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ANEXA C “ “ verr- 60




ACEST CONTRACT A FOST INCHEIAT INTRE:

Romania, prin Ministerul Finantelor, cu sediul (“Imprumutatul")
in Bulevardul Libertatii nr. 16, Sector 5, RO-
050706 Bucuresti, reprezentatd de Ministrul -~ =~———.

Finantelor, [...]

pe de o parte, si

Banca Europeana de Investitii, cu sediul in ("Banca")
blvd Konrad Adenauer nr. 100, Luxemburg, L-
2950, reprezentata de .

si

pe de alt3 parte.

Banca si Imprumutatul sunt denumite in mod colectiv ,Partile” si fiecare dintre ele este o ,Parte’.




UNDE:

(@)

(b)

(©)

(d)

(e

(@)

(h)

imprumutatul a declarat ca, prin Ministerul Sandtatii ("Promotorul”), se angajeaza fa un
proiect ce consté in construirea unui nou spital regional in Cluj, cu 8489 de paturi, conform
descrierii mai detaliate oferite in descrierea tehnica ("Descrierea Tehnica") prevazuta in
Anexa A ("Proiectul").

Costul total al Proiectului {fara TVA), estimat de Banca, se ridica la 455.410.000,00 EUR
(patru sute cincizeci si cinci de milioane patru sute zece mii de euro) si Imprumutatul a
declarat ¢a intentioneaza sa finanteze Proiectul in felul urmator:

Sursa Valeoarea {milioane Euro)
Credit de la Banca 305,00
Alte surse de finantare 150,41
TOTAL 455,41

Pentru a duce la indeplinire planul de finantare prevazut in Preambul (b), Tmprumutatul a
solicitat din partea Bancii un credit Tn valoare de 305.000.000,00 EUR (trei sute cinci
milicane de euro)

Considerand ca finantarea Proiectului intra Tn sfera atributiilor sale si avand in vedere
declaratiile si faptele citate in aceste Preambuluri, Banca a decis s dea curs cererii
Imprumutatului prin acordarea unui credit in valoare de 305.000.000,00 EUR (trei sute
cinci milioane euro) prin prezentul Contract de finantare ("Contractul”), cu conditia ca
suma imprumutului acordat de Banca sa nu depageasca, Tn nicic situatie, 67% (saizeci si
sapte la sutd} din costul total al Proiectului stabilit in Preambul (b) §i cu condifia, de
asemenea, ca valoarea cumulati a finantarii din FESI si imprumutul acordat de Banca sa
nu depaseascad, in nicio situatie, 100% (o suté la sutd) din costul total al Proiectului (fara
TVA) prevazut in Preambul (b).

Imprumutatul @ autorizat Tmprumutarea sumei de 305.000.000,00 EUR (trei sute cinci
milioane euro) reprezentat de acest credit in conditiile si termenii stabilifi prin acest
Contract. Fara a aduce atingere prevederilor acestui Contract, mai ales Art.6.1 de mai jos,
Banca intelege ¢a sumele imprumutate prin acest Contract se vor procesa in conformitate
cu reglementarile bugetare si cu prevederile legale romane in materie de datorie externa.

Statutul Bancii prevede ca Banca s3 se asigure cid fondurile sale sunt folosite cat mai
rational pesibil in interesul Uniunii Europene; si, In consecinta, termenii si conditiile privind
derularea operatiunilor de Tmprumut ale Bancii trebuie sa fie Tn concordania cu politicile
UE relevante.

Banca este de parere ca accesul la informatii joacd un rol esential in reducerea riscurilor
legate de mediul inconjurator si a celor sociale, inclusiv incalcarea drepturilor omului,
aferente proiectelor pe care le finanteaza si, In consecintd, a aprobat politica de
transparentd al carei scop este Imbunétatirea gradului de responsabilitate al Grupului BE!
in ceea ce priveste actionarii sai $i cetatenii Uniunii Europene in general.

Prelucrarea datelor personale se va realiza de catre Banca in conformitate cu legislatia UE
aplicabild privind protejarea persoanelor in procesul de prelucrare a datelor personale de
catre institufiile $i organismele Uniunii Europene si in contextul liberei circulatii a acestor
date.

Banca sustine implementarea standardelor internationale si ale Uniunii Europene in
domeniul combaterii spalarii banilor si al finantarii terorismului si promoveaza standardele
bunei guvernante fiscale. Banca are instituite politici si proceduri de evitare a riscului de
utilizare frauduloasd a fondurilor in scopuri ilegale sau abuzive in raport cu legile
aplicabile. Pozitia Grupului BEI cu privire la frauda fiscald, evaziunea fiscald, optimizarea
fiscald, planificarea fiscald agresiva, spdlarea baniler si finantarea terorismului poate fi
gasita pe site-ul web al Bancii si oferd partenerilor contractuali ai Bancii mai multe
informatii in acest sens.
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DREPT URMARE s-a convenit dupa cum urmeaza:

INTERPRETARE $! DEFINIT/I
(a) Interpretare
[n acest Contract:

{a) trimiterite la Articole, Preambul si Anexe vor fi, cu exceptia cazurilor n care in mod explicit— -
se prevede altfel, considerate ca fiind trimiteri la articolele, preambului si respectiv,
anexele acestui Contract.

(b) mentiunile referitoare la "lege” sau “legi” inseamna:

) orice lege aplicabild sau orice tratat, constitulie, statut, legisiatie, decret, act
normativ, regula, reglementare, hotarare judecatoreasca, ordin, citatie, dispozitie,
determinare, adjudecare sau orice altd mdasurd legislativa sau administrativad sau
hotdrare judecdtoreasca sau arbitrala in orice jurisdictie care este obligatorie sau
constituie jurisprudentd aplicabila; si

(i)  legislatia UE
(c) trimiterile la legea aplicabild”, legile aplicabile” sau ,jurisdictia aplicabild

CaC

inseamna;

()  legea sau jurisdictia aplicabila Imprumutatului, drepturilor si/sau obligatiifor sale( in
fiecare caz care deriva din sau care este in legatura cu acest Contract), capacitatii
$ifsau activelor sale si/sau Proiectului; si/sau, daca se aplica,

(i) o lege sau jurisdictie (incluzand, in fiecare caz, Statutui Bancii) aplicabile Bancii,
drepturilor, obligatiilor, capacitatii sifsau activelor sale;,

(d) trimiterile la o prevedere legald sau la un tratat constituie o trimitere la respectiva
prevedere, asa cum a fost modificata, adaugita sau re-aprobata;

(e) trimiterile la orice alt acord sau instrument constituie trimiteri la acel alt acord sau
instrument asa cum acesta a fost maodificat, novat, adaugit, extins sau reconfirmat;

(i o referire la o persoand include orice perscand, fizicd sau juridica, firma, companie,
corporatie, erganism statutar, guvern, stat sau agentie a unui stat sau orice asociatie, fond
fiduciar sau parteneriat (avand sau nu personalitate juridica separatd) sau doua sau mai
multe dintre cele de mai sus si referirile la o ,persoand” includ succesorii acesteia in
drepturi gi cesionarilor legali;

(g) o zireprezintd o zi calendaristicd, daca nu se specifica altfe!;

(h) inclusiv si include vor fi considerate a fi urmate de .fard limitare”, acolo unde nu sunt
urmate;

(i)  cuvintele si expresiile la plural vor include si singularul si vice-versa,

()  termenii definiti iIn RGPD {definit mai jos) ce includ termeni precumn “controlor”, »subiect al
datelor”, "date personale™, "procesare” si “procesor’ au aceeasi semnificatie atunci cand
sunt utilizati Tn Preambul litera (h) sau T Articolul 6.7 din Contract; si

(k)  referirile la ,lund” inseamnd o perioadd care incepe intr-o zi dintr-o lund calendaristica si
se incheie in ziua corespunzdtoare numeric din urmatoarea lund calendaristica, cu
exceptia si sub rezerva definitiei Datei Platii, Articolului 5.1 si Anexei B si cu exceptia
cazului in care este prevazut altfel in prezentul Contract:

(i)  daca ziua corespunzatoare numeric nu este o Zi Lucratoare, acea pericada se va
ncheia in urmatoarea Zi Lucratoare din acea lunad calendaristica n care urmeaza si
se Incheie perioada respectivd, daca exista o astfel de zi, iar daca nu existd, in Ziua
Lucratoare imediat anterioara; si




(i)  dacd nu existd o zi corespunzidtoare numeric in luna calendaristica in care urmeazi
s8 se incheie perioada respectivd, acea pericada se va incheia in ultima Zi
Lucratoare din acea Juna calendaristica.

(b) Definitii
in acest Contract:
,Data convenitd de Aménare a Tragerii” are intelesul dat in Articolut 1.5.A(2)(b).

LAutorizare” inseamnd autorizare, permis, consimtdmant, aprobare, rezolutie, licentd, scutire,
declarare, autentificare fa notariat sau inregistrare.

»Semnatura Autorizata’’ inseamna o persoana autorizatd sa semneze individual sau Tn comun
(dupa caz) Cereri de Tragere in numele Imprumutatuiui si desemnata in cea mai recenta Lista de
semnaturi autorizate si de conturi primitd de Banca inainte de primirea Cererii de tragere
relevante.

“Zi lucrdtoare” inseamna o zi {(alta decat s&mbata si duminica) Tn care Banca si bancile
comerciale sunt deschise in Luxemburg si Bucuresti pentru public.

»sTransa Anulata” are intelesul dat in Articolul 1.6.C(2).
“Eveniment de Modificare Legislativa” are intelesul atribuit in Articolul 4.3.A(3).

,Regulamentul Dispozifiillor Comune” inseamn3d (i) Regulamentul (UE) Nr. 1303/2013 al
Parlamentului European gi Consiliului din 17 decembrie 2013 care prevede dispozifiile comune
privind Fondul European de Dezvoltare Regionald, Fondul Social European, Fondul de
Coeziune, Fondul European Agrico! pentru Dezvoltare Rurala si Fondul European pentru Pescuit
si Afaceri Maritime, cu abrogarea Regulamentului Consiliului (CE) Nr. 1083/20086, cu modificérile,
completdrile si consolidarile pericdice ulterioare; si (i) orice act legislativ similar ce prevede
dispozitii comune privind cadrul de finantare multianualad 2021-2027 pentru Fondul European de
Dezvoitare Regionald, Fondul Social European, Fondul de Coeziune, Fondul European Agricol
pentru Dezvoltare Rurald si Fondul European pentru Pescuit si Afaceri Maritime.

“Confract” are intelesul atribuit in Preambul (d}.

»Numarul Contractului” Tnseamnad numarul generat de Banca pentru identificarea: acestui
Contract si indicat pe pagina de garda a acestui Contract dupa literele "FI N°",

“Credit” are Tnfelesul atribuit In Articolul 1.1.

Hnfractiune” poate fi oricare dintre urmatoarele infracfiuni, dupa caz: Infractiuni fiscale
(mentionate in Directiva (UE} 849/2015 din 20 mai 2015), frauda, coruptie, coercitie, coluziune,
obstructie, spalare de bani, si finantare a terorismului.

,Compensafia pentru Aménare” inseamna o compensatie calculatd asupra sumei aferente
tragerii amanate sau suspendate la rata cea mai mare dintre:

(@) 0,125% (12,5 puncte de bazad) pe an; si
(b) rata procentuald, cu care :

0] rata dobanzii care ar fi fost aplicabila respectivei Transe in cazul in care aceasta ar
fi fost trasa de cétre Imprumutat la Data Planificata de Tragere, depaseste

(i) EURIBOR (rata aferentd unei luni) minus 0,125% (12,5 puncte de baza), daca
aceasta valoare nu este-mai mic& decat zero, caz in care se va stabili la zero.

Aceastd compensatie se va acumula de la Data Planificata de Tragere i pana la Data tragerii
sau, dupa caz, pana la data anularii Transei Notificate, in conformitate cu prezentul Contract.

»Contul Tragerii’’ inseamn4, in legatura cu fiecare Transd, contul bancar in care se pot face
plati In baza prezentului Contract, mentionat Tn cea mai recenta Lista de semnaturi autorizate si
de conturi.

,.Data Tragerii” este data la care Banca transfera efectiv o Transa.

Tradﬁ&i
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“‘Notificare de Tragere™ inseamna o notificare din partea Bancii adresatd Imprumutatului ca
urmare si in conformitate cu Articolul 1.2.C.

“Cerere de Tragere’” inseamna o notificare substantial prezentata in forma inclusa in Anexa C.
“Disputa’” are Tnielesul atribuit in Articolul 11.2.
,Eveniment de Perturbare” reprezintd una sau ambele situatii de mai jos:

- — {a) o intrerupere- semnificativd a functionarii sistemelor de plati sau de comunicafii, sau a
pietelor financiare care, in fiecare caz, trebuie sa fie operafionaleé pentrr eféctuarea platilor——— —
in conformitate cu prezentul Contract; sau

(b) aparitia oricarei situatii care genereaza o Intrerupere (de natura tehnicd sau de sistem) a
operatiunilor de trezorerie sau a operatiunilor de plats, ale Bancii sau ale Imprumutatului,
si care impiedicd respectiva parte:

() sa Tsi respecte obligatile de platd asumate in conformitate cu prezentul Contract;
sau

(i)  s@comunice cu cealalta parte,

iar respectiva Intrerupere (In fiecare dintre situatiile (a) sau (b) de mai sus) nu este provocata si
nu se afld sub controlul partii ale carei operatiuni sunt intrerupte.

‘“Mediul” are urmatoarele intelesuri, in masura In care acestea afecteaza sanatatea umana si
bunastarea sociala:

(a) fauna siflora;

(b) sol, apa, aer, climi si relief; si

(¢)  patrimoniu cultural si cladiri,

incluzand, fara a se limita la acestea, siguranta si sanatatea la locul de munca $i in comunitate.
»Autorizatie de Mediu” inseamna orice Autorizatie cerutd de legisiatia de mediu.

“Plangere in Domeniul Mediului” reprezintd orice plangere, actiune, instiintare formala sau
ancheta efectuatd de catre orice persoand cu privire la prevederile legislatiei de mediu.

“Evaluarea Impactului asupra Mediului” sau “EitM” reprezintd orice evaluare privind impactul
asupra mediului fnconjurdtor care este necesar sa fie executatd in legaturd cu Proiectul ca
urmare a prevederilor legislatiei UE, in special in conformitate cu prevederile directivei EIM si
instrumentele de implementare a acesteia in Romania, toate cu modificarile ulterioare.

»Directiva privind Evaluarea Impactului asupra Mediului” sau "Directiva EIM” este Directiva
UE 92/2011 a Parlamentului European si a Consiliului din 13 decembrie 2011 privind evaluarea
efectelor anumitor proiecte publice si private asupra mediului, cu amendamentele aduse prin
directiva 2014/52/UE cu modificarile $i completarile periodice ulterioare,

“‘Dreptul Mediului’’ are intelesul de:

(a) Dreptul UE, inclusiv standardele si principiile UE;

(b) legile si reglementdrile nationale ale Romaniei; si

(c) tratatele internationale aplicabile

al caror obiectiv principal este conservarea, pretectia sau imbunatatirea Mediului.

-FESI” inseamnd FEDR, FSE, FC, FEADR, FEPAM, asa cum sunt definite in cadrul
reglementarilor relevante FESI.

~Regulamente FESI” inseamna:
(@) Regulamentul Prevederilor Comune;

(b)  Referitor la Fondul European de Dezvoitare Regionald: (i) Regulamentul (UE) Nr.
1301/2013 al Parlamentului European si Consiliului din 17 decembrie 2013 privind Fondul




european de dezvoltare regionald si dispozitile specifice aplicabile obiectivului referitor 1a
investitile pentru cregtere economica si locuri de munca si de abrogare a Regulamentului (CE)
nr. 1080/2006; si (ii} orice act normativ similar ce stabileste dispozitii cu privire la cadrul financiar
multianual 2021-2027 pentru Fondul European de Dezvoltare Regionala;

(c)  Referitor la Fondul Social European: (i) Regulamentul {UE) Nr. 1304/2013 al Parlamentului
European si Consiliului din 17 decembrie 2013 privind Fondul social european si de abrogare a
Regulamentului (CE) nr. 1081/2006 al Consiliului; si (ii) orice act normativ similar ce stabileste
dispozitii cu privire la cadrul financiar multianual 2021 -2027 pentru Fondu! Social European;

(d)  Referitor la Fondul de Coeziune: (i) Regufamentul (UE) Nr. 1300/2013 al Pariamentuiui
Eurcpean si Consiliului din 17 decembrie 2013 privind Fondul de coeziune si de abrogare a
Regulamentului (CE) nr. 1084/2006; si (ii) orice act normativ similar ce stabileste dispozitii cu
privire la cadrul financiar multianuat 2021 -2027 pentru Fondul de Coeziune;

(e)  Referitor la FEADR: (i) Regulamentul (UE) Nr. 1305/2013 al Parlamentului Eurcpean si
Consiliului din 17 decembrie 2013 privind sprijinul pentru dezvoltarea rurald acordat din Fondul
european agricol pentru dezvoltare rurald (FEADR) si de abrogare a Regulamentulut (CE) nr.
1698/2005 al Consiliului; si (i} orice act normativ similar ce stabileste dispozitii cu privire la cadrut
financiar multianual 2021 -2027 pentru Fondul European Agricol de dezvoltare Rurala (FEADR);

(f) Referitor la FEPAM: Regulamentul (UE) Nr. 508/2014 at Parlamentului Eurcpean si
Constliului din 15 mai 2014 privind Fondul european pentru pescuit si afaceri maritime gi de
abrogare a Regulamentelor (CE) Nr. 2328/2003, (CE) Nr. 861/2006, (CE) Nr. 1198/2006 si (CE)
Nr. 791/2007 ale Consiliului $i a Regulamentulul (UE) Nr. 12565/2011 al Parlamentului Eurcpean
si Consiliului; si (ii) orice act normativ similar ce stabileste dispozitii cu privire la cadrul financiar
multianual 2021 -2027 pentru Fondul European pentru Pescuit si Afaceri Maritime (FEPAM);

si include toate amendamentele la acestea si orice ale acte normative ale Uniunii Europene
aplicabile periodi¢c FESI relevante.

»Legea UE’ inseamnd acquis-ul comunitar al Uniunii Europene exprimat prin Tratatele Uniunii
Europene, reglementéri, directive, acte de delegare, acte de implementare si jurisprudenta Curtji
de Justitie a Uniunii Europene.

“EUR” sau “euro” reprezintd moneda legald a Statelor Membre ale Uniunii Europene care .
adoptd sau au adoptat aceastd moneda in conformitate cu prevederile aplicabile din Tratatul
privind Uniunea Europeana si Tratatul privind functionarea Uniunii Europene.

“EURIBOR are in{elesul atribuit in Anexa B.

Situatie de Neindeplinire a Obligatiilor Contractuale” inseamna oricare dintre
circumstantele, evenimentele sau intdmplarile specificate in Articolul 10.1.

»Politica de excludere” inseamné Politica de Excludere a Béancii Europene de Investitii, asa
cum este publicata pe site-ul web af Bancii.

.Data finald de disponibilizare ™ Inseamna 72 (saptezecisidoud) de luni de la data semndrii
acestui Contract.

““Ratd Fixd Tnseamnd rata anuald a dobanzii stabilitd de catre Banca in conformitate cu
principiile aplicabile asa cum sunt prevazute periodic de organismele care guverneazé Banca in
privinfa imprumuturilor cu rata fixd de dobandd, cu denominare Th moneda Transgel §i avand
termeni echivalenti de rambursare a capitalului si plata a dobanzii. Aceastd ratd nu va avea
niciodata o valoare negativa.

“Transd cu Ratd Fixa’ Tnseamné o Trangd pentru care se aplicd o rata fixa a dobanzii.

~Ratd Variabilda” inseamnd o ratd a dobanzii anuald variabila cu marja fixa, adicéd rata anuala a
dobanzii stabilitd de Banca pentru fiecare perioadd succesiva de referintd a ratei variabile egala
cu EURIBOR plus marja. Dacd rata variabila a dobanzii valabila pentru orice pericadd de
referintd a dobanzii variabile este sub zero, aceasta va fi considerata c¢a fiind zero.
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»Perioada de Referinta a Ratei Variabile” inseamna orice perioadé cuprinsa intre o datd a platji
$i urmatoarea Data relevantd a PIatii; prima perioada de referintd a ratei variabile va incepe la
data tragerii Trangei.

“Tranga cu Rata Variahila’’ inseamnd o Transd pentru care se aplicd o ratd variabila a
dobanzii.

”"RGPD” inseamna Regulamentul Generaf privind Protectia Datelor (UE) 679/2016.
“Instrument de Datorie Guvernamentalad’’ are infelesul atribuit in Atticolul 7.1,
wllegalitate” are intelesul atribuit la Articolul 4.3.A(4).

“Eveniment de Rambursare Anticipatd cu Plata unei Compensatii'’ inseamna un eveniment
de rambursare anficipatd altul decat cele specificate in paragrafele 4.3.A{2)(Eveniment de
Rambursare anticipata a unei finan{ari neaccrdate de BEI} sau 4.3.A(4)(llegalitate).

»Revizuirea/Conversia Dobanzii” inseamna stabilirea neilor conditii financiare cu privire la rata
dobanzii, mai exact aceeagi baza a ratei dobanzii (,revizuire’’) sau o baza diferitd a ratei
dobanzii (,,conversie”) care pot fi oferite pe pericada rdmasa a unei Trange sau pana la
urmatoarea Datd de revizuire/conversie a dobanzii, daca exista.

“Data de Revizuire/Conversie a Dobanzii”’ Tnséamné data, care va fi o Datd a PIatii, specificatd
de Banca conform Articolului 1.2.C in Notificarea tragerii.

“Propunerea de Revizuire/Conversie a dobanzii” este o propunere avansatd de Banca potrivit
Anexei D.

.Cerere de Revizuire/Conversie a dobénzii” este notificarea scris3 din partea imprumutatului,
livratd cu cel putin 75 (saptezeci si cinci) de zile Tnainte de o Datd de Revizuire/Conversie a
Dobanzii, prin care se solicits Bancii o Propunere de Revizuire/Conversie a Dobanzii. in Cererea
de Revizuire/Conversie a Dobanzii se vor specifica de asemenea: '

(a) Datele de Platd alese in conformitate cu prevederile Articolului 3.1;
(b) valoarea Transei pentru care se aplicd Revizuirea/Conversia dobanzii, si
{c) orice alta Data de Revizuire/Conversie a Dobanzii aleasa in conformitate cu Articolul 3.1.

»Lista de Semndaturi Autorizate si de Conturi’” inseamnd o listd, in formd si continut
satisfacatoare pentru Banc3, specificand:

(a) Semnaturile Autorizate, Insotite de dovada autorizarii semnaturii persoanelor desemnate
pe lista si specificand daca acestea au autorizare individuala sau comuna,

(b)  specimenele de semnéturd ale acestor persoane;

{c) contul/conturile bancare n care se vor efectua tragerile Tn cadrul acestui Contract
(identificate prin codul IBAN daca tara este inclusa in Registrul IBAN publicat de SWIFT,
sau printr-un numar de cont in format corespunzator in conformitate cu practica locala),
codul BIC/SWIFT al bé&ncii si numele beneficiarului contului/conturilor detinut/e la Banca
Nationatd a Romaniei la care poate fi efectuatd tragerea in cadrul acestui Contract; si

(d)  contul/conturile bancar(e) din care se vor efectua plétile din acest Contract de catre
Imprumutat (identificate prin codul IBAN dacd tara este inclusa in Registrul IBAN pubficat
de SWIFT, sau printr-un numéar de cont in format corespunzator in conformitate cu practica
locald), codul BIC/SWIFT al bancii si numele beneficiarufui contului/conturilor detinut/e la
Banca Nationald a Romaniei din care pot fi efectuate plati in baza acestui Confract.

“imprumut” inseamn& valoarea cumulati a Trangelor disponibilizate periodic de catre Banca,
conform acestui Contract.

imprumut Tras si Nerambursat” inseamna suma cumulat3 a tragerilor disponibilizate periodic
de catre Banca in cadruf acestui Contract si care nu au fost rambursate.

Eveniment de Perturhare a Pietei’’ inseamna oricare dintre circumstanteie de mai jos:
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(@) existenta, In opinia Bancii, 2 unor circumstanie sau evenimente care afecteaza in mod
negativ accesul Bancii la resursele sale de finantare;

(b)  in opinia Bancii, fondurile din resursele sale obignuite nu sunt disponibile pentru finantarea
respectivei Trange, in valuta corespunzatoare si/sau pe perioada corespunzatoare gi/sau
in conformitate cu profilul de rambursare al respectivei Trange; sau

(c) inlegéaturd cu o Transa pentru care dobanda se aplicd sau se va aplica la o ratd variabild a
dobanzii:

() costul Bancii pentru obtinerea de fonduri din sursele sale de finantare, dupa cum
este stabilit de catre Banca, pentru o perioadad egald cu Perioada de Referintd a
Ratei Variabile a Transel (respectiv, pe piata valutard) ar fi mai mare decéat
EURIBOR; sau

(i)  Banca stabileste ca nu existad mijfoace adecvate si corecte de evaluare a EURIBOR
pentru Transa respectiva.

““Schimbare Substantiala Negativd’’ inseamna orice eveniment sau schimbare de situatie
care, Tn opinia Bancii, are un efect advers important asupra:

(@) capacitatii Imprumutatului de a-si indeplini obligatiite, conform prezentului Contract;
(b) situatia {financiard sau de altd natura) sau perspectivele Imprumutatului; sau

(c) legalitatea, valabilitatea sau aplicabilitatea sau eficacitatea prioritizarii drepturilor sau
masurilor de remediere Bancii conform acestui Contract.

,Data Scadentei” inseamna ultima Datd de rambursare a unei Transe, specificatd conform
Articolului 4.1.A(b){iv) sau singura Datd de rambursare a unei Transe, specificatd conform
Articolului 4.1.B.

“Finantare neacordata de BEI” are Intelesul atribuit in Articolul 4.3.A(2).

»Eveniment de rambursare anticipata a unei finantari neacordate de BEI” are intelesul
atribuit n Articolul 4.3.A(2).

»Transd Notificata’’ inseamna o Transa In legdturd cu care Banca a emis o Notificare de
tragere.

"PASSA” inseamnad acordul de servicii de consuitantd pentru proiect incheiat de Ministerul
Sanatatii la data de 8 iulie 2019, cu amendamentele si completérile ulterioare.

=

,cont de platd” inseamna contul bancar din care se vor efectua plati in baza acestui Contract de
catre Tmprumutat, conform prevederilor din cea mai recentd Listd de Semnaturi Autorizate si
Conturi.

.Data Platii” inseamna: datele anuale, bianuale sau trimestriale specificate in Notificarea de
Tragere pana la Data RevizuiriifConversiei Dobanzii inclusiv, dacad exista, sau pana la data
scadentei, cu exceptia situafiei in care oricare dintre aceste date nu este o zi lucratoare
relevantd, caz in care semnificatia va fi urmatoarea:

{a} pentru o Transa cu Rata Fixa, fie:

(iy . urmatoarea Zi Lucratoare Relevantd, fard ajustare la dobanda datoratd conform
Articolul 3.1; sau

(i)  Ziva Lucratoare Relevanta anteriocard cu ajustare (insa doar la dobanda datoratd
conform Articolului 3.1, care s-a acumulat Tn ultima perioada de dobanda), in cazul
in care rambursarea principalului se realizeaza intr-o singura ratd, In conformitate
cu punctul C din Anexa D sau cu Articolul 4.1.B; si

(b) pentru o Transa cu Ratd Variabila, urmatoarea Zi Lucratoare Relevanta din acea lund sau,
dacad nu existd, cea mai apropiata zi precedentad care este o zi lucrdtoare relevantd, in




“PMP’’ are Infelesul atribuit in Articolut 1.4.8(d).

‘““Suma Rambursata Anticipat’’ inseamna partea dintr-o Transa care este rambursatad in avans
de citre Imprumutat in conformitate cu Articolul 4.2.A.sau Articolul 4.3.A, dupa caz.

“‘Data Rambursarii Anticipate’’ inseamn3 data, solicitata de Imprumutat si aprobata de Banci,
sau indicata de catre Banca (dupé caz), la care Imprumutatul va efectua o rambursare anticipat
a unei Sume Rambursate Anticipat.

.Eveniment de Rambursare Anticipatd” Tnseamn& oricare dintre evenimentele descrise in
Articoful 4.3.A.

“Penalizare pentru Rambursarea Anticipata” reprezintd Tn legaturd cu orice suma din
principalul datoriei care va fi rambursatd anticipat, suma comunicatd de cafre Banc3
Imprumutatului ca valoare actualizata (calculatd de la Data Rambursarii Anticipate) a diferentei in
plus, daca exista, dintre:

(a) dobanda care s-ar percepe asupra sumei platite anticipat in periocada dintre Data Plaii
Anticipate si Data Revizuiri/Conversiei Dobanzii, daca existd, sau Data Scadentei, daca
aceasta nu ar fi platita anticipat; si

(b) dobanda care s-ar acumula pe parcursul respectivei perioade, daca aceasta ar fi calculata
la Rata de Redistribuire, minus 0,18% (noudsprezece puncte de baza).

Respectiva valoare actualizatd se va calcula cu o ratd de discontare egald cu Rata de
Redistribuire, aplicata {a fiecare Data a Platii relevanta.

‘“Notificare de Rambursare anticipata’ inseamné o notificare scrisa din partea Bancii adresata
Imprumutatului, in conformitate cu Articolul 4.2.C.

.Cerere de rambursare Anticipati” inseamns o cerere scrisd din partea Imprumutatului
adresata Bancii de a putea rambursa anticipat creditul nerambursat, in intregime sau in parte, in
conformitate cu Articolul 4.2 A.

“Proiect” are infelesul atribuit in Preambul (a).
,Eveniment de reducere a costurilor Proiectului’ are Tn{elesul atribuit in Articolul 4.3.A{1). .
“Promotor” are infelesul atribuit In Preambul (a).

‘“Rata de Redistribuire” inseamna rata fixa anuald determinata de Banca, fiind rata pe care
Banca o va aplica in ziua calcularii compensatiei pentru un Tmprumut exprimat n aceeasi
moneda si care va respecta aceiasi termeni de platd a dobanzii si acelasi profil de rambursare
fata de Data de Revizuire/ Conversie a Dobanzii, daca existd, sau Data Scadentei ca si Transa
pentru care este propusa sau este solficitatd efectuarea unei rambursari anticipate sau o anulare.
Aceasta ratd nu va avea niciodata valori negative.

“Zi Lucratoare Relevanta” Tnseamna o zi Tn care este deschis pentru efectuarea operatiunilor
de decontare a platilor in EUR sistemul de plati Trans-European Automated Real-time Gross
Settlement Express Transfer, care utilizeaza o platforma comuna unica si care a fost lansat pe
18 noiembrie 2007 (TARGET2).

Persoana relevantd” inseamna:

(a) n legatursd cu imprumutatul, orice ministere, alte organisme guvernamentale executive
centrale sau alte sub-diviziuni guvernamentale si oricare dintre oficiali sau reprezentantii
acestora sau orice altd persoana care actioneaza n numele sau sub controlul acestora; si

(b) Tn legdturd cu Promoctorul, orice oficial sau reprezentant sau orice ailtd persoand care
actioneaza in numele sau sub controlul acestora.

sData de Rambursare” inseamnd orice Datd de Platd specificatd pentru rambursarea
principalului unei Transe in Notificarea de tragere. Tn conformitate cu Articoluf 4.1.

,,Data Solicitata de Amanare a Tragerii’’ are intelesul dat in Articolul 1.5.A(1)(a)(ii).
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,Persocana sanctionatd” inseamna orice persoand fizicd sau entitate (pentru evitarea dubiilor,
termenul entitate include, dar nu se limiteaza la, orice guvern, grup sau organizatie terorista),
care este o {intd desemnata a sau care face altfel obiectul Sanctiunilor.

.Sanctiuni” inseamna sanctiunile economice sau financiare prevazute de legi, reglementari,
embargouri comerciale sau alte masuri restrictive (inclusiv, Th mod special, dar fara limitare la
masuri legate de finantarea terorismului) adoptate, administrate, implementate si/sau puse Tn
executare cu regularitate de catre oricare dintre urmatorii:

(a) Organizatia Natiunilor Unite si orice agentie sau persoand care este desemnatd in mod
corespunzator, imputernicitd sau autorizatad de catre Crganizatia Natiunilor Unite s& adopte,
s administreze, s& implementeze $i/fsau sa puna in executare astfel de masuri; si

{b) Uniunea Europeand si orice agentie sau perscand care este desemnatd in mod
corespunzator, Tmputernicitd sau autorizatd de catre Uniunea Europeand s& adopte, sa
administreze, sa implementeze si/sau s& puna in executare astfel de masuri.

“Data Planificata de Tragere” inseamna data la care o Tranga este planificatd sa fie trasa in
conformitate cu Articolul 1.2.C.

Masura asiguratorie” inseamnd o ipoteca, garantie, gaj, sarcind, afectare, ipotecare sau orice
altd garantie reald prin care se asigurd o obligatie a unei persoane sau orice alt acord sau
aranjament care are un efect similar.

LMarja” este marja fixa fata de rata EURIBOR (cu plus sau minus) determinatd de Banca si
comunicatd Imprumutatului prin  intermediul Notificari de Tragere sau Propunerii de
Revizuire/Conversie a Dobanzii.

,Impozit’ inseamna orice impozit, impunere, taxa sau altd sarcind sau retinere la sursd de
aceeasi naturd (inclusiv orice penalitate sau dobanda datorata in legaturd cu orice neplaté sau
intarziere la plata a acestora).

“Descriere Tehnicd” are infelesul atribuit acesteia in Preambul litera (a).

“Trangd” inseamnd fiecare tragere efectuatd sau care trebuie efectuatd in cadrul prezentului
Contract. In cazul in care nu se transmite nicio Notificare de Tragere, Tranga Inseamna o Transa
solicitatd in conformitate cu Articolul 1.2.8.

.Persoand sanctionatd de catre SUA" inseamnd orice persoand fizicd sau entitate (pentru
evitarea dubiilor, termenul entitate include, dar nu se limiteaza la, orice guvern, grup sau
organizatie teroristd), care este o {intd desemnatd a sau care face altfel obiectul Sanctiunilor
aplicate de SUA.

.Sanctiuni aplicate de SUA" inseamna sanctiunile economice sau financiare prevazute de legi,
reglementari, embargouri comerciate sau alte masuri restrictive (inclusiv, in mod special, dar far3
limitare la masuri legate de finantarea terorismului) adoptate, administrate, implementate si/sau
puse in executare cu reguiaritate de citre Guvernul Statelor Unite sau de catre orice
departament, directie, agentie sau.birou al acestuia, inclusiv Biroul pentru Controlul Activelor
Straine (OFAC) al Departamentului de Trezorerie al Statelor Unite, Departamentul de Stat al
Statelor Unite si/sau Departamentu! pentru Comert al Statelor Unite.
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1.1

1.2
1.2.A

1.2.B

ARTICOLUL 1

Credit si Trageri
Valoarea creditului

_Prin prezentul Contract, Banca acorda imprumutatului, iar Imprumutatul acceptd un credit in
valoare de 305.000.000700 EUR (trei sute cinci milioane euro) in vederea finantarii Proiectului_ __

("Creditul”).

Procedura de tragere
Transge

Banca va disponibiliza Creditul in cel mult 30 (treizeci) de Trange. Valoarea fiecérei trange va fi
de minimum 10.000.000,00 EUR (zece milicane euro), sau, (dacd este mai mic), intregul sold
netras al Creditului.

Cerere de tragere

(a) Pana cel tarziu cu 15 (cincisprezece) zile inainte de Data Finald de Disponibilizare,
imprumutatul poate inainta Bancii o Cerere de Tragere pentru tragerea unei Trange.
Cererea de Tragere va avea forma indicatd in Anexa C §i in aceasta se vor mentiona
urmatoarele:

)] suma Trangei in Euro;

(i) data preferatd pentru tragerea Transgei respective; aceastd datd preferatd pentru
tragere va fi o Zi Lucratoare Relevantd care va cadea cu cel putin 15 (cincisprezece)
zile mai tarziu fatd de Data Cererii de Tragere si, in orice caz, inainte sau in ziua
Datei Finale de Disponibilizare. Se infelege faptul ca indiferent de Data Finala de
Disponibilizare, Banca poate acorda Tranga in termen de cel mult 4 (patru) luni de la
Data Cererii de Tragere;

(i)  daca Tranga este o Trangd cu Rata Fixd sau o Trangad cu Rata Variabilda, conform
prevederilor Articelului 3.1 aplicabile in fiecare caz;

(iv) periodicitatea preferatd pentru plata dobanzii pentru Transa respectiva, aleasa in
conformitate cu Articolul 3.1;

(v) conditile preferate de rambursare a principalului datoriei aferent Transei, alese n
conformitate cu Articolul 4.1;

(vi) datele preferate pentru prima si ultima zi de rambursare a principalului datoriei
aferent Transei respective;

(vii) optiunea selectatd de Imprumutat in ceea ce priveste Data Revizuiri/Conversiei
Dobanzii, daca exista, pentru Transa respectiva; si

(viii) contul Tragerii Tn care urmeazd sid fie efectuatd disponibilizarea Trangei in
conformitate cu Articolul 1.2.D.

(b) Tn cazul in care Banca, in urma unei solicitari a Imprumutatului, a acordat Imprumutatului,
inainte de transmiterea Cererii de Tragere, o rata fixd a dobanzii neobligatorie sau o
cotatie de marj& aplicabild Transei, Imprumutatul poate de asemenea, in functie de propria
sa decizie, s& mentioneze in Cererea de tragere respectiva cotatie, respectiv:

0] in cazul Transei cu Ratd Fixa, rata fixd a dobanzii menfionatd mai sus, cotata
anterior de catre Banca; sau

(i)  in cazul Trangei cu Ratd Variabila, marja menfionatd mai sus, cotatd anterior de
catre Banca,

aplicabila Transgei pand la Data Scadentei sau Data Revizuirii/Conversiei Dobanzii, daca
exista.
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1.2.C

()

(d)

(e)

®

Imprumutatul poate, pe baza unei decizii proprii, 4 specifice in Cererea de Tragere o rata
fixa maxima a dobanzii sau o marjd maxima aplicabild Transei pana la Data Scadentei sau
pana la Data Revizuirii/Conversiei Dobanzii, daca exista.

Fiecare Cerere de Tragere va fi semnatd de catre un Semnatar Autorizat cu drept de
reprezentare individuald sau de catre doi sau mai multi Semnatari Autorizati cu drept de
reprezentare comuna.

Banca se poate baza pe informatiiie prevdzute in cea mai recentd tista de Semnaturi
Autorizate si Conturi oferita Bancii de cétre Imprumutat. Daca o Cerere de Tragere este
semnats de o persoana definitd ca Semnatar Autorizat in cea mai recentd Listd de
Semnaturi Autorizate si Conturi fumnizatd Béncii de citre Imprumutat, Banca poate
presupune ca persoana respectivd are autoritatea de a semna si livra in numele si pe
seama Imprumutatului respectiva Cerere de Tragere.

Sub rezerva prevederilor Articolului 1.2.C(b), fiecare Cerere de Tragere este irevacabila.

Notificarea de Tragere

(@)

Cu cel pufin 10 (zece) zile Tnainte de Data Planificata de Tragere a unei Trange, Banca va
inainta Imprumutatului, In cazul in care Cererea de Tragere este conforma cu prevederile
acestui Articol 1.2, o Notificare de Tragere in care va specifica urmétoarele:

(i) suma Transgei in Euro;
(i)  Data Planificata de Tragere;

(i)  baza ratei dobanzii pentru Trangd, respectiv: (1) o Transd cu Rata Fix&; sau (2) o
Tranga cu Rata Variabild, toate in conformitate cu prevederile relevante ale
Articolului 3.1,

(iv) Datele de Piata si prima Data de Plata a dobanzii pentru Transa respectivi;

-

(v} condiile de rambursare a principalului datoriei pentru Transa reSpectlvé in
conformitate cu prevederile Articolului 4.1;

(vi) Datele de Rambursare si prima $i ultima Datd de Rambursare pentru Transa
respectiva;

(vi) Data de Revizuire/Conversie a Dobanzii, daca acest lucru este solicitat de
Imprumutat pentru Tranga respectiva; i

(viii) pentru o Trangad cu Ratd Fix& — Rata Fix4, iar pentru o Trangd cu Rata Variabila -
Marja aplicabila Trangei pana la Data de Revizuire/Conversie a Dobéanzil, daca
existd, sau pana la Data Scadentei.

Banca nu va emite o Notificare de Tragere daca rata maxima fixa a dobanzii sau marja maxima
indicate de Imprumutat in Cererea de Tragere conform Articolului 1.2.B(c) de mai sus nu poate fi
oferitd de catre Bancd Imprumutatului la Data Propusé de Tragere indicata de lmprumutat n
Cererea de Tragere si va informa Imprumutatul de aceasti situatie de indisponibilitate folosind
calea procedurald obignuita.

()

Daca unul sau mai multe dintre elementele indicate in Notificarea de Tragere nu este n
concordanta cu elementul corespunzator, in cazul in care acesta existd, din Cererea de
Tragere, imprumutatul poate, in urma primirii Notificarii de Tragere, sa revoce Cererea de
Tragere printr-o instiinfare scrisd adresata Bancii, care urmeaza sa fie primitéa de catre
aceasta din urma nu mai térziu de ora 12.00 ora locala din Luxemburg din ziua iucratoare
urméatoare, situatie in care atat Cererea de Tragere, cat si Notificarea Tragerii nu vor mai
produce niciun efect. In situatia in care Imprumutatul nu a revocat in scris Cererea de
Tragere In perioada meniionatd, se va considera ca Imprumutatul a acceptat toate
elementele specificate in Notificarea de Tragere.

Tzt
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(c) In cazul in care Imprumutatul inainteaza Béancii o Cerere de Tragere Tn care nu specifica
rata fixa a dobanzii sau marja, in conformitate cu prevederile Articolului 1.2.B(c), se va
considera c& imprumutatul a acceptat dinainte Rata Fixa sau Marja, care vor fi specificate
uiterior in Notificarea de Tragere.

1.2.0  Contul tragerii

O tragere va fi efectuata In Contul Tragerii specificat Tn Cererea de Tragere relevantd, cu conditia
ca acel Cont al Tragerii s& fie acceptabil pentru Banca. - T T T e s e

Fara a aduce atingere prevederilor Articolului 5.2.(e), imprumutatul ia la cunostinta de faptul c&
plétile catre un Cont al Tragerii notificat de ]mprumufat constituie trageri in cadrul acestui
Contract ca si cum ar fi fost efectuate in contul propriu al Imprumutatului.

Pentru fiecare Transa se va specifica doar un singur Cont al Tragerii.

1.3 Moneda tragerii
Banca va disponibiliza fiecare Transa in EUR,

1.4 Conditii de tragere

14.A  Conditii ce trebuie indeplinite inaintea primei Cereri de Tragere
Imprumutatul va furniza Bancii:

(a) o dovada cu privire la faptul c& executia prezentului Contract de cétre imprumutat a fost
autorizata in mod corespunzator $i ca persoana sau persoanele care semneaza Contractul
'n numele Tmprumutatului este autorizatd/sunt autorizate in mod corespunzitor sa facs
acest lucru, impreuna cu specimenul de semnatura al persoanei/persoanelor respective;

(b) Lista Semnéturilor Autorizate si a Conturilor;

in forma si continut satisfacdtoare pentru Banca, anterior prezentarii unei Cereri de Tragere de
cétre Tmprumutat. Orice Cerere de Tragere efectuatd de Imprumutat fard ca documentele
mentionate mai sus s fi fost primite de catre Banca spre satisfactia acesteia va fi considerata ca
nefiind efectuata.

1.4.B Prima Transa

Tragerea primei Trange conform Articolului 1.2 este condifionatd de primirea de catre Banca, in
forma si continutul satisfacatoare pentru Banca, la data sau cu 5 (cinci) Zile Lucratoare inainte de
Data Planificata de Tragere pentru Transa propusa (si, in caz de améanare conform Articolului
1.5, a Datei Solicitate de Amanare sau a Datei Convenite de Amaénare) a urmatoarelor
documente sau inscrisuri doveditoare:

(a) dovada faptului ca Imprumutatyl a obfinut toate Autorizirile necesare, solicitate in legatura
cu prezentul Contract si cu Proiectul;

(b) opinia juridicd a departamentului juridic al Imprumutatului cu privire la (i) capacitatea,
competenta si implementarea corespunzétoare a prezentului Contract de cétre Imprumutat
si (i) valabilitatea si aplicabilitatea obligatilor imprumutatului asumate in contextul
prezentului Contract in Romania,

(c) doua exemplare originale ale Contractului semnat in mod corespunzator; si

(d)  unPlan de Management al Proiectului ("PMP”) si constituirea unei unitéti de implementare
a Proiectului care sa dispuna de personal suficient si corespunzator calificat, angajat cu
norma intreagd, potrivit prevederilor PMP.

1.4.C Toate Trangele

Tragerea fiecarei Trange conform Articolului 1.2, inclusiv prima Trangd, este conditionatd de
urmatoarele:

Trad_uce : f
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14.D

15
15.A
1.5.A(1)

(a) primirea de catre Bancd, in forma si confinutul satisfacatoare pentru Banca, la data sau cu
5 (cinci) Zile Lucratoare Tnainte de Data Planificata de Tragere pentru Transa propusa (i,
in caz de aménare conform Arficolului 1.5, de Data Solicitatda de Amanare sau de Data
Convenitd de Amanare) a urmatoarelor documente sau inscrisuri doveditoare:

(i) un certificat din partea Imprumutatului in forma prezentata 'n Anexa E, semnat de
reprezentantul autorizat al Imprumutatului si datat nu mai devreme de data care
survine cu 7 (sapte) zile premergatoare Datei Planificate a Tragerii (sau, in caz de
amanare conform Articolului 1.5, Datei Solicitate de Amanare sau Datei Convenite
de Améanare);

(i) o copie a oricérei alte autorizatii sau document, opinie sau confirmare despre care
Banca a instiintat Imprumutatul c& sunt necesare sau de dorit In legdturd cu
semnarea si executarea Contractului si a tranzaciiilor prevazute de acesta sau a
Masurilor asiguratorii prevazute in legaturd cu acest contract, precum si legalitatea,
valabilitatea, efectul obligatoriu sau aplicabilitatea acestora; si

(b) faptul ci |la Data Planificata de Tragere (si, in caz de amanare conform Articolului 1.5, a
Datei Solicitate de Améanare sau a Datei Convenite de Amanare) pentru Transa propusa:

(i) declaratile si garanfile repetate conform Articolului 6.9 sunt corecte In toate
priviniele; si

(i)  nici un eveniment sau circumstantd care constituie sau ar putea constitui, in timp
sau pe baza unei notificari in cadrul Contractului:

(1)  un Eveniment de Nerespectare a Obligatiilor Contractuale, sau
(2) un Eveniment de Rambursare Anticipata,

nu s-a produs $i nu este in desfdsurare fard a fi remediat sau asumat $i niciun astfel de
eveniment nu ar putea rezulta din Transa propusa.

(c) Suma Creditului ce poate fi trasa si cea a Imprumutului nerambursat la orice moment, fara
sa fi fost efectuate cheituieli eligibile corespondente, nu va depasi in valoare agregatd o
valoare ce corespunde procentului de 20% (doudzeci la sutd) din Credit.

A doua Transa si Transele ulterioare

Tragerea celei de a doua Transe si a celor uiterioare acesteia conform Addicolului 1.2 (daca este
cazul) este conditionata, pe langa cerintele stipulate In Articolul 1.4.C (mai ales Articolul 1.4.C{c)
dar nu strict limitat la acesta) de primirea de catre Bancd pana la data ce cade cu 5 (cinci) zile
lucratoare inainte de Data Planificatd de Tragere inclusiv, (si, in cazul amanarii potrivit Articolului
1.5., Data Solicitatd de Amanare a Tragerii sau, respectiv, Data Convenitd de Amanare a
Tragerii} a dovezilor scrise, tn forma si avand continutul satisfacator pentru Bancé, care sa ateste
cé cel putin 50% (cincizeci la sutd) din toate sumele trase anterior in cadrul Contractului au fost
efectiv platite pentru acoperirea cheltuielilor eligibile efectuate Tn cadrul Proiectului.

Aménarea_tragerii
Cauzele amanarii

CEREREA IMPRUMUTATULUI

(@) Imprumutatul poate transmite o cerere scrisa catre Banci solicitand amanarea tragerii unei
Transe Notificate. Cererea scrisé trebuie sa fie primitéd de Banca cu cel putin 5 (cinci) Zile
Lucratoare inainte de Data Planificatd de Tragere a Trangei Notificate si s& specifice:

() daca Imprumutatul doreste amanarea tragerii in intregime sau in parte, iar dac3
doreste amanarea in parte, suma pentru care se solicitd amanarea; si

(i) data pand la care imprumutatul ar dori amanarea tragerii sumei de mai sus (,,Data
Solicitata de Amanare’’)"), care trebuie sa fie o data:

(1)  care nu va fi mai tarziu de 6 (sase) luni de la Data Planificaia de Tragere;
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1.6.A

(2) care nu va fi mai tarziu de 30 (treizeci) de zile inainte de prima Data de
Rambursare a Transei; si

{3) care nu va fi mai tarziu de Data Finald de Disponibilizare.

(b La primirea unei astfel de solicitari in scris, Banca va amana tragerea sumei relevante
pana la Data Solicitatd de Amanare.

NEINDEPLINIREA CONDITIILOR DE TRAGERE e e e

(a) Tragerea unei Transe Notificate va fi amanata daca orice conditie pentru tragerea unei
astfel de Transe Notificate la care se face referire in Ariicolul 1.4 nu este indeplinita
cumulativ:

)] la data specificatd pentru indeplinirea acestei conditii in Articolul 1.4; si

(i)  la Data Planificatd de Tragere (sau, atunci cand Data Planificatd de Tragere a fost
deja amanata, la data estimata de tragere).

(b) Banca si Imprumutatul vor conveni data pan& la care tragerea unei astfel de Transe
Notificate va fi amanata (,,Data Convenita de Amanare’’), care poate fi o data:

(i) care cade nu mai devreme de 5(cinci) Zile Lucratoare de la data indeplinirii tuturor
conditiilor de tragere; gi

(i)  care cade nu mai tarziu de Data Finala de Disponibilizare.

(¢) Fara a aduce atingere dreptului Bancii de a suspenda si/sau anula portiunea netrasa a
Creditului In totalitate sau In parte In conformitate cu Articolu! 1.6.B, Banca va amana
eliberarea unei astfel de Transe Notificate pana fa Data Convenitad de Amanare.

COMPENSATIA PENTRU AMANARE

Dacé tragerea unei Transe Notificate este amanata in conformitate cu paragrafele 1.5.A(1) sau
1.5.A(2) de mai sus, Imprumutatul va plati Compensatia pentru Amanare.

Anularea unei trageri amanate timp de 6 {sase) luni

Daca o tragere a fost aménatd pentru mai muit de 6 (sase} luni in total, in conformitate cu
Articolul 1.5.A, Banca poate s& notifice In scris Imprumutatului anularea tragerii si aceasti
anulare isi va face efectul la data Tnstiintarii scrise. Suma tragerii anulate de cétre Banca in
conformitate cu acest Articol 1.5.B va continua sa fie disponibild pentru tragere in conditiile
stipulate {a Articolul 1.2.

Anulare si suspendare
Dreptul imprumutatului la anulare

(a) Imprumutatul poate transmite o nofificare scrisa adresatd Bancii, solicitand anularea
portiunii din Credit rAmasa netrasa sau a unei parti din aceasta.

(b) In notificarea sa scrisd, Imprumutatul:

(iy trebuie sa specifice daca doreste sa anuleze portiunea din Credit rdmasa netrasa
n totalitate sau in parte si, dacd anularea va fi pariiala, partea din Credit pe care
doreste s3 o anuleze; si

(i)  trebuie sa nu se refere {a anularea:

(1) unei Trange Notificate pentru care Data Planificatd de Tragere cade 1in
termen de 5(cinci) Zile Lucratoare de la data notificarii scrise; sau

(2)  unei Transe pentru care a fost transmis@ o Cerere de Tragere, dar pentru
care nu a fost emisa Notificarea de Tragere de catre Banca.

(c) Dupa primirea unei astfel de notificari scrise, Banca va anula partea netrasd a Creditului cu
efect imediat.
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1.6.B Dreptul Bancii de a suspenda si anula

(a) In orice moment de la aparitia urméatoarelor evenimente, Banca poate notifica
Imprumutatul in scris cé portiunea netrasa a Creditului va fi suspendata si/sau (cu exceptia
aparitiei unui Eveniment de perturbare a pietei) anulata in totalitate sau in parte:

(i) un Eveniment de Rambursare Anticipata,
(it  un Eveniment de Nerespectare a Obligatiilor Contractuale;

(i) un eveniment sau circumstantd care, in timp sau in baza unei notificari conform
acestui Contract, ar constitui un Eveniment de Rambursare Anticipatd sau un
Eveniment de Nefndeplinire a Obligatiilor Contractuale; sau

(iv) un Eveniment de Perturbare a Pietei, cu conditia ca Banca sa nu fi emis o Notificare
de Tragere.

(p) La data unei astfel de notificari in scris din partea Bancii, portiunea relevantd netrasa din
Credit va fi suspendata si/sau anulata cu efect imediat. Orice suspendare va continua sa
ramana in vigoare pana cand Banca ridica suspendarea sau anuleaza suma suspendata.

1.6.C Compensatii pentru suspendarea si anularea unei Trange
1.6.C(1) SUSPENDARE

In situatia in care Banca suspenda o Tranga Notificatd in momentul producerii unui Eveniment de
Rambursare Anticipata cu plata unei compensatii sau unui Eveniment de Neindeplinire a
Obligatiilor Contractuale sau a unui eveniment sau unei circumstante care (in timp sau in baza
unei notificari sau luarea unei decizii conform acestui Contract sau orice combinatie a celor de
mai sus) ar constitui un Eveniment de Rambursare Anticipata cu plata unei compensatii sau un
Eveniment de Neindeplinire a Obligatilor Contractuale, imprumutatul va achita Bancii
Compensatia de Amanare calculatd la suma acestei Transe Notificate.

1.6.C(2) ANULARE
(a) Daca o Tranga Notificata care este Tranga cu rata fixa (,Transa Anulata”) este anulata:
(i)  de catre Imprumutat, in conformitate cu Articolul 1.6.A; sau

(ii)  de catre Banca, in cazul unui Eveniment de Rambursare Anticipata cu Compensare
sau al unui alt eveniment sau al unei circumstante care (in timp sau in baza unei
notificari sau luarea unei decizii conform acestui Contract sau orice combinatie a
celor de mai sus) ar constitui un Eveniment de Rambursare Anticipata cu
Compensare sau In conformitate cu Articolul 1.5.8,

{mprumutatul va achita Bancii o compensatie pentru Transa respectiva Anulata.
(b)  Aceastd compensatie:

(iy va fi calculatd ca si cum Transa Anulatd ar fi fost trasd si rambursatd la Data
Pianificatd de Tragere, sau, in masura in care tragerea Transei este la ace! moment
amanatd sau suspendatd, la data notificdrii de anuiare; si

(i) va fi in suma comunicatd de catre Banca Imprumutatului ca valoarea actualizatd
(calculata de la data anularii) a diferentei in plus, daca exista, dintre:

(1) dobanda care s-ar percepe asupra sumei Transei Anulate in pericada dintre
data anularii conform prevederilor acestui Articol 1.6.C(2), si Data
Revizuirii/Conversiei Dobanzii, dacd existd, sau Data Scadentei, daca
aceasta nu ar fi anulatg; si

(2) dobanda care s-ar acumula pe parcursu! respectivei perioade, dacd aceasta
ar fi calculata la Rata de Redistribuire, minus 0,19% (nouasprezece puncte de
baza).

Respectiva valoare actualizatd se va calcula cu o ratd de discontare egald cu Rata de
Redistribuire, aplicatd la fiecare Data a PI&tii refeva té.pe@ Transa aplicabila.
YAV ' .
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(c) Daca Banca anuleazad o Transa Notificata la aparitia unui Eveniment de Neindeplinire a
Obligatiilor, Imprumutatul va achita Bancii compensatia prevazuta la Articolut 10.3,

1.7 Anulare dupa expirarea Creditului

in ziua urmatoare Datei Finale de Disponibilizare, cu exceptia situatiei in care Banca i-a notificat
contrariul, in scris, Imprumutatului, partea de Credit pentru care nu a fost efectuat nicio Cerere
de Tragere in conformitate cu Articolut 1.2.B va fi Tn mod automat anulatd, féra nicio notificare
" suplimentara din partea Bancii citre Imprumutat si fara nicio  obligatie pentru niciuna dintre pari.
Banca nu are nicio obligatie sa transmita o notificare de anulare cétre imprumutat- La-solicitarea~— —— —
scrisa a imprumutatului, Banca va emite o confirmare a anuldrii.

1.8 Sume datorate conform Articolelor 1.5 si 1.6
Sumele datorate conform Articolelor 1.5 gi 1.6 se vor plati:
(a) ImEUR; si

(b) in termen de 15 (cincisprezece) 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

2.1 Valoarea Imprumutului

imprumutul va include valoarea cumulatd a Trangelor virate de Banca in cadrul Creditului, asa
cum au fost acestea confirmate de catre Banca in conformitate cu Articolul 2.3.

2.2 Valuta platilor

Dobanda, principalul gi alte comisicane datorate pentru fiecare Trans# se vor plati de Imprumutat
in valuta in care Transa a fost platita.

Orice alte plati, daca existd, se vor efectua in moneda specificatd de Banca, tindnd cont de
maneda cheltuielilor de rambursat prin intermediul platii respective.

2.3 Confirmarea din partea Bancii

In termen de 10 (zece) zile calendaristice de la Data Planificata de Tragere a Transei respective,
Banca va pune la dispozitia imprumutatuiui calendaruf de amortizare mentionat in Articolul 4 1,
daca este cazul, indicand data tragerii, moneda, suma tras&, conditiile de rambursare si rata
dobanzii pentru fiecare Tranga.

ARTICOLUL 3
Dobanda
31 Ratadobanzii
3.1.A  Trange cu Ratd Fixa

Imprumutatul va pléti dobandd asupra soldului nerambursat al fiecarei Transe cu Ratd Fixa la
Rata Fixa trimestrial, semestrial sau anual, in arierate, {a Datele de Plata relevante, asa cum sunt
acestea specificate in Notificarea de Tragere, incepand cu prima Data a PIatii ulterioarad datei la
care a fost trasa Tranga respectivd. In cazul in care perioada cuprins3 intre data tragerii Transei
si data primei plati nu depaseste 15 (cincisprezece) zile inclusiv, plata dobanzii acumulate in
aceasta perioada va fi amanaté pana la urmatoarea Data de Plata.

Dobanda se va calcula in conformitate cu Articolul 5.1(2).
3.1.B  Transe cu Rata Variahila

Imprumutatul va pl&ti dobanda la soldui nerambursat a! fiecarei Transe cu Ratd Variabild la Rata
Variabild, trimestrial sau semestrial, in arierate la Datele de Plata refevante, aga: cum . sunt
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3.2

3.3,

acestea specificate In Notificarea de Tragere, incepand cu prima Data a Platii ultericard datei la
care a fost trasa Transa respectiva. In cazul In care perioada cuprinsa intre Data Tragerii Trangei
si Data Primei PI3ti nu depdseste 15 (cincisprezece) zile inclusiv, plata dobanzii acumulate in
aceasta perioada va fi améanata pana la urmatoarea daté de plata.

Banca va comunica Imprumutatului Rata Variabild a Dobanzii Tn termen de 10 (zece) zile de 'a
inceputul fiecirei Pericade de Referinta a Dobénzii Variabile.

in cazul in care, conform Articolelor 1.5 si 1.8, tragerea oricdrei Transe cu Rata Variabila se
efectueazd dupd Data Planificatd de Tragere, rata EURIBOR aplicabila in prima Perioadd de
Referinti a Dobanzii Variabile se va utiliza ca si cum tragerea s-ar fi facut la Data Planificata de
Tragere.

Dobanda se va calcula pentru fiecare Perioada de Referintd a Dobanzii Variabiie Tn conformitate
cu prevederile Articoluiui 5.1(b).

Revizuirea sau Conversia Trangelor

Acolo unde Imprumutatul exerciti optiunea de a revizui sau converti baza ratei dobanzii unei
Trange, acesta, de l@ Data efectivd a Revizuirii/Conversiei Dobanzii (in conformitate cu
procedura stabilitd in Anexa D), va plati dobanda la o ratd determinatd in conformitate cu
prevederile Anexei D.

Dobédnda aferenta sumelor restante

F&r3 a aduce atingere prevederifor Articolului 10 i ca exceptie de la prevederile Articolului 3.1, in
cazul in care imprumutatul nu achits la scadentd o sumé pe care are obligatia de a o achita in
cadrul prezentului Contract, dobanda se va acumula pentru orice suma restanta Tn concordanta
cu termenii acestui Contract, de la data scadentd pana la data efectuarii plafii, la o ratd anuala
egala cu:

(@ pentru sumele restante din Transele cu Dobanda Variabild, Rata Variabila aplicabila pius
2% {200 puncte de bazd),

(b)  pentru sumele restante din Transele cu Dobanda Fixa, suma care este mai mare dintre
0} Rata Fixa aplicabild plus 2% (200 puncte de baza}; sau
(i) EURIBOR plus 2% (200 puncte de baza); si

(c) pentru sumele restante, altele decat (@) sau (b) de mai sus, EURIBOR plus 2% (200
puncte de baza),

si se va achita conform cererii Bancii. Pentru stabilirea EURIBOR in contextul acestui Articol 3.2,
pericadele relevante In sensul Anexei B vor fi perioade succesive de o (1) lund curgand de la
data scadentei. Crice dobanda datoratd si nepidtitd poate fi capitalizata in conformitate cu
Articolul 1154 din Codul Civil al Luxemburgului. Pentru evitarea oricarei neintelegeri,
capitalizarea dobanzii se va realiza numai pentru dobanda neplatita pentru o perioadad mai mare
de un an. Imprumutatul este de acord in avans ca dobanda neplititd pentru mai mult de un an sa
fie capitalizaté si suma astfel acumulata va fi la randul ei purtdtoare de dobanda la rata dobanzii
stabilitad in acest Articol 3.2.

Dac# suma restanta este denominata intr-o altd moneda decat cea a Imprumutuiui, se va aplica
urmatoarea rata pe an, respectiv rata interbancara relevanta care este in general refinutad de
catre Banca pentru tranzactiile in valuta respectiva plus 2% (200 puncte de baza), calculata in
conformitate cu practicite de piata pentru astfel de rate.

Eveniment de Perturbare a Pietei
Daca in orice moment:
(a) dela data emiterii de catre Bancé a Notificarii de Tragere aferente unei anumite Trange; si

(b) pan3 la data care cade 30 (treizeci) de zile calendaristice Tnainte de Data Planificata de
Tragere

/?:(.)N' f«t\f/}?{\\\ - i -
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4.1.
41.A

-41.B

4.2,
4.2.A

are foc un Eveniment de Perturbare a Pietei, Banca poate notifica Imprumutatul ¢a prezentul
Articol 3.3. a devenit aplicabil

Rata dobanzii aplicabild respectivei Transe Notificate pand la Data Scadentei sau Data
Revizuirii/fConversiei Dobanzii, daca exista, va fi rata, exprimata ca ratd procentuald pe an, care
este stabilitd de catre Banca drept fiind costul total suportat de Banca pentru finantarea Transgei
relevante Tn baza ratei de referinid generata intern de catre Banca si aplicabila in acel moment

sau in baza unei metode alternative de stabilire a ratei dobanzii stabilita in mod rezonabil de

catre Banca.

Imprumutatul va avea dreptul de a refuza in scris respectiva tragere pana la data limit3
mentionata in notificare gi va suporta comisioanele aferente, in cazul in care acestea existd, caz
in care Banca nu va elibera suma aferenta tragerii, iar partea din Credit corespunzatoare acelei
trageri va ramane disponibild pentru a fi trasd in conformitate cu prevederile Articolului 1.2. Tn
cazu) Tn care imprumutatul nu refuza la timp tragerea, parile convin c& tragerea in EUR si
condifiile aferente acesteia vor fi obligatorii in totalitate pentru toate Parile.

Marja sau Rata Fixa notificata anterior de catre Banca nu vor mai fi aplicabile.

ARTICOLUL 4
Rambursare
Rambursarea normala
Rambursarea in rate

(@) Imprumutatul va rambursa fiecare Tranga in rate la Datele de Rambursare specificate in
Notificarea relevanta de Tragere, in conformitate cu termenii calendarului de amortizare
transmis conform prevederilor Articolului 2.3.

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

(i)  In cazul unei Transe cu Ratd Fixa fard o Datd de Revizuire/Conversie a Dobanzii,
rambursarea se va face n rate trimestriale, semestriale sau anuale egale in contul
principalului datoriei sau n rate constante de principal si dobanzi;

(i)  in cazul unei Transe cu Rat3 Fixa cu o Data de Revizuire/Conversie a Dobanzii, sau
in cazul unei Trange cu Ratd Variabild, rambursarea se va face In rate egale
trimestriale, semestriale sau anuale in contul principalului;

(i) prima Datd de Rambursare a fiecarei Trange nu va fi mai devreme de 30 (treizeci)
de zile de la Data Planificatd de Tragere si nu mai tarziu de Data de Rambursare
care urmeazd dupa a - 5 - a (a cincea) aniversare a Datei Planificate de Tragere a
Transei; si

(iv) ultima Datd de Rambursare pentru fiecare Transa nu va fi mai devreme de 4 (patru)
ani gi nici mai tarziu de 27 (douazecigisapte) ani de la Data Planificatd de Tragere.

Rata unica

Alternativ, Imprumutatul poate rambursa Tranga intr-o singura rata la unica Datd de Rambursare
specificatd in Notificarea de Tragere, care va fi o data care cade intre minim 3 (trei) ani si maxim
16 (saisprezece) ani de la Data Planificata de Tragere.

Rambursarea anticipata voluntara

Opfiunea de rambursare anticipata

Sub rezerva respectérii Articolelor 4.2.B, 4.2.C si 4.4, Imprumutatul poate rambursa anticipat
integral sau partial orice Trans3, plus dobanda acumulatd st compensatiile, daca existd, pe baza
unei Cereri de Rambursare Anticipata transmisa cu cel putin 30 (treizeci) zile calendaristice n
avans, Tn care se vor specifica:

(@) Suma rambursata anticipat;
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4.2.B

(b) Data Rambursarii Anticipate, care va fi o Data de Platg;

{c) dacad este cazul, metoda de aplicare aleasd pentru Suma Rambursatd Anticipat, in
conformitate cu Articoiul 5.5.C(a); si

(d) Numarul Contractuiui.
Cererea de Rambursare Anticipata este irevecabila.

Compensatia pentru rambursarea anticipata

4.2.B.(1) TRANSE CU RATA FIXA

Cu conditia respectarii Articolului 4.2.B(3) de mai jos, Tn cazul in care imprumutatul ramburseaza
anticipat o Transa cu Ratd Fixa, Imprumutatul va achita Bancii, la Data Rambursarii Anticipate,
Compensatia de Rambursare Anticipata aferentd Trangei cu Rata Fixa care se ramburseaza.

4.2.B.(2) TRANSE CU RATA VARIABILA

4283

42C

4.2.D

43.
4.3.A
4.3.A(1)

Cu condifia respectarii Articolului 4.2.B(3) de mai jos, Imprumutatul poate rambursa anticipat o
Transa cu Rata Variabila fara nicio compensafie.

REVIZUIRE/CONVERSIE

Cu excepfia cazului in care Imprumutatul a acceptat in scris o Rati Fixa in baza unei Propuneri
de Revizuire/Conversie a Dobanzii, rambursarea anticipatd a unei Transe la Data de
Revizuire/Conversie a Dobanzii se poate efectua fara plata unei compensatii.

Mecanismul rambursarii anticipate

La prezentarea de catre fmprumutat a unei Cereri de Rambursare Anticipatd adresatad Bancii,
Banca va emite o Notificare de Rambursare Anticipata catre Imprumutat, cu nu mai putin de 15
{cincisprezece) zile inainte de Data Rambursarii Anticipate. In Notificarea de Rambursare
Anticipata vor fi specificate Suma Rambursatad Anticipat, dobanda acumulata datoratd aferenta
acestei sume, valoarea Compensatiei de Rambursare Anticipata platibila in conformitate cu
Articolul 4.2.B sau, dupa caz, lipsa obligatiei de a plati o compensalie, metoda de aplicare a
Sumei Rambursate Anticipat si, dacd este aplicabild o Compensatie de Rambursare Anticipata,
termenul limit4 pana la care Imprumutatul poate accepta Notificarea de Rambursare Anticipata.

Daca Imprumutatul acceptd Notificarea de Rambursare Anticipatd nu mai tarziu de termenul
limita de acceptare (daca existd un astfel de termen), Imprumutatul va efectua rambursarea
anticipata. In orice alt caz, imprumutatul nu poate efectua rambursarea anticipata.

Imprumutatul va insoli suma rambursata anticipat de plata dobanzii acumulate, a compensatiei
de rambursare anticipata datoratd pentru Suma Rambursatd Anticipat, asa cum se specifica in
Notificarea de Rambursare Anticipata si a taxei prevazute de Articolul 4.2.D, daca e cazul.

Taxa de Administrare

Daca Imprumutatul ramburseaza anticipat o Trans3 la o altd datd decat o Datd de Platd
relevants, sau dacd Banca acceptd in mod exceptional, pe baza propriei decizii, o Cerere de
Rambursare Anticipata cu notificare prealabild de mai putin de 30 (treizeci) de zile calendaristice,
Imprumutatul va plati Béncii o taxa de administrare intr-un cuantum ce va fi notificat de catre
Banca imprumutatului.

Rambursarea obligatorie si anularea
Evenimente de Rambursare Anticipata

REDUCEREA COSTURILOR PROIECTULUI

(a) imprumutatul va informa prompt Banca daca s-a produs sau este probabii sd se produca un
Eveniment de Reducere a Costurilor Proiectului. Tn orice mement ulterior producerii unui
Eveniment de Reducere a Costurilor Proiectului, Banca poate, in urma transmiterii unei
notificiri catre Imprumutat, s& anuleze partea netrasd din Credit si/sau $& solicite
rambursarea anticipatd a Imprumutului tras $i nerambursat, in limita sumei cu care Creditul
depaseste limitele la care se face referire la alineatul (¢} de mai jos, impreuna cu dobanda
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43.A(2)

4.3.A(3)

acumulatd si alte sume datorate si restante Tn cadrul prezentului Contract in functie de
proportia Imprumutului tras ce va fi rambursat anticipat.

() Imprumutatul va efectua plata sumei solicitate la data specificatd de Banca, respectiva daté
nefiind mai devreme de 30 (treizeci) de zile de la data notificrii solicitarii de cdtre Banca.

(c) Inintelesul acestui Articol, ,Eveniment de Reducere a Costurilor Proiectului’ inseamna ca
totalul costurilor Proiectului scade sub cifra prevazuta in Preambut (b) astfel incat suma
Creditului depaseste: e

(i)  67% (saizecisisapte la sutd); si/sau

(i)  Atunci cand este cumuiata cu suma oricaror altor fonduri din partea Uniunii
Europene puse la dispozitie pentru Proiect, 100% (o sutd la suta),

din costul total al Proiectului.
EVENIMENT DE RAMBURSARE ANTICIPATA A UNEI FINANTARI NEACORDATE DE BE|

(a) imprumutatul va informa prompt Banca daca s-a produs sau este probabil s& se produca un
Eveniment de rambursare anticipatd a unei finantdri neacordate de BEL fn orice moment
ulterior producerii unui Eveniment de rambursare anticipatd a unei finantari neacordate de
BEI, Banca poate, in urma transmiterii unei notificdri catre Imprumutat, sa anuleze partea
netrasd din Credit si/sau sa solicite rambursarea anticipatd a Imprumutului tras si
nerambursat, impreund cu dobanda acumuiata si alte sume datorate si neplatite in cadrul
prezentului Contract In functie de proportia imprumutului tras ce va fi rambursat anticipat.

(b) Partea din Credit pe care Banca o poate anula si proportia din Imprumutul tras si
nerambursat pe care Banca o poate cere spre rambursare anticipatd va fi aceeasi cu
proportia pe care o reprezinta suma rambursatd anticipat din Finantarea neacordata de BEI
din suma nerambursata a tuturor Finantarilor neacordate de BEI.

(c) Imprumutatul va efectua plata sumei solicitate la data specificatd de Banca, aceastd dats
neputand sa cadd mai devreme de 30 (treizeci) de zile de la data solicitarii.

(d) Tn intelesul acestui Articol:

(i) ,Eveniment de rambursare anticipatd a unei finantidri neacordate de BEI
inseamnd orice caz in care Imprumutatul ramburseaza anticipat, in mod veluntar,
(pentru evitarea dubiilor, aceasta rambursare anticipata va include o reachizitionare
voluntara sau anulare a angajamentului oricrui creditor, dupd caz) o parte din sau
intreaga Finantare neacordatd de BEI si o astfel de rambursare anticipatd nu se
realizeaza din sumele unui Iimprumut sau unei alte indatorari ce are un termen cel
putin egal cu termenul neexpirat din Finantarea neacordatd de BEl rambursatad
anticipat; si

(iy ~ ,Finantare neacordatd de BEI" Inseamnd orice Imprumut (cu exceptia
Imprumutu!m si oricdror altor imprumuturi directe din partea Ba&ncii catre
lmprumutat) acordat initial Imprumutatului pentru un termen de mai mult de 5 (cinci)
ani.

EVENIMENT DE MODIFICARE LEGISLATIVA

Imprumutatul va informa cu promptitudine Banca daca a avut loc sau este posibil s& aiba loc un
eveniment de modificare legislativd. Intr-o astfel de situalie, sau dacd Banca are un motiv
rezonabil sa creada cd un eveniment de modificare legislativd s-a produs sau este pe cale s& se
produca, Banca poate solicita ca Imprumutatul s& se consulte cu aceasta. Respectiva consultare
va avea ioc in termen de 30 (treizeci) de zile de la data solicitarii Bancii in acest sens. Dac4, in
urma trecerii celor 30 (treizeci) zile de [a data solicitarii consultarii, Banca este de parere ca:

(a) un astfel de Eveniment de Modificare Legislativd ar afecta in mod semnificativ capacitatea
Tmprumutatului de a-si indeplini obligatiile previzute de prezentul Contract, si
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(b) efectele unui astfel de Eveniment de Modificare Legislativd nu pot fi combatute intr-un mod
care sa fie satisfacator pentru Banca,

Banca poate, prin notificare adresata imprumutatului, s& anuleze partea netrasé din Credit si/sau
sa solicite rambursarea anticipatd a imprumutuiui nerambursat, plus dob&nda acumulatd si toate
celelalte sume acumulate si neachitate in cadrul acestui Contract.

fmprumutatul va efectua plata sumei solicitate la data specificatd de Banca, respectiva data
nefiind mai devreme de 30 (treizeci) de zile de la data notificarii solicitarii de catre Banca.

in Tntelesul acestui Articol, "Eveniment de modificare legislativd" inseamnd emiterea,
promuigarea, semnarea sau ratificarea, ori 0 modificare sau completare a unei legi, norme sau
reguli (sau a aplicarii ori interpretérii oficiale a unei legi, norme sau reguli) care se produce dupa
data acestui Contract si care ar putea afecta capacitatea Imprumutatului de a-$i indeplini
obligatjile in cadrul acestui Contract.

4.3.A(4) EVENIMENT DE ILEGALITATE
(@) Insituatia in care afld despre orice Eveniment de llegalitate:
(i)  Banca va notifica imediat Imprumutatul si

{ii) poate, neintarziat (A) s& suspende sau s& anuleze portiunea de credit care nu a fost
trasd sifsau (B) s3 solicite rambursarea anticipatd a Imprumutului tras si
nerambursat, Impreuna cu dobanda acumulata si alte sume acumulate si neplatite
in cadrul contractului fa data indicatd de Bancd in notificarea adresatd
Imprumutatului.

(b) Inintelesul acestui Articol, ,Eveniment de Ilegalitate” inseamna ca devine ilegal, in orice
jurisdictie aplicabila, sau dacd devine contrar oricaror Sancliuni sau oricaror Sanctiuni
aplicate de SUA, ¢a Banca:

(i) s& isi indeplineasca oricare dintre obligatiile sale prevazute de prezentul Contract;
sau

(i) s finanteze sau s menting Imprumutut,
4.3.8 Mecanismul rambursarii anticipate

Orice suma ceruta de Banca conform Articolului 4.3.A, plus dobanda sau aite sume acumulate
sau neachitate In contextul prezentulu: Contract, inclusiv, dar fara a se limita la aceasta, crice
compensatie datorata in conformitate cu prevederile Articolului 4.3.C, se vor plati la data indicata
de Banca In notificarea sa de solicitare.

43.C Compensatia pentru rambursarea anticipata
4.3.C(1) TRANSA CU RATA FIXA

in cazul in care Imprumutatul ramburseaza anticipat o Transad cu Ratd Fixa in cazul unui
Eveniment de Rambursare Anticipatd cu Plata unei Compensatii, Imprumutatul va plati citre
Banca, la Data de Rambursare Anticipatd, Compensatia pentru Rambursare Anticipatd in
legdturd cu Transa cu Rata Fixé ce este rambursat anticipat.

4.3.C(2) TRANSA CU RATA VARIABILA

Imprumutatul poate plati Transele cu Ratd Variabild f&rd Compensatia pentru Rambursare
Anticipata.

44. La nivel general
44.A Fara prejudicierea Articolulfui 10

Prezentul Articol 4 nu va aduce atingere prevederilor Articolului 10.
448B Fara re-imprumutare

O suma rambursatad sau rambursata anticipat nu poate fi re-imprumutata.

din lim
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5.1.

5.2.

5.3.

54.

ARTICOLUL 5
Plati
Conventia privind numarul de zile

Orice suma datorata sub forma de dobanda, compensatie sau Compensatie pentru Amanare de
catre Imprumutat conform acestui Contract §i calculata proportional cu o fractiune dintr-un an, se
va calcula pe baza urmatoarelor conventii:

(@) in contextul unei Transe cu Rati Fixa, anul de_560_(tréi sute saizeci) dezile siluna-de-30— -— —

(treizeci) de zile; si

(b)  in contextul unei Transe cu Rata Variabild, anul de 360 (trei sute saizeci) de zile, si
numarul de zile scurse.

Data si locul platii

(@) Daca nu se specifica alifel in acest Contract sau in solicitarea Bancii, toate sumele care nu
reprezintd dobanzi, compensatii $i plali de capital se platesc in termen de 15
(cincisprezece) zile de la primirea de c4tre Imprumutat a cererii din partea Bancii.

(b)  Fiecare suma datoratd de Imprumutat Tn cadrul acestui Contract se va plati In contul
comunicat de Banc3 Imprumutatului. Banca va indica acest cont cu cel putin 15
(cincisprezece) zile Tnainte de data scadentd a primei plafi ce trebuie efectuatd de
Imprumutat si va comunica orice modificare de cont cu cel putin 15 (cincisprezece) zile
fnainte de prima platd la care se aplicd modificarea respectivd. Aceastd perioadd de
notificare nu se aplica in cazul unei plati conform Articolului 10.

(c) Tmprumutatul va indica, pentru fiecare platd efectuatd, Numarul contractului la detaliile de
plata.

(d) O suma datoratd de Tmprumutat va fi consideratd platita atunci cand este primitd de
Banca. -

(e)  Orice plati ale Bancii din prezentul Contract se vor efectua folosind Contul Tragerii (pentru
piati efectuate de catre Banca) si Contul de Platé (pentru plati catre Banca).

Fira requiariziri de citre imprumutat

Toate piatile care vor fi efectuate de catre Imprumutat in cadrul acestui Contract vor fi calculate si
efectuate fara (nu vor include nicio deducere) regularizari sau contrapretenti.

Perturbarea sistemelor de plata

In cazul 'n care fie Banca stabileste (pe baza propriei decizii) c& a avut loc un Eveniment de
perturbare sau dacd Banca este instinfatd de cétre Imprumutat cu privire la aparitia unui
Eveniment de perturbare:

(a) Banca poate, $i o va face daca i se va solicita acest lucru de catre Imprumutat, s3 se
consulte cu Imprumutatul in vederea agredrii cu Imprumutatul & unor modificari de
functionare sau administrare a Contractului pe care Banca le va considera necesare in
condititle date;

(b) Banca nu va fi obligatd si se consulte cu Tmprumutatul cu privire la orice modificari
mentionate Tn paragraful (a) daca, in opinia sa, nu este practic sa faca acest lucru in
conditiile date si, in orice caz, nu va avea nicio obligatie de a accepta astfel de modificari;
si

(¢) Banca nu va fi respensabila pentru niciun fel de pagube, costuri sau pierderi de orice tip

rezultate in urma unui Eveniment de perturbare sau pentru ¢d a luat sau nu masuri in
urma sau n legatura cu prevederile prezentului Articol 5.4.
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5.5.
5.5.A

55.8

5§5.C

8.1

Utilizarea sumelor incasate
La nivel general

Sumele primite de la Imprumutat vor putea stinge obligatile de plata ale acestuia doar daca sunt
primite n conformitate cu termenii acestui Contract.

Plati partiale

Daca Banca Incaseaz3 o platéd care nu este suficientd pentru a acoperi toate sumele datorate si
platibile la momentul respectiv §i care trebuie achitate de catre Imprumutat in contextul
prezentului Contract, Banca va utiliza respectiva plata pentru a stinge obligatiile de plata:

(a) n primul rand, pentru achitarea pro-rata a oricaror comisioane neachitate, costuri,
compensatii si cheltuieli datorate in conformitate cu prezentul Contract;

{b) legate de crice dobanzi acumulate, datorate gi neachitate in contextul prezentului Contract
(c) legate de orice plati de principal datorate si neachitate in contextul prezentului Contract; si

(d) legate de plata oricdrei alte sume datorate, dar neachitate in contextul prezentului
Contract.

Alocarea sumelor aferente Transelor
(a) Insituatia:

(i) unei rambursari anticipate voluntare partiale a unei Transe ce face obiectul
rambursérii in mai multe rate, Suma Rambursatd Anticipat va fi aplicata proportional
pentru fiecare ratd scadentd, sau, la cererea Imprumutatului, in ordinea inversad a
scadeniei; sau

(i)  unei piati pariiale anticipate obligatorii @ unei Trangse ce face obiectul rambursarii fn
mai multe trange, Suma Rambursata Anticipat va fi aplicatd prin reducerea ratelor
scadente Th ordinea inversa a scadentei.

ii= i o

(o) Sumele primite de catre Banca, Tn urma unei solicitari in conformitate cu Articolul 10.1 si
aplicate unei Trange, vor reduce ratele scadente in ordinea inversd a scadeniei. Banca
poate aplica sumele primite infre Trange, la latitudinea sa.

(¢)  In cazul primirii unor sume care nu pot fi identificate drept aplicabile unei anumite Trange,
st asupra carora nu a existat un acord intre Banca gi Imprumutat cu privire fa utilizarea lor,
Banca le poate utiliza intre Transe, la libera sa alegere.

ARTICOLUL 6

Angajamente si declaratii ale Imprumutatului

Obligatiile din cadrul acestui Articol 6 sunt valabile Incepand cu data incheierii acestui Contract
pe toatd durata de timp cét vor exista sume neachitate in cadrul Contractului sau pe durata
valabilitatii Creditului.

A. ANGAJAMENTE PRIVIND PROIECTUL

Utilizarea imprumutului si disponibilitatea altor fonduri

Imprumutatul va utiliza toate sumele Tmprumutate in baza acestui Contract pentru executia
Proiectului.

Imprumutatul se va asigura ca celelalte fonduri mentionate in Preambulul (b) sunt la dispozitia sa
si a Promotorului si ¢d aceste fonduri sunt cheltuite, Tn méasura n care este necesar, pentru
finantarea Proiectului.

Yo
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6.2 Finalizarea Proiectuiui

Imprumutatul se va asigura ci Proiectul este implementat de Promotor in conformitate cu
Descrierea Tehnicd, care poate fi modificatd periodic, cu aprobarea Bancii, si cd acesta este
finalizat de Promotor pana la data finald specificata.

6.3 Majorarea costului Proiectului

= - dn cazul in care costul total al Proiectului depaseste cifra estimata stabiliti Tn Preambulul (b),
Tmprumutatul va obtine fonduri pentru finantarea diferentei-de -cost far3 a recurge_la Bancd, n

asa fel incat s& permita finalizarea Proiectului in conformitate cu Descrierea Tehnica. Planurile

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

6.4 Procedura de achizitie

(@ Imprumutatul se va asigura c& Promotorul achizitioneaza echipamentele, procura serviciile
si comanda lucrarile pentru Project;

(i) Tn méasura in care acestea sunt aplicabile, in conformitate cu legisiatia UE n general
si Tn special Tn concordantd cu Directivele relevante ale Uniunii Europene privind
achizitiile; si

(i) in cazul contractelor publice care nu fac obiectul directivelor referitoare la achizitii
ale Uniunii Europene, prin proceduri de achizifie care, Tntr-un mod satisfacétor
pentru Banc&, respecta criterile de economie i eficienta si principile de
transparenta, tratament echitabil si ne-discriminatoriu pe baza nationalitatii; sau

(it} in conformitate cu proceduri de achizitii care, intr-un mod satisfacator pentru Banca,
respectd criteriile de economie si eficienta in cazul altor contracte decét cele publice
care nu fac obiectul directivelor referitoare la achizitii ale Uniunii Europene.

(b)  Pentru cazurile prevazute de alineatele (a)(i) si (a)(ii) de mai sus, Imprumutatul se va
asigura ca Promotorul solicita prin documentele de licitatie sau alte documente de referinta
pentru procedurile de achizitii la care se face referire la Articolul 6.4(a) ca ofertantul s&
declare daca face sau nu obiectul vreunei decizii de excludere sau suspendare temporara
in conformitate cu Politica privind excluderile.

(¢) Dacd un ofertant declara Promotorului anterior atribuirii contractului ca face obiectul
oricrei decizii de excludere sau suspendare temporard acoperite de Politica privind
Excluderile, Imprumutatul se va asigura ca Promotorul se angajeaza fati de Bancd cu
buna-credinta si ca va depune toate eforturile necesare pentru:

0] a obtine excluderea ofertantului respectiv, in baza legislatiei aplicabile, astfel incat
ofertantul sa nu participe la Proiect sau, dacad o astfel de excludere nu este posibila,

(i)  a restructura obiectul Proiectului, astfel incat nicio sumé& provenind din Imprumut sa
nu fie folosita pentru plata oricaror lucrari sau servicii prevazute de contractul atribuit
acelui ofertant, cu exceptia cazului in care se convine altfel cu Banca.

6.5 Angajamente continue privind Proiectul
Imprumutatul se va asigura c&:

(a) Mentenanta: Promotorul pastreazd, repard, revizuieste si reinnoieste toate bunurile ce fac
parte din Proiect aga cum este necesar pentru ca acestea sa fie pastrate in stare buna de
funciionare;
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(b)

(©
(@

(e)

(f

(h)

@i

Activele Proiectului: exceptdnd cazul in care Banca gi-a dat anterior consimtamantul in
scris, Promotorul Tsi va pastra dreptul i posesia asupra tuturor activelor Proiectului sau a
majoritalii acestora si cd, in functie de necesitati, va inlocui si reinnoi aceste active si va
mentine Proiectul in stare de functionare continug, in mod substantial, $i in conformitate cu
scopul initial al acestuia; Banca poate refuza acordarea consim{dmantului doar acolo unde
actiunile propuse ar aduce prejudicii intereselor Béancii ca institutie finantatoare sau ar
avea drept consecintd ne-eligibilitatea Proiectului pentru finantare din partea Bancii
conform Statutului sau Articolului 309 din Tratatul privind Functionarea Uniunii Europene;

Asigurare: Promotorul va asigura toate lucrérile si proprietétile care fac parte din Proiect,
in conformitate cu cerintele prevazute de legile si reglementarile aplicabile din Romania;

Drepturi si autorizatii: Promotorul va mentine valabilitatea tuturor drepturilor de utilizare
si a tuturor Autorizatiilor necesare pentru executarea si derularea Proiectului;

Mediu: Promotorul va:

0) implementa si opera Proiectul Tn conformitate cu Legile de Mediu;

(i)  obtine si mentine valabilitatea tuturor Permiselor de Mediu necesare Proiectului; si
(iiy  respecta toate aceste Permise de Mediu;

Integritate: Promotorul va Intreprinde, intr-un orizont de timp rezonabil, masurile ce se
impun fata de orice persoana oficiald sau intr-un functie publicd care a fost condamnata
printr-o sentintd definitivd si irevocabild de o infractiune comisa in exercitarea atributiilor
profesionale, pentru a se asigura ca acest membru este exclus din orice activitali ale
Promotorului in legaturd cu Imprumutul, Creditul sau Proiectul;

Drepturile privind auditul de integritate: Promotorul se va asigura ca toate contractele
din cadrul Proiectului care vor fi dobandite dupd data semnarii acestui Contract n
conformitate cu Directivele UE privind achizitiile vor include:

@ obligatia contractorului relevant de a informa cu promptitudine Banca despre orice
acuzatie, plangere sau informatie realad cu privire la infractiuniie legate de Proiect,

(i) obligatia contractorului relevant de a {ine evidenta contabild a tuturor tranzacfiilor
financiare si cheltuielilor legate de Proiect; si

(i)  dreptul Bancii, In legaturd cu o infractiune presupusa, de a verifica evidentele
contabile ale contractorului relevant in legatura cu Proiectul si de a primi copii dupa
documente, in masura in care legea permite acest lucru; si

Conturi: Promotorul primeste toate fondurile sau plétile aferente surselor de finantare la
care se face referire in Preambulul (b) prin conturile folosite in mecanismele de transfer
public si platd care implic& Trezoreria Statului sau conturi bancare in numele Promotorului
detinute la o institutie financiard legal autorizata din Romania;

Alte angajamente privind Praiectul:

(i) Promotorul va furniza Bancii un exemplar al planului de activitdli educationale
convenite intre Spitalul Regional din Cluj si Universitatea de Medicina si Farmacie
luliu Hatieganu din Cluj;

(iy  Promotorul va furniza Bancii o copie a deciziei referitoare la rolul pe care it vor avea
in viitor incintele vechiului spital, de ndata ce aceastd decizie este luatd de
autoritatile relevante;

(iiy  Promotorul va furniza Bancii, cu 6 (sase) luni inainte de transferarea activitatilor
spitalicesti catre noul spital regional de urgenta, un exemplar al planului de tranzitie
a spitalului ce va include structura de conducere si programul avut In vedere pentru
instruirea personaluiui;

(iv) Promotorul va furniza Bancii analiza nevoilor de dezvoltare a resurselor umane si
analiza nevoilor de instruire/re-instruire, odata ce aceste documente sunt fi nallzate
si aprobate de céatre organismele relevante
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6.6.

6.7.

(v)  Promotorul va furniza Bancii o actualizare a planului de functionare, fluxului de
pacienti si functionare a spitalului in situatia de urgentd impusa de o pandemie:

(vi) Promotorul furnizeaza si implementeaza, Tn mod satisfacator pentru Bancé, un Plan
de Management al Proiectului ("PMP”) si infiinteaza unitatea de implementare a
Proiectului si o doteazd cu un personal suficient si avand calificare adecvata,
functionand cu normé intreag, potrivit prevederilor PMP;

—(vii) -Promotorul va fi sprijinit de experi ce vor oferi asistenta tehnica pe toata durata de
implementare a Proiectului; Aceasta asistenta tehnica va oferi, printré@ltele; sprijin- —— -
in elaborarea documentatiei de licitatie si in evaluarea ofertelor;

(viii) Promotorul angajeaza o firma independenta de proiectare care s& supravegheze
constructia spitalului si montarea echipamentelor si care va oferi Promotorului
asistenta tehnicd necesard pentru administrarea de zi cu zi a contractelor de
constructie si instalatii;

(ix} Promotorul va pune la dispozitia Béancii (x) exemplare ale rezultatelor studiilor
(adica, rezultatele care sunt enumerate in cadrul strategiei de masuri de tip soft)
concentrate pe formularea modificarilor necesare in sectorul de sanatate din
Romaénia, odatd ce aceste analize sunt finalizate, precum si (y) exemplare ale
documentelor executive emise de Promotor sifsau de cétre Casa Nationald de
Asigurari de Sanatate de implementare a rezultatelor studiilor in practica, odata ce
aceste decizii sunt emise;

(x) Promotorul se angajeaza sa initieze reforma sistemului de sa@natate de care este
nevoie pentru functionarea eficientd a spitalului si sa implementeze o strategie de
masuri de tip soft ce se va elabora sub umbrela PASSA,;

(xi) Promotorul ii va furniza Bancii un exemplar al noii strategii nationale de sanatate,
care urmeaza celei pentru anii 2014-2020, odata ce aceasta strategie este aprobata
de cdtre autoritatile competente din Roménia;

(xiiy Promotorul se angajeaza sa nu mai efectueze alte cheltuieli cu lucrdri de constructii
pana cand nu va furniza Bancii o copie a permisului de constructie pentru spitalul
' regional din Cluj.

(xiii) Promotorui va desfasura o revizuire a studiului privind eficienta energetica (anexa
12 la studiul de fezabilitate - Cluj) in etapa initiald a dezvoltarii proiectului si pentru a
pune la dispozitia Bancii concluziile din aceasta revizuire imediat ce este finalizata
si, cel tarziu, in maxim 10 (zece) luni de la data ordinului de incepere a elaborarii
proiectarii}; si

{xiv) Promotorul va pune la dispozitia Bancii un exemplar al strategiei privind sistemut de
T1 al spitalului inainte de data de 31 decembrie 2023.

Conformarea cu legislatia

Imprumutatul va respecta si va asigura respectarea de catre Promotor, in foate priviniele, a
tuturor legilor si reglementarilor aplicabile lui sau Proiectului, si deci si finantdrii acestuia.

Protectia datelor

(@) Atunci cand sunt dezvaluite informatii (altele decat simple informatii de contact relationate
cu personalul Imprumutatutui sifsau al Promotorului implicat in gestionarea acestui
Contract (,Date de contact’)) catre Bancé in legatura cu acest Contract, Imprumutatul va
redacta sau modifica In alt mod acele informatii (dupa necesitati), astfel incat sa nu contina
date personale, cu exceptia cazului in care prezentul Contract sau Banca solicita in mod
specific, in scris, dezvaluirea acelor informatii sub forma datelor cu caracter personal.

(b) inainte de a dezvalui orice fel de date cu caracter personal in legatura cu acest Contract
(Tn afara Datelor de Contact), Imprumutatul se va asigura ¢a toti subiectii acestor date cu
caracter personal: -
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6.8. Sanctiuni

6.9.

0] au fost informati Tn leg&tura cu dezvaiuirea datelor catre Banca (inclusiv Tn legdtura
cu categoriile de date cu caracter personal ce urmeaza a fi comunicate); si

(i)  au fost instiintati cu privire fa informatiile continute (sau li s-a oferit un link catre) in
declaratia de confidentialitate 2 Bancii in relatie cu activitdtile de creditare si de
investiti  ale  acesteia, declaratie ce se posteazd periodic la
hitps //www.eib.org/en/privacy/lending (sau altd adresa pe care Banca o va aduce la
cunostinta Imprumutatului periedic, n scris).

Imprumutatul, fie direct, fie indirect, nu va face urmatoarele si se va asigura c& nici Promotorul nu le
face:

(a) incheierea unei relatii de afaceri cu si/sau punerea la dispozitie a oricaror fonduri si/sau resurse
economice catre sau in beneficiul oricdrei Persoane Sanctionate in legaturé cu Proiectul, sau

(b)

(€

utilizarea fondurilor totale sau partiale din Imprumut sau imprumutarea, aducerea drept contributie
sau punerea la dispozitie in alt mod a acestor fonduri catre orice persoand, In orice maniera, ce ar
rezulta intr-o incalcare de catre acesta si/sau de catre Banca a oricdrar Sanctiuni; sau

finantarea intregii plati sau a unei parti din orice platd prevézutd de prezentul Contract din
veniturile rezultate din activitati sau afaceri desfasurate cu o Persoand Sanctionatd, o persoand
care incalcd Sanctiunile sau Tn orice manierd ce ar rezulta intr-o incélcare de catre sine si/sau de
catre Banca a oricaror Sanctiuni.

Declaratii si Garantii Generale

Imprumutatul declara si garanteazg Bancii ca:

(@)

(b)

(c)

(d)
{e)

()

(9

are autoritatea sa execute, sa livreze si sa indeplineasca obligatiile care fi revin in cadrul
prezentului Contract, precum si ca au fost intreprinse toate actiunile necesare in vederea
autorizarii executiei, livrarii si indeplinirii acestora;

prezentul Contract constituie pentru imprumufat un set de obligatii legal valabile si
aplicabile;

executia st livrarea, indeplinirea obligatiilor din Contract si respectarea prevederilor acestui
Contract nu contravine $i nu intra In conflict, in prezent si in viitor, cu:

(i) niciun fel de lege, statut, requlament sau norma, sau decizie judecatoreasca, decret
sau autorizatie care i se aplica;

(i)  niciun acord sau alt instrument legal in cadrul caruia are obligatii ce ar putea in mod
rezonabil duce la un efect substantial negativ asupra capacitati de indeplinire a
obligatiilor In cadrul acestui Contract;

nu s-a produs nicio Modificare Negativd Semnificativa de la data de 16 junie 2021,

niciun eveniment sau circumstantd care constituie o Situatie de nerespectare a obligatiilor
contractuale nu s-a produs si nu se afla Tn derulare neremediat sau fara renuntare;

nu exista actualmente si din cunostinta sa nu este preconizat sau nu se afld pe rolui
niciunei instante, organism de arbitraj sau ageniie vreun litigiu, procedurd de arbitraj,
proceduri administrative sau investigatii, dupa cum nu a existat si nu se continua o sentinta
sau decizie Impotriva sa sau impoftriva Promotorului care sa fi condus sau care, in cazul
unei sentinfe nefavorabile, existd probabilitatea rezonabild s& poatd conduce la o
Modificare Negativd Semnificativa;

a obtinut si a avut grija ca Promotorul sa fi obtinut toate autorizatiile necesare In legatura
cu acest Contract si pentru a-si putea Indeplini in legalitate obligatiile Tn contextul
prezentului Proiect st toate aceste autorizatii sunt Tn vigoare i au efect integral $i sunt
admisibile ca si davezi;
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(h) obligatiile sale de platd in cadrul acestui Contract sunt considerate cel putin pari passu fata
de alte obligaii negarantate i nesubordonate, prezente si viitoare, in cadrul oricéror alte
instrumente de credit, cu excepiia celor obligatorii prin lege;

(i) St Imprumutatut si Promotorul respecta prevederile Articolului 6.5(e) si din cate stie si are
cunostintd (dupa o investigatie corespunzatoare $i atentd) nu a fost depusa nicio Plangere
privind protectia mediuiui inconjurdtor si nici nu existd amenintarea unei astfel de plangeri

— -~ - impotriva sa sau.a Promotorului;

()  respecta toate obligatiile asumate prin prezentul Articol 8, T T T —e——

(k)  nici Imprumutatul, nici Promotorul si, din cate stie si are la cunostinta, nici vreo Persoana
Relevanta

(i) nu este o Persoana Sanctionatd; si
(i)  nuincalca nicio Sanctiune; si

()  1n baza informatiilor pe care le detine, nici un fond investit In Proiect nu are origini ilicite,
incluzand aici produsele spaldrii banilor sau legate de finantarea terorismului;
fmprumutatul va informa prompt Banca dac4 ajunge la cunostinta sa, Tn orice moment,
originea ilicita a oricaror astfe! de fonduri.

Declaratiile si garantiile stabilite mai sus sunt efectuate la data prezentului Contract si, cu
exceptia declaratiei prevézute la alineatul (d) de mai sus, se considerd a fi repetate ia fiecare
Cerere de Tragere, Datd Planificatd de Tragere si fiecare Data a PI&tii in legéturd cu faptele si
circumstantele existente la datele respective.

ARTICOLUL 7
Garantia:

Angajamentele prevazute de prezentul Articol 7 raman in vigoare de la data prezentului Contract
pentru Intreaga perioada fn care orice suma este restantd in baza prezentului Contract sau in
care Creditul este in vigoare.

lerarhia_pari passu

Imprumutatul se va asigura c& obligatiile sale de plata din cadrul prezentului Contract nu au si nu
vor avea un rang mai mic de pari passu fatd de dreptul la platd al altor obligatii negarantate si
nesubordonate, prezente si viitoare, in cadru! oricaror instrumente de datorie guvernamentala.

[n particular, daci Banca adreseazd o solicitare in conformitate cu prevederile Articolului 10.1
sau daca a intervenit un eveniment de nerespectare a obligatiilor sau un eveniment care ar putea
(prin expirarea perioadei de gratie, notificare, stabilirea sau printr-0 combinatie a celor de mai
sus) conslitui un eveniment de nerespectare a obligatilor asumate in contextul oricarui
instrument de datorie guvernamentald negarantat si nesubordonat al Imprumutatului sau al
oricireia dintre agentille sau institufiile sale, care s-a produs si continua, Imprumutatul nu va
efectua {sau autoriza) orice plata aferenid oricarui alt instrument de datorie guvernamentala (fie
planificatd in mod normal sau de aitd naturd) fard a achita in mod simultan sau f4ra a aloca
separat Intr-un cont special pentru plata la urmatoarea datd scadentd a unei sume reprezentand
aceeagi pondere din suma datorata si nepl&tita in contextu! prezentutui Contract ca si ponderea
pe care plata in contextul acestui instrument de datorie guvernamentzla o reprezintad in totalul
sumelor datorate si neplatite in cadrul respectivului instrument de datorie guvernamentala.

In acest sens, orice platd pentru un instrument de datorie guvernamentald care este efectuats
din fondurile generate de emisiunea unui alt instrument, pentru care au subscris aproximativ
aceleasi persoane ca si cele care defin creantele din contextul Instrumentului de datorie
guvernamentald, va fi ignorata.

in acest Contract, ,Instrument de datorie guvernamentali” are semnificatia de:
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7.2

7.3

8.1

(8) un instrument, inclusiv o chitantd sau extras de cont, prin care se evidentiazd sau se
constituie o obligatie de rambursare a Imprumuturilor, depunerilor, avansuri sau prelungiri
similare ale creditelor (incluzand fara nici o limitare, orice prelungire a unui credit prin
refinanare sau rescadentare),

(b) o obligatie evidentiatd printr-o obligatiune, titlu de crean{d sau un inscris doveditor similar
de Tndatorare sau

(c) o garantie acordatd de Imprumutat pentru o obligatie a unui tert,

Garantii suplimentare

in cazul in care Imprumutatul acorda unui tert o Garantie pentru realizarea oricarui Instrument de
datorie guvernamentald sau orice preferintd sau prioritate in legadturd cu aceastd Garantie,
Imprumutatul — dacd Banca solicitd acest lucru — va pune la dispozitia Bancii o garantie
echivalentd pentru indeplinirea obligatiilor care Ti revin prin acest Contract sau va acerda Bancii o
preferinta ori prioritate echivalenta.

Clauze prin incluziune

Daca Imprumutatul incheie, cu orice alt creditor financiar pe termen mediu sau lung, un contract
de finantare care include o clauzé de pierdere a ratingulul sau de neindeplinire a obligatiiler
incrucigate si/sau o clauzd pari passu care nu face parte din acest Contract sau este mai
favorabiid creditorului financiar respectiv decat prevederea/prevederile echivalente ale
prezentului Contract, Imprumutatui va informa Banca Tn consecinia si, la solicitarea Béncii, va
executa un acord pentru amendarea prezentului Contract astfel incat sa asigure o prevedere
echivalenta In favoarea Bancii.

ARTICOLUL 8

Informatri si vizite

Informari privind Proiectul
imprumutatul va face urméatoarele sau se va asigura ¢& Promotorul (dupa caz) va:

(a) transmite Bancii:

(i) informatiile Tn continutu! $i forma si la intervalele de timp mentionate Tn Anexa A sau
' n alt mod ce va fi agreat in mod periodic de catre partile la prezentul Contract;

(i) orice informatii sau documente privind finantarea, achizitile, implementarea,
functionarea si aspecte legate de mediu n legaturd cu Proiectul, pe care Banca le
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 omisiunea intr-un interval de timp rezonabil
stabilit de Banca 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 sau a Promotorului, iar Imprumutatu! va acorda sau se va asigura ca
Promotorul va acorda acestor persoane toatd asistenia necesara in acest scop,

(b) va transmite spre aprobare- Bancii, fard intarziere, orice schimbare substanfiald a
Proiectului, avand in vedere de asemenea informatiile prezentate Bancii n legaturd cu
Proiectul inainte de semnarea prezentuiui Contract, in legatura cu, printre altele, pretul,
proiectul, planurile, calendarul sau programul de cheltuieli ori planui de finantare a
Proiectului,

(c) vainforma cu promptitudine Banca Tn privinta urmatoarelor:




8.2

8.3

(i)  orice actiuni sau proteste initiate sau orice tip de contestatii facute de oricare ter{3
parte sau reclamatii reale primite de Imprumutat sau de Promotor, precum si orice
plangere in domeniul protectiei mediului Tnconjurator care, din informatiile pe care le
detine, s-a produs sau amenintd sa se preduca impotriva sa cu privire la chestiuni
de mediu sau alte chestiuni care afecteazé Proiectul,

(i) orice fapte sau evenimente cunoscute de Imprumutat sau de Promotor, care ar
putea aduce prejudicii substaniale ori ar putea afecta conditiile de executare sau
operare a Proiectului; R o

(i) orice acuzatie, plangere sau informafie privind infractiuni sau orice Sanctiuni sau
orice Sanctiuni aplicate de SUA legate de Proiect;

(iv) orice excludere auto-declaratd de catre un ofertant care se produce inainte de
atribuirea contractului si este acoperitd de Politica de exciudere;

(v) orice neconformare a acestuia cu orice Legislatie aplicabila in domeniul mediului
inconjurator;

(vi) orice suspendare, revocare sau modificare a unei Aprobari de Mediu,

si va organiza actiunile care trebuie intreprinse n privinta acestor probleme.

Informatii privind imprumutatul si Promotorul

Imprumutatul va informa neintarziat Banca cu privire la:

(i
(i)

(iii)
(iv)

v)
(vi)

(vii)

(viil)

(ix)

x)

orice fapt care 11 obligd s& ramburseze anticipat orice datorie financiard sau crice fonduri
acordate de Uniunea Europeans;

orice eveniment ori decizie care constituie sau ar putea conduce la un eveniment de
rambursare anticipata;

orice intenfie a sa de a acorda unui ter} ¢ garaniie reala asupra unora dintre activele sale;

orice intentie din partea sa sau a Promatorului de a renunta la proprietatea asupra oricarei
componente materiale a Proiectului;

orice fapt sau eveniment care, in mod rezonabil, ar putea impiedica Indeplinirea Tn mod
substantial a obligatiilor Imprumutatului conform acestui Contract,

orice Eveniment de neindeplinire a Obligatiilor care s-a produs, amenintd s& se produca
sau este previzionat;

in masura in care legea nu interzice acest lucru, crice litigiu important, arbitraj, proceduri
administrative sau investigatii derulate de o instanta, administratie sau autoritate publica
similara care, din cunostintele si convingerile sale, sunt curente, iminente sau urmeaza a
se produce in legaturd cu Imprumutatul sau Promotorul; sau cu reprezentantii oficiali ai
Imprumutatului sau ai Promotorului sau persoane affate in functii publice in legitura cu o
infractiune legaté de Credit, Imprumut sau Proiect,;

crice masurd luatd de Imprumutat sau de Promotor conform Articolului 6.5(f) din acest
Contract;

orice litigiu, arbitraj, proceduri administrative sau investigatii in derulare, care amenints sa
se produca sau sunt in asteptare, care ar putea sa conducd la o Mcdificare Negativa
Substantiala, Tn cazul in care ar primi o sentin{& negativa; si

orice reclamatie, actiune, procedura, notificare formala sau investigatie referitoare la orice
Sanctiuni sau orice Sanctiuni aplicate de SUA referitoare la Imprumutat, Promotor sau
orice Persoana Relevanta.

Vizite ale Bancii

[mprumutatul va permite si se va asigura ci Promotorul va permite persoanelor desemnate de
catre Banca, precum si perscanelor desemnate de catre alte institutii sau agentii UE atunci cand

este impus de prevederile obligatorii relevante ale legislatiei UE:

-
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9.1

9.2

9.3

(@) sa viziteze locatiile, instalatiile si lucrarile care intrd Tn componenta Proiectului,

(b) s& intervieveze reprezentanti Imprumutatului si/sau ai Promotorului $i s3 nu
obstructioneze contactele cu orice persoana implicata in sau afectata de Proiect; si

() s& verifice evidentele Tmprumutatului si/sau pe ale Promotorului in legatura cu
implementarea Proiectului i sa poatd obtine copii dupd documentele relevante in masura
permisé de lege.

Imprumutatul va furniza Bancii, si se va asigura ca Promotorul va furniza Bancii sau se va
asigura ca Banca primeste toata asistenta necesara pentru scopurile descrise in acest Articol.

Imprumutatul acceptd faptul c& Banca poate fi obligatd s& dezvaluie informatii referitoare la
Imprumutat i Proiect cétre crice institutie sau agentie competentd a UE, in conformitate cu

prevederile obligatorii relevante ale legis!atiei UE.

ARTICOLUL 9

Taxe si cheltuieli
Impozite, taxe §i comisioane

imprumutatul va plati 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
oricdrui alt document, precum si pentru crearea, perfectarea, inregistrarea sau aplicarea unei
Garantji in cadrul acestui Imprumut, in masura in care se aplica.

Imprumutatul va plati integral capitalul, dob&nda, compensatiile si alte sume datorate in cadrui
acestui Contract in suma bruta, fard refinerea sau deducerea vreunor impuneri nationale sau
locale, indiferent de cerintele legale sau de un acord cu o autoritate guvernamentald sau alta
autoritate. Daca Imprumutatul are obligatia de a efectua astfel de retineri sau deduceri, piata va fi
transformata in suma brutd pentru Banca, astfel incat dupa retinere sau deducere, suma neta
primita de Banca sa fie echivalentd cu suma datorata.

Alte taxe

Imprumutatul va suporta toate taxele si cheltuielile, inclusiv cele profesionale, bancare sau de
schimb valutar efectuate in legiturd cu pregétirea, executarea, implementarea, punerea in
aplicare si rezilierea acestui Contract sau a oricarui decument, amendament, act aditional sau
renuntare cu privire la prezentul Contract sau a oricarui document legat de acest Contract,
precum si pentru modificarea, crearea, administrarea, aplicarea si realizarea oricarei garantii
pentru imprumut.

Costuri majorate, compensatii si reqularizare

(@) imprumutatu! va plati Bancii orice sume sau cheltuieli efectuate sau suportate de Bancé.
ca urmare a introducerii unei sau oricarei modificari sau producerii unei schimbari {sau in
interpretarea, administrarea sau aplicarea) n orice lege sau reglementare sau
conformarea cu orice lege sau reglementare aparutd dupa data semnarii acestui Contract,
in conformitate cu care sau care are ca rezultat:

(i)  obligafia Bancii de a suporta costuri suplimentare pentru finan{area sau executarea
obligatiilor sale In cadrul acestui Contract, sau

(i)  reducerea sau eliminarea oricarei sume datorate Bancii in cadrul acestui Contract
sau a venitului financiar obtinut din acordarea Credituiui sau a Imprumutului de catre
Banc3 imprumutatului.

(b) Fa&ra a aduce atingere altor drepturi ce revin Bancii prin acest Contract sau prin orice aitd
lege aplicabils, mprumutatul va despagubi §i va exonera Banca de orice pierdere
inregistratd ca urmare a unei descdrcdri integrale sau partiale care are loc de o manierd
diferita fata de ceea ce este prevazut in mod specific in acest Contract.
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(c) Banca poate compensa orice obligatie a Imprumutatului ajunsd la scadentd in cadru!
acestui Contract (in masura in care Banca este beneficiarul efectiv al acestei obligatii) cu
orice obligatie (fie ca a2 ajuns sau nu la data scadentd) detinuta de Bancd fata de
Imprumutat, indiferent de locul platii, sucursala de inregistrare sau moneda fiecareia dintre
obligatii. Daca obligatiile sunt exprimate in valute diferite Banca poate transforma, in
scopul compensarii, fiecare obligatie la un curs al pietei utilizat in operatiunile obisnuite.
Daca o obligafie nu este lichidatd sau constatatd, Banca poate efectua compensarea in
baza unei sume estimate de catre Banca, cu bunad credinid, a fi-valoarea respectivei-———-
obligatii.

ARTICOLUL 10

Evenimente de Neindeplinire a Obligatiilor Contractuale
10.1 Dreptul de a solicita rambursarea

imprumutatul va rambursa integral sau partial imprumutul nerambursat (conform solicitarii
Bancii), impreund cu dobanda acumulatd si alte sume acumulate sau restante conform
prezentului Contract, la cererea scrisa a Bancii in conformitate cu prevederile de mai jos.

10.1.A Cererea imediatd

Banca poate efectua o astfel de cerere imediat, fard notificare prealabilda (mise en demeure
prealable) sau orice alti pasi judiciari sau extrajudiciari:

(@) in cazul in care Imprumutatul nu ramburseazé la scadenta cricare dintre sumele datorate
conform acestui Contract, in locul i valuta exprimate pentru plata, cu excepfia situatiilor in
care:

M faptul ca nu a platit este cauzat de cétre o eroare administrativa sau tehnica sau de
catre un Eveniment de Perturbare si

(iiy plata se realizeaza in termen de 3 (trei) Zile Lucratoare de la data scadentei;

(b)  daci o informatie sau un document transmise Bancii de catre Imprumutat sau fn numele
acestuia, sau dacd o reprezentare, garantie sau declaratie ficuta sau consideratd a fi
facutd de Imprumutat in cadrul prezentului Contract sau cu scopul Incheierii acestui
Contract sau in leg&turd cu negocierea sau executarea acestui Contract, este sau se
dovedeste a fi incorectd, incompletd sau de naturd a induce in eroare cu privire la orice
aspect important;

(c) daca, In urma neindeplinirii unei obligatii contractuale de citre Imprumutat in legatura cu
orice Tmprumut sau orice obligatie rezultata din orice tranzactie financiara, aita decéat
Imprumutul:

0] Imprumutatul, este obligat sau ar putea fi obligat, sau va fi obligat, dup expirarea
oricarei perioade de gratie contractuale, sa ramburseze anticipat, s& stingd sau sa
inchida fnainte de scadenfa orice alte imprumuturi sau obligatii; sau

(i) orice angajament financiar legat de alte Imprumuturi sau obligatii este anulat sau
suspendat;

(d)  daca Imprumutatul nu isi poate plati datoriile la scadentd sau isi suspenda datoriile, sau
incheie o infelegere sau intenfioneazd sa Incheie o infelegere cu creditorii sdi, inclusiv un
moratoriu, sau Tncepe negocierile cu unul sau mai multi dintre creditorii sai in vederea
restructurarii oricareia dintre datoriile sale financiare;

(e) daca imprumutatul nu fsi indeplineste orice obligatie din cadrul unui alt Tmprumut sau
instrument de datorie guvernamentald incheiat cu Banca;

(f)  daca imprumutatul nu isi Indeplineste orice obligatie din cadruf unui ait Tmprumut acordat
din resursele Bancii sau Uniunii Europene;
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(g) daca se produce o Modificarea Negativd Substantiald faid de situatia Imprumutatului la
data acestui Contract; sau

(n) daci este ilegald sau devine ilegald realizarea obligatilor de catre fmprumutat sau
Promotor asa cum sunt stabilite in Contract, ori Contractul nu este In vigoare in
conformitate cu termenii acestuia sau este declarat de imprumutat sau Promotor ca nefiind
aplicabil in conformitate cu conditiile acestuia.

Cererea dupi notificarea de remediere

Banca poate efectua o astfel de cerere, fard notificare prealabila (mise en demeure préalable)
sau orice alti pasi judiciari sau extrajudiciari (fara a aduce atingere niciunei notificdri dintre cele
mentionate Tn continuare):

(a8)  daca Imprumutatul sau Promotorul nu respect obligatiile din prezentul Contract (care nu
este o obligatie mentionata In Articolul 10.1.A); sau

{b) daca orice fapt declarat in Preambul si legat de Imprumutat sau de Promotor sau Proiect
se modificd substanfial si nu este remediat in mod semnificativ, iar modificarea fie
prejudiciaza interesele Bancii ca institutie finantatoare pentru Imprumutat, fie afecteaza 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 ntr-un interval de timp rezonabil specificat intr-o notificare
transmisa Imprumutatului de cadtre Banca.

Alte drepturi legale

Articolul 10.1 nu va limita alte drepturi legale ale Bancii de a solicita rambursarea anticipata a
Imprumutului Nerambursat.

Daune
Transe cu Rata Fixa

In cazul unei cereri conform Aricolului 10.1 In legaturd cu orice Transd cu Ratd Fix3,
imprumutatul va plati Bancii suma solicitata plus desp&gubirea aferent3 oricarei valori din
principalul datoriei ce trebuie rambursat anticipat. Aceastd suma (i) se va acumula de la data
scadenta specificatd in notificarea Bancii, si va fi calculatd considerand c3 rambursarea
anticipata se efectueaza la data astfel specificata si (ii) va fi pentru suma comunicata de catre
Bancd imprumutatului ca reprezentdnd valoarea actualizatid (calculatd la Data Rambursarii
Anticipate) a diferentei, daca este cazul, dintre:

(@) dobanda care s-ar acumula dupd aceea la suma rambursata anticipat pentru perioada de
la Data Rambursarii Anticipate la Data de Revizuire/Conversie a Dobanzii, daca va fi
cazul, sau la Data Scadentei, dacd aceastd suma nu ar fi fost rambursatd anticipat; si

(b) dobanda care s-ar percepe pe parcursul respectivei perioade, daca aceasta ar fi calculata
la Rata de Redistribuire, minus 0,19% (noudsprezece puncte de haza).

Respectiva valoare actualizata se va calcula cu o ratd de discontare egald cu Rata de
Redistribuire, aplicatd fa fiecare Data de platd relevantd pentru Transa careia se aplica
compensatia.

Trange cu Ratd Variabila

fn cazul unei cereri conform Articolului 10.1 n legaturd cu orice Tranga cu Ratd Variabila,
Tmprumutatul va pl&ti Bancii suma solicitata plus o sum3a egala cu valoarea actualizata de 0,19%
(noudsprezece puncte de baza) calculatd anual si aferentd valorii principalului datoriei care
trebuie rambursaté anticipat in mod similar cu dobanda ce ar fi fost calculatd gi acumulata daca
suma respectiva ar fi rdmas de plata conform graficului de amortizare aplicabil al Trangei pana la
Data RevizuiriifConversiei Dobéanzii, dacé este cazul sau Data Scadentei.

Valoarea se va calcula cu o rata de discontare egald cu Rata de redistribuire aplicatd pentru
fiecare Data de platé relevanta.
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103.C

10.4

1.1

11.2

1.3

1.4

1.5

11.6

La nivei general

Sumele datorate de Imprumutat in conformitate cu acest Articol 10.3 se vor plati la data
specificatd in cererea Bancii.

Ne-renuntare

Esecul, intarzierea sau neefectuarea unicd sau partiald de cétre Banca in exercitarea oricarui
drept sau masuri de remediere conform acestui Contract nu vor fi interpretate ca o renuntare la

aceste drepturi sau masuri de remediere. Drepturile $i masurile de remediere prevazute in-acest- ..— . .

Contract sunt cumulative si nu exclud alte drepturi sau daune prevazute de lege.

ARTICOLUL 11

Lege si jurisdictie, diverse

Legea care quverneaza

Prezentul Contract, precum si toate obligatile necontractuale (obligafii extracontractuale) ce
rezultd din acest Contract sau sunt in legatura cu acest Contract vor fi guvernate de legile
Marelui Ducat al Luxemburgului.

Pentru evitarea oricarei neintelegeri, Tmprumutatul si Promotorul vor stabili legislatia care
guverneaza relatia lor contractuala in conformitate cu cadrul legal aplicabit acestora.

Jurisdictia

(a) Curtea de Justitie a Uniunii Eurcpene are jurisdictie exclusivé pentru soluionarea oricarei
dispute ("Disputa”) rezultatd din acest Contract sau Tn legaturd cu acesta (inclusiv o
disputd care priveste existenta, valabilitatea sau rezilierea acestui contract sau
consecintele nulitatii acestuia) sau orice obligatie necontractuala rezuitatd din acest
Contract sau avand legatura cu acesta.

(b)  Partile sunt de acord cu faptul c& Curtea de Justitie 2 Uniunii Europene este instanta cea
mai potrivitd $i convenabild pentru a solutiona orice Disputa dintre ele si, ca urmare, nu vor
sustine contrariu!. :

Locul executarii obtigatiilor

Daca Banca nu aprobd, In scris, altceva, lfocul executarii obligatiilor prevazute de acest Contract
va fi sediul Bancii.

Dovada sumelor datorate

In orice actiune juridica generat de acest Contract, certificatul emis de Bancé cu privire la orice
suma sau ratd datorata Bancii conform acestui Contract va constitui, in absenta unei erori
evidente, dovada prima facie a sumei sau ratei respective.

intrequl Acord

Acest Contract constituie Intregul acord dintre Banca si Imprumutat pentru acordarea Creditului
la care face referire, prevaléand asupra oric8rui alt acord anterior, fie concret sau implicit, avand
acelasi obiect.

Lipsa validitatii

Daca la un moment dat oricare dintre termenit acestui Contract devine ilegal, lipsit de valabilitate
sau aplicabilitate Tn orice privintd, sau daca acest Contract este sau devine inaplicabil in orice
privint&, in conformitate cu legile unei jurisdictii, lipsa de legalitate, valabilitate, aplicabilitate sau
consecinte juridice nu va afecta:

(@) legalitatea, valabilitatea sau aplicabilitatea in jurisdictia respectivd a celorlalti termeni ai
acestui Contract, sau consecinta juridicd in orice altd privintd a acestui Contract in
jurisdictia respectiva; sau
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1.7

11.8

1.9

121
121.A

(b) legalitatea, valabilitatea sau aplicabilitatea in alte jurisdic{ii a celorlalii termeni ai acestui
Contract, sau consecin{a juridica a acestui Contract in legislatia altor jurisdictii.

Amendamente

Orice amendament adus prezentului Contract se va realiza in scris si va fi semnat de parti.

Exempiare

Prezentul Contract poate fi semnat in orice numar de exemplare, toate acestea, luate impreung,
reprezentand unul si acelasi instrument. Fiecare exemplar reprezintd un exemplar original, nsa
toate exemplarele vor reprezenta impreund unul si acelasi instrument.

Neaplicabilitatea anumitor evenimente
Imprumutatul renunta la orice drept de a se baza pe orice:

(a) impreviziune, insemnand o schimbare excepfionald de circumstanfe care ar face ca
indeplinirea oricarei sau tuturor obligatiilor prevazute de acest Contract sa devind excesiv
de impovdratoare, conform reglementarii acestui tip de eveniment prin, dar fara limitare |a,
Articolul 1271 alin. (3) lit. (¢} din Codul Civit Roman; sau '

(b) eveniment calificat In baza legislatiei roméne ca fiind un eveniment de fortd majord, adica
un eveniment extern imprevizibil, absolut invincibil si inevitabil sau caz fortuit, adicd un
eveniment imprevizibil $i de necprit; sau .

un alt eveniment care ar putea avea un efect similar asupra capacitafii Imprumutatului de a
indeplini obligatiile din acest Contract.

ARTICOLUL 12
Clauze finale
Notificari
Forma notificarilor

(a) Orice notificare sau comunicare transmisa in cadrul acestui Contract se va efectua in scris
si, In cazul in care nu se prevede altfel, poate fi efectuatd prin scrisoare sau posta
electronica.

(b} Notificarile si alte comunicari pentru care in acest Contract se specifica perioade fixe sau
care stabilesc ele Tnsele perioade obligaterii pentru destinatar, se pot efectua prin livrare
personald, prin scrisoare recomandatd sau prin posta electronica. Respectivele notificari gi
comunicari se va considera a fi fost primite de cétre cealalta parte:

(i) la data livrarii pentru scrisorile transmise personal sau cele recomandate;
(i)  n cazul postei electronice:

(1)  (cu exceptia Notificarii de tragere, la care se face referire la alineatul (2) de
mai jos), numai cand posta electronica respectiva este primita in forma lizibila
si numai dacd este adresatd de o manierd pe care cealaltd Parte o specifica
pentru acest scop; si

(2) care contine o Notificare de tragere, dear atunci cand posta electronica
- respectiva este trimisa de catre Banca Imprumutatului.

(c)  Orice notificare transmisa de catre Imprumutat Bancii prin posta electronica:
(i) va mentiona Numarul Contractului in linia de subiect; i

(i) va fi in forma unei imagini electronice non editabile (POF, TIF sau orice format
comun ne editabil convenit de parti) a notificarii semnate de un Semnatar Autorizat
cu reprezentare individuald sau de doi sau mai multi Semnatari Autorizati cu
reprezentare comuna ai Imprumutatului, dupa caz, atasata la mesajul prin posta
electronica.
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(d) Notificarile emise de Tmprumutat conform oricarei prevederi din acest Contract vor fi,
atunci cand Banca solicita acest lucru, transmise impreun cu dovezi satisfacitoare pentru
Banca privind autoritatea persoanei sau persoanelor autorizate s& semneze aceste-
notificari din partea Imprumutatului, precum si specimenele de semnaturd autentificate ale
acestor persoane.

(e) Fard a afecta validitatea notificarilor transmise prin postd electronicd sau a comunicarilor
- efectuate in conformitate cu acest Articol 12.1, urmatoarele notificari, comunicari si
documente vor trebul transmise si prin scrisoare recomandata catre partea relevantd,.cel-_ ____
tarziu in Ziua Lucratoare imediat urmatoare:

(i) Cererii de Tragere;
(i)  revocarii unei Cereri de Tragere n conformitate cu Articolul 1.2.C(b);

(iiiy  oricarei notificari sau comunicari in legdturd cu aménarea, anularea si suspendarea
tragerii oricérei Transe, revizuirea si conversia ratei dob&nzii pentru orice Trans3,
Eveniment de Perturbare a Pietei, Cerere de Rambursare Anticipatd, Notificare de
Rambursare Anticipata, Eveniment de Neindeplinire a Obligatiilor, orice solicitare de
rambursare anticipata, si

(W) oric3rei alte notificiri, comunicari sau document soficitat de catre Banca.

) Pardile sunt de acord c& oricare dintre comunicarile de mai sus (inclusiv prin posta
electronicd) constituie o formé acceptatd de comunicare, va constitui dovada admisibil3
Intr-o instantd de judecata si va avea aceeasi valoare ca dovada ca si un inscris sub
semnatura privata,

121.B Adrese

Adresele si adresele de posta electronicd (si departamentul Tn atentia caruia se vor efectua
notificarile) ale fiecdrei parti pentru orice notificare sau document care va fi transmis in cadrul sau
in legatura cu acest Contract sunt:

Pentru Banca in atentia: OPS/CSEE-3 PUB SEC

100 boulevard Konrad Adenauer
£.-2950 Luxembourg

Adresa de e-mail:contactline-93118@eih.org

Pentru imprumutat In atentia: Directiei Generale pentru ECOFIN, asistenta
financiara si relatii financiare internationale

Bulevardul Libertatii, nr. 16, Sector 5
RQ-050706 Bucuresti, Roméania
Adresa de e-mail: secretariat. dgrfi@mfinante.gov.ro

12.1.C  Notificari privind datele de contact

Banca si Imprumutatul vor notifica prompt cealaita parte, in scris, in legatura cu orice modificare
a datelor lor de contact respective.

12.2 Limba englezd

(a) Orice notificare sau comunicare transmisa In cadrul sau in legaturd cu acest Contract trebuie
efectuata in limba engleza.

(b) Orice alte documente furnizate in cadrul sau in legatura cu acest Contract trebuie efectuate:

(0 in limba englezd; sau
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(i) daca nu sunt in limba englez& si dacd asa se solicitd de céatre Banca, insofite de o
traducere certificatd in limba engleza si Tn acest caz traducerea In limba engleza va

prevala.
Preambuluri si Anexe
Preambulurile si urmatoarele Anexe fac parte integranta din Contract:
Anexa A Specificatiile Proiectului $i Raportare
Anexa B Definifia EURIBOR
Anexa C Formularul Cerere de tragere
Anexa D Revizuire/Conversia Ratei Dobanzii
Anexa E Certificatuf Imprumutatului
Acest Contract reprezinta rezultatul negocierilor extinse dintre parti, fiecare dintre acestea fiind
reprezentatd de consilieri juridici interni sau din afara institutiei. Fara a aduce atingere acestui
fapt si daca oricare lege aplicabild impune acest lucru, precum Articolul 1.203 din Codul Civil al
Romaniei, imprumutatul accepta prin prezenta toate clauzele din acest Contract care (A) asigura
in favoarea Bancii (i) limitarea raspunderii, (i) dreptul de a denunta unilateral contractul, (iii)
dreptul de a suspenda indeplinirea cbligatiler Bancii, sau (B) asigurd in defavoarea
Imprumutatului, dupa caz (i) decaderea din drepturi, (ii) decdderea din beneficiul termenului, (ii})
limitarea dreptului de a opune exceptii, (iv) limitarea dreptului de contractare cu teri, (v)
reinnoirea tacita a acordului, (vi) legea aplicabila, (vii) clauzele compromisorii sau derogatorii de
la reguiile jurisdictiei instantelor, inclusiv gi férd limitare la urmatoarele Articole: Articolul 1.6
Anulare si suspendare, Articolul 1.7 Anulare dupa expirarea Creditului, Articolul 4 Rambursarea,
Articolul 5 PIati, Articolul 1.4 Conditi de tragere, Articolul 6.5(f) Angajament de integritate,
Articolul 6.8 Sanctiuni, Articolul 10.1 Dreptul de solicitare a rambursarii, Articolul 10.4 Ne-
renuntare, Articolul 11.1 Legea care guverneaza, Articolul 11.2 Jurisdic{ie i Articolul 11.9 Ne-
aplicabilitatea anumitor evenimente.
Pértile au incheiat prezentul Contract In 3 (trei) exemplare originale in limba engleza.
Bucuresti, 11.11.2021 Luxembourg, 15.11.2021
Semnat pentru si Th numele Semnat pentru gi in numele
ROMANIE! BANCI| EURCPENE DE INVESTITI
Ministrul Finantelor,
[semnatura indescifrabila] [semnatura indescifrabild)
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Anexa A

Specificatille Proiectului si Raportare

Al Descriere Tehnicd

Scopul, locatia — - R -

Proiectul consté Tn constructia unui nou spital regional in Cluj, cu 849 de paturi. Noul spital va inlocui
$i va prelua rolurile spitalului regional fragmentat existent din Cluj (cu exceptia a doué dintre cele trei
departamente de Ginecologie/Obsietrici ale spitalufui existent, care vor fi pastrate in locatia
curentd), primind, in acelasi timp, o serie de pacienti de la alte spitale din regiune. Noul spital va
oferi servicii de asistentd medicald de nivel tertiar si cuaternar intregii populatii din Regiunea de NV
a Romaniei. Amplasamentul vechiului spital va fi folosit pentru a oferi ingrijire paliativa, servicii
sociale si de reabilitare.

Obiectivul principal al Proiectului este de a imbunatati calitatea si eficienta serviciilor medicale
pentru pacientii care necesita interventii acute, de nivel secundar si tertiar, ce implica tehnologie si
experientd de nivel inalt in regiunea de NV a tarii. In contextul actual al crizei COVID-19, se
preconizeaza ca Proiectul va contribui la sporirea capacitatii de pregatire si reactie a tari impotriva
unor viitoare pandemii.

Proiectul va fi localizat in Roménia, Regiunea de Nord-Vest (NUTS II/RO11), care este o regiune de
coeziune.

Descriere

Proiectul se refera la constructia unui nou Spital Regional de Urgenta (SRU) in Cluj. Spitalul va
deveni un centru de nivel tertiar pentru reteaua spitaliceasca din regiunea NV ce va trata pacientii
aflati in stare critica $i cazurile care necesitd tehnologie si expertiza la nivel inait.

Noul SRU din Cluj va inlocui paturile existente din cadrul Spitalului Clinic Judetean de Urgent3, cu
exceptia a 85 de paturi din cadrui sectiei de Obstetricd-ginecologie si a 45 de paturi din cadru!
sectiei de Neonatologie (130, in total), reabilitate recent in cadrul unui Program al Bancii Mondiale.
Noul SRU va prelua si activitatea existentd a Institutului Clinic de Urologie si Transplant Renal (60
de paturi) si o parte din servicile de ingrijire acutd avansatd din cadrul Institutului Inimii ,N.
Stancioiu” (32 de paturi) i al Spitalului de Pneumoftiziologie ,Leon Daniello” (30 de paturi).

Noul SRU va fi un complex de cladiri cu 7 etaje, inclusiv subsol, parter si cinci (5) etaje superioare.
Spitalul va avea un total de 744 de paturi In sectia de ingrijire acutd cu spitalizare si 105 paturi
pentru terapie intensiva. Paturile pentru spitalizare vor fi impartite intre specialittile chirurgicale si
cele medicale incluse in cele sase centre. Spitalul va include o Unitate pentru Arsi.

Suprafata totaid construitd a SRU este de aproximativ 151.891 m2, cu o suprafata utili (netd) de
aproximativ 70.284 m2. Amprenta la sol a cladirii este de 28.883 m?, iar volumul tota! construit se
ridica la 809.309 m3.

Din perspectivd functionald, noul SRU va fi organizat in 6 grupuri de specialitdti medicale strans
relationate, ,Centrele” Cap i Gat; Piept; Abdominal; Articulatii, Coloana si Trauma; Medicina
Interna; Mama si Copilul. Aceste Centre reflecta competentele spitalului din domeniile de ingrijire
medicald de nivel secundar si tertiar. In plus, vor exista departamente cu functii transversale:
ingrijire primara si alte servicii spitalicesti de baza (chirurgie generald, medicina interna, etc.).

Organizarea functionald si capacitatea SRU:

Servicii de spitalizare
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Sectiile de spitalizare vor fi Tmpartite in Chirurgie, Medical, Obstetrica-ginecologie, Pediatrie, Terapie
Intensiva si Cardiaca si Arsi.

Clinici ambulatorii

Exista trei modele de camere ambulatorii:

(i) Primul model: cabinetele medicilor sunt situate in cadrul clinicilor. Aceste departamente sunt
pentru specialitdti dacd cea mai mare parte a asistentei medicale este asiguratd in sistem
ambulatoriu (ORL, Oftaimologie si Stomatologie).

{ii) Al doilea model: birourile administrative sunt intr-o locatie separata de cfinici. in acest model,
majoritatea serviciilor medicale sunt impartite mai uniform intre pacientii externi si pacientii
interni (Chirurgie Generala, Neuroclogie, Cardiologie, Chirurgie Plastica, Ortopedie $i Medicina
Interna);

(iii) Al treilea model are in vedere ca birourile administrative, clinica si spitalul s& se gaseasca in
aceeasi locatie. Acestea sunt servicii pentru care cel mai benefic pentru spital este sa aibé in
aceeasi locatie medicii, pacientii internati, si pacientii externi In imediata apropiere pentru a
asigura permanenta Tngrijirii pacientului.

Factori comuni pentru toate clinicile de ambulatoriu:

» Toate clinicile vor avea 2-4 cabinete de consultatii per medic.

e Toate clinicile vor opera timp de 8 ore pe zi, 243 de zile pe an, cu utilizarea a 80% (optzeci
la sutd) din spatiu.

Servicii de suport clinice

Farmacie.

Radiolcgie.

Laborator.

Servicii de suport non-clinice.
Servicii de Nutritie

Cladirea a fost proiectatd sa ofere flexibilitate pentru schimbarea destinatiei sau adaptarea
instalatiilor interne atunci cand este necesar {de exemplu, reducerea viitoare a paturilor traditionale
ca urmare a cresterii activitatii in ambulatoriu).

Calendar

Proiectu! a inceput In luna mai 2020 si se estimeaza ca va fi finalizat In 2026.
Se estimeaza ca anul 2027 va fi primul an de operare al noului SRU.




A2 Informatii despre Proiect ce trebuie s3 fie trimise cdtre Banca si metoda de transmitere

1. Expedierea informatiilor: desemnarea persoanei responsabile

Informatiile de mai jos trebuie transmise Béancii sub responsabilitatea celor de mai jos:

Contact financiar

Contact tehnic

Compania MINISTERUL SANATATI! MINISTERUL SANATATII
Perscana de contact STAN GHEORGHITA CARMEN ANGHELUTA
Titlul Dna. Dna.
Functia / Departamentul INSPECTOR SUPERIOR/ CONSILIER SUPERIOR/
financiar gi tehnic DIRECTIA MONITORIZARE DIRECTIA MONITORIZARE
IMPLEMENTARE SPITALE IMPLEMENTARE SPITALE
REGIONALE REGIONALE
Adresd STR. CRISTIAN POPISTEANU, STR. CRISTIAN
NR.1-3, SECTOR 1 BUCUREST! POPISTEANU, NR.1-3,
SECTOR 1 BUCURESTI
Telefon +40 21 307 2509 +40 21 307 2509
Fax )
Email gina.stan@ms.ro carmen.angheluta@ms.ro

Persoana {persoanele) de contact care se mentioneaz anterior este (sunt) contactele

responsabile pentru moment.
Imprumutatul va informa BEI imediat th cazul oricarei modificari,

2. [Informatii privind subiecte specifice

Imprumutatul va livra Bancii urmétoarele informatii, cel mai tarziu la termenul indicat mai jos.

Document / informatie

Termen limita

Plan de activitati educative

N/A

Decizie cu privire la rolul viitor al incintelor vechiului spital regional

N/A

Planul de tranzitie al spitalului, incluzand structura de conducere si
programul avut in vedere pentru instruirea perscnaluiui.

cu 6 luni inainte
de tranzifia catre

spitalului n situatia de urgenta impusa de o pandemie:

noul spital
Copie a analizei privind nevoile de dezvoltare a resurselor umane si a | N/A
analizei privind nevoile de instruire/re-instruire.
Actualizarea planului de functionare, a fluxului de pacienti si functionarea | N/A

O copie a Planului de Management al Proiectului (PMP)

Inainte de prima
tragere.

Copii ale rezultatelor studiilor orientate catre formuiarea schimbarilor
necesare In sectorul de sdnatate al Romaniei.

N/A

Copii ale documentelor executive emise de Promotor si/sau de Casa
Nationald de Asigurari de Sanatate, care implementeazd rezultatele
studiilor in practica.

N/A

Copie a noii strategii nationale de sanatate, care urmeaza celei pentru anii
2014-2020

N/A

Rapoarte emise de expertii in asistenta tehnica.

N/A

Rapoarte privind progresul activitatilor, adresate autoritatilor de
management responsabile cu implementarea programelor operationale in
cadrul carora este/va fi finantat Proiectul.

Trimestrial
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Copie a autorizatiei de constructie Inainte de
inceperea
lucrarilor de
constructie.
Concluziile studiului de verificare a eficientei energetice Tn termen de 10
(zece) funi de la
ordinul de
incepere a
elaborarii
proiectarii

3. Informatii cu privire la implementarea proiectului

Imprumutatul va livra Bancii urmatoarele informatii privind progresul Proiectului pe durata
implementarii acestuia, cel mai tarziu ta termenul indicat mai jos.

Document / informatie Termen Frecventa
limita raportarii
Raport privind progresele inregistrate in cadrul Proiectului 31 martie | Anual

- O scurtd actualizare a Descrierii Tehnice, explicdnd motivele
modificarilor semnificative faf{d de domeniul de aplicare initial;

- Aclualizarea datei finaliz&rii fiecareia dintre componentele
principaie ale Profectuiui, expficdnd motivele unei eventuale
intarzieri;

Actualizarea  costului  Proiectului, explicdnd  motivele
eventualelor varialii ale costurilor fa{d de costul bugetat inifial;

- O descriere a oricarei probleme majore cu impact astupra
mediului si/sau impact social;

- Actualizare privind cererea sau utilizarea Proiectului i
comentarii; '

- Qrice chestiune semnificativd aparutd si orice risc important
care poate afecta functionarea Proiectuiui;

- Orice actiune in justifie privind Proiectul care ar putea fi in
derulare;

- Fotografii aferente Proiectului fird caracter confidential, daca
exista.

- Rapoarte de progres adresate Autoritétilor de Management | N/A " | Trimestrial
responsabile pentru implementarea Programelor Operaticnale
in baza cérora este/va fi finantat Proiectul

4. Informatii la finalizarea lucrarilor si in primul an de operare

imprumutatul va livi)a Béncii urmatoarele informatii privind finalizarea Proiectului si operarea
initiald, cel mai tarziu la termenul indicat mai jos.
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Document / informatie

Data livrarii cdtre
Banca

Raportul de finalizare a proiectului, care sa includa:

O Descriere Tehnica finald a Proiectului asa cum a fost executat, cu
explicarea motivelor oricdrei modificari semnifi cattve In comparatfe cu |

descrierea tehnici de la A.1.;
Data finaliz3rii fiecdreia dintre componentele principale ale
Proiectului, cu explicarea motivelor oricarei eventuale intérzieri:
Costul final al Proiectului, cu explicarea motivelor eventualelor variatii
ale costurffor fatd de costul bugetat initial:

Efectele Proiectului asupra ocupdrii fortei de muncé: zile-persoana
necesare in timpul implementarii, precum si noi locuri de munca
permanente create;

O descriere a oricarei probleme majore cu impact asupra mediului

sau cu impact social;

"Actualizare privind cererea sau utilizarea Proiectului si comentarii;
Orice chestiune semnificativd apdrutd si orice risc important care
poate afecta funclionarea Proiectului;

Orice actiune in justitie privind Proiectul care ar putea fi in derulare;
Fotografii aferente Proiectuiui féra caracter confidential, daca exista.
O actualizare a urmatorilor indicatori de monitorizare:

o Suprafafa construitd noud m?

o Profesionigti din domeniul s&natdtii in Echivalent Norma
Intreaga (FTE) Nr.

o Volumul pacientilor tratati (pe categorii: internari, ambulatoriu,

chirurgie, diagnostic efc.) Nr.

Fluxul de pacienti (gradul de ocupare / paturi) %

Durata medie a spitalizarii (ALOS)  zile

Costuri unitare pe zi de sedere in unitati sanitare EUR/zi

Ocuparea forfei de muncad — locuri de muncéa suplimentare in

cursul functiondarii Nr.

o Cresteri ale eficienter energetice realizate MWh

0000

| Limba raportarii

| Roména sau engleza |
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Anexa B
Definitia EURIBOR

A. EURIBCR
“EURIBOR” iTnseamna:

(@) pentru o perioadd relevantd mai micd de o lund, Rata afigatd a dobanzii (definitd mai jos)
pe o lung,

(b) pentru o pericada relevantd de una sau mai multe luni pentru care Rata afigata este
disponibild, Rata afisata aplicabild termenului care corespunde numarului de luni; i

(c) pentru o pericadd relevantd mai mare de o lund pentru care Rata afisatd nu este
disponibila, rata ce rezultd din interpolarea liniara prin raportare la doud Rate afisate,
dintre care una este aplicabila pe ¢ pericada care este pericada imediat mai scurta decat
durata perioadei relevante, iar cealalta este rata aplicabild pe ¢ pericada care este
pericada imediat mai lunga decat durata perioadei relevante,

(perioada pentru care se ia rata sau din care se face interpolarea rateior fiind “‘Perioada
Reprezentativa”’),

In sensul alineatelor (a)- (¢) de mai sus,

(i ,disponibil” inseamnd ratele, pentru maturitafile date, care sunt calculate si publicate de
Global Rate Set Systems Ltd (GRSS), sau un alt furnizor de servicii selectat de European
Money Markets Institute (EMMI), sau orice succesor la aceastd funciie al EMMI cum este
stabilit de cétre Banca; si

(i) ,Rata afigata” este rata dobanzii pentru depozitele in EUR pe perioada relevantd, asa
cum este publicata la ora 11 am ora Bruxelles-ului, sau la o ora ultericard acceptabila
pentru Banca in ziua (“‘Data redeterminadrii’’) care cade cu 2 (doud) zile lucratoare
relevante Tnainte de prima zi a perioadei relevante, pe pagina Reuters EURIBOR 01 sau
pagina succesoare sau, dacad acestea nu sunt posibile, o alta publicajie aleasa de Banca
n acest scop.

Daca aceastd Ratad nu este publicatd, Banca va solicita sediilor principale din zona euro a patru
banci importante, selectate de Bancd, cotatia ratei la care depozitele in EUR cu o valoare
comparabild sunt oferite de fiecare dintre aceste bénci {a aproximativ ora 11.00, ora Bruxelles-
ului, 1a data redetermindrii, pentru b&ncile din piata interbancard din zona euro, pe o pericada
egala cu Pericada reprezentativd. Daca sunt oferite cel pufin 2 (doud) cotafii, rata la Data
redeterminarii va reprezenta media aritmetica a acestor doua cotatii. Dacd nu sunt oferite
suficiente cotatii in urma solicitdrii, rata (a Data redeterminarii va reprezenta media aritmeticd a
cotafiitor bancilor importante din zona eure, selectate de catre Banca, fa aproximativ ora 11.00
a.m., ora Bruxelles-ului, in ziua care cade dupa 2 (doud) zile lucrdtoare relevante de la Data
redeterminarii, pentru Tmprumuturile in EUR cu o valoare comparabila cu cea a celor mai
importante Banci Europene pe o perioada egala cu Perioada Reprezentativa. Banca va informa
Imprumutatul fir4 intarziere cu privire la cotatiile primite de Banca.

Toate procentele care rezultd din calculele la care se face referire In aceasta Anexa se vor
rotunji, dacé este necesar, la cea mai apropiatéd mie a unui punct procentual, cu rotunjirea in
sus a jumatatilor.

Daca oricare dintre prevederile anterioare devine necencordantd cu prevederile adoptate sub
egida EMMI (sau orice succesor la aceasta functie Tn cadrul EMMI asa cum va stabili Banca) in
legitura cu EURIBOR, Banca poate modifica, Tn baza unei notificari transmise Imprumutatului,
aceste prevederi peniru a le armoniza cu celelalte prevederi.

Daca Rata Afisaté devine permanent nedisponibild, rata de inlocuire a EURIBOR va fi rata
(mcluzénd marje sau ajustari) recomandata in mod oficial de (i) grupul de iucru pe rate euro fara

risc constituit de Banca Centrald Europeand (BCE), Autontatea dln\domemul Serviciilor si
Pietelor Financiare (FSMA), Autoritatea Europeana din domemul Titlurilor de Valcare st Pietelor
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(ESMA) si Comisia Europeand, sau (ii) de Institutul Monetar European, in calitate de
administrator EURIBOR, sau (jii) de autoritatea competenta responsabild potrivit regulamentului
(UE) 1011/2016 cu supravegherea Institutului Monetar European, ca administrator al
EURIBOR, sau (iv) de autoritafile nationale competente desemnate prin Regulamentul (UE)
1011/2018, sau (v) de Banca Centrala Europeana.

Daca nu sunt disponibile nici Rata afisata si nici rata de inlocuire EURIBOR prezentata mai sus,

EURIBOR va fi rata (exprimatd ca procent pe an) care este stabilitd de catre Banca ca_fiind. N
costul total suportat de Banca pentru finantarea Transei relevante in baza ratei de referin{a

generata intern de cétre Banca si aplicabild in acel moment sau in baza unei metode alternative

de stabilire a ratei dobanzii stabilitd in mod rezonabil de catre Banca.

49 L
i} Traducere ¢
din _ﬁm;%




Anexa C

Formularui de Cerere de tragere

Cerere de tragere

2020-0892 - SPITALUL REGIONAL CLUJ

Va rugam si efectuati urmatonul transfer de fonduri:

Denumire contract SPITALUL REGIONAL CLUYS

Numir contract 93118 ]
Data proferatd de tragere

Valuta $i Suma

DOBANDA

CAPITAL

Data

Baza ratel dobénzii (Art. 3.1)

[Rata (%) sau Marja (puncte de bazd)
SAU (v3 ruglim s Indicali una singurd)
Rata maxima (%) sau Marja maximé {puncte de baza)]'

Frecventa (Art. 3.1)

Dale de platd (Art. 3.1)

Data RevizuiriifConversiei Dobanzii (daca existd)

Frecventa rambursari

Metodolegia de rambursare (A, 4,1)

Prima data de rambursare

Anual =]
Semestrial u]

Trimesttial a
Anual o]
Semestrial o

Trimestrial a
Rate agale o
Anuitaii conslante a
Raté unica [w]

} NOTA: Dac3 imprumutatul nu specifica aici o rata de dobanda sau o Maij, €
dobandd sau Marja prevazutd ulterior de cdtre Banca in Notificarea de Tragere.,()fn ogqﬁq(m-zafgguh
* Sh el
’ ) £

Ultima data de rambursare
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NOTIFICARE IMPORTANTA PENTRU IMPRUMUTAT:

VA RUGAM SA VA ASIGURATI CA LISTA DE SEMNATURI AUTORIZATE §I CONTURI FURNIZATA BANCII A
FOST ACTUALIZATA TN MOD CORESPUNZATOR INAINTE DE DEPUNEREA ORICARE! CERERI DE TRAGERE.
iN CAZUL IN CARE ORICE SEMNATARI SAU CONTURI CARE APAR PE CEREREA DE TRAGERE NU SUNT
INCLUSI IN CEA MAf RECENTA LISTA DE SEMNATURI AUTORIZATE $I CONTURI {DREPT CONT DE TRAGERE)
PRIMITA DE CATRE BANCA, ACEASTA CERERE DE TRAGERE SE VA CONSIDERA CA NU A FOST FACUTA.

IN PLUS, DACA ACEASTA ESTE PRIMA CERERE DE TRAGERE N BAZA CONTRACTULUI DE FINANTARE,
CONDITIILE PREVAZUTE LA ARTICOLUL 1.4.A DIN CONTRACTUL DE FINANTARE TREBUIE SA Fi FOST

INDEPLINITE SPRE SATISFACTIA BANCII INAINTE OE DATA PREZENTEL,  — e . _ __

Contul Tragerii (asa cum este definit In Contractul de Finantare) ce va fi creditat:

(va rugam sa specificafi formatui IBAN dacé {ara este inclusa in registrul IBAN publicat de SWIFT, sau un
format corespunzater in conformitate cu practica bancara locald)

Codul de identificare al bancii (BIC): .......cccovoeeiiciiiiie
Detalii de platd: .......oeciiiiniie e
Va rugam sa transmiteti informatiile relevante pentru:

Numele persoanei/persoanelor autorizate ale Imprumutatului (conform definitiei din Contractul de
Finantare):

Semnatura/semnaturile persoanei/persoanelor autorizate ale Imprumutatului (conform definitiei din
Contractul de Finantare):
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Anexa D
Revizia si Conversia Ratei Dobanzii

Daca in Notificarea de Tragere a unei Trange a fost inclusd o datd de Revizuire/Conversie a
Ratei Dobanzii, se vor aplica urmatoarele prevederi,

B.

Mecanismul Revizuirii/Conversiei Dobanzii

La primirea unei Cereri de Revizuire/Conversie a Dobanzii, Banca, pe parcursul perioadei
care incepe cu 60 (saizeci) de zile gi se termind cu 30 (treizeci) de zile inainte de Data de
Revizuire/Conversie a Dobanzii, va transmite Imprumutatului o Propunere de
Revizuire/Conversie a Dobanzii in care va mentiona urméatoarele:

(a) Rata Fixa si/sau Marja care s-ar aplica Trangei, sau unei portiuni din aceasta indicata n

(b)

Cererea de Revizuire/Conversie a Dobanzii conform Articolului 3.1; si

faptul c& aceasta ratd se va aplica pana la Data scadentei sau pana la o noua Datd de
Revizuire/Conversie a Dobanzii, dacd existd, iar aceastd dobanda este platibila
trimestrial, semestrial sau anual, n conformitate cu Articolul 3.1, in arierate, pentru
perioada scursd, la Datele Platii stabilite.

Imprumutatul pcate accepta in scris 0 Propunere de Revizuire/Conversie a Dobanzii pana la
termenul specificat.

Orice modificare a Contractului solicitatd de Banca in legédturd cu acest aspect se va efectua
prin acord care va fi incheiat cu cel putin 15 (cincisprezece) zile inainte de Data relevantd a
Revizuirii/Conversiei.

Ratele si marjele fixe sunt disponibile pe o perioadd de cel pufin 4 (patru) ani sau, dacé in
aceastd perioada nu se achitad nimic din principalul datoriei, cel putin 3 (trei) ani.

Efecte ale Revizuirii/Conversiei dobanzii

In cazul in care Imprumutatul accepta in mod oficial, in scris, o raté fixa sau o marj in cazul
unei Propuneri de Revizuire/Conversie a Dobanzii, Imprumutatul va pléti dobanda acumulata
la Data de Revizuire/Conversie a Dobanzii si ulterior la Datele desemnate ale Platilor.

Premergator Datei de Revizuire/Conversie a Dobanzii, prevederile relevante din Contract gi
din Notificarea de tragere se vor aplica fiecarei Trange in totalitate. De ia Data de
Revizuire/Conversie a Dobanzii inclusiv, prevederile continute in Propunerea de
Revizuire/Conversie a Dobanzii privind noua Raté Fixa sau Marja se vor aplica Transei (sau
doar unei parti din aceasta, asa cum se indica in Cererea de Revizuire/Conversie a Dobanzii)
pana la o noud Datd de Revizuire/Conversie a Dobanzii, dacd existd, sau pand la Data
Scadentei.

Fara Revizuirea/Conversia Dobanzii sau Revizuirea/Conversia partiald a Dobanzii

in cazul unei Revizuiri/Conversii partiale a Dobanzii, Imprumutatul va rambursa, fara plata
unei compensatii, [a Data de Revizuire/Conversie a Dobanzii orice parte dintr-c Transga care
nu a fost inciusa in Cererea de Revizuire/Conversie a Dobanzii gi care nu este afectata de
Revizuirea/Conversia Dobanzii.

Tn cazul in care Tmprumutatu! nu transmite o Cerere de Revizuire/Conversie a Dobanzii sau
nu acceptd, in scris, o Propunere de Revizuire/Conversie a Dobanzii pentru o Tranga sau
daca parile nu pun in aplicare un amendament solicitat de Banca in conditiile Paragrafului
A de mai sus, Imprumutatu) va restitui Transa (sau o parte din ea) la Data de
Revizuire/Conversie a Dobanzii, fara piata unei despagubiri. ‘
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Anexa E

Formular Certificat de la imprumutat

Catre: Banca Europeana de {nvestitii

De la: [Tmprumutat] ) o

Data:

Subiectul: Certificat pentru Contractul de Finantare dintre Banca Europeand de

Investitii $i [[mprumutat] din data de ®  ("Contractul de Finantare")

- Denumirea Spitalul Regional Clyj

proiectului:

Numér Contract: 93118 Numar Operativ: 2020-0892
Stimati domni,

Termenii definiti in Contractul de finanfare au acelasi inteles atunci cand sunt folositi 'n aceasts
scrisoare,

In infelesut Articoluiui 1.4 din Contractul de finantare dorim s3 v confirmam urmétearele:

(@)

(b)

(©)

{d)

(e)

M

(9)

nicio masura asiguratorie de tipul celor inferzise prin Articolul 7.1 nu a fost instituita si nu
exista in prezent;

nu s-a produs nicio modificare importanta referitor la niciun aspect din Proiect sau fata de
care am avea obligajia de a raporta in conformitate cu Articoluf 8.1, cu exceptia celor
comunicate anterior de noi;

nu s-a produs si nu se afla in derulare fara a fi remediat sau fara a avea renuntare niciun
eveniment sau circumstantd care, prin trecerea timpului sau notificare confarm
Contractului de finantare, ar constitui un Eveniment de Rambursare Anticipatda sau o
Situatie de Neindeplinire a Obligatiilor Contractuale;

niciun litigiu, procedurd administrativa de arbitraj, sau investigatie nu existd actualmente
si din cunostinta noastra nu se afld sau nu ar putea sa se afle pe rolul niciunei instante,
organism de arbitraj sau agentie, care sa fi condus sau care, in cazul unei sentinte
nefavorabile, conduce la  probabilitatea rezonabild@ a unei Schimbari negative
substantiale si nici nu existd impotriva noastrd sau a oricdreia dintre subsidiarele
noastre vreo hotérére sau decizie neexecutats;

declaratiile si garantiile care trebuie efectuate sau repetate conform Articolului 6.8 sunt
corecte sub toate aspectele relevante,;

nu s-a produs nicio Schimbare negativa substantiald, fa{d de situatia de la data
Contractului de finantare; si

cea mai recenta Listd de Semndturi Autorizate si Conturi furnizatd Bancii de catre
Imprumutat este actualizati si Banca se poate baza pe informatiile prevdzute In aceasta.

Ne angajam sa notificdam Bancii imediat dac3 oricare dintre informatiile de mai sus nu este
adevarata sau corecta la Data Tragerii pentru Transa propusa.

Cu stima,

Pentru si in numele [imprumutatului]

Data:
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Corporate Use

FIN° 93.118 (RO)
Serapis N° 2020-0892

e — - -

CLUJ REGIONAL HOSPITAL

Finance Contract

between

Romania

and the

European Investment Bank

Luxembourg, l" “ 2021
Bucharest, 7 /. //. 2021




Corporate Use

WHEREAS:

INTERPRETATION AND DEFINITIONS et ar e

......

ARTICLE 1..

.....

.......

1.2 DISBURSEMENT PROCEDURE ...ttt stenssscne st ssscsssensas st caanee
13 CURRENCY OF DISBURSEMENT .......coociiiiiiiiimiiicinne e eecesisreaeressees e et arenssse s
14 CONDITIONS OF DISBURSEMENT ......coovimimiiiiiriiicinicisnms s oversssstos ensasens
1.5 DEFERMENT OF DISBURSEMENT .....coooiiiiiiicct st rae e cmss st

16 CANCELLATION AND SUSPENSION........coiiiiiinicisis it tasssasns
1.7 CANCELLATION AFTER EXPIRY OF THE CREDIT ....cov ittt s
1.8 SUMS DUE UNDER ARTICLES 1.5 AND 1.6 ..ot

ARTICLE 2....cccnmrnrsiasisnnnacrones

2.2 CURRENCY OF PAYMENTS
23 CONFIRMATION BY THE BANK
ARTICLE 3 S

3.2 INTEREST ON OVERDUE SUMS ...t s e

33 MARKET DISRUPTION EVENT
ARTICLE4.......

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

4.1 NORMAL REPAYMENT ...ttt eeeebeb vt bt s ceet s e dan b sesecmas
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THIS CONTRACT IS MADE BETWEEN:

- - Romania, acting through .its Ministry of __ __ (the "Borrower”)
Finance, having its office at 16 Libertatii
Boulevard, Sector 5, RO-050706 Bucharest,
Romania, represented by the Minister of

Finance,

o ———— e ——— -

MR._DAN VILCEAYY

of the first part, and

The European Investment Bank having its (the "Bank")
seat at 100 blvd Konrad Adenauer,

Luxembourg, 1-2950 Luxembourg,

represented by

IHE HERC OF PiviSION,
MR. MBNVEL QUENAS .

and
THE HERD OF yN(T

MR_ALESS VD Ro TELIVI

of the second part.

The Bank and the Borrower together are referred to as the "Parties” and any of them is a
"Party".
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WHEREAS:

(@)

(b)

()

(d)

(e)

0

(9

(h)

The Bomrower has stated that, through the Ministry of Health (the "Promoter”) it is
undertaking a project consisting of the construction of a new regional hospital in Cluj
with 849 beds, as more particularly described in the technical description (the
"Technical Description”) set out in Schedule A (the "Project").

The total cost of the Project (VAT not included), as estimated by the Bank, is
EUR 455,410,000.00 (four hundred and fifty-five million four hundred ten thousand
euros) and the Borrower has stated that it intends to finance the Project as follows:

Source Amount (EUR m)
Credit from the Bank 305.00
Other funding sources 150.41
TOTAL 455.41

In order to fulfil the financing plan set out in Recital (b}, the Borrower has requested
from the Bank a credit of EUR 305,000,000.00 (three hundred and five million euros).

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 of
EUR 305,000,000.00 (three hundred and five million euros) under this finance contract
(the "Contract"); provided that the amount of the Bank's loan shall not, in any case,
exceed 67% (sixty-seven per cent) of the total cost of the Project set out in Recital (b)
and further provided that the aggregate of ESIF funding and the Bank’s loan shall not,
in any case, exceed 100% (one hundred per cent} of the total cost of the Project (VAT
not included) set out in Recital (b).

The Borrower has authorised the borrowing of the sum of EUR 305,000,000.00 (three
hundred and five million euros) represented by this credit on the terms and conditions
set out in this Contract. Without prejudice to the provisions of the Contract, in
particular Art. 6.1 below, the Bank understands that the amounts borrowed under the
Contract will be processed in line with the budgetary rules and foreign indebtedness
Romanian (aw provisions.

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 Union; and, accordingly, the
terms and conditicns of the Bank’s loan operations must be consistent with relevant
poficies of the European Union.

The Bank considers that access to information plays an essential role in the reduction
of environmental and social risks, including human rights violations, linked to the
projects it finances and has therefore estabfished its transparency policy, the purpose
of which is to enhance the accountability of the Bank's group towards its stakeholders
and the citizens of the Eurcpean Union in general.

The processing of personal data shall be carried out by the Bank in accordance with
applicable EU Law on the protection of individuals with regard to the processing of
personal data by the European Union instifutions and bodies and on the free
movement of such data.

The Bank supports the implementation of international and European Union standards
in the field of anti-money laundering and countering the financing of terrorism and
promates tax good governance standards. It has established policies and procedures
to avoid the risk of misuse of its funds for purposes which are illegal or abusive in
relation to applicable laws. The Bank’'s group statement on tax fraud, tax evasion, tax
avoidance, aggressive tax planning, money iaundering and financing of terrorism is
available on the Bank's websile and offers further guidance to the Bank’s contracting
counterparties.

ooy
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NOW THEREFORE it is hereby agreed as follows:

INTERPRETATION AND DEFINITIONS
(a) Interpretation
In this Contract:

(a} references to Aricles, Recitals and Schedules are, save if explicitly stipulated
otherwise, references respectively to articles of, and recitals and schedules to this
Contract;

(b) references to "law" or "laws” mean:

(i) any applicable law and any applicable treaty, constitution, statute, legisiation,
decree, normative act, rule, regulation, judgement, order, writ, injunction,
determination, award or other legislative or administrative measure or judicial or
arbitral decision in any jurisdiction which is binding or applicable case law; and

(ty EULaw,
(c)  references to “applicable law", “applicable laws" of “applicable jurisdiction” mean:

(i) a law or jurisdiction applicable to the Borrower, its rights and/or obligations (in
each case arising out of or in connection with this Contract), its capacity and/or
assets and/or the Project; and/or, as applicable

(i)  alaw or jurisdiction (including in each case the Bank's Statute) applicable to the
Bank, its rights, obligations, capacity and/or assets;

(d) references to a provision of law or a treaty are references to that provision as
amended, supplemented or re-enacted;

(e) references to any other agreement or instrument are references to that other
agreement or instrument as amended, novated, supplemented, extended or restated;

(f)  areference to a person includes any person, natural or juridical entity, firm, company,
corporation, statutory body, government, state or agency of a state or any association,
trust or partnership (whether or not having separate fegal personality} or two or more
of the foregoing and references to a "person" include its successors in title, permitted
transferees and permitted assigns;

{g) aday is a calendar day, unless otherwise specified;

(n) including and include shall be deemed to be foliowed by “without limitation” where not
so followed,

(i) - words and expressions in plural shall include singular and vice versa;
() terms defined in the GDPR (as defined below), including the terms "controller”, "data

LU )

subject”, “personal data", “processing”, and "processor’, have the same meanings
when used in Recital (h), or Article 6.7 of this Contract; and

(k) references to "month" mean a period starting on one day in a calendar month and
ending on the numerically corresponding day in the next calendar month, except that
and subject to the definition of Payment Date, Article 5.1 and Schedule B and unless
provided otherwise in this Contract:

(i) if the numerically corresponding day is not a Business Day, that period shall
end on the next Business Day in that calendar month in which that period is to
end if there is one, or if there is not, on the immediately preceding Business
Day, and

(i)  if there is no numerically corresponding day in the calendar month in which that
period is fo end, that period shall end on the last Business Day in that calendar
month,

17
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(b) Definitions
In this Contract:
"Agreed Deferred Disbursement Date” has the meaning given to it in Article 1.5.A{2)(b}.

"Authorisation" means an authorisation, permit, consent, approval, resolution, licence,
exemption, filing, notarisation ar registration.

"Authorised Signatory" means a person authorised to sign individually or jointly (as the
case may be) Disbursement Requests on behaif of the Borrower and named in the most
recent List of Authorised Signatories and Accounts received by the Bank prior to the receipt
of the relevant Disbursement Request.

“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.

"Cancelled Tranche" has the meaning given to it in Article 1.6.C(2).
"Change-of-Law Event" has the meaning given to it in Article 4.3.A(3). -

"Common Provisions Regulation” means (i) Regulation (EUj No 1303/2013 of the
European Parliament and of the Council of 17 December 2013 laying down common
provisions on the European Regional Development Fund, the European Social Fund, the
Cohesion Fund, the European Agricultural Fund for Rural Development and the European
Maritime and Fisheries Fund and laying down general provisions on the European Regional
Development Fund, the European Scocial Fund, the Cohesion Fund and the European
Maritime and Fisheries Fund and repealing Council Regulation (EC) No 1083/20086, as
amended, supplemented and consolidated from time to time; and (ii} any similar piece of
legislation laying down common provisions on the European Regional Development Fund,
the European Social Fund, the Cohesion Fund, the European Agricultural Fund for Rural
Development and the European Maritime and Fisheries Fund for the 2021-2027 multiannual
financial framework.

"Contract” has the meaning given to it in Recital (d).

"Contract Number' means the Bank generated number identifying this Contract and
indicated on the cover page of this Contract after the letters “FI N°".

"Credit" has the meaning given to it in Article 1.1.

“Criminal Offence” means any of the following criminal offencés as applicable: tax crimes
{as referred to in the Directive (EU) 2015/849 of 20 May 2015), fraud, corruption, coercion,
collusion, obstruction, money laundering or financing of terrorism.

"Deferment Fee" means a fee calculated on the amount of a Notified Tranche deferred or
suspended at the rate of the higher of:

(@) 0.125% (12.5 basis points), per annum; and
(b) the percentage rate by which:

() the interest rate that would have been applicable to such Tranche had it been
disbursed to the Borrower on the Scheduled Disbursement Date, exceeds

(i) EURIBOR (one month rate) less 0.125% (12.5 basis points), unless such rate is
less than zero, in which case it shall be set at zero.

Such fee shalil accrue from the Scheduled Disbursement Date to the Disbursement Date or,
as the case may be, until the date of canceliation of the Notified Tranche in accordance with
this Contract.

"Disbursement Account’ means, in respect of each Tranche, the bank account to which
disbursements may be made under this Contract, as set out in the most recent List of
Authorised Signatories and Accounts.

"Disbursement Date” means the date on which disbursement of a Tranche is made by the
Bank.

N 8
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“Disbursement Notice" means a notice from the Bank to the Borrower pursuant to and in
accordance with Article 1.2.C.

“Disbursement Request" means a notice substantially in the form set out in Schedule C.
"Dispute” has the meaning given to it in Article 11.2.
"Disruption Event" means either or both of:

{a) a material disruption to those payment or communications systems “or to those ~— -
financial markets which are, in each case, required to operate in order for payments to
be made in connection with this Contract; or

(b) the occurrence of any other event which results in a disruption (of a technical or
systems-related nature) to the treasury or payments operations of either the Bank or
the Borrower, preventing that Party from:

{i) performing its payment obligations under this Contract; or
(i) communicating with the other Party,

and which disruption (in either such case as per (a) or {b) above) is not caused by, and is
beyond the control of, the Party whose operations are disrupted.

“Environment” means the following, in so far as they affect human health or social well-
being:

(a)
(b)

(c)

fauna and flora;
soil, water, air, climate and the landscape; and
cultural heritage and the built environment,

and includes, without limitation, occupational and community health and safety.
“Environmentat Approval" means any Authcrisation required by Environmental Law.

“Environmental Claim" means any claim, proceeding, formal notice or investigation by any
person in respect of any Environmentat Law.

"Environmental Impact Assessment” or "EIA" means each environmental impact
assessment required to be performed in connection with the Project pursuant to EU Law,
and in particular the Environmental Impact Assessment Directive, and its implementing
legislation or instruments in Romania, each as amended from time to time.

“Environmental Impact Assessment Directive” or "EIA Directive” means Directive
2011/92/EU on the assessment of the effects of certain public and private projects on the
environment, as amended by directive 2014/52/EU and as further amended, supplemented
and consolidated from time to time.

"Environmental Law" means:

(&) EU Law, including principles and standards;
{b} Romanian laws and regulations; and
(c) applicable international treaties,

in each case of which a principal objective is the preservation, protection or improvement of
the Environment.

"ESIF" means the ERDF, the ESF, the CF, the EAFRD and the EMFF in each case as
defined under the relevant ESIF Regulations.

"ESIF Regulations” means:
(a) the Common Provisions Regulation;

(b}  with reference fo the European Regional Development Fund. (i) Regulation (EU) No
1301/2013 of the European Parliament and of the Council of 17 December 2013 on
the European Regional Development Fund and on specific provisions concerning the
investment for growth and jobs goal and repealing Regulation (EC) No 1080/2 ,9‘6:,::_3\\
S SISV
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and (i) any similar piece of legislation laying down provisions on the European
Regional Development Fund for the 202 1-2027 multiannual financial framework;

{c)  with reference to the European Scocial Fund. (i) Regulation (EU) No 1304/2013 of the
Eurcpean Parliament and of the Council of 17 December 2013 on the European
Sacial Fund and repealing Council Regulation (EC) No 1081/2006; and (ii) any similar
piece of legislation laying down provisions on the European Sccial Fund for the 2021~
2027 muttiannual financial framework;

(d) with reference to the Cohesion Fund: (i) Regulation (EU} No 1300/2013 of the
European Parliament and of the Council of 17 December 2013 on the Cohesion Fund
and repealing Council Regulation (EC) No 1084/2006; and (i) any similar piece of
legisiation faying down provisions on the Cohesion Fund for the 2021-2027
multiannual financial framework;

{e) with reference to EAFRD: (i) Regulation (EU)} No 1305/2013 of the European
Parliament and of the Council of 17 December 2013 on support for rural development
by the European Agricultural Fund for Rural Development (EAFRD) and repealing
Council Regulation (EC} No 1698/2005; and (i} any similar piece of legislation laying
down provisions on the European Agricultural Fund for Rural Development (EAFRD)
for the 2021-2027 multiannual financial framework;

()  with reference fo EMFF: (i) Regulation (EU) No 508/2014 of the European Parliament
and of the Council of 15 May 2014 on the European Maritime and Fisheries Fund and
repealing Council Regulations (EC) No 2328/2003, (EC) No 861/2008, (EC) No
1198/2006 and (EC) No 791/2007 and Regulation (EU) No 1255/2011 of the
European Parliament and of the Council; and (ii) any similar piece of legislation laying
down provisions on the European Maritime and Fisheries Fund for the 2021-2027
multiannual financial framework;

and includes any amendments thereto and any other EU legislation from time to time
applicable to the relevant ESIF.

"EU Law" means the acquis communautaire of the European Union as expressed through
the Treaties of the European Union, the regulations, directives, delegated acts, implementing
acts, and the case law of the Court of Justice of the European Union.

"EUR" or "euro” means the lawful currency of the Member States of the European Union
which adopt or have adopted it as their currency in accordance with the relevant provisions
of the Treaty on European Union and the Treaty on the Functioning of the European Union.

"EURIBOR" has the meaning given 1o it in Schedule B,

"Event of Default” means any of the circumstances, events or occurrences specified in
Article 10.1.

"Exclusion Policy" means the European Investment Bank Exclusion Policy as published on
the Bank's website.

"Final Avaitability Date” means the date falling 72 (seventy two) months from the signature
of this Contract.

"Fixed Rate" means an annual interest rate determined by the Bank in accordance with the
applicable principies 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. Such rate
shall not be of negative value.

"Fixed Rate Tranche" means a Tranche on which the Fixed Rate is applied.

“Floating Rate” means a fixed-spread floating annual interest rate, delermined by the 8ank
for each successive Floating Rate Reference Period equal to EURIBOR plus the Spread. If
the Floating Rate for any Floating Rate Reference Period is calcutated to be below zero, it
will be set at zero.
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"Fioating Rate Reference Period" means each period from one Payment Date to the next
relevant Payment Date; the first Floating Rate Reference Period shall commence on the date
of dishursement of the Tranche.

"Floating Rate Tranche" means a Tranche on which the Floating Rate is applied.
"GDPR" means the General Data Protection Regulation (EU) 2016/679.
"Governmental Debt Instrument” has the meaning assigned to it in Article 7.1.

1l

“llegality Event" has the meaning given to it in Article 4.3 .A(4).

"Indemnifiable Prepayment Event" means a Prepayment Event other than those specified
in paragraphs 4.3.A(2)(Non-EIB Financing Prepayment Event) or 4.3 A(4)(lllegality Event).

"Interest Revision/Conversion” means the determination of new financial conditions
relative to the interest rate, specifically the same interest rate basis ("revision") or a different
interest rate basis ("conversion") which can be offered for the remaining term of a Tranche
or until the next Interest Revision/Conversion Date, if any.

“Interest Revision/Conversion Date" means the date, which shall be a Payment Date,
specified by the Bank pursuant to Article 1.2.C in the Disbursement Notice.

"Interest Revision/Conversion Proposal' means a proposal made by the Bank under
Schedule D.

"Interest Revision/Conversion Request' means a written notice from the Borrower,
delivered at least 75 (seventy-five) days before an Interest Revision/Conversion Date,
requesting the Bank to submit to it an Interest Revision/Cenversion Proposal. The Interest
Revision/Conversion Request shall also specify:

(a) the Payment Dates chosen in accordance with the provisions of Article 3.1;
(b) the amount of the Tranche for which the Interest Revision/Conversion shalf apply; and
(c}  any fusther Interest Revision/Conversion Date chosen in accordance with Article 3.1.

“List of Authorised Signatories and Accounts” means a list, in form and substance
satisfactory to the Bank, setting out: '

{a) the Authorised Signatories, accempanied by evidence of signing authority of the
persons named on the list and specifying if they have individual or joint signing
authority; -

{b) the specimen signatures of such persons;

(c) the bank account(s) to which disbursements may be made under this Contract
(specified by IBAN code if the country is included in the IBAN Registry published by
SWIFT, or in the appropriate account format in line with the local banking practice),
BIC/SWIFT code of the bank and the name of the bank account(s) beneficiary or the
account(s) held with the National Bank of Romania to which disbursements may be
made under this Contract; and

(d) the bank account(s} from which payments under this Contract will be made by the
Borrower (specified by IBAN code if the country is included in the IBAN Registry
published by SWIFT, or in the appropriate account format in line with the local banking
practice), BIC/SWIFT code of the bank and the name of the bank accouni(s)
beneficiary or the account(s) held with the National Bank of Romania from which
payments may be made under this Contract.

“Loan" means the aggregate of the amounts disbursed from time to time by the Bank under
this Contract.

"Loan Outstanding” means the aggregate of the amounts disbursed from time to time by
the Bank under this Contract that remains outstanding.

“Market Disruption Event” means any of the following circumstances:

(@) there are, in the opinion of the Bank, events or circumstances adversely affecting the
Bank's access to its sources of funding;
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(b) in the opinion of the Bank, funds are not available from the Bank's ordinary sources of
funding in order to adequately fund a Tranche in the relevant currency and/or for the
relevant maturity and/or in relation to the reimbursement profile of such Tranche; or

(c) inrelation to a Tranche in respect of which interest would be payable at Floating Rate:

(i) the cost to the Bank of obtaining funds from its sources of funding, as
determined by the Bank, for a period equal to the Floating Rate Reference
Period of such' Tranche (i.e. in the money market) would be in excess of
EURIBOR; or

(i) the Bank detehnines that adequate and fair means do not exist for ascertaining
EURIBOR for such Tranche.

"Material Adverse Change" means, any event or change of condition, which, in the opinion
of the Bank has a material adverse effect on:

(a) the ability of the Borrower to perform its obligations under this Contract;
(b) the condition (financial or otherwise) or prospects of the Borrower; or

(c) the legality, validity or enforceability of, or the effectiveness or ranking of, the rights or
remedies of the Bank under this Contract.

"Maturity Date" means the last Repayment Date of a Tranche specified pursuant to Article
4.1.A(b)(iv) or the sole Repayment Date of a Tranche specified pursuant to Article 4.1.B.

"Non-EiB Financing" has the meaning given to it in Article 4.3.A(2).
“Non-EIB Financing Prepayment Event” has the meaning given to it in Article 4.3.A(2).

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

"PASSA" means the project advisory support service agreement entered into by the Ministry
of Heaith on July 8, 2019, as further amended and supplemented.

"Payment Account” means the bank account from which payments under this Contract will
be made by the Borrower, as set out in the most recent List of Authorised Signatories and
Accounts.

"Payment Date” means the annual, semi-annual or quarterly dates specified in the
Disbursement Notice. until and including the Interest Revision/Conversion Date, if any, or the
Maturity Date, save that, in case any such date is not a Relevant Business Day, it means:

(a) for a Fixed Rate Tranche either:

(i) the following Relevant Business Day, without adjustment to the interest due
under Article 3.1; or

(i) the preceding Relevant Business Day with adjustment (but only to the amount
of interest due under Article 3.1 that accrued over the fast interest period), in
case repayment of principal is made in a single instalment in accordance with
Schedule D point C or Article 4.1.8; and

(b) for a Floating Rate Tranche, the following Relevant Business Day in that month, or,
failing that, the nearest preceding Relevant Business Day, in all cases with
corresponding adjustment to the intergst due under Article 3.1.

“PMP" has the meaning given to it in Article 1.4.B(d).

"Prepayment Amount" means the amount of a Tranche to be prepaid by the Borrower in
accordance with Article 4.2 A or Article 4.3 A, as applicable.

“Prepayment Date" means the date, as requested by the Borrower and agreed by the Bank
or indicated by the Bank (as applicable} on which the Borrower shall effect prepayment of a
Prepayment Amount.

"Prepayment Event’ means any of the events described in Article 4.3.A.

12
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"Prepayment Indemnity” means in respect of any principal amount to be prepaid, the
amount communicated by the Bank to the Borrower as the present value (calculated as of
the Prepayment Date) of the excess, if any, of:

(@) the interest that would accrue thereafter on the Prepayment Amount over the period
from the Prepayment Date to the Interest Revision/Conversion Date, if any, or the
Maturity Date, if it were not prepaid; over

(b) the interest that would so accrue over that period, if it were calculated at the

Redeployment Rate, less 0.19% (nineteen 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.

"Prepayment Notice” means a written notice from the Bank to the Borrower in accordance
with Article 4.2.C.

"Prepayment Request” means a written request from the Borrower to the Bank to prepay all
or part of the Loan Outstanding, in accordance with Article 4.2 A.

“Project” has the meaning given to it in Recital (a).
"Project Cost Reduction Event” has the meaning given to it in Article 4.3.A(1).
"Promoter” has the meaning given to it in Recital {a).

"Redeployment Rate" means the fixed annual rate determined by the Bank, being a rate
which the Bank would apply on the day of the indemnity calculation to a loan that has the
same currency the same terms for the payment of interest and the same repayment profile to
the Interest Revision/Conversion Date, if any, or the Maturity Date as the Tranche in respect
of which a prepayment or cancellation is proposed or requested to be made. Such rate shall
not be of negative value.

"Relevant Business Day" means a day on which the Trans-European Automated Real-time
Gross Settlement Express Transfer payment system which utitises a single shared platform
and which was launched on 19 November 2007 (TARGET2) is open for settlement of
payments in EUR. '

"Relevant Person" means:

(a) with respect to the Borrower, any ministries, other central executive government
: bedies or other governmental sub-divisions and any of their officials or
representatives, or any other person acting on its behaif or under its contro!; and

(b}  with respect to the Promoter any official or representative, or any other person acting
on its behalf or under its control.

"Repayment Date" shall mean each of the Payment Dates specified for the repayment of
the principal of a Tranche in the Disbursement Notice, in accordance with Article 4.1.

"Requested Deferred Disbursement Date” has the meaning given to it in Artcle

~1.5.A(1)(@)ii).

"Sanctioned Person" means any individua! or entity (for the avoidance of doubt, the term
entity includes, but is not limited to, any government, group or terrorist organisation) who is a
designated target of, or who is otherwise a subject of, Sanctions.

"Sanctions" means the economic or financial sanctions laws, regulations, frade embargoes
or other restrictive measures {including, in particular, but not limited to, measures in relation
to the financing of terrorism) enacted, administered, implemented and/or enforced from time
to time by any of the following:

(a) the United Nations, and any agency or person which is duly appointed, empowered or
authorised by the United Natians to enact, administer, implement andfor enforce such
measures; and

(b) the European Union, and any agency or person which is duly appointed, empowered
or authorised by the European Union to enact, administer, implement and/or enforce
such measures.
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"Scheduled Disbursement Date” means the date on which a Tranche is scheduled to be
disbursed in accordance with Article 1.2.C.

"Security" means any mortgage, pledge, lien, charge, assignment, hypothecation, or other
security interest securing any obligation of any person or any other agreement or
arrangement having a similar effect.

"Spread" means the fixed spread (being of either positive or negative value) to EURIBOR as
determined by the Bank and nofified to the Borrower in the relevant Disbursement Notice or
in the Interest Revision/Conversion Proposal.

"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature
(including any penalty or interest payable in connection with any failure to pay or any delay
in paying any of the same).

"Technical Description" has the meaning given to it in Recital (a).

“Tranche" means each disbursement made or to be made under this Contract. In case no
Disbursement Notice has been delivered, Tranche shall mean a Tranche as requested under
Article1.2.B.

"US Sanctioned Person” means any individual or entity (for the avoidance of doubt, the
term entity incfudes, but is not limited to, any government, group or terrorist organisation)
who is a designated target of, or who is otherwise a subject of, US Sanctions

“US Sanctions” means the economic or financial sanctions laws, regutations, trade

embargoes or other restrictive measures (including, in particular, but not limited to, measures

in relation to the financing of terrorism) enacted, administered, implemented and/or enforced
from time to time by the United States Government, and any depariment, division, agency, or

office thereof, including the Office of Foreign Assel Control (OFAC) of the United States

Department of the Treasury, the United States Department of State and/or the United States

Department of Commerce. :
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ARTICLE 1

Credit and Dis en

Amount of Credit

By this Contract the Bank establishes in favour of the Borrower, and the Borrower accepts, a
credit in an amount of EUR 305,000,000.00 (three hundred and five mlllton euros) for the
financing of the Project (the "Credit"). R i

Disburse re
Tranches

The Bank shall disburse the Credit in up to 30 (thirty) Tranches, The amount of each
Tranche shall be in @ minimum amount of EUR 10,000,000.00 (ten million euros) or (if less)
the entire undrawn balance of the Credit.

Dishursement Request

(a) The Borrower may present to the Bank a Disbursement Request for the disbursement
of a Tranche, such Dishursement Request to be received at the latest 15 (fifteen) days
before the Final Availability Date. The Disbursement Request shall be in the form set
out in Schedule C and shall specify:

{i) the amount of the Tranche in EUR;

(i)  the preferred disbursement date for the Tranche; such preferred disbursement
date must be a Relevant Business Day falling at feast 15 (fifteen) days after the
date of the Disbursement Request and, in any event, on or before the Final
Availability Date. It being understood that notwithstanding the Final Availability
Date the Bank may set the disbursement date for the Tranche at a date falling
up to 4 (four) months from the date of the Disbursement Request;

(i)  whether the Tranche is a Fixed Rate Tranche or a Floating Rate Tranche, each
pursuant to the relevant provisions of Article 3.1;

(iv) the preferred interest payment periodicity for the Tranche, chosen in
accordance with Article 3.1,

(v) the preferred terms for repayment of principal for the Tranche, chosen in
accordance with Article 4.1,

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

(vii) the Borrower’s choice of Interest Revision/Conversion Date, if any, for the
Tranche; and

(viliy the Disbursement Account to which the disbursement of the Tranche should be
made in accordance with Article 1.2.D.

(b) If the Bank, following a request by the Botrower, has provided the Borrower, before
the submission of the Disbursement Request, with a non binding fixed interest rate or
spread quotation to be applicable to the Tranche, the Borrower may also at its
discretion specify in the Disbursement Request such quotation, that is to say:

(i) in the case of a Fixed Rate Tranche, the aforementioned fixed interest rate
previously quoted by the Bank; or

(i} inthe case of a Floating Rate Tranche, the aforementioned spread previousty
quoted by the Bank,

applicable to the Tranche untii the Maturity Date or untit the Interest
Revision/Conversion Date, if any.

{c) The Borrower may at its discretion specify in the Disbursement Request 2 maximum
fixed interest rate or maximum spread applicable to the Tranche until the Maturity
Date or until the interest Revision/Conversion Date, if any.

G,
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(d)

(e)
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Each Disbursement Request shall be signed by an Authorised Signatory with
individual representation right or by two or more Authorised Signatories with joint
representation right.

The Bank may rely on the information set out in the most recent List of Authorised
Signatories and Accounts provided to the Bank by the Borrower. If a Disbursement
Request is signed by a person defined as Authorised Signatory under the most recent
List of Authorised Signatories and Accounts provided to the Bank by the Borrower, the
Bank may assume that such person has the power to sign and deliver in the name
and on behalf of the Borrower such Disbursement Request.

Subject to Article 1.2.C(b), each Disbursement Request is irrevocable.

Disbursement Notice

(a)

(b)

(©

Not less than 10 (ten) days before the proposed Scheduled Disbursement Date of a
Tranche the Bank shall, if the Disbursement Request conforms to Article 1.2, deliver to
the Borrower a Disbursement Notice which shall specify:

(i) the amount of the Tranche in EUR;
(i)  the Scheduled Disbursement Date;

(i) the interest rate basis for the Tranche, being: (1) a Fixed Rate Tranche; or (2) a
Floating Rate Tranche all pursuant to the relevant provisions of Article 3.1;

{iv) the Payment Dates and the first interest Payment Date for the Tranche;

{v) the terms for repayment of principal for the Tranche in accordance with the
© provisions of Article 4.1;

(vi) the Repayment Dates and the first and the last Repayment Date for the
Tranche;

(vi) the Interest Revision/Conversion Date, if requested by the Borrower, for the
Tranche; and

(viii) for a Fixed Rate Tranche the Fixed Rate and for a Floating Rate Tranche the
Spread applicable to the Tranche until the Interest Revision/Conversion Date, if
any or until the Maturity Date.

The Bank shall not issue a Disbursement Notice if the maximum fixed interest rate or
the maximum spread indicated by the Borrower in the Disbursement Request
pursuant to Article 1.2.B(c} above cannot be made available by the Bank to the
Borrower on the proposed date for disbursement indicated by the Borrower in the
Disbursement Request, and shali inform the Borrower of such unavailability through its
usual operational route

If one or more conditions specified in the Disbursement Notice received by the
Borrower does not conform to the corresponding condition, if any, in the Disbursement
Request, the Borrower may revoke its Disbursement Request by a written notice to be
received by the Bank not later than 12h00 noon, Luxembourg time, on the next
business day when the Bank is open for general business and thereupon the
Disbursement Request and the Disbursement Notice shall be of no effect. If the
Borrower has not revoked the Disbursement Request in writing and within the
deadline indicated above, the Borrower shall be deemed to have accepted all
conditions specified in the Disbursement Notice.

If the Borrower has not specified in the Disbursement Request the fixed interest rate
or spread referred to in Article 1.2.B{c), the Borrower will be deemed to have agreed in
advance to the Fixed Rate or Spread as subsequently specified in the Disbursement
Notice.

Disbursement Account

Disbursement shall be made to the Disbursement Account specified in the relevant
Disbursement Request provided that such Disbursement Account is acceptable to the Bank.

16
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Notwithstanding Article 5.2(e), the Borrower acknowledges that payments to a Disbursement
Account notified by the Borrower shall constitute disbursements under this Contract as if
they had been made to the Borrower's own bank account.

Only one Disbursement Account may be specified for each Tranche.

Currency of disbursement
The Bank shall disburse each Tranche in EUR.

Conditions of disbursement
Condition precedent to the first Disbursement Request
The Borrower shall provide to the Bank:

(a) evidence that the execution of this Contract by the Borrower has been duly authorised
and that the person or persons signing this Contract on behalf of the Borrower isfare
duly authorised to do so together with the specimen signature of each such person or
persons;

(b) the List of Authorised Signatories and Accounts;

in form and substance satisfactory to the Bank prior to a presentation of a Disbursement
Request by the Borrower. Any Disbursement Request made by the Borrower without the
above documents having been received by the Bank and to its satisfaction shall be deemed
not made.

First Tranche

The disbursement of the first Tranche under Article 1.2 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 (and, in the case of deferment under
Article 1.5, the Requested Deferred Disbursement Date or the Agreed Deferred
Disbursement Date, respectively) for the proposed Tranche, of the following documents or
evidence;

(a) evidence that the Borrower has obtained all necessary Authorisations, requured in
connection with this Contract and the Prgject;

(b) a legal opinion by the lega! department of the Borrower on (i) capacity, authority and
due execution of this Contract by the Borrower, and (i) the validity and enforceability
in Romania of the obligations of the Borrower under this Contract;

(c) two originals of the duly signed Contract; and

(d) a Project management plan ("PMP") and the set up of a Project implementation unit
. with sufficient and adequately skilled full time personne! in line with the PMP
provisions.

All Tranches

The disbursement of each Tranche under Article 1.2, including the first, is subject to the
fallowing conditions:

(a) that the Bank has received, in form and substance satisfactory to it, on or before the
date falling 5 (five) Business Days before the Scheduled Disbursement Date (and, in
the case of deferment under Article 1.5, the Requested Deferred Disbursement Date
or the Agreed Deferred Disbursement Date, respectively) for the proposed Tranche, of
the following documents or evidence:

() a certificate from the Borrower in the form of Schedule E signed by an
authorised representative of the Borrower and dated no earlier than the date
falling 7 (seven) days before the Scheduled Disbursement Date (and, in the
case of deferment under Article 1.5, the Requested Deferred Disbursement
Date or the Agreed Deferred Disbursement Date, respectively);
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(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 intc and performance of, and the transactions
contemplated by, this Contract or the Security provided in respect of this
Contract or the legality, validity, binding effect or enforceability of the same; and

(b) that on the Scheduled Disbursement Date (and, in the case of deferment under Article
1.5, on the Requested Deferred Disbursement Date or the Agreed Deferred
Disbursement Date, respectively) for the proposed Tranche:

(i) the representations and warranties which are repeated pursuant to
Article 6.9.are correct in all respects; and

(i) no event or circumstance which constitutes or would with the passage of time or
giving of notice under this Contract constitute:

(1)  an Event of Default or
(2) aPrepayment Event,

has occurred and is continuing unremedied or unwaived or would result from the
disbursement of the proposed Tranche.

{¢) The amount of the Credit which may be disbursed and of the Loan that may be
outstanding at any time without corresponding eligible expenditure having been
incurred shall not exceed in aggregate an amount corresponding to 20% (twenty per
cent) of the Credit.

Second and subsequent Tranches

The disbursement of the second and the subsequent Tranches under Article 1.2 (if any) is
conditional, in addition to the requirements in Article 1.4.C (in particular but without being
limited to it, Article 1.4.C(c)), 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 (and, in the case of deferment under Article 1.5, the Requested Deferred Disbursement
Date or the Agreed Deferred Disbursement Date, respectively), of evidence in writing that at
least 50% (fifty per cent) of all amounts previously disbursed under the Contract have
effectively been paid out towards eligible expenditure incurred under the Project.

Deferment of disbursement
Grounds for deferment
BORROWER'S REQUEST

{a) The Borrower may send a written request to the Bank requesting the deferral of the
disbursement of a Notified Tranche. The written request must be received by the Bank
at least 5 (five) Business Days before the Scheduled Disbursement Date of the
Notified Tranche and specify:

(i)  whether the Borrower would like to defer the disbursement in whole or in part
and if in part, the amount to be deferred; and

(i) the date until which the Borrower would like to defer a disbursement of the
above amount (the “Requested Deferred Disbursement Date"), which must
be a date falling not later than:

(1) 6 (six) months from its Scheduled Disbursement Date;
(2) 30 (thirty) days prior to the first Repayment Date; and
(3) the Final Availability Date.

(b) Upon receipt of such a written request, the Bank shall defer the disbursement of the
relevant amount until the Requested Deferred Disbursement Date.

1.5.A(2) FAILURE TO SATISFY CONDITIONS TO DISBURSEMENT

(a) The disbursement of a Notified Tranche shall be deferred if any condition for
disbursement of such Notified Tranche referred to in Article 1.4 is not fuffilled both:
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(i) at the date specified for fulfilment of such condition in Asticle 1.4; and

(i) at its Scheduled Disbursement Date (or, where the Scheduled Disbursement
Date has been deferred previously, the date expected for disbursement).

{b) The Bank and the Borrower shail agree the date until which the disbursement of such
Notified Tranche shall be deferred (the "Agreed Deferred Disbursement Date"),
which must be a date falling:

(i) not earfier than 5 (five) Business Days following the fulfilment of all.conditions-of———————"

disbursement; and
(i)  not Iater than the Final Availability Date.

(c)  Without prejudice to the Bank’s right to suspend and/or cancel the undisbursed portion
of the Credit in whole or in part pursuant to Article 1.6.B, the Bank shail defer
disbursement of such Notified Tranche until the Agreed Deferred Disbursement Date.

DEFERMENT FEE

If disbursement of a Notified Tranche is deferred pursuant to paragraphs 1.5.A(1) or 1.5.A(2)
above, the Borrower shall pay the Deferment Fee.

Cancellation of a disbursement deferred by 6 (six) months

If a disbursement has been deferred by more than 6 (six) months in aggregate pursuant to
Article 1.5.A, the Bank may notify the Borrower in writing that such disbursement shall be
cancelled and such cancellation shall take effect on the date of such written notification. The
amount of the disbursement which is cancelled by the Bank pursuant to this Article 1.5.B
shall remain available for disbursement under Article 1.2.

Cancellation and suspension

Borrower's right to cancel

{a) The Borrower may send a written notice to the Bank requesting a cancellation of the
undisbursed Credit or a portion thereof.

{b) Inits written notice, the Barrower:

(i} must specify whether the Credit shall be cancelled in whole or in part and, if in
part, the amount of the Credit to be cancelled; and

(i)  must not request any cancellation of:

(1) & Notified Tranche which has a Scheduled Disbursement Date falling
within 5 (five) Business Days of the date of such written notice; or

(2) a Tranche in respect of which a Disbursement Request has been
submitted but no Disbursement Notice has been issued by the Bank.

{c)  Upon receipt of such written notice, the Bank shall cancel the requested portion of the
Credit with immediate effect.

Bank’s right to suspend and cancel

{a) At any time upon the occurrence of the following events, the Bank may notify the
Borrower in writing that portion of the undisbursed Credit shall be suspended and/or
{except upon the occurrence of a Market Disruption Event) cancelied in whole or in
part:

(i) aPrepayment Event;
(i)  an Event of Default;

(i) an event or circumstance which would with the passage of time or giving of
notice under this Contract constitute a Prepayment Event or an Event of
Default; or

(iv) a Market Disruption Event provided the Bank has not issued a Disbursement
Notice.
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(b)  Onthe date of such written notification from the Bank the relevant portion of the Credit
shail be suspended and/or cancelled with immediate effect. Any suspension shall
continue until the Bank ends the suspension or cancels the suspended amount.

Indemnity for suspension and cancellation of a Tranche
SUSPENSION

If the Bank suspends a Notified Tranche upon the occurrence of an Indemnifiable
Prepayment Event or an Event of Default or of an event or circumstance which would (with
the passage of time or the giving of notice or the making of any determination under this
Contract or any combination of the foregoing) constitute an Indemnifiable Prepayment Event
or an Event of Default, the Borrower shall pay to the Bank the Deferment Fee calculated on
the amount of such Notified Tranche.

CANCELLATION
(a) I a Notified Tranche which is a Fixed Rate Tranche (the “"Cancelled Tranche") is
cancelled:

(i) by the Borrower pursuant to Article 1.6.A; or

(i) by the Bank upon an Indemnifiable Prepayment Event or an event or
circumstance which would (with the passage of time or the giving of natice or
the making of any determination under this Contract or any combination of the
foregoing) constitute an Indemnifiable Prepayment Event or pursuant to
Article 1.5.B,

the Borrower shall pay to the Bank an indemnity on such Cancelled Tranche.
{b) Such indemnity shall be:

()  calculated assuming that the Cancelled Tranche had been disbursed and
repaid on the same Scheduled Disbursement Date or, to the extent the
disbursement of the Tranche is currently deferred or suspended, on the date of
the cancellation notice; and

(i}  in the amount communicated by the Bank to the Borrower as the present value
(calculated as of the date of cancellation) of the excess, if any, of:

(1) the interest that would accrue thereafter on the Cancelled Tranche over
the period from the date of cancellation pursuant to this Article 1.6.C(2),
to the Interest Revision/Conversion Date, if any, or the Maturity Date, if it
were not cancelled; over

{2) the interest that would so accrue over that period, if it were calculated at
the Redeployment Rate, less 0.19% (nineteen 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 of the applicable
Tranche.

{c) i the Bank cancels any Notified Tranche upon the occutrence of an Event of Default,
the Borrower shall indemnify the Bank in accordance with Article 10.3.

Cancellation after expiry of the Credit

On the day following the Final Availability Date, unless otherwise specifically notified in
writing by the Bank to the Borrower, any part of the Credit in respect of which no
Disbursement Request has been made in accordance with Article 1.2.B shall be
automatically cancelled, without any further notice from the Bank to the Borrower and without
any liability arising on the part of either Party. The Bank is under no obligation to serve a
notice of canceflation to the Borrower. Upon the Borrower's written request, the Bank shall
issue a confirmation of the cancellation.

Sums due under Articles 1.5 and 1.6

N""‘\Q\\\, Sums due under Articles 1.5 and 1.6 shall be payable:
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(@) inEUR,; and

(b) within 15 (fifteen) 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 2.3.

Currency of payments

The Borrower shali pay interest, principal and other charges payable in respect of each
Tranche in the currency in which such Tranche was disbursed.

Other payments, if any, 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.

Confirmatio! the Bank

The Bank shall deliver to the Borrower the amortisation table referred to in Article 4.1, if any,
showing the Disbursement Date, the currency, the amount disbursed, the repayment terms
and the interest rate for each Tranche, not later than 10 (ten) calendar days after the
Scheduled Disbursement Date for such Tranche,

ARTICLE 3 _
erest -
Rate of interest '
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 arrear on the relevant Payment Dates
as specified in the Disbursement Notice, commencing on the first such Payment Date
following the Disbursement Date of the Tranche. If the period from the Disbursement Date 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 calcuiated on the basis of Articie 5.1(a).
Floating Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Floating Rate Tranche at
the Floating Rate quarterly or semi-annually in arrear on the relevant Payment Dates, as
specified in the Disbursement Notice commencing on the first such Payment Date following
the Disbursement Date of the Tranche. If the period from the Disbursement Date 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 Borrower of the Floating Rate within 10 (ten) days following the
commencement of each Floating Rate Reference Period.

If pursuant to Articles 1.5 and 1.6 disbursement of any Floating Rate Tranche takes place
after the Scheduled Disbursement Date EURIBOR applicable to the first Floating Rate
Reference Period shail apply as though the disbursement had been made on the Scheduled
Disbursement Date.

Interest shall be calculated in respect of each Floating Rate Reference Period on the basis of
Adticle 5.1(b).
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Revision or Conversion of Tranches

Where the Borrower exercises an option to revise or convert the interest rate basis of a
Tranche, it shall, from the effective Interest Revision/Conversion Date (in accordance with
the procedure set out in Schedule D) pay interest at a rate determined in accordance with
the provisions of Schedule D.

Interest on overdue sums

Without prejudice to Article 10 and by way of exception to Article 3.1, if the Borrower fails to
pay any amount payable by it under this Contract on its due date, interest shall accrue on
any overdue amount payable under the terms of this Contract from the due date to the date
of actual payment at an annual rate equal o:

(a) for overdue sums related to Floating Rate Tranches, the applicable Floating Rate plus
2% (200 basis points);

(b) for overdue sums related to Fixed Rate Tranches, the higher of.
(i) the applicable Fixed Rate plus 2% (200 basis points); or
(i) EURIBOR plus 2% (200 basis points), and

(c) for overdue sums other than under (a) or (b) above, EURIBOR plus 2% (200 basis
points}),

and shall be payable in accordance with the demand of the Bank. For the purpose of
determining the EURIBOR in relation to this Article 3.2, the relevant periods within the
meaning of Schedule B shall be successive periods of one (1) month commencing on the
due date. Any unpaid but due interest may be capitalised in conformity with article 1154 of
the Luxembourg Civil Code. For the avoidance of doubt, capitalisation of interest shall occur
only for interest due but unpaid for a period of more than one year. The Borrower hereby
agrees in advance to have the unpaid interest due for a period of more than one year
compounded and that as of the capitalisation, such unpaid interest wiil in turn produce
interest at the interest rate set out in this Article 3.2.

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.

Market Disruption Event

If at any time:

(a) from the issuance by the Bank of the Disbursement Notice in respect of a Tranche;
and

(b) until the date falling 30 (thirty) calendar days prior to the Scheduled Disbursement
Date,

a Market Disruption Event occurs, the Bank may notify the Borrower that this Article 3.3 has
come into effect.

The rate of interest applicable to such Notified Tranche until the Maturity Date or the Interest
Revision/Conversion Date if any, shall be the percentage rate per annum which is
determined by the Bank to be the all-inclusive cost to the Bank for the funding of the relevant
Tranche based upon the then applicable internally generated Bank reference rate or an
altemnative rate determination method reasonably determined by the Bank.

The Barrower shall have the right to refuse in writing such disbursement within the deadline

specified in the nofice and shail bear charges incurred as a result, if any, in which case the -

Bank shall not effect the disbursement and the comesponding portion of the Credit shall
remain available for disbursement under Article 1.2. tf the Borrower does not refuse the
disbursement in time, the Parties agree that the disbursement in EUR and the conditions
thereof shall be fuly binding for all Parties.

The Spread or Fixed Rate previously notified by the Bank shall no longer be applicable.
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ARTICLE 4

Repayment

Normal repayment
Repayment by instalments o ———

(a) The Borrower shall repay each Tranche by instalments on the Repayment Dates
specified in the relevant Disbursement Notice in accordance with the terms of the
amortisation table delivered pursuant to Article 2.3.

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

(i} in the case of a Fixed Rate Tranche without an Interest Revision/Conversion
Date, repayment shall be made quarterly, semi-annually or annually by equal
instalments of principal or constant instalments of principal and interest;

(i) inthe case of a Fixed Rate Tranche with an Interest Revision/Conversion Date
or a Floating Rate Tranche, repayment shall be made by equal quarterly, semi-
annual or annual instalments of principal;

(i)  the first Repayment Date of each Tranche shall fall not earlier than 30 (thirty)
days from the Scheduled Disbursement Date and not later than the Repayment
Date immediately following the 5th (fifth) anniversary of the Scheduled
Disbursement Date of the Tranche; and

(iv) the last Repayment Date of each Tranche shali fall not earlier than 4 (four)
years and not later than 27 (twenty-seven) years from the Scheduled
Disbursement Date.

Single instalment

Alternatively, the Borrower shall repay the Tranche in a single instalment on the sole
Repayment Date specified in the Disbursement Notice that shall fall not earlier than 3 (three)
years and not later than 16 (sixteen) years from the Scheduled Disbursement Date.

Voluntary prepayment
Prepayment option

Subject to Articles 4.2.8, 4.2.C and 4.4, the Borrower may prepay all or part of any Tranche,
together with accrued interest and indemnities if any, upon giving a Prepayment Request
with at least 30 (thirty) calendar days' prior notice specifying:

(a) the Prepayment Amount;
(b) the Prepayment Date, which shall be a Payment Date;

(c) if applicable, the choice of application method of the Prepayment Amount in line with
Article 5.5.C(a); and

(d) the Contract Number.

The Prepayment Request shall be irrevocable.
Prepayment indemnity

FIXED RATE TRANCHE

Subject to Article 4.2.B(3) beiow, if the Borrower prepays a Fixed Rate Tranche, the
Borrower shall pay te the Bank on the Prepayment Date the Prepayment Indemnity in
respect of the Fixed Rate Tranche which is being prepaid.

FLOATING RATE TRANCHE

Subject to Article 4.2.B(3) below, the Borrower may prepay a Floating Rate Tranche without
indemnity.
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REVISION/CONVERSION

Prepayment of a Tranche on its Interest Revision/Conversion Date may be effected without
indemnity except if the Borrower has accepted pursuant to Schedule D a Fixed Rate under
an Interest Revision/Conversion Proposal.

Prepayment mechanics

Upon presentation by the Borrower to the Bank of a Prepayment Request, the Bank shall
issue a Prepayment Notice o the Borrower, not later than 15 (fieen) days prior to the
Prepayment Date. The Prepayment Notice shall specify the Prepayment Amount, the
accrued interest due thereon, the Prepayment indemnity payable under Article 4.2.B or, as
the case may be, that no indemnity is due, the method of application of the Prepayment
Amount and, if a Prepayment Indemnity is applicable, the deadline by which the Borrower
may accept the Prepayment Notice.

If the Borrower accepls the Prepayment Notice no later than by the deadiine (if any)
specified in the Prepayment Notice, the Borrower shall effect the prepayment. In any other
case, the Borrower may not effect the prepayment.

The Borrower shall accompany the payment of the Prepayment Amount by the payment of
accrued interest, the Prepayment indemnity due on the Prepayment Amount, as specified in
the Prepayment Notice, and the fee under Article 4.2.D, if any.

Administrative Fee

If the Borrower prepays a Tranche on a date other than a relevant Payment Date, or if the
Bank exceptionally accepts, solely upon the Bank's discretion, a Prepayment Request with
prior notice of less than 30 (thirty) calendar days, the Borrower shall pay to the Bank an
administrative fee in such amount as the Bank shall notify to the Borrower.

Compulsory prepayme, ancellation
Prepayment Events
PROJECT COST REDUCTION EVENT

(a) The Borrower shall promptly inform the Bank if a Project Cost Reduction Event has
occurred or is likely to occur. At any time after the occurrence of a Project Cost
Reduction Event the Bank may, by notice to the Bomrower, cancel the undisbursed
portion of the Credit andfor demand prepayment of the Loan Outstanding up to the
amount by which the Credit exceeds the limits referred to in paragraph (c) below
together with accrued interest and all other amounts accrued and outstanding under
this Contract in relation to the proportion of the Loan Outstanding to be prepaid.

(by The Borrower shall effect payment of the amount demanded on the date specified by
the Bank, such date falling not less than 30 (thirty) days from the date of the demand.

(¢) For the purpose of this Article, "Project Cost Reduction Event’ means that the total
cost of the Project falls below the figure stated in Recital (b) so that the amount of the
Credit exceeds:

(iy  67% (sixty-seven per cent), and/or

(i)  when aggregated with the amount of any other funds from the European Union
made avaitable for the Project, 100% (one hundred per cent),

of such total cost of the Project.
NON-EIB FINANCING PREPAYMENT EVENT

(a) The Bomower shall promptly inform the Bank if a Non-EIB Financing Prepayment
Event has occurred or is likely to occur. At any time after the occurrence of a Non-EiB
Financing Prepayment Event the Bank may, by notice to the Borrower, cancel the
undisbursed portion of the Credit and demand prepayment of the Loan Outstanding,
together with accrued interest and all other amounts accrued and outstanding under
this Contract in relation to the proportion of the Loan Outstanding to be prepaid.
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(b)  The proportion of the Credit that the Bank may cancel and the proportion of the Loan
Outstanding that the Bank may require to be prepaid shall be the same as the
proportion that the prepaid amount of the Non-EIB Financing bears to the aggregate
outstanding amount of all Non-EIB Financings.

{¢) 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.

(d)  For the purposes of this Article:

()  "Non-EIB Financing Prepayment Event' means any case where the Borrower
voluntarily prepays (for the avoidance of doubt, such prepayment shall include a
voluntary repurchase or canceliation of any creditor's commitment, as the case
may be) a part or the whole of any Non-EIB Financing and such prepayment is
not made out of the proceeds of a loan or other indebtedness having a term at
least equal to the unexpired term of the Non-EIB Financing prepaid; and

(i) "Non-EIB Financing" means any loan (save for the Loan and any other direct
loans from the Bank to the Borrower) originally granted to the Borrower for a
term of more than 5 (five) years.

4.3.A(3}) CHANGE OF LAW EVENT

4.3.A4)

The Borrower shall promptly inform the Bank if a Change-of-Law Event has occurred or is
fikely to occur. 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 lapse of 30 (thirty) days from the date of such request for
consultation, the Bank is of the opinion that:

(a) such Change-of-Law Event would materially impair the Barrower's ability to perform its
obligations under this Contract, and

(b} the effects of such Change-of-Law Event cannot be mitigated to its satisfaction,

the Bank may by notice to the Borrower, cancel the undisbursed portion of the Credit and/or
demand prepayment of the Loan Outstanding, 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
Bark, 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 and which could impair the Borrower's ability to perform
its obligations under this Contract.

ILLEGALITY EVENT
(@ Upon becoming aware of an lllegality Event:
()  the Bank shall promptly notify the Borrower, and

(iiy  the Bank may immediately {A) suspend or cancel the undisbursed portion of the
Credit, and/or (B) demand prepayment of the Loan Outstanding, together with
accrued interest and all other amounts accrued and outstanding under this
Contract on the date indicated by the Bank in its notice to the Borrower.

(b)  For the purposes of this Article, “lllegality Event" means that it becomes unlawful in
any applicable jurisdiction, or if it becomes contrary to any Sanctions or any US
Sanctions, for the Bank to:

(i) perform any of its obligations as contemptated in this Contract; or
(i)  fund or maintain the Loan.
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Prepayment mechanics

Any sum demanded by the Bank pursuant to Article 4.3.A, together with any interest or other
amounts accrued or outstanding under this Contract including, without limitation, any
indemnity due under Article 4.3.C, shall be paid on the Prepayment Date indicated by the
Bank in its notice of demand.

Prepayment indemnity
FIXED RATE TRANCHE

If the Borrower prepays a Fixed Rate Tranche in case of an Indemnifiable Prepayment
Event, the Borrower shall pay to the Bank on the Prepayment Date the Prepayment
Indemnity in respect of the Fixed Rate Tranche that is being prepald

FLOATING RATE TRANCHE

The Borrower may prepay the Floating Rate Tranches without the Prepayment Indemnity.
General

No prejudice to Article 10

This Article 4 shall not prejudice Article 10.

No reborrowing

A repaid or prepaid amount may not be reborrowed.

ARTICLE S
Payments
Da n nv tlon

Any amount due by way of interest, indemnity or the Deferment 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:

(a8) under a Fixed Rate Tranche, a year of 360 (three hundred and sixty) days and a
month of 30 (thirty) days; and

(b) under a Floating Rate Tranche, a year of 360 (three hundred and sixty) days and the
number of days elapsed.

Time and place of payment

(@) Unless otherwise specified in this Contract or in the Bank's demand, all sums other
than sums of interest, indemnity and principal are payable within 15 (fifteen) days of
the Barrower's receipt of the Bank’s demand.

(b) Each sum payable by the Borrower under this Contract shall be paid to the relevant
account notified by the Bank to the Borrower. The Bank shall notify 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.

(¢) The Borrower shall indicate the Contract Number in the payment details for each
payment made hereunder.

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

{e) Any disbursements by and payments to the Bank under this Contract shall be made
- using the Disbursement Account (for disbursements by the Bank) and the Payment
Account (for payments to the Bank).
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No set-off by the Borrower

All payments to be made by the Borrower under this Contract shall be calculated and be
made without (and free and clear of any deduction for) set-off or counterclaim.

Disruption to Payment Systems

If either the Bank determines (in its discretion} that a Disruption Event has-occurred-or-the

" Bank is notified by the Borrower that a Disruption Event has occurred:

(a) the Bank may, and shall if requested to do so by the Borrower, consult with the
Borrower with a view to agreeing with the Borrower such changes to the operation or
administration of this Contract as the Bank may deem necessary in the circumstances;

(b) the Bank shall not be obliged to consult with the Borrower in relation to any changes
mentioned in paragraph (a) if, in its opinion, it is not practicable to do so in the
circumstances and, in any event, shall have no obligation to agree to such changes;
and

(¢) the Bank shall not be liable for any damages, costs or losses whatsoever arising as a
result of a Disruption Event or for taking or not taking any action pursuant to or in
connection with this Article 5.4.

Application of sums received
Genevral

Sums received from the Borrower shall only discharge its payment obligations if received in
accordance with the terms of this Contract.

Partial payments

If the Bank receives a payment that is insufficient to discharge all the amounts then due and
payable by the Borrower under this Contract, the Bank shall apply that payment, in the order
set out below, in or towards:

(a) pro rafa to each of any unpaid fees, costs, indemnities and expenses due under this
Contract;

(b) any accrued interest due but unpaid under this Contract;
(cy any principal due but unpaid under this Contract; and
(d) any other sum due but unpaid under this Contract.
Allocation of sums related to Tranches

(@ Incaseof:

0] a partial voluntary prepayment of a Tranche that is subject to a repayment in
several instalments, the Prepayment Amount shall be applied pro rata to each
outstanding instalment, or, at the request of the Borrower, in inverse order of
maturity; or’

()  a partial compulsory prepayment of a Tranche that is subject to a repayment in
several instalments, the Prepayment Amount shall be applied in reduction of the
outstanding instalments in inverse order of maturity.

{b) Sums received by the Bank following a demand under Article 10.1 and applied to a
: Tranche, shall reduce the outstanding instalments in inverse order of maturity. The
Bank may apply sums received between Tranches at its discretion,

{c} In case of receipt of sums which cannot be identified as applicable to a specific
Tranche, and on which there is no agreement between the Bank and the Borrower on
their application, the Bank may apply these between Tranches at its discretion.




6.1

6.2

6.3

6.4

N

Carporate Use

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.

A. PROJECT UNDERTAKINGS

Use of Loan and availability of other funds

The Borrower shall use ail amounts borrowed by it under this Contract for the execution of
the Project.

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

Completion of Project

The Borrower shall procure that the Project is carried out by the Premoter in accordance with
the Technical Description as may be modified from time to time with the approval of the
Bank, and that the Project is completed by the Promoter 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 (b), the
Borrower shall 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

{8} The Borrower shall procure that the Promoter procures equipment, services and works
for the Project:

(i) in accordance with EU Law in general and in particular with the relevant
European Union procurement directives, if the latter are applicable;

(i)  in accordance with procurement procedures which, to the satisfaction of the
Bank, respect the criteria of economy and efficiency and the principles of
transparency, equal treatment and non-discrimination on the basis of
nationality, in case of public contracts not subject to the European Union
procurement directives; or

(i) in accordance with procurement procedures which, to the satisfaction of the
Bank, respect the criteria of economy and efficiency in case of contracts other
than public contracts not subject to the European Union procurement directives.

{b) For cases of paragraphs (a){i) and (a)(ii} above, the Borrower shall procure that the
Promoter requests in the tender documents or other reference documents for the
procurement procedures referred to in Article 6.4(a) that the bidder declares whether
or not it is subject to any exclusion decision or temporary suspension pursuant to the
Exclusion Policy.

{c) If a bidder declares to the Promoter prior to the contract award that it is subject to any
exclusion decision or temporary suspension covered by the Exclusion Policy, the
Borrower shall procure that the Promoter engages with the Bank in good faith and
shall make best efforts in order to:

()  achieve an exclusion of such a bidder under applicable law so that the bidder
does not participate in the Project or, should such an exclusion not be possible,

(i)  restructure the scope of the Project so that no proceeds of the Loan be applied
towards any works or services under any contract awarded to that bidder,
unless ctherwise agreed with the Bank.

Continuing Project undertakings

The Borrower shall ensure that :
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(a) Maintenance: the Promoter shall 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, the
Promoter shall retain title to and possession of 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;
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 309 of the Treaty on the
Functioning of the European Union;

(¢) Insurance: the Promoter shall insure all works and property forming part of the Project
as required under the applicable laws and regulations of Romania;

(d) Rights and Permits: the Promoter shall maintain in force all rights of way or use and
all Authorisations necessary for the execution and operation of the Project;

(e} Environment: the Promoter shall
(i) implement and operate the Project in compliance with Environmental Law;
(i)  obtain and maintain requisite Environmental Approvals for the Project; and
(i}  comply with any such Environmental Approvals;

(f) Integrity: the Promoter shail take, within a reasonable timeframe, appropriate
measures in respect of any official or person holding a public office who has been
convicted by a final and irrevocable court rufing of a Criminal Offence perpetrated in
the course of the exercise of his/her professional duties, in order to ensure that such
official or person is excluded from the Promoter's activity in relation to the Credit, Loan
or the Project;

{9) Integrity Audit Rights: the Promoter shall ensure that all contracts under the Project
to be procured after the date of signature of this Contract in accordance with EU
Directives on procurement provide for:

(i) the requirement that the relevant contractor promptly informs the Bank of a
genuine allegation, complaint or information with regard to Criminal Offences
related to the Project;

(i) the requirement that the relevant contractor keeps books and records of all
financial transactions and expenditures in connection with the Project; and

(i) the Bank’s right, in relation to an alleged Criminal Offence, to review the books
and records of the relevant contractor in relation to the Project and to take
copies of documents to the extent permitled by Jaw; and

(h)  Accounts: the Promoter receives any funds or any payment in respect of the funding
sources referred to in Recital (b) through the accounts used in public transfer and
payment mechanisms involving the State Treasury (Trezoreria Statului) or bank
accounts in the name of the Promoter held with a duly authorised financiat institution
in Romania.

(i) Other Project undertakings:

(i)  the Promoter provides the Bank a copy of the education activities pian agreed
between the Cluj Regional Hospital and the lliu Hatieganu University of
Medicine and Pharmacy in Clyj;

(iy the Promoter provides the Bank a copy of the decision about the future role of
the old hospital premises, promptly after the decision is made by the relevant
authorities;

(i) the Promoter provides the Bank, 8 (six) months before the transition of hespital
aclivities to the new regional emergency hospital, with a copy of the hospital
transition plan, including the management structure and the envisaged .-
programme of staff trainings; Za MN
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the Promoter provides the Bank with the human resource development needs
analysis and training/re-training needs analysis, once such documents are
finalized and approved by the relevant bodies;

the Promoter provides the Bank with an update of the functional plan, patients'
flow and hospital operation in a pandemic emergency;

the Promoter provides and implements to the satisfaction of the Bank a Project
Management Plan (“PMP") and establishes and maintains the Project
implementation unit with sufficient and adequately skilled full time personnel in
line with the PMP provisions;

the Promoter shall be supported by technical assistance experts throughout the
implementation of the Project; such technical assistance should, among others,
provide support in drafling tender documentation and in evaluating the tenders,

the Promoter engages an independent engineering firm which shall supervise
the construction of the hospital and the installation of the equipment and which
shall provide the Promoter with technical support in day-to-day administration of
construction and installation contracts;

the Promoter provides the Bank with (x} copies of the resuits of the studies (i.e.
the outputs that are listed in the soft measures strategy) focused on formulating
the necessary changes in the Romanian heaith sector, once these analyses are
completed, as well as; {y) copies of executive acts issued by the Promoter and
for the National Health Insurance House implementing the studies results into
practice, once such decisions are issued;

the Promoter initiates the healthcare system reform that is necessary for the
effective operation of the hospital and to imptement the soft measures strategy
to be developed under the umbrella of the PASSA;

the Promoter provides the Bank a copy of the new national health strategy,
foliowing the one for the years 2014 — 2020, once such strategy is approved by
the competent Romanian authorities;

the Promoter does not make any expenditures for new construction works until
it has provided to the Bank a copy of the building permit for the Cluj regional
hospital;

the Promoter carries out a revision of the energy efficiency sludy (annex 12 to
the feasibility study — Cluj} at the initial stage of the design development and to
provide the Bank with the conclusions from this review as soon as it is
completed and at the latest within maximum 10 (ten) months from the
commencement order for the design development); and

the Promoter provides the Bank a copy of the hospital's IT system strategy
before 31 December 2023.

Compliance with laws

The Borrower shall comply and shall precure that the Promoter complies in all respects with
all laws and regulations to which it or the Project and the financing thereof is subject.

Data Protection

(8) When disclosing information (other than mere contact information relating to the
Borrower's andfor the Promoters personnel involved in the management of this
Contract ("Contact Data"}) to the Bank in connection with this Contract, the Borrower
shall redact or otherwise amend that information (as necessary) so that it does not
contain any personal data, except where this Contract specifically requires, or the
Bank specifically requests in writing, to disclose such information in the form of
personal data.

Before disclosing any personal dala {other than Contact Data) to the Bank in
connection with this Contract, the Borrower shall ensure that each data subject of
such personal data:
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(  has been informed of the disclosure to the Bank (including the categories of
personal data to be disclosed); and

(i)  has been advised on the information contained in (or has been provided with an
appropriate link to) the Bank’s privacy statement in relation to its lending and
investment  activities as set out from time to time at

httos://iwww.eib. ora/en/privacy/lending (or such other address as the_Bank may

1|

notify to the Borrower in writing from time to time).

Sanctions

The Borrower shall not, and shall procure that the Promoter shall not, directly or indirectly:

(@)

(b)

(c)

enter into a business relationship with, and/or make any funds and/or economic
resources available to, or for the benefit of, any Sanctioned Person in connection with
the Project, or

use all or part of the proceeds of the Loan or lend, contribute or otherwise make
available such proceeds to any person in any manner that would result in a breach by
itself and/or by the Bank of any Sanctions; or

fund all or part of any payment under this Contract out of proceeds derived from
activities or businesses with a Sanctioned Person, a person in breach of the Sanctions
or in any manner that would result in a breach by itself and/or by the Bank of any
Sanctions.

General Representations and Warranties
The Borrower represents and warrants to the Bank that:

(a)

()
(c)

(d)
(e)

®

(9)

(h)

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

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

the execution and delivery of, the performance of its obligations under and compliance
with the provisions of this Contract do not and will not contravene or conflict with:

(i) any applicable law, statute, rule or regulation, or any judgement, decree or
permit to which it is subject;

(iy 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;

there has been no Material Adverse Change since 16 June 2021;

no event or circumstance which constitutes an Event of Default has occurred and is
continuing unremedied or unwaived;

no litigation, arbitration, administrative proceedings or investigation is current or to its
knowledge is threatened or pending before any court, arbitral body or agency nor is
there subsisting against it or the Promoter any unsatisfied judgement or award which
has resulted or if adversely determined is reasonably likely to result in a.Material
Adverse Change;

it has obtained and has procured that the Promoter has obtained all necessary
Authorisations in connection with this Contract and in order to lawfully comply with the
obligations hereunder, and the Project and all such Authorisations are in full force and
effect and admissible in evidence;

its payment obtigations under this Contract rank not less than pani 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;
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(i)  each of the Borrower and the Promoter is in compliance with Article 6.5(e) and to the
best of its knowledge and belief (having made due and careful enquiry) no
Environmenta) Claim has been commenced or is threatened against the Borrower or
the Promoter;

(i)  itis in compliance with all undertakings under this Article 6,

(k)  none of the Borrower, the Promoter and/, to the best of its knowledge and belief, any
Relevant Person

(i) is a Sanctioned Person; or
(i)  is in breach of any Sanctions; and

()  to the best of its knowledge, no funds invested in the Project are of illicit origin,
including products of money laundering or linked to the financing of terrorism; the
Borrower shall promptly inform the Bank if at any time it becomes aware of the illicit
origin of any such funds.

The representations and warranties set out above are made on the date of this Contract and
are, with the exception of the representation set out in paragraph (d) above, deemed
repeated with reference to the facts and circumstances then existing on the date of each
Disbursement Request, each Disbursement Date and each Payment Date.

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 passy ranking

The Borrower shall ensure that its payment obligations under this Contract rank, and will
rank, not less than pan passu in right of payment with all other present and future unsecured

. and unsubordinated obligations under any of its Governmentat Debt Instruments.

In particular, if the Bank makes a demand under Article 1.1 or if an event of defaull or any
event which would (with the expiry of a grace period, the giving of notice, the making of any
determination or any combination of any of the foregoing) be an event of default under any
unsecured and unsubordinated Governmental Debt Instrument of the Borrower or of any of
its agencies or instrumentalities has occurred and is continuing, the Borrower shall not make
(or authorize) any payment in respect of any other such Governmental Debt Instrument
(whether regularly scheduled or otherwise) without simultaneously paying, or setting aside in
a designated account for payment on the next Payment Date a sum equal to, the same
proportion of the debt outstanding under this Contract as the proportion that the payment
under such Governmental Debt Instrument bears to the total debt outstanding under that
Governmental Debt instrument.

For this purpose, any payment of a Governmental Debt Instrument that is made out of the
proceeds of the issue of another instrument, to which substantially the same persons as hold
claims under the Governmental Debt Instrument have subscribed, shall be disregarded.

In this Contract, "Governmental Debt Instrument’ means:

(@) an instrument, including any receipt or statement of accourt, evidencing or
constituting an obligation to repay a loan, deposit, advance or similar extension of
credit {including without limitation any extension of credit under a refinancing or
rescheduling agreement),

(b) an obligation evidenced by a bond, debenture or similar written evidence of
indebtedness, or

(c) aguarantee granted by the Borrower for an obligation of a third party.
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Additional security

Should the Borrower grant to a third party any Securty for the performance of any
Governmental Debt Instrument 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 under this Contract or grant to the Bank equivalent preference or priority.

Clauses by inclusion : . e —— e

If the Borrower concludes with any other medium or long term financial creditor a financing
agreement that includes a loss-of-rating clause, and/or a cross default clause and/or a pari
passu clause not provided for in this Contract or more favourable to the relevant financial
creditor than the equivalent provisicn(s) of this Contract, the Borrower shall promptly so
inform the Bank and shall, at the request of the Bank, forthwith execute an agreement to
amend this Contract so as to provide for an equivalent provision in favour of the Bank.

ARTICLES

Information and Visits
Information concerning the Project

The Borrower shall, and shall procure that the Promoter shall (as applicable):
{a) deliver to the Bank:

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

() any such information or further document conceming the financing,
procurement, implementation, operation and environmental matters of or for the
Project, as the Bank may reasonably require within a reasonable time to comply
with its obligations,

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
empioying its own staff or a consultant or any other third party, at the Borrower's or the
Promoter's expense and the Borrower shall, or shall ensure that the Promoter will,
provide such persons with all assistance necessary for the purpose;

{b)  submit for the approval of the Bank without delay any material change to the Project,
also taking into account the disclosures made to the Bank in connection with the
Project prior to the signing of this Contract, in respect of, infer afia, the price, design,
plans, timetable or to the expenditure programme or financing plan for the Project;

(c) promptly inform the Bank of;

()  any action or protest initiated or any abjection raised by any third party or any
genuine complaint received by the Borrower or the Promoter or any
Environmental Claim that is to its knowledge commenced, pending or
threatened against it with regard to environmental or other matters affecting the
Project;

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

(i) a genuine allegation, complaint or information with regard to Criminal Offences
or any Sanctions or any US Sanctions reiated to the Project;

(iv) any self-declared exclusion by a bidder that occurs prior to the contract award
and is covered by the Exclusion Policy,

{v}) any non-compliance by it with any applicable Environmental Law; _//'*‘I‘;

/
(vi)  any suspension, revocation or modification of any Environmental Approval,/;.:&

‘l{ "
|
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and set out the action to be taken with respect to such matters.

Information concerning the Borrower and the Promoter
The Borrower shall inform the Bank immediately of:

{i)  any fact which obliges it to prepay any financial indebtedness or any European Union
funding,

(i)  any event or decision that constitutes or may resulf in a Prepayment Event;

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

(iv) any intention on its part or on the Promoter's part to relinquish ownership of any
material component of the Project;

(v} any fact or event that is reasonabiy likely to prevent the substantial fulfiment of any
obligation of the Borrower under this Contract;

(vi) any Event of Default having occurred or being threatened or anticipated;

(vii) unless prohibited by law, any material litigation, arbitration, administrative proceedings
ar investigation carried out by a court, administration or similar public authority, which, -
fo the best of its knowledge and belief, is current, imminent or pending against the
Borrower or the Promoter; or the Borrower or the Promoter's officials or persons
holding @ public office in connection with Criminal Offence related to the Credit, the
Loan or the Project;

(vii) any measure taken by the Borrower or the Promoter pursuant to Article 8.5(f) of this
Contract,

(ix) any litigation, arbifration or administrative proceedings or investigation which is
current, threatened or pending and which might if adversely determined resutt in a
Material Adverse Change; and

(x) any claim, action, proceeding, formal notice or investigation relating to any Sanctions
or.any US Sanctions concerning the Borrower, Promoter, or any Relevant Person,

Visits b nk

The Borrower shall, and shall ensure that the Promoter shall, allow persons designated by
the Bank, as well as persons designated by other institutions or bodies of the European
Union when so required by the relevant mandatory provisions of EU Law:

(@)

()

©

to visit the sites, installations and works comprising the Project;

to interview representatives of the Borrower and/or the Promoter, and not obstruct
contacts with any other person involved in or affected by the Project; and

to review the Borrowers and/or Promoter's books and records in relation to the
execution of the Project and to be able to take copies of related documents to the
extent permitted by the law.

The Borrower shall, and shall ensure that the Promoter shall, provide the Bank, or ensure
that the Bank is provided, with all necessary assistance for the purposes described in this
Article. ,

The Borrower acknowledges that the Bank may be obliged to communicate information
relating to the Borrower and the Project to any competent institution or body of the European
Union in accordance with the relevant mandatory provisions of EU Law.

1
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ARTICLE 9
Charges and expenses
9.1 Taxes, duties and fees

The Borrower shall pay all Taxes, duties, fees and other 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, indemnities and other amounts due under this
Contract gross without any withholding or deduction of any national or tocal impositions
whatsoever required by law or under an agreement with a governmental authority or
otherwise. If the Borrower is obliged to make any such withhalding or deduction, it shall
gross up the payment to the Bank so that after withholding or deduction, the net amount
received by the Bank is equivalent to the sum due.

9.2 Other charges

The Borrower shall bear all charges and expenses, including professional, banking or
exchange charges incurred in connection with the preparation, execution, implementation,
enforcement 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, enforcement and realisation of any security for the
Loan.

9.3 Incr costs nity an

(a) The Borrower shall pay to the Bank any costs or expenses incurred or suffered by the
Bank as a consequence of the introduction of or any change in {or in the
interpretation, administration or application of) any law or regulation or compliance
with any law or regulation which occurs after the date of signature of this Contract, in
accordance with or as a result of which:

() the Bank is obliged to incur additional costs in order to fund or perform its
obligations under this Contract, or

(i) any amount owed to the Bank under this Contract or the financial income
resulting from the granting of the Credit or the Loan by the Bank to the Borrower
is reduced or eliminated.

(b)  Without prejudice to any cther rights of the Bank under this Contract or under any
" applicable law, the Borrower shall indemnify and hold the Bank harmless from and
against any loss incurred as a result of any fult or partiat discharge that takes place in

a manner other than as expressly set cut in this Contract.

(¢) 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 regardiess 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 10
Events of Default
10.1 Right to ment
The Borrower shall repay all or part of the Loan Qutstanding (as reques\ed by the Bank)

this Contract upon written demand being made by the Bank in accordance with the followip
provnswns 3
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Immediate demand

The Bank may make such demand immediately without prior notice (mise en demeure
préalable) or any judicial or extra judicial step:

(a) i the Borrower does not pay on the due date any amount payable pursuant to this
Contract at the place and in the currency in which it is expressed to be payable,

unless:
() its failure to pay is caused by an administrative or technical error or a Disruption
Event; and

(i) paymentis made within 3 (three) Business Days of its due date;

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

(¢) if, following any defauit of the Borrower in relation to any loan, or any obligation arising
out of any financial transaction, other than the Loan:

(i)  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 such
ather loan or obligation; or

(i) any financial commitment for such other loan or ocbligation is cancelled or
suspended;

(d) if the Borrower is unable to pay its debts as they falt due, or suspends its debts, or
makes or seeks to make a composition with its creditors, including a moratorium, or
commences negotiations with one or more of its creditors with a view to rescheduling
any of its financial indebtedness;

{e) if the Borrower defaults in the performance of any obligation in respect of any other
loan granted by the Bank or any Governmental Debt Instrument entered into with the
Bank;

(H if the Borrower defauits in the performance of any obligation in respect of any other
loan made to it from the resources of the Bank or the European Union;

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

(h) if it is or becomes unlawful for the Borrower or the Promoter to perform any of its
obligations under this Contract or this Contract is not effective in accordance with its
terms or is alleged by the Borrower or the Promoter to be ineffective in accordance
with its terms.

Demand after notice to remedy

The Bank may also make such demand without prior notice (mise en demeure préalable) or
any judicial or extra judicial step {without prejudice to any notice referred to below):

(a) if the Borrower or the Promoter fails 1o comply with any provision of this Contract
{other than those referred to in Article 10.1.A); or

(b) if any fact related to the Borrower, the Promoter or the Project 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.

..
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Other rights at law

Articie 10.1 shall not restrict any other right of the Bank at law to require prepayment of the
Loan Outstanding.

Indemnity
Fixed Rate Tranches

in case of demand under Atrticle 10.1 in respect of any Fixed Rate Tranche, the Borrower
shall pay to the Bank the amount demanded together with the indemnity on any amount of
principal due to be prepaid. Such indemnity shall (i) 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, and (i) be for the amount communicated by the Bank to
the Borrower as the present value (calculated as of the date of the prepayment) of the
excess, if any, of:

(@) the interest that would accrue thereafter on the amount prepaid over the period from
the date of prepayment to the interest Revision/Conversion Date, if any, or the
Maturity Date, if it were not prepaid; over

(b) the interest that would so accrue over that pericd, if it were calculated at the
Redeployment Rate, less 0.19% (nineteen 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 of the applicable Tranche.

Floating Rate Tranches

In case of demand under Article 10.1 in respect of any Floating Rate Tranche, the Borrower
shall pay to the Bank the amount demanded together with a sum equal to the present value
of 0.19% (nineteen basis points) per annum caiculated and accruing on the amount of
principat 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 applicable
amortisation schedule of the Tranche, until the Interest Revision/Conversion Date, if any, or
the Maturity Date.

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

General

Amounts due by the Borrower pursuant to this Article 10.3 shall be payable on the date
specified in the Bank's demand.

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.

ARTICLE 11
w and jurisdiction, miscetl u
Governing Law

This Contract and any non-contractual obligations {(obligalii extracontractuale) arising out of
or in connection with this Contract shall be governed by the laws of the Grand Duchy of
Luxembourg.

For the avoidance of doubt, the Borrower and the Promoter will designate the law governing
their contractual relationship in compliance with the legal framework applicable to them.
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Jurisdiction

(a) The Court of Justice of the European Union has exclusive jurisdiction to settle any
dispute (a "Dispute”) arising out of or in connection with this Contract (including a
dispute regarding the existence, validity or termination of this Contract or the
consequences of its nullity) or any non-contractual obligation arising out of or in
connection with this Contract.

() The parties agree that the Court of Justice of the European Union is the most
appropriate and convenient court to settle any Dispute between them and,
accordingly, that they will not argue to the contrary.

P f rmance

Untess otherwise specifically agreed by the Bank in writing, the place of performance under
this Contract shall be the seat of the Bank.

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.

Entire Agreement

This Contract constitutes the entire agreement between the Bank and the Borrower in
relation to the provision of the Credit hereunder, and supersedes any previous agreement,
whether express or implied, on the same matter.

Invalidit

If at any time any term of this Contract is or becomes illegal, invalid or unenforceable in any
respect, or this Contract is or becomes ineffective in any respect, under the laws of any
jurisdiction, such illegality, invalidity, unenforceability or ineffectiveness shalt not affect:

{a) the legality, validity or enforceability in that jurisdiction of any other term of this
Contract or the effectiveness in any other respect of this Contract in that jurisdiction; or

{b) the legality, validity or enforceability in other jurisdictions of that or any other term of
this Contract or the effectiveness of this Contract under the laws of such other
jurisdictions.

Amendments

Any amendment to this Contract shall be made in writing and shall be signed by the Parties.

Counterparts

This Contract may be executed in any number of counterparts, all of which taken together
shalt constitute one and the same instrument. Each counterpart is an original, but all
counterparts shall together constitute one and the same instrument.

Non-applicability of certain events
The Borrower hereby waives any right to rely on any:

(@) hardship event {(impreviziune in Romanian), meaning an exceptional change of the
circumstances which would make the performance of any or all the obligations under
this Contract excessively burdensome, as such hardship event is regulated by, but
without limitation, Article 1271 paragraph 3 letter (c) of the Romanian Civit Code; or

(b) event qualified under Romanian law as an unforeseeable, absolutely invincible and
inevitable external event (for/d majord in Romanian) or as an unforeseeable and
unstoppable event {caz fortuit in Romanian); or

other event which may have a similar effect on the capacity of the Borrower to perform its
obligations under this Contract.
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ARTICLE 12
Final clauses

Notices

121.A Form of Notice

121.B

i

(@) Any notice or.other communication given under.this Contract must be.in.writing and,
unless otherwise stated, may be made by letter or electronic mail.

(b) 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 by electronic mail. Such notices and
communications shall be deemed to have been received by the other Party:

(iy  onthe date of delivery in relation to a hand-delivered or registered letter;
(i)  inthe case of any electronic mail; '

(1) (except for Disbursement Notice referred to in paragraph {2) below), only
when such electronic mait is actually received in readable form and only if
it is addressed in such a manner as the other Party shall specify for this
purpose; and

(2) which contains a Disbursement Notice only when such electronic mail is
sent by the Bank fo the Borrower.

{c) Any natice provided by the Borrower to the Bank by electronic mail shall:
(i) mention the Contract Number in the subject line; and

(i) be in the form of a non-editable electronic image (PDF, TIF or other common
non editable file format agreed between the Parties) of the notice signed by
an Authorised Signatory with individual representation right or by two or more
Authorised Signatories with joint representation right of the Borrower as
appropriate, attached to the electronic mail.

(d) Notices issued by the Borrower 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 behaif of the
Borrower and the authenticated specimen signature cf such person or persons.

(e) Without affecting the validity of electronic mail notices or communication made in
accordance with this Article 12.1, the foliowing notices, communications and
documents shall also be sent by registered letter to the relevant Party at the latest on
the immediately following Business Day:

0] Disbursement Request;
(i)  revocation of a Disbursement Request according to Article 1.2.C(b),

(i) any notices and communication in respect of the deferment, cancellation and
suspension of a disbursement of any Tranche, interest revision or conversion of
any Tranche, Market Disruption Event, Prepayment Request, Prepayment
Notice, Event of Default, any demand for prepayment; and

(v) any other notice, communication or document required by the Bank.

(i  The Parties agree that any above communication (including via electronic mail} is an
accepted form of communication, shall constitute admissible evidence in court and
shall have the same evidential value as an agreement under hand (sous seing privé).

Addresses

The address and electronic mail address (and the department for whose attention the
communication is to be made) of each Party for any communication to be made or document
to be delivered under or in connection with this Contract is:

| Y
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For the Bank Attention: OPS/CSEE-3 PUB SEC
100 boulevard Konrad Adenauer
L-2950 Luxembourg
E-mail address: contactiine-93118@eib.org

For the Borrower Attention: General Directorate for ECOFIN, financial
assistance and international financial relations

16 Libertatii Boulevard, Sector 5
RO-050706 Bucharest, Romania

E-mail address: secretariat.dgrfi@mfinante.gov.ro

Notification of communication details

The Bank and the Borrower shall promptly notify the other Party in writing of any change in
their respective communication details.

English language

(a} Any notice or communication given under or in connection with this Contract must be
in English.

(b)  All other documents provided under or in connection with this Contract must be:
(i)  inEnglish; or

(i) if not in English, and if so required by the Bank, accompanied by a certifted
English translation and, in this case, the English translation will prevail.

Recitals and Schedules .
The Recitals and following Schedule; form part of this Contract,

Schedule A Project Specification and Reporting
Schedule 8 Definition of EURIBOR

Schedule C Form of Disbursement Request
Schedule D Interest Rate Revision/Conversion

Schedule E Certificate of the Borrower

This Contract is the result of extensive negotiation between the parties hereto, each of whom
was represented by internal or external legal counsel. Without prejudice to this and if
required under any applicable faw, such as Article 1.203 of the Romanian Civil Code, the
Borrower hereby expressly accepts all clauses in this Contract which (A} provide in favour of
the Bank (i) the limitation of liability, (i) the right to unilaterally terminate {denunfare
unilaterald) this Contract, (iii} the right to suspend performing the Bank's obligations, or (B}
provide to the detriment of the Borrower (i) the forfeiture of rights (decddere din drepturi), (ii)

the forfeiture of the benefit of a timeline (deciderea din beneficiul termenului), (iii) the

limitation of the right to raise defences (dreplul de a opune exceptii), (iv) the limitation of the
right to contract with third parties, (v} the tacit renewat of the agreement, (vi) the applicable
taw, (vii} the submission to arbitration {clauzele compromisoniy) or clauses derogating from
the rules of court jurisdiction, including without limitation the following Articles: Article 1.6
Cancellation and suspension, Article 1.7 Cancellation after expiry of the Credit, Article 4
Repayment, Article 5 Payments, Article 1.4 Conditions of disbursement, Article 6.5(f)
Integrity, Article 6.8 Sanctions, Article 10.1 Right to demand repayment, Article 10.4 Non-
Waiver, Aricle 11.1 Governing Law, Article 11.2 Jurisdiction and Article 11.9 Non-
applicability of certain events.
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The parties hereto have caused this Contract to be executed in 3 (three) originals in the
English language.

o Bucharest, /f. //. 2021 Luxembourg, "i/ I ;/ 2021
Signed for and on behaif of Signed for and on behalf of
ROMANIA EUROPEAN INVESTMENT BANK
The Minister of Financg C TG KEBE OF DiviSiom TiHe HEAD CEOMIT

LCc MANUEL QUEN S LLESSHNDRY TELLip,
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Schedule A
Project Specification and Reporting

A.1 Technical Description

Purpose, Location

The Project consists of the replacement construction of a new regional haspital in Cluj with
849 beds. The new hospital will replace and take over the roles of the existing fragmented
regionat hospital in Cluj {with the exception of two out of the three Gynaecology / Obstetrics
departments of the existing haspital, which will be maintained in their current location), while
also receiving a number of patients from other hospitals in the region. The new hospital will
provide tertiary and quaternary healthcare services to the entire population of the North-West
Region in Romania. The old hospital premises will be used for providing palliative care,
social and rehabilitation services.

_The Project's main objective is to improve the quality and efficiency of medical services for

the patients requiring acute, secondary and tertiary leve! interventions requiring high-level
technology and expertise in the country's North-West Region. In the current context of
COVID-19 crisis, the Project is expected to confribute to the country’s preparedness and
response capacity against future pandemics.

The Project will be located in Romania, in the North-West Region (NUTS II/RO11) that is a
cohesion region.

Description

P S

The Project concems the construction of a new Regional Emergency Hospital (REH) in Cluj.
The hospital will become a tertiary level hub for haspital network in the North-West region to
deal with critical patients and cases that require high-level technology and expertise.

The new REH in Cluj will replace the existing beds from the Clinical County Emergency
Hospital, except 85 beds of Obstetrics-Gynaecology and 45 beds of Neonatology (130 in
total), recently rehabilitated under the World Bank Program. The new REH will also take over
the existing activity of Clinical institute of Urology and Renal Transplantation (60 beds) and
some acute advanced care services from Heart Institute "N. Stancioiu” (32 beds) and
Pneumophtisiology hospital "Leon Daniello” (30 beds).

The new REH will be a 7-storey building complex, including basement, ground floor and five
{5) upper floors. The hospital will have a total of 744 beds in acute inpatient care and 105
beds for critical care. The inpatient beds will be divided among surgical and medical
specialties included in the six centres. The hospital will include a Burn unit.

The total built area of the REH approximates 151,891 m?, with a net area of approximately
70,284 m?. The building footprint is 28,883 m? and the volume amounts to 803,309 m3.

From the functional perspective, the new REH will be organised in 6 groups of closely
related medical specialties, the ‘Centers’: Head and Neck, Chest, Abdominal, Joint Spine
and Trauma, Internal Medicine, Mother and Child. These Centers reflect the competences of
the hospital in the fields of secondary and tertiary care. in addition, there will be departments
with crosscutting functions: primary care and other basic hospital services (general surgery,
internal medicine, etc.).
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Functional isati EH capacity:

Inpatient Services:

- 4 e — -— . . -
e . P fp—

The inpatient wards will be divided into Surgical, Medical, Gynaeco-Obstetrics, Paediatrics,
Intensive and Cardiac Critical Care and Burns.

Outpatient Clinics

There are three models of outpatient rooms:

()  Type 1: physicians’ offices are incorporated within the clinics. These departments are
for specialties where most of the patient care is delivered in an outpatient setting
(ENT, ophthaimology and dentistry);

(i) Type 2: administrative offices are separately located from the clinics. In this model

. most physician services are divided between outpatients and inpatients {(general
surgery, neuralogy, cardiology, plastic surgery, orthopaedics, and internal medicine;

(i) Type 3. the administrative office, outpatient clinics and inpatient services are co-
located. These are services where it is most beneficial for the hospital to co-locate the
physicians, inpatients, and outpatients in close proximity to support the continuum of
patient care. .

Commen factors for all outpatient clinics:

¢ Allthe clinics will have 2-4 examination rooms per physician.
Ali the clinics will operate for 8 hours a day, 243 days per year and with 80% (eighty per
cent) space utilization.

Clinical Support Services

Pharmacy

Radiology

Laboratory

Non-clinical Support Services
Dietary

The building has been designed to provide flexibility for change of use or adaptation of
internal facilities when needed (e.g. future reduction of traditional beds due to the increase of
ambulatory activity).

Calendar

The Project started in May 2020 and it is estimated that it will completed in 2026.
2027 is envisaged to be the first year of the new REH's operation.
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A2 Project information to be sent to the Bank me f tr. ission

1. Dis hofi ion: designation of the r sib

The information below has to be sent to the Bank under the responsibility of:

Financial Contact Technical Contact

Company MINISTERUL MINISTERUL. SANATATI
SANATATIH

Contact STAN CARMEN ANGHELUTA

person GHEQORGHITA

Title . MRS, MRS.

Function  / INSPECTOR CONSILIER SUPERIOR/

Department SUPERIOR/ DIRECTIA

financial and DIRECTIA MONITORIZARE

technical MONITORIZARE IMPLEMENTARE
IMPLEMENTARE SPITALE REGIONALE
SPITALE
REGIONALE

Address STR. CRISTIAN STR. CRISTIAN
POPISTEANU, NR.1- POPISTEANU, NR.1-3,
3, SECTOR 1 SECTOR 1 BUCUREST!
BUCURESTI

Phone _ +40 21 307 2509 +40 21 307 2509

Fax

Email gina.stan@ms.ro camen.angheluta@ms.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
Education activities plan N/A
Decision about the future role of the old regional hospital premises N/A
Hospital transition plan, including the management structure and the | 6 months before the
envisaged programme of staff trainings. transition to the new
hospital

Copy of the human resource development needs analysis and training/re- | N/A
training needs analysis.
Update of the functional plan, patients’ flow and hospital operation in a2 | N/A
pandemic emergency.
A copy of the Project Management Plan (PMP) Before the first
disbursement.

Copies of the results of the studies focused on formulating the necessary | N/A
-} changes in the Romanian health sector.
ey,
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Copies of executive acts issued by the Promoter and /or the National | N/A

Health Insurance House implementing the studies results into practice.

Copy of the new national heaith strategy, following the one for the years | N/A

2014 — 2020

Reports issued by the technical assistance experts. N/A

Progress reports to the Managing Authorities responsible for the | Quarterly

implementation of the Operational Programmes under which the Project e

is/will be financed

Copy of the building permit Before the
commencement of
construction works.

Conclusions of the energy efficiency study review 10 (ten) months
from the
commencement
order for the design
development

3.

Information on the project’s implementation

The Borrower shall deliver to the Bank the following information on
implementation at the latest by the deadline indicated below.

Project progress during

Document / information

Deadline

Frequency of
reporting

Project progress report

A bnef update on the Technical Description, explaining the
reasons for significant changes vs. inifial 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, explammg reasons for any
possible cost variations vs. initial budgeted cost;

A description of any major issue with impact on the
environment and/or social impact;

Update on the Project’s demand or usage and comments;
Any significant issue that has accurred and any significant risk
that may affect the Project’s operation;

Any legal action concemning the Project that may be on-going;
Non-confidential Project-related pictures, if available.

315t
March

Yearly

Progress reports to the Managing Authorities responsible for
the implementation of the Operational Programmes under
which the Project istwill be financed

N/A

Quarterly

4.

Information o nd of works and first yvear of rati

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

Document / information

Date of delivery

to the Bank‘

N
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Project completion report, including:

A final Technical Description of the Project as compleled, explaining
the reasons for any significant change compared o the Technical
Description in A.1.;
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
variations vs. initial budgeted cost;
Employment effects of the Project: person-days required duning
implementation as well as permanent new jobs created;
A description of any major issue with impact on the environment or
social impacts
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 conceming the Project that may be on going.
Non-confidential Project-related pictures, if available.
An update on the following Monitoring indicalors:
o New construction floor area m2
o Full Time Equivalent (FTE) healith care professionals No.
o Volume of patients treated (by category: inpatient, outpatient,

surgery, diagnostic, efc.) No.
o Throughput of patients (accupancy / beds) %
o Average Length of Stay (ALOS) days
o Unit costs per day of stay in health facilities EUR/day
o Employment — additional direct jobs during operation ~ No.
o Energy efficiencies reaiised : MWwh
{ Language of reports | Romanian or English
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Schedule B
Definition of EURIBOR
A.  EURIBOR
* "EURIBOR® means:

(a) in respect of a relevant period of less than one month, the Screen Rate (as defined
below) for a term of one month;

{b) in respect of a relevant period of one or more months for which a Screen Rate is
available, the applicable Screen Rate for a term for the corresponding number of
months; and

(c) in respect of a relevant period of more than one month for which a Screen Rate is not
available, the rate resulting from a linear interpolation by reference to two Screen
Rates, one of which is applicable for a period next shorter and the other for a period
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").:

For the purposes of paragraphs {a) to {c) above:

() “available” means the rates, for given maturities, that are calculated and published by
Global Rate Set Systems Ltd (GRSS), or such other service provider selected by the
European Meney Markets Institute (EMM), or any successor to that function of EMMI,
as determined by the Bank; and

(i) "Screen Rate" means the rate of interest for deposits in EUR for the relevant period
as published at 11:00 a.m., 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 Screen Rate is not so published, the Bank shall request the principal offices of four
major banks in the euro-zone, selected by the Bank, fo quote the rate at which EUR deposits
in a comparable amount are offered by each of them, as at approximately 11:00 am.,
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 no sufficient
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 11:00 a.m., 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. The Bank shall inform the Borrower
without delay of the quotations received by the Bank.

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

If any of the foregoing provisions becomes inconsistent with provisions adopted under the
aegis of EMMI (or any successor to that function of EMMI as determined by the Bank} in
respect of EURIBOR, the Bank may by notice to the Borrower amend the provision to bring it
into line with such other provisions.

If the Screen Rate becomes permanently unavailable, the EURIBOR replacement rate will
be the rate (inclusive of any spreads or adjustments) formally recommended by (i) the
working group on euro risk-free rates estabfished by the European Central Bank (ECB), the
Financial Services and Markets Authority (FSMA), the European Securities and Markets
Authority (ESMA) and the European Commission, or (i) the European Money Marjét.
Institute, as the administrator of EURIBOR, or (iif) the competent authority responsible ufider -

(I[:i* #

in
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Regulation {(EU) 2016/1011 for supervising the European Money Market Institute, as the
administrator of the EURIBOR, or (iv} the national competent authorities designated under
Regulation (EU) 2016/1011, or {v} the Eurapean Central Bank.

If no Screen Rate and/or the EURIBOR replacement rate is available as provided above,
EURIBOR shall be the rate (expressed as a percentage rate per annum) which is
determined by the Bank to be the all-inclusive cost to the Bank for the funding of the relevant
Tranche based upon the then applicable internally generated Bank reference rate or an
altemnative rate determination method reasonably determined by the Bank.
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Schedule C
Form of Disbursement Request

Disbursement Request

2020-0892 — CLUJ REGIONAL HOSPITAL

Date

Please proceed with the following disbursement:

Contract name CLUJ REGIONAL HOSPITAL
Contract number 93118

Proferred disbursement date

Currency and Amount

Interest rate basis (Art. 3.1)
[Rate (%) or Spread (basis points)
; CR (please indicate only one}
: Maximum Rate (%} or Maximum Spread (basis points)]'
w
.z- Annuai o
- { Frequency (Art. 3.1) Semi-annual a
Quarterdy a
Payment Dates (Ar. 3.1)
Interest Revision/Conversion date (if any)
Annug) o
: Repayment frequency Semi-annuat n}
- Quartery o
o
< ) Equalinstaiments 0O
o | Repayment methodology (Arl. 4.1} Constant annuities O
Single instalment O
First Repayment Date
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Last Repayment Date

[MPORTANT NOTICE TO THE BORROWER:

PLEASE ENSURE THAT THE LIST OF AUTHORISED SIGNRATORIES AND ACCOUNTS PROVIDED TO THE
BANK HAS BEEN DULY UPDATED PRIOR TO THE SUBMISSION OF ANY DISBURSEMENT REQUEST. IN
THE EVENT THAT ANY SIGNATORIES OR ACCOUNTS APPEARING IN THIS DISBURSEMENT REQUEST
ARE NOT INCLUDED IN THE LATEST LIST OF AUTHORISED SIGNATOQRIES AND ACCOUNTS ({AS
DISBURSEMENT ACCOUNT) RECEIVED BY THE BANK, THIS DISBURSEMENT REQUEST SHALL BE
REGARDED AS NOT HAVING BEEN MADE.

IN ADDITION, IF THIS IS THE FIRST DISBURSEMENT REQUEST UNDER THE FINANCE CONTRACT, THE
CONDITIONS SET OUT IN ARTICLE 1.4.A QF THE FINANCE CONTRACT MUST HAVE BEEN MET TO THE
SATISFACTION OF THE BANK PRICR TO THE DATE HEREOF.

Disbursement Account (as defined in the Finance Contract) to be credited:
DiSbUrsemMENE ACCOUNT N 1ouuiiiesrrsersert e e ciirsser s s o see s es sosavs ns s ass tar mtedan sieass 1oaeas sevanersssmsnss sies
Disbursement ACcoun! HOEIBEREMCIAIY. .. ...coiviiiiier i ceeeeraaeiiie cen e et sas s esraan sebatsae e e ssns arnsrnsas

{please, provide IBAN format if the country is included in IBAN Registry pub!hhed by SWIFT, otherwise an
appropriate format in line with the local banking practice should be provided)

Bank name and address: ...........ooooeiieeiie
Bank identification Code (BIC): «ovvivrii it e iem it cnciis s e reas cresas van s ves sasmas an
Payment details 10 be provided: ...t e e e e
Please transmit information relevant to:

Name(s) of the Borrower's Authorised Signatery(ies) (as defined in the Finance Contracl):

Signature(s) of the Borrower's Authorised Signatory(ies) {as defined in the Finance Confract):
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Schedule D
Interest Rate Revision and Conversion

if an Interest Revision/Conversion Date has been included in the Disbursernent Notice for a
Tranche, the following provisions shall apply. .

B. Mechanics of Interest Revision/Conversion

Upon receiving an Interest Revision/Conversion Request the Bank shall, during the period
commencing 60 (sixty) days and ending 30 (thity) days before the Interest
Revision/Conversion Date, deliver to the Borrower an Interest Revision/Conversion Proposal
stating:

(a) the Fixed Rate and/or Spread that would apply to the Tranche, or of its part indicated
in the Interest Revision/Conversion Request pursuant to Article 3.1; and

{b) that such rate shall apply until the Maturity Date or unti a new Interest
Revision/Conversion Date, if any, and that interest is payable quartery, semi-annuatly
or annuaily in accordance with Article 3.1, in arrear on designated Payment Dates,

The Borrower may accept in wiiting an Interest Revision/Conversion Proposal by the
deadline specified therein.

Any amendment to this Contract requested by the Bank in this connection shall be effected
by an agreement to be concluded not later than 15 (fifteen) days prior to the relevant Interest
Revision/Conversion Date.

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.

C. Effects of Interest Revision/Conversion

if the Borrower duly accepts in writing a Fixed Rate or a Spread in.respect of an Interest
Revision/Conversion Proposal, the Borrower shall pay accrued interest on the Interest
Revision/Conversion Date and thereafter on the designated Payment Dates.

Prior to the Interest Revision/Conversion Date, the relevant provisions of this Contract and
Disbursement Notice shall apply to the Tranche in its entirely. From and including the
Interest Revision/Conversion Date onwards, the provisions contained in the Interest
Revision/Conversion Proposal relating to the new Fixed Rate or Spread shall apply te the
Tranche (or any part thereof, as indicated in the Interest Revision/Conversion Request) until
the new Interest Revision/Conversion Date, if any, or until the Maturity Date.

D. Partial or no Interest Revision/Conversion

In case of a partial Interest Revision/Conversion, the Borrower will repay, without indemnity,
on the Interest Revisicn/Conversion Date the part of the Tranche that is not covered by the
Interest Revision/Conversion Request and which is therefore not subject to the Interest
Revision/Conversion.

If the Borrower does not submit an Interest Revision/Conversion Request or does not accept
in writing the Interest Revision/Conversion Proposal for the Tranche or if the Parties fail to
effect an amendment requested by the Bank pursuant to paragraph A above, the Borrower
shall repay the Tranche in full on the Interest Revision/Conversion Date, without indemnity.
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Schedule E
Form of Certificate from Borrower
To: European investment Bank
From: {Borrower]
Date:
Subject: Certificate for the Finance Contract between European Investment
Bank and [Borrower] dated [®] (the "Finance Contract")
Project Name:  Cluj Regional Hospital '
Contract Number: 93118 Operation Number: 2020-0892

Dear Sirs,

Terms defined in the Finance Contract have the same meaning when used in this letter.
For the purposes of Article 1.4 of the Finance Contract we hereby certify to you as follows:

(a)
()

©

(d

{e)
(f)

(@

no Security of the type prohibited under Article 7.1 has been created or is in existence;

there has been no material change to any aspect of the Project or in respect of which
we are obliged to report under Article 8.1, save as previously communicated by us;

no event or circumstance which constitutes or would with the passage of time or giving
of notice under the Finance Contract constitute a Prepayment Event or an Event of
Default has occurred and is continuing unremedied or unwaived,

no litigation, arbitration administrative proceedings or investigation is current or to our

knowiedge is threatened or pending before any court, arbitral body or agency which -

has resulted or if adversely determined is reasonably likely to result in a Material
Adverse Change, nor is there subsisting against us or any of our subsidiaries any
unsatisfied judgement or award,

the representations and warranties to be made or repeated by us under Article 6.9 are
true in all respects;

no Material Adverse Change has occurred, as compared with the situation at the date
of the Finance Contract, and '

the most recent List of Authorised Signatories and Accounts provided to the Bank by
the Borrower is up-to-date and the Bank may rely on the information set out therein.

We undertake to immediately nctify the Bank if any the above fails to be true or correct as of
the Disbursement Date for the proposed Tranche.

Yours

faithfully,

For and on behalf of [Borrower]
Date:
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EBPOMERnCKa MNBECTUUMOHHA BaHKa
Evropska investicni banka

Den Europiske Investeringsbank
Evropaische Investitionsbank
Euroopa tnvestéerimispank
Eupwnaikd Tpénela Ensvligewy
European Investment Bank

Banco Europeo de inversiones

Eiropas investiciju banka
Eurapos investicijy bankas
Eurapai Beruhdzdsi Bank

Bank Ewroptw tal-Investiment
Europese lnvesteringsbank
Europejski Bank Inwestycyjny
Banco Europeu de Investimento
Banca Europeani de investith

Banque européenne d'i i
An Banc Eorpach infheistiochta
Europska investicijska banka

Eurdpska investiénd banka
Evropska investicijska banka
Europpan investointipankki
E

Banca europea per gli investi i

peiska investeringsbanken

L s DU

or the attention of the Minister of Finance

Luxembourg, 10 December 2021 JU/OPS 2/SEE/AF/vv  no. 2021-01406

Subject: CLUJ REGIONAL HOSPITAL
(F1 N° 93.118 — Serapis 2020-0892)

Finance contract entered into by and between Romania (the “Borrower"} and
the European Investment Bank {the “Bank”) on 15 November 2021 (the “Finance
Contract")

Dear Sir,

We refer to the Finance Contract.

By way of clarification, please note that the correct numbering of the sub-clauses under Schedule D
should be read A. — C. rather than B. — D.

Yours sincerely,

EUROPEAN INVESTMENT BANK

Adela-loana FLORESCU

98-100, boulevard Konrad Adenauer L-2950 Luxembourg % +3524379-1 @ 4352437704 o info@eib.org www.eib.org




ROMANIA
MINISTERUL FINANTELOR
NR. 726.697/ . 2021

/ APBUAB .~
Klaus- ner [ODHANNIS

PRESEOINTELE ROMANIE]

s " T - [ ———

De la: Dan Vilceanu, Ministrul finantelor,
ministru al transporturilor si infrastructurj

Attila-Zoltan Cseke, Ministrul olt
ministru al sandtatii, interimar

< . g
Avizat: Lucian Nicolae Bode, Ministrul afacerilor intarne, mij’stru al justitiei, inter\n@

Tema: aprobarea negocierii contractului de finantare dintre Romadnia i Banca Europeana
de Investitii, in valoare de 305 mil. EUR, pentru sus;inerea obiectivului de investitii
Spitalul Regional de Urgenta Cluj si a semnarii acestuia si acordarea |mputermciril de
semnare ministrului finantelor

Guvernul Romaniei a aprobat prin Memorandum, in sedinta din 27 mai 2021, contractarea
unui imprumut de la Banca Europeana de Investitii (BEI) pentru sustinerea obiectivului de
investitii Spitalul Regional de Urgenta Cluj.

In baza acestui Memorandum, conform practicii finantatorului, in cursul lunii junie 2021 a
fost transmisa bancii scrisoarea privind acceptul' partii romane pentru prezentarea
imprumutului spre aprobare Consiliutui de Administratie al Bancii.

Potrivit calendarului de contractare specific BEI, 1mprumutul a fost aprobat de conducerea
Bancii in cursul lunii fulie 2021. Tn paralel cu aceasta etapa, in vederea accelerarii procesutui
de contractare a imprumutului, BEl a demarat, impreuna cu Ministerul Finantelor ( MF) si
Ministerul Sanatatii (MS) procesul de pregatire si evaluare a proiectului.

Pe parcursul perioadei de pregatire si evaluare s-au analizat si stabilit atat aspecte de ordin
financiar, cat si aspect de ordin tehnic, dupa cum urmeaza: data limitd de transmitere a cererilor

' “No-objection”
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de tragere si respectiv data limitd de disponibilizare a sumelor imprumutului, aspecte legate
de evidentierea costului proiectului, valoarea minima a unei trange si a numadrului maxim de
transe in care poate fi disponibilizat imprumutul, alte elemente specifice legate de tragerea
imprumutului (inclusiv elemente privind avansul), aranjamentele institutionale, graficul de
implementare, elemente privind achizitile in cadrul proiectului, elemente legate de
managementul financiar, monitorizarea performantelor proiectului $i raportarile privind
progresul implementarii.

In procesul de pregatire a acestui imprumut s-a avut in vedere politica finantatorului specifica
acestui tip de instrument, atat in ceea ce priveste procedura de evaluare, cat si in ceea ce
priveste continutul documentelor aferente.

Agentia de implementare a proiectului este MS, céruia i se va delega intreaga autoritate gi
responsabilitate pentru realizarea proiectului. MS va implementa proiectul, prin unitatea de
implementare a proiectului din structura acestuia. Pentru implementarea corespunzétoare a
proiectului, respectiv a imprumutului, unitatea de implementare va dispune de personal calificat
si resurse In functie de necesitatile proiectului, prin intarirea capacitatii institutionale a acesteia,
iar costurile operationale si de management ale proiectului vor fi acoperite in cadrul
Imprumutului.

Proiectul se va implementa pe o pericada de 7 ani (2020-2026), iar data limita de tragere a
imprumutului astfel cum a fost convenitd, luand Tn considerare inclusiv politica BEI, este de 6
ani de la data semnarii contractului de finantare.

Potrivit mecanismului actual, cheltuielile echivalente sumelor ITmprumutului vor fi cuprinse in
bugetul MS, in cadrul sumelor alocate anual cu aceasta destinatie de la bugetul de stat. Pe
toatd durata de implementare, pentru finantarea activitatilor incluse in proiect, vor fi alocate
anual sume de la bugetul de stat, in bugetul MS, care va urméari conform legislatiei in materie,
respectarea cadrului general privind elaborarea programarii bugetare anuale. Tragerile din
imprumut se vor efectua de cétre MF in baza cheltuielilor eligibile efectuate de MS, prin
unitatea de implementare, din sumele astfel alocate de la bugetul de stat in bugetul propriu,
pentru recuperarea acestora din imprumut.

Sumele trase din imprumut vor avea destinatiile prevazute in Ordonanta de urgentd a
Guvernuiui nr. 64/2007 privind datoria public3, aprobata cu modificari gi completéari prin Legea
nr. 109/2008, cu modificarile $i completarile ulterioare, respectiv finantarea deficitului bugetului
de stat si refinantarea datoriei publice guvernamentale.

Facilitatea BE! reprezinta o sursd de finantare a deficitului bugetului de stat in conditii
favorabile, Tmprumutul urmand a fi acordat pe o perioadd de timp de pana la 25 ani, cu
posibilitatea unei perioade de gratie de pana la 3 sau 4 ani, in functie de modul de rambursare,
rambursarea putédndu-se efectua intr-una sau mai multe transe. Conform politicii BEI, fiecare
tranga trasa din imprumut este considerata un Imprumut distinct, convenindu-se cu banca, la
momentul efectudrii tragerii din imprumut, maturitatea, modalitatea de rambursare, pericada
de gratie si tipul dobanzii (fixa sau variabila).

Plata serviciului datoriei publice aferent imprumuturilor, respectiv rambursarea capitalului,
achitarea dobanazilor, comisioanelor $i a altor costuri aferente imprumutului se asigura conform
legisiatiei in vigoare privind datoria publica prin mecanismul aferent finantarilor rambursabile
contractate de Guvern, prin MF, n vederea finantarii deficitului bugetului de stat si refinantarii
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participanta la discutiile tehnice a fost alcatuita din reprezentanti ai MF si ai MS.

Textul contractului de finantare, astfel cum a fost transmis de BEI in vederea negocierii,
reflectd cu acuratete elementele discutate si convenite intre parti pe perioada pregétirii
imprumutului. Ca urmare, pe parcursul negocierilor planificate a avea loc in perioada imediat
urmatoare (in baza aprobarii prezentului Memorandum) se are Tn vedere, in principal,
confirmarea elementelor deja agreate, astfel cum sunt mentionate in prezentul. Consideram
ca eventualele elemente/clarificdri suplimentare care ar putea interveni, nu.vor.conduce .la
madificarea de fond a textului contractului de finantare fatd de forma anexatd. Din partea
Romaniei, la negocieri vor participa reprezentati ai MF si ai MS, delegatia fiind condusa de MF,
in calitate de Imprumutat.

Conform propunerilor avansate de catre Banca, imprumutul ar trebui semnat pana la sfarsitul
lunii octombrie a.c.. Finalizarea procesului de contractare in cel mai scurt timp va permite partii
romane accesarea sumelor imprumutului, conform necesitatitor de finantare, si evitarea riscului
unei amanari a semnarii, care ar putea conduce la redistribuirea de catre BEI a sumei alocate
pentru semnare in 2021 cétre alte proiecte.

Pe cale de consecintd, avand in vedere necesitatea parcurgerii etapelor interne in regim de
urgentd si luénd in considerare faptul ca acest Contract de finantare, astfel convenit intre parii
nu va contine diferente substantiale de fond fatd de forma anexata, care va fi supusa semnarij,
a fost elaborat prezentul Memarandum, in temeiul alin. 5 al pct. 4.1.a), b) 3. din Nomele
metodologice de aplicare a Ordonantei de urgentd a Guvernului nr. 64/2007 privind datoria
publica, aprobate prin Hotdrarea Guvernuiui nr. 1470/2007, cu modificérile si completarile
ulterioare, prin care se propune aprobarea negocierii $i semnarii Acordului intr-o singura etapa.

Dupé semnare, Contractul de finantare va fi aprobat, in conformitate cu prevederile Ordonantei
de urgentd a Guvernului nr. 64/2007 privind datoria publica, aprobatd cu modificari §i completar
prin Legea nr. 109/2008, cu modificarile si completérile ulterioare.

Fatad de cele de mai sus, supunem spre aprobare negocierea acordutui de imprumut dintre
Romania si Banca Europeana de Investitii, in valoare de 305 mil. EUR si semnarea acestuia;
si acordarea imputernicirii de semnare ministrului finantelor.
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