va finaliza pan3 la data finald specificata in aceasta.

Majorarea costurilor Proiectului

In cazul in care costul total al Proiectului depaseste cifra estimata stabilita in Preambul
(3), Imprumutatul va obtine si se va asigura cd Promotorul si/sau Metrorex vor obtine
fonduri pentru finantarea diferentei de cost fara a recurge la Banca, in asa fel incat sa
permita finalizarea Proiectului in conformitate cu Descrierea tehnica.

Planurile privind finantarea diferentei de cost vor fi comunicate Bancii fara intarziere.

Procedura de achizitie

imprumutatul se va asigura cd Metrorex va achizitiona echipamentele, serviciile si
celelalte lucrdri pentru Proiect (a) in masura in care acestea se aplica Imprumutatului sau
Proiectului in conformitate cu legislatia UE in general si in special in concordantd cu
Directivele relevante ale Uniunii Europene si legilor din Romania si (b) in masura in care
Directivele UE nu se aplica, prin proceduri de achizitie care, intr-un mod satisfacator
pentru Banca, respecta criteriile de economie si eficienta. '

Continuarea activitatilor din Proiect

imprumutatul se va asigura ca Metrorex va indeplini urmatoarele:

(a) Mentenanta: intretinere, reparatii, renovare si reinnoire a echipamentelor care fac
parte din Proiect pentru pastrarea lor in stare buna de functionare;

(b) Activele proiectului: cu exceptia cazului in care Banca si-a dat anterior
consimtdmantul in scris, retinererea dreptului si posesiei pentru toate sau in mod
substantial toate activele din Proiect, sau, dupa caz, inlocuirea gi innoirea acestor
active si mentinerea functiondrii continue si substantiale a Proiectului in
conformitate cu scopul initial al acestuia; avand in vedere ca Banca poate refuza
acordarea consimtamantului doar acolo unde actiunile propuse ar aduce prejudicii
intereselor Bancii ca institufie finantatoare sau ar avea drept consecintd ne-
eligibilitatea Proiectului pentru finantare din partea Bancii conform Statutului sau
Articolului 267 din Tratatul de la Roma;
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Asigurare: asigurarea tuturor lucrarilor si activelor care fac parte din Proiect la
companii de asigurare de prima clasd in conformitate cu practicile ceie mai
comprehensive din acest domeniu;

Drepturi i autorizatii: pastrarea valabilitatii tuturor drepturilor de utilizare si a
tuturor autorizatiilor necesare pentru executarea gi derularea Proiectului;

Mediu: implementarea si derularea Proiectului in conformitate cu legislatia privind
mediului; si

Unitatea de Implementare a Proiectului si Asistenta Tehnicd: mentinerea
Unitatii de implementare a Proiectului infiintatd de Metrorex in concordantd cu
Articolul 1.04A si asistenta tehnicd din partea consultantilor internationali pentru
realizarea proiectarii detaliate, a documentatiei pentru licitatie si supervizarea
lucrarilor pe durata imprumutului.

imprumutatul se va asigura ca Promotorul efectueaza alocérile bugetare citre Metrorex in
vederea implementarii Proiectului.

Conformarea cu legislatia

Imprumtuatul va respecta si se va asigura c& Metrorex respects din toate punctele de
vedere legile care il privesc pe acesta sau Proiectul, atunci cand nerespectarea lor duce
sau este posibil in mod rezonabil sa duca la o Schimbare substantiald negativa.

Confirmdri si Garantii generale

imprumutatul confirma si garanteaza Bancii ca:

CY

(b)

(©)

(d)

(€)

are autoritatea s& execute, sa livreze si sé indeplineasca obligatiile care fi revin in
cadrul acestui Contract, precum si c& au fost intreprinse toate actiunile necesare,
la nivel de companie, actionari si de altd naturd, in vederea autorizarii executiei,
livrarii si indeplinirii acestora;

acest Contract constituie pentru imprumutat un set de obligatii legal valabile si
aplicabile;

executia si livrarea, indeplinirea obligatiilor sale din Contract si conformarea cu
prevederile acestui Contract nu contravine si nu intrd in conflict, in prezent si in
viitor, cu urmatoarele:

(i) legi, statute, reguli sau norme, sau vreo judecatd, decret sau autorizatie care
i se aplica;

(i) vreun acord sau alt instrument legal in cadrul céruia are obligatii ce ar putea
in mod rezonabil duce la un efect susbtantial negativ asupra capacitatii sale
de a-gi indeplini obligatiile in cadrul acestui Contract;

niciun eveniment sau circumstantd care constituie caz de nerespectare a
obligatiilor contractuale conform Articoluiui 10.01 nu s-a produs si nu se afld in
derulare neremediat sau fara derogare;

obligatiile sale de platd in cadrul acestui Contract nu au un rang inferior fatd de
pari passu in ceea ce priveste alte obligatii negarantate si nesubordonate,
prezente si viitoare, in cadrul oricdror alte instrumente de credit, cu exceptia celor
obligatorii prin lege care revin companiilor in general. .
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Confirmérile si garantiile stabilite mai sus raman valabile dupd executarea acestui
Contract si se considera a fi repetate la fiecare Data stabilita de tragere si fiecare Data a
platii. .

Alocarea fondurilor

imprumutatul igi asuma alocarea anuald a unor resurse bugetare si/sau resurse
financiare de altd natura suficiente in cadrul Proiectului, pentru a asigura contributia la
planu! de finantare a Proiectului care nu este acoperit de Imprumut si a permite finalizarea
in termen a Proiectului in conformitate cu Descrierea tehnica.

Auditarea conturilor
imprumutatul se va asigura ca Metrorex va indeplini urmatoarele:

(a) efectuarea inregistrarilor $i documentelor contabile si financiare in concordanta cu
standardele internationale acceptate intr-un mod multumitor pentru Banca;

(b) asigurarea auditdrii anuale a conturilor, situatiilor bugetare si financiare, in
conformitate cu standardele internationale de contabilitate; si

(c) angajarea ca auditor a unei firme de reputatie internationald, cu o capacitate
demonstratd de auditare conform standardelor internationale si care este
acceptabild pentru Banca.

Obligatii financiare

imprumutatul se angajeaza sa se asigure ca Metrorex, printr-un management eficient si o
politica corespunzdtoare de preturi, va mentine un nivel adecvat al performantei
operationale si o structurd financiard corespunzatoare, respectiv va atinge un nivel al
fondurilor generate intern suficient pentru a acoperi o parte rezonabild a cheltuielilor de
operare.

Servicii de consultanta

imprumutatul se va asigura ca Metrorex va angaja, pe baza unor proceduri de selectie
satisfacatoare pentru Bancad, consultanti internationali cu calificare, experientd si
recomandari satisfacatoare pentru Banca, pentru urmatoarele scopuri:

(a) sa ofere asistentd catre Metrorex pentru proiectarea si elaborarea specificatiilor
Proiectului gi pentru pregétirea documentelor relevante pentru licitatie;

(b) sa ofere asistenta catre Metrorex pentru organizarea licitatiilor privind lucrarile si
setviciile aferente Proiectului; gi

(c) s& supervizeze si sa prezinte rapoarte despre implementarea Proiectului.

Obligatii speciale

Imprumutatul se angajeazé s& se asigure ci Metrorex:

(a) va incheia un contract de mentenantad pentru materialul rulant aferent Proiectului,
cu 0 companie acceptata in scris de Banca;

(b) va informa Banca despre termenii si conditile contractului conform cérora
mentenanta garniturilor noi de tren prevazute de Proiect se va desfasura onform
Subparagrafului 6.12(a) de mai sus, inainte ca aceste noi garnituri de tren sa fie
puse in functiune; si

cere oficiald/autorizatéa
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(c) va pune la dispozitia Bancii documentatia contractuald relevantd, la cererea
acesteia,

cu exceptia cazului in care Metrorex hotdrdste sd asigure direct mentenanta noilor
gamituri de tren, comunicand Béncii aceastd decizie inainte ca noile trenuri ce fac
obiectul Proiectului sé fie puse in functiune.

ARTICOLUL 7
Garantii

Obligatiile din acest Articol 7 raman valabile incepand cu data acestui Contract atét timp
cat existad sume neachitate in cadrul acestui Contract sau pe toata durata de valabilitate a
Creditului.

Rang Pari Passu

Imprumutatul se va asigura ca obligatiile sale de platé din cadrul acestui Contract nu au si
nu vor avea rang inferior fatd de pari passu in ceea ce priveste dreptul la platad al aitor
obligatii negarantate si nesubordonate, prezente si viitoare, in cadrul oricéror instrumente
de datorie, cu exceptia celor obligatorii prin lege care se refera la companii in general.

Garantie

fn cazul in care Imprumutatul acordd unui tert o Garantie, o preferintd sau prioritate in
leg&turs cu aceastd Garantie, imprumutatul - daca Banca solicits acest lucru — va pune la
dispozitia Bancii o garantie echivalenta pentru mdeplmlrea obligatiilor care i revin prin
acest Contract sau va acorda Bancii o preferinta ori prioritate echivalents. imprumutatul
declara ca nu exista in prezent nicio astfel de garantie, preferinta sau prioritate.

ARTICOLUL 8
Informari si vizite

Informari privind Proiectul

imprumutatul se va asigura ca Metrorex va indeplini urmatoarele:
(@) valivra Bancii:

() informatiile in confinutul, forma si la datele specificate in Anexa A.2 sau
convenite altfel, periodic, de partile semnatare ale acestui Contract; si

(i)  orice informatii sau documente privind finantarea, achizitiile, implementarea,
functionarea si impactul de mediu in legaturd cu Proiectul, asa cum Banca
poate solicita in mod rezonabil, intr-un interval de timp rezonabil,

cu conditia, ca intotdeauna, dacd aceste informatii sau documente nu sunt
transmise Bancii la timp, iar Imprumutatul nu rectificd omisiunile intr-un interval de
timp rezonabil stabilit de Bancad in scris, Banca poate remedia deficienta, in
masura in care este fezabil, prin utilizarea propriului personal, a unui consultant
sau a unui alt tert, pe cheltuiala Imprumutatului, iar imprumutatul va acorda
acestor persoane toata asistenta necesara;

e oficiald/autorizata
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va transmite spre aprobare Bancii, fara intarziere, orice schimbare materiala a
Proiectului, inclusiv, inter alia, in legatura cu pretul, proiectul, planurile, calendarul
sau programul de cheltuieli ori planul de finantare a Proiectului, privind dezvaluirile
facute Bancii anterior semnérii acestui Contract;

va informa cu promptitudine Banca in privinta urmatoarelor:

0

(ii)

actiuni sau proteste initiate ori contestatii facute de terfi sau reclamatii
primite de Imprumutat, precum si orice litigiu care s-a produs sau ameninta
sd se producd impotriva sa cu privire la chestiuni de mediu sau alte
chestiuni care afecteaza Proiectul; si

fapte sau evenimente cunoscute de imprumutat, care ar putea aduce
prejudicii substantiale ori ar putea afecta conditiile de executare sau operare
a Proiectului; si

va livra Bancii, Tn forma si continut satisfacatoare pentru aceasta din urma:

(i

(if)
(iii)
(iv)

v)

(e)

rapoarte trimestriale de evolutie a Proiectului, care vor fi transmise in termen
de cel mult 30 (treizeci) zile de la incheierea fiecarei perioade de raportare;

un raport anual privind aspectele de mediu; si
un raport de finalizare a Proiectului.

un certificat din partea asiguratorilor sai privind indeplinirea cerintelor din
Articolul 6.05(c);

anual, o listd a politelor in vigoare referitoare la activele asigurate ce fac
parte din Proiect, impreund cu confirmarea platii primelor curente.

va informa Banca in legatura cu rezultatele negocierilor dintre Promotor si
compania responsabild cu mentenanta materialului rulant aleasd de
Metrorex si acceptabild pentru Banca.

8.02 Informatii privind imprumutatul

imprumutatul va indeplini urmatoarele:

(@)

va informa Banca imediat despre:

(i)

(i)

(iii)

(iv)

v)

(vi)

orice fapt care il obligd sa ramburseze anticipat o datorie financiara sau
fonduri ale UE;

orice eveniment ori decizie care constituie sau ar putea conduce la
evenimentele descrise in Articolul 4.03A;

orice intentie a sa de a acorda unui tert o garantie reald, prioritate sau
preferintd asupra unor active ale sale;

orice fapt sau eveniment care, in mod rezonabil, ar putea impiedica
indeplinirea obligatiilor Imprumutatului conform acestui Contract;

orice eveniment mentionat in Articolul 10.01 care s-a produs, amenini{d sa
se produca sau este previzionat; sau

orice litigiu, arbitraj, proceduri administrative sau investigatii in derulare, care
amenintd sa se produca sau sunt in agteptare, care ar putea s& conduca la
o Schimbare substantiald negativd, in cazul in care ar primi o0 sentinta
negativa.
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(b) se va asigura ca Promotorul si Metrorex vor informa Banca in legaturd cu
rezultatele negocierilor dintre Promotor si compania responsabild cu mentenanta
materiatului rulant aleasa de Metrorex si acceptabild pentru Banca.

Informatii despre Metrorex

imprumutatul se va asigura c& Metrorex va intreprinde urmatoarele:
(@) ~ va fumiza Bancii:

(i) - imediat ce sunt disponibile, insd in orice caz in maximum 180 de zile de la
sfargitul anului financiar, raportul anial consolidat si neconsolidat, bilantul,
contul de profit si pierderi, precum $i raportul auditorilor pentru anul financiar
respectiv; si

(b) va informa Banca imediat in legatura cu:

(i) orice modificare materiald a statutului sdu sau a structurii actionariatului
dupa data acestui Contract;

(i) orice fapt care il obligd sa ramburseze anticipat o datorie financiard sau
fonduri ale UE;

(ii) orice eveniment ori decizie care constituie sau ar putea conduce la
evenimentele descrise in Articolul 4.03A;

(iv) orice intentie a sa de a acorda unui tert o garantie asupra unor active ale
sale;

(v) orice intentie a sa de a ceda proprietatea asupra unei componente materiale
a Proiectului;

(vi) orice fapt sau eveniment care, in mod rezonabil, ar putea impiedica
indeplinirea obligatiilor Imprumutatului conform acestui Contract;

(vii) orice eveniment mentionat in Articolul 10.01 care s-a produs, ameninta sa
se produca sau este previzionat; sau

(c) sa informeze Banca in legaturd cu rezultatele negocierilor dintre Promotor si
compania responsabild cu mentenanta materialului rulant aleasd de Metrorex i
acceptabild pentru Banca.

Vizite efectuate de citre Banca

imprumutatul va permite si se va asigura c& Metrorex va permite persoanelor desemnate
de Banca sa viziteze locatiile, instalatiile si lucrérile care compun Proiectul gi sa efectueze
verificarile dorite, precum si ca le va furniza ori se va asigura ca li se furnizeaza acestor
persoane toata asistena necesara in acest scop.
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ARTICOLUL 9
Taxe si cheltuieli

Impozite, taxe gi comisioane

Imprumutatul va plati si se va asigura ca Metrorex v pléti toate impozitele, taxele si alte
impuneri de orice naturd, inclusiv taxele de timbru si taxe de inregistrare, generate de
executarea sau implementarea acestui Contract sau a oricarui alt document, precum i

entru crearaa, perfectionarea, inregistrarea sau aplicarea unei garantii in cadrul acestui
imprumut, in masura in care se aplica.

imprumutatul va plati capitalul, dobanda, compensatiile si alte sume datorate in cadrul
acestui Contract in suma bruta, fara deducerea vreunor impuneri nationale sau locale; in
aceste conditii, daca Imprumutatul are obligatia de a efectua astfel de deduceri, plata va fi
transformata in suma bruta pentru Bancd, astfel incat dupa deducere, suma neta primita
de Banca sa fie echivalenta cu suma datorata.

Alte taxe

imprumutatul va suporta toate taxele si cheltuielile, inclusiv cele profesionale, bancare
sau de schimb care se suporta in legatura cu pregatirea, executarea, implementarea si
incheierea acestui Contract sau un document, amendament, act aditional sau derogare
cu privire la prezentul Contract sau orice document legat de acest Contract, precum si
pentru modificarea, crearea, administrarea sau realizarea unei garantii pentru Imprumut.

ARTICOLUL 10
Neindeplinirea obligatiilor contractuale

Dreptul de a solicita rambursarea

imprumutatul va rambursa in intregime sau in parte imprumutul, impreun cu dobanda
acumuiata si alte sume restante, la cererea scrisd a Béncii in conformitate cu prevederile

de mai jos.
Cererea imediata
Banca poate efectua o astfel de cerere, imediat:

(a) in cazul in care Imprumutatul la data scadentd, nu ramburseaza o parte a
Tmprumutului, nu pliteste dobanda aferenta sau nu efectueaza o plats catre Banca
conform prevederilor acestui Contract;

(b)  daca o informatie sau un document transmise Bancii de catre imprumutat sau in
numele acestuia, sau dacd o reprezentare sau declaratie efectuatd sau
considerats a fi efectuatd de Imprumutat in cadrul prezentului Contract sau in
legatura cu negocierea acestui Contract, este sau se dovedeste a fi incorecta sau
de naturd a induce n eroare cu privire la orice aspect material;

(c) dac4, in urma neindeplinirii unei obligatii contractuale de cétre imprumutat si dupa
expirarea oricarei perioade de gratie contractuale, acesta trebuie, ar putea sau va
fi obligat s& ramburseze anticipat, sd descarce sau s& inchida inainte de scadenta
orice alte imprumuturi sau obligalii generate de o tranzactie financiard sau un
angajament legat de alte Tmprumuturi sau obligatii generate de o tranzactie
financiara este anulat sau suspendat;

limba engleza
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dac3 Imprumutatul nu igi poate plati datoriile la scadentd sau isi suspenda
datoriile, ori se combina sau, fara o ingtiintarea prealabilda a Bancii, intentioneaza
realizarea unei combinari cu creditorii sai;

daca se aplica o actiune corporatistd, o procedura legala sau o alta procedura ori
demers sau se emite un ordin ori se dd o sentintd definitiva in legatura cu
inchiderea Metrorex, sau in cazul in care Metrorex face demersuri in sensul unei
diminudri substantiale a capitalului, sau este declarat insolvabil sau isi inceteaza
ori decide sa isi inceteze activitatea, integral sau intr-o proportie semnificativa;

daca un creditor intra in posesie, sau un executor, lichidator, administrator sau un
ofiter similar este numit, fie de un tribunal competent, fie de o autoritate
administrativd competenta sau de orice altd persoana cu competentd, in legatura
cu o parte a afacerii sau activelor Metrorex sau cu o proprietate care face parte din
Proiect;

daca imprumutatul sau Metrorex nu isi indeplinesc o obligatie de plata din cadrul
unui alt imprumut sau instrument financiar acordat de Banca din resurse proprii
sau din resursele Uniunii Europene sau acordat Bancii;

in cazul unei popriri, executari, sechestru sau al altei proceduria aplicate asupra
proprietatii Metrorex sau oricaror proprietati ce fac parte din Proiect, care nu
inceteaza in termen de 30 (treizeci) de zile;

daci se produce o Schimbare substantiald negativa fata de situatia Imprumutatului
la data Contractului; sau

daca este ilegald sau devine ilegala realizarea obligatiilor de catre Imprumutat asa
cum sunt stabilite in Contract sau in alte documente operationale, ori Contractul sau
alte documente operationale nu sunt in vigoare in conformitate cu termenii acestora
sau sunt declarate de Imprumutat ca nefiind aplicabile.

Cererea dupa notificarea de remediere

Banca poate, de asemenea, sa facé astfel de cereri daca:

(a)

(b)

imprumutatul nu repect3 obligatiile din prezentul Contract, care nu este o obligatie
mentionatd in Articolul 10.01A; sau

un fapt declarat in Preambul se modificd substantial si nu este remediat, iar
modificarea fie prejudiciazd interesele Bancii ca institutie finantatoare pentru
Imprumutat, fie afecteazd in mod negativ implementarea sau functionarea
Proiectului,

cu exceptia cazului in care neconformarea sau circumstantele care duc la neconformare
pot fi remediate sau sunt remediate intr-un interval de timp rezonabil specificat intr-o
notificare transmisa Imprumutatului de catre Banca

Alte drepturi legale

Articolul 10.01 nu va limita alte drepturi legale ale Béncii de a solicita rambursarea
anticipata a Imprumutului.

T@dm oficiald/autorizat3
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Daune
Transge cu rata fixa

in cazul unei cereri conform Articolului 10.01 in legaturd cu o Transad cu ratd fixa,
imprumutatul va plati Bancii suma solicitatd plus o suma calculatd in conformitate cu
Articolul 4.02B pe baza oricdrei sume datorate care a ajuns la scadenta. Aceastd suma
se va acumula de la data scadenta specificatd in notificarea Bancii, si va fi calculata
considerand c3 rambursarea anticipata s-a efectuat la data astfel specificata.

Trange cu rata variabila

in cazul unei cereri conform Articolului 10.01 in legaturd cu o Transa cu rata variabila,
imprumutatul va plati Bancii suma solicitatd plus o suma egald cu valoarea prezenta de
0.15% (cincisprezece puncte de bazd) calculatd anual si aferentd sumei care trebuie
rambursatad in mod similar cu dobanda ce ar fi fost calculatd gi acumulatd dacad suma
respectiva ar fi rdmas de platd conform calendaruiui initial de amortizare al Trangei pana

la Data scadentei.
Valoarea se va calcula cu o ratd de discont egald cu Rata de redistribuire aplicata pentru
fiecare Daté de plata relevanta.

Aspecte generale

Sumele datorate de Imprumutat in conformitate cu acest Articol 10.03 se vor plati la data
ramburséarii anticipate specificata in cererea Bancii.

Ne-derogare

Intarzierea sau neefectuarea unica sau parfiald de catre Banca in exercitarea oricarui
drept sau daune conform acestui Contract nu vor fi interpretate ca o derogare de la
aceste drepturi sau daune.

Drepturile si daunele prevazute in acest Contract sunt cumulative si nu exclud alte
drepturi sau daune prevazute de lege.

Alocarea sumelor primite

Sumele primite de Banca in urma unei cereri efectuate conform Articolului 10.01 se vor
aloca mai intai pentru plata cheltuielilor, dobanzilor $i compensatiilor si abia apoi pentru
reducerea ratelor nerambursate in ordinea inversd a scadentei. Banca poate aloca
sumele primite intre Transe dupa cum doreste.

ARTICOLUL 11
Lege si jurisdictie

Legea care guverneaza

Prezentul Contract, precum si toate obligatiile necontractuale ce rezultd din acest
Contract sau sunt in legaturd cu acest Contract vor fi guvernate de legile Marelui Ducat al
Luxemburgului.

Partile semnatare se supun jurisdictiei Curlii de Justitie a Comunitatilor Europene
(“Curtea”).
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imprumutatul renunta prin prezenta la orice imunitate sau drept de a ridica obiectii in
privinta jurisdictiei Curtii.

Orice sentintd emisa de Curte in conformitate cu acest Paragraf 11.02 va fi definitiva si
executorie pentru parti, fara restrictii sau rezerve.

'Dovada sumelor datorate

in orice actiune juridica generata de acest Contract, certificatul emis de Banca cu privire
la orice suma sau rata datoratd Bancii conform acestui Contract va constitui, in absenta
unei erori evidente, dovada prima facie a sumei sau ratei respective.

ARTICOLUL 12
Clauze finale

Notificari intre parti

Notificarile si alte comunicari transmise Tn cadrul acestui Contract, adresate partilor din
Contract se vor efectua la adresele sau numerele de fax stabilite mai jos sau la orice alte
adrese sau numere de fax notificate in prealabil, in scris, celeilalte parti:

Pentru Banca Attention: Credit Risk Department
100, boulevard Konrad Adenauer
L-2950 Luxembourg

Pentru imprumutat in atentia: Directia Generala de Trezorerie i Datorie
Publica
Strada Apolodor nr. 17, Sector 5
RO-70060 Bucuresti
Romania.

Forma notificérilor

Orice notificare sau comunicare transmisd in cadrul acestui Contract se va efectua in
scris.

Notificérile si alte comunicari pentru care in acest Contract se specificd perioade fixe sau
care stabilesc ele insele perioade obligatorii pentru destinatar, se pot efectua prin livrare
personald, prin fax sau prin scrisoare recomandata. Data livrarii, inregistrarii sau, dupa
caz, data inscrisd pe confirmarea fax va fi determinantd pentru stabilirea perioadei
respective. :

Alte notificari sau comunicari pot fi facute prin livrare personald, scrisoare recomandata
sau fax sau in masura in care pariile stabilesc acest lucru prin acord scris, prin e-mail sau
o alta forma de comunicare electronica.

Fard a afecta validitatea unei notificari transmise prin fax conform paragrafelor de mai
sus, o copie a fiecarei notificari transmise pe fax va fi de asemenea expediatd partii
relevante prin postd, cel mai tarziu in urmétoarea zi lucratoare.

_ Traducere oficiald/autorizatd
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Notificarile emise de Tmprumutat sau Metrorex conform unei prevederi din acest Contract
vor fi — atunci cdnd Banca solicita acest lucru — transmise impreund cu dovezi
satistacatoare pentru Banca privind autoritatea persoanei sau persoanelor autorizate sa
semneze aceste notificari din partea Imprumutatului sau a Metrorex, precum si
specimenele de semnatura ale acestor persoane.

12.03 Modificari ale partilor

imprumutatul nu poate ceda sau transfera nicio parte din drepturile si obligatiile sale in
cadrul acestui Contract, fara acordul prealabil scris al Bancii.

Banca poate ceda in parte sau in intregime drepturile si beneficiile sau poate transfera

(prin novatie, sub-participare sau in alt fel) in parte sau in intregime, drepturile, beneficiile
si obligatiile sale din prezentul Contract.

Preambul si Anexe

Preambulul gi urmatoarele Anexe fac parte integrantd din Contract:

Anexa A1 Descrierea tehnica

Anexa A.2 Datele Proiectului ce trebuie trimise Bancii si Metoda de
transmitere

Anexa B Definitia EURIBOR si LIBOR

Anexa C Formularul de cerere de tragere (Articolul 1.02B)

Anexa D Formularul Certificatului de la Imprumutat (Articolul
1.04B (c))

Este atagatd urmatoarea Anexa:
Anexa | Depline puteri de semnare ale Imprumutatului

CA MARTURIE A CELOR DE MAI SUS, partile au incheiat acest Contract in patru
exemplare originale in limba engleza cu initializarea fiecarei pagini de catre doamna Boni
Fiorinela CUCU, director general adjunct, in numele Imprumutatului si de domnul
Massimo NOVO, director de departament, in numele Bancii.

La Bucuresti, 12 noiembrie 2009

Semnat pentru Semnat pentru
ROMANIA BANCA EUROPEANA PENTRU INVESTITH
Ministrul Finantelor Publice Vice-presedinte
Gheorghe POGEA Matthias KOLLATZ-AHNEN

e oficiald/autorizatd
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Obiectul, locatia

DESCRIEREA TEHNICA

Anexa A.1
PAGINA 1/2

Proiectul este compus din doud componente distincte care sa permitd extinderea functionald si
modernizarea retelei de metrou in municipiul Bucuresti (Romania), dupa cum urmeaza:

Construirea Magistralei 5 (Drumul Taberei - Universitate)

Prima componentad cuprinde proiectarea, construirea $i comisionarea unei noi magistrale de
metrou avand urmatoarele caracteristici:

Sectiunea Sectiunea
Ghencea - Eroilor Eroilor - Universitate
Lungime totala 6700m 2300m
Statii (numar) 11 3
Statii (lungime totala) 1600m 500m
Tuneluri circulare (2xd6.5m) 3600m 1500m
Galerii dreptunghiulare 1500m 300m
Sine 2x6700m 2x2300m
Depou Langa terminalul Ghencea
Viteza comerciald 36 Km/h
Interval minim 1.5 minute
Frecventa medie/zi 3 -5 minute

in proiect sunt incluse proiectarea si instalarea liniilor electrice, precum si a tuturor sistemelor de
operare, precum: semnalizare si control, comunicatii, incasarea pretului calatoriei, ventilatie,
scurgere, lifturi $i scari si supravegherea de sigurantéd/securitate. Proiectul mai include si lucrari
suplimentare, auxiliare si in paralel, cum ar fi pentru mutarea retelelor de utilitéti si imbunatatirea
conditiilor existente la suprafata zonelor de statii.

Achizitionarea de material rulant

A doua componenta a proiectului constd in achizitionarea a 37 de trenuri noi care sa fie puse in
functiune pentru Magistrala 5 (21 bucati) si sa inlocuiasca materialul rulant vechi (16 bucati) care
functioneaza in prezent pe liniile de metrou existente. Principalele caracteristici ale acestor noi
garnituri de tren vor fi urmétoarele:

Anexa A.1
(PAGINA 2/2)

Trenul este compus din péna la 6 vagoane, cu trecere deschisa
intre ele

Formarea trenului

Lungimea
trenului

max. 114 m (in afara de conexiuni)

Latimea maxima Conform dimensiunilor materialuiui rulant existent

cere oficiald/autorizata
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Capacitate

21 200 pasageri/tren (4/m2), inclusiv min. 204 locuri standard

nominala

Corp Aliaj din aluminiu, aliaj superior din otel sau otel in aliaj cu
cupru recomandat la fabricarea materialului rulant, potrivit
standardelor UE.

Boghiu Tip bimotor, roti monobloc, dubla suspensie

Motor Rotor asincron in trei trepte cu scurt circuit, suspendat

Instalatia de Invartor in trei trepte cu voltaj variabil si frecventd variabila,

tractiune tehnologie IGBT, control digital

Sistem de franare

Frana electrodinamica regenerativa combinatd cu frana
reostaticad, frand mecanica cu frecare, frana prin blocare, frana
de parcare cu arc

Aer conditionat In cabina conducatorului
Functionare ATC (ATP+ATO), inregistrarea parametrilor de functionare
Calendar

Toate componentele proiectului trebuie sa fie finalizate si complet operationale pana la sfarsitul

lui 2015.

ueere oficiald/autorizatd
*\din limba englezi
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DATELE DESPRE PROIECT CARE TREBUIE TRANSMISE BANCII

S| METODA DE TRANSMITERE

1. Livrarea datelor; desemnarea persoanei responsabile

Datele de mai jos trebuie trimise Bancii conform raspunderii urmétoare:

Societatea S.C. Metrorex S.A.
Ministerul Transporturilor si Infrastructurii
Persoana de contact dl. Gheorghe UDRISTE
Functia Director general
Functie / Department
Adresa Bd. Dinicu Golescu nr. 38, Sector 1, 010873 Bucuresti
Telefon +40 21 319 36 71
Fax +40 21 312 51 49
E-mail contact@metrorex.ro

Persoana (persoanele) de contact mentionate mai sus este (sunt) persoana (persoanele)
responsabila (e) in acest moment. Imprumutatul va infora BEI imediat Tn cazul oricarei

schimbdiri.

2. Date pentru teme specifice

imprumutatul va furniza Bancii urmatoarele date pana la data limita indicat& mai jos.

Document / date

Termen limita

Infiintarea §i componenta UIP, cu sprijinul consultantilor
international;.

Documentele oficiale privind evaluarea impactului de mediu
(declaratia EIM eliberatd de autoritatea de mediu
competentd si certificatul prin care se atestd c& nu este
afectat vreun sit de conservare Natura 2000 pentru Linia 5.

Inainte de lansarea  primului
contract de lucrari

Inainte de tragerea partii din
imprumut corespunzdtoare
construirii  Liniei 5(echivalentul a
59%)




3. Date privind implementarea proiectului

Anexa A.2
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imprumutatul va furniza Bancii urmatoarele informatii privind evolutia proiectului pe durata

implementarii sale pana cel tarziu la termenul limité indicat mai jos.

Document / date

Termen limita

Frecventa
raportarii

Raport privind evolutia proiectului

- O scurtd prezentare a descrierii
explicdnd motivele schimbarilor semnificative
fatd de scopul inifial; _ _

- Prezentarea stabiului la zi a realizarii fiecareia
dintre componentele principale ale proiectului,
explicand motivele pentru intarzierile posibile;

- Actualizarea datelor privind costul proiectului,
explicdnd motivele pentru posibila crestere a
costului fatd de costul prevézut initial;

- Descrierea oricarui aspect major cu impact
asupra mediului;

- Prezentarea actualizatd a procedurilor de
achizitii;

- Prezentarea actualizatd a cererii sau utilizarii
proiectului i comentarii;

- Orice aspect semnificativ care s-a ivit §i orice
risc semnificativ care poate afecta functionarea
proiectului;

- QOrice acliune juridicd legatd de proiect care ar
putea fi derulata.

tehnice, | 30
fiecarui an

aprilie

a | Anual pe durata de
constructie (pentru
toatel)

4. Informatii la sfarsitul lucrarifor si a primului an de functionare

imprumutatul va furniza Bancii urmatoarele informatii cu privire la realizarea proiectului i

functionarea initiald pana cel tarziu la termenul indicat mai jos.

Document / informatii

Data trimiterii la Banci

Raport privind realizarea proiectului, incluzand:

O scurtd descriere a caracteristicilor tehnice ale proiectului pe
mésura realizérii, explicdnd motivele oricdror schimbdari
semnificative;

Data finalizérii fiecareia dintre componentele principale ale
proiectului, explicdnd motivele eventualelor intarzieri;

Costul final al proiectului, explicdnd motivele eventualelor cregteri
de costuri fatd de costul prevazut initial;

Numarul de noi locuri de munca create de proiect: atat locuri de
muncd pe durata implementarii, precum si numéarul de locuri de
muncd permanente create;

Descrierea oricdui aspect major cu impact asupra mediului;
Prezentarea actualizald a procedurlori de achizitii;

Prezenlarea actualizald a cererii sau utilizérii proiectului $i
comentarii;

Orice aspect semnificativ care s-a ivit gi orice risc semnificativ care
poate afecta functionarea proiectului;

‘Orice actiune juridica legatd de proiect care ar putea fi derulata.

31-12-2015 (toate)

Limba de raportare

Englezé
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Definitiile EURIBOR si LIBOR
A. EURIBOR

"EURIBOR” inseamna:

(a) pentru o perioada relevantd mai mica de o lund, rata dobanzii la depozitele in EUR pe o
lun;

(b) pentru o perioada relevantd de una sau mai multe luni intregi, rata dobanzii la depozitele
in EUR cu termenul ce corespunde numarului de luni intregi; si

(c) pentru o perioada relevantd mai mare de o luna (dar nu luni intregi), rata ce rezulta din
interpolarea liniara cu referintd la doua rate pentru depozitele in EUR, dintre care una
este aplicabild pe o perioada de luni intregi care este perioada imediat mai scurt3 decat
durata perioadei relevante, iar cealalti este rata aplicabild pe o perioada de luni intregi
care este perioada imediat mai lunga decéat durata perioadei relevante,

(perioada pentru care se ia rata sau din care se face interpolarea ratelor find “Perioada
reprezentativa”),

publicata la ora 11.00 Bruxelles sau la o orad ulterioard acceptabild pentru Banca in ziua
(“Data recalculdrii”’) care cade cu 2 (dou3) zile lucrétoare relevante inainte de prima zi a
perioadei relevante, pe pagina Reuters EURIBOR 01 sau pagina succesoare sau, daca
acestea nu sunt posibile, o altd publicatie aleas& de Bancd in acest scop.

Dacéd aceasta ratd nu este publicatd, Banca va solicita birourilor principale a patru banci
importante din zona euro, selectate de Banca, cotatia ratei la care depozitele in EUR cu o
valoare comparabild sunt oferite de fiecare dintre aceste banci la aproximativ ora 11.00, ora
Bruxelles, la data recaiculdrii pentru bancile din piata interbancarad din zona euro, pe o
perioada egala cu Perioada reprezentativd. Daca sunt oferite cel putin 2 (doua) cotatii, rata la
data recalcularii va reprezenta media aritmetica a acestor doua cotatii.

Daca sunt oferite mai putin de 2 (doud) cotatii in urma solicitarii, rata la data recalcularii va
reprezenta media aritmetica a cotatiilor bancilor importante din zona euro, selectate de cétre
Banca, la aproximativ ora 11.00 ora din Bruxelles in ziua care cade dupd 2 (doud) zile
lucratoare relevante de la data recalculdrii, pentru imprumuturile in EUR cu o valoare
comparabild cu cea a Bancilor Europene principale pe o perioadd egald cu Perioada
Reprezentativa.

B. LIBORUSD
"LIBOR” insemana, in ceea ce priveste USD:

(a) pentru o perioada relevantd mai mica de o luna, rata dobanzii la depozitele in USD o
lung;

(b) pentru o perioada relevantd de una sau mai multe luni intregi, rata dobanzii la depozitele
in USD cu termenul ce corespunde numarului de luni Intregi; si

(c) pentru o perioada relevantd mai mare de o luna (dar nu luni intregi), rata ce rezultd din
interpolarea liniard cu referinta la doua rate pentru depozitele in USD, dintre care una
este aplicabild pe o perioada de luni intregi care este perioada imediat mai scurti decat
durata perioadei relevante, iar cealalta este rata aplicabild pe o perioadd de luni intregi
care este perioada imediat mai lunga decét durata perioadei relevante,

(perioada pentru care se ia rata sau din care se face interpolarea ratelor find “Perioada
reprezentativd”),
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stabilit® de Asciatia Britanicd a Bancherilor si publicatd de principalele agentii de stiri
financiare la ora 11.00 ora Londrei sau la o ora ulterioard acceptabild pentru Banca in ziua
(.Data recalculérii”) care cade cu 2 (douz) zile lucrdtoare iondoneze inainte de prima zi a
perioadei relevante.

Daca aceastd ratd nu este publicatd de nicio agentie de stiri financiare acceptabild pentru
Banca, aceasta va solicita birourilor principale din Londra a 4 (patru) banci principale de pe
piata interbancara din Londra, selectate de Bancd, cotatia ratei la care depozitele in USD cu o
valoare comparabild sunt oferite de fiecare dintre acestea in jurul orei 11.00 ora Londrei , la
data recalcularii pentru bancile principale de pe piata interbancard din Londra pentru o
perioada egald cu Perioada reprezentativd. Dacéa sunt oferite cel putin 2 (doud) cotatii, rata la
data recalculdrii va reprezenta media aritmetica a acestor doua cotatii.

Daca sunt oferite mai putin de 2 (doud) cotatii in urma solicitarii, Banca va solicita birourilor
principale din New York City a 4 (patru) banci principale de pe piata interbancard din New
York City, selectate de Banca, cotatia ratei la care depozitele in USD cu o valoare comparabila
sunt oferite de fiecare dintre acestea in jurul orei 11.00 ora New York City in ziua care cade
dupd 2 (doud) zile lucrdtoare in New York de la data recalcularii, pentru bancile de e piata
europeand pentru o perioada egald cu perioada reprezentativd. Daca sunt oferite cel putin 2
(doud) cotatii, rata va reprezenta media aritmetica a acestor doud cotatii.

LIBOR GBP
"LIBOR” insemana, in ceea ce priveste GBP:

(a) pentru o perioadd relevantd mai mica de o luna, rata dobanzii la depozitele in GBP o
lung;

(b) pentru o perioada relevantd de una sau mai multe luni intregi, rata dobanzii ia depozitele
in GBP cu termenul ce corespunde numarului de luni intregi; si

(c) pentru o perioada relevantd mai mare de o luna (dar nu luni intregi), rata ce rezultd din
interpolarea liniara cu referintd la doua rate pentru depozitele in GBP, dintre care una
este aplicabild pe o perioadd de luni intregi care este perioada imediat mai scurtd decét
durata perioadei relevante, iar cealaltd este rata aplicabild pe o perioada de luni intregi
care este perioada imediat mai lunga decat durata perioadei relevante,

(perioada pentru care se ia rata sau din care se face interpolarea ratelor fiind “Perioada
reprezentativa’),

stabilitd de Asciatia Britanicd a Bancherilor gi publicatd de principalele agentii de stiri
financiare la ora 11.00 ora Londrei sau la o ora ulterioard acceptabild pentru Banca in ziua
(,Data recalcularii”) care cade cu 2 (doud) zile lucrdtoare londoneze inainte de prima zi a
perioadei relevante sau dacd aceast& zi nu este o zi lucrdtoare in Londra, in urmétoarea zi
care este lucratoare.

Daca aceastd ratd nu este publicatd de nicio agentie de stiri financiare acceptabild pentru
Bancé, aceasta va solicita birourilor principale din Londra a 4 (patru) banci principale de pe
piata interbancara din Londra, selectate de Banca, cotatia ratei la care depozitele in GBP cu o
valoare comparabild sunt oferite de fiecare dintre acestea in jurul orei 11.00 ora Londrei , la
data recalculdrii pentru bancile principale de pe piata interbancard din Londra pentru o
perioada egala cu Perioada reprezentativd. Dacé sunt oferite cel putin 2 (doud) cotatii, rata la
data recalcularii va reprezenta media aritmetica a acestor doua cotatii.

Tra ice re oficiald/autorizatd
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Dacé sunt oferite mai puttin de 2 (doud) cotatii in urma solicitérii, rata la data recalcularii va
reprezenta media aritmetica a cotatiilor béncilor importante din Londra (selectate de Banca) la
aproximativ ora 11.00 ora Londrei in ziua recalculdrii, pentru imprumuturile in GBP cu o
valoare comparabild cu cea a bancilor europene principale pe o perioada egald cu Perioada

reprezentativa.

ere oficiald/autorizata
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D. Generalitati
in intelesul definitiilor de mai sus:

(@) “Zi lucratoare in Londra” inseamnd o zi in care béancile sunt deschise pentru

activitati obignuite in Londra, iar ,,zi lucréitoare in New York” inseamna o zi in care
bancile sunt deschise pentru activitati obignuite in New York.

(b) Toate procentele care rezulta din calculele la care se face referire in aceasta Anexa se
vor rotunji, daca este necesar, la cea mai apropiatd sutd de mii parte dintr-un punct
procentual, cu rotunjirea jumétatilor.

() Banca va informa Imprumutatul fara intarziere cu privire la cotatiile primite de Banca.

(d) Daca oricare dintre prevederile anterioare devine neconcordanta cu prevederile adoptate
sub egida EURIBOR FBE si EURIBOR ACI in privinta EURIBOR sau a Asociatiei
Britanice a Bancherilor in privinta LIBOR, Banca poate amenda, in baza unei notificari
transmise Imprumutatului, aceste prevederi in vederea stabilirii concordantei.

Tradiice _efpga:‘ialé/autorizaté
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Formular pentru imprumutati

Formular pentru Cererea de tragere (Articolul 1.02B)

Cerere de tragere

Va rugam sa efectuati urmatoarea tragere:

Denumirea imprumutului (*):

Data semnaturii (*):

Roménia ~ LINIA S DE METROU BUCURESTI

Anexa C'

PAGINA 1/2

I Data:

| LINIA 5 DE METROU BUCUREST!

| 12 Noiembrie 2009

|

Contract Fl numarul:

|

Valuta si suma solicitata

Valuta Suma

Rata (% sau Marjs) *
Periodicitate (Art. 3.01)

DOBANDA

Dztele platilor (Art. 5)

Data revizuirii-conversiei
dobaénzii (dacé existd)

Periodicitatea rambursarii

(Art. 4.01)

CAPITAL

Prima data de rambursare

Data scadentei:

Baza ratei dobanzii (Art. 3.01) L

Data propusa pentru tragere

L

Anual
Semestrial
Trimestrial

oaoao __J

Nu

Anual
Semestrial
Trimestrial

ooo

Metodologia de rambursare

Rate egale
Rate anuale constante

' Va fi furnizat pe hartie purtand antetul imprumutatului.

Rezervat pentru BE}

Valoarea totala a Creditului:

Total tras pana la aceasta data:

Sold de tras:

Tragere actuala:

Sold dupa tragere:

Termmen de tragere:

Numdrul maxim de trageri:

Valoarea minima a trangei:

Total alocari pana la aceasta
data:

Preconditionare:

EUR

395.000.000

2.000.000

Da/Nu

2 NOTA: Dacs imprumutatul nu specifica aici o rati a dobanzii sau a marjei, se va considera ci imprumutatul a acceptat rata

pRe, oficiald/autorizatd
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Contul imprumutatului pentru creditare:

(vd rugdm sd specificati formatul IBAN in cazul tragerilor in EUR sau formatul corespunzétor pentru valuta
relevantd)

Denumirea $i adresa DANCH: ........iiviniiniiirirceeeriieer e eee e e e e e e ena e e e enaas
V43 rugdm sa transmiteti informatiile la:

Denumirea/denumirile §i semnatura/semnturile autorizate ale imprumutatului:




Anexa D

Formular pentru imprumutat
Formular de Certificat din partea imprumutatului (Articolul 1.04B)

Catre: Banca Europeana pentru Investitii
De la: Romania
Data:

Subiect: »LINIA 5 DE METROU BUCURESTI”
Contract de Finantare intre Roménia si Banca Europeana pentru
Investitii din data de 12 noiembrie 209 (,Contract de finantare”), Fi
numarul ............ Serapis 2006-0340

Stimati Domni,

Termenii definiti in Contractul de Finantare au acelasi inteles atunci cand sunt utilizati in
prezenta scrisoare.

In intelesul Articolului 1.04 din Contractul de finantare, certificam prin prezenta
urmatoarele:

(a) nicio. garantie de tipul celor interzise prin Articolul 7.02 nu a fost constituita si nu
exista;

(b) nu s-a produs nicio modificare cu privire la niciun aspect din Proiect sau fata de
care avem obligatia de a raporta conform Articolului 8.01, cu exceptia celor deja
comunicate de catre noi;

(¢) dispunem de fonduri suficiente pentru a asigura finalizarea si implementarea la
termen a Proiectului in conformitate cu Anexa A.1;

(d) niciun eveniment sau circumstanta care constituie sau care in timp sau prin
notificare in cadrul Contractului de Finantare ar constitui un caz de nerespectare a
obligatiilor contractuale conform Articolului 10.01 nu s-a produs si nu se desfasoara
fara derogare sau neremediat;

(e) confirmdrile si garantile care urmeaza s fie facute sau repetate de noi conform
Articolului 6.07 sunt adevéarate sub toate aspectele; si

() nu s-a produs nicio modificare substantiala negativa in situatia noastra asa cum era
la data Contractului de finantare.

Cu respect,

in numele Romaniei, prin intermediul Ministerului Finantelor
Data:

Traducere oficiald/autorizatd
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ANEXA |

Ministerul Afacerilor Externe din Romania

Prin prezenta se adeveregte faptul ca Presedintele Romaniei acordd deplinele puteri
domnului Gheorghe Pogea, ministrul finantelor publice, in vederea semnarii Contractului
de finan{are dintre Romé&nia si Banca Europeana de Investitii referitor la Linia 5 de metrou

Bucuresti.

Ministerul afacerilor externe,
Catalin Marian Predoiu

Bucuresti, 9 noiembrie 2009
Nr.618

oficiald/autorizata




FIN°® 25224 (RO)
Serapis N° 2006-0340

BUCHAREST METRO LINE 5

Finance Contract

between

Romania

and the

European Investment Bank

Bucharest, 12 November 2009




THIS CONTRACT IS MADE BETWEEN:

Romania, acting through its Ministry of Public
Finance, having its office at 17 Apolodor Str.,
Sector 5, RO-70060 Bucharest, Romania,
represented by the Minister of Public Finance,
Mr. Gheorghe POGEA,

of the first part, and

The European Investment Bank, having its
seat at 100 bivd Konrad Adenauer,
Luxembourg, L-2950 Luxembourg,
represented by the Vice President,
Mr. Matthias KOLLATZ-AHNEN,

of the second part.

(thé “Borrower”)

(the “Bank™)

n




WHEREAS:

(1)

()

3

4)

(8)

(6)

The Borrower has proposed to undertake a project (hereinafter referred to as the “Project”)
promoted by the Ministry of Transport and Infrastructure (the “Promoter”) to be carried out
through Societatea Comerciala de Transport cu Metroul Bucuresti S.C. Metrorex S.A
("Metrorex”) and consisting of two main components:

0] the construction of a new metro line (Line n. 5, length 9 km.) in the city of Bucharest,
connecting a populous area of the city with its educational and administrative centre (the
"“First Component”), and

(ii)  the purchase of rolling stock to operate Line 5 (21 trains) and to replace 16 obsolete
units running on the existing network, (the “Second Component”),

as more particularly described in the technical description (the “Technical Description”) set
out in Schedule A. The Project is complementary to the investments dealing with the extension
and enhancement of the underground system of Bucharest financed by the Bank, which are
the Bucharest Metro Modernisation Projects I, Il and ill. The Project thus represents an
additional step in the investment programme aimed at strengthening the network of the
Bucharest metro system.

Metrorex, a joint stock company fully owned by Romania and under the authority of the
Promoter, is to be responsible for the implementation of the Project, execution and carrying out
of all Project activities as final beneficiary of the Project and the Borrower is to be responsible
for the financing of the works and supplies and management of the loan through a subsidiary

agreement signed between the Borrower, the Promoter and Metrorex.

The total cost of the Project including price, contingencies, interest during construction,
excluding taxes and duties is estimated by the Bank to be EUR 883,000,000 (eight hundred
eighty three million euros) and the Borrower has stated that it intends to finance the Project as
follows: ,

Source Maximum Amount
Credit from the Bank to partially finance the EUR 395,000,000
state budget contribution

Direct financing from the state budget EUR 488,000,000
TOTAL EUR 883,000,000

In order to fulfil the financing plan set out in Recital (3), the Borrower has requested from the
Bank a credit equivalent to EUR 395,000,000 (three hundred ninety five million euros) to be
used according to Romanian public debt legislation.

The Bank considering that the financing of the Project falls within the scope of its functions and
having regard to the statements and facts cited in these Recitals, has decided to give effect to
the Borrower’s request providing to it a credit in an amount equivalent to EUR 395,000,000
(three hundred and ninety five million euros) under this Finance Contract (the "Contract”),
provided that the amount of the Bank loan shall not, in any case, exceed 50% (fifty per cent) of
the total cost of the Project set out in Recital (3).

The Borrower, the Promoter and Metrorex have agreed the borrowing of the sum of
EUR 395,000,000 (three hundred and ninety five million euros) represented by this credit on
the terms and conditions set out in this Contract and in Annex | and authenticated signature

specimens.
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The Statute of the Bank provides that the Bank shall ensure that its funds are used as
rationally as possible in the interests of the European Community (the "Community”); and,
accordingly, the terms and conditions of the Bank's loan operations must be consistent with
relevant Community policies.

References in this Contract to Articles, Recitals, Schedules and Annexes are, save if explicitly

- stipulated otherwise, references respectively to articles of, and recitals, schedules and

annexes to this Contract.
In this Contract:
‘“Acceptance Deadline” for a notice means:

(i) 16h00 Luxembourg time on the day of delivery, if the notice is delivered by 14h00
Luxembourg time on a Business Day; or

(i)  11h00 Luxembourg time on the next following day which is a Business Day, if the notice
is delivered after 14h00 Luxembourg time on any such day or is delivered on a day
which is not a Business Day. '

“Business Day” means a day (other than a Saturday or Sunday) on which the Bank and
commercial banks are open for general business in Luxembourg and Bucharest.

“Change-of-Law Event” has the meaning given to it in Article 4.03A(3).
“Community” has the meaning given to it in Recital (7).

“Contract” has the meaning given to it in Recital (5).

“Credit” has the meaning given to it in Article 1.01.

“Disbursement Notice” means a notice from the Bank to the Borrower pursuant to and in
accordance with Article 1.02C.

“Disbursement Request” means a notice substantially in the form set out in Schedulé C.

“Environment” means the following, in so far as they affect human well-being: (a) fauna and
flora; (b) soil, water, air, climate and the landscape; and (c) cultural heritage and the built
environment.

“Environmental Law” means EU law and Romanian laws and regulations, as well as
applicable international treaties, of which a principal objective is the preservation, protection or
improvement of the Environment.

“EURIBOR” has the meaning given to it in Schedule B.

“Final Avaitability Date” means 31 December 2014.

“First Component” has the meaning given to it in Recital (1).

“Fixed Rate” means an annual interest rate determined by the Bank in accordance with the
applicable principles from time to time laid down by the governing bodies of the Bank for loans
made at a fixed rate of interest, denominated in the currency of the Tranche and bearing
equivalent terms for the repayment of capital and the payment of interest.

“Fixed Rate Tranche” means a Tranche disbursed on a Fixed Rate basis.
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“Floating Rate” means a fixed-spread floating interest rate, that is to say an annual interest
rate equal to the Relevant Interbank Rate plus or minus the Spread, determined by the Bank
for each successive Floating Rate Reference Period.

“Floating Rate Reference Period” means each period from one Payment Date to the next
relevant Payment Date and the first Floating Rate Reference Period shall commence on the
date of disbursement of the Tranche.

“Floating Rate Tranche’” means a Tranche disbursed con a Floating Rate basis.

“Indemnifiable Prepayment Event” means a prepayment event under Article 4.03A other
than paragraphs 4.03A(1) and 4.03A(2).

“LIBOR” has the meaning given to it in Schedule B.

“Loan” means the aggregate amount of Tranches disbursed from time to time by the Bank
under this Contract.

“Market Disruption Event” has the meaning given to it in Article 1.06B.

“Material Adverse Change” means, in refation to the Borrower, any event or change of
condition affecting the Borrower, which, in the opinion of the Bank: (1) materially impairs the
ability of the Borrower to perform its financial or any of its other obligations under this Contract;
(2) materially impairs the business, prospects or financial condition of the Borrower; or (3)
adversely affects any security provided by the Borrower.

“Maturity Date” means the last repayment date of a Tranche specified pursuant to Article
4.01A(b)iii).

“Notified Tranche” means a Tranche in respect of which the Bank has issued a
Disbursement Notice.

“payment Date” means: the annual, semi-annual or quarterly dates specified in the
Disbursement Notice until the Maturity Date, save that, in case any such date is not a Relevant
Business Day, it means:

(i) for a Fixed Rate Tranche, the following Relevant Business Day, without adjustment to
the interest due under Article 3.01 except for those cases where repayment is made in a
single instalment according to Article 4.01B, when the preceding Relevant Business Day
shall apply instead to the repayment of the single instalment and last interest payment;

and

(i) for a Floating Rate Tranche, the next day, if any, of that calendar month that is a
Relevant Business Day or, failing that, the nearest preceding day that is a Relevant
Business Day, in all cases with corresponding adjustment to the interest due under

Article 3.01.

“Prepayment Amount” means the amount of a Tranche to be prepaid by the Borrower in
accordance with Article 4.02A.

“Prepayment Date” means the date, which shall be a Payment Date, on which the Borrower
proposes to effect prepayment of a Prepayment Amount.

“Prepayment Notice” means a written notice from the Borrower specifying, amongst other
things, the Prepayment Amount and the Prepayment Date in accordance with Article 4.02A.

“Project” has the meaning given to it in Recital (1).
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“Redeployment Rate” means the Fixed Rate in effect on the day of the indemnity calculation
for fixed-rate loans denominated in the same currency and which shall have the same terms
for the payment of interest and the same repayment profile to the Maturity Date as the
Prepayment Amount.

“Relevant Business Day” means:

(i) hfor— EUR, a day which is a business day according to the TARGET operating days
calendar; and

(i) for any other currency, a day on which banks are open for general business in the
principal domestic financial centre of the relevant currency.

‘Relevant Interbank Rate” means:
(i) EURIBOR for a Tranche denominated in EUR;

(i) LIBOR for a Tranche denominated in GBP or USD; and

(i) the market rate and its definition chosen by the Bank and separately communicated to
the Borrower, for a Tranche denominated in any other currency.

“Scheduled Disbursement Date” means the date on which a Tranche is scheduled to be
disbursed in accordance with Article 1.02C.

“Second Component” has the meaning given to it in Recital (1.

“Security” and “Security Interest” means any mortgage, pledge, lien, charge, assignment,
hypothecation or security interest or any other agreement or arrangement having the effect of
conferring security.

“Spread’ means the fixed spread to the Relevant Interbank Rate (being either plus or minus)
determined by the Bank and notified to the Borrower in the relevant Disbursement Notice.

“Technical Description” has the meaning given to it in Recital (1).

“Tranche” means each disbursement made or to be made under this Contract.

NOW THEREFORE it js hereby agreed as follows:
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ARTICLE 1
Credit and disbursement

1.01 Amount of Credit

By this Contract the Bank establishes in favour of the Borrower, and the Borrower
accepls, the credit in an amount equivalent to up to EUR 395,000,000 (three hundred
ninety five million euros) for the financing of the Project (the “Credit”).

1.02 Disbursement procedure
1.02A Tranches

The Bank shall disburse the Credit in up to 8 (eight) Tranches untit 31 December 2014.
The amount of each Tranche, if not being the undrawn balance of the Credit, shall be in a
minimum amount equivalent to EUR 2,000,000 (two million euros).

1.02B Disbursement Request
(a) From time to time up to 15 (fifteen) days before the Final Availability Date, the

Borrower may present to the Bank a Disbursement Request for the disbursement

of a Tranche. The Disbursement Request shall specify:

(i) the amount and currency of the Tranche;

(i) the preferred disbursement date for the Tranche, which shall be a Relevant
Business Day falling at least 15 (fifteen) days after the date of the
Disbursement Request and on or before the Final Availability Date, it being
understood that the Bank may disburse the Tranche up to 4 (four) calendar
months from the date of the Disbursement Request;

(i) whether the Tranche is & Fixed Rate Tranche or a Floating Rate Tranche,
each pursuant to the relevant provisions of Article 3.01;

(iv) the preferred interest payment periodicity for the Tranche, chosen in
accordance with Article 3.01;

(v) the preferred terms for repayment of principal for the Tranche, chosen in
accordance with Article 4.01;

(vi) the preferred first and last dates for repayment of principal for the Tranche;

(vii) the IBAN code (or appropriate format in line with local banking practice) and
SWIFT BIC of the bank account to which disbursement of the Tranche
should be made in accordance with Article 1.02D; and

(viii) whether the Tianche is requested to be disbursed against the First
Component or the Second Component. ’ :

(b)  The Borrower may also at its discretion specify in the Disbursement Request the
following respective elements, if any, as provided by the Bank on an indicative
basis and without commitment, to be applicable to the Tranche, that is to say:

(i) inthe case of a Fixed Rate Tranche, the fixed interest rate; and
(i) in the case of a Floating Rate Tranche, the Spread,

applicable until the Maturity Date.

/%&MM




n

(c) Each Disbursement Request shall be accompanied by evidence of the authority of
the person or persons authorised to sign it and the specimen signature of such
person or persons.

(d)  Subject to Article 1.02C(b), each Disbursement Request is irrevacable.

1.02C | Disbursemeﬁt Notice

(a) Notless than 10 (ten) days before the proposed Scheduled Disbursement Date of
a Tranche the Bank shall, if the Disbursement Request conforms to this Article
1.02, deliver to the Borrower a Disbursement Notice which shall specify:

(i) the currency, and amount and EUR equivalent of the Tranche;
(i) the Scheduled Disbursement Date;
(iii) the interest rate basis for the Tranche;

(iv) the first interest Payment Date and the periodicity for the payment of interest
for the Tranche;

(v) the terms for repayment of principal for the Tranche;
(vi) the first and last dates for repayment of principal for the Tranche;
(vii)  the applicable Payment Dates for the Tranche; and

(viii) for a Fixed Rate Tranche the fixed interest rate and for a Floating Rate
Tranche, the Spread.

(b) If one or more of the elements specified in the Disbursement Notice does not
reflect the corresponding element, if any, in the Disbursement Request, the
Borrower may following receipt of the Disbursement Notice revoke the
Disbursement Request by written notice to the Bank to be received no later than
12h00 Luxembourg time on the next Business Day and thereupon the
Disbursement Request and the Disbursement Notice shall be of no effect. If the
Borrower has not revoked in writing the Disbursement Request within such period,
the Borrower will be deemed to have accepted all elements specified in the
Disbursement Notice.

(c) if the Borrower has presented to the Bank a Disbursement Request in which the
Borrower has not specified the elements referred to in Article 1.028(b), the
Borrower will be deemed to have agreed in advance to the corresponding element
as subsequently specified in the Disbursement Notice.

1.02D Disbursement Account

Disbursement shall be made to the account of the Borrower as the Borrower shall notify in
writing to the Bank not later than 15 (fifteen) days before the Scheduled Disbursement
Date (with IBAN code or with the appropriate format in line with local banking practice).

Only one account may be specified for each Tranche.

1.03 Currency of disbursement

Subject to availability, disbursement of each Tranche shall be made in EUR or any
currency that is widely traded on the principal foreign exchange markets.
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1.04
1.04A

1.048

For the calculation of the sums available to be disbursed in currencies other than EUR,
and to determine their equivalent in EUR, the Bank shall apply the rate published by the
European Central Bank in Frankfurt, available on or shortly before submission of the
Disbursement Notice as the Bank shall decide.

Conditions of diskursement

First Tranche

The disbursement of the first Tranche under Article 1.02 is conditional upon receipt by the
Bank in form and substance satisfactory to it, on or before the date falling 5 (five)
Business Days before the Scheduled Disbursement Date, of the foliowing documents or
evidence:

(@)  evidence that each of the Borrower, the Promoter and Metrarex has obtained all
necessary consents, authorisations, licences or approvals of governmental or
public bodies or authorities required in connection with this Contract and the
Project;

(b) a legal opinion on the due execution of this Contract and the relevant
documentation by the Borrower and their enforceability vis-a-vis the Borrower,
acceptable in all respects to the Bank; and

(c) evidence, satisfactory to the Bank, in the English language, to the effect that a
Project Implementation Unit with appropriate structure and technical assistance
from international consultants to carry out the detailed design, the tender
documentation and the supervision of works has been duly set up by Metrorex and
will remain in place throughout the life of the loan.

All Tranches

The disbursement of each Tranche under Article 1.02, including the ﬂrst,‘ is conditional
upon:

(a) receipt by the Bank in form and substance satisfactory to it, on or before the date
falling 5 (five) Business Days before the Scheduled Disbursement Date for the
proposed Tranche, of the following documents or evidence:

(i) a certificate from the Borrower in the form of Schedule D;

(i) a copy of any other authorisation or other document, opinion or assurance
which the Bank has notified the Borrower is necessary or desirable in
connection with the entry into and performance of, and the transactions
contemplated by, the Contract or the validity and enforceability of the same.

(i) in the event a Tranche is requested to be disbursed against the First
Component, evidence that the Promoter has provided to the Bank the final
Environmental Impact Statement issued by the corresponding Environmental
Authority following a successful completion of the Environmental Impact
Assessment process and a certificate issued by the Competent Authority
stating that no Natura 2000 conservation site is affected;

(b) the Bank being satisfied that on the Scheduled Disbursement Date for the
proposed Tranche:

(i) the representations and warranties which are repeated pursuant to Articl
6.07 are correct in all respects; and
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1.05
1.05A

1.05B

(i) no event or circumstance which constitutes or would with the passage of
time or giving of notice under this Contract constitute an event of default
under Article 10.01 or a prepayment event under Article 4.03 has occurred
and is contin iing unremedied or unwaived or would resuit from the proposed
Tranche.

Defermént of disbursement
Grounds for deferment

Upon the written request of the Borrower, the Bank shall defer the disbursement of any
Notified Tranche in whole or in part to a date specified by the Borrower being a date
falling not later than 6 (six) months from its Scheduled Disbursement Date. In such case,
the Borrower shall pay the deferment indemnity as determined pursuant to Article 1.058
below.

Any request for deferment shall have effect in respect of a Tranche only if it is made at
least 5 (five) Business Days before its Scheduled Disbursement Date.

If any of the conditions referred to in Article 1.04 is not fulfilled as at the specified date and
at the Scheduled Disbursement Date, and the Bank is of the opinion that it will not be
satisfied, disbursement will be deferred to a date agreed between the Bank and the
Borrower falling not eariier than 5 (five) Business Days following the fulfiiment of all
conditions of disbursement.

Defonhent indemnity

If the disbursement of any Notified Tranche is deferred, whether at the request of the
Borrower or by reason of non-fulfiiment of the conditions of disbursement, the Borrower
shall, upon demand by the Bank, pay an indemnity on the amount of disbursement
deferred. Such indemnity shall accrue from the Scheduled Disbursement Date to the
actual disbursement date or, as the case may be, until the date of cancellation of the
Notified Tranche in accordance with this Contract at a rate equal to R1 minus R2, where:

“R1” means the rate of interest that would have applied from time to time pursuant to
Article 3.01 and the relevant Disbursement Notice, if the Tranche had been
disbursed on the Scheduled Disbursement Date; and

“R2” means the Relevant Interbank Rate less 0.125% (12.5 basis points); provided
that for the purpose of determining the Relevant Interbank Rate in relation to this

Article 1.05, the relevant periods provided for in Schedule B shall be successive
periods of 1 (one) month commencing on the Scheduled Disbursement Date.

Furthermore, the indemnity:

(a) if the deferment exceeds 1 (one) month in duration, shall accrue at the end of
every month;

(b)  shall be calculated using the day count convention applicable to R1;
(c) where R2 exceeds R1, shall be set at zero; and

(d) shall be payable in accordance with Article 1.08.
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1.05C Cancellation of disbursement deferred by 6 (six) months

The Bank may, by notice in writing to the Borrower, cancel a disbursement which has
been deferred under Article 1.05A by more than 6 (six) months in aggregate. The
cancelled amount shall remain available for disbursement under Article 1.02.

106 'Cancellatioh and suspension

1.06A Borrower's right to cancel

The Borrower may at any time by notice in writing to the Bank cancel, in whole or in part
and with immediate effect, the undisbursed portion of the Credit. However, the notice shall
have no effect in respect of a Notified Tranche which has a Scheduled Disbursement
Date falling within 5 (five) Business Days of the date of the notice.

1.06B Bank's right to suspend and cancel

(a) The Bank may, by notice in writing to the Borrower, 5uspend and/or cancel the
undisbursed portion of the Credit in whole or in part at any time and with
immediate effect:

(i)  upon the occurrence of an event or circumstance mentioned in Article 10.01

or an event or circumstance which would with the passage of time or giving

“of notice under this Contract constitute an event of default under Article
10.01;

(i) if a Material Adverse Change occurs as compared with the Borrower's
condition at the date of this Contract; or

(i)  if a Market Disruption Event has occurred and is continuing.

(b) Furthermore, to the extent that the Bank may cancel the Credit under Article
4.03A, the Bank may also suspend it. Any suspension shall continue until the Bank
ends the suspension or cancels the suspended amount.

(©) For the purposes of this Article, “Market Disruption Event” means:

(i) the Bank determines that there are exceptional circumstances adversely
affecting the Bank's access to its sources of funding;

(i) in the opinion of the Bank, the cost to the Bank of obtaining funds from its
sources of funding would be in excess of the applicable Relevant Interbank
Rate for the relevant currency and period of a Tranche;

(i) the Bank determines that by reason of circumstances affecting its sources of
funding generally adequate and fair means do not exist for ascertaining the
applicable Relevant Interbank Rate for the relevant currency and period of a
Tranche;

(iv) in the opinion of the Bank, funds are not reasonably likely to be available to it
in the ordinary course of business to fund a Tranche in the currency
requested or for the relevant period, if applicable and appropriate to the
specific lending operation; or

(v) itis not possible for the Bank to obtain funding in sufficient amounts for it to
fund a disbursement, if applicable and appropriate to the specific lendin
operation, or there is a material upheaval in the international debt, money.Brf'N4s >
capital markets. f". 57 oplRne.
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1.06C
1.06C(1)

1.06C(2)

1.07

1.08

2.01

2.02

1.

Indemnity for suspension and cancellation of a Tranche

SUSPENSION

If the Bank suspends a Notified Tranche, whether upon an Indemnifiable Prepayment
Event or an event mentioned in Article 10.01, the Borrower shail indemnify the Bank
tiymder Article 1.058B.

CANCELLATION
If pursuant to Article 1.06A, the Borrower cancels:
(a) a Fixed Rate Notified Tranche, it shall indemnify the Bank under Article 4.02B;

(b) a Floating Rate Notified Tranche or any part of the Credit other than a Notified
Tranche, no indemnity is payable.

If the Bank cancels a Fixed Rate Notified Tranche upon an Indemnifiable Prepayment
Event or pursuant to Article 1.05C, the Borrower shall indemnify the Bank under Article
4.02B. If the Bank cancels a Notified Tranche upon an event mentioned in Article 10.01,
the Borrower shall indemnify the Bank under Article 10.03. Save in these cases, no
indemnity is payable upon canceliation of a Tranche by the Bank.

An indemnity shall be calculated on the basis that the cancelled amount is deemed to
have been disbursed and repaid on the Scheduled Disbursement Date or, to the extent
that the disbursement of the Tranche is currently deferred or suspended, on the date of
the cancellation notice.

Cancellation after expiry of the Credit

Any time following the expiry of a period of 4 (four) months after the Final Availability
Date. the Bank may by notice to the Borrower and without liability arising on the part of
either party, cancel any ‘part of the Credit in respect of which no Disbursement Request
has been made in accordance with Article 1.02B.

Sums due under Article 1
Sums due under Articles 1.05 and 1.06 shall be payable in the currency of the Tranche

concerned. They shall be payable within 7 (seven) days of the Borrower's receipt of the
Bank’s demand or within any longer period specified in the Bank’s demand.

ARTICLE 2
The Loan

Amount of Loan

The Loan shall comprise the aggregate amount of Tranches disbursed by the Bank under
the Credit, as confirmed by the Bank pursuant to Article 2.03.

Currency of repayment, interest and other charges

Interest, repayments and other charges payable in respect of each Tranche shg
made by the Borrower in the currency of the Tranche.
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Any other payment shall be made in the currency specified by the Bank having regard to
the currency of the expenditure to be reimbursed by means of that payment.

2.03 Confir Aation by the Bank

Within 10 (ten) days after disbursement of each Tranche, the Bank shall deliver to the
Borrower the amortisation table referred to in Article 4.01, if appropriate, showing the
disbursement date, currency, the amount disbursed, the repayment terms and the interest
rate of and for that Tranche.

ARTICLE 3
Interest

3.01 Rate of interest

Fixed Rates and Spreads are available for periods of not less than 4 (four) years or, in the
absence of a repayment of principal during that period, not less than 3 (three) years.

3.01A Fixed Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Fixed Rate Tranche
at the Fixed Rate quarterly, semi-annually or annually in arrears on the relevant Payment
Dates as specified in the Disbursement Notice, commencing on the first such Payment
Date following the date on which the disbursement of the Tranche was made. If the
period from the date on which disbursement was made to the first Payment Date is 15
(fifteen) days or less then the payment of interest accrued during such period shall be
postponed to the following Payment Date.

interest 'shall be calculated on the basis of Article 5.01(a) at an annual rate that is the
Fixed Rate.

3.01B Floating Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Floating Rate
Tranche at the Floating Rate quarterly, semi-annually or annually in arrears on the
relevant Payment Dates, as specified in the Disbursement Notice commencing on the first
such Payment Date following the date of disbursement of the Tranche. If the period from
the date of disbursement to the first Payment Date is 15 (fifteen) days or less then the
payment of interest accrued during such period shall be postponed to the following
Payment Date.

The Bank shall notify the Flioating Rate to the Borrower within 10 (ten) days following the
commencement of each Floating Rate Reference Period.

If pursuant to Articles 1.05 and 1.06 disbursement of any Floating Rate Tranche takes
place after the Scheduled Disbursement Date the interest rate applicable to the first
Floating Rate Reference Period shall be determined as though disbursement had taken
place on the Scheduled Disbursement Date.

Interest shall be caiculated in respec* of each Floating Rate Reference Period on the
basis of Article 5.01(b). ’
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3.02

4.01

4.01A

4.02

4.02A

13.

Interest on overdue sums

Without prejudice to Article 10 and by way of exception to Article 3.01, interest shall
accrue on any overdue sum payable under the terms of this Contract from the due date to
the date of payment at an annual rate equal to the Relevant Interbank Rate plus 2% (200
basis points) and shall be payable in accordance with the demand of the Bank. For the
purpose of cztermining the Relevant Interbank Reie in relation to this Article 3.02, the
relevant periods within the meaning of Schedule B shall be successive periods of one
month commencing on the due date.

However, interest on a Fixed Rate Tranche shall be charged at the annual rate that is the
sum of the rate defined in Article 3.01A plus 0.25% (25 basis points) if the annual rate
referred to in the above paragraph does not adequately cover the loss suffered by the
Bank as a result of the late payment for any given relevant period.

if the overdue sum is in a currency other than the currency of the Loan, the following rate
per annum shall apply, namely the Relevant Interbank Rate that is generally retained by
the Bank for transactions in that currency plus 2% (200 basis points), calculated in
accordance with the market practice for such rate.

ARTICLE 4
Repayment

Normal repayment

Repayment by instaiments

(a) The Borrower shall repay each Tranche by instalments on the Payment Dates
specified in the relevant Disbursement Notice in accordance with the terms of the
amortisation table delivered pursuant to Article 2.03.

(b)  Each amortisation table shall be drawn up on the basis that:

(i) inthe case of a Fixed Rate Tranche, repayment shall be made on a constant
annuity basis or by equal annual, semi-annual or quarterly instaiments of
principal;

(i) in the case of a Floating Rate Tranche, repayment shall be made by equal
annual, semi-annual or quarterly instalments of principal, and

(iii)  the first repayment date of each Tranche shall be a Payment Date falling not
later than the first Payment Date immediately following the 6™ (sixth)
anniversary of the Scheduled Disbursement Date of the Tranche and the last
repayment date shall be a Payment Date falling not earlier than 4 (four)
years and not later than 25 (twenty five) years from the Scheduled
Disbursement Date.

Volunta repayment

Prepayment option

Subject to Articles 4.02B, 4.02C and 4.04, the Borrower may prepay all or part of any
Tranche, together with accrued interest and indemnities if any, upon giving a Prepayment
Notice with at least 1 (one) month's prior notice specifying the Prepayment Amount and
the Prepayment Date.
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Subiject to Article 4.02C the Prepayment Notice shall be binding and irrevocable.
Prepayment indemnity
FIXED RATE TRANCHE

If the Borrower prepays a Fixed Rate Tranche the Borrower shall pay to the Bank on the
Prepayment Date an indemnity equal to the present value (as of the Prepayment Date) of
the excess, if any, of: ‘

D) the interest that would accrue thereafter on the Prepayment Amount over the
period from the Prepayment Date to the Maturity Date, if it were not prepaid; over

(i) the interest that would so accrue over that period, if it were caiculated at the
Redeployment Rate, less 0.15% (fifteen basis points).

The said present value shall be calculated at a discount rate equal to the Redeployment
Rate, applied as of each relevant Payment Date.

FLOATING RATE TRANCHE

The Borrower may prepay a Floating Rate Tranche without indemnity on any relevant
Payment Date.

Prepayment mechanics
The Bank shall notify the Borrower, not later than 15 (fifteen) days prior to the
Prepayment Date, of the Prepayment Amount, of the accrued interest due thereon and of

the indemnity payable under Articie 4.02B or, as the case may be, that no indemnity is
due.

Not later than the Acceptance Deadline, the Borrower shall notify the Bank either:

(a) that it confirms the Prepayment Notice on the terms specified by the Bank; or

(b) that it withdraws the Prepayment Notice.

If the Borrower gives the confirmation under paragraph (a) above, it shall effect the
prepayment. If the Borrower withdraws the Prepayment Notice or fails to confirm it in due
time, it may not effect the prepayment. Save as aforesaid, the Prepayment Notice shall be
binding and irrevocable.

The Borrower shall accompany the prepayment by the payment of accrued interest and
indemnity, if any, due on the Prepayment Amount.

Compulsory prepayment

Grounds for prepayment
PROJECT COST REDUCTION

If the total cost of the Project should be reduced from the figure stated in Recital (3) to a

~ level at which the amount of the Credit exceeds 50% (fifty per cent) of such cost, the Bank

may in proportion to the reduction forthwith, by notice to the Borrower, cancel the Credit
and/or demand prepayment of the Loan.
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403A(2) PARIPASSU TO ANOTHER TERM LOAN

If the Borrower voluntarily prepays a part or the whole of any other loan originally granted
to it for a term of more than 5 (five) years (a “Term Loan”) otherwise than out of the
proceeds of a loan having a term at least equal to the unexpired term of the Temm
Loan, the Bank may, by notice to the Borrower, cancel the Credit and demand
prepayment of the Loan, in such proportion as the prepaid amount of the Term Loan
bears to the aggregate outstanding amount of all Term Loans.

The Bank shall address its notice to the Borrower within 30 (thirty) days of receipt of
notice under Article 8.02(c)(iii).

For the purposes of this Article, "loan" includes any loan, bond or other form of financial
indebtedness or any obligation for the payment or repayment of money.

4.03A(3) CHANGE OF LAW

The Borrower shall promptly inform the Bank if a Change-of-Law Event has occurred or is
likely to occur in respect to the Borrower. In such case, or if the Bank has reasonable
cause to believe that a Change-of-Law Event has occurred or is about to occur, the Bank
may request that the Borrower consult with it. Such consultation shall take place within 30
(thirty) days from the date of the Bank's request. If, after the earlier of (a) the lapse of 30
(thirty) days from the date of such request for consultation or (b) the occurrence of the
anticipated Change-of-Law Event, the Bank may, by notice to the Borrower, cancel the
Credit and demand prepayment of the Loan, together with accrued interest and all other
amounts accrued and outstanding under this Contract. The Borrower shall effect payment
of the amount demanded on the date specified by the Bank, such date being a date falling
not less than 30 (thirty) days from the date of the demand.

For the purposes of this Article "Change-of-Law Event" means the enactment,
promulgation, execution or ratification of or any change in or amendment to any law, rule
or regulation (or in the application or official interpretation of any law, rule-or regulation)
that occurs after the date of this Contract which results or is reasonably likely to resultin a
Material Adverse Change.

4.03B Prepayment mechanics

Any sum demanded by the Bank pursuant to Article 4.03A, together with any interest or
other amounts accrued and outstanding and any indemnity due under Article 4.03C, shall
be paid on the date indicated by the Bank which date shall fall not less than 30 (thirty)
days from the date of the Bank’s notice of demand and shall be applied in accordance
with Article 10.05.

4.03C Prepayment indemnity

in the case of an Indemnifiable Prepayment Event, the indemnity, if any, shall be
determined in accordance with Article 4.02B for a Fixed Rate Tranche.

if, moreover, pursuant to any provision of Article 4.03A the Borrower prepays a Tranche
on a date other than a relevant Payment Date, the Borrower shall indemnify the Bank in
such amount as the Bank shall certify is required to compensate it for receipt of funds
otherwise than on a relevant Payment Date.

4.04 Application of partial prepayments

pro rata to each outstanding instaiment.
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A prepaid amount may not be reborrowed. This Article 4 shall not prejudice Article 10.

ARTICLE §
g Payments -

5.01 Day count convention

Any amount due by way of interest, indemnity or fee from the Borrower under this
Contract, and calculated in respect of a fraction of a year, shall be determined on the
following respective conventions:

(a) or a Fixed Rate Tranche, a year of 360 (three hundred and sixty) days and a
month of 30 (thirty) days; and

(b) for a Floating Rate Tranche, a year of 360 (three hundred and sixty) days (but 365
(three hundred and sixty five) days (invariable) for GBP) and the number of days
elapsed.

5.02 Time and place of payment

UnIeSs otherwise specified, all sums other than sums of interest, indemnity and principal
are payable within 7 (seven) days of the Borrower’s receipt of the Bank's demand.

Each sum payable by the Borrower under this Contract shall be paid to the respective
account notified by the Bank to the Borrower. The Bank shall indicate the account not less
than 15 (fifteen) days before the due date for the first payment by the Borrower and shall
notify any change of account not less than 15 (fifteen) days before the date of the first
payment to which the change applies. This period of notice does not apply in the case of
payment under Article 10.

A sum due from the Borrower shall be deemed paid when the Bank receives it.

5.03 Set-off

The Bank may set off any matured obligation due from the Borrower under this Contract
(to the extent beneficially owned by the Bank) against any obligation (whether or not
matured) owed by the Bank to the Borrower regardless of the place of payment, booking
branch or currency of either obligation. If the obligations are in different currencies, the
Bank may convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off. If either obligation is unliquidated or
unascertained, the Bank may set off in an amount estimated by it in good faith to be the
amount of that obligation. ’

ARTICLE 6
Borrower undertakings and representations

The undertakings in this Article 6 remain in force from the date of this Contract for so long
as any amount is outstanding under this Contract or the Credit is in force.
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Use of Loan and availability of other funds

The Borrower shall use the proceeds of the Loan exclusively for the financing of the state
budget contribution to the Project.

The Borrower shall ensure that it and the Promoter have available to them the othér funds
listed in Recital (3) and that such funds are expended, to the extent required, on the
financing of the Project.

Compiletion of Project

The Borrower shall procure that Metrorex, on behalf of the Borrower, will carry out the
Project in accordance with the Technical Description as may.be modified from time to
time with the approval of the Bank, and complete it by the final date specified therein.

Increased cost of Project

If the total cost of the Project exceeds the estimated figure set out in Recital (3), the
Borrower shall obtain and shall procure that the Promoter and/or Metrorex obtain the
finance to fund the excess cost without recourse to the Bank, so as to enable the Project
to be completed in accordance with the Technical Description.

The plans for funding the excess cost shall be communicated to the Bank without delay.

Procurement procedure

The Borrower undertakes to procure Metrorex to purchase equipment, secure services
and order works for the Project (a) in so far as they apply to it or to the Project, in
accordance with EU law in general and in particular with the relevant EU Directives and
the laws of Romania and (b) in so far as EU Directives do not apply, by procurement
procedures which, to the satisfaction of the Bank, respect the criteria of economy and

efficiency.

Continuing Project undertakings

The Borrower undertakes to procure that Metrorexwill:

(a) Maintenance: maintain, repair, overhaul and renew all property forming part of the
Project as required to keep it in good working order;

(b) Project assets: unless the Bank shall have given its prior consent in writing, retain
title to and: possession of all or substantially all the assets comprising the Project
or, as appropriate, replace and renew such assets and maintain the Project in
substantially continuous operation in accordance with its original purpose; provided
that the Bank may withhold its consent only where the proposed action would
prejudice the Bank's interests as lender to the Borrower or would render the
Project ineligible for financing by the Bank under its Statute or under Article 267 of

the Treaty of Rome;

(c) Insurance: insure all works and property forming part of the Project with first class
insurance companies in accordance with the most comprehensive relevant

industry practice;
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Rights and Permits: maintain in force all rights of way or use and all permits
necessary for the execution and operation of the Project;

Environment: implement and operate the Project in conformity with Environmental
Law; and

Project Implementation Unit and Technical Assistance: maintain the Project
implementation Unit set up by Metrorex in compliance with Article 1.04A and the
technical assistance from international consultants to carry out the detailed design,
the tender documentation and the supervision of works throughout the life of the
loan.

6.058 The Borrower undertakes to procure that the Promoter makes the necessary budget
allocations to Metrorex for the implementation of the Project.

6.06 Compliance with laws

The Borrower shall comply and shall procure that Metrorex will comply in all respects with
all laws to which it or the Project is subject where failure to do so results or is reasonably
likely to result in a Material Adverse Change.

6.07 General Representations and Warranties

The BonoWer represents and warrants to the Bank that:

(a)

(b)
(c)

d

(e)

it has the power to execute, deliver and perform its obligations under this Contract
and all necessary corporate, shareholder and other action has been taken to
authorise the execution, delivery and performance of the same by it;

this Contract constitutes its legally vaiid, binding and enforceable obligations;

the execution and delivéry of, the performance of its obligations under and
compliance with the provisions of this Contract do not and will not:

(i) contravene or conflict with any applicable law, statute, rule or reguiation, or
any judgement, decree or permit to which it is subject,

(i) contravene or conflict with any agreement or other instrument binding upon it
which might reasonably be expected to have a material adverse effect on its
ability to perform its obligations under this Contract;

no event or circumstance which constitutes an event of default under Article 10.01
has occurred and is continuing unremedied or unwaived;

its payment obligations under this Contract rank not less than pari passu in right of
payment with all other present and future unsecured and unsubordinated
obligations under any of its debt instruments except for obligations mandatorily
preferred by law applying to companies generally.

The representations and warranties set out above shall survive the execution of this
Contract and are deemed repeated on each Scheduled Disbursement Date and each

Payment Date.

/
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6.08 Allocation of Funds

The Borrower undertakes that sufficient budgetary and/or other financial resources shall
be allocated for the Project on an annual basis in order to ensure contribution to the
financing plan of the Project not covered by the Loan, and permit the timely completion
hereof in accordance with the Technicail Description.

6.09 Auditing of Accounts

The Borrower shall procure that Metrorex wil:

(a) maintain financial and accounting records and documents consistent with
internationally accepted standards to the satisfaction of the Bank;

(b)  have its accounts, budget and financial statements audited on an annual basis in
accordance with international accounting standards; and

(c) retain as its auditor a firm of international repute, which has proven capacity of
auditing according to international standards and is acceptable to the Bank.

6.10 Financial Undertaking

The Borrower undertakes to procure that Metrorex, through efficient management and an
appropriate tariff policy, maintains an adequate operating performance and financial
structure, in particular shall achieve a level of internally generated funds sufficient to cover
a reasonable proportion of operating expenditures.

6.11 Consulting Services

The Borrower shall procure that Metrorex engages under selection procedures
satisfactory to the Bank, international consultants, whose qualification, experience and
terms of reference shall be satisfactory to the Bank, for the following purposes:

(a) to provide assistance to Metrorex for the design and specifications of the Project
and for the preparation of the relevant tender documents;

(b) to provide assistance to Metrorex for the tendering of the works and services
related to the Project; and

(c) to supervise and report on the implementation of the Project.

6.12 Special Undertaking

The Borrower undertakes to procure Metrorex:

(@) to enter into a contract for the maintenance of the rolling stock pertaining to the
Project with a company accepted in writing by the Bank;

' (b) to inform the Bank of the contractual terms and conditions under which the
maintenance of the new trains pertaining to the Project will be carried out pursuant
to Sub-paragraph 6.12(a) above, before these new trains are put into operation;
and
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(c) to provide the Bank with the relevant contractual documentation upon the latter's
request,

unless Metrorex decides to directly carry out the maintenance of the new trains, giving
notice to the Bank of such decision before the new trains pertaining to the Project are put
into operation.

ARTICLE 7
Security

The undertakings in this Article 7 remain in force from the date of this Contract for so long
as any amount is outstanding under this Contract or the Credit is in force.

Pari Passu ranking

The Borrower shall ensure that its payment obligations under this Contract rank, and will
rank, not less than pari passu in right of payment with all other present and future
unsecured and unsubordinated obligations under any debt instrument except for
obligations mandatorily preferred by law applying to companies generally.

Security

Should the Borrower grant to a third party any security or any preference or priority in
respect thereof, the Borrower shall, if so required by the Bank, provide to the Bank
equivalent security for the performance of its obligations hereunder or grant to the Bank
equivalent preference or priority. The Borrower represents that no such security,
preference or priority presently exists.

ARTICLE 8
Information and visits

Information concerning the Project

The Borrower shall procure that Metrorex:
(a) deliver to the: Bank:

(i) the information in content and in form, and at the times, specified in
Schedule A.2 or otherwise as agreed from time to time by the parties to this
Contract; and

(i) any such information or further document concerning -the financing,
procurement, implementation, operation and environmental impact of or for
the Project as the Bank may reasonably require within a reasonable time;

provided always that if such information or document is not delivered to the Bank on time,
and the Borrower does not rectify the omission within a reasonable time set by the Bank
in writing, the Bank may remedy the deficiency, to the extent feasible, by employing its
own staff or a consuitant or any other third party, at the Borrower's expense and the
Borrower shall provide such persons with all assistance necessary for the purpose;
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submit for the approval of the Bank without delay any material change to the
Project, including, inter alia, in respect of the price, design, plans, timetable or to
the expenditure programme or financing plan for the Project, in relation to the
disclosures made to the Bank prior to the signing of this Contract;

promptly inform the Bank of:

(i) any action or protest initiated or any objection raised by any third party or
any genuine complaint received by the Borrower or any material litigation
that is commenced or threatened against it with regard to environmental or
other matters affecting the Project; and

(i) any fact or event known to the Borrower, which may substantially prejudice
or affect the conditions of execution or operation of the Project; and

deliver to the Bank in form and substance satisfactory to the Bank:

(i) quarterly Project progress reports during Project implementation, which shall
be submitted not later than 30 (thirty) days after the end of each reporting
period;

(i)  an annual report on environmental matters; and
(i) a Project completion report.

(iv) a certificate of its insurers showing fulfilment of the requirements of Article
6.05(c),

(v) annually, a list of policies in force covering the insured property forming part
of the Project, together with confirmation of payment of the current
premiums.

inform the Bank about the resuits of the negotiations carried out between the
Promoter and the company dealing with the maintenance of the rolling stock
chosen by Metrorex and acceptable to the Bank.

information concerning the Borrower

The Borrower shall:

(a)

inform the Bank immediately of:

(i) any fact which obliges it to prepay any financial indebtedness or any EU
funding;

(i) any event or decision that constitutes or may resuit in the events described
in Article 4.03A,

(i) any intention on its part to create any security interest, priority or preference
over any of its assets in favour of a third party;

(iv) any fact or event that is reasonably likely to prevent the substantial fulfiment
of any obligation of the Borrower under this Contract;

(v) any event listed in Article 10.01 having occurred or being threatened
anticipated; or
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(vi) any litigation, arbitration or administrative proceedings or investigation which
is current, threatened or pending which might if adversely determined resuit
in a Material Adverse Change.

pracure the Promoter and Metrorex to inform the Bank about (he results of the
negotiations carried out between the Promoter and the company dealing with the
maintenarice of the rolling stock chosen by Metrorex and acceptable to the Bank.

Information concerning Metrorex

The Borrower shallrprocu're that Metrorex:

(a)

(b)

(c)

deliver to the Bank:

(i) as soon as they become available but in any event within 180 days after the
end of each of its financial years its consolidated and unconsolidated annual
report, balance sheet, profit and loss account and auditors report for that
financial year; and

inform the Bank immediately of:

(i) any material alteration to its statutes or shareholding structure after the date
of this Contract;

(i) any fact which obliges it to prepay any financial indebtedness or any EU
funding;

(iii) any event or decision that constitutes or may result in the events described
in Article 4.03A(2);

(iv) any intention on its part to grant any security over any of its assets in favour
of a third party;

(v) any intention on its part to relinquish ownership of any material component
of the Project;

(vi) any fact or event that is reasonably likely to prevent the substantial fulfiiment
of any obligation of the Borrower under this Contract;

(vii) any event listed in Article 10.01 having occurred or being threatened or
anticipated; or

inform the Bank about the results of the negotiations carried out between the
Promoter and the company dealing with the maintenance of the rolling stock
chosen by it and acceptable to the Bank.

Visits by the Bank

The Borrower shall allow and shall procure that Metrorex will allow persons designated by
the Bank to visit the sites, installations and works comprising the Project and to conduct
such checks as they may wish, and shall provide them, or ensure that they are provided,
with all necessary assistance for this purpose.
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ARTICLE 9
Charges and expenses

Taxes, duties and fees

The ‘Borrower shall pay and shall procure that Metrorex shall pay all taxes, duties, fees
and cther impositions of whatsoever nature, including stamp duty and registration fees,
arising out of the execution or implementation of this Contract or any related document
and in the creation, perfection, registration or enforcement of any security for the Loan to
the extent applicable.

The Borrower shall pay all principal, interest, indemnity and other amounts due under this
Contract gross without deduction of any national or local impositions whatsoever;
provided that, if the Borrower is obliged to make any such deduction, it will gross up the
payment to the Bank so that after deduction, the net amount received by the Bank is
equivalent to the sum due.

Other charges

The Borrower shall bear all charges and expenses, including professional, banking or
exchange charges incurred in connection with the preparation, execution, implementation,
and termination of this Contract or any related document, any amendment, supplement or
waiver in respect of this Contract or any related document, and in the amendment,
creation, management and realisation of any security for the Loan.

ARTICLE 10
Events of default

Right to demand repayment

The Borrower shall repay all or part of the Loan forthwith, together with accrued interest
and other outstanding amounts, upon written demand being made by the Bank in
accordance with the following provisions.

immediate demand
The Bank may make such demand immediately

(a) if the Borrower fails on the due date to repay any part of the Loan, to pay interest
thereon or to make any other payment to the Bank as provided in this Contract;

(b)  if any information or document given to the Bank by or on behalf of the Borrower or
any representation or statement made or deemed to be made by the Borrower in
this Contract or in connection with the negotiation of this Contract is or proves to
have been incorrect or misleading in any material respect;

(c) if following any default in relation thereto, the Borrower is required or is capable of
being required or will, following expiry of any applicable contractual grace period,
be required or be capable of being required to prepay, discharge, close out or
terminate ahead of maturity any other loan or obligation arising out of any financial
tfransaction or any commitment for any other loan or obligation arising out of any
financial transaction is cancelled or suspended;
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if the Borrower is unable to pay its debts as they fall due, or suspends its debts, or
makes or, without prior written notice to the Bank, seeks to make a composition
with its creditors; ‘ ‘

if any corporate action, legal proceedings or other procedure or step is taken in
relation to or an order is made or an effective resolution is passed for the winding
up of Metrorex, or if Metrorex takes steps towards a substantial reduction in its
capital, is declared insolvent or ceases or resolves to cease to carry on the whole
or any substantial part of its business or activities,

if an encumbrancer takes possession of, or a receiver, liquidator, administrator,
administrative receiver or similar officer is appointed, whether by a court of
competent jurisdiction or by any competent administrative authority or by any
person, of or aver, any part of the business or assets of Metrorex or any property
forming part of the Project;

if the Borrower or Metrorex default in the performance of any obligation in respect
of any other loan or financial instrument granted by the Bank from the resources of
the Bank or of the European Union or to the Bank;

if any distress, execution, sequestration or other process is levied or enforced
upon the property of Metrorex or any property forming part of the Project and is not
discharged or stayed within 30 (thirty) days; ‘

if a Material Adverse Change occurs, as compared with the Borrower's condition at A

the date of this Contract; or

if it is or becomes unlawful for the Borrower to perform any of its obligations under
this Contract or other transactional documents or this Contract or other
transactional documents are not effective in accordance with their terms or is
alleged by the Borrower to be ineffective in accordance with its terms.

Demand after notice to remedy

The Bank may also make such demand:

C)

(b)

if the Borrower fails to comply with any obligation under this Contract not being an
obligation mentioned in Article 10.01A; or

if any fact stated in the Recitals materially alters and is not materially restored and
if the alteration either prejudices the interests of the Bank as lender to the
Borrower or adversely affects the implementation or operation of the Project,

unless the non-compliance or circumstance giving rise to the non-compliance is capable
of remedy and is remedied within a reasonable period of time specified in a notice served
by the Bank on the Borrower.

Qther rights at law

Article 10.01 shall not restrict any other right of the Bank at law to require prepayment of
the Loan.
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10.03 Indemnity
10.03A Fixed Rate Tranches

In case of demand under Article 10.01 in respect of any Fixed Rate Tranche, the
Borrower shall pay to the Bank the amount demanded together with a sum calculated in
accordance with Article 4.023 on any amount that has become due and payable. Such
sum shall accrue from the due date for payment specified in the Bank’s notice of demand
and be calculated on the basis that prepayment is effected on the date so specified.

10.03B  Floating Rate Tranches

In case of demand under Article 10.01.in respect of a Floating Rate Tranche, the
Borrower shall pay to the Bank the sum demanded together with a sum equal to the
present value of 0.15% (fifteen basis points) per annum calculated and accruing on the
amount due to be prepaid in the same manner as interest would have been calculated
and would have accrued, if that amount had remained outstanding according to the
original amortisation schedule of the Tranche until the Maturity Date.

The value shall be calculated at a discount rate equal to the Redeployment Rate applied
as of each relevant Payment Date.

10.03C General

Amounts due by the Borrower pursuant to this Article 10.03 shall be payable on the date
of prepayment specified in the Bank’s demand.

1004  Non-Waiver

No failure or delay or single or partial exercise by the Bank in exercising any of its rights
or remedies under this Contract shall be construed as a waiver of such right or remedy.

The rights and remedies provided in this Contract are cumulative and not exclusive of any
rights or remedies provided by law.

10.05 Application of sums received

Sums received by the Bank following a demand under Article 10.01 shall be applied first
in payment of expenses, interest and indemnities and secondly in reduction of the
outstanding instalments in inverse order of maturity. The Bank may apply sums received
between Tranches at its discretion.

ARTICLE 11
Law and jurisdiction
11.01 Governing Law

This Contract and any non-contractual obligations arising out of or in connection with
it shall be governed by the laws of the Grand Duchy of Luxembourg.

11.02 Jurisdictioh

The parties hereby submit to the jurisdiction of the Court of Justice of the Europea@
Communities (“Court”). g ()
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The Borrower hereby waives any immunity from or a right to object the jurisdiction of the
Court.

A decision of the Court given pursuant to this Paragraph 11.02 shall be conclusive and
binding on the parties without restriction or reservation.

Evidence of sums due

In any legal action arising out of this Contract the certificate of the Bank as to any amount
or rate due to the Bank under this Contract shall in the absence of manifest error be prima
facie evidence of such amount or rate.

ARTICLE 12
Final clauses

Notices to either party

Notices and other communications given under this Contract addressed to either party to
this Contract shall be made to the address or facsimile number as set out below, or to
such other address or facsimile number as a party previously notifies to the other in
writing: .

For the Bank Attention: Credit Risk Department
100, boulevard Konrad Adenauer
L-2950 Luxembourg
For the Borrower: Attention: Department of Treasury and Public Debt

17 Apolodor Str., Sector 5
RO-70060 Bucharest
Romania.

Form of notice

Any notice or other communication given under this Contract must be in writing.

Notices and other communications for which fixed periods are laid down in this Contract
or which themselves fix periods binding on the addressee may be made by hand delivery,
registered letter or facsimile. The date of delivery, registration or, as the case may be, the
stated date of receipt of transmission shall be conclusive for the determination of a period.

Other notices and communications may be made by hand delivery, registered letter or
facsimile or, to the extent agreed by the parties by written agreement, by email or other
electronic communication.

Without affecting the validity of any notice delivered by facsimile according to the
paragraphs above, a copy of each not.ce delivered by facsimile shall also be sent by letter
to the relevant party on the next following Business Day at the latest.
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Notices issued by the Borrower or Metrorex pursuant to any provision of this Contract
shall, where required by the Bank, be delivered to the Bank together with satisfactory
evidence of the authority of the person or persons authorised to sign such notice on
behalf of the Borrower ar Metrorex, as the case may be, and the authenticated specimen
signature of such person or persons.

Changes to parties

The Borrower may not assign or transfer any of its rights or obligations under this
Contract without the prior written consent of the Bank.

The Bank may assign all or part of its rights and benefits or transfer (by way of novation,
sub-participation or otherwise) all or part of its rights, benefits and obligations under this

Contract.

Recitals, Schedules and Annex

The Recitals and following Schedules form part of this Contract:

Schedule A.1 Technical Description

Schedule A.2 Project Information to be sent to the Bank and Method of
. Transmission

Schedule B Definition of EURIBOR and LIBOR

Schedule C Form of Disbursement Request (Article 1.02B).

Schedule D Form of Certificate from Borrower (Article 1.04B (c))

The following Annex is attached hereto:

Annex | Powers of signature of the Borrower

IN WITNESS WHEREOF the parties hereto have caused this Contract to be executed in
four originals in the English language, each page having been initialled by Ms. Boni
Florinela CUCU, General Deputy Director, on behalf of the Borrower and by
Mr. Massimo NOVO, Head of Division, on behalf of the Bank.

At Bucharest, this 12 November 2009

Signed for ard on behalf of Signed for and on behalf of
ROMANIA EUROPEAN INVESTMENT BANK
The Minister of Public Eipance The Vice President
Hobli it
Gheorghe POGEA Matthias KOLLATZ-AHNEN
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Schedule A.1
(PAGE 1/2)

TECHNICAL DESCRIPTION

Purpose, Location

The project consists of two different components to enable the operational extension and
modernisation of the metro network in the city of Bucharest (Romania), as follows:

Construction of Line 5§ (Drumul Taberei - Universitate)

The first component comprises the design, construction and commissioning of a new
underground line with the next characteristics:

Section Section
Ghencea - Eroilor - Eroilor - Universitate
Total length 6700m 2300m
Stations (number) 11 ' 3
Stations (total length) 1600m 500m
Circular tunnels (2xd6.5m) 3600m 1500m
Rectangular galleries 1500m : » 300m
Rolling track 2x6700m 2x2300m
Depot Next to Ghencea terminal
Commercial speed 36 Km/h
Minimum headway 1.5 minutes
Average frequency/day 3 - 5 minutes

in the project are included the design and installation of the power supply as well as of all the
operational systems as: signalling & control, communications, fare collection, ventilation,
drainage, lifts and escalators and safety/security surveillance. The project also includes
additional, auxiliary and parallel works, such as relocation of utility networks and improvement of
existing conditions in the surface of stations areas.

Acquisition of rolling stock

The second component of the project consists of the purchase of 37 new trains to put into
operation Line 5 (21 units) and to replace obsolete rolling stock (16 units) currently being
operated on the existing metro lines. The chief characteristics of this new rolling stock would be
as follows:

/ /%/ o/
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Train fot mation

The train is made up of 6 cuaches, with open gangway along
the train

Train length

max. 114 m (over couplings)

Maximum width

according to the existing rolling stack gauge size

Nominal capacity

21 200 passengersi/train (4/m2), including min. 204 standard
seats

Aluminium alloy, high-alloy steel or steel allied with copper

Body
recommended for rolling stock manufacture, according to the
EU standards.
Bogie Bimotor type, monoblock wheels, double suspension
Motor Asynchronous three-phase short-circuit rotor, suspended
Traction Variable Voltage and Variable Frequency three-phases
equipment inverter, IGBT technology, digital control
Braking Electrodynamic regenerative brake combined with Rheostatic
brake, Friction brake, Holding brake, Parking brake with spring.
Air conditioning In driving cab
Operation ATC (ATP+ATO), Recording of operating parameters
Calendar

All project components should be finished and in full operation before the end of 2015.
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PROJECT INFORMATION TO BE SENT TO THE BANK
AND METHOD OF TRANSMISSION
1. Dispatch of information: designation of the person responsible
The information below has to be sent to the Bank under the responsibility of:
Company ’ S.C. Metrorex S.A.
Ministry of Transports and Infrastructure
Contact person Mr. Gheorghe UDRISTE
Title General Director
Function / Department
Address Bd. Dinicu Golescu nr. 38, Sector 1, 010873 Bucuresti
Phone +40 2131936 71
Fax +40 21 312 51 49
Email contact@metlrorex.ro

The above-mentioned contact person(s) is (are) the responsible contact(s) for the time being.
The Borrower shall inform the EIB immediately in case of any change.

2. Information on specific subjects

The Borrower shall deliver to the Bank the following information at the latest by the deadline

indicated below.

Document / information

Deadline

Setting up and composition of the PIU, supported by
international consultants.

Environmental Impact Assessment official documents (EIA
statement issued by the competent environmental authority
and certificate stating that no Natura 2000 conservation site
is affected) for Line 5.

Before launching the first works
contract

Before the disbursement of the part
of the loan corresponding to the
construction of Line 5 (equivalent fo
59%)
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Information on the project's implementation
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The Borrower shall deliver to the Bank the following information on project progress during
implementation at the latest by the deadline indicated below.

Document / information Deadline

Frequency of
reporting

Project Progress Report '
A brief update on the technical description, | 30 April each | Annually during the

explaining the reasons for significant changes | year
vs. initial scope;

Update on the date of completion of each of the
main project’s components, explaining reasons
for any possible delay;

Update on the cost of the project, explaining
reasons for any possible cost increases vs.
initial budgeted cost;

A description of any major issue with impact on
the environment;

Update on procurement procedures

Update on the project's demand or usage and
comments;

Any significant issue that has occurred and any
significant risk that may affect the project's
operation;

Any legal action concerning the project that may
be ongoing.

construction period
(for all)

4

Information on the end of works and first year of operation

The Borrower shall deliver to the Bank the following information on project completion and
initial operation at the latest by the deadline indicated below.

I

Document / information

Date of delivery to the
Bank

Pro;ect Completion Report, including:

A brief description of the technical characteristics of the project as
completed, explaining the reasons for any s:gmf icant change;

The date of completion of each of the main project’s components
explaining reasons for any possible delay;

The final cost of the project, explaining reasons for any possible
cost increases vs. initial budgeted cost;

The number of new jobs created by the project: both jobs during
implementation and permanent new jobs created;

A description of any major issue with impact on the environment;
Update on procurement procedures;

Update on the project's demand or usage and comments;

Any significant issue that has occurred and any significant risk that
may affect the project’s operation;

Any legal action concerning the project that may be ongoing.

31-12-2015 (everything)

Languago of reports

English

e
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Definitions of EURIBOR and LIBOR

A. EURIBOR
| "EURIBOR"” means:

(a) in respect of a relevant period of less than one month, the rate of interest for deposits in
EUR for a term of one month;

(b) in respect of a relevant period of one or more whole months, the rate of interest for
deposits in EUR for a term for the corresponding number of whole months; and

(c) in respect of a relevant period of more than one month (but not whole months), the rate
resulting from a linear interpolation by reference to two rates for deposits in EUR, one of
which is applicable for a period of whole months next shorter and the other for a period
of whole manths next longer than the length of the relevant period,

(the period for which the rate is taken or from which the rates are interpolated being the
“Representative Period”),

as published at 11h00 Brussels time or at a later time acceptable to the Bank on the day (the
“Reset Date”) which falls 2 (two) Relevant Business Days prior to the first day of the relevant
period, on Reuters page EURIBOR 01 or its successor page or, failing which, by any other
means of publication chosen for this purpose by the Bank.

If such rate is not so published, the Bank shall request the principal euro-zone offices of four
major banks in the euro-zone, selected by the Bank, to quote the rate at which EUR deposits
in a comparable amount are offered by each of them as at approximately 11h00, Brussels
time, on the Reset Date to prime banks in the euro-zone interbank market for a period equal to
the Representative Period. If at least 2 (two) quotations are provided, the rate for that Reset
Date will be the arithmetic mean of the quotations.

If fewer than 2 (two) quotations are provided as requested, the rate for that Reset Date will be
the arithmetic mean of the rates quoted by major banks in the euro-zone, selected by the
Bank, at approximately 11h00 Brussels time on the day which falls 2 (two) Relevant Business
Days after the Reset Date, for loans in EUR in a comparable amount to leading European
Banks for a period equal to the Representative Period.

B. LIBORUSD
"LIBOR"” means, in respect of USD:

(a) in respect of a relevant period of less than one month, the rate of interest for deposits in
USD for a term of one month;

(b) in respect of a relevant period of one or more whole months, the rate of interest for
deposits in USD for a term for the corresponding number of whole months; and

(c) inrespect of a relevant period of more than one month (but not whole months), the rate
resulting from a linear interpolation by reference to two rates for deposits in USD, one of
which is applicable for a period of whole months next shorter and the other for a period
of whole months next longer than the length of the relevant period,

(the period for which the rate is taken or from which the rates are interpolated being the =
“Representative Period”),
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as set by the British Bankers Association and released by financial news providers at 11h00
London time or at a later time acceptabie to the Bank on the day (the “Reset Dz(e’’) which
falls 2 (two) London Business Days prior to the first day of the relevant period.

If such rate is not so released by any financial news provider acceptable to the Bank, the Bank
shall request the principal London offices of 4 (four) major banks in the London interbank
market selected by the Bank to quote the rate at which USD deposits in a comparable amount
are offered by each of them at approximately 11hQ0 Londan time on the Reset Date, to prime
banks in the London interbank market for a period equal to the Representative Period. If at
least 2 (two) such quotations are provided, the rate will be the arithmetic mean of the
quotations provided.

If fewer than 2 (two) quotations are provided as requested, the Bank shali request the principal
New York City offices of 4 (four) major banks in the New York City interbank market, selected
by the Bank, to quote the rate at which USD deposits in a comparable amount are offered by
each of them at approximately 11h00 New York City time on the day falling 2 (two) New York
Business Days after the Reset Date, to prime banks in the European market for a period equal
to the Representative Period. If at least 2 (two) such quotations are provided, the rate will be
the arithmetic mean of the quotations provided.

LIBOR GBP
"LIBOR"” means, in respect of GBP:

(a) in respect of a relevant period of less than one month, the rate of interest for deposits in
GBP for a term of one month;

(b) in respect of a relevant period or of one or more whole months, the rate of interest for
deposits in GBP for a term for the corresponding number of whole months; and

(c) in respect of a relevant period of more than one month (but not whole months), the rate
resulting from a linear interpolation by reference to two rates for deposits in GBP, one of
which is applicable for a period of whole months next shorter and the other for a period
of whole months next longer than the length of the relevant period,

(the period for which the rate is taken or from which the rates are interpolated being the
“Representative Period”),

as set by the British Bankers Association and released by financial news providers at 11h00
London time or at a later time acceptable to the Bank on the day (the “Reset Date’’) on which
the relevant period starts or, if that day is not a Business Day in London, on the next following
day which is such a Business Day.

If such rate is not so released by any financial news provider acceptable to the Bank, the Bank
shall request the principal London offices of 4 (four) major banks in the London interbank
market, selected by the Bank (the “Reference Banks”), to quote the rate at which GBP
deposits in a comparable amount are offered by each of them at approximately 11h00 London
time on the Reset Date, to prime banks in the London interbank market for a period equal to
the Representative Period. If at least 2 (two) such quotations are provided, the rate will be the
arithmetic mean of the quotations provided.

If fewer than 2 (two) quotations are provided as requested, the rate will be the arithmetic mean
of the rates quoted at approximately 11h00 London time on the Reset Date by major banks in
London (selected by the Bank) for loans in GBP in a comparable amount to leading European T

banks for a period equal to the Representative Period. - Ué Fing N
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D. General
For the purposes of the foregoing deﬂn.‘gions:

(a) “London Business Day" means a day on which banks are open for normal business in
London and “New York Business Day’” means a day on which banks are open for
normal business in New York.

(b) All percentages resulting from any calculations referred to in this Schedule will be
rounded, if necessary, to the nearest one hundred-thousandth of a percentage point,
with halves being rounded up.

(c) The Bank shall inform the Borrower without delay of the quotations received by the Bank.

(d) If any of the foregoing provisions becomes inconsistent with provisions adopted under
the aegis of EURIBOR FBE and EURIBOR ACI in respect of EURIBOR or of the British
Bankers Association in respect of LIBOR, the Bank may by notice to the Borrower
amend the provision to bring it into line with such other provisions.
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Form for the Borrowers
Form of Disbursement Request (Article 1.02B)
Disbursemerit Request
Romania - BUCHAREST METRO LINE 5§
r Date j
Please proceed with the following disbursement:
Loan Name (*): [— BUCHAREST METRO LINE 5 J
Signature Date (*): [ 12 November 2009 Contract Fl number: [ J
Currency & amount requested
Proposed disbursement date:
Currency Amount
int. rate basis (Art. 3.01) I J Reserved for the EIB EUR
Rate (% or Spread) * | | | Total Credit Amount | 395,000,000
; Frequency (Art. 3.01) Annual o
w Semi-annual ] Disbursed to date:
x Quarterly a]
s
[
z Payment Dates (Art. 5) L J Balance for disbursement: r 1
Interest Revision/Conversion
date (if any) N/A Current disbursement:
Repayment frequency Annual O
gzr:'::;:ua' g Balance after disbursement:
ot
: Repayment methodology
Art. 4.01 i
- ( ) - | Equal mstalmef\‘ts a Disbursement deadline:
o Constant annuities 0
«
(3]
First repayment date .
Max. number of disbursements: | 8
Maturity Date: Minimum Tranche size: 2,000,000
Total allocations to date:
Conditions precedent: Yes / No

! To be provided on paper bearing the Borrower's letterhead.

interest rate or Spread subsequently provided by the Bank in the Disbursement Notice, in accordance with Article 1.02C(c).;, /, 2

%
/% % N
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2 NOTE: If the Borrower does not specify an interest rate or Spread here, the Borrower will be deemed to have agreed to the, ¢
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Borrower's account to be credited:

ACC. N e et e et ettt re ate e e s en ot e eataae e e e e

(please, provide IBAN format in case of disbursements in EUR, or appropriate format for the relevant currency)
Bank Name, adOreSS: ........c...vuniiiiietiieaeee et am ettt e et b rr e e aas

Please transmit information relevant to:

Borrower's authorised name(s) and signature(s):




]

Scheduile D

Form for the Borrower
Form of Certificate from the Borrower (Article 1.04B)

To: European Investment Bank
From: Romania

Date:

Subject: “BUCHAREST METRO LINE §”

Finance Contract between Romania and the European Investment Bank dated
12 November 2009 (the “Finance Contract”), Fl number </>, Serapis number 2006-

0340

Dear Sirs,
Terms defined in the Finance Contract have the same meaning when used in this letter.
For the purposes of Article 1.04 of the Finance Contract we hereby certify to you as follows:

(a) no security of the type prohibited under Article 7.02 has been created or is in existence;

(b) there has been no material change to any aspect of the Project or in respect of which we
are obliged to report under Article 8.01, save as previously communicated by us;

(c) we have sufficient funds available to ensure the timely completion and implementation of
the Project in accordance with Schedule A.1;

(d) no event or circumstance which constitutes or would with the passage of time or giving of
notice under the Finance Contract constitute an event of default under Article 10.01 has
occurred and is continuing unremedied or unwaived,

{e) the representations and warranties to be made or repeated by us under Article 6.07 are
true in all respects; and

(H no Material Adverse Change has occurred, as compared with our condition at the date of
the Finance Contract.

Yours faithfully,

For and on behalf of Romania

Date:

_hias
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THE MINISTRY OF FOREIGN AFFAIRS OF ROMANIA

Hereby certifies that the President of Romania has fully empowered
Mr. Gheorghe POGEA, Minister of Public Finance, to sign

the Finance Contract
between
Romania and the European Investment Bank
' concerning
the Bucharest Metro Line 5

Bucharest, the 9 of November 2009
+ No.618 :
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MINISTERUL FINANTELOR PUBLICE A/EI/(//I/),./Z‘ by

%
J CABINET MINISTRU
Y Nr. - /

APROB
Traiah BASESCU

- PRESEDANTELE ROMANIEI

MEMORAM

Dela: Gheorghe POGEA
Ministrul finantelor publice

Radu Mircea BERCEANU
Ministrul transporturilor §i infrastrycturs

Avizat: ¢ Catalin Marian PREDOI X
~ Ministru interimar al afacerilor extepgie; :

Citilin Marian PREDOIU A JRiR:

/ Ministrul justitiei §i libertatilor tEtatuims

[
o
%,

Gheorghe UDRISTE,
Director General Societatea Comjercialigde Trs
- Bucuresti METROREX S.A. W Xz

Tema:
- aprobarea notei-rezultat de negociere a Contractului de finantare intre
Roménia si Banca Europeani de Investitii (BEI), in valoare de 395 mil. EUR
(Proiectul privind Modernizarea Metroului din Bucuresti — etapa a IV-a,
magistrala 5 Drumul Taberei — Pantelimon, tronsonul Drumul Taberei —
Universitate)

- acordarea imputernicirii de semnare a Contractului de finantare ministrului

finantelor publice

In baza notei-mandat de negociere, aprobati de Guvernul si Presedintele
Roméniei prin Memorandumul cu tema “Acord de principiu privind contractarea
de la Banca Europeand pentru Investitii a unui imprumut in valoare de 370 mil.
Euro in legdturd cu Proiectul de modernizare a metroului — etapa a 1V,
magistrala 5 Drumul Taberei — Pantelimon, tronsonul Drumul Taberei —
Universitate §i aprobarea notei-mandat de negociere a acordului de imprumut”,
au fost purtate negocieri cu Banca Europeand de Investitii privind imprumutul
acordat in legaturd cu Proiectul privind Modernizarea Metroului din Bucuregti —



etapa a IV-a, magistrala 5 Drumul Taberei — Pantelimon, tronsonul Drumul
Taberei — Universitate.

Proiectul are drept obiectiv eficientizarea activititii de transport urban in
Bucuregti, prin construirea magistralei 5 de metrou: Drumul Taberei -
Pantelimon, tronsonul Drumul Taberei — Universitate, si achizifia de 37 de trenuri
noi de metrou pentru dotarea acestei noi magistrale §i pentru inlocuirea trenurilor
de metrou cu durata de viati depasitd pe magistralele de metrou in functiune.

Guvernul Romdniei a inifiat in anul 2006 discufii cu Banca Europeand de
Investitii pentru contractarea unui imprumut in sumd de 370 mil. Euro pentru
finantarea Proiectului, a cérui valoare a fost estimata inifial la 743,08 mil. Euro.
Astfel, Consiliul Director al Bancii Europene de Investitii a aprobat acest
imprumut 1a data de 21 noiembrie 2006.

Prin HG nr. 1419/2008 de reevaluare a indicatorilor tehnico-economici, costul
proiectului a fost actualizat la valoarea de 883 mil. Euro, la care se adaugi
impozitele gi taxele aferente.

Urmare a procesului de negociere si la propunerea Béncii Europene de Investitii,
valoarea imprumutului a fost majorata la 395 mil. Euro.

Elementele referitoare la rezultatul negocierilor privind termenii si condifiile
financiare ale imprumutului sunt prezentate in Anexa nr. 1 l1a Memorandum.

Aviand in vedere cele prezentate si in conformitate cu prevederile pct. 4.1 a) b) 3
din HG 1470/2007 supunem aprobarii :

- raportul negocierilor §i textul final al Contractului de finantare intre
Romdnia §i Banca Europeand de Investitii (BEI), in valoare de 395 mil.
EUR (Proiectul privind Modernizarea Metroului din Bucuresti — etapa a
IV-a, magistrala 5 Drumul Taberei — Pantelimon, tronsonul Drumul
Taberei — Universitate) §i '

- acordarea imputernicirii de semnare a Contractului de finantare
ministrului finangelor publice.



Anexz nr. 1

Raportul negocierii
Contractului de finantare intre Romania si Banca Europeani de Investitii, in
valoare de 395 mil. EUR - (Proiectul privind Modernizarea Metroului din
Bucuresti — etapa a IV-a, magistrala 5 Drumul Taberei — Pantelimon, tronsonul
Drumul Taberei — Universitate)

In baza si in limita mandatului acordat, elementele care au ficut obiectul
negocierii purtate prin corespondentd intre reprezentantii Ministerului Finantelor
Publice si cei ai BEI, sunt urmétoarele:

1. ajustarea costului total al proiectului la valoarea de 883 mil. Euro pe surse de
finantare, cu posibilitatea majordrii imprumutului BEI (in conformitate cu
regulile BEI, poate fi acceptatd o crestere a sumei finantate cu pana la 10 %
din valoarea imprumutului, dar nu mai mult de 25 mil. Euro). Conform
documentatiei transmise de BEI, pe baza analizei de proiect efectuati in anul
2006, costul total era estimat la 743,08 mil. Euro, din care valoarea
imprumutului BEI era de 370 mil. Euro §i 373,08 mil. Euro contributie buget
de stat;

Costul proiectului a fost actualizat la suma de 883 mil. Euro si BEI a majorat
valoarea imprumutului la 395 mil. Euro, contributia de la bugetul de stat fiind de
488 mil. Euro.

2. conditiile si termenii financiari ai imprumutului, si anume:

a. numdrul maxim de trange gi nivelul minim al fiecarei trange din imprumut;
Imprumutul poate fi disponibilizat intr-un numir de maxim 8 transe, cu o valoare
de minim 2 mil. EUR fiecare; '

b. perioada de utilizare a imprumutului;

Pani la data de 31 decembrie 2014 (in conformitate cu normele BEI aceasta nu
poate depasi 5 ani de la data semnarii contractului de finantare)

b. maturitatea imprumutului §i perioada de gratie;

Perioada de rambursare este cuprinsi intre 4 si 25 de ani si se stabileste pentru
fiecare trangd, in functie de tipul de dobanda;

c. tipul ratei de dobanda;
fmprumutatul poate opta pentru dobanda fixa sau variabild care se stabileste de
banca pentru fiecare transd in parte.

3. actualizarea descrierii tehnice a proiectului, mecanismul de implementare, etc.
Descrierea tehnicd a proiectului a fost actualizatd, iar implementarea se va realiza
de citre Metrorex.

4. conditionalitifile de disponibilizare a imprumutului;

Tragerile din imprumut se vor efectua in conformitate cu prevederile legislatiei
privind datoria publicd. Metrorex va transmite béancii rapoarte periodice (la 30
aprilie in fiecare an) cu privire la progresul inregistrat in implementare.



5. drepturile si obligatiile partilor implicate in proiect.

Drepturile si obligatiile partilor privind implementarea vor fi detaliate in acordul
subsidiar ce urmeazi a se incheia intre Ministerul Finantelor Publice, Ministerul
Transporturilor si Infrastructurii si Metrorex.



