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ACEST CONTRACT ESTE iINCHEIAT INTRE:

Roménia, actiondnd prin Ministerul
Finantelor, cu sediul in Bulevardul Libertaii
nr. 18, Sector 5 RO-050706 Bucuresti,
Roménia, reprezentald prin Tanczos Barna,
Ministrul Finanielor,

pe de o parie, si

Banca Europeanad de |nvestifii, cu sediul in
Bd. Konrad Adenauer, nr. 100, Luxemburg,
L-2950 Luxemburg, reprezentatd de dna
Hanna Karczewska, Sef de Departament si
de dl Manuel Duefias, Sef de Departament,

pe de alta parte.

(,imprumutatul”)

{,.Banca")

Banca si Imprumutatul impreuna sunt denumite ,Partile” si oricare dintre acestea este o ,Parte”.
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INTRUCAT:

(a)

(b)

(c)

(d)

(e)

U]

Imprumutatul a declarat c¢&, prin Ministerul Transporturilor si Infrastructurii din Romania
{,Promotorul’), intreprinde un proiect constand in reabilitarea si modernizarea liniei de
cale feratd din nord-vestul Roméniei care leaga Cluj-Napoca, Oradea, Episcopia Bihor de
granita cu Ungaria, situatd pe refeaua transeuropeand de transport (TEN-T), aga cum este
descris in special in descrierea tehnicd (,Descrierea tehnicd”) prevazutd in Anexa A
{.Proiectul”). Beneficiarul este Compania Nationala de Cai Ferate S.A. {,Beneficiarul”), o
societate pe actiuni infiintata in temeiul Ordonantei de Urgentd a Guvernului nr. 12/1998,
definutd integral de statul roman reprezentat de Promotor si care funclioneazd sub
autoritatea Promotorului. Alocérile de la bugetul de stat cétre Beneficiar se fac prin
intermediul Ministerului Transporturilor si Infrastructurii.

Costul total al proiectului, asa cum este estimat de Banc, este de 1.975.920.000,00 euro
{un miliard noud sute saptezeci $i cinci de milioane noud sute doudzeci de mii de euro)
(inclusiv TVA), iar imprumutatul a declarat ca intentioneaza s& finanteze Proiectul dupa
cum urmeaza:

Sursa Sumé (mil. EUR)
Credit de la Banca 300,00
Alte surse de finantare 1.675,92

(inclusiv pentru TVA si
achizitia de terenuri)

TOTAL 1.975,92

Pentru indeplinirea planului de finantare prevazut in Preambuluib, imprumutatul a solicitat
Bancii un credit de 300.000.000,00 EUR (trei sute de milioane de euro).

Banca, avand in vedere c3 finantarea Proiectului intrd Tn sfera functiilor sale si avand in
vedere declaratiile si faptele mentionate in aceste Preambuluri, a decis s& puna in aplicare
cererea Imprumutatului de a-i acorda un credit in valoare de 300.000.000,00EUR (trei sute
de milioane de euro) (,Creditul aprobat”). Creditul aprobat este acordat imprumutatului in
conformitate cu termenii $i conditiile prezentului Contract de finantare (,Contractul™).
Creditul aprobat va fi disponibil, cu conditia ca in orice moment:

(i valoarea agregatd a imprumuturilor Bancii disponibilizate in temeiul Creditului
Aprobat nu va depdsi, in niciun caz, 50% (cincizeci la sutd) din costul total al
proiectului prevazut in Preambulb; si

(i) valoarea totald a fondurilor provenite de la Uniunea Europeand (de exemplu,
fondurile din cadrul Planului de Redresare si Rezilienid al Romaniei, astfel cum au
fost aprobate in temeiul Deciziei de punere In aplicare a Consiliului din 5 decembrie
2023 de modificare a Deciziei de punere n aplicare a Consiliului din 29 octombrie
2021 privind aprobarea evaludrii Planului de Redresare si Rezilientd pentru
Romania) si imprumuturile Béncii disponibilizate in temeiul Creditului Aprobat nu
trebuie sa depageasca in niciun moment 90% (noudzeci la sutd) din costul total al
proiectului prevazut in Preambuiulb.

Imprumutatul a autorizat imprumutul sumei de 300.000.000,00 euro (trei sute de milioane
de euro) reprezentatd de acest credit in termenii si conditile prevazute in prezentul
Contract. Fard a aduce atingere prevederilor Contractului, in special art.6.1 de mai jos,
Banca intelege ca sumele imprumutate in temeiul Contractului vor fi utilizat in conformitate
cu normele bugetare si cu dispozitiile legislatiei roméanesti in materie de datorie .

Statutul Bancii prevede ¢ Banca trebuie s se asigure ca fondurile sale sunt utilizate cét
mai rational posibil in interesul Uniunii Europene si, de asemenea, termenii si conditiile
operatiunilor de imprumut ale Bancii trebuie sa fie in concordanta cu politicile relevante ale
Uniunii Europene. s

6
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Banca considerd cd accesul fa informatit joacd un rol esential Tn reducerea riscurilor de
mediu si sociale, inclusiv a incélcérilor drepturiior omului, legate de proiectele pe care le
finanteaza si, prin urmare, si-a stabilit politica de transparentd, al cérei scop este de a
spori responsabilitatea grupului Bancii fald de pdriile interesate si cetétenii Uniunii

Europene in general.

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

Banca sprijind implementarea standardelor internationale $i ale Uniunii Europene in
domeniul combaterii spaldrit banilor si finantarii terorismului $i promoveaza standardele de
buné guvernanta fiscald. Aceasta a stabilit politici si proceduri pentru a evita riscul utilizarii
necorespunzitoare a fondurilor sale Tn scopuri care sunt ilegale sau abuzive in raport cu
legile aplicabile. Declaratia grupului Béncii privind frauda fiscald, evaziunea fiscald,
evitarea obligatiilor fiscale, planificarea fiscald agresiva, spélarea banilor si finantarea
terorismului este disponibild pe site-ul Bancii si oferd indrumari suplimentare partenerilor
contractualiai Bancii. |

7
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DREPT URMARE, se convine prin prezentul dupa cum urmeaza:

INTERPRETARE $! DEFINITI

{(a) Interpretare

in prezentul Contract:

{a) trimiterile la Articole, Preambuluri si Anexe sunt, cu exceptia cazului in care se prevede
altfel in mod explicit, trimiteri la articolele, respectiv preambulurile si anexele la prezentul
Contract;

(b) trimiterile Ja lege’ sau legi” inseamna;

(i) orice lege aplicabila si orice tratat, constitutie, statut, iegislatie, decret, act normativ,
norma, regulament, hotérére judecatoreaca, ordin, mandat, ordonania, determinare,
atribuire sau altd masurd legislativh sau administrativd aplicabitd sau decizie
judiciard sau arbitrald din orice jurisdictie care este obligatorie sau jurisprudenta
aplicabila; si

(i)  Dreptul UE;

(c) trimiterile la ,Jegea aplicabild”, ,legile aplicabile” sau ,jurisdictia aplicabild” inseamna:

{i) o lege sau jurisdictie aplicabild Imprumutatului, drepturilor si/sau obligatiilor saie (in
fiecare caz care decurg din sau Tn legétura cu prezentul Contract), capacitatii si/sau
activelor sale si/sau Proiectului; si/sau, dupé caz

(i) o lege sau o jurisdictie (inclusiv, in fiecare caz, Statutul Bancii) aplicabild Bancii,
drepturilor, obligatiilor, capacitdtii sifsau activelor acesteia;

{d) trimiterile la o dispozitie legald sau la un tratat sunt trimiteri la dispozitia respectiva, astfel
cum a fost modificatd sau readoptata;

() 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;

3] cuvintele si expresiile la plural vor include singulan si vice versa;

(g) termenii definiti in GDPR (astfel cum sunt definiti mai jos), inclusiv termenii ,operator”,

(h)

(i)

.persoand vizatd", ,date cu caracter personal”, ,prelucrare” si ,persoand imputernicitd de
cétre operator”, au aceleasi semnificatii atunci cand sunt utilizati in Preambululh sau art.
6.7 din prezentul Contract;

trimiterile la ,lund” inseamna o perioada care incepe intr-o zi dintr-o lund calendaristica si
se incheie in ziua corespunzétoare numeric din urmitoarea luna calendaristics, cu
exceptia si sub rezerva definitiei Datei Platii, a art. 5.1 si a Anexei B si in cazul in care nu
se prevede altfel in prezentul Contract:

(i) in cazul in care ziua corespunzétoare din punct de vedere numeric nu este o Zi
Lucratoare, pericada respectiva se incheie in urmatoarea Zi Lucratoare din luna
calendaristica in care urmeaza sé se incheie perioada respectivd, dac exists sau,
daca nu existd, in Ziva Lucratoare imediat precedents; si

(i) dacd nu existd o zi care sa corespunda din punct de vedere numeric in luna
calendaristica Tn care urmeaza s& se Tncheie acea perioada, perioad a respectivé se
incheie in ultima Zi Lucratoare in acea lund calendaristic; si

o trimitere in prezentul Contract la o pagind sau un ecran al unui serviciu de informare
care afiseaza o ratd va include:

(i) orice pagind de inlocuire a acelui serviciu de informare care afigeaza rata
respectiva; si

(i)  pagina corespunzatoare a unui astfel de alt serviciu de informare care afiseazi
periodic acea rata in locul acelui serviciu de informare,

si, in cazul in care o astfel de pagind sau serviciu inceteaza s3 mai fie disponibile, va
include orice alti pagina sau serviciu care afiseaza rata specificatd de Banca. -

w
o
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{a}  Definitii
in prezentul Contract:

.Transd acceptatd” inseamni o Trangd pentru care o Ofertd de platd a fost acceptatd in mod
corespunzator de catre Imprumutat in conformitate cu termenii s3i la sau inainte de Termenui de

acceptare a plafii.
.Data de tragere aménatd convenitd” are intelesul atribuit la articolul1.5.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 cum a fost modificatd, completatd sau reconfirmata.

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

.A patra si a cincea Directivd 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 finantérii 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 modificata, completata
sau reconfirmata.

LAutorizare” inseamna o autorizatie, permis, consimtdmant, aprobare, rezolutie, licent, scutire,
depunere, autentificare sau inregistrare.

.Semnatar autorizat” inseamnd o persoand autorizatd s& semneze individual sau in comun
(dupa caz) Cererile de tragere in numele Imprumutatului si numitd in cea mai recenta Lista a
semnatarilor §i a conturilor awtorizate primite de Bancd inainte de primirea Acceptéarilor de
tragere relevante.

.Beneficiar’ are intelesul atribuit in Preambulul a.

.2i lucrdtoare" inseamnd o zi (alta decat sambata sau duminica) in care Banca si bancile
comerciale sunt deschise pentru activitati generale in Luxemburg si Bucuresti.

.Transd anulatd” are semnificatia atribuita in art1.6.C(2).

,Eveniment de modificare a legislatiei” are semnificatia atribuita in art 4.3 .A(4).

,LContract” are semnificatia atribuitd in Preambululd.

.Numarul contractului” inseamna numdrul generat de Banca care identificd prezentul Contract

on

si care este indicat pe pagina de garda a prezentului Contract dupa literele ,FI N°*.
,Credit” are intelesu! atribuit la art.1.1.

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

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

()  rata dobanzii care ar fi fost aplicabild unei astfel de Transe dacd ar fi fost trasd de
cétre Imprumutat la Data programat3 a tragerii depaseste

(i) EURIBOR (rata la o lund) minus 0,125% (12,5 puncte de baza), cu exceptia cazului
in care aceasts ratd este mai mica decat zero, caz in care aceasta va fi stabilita la
Zero.

Aceastd compensalie se va acumula de la Data programata a tragerii pana la Data tragerii sau,
dupd caz, pana la data anuldrii Transei acceptate in conformitate cu prezentul Contract.

.Acceptarea tragerii” inseamnd o copie a Ofertei de tragere contrasemnatd in mod
corespunzétor de Imprumutat in conformitate cu Lista semnatarilor autorizati si a conturilor,

.Termen de acceptare a tragerii’ inseamna data si ora expirarii unei Oferte de tragere, astfel
cum se specifica Tn prezentul.

9
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.Contul tragerii” inseamna, pentru fiecare Transé, 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 adresa care respect, in mare parte, forma prevazuta in Anexa
C.

LLitigiu” are intelesul atribuit Tn art. 11.2.
.Eveniment de perturbare” inseamna una sau ambele dintre:

(a) o perturbare semnificativd a sistemelor de platd sau de comunicafii sau a pietelor
financiare care, in fiecare caz, trebuie s& funclioneze pentru ca plétile s fie efectuate in
legaturd cu prezentul Contract; sau

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

(i) ! isi indeplineasca obligatile de plata in temeiul prezentului CorJtract; 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 controlului Partii ale carei operatiuni sunt perturbate.

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

.Directiva EIM" inseamnd Directiva 2014/52/UE a Parlamentului European si a Consiliului din 16
aprilie 2014 de modificare a Directivei 2011/92/UE privind evaluarea efectelor anumitor proiecte
publice si private privind mediul, astfel cum a fost modificatd, completata sau reformulata.

.Mediu” inseamna urmatoarele:
(a) fauna si flord, 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 i intangibil);
{(d} mediul construit; si
(e} sanatatea si bunastarea oamenilor.

+Autorizatia de mediu gi sociald” inseamna orice Autorizafie cerutd de legisiatia de mediu si
sociala.

.Revendicare de mediu sau sociald” inseamna orice revendicare, procedur, notificare formala
sau investigatie efectuatd de catre orice persoand cu privire la orice legislatie de mediu si
sociala.

JLegislatie de mediu si sociald” inseamna:

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

(c) Tratate internafionale aplicabile,

in fiecare caz al cérui obiectiv principal este conservarea, protectia sau imbunétatirea mediului
sifsau protectia sau Imbunatitirea aspectelor sociale.

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

.Dreptul UE” inseamnd acquis-ul comunitar al Uniunii Europene, astfel cum este exprimat prin
tratatele Uniunii Europene, regulamentele, directivele, actele delegate, actele d pl-ﬁére in
aplicare, principiile, deciziile $i jurisprudenta Curtii de Justitie a Uniunii Europene.  //
|'|"l._
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,EUR" sau ,euro” inseamnd moneda legald a statelor membre ale Uniunii Europene care o
adoptd sau au adoptat-o ca moneda a lor in conformitate cu dispozitiile relevante ale Tratatului
privind Uniunea Europeand si ale Tratatului privind functionarea Uniunii Europene.

LEURIBOR’ are semnificalia atribuita in Anexa B.

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

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

.Data finald de disponibilitate” inseamnd data la care se implinesc 60 (saizeci) de luni de la
semnarea prezentului contract si dacd aceasta zi nu este o Zi lucratoare relevanta, atunci Ziua
lucritoare relevanta precedenta.

.Raté fixd" inseamnd o ratd anuald a dobanzii stabilitd de Banc3 in conformitate cu principiile
aplicabile stabilite periodic de organele de conducere ale Bancii pentru imprumuturile acordate la
o ratd fixd a dobanzii, exprimatd in moneda Transei si purtand termene echivalente pentru
rambursarea capitalului i plata dobanzii. O astfel de rata nu poate avea o valrare negativa.

.Transa cu rata fixa" inseamnd o Transa pentru care se aplica Rata fixa.

.Ratd variabild” inseamnd o ratd anuald a dobanzii variabild cu marja fixa, determinatd de
Banca pentru fiecare Pericadd de referintd cu ratd variabild succesivd egald cu EURIBOR plus
Marja. Dacd Rata variabild pentru orice Perioad4 de referintd a ratei variabile este calculata sub
zero, aceasta va fi setata la zero.

.Perioada de referina a ratei variabile” inseamn3 fiecare perioada de la o Data de platd pana
la urmétoarea Datd de platd relevantd; prima Perioada de referinta a ratei variabile va incepe la
data disponibiliz&rii Transei.

,Tranga cu rata variabila” inseamnd o Transé pentru care se aplicd Rata variabila.
.GDPR" inseamn& Regulamentul general privind protectia datelor (UE) 2016/679.
.Instrument de datorie guvernamentald” are intelesul atribuit la art. 7.1.

Activitate/activititi ilegal(e)” Tnseamné oricare dintre urmatoarele activitati ilegale sau activitati
desfasurate in scopuri ilegale in conformitate cu legile aplicabile in oricare dintre urmétoarele
domenii: (i) frauda, coruptie, constrangere, coluziune sau obstructionare, (ii) spalare de bani,
finantare a terorismului sau infractiuni fiscale, fiecare astfel cum sunt definite in Directivele CSB
si (iii) alte activitali ilegale impotriva intereselor financiare ale Uniunii Europene, astfel cum sunt
definite in Directiva PIF.

.Eveniment de nelegalitate” are intelesul atribuit in art. 4.3.A(5).

.Eveniment de rambursare anticipati care poate face obiectul unei Compensatii” inseamna
un Eveniment de rambursare anticipat, altul decat Evenimentul de rambursare anticipatd a unei
finantari non BEI sau Evenimentul de nelegalitate.

.Revizuirea/conversia dobanzii" inseamna stabilirea unor noi conditii financiare referitoare la
rata dobanzii, in special aceeasi baza a ratei dobanzii (,revizuire”) sau o baza diferitd a ratei
dobanzit (,conversie”) care poate fi oferitd pentru perioada rdmasa a unei Transe sau pana la
urmatoarea Daté de revizuire/conversie a dobanzii, daca este cazul.

.Data revizuirii/conversiei dobanzii" inseamna data, care va fi o Datd de rambursare,
specificatd de Banca Tn Oferta de tragere.

.Propunerea de revizuire/conversie a dobanzii’ inseamna o propunere facuta de Banca in
temeiul Anexei D.

.Cerere de revizuire/conversie a dobanzii" inseamna o notificare scrisd din partea
Imprumutatului, transmisd cu cel putin 75 (saptezeci si cinci) de zile Tnainte de o Data de
revizuirefconversie a dobénzii, prin care solicitd Bancii s& ii prezinte o Propunere de
revizuire/conversie a dobanzii. Cererea de revizuire/conversie a dobanzii trebuie s& precizeze,
de asemenea, urmétoarele:

(a) Datele de plata alese in conformitate cu prevederile art. 3.1;
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(b) valoarea Trangei pentru care se aplicd Revizuirea/conversia dobanzii; si
{c) orice altd Data de revizuire/conversie a dobanzii aleas in conformitate cu art. 3.1.

.Lista semnatarilor autorizati $i a conturilor” inseamna o listd, in formd §i substantd
satisfacatoare pentru Banca, care stabileste:

(a)  Semnatarii autorizati, impreuna cu dovada autoritatii de semnare a perscanelor inscrise pe
lista si cu precizarea daca au autoritate de semnare individuald sau in comun;

(b} specimenele de semnéturi ale acestor persoane;

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

(d)  contu{conturile) bancar(e) din care platile in temeiul prezentului Contract vor fi efectuate
de catre Imprumutat (specificat prin cod IBA!\I in cazul in care fara este inciusa in Registrul
IBAN publicat de SWIFT sau in formatul de cont corespunzétor in conformitate cu practica
bancard locald), codul BIC/SWIFT al béncit si numele contului{conturilor) bancar{e)
beneficiar(e) sau contul(conturile) detinut(e) la Banca Nationald a Romaniei din care pot fi
efectuate piati Tn temeiul prezentului Contract.

Jmprumut” inseamna totalul sumelor disponibilizate din cand in cand de Banca in temeiul
prezentului Contract.

Jmprumut nerambursat” inseamna totalul sumelor disponibilizate din cand in cand de Banc4 in
terneiul prezentului Contract care rdmane neachitata,

.Eveniment de perturbare a pietei” inseamna oricare dintre urméatoarele circumstante:

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

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

(c) inlegéaturd cu o Transa cu rata variabila:

(i) costul pentru Banca al obtinerii de fonduri din sursele sale de finantare, stabilit de
Bancd, pentru o perioada egald cu Pericada de referin{d a ratei variabile a unei
astfel de Transe (si anume, pe piata monetard) ar depési EURIBOR aplicabil; sau

(il Banca stabileste cd nu existd mijloace adecvate si corecte pentru stabilirea
EURIBOR aplicabil pentru o astfel de Transa.

.Modificare substantiald negativa’ inseamna orice eveniment sau schimbare de conditie care,
in opinia Bancii, are un efect material nefavorabil asupra;

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

(b) situatiei (financiara sau de altd naturd) sau perspectivele imprumutatului; sau

{c) legalitatii, validitatii sau aplicabilitatii sau eficacitdtii sau rangului drepturilor sau masurilor
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 unicd de rambursare a unei Transe specificate in conformitate cu
art. 4.1.B.

.Finantare non- BEI" are intelesul atribuit la art. 4.3.A(3).
«Eveniment de rambursare anticipata a finantérii non BEI" are infelesul atribuit in art. 4;3?5

3
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.cont de platdi” inseamnd contul bancar din care platile in temeiut prezentului Contract vor fi
efectuate de catre Imprumutat, astfel cum se prevede in cea mai recenta Listd 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, daca existd, sau Data scadentei, cu
exceptia faptului ¢, in cazul in care o astfel de data nu este o zi lucritoare relevantd, inseamné:

(a) pentru o Tranga cu rata fixa, fie;

(i) urmétoarea Zi lucratoare relevantd, fard ajustarea dobanzii datorate in temeiul art.
3.1; sau

(i) Ziua lucratoare relevantd precedentd cu ajustare (dar numai la valoarea dobanzii
datorate in conformitate cu art. 3.1 care s-a acumulat in ultima periocadd de
dobénda), in cazul in care rambursarea principalului se face intr-o singurd rata n
conformitate cu Anexa D punctul C sau art. 4.1.B; si

(b) pentru o Tranga cu ratd variabild, urmatoarea Zi lucratoare relevanta din luna respectiva
sau, in lipsa acesteia, cea mai apropiatd Zi lucrétoare relevantd precedents, in toate
cazurile cu ajustarea corespunzitoare a dobanzii datorate in temeiul art. 3.1.

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

.Suma rambursatd anticipat” inseamna suma unei Transe care urmeaza s3 fie rambursata
anticipat de Imprumutat in conformitate cu art. 4.2.A sau art. 4.3.A, dupé caz.

,Data rambursirii anticipate” inseamna data, solicitatd de Imprumutat i agreata de Banca sau
indicatd de Banca (dupa caz) la care Imprumutatul va efectua rambursarea anticipatd a unei
Sume rambursate anticipat.

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

.Compensatia pentru rambursare anticipatd” inseamn3, in ceea ce priveste orice suma a
principalului care trebuie rambursats anticipat, suma comunicati de Bancd Imprumutatului ca
valpare actualizatd (calculatd la Data rambursérii anticipate) a excedentului, dacd este cazul,
dintre:

(a) dobanda care s-ar acumula ulterior asupra Sumei rambursate anticipat pe perioada
cuprinsd Tntre Data rambursarii anticipate si Data revizuirii/conversiei dobanzii, daca
existd, sau Data scadentei, daca nu ar fi rambursata anticipat; peste

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

Valoarea actualizatd meniionatd va fi calculatd la o ratd de actualizare egald cu Rata de
redistribuire, aplicatd la fiecare Data de plata relevanta.

,Notificare de rambursare anticipatd” inseamn@ o notificare scrisd din partea Béncii catre
Imprumutat cu privire la rambursarea anticipatd a unei Trange cu rata fix& sifsau a unei Transe
cu ratd variabild in conformitate cu art. 4.2.C, specificand Suma rambursarii anticipate, Data
rambursarii anticipate, dobanda acumulatd datoratd, comisionul in temeiul art. 4.2.D, daci este
cazul, si numai in ceea ce priveste Transele cu ratd fixa, Compensatia pentru rambursarea
anticipatd, daca este cazul, datorata pentru Suma rambursat3 anticipat.

,Ofertd de rambursare anticipatd® nseamnad o notificare scrisd din partea Béncii cétre
Imprumutat in conformitate cu art. 4.2.C.

,Cerere de rambursare anticipatd” inseamna o solicitare scrisa din partea Imprumutatului citre
Banca de a rambursa anticipat, integral sau partial, Creditut in curs de derufare, in conformitate
cuar. 4.2.A

.Proiect” are intelesul atribuit in Preambulul a.
.Eveniment de reducere a costurilor proiectului” are intelesul atribuit in art. 4.3.A(1).
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Promotor” are intelesul atribuit in Preambulul a

.Rata de redistribuire” Inseamna rata anuala fixa stabilitd de Banc, fiind o ratd pe care Banca
ar aplica-o in ziua calculdrii compensatiei pentru un imprumut in aceeasi monedd, aceleasi
conditii de platd a dobanzii si acelasi profil de rambursare la Data revizuiriificonversiei dobanzii,
dacd este cazul, sau la Data scadentei ca Transd pentru care se propune sau se solicitd
efectuarea unei rambursari anticipate sau anuldri. O astfel de ratd nu poate avea o valoare
negativa.

.Zi lucritoare relevantd” inseamna o zi in care sistemul de decontare bruté in timp real operat
de Eurosystem (T2) sau orice sistem succesor este deschis pentru decontarea plailor in EUR.

.Persoand relevantd” inseamné:

(a) in ceea ce priveste Imprumutatul si Promotorul, orice ministere, alte organisme
guvernamentale executive centrale sau alte subdl\nzmnl guvernamentale 5| oricare dintre
functlonaru sau

(b) in ceea ce priveste benef ciarul, orice functionar sau reprezentant, sau orlce alta pérsoané
care actioneazé pentru acesta, il J :

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

.Data solicitatd de aménare a tragerii 4" are intelesul atribuit la art. 1.5.A{1){a)(ii).

[Persoand sanctionatd” Inseamnd orice persoand sau entitate (pentru evitarea oricaror
neclaritati, termenu! entitate include, dar nu se limiteaza la, orice guvern, grup sau organizatie
teroristd) care este o tintd desemnata sau care face in ali mod obiectul unor Sanctiuni (inclusiv,
fara a se limita la aceasta, ca urmare a faptului ca este definuta sau controlata in alt mod, direct
sau indirect, de catre orice persoana fizicd sau entitate, care este o tintd desemnata sau care
face in alt mod obiectul unor Sanctiuni).

.Sanctiuni” inseamna legile privind sancliunile economice sau financiare, reglementéarile,
embargourile comerciale sau alte masuri restrictive {inclusiv, in special, dar fard a se limita la,
masuri in legaturd cu finantarea terorismului) adoptate, administrate, implementate sau puse in
aplicare ocazional de oricare dintre urmétoarele:

.Data programaté a tragerii’ inseamné data la care o Transd este programata sa fie trasa in
conformitate cu art. 1.2.B, care va fi 0 2i lucratoare relevantd care se incadreaza la cel putin 10
{zece) zile de la data Ofertei de tragere si la ( sau inainte de) Data finald de disponibilizare.

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

.JAspecte sociale” inseamna toate sau oricare dintre urmatoarele;

(a) conditi de munca; [

{b) saénéatatea si siguranta la locul de munc; {:' :
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(c)y  drepturile si interesele grupurilor vulnerabile;

(d) drepturile si interesele popoareler indigene;

(e) egalitatea de gen,

(i sanatate publica, siguranta i securitate;

(9) evitarea evacuarilor forfate si atenuarea dificultatilor care decurg din relocarea involuntara;
si

(h) implicarea pariilor interesate.

.Marjd" inseamnd marja fixa (cu valoare pozitivd sau negativa) la EURIBOR, astfel cum este
stabilitd de Banc si notificatd Imprumutatului in Oferta de tragere relevants sau in Propunerea
de revizuire/conversie a dobanzii.

Jmpozit’ inseamnd orice impozit, taxd, impunere, drept sau altd taxé sau retinere de natura
similard (inclusiv orice penalitate sau dobanda de plata in legaturd cu orice neplatd sau orice
intérziere in plata oricéreia dintre acestea).

.Descriere tehnica’ are intelesul atribuit in Preambulul a.

.Transd” inseamna fiecare tragere efectuatd sau care urmeaza sé fie efectuatd in temeiul
prezentului Contract. In cazul in care nu a fost primitd nicio Acceptare a tragerii, Trans&
inseamna o Transd asa cum este oferitd in temeiul art. 1.2.B.
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ARTICOLUL 1
Credit si Trageri

Valoarea Creditului

Prin prezentul Contract, Banca instituie Tn favoarea Imprumutatului, iar imprumutatul accepta un
credit in valoare de 300.000.000,00 EUR (trei sute de milicane de euro) pentru finantarea
Proiectului (,Creditul’).

Procedura de tragere
Trangele

Banca va disponibiliza Creditul in maxim 10 (zece) Transe. Suma fiecdrei Transe va fi in
cuantum minim de 30.000.000,00 EUR (treizeci de miliopane de euro) sau (daca este mai mica)
Tntregui sold netras al Creditutui.

Oferté de tragere

La cererea Imprumutatului si sub rezerva art. 1.4.A, cu conditia ca niciun eveniment mentionat la
art. 1.6.B s& nu fi avut loc si s& nu continue, Banca va trimite Imprumutatului in termen de 5
(cinci)] Zile lucrdtoare de la primirea unei astfel de cereri o Ofertd de tragere pentru
disponibilizarea unei Transe. Termenul cel mai tarziu pentru primirea de catre Banca a cererii
imprumutatului este cu 15 (cincisprezece) Zile lucrdtoare Tnainte de Data finald de
disponibilizare. Oferta de tragere va include informatiile prevazute in Anexa C.

Partile convin ca o Ofertd de tragere poate fi emisd de Banca, ca document nesemnat si, in
acest caz, va fi considerata valabil executata si livratd in numele Bancii, cu conditia ca o astfel de
Ofertd de fragere sa fie trimisd prin e-mail de la urmatoarea adresd de e-mail; EIB-
FirmDisbursementOffer@eib.org fa adresa de e-mail a Imprumutatuluiindicatd ia
art. 12.1.8.

Acceptarea tragerii

imprumutatul poate accepta o Oferta de tragere prin transmiterea unei Acceptari a tragerii catre
Bancd nu mai tarziu de Termenul de acceptare a tragerii, 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 multi Semnatari autorizati cu
drept de reprezentare comuna si va specifica Contul de platd in care ar trebui efectuatd plata
Transei in conformitate cu art. 1.2.D.

in cazul in care o Ofertd de tragere este acceptatd in mod corespunzator de catre Imprumutat in
conformitate cu termenii sai la sau Tnainte de Termenul de acceptare a tragerii, Banca va pune
Transa acceptats la dispozitia Imprumutatului in conformitate cu Oferta de tragere relevants si
sub rezerva termenilor si conditiilor prezentului Contract.

Se considera ca Imprumutatul a refuzat orice Oferta de tragere care nu a fost acceptata in mod
corespunzator in conformitate cu termenii sdi la sau inainte de Termenul de acceptare a tragerii.

Banca se poate prevala de informatiile prevazute in cea mai recentd Listd a semnatarilor
autorizati si a conturilor furnizatd Bancii de cétre Tmprumutat. In cazul in care o Acceptare a
tragerii este semnata de o persoand definitd ca Semnatar autorizat in cea mai recenta Listé a
semnatarilor autorizati si a conturilor furnizatd Bancii de catre Imprumutat, Banca poate
resupune cé aceastd persoana are puterea de a semna si de a livra in numele si pe seama
mprumutatului o astfel de Acceptare a tragerii.

Contul trageriiTragerea va fi efectuatd in Contul de tragere specificat in Acceptarea de
tragere relevantd, cu conditia ca respectivul Cont de tragere sid fie acceptabil pentru
Banca.

F&rd a aduce atingere art. 5.2(e), Imprumutatut ia la cunostinid  ¢a platile catre un Cont de
tragere notificat de Imprumutat constituie trageri in temeiul prezentului Contract, ca §i cum ar fi
fost efectuate in contul bancar propriu al Imprumutatului.

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

Conditii de tragere

Conditie prealabild a primei cereri pentru Oferta de tragere

imprumutatul va furniza Bangii:

(a) dovada c& semnarea prezentului Contract de catre Imprumutat a fost autorizata in mod
corespunzétor si cd persoana sau persoanele care semneazd prezentul Contract in
numele Imprumutatului sunt autorizate in mod corespunzator s& faca acest lucru impreuna
cu specimenul de semnatura al fiecarei astfel de persoane;

{by cel putin 2 (doud) exemplare tipdrite ale prezentului Contract, intocmite Tn mod
corespunzétor in original de cétre toate Partile; si

{c) lista Semnatarilor autorizafi i a conturilor ;

inainte de se solicita o Ofertd de tragere in temeiul art. 1.2.B de catre Imprumutat. Orice
solicjtare de Ofertd de tragere facutd de Imprumutat fard ca docurrlentele de mai sus sa fi fost
primite de Banca si spre satisfactia sa, se considera ca nu a fost efectuata.

Prima transa

Plata primei Transe in temeiul art. 1.2 este conditionatd de primirea de cétre Bancd, in formé si
continut satisfacitoare pentru aceasta, la sauv Tnainte de data care precede cu 6 (sase) Zile
lucritoare Data programatd a tragerii (i, in cazul amanarii in temeiul art.1.5, Data de tragere
amanata solicitatd sau, respectiv, Data de tragere amanata convenitd) pentru Transa propusa, a
urmatoarelor documente sau dovezi:

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

{b) opinia juridicd al departamentuiui juridic al fmprumutatului cu privire la (i) capacitatea,
autoritatea si executarea corespunzdtoare a prezentului Contract de catre [mprumutat si
(i) validitatea si caracterul executoriu in Romania a obligatiilor imprumutatului in temeiul
prezentului Contract; si

(¢) doud exemplare criginale ale Confractului semnat in mod corespunzitor.
Toate trangele
Tragerea fiecérei Transe in temeiul art. 1.2, inclusiv a primei, este supusd urmatoarelor conditii:

(a) caBanca sa fi primit, in forma si continut satisfacatoare pentru aceasta, la sau inainte de
data scadentd care precede cu 6 (sase) Zile lucritoare Data programata a tragerii (si, in
cazul améanarii in temeiul art. 1.5, Data de tragere amanata solicitatad sau, respectiv, Data
de tragere amanatd convenitd) pentru Transa propusd, urmdtoarele documente sau
dovezi:

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

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

(b) ca la Data programata a tragerii (i, In cazul amandrii in temeiul art.1.5, la Data de tragere
améanata solicitatd sau, respectiv, la Data de tragere améanata convenitd) pentru Transa
propusa:

{i}  declaratiile si garantile care sunt repetate in conformitate cu art. 6.9 sunt corecte Tn
toate privintele; si
17
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{i) niciun eveniment sau circumstan{d care constituie sau ar consfitui, 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 anticipata,

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

Amaénarea traqerii
Motivele amandarii
CEREREA IMPRUMUTATULUI

(a) Imprumutatul poate trimite o cerere scrisa Bancii prin care solicitd amanarea tragerii unei
Transe acceptate. Solicitarea scrisd trebuie primitd de Bancé cu cel putin 5 (cinci) Zile
lucratoare inainte de Data programata a tragerii Transei acceptate §i trebuie s& precizeze:

()  daca Imprumutatul doreste|s3 améne tragerea integral sau partial si, daci este
cazul, suma care urmeaza sa fie amanata; si

(i) data pana la care Imprumutatul ar dori s3 amane tragerea sumei de mai sus (,Data
de tragere amanatd solicitatd”), care trebuie sa fie o daté care nu depaseste:

{1) 6 (sase) luni de la Data programata a tragerii,
{2) 30 (treizeci) de zile inainte de prima Dat& de rambursare; si
(3) Data finala de disponibiiizare.

(b) La primirea unei astfel de cereri scrise, Banca va aména plata sumei relevante pan la
Data de tragere amanata solicitata.

NEINDEPLINIREA CONDITIILOR DE TRAGERE

(a) Tragerea unei Trange acceptate este amanatd dacd nu este indeplinitd niciuna dintre
conditille de tragere a Transei acceptate mentionate ta articolul 1.4:

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

(i) la Data programata a tragerii (sau, in cazul in care Data programata a tragerii a fost
amanata anterior, data preconizatad pentru tragere).

{b) Banca si Imprumutatul vor conveni data pana la care tragerea Transei acceptate va fi
amanatad (,Data de tragere amanatd convenitd”), care trebuie si fie 0 datd care se
incadreaza in:

(i} nu mai devreme de 8 (sase) Zile lucratoare de la indeplinirea tuturor condiiitor de
tragere; si

(i)  numaitarziu de Data finald de disponibilizare.

{c) Fard a aduce atingere dreptului Bancii de a suspenda sifsau anula partea netras3 a
Creditului, integral sau partial, in conformitate cu art. 1.6.B, Banca va aména tragerea
Transgei acceptate pand la Data de tragere amanati convenita.

COMPENSATIE DE AMANARE

Daca tragerea unei Trange acceptate este aménatd in conformitate cu alineatele 1.5.A(1) sau
1.5.A(2) de mai sus, Imprumutatul va plati Taxa de amanare.

Anularea unei trageri amanate cu 6 (gase) luni

in cazul in care o tragere a fost amanatd cu mai mult de 6 (sase) luni in total, in conformitate cu
art. 1.5.A, Banca poate notifica in scris Imprumutatul ci o astfel de tragere va fi anulata, iar
anularea va infra in vigoare la data unei astfel de notificari scrise. Valoarea tragerii care este
anulatd de Banca n temeiul prezentului art. 1.5.B rdmane disponibild pentru tragere in temeiul
art. 1.2.

A
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1.6 Anulare si suspendare
1.6.A Dreptul Imprumutatului de a anula

(@)

(b)

(c)

Imprumutatul poate trimite Béncii o notificare scrisa prin care solicitd anularea Creditului
netras sau a unei parti a acestuia.

in notificarea sa scrisd, imprumutatul;

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

{i) nu trebuie s solicite anularea unei Transe acceptate care are o Datd de tragere
programata care se incadreaza in termenul de 5 (cinci) zile lucrdtoare de la data
unei astfel de notificari scrise;

La primirea unei astfel de notificéri scrise, Banca va anula partea solicitatd din Credit cu
efect imediat.

1.6.B  Dreptul bancii de a suspenda si anula

(@)

(b)

In orice moment dupd aparitia urmptoarelor evenimente, Banca poate notifica in scris
imprumutatul ¢ partea netrasd a Creditului va fi suspendat si/sau (cu exceptia aparitiei
unui Eveniment de perturbare a pietei) anulata total sau partial:

(i) un Eveniment de plata in avans;
{ii) o Situafie de neindeplinire a obligatiilor,

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

(ivi un Eveniment de perturbare a pietei, cu condifia ca Banca s& nu fi primit o
Acceptare a tragerii.

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

1.6.C  Compensatie pentru suspendarea i anularea unei Trange
1.6.C(1) SUSPENDARE

In cazul in care Banca suspendd o Transd acceptatd la aparitia unui Eveniment de rambursare
anticipatd care poate fi despagubit sau a unei Situatii de neindeplinire a obligatiilor sau a unui
eveniment sau circumstanta care, odatd cu trecerea timpului sau notificarea sau luarea unei
decizii in temeiul prezentului Contract (sau a oricérei combinatii a celor de mai sus), constituie un
Eveniment de rambursare anticipatd care poate fi despagubit sau o Situatie de neindeplinire a
obligatiilor, Tmprumutatul va plati Bancii Taxa de amanare calculatd la valoarea Trangei
acceptate,

1.6.C(2) ANULARE

(a)

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

(i) de Banca in cazul unui Eveniment de rambursare anticipatd care poate fi
despdgubit 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 anticipaté
care poate fi despdgubit sau in temeiul art.1.5.B,

Imprumutatul va pl&ti Bancii o Compensatie pentru o astfel de Transa anulata.

O astfel de compensatie va fi:
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(i) calculatd presupunénd c& Tranga anulatd a fost trasa si rambursaté la aceeasi Data
de tragere programatd sau, in masura in care tragerea Trangei este in prezent
amanata sau suspendatd, la data notificarii de anulare; si

(i)  in suma comunicata de Banca Imprumutatului ca valoare actualizata (calculata de la
data anulérii) a diferentei, daca exista, dintre:

{1) dobaénda care s-ar acumula ulterior asupra Transei anulate in perioada
cuprinsd intre data anuldrii in temeiul prezentului articol 1.6.C(2) si Data
revizuiriifconversiei dobanzii, dacd exista, sau Data scadentei, daca nu ar fi
fost anulat; si

(2) dobanda care s-ar acumula astfel in acea perioada, dacd ar fi calculatd 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 Data de plata relevanta a Transei aplicabile.

{c) In cazul in care Banca anuleazi orice Transa acceptati la aparitia unei Situatii de
neTndepIirLire a obligatiilor, Imprumutatul va despagubi Banca Tn conformitate cu art. 10.3.

Anularea dupa expirarea Creditului

In ziua urmétoare Datei finale de disponibilitate, cu exceptia cazului in care Banca notificd in mod
specific in scris Imprumutatul, orice parte a Creditului pentru care nu a fost primita nicio
Acceptare a tragerii in conformitate cu at. 1.2.C va fi anulatd automat, fard nicio notificare
suplimentars din partea Bancii catre imprumutat si f&ra nicio réspundere din partea oricireia
dintre Par}i. Banca nu are obligatia de a transmite Imprumutatului o notificare de anulare. La
cererea scrisd a Imprumutatului, Banca va emite o confirmare a anulrii.

Sume datorate in temeiul articolelor 1.5 gi 1.6
Sumele datorate in temeiul articolelor 1.5 si 1.6 se platesc:
(a) TEUR;si

(b) intermen de 15 (cincisprezece) zile de la primirea de catre Imprumutat a cererii Bancii sau
in orice perioada mai lunga specificata in 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 plitilor

Imprumutatul va plati dobanzi, principal si alte taxe de piata pentru fiecare Transa in moneda in
care a fost trasa Transa respectiva.

Alte plati, daca exista, vor fi efectuate in moneda specificata de Banca, avand in vedere moneda
cheltuielilor care urmeaza sé fie rambursate prin aceasta plata.

Confirmarea de citre Bancé

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

ARTICOLUL 3
Dobanda

Rata dobanzii
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Trange cu ratéa fixa

Imprumutatul va plati dobanda pentru soldul restant al fiecarei Transe cu raté fixa la Rata fixa
trimestrial sau semestrial la datele de platd relevante, astfel cum se specificd in Oferta de
tragere, incepand cu prima astfel de Data a platii care urmeaza Datei de tragere a Transei. Daca
pericada de la Data tragerii pana la prima Data a platii este de 15 (cincisprezece) zile sau mai
putin, atunci plata dobanzii acumulate in aceastd perioada va fi amanata pana la urmatoarea
Data a platii.

Dobanda se calculeaza in baza art. 5.1(a).
Trange cu rati variabild

imprumutatul va pléti dobanda pentru soldul nerambursat al fiecdrei Transe cu ratd variabils la
Rata variabila trimestrial sau semestrial la datele de plata relevante, astfel cum se specifica in
Oferta de tragere care incepe la prima astfel de Data a plétii care urmeaza Datei de tragere a
Transei. Dacd perioada de la Data de tragere pand la prima Datd a plafii este de 15
(cincisprezece) zile sau mai putin, atunci plata dobanzii acumulate in aceastd pericada va fi
aménata p&na la urmatoarea data a platii.

Banca va notifica fmprumutatul cu privire la Rata variabild in termen de 10 (zéce) zile de la
inceperea fiecérei Perioade de referinta a ratei variabile.

In cazul in care, in conformitate cu articolele 1.5 si 1.6 tragerea oricérei Transe cu ratd variabila
are loc dupé Data de tragere programata, EURIBOR aplicabil primei Perioade de referintd a ratei
variabile va fi stabilit, in conformitate cu Anexa B, pentru Perioada de referintd a ratei variabile
care incepe la Data de tragere si nu la Data de tragere programata.

Dobéanda se calculeaza pentru fiecare Perioada de referintd a ratei variabile pe baza art. 5.1 (b).
Revizuirea sau conversia Trangelor

in cazul in care imprumutatul exercitd o opliune de revizuire sau conversie a bazei ratei dobanzii
unei Transe, acesta va plati, de la Data efectiva a revizuiriifconversiei dobanzii (in conformitate
cu procedura prevazutd in Anexa D), dobanda la o ratd determinatd in conformitate cu
prevederile Anexei D.

Dobénzi pentru sumele restante

Fard a aduce atingere art. 10 si prin exceptie de la art. 3.1, in cazul in care Imprumutatul nu
plateste orice suma care ii revine in temeiul prezentului Contract la data scadentei sale, se vor
acumula dobanzi pentru orice suma restantd de platd in conditile prezentului Contract de la data
scadentei pana la data platii efective la o rata anuala egala cu:

{a) pentru sumele restante aferente Transelor cu rata variabild, Rata variabila aplicabila plus
2% (200 de puncte de baza);

(b) pentru sumele restante aferente Transelor cu raté fixa, cea mai mare dintre:
(i) Rata fixa aplicabitd plus 2% (200 de puncte de baza); sau
(i) 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
lund} plus 2% (200 puncte de baza),

si va fi de plata in conformitate cu cererea Bancii. In scopul determinarii EURIBOR in legétura cu
prezentul articol 3. 2(b} si(c), perioadele relevante in sensul Anexei B vor fi pericade succesive de
o (1) lund incepand cu data scadentei. Orice dobanda neplatita, dar datoratd, poate fi capitalizatd
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
perioadd mai mare de un an. Imprumutatul este de acord in prealabil s& compuna dobanda
neplatitd datoratd pentru o perioadd mai mare de un an si c3, in ceea ce priveste capitalizarea,
aceastd dobanda neplatitd va produce, la randul sdu, dobanda la rata dobanzii stabilitd in
prezentul articol 3.2.

Fard a aduce atingere articolului 3.2(c) de mai sus, in cazul in care suma restants nu este Tn
EUR, se va aplica rata interbancara relevanta sau, asa cum este stabilith de Banca, rata fara risc
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relevanta care este utilizat in general de Banca pentru tranzactiile in moneda respectiva, plus 2%
(200 de puncte de baza), calculata in conformitate cu practica de piatd pentru o astfel de rata.

Evenimentul de perturbare a pietei

Daca, n orice moment:
(a) de la primirea de catre Bancé a unei Acceptdri a tragerii pentru o Transa; si
(b) pana la data care precede cu 20 (dou&zeci) de Zile lucritoare Data de tragere programat3,

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

Rata dobanzii aplicabild unei astfel de Transe acceptate pana la Data scadentei sau ia Data
revizuiriifconversiei dobanzii, daca este cazul, va fi rata procentuald per annum, care este rata
(exprimata ca rata procentuald per annum) determinatd de Banca ca fiind costul total al Bancii
pentru finantarea Transei relevante pe baza ratei de referint a Bancii generata intern sau a unei
metode alternative de determinare a ratei, stabilitd in mod rezonabil de Bancé.

Imprumutatul va avea dreptul s& 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 rdmane disponibild pentru tragere in
conformitate cu art. 1.2. In cazul Tn care Imprumutatul nu refuzi tragerea in timp util, Partile
convin ca tragerea in EUR si conditiile aferente vor fi pe deplin obligatorii pentru toate Partile.

Marja sau Rata fixd acceptata anterior de catre Imprumutat nu va mai fi aplicabila.

ARTICOLUL 4
Rambursare
Rambursare normald
Rambursare in rate

(a) Imprumutatul va rambursa fiecare Transa in rate la Datele de rambursare specificate in
Oferta de tragere relevantd Tn conformitate cu termenii tabelului de amortizare livrat in
temeiul articolufui 2.3.

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

(i) in cazul unei Trange cu ratd fixa fard o Datd de revizuire/conversie a dobanzii,
rambursarea se efectueaza trimestrial, semestrial sau anual in rate egale ale
principalului sau rate constante ale principalului si dobanzii;

(iy  Tn cazul unei Transe cu rata fixd cu o Data de revizuire/conversie a dobanzii sau o
Transd cu ratd variabild, rambursarea se efectueaza in transe trimestriale,
semestriale sau anuale egale ale principalului;

(i) prima Datéd de rambursare a fiecarei transe va avea loc nu mai devreme de 30
(treizeci) de zile de la Data de tragere programatd $i nu mai tarziu de Data de
rambursare imediat urmétoare celei de-a 7-a (saptea) aniversdri a Datei de tragere
programatd a Transei; §i

(iv) ultima Data de rambursare a fiecarei Transe nu va fi mai devreme de 4 (patru} ani si
nu mai tarziu de 25 (doudzeci si cinci) de ani de la Data programata a plaii.

Rata unica

Alternativ, Imprumutatul va rambursa Transa Tntr-o ratd unica la singura Datd de rambursare
specificatd in Oferta de tragere, care nu va fi mai devreme de 3 (trei) ani si nu mai tarziu de 16
(saisprezece) ani de la Data de tragere programats.

Plata voluntard in avans

Optiunea de rambursare anticipata

Sub rezerva articolelor 4.2.B, 4.2.C si 4.4, Imprumutatul poate plati in avans, integ Al dal partial,
orice Transé, impreund cu dobanzile si compensatiile acumulate, daca exista, la d

Tnerea unej
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Cereri de rambursare anticipatd nu mai devreme de 80 (saizeci} si nu mai tarziu de 30 (treizeci)
de zile calendaristice inainte de notificare, specificand.

(a) Suma de rambursare anticipata;
(b)  Data rambursérii anticipate;

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

(d)  Numéarul Contractului;

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

Sub rezerva articolului 4.2.B(3) de mai jos, in cazul in care Imprumutatul ramburseaza anticipat o
Transd cu ratd fixd, Imprumutatul va plati Bancii la Data rambursarii anticipate Compensatia
pentru rambursare anticipatd in ceea ce priveste Transa cu rata fixad care este rambursata
anticipat.

TRANSA CU RATA VARIABILA

Sub rezerva articolul 4.2.B(3) de mai jos, Imprumutatul poate rambursa anticipat o Transa cu rats
variabila fara compensatie.

REVIZUIRE/CONVERSIE

Rambursarea anticipatd a unei Transe la Data revizuirii/conversiei dobénzii poate fi efectuaté
fard compensatie, cu excepgla cazului in care Imprumutatul a acceptat in conformitate cu Anexa
D o Raté fixa in cadrul unei Propuneri de revizuire/conversie a dobanzii.

Mecanisme de plata in avans

La transmiterea catre Banca de citre Imprumutat a unei Cereri de rambursare anticipata pentru
o Transa cu rata fix3, Banca va emite cétre Imprumutat o Oferta de rambursare anticipata, cu cel
putin 15 (cincisprezece) zile Tnainte de Data rambursarii anticipate. Oferta de rambursare
anticipatd va specifica Suma de rambursare anticipatd, Data rambursérii anticipate, dobanda
acumutatd datoratd in acest sens, Compensatia pentru rambursarea anticipatd in temeiul
articolului 4.2.B(1), taxa in temeiul articolului 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 rambursare anticipatd cet tarziu pand la termenul

specificat in aceasta, Banca va trimite Imprumutatului, cu cel putin 10 (zece) zile inainte de Data
de rambursare anticipatd relevante, o Notificare de rambursare anticipatd. In cazu! in care
imprumutatul nu accept3 in mod corespunzator Oferta de rambursare anticipata, Imprumutatul
nu poate efectua rambursarea anticipatad pentru o astfel de Transa cu rata fixa.

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

imprumutatul va plati suma specificatd in Notificarea 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 anticipatd cu o notificare prealabild de mai putin de 30 (treizeci) de zile
calendaristice, Imprumutatul va plati Bancii un comision de 10.000 EUR (zece mii de euro)
pentru fiecare Transa solicitatd a fi platitd anticipat, partial sau integral, luadnd in considerare
costurile administrative suportate de Banca in legaturd cu o astfel de rambursare anticipata
voluntard. In acest caz, Banca nu va avea obligatia de a respecta termenele de transmitere a
Ofertei de rambursare anticipatd si/sau a Notificérii de rambursare anticipatd, dupa caz, in
temeiul prezentului Contract.
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4.3 Rambursare anticipaté obligatorie $i anulare
4.3.A  Evenimente de rambursare anticipata

4.3.A(1) EVENIMENT DE REDUCERE A COSTURILOR PROIECTULUI

(a)

(b)

(c)

Imprumutatul va informa prompt Banca dac3 a avut loc sau este probabil s aiba loc un
Eveniment de reducere a costurilor Proiectului. in orice moment dupa aparitia unui
Eveniment de reducere a costurilor Proiectului, Banca poate, printr-o notificare adresata
Imprumutatului, s& anuleze partea netrasd a Creditului si/sau s& solicite rambursare
anticipatd a soldului Imprumutului pana la suma care - atunci cand este agregaté cu péari
anulate ale Creditului in temeiul altor contracte de finantare incheiate de Bancd si
Imprumutat in legaturd cu Proiectul si/sau pliti in avans solicitate in legaturd cu
imprumuturile in temeiul altor contracte de finantare incheiate de Banca si Imprumutat in
legéturd cu Proiectul - este egald cu suma cu care Creditul aprobat depaseste limitele
mentionate la litera (c) de mai jos, impreund cu dobanda acumulata si toate celelalte sume
acumulate si restante in temeiul prezentului Contract Tn legaturd cu proporfia Tmprumutului
in curs de derulare care trebuie platit in avans.

imprumutatul va efectuaz'plata sumei solicitate la data specificatd de Banca, aceasta d?té
fiind de cel putin 30 (treizeci) de zile de la data cererii.

in sensul prezentului articol 4.3.A(1), ,.Eveniment de reducere a costurilor Proiectului”
inseamna ca costul total al Proiectului scade sub cifra mentionatd in Preambulul ¢ astfel
incat valoarea totald a Creditului depaseste:

{i) 50% (cincizeci la sutd); sifsau

(i)  atunci cand sunt agregate cu valoarea oricéror fonduri UE puse la dispozitie pentru
Proiect, 90% (noudzeci la sutd) din costul total al Proiectului.

4.3.A(2) EVENIMENT PRIVIND FONDURILE UE

@

(b)

{c)

imprumutatul va informa si se va asigura cd Promotorul va informa prompt Banca daca
este informat sau are motive intemeiate s& creada ca un Eveniment privind fondurile UE a
avut loc sau este probabil s3 aib3 loc. In acest caz sau in cazul in care Banca are motive
intemeiate sé creadd cd a avut loc sau este pe cale sa aiba loc un Eveniment privind
fondurile UE, Banca poate solicita Imprumutatului s3 se consulte cu acesta. O astfel de
consultare va avea loc in termen de 30 (ireizeci) 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 i revin in temeiul
prezentului Contract sau capacitatea Promotorului de a-si indeplini obligatiile care Ti
revin in temeiul Acordului de implementare a Proiectului; si

(i  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 s& solicite rambursarea anticipatd a imprumutului in curs de derulare,
impreund cu dobanda acumulata si toate celelalte sume acumulate si scadente in temeiul
prezentului Contract.

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

"o

in sensul prezentului articol 4.3.A(5), ,.Eveniment privind fondurile UE" inseamna cé:

()  orice asistenta financiara pentru Proiect din orice fonduri UE a fost sau urmeaza sa
fie suspendata, anulata sau $a 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 RAMBURSARE ANTICIPATA PENTRU FINANTARE DIN AFARA BEI

(a) Tmprumutatul va informa cu promptitudine Banca daca a avut loc sau este probabit s3 aiba
loc un Eveniment de rambursare anticipatd a finantarii din afara BE. in orice moment
dupa aparitia unui Eveniment de rambursare anticipatd a finantérii din afara BEI, Banca
poate, printr-o notificare adresata Imprumutatului, s& anuleze partea netrasd a Creditului i
sa solicite rambursare anticipatd a imprumutului in curs de derulare, impreuna cu dobanda
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 s fie rambursatd anticipat va fi aceeasi cu
ponderea pe care suma rambursatd anticipat a finantarii din afara BEIl o are in soldul total
al tuturor finantarilor din afara BEI.

() Imprumutatul va efectua plata sumei solicitate la data specificatd de Banca, aceasta dat3
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 raml!)ursare anticipatd a finantéarii din afara BEI" inseamna oricé
caz in care Imprumutatul ramburseaza anticipat in mod voluntar (pentru evitarea
oricdror neclaritdli, o astfel de rambursare anticipatd va include o rascumpdrare
voluntard sau anularea oricérui angajament al creditorului, dupa caz) o parte sau
intreaga finantare din afara BEl si o asifel de rambursare anticipatd nu este
efectuatd din incasarile 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" inseamna orice imprumut (cu exceptia Imprumutului si a
oricdror alte imprumuturi directe de la Banca cétre Imprumutat) acordat inifial
Imprumutatului pentru o perioadd mai mare de 5 {cinci) ani.

EVENIMENT DE MODIFICARE A LEGISLATIEI

fmprumutatul va informa prompt Banca dacd a avut loc sau este probabil s& aib3d loc un
Eveniment de modificare a legislatiei. Tn acest caz sau In cazul in care Banca are motive
intemeiate s& creada cd a avut loc sau este pe cale s3 aiba loc un Eveniment de modificare a
legislatiei, 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:

(a} un astfel de Eveniment de modificare a legislatiei ar afecta in mod semnificativ capacitatea
Imprumutatului de a-si indeplini obligatiile care ii revin in temeiul prezentului Contract si

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

Banca poate, printr-o notificare adresata Imprumutatului, s3 anuleze partea netras a Creditutui
si/lsau sd solicite rambursarea anticipatd a imprumutului Tn curs de derulare, impreuna cu
dobanda acumulatd si toate celelalte sume acumulate si scadente in temeiul prezentuiui
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” inseamna 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 prezentulut Contract.

EVENIMENT DE NELEGALITATE
(a) Dupa ce a luat cunostintd de un eveniment de nelegalitate:

0] Banca va notifica cu promptitudine Imprumutatul si

25

Numér centract FI N® 96,449 (RO)
Traducere autorizat din limba engleza



4.3.8

4.3.C
4.3.C(1)

4.3.C(2)

4.4
4.4.A

448

5.1

5.2

Uz corporativ

(i} Banca poate imediat (A) suspenda sau anula partea netrasa a Creditului si/sau (B)
solicita rambursarea anticipatd a imprumutului in curs de derulare, impreund cu
dobanda acumulatd si toate celelalte sume acumulate si scadente in temeiul
prezentului Contract la data indicata de Banc4 in notificarea sa citre Imprumutat.

{b) In sensul prezentului articol, ,Eveniment de nelegalitate” inseamna c& devine ilegal in
orice jurisdictie aplicabild sau, in cazul in care devine contrar oricaror Sanctiuni, pentru
Banca:

(i sa isi indeplineascé oricare dintre obligatiile prevazute in prezentul Contract; sau
(i) s finanteze sau s& mentina Imprumutul.
Mecanisme de rambursare anticipata

Orice suma solicitatd de Banca in temeiul articolului. 4.3.A, impreuna cu orice dobanda sau alte
sume acumulate sau scadente Tn temeiut prezentului Contract, inclusiv, fard limitare, orice
compensatie datoratd in temeiul articolului 4.3.C, va fi platitd la Data rambursarii anticipate
indicatd de Bancé in notificarea sa de solicitare.

Compe*nsatie pentru rambursarea anticipata |
TRANSA CU RATA FIXA

In cazul in care imprumutatul ramburseaza anticipat o Transd cu ratd fixd in cazul unui
Eveniment de rambursare anticipatd care poate fi compensat, Tmprumutatul va plati Bancii la
Data rambursdrii anticipate Compensatia pentru rambursarea anticipatd in ceea ce priveste
Transa cu rata fixa care este rambursata anticipat,

TRANSA CU RATA VARIABILA

imprumutatul poate rambursa anticipat Trangele cu ratd variabild fard Compensatie pentru
rambursarea anticipata.

Generalitéti

Fara a aduce atingere articolului 10

Prezentul aArticol 4 nu va aduce atingere articolului 10.

Fara reimprumutare

O suma rambursatd sau rambursata anticipat nu poate fi reimprumutata.

ARTICOLUL 5

Plati
Conventia privind numarul de zile

Orice suma datoratd cu titlu de dobanda, despagubire sau Comision de améanare de la
Imprumutat in temeiul prezentului Contract si calculata pentru o fractiune de an va fi determinata
pe baza urmatoarelor conventii:

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

{b) n cadrul unei Trange cu ratd variabila, un an de 360 (trei sute saizeci) de zile si numarul
de zile scurse.

Ora si locul platii

(@) Cu exceptia cazului in care se specifica altfel in prezentul Contract sau in solicitarea
Bancii, toate sumele, altele decat sumele de dobanda, despagubire si principal, sunt de
plata in termen de 15 (cincisprezece) zile de la primirea de catre imprumutat a solicitarii
Bancii.
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(b) Fiecare sum3 platibild de Imprumutat in temeiul prezentului Contract va fi platita in contul
relevant notificat de Bancd imprumutatului. Banca va notifica contul cu cel putin 15
(cincisprezece) zile inainte de data scadentei pentru prima plata 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. Aceastad perioada de notificare nu se aplica in
cazul platii in temeiul art.10.

{¢) Imprumutatul va indica Numdarul Contractului in detalile de platd pentru fiecare plat
efectuata in temeiul acestui Contract.

(d) O suma datoratd de Imprumutat va fi considerat4 platita atunci cand Banca o primeste.

{e)  Orice piati efectuate de catre si citre Banca in temeiul prezentului Contract vor fi efectuate
utilizand Contul de tragere (pentru plati din partea Bancii) si Contul de plata (pentru plati
catre Banca).

Fird compensare de citre imprumutat

Toate platile care vor fi efectuate de fmprumutat In temeiul prezentului Contract vor fi calculate si

vor fi efectuate fard compensare (si nu sunt supuse deducerii) sau crean\e.

Perturbarea sistemelor de plati

in cazul in care Banca stabileste (la discretia sa) ¢& a avut loc un Eveniment de perturbare sau
Banca este notificata de cétre Tmprumutat ¢ a avut loc un Eveniment de perturbare:

(a) Banca poate si, dacd i se solicitd acest lucru de cétre Imprumutat, se va consulta cu
Imprumutatul pentru a conveni cu acesta modificarile aduse functionarii sau administrarii
prezentului Contract pe care Banca le poate considera necesare in aceste circumstante;

(b) Banca nu va fi obligatd s& se consulte cu Imprumutatul in legaturd cu modificarile
mentionate la litera (a) dacd, in opinia sa, nu este posibil s8 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 rdspunzétoare pentru niciun fel de daune, costuri sau pierderi aparute ca
urmare a unui Eveniment de perturbare sau pentru adoptarea sau neadoptarea unei
masuri Tn temeiul sau Tn legaturi cu prezentul articol 5.4.

Aplicarea sumelor primite

Generalitati

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

Plati partiale

In cazul in care Banca primeste ¢ platd care este insuficientd pentru a achita toate sumele
scadente si de platd de catre Imprumutat in temeiul prezentului Contract, Banca va aplica
respectiva platd, Tn ordinea stabilith mai jos, in sau catre:

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

(b)  orice doband3 acumulatd datoratd, dar neplétitd in temeiul prezentului Contract;
(c) orice principal datorat, dar neplatit in temeiul prezentului Contract; si

(d) orice altd suma datorata, dar neplatitd in temeiul prezentutui Contract.

Alocarea sumelor aferente Transelor

(a) Daca:

(i) o rambursare anticipatd voluntard partiald a unei Trange care face obiectul une
rambursari in mai multe transe, suma rambursarii anticipate se aplicad proportional
fiecdrei Transe restante sau, la cererea imprumutatuiui, In ordine inversid a
scadentei; sau
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(i o rambursare anticipatd partiald obligatorie a unei Transe care face obiectul unei
rambursdri in mai muilte transe, valoarea rambursdrii anticipate se aplica la
reducerea ratelor restante in ordinea inversé a scadentei.

(b) Sumele primite de Banca Tn urma unei solicitari Tn temeiul articolului 10.1 si aplicate unei
Transe, vor reduce ratele restante in ordinea inversd a scadeniei. Banca poate aplica
sumele primite Tntre 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 Banca si Imprumutat cu privire la cererea
acestora, Banca le poate aplica intre Transe ia discretia sa.

ARTICOLUL 6
Angajamentele si declaratiile imgrumutatului

Angajamentele din prezentul articol 6 rdmén n vigoare de la data prezentului Contract atat timp
cat orice suma este restantd in temeiul prezentului Contract sau Creditul este in vigoare.

Utilizarea imgrumutului si disponibilitatea Altor fonduri

Imprumutatul va utiliza si se va asigura c& Promotorul si Beneficiaru! utilizeaza incasérile din
Imprumut exclusiv pentru finantarea Proiectului.

Imprumutatul se va asigura ci 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 finanfarea Proiectului.

Finalizarea proiectului

Tmprumutatul se va asigura ca Proiectul este realizat de Promotor si Beneficiar in conformitate cu
Descrierea tehnica, ce poate fi modificatd ocazional cu aprobarea Bancii, si ¢& 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 depéseste cifra estimata prevazuta in Preambul |a litera
(b), Imprumutatul va obtine finantarea pentru a finanta costul suplimentar f&r3 a recurge la
Banca, astfel incat sd permitd finalizarea proiectului in conformitate cu Descrierea tehnica.
Planurile de finantare a costului excedentar vor fi comunicate Bancii fara intarziere.

Procedura de achizitie

(@ Imprumutatul se va asigura cd Promotorul si Beneficiarul achizitioneaza echipamente,
servicii gi lucrari pentru proiect:

0] in conformitate cu legislatia UE in general si In special cu directivele relevante ale
Uniunii Europene privind achizitiile publice, dacd acestea din urma sunt aplicabile;

{iy in conformitate cu procedurile de achizilii care, spre satisfactia Béncii, respecta
criteriile de economie si eficientd precum si principiile transparentei, tratamentului
egal si nediscrimindrii pe bazd de nafionalitate, Th cazul contractelor de achizitii
publice care nu fac obiectul directivelor Uniunii Europene privind achizitiile publice;
sau

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

(b} Pentru cazurile de la literele (a)(i) si (a)(ii) de mai sus, imprumutatu! se va asigura ca
Promotorul si/sau Beneficiarul, dupa caz, solicitd in documentele de licitatie sau in alte
documente de referinfd pentru procedurile de achizitie mentionate la articolul 6.4(a) ca
ofertantul s& declare dacd face sau nu obiectul unei decizii de excludere-sau al unei
suspendari temporare Tn temeiul politicii de excludere. b
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In cazul in care un ofertant declard 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 ¢& Promotorul si/sau
Beneficiarul, dupd caz, colaboreazd cu Banca cu bund-credintd si va depune toate
eforturile pentru;

(i) a obtine o excludere a unui astfe! de ofertant in conformitate cu legislatia aplicabil3,
astfel incat ofertantul s& nu participe la Proiect sau, in cazul in care o astfel de
excludere nu este posibila,

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

Angajamentele continue ale Proiectului

imprumutatul se va asigura ca:

(a)

(b)

(©)

(d)

(e)

M

Intrefinere: Promotorul si Beneficiarul vor intretine, repara, revizui $i reinnoi toate bunurile
care fac parte din Proiect, dupa cum estT necesar pentru a le mentine in stare buna de
functionare;

Activele proiectului: cu exceptia cazului in care Banca si-a dat acordul prealabil in scris,
Promoterul sifsau Beneficiarul, dupa caz, vor pastra titlul si posesia asupra tuturor activelor
care compun Proiectul sau, dupa caz, vor inlocui $i reinnoi aceste active si vor mentine
Proiectul n functionare continud in conformitate cu scopul sdu initial; Banca Tsi poate
retrage consimfdmantul numai in cazul in care actiunea propusd ar aduce atingere
intereselor Bancii in calitate de creditor al Imprumutatului sau ar face Proiectul neeligibil
pentru finantare de catre Banca in temeiul Statutului sdu sau in temeiul articolului 309 din
Tratatul privind functionarea Uniunii Europene;

Asigurare: Promotorul sifsau Beneficiarul, dupa caz, vor asigura toate lucrérile si bunurile
care fac parte din proiect, in conformitate cu legile si reglementdrile aplicabile din
Romania;

Drepturi $i autorizatii: Promotorul si Beneficiarul vor mentine in vigoare toate drepturile
de utilizare si toate autorizaliile necesare pentru executarea si functionarea Proiectului,

Aspecte de mediu si sociale: Promotorul si Beneficiarul trebuie:

(i sa implementeze si s& exploateze in mod semnificativ Proiectul, Tn conformitate cu
legislatia de mediu si social;

(i)  sa oblina si sa actualizeze aprobérile de mediu si sociale necesare pentru Proiect,
in cazul in care acest lucru este impus de lege; si

(i) sa respecte crice astfel de aprobari de mediu si sociale, inclusiv (1) s& pund in
aplicare toate masurile de atenuvare, conditile si recomanddrile incluse in deciziile
de evaluare a impactului asupra mediului emise de autoritatea competentad pentru
oricare si toate sectiunile Proiectului si (2) s& se asigure cd planurile de
management de mediu, impuse de deciziile evaludrii impactului asupra mediului,
sunt puse in aplicare si monitorizate in timpul realizérii Proiectului,

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

{v) sa informeze Banca cu privire la orice modificari aduse Proiectului si orice masuri
suplimentare de atenuare, stabilite de autoritatea competenta;

Integritate: Promotorul si/sau Beneficiarul, dupé caz, vor lua, intr-un interval de timp
rezonabil, masuri adecvate cu privire la 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-o hotérare judecatoreasca definitivd si
irevocabild pentru ¢ activitate ilegald savarsitd in cursul exercitdrii atributilor sale
profesionale pentru a se asigura ca respectivul functionar sau persoana sau membru al
unui organism de conducere este exclus din activitatea Promotorului su’sau a
Beneficiarului in legatura cu Creditul, Imprumutul sau Proiectul;
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6.8

)

(h)

(i)

Uz corporativ

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 achizitile publice,
prevad;

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

{i) cerinta ca antreprenorul relevant sé tind evidenta tuturor tranzactiilor financiare si
cheltuielilor legate de Proiect; si

(i}  dreptul Béncii, in legéturd cu o presupusa activitate ilegald, de a revizui registrele si
evidentele antreprenorului relevant in legaturd cu Proiectul si de a lua copii ale
documentelor in masura permisa de lege; si

Conturi: Promotorul si Beneficiarul primesc fonduri sau plati cu privire la sursele de
finanfare mentionate in Preambul la litera (b) prin conturile utilizate fn mecanismele de
transfer public si de plata care implica Trezoreria Statului sau conturi bancare aparinand
Promotorului sau al Beneficiarului, dupa caz, detinute la o institutie financiara f\utorizaté in
mod corespunzator in Romania;

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

Conformitatea cu prevederile legale

Imprumutatul va respecta si se va asigura c& Promotorul si Beneficiarul respectd in toate
privinfele toate legile si reglementarile carora |i se supun ei sau Proiectul si finantarea acestuia.

Protectia datelor

(a)

{b)

Atunci cand divulga informatii (altele decéat simplele informatii de contact referitoare la
Imprumutat, Promotor si/sau personalul Beneficiarului implicat in gestionarea prezentului
Contract (,Date de contact”)) catre Banca in legaturd cu prezentul Contract, Imprumutatul
va redacta sau va modifica in alt mod aceste informatii (dupd cum este necesar) astfel
incat sd nu contind date cu caracter personal, cu excepfia cazului in care prezentul
Contract impune in mod expres sau Banca solicitd in mod expres in scris s divulge astfel
de informatii sub forma de date cu caracter personal.

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

(iy  a fost informatd cu privire la divulgarea datelor citre Banca (inclusiv categoriile de
date cu caracter personal care urmeaza sa fie divulgate); si

(i)  afost informata cu privire la informatiile continute in declaratia de confidentialitate a
Bancii (sau i s-a furnizat un link corespunzator) in legatura cu activitiiile saie de
creditare  si  de investili, asa cum sunt prezentate periodic Ila
hitps://iwww.eib.orglen/privacyflending (sau la orice altd adres3 pe care Banca o
poate notifica in scris imprumutatului ocazional).

Sanctiuni

Imprumutatul se va asigura ¢ Beneficiarul, in mod direct sau indirect, nu va:

(a)

(b)

(c)

intra intr-o relatie de afaceri cu, sifsau nu va pune la dispozitie fonduri sifsau resurse
economice pentru sau in beneficiul oricarei persoane sanctionate in legaturd cu Proiectul
sau

utiliza toate sau o parte din incasérile din Imprumut sau s& imprumute, s& contribuie sau
sa puna la dispozilie in alt mod astfel de incasari oricérei persoane in orice mod care ar
duce la o incalcare de cétre ea insasi si/sau de cétre Banca a sanctiunilor; sau

finanta integral sau partial o plata in temeiul prezentului Contract din incasérile obtinyte-din
activititi sau afaceri cu o persoand sanctionata, o persoana care incalca sanctiunile’sal in
orice mod care ar duce la o incalcare de cétre sine si/sau de cétre Banca a sancti_l(ﬁilor_L
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Declaratii $i garantii generale

imprumutatul declara si garanteaza Bancii ca:

(a)

(b)

()

(d)
(e)

(@

(h

M

()
(k)

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

prezentul Contract constituie pentru imprumutat un set de obligatii legale, valabile si
executorii;

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

(i) orice lege, statut, norma sau regulament aplicabil sau orice hotérare, decret sau
autorizatie care i se aplica;

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

nu a existat nicio ﬂnodiﬁcare substantiald negativa din 28 noiembrie 2023,

nu a avut loc niciun eveniment sau circumstania care constituie o Situatie de nefndeplinire
a obligatiilor si care continud s& nu fie remediat(&) sau ta care nu se renunt;

niciun litigiu, arbitraj, procedurd administrativd sau investigatie nu este in curs de
desfasurare sau, dupd cunostiniele sale, nu este iminentd sau se afld pe rolul oricarei
instante, a unui organism sau a unei agentii de arbitraj si nici nu existd Tmpotriva sa, a
Promotorului sau a Beneficiarului o hotérare sau o decizie nesatisfacatoare care a avut ca
rezultat sau care, in cazul unei decizii negative, ar putea avea ca rezultat o Modificare
substantiald negativa,

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

obligatiile sale de platd in temeiul prezentului Contract au un rang cel putin egal (pari
passu) in ceea ce priveste dreptul de platd 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, dup3 caz, respectd prevederile articoiului 6.5(e) si,
dupa stiinta si convingerea sa (dupé ce a facut o analizd corespunzatoare si atentd), nu a
fost initiata nicio revendicare de mediu si sociald si nu existd o amenintare din acest punct
de vedere pentru Promotor sau Beneficiar in legéturd cu proiectul;

respecta toate angajamentele asumate in temeiul prezentului articol 6; i
nici Beneficiarul si, dupd cunostintele si convingerile sale, nicio Persoana relevanta
{i) nu este o Persoand sanctionats; sau

()  nuincalca vreo Sanctiune.

Declaratiile si garantiile prevazute mai sus sunt facute la data prezentului Contract si sunt, cu
exceptia declaratiei prevazute la alineatul (d) de mai sus, considerate valabile si cu referire la
faptele si circumstantele existente la data fiecarei Cereri de Tragere, la fiecare Daté 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
cat existd o suma neachitatd in temeiul prezentulei Contract sau cat timp Creditul este in
vigoare.
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8.1

Uz corporativ

lerarhia pari passu

Imprumutatul se va asigura ca obligafiile sale de plats in temeiul prezentului Contract sunt de
rang egal si nu vor avea un rang inferior decat pari passu in ceea ce priveste dreptul de platé cu
toate celelalte obligatii prezente si viitoare negarantate si nesubordonate in temeiul oricaruia
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 i continud o Situatie de neindeplinire a obligatiilor sau orice eveniment care (odaté cu
expirarea unei perioade de gratie, notificarea, adoptarea unei decizii sau orice combinatie a
oricareia dintre cele de mai sus) ar constitui o Situatie de neindeplinire a obligatiilor in temeiul
unui Instrument de datorie guvernamental3 negarantat si nesubordonat al iImprumutatului sau al
oricéreia dintre agentiile sau instrumentele sale, Imprumutatul nu va efectua (sau autoriza) nicio
platé cu privire la orice alt astfel de Instrument de datorie guvernamentald (indiferent dac este
programat in mod regulat sau in alt mod) fard a plati simuitan sau a pune deoparte intr-un cont
desemnat pentru platé la urmatoarea Dat a platii o suma egald cu aceeasi proporiie a datoriei
neachitate in temeiul prezentului Contract ca proportia pe care o are plata in temeiul acestui
Instrument de datorie guvernamentald fatd de datoria total3 neachitatd in temeiul Instrumentului
respectiv de datorie guvernamentala.

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

In prezentul contract, ,Instrument de datorie guvernamental3” inseamna:

{8) un instrument, inclusiv orice recipisd sau extras de cont, care atestd sau constituie ¢
obligatie de rambursare a unui Tmprumut, depozit, avans sau prelungire similard a
creditului (inclusiv, farad limitare, orice prelungire a creditului in cadrul unui acord de
refinantare sau reesalonare),

(b) o obligatie evidentiata printr-o obligatiune, o obligatiune negarantata sau o dovada scrisd
similara a indatordrii sau

(c) o garantie acordati de Imprumutat pentru o obligatie a unei terte parti.

Garantie suplimentard

In cazul in care Imprumutatul acordd unei terte parti orice Garantie pentru executarea unui
Instrument de datorie guvernamentald sau orice preferintd sau prioritate in acest sens,
Imprumutatul va furniza Béncii, daci Banca solicitd acest lucru, o Garantie echivalenta pentru
indeplinirea obligafiilor care i revin in temeiul prezentului Contract sau va acorda Béancii o
preferinta sau o prioritate echivalenta.

Clauze prin includere

Tn cazul in care Imprumutatul incheie cu orice ait creditor financiar pe termen mediu sau lung un
acord de finantare care include o clauzd de pierdere a ratingului si'sau o clauzd de neplatd
incrucisata sifsau o clauza pari passu care nu este prevazuta in prezentul Contract sau care este
mai favorabila creditorului financiar relevant decat dispozitia(dispozitiile) echivalenta{echivalente)
din prezentul Contract, Imprumutatul va informa prompt Banca si, la cererea Bancii, va incheia
imediat un acord de modificare a prezentului Contract astfel Tncat si prevadd o dispozitie
echivalenta in favoarea Bancii.

ARTICOLUL 8
Informatii gi vizite
informatii privind Proiectul
Imprumutatul trebuie sau se va asigura ¢ Promotorul si Beneficiarul (dupa caz):
(a) vor livra Bancii;

(i} informatiile n continut $i in forma si la momentele specificate in Anexa A Eﬂu in ajt
mod, astfel cum este agreat din cand in cand de catre Parti; si fl
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(b)

l{c)

Uz corporativ

(il  orice astfel de informatii sau documente suplimentare privind finantarea, achizitia,
implementarea, functionarea si aspectele de mediu si sociale ale Proiectului sau
pentru Proiect, pe care Banca le poate sclicita in mod rezonabil intr-un termen
rezonabil pentru a-si respecta obligatiile,

cu conditia ca, Tn cazul in care astfel de informatii sau documente nu sunt livrate Bancii la
timp, iar Imprumutatul nu rectificd omisiunea intr-un termen rezonabil stabilit in scris de
Bancd, Banca poate remedia deficienta, in masura in care este posibil, prin angajarea
propriului personal sau a unui consultant sau a oricarei alte terte parli, pe cheltuiala
imprumutatului, a Promotorului sau a Beneficiarului, iar Imprumutatul va furniza sau se va
asigura cd Promotorul si Beneficiarul furnizeaza acestor persoane toatd asisten{a
necesard in acest scop;

sd prezinte spre aprobare Bancii, fard intarziere, orice modificare semnificativd a
Proiectului, luand in considerare, de asemenea, informatiile prezentate Béncii in legatura
cu Proiectul Tnainte de semnarea prezentului Contract, in ceea ce priveste, inter alia,
pretul, proiectarea, planurile, calendarul sau programul de cheltuieli sau planul de finantare
pentru Proiect;

sa informeze cu promptitudine Banca cu privire la: '

{i) arice acliune sau protest initiat sau orice obiectie ridicatad de o ter{3 parte sau orice
reclamatie autenticd semnificativd primitd de Imprumutat, Promotor sau Beneficiar
sau orice revendicare materiald de mediu sau sociald care este, dupa cunostinta lor,
initiatd, in asteptare sau preconizatd impotriva lor in ceea ce priveste aspectele de
mediu sau alte aspecte care afecteaza Proiectul;

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

(i)  orice incident sau accident legat de Proiect care are sau este probabil sa aibd un
efect negativ semnificativ asupra Aspectelor de mediu sau sociale;

{iv) o acuzatie, reclamatie sau informatie autenticd cu privire la Activitali ilegale sau
orice Sanctiuni legate de Proiect;

(v) orice excludere auto-declaratd de catre un ofertant care are loc inainte de atribuirea
Contractului $i este acoperita de Politica de excludere;

(viy orice nerespectare materiald de cétre acesta a oricarei Legi de mediu si sociale
aplicabile;

(vii) orice suspendare, revocare sau modificare materialé a oricirei Aprobéri de mediu si
sociale semnificative,

si s8 stabileasca masurile care trebuie luate cu privire la astfel de aspecte.

Informatii privind imgrumutatul, Promotorul si Beneficiarul

Tmprumutatul va informa imediat Banca cu privire la:

(i)

(i)
i)
(iv)
(v)

(vi)

orice fapt care il obliga s& ramburseze anticipat orice datorie financiara sau orice finantare
UE;

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

orice intentie din partea sa de a acorda o Garantie asupra oricaruia dintre activele sale in
favoarea unui tert;

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

orice fapt sau eveniment care este in mod rezonabil de natura sa impiedice indeplinirea
substantiala a oricarei obligatii a Imprumutatului Tn temeiul prezentului Contract;

orice Situatie de neindeplinire a obligatiilor care a avut loc sau care este iminenta_sau
anticipata;
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9.1
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{(vii} cu exceptia cazului Tn care este interzis prin lege, orice litigiu material, arbitraj, procedurd
administrativd sau investigatie desfasuratd de o instantd, administratie sau autoritate
publicd similard, care, dupd cunostinia si convingerea sa, este actuald, iminenta sau in
curs de desfasurare impotriva [mprumutatului, Promotorului sau Beneficiarului; sau a
functionarilor sau persoanelor Imprumutatului, Promotorului sau Beneficiarului care detin o
functie publicd sau a membrilor organismelor de conducere, dupd caz, in legéturd cu
Activitati ilegale legate de Credit, Imprumut sau Proiect;

(viii) orice investigatii efectuate de o instantd, administratie sau autoritate publica similard, care,
dupé cunostintele si convingerile sale, sunt actuale, iminente sau in curs de desfésurare
impotriva oricdruia dintre membrii organismelor de conducere ale beneficiarului (de
exemplu, directorul general, directorul general adjunct) si orice evolutii semnificative ale
acestor investigatii {inclusiv investigatiile initiate si care pot fi in curs de desfasurare la data
prezentului Contract;

(ix) orice masura luatd de Promotor sau de Beneficiar in temeiul Articolului 6.5(f) din prezentul
Contract;

{(x) orice litigiu, arbitraj sau procedura sau investigatie administrativd care este actuald,
iminenta sau pe rol §i care ar gutea avea ca rezultat, daca este solutionatd in mod negativ,
o Modificare substantiald negativa; si

(xi} orice reclamatie, acliune, procedura, notificare oficiald sau investigatie referitoare la orice
sanctiuni privind Imprumutatul, Promotorul, Beneficiarul sau orice Persoan? relevanta.

Vizite ale Bancii

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

(a) saviziteze amplasamentele, instalatiile si lucrarile care fac parte din Proiect;

(b) & intervieveze reprezentantii Imprumutatului, Promotorului si'sau Beneficiarului si s3 nu
obstructioneze contactele cu nicio alté persoana implicata sau afectata de Proiect; si

(c) s& revizuiasca registrele §i evidentele contabile ate Tmprumutatului, Promotorului sau
Beneficiarului in legaturé cu executarea Proiectului si sa poata face copii ale documentelor
conexe in masura permisa de lege.

imprumutatul va furniza si se va asigura c& Promotorul si Beneficiarul vor furniza Bancii sau se
vor asigura ca Banca primeste toatd asistenta necesara in scopurile descrise in prezentul articol.

imprumutatul ia la cunostint3 c& Banca poate fi obligatd s& comunice informatii referitoare la
Imprumutat si Proiect oricérei institufii sau organism competent al Uniunii Europene in
conformitate cu dispozitiile obligatorii relevante ale Dreptului UE.

ARTICOLUL 9

Taxe si cheltuieli

impozite, taxe si comisioane

Imprumutatul va plati toate impozitele, taxele, comisioanele si alte impuneri de orice natur,
inclusiv taxele de timbru si taxele de inregistrare, care decurg din executarea sau punerea in
aplicare a prezentului Contract sau a oricarui document conex si din crearea, perfectarea,
inregistrarea sau executarea oricarei Garantii pentru Imprumut in masura in care sunt aplicabile.

Imprumutatul va pliti toate sumele reprezentdnd principalul, dobanzile, compensatiile si alte
sume datorate in temeiul prezentului Contract, la valoarea bruta, fara nicio retinere sau deducere
a oricaror impuneri nationale sau locale impuse de lege sau in téemeiul unui acord cu o autoritate
guvernamentald sau in alt mod. In cazul in care Imprumutatul este obligat s3 efectueze o astfel
de refinere sau deducere, acesta va efectua plata catre Bancd la valoare brutd, astfel Tncat,
dupd retinere sau deducere, suma neta primita 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 legaturd cu pregatirea, executarea, implementarea, punerea
in aplicare si rezilierea prezentului Contract sau a oricarui document conex, orice modificare,
completare sau renuntare la prezentul Contract sau la orice document conex, precum si in
legaturd cu modificarea, crearea, gestionarea, executarea si realizarea oricarei Garantii pentru
Imprumut.

Cresterea costurilor, compensatii i reqularizare

(a) Imprumutatul va plati Bancii orice costuri sau cheituieli suportate sau in sema Béncii ca
urmare a introducerii sau a oricérei modificéri (sau a interpretérii, administrarii sau aplicarii)
a oricérei legi sau reglementéri sau a respectéarii oricarei legi sau reglementari care are loc
dupa data semnarii prezentului Contract, in conformitate cu sau ca urmare a caruia:

(i) Banca este obligatd s& suporte costuri suplimentare pentru a-si finanta sau indeplini
obligatiile care fi revin in temeiul prezentului Contract sau

(i)  orice sumé& datoratd Bancii in temeiul prezentului Contract sau veniturile financiare
rezultate din acordarea Cleditului sau Imprumutului de catre Banca imprumutatului
este redusa sau eliminata,

(b) F&rd a aduce atingere oricdror alte drepturi ale Bancii in temeiul prezentului Contract sau
in temeiul oricarei legi aplicabile, imprumutatul va despagubi si va exonera Banca de orice
pierdere suferitd ca urmare a oricarei descarcari de obligatie totale sau partiale care are
loc intr-un alt mod decat cel prevazut in mod expres in prezentul Contract.

(c) Banca poate compensa orice obligatie scadentd datoratd de Imprumutat in temeiul
prezentului Contract (in masura n 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 inregistrare sau moneda oricareia
dintre obligatii. In cazul in care obligatile sunt in monede diferite, Banca poate converti
oricare obligatie la o ratd a cursului de schimb Tn cursul obignuit al activitétii sale in scopul
regularizarii. Tn cazul in care oricare dintre obligatii este nelichidatd sau neconfirmata,
Banca poate compensa o sumd estimatd cu bund-credinia 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), impreund cu dobénda acumulatd si toate celelalte sume acumulate sau restante
in temeiul prezentului Contract, la cererea scrisd a Bancii in conformitate cu urmatoarele

dispozitii.
Solicitare imediati

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

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

(i neplata este cauzatd de o eroare administrativa sau tehnica, sau de un Eveniment
de perturbare;

si

{i)  plata se face in trei (3) Zile lucritoare de la data scadentei;
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(b)  daca orice informatie sau document furnizat Bancii de citre sau in numele Imprumutatului
sau orice reprezentare, garantie sau declaratie facutd sau consideratd a fi facutd de
fmprumutat n, in temeiul sau in scopul Tncheierii prezentului Contract sau in legatura cu
negocierea sau executarea prezentului Contract este sau se dovedeste a fi incorecta,
incompleta sau inselatoare in orice privintd in mod semnificativ;

(¢)  n cazul in care, in urma unei neindepliniri a obligatiilor de catre Imprumutat in legdturs cu
orice imprumut sau obligatie care decurge dintr-o tranzactie financiard, alta decat
Tmprumutul:

{i) imprumutatului i se solicitd sau i se poate solicita sau i se va solicita, dupa expirarea
oricérei perioade de gratie contractuald aplicabile, s3 plateasca anticipat, s& achite,
sd lichideze sau sd rezilieze inainte de scadentd 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 Tmprumutatul nu isi poate pléti datoriile la scadentd sau isi suspenda
datorit’Ie sau incheie / incearcd s& incheie o intelegere cu creqitorii sdi, inclusiv un
moraforiu, sau incepe negocieri cu unul sau mai multi dintre creditorii sdi in vederea
reesalondrii oricéreia dintre datoriile sale financiare;

(&) 1n cazul in care Imprumutatul nu isi indeplineste o obligatie cu privire la orice alt imprumut
acordat de Bancd sau orice Instrument de datorie guvernamentala Incheiat cu Banca;

(H  in cazul 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;

(g) in cazul in care are loc o Modificare nefavorabild semnificativd, in comparatie cu situatia
Imprumutatului ia data prezentului Contract; sau

(h)  in cazul in care este sau devine ilegal ca imprumutatul, Promotorul sau Beneficiarul s isi
indeplineascé oricare dintre obligatile care le revin in temeiul prezentului Contract sau
prezentul Contract nu este in vigoare in conformitate cu termenii sdi sau este pretins de
cétre Imprumutat, Promotor sau Beneficiar ca fiind ineficient in conformitate cu termenii
séi.

Solicitare dupa notificarea de remediere

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

(@) in cazul Tn care imprumutatul, Promotorul sau Beneficiarul nu respectd oricare dintre
prevederile prezentului Contract (altele decat cele mentionate la articolul10.1.A); sau

(b) daci orice fapt legat de Iimprumutat, Promotor, Beneficiar sau Proiect mentionat in
Preambul se modifica in mod semnificativ $i nu este restabilit in mod semnificativ si daca
modificarea fie prejudiciaza interesele Bancii in calitate de creditor al Imprumutatului, fie
afecteazd negativ punerea in aplicare sau functionarea Proiectului,

cu exceptia cazului in care neconformitatea sau circumstania care a dat nastere neconformitatii
poate fi remediatéd si este remediatd intr-o perioadd rezonabild de timp specificatd Tntr-o
notificare transmisa de Banca 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.

Compensatia

Transe cu rata fixa

In cazul unei solicitari, in temeiul articolului 10.1, cu privire la orice Transd cu Ratd Fixa,
Imprumutatul va rambursa Bancii suma solicitatd impreuna cu compensatia pentru orice sdma de
principal care trebuie rambursata anticipat. O astfel de compensatie (i) se va acumulg/de Iz
scadentd de platd specificatd in Notificarea de solicitare a Bancii si va fi calcul
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faptului c& rambursarea anticipatd se efectueaza la data specificatd astfel si (i) va fi calculatad
pentru suma comunicata de Banca Imprumutatului ca valoare actualizatd (calculatd de la data
ramburséarii anticipate) a excedentului, daca este cazul, al:

(a) dobanzii care s-ar acumula ulterior la suma rambursata anticipat in perioada de la Data
rambursdrii anticipate pana la Data revizuiriifconversiei dobanzii, daca existd, sau data
scadentei, dacé nu ar fi fost rambursata anticipat; peste

{(b) dobanda care s-ar fi acumulat in acea pericadd, daca ar fi fost calculatd 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 Datd de rambursare relevants a Transei aplicabile.

Trange cu ratd variabila

in cazul unei solicitari, in temeiul articolului 10.1, cu privire la orice Transi cu Rata Variabil3,
Imprumutatul va rambursa Bancii suma solicitatd impreuna cu o suma egald cu valoarea actual
de 0,19% (noudsprezece puncte de baz3) pe an, calculata si acumulata la valoarea principalului
ce urmeaza a fi rambursat anticipat in acelasi mod in care ar fi fost calculatd dobanda si s-ar fi
acumulat dacé aceastd suma ar fi rdmas neachitatd in conformitate cu graficul de amortizare
aplicabil Transei, pana la Data revizuiri'conversiei dobanzii, dacad este cazul, sau pana la Data
Scadentei.

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

Generalitati

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

Nerenuntarea

Nicio omisiune sau intarziere sau exercitare unica sau parfiald de cétre Banca a oricéruia dintre
drepturile sau caile sale de atac in temeiul prezentului Contract nu va fi interpretatd ca o
renuntare |a un astfel de drept sau cale de atac. Drepturile si céile de atac prevézute in prezentul
Contract sunt cumulative si nu exclud drepturile sau céile de atac prevazute de lege.

ARTICOLUL 11

Legea aplicabild si jurisdictia, diverse

Legea aplicabils

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

Pentru evitarea oricaror neclaritati, imprumutatul, Promotorul si Beneficiarul vor desemna legea
care reglementeaza relatia lor contractuala in conformitate cu cadrul legal aplicabil acestora.

Jurisdictie

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

{b) Panile convin ¢& Curtea de Justifie a Uniunii Europene este instanta cea mai potrivitd si
convenabilda pentru a sclutiona orice litigiu dintre ele si. in consecintd, ¢& nu vor sustine
contrariul.

Locul de executare

Cu exceptia cazului in care Banca convine altfel Tn scris, locul de executare in temeiul
prezentului Contract va fi sediul Bancii.
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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 absen{a unei erori
evidente, o dovada prima facie a unei astfel de sume sau rate.

Integralitatea Contractului

Prezentul Contract constituie intregul acord intre Banca si Imprumutat in legéturd 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 clauzé a prezentului Contract este sau devine ilegald, nuld
sau inaplicabild in orice privintd sau prezentul Contract este sau devine ineficient in orice
privin{d, in conformitate cu legile unei jurisdictii, o astfel de ilegalitate, nulitate, inaplicabilitate sau
ineficacitate nu va afecta:

(a) legalitatea, valabilitatea sau aplicabilitatea Tn acea jurisdictie a oricérei alte clauze a
prezentului Contract sau eficacitatea in oricF alta privin{d a prezentului Contract in acea
jurisdictie; sau

(b} legalitatea, valabilitatea sau aplicabiiitatea Tn alte jurisdictii a acestei clauze sau a oricarei

alte clauze a prezentului Contract sau a eficacitatii prezentufui Contract in conformitate cu
legile acestor alte jurisdictii.

Modificdri
Once modificare a prezentului Contract se va face Tn scris si va fi semnaté de Parii.

Exemplare

Prezentu! Contract poate fi executat in orice numéar de exemplare, toate impreund constituind
unul si acelasi instrument. Fiecare exemplar este un original, dar toate exemplarele constituie
impreuna unul si acelasi instrument.

Neaplicabilitatea anumitor evenimente
Imprumutatul renunt4 la orice drept de a se baza pe:

(a) Impreviziune, insemnénd o schimbare exceptionala a circumstantelor care ar face
ca indeplinirea uneia sau a tuturor obligatiilor care decurg din prezentul Contract
sa fie excesiv de Tmpovéritoare, deocarece o astfel de imperviziune este
reglementatd de, dar fara a se limita la, articolul 1271 alineatul (3) litera {¢) din
Codul civil roman: sau

(b) eveniment prevazut de legislatia roméana ca fiind un eveniment extern imprevizibil,
absolut invincibil si inevitabil (forgd majora) sau ca fiind un eveniment imprevizibil
si de neoprit (caz fortuit), sau

(c) alt eveniment care poate avea un efect similar asupra capacitafii imprumutatului
de a-si indeplini obligatiile care ji revin in temeiul prezentului Contract.

ARTICOLUL 12
Clauze finale
Notificari
Forma de notificare

(@) Orice notificare sau altd comunicare transmisa in temeiul prezentului contract trebuie sa fie
in scris si, cu exceptia cazului in care se prevede aitfel, poate fi facutd prin-postd sau
posté electronica. ”

38
Numar contract FI N° 96 449 (RO)
Traducere autorizata din limba engleza



121.B

(b}

(c)

(d)

(e)

®

Uz corporativ

Notificdrile si alte comunicdri pentru care sunt prevdzute perioade fixe in prezentul
Contract sau care fixeaza ele insele perioade obligatorii pentru destinatar, se pot face prin
inméanare personald, scrisoare recomandata sau prin postd electronicd. Se considera ca
notificarile si comunicarile respective au fost primite de cealalta parte:

(i) la data livrrii in legaturd cu o scrisoare livrata personal sau recomandata;

(i)  Tn cazul postei electronice, numai atunci cand o astfel de postd electronica este
primita efectiv intr-o forma lizibild si numai daca este adresatd intr-un mod pe care
cealalta Parte il va specifica in acest scop;

Orice notificare transmisa de imprumutat Bancii prin posta electronica:
(i) va mentiona Numdrul Contractului in subiect; si

(i)  wva fi fie sub forma unei imagini electronice care nu poate fi editatd (PDF, TIF sau alt
format comun de fisier caré nu poate fi editat convenit intre Parti) a notificarii
semnate de un semnatar autorizat cu drept de reprezentare individuald sau de doi
sau mai multi semnatari autorizali cu drept de reprezentare comunid a
Imprumutatului, dup3 caz, atasati la posra electronica.

Notificarile emise de Imprumutat in conformitate cu orice prevedere a prezentului Contract
vor fi transmise Bancii, in cazul in care Banca solicitd acest lucru, impreuna cu dovezi
satisfacatoare privind imputernicirea persoanei sau persoanelor autorizate s& semneze o
astfel de notificare in numele imprumutatului si specimenul de semnatura autentificat a
persoanei sau persoanelor respective.

Fara a afecta valabilitatea notificarilor transmise prin posta electronicd sau a comunicarilor
efectuate in conformitate cu prezentul Articol 12.1, urmétoarele notificari, comunicéri si
documente vor fi trimise, de asemenea, prin scriscare recomandata Péariii relevante cel
mai tarziu in urmatoarea zi lucratoare:

(i)  Acceptarea tragerii;

(i)  orice notificari si comunicari cu privire la aménarea, anularea si suspendarea unei
plati a unei Transe, revizuirea dobénzii sau conversia unei Transe, Eveniment de
perturbare a piefei, Cerere de rambursare , Notificare de rambursare in avans,
Situatie de neindeplinire a obligatillor, orice solicitare de plata in avans; si

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

Partile convin c3 orice comunicare de mai sus (inclusiv prin posta electronica) este o forma
acceptatd de comunicare, constituie dovezi admisibile In instantd si are aceeasi valoare
probatorie ca un acord sub semnatura privata.

Adrese

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

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

100 boulevard Konrad Adenauer
L-2950 Luxembourg
Adresa de e-mail: contactline-96118@eib.org

Pentru imprumutat In atentia: Directiei Generale Relatii Financiare Internationale

Bulevardul Libertatii nr. 16

Sector 5
RO-050706 Bucuresti

Romania
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Adresa de e-mail: secretariat.dgrfi@mfinante.gov.ro

12.1.C Notificarea detaliilor de comunicare

12.2

123

Banca si fmprumutatul vor notifica cu promptitudine celeilalte Parti, in scris, orice modificare a
detaliilor de comunicare respective,

Limba engleza

{a) Crice notificare facutd in temeiul sau in legéturd cu prezentul Contract trebuie sa fie in
limba engleza.

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

(i) in limba englez3; sau

{i)  dacd nu sunt in limba engleza si daca acest lucru este sclicitat de Banca, insotite de
o traducere autorizatd in limba engleza si, in acest caz, traducerea in limba engleza
va prevala, |

Preambul i anexe
Preambulul si urmétoarele 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 si1.2.C)
Anexa D Revizuirea si conversia ratei dobanzii

Anexa E Formular de certificat de ia imprumutat

Prezentul contract este rezultatul unei negocieri extinse intre Parli fiecare dintre acestea fiind
reprezentatd de un consilier juridic intern sau extern. Fara a aduce atingere acestui lucru si daca
este necesar in temeiul oricérei 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 raspunderii, (ii} dreptul de a denunta unilateral prezentul Contract,
(iii) dreptul de a suspenda executarea obligatilor Bancii sau (B) prevdd in detrimentul
Imprumutatului (i) decaderea din drepturi, (i) decéderea din beneficiul termenuiui, (iii) limitarea
dreptului de a opune exceptii, (iv) limitarea dreptului la contract cu teriii, (v) reinnoirea tacitd a
contractului, (vi) legea aplicabild, (vii) supunerea la arbitraj (clauzele compromisorii) sau clauzele
derogatorii de la normele de competenta judiciard, inclusiv, dar fara a se limita la urméatoarele
articole: articolul 1.4 Anularea si suspendarea, articolul 1.7 Anularea dupd expirarea Creditului,
articolul 4 Rambursarea, articolul 5 Pl&ti, articolul 1.4 Conditi de tragere, articolul 6.5(f)
Integralitate, articolul 6.8 Sanctiuni, articolul 10.1 Dreptul de a solicita rambursarea, articolul 10.4
Nerenuntare, articoful 11.1 Legea aplicabild, articolul 11.2 Jurisdictie si articolul 11.9
Neaplicabilitatea anumitor evenimente.
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Pagina de semnaturd pentru Contractul numarul Fl N° 96.449 (RO}

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

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

Semnat pentru §i in numele Semnat pentru si in numele
ROMANIA BANCA EUROPEANADEINVESTITI
Ministrul Finantelor Sef de Departament Sef de Departament
in Hanna Karczewska Manuel Duefas
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Anexa A

Specificatiile proiectului si Raportare

A.1 DESCRIEREA TEHNICA
Scop, locatie

Proiectul constd in reabilitarea $i modernizarea liniei de cale feratd din nord-vestul
Romaniei care leagé Cluj-Napoca, Oradea, Episcopia Bihor de granita cu Ungaria.
Aceastd linie de cale feratd este situatd pe refeaua transeuropeand de transport
(TEN-T) (STI).

Descriere

Domeniul de aplicare al proiectului include imbunététirea infrastructurii feroviare, in
principal pe linia feroviard existenta, intre Cluj (km 500 +522) si Episcopia -Bihor (km
660+852) si apoi pana la granita romano-maghiard (km 1+117 — km 7+100) — o
lungime totald a liniei de aproximativ 166 km. |

Proiectul va avea ca rezultat reabilitarea/modernizarea a aproximativ 60 km de linie
unica si 106 km de linii duble. Implementarea proiectului trebuie s fie in conformitate
cu specificalile tehnice de interoperabilitate (STI) aplicabile, in special cu
Regulamentul 2014/1299/UE (Infrastructurd STI), Regulamentul 2014/1301/UE
(Energie STI), Regulamentul 2014/1300/UE (PRM STI) si Regulamentul 2016/919/UE
(CCS 8TI)

Proiectul prevede urméatoarele sisteme:

Cresterea vitezei proiectate pand la 160 km/h pentru trenurile de calatori si pana la
120 km/h pentru trenurile de marfa).

Constructia a aproximativ 9 km de noi tronscane de aliniament al caii ferate pentru a
asigura noi viteze proiectate.

Cresterea capacitatii liniei prin construirea de noi tronsoane duble de cale ferata
{aproximativ 18 km) si a 2 bucle de trecere suplimentare.

Electrificare (25 kV) pe toatd lungimea liniei. Constructia a (aproximativ 4) posturi de
transformare.

Asigurarea interoperabilitdtii prin implementarea Specificatilor tehnice de
interoperabilitate (STI), inclusiv in ceea ce priveste incércarea pe osie (22,5 1),
gabaritul de incércare (C), lungimea liniilor din statii si opririle de miscare, facilitatile
pentru persoanele cu dizabilitéti si lungimea maxima admisa a trenului,

Modernizarea statilor (22: 11 principale 11 de bazd) si a opririlor (22) pe linie,
imbunétatind conditiile pentru utilizatorii transportului feroviar.

Inlocuirea podurilor, a c#ii de rulare, reabilitarea sistemului de evacuare,
imbunatatirea terasamentelor.

Constructia drumurilor de intrefinere de-a lungul céii ferate (acolo unde drumurile
publiice nu sunt disponibile).

Reabilitarea/modernizarea cladirilor garii de calatori, inclusiv constructia de podete
si/sau tuneluri pietonale, ridicarea nivelului platformelor.

Modernizarea/eliminarea a aproximativ 83 de treceri la nivel ale c3ii ferate si ale
drumului/pietonilor,

Instalarea panourilor fonoabsorbante sifsau solutii alternative pentru reducerea
nivelului de zgomot.

Instalatii electronice noi in stafii si instalarea sistemului de sigurantd ERTMS (nivel 2)
{ETCS nivel 2 + GSM-R). Modernizare sistem de semnalizare clasa B.

Modernizarea echipamentelor de telecomunicatii

Calendar

Lucréarile proiectului sunt planificate s& fie implementate de ia inceputul anului 2023
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A.2 INFORMATII REFERITOARE LA PROIECT CARE TREBUIE TRANSMISE

BANCI S| MODALITATEA DE TRANSMITERE
Expedierea informatiilor: desemnarea persoanei responsabile

Informatiile de mai jos trebuie trimise Bancii sub responsabilitatea:

Contact financiar

Contact tehnic

Companie CNCF CFRSA, CNCF CFR SA

Persoana de

contact

Functie /
Departament
financiar si tehnic

Adresa

Telefon

Fax

E-mail

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

(persoanele) de contact responsabilé (responsabile) pentru moment.
Imprumutatul va informa imediat BEI in cazul oricarei modificri.

Informatii privind subiecte specifice

imprumutatul va transmite Bancii urméatoarele informatii cel tarziu pana fa termenul indicat

mai jos.

Document / Informatii

Termen

O actualizare anvald a procedurilor de achizitii, inclusiv stadiul si
modificdrile privind contractele de Proiect existente, orice oferte viitoare

Anual, impreuna cu
raportul de progres

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

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

Proiect, inclusiv angajarea resurselor {finantare si personal}. proiectului in 2027

Beneficiarul va furniza Bancii, ca parte a actualizarilor anuale sau mai
devreme, dupa cum este necesar, informatii cu privire la stadiul achizitiei de
terenuri si a autorizatilor de constructie necesare pentru implementarea
Proiectului.

Anual, impreund cu
raportul de progres
al Proiectului

Beneficiarul va furniza autorizatiile de construire in conformitate cu legislatia
romana pentru toate loturile de constructie de indatd ce acestea devin
disponibile.

De indatd ce devin
disponibile, dar nu
mai tarziv decét
inainte de
inceperea lucrarilor
Proiectului

Numar contract Fi N° 96.449 (RO)
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3. Informatii privind implementarea proiectului

{mprumutatul va transmite Bancii urmditoarele informatii cu privire la progresul proiectului
in timpul implementdrii, cel tarziu pana la termenul indicat mai jos.

Document / informatii Termen Frecventa
raportarii
Raportul de progres al Proiectului, inclusiv: 31  martie a| Anual
fiecarui
- O scurld actualizare a descrierii tehnice, an

explicand mofivele modificérilor semnificative
fatd de domeniul inifial de aplicare;

- Actualizarea datei de finalizare a fiecéreia
dintre componentele principale afe proiectului,
explicand motivele posibilei intarzieri;

- Aclualizarea cosfului profectului, explicand
motivele eventualelor variafii de cost fald de
costul inifial bugetat al proiecu)}ui; Progresul
financiar al lucrarilor;

- QO descriere a oricérei probleme majore cu
impact asupra mediului $i/sau  aspeclelor
sociale;

- Monitorizarea mediului Tn fimpul conslructiei
proiectului in conformitate cu orice asftfel de
aprobdri de mediu §i sociale, inclusiv (dar fard
a se limita la) orice planuri de management de
mediu impuse de decizile EIM emise de
autoritatea competentd sau aulorizafia de
construclie pentru oricare si toate secfiunile
proiectului.

- Stadiul achizifiei terenurilor si autorizatiilor de
construire necesare implementarii Proiectului.

- Actualizarea procedurilor de achizifie, inclusiv
stadiul si modificarile privind contractele de
proiect existente, orice oferte viitoare propuse
in cadrul proiectului, orice constatdn ale
auditului si orice litigii de achizitii, provocari
Jjuridice sifsau reclamatii pdné in prezent.

- Actualizare privind cererea sau ufilizarea si
comentariile proiectului;

- Orice problem& semnificativd care a apdrut gi
orice nrsc semnificativ care poate afecta
funcfionarea proiectului;

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

- Orice reclamatie primitd de la confractantii de
lucrari;

- Imagini neconfidentiale legate de proiect, dacd
sunt disponibile,

4. Informatii privind terminarea jucrarilor si primul an de functionare

[mprumutatul va transmite Bancii urmatoarele informatii cu privire la finalizarea si
functionarea initiala a Proiectului cel tarziu pana la termenul indicat mai jos.
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Document / Informatii

Data livrarii
citre Banca

Raport de finalizare a Proiectului, inclusiv:

O descriere tehnicd finald a Proiectului asa cum a fost finalizat,
explicand molivele oricdrei modificdri semnificative in comparatie cu
Descrierea tehnicd din Anexa A.1.;

Data finalizdrii fiecdreia dintre componentele principale ale
Proiectului, explicand motivele posibilei intarzieri;

Costul final al Proiectului, explicdnd motivele evenlualelor variatii ale
costurifor fald de costul bugetat initial;

Defalcarea costurifor proiectului in funcie de regiunea NUTS2;
Efectele asupra ocupdrii forfei de muncé ale proiectului: zilele de
muncd necesare in timpul implementdrii, precum $i crearea de noi
locuri de munc& permanente;

O descriere a oricarei probleme majore icu impact asupra mediului
sau aspectelor sociale;

Actualizarea procedurifor de achizifii si explicarea abaterilor de fa
planul de achizitii;

Actualizare privind cererea sau ulilizarea si comentariile proiectului;
Orice problem& semnificativa care a apérut $i orice risc semnificativ
care poate afecta functionarea proiectului;

Orice acfiune in justifie cu privire la proiect care ar putea fi in curs de
desfasurare;

Fotografii neconfidentiale fegate de proiect, dacd sunt disponibile;
Dacd nu este furnizat mai devreme, programul si planul anual de
intrefinere pentru proiect, inclusiv angajarea resurselor (finantare si
personal).

O actualizare a urmatorilor indicatori de monitorizare:

o numérul de trenuri pe zi pe fronson si tip de serviciu (pe
distanfe lungi, regionale, comerciale si de marfa),

o numérul anual de pasageri si numdrul anual de pasagern x km
pe tip de serviciu si pe sectiune (pe distanfe lungi, regionale,
comerciale §i de marfa), dacéa este posibil impartit pe sexe;

o marfa transporiata pe an (fone, tone x km si tip de marfa) pe
tronson,

o lista operatorilor care utifizeazd linia si cota lor de utilizare;

o  Numarul de linii x km modernizate in cadrul acestui proiect;

o Numérul de km de linii de cale feratd echipate cu ETCS si cu
GSM-R;

o Numidrul de treceri la nivel incluse in proiect si categoria
acestora inainte si dupa proiect;

16 luni de la
finalizarea
Proiectului

Limba rapoartelor

Engleza
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Anexa B
Definitia EURIBOR

,EURIBOR" Tnseamna:

(a) in ceea ce priveste o perioada relevantd de mai putin de o lund, rata de ecran {asa
cum este definitd mai jos) pentru o perioada de o lung;

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

(¢} in sensul unei perioade relevante de mai mult de o iund pentru care nu este
disponibild o ratd de ecran, rata afigatd a dobanzii, rata care rezultd dintr-o interpolare
liniard prin referire la doud rate afigate, dintre care una este aplicabild pentru o
perioada urmatoare mai scurtd si cealaltd pentru o perioadd urmatoare mai mare
decat lungimea periocadei relevante,

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

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

(i) Ldisponibil” nseamnd cd ratele, pentru scadeniele date, care sunt calculate si
publicate de Global Rate Set Systems Ltd (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 Banc3; si

(il .Rata de ecran” inseamnd rata dobanzii pentru depozitele in euro pentru perioada
relevantd, publicatd 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
lucratoare relevante Tnainte de prima zi a periocadei relevante, pe pagina Reuters
EURIBOR 01 sau pe pagina succesoare a acesteia sau, in caz contrar, prin orice alte
mijloace de publicare alese in acest scop de cétre Banca.

In cazul in care o astfel de ratd a dobanzii nu este publicatd, banca va solicita birourilor
principale ale patru banci majore din zona euro, selectate de bancd, sa indice rata la care
sunt oferite depozitele in euro intr-o suma comparabild de catre fiecare dintre acestea,
aproximativ la ora 11:00, ora Bruxelles-ului, la data resetarii, bancilor principale de pe piata
interbancara din zona euro pentru o pericada egald cu perioada reprezentativd. Daca sunt
furnizate cel putin 2 (doud) cotatii, rata pentru acea data de resetare va fi media aritmetica a
cotatiilor. In cazul in care nu sunt furnizate cotatii suficiente conform solicitarii, rata pentru
acea datd de resetare va fi media aritmeticd a ratelor cotate de bancile majore din zona
euro, selectate de banci, la aproximativ 11:00 a.m., ora Bruxelles-ului, in ziua care cade la 2
{doud) zile lucratoare relevante dupd data de resetare, pentru imprumuturile Tn euro intr-o
sumé comparabild cu béancile europene de top pentru o pericadd egald cu pericada
reprezentativd. Banca va informa fara intarziere 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 apropiatad miime de punct procentual, jumatdtile fiind rotunjite
in sus.

in cazul in care oricare dintre dispozitile de mai sus devine incompatibila cu dispozitile
adoptate sub egida EMMI (sau orice succesor al acestei functi a EMMI, asa cum a fost
stabilit de Banca) in ceea ce priveste EURIBOR, Banca poate modifica dlspozma printr-o
notificare adresata 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) recomandata in mod oficial de (i) grupul de lucru
privind ratele firé risc in euro instituit de Banca Centrald Europeand (BCE), Autoritatea
pentru Servicii si Piete Financiare (FSMA), Autoritatea Europeand pentru Valori Mobiliare r(
Piete (ESMA) si Comisia Europeana sau (ii) Institutul European pentru Pietele Monetare, |

calitate de administrator al EURIBOR sau (iii} autoritatea competenta responsabila Tn temelu_l
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Regulamentului (UE) 2016/1011 pentru supravegherea Institutului European pentru Pietele
Monetare, in calitate de administrator al EURIBOR sau (iv) autorititile nationale competente
desemnate in temeiul Regulamentului (UE) 2016/1011 sau (v) Banca Centrald Europeana.

fn cazul in care rata de ecran devine indisponibild permanent si nu se recomanda in mod
oficial nicio ratd de inlocuire EURIBOR, asa cum se prevede mai sus, EURIBOR va fi rata
(exprimaté ca ratd procentuald pe an) care este stabilitd de Banca ca fiind costul total pentru
Banc pentru finantarea Transei relevante pe baza ratei de referintd a Bancii generata intern
la momentul respectiv sau a unei metode alternative de determinare a ratei, stabilitd Tn mod

rezonabil de Banca.
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Anexa C

Formular de Ofertd /Acceptare de tragere (articolele 1.2.B $i1.2.C)

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

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

Subiect: Ofertd/Acceptare de tragere pentru Contractul de finantare dintre Banca
Europeans de Investiti si [Imprumutat] din data de [®] (,Contractul de
finantare”)

Numar contract:  96.449 Numar {je operare: 2023-0135

Stimati Domni,

Facem referire la Contractul de finantare. Termenii definiti in Contractul de finantare au
acelasi infeles atunci cand sunt utilizati in aceasts adresa.

Ca urmare a solicitérii dvs. a unei Oferte de tragere din partea Béncii, in conformitate cu
prevederile relevante ale Contractului de finantare si Tn alt mod sub rezerva termenilor
acestuia, ne oferim s& va punem la dispozitie urmétoarea Transa:

ASPECTE GENERALE

Data de tragere programata:
Moneda Transei:

Valoarea Trangei:

PRINCIPAL
Periodicitatea rambursarii":

Conditii de rambursare a principalului2:
Data primei rambursari?;

Data uitimei rambursari4:

In conformitate cu prevedqi;ile' an, 4.1
*Fie rambursarea in rate (ingonformitate cu punciul 4.1 A), fie rambursarea intr-o rat3 unic3 (in conformitate cu articolul 4.1.8)

*Numai daca se oferd rambursarea in rate (fn conformitate cu articolul 4.1.A)

Numdar contract FI N® 96.449 (RO)
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Date de rambursare®;
Data rambursdrii unice®:

DOBANDA
Periodicitatea platii dobanzilor™;

Data primei plati a dobanzii:

Date de plata:

Data revizuirii / conversiei dobanzii:

RATA ASPLICABILA

Baza ratei dobanzii®:
Rata aplicabild pana la ®
Rata fixa?;

Marjat;

EURIBOR [3 (unif6 luni] 12:

Dacd nu este acceptatd in mod corespunzdtor in termenul mentionat mai sus, oferta
continutd in acest document va fi considerata refuzatd si va expira automat.

Acceptam prin prezenta Oferta de tragere de mai sus pentru si in numele imprumutatului:

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

Semnitura(semnturile) semnatarului  (semnatarilor) autorizat (autorizat) al  (ai)
Imprumutatului (conform definitiei din Contractul de finantare):

‘Nurmai dac se oferd rambursarea in rate (in conformitate cu articolul 4.1 A)

SMumai daca se ofera rambursarea in rate {in conformitate cu articolul 4.1 A)

®Numai in cazul in care se oferad opliunea de marcare (in conformitate cu articolul 4.1.8)
"In conformitate cu prevederile art. 3.1

®Fie ca este vorba de o Transd cu rata fixa sau de o Trangd cu ratd variabild, in fiecare caz in conformitate cu dispozitiile
relevante ale articolului 3.1

Fie Data conversiei, fie Data scadentei. dupa caz
"“Numai daca este ofgriig o Rata fixa
""Numai daci este oferild o Rata variabil4

ZNumai daca este oferitd o Rati variabila
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Data:
Va rugém sa returnaii Acceptarea de tragere semnatéa la urmétorul e-mail [ ].

" NOTIFICARE IMPORTANTA ADRESATA IMPRUMUTATULUI:

PRIN SEMNATURA DE MAI SUS, CONFIRMAT! CA LISTA SEMNATARILOR $I A CONTURILOR AUTORIZATE
PUSE LA DISPOZITIA BANGCH A FOST ACTUALIZATA IN MOD CORESPUNZATOR iNAINTE DE
PREZENTAREA OFERTE! DE TRAGERE DE MAI SUS DE CATRE BANCA.

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

Cont de tragere care urmeaza si fie creditat'?:
[
Loty Ly Qs [ OO < - 0 L AP

Titularul contului te tragere/benefiCIarul: .............cooii i it et eee et e e e e e eee e

(vd ruga@m s furnizati formatul IBAN in cazul in care fara este inclusa in Registrul IBAN publicat de SWAFT, In caz
contrar ar trebui furnizat un format adecvat in conformitate cu practica bancara locala)

Numele §i adresa DENCIHT ... vuss coivan nb s s pirmiviinsrunts ravs 68 pidini it Fus va ke irnsig '

Cod de identificare bancara (BIC): ............

Detalii de plata care trebuie FUMizale: ... ... e

“Detalile privind intermediarul bancar trebuie, de asemenea, fumizate n cazul In care un astfel de intermediar trebuie utilizat
pentru a efectua transferul Tn contul Beneficiarului.
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Anexa D

Revizuirea si conversia ratei dobanzii

fn cazul in care o datd de revizuire/conversie a dobanzii a fost inclusa in Oferta de tragere
pentru o Transd, se aplicd urmétoarele dispozitii,

Mecanismul revizuirii/conversiei dobanzii

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

(@) Rata fixd sifsau Marja care s-ar aplica Transei sau din partea acesteia indicata in
Cererea de revizuire/conversie a dobanzii in conformitate cu articolul 3.1, si

{b) c& aceastd ratd se va aplica pand la Data scadentei sau pand la o noud Datd de
revizuire/conversie a dobédzii. dacé existd, si cd dobénda este de platd trimestrial,
semestrial sau anual in conformitate cu articolul 3.1, in urma la Datele de plata
desemnate.

imprumutatul poate accepta in scris o Propunere de revizuire/conversie a dob&nzii pana la
termenul specificat in aceasta.

Orice modificare a prezentului Contract solicitatd de Bancéd in acest sens va fi efectuata
printr-un acord care urmeaza sa fie incheiat si sa intre Tn vigoare cel tarziu cu 1 zi lucratoare
inainte de trimiterea de cétre Bancé 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 ramburséri a principalului Tn aceasta perioada, nu mai putin de 3 (trei) ani.

Efectele revizuirii/conversiei dobanzii

In cazul in care Imprumutatul accept in mod corespunzator, in scris, 0 Rata fixd sau o
Marja pentru o Propunere de revizuire/conversie a dobanzii, imprumutatul va plati dobanda
acumulata la Data revizuiriifconversiei dobanzii si ulterior la Datele de platd desemnate.

Inainte de Data revizuirii/conversiei dobanzii, dispozitiile relevante ale prezentului Contract si
ale Ofertei de tragere si Acceptérii de tragere se aplicad Transei in intregime. Incepand cu
Data revizuirifconversiei dobanzii si inclusiv, dispozitile cuprinse in Propunerea de
revizuire/conversie a dobanzii referitoare la noua Rata fixd sau Marja se aplicd Transei (sau
oricarei parti a acesteia, asa cum este indicat in Cererea de revizuire/conversie a dobanzii)
pand la noua Dat& de revizuire/conversie a dobanzii, daca existd, sau pana la Data
scadentei.

Revizuire/conversie partiald sau fara dobénda

in cazul unei Revizuiriiconversii partiale a dobanzii, imprumutatul va rambursa, fara
despagubire, la Data revizuiriifconversiei dobanzii partea din Trangé care nu este acoperitd
de Cererea de revizuire/conversie a dobénzii si care, prin urmare, nu face obiectul
Revizuirifconversiei dobanzii.

in cazul in care Imprumutatul nu depune o Cerere de revizuire/conversie a dobanzii sau nu
acceptd in scris Propunerea de revizuire/conversie a dobanzii pentru Transa sau in cazul in
care Partile nu reusesc sa efectueze un amendament solicitat de Banca in conformitate cu
alineatul A de mai sus, Imprumutatul va rambursa integral Transa la Data
revizuiriifconversiei dobanzii, fard despagubire.
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Anexa E
Formular de certificat de la imprumutat
Catre: Banca European3 de Investitii
Dela: [Imprumutat)
Data:
Subiect: Certificat pentru Contractul de finaniare dintre Banca Europeand de

Investitii si [[mprumutat] din data de [®] (,Contractul de finantare”)

Nume proiect: ~ COFINANTARE MRR PENTRU LINIA CF CLUJ-NAPOCA -

EPISCOPIA BIHOR
Numér contract: 96.449 Numdr de operare: 2023-0135

[
Stimati Domni,

Termenii definiti in Contractu! de finantare au acelasi inteles atunci cand sunt utilizati in
aceastd adresa.

Tn sensul articolului 1.4 din Contractul de finantare, v confirmam dupa cum urmeazé:

(a)

(b)

(©)

(d)
(e)

U]

nu a existat nicio modificare semnificativd a niciunui aspect al Proiectului sau cu
privire la care suntem obligati s& raportdm in conformitate cu articolut 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 anticipats
sau o Situatie de neindeplinire a obligatiilor nu a avut loc si continud si nu fie
remediat sau s3 nu se renun{e la acesta;

niciun litigiu, arbitraj, procedurd administrativd sau investigatie nu este in curs de
desfasurare sau, dupad cunostiniele noastre, nu este amenintatd sau pe rolul unei
instante, a unui organism sau a unei agenfii de arbitraj si nici nu existd impotriva
noastrd, a Promotorului sau a Beneficiarului o hotérare sau o decizie nesatisfacétoare
care a rezultat sau, daca este determinatd in mod negativ, este in mod rezonabil
probabil 3 duca la o Modificare materiald nefavorabila;

declaratiile si garantiile care urmeaza s3 fie facute sau repetate de noi in conformitate
cu articolul 6.9 sunt adevérate in toate privintele;

nu s-a produs nicio Medificare materiald nefavorabild, comparativ cu situatia de la
data Contractului de Finantare, si

cea mai recents listd a semnatarilor si a conturilor autorizate furnizatd Béncii de catre
imprumutat este actualizata, iar Banca se poate prevala de informatiile prevazute in
aceasta,

Ne angajém sd notificdm imediat Banca daci oricare dintre cele de mai sus nu este
adevarata sau corecta la Data de tragere pentru Transa propusa.

Cu considerafie,

Pentru si in numele [imprumutatului]

Data;
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THIS CONTRACT IS MADE BETWEEN:

Romania, acting through its Ministry of
Finance, having its office at 16 Libertatii
Boulevard, Sector 5, RO-050706 Bucharest,
Romania, represented by Mr. loan-Marcel
Bolos. the Minister of Finance,

of the first part, and

The European Investment Bank having its seat
at 100 bivd Konrad Adenauer, Luxembourg, |-
2950 Luxembourg, represented by Ms. Hanna
Karczewska, Head of Division and by Mr
Manuel Dueias, Head of Division,

of the second part.

A=

(the "Borrower”)

(the "Bank"}

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

(@)

(b)

{c)

(d)

()

(0

{9)

The Borrower has stated that, through the Ministry of Transport and Infrastructure of
Romania (the "Promoter”), it is undertaking a project consisting in rehabilitation and
modernisation of railway line in north-western Romania that connects Cluj-Napoca, Oradea,
Episcopia Bihor to the border with Hungary, located on the comprehensive trans-Eurapean
transport network (TEN-T), as more particularly described in the technical description (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 12/1988, wholly owned by the Romanian State
represented by the Promoter and operating under the authority of the Promoter. Staie
budget allocations io the Beneficiary are made through the Ministry of Transpori and
infrastructure.

The total cost of the Project as estimated by the Bank is EUR 1,975,920,000.00 {one billion
nine hundred seventy-five million nine hundred and twenty thousand euros) (VAT included)
and the Borrower has stated that it intends to finance the Project as follows:

Source Amount (EUR m)
Credit from the Bank 300.00
Other funding sources 1,675.92
{including for VAT and land

acquisition)

TOTAL 1,975.92

in order o 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 fails within the scope of its functions
and having regard to the statements and facts cited in these Recitals, has decided to give
effect to the Borrowers request providing to it a credit in an amount of
EUR 300,000,000.00 (three hundred million euros) (the "Approved Credit”} 18 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% (fifty 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 Romanian Recovery and Resilience
Plan, as approved wunder the Councii Implementing Decision of
5 December 2023 modifying the Council Implementing Decision of 29 October 2021
on the approval of the assessment of the recovery and resilience ptar for Romania)
and the Bank’s Joans disbursed under the Approved Credit shall at no time exceed
90% (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 amounts borrowed under the Contract will be processed in
line with the budgetary rules and foreign indebtedness Romanian taw 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
environmental 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 stakeholders and the citizens of
the European Union in general.
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{h)

(i)

The processing of personal data shali be carried out by the Bank in accordance with
applicable EU Law on the protection of individuals with regard 1o the processing of personal
data by the Curopean Union institutions and bodies and on the free movement of such data

The Bank supports the implementation of nternational and European Union standards in the
field of anti-money laundering ano countenng the financing of terrorism and prometes tax
good governance standards Il has established policies and procedures to avoid the risk of
misuse of its funds for purposes which are illegal or abusive in relation to applicable laws
The Bank's group statement on tax fraud, tax evasion, tax avoidance, aggressive tax
planning, money laundering and financing of terrorism is available on the Bank's websile
and offers further guidance to the Bank’s contracting counterparties.
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NOW THEREFORE it is hereby agreed as follows;

INTERPRETATION AND DEFINITIHONS

(a)

interpretation

In this Contract:

(@)

(b)

(©

(d)
(®)

{f
(@

(h)

{®

(k)

references to Aricles, Recitals and Schedules are, save if explicitly stipulated otherwise,
references respectively to articles of, and recitals and schedules 1o this Contract;

references to "law” or "laws" mean:

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

(i) EULaw,
references to "applicable law", "applicable laws" or "applicable jurisdiction™ mean:

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

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

references to a provision of law or a treaty 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, extended or restated;

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

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

{H it 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

(iiy  if there 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 Contract lo a page or screen of an information service displaying a rate
shall include:

(i} 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 fo be available, shall include any other page or service
displaying that rate specified by the Bank.

Definition
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In tnis Coniract:

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

“Agreed Deferred Disbursement Date” has the meaning given to it in Article 1.5 A(2)(b)

"AML Criminal Law Directive" means Directive (EU) 2018/1673 of the European Parliament and
of the Council of 23 October 2018 on combating money laundering by criminat law, as amended,
supplemenied or restated

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

"4th and 5th AML Directives” means Directive 2015/849 of the European Parliament and of the
Councit of 20 May 2015 on the prevention of the use of the financial system for the purposes of
money laundering or terrorist financing, as amended by Directive (EU) 2018/843 of the European
Parliament and of the Council of 30 May 2018, and as further amended, supplemented or restated.

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

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

"Beneficiary" has the meaning given to it in Recital (2)

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

"Cancelled Tranche” has the meaning given to it in Article 1.6.C{2).
"Change-of-Law Event” has the meaning given to it in Article 4.3.A(4).
"Contract” has the meaning given tc 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 Articie 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:

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

Such fee shall accrue from the Scheduied Dishursement Date to the Disbursement Date or, as the
case may be until the date of cancellation of the Accepted Tranche in accordance with this
Contraci.

"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.

"Dishbursement 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 Accounts.

"Disbursement Date’ means the daie on which dishursement of a Tranche is made by the Bank

£l
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"Disbursement Offer” means a letler substantially in the form set out in Schedule C.
"Dispute” has the meaning given to it in Article 11.2.
"Disruption Event" means either or both of.

(a) a material disruption to those payment or communications systems or to those financial
markets which are, in each case, required to operate in order for paymenis to be made in
conneclion 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 Paity,

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.

"ElA Directive” means the Directive 2014/52/EU of the European Pariiament and of the Council
of 18 April 2014 amending Directive 2011/92/EU on the assessment of the effects of certain public
and private projects on the environment, as amended, supplemented or restated.

“Environment” means the following:
{a) fauna and flora, living organisms including the ecological systems;

{b) land, soil, water (including marine and coastal waters), air, 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
{e) human heaith and wellbeing.

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

"Environmental or Social Claim" means any claim, proceeding, formal notice or investigation by
any persen in respect of any Environmental and Social Law

"Environmental and Social Law" means:

{a) EU Law, including principles and standards;
{b) 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/for the protection or improvement of Social Matters.

"EU Funds" means any and all funds from the European Union.
“€U Funds Event" has the meaning assigned io 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.

YEUR" or "euro” means the lawful currency of the Member States of the European Union which
adopt or have adopted il as their currency in accordance with the relevant provisions of the Treaty
on European Unior and the Treaty on the Functioning 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 specified in
Agticle 10.1
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"Exclusion Policy” means the European Investment Bank Exclusion Poicy as published on the
Bank's website

"Final Availability Date” means 60 (sixty) months after the signature of this Contract and if such
day is not a Relevant Business Day, then the preceding Re'evant Business Day.

"Fixed Rate" means an annual interest rale deiermined by the Bank in accordance with the
applicatle principles from time to time laid down by the governing bodies of the Bank for loans
made at a fixed rate of interest, denominated in the currency of the Tranche and bearing equivalent
terms for the repayment of capital and the payment of inferest. Such rate shall not be of negative
value.

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

"Floating Rate” means a fixed-spread floating annual interest rate, determined by the Bank for
each successive Floating Rate Reference Period equal to 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 period from one Payment Date o the next relevant
Payment Dale; the first Floating Rate Reference Period shall commence on the date of
disbursemernt of the Tranche.

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

“llegal Activity/ies” means any of the following illegal activities or activities carried out for illegal
purposes according to applicable laws in any of the following areas: (i) fraud, corruption, coercion,
coliusion or obstruction, (ii) money laundering, financing of terrortsm or tax crimes each as defined
in the AML Directives, and (iii) other illegal activity against the financial interests of the European
Union as defined in the PIF Directive.

"Ilegality 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 Frepayment Event or the lilegality Event.

"Interest Revision/Conversion"” means the determination of new financiat 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 a2 Tranche or uniil the next
Interest Revision/Conversion Date, if any.

“Interest Revision/Conversion Date" means the dale, 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 Borrower, delivered at
least 75 {seventy-five) days before an {nterest Revision/Conversion Date, requesting the Bank to
submit to it an Interest Revision/Conversion Proposal. The Interest Revision/Conversion Request

shall also specify:

(a} the Payment Dates chosen in accordance with the provisions of Article 3.1;

{b)  the amount of the Tranche for which the Interest Revision/Conversion shall apply, and
(c}  any further Interest Revision/Conversion Date chosen in accordance with Article 3.1

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

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

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

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

"L.oan" 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 {o the reimbursement profile of such Tranche; or

(c) in relation 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 Rale Reference Period of such Tranche
{i.e. in the money market) wouid be in excess of the applicable EURIBOR,; or

(i) the Bank determines that adequate and fair means do not exist for ascerfaining 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 Borrower to perform its obligations under this Contract;
{b) the condition {financial or otherwise} or prospects of the Borrower, or

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

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

"Non-EIB Financing" has the meaning given to it in Article 4.3.A(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 wili be
made by the Borrower, as set out in the mast recenl List of Authorised Signatories and Accounis.

"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 Dale, save
that, in case any such date is not a Relevant Business Day, it means:

{a) for a Fixed Rate Tranche either:

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

(i  the preceding Relevanl 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 instaiment in accordance with Schedule D
point C or Article 4.1.B; and
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(by for a Floating Rate Tranche, the following Relevant Business Day in that month, or. failing
that, the nearest preceding Relevant Business Day, in ali cases with corresponding
adjustment to the interest due under Article 3.1

"PIF Directive"” means Directive (EU) 2017/1371 of the European Parliament and of the Counci|
of 5 July 2017 cn the fight against fraud to the Union's financial interests by means of criminal law
as amended, supplemented or restated.

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

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

"Prepayment Event" means any of the events described in Articie 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/Coriversion Date, if any, or the Maturity Date,
if it were not prepaid; over

(b) the interest that would so accrue over that period, if it were calculated at the Redeployment
Rate, less 0.19% (nineteen basis points).

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

"Prepayment Notice" means a written notice from the Bank to the Borrower in respect of
prepayment of a Fixed Rate Tranche and/or a Floating Rate Tranche in accordance with
Article 4.2.C, specifying the Prepayment Amount, the Prepayment Date, the accrued interest due,
the fee under Asticle 4.2.D, if any, and in respect of Fixed Rate Tranches only, 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 wrilten request from the Borrower o the Bank to prepay all or
part of the Loan Qutstanding, in accordance with Article 4 2. A

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

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

"Relevant Business Day" means a day on which real iime gross settlement system operated by
the Eurosystemn (T2), or any successor systermn is open for settlement of payments in EUR.

"Relevant Person" means:

(2) 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 it, on its behalf or under its control, having
the authorily to manage and/or supervise the Credit, the Loan or the Project; and

(by  with respect to the Beneficiary any official or representative, or any other person acting for
it, on its behalf or under its control, having the authority 1o manage andf/or 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
principat of a Tranche in the Disbursement Offer, in accordance with Article 4 1.

"Requested Deferred Disbursement Date” has the meaning given to it in Article 1 5.A{1)(a)(#).

"Sanctioned Person” means any individual or entity (for the avoidance of doubt, the term entity
includes, but is not {imited to, any government, group or terrorist organisation) who is 2 designated
target of, or who is otherwise a subject of, Sanctions (including, without fimitation, 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 embargoes or
other restrictive measures (including, in particular, but not limited to, measures in relation to the
financing of terrorism) enacted, administered, implemented or enforced from time to time by any
of the following:

(2) the United Nations, including, infer aljia, the United Nations Security Council; and

(b) the European Union, including, inter alia, the Council of the European Union and the
European Commussion, and any other competent bodiesfinstitutions or agencies of the
European Union;

(¢} 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 Department of State andfor the United
States Depariment of Commerce; and

(d) the government of the United Kingdom, and any department, division, agency, office or
authority, 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 Article 1.2 B, which shall be a Relevan! Business Day falling at least
10 (ten) days after the date of the Disbursement Offer and on or before the Final Availability Date.

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

“Social Matters" means ali, or any of, the foliowing:
(@) labour and working conditions;

(b) occupational health and safety;

(¢} rights and interests of vulnerable groups,

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

()  public health, safely and security;

{g) avoidance of forced evictions and alleviation of hardship arising from invoiuntary
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 notified to the Borrower in the relevant Disbursement Offer or in the
Interest Revision/Conversion Proposal.

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

"Technical Description™ has the meaning given to it in Recital (a).
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"Tranche" means each disbursement made or to be made under this Contract. In case no
Disbursement Acceptance has been received, Tranche shall mean a Tranche as offered under
Article 1.2.B.
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1.1

1.2
1.2.A

1.2.8

1.2.C

1.2.D

ARTICLE 1

Credit and Disbursements

Amount of Credit

By this Contract the Bank establishes in favour of the Borrower, and the Borrower accepts, a credit
m an amount of EUR 300,000,000.00 (three hundred mitlion euros) for the financing of the Project
{the "Credit"}.

Disbursement procedure

Tranches

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

Disbursement Offer

Upon request by the Borrower and subject to Article 1.4.A. provided ihat 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 request a Disbursement Offer for the disbursement of a
Tranche. The latest time for receipt by the Bank of such Borrower's request is 15 {fifteen) Business
Days before the Final Availability Date. The Disbursement Offer shall include information as set
ouf in Schedule C,

The Parties agree that a Disbursement Offer may be issued by the Bank as an unsigned document
and in such case shall be considered validly executed and delivered on behalf of the Bank provided
that such Disbursement Offer is sent by email from the foliowing e-mal address EIB-
FirmDisbursementOffer@eib.org to the e-mail address of the Borrower indicated in
Aricle 12.1.B.

Disbursement 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 Article 12.1.A, The Disbursement Acceptance 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 Account to which the disbursement of the
Tranche should be made in accordance with Article 1.2.D.

If a Disbursement Ofier is duly accepted by the Borrower in accordance with its terms on or befora
the Disbursement Acceptance Deadline, the Bank shall make the Accepted Tranche avallable to
the Borrower In accordance with the relevant Dishursement 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 terms on or before the Disbursement Acceptance Deadline.

The Bank may rely on the information set cut in the most recent List of Authorised 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 Signatories and
Accounis 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.

Disbursement Account

Disbursement shall be made to the Dishursement 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
been made to the Borrower's own bank account.

Only one Disbursement Account may be specified for each Tranche
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1.3

1.4
1.4.A

1.4.8

1.4.C

Currency of disbursement
The Bank shall dishurse each Tranche in ELR.

Condifions of disbursement

Condition precedent to the first request for Disbursement Offer
The Borrower shall provide 1o the Bank'

(@) evidence that the execution of this Contract by the Borrower has been duly avihorised and
that the person or persons signing this Contract on behalf of the Borrower is/are duly
authorised to do so together with the specimen signature of each such person or persons:

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

prior 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 falting 6 (six) Business Days before the
Scheduled Disbursement Date {and, in the case of deferment under Article 1.5, the Requested
Deferred Disbursement Date or the Agreed Deferred Disbursement Date, respectively) for the
proposed Tranche, of the following documents or evidence:

(a) evidence that the Borrower has obtained all necessary Authorisalions, required in
connection with this Contract and the Project;

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

{c} two ariginals of the duly signed Contract,
All Tranches

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

(a) that the Bank has received, 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 Article 1.5, the Requested Deferred Disbursement Date or the Agreed
Deferred Disbursement Date, respectively) for the proposed Tranche, of the following
documents or evidence:

(i) a certificate from the Borrower in the form of Schedule £ 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 Ariicle 1.5, the Regquested Deferred Disbursement Date or the
Agreed Deferred Disbursement Date, respectively);

{iiiy  acopy of any other authorisation or other document, epinion 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 contempiated by, this Contract or the
Security provided in respect of this Contract or the legality, validity, binding effect or
enforceability cof the same; and

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

i) the representations and warranties which are repeated pursuant to Article 6.9 are
correct in all respects: and
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15.A
1.5A(1)

1.5.A(2)

1.5.A(3)

1.5B

(i)  no event or circumstance which constituies or 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,

(1) an Event of Default or
{2} aPrepayment Eveni,

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

{a} The Borrower may send a written request {o the Bank requesting the deferral of the
disbursernent of an Accepted Tranche, The written request must be received by the Bank at
least 5 (five) Business Days before the Scheduled Disbursement Date of the Accepted
Tranche and specify:

{i}  whether the Barrower would like lo 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 Dishursement Date"), which must be a date
falling not later than:

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

(b}  Upon receipt of such a written request, the Bank shall defer the disbursement of the relevant
amount until the Requested Deferred Disbursement Date.

FAILURE TO 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:

(i} at the date specified for fulfilment of such condition in Article 1.4; and

()  atits Scheduled Disbursement Date (or, where the Scheduled Disbursement Date
has been deferred previously, the date expected for disbursement).

{b) The Bank and the Borrower shall agree the date until which the disbursement of such
Accepted Tranche shall be deferred (the "Agreed Deferred Disbursement Date"), which
must be a 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 Availability Date.

{c})  Without prejudice to the Bank's right to suspend andfor cancel the undisbursed portion of
the Credit in whole or in part pursuant to Article 1.6.8, 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)
above, the Borrower shall pay the Deferment Fee,

Cancellation of a disbursement deferred by 6 (six) months

It a disbursement has been deferred by more than 6 {six) months in aggregate pursuant to
Article 1.5.A, the Bank may notify the Borrower in writing that such disbursement shall be cancelled
and such cancellation shall take effect on the date of such written notification. The amount of the
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1.6
1.6.A

1.6.8

1.6.C
1.6.C{1)

1.8.C(2)

disbursement which 1s cancelted by the Bank pursuani lo this Article 1 & B shaii remain available
for disbursement under Aricle 1.2

Cancellation and suspension

Borrower's right to cancel

{e} The Borrower may send a written notice to the Bank requesting a cancellation of the
undisbursed Credit or a portion thereof.

(b}  Inits written notice, the Borrower:

(i} must specify whether the Credit shall be cancelled in whole or in part and, i in part,
the amount of the Credit to be cancelled; and

(i)  must not request any cancellation of an Accepted Tranche which has a Scheduled
Disbursement Date falling within 5 (five) Business Days of the dale 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

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

(i a Prepayment Event;
(iy  an Event of Default:

(i}  an event or circumstance which would with the passage of lime 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

(iv) a Market Disruption Event provided the Bank has not received a Disbursement
Acceplance,

{b)  On the date of such wrtlen notification from the Bank the relevani 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 Default or of an event or circumstance which would (with the passage of time
or the giving of notice or the making of any determination under this Contract or any combination
of the foregoing) constitute an Indemnifiable Prepayment Event or an Event of Default, the
Borrower shall pay to the Bank the Deferment Fee calculated on the amount of such Accepted
Tranche.

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

(i) by the Borrower pursuant to Article 1.6.A; or

(i} by the Bank upon an Indemnifiable Prepayment Event or an event or circumstance
which waould {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 pursuant to Article 1.5.B,

the Borrower shall pay to the Bank an indemnity on such Cancelled Tranche

(b)  Such indemnity shall be
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1.7

1.8

21

2.2

2.3

(i calculated assuming that the Cancelled Tranche had been disbursed and repaid on
the same Scheduled Disbursement Date or, to the extent the disbursement of the
Tranche is currently deferred or suspended, on the date of the canceliation notice:
and

(i)  in the amount communicated hy the Bank to the Borrower as tha 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
pericd from the date of cancellation pursuant to this Adicle 1.6.C(2), to the
Interest Revision/Conversion Date. if any, or the Maturity Date, if it were not
cancelled; over

{2) the interest that would so accrue over that period, if it were calculated at the
Redeployment Rate, less 0.19% (nineteen basis points).

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

(¢}  if 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 Avaitability 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 to the Borrower, Upon the
Borrower’s written request, the Bank shall issue a confirmation of the cancellation.

Sums due under Articles 1.5 and 1.6
Sums due under Articles 1.5 and 1.6 shall be payable’
{a) in EUR; and

(b)  within 15 {fifteen) days of the Borrower's receipt of the Bank’s demand or within any longer
period specified in the Bank's demand

ARTICLE 2
The Loan
Amount of Loan

The Loan shall comprise the aggregate amount of Tranches disbursed by the Bank under the
Credit, as confirmed by the Bank pursuant to Article 2.3.

Currency of payments

The Borrower shall 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 terms and
the interest rate for each Tranche, not later than 10 (ten) calendar days after the Scheduied
Disbursement Date for such Tranche
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3.1.A

3.1.B

31.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
“ixed Rate quarterly or semi-annually in arrear on the relevant Payment Dates as specified in the
isbursement Offer, commencing on the first such Payment Dalte following the Disbursement Date
of the Tranche. If the period from the Disbursement Date to the first Payment Date is 15 (fifteen)
days or less then the payment of interest accrued during such period shall be postponed to the
following Payment Date.

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

The Borrower shall pay interest on the outstanding balance of each Floating Rate Tranche at the
Fioating 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 following the Disbursement
Date of the Tranche. If the period from the Disbursement Date to the first Payment Date is 15
ifiteen) 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 Articles 1.5 and 1.6 disbursement of any Floating Rate Tranche takes place after the
Scheduled Disbursement Date, the EURIBOR applicable to the first Floating Rate Reference
Period shall be determined, in accordance with Schedule B, for the Floating Rate Reference Period
commencing on the Disbursement Date and not on the Scheduled Disbursement Date

Interest shall be calculated in respect of each Floating Rate 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/Conversion Date (in accordance with the procedure set
out in Schedule D) pay interest at a rate determined in accordance with the provisions of Schedule
D.

interest on overdue sums

Without prejudice to Article 10 and by way of exceplion to Articie 3.1, if the Borrower falls to pay
any amount payable by it under this Contract on its due date, interest shall accrue on any overdue
amount payable under the terms of this Contract from the due date to the date of actual payment
at an annual rate equal to:

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

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

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

and shall be payable in accordance with the demand of the Bank. For the purpose of determining
the EURIBOR in relation to this Article 3.2(b) and (c), the relevant periods wilhin the meaning of
Schedule B shall be successive periods of one (1) month commencing on the due date. Any unpaid
but due interest may be capitalised in conformity with article 1154 of the Luxembourg Civil Code,
For the avordance 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
4.1.A

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

Notwithstanding Article 3.2(c) above, if the overdue 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 for
transactions in that currency, shalt apply plus 2% (200 basis points), calculated in accordance with
the market practice for such rate,

Market Disruption Event

If at any time:;

(a) from the receipt by the Bank of a Disbursement Acceptance in respect of a Tranche; and
{b)  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 upon 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 cormesponding portion of the Credit shall remain available
for disbursement under Aricle 1.2. If the Borrower does not refuse the disbursement in time, the
Parties agree that the disbursement in EUR and the conditions thereof shail be fully binding for all
Pariles

The Spread or Fixed Rate previously accepted by the Borrower shalt no longer be applicable

ARTICLE 4

Repayment

Normal repayment
Repayment by instalments

{a) The Borrower shall repay each Tranche by instalments on the Repayment Dates specified
in the relevant Disbursement Offer in accordance with the terms of the amoriisation tabie
delivered pursuant to Article 2.3.

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

) in the case of a Fixed Rate Tranche without an Interest Revision/Conversion Date,
repayment shall be made quarterly, semi-annually or annually by equal instalments
of principal or constant instalments of principal and interest;

(i}  inthe case of a Fixed Rate Tranche with an Interest Revision/Conversion Date or a
Floating Rate Tranche, repayment shall be made by equal quarterly, semi-annual or
annual instalments of principal;

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

{iv) the last Repayment Date of each Tranche shall fall not earlier than 4 (four) years and
not iater than 25 (twenty-five) years from the Scheduled Disbursement Date.

£
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4.1.B

4.2
4.2.A

4.2.8
4.2 B(1)

4.2 8(2)

4.2.B(3)

4.2.C

4.2.D

Singie instalment

Alternatively, the Borrower shall repay the Tranche ir a single instalment on the sole Repayment
Date specified in the Disbursement Offer that shall fall not earlier than 3 (three) years and not later
than 16 {sixteen) years from the Scheduied Disbursement Date.

Voluntary prepayment
Prepayment option

Subject to Adicles 4.2.8, 4.2.C and 4.4, tne Borrower may prepay all or part of any Tranche,
together with accrued interest and indemnities if any, upon giving a Prepayment Request not earlier
than 60 (sixty) and not later than 30 (thirty) caiendar days' prior notice specifying:

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

{cj if applicable, the choice of application methcd of the Prepayment Amount in line with
Aricle 5.5.C(a); and

{dj  the Contract 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 Prepaymeni Indemnity in respect of the Fixed Rate
Tranche which is being prepaid.

FLOATING RATE TRANCHE

Subject to Adicle 4.2.B(3) below, the Borrower may prepay a Floating Rate Tranche without
indemnity,

REVISION/CONVERSION

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

Prepayment mechanics

Upon presentation by the Borrower to the Bank of a Prepayment Request in respect of a Fixed
Rate Tranche, the Bank shall issue a Prepayment Offer to the Borrower, not later than 15 (fifteen)
days prior to the Prepayment Date. The Prepayment Offer shall specify the Prepayment Amount,
the Prepayment Date, the accrued interest due thereon, the Prepayment indemnity payable under
Article 4.2.B(1), the fee under Article 4.2.D, if any, the method of application of the Prepayment
Amount and, the deadline by which the Borrower may accept the Prepayment Offer.

If the Borrower 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 nol effect the prepayment in respect of such Fixed Rate Tranche.

Upon presentation by the Borrower to the Bank of a Prepayment Request 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 Borrower shall pay the amount specified in the Prepayment Notice on the relevant Prepayment
Date.

Administrative Fee

if the Bank exceptionally accepts, solely upen the Bank's discretion, a Prepayment Request with
prior notice of less than 30 (thirty) calendar days, the Borrower shall pay to the Bank a fee of EUR
10,000 (ten thousand euros) per each Tranche requested to be prepaid, partly or in full, in
consideration of the administrative costs incurred by the Bank in connection with such vo untary
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4.3
4.3.A
4.3.A(1)

4.3 A(2)

4.3.A(3)

prepaymeni. In such case, the Bank shall not be under an obligation 1o observe the deadlines to
send & Prepayment Offer and/or the Prepayment Notice, as applicable, pursuant to this Contract

Compulsory prepayment and cancellation
Prepayment Events
PROJECT COST REDUCTION EVENT

(a)

(b)

{c)

The Borrower shall promptly inform the Bank if a Project Cost Reduction Event has occurred
or is fikely to occur. At any time after the occurrence of a Project Cost Reduction Event the
Bank may, by notice {o the Borrower, cancel the undisbursed portion of the Credit and/or
demand prepayment of the Loan Outstanding 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 to the Project and/or 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
ouistanding under this Contract in relation to the proportion of the Loan Qutstanding to be
prepaid.

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

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

(i)  50% (fifty per cent); and/or

(i}  when aggregated with the amount of any EU Funds made available for the Project,
80% (ninely per cent), of such total cost of the Project.

EUROPEAN UNION FUNDS EVENT

{(a)

(b}

{c)

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 o helieve 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 (thirty) 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 ability to 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 portion of the Credit andfor
demand prepayment of the Loan Outstanding, together with accrued interest and all other
amounts 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 4.3.A(5), "EU Funds Event" means that:

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

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

NON-EIB FINANCING PREPAYMENT EVENT

(@)

The Borrower shall promptly inform the Bank if a Non-E!B Financing Prepayment Event has
occurred or is fikely to occur. At any time after the occurrence of a Non-EIB Financing

24
Contract Number FI N* 96 449 (RQ)




4.3.A(4)

4.3.A(8)

Prepayment Event the Bank may, by notice to the Borrower, cancel the undisbursed portion
of the Credit and demand prepayment of the Loan Cutstanding, together with accruec
interest and all other amounts accrued and oulstanding under this Contract in relation {o the
proportion of the Loan Qutstanding to be prepaid

{b)  The proportion of the Credit that the Bank may cancel and the proportion of the Loan
Outstanding that the Bank may require to be prepaid shall be the same as the proporiion
that the prepaid amouni of the Non-EIB Financing bears to the aggregate cutstanding
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 not less than 30 (thirty) days from the date of ‘he
demand.

{d)  For the purposes of this Article:

(i "Non-EIB Financing Prepayment Event” means any case where the Borrower
voluntarily prepays (for the avoidance of doubt, such prepayment shali include a
voluntary repurchase or canceliation of any creditor's commitment, as the case may
be) a part or the whole of any Non-EIB Financing and such prepayment is not made
out of the proceeds of a loan or other indebtedness having a term al least equal 1o
the unexpired term of the Non-E!B Financing prepaid; and

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

CHANGE OF LAW EVENT

The Borrower shall promptly inform the Bank if a Change-of-Law Event has occurred or is likely to
oceur. In such case, or if the Bank has reasonabie cause to believe that a Change-of-Law Event
has occurred or is about to occur, the Bank may request that the Barrower consult with if. Such
consultation shall take place within 30 (thirty) days from the date of the Bank's request If, after the
lapse of 30 (thirty) days from the date of such request for consultation, the Bank is of the opinion
that:

{a} such Change-cf-Law Event would materially impair the Borrower's ability to perform its
obligations under this Contract, and

(b} the effects of such Change-of-Law Event cannot be mitigated to its satisfaction,

the Bank may by notice to the Borrower, cancel the undisbursed portion of the Credit andfor
demand prepayment of the Loan Qutstanding, together with accrued interest and all other amounts
accrued and outstanding under this Contract

The Borrower shall effect payment of the amount demanded on the date specified by the Bank
such date being a date falling not less than 30 (thirly} days from the date of the demand.

For the purposes of this Article "Change-of-Law Event” means the enactment, promulgation,
execution or ratification of or any change in or amendment to any law, rule or regulation {or in the
application or official interpretation of any taw, rule or regulation) that oceurs after the date of this
Contract and which could impair the Borrower's ability to perform its obligations under this Contract.

[LLEGALITY EVENT
(a) Upon becoming aware of an lllegality Event:
(1) the Bank shall promptly notify the Borrower, and

(i)  the Bank may immediately (A} suspend or cancel the undisbursed portion of the
Credit, andfor (B) demand prepayment of the Loan Outstanding, together with
accrued interest and all other amounts accrued and outstanding under this Contract
on the date indicated by the Bark 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 conirary to any Sanctions, for the Bank o

(i perform any of its obligations as contemplated in this Contract; or
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43B

43.C
4.3.C(1)

4.3.C(2)

4.4
4.4.A

4.48B

5.1

5.2

(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 cther
amounts accrued or outstanding under this Contract including without mitation, any indemnity
due under Article 4.3.C, shall be paid on the Prepayment Daie indicated by the Bank in its notice
of demand.

Prepayment indemnity
FIXED RATE TRANCHE

If the Borrower prepays a Fixed Rate Tranche in case of an Indemnifiable Prepayment Event, the
Borrower shall pay to the Bank on the Prepayment Date the Prepayment indemnity in respect of
the Fixed Rate Tranche that is being 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 Asticle 10.

No reborrowing

A repaid or prepaid amount may not be reborrowed,

ARTICLE 5

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:

(@) 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

(@) Unless otherwise specified in this Contract or in the Bank’s demand, all sums other than
sums of interest, indemnity and principal are payable within 15 (fifteen) days of the
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 fo the Borrower. The Bank shall notify the account not less than 15
{fifteen) days before the due date for the first payment by the Borrower and shall notify any
change of account not less than 15 (fifteen) days before the date of the first payment to
which the change applies. This period of notice does not apply in the case of payment under
Article 10.

{c)  The Borrower shall indicate the Contract Number in the payment details for each payment
made hereunder.

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

(e)  Any disbursements by and payments to the Bank under this Contract shall be made using
the Disbursement Account (for disbursements by the Bank) and the Payment Account (for
payments to the Bank).
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53

5.4

55
5.5.A

5.5.B

5.5.C

No set-off by the Borrower

All payments tc be made by the Borrower under trus Contract shall be calcuiated and be made
without {and free and clear of any deduction for) sei-off or counterclaim.

Disruption to Payment Systems

if either the Bank determines (in its discretion) that & Disruption Event has occurred of the Banx is
notified by the Borrower that a Disruption Event has occurred

(a}  the Bank may. and shall if requested to do so by the Borrower, consuit with the Borrower
with & view to agreeing with the Borrower such changes to the operation cor 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 1o any changes
mentioned in paragraph {a} if, in its opinion, it is nol practicable to do so in the circumstances
and, in any event, shall have no obligation to agree to such changes: and

{c}  the Bank shall not be liable for any damages, costs or losses whatsoever arising as a resutt
of a Disruption Event or for taking or not taking any action pursuant to or in connection with
this Article 5 4.

Application of surns received

General

Sums receved from the Borrower shall only discharge its payment obligations if received in
accordance with the terms of this Contract.

Partial payments

If the Bank receives a payment that is insufficient to discharge all the amounts then due ard
payable by the Borrower under this Confract, the Bank shall apply that payment, in the order set
out below, in or towards:

(a) pro rata to each of any unpaid fees, costs, indemnities and expenses due under this
Contract;

(b) any accrued interest due but unpaid under this Contract;
(c)  any principal due but unpaid under this Contract; and
{d)  any other sum due but unpaid under this Contract.
Allocation of sums related to Tranches

(@) Incase of:

(i} a partial voluntary prepayment of a Tranche that is subject to a repayment in several
instalments, the Prepayment Amount shall be applied pro rata to each outstanding
instalment, or, at the request of the Borrower, in inverse order of maturity; or

(i)  apartial compulsory prepayment of a Tranche that is subject to a repayment in several
instaiments, the Prepayment Amount shall be applied in reduction of the outstanaing
instalments in inverse order of maturity.

(b)  Sums received by the Bank follawing a demand under Article 10.1 and applied to a Tranche,
shall reduce the outstanding instalments in inverse order of maturity. The Bank may apply
sums received between Tranches at its discretion.

{c) In case of receipt of sums which cannot be identified as applicable to a specific Tranche
and cn which there is no agreement between the Bank and the Borrower on their application
the Bank may apply these between Tranches at its discretion.

ARTICLE 6
Borrower undertakings and representations

The underiakings in this Article 6 remain in force from the date of this Contract for so iong as any
amount is cutstanding under this Confract or the Credit is in force
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6.1

6.2

6.3

6.4

6.5

Use of Loan and availability of other funds

The Borrower shall use anc sha.l ensure that the Promoter and the Bereficiary use the proceeds
of the Loan exclusively for the financing of the Project.

The Borrower shall ensure that ## has available to it, the Promoter and the Beneficiary the other
funds listed in Recital {b) and that such funds are expended, to the extent required, on the financing
of the Project.

Completion of Project

The Borrower shall procure that the Project is carried out by the Promoter and the Beneficiary in
accordance with the Technical Description as may be modified from time to time with the approval
of the Bank, and that the Projeci is completed by the Promoter 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 Borrower shall
obtain the finance to fund the excess cost without recourse to the Bank, so as 1o enable the Project
to be completed in accordance with the Technical Description. The plans for funding the excess
cost shall be communicated to the Bank without delay.

Procurement procedure

(a) The Borrower shall ensure thai the Promoter and the Beneiiciary procure equipment,
services and works for the Project:

(i) in accordance with EU Law in general and in particutar with the relevant European
Union procurement directives, if the latter are applicable;

(i) in accordance with procurement procedures which, to the satisfaction of the Bank,
respect the criteria of economy and efficiency and the principles of transparency,
equal treatment and non-discrimination on the basis of nationzlity, in case of public
contracts not subject to the European Union procurement directives; or

(i)  in accordance with procurement procedures which, to the satisfaction of the Bank,
respect the criteria of economy and efficiency in case of contracts other than public
contracts not subject to the European Union procurement directives.

(p) For cases of paragraphs (a)(i) and {(a)(ii) above, the Borrower shall procure that the
Promoter and/or the Beneficiary, as applicable, request in the tender documents or other
reference documents for the procurement procedures referred to in Aricle 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.

(¢} If a bidder declares to the Promoter andior the Beneficiary 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 efforis in order to:

{iy  achieve an exclusion of such a bidder under applicable law so that the bidder does
not participate in the Project or, should such an exclusion not be possible,

(i)  restructure the scope of the Project so that no proceeds of the Loan be applied
towards any works or services under any contract awarded to that bidder, upless
otherwise agreed with the Bank.

Continuing Project undertakings

The Borrower shall ensure that:

(8) Maintenance: the Promoter and the Beneficiary shall maintain, repair, overhaul and renew
all property forming part of the Project as required to keep it in good working order;
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{c)

(d)

(e)

)

(g}

{n)

(i

Project assets. unless the Bank shall have given its prior consent in writing. the Promoter
and/or the Beneficiary, as applicable, shall retain iitie {o and possession of substantially afi
the assets comprising the Project or, as appropriate. replace and renew such assets and
maintain the Project in substantially continuous operation in accordance with its originai
purpose, the Bank may withhold its consent only where the proposed action would prejudice
the Bank's interests as lender to the Borrower or would render the Project ineligible for
financing by the Bank under its Statule or under articie 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 part of the Project as required under the applicable laws and reguiations of
Romania;

Rights and Permits: the Promoter and the Beneficiary shail maintain 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 Beneficiary shall:

(i implement and operate the Project materially in compliance with Environmental and
Social Law;

(i) obtain and maintain requisite Environmenial and Social Approvals for the Project
where required by faw; and

(i)  comply with any such Environmental and Social Approvals, including (1) implement
all the mitigation measures, conditions and recommendations included in the EIA
decisions issued by the competent authority for any and all Project sections and (2)
ensure that the environmental management plans, required by the EIA decisions, are
implemented, and monitored during the construction of the Project;

(iv) inmediately notify the Bank of any related unexpected accident or incident during the
construction of the Project;

(v} imform the Bank about any changes to the Project and any additional mitigation
measures, prescribed by the competent authority;

Integrity. the Promoter andfor the Beneficiary, as the case may be, shall take, within a
reasonable imeframe, appropriate measures in respect of any official or person hoiding a
public office, in the case of the Promoter, 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
lllegal Activity perpetrated in the course of the exercise of his/her professional duties, in
order to ensure that such official or person or member of 2 management body is excluded
from the Promoter's and/or the Beneficiary's activity in refalion io 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:

i the requirement that the relevant contractor promptly informs the Bank of a genuine
allegation, complaint or information with regard to lllegal Activities relaied to the
Project;

i the reguirement that the relevant contractor keeps books and records of all financial
transaclions and expenditures in connection with the Project; and

{iy  the Bank's right, in relation to an alleged lllegal Activity, to review the books and
records of the relevant contractor in relation to the Project and to take copies of
documents to the extent permitted by faw; and

Accounts: the Promoter and the Beneficiary receives any funds or any payment in respect
of the funding sources referred to in Recital (b} through the accounts used in public transfer
and payment mechanisms involving the State Treasury (Trezoreria Statului) or bank
accounts in the name of the Promoter or of the Beneficiary, as applicable, held with a duly
authorised financial institution in Romania;

EU Law: the Promoter and the Beneficiary shall execute and operate the Project in
accordance with the relevant laws and standards of EU Law
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6.6

6.7

6.8

6.9

Compliance with laws

The Borrower shall comply and shali 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

{a)

(b)

When disclosing information (other than mere contacl information relating to ine 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 contain any
perscnal data, except where this Contract specifically requires, or the Bank specifically
requests in writing, to disciose such information in the form of personal data.

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 to the Bank (including the categories of personal
data to be disclosed); and

(i} has been advised on the information contained in (or has been provided with an
appropriate link to) the Bank's privacy stalement in relation to its lending and
investment activities as set out from time o time at
hitps:/iwww.eib.org/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 shall not, directly or indirectly:

(@)

{b)

(c)

enter into a business relationship with, and/or make any funds and/or economic resources
available to, or for the benefit of, any Sanctioned Person in connection with the Project, or

use all or part of the proceeds of the Loan or lend, contribute or otherwise make available
such proceeds to any persen in any manner that would resull in a breach by tself and/or by
the Bank of any Sanctions; or

fund all or part of any payment under this Contract out of proceeds derived from activities or
businesses with a Sanctioned Person, a person in breach of the Sanctions or in any manner
that would result in a breach by itself and/or by the Bank of any Sanclions.

General Representations and Warranties
The Borrower represents and warrants to the Bank that:

(a)

(b)
{c}

(d)
(e)

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

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

the execution and delivery of, the performance of its obligations under and compliance with
the provisions of this Contract do not and will not contravene or conflict with:

(i) any applicable faw, staiute, rule or regulation, or any judgement, decree or permit to
which it is subject;

(fiy 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 cbligations under
this Contract;

there has been no Material Adverse Change since 28 November 2023;

no event or circumstance which constitutes an Event of Default has occurred and is
continuing unremedied or unwaived,
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7.1

1)) no litigation, arbitration, administrative proceecings or investigation is current or to its
knowledge is threatened or pending before any court, arbitral body or agency nor is there
subsisting against it, the Promoter or the Beneficiary any unsatisfied judgement or award
which has resulted or if adversely determined is reasonabiy likely to result in a Material
Adverse Change;

(@) it has obtained and has procured that the Promaoter and ihe Beneficiary have oblained ail
necessary Authorisations in connection with this Contract and in order to lawfully comply
with the obligations hereunder, and the Project and alt 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 right of payment
with all other present and future unsecured and unsubordinated obligations under any of its
debt instruments except for obligations mandatorily preferred by law;

(i} each of the Promoter and the Beneficiary, as applicable, is in compliance with Article 6.5(e)
and to the best of its knowledge and belief (having made due and careful enquiry) no
Environmental and Soctal Claim has been commenced or is threatened against the
Promoter or the Beneficiary in relation to the Project;

{0 it is in compliance with all underlakings under this Article 8, and

{k)  none of the Beneficiary and, to the best of its knowledge and befief, any Relevant Person:
{i) is a Sanctioned Person; or
(i) is in breach of any Sanctions.

The representations and warranties set out above are made on the date of this Contract and are,
with the exception of the representation set out in paragraph (d) above, deemed repeated with
reference 1o the facts and circumstances then existing on the date of each Disbursement
Acceptance, each Disbursement Date and each Payment Date.

ARTICLEY

Security

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

Pari passu ranking

The Borrower shall ensure that its payment obligations under this Contract rank, and will rank, not
less than par passu in right of payment with all other present and future unsecured and
unsubordinated abligations under any of iis 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 period, the giving of notice, the making of any determination
or any combination of any of the foregoing) be an event of default under any unsecured and
unsubordinated Governmental Debt Instrument of the Borrower or of any of its agencies or
instrumentalities has occurred and is continuing, the Borrower shall not make (or authorize) any
payment in respect of any other such Governmental Debt Instrument {whether regularly scheduled
or otherwise) without simultaneously paying, or setting aside in a designated account for payment
on the next Payment Date a sum equal to, the same proportion of the debt outstanding under this
Contract as the proportion that the payment under such Governmental Debi Instrument bears to
the total debt outstanding under that Governmental Debt Instrument.

For this purpose, any payment of a Governmental Debt Instrument that is made out of the praceeds
of the issue of ancther instrument, to which substantially the same persons as hold claims under
the Governmental Debt Instrument have subscribed, shail be disregarded.

In this Contract, "Governmentai Debt Instrument" means:

{a)  an instrument, including any receipt or statement of account, evidencing or constituting an
obligation to repay a loan, deposit, advance or similar extension of credit (including without
limitation any extension of credit under a refinancing or rescheduling agreement),

L
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7.3

8.1

(b) an obligation evidenced by a bond, debenture or similar written evidence of indebtedness,
or

c]  aguarantee granted by the Borrower for an obligation of a third party.

Additional security

Should the Borrower grant to a third party any Security for the performance of any Governmental
Debt Instrument or any preféerence or priority in respect thereof, the Borrower shall, if so required
by the Bank, provide to the Bank equivalent Security for the performance of its obligations under
this Contract or grant to the Bank equivalent preference or priority.

Clauses by inclusion

i the Borrower concludes with any other medium or long term financial creditor a financing
agreement that includes a loss-of-rating clause, andfor a cross default clause andfor a pari passu
clause not provided for in this Contract or more favourable to the reievant financial creditor than
the equivalent provision{s} of this Conlract, the Borrower shali promptly so inform the Bank and
shail, at the request of the Bank, forthwith execute an agreement to amend this Contract so as to
provide for an equivalent provision in favour of the Bank.

ARTICLE 8
Information and Visits

Information concerning the Project

The Borrower shall, or shall procure that the Promoler 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 social matters of or for the Project,
as the Bank may reasonably require within a reasonable time to comply with its
cbligations,

provided always that if such information or document is not delivered to the Bank on time,
and the Borrower does not rectify the omission within a reasonable time set by the Bank in
writing, the Bank may remedy the deficiency, to the exient feasible, by employing ifs own
staff or a consultant or any other third parly, 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 te the Project, also
taking into account the disciosures made to the Bank in connection with the Project prier to
the signing of this Contract, in respect of, inter alia, the price, design, plans, timetable or to
the expenditure programme or financing plan for the Project;

(c) promptly inform the Bank of;

(i}  any aclion or protest initiated or any objection raised by any third parly or any genuine
complaint which is material received by the Borrower, the Promoter or the Beneficiary
or any material Environmental or Social Ctaim that is to their knowledge commenced,
pending or threatened against 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;

{iity ~any incident or accident relating to the Project which has or is likely to have a
significant adverse effect on the Environment or on Social Matters;

{iv} a genuine allegation, complaint or information with regard to lilegal Activities or any
Sanclions related to the Project;
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{v)  any self-daclared exclusion by a bidder that occurs prior to the contract award and is
covered by the Exclusion Policy;

(vi)  any material non-compliance by it with any applicable Enviranmental and Social Law:

(viit any suspension, revocation or material modification of any material Environmental
and Social Approval,

and set out the action to be taken with respect to such maiters.

Information concerning the Borrower, the Promoter and the Beneficiary

The Barrower shall inform the Bank immediately of:

{0

(i)
(i)
(iv)
V)

(vi)
(vi)

(viii)

(ix)

x)

(i)

any fact which obliges it to prepay any financial indebtedness or any EU Funding;
any event or decision that constitutes or may result in 2 Prepayment Event:
any intention on its part to grant any Security over any of its assets in favour of a third party:

any intention on its part, on the Promoter's part or on the Beneficiary’s part to relinquish
ownership of any material component of the Project:

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

any Event of Defauli having occurred or being threatened or anticipated;

unless prohibited by law, any material litigation, arbitration, administrative proceedings or
investigation carried out by a court, administration or similar public autharity, which, to the
best of its knowledge and belief, is current, imminent or pending against the Borrower, the
Promoter or the Beneficiary; 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;

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
Beneficiary'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);

any measure taken by the Promoter or the Beneficiary pursuant to Article 6.5(f) of this
Contract;

any litigalion, arbitration or administrative proceedings or investigation which is current,
threatened or pending and which might if adversely determined result in 2 Material Adverse
Change; and

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

The Borrower shall, and shall ensure that the Promoter and the Beneficiary shall aliow persons
designated by the Bank, as weil as persons designated by other institutions or bodies of the
European Union when so required by the relevant mandatory provisions of EU Law:

{a)
(b)

(c)

to visit the sites, installations and works comprising the Project;

to interview representatives of the Borrower, the Promoter andfor the Beneficiary, and nat
obstruct contacts with any other person involved in or affected by the Project; and

to review the Borrower's, the Promoler’s ar the Beneficiary's books and records in relation
to the execution of the Project and to be able to take copies of related documents to the
extent permitted by the law.

The Borrower shall, and shall ensure that the Promoter and the Beneficiary shall, provide the Bank.
or ensure that the Bank 's provided, with all necessary assistance for the purposes described in
this Article.
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The Borrower acknowiedges thal the Bank may be obliged to communicate information relating to
the Borrower and the Project to any competent institution or body of the European Union in
accordance with the relevant mandatory provisions of EU Law.

ARTICLE 9

Charges and expenses
Taxes, duties and fees

The Borrower shall pay alt Taxes, duties, fees and other impositions of whatsoever nature,
nciuding 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 amounis due under this
Contract gross without any withholding or deduction of any national or local impositions whatsoever
required by law or under an agreement with a governmental authority or otherwise. If the Borrower
is obliged to make any such withholding or deduction, it shall gross up the payment to the Bank so
that after withholding or deduction, the net amount received by the Bank is equivalent to the sum
due.

Other charges

The Borrower shall bear all charges and expenses, including professional, banking or exchange
charges incurred in connection with the preparation, execution, impiementation, enforcement and
lermination of this Coniract 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 securily 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)  theBank is obliged to incur additional costs in order to fund or perform its obligations
under this Contract, or

(i)  any amount owed to the Bank under this Contract or the financial income resuiting
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
law, 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 Contract.

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

10.1.8

ARTICLE 10

Events of Default

Right to demand repayment

The Borrower shall repay ali or part of the Loan Outstanding (as requested by the Bank) forthwith,
together with accrued inlerest and all other accrued or outstanding amounts under this Contract
upon written demand being made by the Bank in accordance with the following provisions.

Immediate demand

The Bank may make such demand immediately without prior notice {mise en demeure préalable)
or any judicial or extra judicial step:

(a)

{b)

(c)

{d)

(e)
{f
(9)

(h)

if the Borrower does not pay on the due date any amount payable pursuant 10 this Contract
at the place and in the currency in which it is expressed 1o be payable, unless:

(1) its failure to pay i1s caused by an administrative or technical error or a Disruption Event,
and

(il  payment is made within 3 {three) Business Days of its due date,

if any information or document given to the Bank by or on behali of the Borrower or any
representation, warranty or statement made or deemed to he made by the Borrower in,
pursuant to or for the purposes of entering into this Contract or in connection with the
negotiation or performance of this Contract is or proves to have been incorrect, incomptete
or misleading in any material respect;

if, following any default of the Borrower in relation to any loan, or any obligation arising out
of any financial transaction, other than the Loan:

{0 the Borrower is required or is capable of being required or will, following expiry of any
applicable contraciual grace period, be required or be capable of being required to
prepay, discharge, close out or terminate ahead of maturity such other loan or
obligation; or

(i}  any financial commiiment for such other loan or ohligation is cancelled or suspended,

if the Borrower is unable to pay its debts as they fall due, or suspends its debls, or makes
or seeks to make a compasition with its creditors, including a moratorium, or commences
negotiations with ore or more of its creditors with a view to rescheduling any of its financial
indebtedness;

if the Borrower defaults in the performance of any obligation in respect of any other loan
granted by the Bank or any Governmental Debt instrument entered into with the Bank;

if the Borrower defaults in the performance of any obligation in respect of any other loan
made to it from the resources of the Bank or the European Union;

if a Material Adverse Change occurs, as compared with the Borrower’s condition at the date
of this Contract; or

if it is or becomes unlawiul for the Borrower, the Promoter or the Beneficiary fo 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 to be ineffective in
accordance with its terms.

Demand after notice to remedy

The Bank may also make such demand without prior notice {mise en demeure préalable} or any
judicial or extra judicial step (without prejudice to any notice referred (o below):

(@)

(b}

if the Borrower, the Promoter or the Beneficiary fails io comply with any provision of this
Contract (other than those referred to in Article 10.1.A); or

if any fact related to 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 ihe Bank as lender to the Borrower or adversely affects the impiementation
or operation of the Proiect,
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104

114

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

Other rights at law

Article 10.1 shall not restrict any other right of the Bank at law to require prepayment of the Loan
Outstanding.

Indemnity
Fixed Rate Tranches

In case of demand under Article 10.1 in respect of any Fixed Rate Tranche, the Borrower shall pay
to the Bank the amount demanded together with the indemnity on any amount of principal due to
be prepaid. Such indemnity shall {i) accrue from the due date for payment specified in the Bank's
notice of demand and be calculated on the basis that prepayment is effected on the date so
specified, and (ii) be for the amount communicated by the Bank to the Borrower as the present
value {calculated as of the date of the prepayment) of the excess, if any, of:

(a) the interest that would accrue thereafter on the amount prepaid over the period from the
date of prepayment to the Interest Revision/Conversion Date, if any, or the Maturity Date, if
it were not prepaid, over

{b)  the interest that would so accrue over that period, if it were calculated at the Redeployment
Rate, less 0.18% (nineteen basis points).

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

Floating Rate Tranches

In case of demand under Article 10.1 in respect of any Floating Rate Tranche, the Borrower shall
pay to the Bank the amount demanded together with a sum equai to the present value of 0.19%
(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 amortisation schedule of the
Tranche, until the Interest Revision/Conversion Date, if any, or the Maturity Date.

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

General

Armounts due by the Borrower pursuant to this Article 10.3 shall be payable on the date specified
in the Bank's demand.

Non-Waiver

No failure or delay or single or partial exercise by the Bank in exercising any of its rights or remedies
under this Contract shall be construed as a waiver of such right or remedy. The rights and remedies
provided in this Contract are cumulative and not exclusive of any rights or remedies provided by
law.

ARTICLE 11

Law and jurisdiction, miscellaneous

Governing Law

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

For the avoidance of doubt, the Borrower, the Promoter and the Beneficiary will designate the law
governing their contractual re'aticnship in compliance with the legal framework applicable to them,
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11.6

11.7

Jurisdiction

@1 The Court of Justice of the Eurapean Union has exclusive jurisdiction to settle any dispute
{a "Dispute”) arising out of or in connection with this Contract {including 2 dispule regarding
the existence, validity or termination of this Contract or the consequences of its nullity) or
any nen-comtractual obligation arising out of or in connection with this Contract

12} The parlies agree that the Court of Justice of the European Union is the most appropriate
and convenient court to settle any Dispute between them and, accordingly. that they will not
argue to the contrary

Place of performance

Unless ctherwise specifically agreed by the Bank in writing, the place of performance under this
Contract shall be the seat of the Bank.

Evidence of sums due
In any legal action arising out of this Contract the certificate of the Bank as to any amount or rate

due to the Bank under this Contract shall, in the absence of manifesi error, be prima facie evidence
of such amount or rate.

Entire Agreement

This Contract constitutes the entire agreement between the Bank and the Borrower in relation to
the provision of the Credit hereunder, and supersedes any previous agreement, whether express
or implied, on the same matter.

Invalidity

If at any time any term of this Contract is or becomes illegal, invalid or unenforceable in any respect,
or this Contract is or becomes ineffective in any respect, under the laws of any jurisdiction, such
ilegality. invalidity, unenforceability or ineffectiveness shall not affect:

{a) the legality, validity or enforceabiity in that jurisdiction of any other term of this Contract or
the effectiveness in any other respect of this Contract in that jurisdiction; or

(b)  the legality, validity or enforceability in other jurisdictions of that or any other term of this
Contract or the effectiveness of this Conltract under the laws of such other jurisdictions.

Amendments
Any amendment to this Contract shall be made in writing and shall be signed by the Parlies.

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 instrument.

Non-applicahbility of certain events

The Borrower hereby waives any right to rely on any:

(a8) hardship event (impreviziune), meaning an exceptional change of the circumstances which
would make the performance of any or all the obligations under this Confract excessively
burdensome, as such hardship event is regulated by, but without limitation, Article 1271
paragraph 3 letter (c) of the Romanian Civil Code; or

{b} event qualified under Romanian law as an unforeseeable, absolutely invincible and
inevitable external event (for¢d majors) or as an unforeseeable and unstoppable event (caz
fortuif); or

(e}  other event which may have a similar effect on the capacity of the Borrower to perform its
obligations under this Contract,
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12.1.B

ARTICLE 12

Final clauses

Notices

Form of Notice

(@)

{b)

()

{d)

{e)

U

Any notice or other communication given under this Confract must be in writing and. unless
otherwise stated, may be made by letter or electronic mail.

Notices and other communications for which fixed periods are laid down in this Contract or
which themselves fix periods binding on the addressee, may be made by hand delivery,
registered letter or by electronic mail. Such notices and communications shall be deemed to
have been received by the other Party:

(i) on the date of delivery in relation to a hand-delivered or registered letter:

(i}  inthe case of any etectronic 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 Party shall
specily for this purpose;

Any notice provided by the Borrower to the Bank by electronic mail shall:
()] mention the Contract Number in the subject line; and

(i)  be in the form of a non-editable electronic image (PDF, TIF or other common non
editable file format agreed between the Parties) of the notice signed by an authonised
signatory with individual representation right or by two or more authorised signatories
with joint representation right of the Borrower as appropriate, attached to the
electronic mail.

Notices issued by the Borrower pursuant to any provision of this Contract shall, where
required by the Bank, be delivered to the Bank together with satisfactory evidence of the
authority of the person or persons authorised to sign such notice on behaif of the Borrower
and the authenticated specimen signature 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 notices, communications and documents
shall also be sent by registered fetter to the relevant Party at the latest on the immediately
following Business Day:

0] Disbursement Acceptance;

{ii) 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 Defauit, any demand for prepayment; and

{ii)  any other notice, communication or document required by the Bank.

The Parties agree that any above communication (including via electronic mail) is an
accepted form of communication, shall constitute admissible evidence in court and shall
have the same evidential value as an agreement under hand (sous seing privé).

Addresses

The address and electronic mail address (and the department for whose attention the
communnication is {o be made) of each Party for any communication to be made or document {o be
delivered under or in connection with this Confract is:

For the Bank Attention: OPS/CSEE-3 PUB SEC

100 boulevard Konrad Adenauer
L-2950 Luxembourg
E-mall address: contactline-96449@eib.org
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12.2

12.3

For the Borrower Attention: General Dwrectorate for International Financial
Relations

16 Liberat: Bouievard

Sector 5
RO-050706 Bucharest

Romania

E-mail address: secretariat.dgrfi@mfinante.gov.ro

Notification of communication details

The Bank and the Borrower shall promptly notify the other Party in writing of any change in their
respective communication details.

English langquage

(a)  Any notice or communication given under or in connection with this Confract must be in
English.

(b}  All other documents provided under or in connection with this Contract must be:
{i) in English; or

(i) if not in English, and if so required by the Bank, accompanied by a certified English
transiation 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 Certificate from Borrower

This Contract is the result of extensive negotiation between the parties hereto, each of whom was
represented by internal or external legal counseal. Without prejudice to this and if required under
any applicable law, such as Article 1.203 of the Romanian Civil Code, the Borrower hereby
expressly accepts all clauses in this Contract which (A) provide in favour of the Bank (i) the
limitation of liability, {ii) the right to unilaterally terminate (denunfare unifaterald) this Contract, (iii)
the right to suspend performing the Bank's obligations, or (B) provide to the detriment of the
Borrower (i) the forfeiture of rights {decddere din drepturi), (i} the forfeiture of the benefit of a
timeline (decdderea din beneficiul termenului), (i) the limitation of the right to raise defences
{dreptul de a opune exceplii), {iv) the limitation of the right to contract with third parties, {v) the tacit
renewal of the agreement, (vi) the applicable faw, (vii) the submission to arbitration {clauzefe
compromisorii) or clauses derogating from the rules of court jurisdiction, including without limitation
the following Articies: Adicle 1.4 Cancellation and suspension, Article 1.7 Cancellation after expiry
of the Credit, Article 4 Repayment, Article 5 Payments, Article 1.4 Conditions of disbursement,
Articte 6.5(f) Integrity, Article 6.8 Sanctions, Article 10.1 Right to demand repayment, Article 10.4
Non-Waiver, Article 11.1 Governing Law, Article 11.2 Jurisdiction and Article 1.9 Non-applicability
of certain events.
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Signature page for Contract Number Fi N® 96.449 (RO)

The Parties hereto have caused this Contract to be executed in 3 (three) originals in the
Enghsh language

At Buchares), this £&_ day of NeNEMBER2024, and

at Luxembourg, this 2 day of M 20245,

Signed for and on béhlélf of Signed for and on behalf of
ROMANIA EUROPEAN INVESTMENT BANK
TherNlinister of ﬁfriance Head of Division Head.efBiyision
loan-Marcel Bolos | Hanna Karczewska Manuel Duenas
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A2

A3

Schedule A

Project Specification and Reporting

A1 TECHNICAL DESCRIPTION

Purpose, Location

The project consists of the rehabilitation and modernisation of railway line in north-
western Romania that connects Cluj-Napoca, Oradea, Episcopia Bihor to the border
with Mungary. This railway line is located on the comprehensive trans-European
transport network (TEN-T) (TSis)

Description

The scope of the project includes improving raiiway infrastructure, mainly on the existing
railway line, between Clyj (km 500+522) and Episcopia -Bihor (km 660+852) and then
to the RomanianCHungarian border (km 1+117 — km 7+100) - a total line length of
approximately 166 km.

The project will result in the rehabilitation/modernisation of approximatety 60km of
single track and 106km of double track lines. The implementation of the project shall be
in conformity with the applicable technical specifications for interoperability (TSIs), in
particular Regulation 2014/1299/EU (Infrastructure TSI), Regulation 2014/1301/EU
(Energy TSI), Regulation 2014/1300/EU (PRM TSI), and Reguiation 2016/919/EU
{CCS TSI)

The Project includes the following components:

Increasing design speed to up to 160 km/h for passenger trains and up to 120 km/h for
freight trains,

Construction of approximately § km of new sections of railway alignment to ensure new
design speeds.

Increasing line capacity through the construction of (approximately 18 km) of new
double track sections and additional crossing loops (2 number).

Electrification (25 kV) on the full length of the line. Construction of (approximately 4)
sub-stations.

Ensuring interoperability through the implementation of Technical Specifications for
Interoperability (TSI), including in relation to the axle load {(22.5 1), the loading gauge
(C), the length of the lines in the stations and the movement stops, the facilities for the
disabled, and maximum permissible train length.

Modernisation of the stations (22: 11 main 11 basic) and stops {22) on the line,
improving the conditions for the users of railway transport.

Replacing bridges, frack, rehabilitating the drainage system, improving embankments.
Construction of maintenance roads along the railway {where public roads are not
available}.

Rehabilitation/modernization of passenger station buildings, including the construction
of footbridges and/or pedestrian funnels, raising the level of platforms.
Upgradefremoval of approximately 83 level crossings of the railway and
road/pedestrians.

installation of sound-absorbing panels and/or alternative solutions to reduce the noise
level,

New electronic installations in the stations, and the instailation of ERTMS (level 2) safety
system (ETCS level 2 + GSM-R). Modernisation of class B signalling system
Moadernization of telecommunications equipment

Calendar
The Project works are planned to be implemented from start of 2023 to end of 2027
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A2 PROJECT INFORMATION TO BE SENT TO THE BANK AND METHOD OF
TRANSMISSION

1 Dispatch of information: designation of the person responsible

The information below has to be sent to the Bank under the responsibifity of:

2

Financial Contact Technical Contact
Company CNCF CFR SA CNCF CFR SA
Contact person Monica Mihaileanu Eugen Marius Dedu
Function / | Depuly General Direcitor Director of the Implementation
Department Department
financial and
technical
Address Dinicu Golescu Street, 38 - Bucharest, Sector 1, Romania
Fhone +40 021 316 30 59
Company CNCF CFR SA CNCF CFR SA

The Borrower shall inform the EIB immediately in case of any change.

Information on specific subjects

The above-mentiocned contact person(s) is (are) the responsible contact(s) for the time being.

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

indicated below.

Beneficiary on the annual maintenance programme and plan for the Project
including commitment of resources (funding and staffing).

Document / information Deadline

An yearly update on procurement procedures, including status and | Annually together
amendmentis on existing Project contracts, any future tenders proposed | with the Project
under the project, any audit findings, and any procurement disputes, legal | Progress Report
challenges and/or complaints to date.

Prior to completion of the Project, information to be provided by the | Prior fo FProject

completion in 2027

The Beneficiary shall provide information to the Bank, as part of yearly
updates or earlier as necessary, on the status of land acquisition and building
permits necessary for the implementation of the Project.

Annually  together
with the Project
Progress Report

The Beneficiary shall provide the building permils according to Romanian
fegislation for all construction lots as soon as they become available,

As soon as they
become available,
but not later than
before the start of
the Project works
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3. information on the project's implementation

The Borrower shall deliver to the Bank the {ollowing information on Project progress during
implementation at the latest by the deadiline indicated below,

| Document / information Deadline Freguency of
reporting
Project Progress Report, including: 315 of March of | Annually
each

- A brief update on the Technical Description,
explaining the reasons for significant changes
versus initial scope;

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

- Update on the cost of the Project explaining
reasons for any possible cost variations versus
initial budgeted Project cost; Financial progress
of works;

- A description of any major issue with impact on
the Environment and/or Social Matters;

- Environmental moniforing during construction of
the Froject complying with any such
Environmental and Social Approvals, including
fbut not  limited o) any environmental
management plans required by EIA decisions
issued by the competfent authorily or building
permit for any and all Project sections;

- Slatus of fand acqguisition and building permits
necessary for the implementation of the Project;

- Update of the procurement procedures,
including status and amendments on existing
project conlracts, any fulure fenders proposed
under the project, any audit findings, and any
procurement dispules, legal challenges and/or
complainis to dafe; i

- Update on the Project’s demand or usage and
comments;

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

Any fegal action concerning the Project that may
be on-going;

- Any claim received from works Contractors;

- Non-confidential Project-refated pictures, if
available.

year

4. |nformalion on the end of works and first vear of operation

The Borrower shail deliver to the Bank the following information on Project completion and
initial operation at the lates! by the deadline indicated below.
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Document / information

Date of delivery
to the Bank

Project Completion Report, including.

A final Technical Description of the Project as compleled, explaining
the reasons for any significant change compared to the Technical
Descriplion in Schedule A.1.;

The date of completion of each of the Projecl’'s main components,
explaining reasons for any possible delay,

The final cost of the Project explaining reasons for any possible cost
variations versus initial budgeted cost;

Breakdown of Project cosls by NUTS2 region;

Employment effects of the Project person-days regquired during
implementation as weil as permanent new jobs created;

A description of any major issue with impact on the Environment or
Social Matters;

Update on procurement procedures and explanation of deviations from
the procurernent plan;

Update on the Projecl’s demand or usage and comments;

Any significant issue that has occurred and any significant risk that may
affect the Project’s operation:

Any legal action concerning the project that may be on going;
Non-confidential Project-related pictures, if available;

If not provided earlier, annual maintenance programme and plan for
the Pragject, including commilment of resources (funding and staffing).
An update on the foflowing Monitoring Indicators:

o number of lrains 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
lype of service and per section (long distance, regional,
commercial and freight), if possible split by gender;

o freight transported per year (fonnes, fonnes x km and type of
goods} per sectiorn;

o list of operators using the line and their share of usage;

o Number of track x km modernised under this project;

o Number of km of railway lines equipped with ETCS and with
GSM-R;

o Number of level crossings included in the project and their
calegory before and after the Project.

15 months after
Project completion

Language of reports

English
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Schedule B
Definition of EURIBOR

"EURIBOR" means’

{&;y In respect of a relevant period of less than one month, the Screen Rate {as defined
Lelow) for a term of one month;

(b) in respect of a relevant period of one or more months for which a Screen Rate Is
avalable, the applicable Screen Rate for 2 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 resulting from a linear inlerpolation by reference to two Screen Rates,
one of which is applicable for a period next shorier and the other for a period next longer
than the length of the relevant period,

{the period for which the rate is taken or from which the rates are interpolated being the
"Representative Period").

For the purposes of paragraphs (a) to (c) above:

{i) "available" means the rates, for given maturities, that are calculated and published by
Global Rate Set Syslems Ltd (GRSS), or such other service provider selected by the
European Money Markets Institute (EMMI), or any successor to that function of EMMI
as determined by the Bank; and

(i)  "Screen Rate" means the rate of interest for deposits in EUR for the relevant period as
published at 11:00 a.m., Brussels time, or at a later time acceptable io the Bank on the
day (the "Reset Date") which falls 2 {two) Relevant Business Days prior to the first day
of the relevant period, on Reutérs page EURIBOR 01 or its successor page or, failing
which, by any other means of publication chosen for this purpose by the Bank,

If such Screen Rate is not so published, the Bank shall request the principal offices of four
major banks in the euro-zone, selected by the Bank, to quote 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 equal
to the Represeniative Period. If at least 2 (two) quotations are provided, the rate for that Reset
Date will be the arithmetic mean of the quotations. If no sufficient quotations are provided as
requested, the rate for that Reset Date will be the arithmetic mean of the rates quoted by major
banks in the euro-zone, selected by the Bank, at approximately 11:00 a.m., Brussels time, on
the day which falls 2 (two) Relevant Busingss Days after the Reset Date, for loans in EUR in
a comparable amount to leading European banks for a period equat to the Representative
Period. The Bank shall inform the Borrower without delay of the guotations received by the
Bank.

All percentages resulting from any calculations referred to in this Schedule will be rounded, if
necessary. 10 the nearest one thousandth of a percentage point, with halves being rounded
up.

it any of tne foregoing provisions becomes inconsistent with provisions adopted under the
aegis of EMMI (or any successor fo that funclion of EMMI as determined by the Bank) m
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 an 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 Commission, or (if) the European Money Market Institute, as the
administrator of EURIBOR, or (iii) the competent authorily responsible under Regulation (EU)
2016/1G11 for supervising the European Money Market institute, as the administrator of the
EURIBOR, or (v) the national competent authorities designated under Regulziion (EU)
2016110171 or (v) the European Central Bank.
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If the Screen Rate becomes permanently unavailable and no EURIBOR replacement rate is
formally recommended as provided above, EURIBOR shall be ihe rale (expressed as a
percentage rate per annum) which is determined by the Bank to be the ali-inclusive cost to the
Bank for the funding cf the relevant Tranche based upon the then applicable internally
generated Bank reference rate or an alternative rate determination method reasonably
determined by the Bank

46
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Schedule C

Form of Disbursement Offer/Acceptance (Articles 1.2.B and 4.2.C)

Disbursement Offer/Accesiance
Valid until [time] CET on [date]

From: European Investment Bank
To. [Borrower]
Date

Subject: Disbursement Offer/Acceptance for the Finance Contract between European
investment Bank and [Borrower] dated [8} (the "Finance Contract")

Contract Number: 96.449 Operation Number; 2023-0135

Dear Srirs,

We refer to the Finance Contract. 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
reievant provisions of the Finance Contract, ana 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:

Termms for repayment of principal?:

First Repayment Date®:

Last Repayment Date<:

' In accordance with provisions of Arlicle 4.1

* Whether repaymeni by inslalmenits (under 4.1 A) or by single instalment (under Article 4 1.8)
* Only if repayment by instalments is offered (under Article 4.1 A)

* Only if repayment by instalmeris is offered (under Article 4.1 A}
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Repayment Dates>
Single Repayment Datef

INTEREST
interest payment periodicity?

First interest Payment Date:

Payment Dates:

Interest Revision / Conversion Date:

APPLICABLE RATE

Interest Rate basis®:
Rate applicable until®
Fixed Rate'®:
Spread:

EURIBOR {3 months/6months)2:

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 behalf of the Borrower

Name(s) of the Borrower's Authorised Signatory(ies) {as defined in the Finance Contract):

si gnature{s" o‘ the Borrower's Authorised Signatory(ies) {as defined in the Finance Ctrmract}

5 Only if repayment by instaiments is offered {under Aricle 4.1 A)

8 Only if bullet option is offered (under Arlicle 4 1.8)

¥ In accordance with Article 3.1

® Whether a Fixed Rate Tranche or a Floating rate Tranche. in each case pursuant to the relevant proivisions of Aricle 3 1
3 Either Conversion Date or Maturity Date. as applicable

'? Only if Fixed Rate ofiered

! Only if Floaling Rale offered

" Only il Floating Rale offered
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Date.
Please return the signed Disbursement Acceptance to the following emaili |

IMPORTANT NOTICE TO THE BORROWER:

BY SIGNING ABOVE YOU CONFIRM THAT THE L1ST OF AUTHORISED SIGNATORIES AND ACCOUNTS
PROVIDED TO THE BANK WAS DULY UPDATED PRIOR TO THE PRESENTATION OF THE ABOVE
DISBURSEMENT QFFER BY THE BANK.

IN THE EVENT THAT ANY SIGNATORIES OR ACCQUNTS APPEARING IN THIS DISBURSEMENT
ACCEPTANCE ARE NOT INCLUDED IN THE LATEST LIST OF AUTHORISED SIGNATORIES AND ACCOUNTS
(AS DISBURSEMENT ACCOUNT) RECEIVED BY THE BANK, THE ABOVE DISBURSEMENT OFFER SHALL BE
DEEMED AS NOT HAVING BEEN MADE.

Disbursement Account to be credited '™
Cisbursemenl AccountiN®: .. ...
Disbursement Account holder/beneficiary: ........ . .. .

{please, provide IBAN format if the country 15 included in IBAN Registry published by SWIF T, olherwise an appropriate
farmat in line with the loca! banking practice shouid be provided)

Bank name and address: ...........
Bank identification code (BIC). ............ 5T a el e e £ SuErRm e ERla oBam o m e i weionl e e ST S

Payment delails to be provided; . ...

'* The detalls concerning banking wlermediary are also to e provided If such intermediary has 10 be used {o make the transfer
1o the Benaficiary’s Account
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Schedule D

interest Rate Revision and Conversion

if an Interest Revision/Conversion Date has been included in the Disbursement Offer for a
Tranche, the following provisions shail 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 (thity) days before the Interest
Revision/Conversion Date, deliver 1o the Borrower an interest Revision/Conversion Proposal
stating:

(a}  the Fixed Rate and/or Spread that would apply to the Tranche, or of its part indicated in
the interest Revision/Conversion Requesi pursuant to Article 3.1; and

{b} that such rate shall apply until the Maturity Date or unti a new Interest
Revision/Conversion Date, if any, and that interest is payable quarterly, semi-annually
or annually 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 shalt be effected by
an agreement to be concluded and effective not later than 1 Business Day prior to sending by
the Bank of an Interest Revision/Conversion Proposal,

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

Effects of Interest Revision/Conversion

If the Borrower duly accepts in writing a Fixed Rate or a Spread in respect of an interest
Revision/Conversion Proposal, the Borrower shall pay accrued interest on the interest
Revision/Conversion Date and thereafter on the designated Payment Dates.

Prior to the iInterest Revision/Conversion Date, the relevant provisions of this Contract and
Disbursement Offer and Disbursement Acceptance shall apply to the Tranche in its entirety.
From and including the Interest Revision/Conversion Date onwards, the provisions contained
in the Interest Revision/Conversion Proposal relating to the new Fixed Rate or Spread shall
apply to the Tranche {(or any part thereof, as indicated in the Interest Revision/Conversion
Request) until the new Interest Revision/Conversion Date, if any, or until the Maturity Date.

Partial or no Interest Revision/Conversion

In case of a partial Interest Revision/Conversion, the Borrower will repay, without indemnity,
on the Interest Revision/Conversion Date the part of the Tranche thal is not covered by the
Interest Revision/Conversion Request and which is therefore not subject to the Interest
Revisicn/Conversion.

If the Borrower does nol submit an interest Revision/Conversion Request or does not accept
in writing the Interest Revision/Conversion Proposal for the Tranche or if the Parties fail to
effect an amendment requested by the Bank pursuant to paragraph A above, the Borrower
shall repay the Tranche in full on the Interest Revision/Conversion Date, without indemnity.
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Scheduie E

Form of Certificate from Borrower

To: European Investment Bank
From: [Borrower}
Date:

Subject: Certificate for the Finance Contract between European Investment
i Bank and [Borrower] dated [@] (the “Finance Contract")

Project Name.  CLUJ-NAPOCA - EPISCOPIA BIHOR RAILWAY - RRF CO-
FINANCING

Contract Number: 96.449 Operation Number; 2023-0135

Dear Sirs,

Terms defined in the Finance Contract have the same meaning when used in this letter.
For the purposes of Article 1.4 of the Finance Contract we hereby certify to you as follows:

(a) there has been no material change to any aspect of the Project or in respect of which
we are obliged to report under Article 8.1, save as previously communicated by us;

{b)  no event or circumstance which constitules 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 foregoing) constitute a Prepayment Event or an Event of Default has
occurred and is continuing unremedied or unwaived;

(¢}  nolitigation, arbitration, administrative proceedings or investigation is current or to our
knowledge is threalened or pending before any court, arbitral body or agency nor is
there subsisting against us, the Promoter or the Beneficiary any unsatisfied judgement
or award which has resulted or if adversely determined is reasonably likely to result in
a Materiat 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 compared with the situation at the date
of the Finance Contract, and

(f)  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 notify the Bank if any the above fails to be true or correct as of
the Disbursement Date for the proposed Tranche.

Yours faithfully,

For and on behalf of [Borrower]
Date:

Conform cu originalul in limba engleza
Boni Florinela Cucu, Director general

Directia generald relatii financiare internationale
Mjnisterul Finantelor

Bl
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