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ACEST CONTRACT ESTE INCHEIAT INTRE:

Romaénia, actionand  prin  Ministerul (.imprumutatul”)
Finantelor, cu sediul in Bulevardul Libertatii

nr. 16, Sector 5, RO-050706 Bucuresti,

Romania, reprezentatd prin Tanczos Barna,

Ministrul Finantelor,

pe de o parte, si

Banca Europeand de Investjtii, cu sediul in {,Banca”)
Bd. Konrad Adenauer, nr. 100, Luxemburg,

L-2950 Luxemburg, reprezentatd de dna

Hanna Karczewska, Sef de Departament si

de dl Manuel Duefas, Sef de Departament,

pe de alta parte.

Banca si imprumutatul sunt denumite impreuna ,Partile” si oricare dintre acestea este o ,Parte”.

e Contractul humarul Fl N°. 96.119 {ROQ)
Traducere autorizatd din limba engleza
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(b)

(c)

{d)

(e

(f)
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INTRUCAT:

imprumutatul a declarat c&, prin Ministerul Transporturilor st Infrastructurii din Romania
{numit in continuare ,Promotorul’), intreprinde un proiect constand in modernizarea si
dublarea a 162 km de linie de cale feratd, intre Arad si Caransebes, parte atat a coridorului
Rin-Dunare, cat si a coridorului Orient/Est-Mediteranean TEN-T Core, astfel cum este
descris in special in descrierea tehnicd (numitd in continuare ,Descrierea tehnica")
prevazutd in Anexa A (numitd Tn continuare ,Proiectul”). Beneficiarul este Compania
Nationala de Cai Ferate S.A. (numit in continuare .Beneficiarul”), o societate pe actiuni
infiintatad in temeiul Ordonantei de Urgentd a Guvernului nr. 12/1998, detinuta integral de
statul roman reprezentat de Promotor si care functioneaza sub autoritatea Promotorului.
Alocarile de la bugetul de stat cadtre Beneficiar se fac prin intermediul Ministerului
Transporturilor si Infrastructurii.

Costul total al Proiectului estimat de banca este de 1.758.000.000,00 euro {un miliard
sapte sute cincizeci si opt de milioane de euro) (TVA inclus), iar Imprumutatul a declarat
ca intenfioneaza si finanteze proiectul dupa cum urmeaza;

Sursa Suma (mil. EUR)
Credit de |z Banca 300,00
Alte surse de finantare 1.458,00

(inclusiv pentru TVA si
achiziia de terenuri)

TOTAL 1.758,00

Pentru indeplinirea planului de finantare previzut in Preambul [a litera (b), imprumutatul a
solicitat Bancii un credit de 300.000.000,00 EUR (trei sute de milioane de euro).

Banca, avand in vedere ca finanfarea Proiectului intré Tn sfera functiilor sale si avand in
vedere declaratiile si faptele citate in prezentul Preambul, a decis sa puné in aplicare
cererea Imprumutatului de a-i acorda un credit in valoare de 300.000.000,00
EUR (trei sute de milioane de euro) (numit in continuare ,Creditul aprobat®), acordat
Imprumutatului in conformitate cu termenii si conditiile prezentului Contract de finantare
(.Contractul”). Creditul aprobat va fi disponibil, cu conditia ca in orice moment:

(il  valoarea totald a Imprumuturilor Bancii dispenibilizate in temeiul Creditului Aprobat
nu va depasi, in niciun caz, 50% (cincizeci la sutd) din costul total al proiectului
prevazut in Preambul la litera (b); si

(i) valoarea totald a fondurilor provenite de la Uniunea Europeand (de exemplu,
fondurile din cadrul Planului de Redresare si Rezilientd al Romaniei, astfel cum au
fost aprobate In temeiul Deciziel de Implementare a Consiliului din 5 decembrie
2023 de modificare a Deciziei de Impementare a Consiljului din 29 octombrie 2021
privind aprobarea evaludrii Planului de Redresare si Rezilientd pentru Romania) si
imprumuturile Bancii disponibilizate in temeiul Creditului Aprobat nu trebuie sa
depiseasca in niciun moment 90% (noudzeci la sutd) din costul total al proiectului
prevazut in Preambul la litera (b).

imprumutatul a autorizat imprumutul sumei de 300.000.000,00 euro (trei sute de milicane
de euro) reprezentata de acest credit in termenii si conditiile stabilite in prezentul Contract.
Fard a aduce atingere prevederilor Contractului, in special art.6.1 de mai jos, Banca
infelege c& sumele imprumutate in temeiul Contractului vor fi procesate in conformitate cu
normele bugetare si cu dispozitiile legislatiei romanesti privind datoria externa.

Statutu! Bancii prevede ¢ Banca trebuie sa se asigure ca fondurile sale sunt utilizate cat
mai rational posibil in interesul Uniunii Europene si, in consecinta, temgnii*‘glfcbjndi;iile
operatiunilor de imprumut ale Bancii trebuie sa fie in concordanta cu politicile relevante ale

o A 5
Uniunii Europene. =g +
0= T
AN
A
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Banca considerd cd accesul la informatii joacd un rol esential in reducerea riscurilor de
mediu si sociale, inclusiv a incalcarilor drepturilor omului, legate de profectele pe care le
finanteaza si, prin urmare, si-a stabilit politica de transparentd, al carei scop este de a
spori responsabilitatea grupului Bancii fatd de pardile interesate si cetatenii Uniunii
Europene in general.

Prelucrarea datelor cu caracter personal se efectueaza de catre Banca in conformitate cu
legislatia UE aplicabila privind protectia persoanelor fizice cu privire la prelucrarea datelor
cu caracter personal de catre institutiile si organismele Uniunii Europene si privind libera
circulatie 2 acestor date.

Banca sprijind implementarea standardelor internationale si ale Uniunii Europene n
domeniul combaterii spalarii banilor si finantarii terorismului si promoveaza standardele de
buné guvernanta fiscala. Aceasta a stabilit politici si proceduri pentru a evita riscul utiliz&rii
necorespunzdtoare a fondurilor sale In scopuri ilegale sau abuzive in rapori cu legile
aplicabile. Declaratia grupului Bancii privind frauda fiscald, evaziunea fiscald, evitarea
obligatiilor fiscale, planificarea fiscald agresiva, spalarea banilor si finantarea terorismului
este disponibila pe site-ul Bancii si ofera indruméri suplimentare partenerilor contractuali ai
Bancii. I

—_———
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‘

DREPT URMARE, Pariile convin prin prezentul dupa cum urmeaza:
INTERPRETARE S| DEFINITII '

(a) Interpretare

in prezentul Contract:

(a) trimiterile la Articole, Preambul si Anexe sunt, cu exceplia cazului in care se prevede altfel
in mod explicit, trimiteri [a articolele, respectiv preambulul si anexele prezentului Contract;

(b) trimiterile la ,lege” sau ,legi” Inseamna;

(i) orice lege aplicabild si orice tratat, constitutie, statut, legislatie, decret, act normativ,
reguld, regulament, hotdrare, ordin, mandat, ordonantd, determinare, atribuire sau
altda masurad legislativd sau administrativd aplicabild sau decizie judiciard sau
arbitrald in orice jurisdictie care este obligatorie sau aplicabila jurisprudentei; si

(i)  Dreptul UE;

{c) trimiterile la ,legea aplicabild”, ,,legille aplicabile” sau jurisdictia aplicabild” inseamna:

(i) o lege sau jurisdictie aplicabild Tmprumutatului, drepturilor sifsau obligatiilor sale (in
fiecare caz care decurg din sau in legaturd cu prezentul Contract), capacitatilor
sifsau activelor sale si/sau Proiectului; sifsau, dupé caz

(i) o lege sau o jurisdictie (inclusiv, in fiecare caz, Statutul Bancii} aplicabild Bancii,
drepturilor, obligatiilor, capacitatii si/sau activelor acesteia;

(d) trimiterile la o dispozitie legald sau la un tratat sunt trimiteri la dispozitia respectiva, astfe!
cum a fost modificata sau readoptat;

{e) trimiterile la orice alt acord sau instrument sunt trimiteri la acel alt acord sau instrument,
astfel cum a fost modificat, novat, completat, extins sau reconfirmat;

()  cuvintele si expresiile 1a plural vor include singularul! si vice versa;

(9 termenii definiti in GDPR (astfel cum sunt definiti mai jos), inclusiv termenii ,operator”,
.persoana vizatd®, .date cu caracter personal”, ,prelucrare’ si ,persoand imputernicitd de
catre operator”, au aceleasi semnificatii atunci cand sunt utilizali in Preambul la litera (h)
sau in art. 6.7 din prezentul Contract;

(h)y trimiterile la lun&" inseamna o perioada care Thcepe intr-o zi dintr-o lund calendaristica si
se incheie in ziua corespunzétoare numeric din urmatoarea luna calendaristicd, cu
exceptia si sub rezerva definitiei Datei PIatii, a art. 5.1 si Anexei B si cu exceptia cazului in
care se prevede altfel in prezentul Contract:

(i) in cazul in care ziua corespunzitoare din punct de vedere numeric nu este o zi
lucrétoare, perioada respectivd se incheie in urmatoarea zi lucritoare din luna
calendaristica in care urmeaza sa se incheie perioada respectiva (dacé existd) sau,
daca nu exista, in ziua lucratoare imediat precedents; si

{ii) daca nu existd o zi care sd corespunda din punct de vedere numeric in luna
calendaristicd in care urmeaza sa se incheie acea perioads, perioada respectiva se
incheie in ultima zi lucratoare din acea luna calendaristica; si

(i o trimitere In prezentul Contract la o pagind sau un ecran de afisare al unui serviciu de
informare care afiseaza o rata va include:

| (i orice pagind de inlocuire a acelui serviciu de informare care afiseazd rata
| respectiva; si

(i) pagina corespunzatoare a unui alt serviciu de informare care afiseaza periodic acea
ratd in locul serviciului de informare iniial,

si, Tn cazul in care o astfel de pagind sau serviciu inceteazd sa mai fie dlspomblle,\va
include orice altd pagina sau serviciu care afiseaza rata specificatd de Banca. =~ ¢ :f;};\

/ s
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(b) Definitii
In prezentul Contract:

~Transd acceptatd” inseamna o Tranga pentru care o Oferta de plata a fost acceptatd in mod
corespunzator de catre Imprumutat in conformitate cu termenii séi la sau inainte de Termenul de
acceptare a platii.

.Data de tragere améanata convenita” are intelesul atribuit la articolul 1.5.A(2)(b).

.Directiva CSB de drept penal” inseamna Directiva (UE) 2018/1673 a Parlamentului European
si a Consiliului din 23 octombrie 2018 privind combaterea prin masuri de drept penal a spalarii
banilor, astfel curn a fost modificatd, completata sau reconfirmata.

Directive CSB” inseamna a patra si a cincea Directivd CSB si Directiva CSB de drept penal.

-A patra gi a cincea Directivid CSB” inseamna Directiva 2015/849 a Parlamentului European si
a Consiliului din 20 mai 2015 privind prevenirea utilizarii sistemului financiar in scopul spalarii
banilor sau finantarii terorismului, astfel cum a fost modificatd prin Directiva (UE) 2018/843 a
Parlamentului European si a Consiliului din 30 mai 2018 astfel cum a fost modificatd, completats
sau reconfirmata.

.Autorizare” Inseamna o autorizatie, permis, consim{amant, aprobare, rezolutie, licenta, scutire,
depunere, autentificare sau inregistrare,

.Semnatar autorizat® inseamnd o persoana autorizatd s& semneze individual sau in comun
(dupé caz) Cererile de tragere in numele Imprumutatului si numitd in cea mai recenta Lista a
semnatarilor si a conturilor autorizate primite de Banci inainte de primirea Acceptarilor de
tragere relevante.

.Beneficiar” are intelesul atribuit in Preambulul (a).

«Zi lucrdtoare” Inseamnd o zi (alta decadt sambédta sau duminica) in care Banca si bancile
comerciale sunt deschise pentru activitati generale in Luxemburg si Bucuresti.

.Transa anulatd” are semnificatia atribuita in art1.6.C{2).
.Eveniment de modificare a legislatiei” are semnificatia atribuita in art4.3.A(4).
.Contract” are semnificatia atribuita in Preambulul {d).

.Numérul contractului” inseamna numarul generat de Banca care identificd prezentul Contract
si care este indicat pe pagina de garda a prezentului Contract dupa literele ,FI N°",

.Credit” are intelesul atribuit la art.1.1.

.Compensatie de amanare’ inseamnd o taxd calculatd la valoarea unei Transe acceptate
amanate sau suspendate la rata celei mai mari dintre:

(@ 0,125% (12,5 puncte de baza), per annum; si
(b) rata procentuald prin care:

() rata dobanzii care ar fi fost aplicabila unei astfel de Transe daca ar fi fost debursata
Imprumutatului la Data programata a tragerii depaseste

(i EURIBOR {rata pe o lund) minus 0,125% (12,5 puncte de baz3), cu exceptia cazului
in care aceasta ratd este mai mica decat zero, caz In care aceasta va fi stabilitd la
zero.

Aceasta taxa se va acumula de la Data programata a tragerii pana la Data tragerii sau, dupé caz,
péna la data anularii Transei acceptate in conformitate cu prezentul Contract.

~Acceptarea tragerii” inseamnd o copie a Ofertei de tragere contrasemnata in mod
corespunzator de Imprumutat in conformitate cu Lista semnatarilor autorizati g SI a canturilor.
’-—'——._\

.1ermen de acceptare a tragerii” inseamna data si ora expirarii unei Oferte de trageje astfel
cum se specifica in prezentul. ( { s ‘\

l\. ‘
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«Cont de tragere” inseamnd, pentru fiecare Transa, contul bancar in care pot fi efectuate
tragerile In temeiul prezentului Contract, astfel cum se prevede in cea mai recentd Listd a
semnatarilor autorizati si a conturilor.

.Data tragerii” inseamna data la care Banca efectueaza plata unei Transe.

.Oferta de tragere” inseamna o adres3 care respectd, In mare parte, forma previzuta in Anexa
C.

.Litigiu” are Intelesul atribuit in art. 11.2.
.Eveniment de perturbare"” inseamna una sau ambele dintre:

(@) o perturbare semnificativd a sistemelor de platd sau de comunicatii sau a pietelor
financiare care, in fiecare caz, trebuie sa functioneze pentru ca platile s& fie efectuate in
legatura cu prezentul Contract; sau

(b) aparitia oricarui alt eveniment care are ca rezultat o perturbare (de naturi tehnicé sau de
sistem) a operatiunilor de trezorerie sau de platd ale Bancii sau alee Imprumutatului,
impiedicand Partea respectiva sa:

(i fisi inheplineascé obligatiile de plata in temeiul prezentului Contract; sau
(i  s& comunice cu cealaltd Parte,

si care perturbare (in oricare dintre cazurile mentionate la literele (a) sau (b} de mai sus) nu este
cauzata de si este in afara controluiui Partii ale carei operafiuni sunt perturbate.

.EIM" inseamna evaluarea impactului asupra mediului in sensul Directivei EIM.

.Directiva EIM" inseamna Directiva 2014/52/UE a Parlamentului European si a Consiliului din 16
aprilie 2014 de modificare a Directivel 2011/92/UE privind evaluarea efectelor anumitor proiecte
publice si private privind mediul, astfel cum a fost modificata, completatd sau reconfirmata.

.Mediu” inseamna urmatoarele:
{a) fauna siflord, organisme vii, inclusiv sistemele ecologice;

(b) teren, sol, apa (inclusiv apele marine si de coastd), aer, clima si peisaj (structuri naturale
sau artificiale, fie deasupra, fie sub pamant);

(c)  patrimoniul cultural {natural, tangibil si intangibil);
{d)  mediul construit; si
(e} sanatatea si bunastarea oamenilor.

JAutorizatia de mediu si sociald” inseamn3 orice Autorizatie cerutd de legislatia de mediu si
sociala.

.Revendicare de mediu sau sociald” inseamna orice revendicare, procedurd, notificare formala
sau investigatie efectuatd de cdtre orice persoand cu privire la orice legislafie de mediu si
sociala.

.Legislatie de mediu si sociala” inseamna:

{a) Legislatia UE, inclusiv principiile si standardele;
(b) Legearomaneasca; si

{c) Tratate internafionale aplicabile,

in flecare caz al cérui obiectiv principal este conservarea, protectia sau imbunatatirea mediului
sifsau protectia sau imbunéatatirea aspectelor sociale.

«Fonduri UE” inseamna oricare si toate fondurile de la Uniunea Europeana.
.Eveniment privind fondurile UE" are semnificatia atribuita la arnt. 4.3.A(2).

.Dreptul UE" inseamn& acquis-u! comunitar al Uniunii Europene, astfel cum este exprimat prin
tratatele Uniunii Europene, regulamentete directivele, actele delegate, ac;glefde punere n

aplicare, principiile, deciziile si jurisprudenta Curtii de Justitie a Uniunii Europene ! RN

-
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L,EUR" sau ,euro” Inseamnd moneda legald a statelor membre ale Uniunii Europene care o
adopta sau au adoptat-o ca moneda a lor In conformitate cu dispozitiile relevante ale Tratatului
privind Uniunea Europeana si ale Tratatului privind functionarea Uniunii Europene.

.EURIBOR" are semnificalia atribuit inAnexa B.

.Situatie de neindeplinire a obligatiilor” inseamna oricare dintre circumstantele, evenimentele
sau situatiile specificate Ia articolu 10.1.

.Politica de excludere” inseamna politica de excludere a Bancii Europene de [nvestitii, publicata
pe site-ul web al Bancii.

.Data finald de disponibilitate” inseamna data la care se implinesc 72 (saptezeci si doud) de
funi de la semnarea prezentului contract si dacd aceastd zi nu este o Zi lucritoare relevants,
atunci Ziua lucrdtoare relevantd precedenta.

.Rata fixa" inseamna o rata anuald a dobanzii stabilita de Bancé in conformitate cu principiile
aplicabile stabilite periodic de organele de conducere ale Bancii pentru Tmprumuturile acordate Ia
o rata fixd a dobanzii, exprimatd In moneda Transei si purtdnd termene echivalente pentru

rambursarea capitalului si plata dobanzii. O astfel de ratad nu poate avea o valoare negativa.
‘ 1

JTransa cu rata fixa" inseamna o Transa pentru care se aplica Rata {ixa.

.Rata variabila” inseamna o ratd anuald a dobanzii variabild cu marja fixa, determinatsd de
Banca pentru fiecare Perioada de referintd cu rata variabild succesiva egald cu EURIBOR plus
Marja. Daca Rata variabild pentru orice Perioada de referinla a ratei variabile este calculata sub
zero, aceasta va {i setata la zero.

.Perioada de referinta a ratei variabile” inseamna fiecare perioada de la o Data de plata pana
la urmatoarea Data de plata relevanta; prima Perioada de referinla a ratei variabile va incepe la
data disponibilizarii Transei.

~Transa cu ratd variabilad” inseamnd o Transa pentru care se aplicd Rata variabila.
.GDPR’ inseamna Regulamentul general privind protectia datelor (UE) 2016/679.

Instrument de datorie guvernamentala” are intelesul atribuit la art. 7.1.

desfasurate in scopuri ilegale in conformitate cu legile aplicabile in oricare dintre urméatoarele
domenii: (i} fraudd, coruplie, constrangere, coluziune sau obstruclionare, (i) spalare de bani,
finantare a terorismului sau infractiuni fiscale, fiecare astfel cum sunt definite in Directivele CSB

definite in Directiva PIF.

.Eveniment de nelegalitate” are intelesul atribuit n ant. 4.3.A(5).

.Eveniment de rambursare anticipata care poate face obiectul unei Compensatii” inseamna
un Eveniment de rambursare anticipata, altul decét Evenimentul de rambursare anticipata a unei
finantari non BEI sau Evenimentul de nelegalitate.

.Revizuirea/conversia dobanzii” inseamna stabilirea unor noi condilii financiare referitoare la
rata dobanzii, in special aceeasi baza a ratei dobanzii (.revizuire”) sau o baza diferita a ratei
dobanzii (,conversie") care poate fi cferitd pentru perioada ré@masa a unei Transe sau pana la
urmatoarea Data de revizuirefconversie a dobanzii, daci este cazul.

.Data revizuiriifconversiei dobanzii" inseamnd data, care va fi o Dald de rambursare,
specificata de Banca in Oferta de tragere.

JPropunerea de revizuire/conversie a dobanzii” inseamni o propunere facutd de Banca in
temeiul Anexei D.

LCerere de revizuire/conversie a dobénzii" inseamna o notificare scrisd din parea
imprumutatului, transmisa cu cel putin 75 (saptezeci si cinci) de zile inainte de o Data de
revizuirefconversie a dobanzii, prin care solicita Bancii sa 1i prezinte o Propunere de
revizuire/conversie a dobanzii. Cererea de revizuire/conversie a dobanzii trebuie sa precizeze,
de asemenea, urmatoarele:

(a) Datele de plata alese in conformitate cu prevederile art. 3.1, P
1" e
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(b) valoarea Transei pentru care se aplicd Revizuirea/conversia dobanzii; si
(c) orice altd Data de revizuire/conversie a dobanziji aleasa in conformitate cu art. 3.1.

ista semnatarilor autorizati $i a conturilor’ inseamnd o listd, in forma si substanta
satisfacatoare pentru Banca, care stabileste:

{a) Semnatarii autorizati, Impreuna cu dovada autoritdtii de semnare a persoanelor inscrise pe
lista si cu precizarea daca au autoritate de semnare individuala sau in comun;

(b) specimenele de semnéturi ale acestor persoane;

(c)  contul(conturile) bancar{e) in care pot fi efectuate disponibilizéri in temeiul prezentului
Contract (specificat prin cod IBAN daca tara este inclusa in Registrul IBAN publicat de
SWIFT sau in formatul de cont corespunzator in conformitate cu practica bancara locald),
codul BIC/SWIFT al bancii si numele beneficiarului(beneficiarilor) contului(conturilor)
bancar (bancare) sau contul{conturile) detinut(e) la Banca Nationald a Romaniei in care
pot fi efectuate debursari in temeiul prezentului Contract; si

(d) contul(conturile) bancar(e) din care platile in temeiul prezentului Contract vor fi efectuate
de catre Imprumutat (specificat prin cod [BAN in cazul in care {ara este inclusa in Registrul
IBAN publicat de SWIFT sau in formatul de cont corespunzator in conformitate cu practica
bancard locald), codul BIC/SWIFT al bancii si numele contului(conturilor) bancar(e)
beneficiar(e) sau contul(conturile} definut(e) la Banca Nationald a Romaniei din care pot fi
efectuate plati in temeiul prezentului Contract.

Jdmprumut” inseamna totalul sumelor disponibilizate periodic de Bancd in temeiul prezentului
Contract.

Jmprumut nerambursat” inseamna totalul sumelor disponibilizate periodic de Banca in temeiul
prezentului Contract care ramane neachitata,

.Eveniment de perturbare a piefei’ inseamna oricare dintre urmatoarele circumstante;

(a) existd, In opinia Bancii, evenimente sau circumstanie care afecteazd in mod negativ
accesul Bancii la sursele sale de finantare;

{b) in opinia Bancii, fondurile nu sunt disponibile din sursele obisnuite de finantare ale Bancii
pentru a finanta Tn mod adecvat o Transa in moneda relevantd si/sau pentru scadenta
relevanta sifsau avand profilu] de rambursare al unei astfel de Transe; sau

(¢}  inlegdturd cu o Transa cu ratd variabila:

)] costul pentru Banca al obtinerii de fonduri din sursele sale de finantare, stabilit de
Banca, pentru o pericadd egald cu Perioada de referinta a ratei variabile a unei
astfel de Transe {si anume, pe piata monetara) ar depasi EUR!BOR aplicabil; sau

(i) Banca stabileste c& nu existd mijloace adecvate si corecte pentru stabilirea
EURIBOR aplicabil pentru o astfel de Tranga.

JModificare materiald substantiald negativd’ inseamn3 orice eveniment sau schimbare de
conditie care, in opinia Bancii, are un efect material nefavorabil asupra:

(@) capacitati Imprumutatului de a-si indeplini obligatiile care i revin in temeiul prezentului
Contract;

(b) situatiei (financiara sau de alta naturd) sau perspectivele Imprumutatului; sau

{c) Ilegalitafii, validitatii sau aplicabilitatii sau eficacitatii sau rangului drepturilor sau mésurilor
de remediere ale Bancii in temeiul prezentului Contract.

.Data scadentei” inseamna ultima Data de rambursare a unei Transe specificate in conformitate
cu art. 4.1.A(b)(iv) sau Data unica de rambursare & unei Transe specificate in conformitate cu
art. 4.1.B.

.Finantare non- BEI" are infelesul atribuit la art. 4.3.A(3).

+LEveniment de rambursare anticipata a finantarii non BEI" are inielesul atribuit in art 43A

(3)
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«Cont de platd” Inseamna contul bancar din care plétile in temeiul prezentului Contract vor fi
efectuate de catre Imprumutat, astfel cum se prevede in cea mai recentd Lista a semnatarilor
autorizali si a conturilor,

.Data platii” inseamna datele anuale, semestriale sau trimestriale specificate in Oferta de
tragere, pana la si inclusiv Data revizuirii/conversiei dobanzii, dac3 exista, sau Data scadentei, cu
exceptia faptului c&, In cazul in care o asifel de datd nu este o zi lucratoare relevant, inseamna:

{a) pentru o Transa cu rata fixa:

'] urmétoarea Zi lucratoare relevantd, f&rd ajustarea dobanzii datorate in temeiul art.
3.1; sau

()  Ziua lucratoare relevantad precedentd cu ajustare (dar numai la valoarea dobanzii
daterate in conformitate cu art. 3.1 care s-a acumuiat in ultima perioadad de
dob&nda), In cazul in care rambursarea principalului se face Tnir-o singura ratd in
conformitate cu Anexa D punciul C sau art. 4.1.B; si

(b) pentru o Transa cu ratd variabila, urmatoarea Zi |ucritoare relevanta din luna respectiva
sau, 1n lipsa acesteia, cea mai apropiatd Zi lucritoare relevantd precedents, in toate
cazurile cu ajustarea corespunzatoare a dobanzii datorate in temeiul art. 3.1.

,Directiva PIF” inseamna Directiva (UE) 2017/1371 a Parlamentului European si a Consiliului din
5 fulie 2017 privind combaterea fraudelor indreptate impotriva intereselor financiare ale Uniunii
prin mijloace de drept penal, astfel cum a fost modificatd, completatd sau reconfirmata.

.Suma rambursdrii anticipat” inseamna suma unei Transe care urmeaza s& fie rambursatd
anticipat de Imprumutat in conformitate cu art. 4.2.A sau art. 4.3, A, dupa caz.

,Data rambursérii anticipate” inseamn3 data, solicitatd de imprumutat si agreatd de Banca sau
1nd1cata de Banca (dupd caz) la care imprumutatul va efectua rambursarea anticipatd a unei
Sume de rambursate anticipat.

.Eveniment de rambursare anticipatd” inseamna oricare dintre evenimentele descrise la art.
43A

~Compensatie pentru rambursare anticipatd” inseamna, in ceea ce priveste orice sumé a
principalului care ‘trebuie rambursatd anticipat, suma comunicatd de Bancad Imprumutatului ca
valoare actualizatd (calculatd la Data rambursarii anticipate) a excedentului, daca este cazul,
dintre:

(a) dobanda care s-ar acumula ulterior asupra Sumei rambursate anticipat pe perivada
cuprinsd intre Data rambursdrii anticipate si Data revizuiriifconversiei dobanzii, daca
exista, sat Data scadentei, dacd nu ar fi rambursata anticipat; peste

(p) dobanda care s-ar acumula astfel in acea pericada, dacd ar fi calculatd la Rata de
redistribuire, minus 0,19% (noudsprezece puncte de baza).

Valoarea actualizatd mentionatd va f{i calculatd la o ratd de actualizare egald cu Rata de
redistribuire, aplicata la fiecare Data de plata relevanta.

JNotificare de rambursare anticipata® inseamna o notificare scrisd din partea Bancii cétre
Imprumutat cu privire la rambursarea anticipatd a unei Transe cu ratd fix3 sifsau a unei Trange
cu ratd variabild in conformitate cu art. 4.2.C, specificAnd Suma rambursérii anticipate, Data
ramburséarii anticipate, dobanda acumulata datorat3, comisionul in temeiul art. 4,2.D, daca este
cazul, si numai in ceea ce priveste Transele cu ratd fixa, Compensatia pentru rambursarea
anticipatd, daca este cazul, datoratd pentru Suma rambursatd anticipat.

,Oferta de rambursare anticipata” inseamn& o nofificare scrisa din partea Bancii catre
Imprumutat in conformitate cu ant. 4.2.C.

vu

.Cerere de rambursare anticipatd” inseamné o solicitare scrisa din partea Imprumutatului catre
Banca de a rambusa anticipat, integral sau partial, Creditul in curs de derulare, in conformitate
cuart. 4.2.A.

JProiect” are intelesu! atribuit in Preambulul a.

.Eveniment de reducere a costurilor proiectului” are intelesul atribuit in art. 4-3-“;\&1)%
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.Promotor” are injelesul atribuit in Preambulul a.

,Rata de redistribuire” inseamna rata anuala fixa stabilitd de Banc3, fiind o ratd pe care Banca
ar aplica-o iIn ziua calculdri compensatiei pentru un imprumut in aceeasi moneda, aceleasi
condifii de platd a dobanzii si acelasi profil de rambursare la Data revizuiriifconversiei dobanzi,
daca este cazul, sau la Data scadentei ca Transa pentru care se propune sau se salicita
efectuarea unei rambursari anticipate sau anuldri. O astfel de ratd nu poate avea o valoare
negativa.

.21 lucritoare relevantd” inseamna o zi in care sistemul de decontare brut in timp real operat
de Eurosystem (T2) sau orice sistem succesor este deschis pentrue decontarea platilor in EUR.

M

,Persoana relevanta” inseamna:

(@) in ceea ce priveste Imprumutatul si Promotorul, orice ministere, alte organisme
guvernamentale executive centrale sau alte subdiviziuni guvernamentale si oricare dintre
functionarii sau reprezentantii acestora sau orice altd persoand care actioneazad pentru
acesta, In numele sau sub controlul acestora, avand autoritatea de a gestiona si/sau
supraveghea Creditul, imprumutul sau Proiectul; si

- . . . . - ” . ™

(b) inceea ce priveste Beneficiarul, orice funclionar sau reprezentant, sau orice alti persoana
care aclioneaza pentru acesta, in numele sdu sau sub controlul sdu, avand autoritatea de
a gestiona si/sau supraveghea Creditul, Imprumutul sau Proiectul.

.Data de rambursare” inseamna fiecare dintre Datele de plata specificate pentru rambursarea
principalului unei Transe din Oferta de tragere, in conformitate cu art. 4.1.

.Data solicitatd de amanare a tragerii” are intelesu! atribuit la art. 1.5.A(1){a)(i).

.Perscana sanctionatd” inseamnd orice persoand sau entitate (pentru evitarea oricdror
neclaritati, termenul entitate include, dar nu se limiteaza la, orice guvern, grup sau organizatie
teroristd) care este o {intd desemnatd sau care face in alt mod obiectul unor Sanctiuni (inclusiv,
farad a se limita la aceasta, ca urmare a faptului c3 este detinutad sau controlatad in alt mod, direct
sau indirect, de catre orice persoand fizicd sau enlitate, care este o {intd desemnatd sau care
face in alt mod obiectul unor Sanctiuni}).

LSanctiuni® inssamna legile privind sancliunile economice sau financiare, reglementérile,
embargourile comerciale sau alte masuri restrictive (inclusiv, in special, dar fara a se limita la,
masuri in legaturd cu finanfarea terorismului) adoptate, administrate, implementate sau puse in
aplicare periodic de oricare dintre urmatoarele:

(a) Organizatia Natiunilor Unite, inclusiv, infer afia, Consiliul de Securitate al Organizatiei
Natiunilor Unite; si

(b) Uniunea European3, inclusiv, infer afia, Consiliul Uniunii Europene si Comisia Europeand,
precum si orice alte organismefinstitutii sau agentii competente ale Uniunii Europene;

{c) guvernul Statelor Unite ale Americii §i orice departament, divizie, agentie sau birou al
acestora, inclusiv, printre altele, Oficiul pentru Controlul Activelor Strdine (OFAC) al
Departamentului de Trezorerie al Statelor Unite, Departamentul de Stat al Statelor Unite
sifsau Departamentul de Comert al Statelor Unite; si

(dy guvernu! Regatului Unit si orice departament, divizie, agentie, birou sau autoritate, inclusiv,
printre altele, Biroul de implementare a sanctiunilor financiare al Trezoreriei Majestatii Sale
si Departamentul pentru Comert International al Regatului Unit.

.Data programata a tragerii” Tnseamna data la care o Transa este programaté sa fie trasa In
conformitate cu art. 1.2.B, care va fi o Zi lucratoare relevanté care se incadreaza la cel putin 10
(zece) zile de la data Ofertei de tragere si la (sau inainte de) Data finala de disponibilizare.

.Garantie” inseamna orice ipoteca, gaj, drept de retentie, sarcind, cesiune, afectare sau o alta
garantie reald mobiliard care garanteaza orice obligatie a unei persoane sau orice alt acord sau
aranjament cu efect similar.

.Aspecte sociale” Tnseamna toate sau oricare dintre urmatoarele:
(a) conditii de munca,

(b) sanatatea si sigurania la locul de munca;

Contractul numarul F1 N°, 96.119 (RO) ] "
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(c)
(d)
(e)
®
(@

(h)

Uz corporativ

drepturile si interesele grupurilor vulnerabile;

drepturile si interesele papoarelor indigene;

egalitatea de gen;

s@natate public&, siguranta si securitate;

evitarea evacuarilor fortate si atenuarea dificultatilor care decurg din relocarea involuntara;

si

implicarea pariilor interesate.

.Marja” inseamna marja fixa (cu valoare pozitiva sau negativa) la EURIBOR, astfel cum este
stabilitd de Banca si notificatad Imprumutatului in Oferta de tragere relevantd sau in Propunerea
de revizuire/conversie a dobanzii.

Jmpozit" inseamna orice impozit, taxa, impunere, drept sau alta taxa sau retinere de natura
similara (inclusiv orice penalitate sau dobanda de platd in legatura cu orice neplatd sau arice
intarziere in plata oricareia dintre acestea).

t
Descriere tehnica” are intelesul atribuit in Preambullul a.

L1ransd” inseamna fiecare tragere efectuatd sau care urmeaza s& fie efectuatd in temeiul
prezentului Contract. In cazul in care nu a fost primitd nicio Acceptare a tragerii, Transa
inseamna o Transa asa cum este oferita in temeiul art. 1.2.B.

Contractul numarul FI N°, 96.119 (RO)
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ARTICOLUL 1
Credit si Trageri

Valoarea Creditului

Prin prezentul Contract, Banca instituie in favoarea imprumutatului, iar Imprumutatul accepta un
credit in valoare de 300.000.000,00 EUR (trei sute de milioane de euro) pentru finantarea
Proiectului (,Creditul”).

Procedura de tragere

Transele

Banca va disponibiliza Creditul in maxim 10 (zece) Transe. Suma fiecérei Transe va fi in
cuantum minim de 30.000.000,00 EUR (treizeci de milioane de euro) sau {daca este mai mica)
Tntregul sold netras a! Creditului.

Oferta de tragere

La cererea Imprumutatului si sub rezerva art. 1.4.A, cu conditia ca niciun eveniment mentionat la
art. 1.6.B sa@ nu fi avut loc si s nu continue, Banca va trimite Imprumutatului in termen de 5
(cinci) Zile lucratoare de la primirea unei astfel de cereri o Ofertd de tragere pentru
disponibilizare unei Transe. Termenul ce!l mai tarziu pentru primirea de céatre Bancé a cererii
imprumutatuli este cu 15 (cincisprezece) Zile lucritoare Tnainte de Data finald de
disponibilizare. Oferta de tragere va include informatiile prevazute in Anexa C.

Partile convin ¢& o Ofertd de tragere poate fi emisd de Banca ca document nesemnat si, In acest
caz, va fi consideratd valabil executatd si livratd in numele Bancii, cu conditia ca o astfel de
Ofertd de tragere sa fie trimisd prin e-mail de la urméloarea adresd de e-mail. EIB-
FirmDisbursementOffer@eib.org la adresa de e-mail a Imprumutatului indicatd [a
art. 12.1.B.

Acceptarea tragerii

Imprumutatul poate accepta o Oferta de tragere prin transmiterea unei Acceptéri a tragerii catre
Bancd nu mai tarziu de Termenul de acceptare a tragerli, care trebuie urmat de o scrisoare
Inregistratd in conformitate cu art. 12.1.A. Acceptarea tragerii va fi semnatd de un Semnatar
autorizat cu drept de reprezentare individuald sau de doi sau mai muli Semnatari autorizati cu
drept de reprezentare comuna si va specifica Contul de plata in care ar trebui efectuata plata
Transei in conformitate cu art. 1.2.D.

in cazul in care o Oferta de tragere este acceptatd in mod corespunzétor de catre imprumutat Tn
conformitate cu termenii sét la sau inainte de Termenul de acceptare a tragerii, Banca va pune
Transa acceptata la dispozitfa Imprumutatului in conformitate cu Oferta de tragere relevanta si
sub rezerva termenilor si condifiilor prezentului Contract,

Se considera ca Imprumutatul a refuzat orice Ofertd de tragere care nu a fost acceptatd in mod
corespunzator in conformitate cu termenii séi [a sau inainte de Termenul de acceptare a tragerii.

Banca se poale prevala de informatiile prevdzute Tn cea mai recentd Listd a semnatarilor
autorizati si a conturilor furnizatd Bancii de catre Imprumutat. Tn cazul in care o Acceptare a
tragerii este semnaté de o persoand definitd ca Semnatar autorizat in cea mai recenta Lista a
semnatarilor autorizati si a conturilor furnizatd Bancii de cétre imprumutat, Banca poate
presupune ¢i aceastd persoana are puterea de a semna si de a livra in numele si pe seama
Imprumutatului o astfel de Acceptare a tragerii.

Contul de tragere

Tragerea va fi efectuatd in Contul de tragere specificat in Acceptarea de tragere relevantd, cu
condifia ca respectivul Cont de tragere sa fie acceptabil pentru Banca.

Fara a aduce atingere art. 5.2(e), imprumutatul ia la cunostinii ca platile citre un Cont de
tragere notificat de Imprumutat constituie trageri in temeiul prezentului Contract, ca si cum ar fi
fost efectuate Tn contul bancar propriu al imprumutatuiui.

Pentru fiecare Transa poate fi specificat un singur Cont de tragere.
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Moneda tragerii
Banca va debursa fiecare Transa in EUR.

Conditii de tragere
Conditie prealabila a primei cereri pentru Oferta de tragere

Imprumutatul va furniza Bancii:

(a) dovada ca semnarea prezentului Contract de cétre Imprumutat a fost autorizatd in mod
corespunzator si ca persoana sau persoanele care semneazd prezentul Contract n
numele Imprumutatului sunt autorizate in mod corespunzator sa faca acest lucru impreuna
cu specimenul de semnatura al fiecarei astfel de persoane;

(b) cel pulin 2 (doud) exemplare tiparite ale prezentului Contract, intocmite in mod
corespunzator in original de catre toate Partile; si

{c) lista Semnatarilor autorizati si a conturilor;

inainte de a se solicita o Ofertd de tragere in temeiul art. 1.2.B de cétre Imprumutat. Orice
solicitare de Ofertd de tragere facutd de Imprumutat fara ca documentele de mai sus sa fi fost
primite de Banca si spre satisfaclia sa se considerd ¢d nu a fost efectuata.

Prima transa

Plata primei Transe in temeiul art. 1.2 este conditionat3 de primirea de cétre Banca, In forma si
continut satisféicatoare pentru aceasta, la sau inainte de data care precede cu 6 (sase) Zile
lucratoare Data programata a tragerii (si, Tn cazul amanarii in temeiul art, 1.5, Data de tragere
aménata solicitatd sau, respectiv, Data de tragere amanata convenita) pentru Transa propusé, a
urmé&toarelor documente sau dovezi:

(a) dovada ca Imprumutatul a obtinut toate autorizatile necesare, solicitate in legatura cu
prezentul Contract si Proiectul,

(b)  opinia juridicd a departamentului juridic al Imprumutatului cu privire la (i) capacitatea,
autoritatea si executarea corespunzatoare a prezentului Contract de cétre Imprumutat si
(i) validitatea si caracterul executoriu in Romania a obligatiilor Tmprumutatului in temeiul
prezentului Contract; si

(c) doud exemplare originale ale Contractului semnat in mod corespunzator.
Toate transele

Tragerea fiecarei Transe in temeiul art.1.2, inclusiv a celei dintai, este supusa urmatoarelor

conditi:

(a) ca Banca sa fi primit, in forma si continut satisfacatoare pentru aceasta, la sau inainte de
data scadent& care precede cu 6 (sase) Zile lucratoare Data programata a tragerii (si, In
cazul amanarit in temeiul art. 1.5, Data de tragere amanata solicitata sau, respectiv, Data
de tragere améanatd convenitd) pentru Transa propusd, urmétoarele documente sau
dovezi:

(i) un certificat din partea Imprumutatului sub forma Anexei E semnat de un
reprezentant autorizat al Imprumutatuiui si datat nu mai devreme de data care
precede cu 7 (sapte) Zile lucratoare Data programata a tragerii (si, in cazul amanarii
in temeiul art. 1.5, Data de tragere améanata solicitatd sau, respectiv, Data de
tragere amanata convenita);

(il o copie a oricarei alte autorizatii sau a oricarui alt document, aviz sau asigurare pe
care Banca a notificat-o Imprumutatuiui ca fiind necesara sau de dorit in legatura cu
incheierea si executarea, precum si cu franzacliile prevazute de prezentul Contract
sau de Garantia furnizatd in legéturd cu prezentul Contract sau cu legalitatea,
validitatea, efectul obligatoriu sau caracterul executoriu al acestuia; si

(b) ca la Data programata a tragerii (si, in cazul amanarii in temeiul art.1.5, Ia Deige_:‘gig-;ragere
amanata solicitatd sau, respectiv, ia Data de tragereamanatd convenitd).pentiu Transa
propusa: /’: - "
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1.5.A
1.5.A(1)
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1.5.8
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)] declaratiile si garantiile care sunt repetate in conformitate cu art. 6.9 sunt corecte in
toate priviniele; si

(i)  niciun eveniment sau circumstantd care constituie sau ar constitui, odatd cu
trecerea timpului sau notificarea sau luarea unei decizii in temeiul prezentului
Contract (sau orice combinatie a celor de mai sus) nu constituie:

(1} o Situatie de neindeplinire a obligatiilor sau
(2) un Eveniment de rambursare anlicipata,

a avut loc si continud sa nu fie remediat sau nu se renunta la acesta sau ar rezulta din
tragerea Transei propuse.

Amanarea tragerii

Motivele amanarii
CEREREA IMPRUMUTATULUI

(a) Imprumutatul poate trimite o cerere scrisd Bancii prin care solicitd améanarea tragerii unei
Transe acceptate. Solicitarea scrisa trebt.ue primitd de Banca cu cel putin 5 (CInCI) Zile
lucritoare inainte de Data programata a trageru Trangei acceptate si trebuie sa precizeze:

(i) dacd Imprumutatul doreste s& améne tragerea integral sau pariial si, daci este
cazul, suma care unmeaza sa fie amanata, si

(i)  data pana la care imprumutatul ar dori s3 amane o tragere a sumei de mai sus
(.Data de tragere amanata solicitatd"), care trebuie sd fie o datd care nu
depaseste:

(1) 6 (sase) luni de la Data programata a tragerii;
(2) 30 (treizeci) de zile Inainte de prima Data de rambursare; si
{(3) Data finala de disponibilizare.

{b) La primirea unei astfel de cereri scrise, Banca va amana plata sumei relevante pana la
Data de tragere amanata solicitata.

NEINDEPLINIREA CONDITIILOR DE TRAGERE

(a) Tragerea unei Transe acceptate este amanatd dacad nu este indeplinitd niciuna dintre
conditiile de tragere a Transei acceptate mentionate la articolul 1.4

(i) la data specificatd pentru Indeplinirea unei astfel de conditii [a art. 1.4; si

(il  la Data programata a tragerii (sau, in cazul in care Data programata a tragerii a fost
amaénata anterior, data preconizata pentru tragere).

(b) Banca si Imprumutatul vor conveni data pani la care tragerea Transei acceptate va fi
amanata (,Data de tragere amanata convenitd"), care trebuie sa fie o datad care se
incadreaza in:

{i nu mai devreme de 6 (sase) Zile lucratoare de la indeplinirea tuturor conditiilor de
tragere; si

(i  numaitarziu de Data finala de disponibilizare.

(c) Fard a aduce atingere dreptului Bancii de a suspenda sifsau anula partea netrasa a
Creditului, integral sau pariial, In conformitate cu art. 1.6.B, Banca va améana tragerea
Transei acceptate pana la Data de tragere amanata convenita.

COMPENSATIE DE AMANARE

Daca tragerea unei Transe acceptate este aménatd in conformitate cu alineatele 1.5.A(1) sau

1.5.A(2) de mai sus, lmprumutatu[ va plati Taxa de amanare. ,

Anularea unei trageri amanate cu 6 (sase) luni 7

In cazul in care o tragere a fost amanata cu mai mult de 6 (sase) luni in total, in conformitate cu
art. 1.5.A, Banca poate notifica in scris Imprumutatul ¢a o astfel de tragere va fi anulafa iar
anularea va intra in vigoare la data unet astfel de notificéri scrise. Valoarea tragerii care\ este
N
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1.6
1.6.A
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1.6.C
1.6.C(1)

1.6.C(2)
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anulati de Banca in temeiul prezeniului art. 1.5.B rdmane disponibild pentru tragere in temeiul
art. 1.2.

Anulare si suspendare
Dreptul iImprumutatului de a anula

(a) Imprumutatul poate trimite Bancii o notificare scrisd prin care solicitd anularea Creditului
netras sau a unei parli a acestuia.

(b} In notificarea sa scrisd, Imprumutatul:

(i) trebuie sa specifice daca Creditul va fi anulat integral sau partial si, daca este
partial, valoarea Creditului care urmeaza sa fie anulat; si

{i)  nu trebuie sa solicite anularea unei Transe acceptate care are o Dat de tragere
programata care se incadreaza in termenul de 5 (cinci) zile lucratoare de la data
unei astfel de notificdri scrise;

(c) La primirea unei astfel de notificari scrise, Banca va anula partea solicitatd din Credit cu
efect imediat. |

Dreptul bancii de a suspenda si anula

(@ In orice moment dupa aparifia urmatoarelor evenimente, Banca poate notifica in scris
Imprumutatul ca partea netrasé a Creditului va fi suspendata si/sau (cu exceptia aparitiei
unui Eveniment de perturbare a pietei) anulata total sau partial:

(i) un Eveniment de rambursare anticipats;
(it o Situatie de neindeplinire a obligatiilor;

(i)  un eveniment sau circumstantd care, odata cu trecerea timpului sau notificarea sau
luarea unei decizii in temeiul prezentului Contract (sau crice combinatie a celor de
mai sus), constituie un Eveniment de rambursare anticipatd sau o Situatie de
neindeplinire a obligatiilor; sau

(iv) un Eveniment de perturbare a pietei, cu conditfa ca Banca s3 nu fi primit o
Acceplare a tragerii.

(b) La data unei astfel de notificari scrise din partea Bancii, partea relevanta a Creditului va fi
suspendatd sifsau anulatd cu efect imediat. Orice suspendare va continua pana cand
Banca va inceta suspendarea sau va anula suma suspendata,

Compensatie pentru suspendarea si anularea unei Trange
SUSPENDARE

In cazul in care Banca suspendd o Transa acceptati la aparitia unui Eveniment de rambursare
anticipatd care poate fi despagubit sau a unei Situatii de neindeplinire a obligatiilor sau a unui
eveniment sau circumstanti care, odatd cu trecerea timpului sau notificarea sau luarea unei
decizii in temeiul prezentului Contract {sau a oricarei combinatii a celor de mai sus), constituie un
Eveniment de rambursare anticipatd care poate fi despagubzt sau o Situatie de nelndeplinire a
obligatiilor, imprumutatul va plati Bancii Taxa de amanare calculatd la valoarea Transei
acceptate.

ANULARE
(a) Dacé o Transa acceptata care este o Transa cu rata fixa (,Transa anulata”) este anulata:
(i) de imprumutat in conformitate cu art. 1.6.A; sau

(i) de Bancd in cazul unui Eveniment de rambursare anticipatd care poate fi
despagubit sau al unui eveniment sau circumstanta care, odata cu trecerea timpului
sau notificarea sau luarea unei decizii in temeiul prezentului Contract {sau a oricarei
combinatii a celor de mai sus) ar constitui un Eveniment de rambursare anticipata
care poate fi despagubit sau In temeiul art.1.5.B,

Imprumutatul va plati Bancii o Compensatie pentru o astfel de Transa anulata. S
(b) O astfel de Compensatie va fi: A .
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(i calculatd presupunand cd Transa anulata a fost trasa si rambursata la aceeasi Data
de tragere programatd sau, in masura in care tragerea Transei este in prezent
amanata sau suspendata, la data notificarii de anulare; si

(i) in suma comunicati de Banca Imprumutatului ca valoare actualizata (calculati de la
data anulérii) a difereniei, dacé exist, dintre:

(1} dobanda care s-ar acumula ulterior asupra Transei anulate in perioada
cuprinsd intre data anularii in temeiul prezentului articol 1.6.C(2) si Data
revizuiriifconversiei dobanzii, daca existd, sau Data scadentei, daca nu a fost
anulata; si

(2) dobanda care s-ar acumula astfel in acea perioadd, daca ar fi calculata la
Rata de redistribuire, minus 0,19% (noudsprezece puncte de baza).

Valoarea actualizatd mentionatd va fi calculatd la o ratd de actualizare egald cu
Rata de redistribuire aplicata la fiecare Daté de platé relevanta a Transei aplicabile.

() in cazul in care Banca anuleaza orice Transd acceptatd la aparitia unei Situatii de
neindeplinire a obligatiilor, Imprumutatul va despagubr Banca in conformitate cu art. 10.3.

Anularea dupa expirarea Creditului

In ziva urmétoare Datei finale de dlspombllltate cu exceptia cazului in care Banca notifica in mod
specific in scris Tmprumutatul orice parte a Creditului pentru care nu a fost primitéd nicio
Acceptare a tragerii in conformitate cu ant. 1.2.C va fi anulata automat, fara nicio notificare
suplimentara din partea Bancii catre imprumutat si fard nicio r@spundere din partea oricareia
dintre Parti. Banca nu are obligatia de a transmite imprumutatului o notificare de anulare. La
cererea scrisa a Imprumutatului, Banca va emite o confirmare a anulérii.

Sume datorate in temeiul articolelor 1.5 si 1.6

Sumele datorate Tn temelul articolelor 1.5 si 1.6 se pldtesc:
(@) EUR; si

(b) intermen de 15 (cincisprezece) zile de la primirea de catre imprumutat a cererii Bancii sau
in orice perioada mai lunga specificata tn cererea Bancii.

ARTICOLUL 2

imprumutul

Valoarea imprumutului

Imprumutul va cuprinde suma totald a Transelor disponibilizate de Banca in temeiul Creditului,
confirmata de Banca in conformitate cu art. 2.3.

Moneda platilor

Imprumutatul va pliti dobanzi, principal si alte taxe de platd pentru fiecare Trangé in moneda in
care a fost trasd Transa respecliva.

Alte plati, daca exist&, vor fi efectuate in moneda specificatd de Bancd, avéand in vedere moneda
cheltuielilor care urmeaza sa fie rambursate prin aceasta plata.

Confirmarea de catre Banca

Banca va transmite imprumutatului tabelul de amortizare mentionat la art. 4.1, dacé este cazul,
indicand Data de fragere, moneda, suma trasd, conditiile si termenele de rambursare si rata
dobanzii pentru fiecare Transa, in termen de cel mult 10 (zece) zile calendaristice de la Data de
tragere programata pentru o astfel de Transa.

ARTICOLUL 3
Dobénda
Rata dobanzii
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J.1.A  Trange cu rata fixa

Imprumutatul va pliti dobanda pentru soldul restant al fiecirei Transe cu rata fixa la Rata fixa
trimestrial sau semestrial la datele de plata relevante din urma, astfel cum se specifica in Oferta
de tragere, incepand cu prima astfel de Datd a plétii care urmeaza Datei de tragere a Transei.
Daci perioada de la Dala tragerii pana la prima Data a platii este de 15 (cincisprezece) zile sau
mai putin, atunci plata dobanzii acumulate in aceasta perioada va fi amanata pana la urmétoarea
Daté a platii.

Dobanda se calculeaza in baza art. 5.1(a).

3.1.B Transe cu rata variabila

Imprumutatul va plati dobanda pentru soldul nerambursat al fiecirei Transe cu rata variabila la
Rata variabild trimestrial sau semestrial la datele de platd relevante, astfel cum se specifica Tn
Oferta de tragere care incepe la prima astfel de Data a platii care urmeaza Datei de tragere a
Trangei. Dacd perioada de la Data de tragere pand la prima Datd a plati este de 15
(cincisprezece) zile sau mai putin, atunci plata dobanzii acumulate in aceastd pericada va fi
amanata pana la urméatoarea data a platii.

Banca va notifica imprumutatul cu privire la Rata variabild in termen de 10 (zece) zZile de Ia
inceperea fiecarei Pericade de referintd a ratei variabile.

in cazu! in care, in conformitate cu articolele 1.5 si 1.6 tragerea oricéret Transe cu rat variabila
are loc dupé Data de tragere programata, EURIBOR aplicabil primei Pericade de referintd a ratei
variabile va fi stabilit, in conformitate cu Anexa B, pentru Perioada de referin{a a ratei variabile
care incepe la Data de tragere si nu la Data de tragere programata.

Dobénda se calculeaza pentru fiecare Perioada de referinta a ratei variabile pe baza art, 5.1 (b).
3.1.C  Revizuirea sau conversia Transelor

Tn cazul in care Imprumutatul exercita o optiune de revizuire sau conversie a bazei ratei dobanzii
unei Transe, acesta va plati, de la Data efectiva a revizuirii/conversiei dobanzii (in conformitate
cu procedura prevazuta in Anexa D), dobanda la o ratd determinatd in conformitate cu
prevederile Anexei D,

3.2 Dobanzi pentru sumele restante

F&ra a aduce atingere art. 10 si prin exceptie de la art. 3.1, in cazul in care Imprumutatul nu
plateste orice suma care Ti revine in temeiul prezentului Contract la data scadentei sale, se vor
acumula dobanzi pentru orice suma restanta de plata in condifiile prezentului Contract de la data
scadentei pana la data platii efective la o raté anuala egala cu: '

(@) pentru sumele restante aferente Transelor cu ratd variabild, Rata variabild aplicabild plus
2% (200 de puncte de baza);

(b) pentru sumele restante aferente Transelor cu rata fixa, cea mai mare dintre:
(i} Rata fixa aplicabild plus 2% (200 de puncte de baza); sau
(il EURIBOR (o lund) plus 2% (200 puncte de baza); si

(c}  pentru sumele restante, altele decat cele de la literele {a) sau (b) de mai sus, EURIBOR (o
luna) plus 2% (200 puncte de bazd),

si va fi de plata in conformitate cu cererea Bancii. In scopul determindrii EURIBOR in legatura cu
prezentul articol 3.2(b) si(c), perioadele relevante in sensul Anexei B vor fi perioade succesive de
o (1} lund incepand cu data scadentei. Orice dobanda neplatitd, dar datorata, poate fi capitalizata
in conformitate cu art. 1154 din Codul civil luxemburghez. Pentru evitarea oricarui dubiu,
capitalizarea dobanzilor va avea loc numai pentru dobanzile datorate, dar neplatite, pentru o
perioada mai mare de un an. Imprumutatul este de acord in prealabil s& compuna dobanda
neplétitd datoratd pentru o perioadd mai mare de un an si c&, in ceea ce priveste capitalizarea,
aceastd dobanda neplatitd va produce, ila randul sau, dobanda la rata dobanzii stabilita in
prezentul articol 3.2, -

Féra a aduce atingere articolului 3.2(c) de mai sus, in cazul in care suma restanta _m’f este in
EUR, se va aplica rata interbancara relevantd sau, asa cum este stabilitd de Banca, ratd fara risc
y .

21

Contractul numarul FI N° 96,119 (RO)
Traducere autorizats din fimba engleza _ .-




3.3

4.1
4.1.A

4.1.B

Uz corporativ

relevanta care este utilizat Tn general de Bancéa pentru tranzacliile In moneda respectiva, plus 2%
(200 de puncte de bazd), calculatd in conformitate cu practica de piata pentru o astfel de rata.

Evenimentul de perturbare a pietei

Dac3, in orice moment;
(a) de la primirea de catre Banca a unei Acceptéri a tragerii pentru o Transa; si
{b) péna la data care precede cu 20 (dougzeci) de Zile lucritoare Data de tragere programata,

apare un Eveniment de perturbare a piefei, Banca poate notifica Imprumutatul ca acest
articol 3.3 produce efecte.

Rata dobanzii aplicabila unei astfel de Transe acceptate panad la Data scadentei sau Data
revizuirifconversiei dobanzil, daca este cazul, va fi rata procentuald per annum, care este rata
(exprimata ca rata procentuald per anpum) determinatd de Banca ca fiind costul total al Bancii
pentru finantarea Transei relevante pe baza ratei de referin{a a Bancii generalti intern sau a unei
metode alternative de determinare a ratei, stabilitd in mod rezonabil de Banca.

imprumutatul va avea dreptul sa refuze in scris o astfel de tragere in termenul specificat in
notificare si va suporta costurile aparute ca rezultat, daca exista, caz in care Banca nu va efectua
tragerea, iar partea corespunzétoare a Creditului va ramane disponibild pentru tragere in
conformitate cu art. 1.2. In cazul in care Imprumutatul nu refuza tragerea in timp util, Partile
convin ca tragerea in EUR si conditiile aferente vor fi pe deplin abligatorii pentru toate Partile.

Marja sau Rata fix& acceptatd anterior de catre Imprumutat nu va mai fi aplicabila.

ARTICOLUL 4
Rambursare
Rambursare normala
Rambursare in rate

(@) Imprumutatul va rambursa fiecare Transa in rate la Datele de rambursare specificate in
Oferta de tragere relevantd in conformitate cu termenii tabelului de amortizare livrat n
temeilu articolului 2.3.

{b) Fiecare tabel de amortizare se intocmeste pe baza faptului ca:

0] in cazul unei Transe cu rata fixa fard o Datd de revizuire/conversie a dobanzii,
rambursarea se efeclueaza trimestrial, semestrial sau anual prin rate egale ale
principalului sau rate constante ale principalului si dobanzii;

(i  in cazul unei Transe cu ratd fixa cu o Datd de revizuire/canversie a dobanzii sau o
Transd cu ratd variabild, rambursarea se efectueazd n transe trimestriale,
semestriale sau anuale egale ale principalului;

(if) prima Datd de rambursare a fiecdrei franse va avea loc nu mai devreme de 30
{treizeci) de zile de la Data de tragere programatd si nu mai tarziu de Data de
rambursare imediat urmatoare celei de-a 7-a (saptea) aniversari a Datei de tragere
programata a Transei; si

{iv) ultima Data de rambursare a fiecarel Transe nu va fi mai devreme de 7 (sapte) ani si
nu mai tarziu de 25 (doudzeci si cinci) de ani de la Data programata a platii.

Rati unica

In subsidiar, Imprumutatul va rambursa Transa intr-o rat& unic3 la singura Dati de rambursare
specificatd Tn Oferta de tragere, care nu va fi mal devreme de 3 (tref) ani si nu mai tarziu de 16
(saisprezece) ani de la Data de tragere programata.

Plata voluntara in avang
s
Optiunea de rambursare anticipata F

Sub rezerva articolelor 4.2.B, 4.2.C si 4.4, Imprumutatul poate plati in avans, integral sau pariial,
orice Transa, impreuna cu dobanzile si despdgubirile acumulate, daca exist3, la depunerea unei
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Cereri de rambursare anticipatd nu mai devreme de 60 (saizeci) si nu mai tarziu de 30 (treizeci)
de zile calendaristice inainte de notificare, specificand:

(a) Suma de rambursare anticipatj;
(b} Data rambursarii anticipate;

{c) daca este cazul, alegerea metodei de aplicare a Sumei platite in avans in conformitate cu
art. 5.5.C(a); si

(d) Numdarul Contractului;

Cererea de rambursare anticipata este irevocabila.
Compensatie pentru rambursare anticipata
TRANSA CU RATA FIXA

Sub rezerva art. 428(3) de mai jos, in cazul in care Imprumutatul ramburseazd anticipat o
Transad cu ratd fixa, imprumutatul va plati Bancii la Data rambursérii anticipate Compensatia
pentru rambursare anticipatd in ceea ce priveste Transa cu ratd fixd care este rambursata
anticipat. i

TRANSA CU RATA VARIABILA

Sub rezerva art. 4.2.B(3) de mai jos, Imprumutatul poate rambursa anticipat o Transd cu rata
variahild fard Compensatie.

REVIZUIRE/CONVERSIE

Rambursarea anticipatd a unei Transe la Data revizuiriifconversiei dobanzii poate fi efectuata
fard Compensatie, cu except:a cazului in care Imprumutatul a acceptat in conformitate cu Anexa
D o Rata fixa in cadrul unei Propuneri de revizuire/conversie a dobanzi.

Mecanisme de rambursare anticipata

L a transmiterea citre Banca de cétre Imprumutat a unei Cereri de rambursare anticipata pentru
o Transé cu ratd fixa, Banca va emite citre Imprumutat o Oferta de rambursare anticipats, cu cel
putin 15 (cincisprezece) zile inainte de Data rambursarii anticipate. Oferta de rambursare
anticipatd va specifica Suma de rambursare anticipats, Data rambursarii anticipate, dobanda
acumulatd datoratd in acest sens, Compensatia pentru rambursarea anticipata de plata in
temeiul art. 4.2.B(1), taxa in {emeiu! art, 4.2.D, daca este cazul, metoda de aplicare a Sumei de
rambursare anticipatd si, termenul pana la care Imprumutatul poate accepta Oferta de
rambursare anticipata.

in cazul in care Imprumutatul acceptd Oferta de rambursare anticipatd cel tarziu pana la
termenul specificat in aceasta, Banca va trimite Imprumutatului, cu cel putin 10 (zece) zile inainte
de Data de rambursare anticipat3 relevante, o Notificare de rambursare anticipatd. in cazul in
care [mprumutatul nu acceptd in mod corespunzitor Oferta de rambursare anticipata,
Imprumutatul nu poate efectua rambursarea anticipata pentru o astfel de Transa cu raté fixa.

La prezentarea citre Banca din partea Imprumutatului a unei Cereri de rambursare anticipaté
pentru o Transa cu ratd variabild, Banca va emite o Notificare de rambursare anticipatd catre
Imprumutat, cu cel putin 10 (zece) zile Inainte de Data de rambursare anticipata.

Imprumutatul va plati suma specificatd in Notificarea de rambursare anticipatd la Data de
rambursare anticipata relevanta.

Comision administrativ

In cazul in care Banca acceptd in mod exceptional, exclusiv la discretia Bancii, o Cerere de
rambursare anticipald cu o notificare prealabila de mai putin de 30 (trezem) de zile
calendaristice, imprumutatul va plati Bancii un comision de 10.000 EUR (zece mii de euro)
pentru fiecare Transa solicitata a fi rambursata anticipat, partial sau integral, luand in considerare
costurile administrative suportate de Bancd in legatura cu o astfel de rambursare anticipata. In
acest caz, Banca nu va avea obligalia de a respecta termenele de transmitere a Ofertel de
rambursare anticipatd sifsau a Notificarii de rambursare anlicipatd, dupa caz//m " temeiul
prezentului Contract. / -

.
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4.3 Rambursare anticipata obligatorie si anulare

4.3.A  Evenimente de rambursare anticipati
43.A(1) EVENIMENT DE REDUCERE A COSTURILOR PROIECTULUI

(@) Imprumutatul va informa prompt Banca daci a avut loc sau este probabil sa aiba loc un
Eveniment de reducere a costurilor Proiectului. In orice moment dupd aparifia unui
Eveniment de reducere a costurilor Proiectuiui, Banca poate, printr-o notificare adresata
Imprumutatului, sa anuleze partea netrasd a Creditului sifsau s solicite rambursarea
anticipatd a soldului Imprumutului pana la suma care - atunci cand este insumata cu pérti
anulate ale Creditului in temeiul altor contracte de finantare incheiate de Banca si
Imprumutat In legéturd cu Proiectul sifsau plati in avans solicitate in legturd cu
imprumuturile in temeiul altor contracte de fi nantare incheiate de Banca si Imprumutat in
legaturd cu Proiectul - este egald cu suma cu care Creditul aprobat depaseste limitele
mentionate la litera (c) de mai jos, impreuna cu dobanda acumulata si toate celelalte sume
acumulate si restante Tn temeiul prezentului Contract In legatura cu proportta Imprumutului
in curs de derulare care trebuie platit in avans.

(b)  Tmprumutatul va efectua plata sumei solicitate la data specificatd de Bancd, aceasta data
fiind de cel putin 30 (treizeci} de zile de la data cererii.

(c) Tn sensul prezentului articol 4.3.A(1), ,Eveniment de reducere a costurilor Proiectului”
inseamnd ca costul total al Proiectului scade sub cifra mentionata in Preambulul ¢ astfel
fncat valoarea totala a Creditului depaseste:

] 50% {cincizecl la sutd); sifsau

(i atunci cand sunt insumate cu valoarea oricaror fonduri UE puse la dispozitie pentru
Proiect, 80% (nouédzeci la sutd) din costul total al Proiectului.

4.3.A(2) EVENIMENT PRIVIND FONDURILE UE

(@ Imprumutatu! va informa si se va asigura ci Promotorul va informa prompt Banca dacd
este informat sau are motive intemeiate sa creada ca un Eveniment privind fondurile UE a
avut loc sau este probabil sa aiba loc. In acest caz sau in cazul in care Banca are motive
intemeiate s creadad ca a avut loc sau este pe cale s3 aibd loc un Eveniment privind
fondurile UE, Banca poate solicita Imprumutatului s se consulte cu acesta. O astfel de
consultare va avea loc in termen de 30 (treizeci) de zile de la data solicitarii Bancii. In
cazul in care, dupa expirarea a 30 (treizeci) de zile de la data unei astfel de cereri de
consultare, Banca va considera ca:

(i) un astfel de Eveniment privind fondurile UE ar afecta in mod semnificativ
capacitatea Imprumutatului de a-si indeplini obligatile care T revin in temeiul
prezentului Contract sau capacitatea Promotorului de a-si indeplini obligatiile care fi
revin In temeiul Acordului de implementare a Proiectului; si

(il efectele unui astfel de Eveniment de fonduri UE nu pot fi atenuate spre satisfactia
sa,

Banca poate, printr-o notificare adresatd Imprumutatului, s anuleze partea netrasa a
Creditului si/sau sa solicite rambursarea anticipatd a imprumutului in curs de derulare,
impreund cu dobanda acumulata si toate celelalte sume acumulate si scadente in temeiul
prezentului Contract.

(b) Imprumutatu! va efectua plata sumei solicitate la data specificatd de Banca, aceasta data
fiind o data care nu poate fi mai devreme de 30 (treizeci) de zile de la data cererii.

(c)  Insensul prezentului articol 4.3.A(5), ,Eveniment privind fondurile UE" inseamna ca:

(i) orice asistentd financiard pentru Proiect din orice fonduri UE a fost sau urmeaza sa
fie suspendatd, anulata sau s3 Inceteze sa mai fie disponibild; sau

(i}  Imprumutatul a rambursat sau i s-a solicitat s ramburseze integral sau partial orice
fonduri UE aplicabile pentru Proiect. —-
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EVENIMENT DE RAMBURSARE ANTICIPATA PENTRU FINANTARE DIN AFARA BE|

(a) Imprumutatul va informa cu promptitudine Banca daca a avut loc sau este probabil s aiba
loc un Eveniment de rambursare anticipata a finantarii din afara BEI. In orice moment dupa
aparitia unui Eveniment de rambursare anticipata a finantarii din afara BEl, Banca poate,
printr-o notificare adresata Imprumutatului, sd anuleze partea netrasd a Creditului si s
solicite rambursarea anticipata a imprumutului in curs de derulare, impreund cu dobénda
acumulata si toate celelalte sume acumulate si scadente in temeiul prezentului Contract in
raport cu proportia imprumutului in curs de derulare care trebuie rambursat anticipat.

(b) Proporiia din Credit pe care Banca o poate anula si proportia din imprumutul in curs de
derulare pe care Banca o poate solicita sa fie rambursatd anticipat va fi aceeasi cu
ponderea pe care suma rambursata anticipat a finantarit din afara BEI o are in soldul total
al tuturor finantérilor din afara BEI.

(c) Tmprumutatul va efectua plata sumei solicitate la data specificatad de Banc3, aceasta data
fiind o data care nu poate fi mai mica de 30 (treizeci} de zile de la data cererii.

(d) In sensul prezentului articol:

(i) .Eveniment de rambursare anticipata a finantarii din afara BEI" inseamna orice
caz In care Imprumutatul ramburseaza anticipat in mod voluntar (pentru evitarea
oricdror neclaritili, o astfel de rambursare anticipatd va include o rascumpéarare
voluntard sau anularea oricdrui angajament al creditorului, dupa caz) ¢ parte sau
intreaga finantare din afara BEI si o astfel de rambursare anticipatd nu este
efectuata din incasdrile unui imprumut sau ale unei alte datorii avand un termen cel
putin egal cu termenul neexpirat al rambursarii anticipate a finantarii din afara BEI; si

(i) . Finantare din afara BEI" inseamni orice imprumut (cu exceptia Imprumutului si a
oricaror alte imprumuturi directe de la Bancd catre Imprumutat) acordat initial
Imprumutatului pentru o perioadd mai mare de 5 (cinci) ani,

EVENIMENT DE MODIFICARE A LEGII

Imprumutatul va informa prompt Banca dacd a avut loc sau este probabil s& aibd loc un
Eveniment de modificare a legislatiei. In acest caz sau in cazul in care Banca are motive
intemeiate s creada ca a avut loc sau este pe cale sa aiba loc un Eveniment de modificare a
legislatiei, Banca poate solicita Imprumutatului s3 se consulte cu acesta. O astfel de consultare
va avea loc in termen de 30 (treizeci) de zile de la data solicitérii Bancii. In cazul in care, dupa
expirarea a 30 (treizeci) de zile de la data unei astfel de cereri de consultare, Banca va considera
ca:

(@) un astfel de Eveniment de modificare a legislatiei ar afecta in mod semnificativ capacitatea

Imprumutatului de a-si indeplini obligatiile care Ti revin in temeiul prezentului Contract si

(b) efectele unui astfel de Eveniment de modificare a legislaliei nu pot fi atenuate spre
satisfactia sa, '

Banca poate, printr-o notificare adresata imprumutatului, s anuleze partea netras3 a Creditulu
sifsau sa solicite rambursarea anticipatd a imprumutului In curs de derulare, Impreuna cu
dobanda acumulatd si toate celelalte sume acumulate si scadente in temeiul prezentului
Contract.

imprumutatul va efectua plata sumei solicitate la data specificatd de Banca, aceasta data fiind o
data care nu poate fi mai devreme de 30 (treizeci) de zile de la data cererii.

in sensul prezentului articol, ,Eveniment de modificare a legislatiei” inseamni adoptarea,
promulgarea, executarea sau ratificarea sau orice modificare sau amendament la o lege, norma
sau reglementare (sau la aplicarea sau interpretarea oficiald a unei legi, norme sau reglementari)
care are loc dupa data prezentului Contract si care ar putea afecta capacitatea imprumutatului de
a-si indeplini obligatiile care ii revin in temeiul prezentului Contract.

EVENIMENT DE NELEGALITATE
(a) Dupa ce a luat cunostintd de un eveniment de nelegalitate: // - .
0] Banca va notifica cu promptitudine Tmprumutatul si // :

~
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(i) Banca poate imediat (A) suspenda sau anula partea netrasa a Creditului $ilsau (B)
solicita rambursarea anticipatd a imprumutului in curs de deruiare, smpreuna cu
dobanda acumulatd si toate celelalte sume acumulate si scadente in temeiul
prezentului Contract la data indicatd de Bancé in notificarea sa cétre imprumutat.

(b} in sensul prezentului articol, ,Eveniment de nelegalitate” inseamna c3 devine ilegal Tn
orice jurisdictie aplicabild sau, in cazul in care devine contrar oricaror Sanctiuni, pentru
Banca:

(i)  saisiindeplineasca oricare dintre obligatiile previizute in prezentul Contract; sau
(i)  sa finanteze sau s& mentina imprumutul.
43.B  Mecanisme de rambursare anticipata

Crice suma solicitata de Banca in temeiul art. 4.3.A, Tmpreuna cu orice dobanda sau alte sume
acumulate sau scadente Tn i{emeiul prezentului Contract, inclusiv, fard limitare, orice
Compensatie datorata in temeiul art. 4.3.C, va fi platitd la Data rambursérii anticipate indicata de
Bancia in notificarea sa de solicitare.

43.C Compensa;ip pentru rambursarea anticipata |
4.3.C(1) TRANSA CU RATA FIXA

in cazul in care Imprumutatul ramburseazd anticipat o Transa cu rata fixa in cazul unui
Eveniment de rambursare anticipatd care poate fi compensat, Imprumutatul va plati Bancii la
Data rambursérii anticipate Compensatia pentru rambursarea anticipatd in ceea ce privestie
Tranga cu raté fixa care este rambursata anticipat.

4.3.C(2) TRANSA CU RATA VARIABILA

Imprumutatul poate rambursa anticipat Transele cu ratd variabild fir3 Compensatie pentru
rambursarea anticipata.

4.4 Generalitati
4.4.A Fara a aduce atingere articolului 10

Prezentul Artical 4 nu va aduce atingere Articolului 10.
448 Fara reimprumutare

O suma rambursatd sau rambursaté anticipat nu poate {i reimprumutata.

ARTICOLUL &
Plati
51 Conventia privind numarul de zile

Orice sumd datoratd cu titlu de dobanda, Compensatie sau Comision de améanare de la
Imprumutat Tn temeiul prezentului Contract si calculatd pentru o fractiune de an va fi determinata
pe baza urmatoarelor convenii:

{a) 1n cadrul unei Transe cu rata fixa, un an de 360 (trei sute saizeci) de zile si o lund de 30
(treizeci) de zile; si

(b}  in cadrul unei Transe cu ratd variabild, un an de 360 (irei sute saizeci) de zile si numdrul
de zile scurse.

5.2 Data si locul platii

(a) Cu exceptia cazului in care se specificd altfel in prezentul Contract sau in solicitarea
Bancii, toate sumele, altele decat sumele de dobanda, Compensalie si principal, sunt de
plata in termen de 15 (cincisprezece) zile de la primirea de catre Imprumutat a solicitarit
Bancii, a

i
-
\
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(b) Fiecare suma platibild de Imprumutat in temeiul prezentului Contract va fi platita in contul
relevant notificat de Banca Imprumutatului. Banca va notifica contul cu cel putin 15
(cmc:sprezece) zile inainie de data scadentei pentru prima platd efectuatd de Imprumutat
si va notifica orice schimbare de cont cu cel putin 15 (cincisprezece) zile inainte de data
primei plati la care se aplicd modificarea. Aceasta perioada de notificare nu se aplica in
cazul pl&tii in temelul art.10.

(c) Imprumutatul va indica Numarul Contractului in detalile de platd pentru fiecare plata
efectuata in temeiul acestui Contract.

(d) O suma datorati de Imprumutat va fi considerata plitita atunci cand Banca o primeste.

(e) Orice plati efectuate de céire si catre Banca in temeiul prezentului Contract vor fi efectuate
utilizand Contul de tragere (pentru ptati din partea Bancii) si Contul de plata (pentru plati
cétre Banca),

5.3 Fi#ra compensare de ciitre imprumutat

Toate plétile care vor fi efectuate de Imprumutat in temeiul prezentului Contract vor fi calculate si
vor fi efectuate fard compensare (si nu sunt supuse deducerii) sau creante.

54 Perturbarea sistemelor de plati

in cazul in care Banca stabileste (la discrefia sa) ca a avut loc un Eveniment de perturbare sau
Banca este notificata de cétre lmprumutat ca a avut loc un Eveniment de perturbare:

(a) Banca poate si, daca i se solicitd acest lucru de catre Imprumutat, se va consulta cu
Iimprumutatul pentru a conveni cu acesta modificarile aduse functionrii sau administrarii
prezeniului Contract pe care Banca le poate considera necesare In aceste circumstante;

(b) Banca nu va fi obligatd sd& se consulte cu imprumutatul in legdturd cu modificarile
mentionate la litera (a) daca, In opinia sa, nu este posibil s& se facd acest lucru in
circumstantele date si, in orice caz, nu va avea nicio obligatie de a fi de acord cu astfel de
modificari; si

{c) Banca nu va fi rAspunzatoare pentru niciun fel de daune, costuri sau pierderi aparute ca
urmare a unui Eveniment de periurbare sau pentru adoptarea sau neadoptarea unei
masuri in temeiul sau in legaturd cu prezentul articol 5.4.

5.5 Aplicarea sumelor primite
55.A  Generalitat

Sumele primite de la imprumutat 1l vor descérca pe acesta de obligatiile de platd numai daca
sunt primite in conformitate cu termenii prezentului Contract.

55.B  PIlati partiale

in cazul in care Banca primeste o plata care este insuficientd pentru a achita toate sumele
scadente si de platd de cétre Imprumutat in temeiul prezentului Contract, Banca va aplica
respectiva plata, in ordinea stabilitd mai jos, in sau cétre:

(@) proportional cu fiecare dintre taxele, costurile, despagubirile si cheltuielile neplatite
datorate n temeiul prezentului Contract;

(b) orice dobanda acumulata datorata, dar neplatita in temeiul prezentului Contract;
(c) orice principal datorat, dar neplatit in temeiul prezentului Contract; si
(d) orice altd suma datoratd, dar nepltitd Tn temeiul prezentului Contract.
55.C  Alocarea sumelor aferente Transelor
(@) Daca:

(i) o rambursare anlicipaté voluntaré partiald a unei Transe care face obiectul unei
rambursari in mai multe transe, suma de rambursare anticipatd se aplica
proportional fiecarei Transe restante sau, la cererea imprumutatului, in ordine
inversd a scadentei; sau -

'd .
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(i) o rambursare anticipatd partiald obligatorie a uneil Transe care face obiectul unei
rambursari in mai multe transe, valoarea rambursérii anticipate se aplica la
reducerea ratelor restante in ordinea inversa a scadentei.

() Sumele primite de Banca in urma unei solicitari in temeiul articolului 10.1 si aplicate unei
Transe, vor reduce ratele restante in ordinea inverséd a scadentei. Banca poate aplica
sumele primite intre Transe la discretia sa.

(c)  In cazul primirii unor sume care nu pot fi identificate ca fiind aplicabile unei anumite Transe
si cu privire la care nu existd un acord intre Bancd si Imprumutat cu privire la cererea
acestora, Banca le poate aplica intre Transe la discretia sa.

ARTICOLUL 6

Angajamentele si declaratiile 'fmgrumutatului

Angajamentele din prezentul articol 8 rAman In vigoare de la data prezentului Contract atat timp
¢at orice suma este restanta in temeiul prezentului Contract sau Creditul este in vigoare.

Utilizarea imgrumutului si disponibilitatea altor fonduri

- s . = | s . . % - . .
Imprumutatul va utiliza si se va asigura c& Promotorul si Beneficiarul utilizeaza incasérile din
Imprumut exclusiv pentru finantarea Proiectului.

imprumutatul se va asigura ca el, Promotorul si Beneficiarul au la dispozitie, celelalte fonduri
enumerate in Preambul la litera (b) si c& aceste fonduri sunt cheltuite, in masura necesitatilor,
pentru finantarea Proiectului.

Finalizarea proiectului

imprumutatul se va asigura cé Proiectul este realizat de Promotor si Beneficiar in conformitate cu
Descrierea tehnica, ce poate fi modificatd periodic cu aprobarea Bancii, si cd Proiectul este
finalizat de Promotor si Beneficiar pana la data finald specificata in acesta.

Cresterea costului Proiectului

in cazul in care costul total al Proiectului depaseste cifra estimatd prevazuta in Preambul la litera
(b), Imprumutatul va obtine finantarea pentru a finanta costul suplimentar fara a recurge la
Banca, astfel incat sd permita finalizarea profectului in conformitate cu Descrierea tehnica.

S

Planurile de finantare a costului excedentar vor fi comunicate Bancii fara intérziere.
Procedura de achizitie

(a) Imprumutatul se va asigura ca Promotorul si Beneficiarul achizitioneaza echipamente,
servicii si lucrdri pentru proiect:

(i)  in conformitate cu legislatia UE in general si in special cu directivele relevante ale
Uniunii Europene privind achizitiile publice, daca acestea din urmé sunt aplicabile;

{i  in conformitate cu procedurile de achizilii care, spre satisfactia Bancii, respecta
criteriile de economie si eficientd precum si principiile transparentei, tratamentului
egal si nediscriminarii pe baza de nationalitate, in cazul contractelor de achizifii
publice care nu fac obiectu! directivelor Uniunii Europene privind achizitiile publice;
sau

(iiy in conformitate cu procedurile de achizitii care, spre satisfactia Béncii, respecta
criteriile de economie si eficientd in cazul altor contracte decat contractele de
achizitii publice care nu fac obiectul directivelor Uniunii Europene privind achizitiile
publice.

(b) Pentru cazurile de la literele (a)(i) si (2)(ii) de mai sus, Imprumutatul se va asigura ca
Promotorul si/sau Beneficiarul, dupa caz, solicitd in documentele de licitatie sau in alte
documente de referinid pentru procedurile de achizitie mentionate la articolul 6.4(a) ca
ofertantul sd declare daca face sau nu obiectul unei decizii de excludere sau al unei
suspendari temporare in temeiul politicli de excludere.

P
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In cazul in care un ofertant declara Promotorului sifsau Beneficiarului Inainte de atribuirea
Contractului ca face obiectul unei decizii de excludere sau al unei suspendéri temporare
acoperite de politica de excludere, Imprumutatul se va asigura c¢a Promotorul si/sau
Beneficiarul, dupa caz, colaboreazd cu Banca cu bund-credintd si va depune toate
eforturile pentru;

(i) a obtine o excludere a unui astfel de ofertant in conformitate cu legislatia aplicabila,
astfe! incat ofertantul s& nu participe la Proiect sau, in cazul in care o astfel de
excludere nu este posibilg,

(i) restructurarea domeniului de aplicare al Proiectului, astfel incat s nu se aplice
incasari din Imprumut pentru lucrari sau servicii in temeiul unui contract atribuit
ofertantului respectiv, cu exceptia cazului in care se convine aitfel cu Banca.

Angajamentele continue ale Proiectului

Imprumutatul se va asigura cé:

(@

(b)

()

(d)

(e)

0

intretinere: Promotorul si Beneficiarul vor intretine, repara, revizui si reinnoi toate bunurile
care fac parte din Proiect, dupa cum este necesar pentry a le meniine in stare buné de
functionare, |

Activele proiectului: cu exceptia cazului in care Banca si-a dat acordul prealabil in scris,
Promotorul si/sau Beneficiaru!, dupd caz, vor pastra titlul si posesia asupra tuturor activelor
care compun Proiectul sau, dupa caz, vor inlocui si reinnoi aceste active si vor mentine
Proiectul in functionare continud in conformitate cu scopul sdu initial; Banca isi poate
retrage consimtdmantul numai Tn cazul in care actiunea propusd ar aduce atingere
intereselor Bancii in calitate de creditor al Imprumutatului sau ar face Proiectul neeligibil
pentru finanfare de catre Banca Tn temeiu] Statutului sau sau in temeiul articolului 309 din
Tratatul privind functionarea Uniunii Europene;

Asigurare: Promotoru! si/sau Beneficiarul, dupa caz, vor asigura toate lucrarile si bunurile
care fac parte din proiect, in conformitate cu legile si reglementédrile aplicabile din
Romania;

Drepturi si autorizatii: Promotorul si Beneficiarul vor mentine in vigoare toate drepturile
de utilizare si toate autorizatiile necesare pentru executarea si functionarea Proiectului;

Aspecte de mediu si sociale: Promotorul si Beneficiarul trebuie:

(i) sa implementeze si exploateze Proiectul In mod material, in conformitate cu
legislatia de mediu si sociala;

{(ii)  s& oblina si s& actualizeze aprobarile de mediu si sociale necesare pentru Proiect,
in cazul in care acest Jucru este impus de lege; si

(i) sa respecte orice astfel de aprobdri de mediu si sociale, inclusiv (1) s& puné in
aplicare toate méasurile de atenuare, conditiile si recomandérile incluse in deciziile
de evaluare a impactului asupra mediului emise de autoritatea competenta pentru
oricare si toate sectliunile Proiectului si (2) sd se asigure ca planurile de
management de mediu, impuse de decizile de evaluare a impactului asupra
mediului, sunt puse in aplicare si monitorizate in timpul constructiei Proiectului;

(iv) sa notifice imediat Banca cu privire la orice accident sau incident neasteptat asociat
in timpul realizérii Proiectului;

(v} sa informeze Banca cu privire la orice modificari aduse Proiectului si orice masuri
suplimentare de atenuare, stabilite de autoritatea competents;

Integritate: Promotorul sifsau Beneficiarul, dupa caz, vor lua, intr-un interval de timp
rezonabil, masuri adecvate cu privire ia orice functionar sau persoana care detine o functie
publica (in cazul Promotorului) sau orice membru al organismelor de conducere, in cazul
Beneficiarului, care a fost condamnat printr-c hotarare judecatoreasca definitiva si
irevocabild pentru o activitate ilegald savarsitd in cursul exercitdrii atributilor sale
profesionale, pentru a se asigura cé respectivul functionar sau persoana sau membru al
unui organism de conducere este exclus din activitatea Promotorului~'sifsau a.
Beneficiarului in legatura cu Creditul, imprumutul sau Proiectul; /~
|
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Drepturi de audit de integritate: Promotorul si Beneficiarul se vor asigura ci toate
contractele din cadrul Proiectului care vor face obiectul procedurilor de achizitie dupa data
semndrii prezentului Contract in conformitate cu directivele UE privind achizitiile publice
prevad:

(i)  cerinta ca antreprencrul relevant sa informeze prompt Banca cu privire la o
acuzatie, plangere sau informatie reald cu privire la activitdti ilegale legate de
proiect;

(i)  cerinta ca antreprenorul relevant s tind evidenta tuturor tranzactiilor si cheltuielilor
legate de Project; si

(i)  dreptul Bancii, in legatura cu o presupusa activitate ilegald, de a revizui registrele si
evidenfele antreprenorului relevant in legéturd cu Proiectul si de a lua copii ale
documentelor in mésura permisa de lege; si

Conturi: Promotorul si Beneficiarul primesc fonduri sau plati cu privire la sursele de
finantare mentionate in Preambul [a litera (b) prin conturile utilizate in mecanismele de
transfer public si de platd care implicd Trezoreria Statului sau conturi bancare apartinénd
Promotorului sau al Benef ciarului, dupa caz, detinute la o institutie financiard autonzata in
mod corespunzdtor i in Romania;

Legislatia UE: Promotorul si Beneficiarul vor executa si vor exploata Proiectul in
conformitate cu legile si standardele relevante ale legislatiei UE.

Conformitatea cu prevederile legale

Imprumutatul va respecta si se va asigura cd Promotorul si Beneficiarul respecta in toate
privintele toate legile si reglementarile carora li se supun ei sau Proiectul i finanjarea acestora.

Protectia datelor

(@)

(b)

Atunct cand divulga informalii (altele decat simplele informatii de contact referitoare la
Imprumutat, Promotor sifsau personaiul Beneficiarului :mpltcat in gestionarea prezentului
Contract (,Date de contact” )) cétre Banca in legatura cu prezentul Contract, Imprumutatul
va redacta sau va modifica In alt mod aceste informatii (dupa cum este necesar) astfel
incdt s nu conlind date cu caracter personal, cu excepfia cazului in care prezentul
Contract impune in mod expres sau Banca solicitd in mod expres in scris sa divulge astfel
de informatii sub forma de date cu caracter personal.

Inainte de a divulga orice date cu caracter personal (altele decat Datele de contact) Bancii
in legatura cu prezentul Contract, Imprumutatul se va asigura ¢ fiecare persoana vizata
de astfel de date cu caracter personatl:

(M a fost informata cu privire la divulgarea datelor catre Banca (inclusiv categoriile de
date cu caracter personal care urmeaza sa fie divulgate); si

(i)  afost informaté cu privire la informatiile continute in declarafia de confidentiglitate a
Bancii (sau i s-a furnizat un link corespunzator) in legéturd cu activititile sale de
creditare  si de  investiii, asa cum sunt prezentate periodic la
https./fwww.eib. crglenlprwacyllendmg {(sau la orice altd adresd pe care Banca o
poate notifica in scris Imprumutatului periodic).

Sanctiuni

Tmprumutatul se va asigura cé Beneficiarul, In mod direct sau indirect, nu va:

(a)

(b)

intra intr-o relatie de afaceri cu sifsau nu va pune la dispozitie fonduri sifsau resurse
economice pentru sau in beneficiul oricdrei persoane sanctionate in legatura cu Projectul
sau

utiliza toate sau o parte din incasérile din Imprumut sau si imprumute, s& contribuie sau
sa puna la dispozitie in alt mod astfel de incaséri oricérei persoane in orice mod care ar
duce la o incélcare de catre ea Insdisi si/sau de catre Banca a sanctiunilor; sau

finanta integral sau partial o plat in temeiul prezentului Contract din incaséarile obtinute din
actl\ntata sau afaceri cu o persoana sanctionatd, o perscana care lncalca sancttunlle sau in
orice mod care ar duce la o incalcare de citre sine si/sau de cétre Bapca a sanctiunilor.
Il kS
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Declaratii si garantii generale

Imprumutatul declara si garanteaza Bancii c&:

(a)

(b)

(c)

(d)
(e)

(f)

(@)

(h)

(@

(k)

are capacitatea de a executa, livra si indeplini obligatiile care i revin In temeiul prezentului
Contract si au fost luate toate masurile necesare pentru a autoriza executarea, livrarea si
indeplinirea acestora;

prezentu! Contract constituie pentru Imprumutat un set de obligatii legale, valabile si
executorii;

executarea si livrarea, indeplinirea obligatiilor sale in temeiul prezentului Contract si
respectarea prevederilor prezentului Contract nu contravin si nu vor intra in conflict cu:

(i) orice lege, statut, norméa sau regulament aplicabild sau orice hotdrare, decret sau
autorizalie care i se aplicg;

(i)  orice acord sau alt instrument obligatoriu pentru acesta, care in mod rezonabil ar
putea avea un efect negativ semnificativ asupra capacitatii sale de a-si indeplini
cbligatiile care ii revin in temeiul prezentului Contract;

nu a existat nicio Modificare substantiald negativa din 28 noiembrie 2023; {

nu a avut loc niciun eveniment sau circumstanta care constituie o Situatie de neTndeplinire
a obligatiilor si care continua sa nu fie remediat(d) sau la care nu se renunta;

niciun litigiu, arbitraj, procedurd administrativd sau investigalie nu este in curs de
desfasurare say, dupé cunostiniele sale, nu este iminentd sau se afli pe rolul oricérei
instante, a unui organism sau a unei agentii de arbitraj si nici nu existd impotriva sa, a
Promotorului sau a Beneficiarului o hotdrare sau o decizie nesatisfacitoare care a avut ca
rezultat sau care, in cazul unei decizii negative, ar putea avea ca rezuitat o modificare
substantiald negativa;

a obtinut si s-a asigurat cd Promotorul si Beneficiarul au obtinut toate autorizatiile
necesare in legéturd cu prezentul Contract si pentru a respecta in mod legal obligatiile
care decurg din acesta, iar Proiectul si toate aceste autorizatii sunt in vigoare si admisibile
ca dovada;

obligatiile sale de platd in temeiul prezentului Contract au un rang cel putin egal (pari
passu) in ceea ce priveste dreptul de plata cu toate celelalte obligatii prezente si viitoare
negarantate si nesubordonate In temeiul oricéruia dintre instrumentele sale de datorie, cu
exceptia obligatiilor care au prioritate obligatorie prin lege;

fiecare dintre Promotor si Beneficiar, dupd caz, respecta prevederile articolului 6.5(e) si,
dupa stiinta si convingerea sa (dupa ce a facut o analiza corespunzatoare si atentd), nu a
fost initiata nicio revendicare de mediu si sociala si nu existd o amenintare din acest punct
de vedere pentru Promotor sau Beneficiar in legatura cu proiectul;

respecta toate angajamentele asumate in temeiul prezentului articol 6; si
nici Beneficiarul $i, dupd cunostinlele st convingerile sale, nicio Persoana relevanta;
(i) nu este o Persoana sanctionata; sau

(i)  nuincalca vreo Sanctiune.

Declaratiile si garantile prevazute mai sus sunt facute la data prezentului Contract si sunt, cu
exceptia declaratiei prevdzule la alineatu! (d) de mai sus, considerate valabile si cu referire la
faptele si circumstaniele existente la data fiecarei Cereri de Tragere, la fiecare Data a tragerii si
la fiecare Data a platii.

ARTICOLUL 7
Garantie

Angajamentele din prezentul articol 7 raman in vigoare de la data prezentului Contract atat timp
cét existd o suma neachitata in temeiul prezentului Contract sau cat timp Crediful'esle in vigoare,
e e
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lerarhia pari passu

Imprumutatul se va asigura ca obligatiile sale de platd in temeiul prezentului Contract sunt de
rang egal si nu vor avea un rang inferior (pari-passu) in ceea ce priveste dreptul de platd cu toate
celelalte obligatii prezente si viitoare negarantate si nesubordonate in temeiul oricdruia dintre
instrumentele sale de datorie guvernamentala.

in special, Tn cazul in care Banca face o cerere in temeiul articolului 10.1 sau in cazul in care a
avut loc si continua o Situatie de neindeplinire a obligatiilor sau orice eveniment care {odat& cu
expirarea unei perioade de gratie, notificarea, adoptare unei decizii sau orice combinatie a
oricéreia dintre cele de mai sus) ar constitui o Situatie de neindeplinire a obligatiilor in temeiul
unui Instrument de datorie guvernamentala negarantat si nesubordonat al Tmprumutatulm sau al
oricareia dintre agentule sau instrumentele sale, imprumutatul nu va efectua (sau autoriza) nicio
platé cu privire la orice alt astfel de Instrument de datorie guvernamentald (indiferent daca este
programat in mod regulat sau in alt mod) fara a plati simultan sau a pune deoparte intr-un cont
desemnat pentru plata [a urmatoarea Data a platii o suma egala cu aceeasi proportie a datoriei
neachitate in temeiul prezentului Contract ca proportia pe care o are plata in temeiul acestui
instrument de datorie guvernamentala fata de datoria totald neachitatad Tn temeiul Instrumentului
respectiv de datorie guvernamentala. |

In acest scop, orice platd a unui Instrument de datorie guvernamentala care este efectuata din
Tncasdrile emisiunii unui alt instrument, la care au subscris in mod substantial aceleasi persoane
ca si detinatorii de creante in temeiul Instrumentului de datorie guvernamentald, nu va fi luata in
considerare.

In prezentul contract, .Instrument de datorie guvernamentald” inseamna:

(@) un instrument, inclusiv orice recipisd sau extras de cont, care atestd sau constituie o
obligatie de rambursare a unui imprumut, depozit, avans sau prelungire similard a
creditului (inclusiv, fara limitare, orice prelungire a creditului in cadrul unui acord de
refinantare sau reesalonare),

{b) o obligatie evidentiatd printr-o obligatiune, o obligatiune negarantatad sau o dovada scrisa
similara a Tndatorarii sau

(¢) o garantie acordatd de imprumutat pentru o obligatie a unei terfe parti.

Garantie suplimentara

In cazul in care Imprumutatul acordé unei terfe par{i orice Garantie pentru executarea unui
Instrument de datorie guvernamentald sau orice preferintd sau prioritate in acest sens,
Imprumutatul va furniza Béncii, daca Banca solicitd acest lucru, o Garantie echivalentd pentru
indeplinirea aobligatiifor care i revin Tn temeiul prezentului Contract sau va acorda Béncii o
preferintd sau o prioritate echivalenta.

Clauze prin includere

in cazul in care Imprumutatul incheie cu orice alt creditor financiar pe termen mediu sau lung un
acord de finaniare care include o clauzd de pierdere a ratingului sifsau o clauza neplata
incrucisata sifsau o clauza pari passu care nu este prevazuta in prezentul Contract sau care este
mai favorabila creditorului financiar relevant decat dtsp02|tra(d|sp02|tule) echivalenti{echivalente)
din prezentul Contract, Imprumutatul va informa prompt Banca si, la cererea Bancii, va Incheia
imediat un acord de modificare a prezentului Contract astfel incat sa prevada o dispozitie
echivalenta in favoarea Bancii.

ARTICOLUL 8

Informatii si vizite

Informatii privind Proiectul

Imprumutatu! trebuie sau se va asigura c& Promotorul si Beneficiarul (dupa caz).
(&) vor livia Bancii:

(iy informatiile in continut si In forma si la momentele specificate in P?p xa A sau In alt
mod, astfel cum este agreat periodic de cétre Parti, si I

Iy
I
l ™
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(i)  orice astfel de informatii sau documente suplimentare privind finantarea, achizitia,
implementarea, funclionarea si aspectele de mediu si sociale ale Proiectului, pe
care Banca le poate solicita in mod rezonabil intr-un termen rezonabil pentru a-si
respecta obligatiile,

cu conditia ca, in cazul in care astfel de informatii sau documente nu sunt livrate Bancii la
timp, far Imprumutatul nu rectificd omisiunea fntr-un termen rezonabil stabilit in scris de
Banca, Banca poate remedia deficienta, In masura in care este posibil, prin angajarea
propriului personal sau a unui consultant sau a oricérei alte terfe parti, pe cheltuiala
Imprumutatului, a Promotorului sau a Beneficiarului, iar Imprumutatul va furniza sau se va
asigura ¢d Promotorul si Beneficiarul furnizeazd acestor persoane toatd asistenta
necesard in acest scop;

s& prezinte spre aprobare Bancii, fard intarziere, orice modificare semnificativd a
Proiectului, [uand in considerare, de asemenea, informatiile prezentate Bancii in legatura
cu Projectul inainte de semnarea prezentului Contract, in ceea ce priveste, infer afia,
pretul, proiectarea, planurile, calendarul sau programul de cheltuieli sau planul de finantare
pentru Proiect;

sd& informeze cu promptitudine Banca cu privire la:

(i) orice actiune sau protest initiat sau orice obiectie ridicatad de o tertéd parte sau orice
reclamatie autenticd semnificativa primitd de Imprumutat, Promotor sau Beneficiar
sau orice revendicare materiala de mediu sau sociaid care este, dupa cunostinta lor,
initiata, in asteptare sau preconizatd impotriva lor in ceea ce priveste aspectele de
mediu sau aite aspecte care afecteaza Proiectul;

(i)  orice fapt sau eveniment cunoscut imprumutatului, Promotorului sau Beneficiarului,
care ar putea prejudicia sau afecta in mod substantial condiiile de executie sau de
functionare a Proiectului;

(i)} orice incident sau accident legat de Proiect care are sau este probabil s& aibad un
efect negativ semnificativ asupra Aspectelor de mediu sau sociale;

(iv) o acuzatie, reclamalie sau informatlie autenticd cu privire Ia Activitali ilegale sau
orice Sanctiuni legate de Proiect;

(v) orice excludere auto-declarata de catre un ofertant care are loc inainte de atribuirea
Contractului si este acoperitd de Politica de excludere;

(vi) orice nerespectare materiald de catre acesta a oricirei Legi de mediu si sociale
aplicabile;

(vii) orice suspendare, revocare sau modificare materiala a oricdrei Aprobari de mediu si
sociale semnificative,

si sa stabileasca masurile care trebuie luate cu privire la astfel de aspecte.

informatii privind imgrumutatul, Promotorul si Beneficiarul
Imprumutatul va informa imediat Banca cu privire la:

®
(ii)
(iif)

(iv)

(V)

orice fapt care 1! cbliga sa ramburseze anticipat orice datorie financiard sau arice finantare
UE;

orice eveniment sau decizie care constituie sau poate duce la un Eveniment de
rambursare anticipata;

atice intentie din partea sa de a acorda o Garantie asupra oricdruia dintre activele sale Tn
favoarea unui tert;

orice intentie din partea sa, din partea Promotorului sau din pariea Beneficiarului de a
renunta la dreptul de proprietate asupra oricirei componente materiale a Proiectului;

orice fapt sau eveniment care este in mod rezonabil de naturd s& impiedice.indeplinirea
substantiala a oricérei obligatii a Imprumutatului in temeiul prezentului Contract; ~

.
orice Situatie de neindeplinire a obligatiilor care a avut loc sau care este iminenta sau
anticipat;
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9.1
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{vil) cu excepfia cazului in care este interzis prin lege, orice litigiu material, arbitraj, procedura
administrativd sau investigatie desfisuratd de o instanid, administratie sau autoritate
publicd similara, care, dupa cunostlnta si convingerea sa, este actuala iminenta sau Tn
curs de desfdsurare impotriva Imprumutatulm Promotorului sau Beneficiarului; sau a
functionarilor sau persoanelor Imprumutatului, Promotorului sau Beneficiarului care detin o
functle publica sau a membrilor organismelor de conducere, dupa caz, in legatura cu
Acttwtatl ilegale legate de Credit, imprumut sau Proiect;

(viii) orice investigalii efectuate de o instants, administratie sau autoritate publica similar&, care,
dupa cunostintele si convingerile sale, sunt actuale, iminente sau in curs de desfasurare
impotriva oricdruia dintre membrii organismelor de conducere ale bensficiarului (de
exemplu, directorul general, directorul general adjunct) si orice evolufii semnificative ale
acestor investigatii (inclusiv investigatiile initiate si care pot fi in curs de desfasurare la data
prezentului Contract;

{(ix) orice masura fuatd de Promotor sau de Beneficiar in temeiul articolului 6.5(f) din prezentul
Contract;

(x) orice | litigiu, arbitra] sau procedurd sau investigatie administrativd care este actuald,
iminenté sau pe rol si care ar putea avea ca rezuliat, daca este soluﬂonaté in mod negativ,
o Modificare substantiald negativa; si

{xi)  orice reclamatie, actiune, procedurd, notificare oficiald sau investigatie referitoare la orice
sanctiuni privind lmprumutatu! Promotorul, Beneficiarul sau orice Persoana relevanta.

Vizite ale Bancii

Imprumutatul se va asigura c& Promotorul si Beneficiarul vor permite persoanelor desemnate de
Banca, precum si persoanelor desemnate de alte institutii sau organisme ale Uniunii Europene,
atunci cand acest [ucru este impus de dispozitiile obligatorii relevante ale Dreptului UE:

(@) sa viziteze amplasamentele, instalatiile si lucrarile care fac parte din Proiect,

(b} si intervieveze reprezentantii Imprumutatului, Promotorului si/sau Beneficiarului si sa nu
obstructioneze contactele cu nicio altd persoana implicaté sau afectatd de Proiect; si

(c) séd revizuiasca registrele si evidentele contabile ale Imprumutatului, Promotorului sau
Beneficiarului in legatura cu executarea Proiectului si s& poata face copii ale documentelor
conexe Tn masura permisa de lege.

Imprumutatul va furniza si se va asigura c& Promotorul si Beneficiarul vor furniza Bancii sau se
vor asigura ci Banca primeste toata asistenta necesara in scopurile descrise in prezentul articol.

Imprumutatul ia la cunostintd ca Banca poate fi obligatd s& comunice informatii referitoare la
Imprumutat si Proiect oricérei institutii sau organism competent al Uniunii Europene in
confarmitate cu dispozitiile obligatorii relevante ale Dreptului UE.

ARTICOLUL 9

Taxe si cheltuieli

Impozite, taxe si comisioane

imprumutatul va pléti toate impozitele, taxele, comisioanele si alte impuneri de orice natura,
inclusiv taxele de timbru si taxele de anegistrare care decurg din executarea sau punerea in
aplicare a prezentului Contract sau a oricarui document conex si din crearea, perfectarea,
inregistrarea sau executarea oricirei Garantii pentru Imprumut in masura in care sunt aplicabile.

Imprumutatul va plati toate sumele reprezentand principalul, dobé&nzile, compensatiile si alte
sume datorate in temeiul prezentului Contract la valoarea brutd, fara nicio re;inere sau deducere
a oricaror impuneri nationale sau locale impuse de lege sau in temeiul unui acord cu o autoritate
guvernamentald sau in alt mod. In cazul in care Imprumutatul este obligat s3 efectueze o astfel
de retinere sau deducere, acesta va efectua plata catre Bancé la valoarea brutd, astfel incat,
dupa retlnere sau deducere, suma netd primitd de Banca sa fie echivalentd cu suma datorata.
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10.1.A

Uz corporativ

Alte taxe

Imprumutatul va suporta toate taxele si cheltuielile, inclusiv onorariile profesionale, comisioanele
bancare sau de schimb suportate in legatura cu pregéitirea, executarea, implementarea, punerea
in aplicare si rezilierea prezentului Contract sau a oricarui document conex, orice modificare,
completare sau renuniare la prezentul Contract sau la orice document conex, precum si in
legatura cu modificarea, crearea, gestionarea, executarea si realizarea oricarel Garantii pentru
Imprumut,

Cresterea costuriler, Compensatia si compensarea

(a) Imprumutatul va plati Bancii orice costuri sau cheltuieli suportate sau in seama Bancii ca
urmare a introducerii sau a oricérei modificari (sau a interpretarii, administrarii sau aplicarii)
a oricdrei legi sau reglementari sau a respectaril oricarei legi sau reglementari care are loc
dupa data semnéril prezentului Contract, tn conformitate cu sau ca urmare a céruia:

(i) Banca este obligata sa suporte costuri suplimentare pentru a-si finanta sau indeplini
obligatiile care i revin in temeiul prezentului Contract sau

(i) orice suma datorata Bancii in temeiul prezentului Contract sau veniturile financiare
rézultate din acordarea Creditului sau Imprumutului de cétre Banca imprumutatului
este redusa sau eliminata.

(b} Fara a aduce atingere oricéror alte drepturi ale Bancii in temeiul prezentului Contract sau
in temeiul oricérei legi aplicabile, imprumutatul va despagubi si va exonera Banca de orice
pierdere suferitd ca urmare a oricrei descarcari de obligatie totale sau partiale care are
loc intr-un ait mod decat cel prevazut in mod expres in prezentul Contract,

(c) Banca poate compensa orice cbligatie scadentd datorata de Imprumutat in temeiul
prezentului Confract (In masura in care Banca este beneficiarul efectiv al acesteia) cu
orice obligatie (indiferent dacd a ajuns sau nu la scadentd) datoratd de Banca
Imprumutatului, indiferent de locul platii, sucursala de Tnregistrare sau moneda oricareia
dintre obligatii. In cazul in care obligatiile sunt in monede diferite, Banca poate converti
oricare obligatie la o ratd a cursului de schimb in cursul obisnuit al activitatii sale in scopul
regularizarii. In cazul in care aricare dintre obligatii este nelichidatd sau neconfirmatg,
Banca poate compensa o suma estimatd cu bun3-credinid a fi valoarea obligatiei
respective.

ARTICOLUL 10

Situatii de neindeplinire a obligatiilor

Dreptul de a solicita rambursarea

Imprumutatul va rambursa imediat imprumutul nerambursat, in totalitate sau partial (dupa cum
solicitd Banca), impreuna cu dobanda acumulata si toate celelalte sume acumulate sau restante
in temeiul prezentului Contract, la cererea scrisd a Bancii in conformitate cu urméatoarele
dispozitii.

Solicitare imediata

Banca poate formula o astfel de solicitare imediat fara notificare prealabilad (punere in intarziere)
sau orice demers judiciar sau extrajudiciar:

(a) daca Imprumutatul nu pliteste la scadentd orice suma datoratd in conformitate cu acest
Contract la locul si in moneda in care este exprimata pentru a fi platita, cu exceptia cazului
in care:

(0] neplata este cauzatid de o eroare administrativa sau tehnica sau de un Eveniment
de perturbare; si

(i) plata se face in trei (3) Zile lucratoare de la data scadentei;

- -
e
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(b) daca orice informatie sau document furnizat Bancii de cétre sau n numele Imprumutatului
sau orice reprezentare garantie sau declaratie facutd sau consideratd a fi facutd de
Imprumutat in, in temeiul sau in scopul incheierii prezentului Contract sau in legéturd cu
negocierea sau executarea prezentului Contract este sau se dovedeste a fi incorectd,
incompleta sau inseldtoare in orice privinta in mod semnificativ;

{(c)  incazul in care, in urma unei neindepliniri a obligaliilor de citre Imprumutat in legaturd cu
orice imprumut sau obligatie care decurge dintr-o tranzaclie financiard, alta decat
Tmprumutul:

()  Tmprumutatului i se solicitd sau i se poate solicita sau i se va solicita, dup3 expirarea
oricérei perioade de gratie contractuald aplicabile, s& plateasca anticipat, sa achite,
sé lichideze sau s rezilieze inainte de scadenid un astfel de imprumut sau
obligatie; sau

(i)  orice angajament financiar pentru un astfel de alt imprumut sau obligatie este anulat
sau suspendat;

(d) in cazul in care imprumutatul nu isi poate pléti datoriile la scadentd sau isi suspends
datoriile sau Tncheie / incearcd si incheﬁe o nlelegere cu creditorii sdi, inclusiv un
moratoriu, sau incepe negocieri cu unul sau mai multi dintre creditorii sai in vederea
reesalondrii oricéreia dintre datoriile sale financiare;

(e) in cazul in care Imprumutatul nu Tsi indeplineste o obligatie cu privire la orice alt imprumut
acordat de Banca sau orice Instrument de datorie guvermamentala incheiat cu Banca;

(f  incazul in care Imprumutatul nu isi indeplineste o obligatie cu privire la orice alt imprumut
care i-a fost acordat din resursele Bancii sau ale Uniunii Europene;

(9) in cazul in care are loc o Modificare nefavorabild semnificativa, in comparatie cu situatia
Imprumutatului la data prezentului Contract; sau

(h)  Tn cazul Tn care este sau devine ilegal ca Imprumutatul, Promotorul sau Beneficiarul s isi
indeplineasca oricare dintre obligatiile care le revin in temeiul prezentului Contract sau
prezentul Contract nu este in vigoare In conformitate cu termenii sdi sau este pretins de
catre Imprumutat, Promotor sau Beneficiar ca fiind ineficient in conformitate cu termenii
sai.

Solicitare dupa notificarea de remediere

Banca poate, de asemenea, sa formuleze o astfel de solicitare fara notificare prealabild (punere
in intarziere) sau orice demers judictar sau extrajudiciar (fara a aduce tingere oricérei notificari
mentionate mai jos):

(a) in cazul in care Imprumutatul, Promotorul sau Beneficiarul nu respectd oricare dintre
prevederile prezentului Contract (altele decét cele mentionate la articolul10.1.A); sau

(b) daci orice fapt legat de Imprumutat, Promotor, Beneficiar sau Proiect mentionat in
Preambul se modificd in mod semnificativ st nu este restabilit in mod semnifi cativ si dacd
modificarea fie prejudiciaza interesele Bancii in calitate de creditor al Imprumutatulm fie
afecteaza negativ punerea in aplicare sau funclionarea Proiectului,

cu exceplia cazului in care neconformitatea sau circumstanta care a dat nastere neconformitatii
poate fi remediatd si este remediatd intr-o pericada rezonabild de ttrnp specificata intr-o
notificare transmisé de Banc Imprumutatului.

Alte drepturi in temeiul legii

Articolul 10.1 nu limiteaza niciun alt drept legal al Bancii de a solicita rambursarea anticipata a
Imprumutului nerambursat.

Compensatie
Transe cu rata fixa

in cazul unel solicitari n temeiul articolului 10,1 cu privire la orice Transd cu Ratd Fixa,
Imprumutatul va rambursa Bancii suma solicitatd impreun& cu Compensatia pentru orice sumé
de principal care trebuie rambursaté anticipat. O astfel de Compensatie (i) se va acumula.de la
data scadenta de platd specificatd in Notificarea de solicitare a Béncii si va fi calculatd, pé baza
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faptului ca rambursarea anticipatd se efectueaza la data specificata astfel si (i) va fi calculata
pentru suma comunicatd de Banca imprumutatului ca valoare actualizat (calculata de la data
rambursarii anticipate) a excedentului, daca este cazul, al:

(a) dobanzii care s-ar acumula ulterior Ja suma rambursata anticipat in perioada de [a Data
rambursarii anticipate pana la Data revizuirii‘conversiei dobanzii, daca exista, sau data
scadentei, daca nu ar fi fost rambursata anticipat; peste

{b) dobanda care s-ar fi acumulat in acea perioadd, daci ar fi fost calculatd Ja Rata de
redistribuire, minus 0,19% (noudsprezece puncte de baza).

Valoarea actualizatd mentionata va fi calculatd la o ratd de actualizare egald cu Rata de
Redistribuire, aplicata la fiecare Daté de rambursare relevantd a Transei aplicabile.

10.3.B Transe cu rata variabila

Imprumutatul va rambursa Bancii suma sollcuata impreund cu o suma egala cu valoarea actuala
de 0,19% (nouasprezece puncte de baza) pe an calculatd si acumulata la valoarea prmcupalull.u
. ce urmeaza a fi rambursat anttmpat in acelasi mod 1 in care ar fi fost calculatd dobanda si s-ar fi
' acumulat, daca aceastd suma ar fi rimas neachitata in conformitate cu graficul de amortizare
aplicabil Transei, pana la Data revizuiriifconversiei dobanzii, daca este cazul, sau pana la Data
Scadentei.

Valoarea va fi calculata la o rata de actualizare egald cu Rata de Redistribuire aplicata la fiecare
Pata de plata relevanta.

10.3.C  Generalitati

Sumele datorate de catre Imprumutat in temeiul prezentului Articol 10.3 vor fi platibile la data
specificatd in solicitarea Bancii.

104 Nerenuntare

Nicio omisiune sau intarziere sau exercitare unicd sau partiald de cétre Bancé a oricaruia dintre
drepturile sau caile sale de atac in temeiul prezentului Contract nu va fi interpretatd ca o
renuntare la un astfel de drept sau cale de atac. Drepturile si caile de atac prevazute in prezentul
Contract sunt cumulative si nu exclud toate drepturile sau caile de atac prevazute de lege.

ARTICOLUL 11

Leqgea aplicabila si furisdictia, diverse

111 Legea aplicabila

Prezentul Contract si orice obligatii necontractuale (obligatii extracontractuale) care decurg din
sau in legatura cu prezentul Contract vor fi guvernate de legile Marelui Ducat al Luxemburgului,

Pentru evitarea oricaror neclarititi, Imprumutatul, Promotorul si Beneficiarul vor desemna legea
care reglementeaza relatia lor contractuala in conformitate cu cadrul legal aplicabit acestora.

11.2 Jurisdictie

(@) Curtea de Justitie a Uniunii Europene are competenta exclusivd de a solutiona orice litigiu
(un Litigiu™) care decurge din sau in legaturd cu prezentul Contract (inclusiv un litigiu
privind existenta, valabilitatea sau incetarea prezentului Contract sau consecintele nulitatii
acestuia) sau orice obligatie necontractuald care decurge din sau in legatura cu prezentul
Contract.

(b) Périile convin c& Curtea de Justifie a Uniunii Europene esle instanta cea mai potrivita si
convenabild pentru a solutiona orice litigiu dintre ele i, in consecinta, ca nu vor sustine
contrariul.

1.3 Locul de executare

Cu exceptia cazului in care Banca convine altfel Tn scris, locul de executare .in-temejul
prezentului Contract va fi sediul Bancii. A

-
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Dovada sumelor datorate

In orice actiune in justitie care decurge din prezentul Contract, certificatul Bancii cu privire la
orice suma sau ratd datoratd Bancii In temeiul prezentului Contract va fi, in absenta unei erori
evidente, o dovada prima facie a unei astfel de sume sau rate.

Inteqralitatea Contractului

Prezentul Contract constituie intregul acord intre Banca si Imprumutat in legdturd cu acordarea
Creditului in temeiul acestui Contract si inlocuieste orice acord anterior, expres sau implicit, cu
privire la aceeasi chestiune,

Nulitate

In cazul in care, in orice moment, o clauzi a prezentului Contract este sau devine flegala, nula
sau inaplicabild in orice privinia sau prezentul Contract este sau devine ineficient in orice
privintd, in conformitate cu legile unet jurisdictii, o astfel de ilegalitate, nulitate, inaplicabilitate sau
ineficacitate nu va afecta:

(a) legalitatea, valabilitatea sau ap[icabititatea in acea jurisdictie a oricarei alte clauze a
prezentului Contrac; sau eficacitatea in orice alté privintd a prezentului Contract in acea
jurisdictie; sau

(b) legalitatea, valabilitatea sau aplicabilitatea in alte jurisdiclii a acestei clauze sau a cricarei
alte clauze a prezentului Contract sau a eficacitatii prezentului Contract in conformitate cu
legile acestor alte jurisdictii.

Modificari
Orice modificare a prezentului Contract se va face In scris si va fi semnaté de Parti.

Exemplare

Prezentul Contract poate fi executat in orice numar de exemplare, toate Impreund constituind
unul si acelasi instrument. Fiecare exemplar este un original, dar toate exemplarele constituie
Impreund unul si acelasi instrument.

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

(@) Impreviziune, insemnand o schimbare exceptionald a circumstantelor care ar face ca
indeplinirea upeia sau a tuturor obligatiilor care decurg din prezentul Contract sa fie
axcesiv de impovératoare, decarece o astfel de imperviziune este reglementati de, dar
fara a se limita Ia, articolul 1271 alineatul (3) litera (c) din Codu) civil roman; sau

(b) eveniment prevazut de legislatia roméaneasca ca ca fiind un eveniment extern imprevizibil,
absolut invincibil si inevitabil (forfd majord) sau ca fiind un eveniment imprevizibil si de
neoprit {caz fortuit); sau

(c) alt eveniment care poate avea un efect similar asupra capacitétii Imprumutatului de a-si
tndeplini obligatiile care ii revin in temeiul prezentului Contract.

ARTICOLUL 12
Clauze finale
Notificari
Forma de notificare

(8) Orice notificare sau altd comunicare transmisa in temeiul prezentului contract trebuie s3 fie
n scris si, cu excepfia cazului in care se prevede altfel, poate fi facuta prin postd sau
posta electronica.

(b) Notificarile si alte comunicari pentru care sunt prevdzute perioade fixe in prezentul
Contract sau care fixeazé ele insele perioade obligatorii pentru destinatar, se pot face prin
inméanare personala scrisoare recomandata sau prin posta electronica. Se cons:dera 2]
notificdrile si comunicérile respective au fost primite de cealalta parte:
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(i) la data livrarii in legatura cu o scrisoare livratd personal sau recomandata;

(i in cazul postei electronice, numai atunci cand o astfel de postd electronicad este
primité efectiv intr-o forma lizibild si numai dacé este adresatd intr-un mod pe care
cealaltd Parte il va specifica in acest scop;

(c}  Orice notificare transmisa de Imprumutat Bancii prin posta electronica:

(i)  vamentiona Numarul Contractului in subiect; si

(i) wva fifie sub forma unei imagini electronice care nu poate fi editata (PDF, TIF sau alt
format comun de fisier care nu poate fi editat convenit intre Parli) a notificarii
semnate de un semnatar autorizat cu drept de reprezentare individuala sau de doi
sau mai multi semnatari autorizati cu drept de reprezentare comund a
Imprumutatului, dupa caz, atasata la posta electronica.

(d)  Notificarile emise de imprumutat in conformitate cu orice prevedere a prezentului Contract
vor fi tfransmise Bancii, in cazul in care Banca solicitd acest lucru, impreund cu dovezi
safisfacatoare privind imputernicirea persoanei sau persoanelor autorizate s& semneze o
astfel de notificare in numele fmprumutatului si specimenul de semnatura autentifi cat a
persoanei sau persoanelor respective.

{e) Fara a afecta valabilitatea notificarilor transmise prin posta electronica sau a comunicarilor
efectuate in conformitate cu prezentul Articol12.1, urmatoarele notificari, comunicari si
documente vor fi trimise, de asemenea, prin scrisoare recomandatd Pardii relevante cel
mai tarziu in urméatoarea zi lucratoare:

(i) Acceptarea tragerii;

(i)  orice notificdr]l si comunicari cu privire la amanarea, anularea si suspendarea unei
pldti a unei Transe, revizuirea dobanzii sau conversia unei Transe, Eveniment de
perturbare a pielel, Cerere de rambursare anticipatd, Notificare de rambursare
anticipatd, Situalie de neindeplinire a obligatiilor, orice solicitare de rambursare
anticipata; si

(i) orice alta notificare, comunicare sau document solicitat de Banca.

(N  Partile convin c& orice comunicare de mai sus (inclusiv prin posta electronicd) este o forma
acceptatd de comunicare, constituie dovezi admisibile Tn instanié si are aceeasi valoare
probatorie ca un acord sub semnatura privata.

Adrese

Adresele postale si de e-mail si numarul de fax (si departamentul in atentia céruia se face
comunicarea) fiecarei Pari pentru orice comunicare sau document care urmeaza sa fie facut sau
livrat Tn temeiul sau in legatura cu prezentul Contract este:

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

100 boulevard Konrad Adenauer
L-2950 Luxembourg
Adresi de e-mail: contactline-96119@eib.org

Pentru Imprumutat In atentia: Directiei Generale Relatii Financiare Internationale

Bulevardul Libertatii nr. 16

Sector 5
RO-050706 Bucuresti
Romania

Adresd de e-mail: secretariat.dgrﬁ@mﬁnante.gov;é:' T
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12.1.C Notificarea detaliilor de comunicare

Banca si Imprumutatul vor notifica cu promptitudine celeilalte Pardi, in scris, orice modificare a
detaliilor de comunicare respective.

12.2 Limba engleza

(a) Orice notificare fécutd in temeiul sau in legatura cu prezentul Contract trebuie sa fie In
limba engleza.

(b) Toate celelalte documente furnizate in temeiul sau in legdturd cu prezentul Contract
trebuie sa fie:

(M in limbha englez4; sau

(i)  daca nu sunt in limba engleza si daca acest lucru este solicitat de Banca, insotit de
o traducere autorizata in limba engleza si, Tn acest caz, traducerea in limba engleza
va prevala.

12.3 Preambul si anexe

Preambulul si urmatoarele anexe fac parte din prezentul Contract;

Anexa A Specificatiile Proiectului si Raportare

Anexa B Definitia EURIBOR

Anexa C Formular de Ofertd /Acceptare de tragere (articolele 1.2.B §i1.2.C)
Anexa D Revizuirea si conversia ratei dobanzii

Anexa E Formular de certificat de la ITmprumutat

Prezentul contract este rezultatul unei negocieri extinse Tntre Parti, fiecare dintre acestea fiind
reprezentatd de un consilier juridic intern sau extern. Faré a aduce atingere acestui lucru si dacd
este necesar in temeiul oricarei legi aplicabile, cum ar fi articolul 1.203 din Codul civil roman,
Imprumutatul acceptd in mod expres toate clauzele din prezentul Contract care (A) prevad in
favoarea Bancii (i) limitarea réspunderii, (ii) dreptul de a denunta unilateral prezentul Contract,
(iii) dreptul de a suspenda executarea obligatilor Bancii sau (B) prevad in detrimentul
Imprumutatului (i) decaderea din drepturi, (ij) decaderea din beneficiul termenului, (i) Emitarea
dreptului de a opune exceptii, (iv) limitarea dreptului la contract cu tertii, (v) reinnoirea tacita a
contractului, (vi) legea aplicabila, (vii) supunerea la arbitraj (clavzele compromisarii) sau clauzele
derogatorii de la normele de competenid judiciara, inclusiv, dar féra a se limita la urmatoarele
articole: articolul 1.4 Anularea si suspendarea, articolul 1.7 Anularea dupa expirarea Creditului,
articolul 4 Rambursarea, articolul 5 Piati, articolul 1.4 Conditii de tragere, articolul 6.5(f)
Integralitate, articolul 6.8 Sanctiuni, articolul 10.1 Dreptul de a solicita rambursarea, articolul 10.4
Nerenuntare, articolul 11.1 Legea aplicabild, articolul 11.2 Jurisdictie si articolul 11.9
Neaplicabilitatea anumitor evenimente.

o .

4
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Pagina de semndtura pentru Contractul numarul FI N° 96.119 (RO)

Partile au incheiat prezentul Contract in 3 (trei) exemplare originale in limba engleza.

La Bucuresti, astazi, 26 noiembrie 2024, si
la Luxemburg, astazi, 7 ianuarie 2025.

Semnat pentru si in numele Semnat pentru si in numele
ROMANIA BANCA EUROPEANA DE IN V E STITII
Ministrul Finantelor Sef de Departament Sef de Departament
: f
U] Hanna Karczewska Manuel Duefias

= Numéar contract FI Nr. 86.119 (RO)
Traducere autorizatd din limba engleza
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Anexa A
Specificatiile Proiectului si Raportare

A.1 DESCRIEREA TEHNICA

Scop, locatie

Proiectul consta in modernizarea a 155 ki de linie de cale feraté electrificatd cu o
singura cale, inclusiv dublarea linief pe intreaga distant4 dintre Arad si Caransebes. In
urma modernizarii se vor livra 162 km de cale feratd dubla , care include corectii de
aliniere in cinci locatii pentru a creste viteza proiectatd Iz 160 km/h. Linia de cale
feratd face parte atdt din coridorul Rin-Dundre, cat si din coridorul Orient/Est-
Mediteranean TEN-T Core. Modernizarea liniei de cale feraté cu trafic mixt (calatori si
marfa) include o crestere a vitezei maxime proiectate, a incarcérii maxime pe axa si a
lungimii maxime admise a trenului, precum si instalarea sistemului european de
management al traficului feroviar (ERTMS) de nivel 2 pentru a aduce proiectul in
conformitate cu specificatiile tehnice de interoperabilitate (STI) relevante.

Descriere
Sfera de aplicare a lucrarilor Preiectului include:

Lucrdri de constructii civile
. Terasamente, poduri, alte structuri, podete si sistem de evacuare;
- Lucrari de cale feratd — inclusiv sine, traverse, elerente de fixare a sinelor si

Planurile statiilor, platformele si cladirile statiilor,
Constructia de pasaje rutiere si pasaje subterane pentru a evita trecerile la

Electrificare:
. Montarea liniilor aeriene de contact si a instalatiilor de electrificare,
. Constructia posturilor de transformare.

Semnalizare:
. instalarea INDUSI care include interblocarea electronica in statii;
. Instalarea ERTMS Level 2 Baseline 2.3.0.D.

Mediu:
. Masuri de atenuare identificate Tn studiile de impact asupra mediului.

Principalii parametri/caracteristici tehnice ale liniei de cale feratd modemnizate sunt
urmatorii:

. Linie de trafic mixt;

. Ecartament standard al cii ferate; 1435 mm;

. Linie dubla si linie electrificaté (25kV),

. Viteza maxima: 160 km/h pentru trenurile de caldtori si 120 km/h pentru

trenurile de marfa;

. Masa maxima pe axa: 22,5,

. Sisteme de semnalizare ERTMS Nivel 2 si INDUSI;

. Alcatuirea sinelor: sine lungi sudate (UIC 60), traverse din beton si balast din
piatra sparta;
Lungimea maximé admisa a trenului: 740 m;
Inaltimea platformelor: 55 cm;

. Diferitele componente feroviare vor fi conforme cu STl-urile relevante si cu ...

cerintele retelei TEN-T. //

Contractul numdrul FI N°, 96.119 (RO)
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Defalcarea Proiectului Tn [oturi de construclii, cu principalele lor caracteristici, este rezumata in

tabelu] de mai jos.

Est ThajGr.D

Lungimea linief de cale ferat3 dubl3 (km) 39 54 14 §5 162
Lungimea liniej (km) 97 122 ki 133 423
Paduri care urmeaz3 si fie construite (m) 143 3o 8 54 515
Podete care urmeaza s fie construite (m) 175 i g9 157 462
P?saje rutierg sublerane si pasaje superioare care ummeaza 1 s 4 4 10
54 fie constrite (nr.)
TreceriJa nivel de demontat (r.) 0 1 2 8 9
Treceri la nivel care urmeazé sa fie modernizate (nr.) 12 18 1 7 38
Statii/Opriri de modemizat (ar.) 7 3 5 8 28
StatiifOpriri care urmeazé s fie construite {nr.) 1 2 Lt ] 3
Platforme care unmeaza s fie construite (nr.) 19 24 19 20 82
OCL care trmeaza sa fie instalat (km) 95 55 14 144 308

N . 2 2 2 6
Posturi de transformare care urmeaza sa fie construite (nr.) (16 MVA) (16 MVA) 0 (16 MVA) (16 MVA)
Aparate de cale semnalizate (nr.) 91 102 145 137 476
Linie echipata cu GSM-R (km) 80 54 14 121 269
GSM-RBTS (nr.) 10 10 6 14 40
Bariere de zgomat (km) 5 6 g 9 29

A13 Calendar

Proiectul este planificat a fi finalizat pana la finalul lui 2028,

Contractul nurmarul FI N°. 96.119 (RO)
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A.2 INFORMATII REFERITCARE LA PROIECT CARE TREBUIE TRANSMISE

BANCII S| MODALITATEA DE TRANSMITERE

Expedierea informatiilor: desemnarea persoanei responsabile
Informatiile de mai jos trebuie trimise Bancii sub responsabilitatea:

financiar si tehnic

Contact financiar Contact tehnic
Companie CNCF CFRSA, CNCF CFRSA,
Persoana de | Monica Mihailearniu Eugen Marius Dedu
contact
Funcfie /| Director, Direcfia Implementare | Director, Departamentul de
Departament Management al Execufiei

Adresd Strada Dinicu Golescu, 38 - Bucurest, Sector 1, Romania
Telefon ; +40 021 316 30 59 [L.J !
E-mail monica.mihaileanu@cir.ro eugen.dedu@cfr.ro

Persoana(persoanele) de contact menticnatd(mentionate) mai sus este(sunt) persoana

{persovanele) de contact responsabila (responsabile) pentru moment.
Tmprumutatul va informa imediat BE! in cazul oricérei modificari.

Informatii privind subiecte specifice

Imprumutatul va transmite Béncii urmétoarele informatii cel tarziu pana la termenul indicat

mai jos.

Document / Informatii

Termen

Autorizatii de construire in legdturd cu proiectul, emise in conformitate cu
legislatia romana.

De indatd ce devin
disponibile, dar nu

propuse in cadrul Proiectului, orice constatari ale auditului si orice litigii de
achizilii, provocari juridice si/sau reclamatii pana in prezent.

mai ftarziu decéat
inainte de
Inceperea lucrérilor
O actualizare anuald a procedurilor de achizitii, inclusiv stadiul si in fiecare an,
modificarile privind contractele de Proiect existente, orice oferte viitoare | impreund cu

raportul de progres
al Proiectului

Inainte de finalizarea Proiectului, informatiile care trebuie furnizate de | Inainte de
Beneficiar cu privire la programul si planul anual de intrefinere pentru | finalizarea

Proiect, inclusiv angajarea resurselor (finaniare si personal). Proiectului
Beneficiarul va furniza Bancii, ca parte a actualizdrilor anuale sau mai | In  fiecare  an,
devreme, dupa cum este necesar, informatii cu privire la stadiul achizitiei de | fmpreun3 cu
terenuri si a autorizatiilor de constructie necesare pentru implementarea | raportul de progres
Proiectului. al Projecfului

Contractut numarul FI N°. 96.119 (RO)
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3. Informatii privind implementarea proiectului

Imprumutatul va transmite Bancii urmétoarele informatii cu privire la progresul proiectului
in fimpul implementarii, cel tarziu pana la termenul indicat mai jos.

DocumentfInformatii Termen Frecventa
raportarii
Raportul de progres al Proiectului, inclusiv: 30 aprlie In| Anual
fiecare
- O scurtd aclualizare a descrierii tehnice, an

explicdnd motivele modificarilor semnificative
fatéd de domeniul initial de aplicare;

- Aclualizarea datei de finalizare a fiecdreia
dintre componentele principale ale proiectului,
explicdnd motivele posibilei infarzieri;

- Actualizarea costului proiectului, inclusiv a
progresului financiar, explicdnd motivele pentru
eventuale!e|variaﬁi ale costurilor fatd de costul |
bugetat inifial;

- O descriere a oric8rei probleme majore cu
impact asupra mediului  si/sau  aspectelor
sociale;

- Actualizdri ale monitorizari aspectelor de
mediu si sociale {inclusiv, dar fard a se limita Ia
monitorizarea  respeciarii  condififor i
recomandarilor relevante privind EIM);

- Actualizari privind procesul de achizifie a
terenurifor si relocari;

- Aclualizare privind aultorizafiile de construire
necesare implementarii Proiectulur;

- Actualizare privind cererea sau utilizarea i
comentariile profectului;

- Orice problema semnificativd care a apdrut si
orice risc semnificaliv care poale afecia
funictionarea proiectului;

- Orice actiune in justitie cu privire la proiect care
poate fi in curs de desfasurare;

- Actualizarea procedurifor de achizifie, inciusiv
starea si modificarile privind confractele de
proiect existente, orice oferte viifoare propuse
in cadrul proiectului orice constatdri ale
auditului si orice litigii de achizitii, provocéri
Jjuridice si/sau reclamatii pand in prezenk;

- Imagini neconfidentiale legate de proiect, daca
sunt disponibile.

4, Informatii privind terminarea lucrarilor si primul an de functionare

Imprumutatul va transmite Bancii urmatoarele informatii cu privire la finalizarea si
functionarea initiala a Proiectului cel tarziu pana la termenul indicat mai jos.

Contractul numarul FI N°. 96.119 (RO)
Traducere autorizata din limba englezd



Uz corporativ

Document/informatii Data livrérii
catre Banca
Raport de finalizare a proiectului, inclusiv: 15 luni de Ia
finalizarea

- O descriere tehnicad finald a Proiectufui asa cum a fost finalizat, | Froiectului
explicdnd motivele cricdrei modificdri semnificative fn comparatie cu
Descrierea tehnicd din Anexa A.1.;

- Data finalizarii fiecdreia dintre componentele principale ale
Proiectului, explicand moftivele posibilei intarzier;

- Costul final al Proiectului, explicdnd motivele pentru orice posibile
variafii ale costurilor fafa de costul bugetat inifial;

- Defalcarea costurilor Proiectului in functie de regiunea NUTS2;

- Efectels asupra ocupérii forfei de munca ale proiectului: zilele de
muncd necesare In timpul implementarii, precum si crearea de noi
locuri de munca permanente; :

i - O descriere a oricdrei probleme majore cu impact asupra mediului
sau aspectelor scciale;

- O descriere a masurilor de atenuare implementate si respectarea
recomandarilor oricdror autoritdfi cornpelente relevante (inclusiv, dar
fard a se limita la auforitdlile compelente in ceea ce privesfe
respectarea legislatiei de mediu);

- Rezultatele monitorizérii aspectelor de mediu i sociale, inclusiv (dar
fard a se limita la) achizifia de terenuri si relocarni ;

- Orice problemé& semnificativd care a apérut i orice risc semnificativ
care poate afecta functionarea Projectului;

- O actualizare a urmatorilor indicatori de monitorizare:

o lungimea liniifor construite sau modernizate (km);

o sfafii si opriri construite sau modernizate;

- O actuglizare a cererii sau utiliz8rii si comentariilor proiectului, in
special:

o numdrul de frenuri pe zi pe tronson si tip de serviciu (pe
distante fungi, regionale, comerciale si de marfa);

o numérul anual de calatori si numarul anual de calafori x km
pe tip de serviciu 5i pe secliune (pe distanfe lungi, regionale,
comerciale si de martfa);

o marfa fransportatd pe an (lone, tone x km si tip de marfa} pe
fronson;

o lista operalorilor care utilizeaza linia si cota lor de utilizare;

- Orice actiune In justitie cu privire la proiect care ar pufea fi in curs de
desfasurare;

- Orice aclualizdri ale planului de decarbonizare al Imprumutatului si
Beneficiarului final (inclusiv fintele) sau ale planului de rezilien}a
climaticd de la data semndni Contractului;

- Dacd nu este furnizat mai devreme, programul si planul anual de
intrefinere pentru proiect, inclusiv angajarea resurselor (finanfare si
personal);

- Imagini neconfidentiale legate de proiect, daca sunt disponibile.

Limba rapoartelor Englezd
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Anexa B
Definitia EURIBOR

LURIBOR" inseamna:

(@) in ceea ce priveste o pericada relevanta de mai putin de o luna, rata de ecran (asa
cum este definitd mai jos) pentru o perioada de o luna;

(b) in sensul unei perivade relevante de una sau mai multe luni pentru care este
disponibilé rata de ecran, rata afigatd a dobanzii aplicabila pentru un termen aferent
unui numar de luni corespunzator; gi

{c) in sensul unei perioade relevante de mai mult de o lund pentru care nu este
disponibila o rata de ecran, rata afigatd a dobanzii, rata care rezuita dintr-o interpolare
liniard prin referire la doua rate afigate, dintre care una este aplicabild pentru o
perioada urmatoare mai scurtd si cealaltd pentru o perioadd urmatoare mai mare

decat lungimea perioadei relevante, :

(perioada pentru care se ia rata sau pentru care sunt interpolate insemnand “"perioada
reprezentativa").

in sensul literelor (a) - (c) de mai sus:

()  .disponibil’ inseamnid ci ratele, pentru scadentele date, care sunt calculate si
publicate de Global Rate Set Systems Lid (GRSS) sau de un alt furnizor de acest fel
selectat de Institutul European pentru Pietele Monetare (EMMI) sau de orice succesor
al acestei functii a EMMI, asa cum este stabilit de Banca; si

(i .Rata de ecran” inseamna rata dobanzii pentru depozitele in euro pentru perioada
relevantd, publicata la ora 11:00 a.m., ora Bruxelles-ului sau la un moment ulterior in
timp acceptabil Bancii in ziua (,Data de resetare”) care cade cu 2 (doud) zile
lucrétoare relevante inainte de prima zi a perioadei relevante, pe pagina Reuters
EURIBCR 01 sau pe pagina succesoare a acesteia sau, in caz contrar, prin orice alte
mijloace de publicare alese in acest scop de catre Banca.

In cazul in care o astfel de ratd a dobanzii nu este publicats, banca va solicita birourilor
principale ale patru banci majore din zona euro, selectate de bancé, s indice rata la care
sunt oferite depozitele in euro intr-o suma comparabild de catre fiecare dintre acestes,
aproximativ la ora 11:00, ora Bruxelles-ului, fa data resetarii, bancilor principale de pe piata
interbancara din zona eurc pentru © perivada egald cu perioada reprezentativa. Daca sunt
furnizate cel putin 2 (doud) cotalli, rata pentru acea data de resetare va fi media aritmetica a
cotatiilor. In cazul in care nu sunt furnizate cotalii suficiente conform solicitarii, rata pentru
acea data de resetare va fl media aritmeticd a ratelor cotate de bancile majore din zona
euro, selectate de banc3, |la aproximativ 11:00 a.m., ora Bruxelles-ului, in ziua care cade la 2
(doud) zile lucratoare relevante dupé data de resetare, pentru iImprumuoturile in euwro intr-o
suma comparabild cu bancile europene de top pentru o perioadd egald cu perioada
reprezentativi. Banca va informa fara Tntarziere imprumutatul cu privire la cotatiile primite de
Banca.

Toate procentele rezultate din orice calcule mentionate in prezenta Anexa vor fi rotunjite,
daca este necesar, la cea mai apropiatd miime de punct procentual, jumatétile fiind rotunjite
in sus.

in cazul in care oricare dintre dispozitile de mai sus devine incompatibild cu dispozitiile
adoptate sub egida EMMI (sau orice succesor al acestei functii a EMMI, asa cum a fost
stahilit de Banca) in ceea ce priveste EURIBOR, Banca poate modifica dispozitia printr-o
notificare adresatd Imprumutatului pentru a o alinia la alte dispozitii.

In cazul in care rata de ecran devine indisponibild permanent, rata de inlocuire EURIBOR va
fi rata (inclusiv orice marje sau ajustari) recomandatd in mod oficial de (i) grupul de lucru
privind ratele fard risc Tn euro instituit de Banca Centrald Europeand (BCE), Autoritatea
pentru Setvicii si Piete Financiare (FSMA), Autoritatea Europeand pentru Valori Mobiliare si
Piete (ESMA) si Comisia Europeana sau (i) Institutul European pentru Pietele Monetare, in
calitate de administrator al EURIBOR sau (iii) autoritatea competenta responsabila ig;témeiul’

\

Contractul numarul FI N°. 96.119 (RO}
Traducere autorizatd din limba engleza




Uz corporativ

Regulamentului (UE) 2016/1011 pentru supravegherea Institutului European pentru Piefele
Monetare, In calitate de administrator al EURIBOR sau (iv) autoritafile nationale competents
desemnate in temeiul Regulamentului (UE) 2016/1011 sau (v) Banca Centrald Europeana.

In cazul in care rata de ecran devine indisponibila permanent si nu se recomanda in mod
oficial nicio ratd de Tnlocuire EURIBOR, asa cum se prevede mai sus, EURIBOR va fi rata
{exprimata ca rata procentuald pe an) care este stabilitd de Banca ca fiind costul total pentru
Banca pentru finantarea Transei relevante pe baza ratei de referinta a Bancit generata intem
la momentul respectiv sau a unei metode alternative de determinare a ratei, stabilita in mod
rezonabil de Banca.

y ———
———
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Anexa C

Formular de Oferti /Acceptare de tragere (articolele 1.2.B 5i1.2.C)

Oferta /Accepfare de tragere
Valabil pana la: [ora] CET la [data]

De la: Banca Europeana de Investitii
Catre:  [imprumutat]
Data;

Subiect: Oferta/Acceptare de ftragere pentru Contractul de finantare dintre Banca
Europeand de Investiti si [[mprumutat] din data de [®] (.Contractul de
finantare”)

Numar contract:  96.119 Numdr de operare: 2022-0881
|

Stimati Domni,

Facem referire 1a Contractul de finantare. Termenii definiti in Contractul de finantare au
acelasi inteles atunci cand sunt utilizali in aceasta adresa.

Ca urmare a solicitarii dvs. a unei oferte de tragere din partea Bancii, in conformitate cu
prevederile relevante ale Confractului de finantare si in alt mod sub rezerva termenilor
acestuia, ne oferim sa va punem la dispozitie urmatoarea Transa:

ASPECTE GENERALE

Data de tragere programata:
Moneda Transei;

Valoarea Transei:

PRINCIPAL

Periodicitatea rambursarii’;

Conditit de rambursare a principalului2;
Data primei rambursari®:

Data ultimei rambursari*;
Date de rambursare5:

Data rambursarii unice$:

'Tn confarmitate cu prevederile art. 4.1

°Fie rambursarea in rate (in conformitate cu punciul 4.1 A), fie rambursarea intr-o singurd ratd (in conformitate cu articolu
4.1.B)

INumai daca se oferd rambursarea in rate (in canformitate cu articolul 4,1.A)
*Numai daca se oferd rambursarea in rate (in conformitate cu articoiul 4.1 A)

SNumai daca se oferd rambursarea in rate (in conformitate cu articalul 4 1 A)
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Traducere autorizatd din limba engleza




Uz corporativ

DOBANDA

Periodicitatea platii dobanzilor™:

Data primei plati a dobanzii:

Date de plata:

Data revizuirii / conversiai dobanzii:

RATA APLICABILA

Baza ratet dobanzii®:

| Rata aplicabila pana Ia®
Rata fixae:
Marja®.

EURIBOR 2

Dacd nu este acceptatd in mod corespunzadtor in termenul mentionat mai sus, oferta
continuté in acest document va fi considerata refuzata si va expira automat.

Acceptam prin prezenta Oferta de tragere de mai sus pentru si in numele Imprumutatului;

Numele semnatarului (semnatarilor) autorizat (autorizati) al (af) imprumutatului (conform
definitiei din Contractul de finantare):

Semndtura(semnaturile) semnatarului  (semnatarilor) autorizat (autorizat) al (ai)
Imprumutatului {conform definitiei din Contractul de finantare):
Data:

Va rugam sa returnati Acceptarea de tragere semnata la urméatorul e-mail [ ].

ENumai n cazul in care se oferd opfiunea de marcare (in conformitate cu articolul 4.1 B)
?In conformitate cu prevederile art. 3.1

®Fie ca este vorba de o Transa cu ral3 fixA sau de o Transd cu ratd variabild, in fiecare caz In conformitate cu dispozitile
relevante ale articolului 3.1

’Fie/Dafa"’donversiei. fie Data scadentei, dupa caz
‘°}§fumai daca este oferita o Rata fix3
"Numal daca este oferita o Rata variabila

2Numat dac este oferitd o Rald variabila

Contractul numdru! FI N°. 96.119 (RO)
R Traducere autorizata din limba engleza

50




Uz corporativ

NOTIFICARE lMPORTAﬁTA ADRESATA iIMPRUMUTATULLUL:

PRIN SEMNATURA DE MAI SUS, CONFIRMATI CA LISTA SEMNATARILOR S1 A CONTURILOR AUTORIZATE
PUSE LA DISPOZITIA BANCI A FOST ACTUALIZATA iN MOD CORESPUNZATOR INAINTE DE
PREZENTAREA OFERTEI DE TRAGERE DE MAI SUS DE CATRE BANCA,

iN CAZUL IN CARE SEMNATARII SAU CONTURILE CARE APAR iN ACEASTA ACCEPTARE A TRAGERII NU
SUNT INCLUSE IN CEA MAI RECENTA LISTA A SEMNATARILOR SI A CONTURILOR AUTORIZATE (CA SI
CONT DE TRAGERE) PRIMITE DE BANCA, OFERTA DE TRAGERE DE MAI SUS SE CONSIDERA CA NU A
FOST EFECTUATA.

Cont de tragere care urmeaza s fie creditat*®;
NI, COME 0@ ITAJEIE. v vetirsiiirini vt inir covmsr vrsrmrermrasene sasrassns sesssnassaboses mbasssbs basassins bamsrsnrnsereenn

Titularul contului de tragere/DenmefiCiartl ... .cv e i iviiririrrrirs restrssiesrirs tre s s sans sntesssnsasensssne svs sessvsssssns

i I

{va rugam sé furnizai formatul IBAN Tn cazul in care {ara este inclusa in Registrul IBAN publicat de SWIFT, in caz
contrar ar trebui furnizat un format adecvat in conformitate cu practica bancara locala)

Numele 5i 8dresa BANCHE .. c..iv i i ittt e e s ses s sransnes o e e e aren
Cod de [dentificare DANCAIA (BIC): ....oovriirsieiisser e s sitare et e see v eretens besasserasrase = snesrsssenestaressssssisnrassessnins
Detalii de platad care trebuie fUNIZAte; ... ....ccvei i e st e v e e et s ee st e et ss e e eesesmae pemsaesanions

PDetaliile privind intermediarul bancar trebuie, de asemenea, furnizate in cazul in care un astfel de intermediar trebuie utilizat
pentru-a efectua transferul in contut Beneficiarului,
51
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Anexa D

Revizuirea si conversia ratei dobanzii

In cazul In care o data de revizuire/conversie a dobanzii a fost inclusa in Oferta de tragere
pentru o Transga, se aplicd urmatoarele dispozitii.

A, Mecanismul revizuiriifconversiei dobanzii

La primirea unei Cereri de revizuire/conversie a dobanzii, in perioada care incepe cu 60
(saizeci) de zile si se incheie cu 30 (ireizeci) de zile Inainte de data revizuirii/conversiei
dobanzii, Banca va transmite imprumutatului o Propunere de revizuire/conversie a dobanzii
care sd mentioneze:

(a) Rata fixa sifsau Marja care s-ar aplica Transef sau din partea acesteia indicatd in
Cererea de revizuire/conversie a dobanzii in conformitate cu articolul 3.1; si

(b) ca aceastd ratad se va aplica pana la Data scadentea sau pana la o noud Data de
l revizuire/conversie a. dobanzii, daca exist, 5i c& dobanda este de platd trimestrial,
semestrial sau anual in conformitate cu artlcolu[31 in urmd la Datele de plata

desemnate.

imprumutatul poate accepta in scris o Propunere de revizuire/conversie a dobanzii pana la
termenu} specificat in aceasta.

; Orice modificare a prezentului Contract solicitatd de Banca in acest sens va fi efectuata
printr-un acord care urmeaza s fie incheiat si sa intre in vigoare cel tarziu cu 1 zi lucratoare
inainte de trimiterea de catre Banci a unei Propuneri de revizuire/conversie a dobanzii.

Ratele fixe si marjele sunt disponibile pentru perioade de cel putin 4 (patru) ani sau, in
absenta unei rambursari a principalului in aceasta perioada, nu mai putin de 3 (trei) ani.

B. Efectele revizuirii/fconversiei dobéanzii

In cazul in care Imprumutatul acceptd in mod corespunzator, in scris, o Rata fixa sau o
Marjd pentru o Propunere de revizuire/conversie a dobanzil, Imprumutatul va plati dobanda
acumulata la Data revizuiriifconversiei dobanzii si ulterior la Datele de plata desemnate.

inainte de Data revizuirii/conversiei dobanzii, dispozitiile relevante ale prezentului Contract si
ale Ofertei de tragere si Acceptdrii de tragere se aplicd Transgei in Intregime. incepand cu
Data revizuiriiiconversiei dobanzii si inclusiv, dispozitile cuprinse in Propunerea de
revizuire/conversie a dobénzii referitoara la noua Raté fixa sau Marja se aplic Transeti (sau
oricérei parti a acesteia, asa cum este indicat in Cererea de revizuire/conversie a dobanzii)
pand la noua Datd de revizuire/conversie a dobanzii, dacd existd, sau pana la Data
scadentei.

C. Revizuire/conversie partiald sau fara dobanda

in cazul unei Revizuiri/conversii parfiale a dobénzii, Tmprumutatul va rambursa, fara
Compensatie, la Data revizuirifconversiei dobanzii partea din Trangé care nu este acoperita
de Cererea de revizuire/conversie a dobanzii si care, prin urmare, nu face obiectul
Revizuiriifconversiel dobanzii.

in cazul in care Imprumutatul nu depune o Cerere de revizuire/conversie a dobéanzii sau nu
acceptd In scris Propunerea de revizuire/conversie a dobanzii pentru Tranga sau in cazul in
care Pariile nu reusesc sé efectueze un amendament solicitat de Bancé in conformitate cu
alineatul A de mai sus, Imprumutatul va rambursa integral Transa la Data
revizuirii/conversiei dobanzii, fara Compensatie.

el
{':?/ ! - LE
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Anexa E
Formular de certificat de la imprumutat

Catre: Banca Eurapeana de Investitii
De la: [imprumutat]
Data:
Subiect: Certificat pentru Contractul de finan{are dintre Banca Europeand de

Investitii si [[mprumutat] din data de [®] (,Contractul de finantare”)
Numele COFINANTARE MRR PENTRU LINIA CF CARANSEBES-ARAD
profectului Nurnér contract; 96.119 Numr de operare: 2022-0881

Stimati Domni, i {

Termenii definiti in Contractul de finantare au acelasi inteles atunci cand sunt utilizati Tn
aceasta adresa.

In sensul articolului 1.4 din Contractul de finantare, va confirmam dupa cum urmeaza:

(a)

(b)

(c)

(d)
(e)

)

nu a existat nicio modificare semnificativd a niciunui aspect al Proiectului sau cu
privire la care suntem obligali s& raportdm in conformitate cu articolul 8.1, cu exceptia
celor comunicate anterior de noi;

niciun eveniment sau circumstantd care constituie sau ar constitui trecerea timpului
sau notificarea sau luarea unei decizii in temeiul Contractului de finantare (sau orice
combinatie a celor de mai sus) nu constituie un Eveniment de rambursare anticipata
sau o Situalie de neindeplinire a obligatiilor nu a avut loc si continud sd nu fie
remediat sau sa nu se renunie la acesta;

niciun litigiu, arbitraj, procedurd administrativd sau investigatie nu este In curs de
desfasurare sau, dupa cunostintele noastre, nu este amenintatd sau pe rolul unei
instante, a unui organism sau a unei agentii de arbitraj si nici nu existd Tmpotriva
noastrd, a Promotorului sau a Beneficiarului o hotdrare sau o decizie nesatisfacatoare
care a rezultat sau, dacd este determinatd in mod negativ, este in mod rezonabil
probabil sa duc3 la o Modificare materiald nefavorabild;

declaratiile st garantiile care urmeaza sa fie ficute sau repelate de noi in conformitate
cu articolul 6.9 sunt adevérate in toate privintele;

nu s-a produs nicio Modificare materiala nefavorabila, comparativ cu situalia de la
data Contractului de Finantare, si

cea mai recenta listd a semnatarilor si a conturilor autorizate furnizatd Bancii de cétre
Imprumutat este actualizata, jar Banca se poate prevala de informatiile prevazute in
aceasta.

Ne angajam s& notificdam imediat Banca daca oricare dintre cele de mai sus nu este
adevarata sau corecta la Data de tragere pentru Transa propusa.

Cu consideratie,

/ﬂ Pentru si In numele [Imprumutatului]

; . Data:

’
!

! F

.
N
N
i
-
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THIS CONTRACT IS MADE BETWEEN:

Romania, acting through its Ministry of {the “Borrower }
Finance, having itz office at 16 Liberiayii

Boulevard, Secior 5, RO-050706 Bucharest,

Romania, represenied by Mr. loan-Marcel

Baolos, the Minister of Finance,

of the first part, and

The European Investment Bank having its seat {the "Bank")
at 100 blvd Konrad Adenauer, Luxembourg, L-

2950 Luxembourg, represented by Ms, Hanna

Karczewska, Head of Division and by Mr.

Manue! Duefias, Head of Division,

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:

(a)

(b)

(©

{d)

()

{®

(g}

The Borrower has stated that, through the Minisiry of Transport and Infrastructure of
Romania (the "Promoter”}, it is undertaking a project consisting in upgrading and doubling
of 162 km of railway line, between Arad and Caransebes, pad of both the Rhine-Danube
and the Orient/Easi-Med Core TEN-T Corridors, as more paricularly described in the
technical descripticn (the "Technical Description") set out in Schedule A (the "Project”).
The Beneficiary is the Compania Nationala de Cai Ferate S.A. (the "Beneficiary"), a joint
stock company set up under Government Emergency Ordinance 12/1998, wholly owned by
the Romanian Stale represented by the Promoter and operating urder the authority of the
Promoter. State budget allocations {o the Beneficiary are made through the Ministry of
Transport and Infrastructure.

The total cost of the Project as estimated by the Bank is EUR 1,758,000,000,00 {one billion
seven hundred fifty-eight million euros) (VAT included} and the Borrower has stated that it
intends to finance the Praject as follows:

Source Amount (EUR m)
Credit from the Bank 300.00
Other funding sources 1,458.00
{including for VAT and land

acquisition)

TOTAL 1,758.00

In order to fulfil the financing plan set out in Recital (b), the Borrower has requested from the
Bank a credit of EUR 300,000,000.00 {three hundred million euros).

The Bank considering that the financing of the Project falls within the scope of its funclions
and having regard to the statements and facts cited in these Recitals, has decided to give
effect to the Bomower's request providing to it a credit in an amount of
EUR 300,000,000.00 (three hundred million euros) {the "Approved Credit"} is extended to
the Borrower pursuant to the terms and conditions of this finance contract (the "Contract"},
The Approved Credit will be available, provided at all times that:

(i) the aggregate amount of the Bank's loans disbursed under the Approved Credit shall
not, in any case, exceed 50% (fiity per cent) of the total cost of the Project set out in
Recital (b); and

(i)  the aggregate of EU Funds {e.g. funds under the Roemanian Recovery and Resilience
Plan, as approved under the Council Implementing Decision of
5 December 2023 modifying the Council Implementing Decision of 29 Oclober 2021
on the approval of the assessment of the recovery and resilience plan for Romania)
and the Bank's loans disbursed under the Approved Credit shall at no time exceed
80% (ninety per cent) of the total cost of the Project set out in Recital (b},

The Borrower has authorised the borrowing of the sum of EUR 300,000,000.00 (three
hundred 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 Article 6.1 below,
the Bank understands that the amotints borrowed under the Contract will be processed in
line with the budgetary rules and foreign indebtedness Romanian law 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
conditions of the Bank's loan operations must be consistent with relevant policies of the
European Union.

The Bank considers that access to information plays an essential role in the reduction of
enviranmental and social risks, including human rights violations, linked to the projects it
finances and has therefore established its transparency policy, the purpose of which is to
enhance the accountability of the Bank’s group towards its stakehalders and the citizens of
the European Union in general,
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{h) the processing of personal data shall be carried cul by the Bank in accordance with
applicable EU Law on the protection of individuais with regard to the processing of perscnal
data by ihe European Union institutions and bodies and on the free movement of such dats,

{i) The Bank supports the implementation of international and Eurcpean Union standards in the
field of anti-money laundering and countering the financing of terrorism and promotes 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 avcidance, aggressive tax

planning, money laundering and financing of terrorism is available on the Bank's website

and offers further guidance to the Bank’s contracting counterparties.
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NOW THEREFORE it is hereby agreed as follows:

INTERPRETATION AND DEFINITIONS

(a)

Interpretation

In this Contract:

{a)

{b)

(c)

()
(e)

®
(q)

{h)

M

()

references to Articles, Recitals and Schedules are, save if explicitly stipulated otherwise,
references respectively o articles of, and recitals and schedules to this Contract;

references to "law" o "laws" mean:

(iy any applicable law and any applicable treaty, conslitution, slatute, legislation, decres,
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

(i) EULlaw;

references to "applicable law”, “applicable laws" or "applicable jurisdiction" mean:

{iy alaw or jurisdiction applicable to the Borrower, its rights and/or obligations (in each
case arising out of or in connection with this Contract), its capacily and/or assels
and/or the Praoject; andlor, as applicable

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

references o a provision of law or a trealy are references {o that provision as amended or
re-enacted;

references to any other agreement or instrument are references to that other agreement or
instrument as amended, novated, supplemented, extende or restated;

words and expressions in plural shall include singular and vice versa;

terms defined in the GDPR (as defined below), including the terms “controller”, "data

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

references 1o "monih’ mean a period starting on one day In a calendar month and ending
on the numetrically corresponding day in the next calendar month, except thal and subject
to the definition of Payment Date, Arlicle 5.1 and Schedule B and unless provided otherwise
in this Conlract:

{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)  ifthere is no numerically corresponding day in the calendar month in which that period
is to end, that period shall end on the last Business Day in that calendar month; and

a reference in this Coniract to a page or screen of an information service displaying a rate
shall include:

()  any replacement page of that information service which displays that rate; and

(i) the appropriate page of such other information service which displays that rate from
time to time in place of that information service,

and, if such page or service ceases {o be available, shall include any other page or service
displaying that rate specified by the Bank.

[‘\"

*
.

Definitions

o

Contract Number FI N” 96 119 {RO})




In this Contract:

"Accepted Tranche" means a Tranche in respect of which a Disbursemeni Offer has been duly
accepted by the Borrower in accordance with its terms on or before the Disbursement Acceptance
Deadline.

"Agreed Deferred Bisbursement Date” has the meaning given to it In Article 1.5.A(2)(h).

*AML. Criminal Law Directive" means Directive (EU} 20118/1673 of the European Parliament and
of the Council of 23 October 2018 on combating money laundering by criminal law, as amended,
supplemented or restated.

"AML Directives” means the 4th and 5th AML Directives and the AML Criminal Law Directive,

"4th and 5th AML Directives" means Directive 205/649 of the Eurapean Parliament and of the
Council of 20 May 2015 on the prevention of the use of the {inancial system for the purposes of
money {aundering or terrorist financing, as amended by Directive (EU} 2018/843 of the European
Parliament and of the Council of 3¢ May 2018, and as further amended, supplemented or restated.

"Authorisation” means an autharisation, permit, consent, approval, resolution, licence, exemption,
fiting, notarisation or registration.

"Authorised Signatory” means a person authorised to sign individually or jointly (as the case may
be} Disbursement Acceptances 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 Acceptances.

"Beneficiary” has the meaning given to it in Recital {a}

"Business Day" means a day (other than a Salurday 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 {o it in Article 4.3.A(4),
"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 Aricle 1.1.

"Deferment Fee" means a fee calculated on the amount of an Accepted Tranche deferred or
suspended at the rate of the higher of;

(a) 0.125% (12.5 basis poinis}, per annum; and
(b} the percentage rate by which:

(i) 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 EURIEOR (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 shall accrue from the Scheduled Disbursement Date to the Disbursement Date or, as the
case may be, until the date of cancellation of the Accepted Tranche in accordance with this
Cantract.

"Disbursement Acceptance” means a copy of the Disbursement Offer duly countersigned by the
Borrower in accordance with the List of Authorised Signatories and Accounts.

“Disbursement Acceptance Deadline" means the date and time of expiry of a Disbursement
Offer, as specified therein.

“Dishursement Account” means, in respect of each Tranche, the bank account to which
dishursements may be made under this Contract, as set out in the most recent List of Authorised
Signatories and Accounis.

"Disbursement Date" means the date on which disbursement of a Tranche is made by the Bank.
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"Disbursement Offer” means a letier substantially in the form set out in Scheduie C
"Dispute” has the meaning given to it in Article 11.2.
"Disruption Event” means either or both of:

(8) 2 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.

"EIA" means the Environmental Impact Assessment in the meaning of the EIA Directive,

“EIA Directive” means the Directive 2014/52/EU of the European Parlizmen: and of the Council
of 16 April 2014 amending Directive 2011/92/EU on the assessment of ihe effects of certain public
and private projects on the environment, as amended, supplemented or restated,

"Environment" means the following:
() fauna and flora, living organisms including the ecological systems;

(b) land, soil, water {including marine and coastal waters), arr, climate and the landscape
{natural or man-made structures, whether above or below ground);

{c) cultural heritage (natural, tangible and intangible);
(d) the built environment; and
(&) human health and wellbeing.

"Environmental and Social Approval” means any Authorisation required by Environmental and
Social Law.

"Environmental or Soclal Claim" means any claim, proceeding, formal notice or investigalion by
any person in respect of any Environmental and Soclal Law.,

"Environmental and Social Law" means:

(@) EU Law, including principles and standards;
() Romanian laws; and

{c) applicable international treaties,

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

"EU Funds" means any and all funds from the European Union.
"EU Funds Event” has the meaning assigned {o it in Article 4.3.A(2).

“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,
principles, decisions 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 ithe Treaty
on European Union and the Treaty on the Functlioning of the European Union,

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

"Event of Default” means any of the circumstances, events or occurrences speciiied in
Article 10.1. _ .
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"Exclusion Policy™ means the European Investment Bank Exclusion Policy as published on the
Bank's website

"Finatl Availability Date™ means 72 (seventy-two} months after the signature of this Contract ana
if such day is not a2 Relevan! Business Day, then the preceding Relevant Business Day.

"Fixed Rate" means an annual inlerest rate determined by the Bank in accordance with the
applicable principles irom ume ic time laid down by the governing bodies of the Bank for loans
made at a fixed rate of interes:, 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” mieans a Tranche on which the Fixed Rale is applied.

“Floating Rate" means s fixed-spread iloating annual interest rate, determined by the Bank for
each successive Floating Rate Reference Period equal io EURIBOR plus the Spread. If the
Floating Rate for any Floating Rate Reference Period is calculated to be below zero, it will be set
at zero.

"Floating Rate Reference Period" means each pericd from one Payment Date to the nex relevant
Payment Date; the first Fleating Rate Reference Period shall commence on the date of
disbursement of the Trarche,

"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 io it in Article 7.1.

"lllegal Activityfies” means any of the following illegai activities or activities carried out for iliegal
purposes according to applicanle laws in any of the following areas: (i} fraud, corruption, coercion,
collusion or obstruction, (i} money laundering, financing of terrorism or tax crimes each as defined
in the AML Directives, and {ifi} cther illegal activily agsinsi the financial interests of the European
Union as defined in the PiF Directive,

"illegality Event” has the meaning given to it in Article 4.3.A(5).

“Indemnifiable Prepayment Event" means a Prepayment Event other than the Non-EIB
Financing Prepayment Event or the 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 Revislon/Conversion Date, if any.

“Interest Revision/Conversion Date” means the date, which shall be a Payment Date, specified
by the Bank in the Disbursement Offer.

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

“Interest Revision/Conversion Request” means a written notice from the Barrower, delivered at
least 75 (seventy-five} days before an Interest Revision/Conversion Date, requesting the Barnk {o
submit to it an Interesl Revision/Conversion Proposal. The interest Revision/Conversion Request
shall also specify:

{a) the Payment Dates chosen in accordance with the provisions of Anticle 3.1,
{b) the amount of the Tranche for which the Interest Revision/Conversion shall apply; and
{c) any further Interest Revision/Conversion Date chosen in accordance with Article 3.1.

"1 ist of Authorised Signatories and Accounts” means a list, in form and substance satisfactary
to the Bank, setting out:

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

(b) the specimen signatures of such persons, SR s
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{(cy  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
pank and the name of the bank account{s} beneficiary or the account(s) held with the
MNational 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
o' 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 Qutstanding” 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:

{a} there are, in the opinion of the Bank, events or circumstances adversely affecting the Bank's
access to its sources of funding;

(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 1o the reimbursement profile of such Tranche; or

{c) inrelation to a Floating Rate Tranche;

(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 maney markel) would be in excess of the applicable EURIBOR; or

{(iiy the Bank determines that adequate and fair means do not exist for ascertaining the
applicable 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 Barrower to perform ifs obligations under this Contract;
(b} the condition (financial or otherwise) or prospects of the Borrower; or

{c) tihe 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 Dale of a Tranche specified pursuant to
Article 4.1.A(b)Yiv) or the sole Repayment Date of a Tranche specified pursuant to Article 4.1.8.

"Non-EIB Financing” has the meaning given to it in Article 4.3.A(3).
"Non-EIB Financing Prepayment Event"” has the meaning given to it in Article 4.3.A(3).

"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
Offer, until and including the Interest Revision/Conversion Date, if any, or the Maturity Date, save
that, in case any such date is noi a Relevant Business Day, it means:

(2) for a Fixed Rate Tranche either;

(i) the following Relevant Business Day, without adiustment {o the interest due under
Article 3.1; or

(il  the preceding Relevant Business Day with adjustment (but only to the amount of
interest due under Article 3.1 that accrued over the last interest period), in case
repayment of principal is made in a single Instalment in accordance with Schedule D
point C or Article 4.1.B; and
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(b} for a Floating Rate Tranche, the following Relevant Business Day in that month, or, failing
that, the nearest precading Relevan! Business Day, in all cases with corresponding
adjustment 1o the inlerest due under Article 3.1.

"PIF Directive" means Directive (EU) 2017/1371 of the European Parliament and of the Council
of 5 July 2017 on the fight against fraud to the Union's financia! interests by means of criminal law
as amended, supplemented or restated.

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

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

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

"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;

{a) 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 Dale,
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 0.13% (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 i{o the Borrower in respect of
prepayment of a Fixed Rate Tranche andfor a Floating Rate Tranche in accordance with
Article 4.2.C, speciiying the Prepayment Amount, the Prepayment Date, the accrued inierest due,
the fee under Aricle 4.2.D, if any, and in respect of Fixed Rate Tranches cnly, the Prepayment
Indemnity, if any, due on the Prepayment Amount,

"Prepayment Offer’” 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 mieaning 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, cr 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 real time gross setflement system operated by
the Eurosystem {T2), or any successor system is open {or settlement of payments in EUR.

"Relevant Person" means:

{a) with respect to the Borrower and the Promoter, any ministries, other central executive
government bodies or other governmental sub-divisions and any of their officials or
representatives, or any other person acting for i, on its behalf or under its control, having
the authorily fo manage andfor supervise the Credit, the Loan or the Project; and

{b)  with respect to the Beneficlary any official or representalive, or any other person acting for
it, on its behalf or under its control, having the authority to manage andlor supervise the
Credit, the Loan or the Project,
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"Repayment Date" shall mean each of the Payment Dates specified for the repayment of the
principal of a Tranche in the Disbursement Ofier. in accordance with Ardicle 4.1.

"Requested Deferred Disbursement Date” has the meaning given to it in Article 1.5.A(1)(a)(ii).

"Sanctioned Person” means any individual 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 otheiwise a subject of, Sanctions (including, without limitation, as a result of
being owned or otherwise controlled directly or indirectly, by any individual or entity, who is a
designated target of, or who is otherwise a subject of, Sanctions).

"Sanctions" means the economic or financial sanctions laws, regulations, trade embargees or
cther restrictive measures (including, in paricular, bui not limited to, measures in relation to the
financing of terrorism) enacted, administered, implemented or enforced from time {o time by any
of the failowing:

(a) the United Nations, including, infer aliz, the United Nations Security Council, and

(b} the European Union, including, inter alia, the Council of the European Union and the
European Cormmission, and any other compeient bodiesfinstitutions or agencies of the
European Union;

(c) the government of the United States of America, and any department, division, agency, or
office thereof, including, inter alia, the Office of Foreign Asset Control (OFAC) of the United
States Department of the Treasury, the United States Depariment of State andfor the United
States Department of Commerce; and

{d) the government of the United Kingdom, and any depariment, division, agency, office or
autharity, including, inter alia, the Office of Financial Sanctions Implementation of His
Majesty's Treasury and the Depariment for International Trade of the United Kingdom.

"Scheduled Disbursement Date" means the date on which a Tranche is scheduled to be
disbursed in accordance with Arlicle 1.2.B, which shall be a Relevant Business Day falling at [east
10 (ten) days after the date of the Disbursement Offer and on or before the Final Availability Date.

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

"Social Matters" means all, or any of, the following:
(a) labour and working conditions;

{(b) occupational health and safety;

{c} rights and interests of vuinerable groups;

{d) rights and interests of indigenous peoples;
{e) gender equality;

{fi,  public health, safety and security;

(g) avoidance of forced evictions and alleviation of hardship arising from invaluntary
resettlement; and

(h) stakeholder engagement.

"Spread" means the fixed spread {being of either positive or negative value} to EURIBOR as
determined by the Bank and netified to the Borrower in the relevant Disbursement Offer or in the
Interest Revision/Conversion Proposal.

"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nafure {including
any penalty or interest payable in connection with any failure to pay or any delay in paying any of
{he same}.

*Technical Description” has the meaning given to it in Recital (a).
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"Tranche" means each disbursement made or to be made under this Conract. In case no
Disbursement Acceptance has been received, Tranche shall mean a Tranche as offered under
A-icle 1 2.B
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ARTICLE 1

Credit and Disbursementis

1.4 Armount of Credit

By this Coniract the Bank establishes in favour of the Borrower, and the Borrower accepis. a credit
in an amount of EUR 300,000,000.00 (three hundred million euros) for the financing of the Project
(the "Credit™).

1.2 Disbursement procadure
1.2.A Tranches

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

128 Disbursement Offer

Upon request by the Borrower and subject to Aricle 1.4.A, provided that no event mentioned in
Article 1.6.B has occurred and is continuing, the Bank shall send to the Borrower within 5 (five)
Business Days after the receipt of such regquest a Dishursement Offer for the dishursement of a
Tranche. The latest time for receipt by the Bank of such Bormower’s request is 15 {fifteen) Business
Days before the Final Availability Date. The Disbursement Offer shall include information as set
out in Schadule C.

The Parties agree that a Disbursement Offer iay be issued by the Bank as an unsigned document
and in such case shali be considered validly executed and delivered on behalf of the Bank provided
that such Disbursement Offer is sent by email from the following e-mail address EIB-
FirmDisbursementOfier@eib.org to the e-mall address of the Borrower indicaled in
Article 12.1.B.

1.2.C  Dishursement Acceptance

The Borrower may accept a Disbursement Offer by delivering a Disbursement Acceptance to the
Bank no later than the Disbursement Acceptance Deadline to be followed by registered letter in
accordance with Ariicle 12.1.A. The Disbursement Accepiance shall be signed by an Authorised
Signatory with individual representation right or two or more Authorised Signatories with joint
representation right and shall specify the Disbursement Accouni to which the dishursement of the
Tranche should be made in accordance with Asticle 1.2.D.

If a Disbursement Oifer is duly accepted by the Borrower in accordance with its terms on or before
the Disbursement Acceptance Deadline, the Bank shall make the Accepted Tranche available to
the Borrower in accordance with the relevant Disbursement Offer and subject to the terms and
conditions of this Contract.

The Borrower shall be deemed to have refused any Disbursement Offer which has not been duly
accepted in accordance with its ierms on or before the Dishursement Acceptance Deadline.

The Bank may rely on the information set cut in the most recent List of Autharised Signatories and
Accounts provided to the Bank by the Borrower. If a Disbursement Acceptance is signed by a
person defined as Authorised Signatory under the most recent List of Authorised Signateries 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
Acceptance.

1.2.D Dishbursement Account

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

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
bzen made to the Borrower's own hank account.

Only one Disbursement Account may be specified for each Tranche, ——=x
/
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1.3

1.4
14.A

’ 1.4.8B

14.C

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

Conditions of disbursement

Condition precedent to the first request for Disbursement Oiffer
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 persens 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;

(by atleast 2 {iwo) hard copies of this Contract duly executed in original by all Parties; and
(c) the List of Authorised Signatories and Accounts; )

pricr to requesting a Disbursement Offer under Article 1.2.B by the Borrower. Any request for a
Disbursement Offer 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 6 {six} Business Days before the
Scheduled Disbursement Date {and, in the case of deferment under Aricle 1.5, the Requested
Deferred Disbursement Date or the Agreed Deferred Disbursement Date, respectively) for the
nroposed Tranche, of the following documents or evidence:

(8} evidence that the Bortower has obtained all necessary Authorisations, required in
connection with this Contract and the Project;

{b) alegal opinion by the [egal depariment of the Borrower on (i} capacity, authority and due
execution of this Contract by the Borrower, and (if) the validity and enforceability in Romania
of the abligations of the Borrower under this Contract; and

{c} two (2) originals of the duly signed Confract.
All Tranches

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

(8) that the Bank has received, in form and substance satisfactory to it, cn or before the date
falling 8 (six} Business Days before the Scheduled Disbursement Date (and, in the case of
deferment under Arlicle 1.5, the Requested Deferred Disbursement Date or the Agreed
Deferred Disbursement Date, respectively) for the proposed Tranche, of the following
documents or evidenee:

{i) a cerificate 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)
Business Days before the Scheduled Disbursement Date (and, in the case of
deferment under Aricle 1.5, the Requested Deferred Disbursement Date or the
Agreed Deferred Disbursement Datle, respectively),

(i)  acopy of any other autherisation or other document, opinion or assurance which the
Bank has notified the Borrower is necessary or desirable in connection with the entry
into and performance of, and the transactions contemplated by, this Contract or the
Secutrity provided in respect of this Contract or the legality, validity, binding efiect 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 fo Article 6.9 are
correct in all respects; and
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1.5
1.5.A
1.5.A(1)

1.5.A(2)

1.5.A(3)

1.5.B

{ii)  no event or crcumstance which constitutes or would with the passage of time or the
giving ef notice or the making of any determination under this Contract {or any
combination of the foregoing) 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.

Deferment of disbursement

Grounds for deferment
BORROWER'S REQUEST

(a8) The Borrower may send a written raquest to the Bank requesting the deferral of the
disbursement of an Accepted Tranche. The written request must be received by the Bank at
least 5 (iive) Business Days before the Scheduled Disbursement Date of the Accepied
Tranche and specify;

(  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 ke a date
fatling nat later than:

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

{b)  Upon receipt of such awritten request, ihe Bank shall defer the disbursement of the relevant
amount until the Requested Deferred Disbursement Date.

FAILURE 7O SATISFY CONDITIONS TO DISBURSEMENT

(a) The disbursement of an Accepted Tranche shall be deferred if any condition for
disbursement of such Accepted Tranche referred to in Article 1.4 is not fulfilled both:

{fy atthe date specified for fulfilment of such condition in Aricle 1.4; and

(i) &t its Scheduled Disbursement Date (or, where the Scheduled Disbursement Date
has been deferred previously, the date expecied for disbursement).

{b) The Bank and the Borrower shall agree the date until which the disbursement of such
Accepied Tranche shall be deferred (the "Agreed Deferred Disbursement Date"), which
must be & date falling;

(i} not earlier than 6 (six) Business Days following the fulfilment of all conditions of
disbursement; and

(i}  not later than the Final Availahllity Date.

{c)  Without prejudice {o the Bank's right to suspend and/or cancel the undisbursed portion of
the Credit in whole or in part pursuant to Aricle 1.6.B, the Bank shall defer disbursement of
such Accepted Tranche until the Agreed Deferred Disbursement Date.

DEFERMENT FEE

If disbursement of an Accepted Tranche is deferred pursuant to paragraphs 1.5.A(1) or 1.5.A{2)
zbove, 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 pursuamt to
Article 1.5.A, the Bank may notify the Barrower in writing that such disbursement shall be cancelled
and such cancellation shall take effect on the dale of such wrilten notification. The amount of the
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1.6
1.6.A

1.6.B

1.6.C
1.6.C(1)

1.6.C(2)

[ —

T

disbursemeni which is cancelled by the Bark oursuant to this Ardicle 1.5.B shall remain available
jor dishursement under Article 1.2.

Cancellation and suspension

Borrower’s right to cancel

{a) The Borrower may send a writien rotice to the Bank requesting a cancellation of the
undishursed Credit or a portion thereof

(b} Inits writlen nolice, the Borrower

{i must specify whether the Credit shall be canceiled in whole or in part and, if in part,
the amount of the Credit o be cancelied; and

(i) must not request any cancellation cf an Accepled Tranche which has a Scheduled
Disbursement Date falling witnin 5 (five) Business Days of the date of such written
notice;

{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) Atany time upon the occurrence of the following events, the Bank may notify the Borrower
in writing that the undisbursed portion of the Credit shall be suspended and/or {except upon
the occurrence of a Market Disruption Event) cancelled in whole or in pari;

{i} a Prepayment Event;
(i)  an Event of Default;

{iy anevent 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 a Prepayment Event or an Event of Default; or

{ivi a Market Disruption Event provided the Bank has not received a Dishursement
Acceptance.

{b}  On the date of such written notificatior from the Bank the relevant portion of the Credit shall
be suspended andfor 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 an Accepted Tranche upon the occurrence of an Indemnifiable Prepayment
Event or an Event of Defaulf 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 Accepted
Tranche.

CANCELLATION
{a} If an Accepted Tranche which 15 a Fixed Rate Tranche (the "Cancelled Tranche") is
cancelled:

(i by the Borrower pursuant to Article 1.5.A, or

{(iy by the Bank upon an Indemnifiable Prepayment Event or an event or circumstance
which would with the passage of time or the giving of notice or the making of any
determination under this Contrac: {or any combination of the foregoing) constitute an
Indemnifiable Prepayment Event or pursuant to Article 1.5.B,

the Borrewer shall pay to {he Bank an indemnity on sech Cancelled Tranche.
{b} Such indemnity shall be:

Contract Number F1 N* 98 119 (ROj
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1.7

1.8

2.1

22

2.3

L i Te TIRRES

{n calculated assuming that the Cancelled Tranche had been disbursed and repaid on
the same Scheduled Disbursement Date or io ine exient the disbursement of the
Tranche Is currently deferred or suspended, on the date of the canceliation notice;
and

(i) in the amount communicated by the Bank ic 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.CG(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 paoints).

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

{c)  |f the Bank cancels any Accepted Tranche upon the occurrence 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 Acceptance
has been received in accordance with Article 1.2.C 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 cancellation tc 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

Sums due under Articles 1.5 and 1.6 shall be payable:
(a) inEUR;and

(b)  within 15 (fifteen) days of the Barrower'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 cenfirmed by the Bank pursuant to Article 2.3.

Currency of payments

The Borrawer 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.

Confirmation by 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 ferms and
the interest rate for each Tranche, not later than 10 {ien} calendar days afier the Scheduled
Disbursement Date for such Tranche,
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3.1
3.1.A

3.1.C

3.2

ARTICLE 3
Interest
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 or semi-annually in arrear on the relevant Payment Dates as specified in the
Disbursement Offer, commencing cn the {irst such Payment Date following the Disbursement Date
of the Trancha. If the period from the Disbursement Date to the first Payment Date is 15 ({flieen)
days or less then the payment of interes! accrued during such period shall be posiponec 1o the
following Payment Date,

Interest shall be calculated on the basis of Aricle 5.1(a).
Floating Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Floating Rate Tranche a1 the
Floating Rate quarterly or semi-annually in arrear on the relevant Payment Dates, as specified in
the Disbursement Offer commencing on the first such Payment Date follewing the Disbuisement
Date of the Tranche. If the period from the Disbursement Date fo the first Paymeni Date is 15
(fiteen) days or less then the payment of interest accrued during such period shall be posiponed
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 Ariicles 1.5 and 1.6 disbursement of any Floaling Rate Tranche iakes place aiier the
Scheduled Disbursement Date, the EURIBOR applicable {o the first Floating Rate Reference
Periad shall be delermined, in accordance with Schedule B, for the Floating Rate Reference Period
commencing on the Disbursement Date and not on the Scheduled Disbursement Date,

Inferest shall be calculated in respect of each Floating Rale Reference Period on the basis of
Article 5,1(b).

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/Conversicn Date {in accordance with the procedure sef

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 {zils lo 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 {he due date to the date of aclual payment
at an annual rate equal to:

{a) for overdue sums related to Floating Rate Tranches, the applicable Floating Rate plus 2%
{200 basis points);

{b) for overdue sums related o Fixed Rate Tranches, the higher of:
(i) the applicable Fixed Rate plus 2% (200 basis points); or
(i) EURIBOR (one month) plus 2% {200 basis points); and

(¢} for overdue sums other than under (a) or (b) above, EURIBOR {one month) plus 2% (200
basis points),

and shalt be payable in accordance with the demand of the Bank. For the purpose of determining
the EURIBOR in relation to this Arficle 3.2(b) and (c), 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 ir conformity with article 1154 of the Luxembourg Civil Code.
For the avaidance 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
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3.3

4.1
44.A

M B LE R

due for a period of more than one year compounded and that 2s of the capitalisation, such unpaid
interest will in turn produce interest at the interest rate set out in this Ariicle 3.2,

Notwithstanding Article 3.2(c} above, if the averdue sum is not in EUR, the relevant interbank rate,
or as determined by the Bank, the relevant risk-free rate that is generally retained by the Bank far
transactions in that currency, shall apply plus 2% (200 basis points), calculated in accordance with
the market practice for such rate.

Market Disruption Event

If at any time:
{a) irom the receipt by the Bank of a Disbursement Acceptance in respect of 2 Tranche; and
{h)  until the date falling 20 (twenty) Business 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 Accepted Tranche until the Maturity Date or the Interest
Revision/Conversion Date if any, shall be the percentage rate per annum which is 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 upan the then applicable internally
generated Bank reference rate or an alternative rate determination method reasonably determined
by the Bank.

The Borrower shall have the right to refuse in writing such disbursement within the deadline
specified in the notice and shall bear charges incurred as a result, if any, in which case the Bank
shall not effect the disbursement and the corresponding periion of the Credit shall remain available
for disbursement under Asticle 1.2. If the Borrower does nol refuse the disbursement in fime, the
Parties agree thal the disbursement in EUR and the conditions thereof shall be fully binding for all
Parties.

The Spread or Fixed Ratle previously accepted by the Borrower shall no lenger be applicable.

ARTICLE 4

Repayment
Normal repayvment

Repayment by instalments

{a) The Bomrower shall repay each Tranche by instalments on the Repayment Dates specified
in the relevant Disbursement Offer in accordance with the terms of the amortisation table
delivered pursuant fo Article 2.3,

(b) Each amortisation table shall 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)  in the 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,

{iiy  the first Repayment Date of each Tranche shall fall not earlier than 30 (thity) days
from the Scheduled Disbursement Date and not later than the Repayment Date
immediately following the 7 (seventh) anniversary of the Scheduled Disbursement
Date of the Tranche; and

(iv) the last Repayment Date of each Tranche shall {all not earlier than 7 (seven) years
and not later than 25 (twenty-five) years from the Scheduled Disbursement Date.
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4.2
4.2.A

428
4.2.B{1)

4.2B(2)

42.8(3)

4.2.C

4.2.D

Single instalment

Alternatively, {he Borrower shall repay the Tranche in a single instalment on the sole Repaymeni
Date specified 1 the Disbursement Offer that shall falf not earlier than 3 {three} years and noi later
than 16 {sixteen) years from the Scheduled Disbursement Date,

Voluntary prepayment

Prepayment option

Subject to Articles 4.2.B, 4.2.C and 4.4, the Borrower may prepay all or part of any Tranche,
together with accrued interest and indemnities if any, vpon giving a Prepayment Request not eariier
than 80 (sixty) and not later than 30 (thirty) calendar days' prior nctice specifying:

(a) the Prepayment Amount;
(b) the Prepayment Date;

(c} i applicable, the choice of application methcd of the Prepayment Amount in line with
Article 5.5.C{a); and

(d} the Coniract Number,

The Prepayment Request shall be irrevocable.
Prepayment indemnity

FIXED RATE TRANCHE

Subject to Article 4.2.B(3) below, if the Borrower prepays a Fixed Rate Tranche, the Borrower shall
pay ic 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 4.2.8(3) below, the Borrower may prepay a Floating Rate Tranche without
indemmity

REVISION/CONVERSION

Prepayment of a Tranche on its Interest Revision/Conversion Date may be effected without
indemnily except if the Borrower has accepted pursuant to Schedule D a Fixed Rate under an
Interest Revision/Conversion Proposal.

Prepayment mechanics

tipon presentation by the Borrower to the Bank of a Prepayment Request in respect of a Fixed
Rate Tranche, the Bank shall issue a Prepayment Offer {o the Borrower, not later than 15 (fifteen)
days prior tc the Prepayment Date. The Prepayment Offer shall speciiy the Prepayment Amount,
the Prepayment Date, the accrued interest due thereon, the Prepayment Indemnity payable under
Article 4.2 B(1}, the {ee under Atlicle 4.2.0, if any, the method of application of the Prepayment
Amount and, the deadline by which the Borrower may accept the Prepayment Offer

If the Botrrower accepts the Prepayment Offer no later than by the deadline specified therein, the
Bank shall send to the Borrower, no later than 10 {ten) days prior to the relevant Prepayment Date,
a Prepayment Notice. If the Borrower does not duly accept the Prepayment Offer, the Borrower
may nat effect the prepayment in respect of such Fixed Rate Tranche.

Upon presentation by the Borfower to the Bank of a Prepayment Reguest In respect of a Floating
Rate Tranche, the Bank shall issue a Prepayment Notice to the Borrower, not later than 10 (ten)
days prior to the Prepayment Date.

The Barrower shalt pay the amount specified in the Prepayment Notice on the relevant Prepayment
Date.

Administrative Fee

If the Bank excepticnally accepts, solely upon the Bank's discretion, a Prepayment Request with
prior natice of less than 30 {thiry) calendar days, the Borrower shall pay {o the Bank a fee of EUR
1G,000 {ien thousand euros) per each Tranche requested to be prepaid, partly or in full, in
consideration of the adminisirative cosis incurred by the Bank in copnection with such voluntary
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4.3
4.3.A
4.3.A01)

4.3.A(2)

4.3.A(3)

prepayment. in such case, the Bank shall not be under an chligation to observe the deadlines ic
send a Prepayment Ofier and/or the Prepayment Notice, as applicable, pursuant {o this Contract.

Compulsory prepayment and canceliation

Prepayment Events
PROJECT COST REDUCTION EVENT

{a) The Borrower shall promptiy 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 Borrower, cancel the undisbursed portion of the Credit andfor
demand prepayment of the Loan Qutstanding up to the amount which - when aggregated
with cancelled portions of the credit under other finance contracts entered into by the Bank
and the Borrower in relation o the Project andlor prepayments demanded with respect to
loans under other finance contracts entered into by the Bank and the Borrower in relation to
the Project - Is equal to the amount by which the Approved Credit exceeds the limits referred
to in paragraph (c) below together with accrued interest and all other amounts accrued and
outstanding under this Coniract in relation to the proportion of the Loan Outstanding to be
prepaid,

{b) 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.

(c) Forthe purpose of this Article 4.3.A(1), "Project Cost Reduction Event" means thal the
total cost of the Project falls below the figure stated in Recital {c) so that the amount of the
Total Credit exceeds:

(i) 50% (fifty per cent}; andfor

{i) when aggregated with the amount of any EU Funds made available for the Project,
90% {ninety per cent), of such total cost of the Project.

EUROPEAN UNION FUNDS EVENT

{@) The Borrower shall, and shall procure that the Promoter will, promptly inform the Bank if it is
informed, or has reasonable grounds to believe, that an EU Funds Event has occurred or is
likely to occur. In such case, or if the Bank has reasonable cause to believe that an EU
Funds Event has occurred or is about to occur, the Bank may request that the Borrower
consult with it. Such consuitation shall take place within 30 (thirty) days from the date of the
Bank's request, If, after the lapse of 30 (thirly) days from the date of such request for
consultation, the Bank is of the opinion that:

() such EU Funds Event would materially impair the Borrower’s abiiity fo perform
its obligations under this Contract or the Promoter's ability to perform its obligations
under the Project Implementation Agreement; and

(i)  the effects of such EU Funds Event cannot be mitigated to its satisfaction,

the Bank may by notice to the Borrower, cancel the undisbursed porfion 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.

(b) The Borrower shall effect payment of the amount demanded on the date specified by the
Bank, such date being a dale falling not less than 30 (thidy) days from the dale of the
demand.

() Forthe purposes of this Article 4.3.A(5), "EU Funds Event" means that:

(i) any financial assistance for the Project from any EU funds has been, or is intended to
be suspended, cancelled or cease to be available; or

(i)  the Barrower has repaid or has been required to repay fully or parially any applicable
EU Funds for the Project.

NON-EIB FINANCING PREPAYMENT EVENT

ta) The Borrower 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 2 Non-EIB Financing
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Prepayment Event the Bank may, by notice to the Borrower, cancel the undisbursed porticn
of the Credit and demand prepayment of the Loan Outstanding, together with accrued
mterest and all other amounts accrued and outstarding under this Coniract in relation to the
proportion of the Loan Outstanding {o be prepaid.

{b} The proporiion of the Credit that the Bank may cancel and the proportion of the Loan
Outstanding that the Bank may require to be prepaid shalt be the same as the preportion
that the prepaid amount of the Non-EIB Financirg bears o the aggregate outstanding
amount of all Non-EIB Financings.

(c}  The Borrower shall effect payment of the amount demanded on the date specified by the
Bank, such date being a date falling nol less than 30 (thirly) days from the date of the
demand

(d) Farthe purposes of this Ardicle:

{ii “"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 cancellation of any crediter's commitment, as the case may
be) a part or the whole of any Non-EI8B Financing and such prepayment is not made
out of the proceeds of a Ioan or other indebtedness having a ierm at least equai to
the unexpired term of the Non-EIB Financing prepaid; and

{iy "Non-EIB Financing" means any loan {save for the Loan and any other direct loans
from the Bank to the Borrower) originally granted {o the Borrower for a term of mare
than 5 (five) years.

4.3.A(4) CHANGE OF LAW EVENT

The Borrower shall promptly inform the Bank if 2 Change-of-Law Event has occurred or is likely lo
occur. In such case, or if the Bank has reasonable cause {o 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 requesl. [i, after the
lapse of 30 (thirty) days from the date of such request for consultation, the Bank is of the apinion
that:

(a) such Change-of-Law Event would materially impair the Borrower's ability to periorm its
obligaticns under this Contract, and

(b} ibe eifects of such Change-of-Law Event cannot be mitigalted {o its satisfaction,

the Bank may by notice to the Borrower, cancel the undisbursed portion of the Credit andfor
demand prepayment of the Loan Outstanding, together with accrued inferest and all other amounis
accrued and outstanding under this Contract.

The Borrower shali effect payment of the amount demanded on the date specified by the Bank,
such date being a date falling not less than 30 {thirty) days from the date of the demand.

For the purposes of this Article "Change-of-Law Event" means the enactment, promuigation,
execution or ratification of or any change in or amendment {o 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 abilily to perform its obligations under this Coniract.

4.3.A(5) ILLEGALITY EVENT
{8) Upon becoming aware of an lllegality Event:
{iy the Bank shall promptly notify the Borrower, and

{i) the Bank may immediately (A) suspend or cancel the undisbursed pertion of the
Credit, andfor (B) demand prepayment of the Loan Ouilstanding, 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 tc any Sanctions, for the Bank to:

(i periorm any of its obligations as contemplated 1n this Contract; or
/%\
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4.3.B

43.C
4.3.C(1)

4.3.C(2)

4.4
4.4.A
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5.1

3.2

7. e B

(i)  fund or maintain the Loan,

Prepayment mechanics

Any sum demanded by the Bank pursuant to Article 4.3.A, together with any interest or other
amounts accrued or oulstanding under this Contract including, without limitation, any indemnily
due under Article 4.3.C, shall be paid on the Prepayment Date indicated by the Bank in its natice
of demand.

Prepayment indemnity
FIXED RATE TRANCHE

li 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 Indemniiy in respect of
the Fixed Rale Tranche that is being prepaid.

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

Day count convention

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:

(a) under a Fixed Rate Tranche, a year of 360 (three hundred and sixty) days and a month of
30 (thirty) days; and
(b) under aFloating Rate Tranche, a year of 360 (three hundred and sixty) days and the number

of days elapsed.

Time and place of payment

(a) 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 (fifieen) days of the
Borrower'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 hefore the date of the first payment to
which the change applies. This period of natice does not apply in the case of payment under

Article 10,

The Borrower shall indicate the Contract Number in the payment defails for each payment
made hereunder.

{c)

(d)
(e)

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

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 counierclaim.

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 thal a Disruption Event has cccurred

(2) 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 toc 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) i, in its opinion, it is nct practicable to do so in the circumstances
and, in any event, shall have no cbligation to agree to such changes; and

{c) the Bank shall not be liable for any damages, costs or losses whatsoever arising as a resuit
of a Disruption Event or for taking or not taking any action pursuant fo ar in connection with
this Ariicle 5.4.

Application of sums received

General

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 insufiicient 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 belaw, in or towards:

(8) pro rata to each of any unpzid fees, costs, indemnities and expenses due under this
Contract;

{(b) any accrued interest due bul unpaid under this Contract;
(c) any principal due but unpaid under this Cantract; and
(d)  any other sum due but unpaid under this Contract.
Allocation of sums related to Tranches

{a) Incaseof

{i) a partial voluntary prepayment of a Tranche thal 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

(i)  apartial 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 malurity.

(b) Sums received by the Bank following a demand under Article 10.1 and applied to a Tranche,
shall reduce the ouistanding instalments in inverse order of maturity. The Bank may apply
sumes 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 belween Tranches at its discretion.
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ARTICLE 6

Borrower undertakings and representations

The undertakings in this Article 6 remain in force from the date of this Contract for so Jong as any
amount is outstanding under this Contract or the Credit Is in force.

Use of Loan and availability of other funds

The Borrower shall use and shall ensure that the Promoter and the Beneficiary use the proceeds
of the Loan exclusively for the financing of the Project.

The Borrower shall ensure that it has available to it, the Promoter and the Beneficiary the other
funds listed in Recital (b) and that such funds are expended, {o the extent required, on the financing
of the Project.

Completion of Project

The Borrower shall procure that the Project is carried out by the Promoter and the Beneficiary in
accordance with the Technical Description as may be modified from time to time with the approval
cf the Bank, and that the Project is completed by the Promaoter and the Beneficiary 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 Barrower shall
abtain 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 procedire

() The Borrower shall ensure that the Promoter and the Beneficiary procure equipment,
sepvices 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 criterla of economy and efficiency and the principles of transparency,

equal treatment and non-discrimination on the basis of nationalily, in case of public
contracts nat subject {o the European Union procurement directives; or

{fi)  in accordance with procurement procedures which, to the satisfaction of the Bank,
respect the criteria of economy and efficiency in case of contracis other than public
contracts not subject to the European Union procurement directives.

{(b) For cases of paragraphs (g){i) and {(a)(ii} above, the Borrower shall procure that the
Promoter andfor the Beneficiary, as applicable, request in the tender documents or other
reference documents for the procurement procedures referred {o in Adicle 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 abidder declares to the Promoter and/or the Beneflciary 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 and/or the Beneficiary, as applicable,
engage 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 paricipate in the Project or, shouid 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 conlract awarded {o that bidder, unless
othenvise agreed with the Bank.

Continuing Project undertakings

The Borrower shall ensure that:
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{b}

()

(d)

(e)

®

{9}

(h}

Maintenance' ihe Promoter and the Beneficiary shall maintain, repair overhaui and renew
all property forming parn of the Froject as required to keep it in good werking order;

Project assets. unless the Bank shall have given its prior consent in writing, the Promcler
andfor the Beneficiary as applicable, shail retain title tc and possession of substantially ail
the assets comprising the 2roject or, as appropriate, replace and renew such assets and
maintain the Project ir substantially continuous operation in accordance with ifs original
purpose; the Bank may wilnhold its consent only where the proposed action wolld prejudice
the Bank's interests as lender io the Borrower or would render the Project ineligible for
financing by the Bank under ds Statute or under article 309 of the Treaty on the Functioning
of the European Union,

Insurance: the Promoter and/or the Beneficiary, as applicable, shall insure all works and
property forming pan of the Project as required under the applicatle laws and regulations of
Romania;

Rights and Permits. the Promoter and the Beneficiary shall mainiain in force all rights of
way or use and all Authorisations necessary for the execution and operation of the Project,

Environment and Social Matters: the Promoter and the Beneficlary shall:

(i} implement ana operate the Project materially in compliance with Environmental and
Social Law;

(i) obtain and maintain requisite Environmental and Sccial Approvals for the Project
where requirec by law; and

(fi} comply with ary such Environmental and Social Approvals, including (1) implement
all the mitigation measures, conditions and recommendations included m the ElA
decisions issued by the competent authority for any and all Froject sections and (2}
ensure that the environmental management plans, required by the ElA decisions, are
impiemented, and monitored during the construction of ihe Froject;

{iv) immediately notify the Bank of any related unexpected accident or incident during the
construction of the Project;

(v} inform the Bank about any changes to the Project and any additional miligation
measures, prescried by the competent authorily;

Integrity: the Promoter andfor the Beneficiary, as the case may be, shall take, within a
reasonable timeframe, appropriate measures in respect of any official or person holding a
public office, in the case of the Promater, or any member of the management bodies, in the
case of the Beneficiary, who has been convicted by a final and irrevocable court ruling of an
llega! Activity perpetrated in the course of the exercise of histher professional duties, in
order to ensure that such official or person or member of a managemant body is excluded
from the Promater's and/or the Beneficiary's activily in relation to the Credit, Loan or the
Project;

Integrity Audit Rights: the Promoter and the Beneficiary 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:

()  the requiremen: that the relevant contractor promptly informs the Bank of a genuine
allegation, complaint ar information with regard to lllegal Activities related o the
Project;

() the requirement that the relevant contractor keeps books and records of all financial
transaciions and expenditures in connection with the Project; and

(i) the Bank's right, in relation 1o an alleged lliegal Activity, to review the books and
records of the relevant contractor in relation to the Project and to take coples of
documents to the extent permitted by law; and

Accounts: the Promoter and the Beneficiary recelves any funds or any payment in respact
of the funding sources referred to in Recital () through the accounts used in public transfer
and payment mechanisms involving the State Treasury (Trezoreria Stalului) or bank
accounts in the name of the Promoter or of the Beneficiary, as applicable, held with a duly
authorised financial institution in Romania;
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) EU Law: the Promoter and the Beneficiary shall exscute and operate the Project in
accordance with the relevant laws and standards of EU Law

Compliance with laws

The Borrewer shall comply and shall procure that the Promoter and the Beneficiary comply in all
respects with all laws and regulations to which they or the Project and the financing thereof are
subject.

Data Protection

() When disclosing information (other than mere contact information retating to the Borrower’s,
the Promoter's and/or the Beneficiary's 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 coniain any
personal data, except where this Contract specifically requires, or the Bank specifically
requests in wriling, o disclose such information in the form of personal data.

{b} Before disclosing any personal data {other than Contact Data) to the Bank in connection
with this Contract, the Borrower shall ensure that each data subject of such personal data:

{i) has been informed of the disclosure 1o the Bank (including the categories of personal
data to be disclosed); and

(il has been advised on the information contained in (or has been provided with an
approprizte link to) the Bank's privacy siatement in relation io ils lending and
investment  activities as set ot from tme to time at
hitps:/iwww.eib.ora/en/privacy/lending (or such other address as the Bank may notify
to the Borrower in writing from time to time).

Sanctions

The Borrower shall procure that the Beneficiary shali not, directly or indirectly.

{a) enter inlo a business relationship with and/or make any funds andfor econormic resources
available to, or for the benefit of, any Sancticned Person in connection with the Project, or

{by 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 andfor by
the Bank of any Sanctions; or

(c) fund all or part of any payment under this Contract out of proceeds derived from activities or
husinesses with a Sanclioned Person, a persaon in breach of the Sanctions or in any manner
that would result in a breach by itself andfor by the Bank of any Sanctions.

General Representations and Warranties

The Borrower represents and warrants to ihe Bank that:

{a} it has the power {o 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;

(b) this Contract constitutes iis legally valid, binding and enforceable obligations;

(c) 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;

{ii) 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;

{d) there has been no Material Adverse Change since 28 November 2023;

{2) no event or circumstance which constitutes an Event of Default has occurred and is
continuing unremedied or unwaived;
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('  no litigation, arbiiration, adminisiralive proceedings or investigaticn is current or to its
knowledge is threatened or pending before any court, arbitral body or 2gency nor is there
subsisting against it, the Promoter or the Beneficiary any unsatisfiec judgement or award
which has resulled o5 if adversely delermined is reasonably likely to result in a Material
Adverse Change;

{g) it has obiained and has procured that the Promoter and the Beneficiary have obtained all
necessary Authorisations in connection with this Contract and in order to fawfully comply
with the obligations hereunder, and the Project and all such Authorisations are in full force
and effect and admissible in evidence:

(h) its payment obligations under this Contract rank not less than pari passu in nght of payment
with all other present and future unsecured and unsubordinated obligations under any of its
debt instrumenis except for obligations mandatorily preferred by law;

(i) each of the Promcter and the Beneficiary, as applicable, is in compliance with Arlicle 6.5(e)
and to the hest of its knowledge and belief (having made due and careful enguiry) no
Environmental and Social Claim has been commenced or is threatened against the
Promoter or the Beneidiciary in relalion to the Project;

(i it is In compliance with all undertakings under this Article 6; and

{k} none of the Beneficiary and, o the best of its knowledge and belief, any Relevart Person;
(i) is a Sanctioned Person; or
(i)  isin breach of any Sanctions.

The representations and warranties set out above are made on the date of this Cantract and are,
with lhe exception of the representation set ocut in paragraph (d) above, deemed repeated with
reference to the facts and circumstances then existing on the date of each Disbursement
Acceptance, each Disbursement Date and each Payment Date.

ARTICLE 7
Security

The undertakings in this Ariicle 7 remain in force from the date of this Caontract for so long as any
amount i1s cutstanding under this Contract or the Credit is in force.

Pari passu ranking

The Borrower shall ensure that its payment obligations under this Contract rank, and will rank, not
less than pari passu in right of payment with all other present and future unsecured and
unsubordinated obligations under any of its Governmental Debt Instruments.

In particular, if the Bank makes a demand under Article 10.1 or if an event of default or any event
which would (with the expiry of a grace perlod, 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
upsubordinated Governmenial Debt Instrument of the Borrower or of any of its agencies or
instrumentalities has cccurred 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 simultareously paying, or setling aside in a designated account for payment
on the next Payment Date a sum equal to, the same praportion of the debt cutstanding under this
Contract as the proportion that the payment under such Governmental Debt Instrument bears to
the total debt cuistanding 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:

(&}  aninstrument, including any receipt or statement of account, evidencing or constituting an
obligation to repay a loan, deposit, advance or similar exiension of credit (inctuding without
limitation any extension of credit under a refinancing or rescheduling agreement),
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7.3

8.1

(b  an obligation evidenced by a bond debenture or similar written evidence of indebtedness,
or

{c) aguaraniee granted by the Borrower {or an obfigation of a third party.

Additional security

Should the Borrower grant to a third party any Security 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 eguivalent oreference or priority.

Clauses by inclusion

If the Borrawer concludes with any other medium or long term financial creditor a financing
agreement that includes a loss-of-raling clause, and/or a cross default clause and/or a pari passu
clause not provided for in this Contract or mare favourable to the relevant financial creditor than
the equivalent provision{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 sc as to
provide for an equivalent provision in favour of the Bank.

ARTICLE 8

Information and Visits

Information concerning the Project

The Borrower shall, or shall procure that the Promoter and the Beneficiary 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

(i)  any such information or further document concerning the financing, procurement,
implementation, operation and environmental and sccial 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 fime set by the Bank in
writing, the Bank may remedy the deficiency, to the exient feasible, by employing its own
staff or a consuliant or any other third pary, at the Borrower's, the Promoter's or the
Beneficiary's expense and the Borrower shall, or shall ensure that the Promoter and the
Beneficiary 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, inter alia, the price, design, plans, timetable or to
the expendiiure programme or financing plan for the Project;

(c) promptly inform the Bank of:

()  any action or protest initiated or any objection raised by any third party or any genuine
complaint which is material received by the Borrower, the Promoter or the Beneficiary
or any material Environmental or Social Claim that is to their knowledge commenced,
pending or threatened agains! them with regard to environmental or other matters
affecting the Project,

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

(it any incident or accident relating o the Project which has or is likely to have a
significant adverse effect on the Environment or on Soctal Matters;

{iv) a genuine allegatlon, complaint or information with regard to lilegal Activities or any
Sanctions related io the Project;
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{v]  any seli-declared exclusion by a bidder that occurs prior ic the contract award and is
covered by the Exclusion Policy’

{vi) any material non-complance by it with any applicable Epvirenmental and Social Law;

{vii} any suspension, revocation or material modification of any material Envircnmental
and Social Approval,

and set ottt the action to be taken with respect to such matiers.

Information concerning the Borrower. the Promoter and the Beneficiary

The Borrower shall inform the Bank immediately of;

{i  any fact which cbliges it to prepay any financial indebtedness or any EU Funding;

{i)  any event or decisicn that constitutes or may result 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, on the Promater's part or on the Beneficiary's part to relinguish
ownership of any material componeant of the Project;

{v) any fact or event that is reasonably likely to prevent the substantial fulfilment of any
obligation of the Borrower under this Contract;

(v any Event of Default having occurred or being threatened or anticipated;

(vii) unless prohibited by law, any material litigation, arbitration, administrative proceedings or
investigation carried out by a court, administration or similar public authority, which, to the
best of its knowledge and belief, is current, imminent or pending against the Borrower, the
Fromoter or the Beneficlary; or the Borrower's, the Promoter's or the Beneficiary's officials
or persons holding a public office or members of the management bodies, as may be the
case, in connection with lllegal Activities related to the Credit, the Loan or the Project;

{vili) any investigations carried out by a court, administration or similar public authority, which, to
the best of its knowledge and belief, is current, imminent or pending against any of the
Beneficlary's members of management bodies (e.g. the director general, deputy director
general) and any material developments in such investigations {including investigations
initiated and that may be ongoing at the date of this Contract),

{ix} any measure taken by the Promoter or the Beneficiary pursuant to Aricle 6.5(f) of this
Contract;

(X} any litigation, arbitration or administrative proceedings or investigation which is cuirent,
threatened or pending and which might if adversely determined result in a Material Adverse
Change; and

(xiy any claim, action, proceeding, formal notice or investigation relating to any Sanctions
concerning the Borrower, the Promoter, the Beneficiary or any Relevant Person.

Visits by the Bank

Tie Borrower shall, and shall ensure that the Promoter and the Beneficiary shall allow persons
designated by the Bank, as well as persons designated by other instituiions or bodies of the
European Union when so required by the relevant mandatory provisicns of EU Law:

(a) to visit the sites, installations and works comprising the Project;

{h) to interview representatives of the Borrower, the Fromoter and/or the Beneficiary, and not
obstruct contacts with any other person involved in or affected by the Project; and

{c} toreview the Borrower's, the Promoter's or the Beneficiary's books and records in relation
to the execution of the Project and to be able to take coples of related documents to the
exten{ permitied by the law,

The Bosrower shall, and shall ensure that the Promoter and the Beneficiary shall, provide the Bank,
or ensure that the Bank is provided, with all necessary assistance for the purposes described in
this Aricle.
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9.1

9.2

9.3

Carmd s 1y

The Borrower acknowledges that the Bank may be obliged {o communicate information refating
the Boriower and ihe Project to any competent institulion or body of the Eurcpean Union
accordance with the relevant mandatory provisions of EU Law.

il
N

ARTICIE S

Charges and expenses

Taxes, duties and fees

The Borrower shall pay all Taxes, duties, fees and other impositions of whaisoever 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
Caoniract gross withou: any withholding or deduction of any national or local impositions whatsoesver
required by law or under an agreement with a governmental authority or otherwise. f the Borrower
is obliged to make any such withholding or deduction, it shail 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.

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.

Increased costs. indemnity and set-off

() 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:

(i) the Bank is obliged to incur additional costs in order to fund or perform its obligations
under this Confract, 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 other rights of the Bank under this Contract or under any applicable
[aw, the Borrower shall indemnify and hold the Bank harmless from and against any loss
incurred as a result of any full or partial discharge that takes place in a manner other than
as expressly set out in this Conlract.

(¢) The Bank may set off any matured obligation due from the Borrower under this Contract {io
the extent beneficially owned by the Bank) against any obligation {whether or not matured}
owed by the Bank to the Borrower regardless of the place of payment, booking branch or
currency of either obligation. If the obligations are in different currencies, the Bank may
convert either obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off. If either abligation 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.
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ARTICLE 18

Events of Default

10.1 Right to demand repayment

The Borrower shall repay all or pari of the Lean Quistanding {as requested by the Bank) forthwith,
together with accrued interest and all other accrued or outstanding amounts under this Coniract,
uporni written demand being made by :he Bank in accordance with the following provisions.

10.1.A immediate demand

The Bank may make such demand immediately without prior nolice (mise en demeure préalable)
or any fudicial or extra judicial step:

(a) if the Borrower does not pay on the due date any amount payable pursuant fo this Contract
al the place and in the currency in which it is expressed to be payable, untess:

(i its failure to pay is caused by an adminisirative or technical error ar a Disruption Event;
and

(i}  payment is 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 Berrower or any
representation, warranty or statemen; made or deemed to be made by the Barrower in,
pursuant to or for the purposes of entering into this Contract or in connection with the
negotiation or performance of this Coniract is or proves to have been incorrect, incomplete
or misleading in any material respect,

(c) i, following any default of the Barrower In relation to any loan, or any cbligation 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 other loan or
abligation; er

(i}  any financial commitment for such other loan or obligation is cancelled or suspended;

{d} if the Boriower is unable to pay its debts as they fall due, or suspends its debts, or makes
or seeks to make a composition wilh 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 cther loan
granted by the Bank or any Governmenial Debt Instrument entered into with the Bank;

(h  If the Borrower defauits in the periormance of any obligation in respect of any other loan
made to it from the resources of the Bank or the European Unicn;

{g} if a Material Adverse Change occurs, as compared with the Borrower's condition at the date
of this Contract; or

(h} ifitis or becomes unlawiul for the Borrower, the Promoter or the Beneficiary 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, the Promoter or the Beneficiary {o be ineffective in
accordance with its terms,

10.1.B  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 {o any netice referred to below):

{a) if the Borrower, the Promoter or the Beneficiary fails to comply with any provision of this
Contract {other than those referred to in Article 10.1.A); or

b} if any fact related o the Borrower, the Promoter, the Beneficiary 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,
/@
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10.2

10.3
10.3.A

10.3.B

10.3.C

10.4

11.1

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 nolice served by the Bank on the
Borrower,

Other rights at law

Article 10.1 shall niot restrict any other right of the Bank at law to require prepayment of fhe Loan
Outsianding.

Indemnity
Fixed Rate Tranches

In case of demand under Article 10.1 in respect of any Fixed Rate Tranche, the Borrower shall pay
to the Bank the amount demanded tegether 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 cf the prepayment) of the excess, if any, of:

(a) the interest that would accrue thereafter on the amount prepaid over the pericd 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 period, if it were calculated at the Redeployment
Rate, less 0.19% (nineteen basis poinis).

The said present value shall be calcufated at a discount rate equat 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 0.15%
{nineteen basis points} per annum calculated and accruing on the amount of principal 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 amoriisation 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 ar 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

Law and jurisdiction, miscellaneous

Governing Law

This Coniract and any non-contractual obligations (obligalii extracontractuale) arising out of or in
connection with this Gontract shall be governed by the laws of the Grand Duchy of Luxembourg.

For the avoidance of doubt, the Borrower, the Promoter and the Beneficiary will- designate the law
governing thefr coniractual refationship in compliance with the legal framework applicable to them.

/// —-..E\
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11.3

11.4

11.5

11.6

1.7

11.8

11.8

Jurisdiction

{s} The Court of Justice of the Eurcpean Union has exclusive jurisdiction to settle any dispuie
(a "Dispute") arising out of or ir conneciton with this Contract {including a dispute regarding
the existence, validity or {ermination of this Contract or the consequences of iis nuliity; or
any non-contractual cbligation arising out of or in connection with this Contract.

{p}  The parties agree that the Ceurt of Justice of the European Union is the mest appropniate
and convenient court fo seitle any Dispute between them and, accordingly, that they will not
argue to the contrary.

Place of performance "

Unless otherwise specifically agreed by the Bank in writing, the piace 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 ceriificate of the Bank as to any aniount or rate
due to the Bank under this Contract shali, in the absence of manifest error, be prima facie evidence
of such amount or rate.

Entire Agreement

This Coniract constitutes the entire agreement between the Bank and the Borrower in; relation {o
the provision of the Credit hereunder, and susersedes any previous agreement, whether express
or implied, on the same matter.

invalidity

If at any time any term of this Coniract is or becomes illegal, invalid or unenforceahle in any respect,
or this Contract is or becomes inefieclive in any respect, under the laws of any jurisdiction, such
llegality, invalidity, unenforceability or ineffectiveness shall not affect:

(a) the legality, validity or enferceability in that jurisdiction of any other term of this Contract or
the effectiveness in any other respeci of this Caniract in that jurisdiction; or

(b} the legality, validity or enforceability in other jurisdictions of that or any other {term of this
Confract 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 signad by the Parties.

Counterparts

This Contract may be executed in any number of counterparts, all of which taken together shall
constitute one and the same instrument. Each counterpart is an original, but all counterparts shall
together constitute one and the same instrumsent.

Non-applicability of certain events

The Borrower hereby waives any right to rely on any-

(a) hardship event (impreviziune), meaning an exceptional change of the circumsiances which
wauld make the performance of any or all the obligations under this Conlract excessively
burdensome, as such hardship event is regulated by, but without limitation. Ariicle 1271
paragraph 3 letter (c) of the Romanian Civil Code; or

{b) event qualified under Romanian law as an unforeseeable, absalutely invincible and
inevitable external event {forid majord) or as an unforeseeable and unstoppable event {caz
fortuit); or

{c) other event which may have a similar effect on the capacity of the Borrower to perform ifs
obligations under this Contract.
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12.1.B
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ARTICLE 12

Final clauses

Notices

Form of Naotice

(a)

(b)

{c)

(e)

{H

Any notice or other communication given under this Ceniract must be in writing and, unless
otherwise staled, may be made by letier or eleclronic mail,

Notices and other communications for which fixed periods are Iaid 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 heen received by the other Party:

()] on the date of delivery in relation to a hand-delivered or registered letter;

(i)  inthe case of any efeclronic mail, only when such electronic mail is actually received
in readable form and only if it is addressed in such a manner as the other Parly shall
specify {or this purpose;

Any notice provided by the Borrower to the Bank by electranic mail shail:
{H mention the Contract Number in the subject line; and

{i)y be in the form of a non-editable electronic image {POF, TIF ar other common non
editable file format agreed between the Parties} of the natice signed by an authorised
signatory with individual reprasentation right or by two or more authorised signatories
with joint representation right of the Borrower as appropriate, attached to the
electronic mail.

Notices issued by the Borrower pursuant tc any prevision of this Contract shall, where
required by the Bank, be delivered to the Bank together with satisfactory evidence of the
authorily of the person or persons authorised tc sign such notice on behalf of the Borrower
and the authenticated specimen signature of such person or persons.

Without affecting the validity of electronic mail notices or communication made in
accordance with this Article 12.1, the following nolices, communications and documents
shall also be sent by registered lefter to the relevant Parly ai the latest on the immediately
following Business Day:

(i) Disbursement Acceptance;

(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

(i)  any other notice, communication or document required by the Bank.

The Parlies 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 depantment for whose atiention the
cammunication 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:

Forihe Bank Aftention: QPS/CSEE-3 PUB SEC

100 houlevard Konrad Adenauer
L-2950 Luxembourg
E-mail address: contactline-26119@eib.org
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For the Borrower Atlention: General Direciorate for International Financial
Relations

16 Libertatii Boulevard

Sector 5
RO-050706 Bucharest

Romania

E-mail address. secretariat.dgrii@mfinante.gov.ro

12.1.C Notification of communication details

12.2

123

The Bank and the Borrower shall promptly notify the other Party in writing of any change in their
respective communication deialls.

Engliish lanoguaqge

(a) Any notice or communication given under or in connection with this Contract must be in
English.

(b) Al other documents provided under or in connection with this Contract must be
0] in English; or

(i) i not in English, and if so required by the Bank, accompanied by a certified English
translation and, in this case, the English translation will prevail,

Recitals and Schedules

The Recitals and following Schedules form part of this Contract:

Schedule A Project Specification and Reporting

Schedule B Definition of EURIBOR

Schedule C Form of Disbursement Offer/Acceptance (Articles 1.2.B and 1.2.C)
Schedule D interest Rate Revision and Conversion

Schedule E Form of Ceriificate from Borrower

This Coniract is the result of extensive negotiation between the parties hereto, each of whom was
represenied by internal or exiernal legal counsel. Without prejudice to this and if required under
any applicable law, such as Adicle 1.203 of the Romanian Civil Code, the Barrower hereby
expressly accepis all clauses in this Contract which (A) provide in favour of the Bank (i} the
limitation of liability, (if) the right to unilaterally terminate (denuniare unilaterald} this Contract, (iif)
the right to suspend performing the Bank's obligations, or (B) provide to the detriment of the
Barrower {i) the forfeiture of rights {(decadere din dreptur), (i) the forfeiture of the benefit of a
timeline (deciderea din beneficiul termenului), (iii) the limitation of the right {o raise defences
(dreptul de a opune exceptil), (iv) the limitation of the right to contract with third parties, (v) the tacit
renewal of the agreement, (vi} the applicable law, {vii) the submission to arbilration (clauzele
compromiscrii) or clauses derogating from the rules of court jurisdiction, including without imitation
the following Articles: Ardicle 1.4 Cancellation and suspension, Aricle 1.7 Cancellation after expiry
of the Credit, Article 4 Repayment, Adicle 5 Payments, Ariicle 1.4 Conditions of disbursement,
Aricle 8.5(f) Integrity, Article 6.8 Sanctions, Article 10.1 Right to demand repayment, Article 10.4
Non-Waiver, Arlicle 11.1 Governing Law, Article 11.2 Jurisdiction and Article 11.9 Non-applicability
of certain events.
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Signature page for Coptract Number FI N® 96,119 (RO)

The Parties hereto have caused this Coniract {o be executed in 3 (three) originals in the

English language.

At Bucharest, this 26 day of N E3024 and

at Luxembourg, this _ﬂL day of QAMMZOZ{.S'.

Signed for and on behalf of

ROMANIA
The Minister of Firjafice

IoWrcel Bolos

Signed for and on behaif of
EUROPEAN INVESTMENT BANK

Head of Division Head of Division
—
Hannza Karczewska ManuetBlenas
, -
i
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Schedule A

Proiect Specification and Reporiing

A1 TECHNICAL BESCRIPTION

Al Purpose, Laocation

The Project consists of upgrading of 155 km of existing single-track electrified railway
line, including doubling of the whole length between Arad and Caransebes. The
upgrading will deliver 162 km of double track line, which includes alignmant corrections
at five locations {o increase the design speed to *60 km/h. The railway line is pan of
both the Rhine-Danube and the Orient/East-Med Core TENT Corridors, The upgrading
of the mixed traffic (passenger and freight) railway line includes an increase of
maximurmn design speed, axle load and maximum permissible frain length, as well as
installation of Eurapean Railway Traffic Management System (ERTMS) level 2 to bring
the Project in compliance with the relevant Technical Specifications for Interoperability

{TSls).
Al.2 Description
The Project scope of works includes:
Civil works:
o Earthwarks, bridges, other structures, culverts and drainage system;
s Track works ~ including rails, sleepers, rail fastenings and ballast;
® Station layouts, platforms and siation buildings;
o Construction of road overpasses and underpasses to avoid level crossings.

Electrification:

o Installation of overhead contact line and electrification systems;

e Construction of substations.

Signalling:

o Installation of INDUSE which includes electronic interlocking in stations;

° Instailation of ERTMS Leve| 2 Baseline 2.3.0.D,

Environment;
s Mitigation measures identified in the ElAs.

The main technical parameters/characteristics of the upgraded railway line are the

following:

o Mixed traffic line;

e Standard frack gauge: 1435 mny;

= Double track and electrified line {25kV);

Maximum speed: 160 km/h for passenger trains and 120 km/h for freight trains;

Maximum axle load; 22.5¢;

ERTMS Level 2 and INDUSI signalling systems;

Track formation: long welded rails {UIC 60), concrete sleepers and crashed stone

ballas;

Maximim allowed train length; 740 m;

o Platform height: 55 cm;

° The various railway components will be compliant with the relevant TS!s and with
the reguiremients of the TEN-T network.

e & & @

The breakdewn of the Project in construction lots, with their main features, is summarised in the
table below.
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! Lugaj- Timiscara Ronat Triaj
Carfﬂsgpes Timisoara Esl-Ronai Gr D-Asad Totai
9% Est Thigj Gr. O
Deubla track line length (km} 39 &4 4 55 162
Tracklength {km) 97 122 7t 133 423
Bridges to be built {m) 143 310 8 54 515
Culverts to be built {m) 175 121 ] 157 482
Road Underpasses & Overpasses to be buit {po.} 1 1 4 4 (L2
Level cressings to be removed (no.} 0 i 2 B 9
Level cressings to be wograded {ro.} 12 18 i 7 ag
Stations/Stops 1o be upgraded {nc.) 7 ] 5 8 28
Stalions/Stops to be buill fna.} 1 2 (] 0 3
Platforms to be built {no ) 13 24 19 20 a2
OCL 19 be installed {(xm) 95 55 14 144 kit
. 2 2 2 &
Scbstalions o be bult {ro) sMvA) | (16MVA) ¢ (6MVA) | (16 My}
Signalled switches {na.) 9t 102 146 137 476
Lire equippad with GS-R (km) 80 54 14 121 269
GSM-R BTS {no.} 0 10 6 14 40
Noise baniers (km} 5 6 8 9 23
A13 Calendar
The Project is due to be completed by end of 2629,
|
|
l/‘ = =
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A.2 PROJECT INFORMATION TO BE SENT TO THE BANK AND METHOD OF
TRANSMISSICN

1. Dispatch of informalion: designation of the persen responsible

The information below has to be sent to the Bank under the responsibility of:

Financial Contact " 1 Technical Contact
Company CNCF CFR SA CNCF CFR SA
Contaci person Monica Mihaileanu Eugen Marius Dedu
Function /| Deputy General Director Director, Implementalion Depariment
Department
financial and
technical
Address Dinicu Golescu Streel, 38 - Bucharest, Sector 1, Romania
Fhorne +40 021 316 30 59
E- mail monica.mihaileanu@ecir.ro eugen.dedu@efr.ro

The above-menticned contact person(s) is (are) the responsible contact(s) for the time being.

The Barrower shall inform the EIB immediaiely in case of any change.

2. !nformation on specific subjecis

The Borrower shall deliver io the Bank the following information at the latest by the deadline
indicated below.

Document / information Deadline
Building permits in relation to the Project, issued according to Romanian | As soon as they
legisiation, become available,

but not later than
before the start of
the works

An vyearly updale on procurement procedures, including staius and | Every year fogether
amendments on existing Project contracts, any future tenders proposed | with fhe Project
under the Project, any audit findings, and any procurement disputes, legal | Progress Report
challenges and/or complaints {o date.
Prior o completion of the Project, information to be provided by the | Prhor {fo Project
Beneficiary on the annual maintenance programme and plan for the Project | completion
including commitment of resources (funding and stafiing).
The Beneficiary shall provide information to the Bank, as part of yearly | Every year fogether
updates or earlier as necessary, on the status of land acquisition and building | with the FProject

permits necessary for the implementation of the Project. Progress Report
TN
. Y N
/ R
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3. Information on the project's implementation

The Borrower shall deliver to the Bank the following information on Project progress during

implementation at the latest by the deadiine indicated below.

Document { information

Deadline

| Frequency
| reporting

of

Project Progress Report, including:

A brief update on the Technical Description,
explaining the reasons for significant changes
versus the initial scope;

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

Update on the cost of fhe Praject including
financial progress, explaining reasons for any
possible cost variations versus initial budgefed
cosl;

A description of any major issue with impact on
the Environment and/or Social Matlers;
Updates of the Environmenial and Social
Matlers monitoring (including, but not limited o,
monitoring of compliance with relevant EIA
conditions and recommendations);

Updates on the land acquisition process and
resettlements;

Update on building permils necessary for
Project implementation;

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

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

Any legal action concerning the Project that may
be on-going;

Update on procurement procedures, including
status and amendments on existing Projecl
contracts, any future tenders proposed under
the Project any audit findings, and any
procurement dispules, legal challenges and/or
compilaints {o dafe;

Non-confidential Project-related pictures, if
available,

30" Aprit each1 Annual

year

!

4. Information on the end of works and first year of operation

The Borrower shall deliver to the Bank the following information cn Project completion and

initial operation at the [atest by the deadline indicated below.
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Document / information Date of delivery
to the Bank
Project Completion Repori, incluaing’ 15 months aiter
Project completion

- A final Technical Descrption of the Project as completed, explaining
ihe reasons for any significant change compared to the Technical
Description in Schedule A.7 ;

- The date of completion of each of the main Project's compenents,
explaining reasons for any possible deiay,

- The final cost of the Froject, explaining reasons for any possible cost
variations vs. initial budgetsd cost;

- Breakdown of Project costs by NUTS2 regian;

- Employment effects of the Profecl. person-days required during
implementation as well as permanent new jobs created;

- A descriplion of any major 1ssue with impact on tfie Environment or
Sociaf Matters;

- A descriplion of the imglemenied mitigation measures and compliance
with prescriplicns of any relevant competent authorities {including, but
not limited to, authorities competent with respect to compliance with
Environmental Law);

- Oufcomnes of the monitoring of Environmenial and Social Malters,
including (but not limited o} land acquisition and reseitlements;

- Any significant issue thal has occurred and any significant risk that may
affect the Project's operation,

- Anupdale on the following Menitoring Indicalors:

o length of buili or upgraded fracks (km);

o sfations and siops buili or upgraded;

- An update on the Froject's demand or usage and comments, in
parlicular:

o number of {rains per day per section and type of service (long
distance, regional, commercial and freight);

o number of annual passengers and annual passenger x ki per
type of service and per section (long distance, regionaf,
commercial and freight);

o [freight transporled per year (lonnes, tonnes x km and type of
goods) persection;

o Jist of operators using the line and their share of usage;

- Any legal action concerning the Project that may be on going;

- Any updates to ihe Borrower's and the Final Beneficiary's
decarbonisation plan (including targets) or climale resilience plan since
Contract signature dals;

- If not provided earlier, annual maintenance programme and plan for
the Project, including commitment of resources (funding and staffing);

- Non-confidential Projeci-related pictures, if avaifable.

Language of reports l English

i 45
Coniract Number FI N° 88 16 (RO * '




Schedule B
Definition of EURIBOR

'EURIBOR" means:

@) in respect of a relevant period of less thar 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) inrespect of a relevant period of more than one month for which a Screen Rate is not
available, the rate resulling from a linear interpolation by reference to two Screen Rates,
one of which is appiicable for a period next shorter and the other for 2 period next longer
than the length of the relevant period,

{the period for which the rate is {aken or from which the rates are interpolated being the
“Representative Period").

For the purposes of paragraphs (a) to {(c} above:

{i) ‘available" means the rates, for given maturities, that are calculated and published by
Global Rate Set Systems Lid (GRSS), or such other service provider selected by the
European Money Markets Institute (EMML}, or any successor to that function of EMMI,
as determined by the Bank; and

{ii) "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 a2 later time acceptable to the Bank on the
day (the "Reset Date") which falls 2 {two) Relevant Business Days prlor 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 Secreen Rate is not so published, the Bank shall request the principal offices of four
major banks in the euro-zone, selected by the Bank, to guote the rate at which EUR deposits
in a comparable amount are offered by each of them, as at approximately 11:00 a.m., Brussels
time on the Reset Date to prime banks in the euro-zone Interbank market for a period egual
io the Representative Period. If at least 2 (iwo) quotations are provided, the rate for that Reset
Date will be the arithmetic mean of the quotations. If no sufficient quotations are provided as
reguesied, the rate for that Reset Date will be the arithmetic mean of the rates queted by major
banks in the eurc-zone, selected by the Bank, at approximately 11:00 a.m., Brussels time, on
the day which falls 2 (two) Relevant Business Days afier 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 {o in this Schedute will be rounded, if
necessaiy, to the nearest one thousandth of a percentage point, with halves being rounded
up.

lf zny of the foregoing provisions becomes inconsistent with provisions adopted under the
aegis of EMM]} (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 established by the European Central Bank (ECB), the Financial
Services and Markets Authority (FSMA}, the European Securities and Markets Authority
(ESMA} and the European Commissien, or {ii} the Zuropean Money Market Insiitute, as the
adminisirator of EURIBOR, or (iif) the competent autherity responsible under 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)
20161011, or (V) the Eurcpean Central Bank.
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if the Screen Rate becomes permznently unavailable and no EURIBOR replacemerni rate is
formally recommended as orovided above, EURIBOR shall he the rate (expressed as a
percentage rate per annum) which is determined by the Bank to be the all-inclusive cost to the
Bark for the funding of the relevant Tranche based upon the then applicabie internally
generated Bank reference rate or an alternative rate determination methed reasonably
deiermined by the Bank
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Schedule C
Form of Dishursement Offer/Acceptance (Articles 1.2.B and 1.2.C)

Disbursemeni Ofier/Accepiance
Valid until. fume} CET on {date]

From: European Investment Bank
To: [Borrower]
Daie:

Subject: Disbursement Offer/Acceptance for the Finance Contract between European
Investment Bank and {Borrower} dated [@] (the "Finance Contract")

Contract Number: 96.119 Operation Number: 2022-0881

Dear Sirs,

We refer to the Finance Cantract, Terms defined in the Finance Contract have the same
meaning when used in this letter. .

Following your request for a Disbursement Offer from the Bank, in accordance with the
relevant provisions of the Finance Contract, and otherwise subject to its terms, we hereby offer
to make available to you the following Tranche:

GENERAL

Scheduled Disbursement Date:
Currency of Tranche:

Amount of Tranche:

PRINCIPAL
Repayment periodicity:

Terms for repayment of principal®;
First Repayment Date®:
Last Repayment Date:

Repayment Dates®:

! In accordance with provisions of Article 4 1

* Whether repayment by instalments (under 4.1 A) or by single instalment (under Article 4.1.8)
* Only it repayment by instalments is offered (under Arlicle 4.1.4)

* Dnly if repayment by instalments is offered (under Article 4.7 A)

* Only  repayment by instalments Is offered {under Article 4.1 A}
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EATRST 4 B n:

l— ' Single Repayment Date® -

INTEREST

Interest payment periodicity7:
First interest Payment Date:

Payment Dates:

Interest Revision f Conversion Date:

APPLICABLE RATE

Interesi Rate basis?;
Rate applicable until®
Fixed Rate0;
Spread™;

EURIBOR2:

If not duly accepted by the above stated time, the offer contained in this document shall be
deemed to have been refused and shall automatically lapse.

We hereby accept the above Disbursement Offer for and on behali of the Borrower:

Name(s} of the Borrower's Authorised Signatory(ies) (as defined in the Finance Conlract):

Signature(s) of the Borrower's Authorised Signatary(ies) (as defined in the Finance Contract):

BDate:

Please return the signed Disbursement Acceptance to the fallowing emait { ].

8 Only if bullat option Is offered {under Asticle 4 1.B)

7 In accordance wilh Article 3,1

¥ \Whather a Fixed Rale Tranche or a Floating rate Tranche, in each case pursuant to the relevanl preivisions of Atticle 3 1
? Either Conversion Date or Maturity Date, as applicable

12 Qniy i Fixed Rale offered

* Only (f Flvating Rale offered T
' V - -
2 Only if Floatmg Rate offered , »‘:\\\\
W
* \‘
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iIMPORTANT NOTICE 7O THE BORROWER:

BY SIGNING ABOVE YOL CONFIRM THAT THE LIST OF AUTHORISED SIGNATORIES AND ACCOUNTS
PROVIDED TO THE BANK WAS DULY UPDATED PRIOR TO THE PRESENTATION OF THE ABOVE
DISBURSEMENT OFFER BY THE BANK.

IN THE EVENT THAT ANY SIGNATORIES OR ACCOUNTS APPEARING IN THIS DISBURSEMENT
ACCEPTANCE ARE NOT INCLUDED IN THE LATEST LIST GF AUTHORISED SIGNATORIES AND ACCOUNTS
{AS DISBURSEMENT ACCOUNT) RECEIVED BY THE BANK, THE ABOVE DISBURSEMENT OFFER SHALL BE
DEEMED AS NOT HAVING BEEN MADE,

Disbursement Accourt to be credited*®:;

Disbursement ACCOUNE N Lo iiiciiiins ceiins srrissns 5 trnrrserree sersieis s on e sseis sstroanis asane 1en s sTnebn tes

Dishursement ACCoUNt holger D eREfICIaNY: .ot cetiriieis e tirerree s stseressesstteeseraassen san bumess son sbrans

(please, pravide I[BAN format if the countiy is included in IBAN Registry published by SWIFT, otherwise an appropriate
format in line with the local banking praclice should be provided)

Bank NAME AN A000BSES. i ierirtisiis trsrvesiamessts  cvesrers saresmessereesesasssns bnsss b sint o0s 40 0aserasttrermssmiasenis &

Bank identification COgE (BIC): v ottt ciinin siimrens sestuaessetren s enes 8 tEg0e s bt ond ve e amebemsaiessrecets

Payment defails 10 be provide: i vins s i s s L e e e b e e bbb

3 The delalls conceming banking mntermediary are also o be prowided if such intermediary has 1o be used to make the transier
to the Beneficiary’s Accaunt
/ i} 50
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Schedule D

Interest Rate Revision and Conversion

f an Interest Revision/Conversion Date has been included in the Disbursement Gifer for a
Tranche, the following provisions shall apply

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 (thily) days before the Interest
Revisicr/Conversion Date, deliver to the Borrower an interest Revision/Conversion Prcposal
stating:

(8} ineFixec Rale andfor Spread that would apply to the Tranche, ar of its part indicated in
the Interest Revision/Conversion Request pursuant to Aricle 3.1; and

(b} ‘that such rate shall apply until the Maiurly Date or until 2 new Interest
Revision/Conversion Date, if any, and thal interest is payable quarterly, semi-annually
or annuzlly in accordance with Article 3.1, in arrear on designated Payment Dates.

The Borrower may accept in writing an Interest Revision/Conversion Proposal by the deadline
specified therein.

Any amendment to this Contract requested by the Bank in this connection shall be efiected by
an agreement to be concluded and effeciive not laler than 1 Business Day prior io sending by
the Bank of an Interest Revision/Conversion Proposal,

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

Effacts of Interest Revision/Conversion

If the Borrower duly accepts in writing a Fixed Rate or a Spread in respect of an Interest
RevisionfConversion 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 Ofier and Disbursement Acceptance shall apply to the Tranche in ifs entirety.
From and including the Interest Revisfon/Conversion Date onwards, the provisions contained
in the Interest Revision/Conversion Proposal relating to the new Fixed Rate or Spread shall
apply io the Tranche (or any part thereof, as indicated in the Interest Revision/Conversion
Reguest) until the new Interest Revision/Conversion Date, if any, or until the Maturity Date.

Partial or no Interest Revision/Conversion

[n case of & paitial Interest Revision/Conversion, the Borrower will repay, without indemrity,
on the Interest Revision/Conversion Date the part of the Tranche that is not covered by the
Interest Revisicn/Conversion Request and which is therefore nol subject to the Interest
Revision/Conversion.

If the Borrower does not submit an Interest Revision/Conversion Request or does rot 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 befween European Ihvestment
Bank and [Borrower] dated [@] (the "Finance Contract")
Project Name: CARANSEBES-ARAD RAILWAY RRF CO-FINANCING
Contract Number: 96,119 Operation Number: 2022-0881

Dear Sirs,

Terms defined in the Finance Contract have the same meaning when used in this lelter.
For the purposes of Article 1.4 of the Finance Contract we hereby certify to you as follows:

(2 there has been no malerial change lo any aspect of the Project or in respect of which
we are obliged {o report under Article 8.1, save as previously communicated by us;

(b) no event or circumstance which constitutes or would with the passage of time or the
giving of notice or the making of any determination under the Finance Contract (or any
combination of the feregoing) constitute a Prepayment Event or an Event of Defauli has
occurred and is continuing unremedied or unwaived;

{c) no litigation, arbitration, administrative proceedings or investigation is current or to our
knowledge is threatenad or pending before any court, arbitral body or agency nor is
there subsisting against us, the Promoter or the Beneficiary any unsatisfied judgement
ar award which has resulted or if adversely determined is reasonably likely to result in
a Material Adverse Change;

(d) the representations and warranties to be made or repeated by us under Article 6.9 are
true in all respects;

{e) no Material Adverse Change has occurred, as campared with the situation at the date
of the Finance Contract, and

(i  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 naotify the Bank if any the above falls to ke true or correct as of
the Disbursement Date for the proposed Tranche.

Yours faithfully,

For and on behal{ of [Borrower]
Date:

Conform cu originalul in limba englezi

Boni Fiorinela Cucu, Director general
Directia generali relatii financiare internationale

PO Ministerul Finantelor
/,f . NN
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