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ACEST ACORD SE INCHEIE INTRE:

Banca Europeana de Investitii cu sediul in
Luxemburg: 100, Bulevardul Konrad
Adenauer, Luxemburg, Marele Ducat al

Luxemburgului, reprezentata de
vicepresedinte Domnul Matthias KOLLATZ-
AHNEN

in cele ce urmeaza denumita:

pe de o parte — si

Romania, actionand prin Ministerul Finantelor
Publice, cu sediul in str. Apolodor nr. 17,
Sector 5, RO-70060 Bucuresti, Romania,
reprezentatd de Ministrul Finantelor Publice,
Dl. Sebastian Teodor Gheorghe VLADESCU,

in cele ce urmeaza denumit:

pe de alta parte,

"Banca"

"Garantul"
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UNDE:

Prin intermediul unui contract de finantare denumit Fabrica Ford Craiova / A datat 18-21
decembrie 2009 (in cele ce urmeaza “Contractul de Finantare") incheiat intre Banca si S.C.
Ford Romania S.A. (in cele ce urmeaza denumit “imprumutatul”), Banca a decis sa acorde
{mprumutatului un credit in valoare totald de 400.000.000 euro (patru sute milioane euro).

Obligatile Bancii conform Contractului de Finantare sunt conditionate de constituirea si
emiterea de catre Garant in favoarea Bancii a unei garantii privind indeplinirea obligatiilor
financiare ale imprumutatului care decurg din Contractul de Finantare (in cele ce urmeaza
denumit “Acordul de Garantie”).

Executarea acestui Acord de Garantie de cdtre Garant a fost autorizata in mod oficial prin
documentele prevazute in Anexa I. Directia Juridica din cadrul Ministerului Finantelor Publice
a emis o opinie juridica favorabila In privinta acestui Acord de Garantie.

CA URMARE partile convin urmatoarele:
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1.01

2.01

2.02

2.03

ARTICOLUL 1
Contract de Finantare

Garantul declara ca a luat la cunostintd prevederile, termenii si conditiile Contractului de
Finantare. In mod deosebit, in intelesul Articolului 2.02, Banca va pune la dispozitia
Garantului un exemplar al tabelului de amortizare relevant transmis imprumutatului in
conformitate cu Articolele 2.03 si 4.01 din Contractul de Finantare.

Dacad nu se prevede altfel, termenii definiti in Contractul de Finantare vor avea acelasi
inteles si in acest Acord.

ARTICOLUL 2
Obligatiile Garantului

Garantia

Garantul, in calitate de debitor principal, garanteaza prin prezenta plata a 80% din sumele
sub forma de capital, dobanda, dobanda penalizatoare, comisioane, daune-interese, taxe,
cheltuieli si altele (in cele ce urmeaza denumite “Suma/Sume Garantatd/Garantate”) care
pot fi datorate periodic Bancii de catre imprumutat sau datorate in conformitate cu
prevederile Contractului de Finantare si ale acestui Acord de Garantie, iar in cazul in care —
si ori de cate ori — Imprumutatul nu va achita oricare din aceste Sume Garantate, Garantul
se obligd sa plateasca acesti bani la cerere, in valuta si modalitatea specificate prin
Contractul de Finantare, precum si in contul sau conturile specificate in cerere.

In plus, Garantul este de acord si se obligd sa pldteascd Bancii o dobanda la rata
specificata in Contractul de Finantare pentru plata cu intarziere a tuturor sumelor datorate
conform acestui Acord de Garantie, de la data cererii Bancii pana la data primirii de catre
Banca a sumelor respective. Aceastd dobanda poate fi compusa conform practicilor actuale
ale Bancii cu privire la sumele restante care decurg din Contractul de Finantare. Banca nu
este Tndreptatitd sd retind nicio suma primitd sub form3d de dobanda conform acestui
paragraf dacd si in mdsura in care recupereaza aceste sume conform Contractului de
Finantare.

Fara a afecta caracterul general al prevederii din Articolul 2.01 de mai sus, Garantul se
angajeaza sa asigure plata la scadentad pentru 80% din Imprumut plus dobanda aferenta
datoratd de Imprumutat. In plus, Garantul se angajeazd s asigure plata de catre
Imprumutat a 80% din sumele specificate ca fiind datorate conform Contractului de
Finantare, la termenele scadente comunicate imprumutatului si Garantului de catre Banca.

Natura obligatiei Garantului

Obligatiile Garantului conform acestui Acord vor fi acelea de debitor principal si nu vor fi
afectate sau descarcate de:

(a) orice ilegalitate, lipsa de valabilitate, nereguld sau neaplicare a termenilor
Contractului de Finantare sau orice alta garantie pentru obligatiile Imprumutatului
conform acestui Acord; sau

(b) orice incompatibilitate, incapacitate sau madificare in statutul imprumutatului, a
Béncii sau a oricarei alte parti; sau

(c) orice lichidarea sau insolvabilitate a Imprumutatului sau a oricarei alte parti; sau
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2.04

2.05

2.06

(d) arice aranjament incheiat sau o structura acceptatd de Banca prin care se
modificd (prin aplicarea legii sau in alt mod) drepturile si despagubiriie Bancii
conform Contractului de Finantare, sau oricdrei garantii sau oricarui alt contract
$i/sau garantie; sau

(e) orice altd garantie dobanditd sau care urmeaza sd fie dobanditd de catre Banca
cu privire la obligatiile Imprumutatului conform Contractului de Finantare; sau

(f) orice abtinere sau intarziere in exprimarea drepturilor Béncii impotriva
lmprumutatulw conform Contractului de Finantare; sau

(9) orice circumstante, altele decéat plata efectivd a unei Sume Garantate, care ar
putea atrage descarcarea de obligatii sau diminuarea obligatiilor Garantului.

Despagubire

Ca o obligatie permanenta suplimentara si distinctd de cele prevazute la Articolele 2.01,
2.02 si 2.03 si fard a contraveni valabilitatii si aplicabilitatii acestor obligatii, Garantul se
angajeaza in mod neconditionat si irevocabil ca, in situatia in care Sumele Garantate nu pot
fi recuperate de la Garant conform Articolului 2.01 indiferent de cauza (inclusiv si fara a
afecta caracterul general al celor de mai sus, ca urmare a nulitétii, inaplicabilitétii sau lipsei
de valabilitate a oricdrei prevederi din Contractul de Finantare sau oricarei garantii pentru
obligatiile Imprumutatului conform oricarei legi apllcablle sau ca urmare a lipsei de
imputernicire sau autoritate sau a incapacitatii Imprumutatulun sau oricarei alte persoane
care actioneaza in numele acestuia) si indiferent dacd aceastd cauza a fost sau nu
cunoscuta de catre Banca la un moment dat, Garantul, la solicitarea scrisa a Bancii si ca $i
cum ar actiona in calitate de debitor principal unic si independent, va achita Bancii
compensatn totale pentru orice pierdere cauzatd de neindeplinirea de catre imprumutat a
obligatiei de platd a Sumelor Garantate in suma si valuta prevazute de Contractul de
Finantare, fie la data scadentd normald sau la o data acceleratd sau altfel stabilitd, iar
Garantul va despagubi Banca pentru orice pierderi, costuri sau obligatii care pot fi datorate
de cétre acesta sau pe care le-a angajat in legatura cu Contractul de Finantare sau acest
Acord de Garantie sau in conformitate cu acestea.

Garantie Continua

Garantia constituitd prin prezenta va continua pana in momentul in care toate Sumele
Garantate, precum si orice alte sume, daca existd, care sunt datorate sau trebuie
rambursate de catre Imprumutat conform Contractului de Finantare, au fost achitate sau
rambursate in intregime. Nicio platd sau descdrcare care ar putea fi evitate printr-un act
legat de insolvabilitate, precum si nicio platd sau descarcare facute sau acordate si ulterior
evitate gi nicio scutire, anulare sau astfel de descércare a acestui Acord de Garantie
acordatd sau aplicatd in legaturd cu o astfel de platd sau descarcare nu vor constitui o
lichidare obligatiilor Garantului conform acestui Acord de Garantie si nu vor prejudicia sau
afecta dreptul Bancii de recuperare totala de la Garant conform acestui Acord de Garantie.

Aplicarea platilor

Orice sume primite conform acestui Acord de Garantie pot fi plasate de catre Banca intr-un
cont provizoriu in vederea asigurarii dreptului Bancii de a demonstra totalitatea creantelor
fatd de Imprumutat, sau vor putea fi aplicate de catre Banca pentru acoperirea Sumelor
Garantate pe care Banca singura le poate stabili periodic; cu conditia ca, totusi, in cazul in
care astfel de sume de care Banca dispune liber nu sunt utilizate pentru acoperirea Sumelor
Garantate pentru care s-a efectuat plata conform acestui Acord, responsabiiitatea
Garantului pentru sumele garantate sa fie descarcata n limita acestei plati.

Traducere oficiald/autorizata
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2.07

2.08

3.01

3.02

3.03

3.04

Angajamentul Garantului
Garantul este de acord cd pana la achitarea sau lichidarea totald a Sumelor Garantate:

(@) nuvaincerca sa puna in executare nicio obligatie a imprumutatului fatd de Garant ca
urmare a descarcarii de catre Garant a obligatiilor care fi revin prin acest Acord;

(b)  va plati Bancii toate sumele primite in urma lichidarii Imprumutatului sau altfel care
sunt primite de Garant de la sau in contul imprumutatului in leg&turd cu obligatiile
mentionate la alineatul (a) de mai sus; Banca va aplica aceste sume pentru a
diminua Sumele Garantate restante in ordinea stabilita de Banca; si

(c)  nu va exercita niciun drept de subrogare in drepturile Bancii conform Contractului de
Finantare sau in oricare dintre garantiile acordate in legatura cu acesta, fara un acord
prealabil scris al Bancii

cu exceptia cazurilor cerute de legislatia romaneasca.

Recunoastere

Garantul recunoaste: (i) intrarea In acest Acord de Garantie pe baza propriei evaluari a
imprumutatului, Proiectului si a tuturor garantiilor constituite si (ii) faptul cad nu a fost
determinat la incheierea acestui Acord de Garantie de nicio reprezentare a Bancii. Banca
nu are obligatia de a raporta Garantului pozitia financiara a {mprumutatului sau a oricarui alt
garant sau asupra oricarei alte garantii obtinute. Banca nu va avea nicio obligatie in ceea ce
priveste aprobarea sau acordarea Imprumutului sau, anularea sau ne-anularea Creditului
sau solicitarea sau ne-solicitarea unei plati anticipate conform Contractului de Finantare.

ARTICOLUL 3
Aplicarea Garantiei

Banca va solicita Garantului o platd conform acestui Acord de Garantie prin transmiterea
unei notificari scrise la neindeplinirea de catre Imprumutat a obligatiei de platd a Sumelor
Garantate.

In orice scop, inclusiv in proceduri legale, certificatul emis de Bancad cu privire la
neindeplinirea obligatiei Tmprumutatului de a plati la timp o Sumé& Garantatd datoratd de
acesta din urma conform Contractului de Finantare si cu privire la oricare dintre obiigatiile
Garantului conform acestui Acord de Garantie privind plata Sumelor Garantate, va fi, in
lipsa unei erori evidente, finald impotriva Garantului.

Garantul renunta irevocabil la orice obiectie sau exceptie legala cu privire la aplicarea totala
sau partiald a acestui Acord de Garantie. Garantul se angajeaza sa isi indeplineasca
obligatiile care 1i revin la solicitarea scrisa a Bancii in orice moment si sa plateasca sumele
datorate fara limitare, retinere sau conditionare. In mod special, Banca nu are obligatia de a
demonstra demararea unei actiuni impotriva imprumutatului; nu are obligatia, premergator
aplicarii acestui Acord de Garantie, sa realizeze garantile sau sa aplice o garantie
constituitd de Imprumutat sau un tert.

In situatia unei solicitari din partea Bancii efectuatd conform acestui Acord de Garantie,
Garantul va avea dreptul de a plati Bancii suma restanta din Imprumutul rdmas neachitat la
momentul respectiv, dobanda acumulata, orice alte sume datorate de catre Imprumutat
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3.05

3.06

4.01

4.02

5.01

5.02

6.01

conform Contractului de Finantare, precum si orice suma care ar fi fost datorata conform
Articolului 4.02 din Contractul de Finantare daca imprumutatul ar fi rambursat anticipat si din
proprie vointd suma neachitatd din Imprumut la data efectudrii plati de catre Garant, in
achitarea integrala si finald a obligatiilor din Acordul de Garantie.

In situatia in care Garantul efectueaz o plata catre Banca conform Articolului 3, aceasta se
va subroga in drepturile si actiunile legate de plata respectiva pe care Banca le are fata de
Imprumutat. La solicitarea si pe cheltuiala Garantului, Banca va furniza Garantului toate
documentele de care acesta are nevoie in vederea aplicarii drepturilor impotriva
imprumutatului care nu vor fi invocate in detrimentul Bancii.

Obligatiile Garantului conform acestui Acord de Garantie nu vor fi lichidate pana la achitarea

integrald si neconditionatd a Sumelor Garantate.

ARTICOLUL 4
Modificarea Contractului de Finantare

Banca poate fi de acord cu orice modificare a Contractului de Finantare prin care nu se
majoreaza sau modifica obligatiile Garantului.

Cu exceptia celor prevazute in paragraful 4.01, orice altd modificare a Contractului de
Finantare va fi conditionata de consimtamantul prealabil scris din partea Garantului, care nu
va fi in mod nerezonabil retinut sau intarziat.

ARTICOLUL 5
Impozite, Taxe si Cheltuieli

Garantul va suporta proprille costuri de executare si implementare a acestui Acord de
Garantie si, fara a prejudicia termenii Articolului 2, va despagubi Banca pentru:

(a) impozitele si taxele fiscale, costurile judiciare si alte cheltuieli ale Bancii legate de
executarea gi implementarea acestui Acord de Garantie; si

(b)  pierderile, costurile si datoriile eventuale ale Bincii in conformitate sau in legaturd cu
recuperarea de la oricare persoane a sumelor specificate ca datorate in concordanta
sau ca urmare a termenilor Contractului de Finantare.

Mai mult, Garantul va efectua platile specificate in acest Acord fard a retine sau diminua
valoarea acestora in temeiul unor impozite sau taxe.

ARTICOLUL 6
Legea si Jurisdictia

Legea aplicabila

Relatia legala dintre partile semnatare ale acestui Acord de Garantie, formarea si validitatea
acestora va fi guvernata si inteleasa in conformitate cu legisiatia din Anglia.
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6.02

6.03

6.04

7.01

Jurisdictia

Orice disputa legata de acest Acord de Garantie si executarea acestuia se va supune
jurisdictiei tribunalelor din Anglia.

Servicii agent de proces

(@) Garantul este de acord ca orice actiune in justitie in legaturd cu acest Acord de
garantie $i cu executarea acestuia inceputa in Anglia in conformitate cu articolul 6.02
sa fie comunicatd acestuia prin transmiterea instiintarii catre Ambasada Romaniei din
Londra, Palace Green nr. 4, W8 4QD, Marea Britanie sau cétre biroul acesteia
inregistrat in Anglia. Daca o astfel de persoanad nu este sau inceteaza sa fie numita
efectiv in vederea acceptérii serviciului de proces in numele Garantului, atunci
Garantul, la cererea scrisa din partea Bancii, va numi o alta persoana in Anglia care
s& accepte serviciul de proces in numele sau si, in situatia in care nu realizeaza o
astfel de numire in termen de 14 zile, atunci Banca va fi indreptatitd sa numeasca o
altd persoand prin ingtiintarea in scris a Garantului. Nicio prevedere a acestui
paragraf nu va afecta dreptul Bancii de a comunica actele de procedura prin orice alt
mod permis de lege.

(b)  Banca este de acord ca orice actiune in justitie in legatura cu acest Acord de garantie
si cu executarea acestuia inceputa in Anglia in conformitate cu articolul 6.02 sa fie
comunicatd acestuia prin transmiterea instiintarii catre The Securities Management
Trust Limited din Lothbury nr. 8, Londra EC2R 7HH, Marea Britanie sau céatre biroul
acesteia inregistrat in Anglia. Daca o astfel de persoana nu este sau inceteaza sa fie
numitd efectiv in vederea acceptarii serviciului de proces in numele Bancii, atunci
Banca, la cererea scrisa din partea Garantului, va numi o altd persoana in Anglia
care sa accepte serviciul de proces in numele sau si, in situatia in care nu realizeaza
o astfel de numire in termen de 14 zile, atunci Garantul va fi indreptatit s numeasca
o altéd persoana prin instiintarea in scris a Bancii. Nicio prevedere a acestui paragraf
nu va afecta dreptul Garantului de a comunica actele de procedura prin orice alt mod
permis de lege.

Renuntarea la imunitate

in masura in care Garantul poate pretinde imunitate pentru el sau bunurile sale, pentru
proprietdtile sau veniturile sale (indiferent de utilizarea sau de intentia utilizarii acestora) de
la jurisdictie, proces, executare silitd, sechestru (fie sub forma unei puneri in executie,
inainte de pronuntarea unei sentinte sau decizie sau in alt mod) sau alta procedura juridica
inclusiv cea in legatura cu punerea in executie a oricarei decizii de arbitraj si in masura in
care o astfel de imunitate (fie sau nu pretinsd) poate fi atribuitd, in oricare astfel de
jurisdictie, Garantului sau bunurilor sale, proprietatii sau veniturilor sale, garantul este de
acord sa nu pretinda si renunta irevocabil la o astfel de imunitate in totalitate in masura
permisa de legile unei astfel de jurisdictii. in fiecare situatie cu conditia ca o astfel de
renuntare nu se va aplica pentru executarea silitd, executaea sau sechestrul pentru bunurile
din domeniul public (asa cum este specificat in Legea privind proprietatea publica din
Romania) in masura in care legile din Romania nu permit Garantului sa renunte la imunitate
cu privire la astfel de bunuri.

ARTICOLUL 7
Clauze Finale

Valabilitatea

Lipsa de valabilitate a unei prevederi nu va prejudicia celelalte prevederi din acest Acord.
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7.02

7.03

7.04

7.05

Necedarea
Garantul nu va ceda, in intregime sau in parte, drepturile, obligatiile sau beneficiile care Ti
revin prin acest Acord de Garantie.
Locul implementarii
Acest Acord de Garantie va fi implementat la sediuf Bancii.
Corespondenta
Documentele, notificarile $i alte comunicari transmise in cadrul acestui Acord (altele decét
cele in litigiu) Garantului sau Béancii vor fi transmise prin telegrama, scrisoare recomandata
sau scrisoare cu confirmare de primire la adresele de mai jos sau la orice adresa
comunicatd in prealabil in scris ca fiind o0 adresa noua de corespondenta:
- pentru Banca: Banca Europeana de Investitii
100, boulevard Konrad Adenauer
L-2950 Luxembourg;
- pentru Garant: Ministerul Finantelor Publice
Attn : Departamentul de Trezorerie si
Datorie Publica
Str. Apolodor nr. 17, Sector 5
RO-70060 Bucuresti
Romania
Fax:+402131998 18
Expunere de motive §i Anexe
Expunerea de motive si Anexele fac parte integrantd din acest Acord de Garantie. Sunt
atasate urmatoarele Anexe:
- Anexa | Autoritatea semnatarilor
CA URMARE A CELOR DE MAI SUS partile au incheiat acest Acord de Garantie in patru
(4) exemplare originale in limba engleza. Fiecare pagina din aceste exemplare, cu exceptia
acesteia, a fost notatd cu initialele din partea Bancii de catre DI. Fulceri Bruni ROCCIA,
Director adjunct al Diviziei si din partea Garantului Dna. Boni Florinela CUCU, Director
general adjunct, Directia generald de trezorerie si datorie publica.
EXECUTATA si TRANSMISA ca ACT de EXECUTATA si TRANSMISA ca ACT de
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BANCA EUROPEANA DE INVESTITII ROMANIA
actionand prin Vicepresedinte actionand prin Ministrul Finantelor Publice
Matthias KOLLATZ — AHNEN Sebastian Teodor Gheorghe VLADESCU
in prezenta: In prezenta:
Semnéatura martorului Semnatura martoruiui
Nume: Fulceri Bruni Roccia Nume: Boni Florinela CUCU
Adresa: Banca Europeana de Investitii Luxemburg Adresa: Ministerul Finantelor Publice, Bucuresti
Romaénia

Ocupatia: Avocat
Ocupatia: Director general adjunct

Astazi 21 ianuarie 2010, la Bucuresti
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ANEXA |
Ministerul Afacerilor Externe din Roménia

Prin prezenta se adevereste faptul ca Presedintele Romaniei acordd deplinele puteri Excelentei
Sale, domnul Sebastian Teodor Gheorghe Vladescu, ministrul economiei si finantelor, in vederea
semnarii Acorduiui de garantie (Fabrica Ford Craiova / A) dintre Romaénia si Banca Europeana de
Investitii.

Ministrul afacerilor externe,
Teodor BACONSCHI

Bucuresti, 19 ianuarie 2010
Nr. 638.
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FIN° 25.371 (RO)
Serapis N° 2008-0582

Ford Plant Craiova/ A

Guarantee Deed
between
European Investment Bank

and

Romania

Bucharest, 21 January 2010
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THIS DEED IS MADE BETWEEN:

European Investment Bank having its Head
Office at 100, boulevard Konrad Adenauer,
Luxembourg, Grand Duchy of Luxembourg,
represented by the Vice-President,
Mr. Matthias KOLLATZ-AHNEN,

hereinafter called:

of the first part, and

Romania, acting through the 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. Sebastian Teodor Gheorghe VLADESCU,

hereinafter called:

of the second part,

the "Bank"

the "Guarantor”
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WHEREAS:

By a finance contract entitled Ford Plant Craiova / A dated 18-21 December 2009 (hereinafter
referred to as the “Finance Contract") made between the Bank and S.C. Ford Romania S.A.
(hereinafter referred to as the "Borrower"), the Bank has agreed to establish in favour of the
Borrower a credit in a total amount of EUR 400,000,000 (four hundred million euro).

The obligations of the Bank under the Finance Contract are conditional upon the prior
execution and delivery by the Guarantor to the Bank of a guarantee of performance by the
Borrower of its financial obligations under the Finance Contract (hereinafter referred to as the

“Guarantee Deed”).

The execution of this Guarantee Deed by the Guarantor has been duly authorised under the
documents set out in Annex |. The Legal Department of the Ministry of Public Finance has
issued a favourable legal opinion regarding this Guarantee Deed.

NOW THEREFORE it is hereby agreed as follows:
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1.01

2.01

2.02

2.03

ARTICLE 1
Finance Contract

The Guarantor deciares that it is well acquainted with the provisions, terms and conditions of
the Finance Contract. In particular, and for the purpases of Article 2.02 hereof, the Bank will
submit to the Guarantor a copy of the relevait amoriisation tabie provided to the Borrower in
accordance with Articles 2.03 and 4.01 of the Finance Contract.

Unless otherwise stated, terms defined in the Finance Contract shall have the same
meaning when used herein.

ARTICLE 2
Undertakings by the Guarantor

Guarantee

The Guarantor, as primary obligor and not merely as surety, hereby guarantees the payment
of 80% of all principal monies, interest, default interest, commissions, liquidated damages,
charges, expenses and other monies (hereinafter referred to as “Guaranteed Sum(s)”’)
which may from time to time become payable by the Borrower to the Bank under or
pursuant to the provisions of the Finance Contract and this Guarantee Deed, and if and
whenever the Borrower defaults in the payment of any such Guaranteed Sums, the
Guarantor undertakes to pay the monies in respect of which such default has been made to
the Bank on demand in the currency and in the manner specified in the Finance Contract
and to the account or accounts specified in the demand.

The Guarantor further agrees and undertakes to pay interest to the Bank at the rate
specified in the Finance Contract for payment of overdue sums on all sums demanded
under this Guarantee Deed from the date of the Bank's demand until the date of receipt of
such sum by the Bank. Such interest may be compounded according to the current practice
of the Bank in respect of overdue sums under the Finance Contract. The Bank shall not be
entitled to retain any amount of interest paid to it under this paragraph if and to the extent
that it recovers such interest under the Finance Contract.

Without prejudice to the generality of the provision of Article 2.01 above, the Guarantor
hereby undertakes to ensure the due payment of 80% of the Loan and of interest thereon by
the Borrower. Furthermore, the Guarantor undertakes to ensure the due payment by the
Borrower of 80% of amounts expressed to be payable under the Finance Contract on the
dates when they fall due, as such will be advised by the Bank to the Borrower and the
Guarantor.

Nature of the Guarantor’s liability

The obligations of the Guarantor hereunder shall be as primary obligor and shall not be
impaired or discharged by reason of:

(a) any illegality, invalidity, irregularity or unenforceability in or of the terms of the
Finance Contract or any other security for the Borrower’s obligations thereunder;
or

(b) any disability, incapacity or change in the status or constltutlon of the Borrower,
the Bank or any other party; or e

; “:" GE B :, .‘
'%‘ A FipLe -
% PusLIne f

XTeokiE ‘?‘
fwfm@

Iﬂ/‘(‘/\/llqp'l 7~

b DT



2.04

2.05

2.06

(c) any liquidation or insolvency of the Borrower or any other party; or

(d) any arrangement entered into or composition accepted by the Bank modifying (by
operation of law or otherwise) the rights and remedies of the Bank under the
Finance Contract, or any securily, or any other coitract and/or guaraniee, or

(e) any other sei:urity or guarantee which the Bank now has or may hereafter acquire

with respect to the Borrower's obligations under the Finance Contract; or

f any forbearance or delay on the part of the Bank in asserting any of its rights
against the Borrower under the Finance Contract; or

(@) any circumstance, other than actual payment of a Guaranteed Sum, which might
otherwise discharge or diminish the obligations of the Guarantor.

Indemnity

As a continuing obligation additional to and separate from those set out in Articles 2.01, 2.02
and 2.03, and without prejudice to the validity or enforceability of those obligations, the
Guarantor unconditionally and irrevocably undertakes that if any Guaranteed Sum should
not be recoverable from the Guarantor under Article 2.01 for whatsoever reason (including,
without prejudice to the generality of the foregoing, by reason of any provision of the
Finance Contract or of any other security for the Borrower's obligations being or becoming
void, unenforceable or otherwise invalid under any applicable law or by reason of any lack of
power or authority or any incapacity of the Borrower or any person acting on behalf of the
Borrower), and whether or not the reason may have been known to the Bank at any material
time, the Guarantor shall, upon written demand by the Bank, and as if it were a sole, original
and independent obligor, compensate the Bank by way of a full indemnity for all loss
resuiting from the failure of the Borrower to make payment of any Guaranteed Sum in the
amount and currency provided for by or pursuant to the Finance Contract, whether upon the
normal due date, upon acceleration or otherwise and the Guarantor shall indemnify the
Bank against all losses, costs and liabilities to which it may be subject or which it may
properly incur under or in connection with the Finance Contract or this Guarantee Deed.

Continuing Security

The guarantee hereby created shall continue until all Guaranteed Sums or any other sums,
if any, payable or repayable by the Borrower under the Finance Contract shall have been
paid or repaid in full. No payment or discharge which may be avoided under any enactment
relating to insolvency, no payment or discharge made or given which is subsequently
avoided and no release, cancellation or any such discharge of this Guarantee Deed given or
made on the faith of any such payment or discharge shall constitute discharge of the
Guarantor under this Guarantee Deed or prejudice or affect the Bank's right to recover from
the Guarantor to the full extent of this Guarantee Deed.

Application of Payments

Any money received in connection with this Guarantee Deed may be placed by the Bank to
the credit of a suspense account with a view to preserving the right of the Bank to prove for
the whole of the claims against the Borrower or may be applied by the Bank in or towards
satisfaction of such of the Guaranteed Sums as the Bank in its absolute discretion may from
time to time determine; provided, however, that if any such money, being freely disposable
by the Bank, is not applied towards satisfaction of the Guaranteed Sums for which payment

of the money was made hereunder, the Guarantor's respo i in respect of the
Guaranteed Sums shall be discharged to the extent of such nt.
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2.07

2.08

3.01

3.02

3.03

i

Covenants of Guarantor

ntor agrees that until all the Guaranteed Sums have been fully paid or

(a) it shall not seek to enforce any obligation owed to the Guarantor by the Borrower
which arises by virtue of the discharge by the Guarantor of its obligations hereunder;

(b) it shall pay to the Bank all dividends in liquidation or otherwise received by it from or
for the account of the Barrower in respect of any aobligation referred to in indent (a)
above; the Bank shall apply such sums to reduce the outstanding Guaranteed Sums
in such sequence as it may decide; and

(c) it shall not exercise any right of subrogation to the rights of the Bank under the
Finance Contract or any security granted in connection therewith without the prior
written consent of the Bank,

save in cases required by Romanian legislation.

Acknowledgement

The Guarantor acknowledges: (i) that it has entered into this Guarantee Deed on the basis
of its own assessment of the Borrower, the Project and any security provided, and (ii) that it
has not been induced to enter into this Guarantee Deed by any representation made by the
Bank. The Bank is not obliged to report to the Guarantor on the financial position of the
Borrower or of any other guarantor or on any security provided. The Bank shall have no
liability for granting or disbursing the Loan, for cancelling or not cancelling the Credit or for
demanding or not demanding prepayment under the Finance Contract.

ARTICLE 3
Enforcement of Guarantee

The Bank shall make demand of payment hereunder to the Guarantor by serving written
notice thereof upon default of the Borrower to pay the Guaranteed Sums.

For all purposes, including any legal proceedings, a certificate of the Bank as to any default
by the Borrower as to the timely payment of any Guaranteed Sums payable by the Borrower
under the Finance Contract and as to any liability of the Guarantor under this Guarantee
Deed in respect thereof shall, in the absence of manifest error, be conclusive thereof
against the Guarantor.

The Guarantor hereby waives irrevocably any objection or exception in faw to the total or
partial enforcement of this Guarantee Deed. It undertakes to perform its obligations upon
request in writing by the Bank whenever demand is made and to pay the sums due without
any limitation, retention or condition. In particular, the Bank is not bound to prove that it has
taken any action against the Borrower; it is not obliged, prior to the enforcement of this
Guarantee Deed, to realise securities or to enforce any other security that the Borrower or a
third party may have constituted.
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3.04

3.05

3.06

4.01

4,02

5.01

5.02
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In the event of the Bank making any demand under this Guarantee Deed, the Guarantor
shall have the right to pay to the Bank the balance of the Loan for the time being
outstanding, interest accrued thereon, any other amounts for the time being payable by the
Boirower under ine Finance Contract, and such amount as would have been payable under
Article 4.02 of the Finance Contract had the Borrower made voluntary early repayment of
the balance of the Loan for the time being outstanding on the date upon which payment is
made by the Guarantor, in full and final settlement of its obligations under this Guarantee
Deed.

In the event the Guarantor makes any payments to the Bank under this Article 3, it shall be
subrogated to the rights and actions relating to the said payment that the Bank has against
the Borrower. At the request and expense of the Guarantor, the Bank shall supply the
Guarantor with any documents it may need in order to enforce its rights against the
Borrower which shall not be invoked to the detriment of the Bank.

The obligations of the Guarantor under this Guarantee Deed shall not be discharged until all
Guaranteed Sums have been fully and unconditionally paid or discharged.

ARTICLE 4
Modification of the Finance Contract

The Bank may agree to any amendment or variation to the Finance Contract which does not
increase or modify any obligations of the Guarantor hereunder.

Save as provided in Paragraph 4.01, any other modification of the Finance Contract shall be
conditional upon the prior written consent of the Guarantor, which shall not be unreasonably
withheld or delayed.

ARTICLE 5
Taxes, Charges and Expenses

The Guarantor shall bear its own costs of execution and implementation of this Guarantee
Deed and, without prejudice to the terms of Article 2, shall indemnify the Bank against all:

(a) taxes and fiscal charges, legal costs and other expenses incurred by the Bank in the
execution or implementation of this Guarantee Deed; and

(b) losses, costs and liabilities to which the Bank may be subject or which it may

properly incur under or in connection with the recovery from any person of sums
expressed due under or pursuant to the Finance Contract.

Furthermore, the Guarantor shall make payments hereunder without withholding or
deduction on account of tax or fiscal charges.
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6.01

6.02

6.03

6.04

ARTICLE 6
Law and Jurisdiction

Applicable Law

The legal relations between the parties to this Guarantee Deed, its formation and validity

shall be governed by and construed i accordance with Engiish [aw.

Jurisdiction

Disputes relating to this Guarantee Deed and its performance shall be submitted to the
jurisdiction of the courts of England.

Service of Process

(a) The Guarantor agrees that the process by which any proceedings relating to this
Guarantee Deed and its performance are commenced in England pursuant to Article
6.02 may be served on it by being delivered to the Embassy of Romania at 4 Palace
Green, London W8 4QD, United Kingdom or, if different, its registered office in
England for the time being. If such person is not or ceases to be effectively
appointed to accept service of process on behalf of the Guarantor, the Guarantor
shall, on the written notice of the Bank, appoint a further person in England to accept
service of process on its behalf and, failing such appointment within 14 days, the
Bank shall be entitled to appoint such a person by written notice to the Guarantor.
Nothing in this paragraph shall affect the right of the Bank to serve process in any
other manner permitted by law.

(b) The Bank agrees that the process by which any proceedings relating to this
Guarantee Deed and its performance are commenced in England pursuant to Article
6.02 may be served on it by being delivered to The Securities Management Trust
Limited at 8 Lothbury, London EC2R 7HH, United Kingdom or, if different, its
registered office in England for the time being. If such person is not or ceases to be
effectively appointed to accept service of process on behalf of the Bank, the Bank
shall, on the written notice of the Guarantor, appoint a further person in England to
accept service of process on its behalf and, failing such appointment within 14 days,
the Guarantor shall be entitled to appoint such a person by written notice to the Bank.
Nothing in this paragraph shall affect the right of the Guarantor to serve process in
any other manner permitted by law.

Waiver of Immunity

To the extent that the Guarantor may in any jurisdiction claim for itself or its assets, property
or revenues (irrespective of their use or intended use) immunity from jurisdiction, suit,
enforcement, execution, attachment (whether in aid of execution, before the making of a
judgment or award or otherwise) or other legal process including in relation to the
enforcement of any arbitration award and to the extent that such immunity (whether or not
claimed) may be attributed in any such jurisdiction to the Guarantor or its assets, property or
revenues, the Guarantor agrees not to claim and irrevocably waives such immunity to the
full extent permitted by the laws of such jurisdiction. In each case provided that any such
waiver shall not apply to enforcement against, execution against or attachment in respect of
assets in the public domain (domeniu public) (as specified in the Law on Public Property of
Romania) to the extent that the laws of the Romania prohibit the Guarantor from waiving

immunity with respect to such assets. e
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7.02

7.03

7.04

7.05

ARTICLE 7
Final Clauses

Invalidity

If any provision hereof is invalid, such invalidity shall not prejudice any other provision
hereof.

Non-assignment

The Guarantor shall not assign all or any part of its rights, obligations or benefits under this
Guarantee Deed.

Place of performance

The place of performance of this Guarantee Deed is the head office of the Bank.

Notices

Service of documents, notices and other communications given hereunder (other than such
as arise out of litigation) to the Guarantor or to the Bank shall be sent out by telegram,
registered letter or letter with recorded delivery addressed to it at its address set out below
or at such other address as it shall have previously notified to the other in writing as its new
address for such purpose:

- for the Bank: European Investment Bank
100, boulevard Konrad Adenauer
L-2950 Luxembourg;

- for the Guarantor: Ministry of Public Finance
Attn: Department of Treasury and Public
Debt
17 Apolodor Str., Sector 5
RO-70060 Bucharest
Romania
Fax: +40 21 319 98 18

Recitals and Annex

The Recitals and Annex form an integral part of this Guarantee Deed. The following Annex
is attached hereto:

- Annex | Authority of Signatory
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IN WITNESS WHEREQF the parties hereto have caused this Guarantee Deed to be
executed and delivered in four (4) originals in the English language. Each page hereof,
except this page, has been initialled on behalf of the Bank by Mr. Fulceri BRUNI ROCCIA,
Deputy Head of Division and on behalf of the Guarantor by Ms. Boni Florinela CUCU,

Deputy Director, Department of Treasury and Public Debt.
EXECUTED and DELIVERED as a DEED by EXECUTED and DELIVERED as a DEED by
EUROPEAN INVESTMENT BANK ROMANIA
acting by the Vice-President acting by the Minister of Public Finance

[AF W(aé A

Matthias KOLLATZ-AHNEN Sebastian Teodor Gheorghe VLADESCU

Witnessed by: /ZpM Witnessed by:
fulse fine e
Signature of witness Signature of witness
Name: Fulefri DRUME Roccin Name: Bons, FLoRe/ELA GO
Address: £ Vo rEXN (NVESTHEMT BAIMK Address: A7/ 7Y OF FrBLLC FF AL
LUXEMgourg- BLEHrALES 7‘/ /80///9&//'??

Occupation; ;| axy € Occupation: J&pw7y 4/€E 7 o

/%d 294
This 21th day of January 2010, at Bucharest.
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THE MINISTRY OF FOREIGN AFFAIRS OF ROMANIA

! Hercby certifics that the President of Romania has fully empowered
; Mr. Sebastian Teodor Gheorghe VLADESCU, Minister of Public Finance, to sign

H
§ the Guarantee Deed
(Ford Plant Crajova/ A)
i between Romania and the European Investment Bank

MINISTER OF FOREIGN AFFAIRS

 Verwinlid - -

Teodor BACONSCHI
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