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ACEST CONTRACT ESTE INCHEIAT INTRE:

Romania, actionand prin  Ministerul
Finantelor, cu sediul in Bulevardul Libert&tii
nr. 16, Sector 5 RO-050706 Bucuresti,
Romania, reprezentata prin Tanczos Barna,
Ministrul Finantelor,

pe de o parte, si

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

pe de alta parte.

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

(a)

(b)

(c)
(d)

(e)

(®

Imprumutatul a declarat c&, prin Ministerul Transporturilor si Infrastructurii din Romania
{.Promotorul’), intreprinde un proiect constand in reabilitarea si modernizarea liniei de
cale ferata din nord-vestul Romanisi care leaga Cluj-Napoca, Oradea, Episcopia Bihor de
granita cu Ungaria, situatd pe reteaua transeuropeani de transport (TEN-T), asa 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,
detinuta integral de statul roman reprezentat de Promotor si care funclioneaza 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 Banca, este de 1.975.920.000,00 euro
(un miliard nouad sute saptezeci si cinci de milioane noud sute doudzeci de mii de euro)
{inclusiv TVA), iar Imprumutatul a declarat c& intentioneazd sa finanteze Proiectul dupa
cum urmeaza: l

Sursa Suma (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 Preambululb, Tmprumutatul a solicitat
Bancii un credit de 300.000.000,00 EUR (trei sute de milioane de euro).

Banca, avand in vedere c finantarea Proiectului intrd in sfera funciiilor sale si avand in
vedere declaratiile si faptele mentionate Tn 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 milicane de euro) (,Creditul aprobat"). Creditul aprobat este acordat imprumutatului in
conformitate cu termenii si conditiile prezentului Contract de finantare {,Contractul”).
Creditul aprobat va fi disponibil, cu conditia ca in orice moment:

(i) valoarea agregatd a imprumuturior Bancii disponibilizate in temeiul Credituiui
Aprobat nu va depasi, Tn niciun caz, 50% (cincizeci la sutd) din costul total al
proiectului prevazut tn Preambulb; si

(iiy valoarea totald a fondurilor provenite de [a Uniunea Europeana (de exemplu,
fondurile din cadrul Planului de Redresare si Rezilientd al Romaniei, astfel cum au
fost aprobate In temeiu! Deciziei de punere in aplicare a Consiliului din 5 decembrie
2023 de modificare a Deciziei de punere Tn aplicare a Consiliului din 29 octombrie
2021 privind aprobarea evaludrii Planului de Redresare si Rezilientd pentru
Romaénia} si imprumuturile Béncii disponibilizate in temeiul Creditului Aprobat nu
trebuie 53 depaseasca in niciun moment 90% (noudzect la sutd) din costul total al
proiectului prevazut in Preambululb.

Tmprumutatul a autorizat Tmprumutul sumei de 300.000.000,00 euro (trei sute de milioane
de euro) reprezentatda de acest credit in termenii si condiliile prevézute in prezentul
Contract. Fard a aduce atingere prevederilor Contractului, in special art.6.1 de mai jos,
Banca infelege ca sumele Tmprumutate In temeiul Contractului vor fi utilizat in conformitate
cu normele bugetare si cu dispozitiile legislatiei romanesti in materie de datorie .

Statutul Bancii prevede c& Banca trebuie sd se asigure ca fondurile sale sunt utilizate cat
mai rational posibil in interesul Uniunii Europene si, de asemenea, termenii si condiiile
operatiunilor de imprumut ale Bancii trebuie sa fie Tn concordania cu politicile relgvante ale
Uniunii Europene,

Tlraducere autorizatd din I‘imba engleza

A, 6. {."
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Banca considera ca accesut la informatii joacd un rol esential in reducerea riscurilor de
mediu si sociale, inclusiv a incalcarilor drepturilor omului, legate de proiectele pe care le
finanteaza si, prin urmare, si-a stabilit politica de transparenta, al cérei scop este de a
spori responsabilitatea grupului Bancii fatd de partile interesate si cetdtenii Uniunii
Europene Tn general.

Prelucrarea datelor cut caracter personal se efectueaza de catre Banca in conformitate cu
legislatia UE aplicabild privind proteciia perscanelor fizice cu privire la prelucrarea datelor
cu caracter personal de cétre instituiile si organismele Uniunii Europene si privind libera
circulafie a acestor date.

Banca sprijind implementarea standardelor internaticnale si ale Uniunii Europene in
domeniu! combaterii spalarii banifor si finantarii terorismului si promoveaza standardele de
buna guvernanta fiscala, Aceasta a stabilit politici si proceduri pentru a evita riscul utiliz&rii
necorespunzdatoare a fondurilor sale Tn scopuri care sunt ilegale sau abuzive in raport cu
legile aplicabile. Declaratia grupului Bancii privind frauda fiscald, evaziunea fiscals,
evitarea obligatiilor fiscale, planificarea fiscald agresiva, spalarea banilor si finantarea
terorismului este disponibild pe site-ul Bancii si oferd indrumari suplimentare partenerilor
contractualiai Bancii. |
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DREPT URMARE, se convine prin prezentul dupa cum urmeaza:
INTERPRETARE Sl 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;

(&) trimiterile la lege” sau legi” inseamna:

i) orice lege aplicabild si orice tratat, constitutie, statut, legislatie, decret, act normativ,
norma, regulament, hotarare judecatoreaca, ordin, mandat, ordonan{d, determinare,
atribuire sau altd masurd legislativd sau administrativd aplicabild sau decizie
judiciard sau arbitrald din orice jurisdictie care este obligatorie sau jurisprudenta
aplicabild; si l

(i Dreptul UE;

{c) trimiterile la legea aplicabil&”, legile aplicabile” sau ,jurisdictia aplicabild” inseamnéa:

(i) o lege sau jurisdictie aplicabild Imprumutatului, drepturilor si/sau obligatiilor sale (in
flecare caz care decurg din sau in legaturd cu prezentul Contract), capacitatii si/sau
activelor sale sifsau Proiectului; si/sau, dupa caz

(i) o lege sau o jurisdictie (inclusiv, in fiecare caz, Statutul Bancii) aplicabila Bancii,
drepturilor, cbligatiilor, capacitatii silsau activelor acesteia;

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

(i  cuvintele si expresiile la plural vor include singularul si vice versa;

(9) termenii definiti in GDPR (astfel cum sunt definiti mai jos), inclusiv termenii ,operator”,
.persoand vizatd", date cu caracter personal’, .prelucrare” si ,persoand imputernicitd de
citre operator”, au aceleasi semnificatii atunci c&nd sunt utilizali Tn Preambululh sau art.
6.7 din prezentul Contract;

(h) trimiterile la ,lund" inseamna o perioadd care incepe intr-o zi dintr-o lund calendaristica si
se incheie in ziua corespunzdtoare numeric din urmatoarea lund calendaristica, cu
exceplia 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, perioada respectivd se incheie Tnh urmatoarea Zi Lucratoare din luna
calendaristicd in care urmeazé sé se incheie perioada respectiva, daca exista sau,
daca nu existd, in Ziua Lucratoare imediat precedentd; si

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

(iy o trimitere in prezentul Confract la o pagind sau un ecran al unui serviciu de informare
care afiseaza o rata va include:

(i) orice pagind de inlocuire a acelui serviciu de informare care afiseaza rata
respectivd; si

(il  pagina corespunzdtoare a unui astfel de alt serviciu de informare care afiseazéd
periodic acea rata in locul acelui serviciu de informare,

si, In cazul in care o astfel de pagind sau serviciu inceteazd sa mai fie disponibile, va
include orice altd pagina sau serviciu care afiseaza rata specificatd de Banca.
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(a) Definitii
In prezentul Contract:

“n a

.Transd acceptatd” inseamnd o Transa pentru care o Oferta de plata a fost acceptatd in mod
corespunzator de catre Imprumutat Tn conformitate cu termenii sdi [a sau inainte de Termenu! de
acceptare a platii.

.Data de tragere amanata convenitd” are in{elesul 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 mésuri 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 Directivda CSB" inseamnd Directiva 2015/849 a Parlamentului European si
a Consiliulut din 20 mai 2015 privind|prevenirea utilizarii sistemului financiar in scopul spélarii
banilor sau finantarii terorismului, astfel cum a fost modificatd prin Directiva (UE) 2018/843 a
Parlamentului European si a Consiliului din 30 mai 2018 astfel cum a fost modificatd, completata
sau reconfirmata.

~Autorizare" inseamna o autorizatie, permis, consimtdmant, aprobare, rezolutie, licenta, scutire,
depunere, autentificare sau Inregistrare.

.Semnatar autorizat” inseamna o persoand autorizatd s8 semneze individual sau in comun
(dupd caz) Cererile de tragere in numele Imprumutatului si numitd in cea mai recent3 Listd a
semnatarilor si a conturilor autorizate primite de Bancd inainte de primirea Acceptarilor de
tragere relevante,

.Beneficiar’ are intelesul atribuit in Preambulul a.

.Zi lucratoare" inseamnd o zi (alta decadt sdmb&ta sau duminica) in care Banca si bancile
comerciale sunt deschise pentru activitdti generale In Luxemburg si Bucuresti.

.Jransd anulatd” are semnificatia atribuitd n art1.6.C{(2).
.Eveniment de modificare a legislatiei” are semnificatia atribuitd tn art 4.3.A(4).
.Contract” are semnificatia atribuita Tn Preambululd.

.Numarul contractutui” inseamna numarul generat de Banca care identificd prezentul Contract
si care este indicat pe pagina de gardé a prezentului Contract dupa literele ,FI N*".

.Credit” are intelesul atribuit la art.1.1.

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

(a) 0,125% (12,5 puncte de baz&), per annum,; si
(b) rata procentuala prin care:

(i) rata dobanzii care ar fi fost aplicabila unei astfel de Transe daca ar fi fost trasa de
citre imprumutat la Data programaté a tragerii depaseste

(i) EURIBOR (rata la o luna) minus 0,125% (12,5 puncte de baza), cu exceptia cazului
in care aceasta rati este mai micad decét zero, caz In care aceasta va fi stabilitd la
2Er0.

Aceastd compensatie se va acumula de la Data programata a tragerii pana la Data tragerii sau,
dupé caz, pana la data anularii 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 trage /asf

b
ut
3

cum se specifica in prezentul.
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«Contul tragerii” inseamna, pentru fiecare Transa, cantul bancar in care pot fi efectuate tragerile
in temeiul prezentului Contract, astfel cum se prevede in cea mai recent Listd a semnatarilor
autorizati si a conturilor.

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

,Oferta de tragere” inseamna o adresd care respectd, in mare parte, forma prevazuta in Anexa
C.

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

(@ o perturbare semnificativé a sistemelor de platd sau de comunicalii sau a pietelor
financiare care, in fiecare caz, trebuie sa functioneze pentru ca platile sa fie efectuate in
legatura cu prezentul Contract, sau

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

(i) | isi indeplineasca obligatiile de plata in temeiul prezentului CoAtract: sau
(i) sécomunice cu cealaltad 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 Pértii ale carei operatiuni sunt perturbate.

.EIM” inseamnd evaluarea impactului asupra mediului in sensul Directivei EIM.

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

Mediu” inseamna urmatoarele:
(@) fauna siflord, organisme vii, inclusiv sistemele ecologice;

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

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

-Autorizatia de mediu si sociald” inseamna orice Autorizatie cerutd de legislatia de mediu i
sociala.

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

.Legislatie de mediu gi sociald” inseamna:
(a) Legislatia UE, inclusiv principiile si standardele;
(b) Legearomaneasc3; si

{c) Tratate internationale aplicabile,

in fiecare caz al carui obiectiv principal este conservarea, protectia sau Imbundtétirea mediului
si/sau protectia sau imbunéatétirea aspectelor sociale.

.Fonduri UE" inseamna oricare si toate fondurile de la Uniunea Europeana.

.Eveniment privind fondurile UE" are semnificatia atribuits la art. 4.3.A(2).

.Dreptul UE" ihseamn& acquis-u/ comunitar al Uniunii Europene, astfel cum este Wat—pﬂn
tratatele Uniunii Europene, regulamentele, directivele, actele delegate, actele d pﬂe’ﬁé in,
aplicare, principiile, deciziile si jurisprudenta Curtii de Justitie a Uniunii Europene. i P
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.EUR" sau ,euro” inseamni 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 Europeana si ale Tratatului privind functionarea Uniunii Europene.

LEURIBOR" are semnificatta 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 Béncii Europene de Investitii, publicata
pe site-ul web al Bancit.

.Data finald de disponibititate” inseamna 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
lucrdtoare relevanta precedenta.

.Rata fixa" inseamna o ratad anuvald a dobanzii stabilitd de Banca in conformitate cu principiile
aplicabile stabilite periodic de organele de conducere ale Bancii pentru imprumuturile acordate la
o rata {ixd a dobanzii, exprimatd in moneda Transei si purtdnd termene echivalente pentru
rambursarea capitalului si plata dobanzii. O astfel de rata nu poate avea o valoare negativa.

.transd cu rata fixa" inseamna o Transa pentru care se aplicd Rata fixa.

.Rata variabila” inseamna o ratd anuald a dobanzii variabild cu marja fixa, determinatd de
Banca pentru fiecare Perioada de referinta cu ratd variabild succesiva egald cu EURIBOR plus
Marja. Daca Rata variabild pentru orice Pericada de referinta a ratei variabile este calculatad sub
zero, aceasta va fi setata la zero.

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

.Transa cu rata variabila” inseamna o Transa pentru care se aplica Rata variabila.
.GDPR" inseamna Regulamentul general privind proteclia datelor (UE) 2016/679.
Instrument de datorie guvernamentald” are infelesul atribuit [a art. 7.1.

..........

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

definite in Directiva PIF.
.Eveniment de nelegalitate® are in{elesul atribuit in art. 4.3.A(5).

.Eveniment de rambursare anticipata care poate face obiectul unei Compensatii” inseamna
un Eveniment de rambursare anticipatd, altul decat Evenimentul de rambursare anticipatd a unei
finantari non BE! sau Evenimentul de nelegalitate.

.Revizuirea/conversia dobanzii” inseamna stabilirea unor noi conditii financiare referitoare [a
rata dobdanzii, in special aceeasi baza a ratei dobanzii (,revizuire™) sau o baza diferitd a ratei
dobanzii (,conversie”) care poate fi oferitd pentru perivada rdmasa a unei Transe sau pana la
urmétoarea Data de revizuire/conversie a dobanzii, daca este cazul.

,Data revizuirii/lconversiei dobanzii" inseamnd data, care va fi o Datd de rambursare,
specificatd de Bancé in Oferta de tragere.

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

.Cerere de revizuire/conversie a dobanzii" Tnseamnd o nofificare scrisd din partea
Imprumutatului, transmisé cu cel putin 75 (saptezeci si cinci) de zile inainte de o Datad de
revizuire/conversie a dobanzii, prin care solicita Bancii s& 1i prezinte ¢ Propunere de
revizuire/conversie a dobanzii. Cererea de revizuire/conversie a dobénzil trebuie sa precizeze,
de asemenea, urmatoarele:

{(a) Datele de plati alese in conformitate cu prevederile art. 3.1; //-.: TR A
.r’ > :‘,
fle (. 1
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(by valoarea Transei pentru care se aplicd Revizuirea/conversia dobanzii; si
{c) orice altid Datd de revizuire/conversie a dobanzii aleasa in conformitate cu art. 3.1.

«Lista semnatarilor autorizati $i a conturilor’ inseamna o lista, in forma si substanta
satisfacatoare pentru Banca, care stabileste:

(a) Semnatarii autorizafi, impreuns cu dovada autoritatii de semnare a persoanelor inscrise pe
lista si cu precizarea daca au autoritate de semnare individuald sau In comun;

(b)Y specimenele de semnéaturi ale acestor persoane;

(¢) contul(conturile) bancar{e) in care pot {i efectuate disponibilizari in temeiul prezentului
Contract (specificat prin cod IBAN daca tara este inclusd Tn Registrul [BAN publicat de
SWIFT sau in formatul de cont corespunzétor in conformitate cu practica bancara locald),
codul BIC/SWIFT al bancii si numele beneficiarului{beneficiarilor) contului{conturilor)
bancar (bancare) sau contul{conturile) detinut(e) la Banca Nationald a Roméniei in care
pot fi efectuate debursari in temeiul prezentului Contract; si

(d) contui(conturile) bancar(e) din care plaile in temeiul prezenfului Contract vor fi efectuate
de catre Imprumutat (specificat prin cod IBAN Tn cazul in care tara este inclusd in Registrul
IBAN publicat de SWIFT sau in formatul de cont corespunzétor in conformitate cu practica
bancard locald), codul BIC/SWIFT al bdncii si numele contului(conturilor) bancar(e)
beneficiar(e) sau contul(conturile) definut(e) la Banca Nationald a Romaniei din care pot fi
efectuate pl&fi in temeiul prezentului Contract.

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

Jmprumut nerambursat® inseamn3 totalul sumelor disponibilizate din cand Tn cand de Banca in
temeiul prezentului Contract care rémane neachitata.

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

(a) existd, in opinia Bancii, evenimente sau circumstante care afecteazé in mod negativ
accesul Bancii la sursele sale de finanfare;

(b) tn opinia Bancii, fondurile nu sunt disponibile din sursele obisnuite de finantare ale Bancii
pentre a finanta Tn mod adecvat o Trans& in moneda relevanta sifsau pentru scadenta
relevanta si/sau avand profilul de rambursare al unei astfel de Trange; sau

(c} inlegdturd cu o Transa cu ratd variabila:

(i)  costul pentru Banca al obtinerii de fonduri din sursele sale de finan{are, stabilit de
Bancé, pentru o perivadd egald cu Pericada de referintd a ratei variabile a unei
astfel de Transe (si anume, pe piata monetara) ar dep&si EURIBOR aplicabil; sau

(i) Banca stabileste c& 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:

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

(by situatiei (financiard sau de alti naturd) sau perspectivele fmprumutatului; sau

(c) legalititii, validitatii sau aplicabilitati sau eficacitatii sau rangului drepturilor sau mé&surilor
de remediere ale Bancii Tn 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 unici de rambursare a unei Transe specificate in conformitate cu
art. 4.1.B.

,Finantare non- BEI" are infelesu! atribuit Ja art. 4.3.A(3).

[Eveniment de rambursare anticipatd a finantarii non BEI" are infelesul atribuit in art. ¢

(3)
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~Cont de platai” inseamna contul bancar din care plétile in temeiul prezentului Contract vor fi
efectuate de catre Imprumutat, astfel cum se prevede in cea mai recenta Lista a semnatarilor
autorizati si a conturilor.

.Data platii” inseamnd datele anuale, semestiiale sau trimestriale specificate in Oferta de
tragere, pana la si inclusiv Data revizuirii/conversiei dobanzii, dacd existd, sau Data scadentei, cu
exceptia faptului ca, in cazul in care o astfel de datd nu este o zi lucrdtoare relevants, inseamna;

{a) pentru o Transa cu rata fixa, fie:

(i) urméatoarea Zi lucrdtoare relevanta, fara ajustarea debanzii 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 perioada de
dobanda), in cazul in care rambursarea principalului se face intr-o singurd rata in
conformitate cu Anexa D punctul C sau art. 4.1.B; si

(b) pentru o Transa cu ratd variabild, urmatoarea Zi lucratoare relevanta din luna respectiva
sau, in lipsa acesteia, cea mai apropiatd Zi lucrdtoare relevantad precedentd, in toate
cazurile cu ajustarea corespunzétoare a dobanizii datorate fn temeiul art, 3.1.

.Directiva PIF" inseamna Directiva (UE) 2017/1371 a Parlamentuiui 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 modificata, completata sau reconfirmata.

-Suma rambursatd anticipat’ inseamna suma unei Trange care urmeazd sa fie rambursata
anticipat de Imprumutat in conformitate cu art. 4.2 A sau art. 4.3.A, dupé caz.

.Data rambursarii anticipate” inseamna data, solicitata de Imprumutat si agreata de Bancid 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 anticipata” inseamna, in ceea ce priveste orice suma a
principalului care trebuie rambursatd anticipat, suma comunicatad de Banca Imprumutatului ca
valoare actualizatad {(calculatd la Data rambursarii anticipate) a excedentului, daca este cazul,
dintre:

(@) dobanda care s-ar acumula ulterior asupra Sumei rambursate anticipat pe perioada
cuprinsd intre Data rambursérii anticipate si Data revizuiriifconversiei dobanzii, dacé
exista, sau Data scadentel, daca nu ar fi rambursata anticipat; peste

(b) dobanda care s-ar acumula astfel in acea perioadad, dacd ar fi calculatd [a 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.

Notificare de rambursare anticipatd” inseamna o notificare scrisa din partea Bancii catre
Imprumutat cu privire la rambursarea anticipatd a unei Transe cu ratd fixa si/sau a unei Trange
cu ratd variabila in conformitate cu art. 4.2.C, specificdnd Suma rambursarii anticipate, Data
rambursarii anticipate, dobanda acumulatad datoratd, comisionul in temeiul art. 4.2.D, daca este
cazul, si numai in ceea ce priveste Transele cu ratd fixd, Compensatia pentru rambursarea
anticipatd, daca este cazul, datorata pentru Suma rambursata anticipat.

.Ofertd de rambursare anticipata” inseamnd o notificare scrisa din partea Bancii catre
Imprumutat in conformitate cu art. 4.2.C.

.Cerere de rambursare anticipati” inseamna o solicitare scrisa din partea imprumutatuiui cétre
Banca de a rambursa anticipat, integral sau partial, Creditul in curs de derulare, in conformitate
cu art. 4.2.A.

.Proiect’ are infelesui atribuit in Preambului a.

.Eveniment de reducere a costurilor proiectului’ are infelesul atribuit tn art. 4.3.A(1)// .
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.Promator” are intelesul atribuit in Preambulul a

.Rata de redistribuire” inseamna rata anuala fix3 stabilitd de Banca, fiind o ratd pe care Banca
ar aplica-o in ziua calculdrii compensatiei pentru un Imprumut in aceeasi moneda, aceleasi
conditii de platd a dobanzii si acelasi profil de rambursare la Data revizuiriifconversiei dobanzii,
dacé este cazul, sau la Data scadeniei ca Transd pentru care se propune sau se solicitd
efectuarea unei rambursari anticipate sau anulari. O astfel de ratd nu poate avea o valoare
negativa.

.21 lucratoare relevantd® inseamna o zi in care sistemul de decontare bruta In timp real operat
de Eurosystem (T2) sau orice sistem succesor este deschis pentru decontarea platilor in EUR.

i

JPersoani relevantd” inseamna:

(@ in ceea ce priveste Tmprumutatul si Promotorul, orice ministere, alte organisme
guvernamentale executive centrale sau alte subdswz;unl guvernamentale 3| oncare dintre
functionarii sau 3 1 _say alt3 and care 3 Z3A | )

le sc ; trolul 3nd autoritatea d n i

(b} 1n ceea ce priveste Benef ciarul, orice functionar sau reprezentant, sau orice alta persoana
care actioneazi pentru acesta, [0 pumele s3u sau sub controlul séu, avand autoritatea de
a gestiona si/sau supraveghea Creditul, Imprumutul sau Proiectul,

,Data de rambursare” inseamna fiecare dintre Datele de platd specificate pentru rambursarea

principalului unei Transe din Oferta de tragere, in conformitate cu art. 4.1,

.Data solicitatd de amanare a trageril &" are intelesul atribuit 1a art. 1.5.A{1){a)(ii).

.Persoand sancfionatd” inseamnd orice persoand sau entitate (pentru evitarea oricdror
neclaritédti, termenul entitate include, dar nu se limiteaza la, orice guvern, grup sau organizatie
teroristd) care este o tinth desemnaté sau care face in alt mod obiectul unor Sanctiuni {inclusiv,
fara a se limita la aceasta, ca urmare a faptului ca este detinuta sau controlata in alt mod, direct
sau indirect, de cétre orice persoana fizica sau entitate, care este o {inta desemnatd sau care
face in alt mod obiectul unor Sanctiuni).

Sanctiunl” Thseamnd legile privind sanctiunile economice sau financiare, reglementarile,
embargourile comerciale sau alte masuri restrictive (inclusiv, in special, dar fara a se limita Ia,
madsuri in legatura cu finantarea terorismului) adoptate, administrate, implementate sau puse n
aplicare ocazional de oricare dintre urmatoarele:

()

.Data programata a tragerii” inseamna data la care o Trans& este programata sa fie trasi in
conformitate cu art. 1.2.B, care va fi o Zi lucritoare relevanta care se incadreaza la cel putin 10
(zece) zile de ta data Ofertei de tragere si la ( sau inainte de) Data finald de disponibilizare.

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

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

{b) s#natatea si sigurania la locul de muncs;

Numdr contract FI N° 96.449 (RO) o
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(c) drepturile si interesele grupurilor vulnerabile;

(d) drepturile siinteresele popoarelor indigene;

(@) egalitatea de gen;

(f)  s&natate publica, siguranta si securitate;

(@) evitarea evacudrilor forfate si atenuarea dificultdtilor care decurg din relocarea involuntara;
si

{h) implicarea partilor interesate.

.Marja" inseamnd marja fixd (cu valoare pozitivd sau negativd) la EURIBOR, astfel cum este
stabilitd de Banca si notificatd Tmprumutatului in Oferta de tragere relevantd sau in Propunerea
de revizuire/conversie a dobanzii.

Jmpozit” inseamna orice impozit, taxa, impunere, drept sau altd taxa sau refinere de natura
similara (inclusiv orice penalitate sau dobanda de platd in legdturd cu orice neplatd sau orice
intarziere in plata oricdreta dintre acestea). |

.Jransd” fnseamnd fiecare tragere efectuatd sau care urmeazd sa fie efectuatd In temeiul
prezentului Contract. In cazul in care nu a fost primitd nicio Acceptare a tragerii, Transa
inseamnd o Transd asa cum este oferitd in temelul art. 1.2.B.

.Descriere tehnicad” are Tn{elesul atribuit in Preambulul a.

~
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ARTICOLUL 1

Credit si Trageri
Valoarea Creditului

Prin prezentul Contract, Banca instituie in favoarea Imprumutatului, iar Imprumutatul accepts un
credit in valoare de 300.000.000,00 EUR (trei sute de miliopane de euro) pentru finaniarea
Proiectului (,Creditul™).

Procedura de tragere
Trangele

Banca va disponibiliza Creditul in maxim 10 {zece} Transe. Suma fiecdrei Transe va fi In
cuantum mirim de 30.000.000,00 EUR (treizeci de milioane de euro) sau (dacd este mai mica)
intregul sold netras al Creditului.

Oferta de tragere

La cererea Imprumutatului si sub rezerva art. 1.4.A, cu conditia ca niciun eveniment mentionat la
art. 1.6.B sa nu fi avut loc si s8 nu continue, Banca va trimite |Tmprumutatului in termen de 5
(cinc)] Zile lucrdtoare de la primirea unei astfel de cereri o Ofertd de tragere pentru
disponibilizarea unei Transe. Termenul cel mai tarzit pentru primirea de catre Banca a cererii
Imprumutatului este cu 15 (cincisprezece) Zile lucritoare inainte de Data finald de
disponibilizare. Oferta de tragere va include informatiile prevazute in Anexa C.

Pértile convin c& o Ofertd de tragere poate fi emisd de Banca, ca document nesemnat si, In
acest caz, va fi considerata valabil executata si livratad in numele Bancii, cu condifia ca o asifel de
Oferta de tfragere sa fie {rimisd prin e-mail de la urméatoarea adresa de e-mail: EIB-
FirmDisbursementOffer@eib.org la adresa de e-mail a Imprumutatuluiindicatsa la
art. 12.1.B.

Acceptarea tragerii

Imprumutatul poate accepta o Ofertd de tragere prin transmiterea unei Acceptari a tragerii cétre
Banca nu mai tarziu de Termenul de acceptare a tragerii, care trebuie urmat de o scrisoare
Inregistratd in conformitate cu art. 12.1.A. Acceptarea tragetii 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
Trangei in conformitate cu art. 1.2.D.

Tn cazul in care o Oferta de fragere este acceptata in mod corespunzétor de cétre imprumutat in
conformitate cu termenii sai la sau inainte de Termenu] de acceptare a tragerii, Banca va pune
Transa acceptatd la dispozitia Imprumutatului in conformitate cu Oferta de tragere relevantd si
sub rezerva termenilor si conditiilor prezentului Contract.

Se considera ca Imprumutatul a refuzat orice Ofertd de tragere care nu a fost acceptata in mod
corespunzétor in conformitate cu termenii s&i la sau inainte de Termenul de acceptare a tragerii.

Banca se poate prevala de informalille prevdzute in cea mai recentd Listd a semnatarilor
autorizali si a conturilor fumizatd Béncii de catre Imprumutat. In cazul in care o Acceptare a
tragerii este semnata de o persoana definitd ca Semnatar autorizat in cea mai recenta Lista a
semnatarilor autorizati si a conturllor furnizatd Béncii de catre Imprumutat, Banca poate
presupune ci aceasta persoana are puterea de a semna si de a livra in numele si pe seama
imprumutatului 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 sa fie acceptabil pentru
Banca.

Férd a aduce atingere art. 5.2(g), Imprumutatul ia la cunostinid ca plétile catre un Cont de
tragere notificat de Imprumutat constitule trageri in temeiul prezentului Contract, ca si cum ar fi
fost efectuate in contul bancar propriu al Imprumutatului.

Pentru fiecare Transa poate fi specificat un singur Cont de tragere.




1.3

1.4
1.4.A

1.4.B

14.C

Uz corporativ

Moneda tragerii
Banca va disponibiliza fiecare Transa in EUR.

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

Imprumutatul va furniza Bancii:

(8) dovada ca semnarea prezentului Contract de catre Imprumutat a fost autorizata in mod
corespunzator 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 fiecérei astfel de persoane;

(b) cel putin 2 (doud) exemplare tipdrite ale prezentului Contract, intocmite In mod
corespunzétor in original de catre toate Partile; si

(c) lista Semnatarilor autorizati si a conturilor ;

inainte de se solicita o Ofertd de tragere In temeiul art. 1.2.B de catre fmprumutat. Orice
solicitare de Oferta de tragere facutd de imprumutat fira ca documentele de mai sus s fi fost
primite de Banca si spre satisfactia sa, se considera ca nu 5 fost efectuata.

Prima tranga

Plata primei Transe Tn temeiul art. 1.2 este conditionata de primirea de catre Banca, in forma si
continut satisficatoare pentru aceasta, la sau inainte de data care precede cu 6 (sase) Zile
lucratoare Data programatd a tragerii (si, in cazul améanarii 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;

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

(b) opinia juridica al departamentului juridic al Imprumutatului cu privire 1a (i) capacitatea,
autoritatea si executarea corespunzétoare a prezentului Contract de cétre Imprumutat si
(i) validitatea si caracterul executoriu In Romania a obligatiilor imprumutatului in temeiul
prezentului Contract; si

(c) doud exemplare originale ale Contractului semnat in mod corespunzétor.
Toate transele
Tragerea fiecdrei Transe in temeiul art.1.2, inclusiv a primei, este supusa urmatoarelor conditii:

(a) ca Banca sa fi primit, in forma si continut satisfacatoare pentru aceasta, la sau inainte de
data scadenta care precede cu 6 (sase) Zile lucrdtoare Data programata a tragerii (si, in
cazul amanarii In temeiul art, 1.5, Data de tragere amanata solicitat’d sau, respectiv, Data
de tragere amanatd convenitd) pentru Transa propusd, urmétoarele documente sau
dovezi:

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

(iiy o copie a oricarei alte autorizatii sau a oricérui alt document, aviz sau asigurare pe
care Banca a notificat-o Imprumutatului ca fiind necesara sau de dorit in legétura cu
incheierea si executarea, precum si cu tranzactiile prevézute 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) cala Data programata a tragerii (si, in cazul amandrii in temeiul art.1.5, la Data de tragere
aménata solicitatd sau, respectiv, la Data de tragere amanata convenitd) pentru Transa
propusa:

{)  declaratiile si garantiile care sunt repetate in conformitate cu art. 6.9 supt-core
toate privintele; si T R
¥ ¥ ,/ < . a_"'. “‘\
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(i)  niciun eveniment sau circumstantd care constituie sau ar constitui, odatd cu
trecerea timpului sau notificarea sau luarea unei decizii in temeiul prezentului
Contract (sau orice combinatie a celor de mai sus) nu constituie:

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

a avut loc si continua s& nu fie remediat sau nu se renuntd la acesta sau ar rezulta din
tragerea Trangei propuse.

Amanarea tragerii
Motivele amanarii
CEREREA IMPRUMUTATULUI

(@) Imprumutatul poate trimite o cerere scrisd Bancii prin care solicitd amanarea tragerii unei
Trangse acceptate. Solicitarea scrisd trebuie primitd de Banca cu cel putin 5 (cinci) Zile
lucrdtoare inainte de Data programata a tragerii Trangei acceptate si trebuie s precizeze:

(i) daca Imprumutatul doreste'sé amane tragerea integral sau pariial si, dacd este
cazul, suma care urmeaza si fie amanata; si

(i)  data pana la care Imprumutatul ar dori s& amane tragerea sumei de mai sus {,Data
de tragere aménaté solicitatd”), care {rebuie sa fie o data care nu depdseste:

(1) 6 (sase) luni de [a Data programata a tragerii;
(2) 30 (treizeci) de zile inainte de prima Data de rambursare; si
(3) Datafinala de disponibilizare.

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

NEINDEPLINIREA CONDITIILOR DE TRAGERE

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

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

(i) IaData programata a tragerii (sau, fn cazul in care Data programatd a tragerii a fost
amanata anterior, data preconizata pentru tragere).

(b) Banca si Imprumutatu! vor conveni data pand la care tragerea Transei acceptate va fi
amanatd (,Data de tragere amanata convenitd”), care trebuie sa fie o datd care se
incadreaza in:

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

(i)  nu maitarziu de Data finald de disponibilizare.

(c) Fé&ra a aduce atingere dreptului Bancii de a suspenda si/sau anula partea netrasad a
Creditului, integral sau pariial, in conformitate cu art. 1.6.B, Banca va amana tragerea
Transei acceptate pana la Data de tragere aménata convenita.

COMPENSATIE DE AMANARE

Dacé tragerea unei Transe acceptate este amanata in conformitate cu alineatele 1.5.A(1) sau
1.5.A(2) de mai sus, Imprumutatul va plati Taxa de aménare.

Anularea unei trageri amanate cu 6 (sase) luni

In cazul in care o tragere a fost amanaté cu mai mult de 6 (sase) luni in total, in conformitate cu
art. 1.5.A, Banca poate notifica in scris Imprumutatul c3 o astfel de tragere va fi anulata, iar
anularea va intra in vigoare la data unei asifel de notificari scrise. Valoarea tragerii care este
anulatd de Banca in temeiul prezentului art. 1.5.B rdmane disponibild pentru tragere in temeiul
art. 1.2.

ORe,
* 18
Numé&r contract FI N° 86.448 (RO) ~ .
Traducere autoriza %.Iimba_englezé
3
., ("

\\-____.:



1.6
1.6.A

1.6.B

1.6.C
1.6.C(1)

Uz corporativ

Anulare si suspendare

Dreptul imprumutatului de a anula

(@) Imprumutatul poate trimite Bancii o notificare scrisa prin care solicitd anularea Creditului
netras sau a unei parti a acestuia.

(b) In notificarea sa scris3, imprumutatul:

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

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

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

Dreptul béncii de a suspenda si anula

(@ in orice moment dupa aparifia urmatoarelor evenimente, Banca poate notifica in scris
Imprumutatul c& partea netrasa a Creditului va fi 1 suspendata sifsau (cu exceptia aparitiei
unui Eveniment de perturbare a pietei) anulata total sau partial:

(i) un Eveniment de platd in avans;
(i) o Situatie de neindeplinire a obligatiilor;

(i)  un eveniment sau circumstanta care, odata 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

{iv) un Eveniment de perturbare a piefei, cu condiia ca Banca sa nu fi primit o
Acceptare a tragerii.

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

Compensatie pentru suspendarea si anularea unei Transe
SUSPENDARE

In cazul in care Banca suspendd o Transd acceptatd la aparitia unui Eveniment de rambursare
anticipatad care poate fi despagubit sau a unei Situatii de neindeplinire a obfigatiilor 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 anticipata care poate fi despagubtt sau o Situatie de neindeplinire a
obligatiilor, Imprumutatul va plati Banci Taxa de améanare calculata la valoarea Transei
acceptate.

1.6.C{2) ANULARE

(a) Daca o Transa acceptata care este o Transa cu raté fixd (,Transa anulatd”) este anulata:
()  de Imprumutat in conformitate cu art. 1.6.A; sau

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

Imprumutatul va plati Bancii o Compensatie pentru o astfel de Trans& anulata,
(b} C astfel de compensatie va fi:
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(i calculatd presupunénd c& Tranga anulatd a fost trasd si rambursata la aceeasi Data
de tragere programaltd sau, in mdsura in care tragerea Transei este in prezent
amanatd sau suspendata, la data notificarii de anulare; si

(i)  Tnsuma comunicatd de Banca Imprumutatului ca valoare actualizata (calculata de la
data anularii) a diferentei, daca exista, dintre:

(1} dobanda care s-ar acumula ulterior asupra Transei anulate In perioada
cuprinsd infre data anularii in temeiul prezentului articol 1.6.C{2) si Data
revizuirii/conversiei dobanzii, daca existg, sau Data scadentei, dacd nu ar fi
fost anulati; si

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

Valoarea actualizatd mentionatd va fi calculatd la o rata de actualizare egald cu
Rata de redistribuire aplicaté la fiecare Data de platd relevantd a Transei aplicabile.

(¢) Tn cazul in care Banca anuleaza orice Transd acceptatd la aparifia unei Situafii de
neindeplinjre a obligatiilor, Imprumutatul va despégubi Banca in conformitate cu art. 10.3.

1.7 Anularea dupa expirarea Creditului

In ziua urmatoare Datei finale de disponibilitate, cu exceplia cazului in care Banca notifica In mod
specific in scris imprumutatul, orice parte a Creditului pentru care nu a fost primitd nicio
Acceptare a tragerii in conformitate cu art. 1.2.C va fi anulatd automat, fard nicio notificare
suplimentard din partea Bancii catre Imprumutat si féré nicio raspundere din partea oricareia
dintre Parli. Banca nu are obligafia de a transmite Imprumutatului o notificare de anulare. La
cererea scrisa a imprumutatului, Banca va emite o confirmare a anuiarii.

1.8 Sume datorate in temeiul articolelor 1.5 si 1.6

Sumele datorate in temeiul articolelor 1.5 si 1.6 se platesc:
{a) EUR;si

{b) intermen de 15 (cincisprezece) zile de la primirea de catre Imprumutat a cererii Bancii sau
in orice pericada mai lunga specificata in cererea Bancii.

ARTICOLUL 2

imprumutul

2.1 Valoarea imprumutului
Imprumutul va cuprinde suma totala a Transelor disponibilizate de Banci in temeiul Creditului,
confirmata de Banca in conformitate cu art. 2.3.

2.2 Moneda platilor

imprumutatul va pl&ti dobanzi, principal si alte taxe de plata pentru fiecare Tranga in moneda in
care a fost trasa Tranga respectiva.

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

2.3 Confirmarea de cétre Bancé

Banca va transmite Imprumutatului tabelul de amortizare mentionat la art. 4.1, daca este cazul,
indicdnd Data de tragere, moneda, suma trasa, conditile si termenele de rambursare si rata
dobanzii pentru fiecare Trans3, in termen de cel mult 10 (zece) zile calendaristice de |la Data de
tragere programaté pentru o astfel de Transa.

C R ARTICOLUL 3
/ oL \\\ Dobénda ’
Rrr‘.f‘\.' ‘i.
3.1 tD Rata dobanzii
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Trange cu rata fixa

Imprumutatul va plati dobanda pentru soldul restant al fiecérei Transe cu rata fixd 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 platji care urmeaza Datei de tragere a Transei. Daca
perioada de la Data tragerii pand la prima Data a platii este de 15 (cincisprezece) zile sau mai
putin, atunci plata dobanzii acumulate in aceasta perioada va fi amanatd pana la urmatoarea
Data a platii.

Dobanda se calculeaza in baza art. 5.1(a).
Transe cu rati variabila

imprumutatul va pisti dobanda pentru soldul nerambursat al fiecarei Transe cu rata variabila la
Rata variabila trimestrial sau semestrial |z datele de plata relevante, astfel cum se specifica in
Oferta de tragere care incepe la prima astfel de Data a platii care urmeaza Datei de tragere a
Trangei. Dacd pericada de la Data de tragere pand la prima Data a plafii este de 15
{cincisprezece) zile sau mai putin, atunci plata dobanzii acumulate in aceastd perioadd va fi
améanata pana [a urmatoarea data a platii.

Banca va notifica Tmprumutatul cu privire la Rata variabila in termen de 10 (zéce) zile de la
Inceperea fiecdrei Perioade de referinta a ratei variabile,

In cazul in care, in conformitate cu articolele 1.5 si 1.6 tragerea oricarei Transe cu ratd variabila
are loc dupa Data de tragere programata, EURIBOR aplicabil primei Perioade de referina a ratei
variabile va fi stabilit, Tn 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 Pericada de referintd a ratei variabile pe baza ant. 5.1 (b).
Revizuirea sau conversia Transelor

In cazul in care Imprumutatul exercité o optiune de revizuire sau conversie a bazei ratei dobanzii
unei Trange, acesta va plati, de la Data efectiva a revizuirdi/conversiei dobanzii (in conformitate
cu procedura prevdzutd in Anexa D), dobanda la o ratd determinatd in conformitate cu
prevederile Anexei D.

Dobinzi pentru sumele restante

Fa&ra 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 plata In conditiile prezentului Contract de la data
scadentei pana la data platii efective la o ratd anuald egala cu:

{a) pentru sumele restante aferente Transelor cu ratd variabil3, Rata variabila aplicabila plus
2% (200 de puncte de baza);

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

{c) pentru sumele restante, altele decat cele de la literele (a) sau (b) de mai sus, EURIBOR (o

lund) plus 2% (200 puncte de baza),

si va fi de plata in conformitate cu cererea Bancii. In scopul determinérii EURIBOR in legitura 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 nepléatita, dar datoratd, poate fi capitalizata
in conformitate cu art. 1154 din Codul civil luxemburghez. Pentru evitarea oricarui dubiu,
capitalizarea dobanzilor va avea loc numai pentru dobanzile datorate, dar neplatite, pentru o
perioadd mai mare de un an. Imprumutatul este de acord Tn prealabil s3 compunad dobanda
neplétitd datorata pentru o perivada mai mare de un an si ¢d, in ceea ce priveste capitalizarea,
aceasta dobanda neplatitd va produce, la randul s3u, dobanda la rata dobanzii stabilitd in
prezentul articol 3.2.

P . . . . . - R e i
Fard a aduce atingere articolului 3.2(c) de mai sus, in cazul in care suma restan%ul{é@?eﬁln
ta fara risc-

EUR, se va aplica rata interbancara relevantd sau, asa cum este stabilitd de Banca,
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relevanta care este utilizat in general de Banca pentru tranzactiile in moneda respectiva, plus 2%
(200 de puncte de baza), calculatd in conformitate cu practica de piatd pentru o astfel de rata.

Evenimentu! de perturbare a pietei

Dac3, in orice moment:

{a) delaprimirea de catre Bancé a unei Acceptari a tragerii pentru o Transg; si

(b) pana la data care precede cu 20 (doudzeci) de Zile lucritoare Data de tragere programata,

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

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

Imprumutatul va avea dreptul sa refuze in scris o astfel de tragere Tn termenul specificat in
notificare si va suporta costurile aparute ca rezultat, dacd existd, caz in care Banca nu va efectua
tragerea, iar partea corespunzdtoare a Creditului va ramane disponibil2 pentru tragere in
conformitate cu art. 1.2. In cazul in care Imprumutatul nu refuza tragerea Tn timp util, Partile
convin ca tragerea fn EUR si conditiile aferente vor fi pe deplin obligatorii pentru toate Parile.

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

ARTICOLUL 4
Rambursare

Rambursare normala

Rambursare in rate

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

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

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

(i)  in cazul unei Transe cu rata fixd cu o Data de revizuire/conversie a dobanzit sau o
Transd cu ratd variabild, rambursarea se efectueazd in transe trimestriale,
semestriale sau anuale egale ale principalului;

(i) prima Datd de rambursare a fiecérei transe va avea loc nu mai devreme de 30
(treizeci) de zile de la Data de tragere programatd si nu mai tarziu de Data de
rambursare imediat urmétoare celei de-a 7-a (saptea) aniversari a Datei de tragere
programata a Transei; si

(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 [a Data programata a plaii.

Rat3 unic&

Alternativ, Imprumutatul va rambursa Transa intr-o rata unica la singura Datd de rambursare
specificata 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 programata.

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, integﬁaf- satl partial,
orice Transa, Tmpreund cu dobanzile i compensatiile acumulate, daca exista, la deipunerea unei
NZ
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Cereri de rambursare anticipatd nu mai devreme de 60 (saizeci) si nu mai tarziu de 30 (treizeci)
de zile calendaristice inainte de notificare, specificand:

(@) Suma de rambursare anticipats;
(b} Data rambursarii anticipate;

(c) daca este cazul, alegerea metodei de aplicare a Sumei plitite 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
Transa cu rata fixa, Imprumutatul va plati Baéncii la Data rambursarii anticipate Compensatia
pentru rambursare anticipatd in ceea ce priveste Transa cu ratd fix3 care este rambursata
anticipat. ;

TRANSA CU RATA VARIABILA

Sub rezerva articolul 4.2.B(3) de mai jos, Imprumutatul poate rambursa anticipat o Transé cu rata
variabild fard compensatie.

REVIZUIRE/CONVERSIE

Rambursarea anticipatd a unei Transe la Data revizuirii/conversiei dobanzii poate fi efectuati
fara compensatle cu exceptta cazului in care imprumutatul a acceptat in conformitate cu Anexa
D o Rata fixa in cadrul unei Propuneri de revizuire/conversie a dobanzii.

Mecanisme de plata in avans

La transmiterea citre Banca de cétre Imprumutat a unei Cereri de rambursare anticipata pentru
o Transa cu rata fix3, Banca va emite cétre Imprumutat o Ofertéd de rambursare anticipata, cu cel
pufin 15 (cincisprezece) zile inainte de Data rambursérii anticipate. Oferta de rambursare
anticipatd va specifica Suma de rambursare anticipatd, Data rambursarii anticipate, dobanda
acumulatd datoratd in acest sens, Compensatia pentru rambursarea anticipatd in temeiul
articolului 4.2.B(1), taxa in temeiul articolului 4.2.D, dacé este cazul, metoda de aplicare a Sumei
de rambursare anticipatd si, termenul pand la care Imprumutatul poate accepta Oferta de
rambursare anticipata.

in cazul in care Imprumutatul acceptd Oferta rambursare anticipaté cel tarziu pana 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 cazul in care
Imprumutatul nu accepta in mod corespunzitor Oferta de rambursare anticipata, imprumutatul
nu poate efectua rambursarea anticipata pentru o astfe! de Transa cu raté fixa.

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

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

Comision administrativ

In cazul in care Banca acceptd In mod exceplional, exclusiv la discretia Bancii, o Cerere de
rambursare anticipatd cu o nolificare prealabilda de mai putin de 30 (treizeci) de zile
calendaristice, Imprumutatul va plati Bancii un comision de 10.000 EUR (zece mit de euro)
pentru filecare Transa solicitatd a fi platita anticipat, partial sau integral, luand in considerare
costurile administrative suportate de Banca in legdturd 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 Notificarii de rambursare anticipatd, dupd caz, in
temeiul prezentului Contract.

Numar contract Fl N° 96.449 (RO}




4.3
4.3.A

Uz corporativ

Rambursare anticipata obligatorie si anulare
Evenimente de rambursare anticipata

4,3.A(1) EVENIMENT DE REDUCERE A COSTURILOR PROIECTULUI

(a)

(b)

(c)

fmprumutatul va informa prompt Banca daci a avut loc sau este probabil sd 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 sifsau sa solicite rambursare
anticipatd a soldului Imprumutului pana la suma care - atunci cand este agregaté cu parti
anulate ale Creditului in temeiul altor contracte de finantare incheiate de Banca si
Imprumutat in legaturd cu Proiectul si/sau plafi in avans solicitate in legaturd cu
imprumuturile in temeiul altor contracte de finantare incheiate de Banca si Imprumutat in
legaturd cu Proiectul - este egalad cu suma cu care Creditul aprobat depaseste limitele
meniionate la litera (c) de mai jos, impreuna cu dobanda acumulata si toate celelalie sume
acumulate si restante in temeiul prezentului Contract in legatura cu proportia Imprumutului
in curs de derulare care trebuie plétit in avans.

Imprumutatul va efectua plata sumei solicitate la data specificati de Banc3, aceasta data
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”
Tnseamna cé costul total al Proiectului scade sub cifra mentionatd in Preambulul ¢ astfel
incat valoarea totald a Creditului depaseste:

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

{iy  atunci cand sunt agregate cu valoarea oricaror fonduri UE puse la dispozitie pentru
Proiect, 90% (nouazeci la sutd) din costul total al Proiectului.

4,3.A(2) EVENIMENT PRIVIND FONDURILE UE

(@)

(b)

(©

Imprumutatul va informa si se va asigura ci Promotorul va informa prompt Banca dacé
este informat sau are motive intemeiate sa creads ca un Eveniment privind fondurile UE a
avut loc sau este probabil si aiba loc. In acest caz sau in cazul in care Banca are motive
intemeiate s& creadd c& a avut loc sau este pe cale sé aibd loc un Eveniment privind
fondurile UE, Banca poate solicita Imprumutatului s& se consulte cu acesta. O astfel de
consultare va avea loc in termen de 30 (treizeci) de zile de la data solicitérii Bancii. Tn
cazul in care, dupd 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 Tn mod semnificativ
capacitatea Imprumutatului de a-si indeplini obligatile care fi revin in temeiul
prezentului Contract sau capacitatea Promotorului de a-gi indeplini obligatiile care ii
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, si anuleze partea netrasa a
Creditului sifsau sa solicite rambursarea anticipatd a imprumutului Tn curs de derulare,
impreund cu dobanda acumulata si toate celelalte sume acumulate si scadente in temeiul
prezentului Contract.

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

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

(i) orice asistenta financiard pentru Proiect din orice fonduri UE a fost sau urmeaza s&
fie suspendatd, anulata sau s Inceteze sa mai fie disponibilg; sau

(i)  Imprumutatul a rambursat sau i s-a solicitat s& ramburseze integral sau partial orice
fonduri UE aplicabile pentru Proiect.

ROMA .
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EVENIMENT RAMBURSARE ANTICIPATA PENTRU FINANTARE DIN AFARA BEI

(a) Imprumutatul va informa cu promptitudine Banca daci a avut loc sau este probabil s3 aiba
loc un Eveniment de rambursare anticipatd a finantarii din afara BEL. in orice moment
dupd aparitia unui Eveniment de rambursare anﬂc:pata a finantarii din afara BEI, Banca
poate printr-o notificare adresata Imprumutatului, s& anuleze partea netrasa a Creditului Si
s& solicite rambursare anticipaté a Tmprumutului in curs de derulare, Tmpreuna 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) Proportia din Credit pe care Banca o poate anula si proportia din imprumutul in curs de
derulare pe care Banca o poate solicita sa fie rambursata anticipat va fi aceeasi cu
ponderea pe care suma rambursata anticipat a finant&rii din afara BEl 0 are in soldul total
al tuturor finantarilor din afara BEI.

(c) Imprumutatul va efectua plata sumei solicitate la data specificatd de Banc3, aceasta dati
fiind o datd care nu poate fi mai mica de 30 (treizeci) de zile de ia data cererii.

(d) n sensul prezentului articol:

(i) LEveniment de rambursare anticipats a fman;aru din afara BEI" inseamna arice
caz In care {mprumutatul ramburseaza anticipat in mod voluntar {(pentru evitarea
oricaror neclaritati, o astfel de rambursare anticipatd va include o rascumpérare
voluntard sau anularea oric@rui angajament al creditorului, dupa caz) o parte sau
intreaga finan{are din afara BEl si o asifel de rambursare anticipatd nu este
efectuata din Incasarile unui imprumut sau ale unei alte datorii avand un termen cel
putin egal cu termenul neexpirat al rambursarii anticipate a finantérii din afara BEI; si

(i)  .Finantare din afara BEI" inseamn3 orice imprumut (cu exceptia Imprumutului si a
oricdror alte Tmprumuturi directe de la Bancd catre Imprumutat) acordat mltlal
Imprumutatului pentru o perioada mai mare de 5 (cinci) ani.

EVENIMENT DE MODIFICARE A LEGISLATIEI

Imprumutatul va informa prompt Banca dacd a avut loc sau este probabil sa aibd loc un
Eveniment de modificare a legislaliei. In acest caz sau in cazul in care Banca are motive
tntemeiate sa creada ca a avut loc sau este pe cale sa aiba loc un Eveniment de modificare a
legislatiei, Banca poate solicita iImprumutatuiui s3 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 leglslagiel ar afecta in mod semnificativ capacntatea

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

{b) efectele unui astfel de Eveniment de modificare a legislaliei nu pot fi atenuate spre
satisfaclia sa,

Banca poate, printr-o notificare adresata imprumutatului, s& anuleze partea netrasa a Creditului
sifsau sd solicite rambursarea anticipatd a Tmprumutului in curs de derulare, mpreund cu
dobdnda acumulatd si toate celelalte sume acumulate si scadente in temeiul prezentului
Contract.

imprumutatul va efectua plata sumei solicitate la data specificatd de Banca, aceast3 daté fiind o
daté care nu poate fi mai devreme de 30 (treizeci) de zile de la data cererii.

in sensul prezentului articol, ,Eveniment de modificare a legislatiei” Tnseamna adoptarea,
promulgarea, executarea sau ratificarea sau orice modificare sau amendament la o lege, norma
sau reglementare (sau [a 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-sl indeplini obligatille care ii revin in temeiul prezentului Contract.

EVENIMENT DE NELEGALITATE
(&) Dupa ce aluat cunostin{d de un eveniment de nelegalitate:
(i) Banca va notifica cu promptitudine Imprumutatul si ﬁ?\\

{/é c "%
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; (iiy Banca poate imediat (A) suspenda sau anula partea netrasé a Creditului si/sau (B)

| solicita rambursarea anticipatd a imprumutului Tn curs de derulare, Tmpreuné cu

1 dobénda acumulatid si {oate celelalte sume acumulate si scadente in temeiul
prezentului Contract la data indicats de Banci in nolificarea sa citre Tmprumutat.

(b) in sensul prezentului articol, ,Eveniment de nelegalitate” inseamna ca devine ilegal in
orice jurisdictie aplicabild sau, In cazul in care devine contrar oricdror Sanctiuni, pentru
Banca:

(i) sa isi indeplineascé oricare dintre obligatiile previzute In prezentul Contract; sau
(i) s&finanteze sau s& mentind Imprumutul,
4.3.8 Mecanisme de rambursare anticipata

Crice suma solicitatd de Banca in temeiul articolului. 4.3.A, Tmpreuna cu orice dobanda sau alte
sume acumulate sau scadente in temeiul prezentului Contract, inclusiv, fara limitare, orice
compensatie datoratd in temeiul articolului 4.3.C, va fi pldtitd la Data rambursdrii anticipate
indicata de Bancé in notificarea sa de solicitare.

4.3.C Compqnsa‘;ie pentru rambursarea anticipata [
4.3.C(1) TRANSA CURATAFIXA

In cazul in care imprumutatul ramburseazd anticipat o Transd cu ratd fixd in cazul unui
Eveniment de rambursare anticipatd care poate fi compensat, '[mprumutatu[ va plati Bancii la
Data rambursérii anticipate Compensatia pentru rambursarea anticipatd in ceea ce priveste
Transa cu rata fixa care este rambursats anticipat.

4.3.C(2) TRANSA CU RATA VARIABILA

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

4.4 Generalitati
44 A  Fara a aduce atingere articolului 10

Prezentul aArticol 4 nu va aduce atingere articolului 10,
| 44.B Fara reimprumutare
0 suma rambursata sau rambursata anticipat nu poate fi reimprumutata.

ARTICOLUL §
Plati
51 Conventia privind numarul de zile

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

| (@)  in cadrul unei Transe cu raté fixa, un an de 360 (trei sute saizeci) de zile si o luna de 30
(treizeci) de zile; si

{6) in cadrul unei Transe cu rata variabild, un an de 360 (trei sute saizeci) de zile gi numarul
de zile scurse.

5.2 Ora si locul platii

(@) Cu excepila 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
platd in termen de 15 (cincisprezece) zile de la primirea de cétre imprumutat a solicitarii
Béncii.
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(b)  Fiecare suma platibila de imprumutat in temeiul prezentului Contract va fi plétita in contut
relevant notificat de Bancd Imprumutatului. Banca va notifica contul cu cel putin 15
(ctnctsprezece) zile inainte de data scadentei pentru prima plat¥ 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. Aceastd perioada de notificare nu se aplica in
cazul plati in temeiul art.10.

(©) Imprumutatul va indica Numdrui Contractulut in detalile de plati pentru fiecare plata
efectuata tn temeiul acestui Contract.

(d} O sumi datorata de Imprumutat va fi considerat platita atunci cand Banca o primeste.

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

5.3 Firi compensare de citre imprumutat

Toate platile care vor fi efectuate de Tmprumutat in temeiul prezentului Contract vor fi calculate si
vor fi efectuate fara compensare (si nu sunt supuse deducerii) sau creante.

54 Perturbarea sistemelor de pliiti

In cazul in care Banca stabileste (la dlscretla sa) cd a avut loc un Eveniment de perurbare sau
Banca este notificatd de catre Imprumutat ¢ a avut loc un Eveniment de perturbare;

(@) Banca poate si, dacd i se solicitd acest lucru de catre Imprumutat, se va consulta cu
Tmprumutatul pentru a conveni cu acesta modificarile aduse funcponam sau administrarii
prezentului Contract pe care Banca le poate considera necesare in aceste circumstanie;

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

(c) Banca nu va fi raspunzétoare pentru niciun fel de daune, costuri sau pierderi aparute ca
urmare a unui Eveniment de perturbare sau pentru adoptarea sau neadoplarea unei
masuri Tn temeiul sau Tn legaturd cu prezentul articol 5.4.

55 Aplicarea sumelor primite
5.5.A  Generalitati

Sumele primite de la Imprumutat il vor descérca pe acesta de obligatiile de platd numai daca
sunt primite in conformitate cu termenii prezentului Contract.
55.B  Piati partiale

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

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

(b) orice dobanda acumulaté datoratd, dar neplatita in temeiul prezentului Contract;
(c) orice principal datorat, dar neplatit in temeiul prezentului Contract; si
(d) orice altd suma datorata, dar neplatita in temeiul prezentului Contract.
5.5.C  Alocarea sumelor aferente Trangelor
{a) Daca:

(i) o rambursare anticipaté voluntara pariiald a unei Transe care face obiectul unei
rambursari in mai multe {ranse, suma rambursarii ant:mpate se aplica proporttonal
fiecarei Transe restante sau, la cererea Tmprumutatului, in ordine inversa a

scadentef; sau //{’)’l—_?,\;u._
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(i) o rambursare anticipatd pariald obligatorie a unei Transe care face obiectul unei
rambursdri in mai multe transe, valoarea rambursdrii anticipate se aplica la
reducerea ratelor restante in ordinea inversa a scadentei.

(b) Sumele primite de Bancéd in urma unei solicitéri in temeiul articolului 10.1 si aplicate unei
Transe, vor reduce ratele restante in ordinea inversd a scadentel. Banca poate aplica
sumele primite intre Transe la discrelia sa.

(c) Incazul pnmlru unor sume care nu pot fi identificate ca fiind aplicabile unei anumite Transe
si cu privire la care nu existd un acord intre Banci si imprumutat cu privire la cererea
acestora Banca [e peate aplica intre Transe la dlscretla sa,

ARTICOLUL 6

Angajamentele si declaratiile imprumutatului

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

6.1 Utilizarea imnrumutului si disponibhilitatea éltor fonduri

lmprumutatul va utiliza si se va asigura cd Promotorul si Beneficiarul utilizeaza incasdarile din
imprumut exclusiv pentru finantarea Proiectului.

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

6.2 Finalizarea proiectului

Imprumutatul 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 ca Proiectul este
finalizat de Promotor si Beneficiar pana la data final& specificata in acesta.

6.3 Cresterea costului Prolectului

In cazul in care costul total al Proiectului depaseste cifra estimaté prevazuta in Preambu! la litera
(b), Imprumutatul va obtine finanjarea pentru a fi nanta costul suplimentar fara a recurge la
Banca, astfel incat sd permita fi nalizarea proiectului in conformitate cu Descrierea tehnica.

- o

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

(a) Tmprumutatul se va asigura c& Promotorul si Beneficiarul achizitioneaza echipamente,
servicii si lucrari pentru proiect:

(i) 1n conformitate cu legislaiia UE in general si in special cu directivele relevante ale
Uniunii Eurcpene privind achizitiile publice, daca acestea din urma sunt aplicabile;

(i) in conformitate cu procedurile de achizitii care, spre satisfactia Bancii, respecta
criteriile de economie si eficientd precum si principiile transparentei, tratamentului
egal si nediscrimindrii pe bazd de nalionalitate, Tn cazul contractelor de achizitii
publice care nu fac obiectul directivelor Uniunii Europene privind achizitiile publics;
sau

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

(b) Pentru cazurile de la literele (a)(i) si (a)(i} de mai sus, imprumutatul se va asigura ca
Promotorul sifsau Beneficiarul, dupa caz, solicitd in documentele de licitatie sau in alte
documente de referintd pentru procedurile de achlzme mentionate la arhcolul/gi 4(a) ca
ofertantul s& declare dacad face sau nu obiectul unei decizii de excludere/sau al ‘unei

suspendari temporare in temeiul politicli de excludere. _‘
gera i
.t -
Ao~
§5,i 28,
Numar contract Fi N° 86.449 (RO) R Lt

Traducere autorizata din Fmba" englezé




()

Uz corporativ

In cazul in care un ofertant declara Promotorului sifsau Beneficiarului inainte de atribuirea
Contractului cé face obiectul unei decizii de excludere sau al unei suspendari temporare
acoperite de politica de excludere, imprumutatul se va asigura ci Promotorul sifsau
Beneficiarul, dup@ caz, colaboreazd cu Banca cu bund-credintd si va depune toate
eforturile pentru:

(i) a obtine o excludere a unui astfel de ofertant In conformitate cu legislatia aplicabila,
astfel incat ofertantul s nu participe la Proiect sau, in cazul In care o astfel de
excludere nu este posibil3,

(i) restructurarea domeniului de aplicare al Proiectului, astfel incat s& nu se aplice
incasdn din Tmprumut pentru lucrdri sau servicii in temeiul unui contract atribuit
ofertantului respectiv, cu exceplia cazului in care se convine altfel cu Banca.

6.5 Angajamentele continue ale Proiectului

imprumutatul se va asigura ca:

(a)

(b)

(©

(d)

(e}

(f)

intretinere: Promotoru! si Beneficiarul vor intretine, repara, revizul si reinnoi toate bunurile
care fac parte din Proiect, dupd cum este necesar pentru 2 le mentine in stare bun de
functionare; !

Activele proiectului: cu exceptia cazului in care Banca si-a dat acordul prealabil in scris,
Promotorul si/sau Beneficiarul, dupa caz, vor pastra titlul si posesia asupra tuturar activelor
care compun Proiectul sau, dupd caz, vor Tnlocui si reinnoi aceste active si vor mentine
Proiectul in functionare continua in conformitate cu scopul sdu initial; Banca isi poate
retrage consim{imantul numai in cazul Th care acliunea propusd ar aduce atingere
intereselor Bancii in calitate de creditor al Imprumutatului sau ar face Proiectul neeligibil
pentru finantare de cétre Banca in temeiul Statutului sdu sau Tn 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 reglementarile aplicabile din
Roméania;

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

Aspecte de mediu si sociale: Promotorul si Beneficiarul trebuie:

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

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

(i) sa respecte orice astfel de aprobari de mediu si sociale, inclusiv (1) s& puna In
aplicare toate méasurile de atenuare, conditiile si recomandarile incluse in deciziile
de evaluare a impactului asupra mediului emise de autoritatea competenta pentru
oricare si toate sectiunile Proiectului si (2) s& se asigure ca planurile de
management de mediu, impuse de deciziile evaludrii impaciului asupra mediului,
sunt puse in aplicare si monitorizate Tn timpul realizarii Proiectului,

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

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

Integritate: Promotorul si/sau Beneficiarul, dupd caz, vor lua, intr-un interval de timp
rezonabil, mésuri adecvate cu privire la orice functionar sau persoana care detfine o functie
publica (in cazul Promotorului) sau orice membru al organismelor de conducere (in cazul
Beneficiarului) care a fost condamnat printr-o hotdrare judecatoreasca definitiva si
irevocabild pentru o activitate ilegald sdvarsitd in cursul exercitdrii atributiilor sale
profesionale, pentru a se asigura ca respectivul functionar sau persoana sau membru al
unui organism de conducere este exclus din activitatea Promotorului sifsau a
Beneficiarului in legatura cu Creditul, Imprumutul sau Proiectul, :

.
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(g) Drepturi de audit de integritate: Promotorul si Beneficiarul se vor asigura ci toate
contractele din cadrul Proiectului care vor face obiectul procedurilor de achizitie dupa data
semndrii prezentului Contract, in conformitate cu directivele UE privind achizitiile publice,
prevad:

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

(i)  cerinta ca antreprenorul relevant sa tind evidenta tuturor tranzactiilor financiare si
cheltuielilor legate de Pralect; si

(iiiy  dreptul Bancii, in legaturd cu o presupusa activitate ilegald, de a revizui registrele si
evidentele antreprenorului relevant in legéturd cu Projectul si de a lua copii ale
documentelor in masura permisé de lege; si

{n) Conturl: Promotorul si Beneficiarul primesc fonduri sau plafi cu privire la sursele de
finantare mentionate in Preambul la litera (b) prin conturile utilizate in mecanismele de
transfer public si de platéd care implicd Trezoreria Statului sau conturi bancare apartinénd
Promaotorului sau al Beneficiarului, dupa caz, detinute Ia o institutie financiara autorizata in
mod corespunzator in Romania;

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

6.6 Conformitatea cu prevederile legale

Imprumutatul va respecta si se va asigura c3 Promotorul si Beneficiarul respecta in toate
privintele toate legile si reglementérile carora li se supun ei sau Proiectul si finantarea acestuia.

6.7 Protectia datelor

(@) Atunci cand divulga informatii (altele decat simplele mformatu de contact referitoare la
imprumutat, Promotor sifsau personalul Beneficiarului implicat in gestionarea prezentului
Conlract (,Date de contact’ }) cétre Banca Tn legatura cu prezentul Contract, Tmprumutatul
va redacta sau va modifica In alt mod aceste informatii (dupa cum este necesar) astfel
incadt s& nu contind date cu caracter personal, cu exceplia cazului in care prezentul
Contract impune in mod expres sau Banca solicitd in mod expres in scris $a divulge astfel
de informatii sub forma de date cu caracter personal,

(b) TInainte de a divulga orice date cu caracter personal (altele decat Datele de contact) Bancii
in legdturd cu prezentul Contract, Imprumutatul se va asigtra ca flecare persoana vizata
de asifel de date cu caracter personal:

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

(i)  a fost informata cu privire la informatiile confinute in declaraia de confidentialitate a
Bancii (sau i s-a furnizat un link corespunzator) in legaturd cu activitatile sale de
creditare si de investifli, asa cum sunt prezentate periodic Ila
hitps://iwww.eib.orgfen/privacy/lending (sau la orice alid adresd pe care Banca o
poate notifica in scris Imprumutatului ocazional).

6.8 Sanctiuni
Imprumutatul se va asigura c& Beneficiarul, in mod direct sau indirect, nu va:

(@ intra intr-o relatie de afaceri cu, sifsau nu va pune la dispozitie fonduri sifsau resurse
economice pentru sau in beneficiul oricdrei perscane sanctionate in legétura cu Proiectul
sau

(b) utiliza toate sau o parte din incasérile din Imprumut sau s& imprumute, s contribuie sau
s& pun3 la dispozitie Tn alt mod astfel de incasari oricéret persoane in orice mod care ar
duce la o incalcare de catre ea insasi si/sau de catre Banca a sanctiunilor; sau

(c) finanta integral sau partial o platd in temeiul prezentului Contract din incasarile obtm}lte%a' b, ,\.
actmtats sau afaceri cu o persoand sanctionata, o persoana care incalca sanctlunée satl in
orice mod care ar duce la o incilcare de cilre sine sifsau de catre Banca a sanc;n RiloF, i~ - neves
J'\ o '& ' ‘o B
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Declaratii si garantii generale

Imprumutatul declard si garanteaza Bancii ca:

(@)

(b}

{c)

(d)
(e)

(0

(9)

(h)

)
(k)

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

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

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

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

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

nu a existat nicio Modificare substantiald negativa din 28 noletnbrie 2023; |

nu a avut loc niciun eveniment sau circumstanta care constituie o Situatie de neindeplinire
a obligatiilor si care continua s& nu fie remediat(a) sau la care nu se renunts;

niciun litigiu, arbitraj, procedurd administrativd sau investigatie nu este in curs de
desfasurare sau, dupa cunostintele sale, nu este iminentd sau se afl pe rolul oricarei
instante, a unui organism sau a unei agentii de arbitraj si nici nu existad impotriva sa, a
Promotorului sau a Beneficiarului o hotarare sau o decizie nesatisfacatoare care a avut ca
rezultat sau care, In cazul unei decizii negative, ar putea avea ca rezultat o Modificare
substantiala negativa;

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

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

fiecare dintre Promotor si Beneficiar, dupa caz, respectd prevederile articolului 8.5(e) si,
dupa stiinta si convingerea sa (dupa ce a ficut o analiza 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 legatura cu proiectul;

respecta toate angajamentele asurmate In temeiul prezentului articol 6; si

nici Beneficiarul si, dupa cunostiniele si convingerile sale, nicio Persoand relevanta

(i)
(ii)

nu este o Persoana sanctionatd; sau

nu incalca vrec Sancliune.

Declaratiile si garantiile prevazute mai sus sunt ficute 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 fiecérei Cereri de Tragere, [a fiecare Data a Tragerii si
la fiecare Data a Platii. i

ARTICOLUL 7
Garantie

Angajamentele din prezentul Articol 7 r3man in vigoare de la data prezentului Contract atét timp
cat existd o suma neachitatd in temeiul prezentului Contract sau cét timp Creditul_este in
vigoare. P
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71 lerarhia pari passu

Imprumutatul se va asigura c& obligaliile sale de plata in temeiul prezentului Contract sunt de
rang egal si nu vor avea un rang inferior decat pari passu in ceea ce priveste dreptul de plata cu
toate celelalte obligatii prezente si viitoare negarantate si nesubordonate in temeiul oricaruia
dintre instrumentele sale de datorie guvernamental.

In special, Tn cazul in care Banca face o cerere in temeiul Articolului 10.1 sau in cazul in care a
avut loc gi continuéa o Situatie de neindeplinire a obligatiilor sau orice eveniment care {odatd cu
expirarea unei perioade de gratie, notificarea, adoptarea unei decizii sau orice combinatie a
oricéreia dintre cele de mai sus) ar constitui o Situatie de neindeplinire a obligafiilor in temeiul
unui Instrument de datorie guvernamentald negarantat si nesubordonat al Imprumutatului sau al
oricéreia dintre agentiile sau instrumentele sale, imprumutatul nu va efectua (sau autoriza) nicio
plata cu privire la orice alt astfel de Instrument de datorie guvernamentala (indiferent daci este
programat Tn mod regulat sau in alt mod) fara a plati simultan sau a pune deoparte intr-un cont
desemnat pentru plata [a urmatoarea Datd a platii o suma egala cu aceeasi proportie a datoriei
neachitate in temeiul prezentului Contract ca proportia pe care o are plata in temeiul acestui
Instrument de datorie guvernamentald fatd de datoria totald neachitati in temeiul Instrumentului
] respecliv de datorie guvernamentala.

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

In prezentul contract, ,Instrument de datorie guvernamentala” inseamna;

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

{(b) o obligatie evidentiatd printr-o obligatiune, o obligatiune negarantata sau o dovada scrisa
similard a Indatorarii sau

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

7.2 Garantie suplimentara

In cazul in care Imprumutatul acorda unei terte parii orice Garantie pentru executarea unui
Instrument de datorie guvernamentald sau orice preferinid sau prioritate in acest sens,
imprumutatul va furniza Béncii, dacd Banca solicitd acest lucru, o Garantie echivalentd pentru
indeplinirea obligatiilor care i revin in temeiul prezentului Contract sau va acorda Béncii o
preferinia sau o prioritate echivalenta.

7.3 Clauze prin includere

In cazul in care Tmprumutatul incheie cu orice alt creditor financiar pe termen mediu sau lung un
acord de finantare care include o clauzd de pierdere a ratingului sifsau o clauza de neplata
incrucisata si/sau o clauza par passu care nu este prevazutd in prezentul Contract sau care este
mai favorabila creditorului financiar relevant decat dispozitia(dispozitiile) echivalenti(echivalente)
din prezentul Contract, Imprumutatul va informa prompt Banca si, la cererea Béncii, va incheia
imediat un acord de modificare a prezentului Contract astfel Incat sa prevada o dispozitie
echivalenta in favoarea Bancii.

ARTICOLUL 8

Informatii si vizite

8.1 Informatii privind Proiectui
Imprumutatul trebuie sau se va asigura ca Promotorul si Beneficiarul (dupa caz):

- ~
_—

(a) vor livra Bancii: ,;,,0'-:"“‘ AT

s
{) informatiile in continut si in forma si la momentele specificate in Anexa A sau Tgi alt.-. e
moad, astfel cum este agreat din cand in cand de catre Pérti; si wREE S . ¢
\ Fn-,)-“_ Lu T
\z, nt32
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H

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

cu conditia ca, in cazul in care astfel de informatii sau documente nu sunt livrate Bancii la
timp, far Imprumutatul nu rectificd omisiunea intr-un termen rezonabil stabilit in scris de
Banca, Banca poate remedia deficienta, in masura in care este posibil, prin angajarea
propriului personal sau a unui consultant sau a oricdrei alte terte parti, pe cheltuiala
Imprumutatulw a Promotorului sau a Beneficiarului, iar Imprumutatu[ va furniza sau se va
asigura c& Promotorul si Beneficiarul furnizeaza acestor persoane toatd asistenta
necesara in acest scop;

(b) s& prezinte spre aprobare Banch, fard Intarziere, orice modificare semnificativd a
Proiectului, luénd in considerare, de asemenea, informaliile prezentate Bancii in legatura
cu Proiectul Tnainte de semnarea prezentului Contract, in ceea ce priveste, infer alia,
pretul, proiectarea, planurile, calendarul sau programul de cheltuieli sau planul de finantare
pentru Proiect;

’(c) sd informeze cu promptitudine Banca cu privire [a: |

()  orice actiune sau protest initiat sau orice obiectie ridicatd de o tertd parte sau orice
reclamatie autenticd semnificativd primita de Imprumutat Promotor sau Beneficiar
sau orice revendicare materiald de mediu sau sociala care este, dupa cunostinta lor,
iniiatd, 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 Th mod substantial condiiiile de executie sau de
functionare a Proiectului;

(ii)  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 acuzafie, reclamalie sau informatie autenticd cu privire la Activitdli ilegale sau
orice Sanctiuni legate de Proiect;

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

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

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

si sd stabileascd masurile care trebuie luate cu privire la astfel de aspecte.
8.2 Informatii privind imprumutatul, Promotorul si Beneficiarul
Imprumutatul va informa imediat Banca cu privire la:

(i) orice fapt care il obliga sa ramburseze anticipat orice datorie financiaré sau orice finantare
UE;

(iy orice eveniment sau decizie care constituie sau poate duce la un Eveniment de
rambursare anticipat3;

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

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

(v) orice fapt sau eveniment care este in mod rezonabil de naturd sa impiedice indeplinirea
substantiala a oricarei obligafii a Imprumutatului in temeiul prezentului Contract;

(vi) orice Situatie de nefndeplinire a obligatiilor care a avut loc sau care esie iminenté_s%
anticipata; RSN
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(vif) cu exceplia cazului in care este interzis prin lege, orice litigiv material, arbitraj, procedurs
administrativd sau investigatie desfasuratd de o instan{d, administralie sau autoritate
publica similara, care, dupd cunostinta si convingerea sa, este actuald, iminenta sau in
curs de desfisurare impotriva Imprumutatului, Promotorului sau Beneficiarului; sau a
functionarilor sau persoanelor Imprumutatului, Promotorului sau Beneficiarului care detin o
funclie publicd sau a membrilor organismelor de conducere, dupé caz, in legdturd cu
Activitali ilegale legate de Credit, Imprumut sau Proiect:

(viii) orice investigatii efectuate de o instanta, administratie sau autoritate publica similara, care,
dupa cunostintele si convingerile sale, sunt actuale, iminente sau in curs de desfasurare
impotriva oriciruia 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 desfisurare la data
prezentului Contract;

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

(@) orice litigiu, arbitraj sau procedurd sau investigatie administrativa care este actuala,
iminenta sau pe rol i care ar putea avea ca rezultat, daca este solutionats in mod negativ, i
o Modificare substantiala negativa; si

(xi) orice reclamatie, acliune, procedurd, notificare oficiala sau investigatie referitoare la orice
sanctiuni privind Imprumutatul, Promotorul, Beneficiarul sau orice Persoand relevanta.

8.3 Vizite ale Bancii

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

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

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

{c) s& revizuiascd registrele si evidentele contabile ale Imprumutatului, Promotorului sau
Beneficiarului in legaturd cu executarea Proiectului si s& poatd face copii ale documentelor
conexe in masura permisd de lege.

imprumutatul va furniza si se va asigura ca Promotorul si Beneficiarul vor furniza Béincii sau se
vor asigura ca Banca primeste toata asistenta necesara in scopurile descrise in prezentul articol.

Imprumutatul ia la cunostintd ci Banca poate fi obligatd s& comunice informatii referitoare la
Imprumutat si Proiect oricarei institufii sau organism competent al Uniunii Europene in
conformitate cu dispozitiile obligatorii relevante ale Dreptului UE.

ARTICOLUL 9

Taxe si cheltuieli

9.1 Impozite, taxe i comisioane

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

imprumutatul va plati toate sumele reprezentand principalul, dobanzile, compensatiile si alte
sume datorate in temeiul prezentului Contract, la valoarea bruta, fara nicio retinere sau deducere
a oricdror impuneri nationale sau locale impuse de lege sau Tn temeiul unui acord cu o autoritate
guvernamentald sau n alt mod. In cazul in care Imprumutatul este obligat s& efectueze o astfe!
de refinere sau deducere, acesta va efectua plata cétre Banca la valoare bruta, astfel incat,
dupa retinere sau deducere, suma netd primita de Banca sa fie echivalent cu suma datoratiz="-,
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Alte taxe

Imprumutatul va suporta toate taxele si cheltuielile, inclusiv onorariile profesionale, comisicanele
bancare sau de schimb suportate in legatura 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 si reqularizare

(@) Imprumutatul va plati Bancii orice costuri sau cheltuieli suportate sau in sema Bancii ca
urmare a introducerii sau a oricarei modificari (sau a interpretarii, administrarii sau aplicarii)
a oricérei legi sau reglementari sau a respectarii oricirei legi sau reglementéri care are loc
dupa data semnéarii prezentului Contract, in conformitate cu sau ca urmare a céruia:

(i) Banca este obligata s& suporte costuri suplimentare pentru a-si finanta sau indeplini
obligatiile care 1i revin in temeiul prezentului Contract sau

(i) orice sum& datorata Bancu In temeiul prezeniului Contract sau veniturile financiare
rezultate din acordarea Creditului sau Imprumutului de cétre Bancd Imprumutatului
este redusa sau eliminata.

(b} Fara 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 oricérei descércari de obligalie totale sau partiale care are
loc intr-un alt mod decat cel prevazut in maod expres in prezentul Contract.

{c) Banca poate compensa orice obligatie scadentd datoratd de Imprumutat in temeiul
prezentului Contract (in masura in care Banca este beneficiarul efectiv al acesteia) cu
orice obligatie (indiferent dacd a ajuns sau nu [a scadentd) datoratd de Banca
imprumutatulyi, indiferent de locul platii, sucursala de Inregistrare sau moneda oricireia
dintre obligatii. Tn cazul in care obligatile sunt in monede diferite, Banca poate converti
oricare obligatie la o rata a cursului de schimb in cursul obisnuit al activitatii sale in scopul
regularizérii. In cazul in care oricare dintre obligatii este ‘nelichidata sau neconfirmata,
Banca poate compensa o sumd estimatd cu bund-credintd a fi valoarea obligatiei
respective,

ARTICOLUL 19
Situatii de neindeplinire a obligatiilor

Dreptul de a solicita rambursarea

Imprumutatul va rambursa imediat Imprumutul nerambursat, in totalitate sau partial (dupad cum
solicitd Banca), impreund cu dobanda acumulaté si toate celelalte sume acumulate sau restante
in temeiul prezentului Contract, 1a cererea scrisd a Bancii In conformitate cu urméfoarele
dispozitil.

Solicitare imediata

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

(@) daca Imprumutatul nu pliteste la scadentd orice suma datoratd in conformitate cu acest
Contract 1a locu! si in moneda In care este exprimaté pentru a fi platitd, cu exceptia cazului
in care:

(i) neplata este cauzaté de o eroare administrativd sau tehnicd, sau de un Eveniment
de perturbare;

si
(i)  plata se face in trei (3) Zile lucrdtoare de la data scadentei, p—
P
.
We =
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(b) daca orice informatie sau document furnizat Béncii de cétre sau in numele Imprumutatului
sau orice reprezentare, garaniie sau declaratie ficutd sau consideratid a fi ficutd de
Imprumutat in, in temeiul sau in scopul incheierii prezentului Contract sau in legéturd cu
negocierea sau executarea prezentului Contract este sau se dovedeste a fi incorect,
incompleta sau inseldtoare In orice privinta in mod semnificativ;

{(c) in cazul in care, in urma unei neindepliniri a obligatiilor de catre Imprumutat in legatura cu

orice imprumut sau obligatie care decurge dintr-o tranzactie financiars, alta decat
Imprumutul;

(i) Imprumutatului i se solicitd sau i se poate solicita sau i se va solicita, dupa expirarea
oricérei perioade de gratie contractuald aplicabile, s& plateascd anticipat, sa achite,
sa lichideze sau s& rezilieze Tnainte de scadentd un asife! de imprumut sau
obligatie; sau

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

(d) in cazul in care Imprumutatul nu isi poate plati datoriile la scadentd sau Isi suspenda
datorifle sau incheie / incearcd sd incheie o infelegere cu creqitorii sdi, inclusiv un
moratoriu, sau incepe negocieri cu unul sau mai multi dintre creditorii sai in vederea
reesalondrii oricdrefa dintre datoriile sale financiare;

(e} 1in cazul in care imprumutatul nu isi indeplineste o obligatie cu privire la orice alt imprumut
acordat de Banca sau orice [nstrument de datorie guvernamentala incheiat cu Banca;

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

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

(h)  in cazul in care este sau devine ilegal ca Imprumutatul, Promotorul sau Beneficiarul s& Tsi
indeplineasca oricare dintre obligatile care le revin in temeiul prezentului Contract sau
prezentul Contract nu este In vigoare in conformitaie cu termenii s&i sau este pretins de
catre Tmprumutat, Promotor sau Beneficiar ca fiind ineficient in conformitate cu termenii
sai.

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

{b) daca orice fapt legat de Imprumutat, Promotor, Beneficiar sau Proiect mentionat in
Preambul se modifica in mod semnificativ si nu este restabilit in mod semnificativ si daca
modificarea fie prejudiciaza interesele Bancii Tn calitate de creditor al Imprumutatului, fie
afecteazi negativ punerea in aplicare sau functionarea Proiectului,

cu exceptia cazului in care neconformitatea sau circumstanta care a dat nastere neconformitétii
poate fi remediatd si este remediatd intr-o perioadd rezonabild de timp specificata intr-o
notificare transmisa de Bancd Imprumutatului.

10.2 Alte drepturi in temeiul legii

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

10.3 Compensatia
10.3.A Transge cu rata fixa

In cazul unef solicitari, in temeiul aricolului 10.1, cu privire la corice Transé@ cu Ratd Fixa,
imprumutatul va rambursa Bancii suma solicitatd impreuna cu compensatia pentru or::?@e" .
principal care frebuie rambursata anticipat. O astfel de compensatie (i} se va acumulg/de la data
scadentd de platd specificatd in Notificarea de solicitare a Bancii si va fi calcula?é“p‘e;'l.}_aza‘p.

|
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faptului c& rambursarea anticipata se efectueazé la data specificatd astfel si (i) va fi calculata
pentru suma comunicatd de Bancad Imprumutatului ca valoare actualizata (calculatd de la data
rambursarii anticipate) a excedentului, daca este cazul, al: :

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

(b) dobanda care s-ar fi acumulat in acea perioada, 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, aplicat3 la fiecare Data de rambursare relevanta a Transei aplicabile.

Transe cu rata variabila

In cazul unei solicitari, In temeiul articolului 10.1, cu privire la orice Transad cu Rat& Variabila,
Imprumutatul va rambursa Bancii stma solicitatd impreuné cu o suma egaid cu valoarea actuala
de 0,19% (nouasprezece puncte de baza) pe an, calculatd 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 daca aceastd sum3 ar fi ramas neachitatd in conformitate cu graficul de amortizare
aplicabil Transel, pana la Data revizuirii/conversiei dobanzii, daca este cazul, sau pana la Data
Scadentei.

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

Generalitati

Sumele datorate de cétre Imprumutat in temeiul prezentului Articol 10.3 vor fi platibile Ila data
specificata in solicitarea Bancii,

Nerenuntarea

Nicio omisiune sau intarziere sau exercitare unica sau partiald de catre Banca a oricdruia dintre
drepturile sau cdile sale de atac th temeiul prezentului Contract nu va fi interpretatd ca o
renuntare la un astfel de drept sau cale de atac. Drepturile si caile de atac prevazute in prezentul
Contract sunt cumulative si nu exclud drepturile sau céile de atac prevazute de lege.

ARTICOLUL 11
Legea aplicabila si jurisdictia, diverse

Legea aplicabila

Prezentul Contract si orice obligatit necontractuale (obligalii extracontractuale} care decurg din
sau in legaturad cu prezentul Contract vor fi guvernate de legile Marelui Ducat al Luxemburgului.

Pentru evitarea oricéror neclaritati, Imprumutatul, Promotorul si Beneficiarul vor desemna legea
care reglementeaza relatia lor contractuald in conformitate cu cadrul legal aplicabil acestora.

Jurisdictie

(@) Curtea de Justitie a Uniunii Europene are competenta exclusivd de a solufiona orice litigiu
(un ,Litigiu") care decurge din sau in legdturd cu prezentul Contract (inclusiv un litigiu
privind existenta, valabilitatea sau incetarea prezentului Contract sau conseciniele nulitatii
acestuia) sau orice obligatie necontractualad care decurge din sau in legaturd cu prezentul
Contract.

(b) Partile convin cd Curtea de Justitie a Uniunii Europene este instania cea mai potrivita si
convenabild pentru a solutiona orice litigiu dintre ele si, in consecintd, ca nu vor sustine

contrariul.
Locul de executare
Cu exceptia cazului in care Banca convine altfel In scris, locul de executare}:’i’rﬁfemgwl
prezentului Contract va fi sediul Bancii. S e T
/(:‘ | )
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Dovada sumelor datorate

In orice actiune in justitie care decurge din prezentul Contract, certificatul Bancit cu privire la
orice suma sau ratd datoratd Béncii 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 nlocuieste orice acord anterior, expres sau implicit, cu
privire la aceeasi chestiune.

Nulitate

fn cazul in care, in orice moment, o clauza a prezentului Contract este sau devine ilegald, nuld
sau inaplicabild in orice privintd sau prezentul Contract este sau devine ineficient Tn orice
privintd, Tn conformitate cu legile unei jurisdictii, o astfel de ilegalitate, nulitate, inaplicabilitate sau
ineficacitate nu va afecta;

(a) legalitatea, valabilitatea sau aplicabilitatea in acea jurisdictie a oricarei alte clauze a
prezentului Contract sau eficacitatea in oric‘p altd privintd a prezentului Contract in acea
jurisdictie; sau

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

Modificarl
Orice modificare a prezentului Contract se va face in scris gi va fi semnata de Parti.

Exemplare

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

Neaplicabilitatea anumitor evenimente
Imprumutatul renunt3 la orice drept de a se baza pe:

(a) Impreviziune, insemnand o schimbare exceptionald a circumstantelor care ar face
ca Indeplinirea uneia sau a tuturor obligatiilor care decurg din prezentul Contract
sd fie excesiv de impovardtoare, deoarece o astfel de imperviziune este
reglementatd de, dar fara a se limita la, articolul 1271 alineatul (3) litera (c¢) din
Codul civil roman; sau

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

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

ARTICOLUL 12
Clauze finale

Notificéri

121.A Forma de notificare

() Orice notificare sau altd comunicare transmisa in temeiul prezentului contract trebuie sa fie
n scris si, cu exceptia cazului in care se prevede altfel, poate fi facutd prin-postd sau
posta electronica. '
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(b) Notificarile si alte comunicdri peniru care sunt previzute pericade fixe in prezentul
Contract sau care fixeaza ele insele perioade obligatorii pentru destinatar, se pot face prin
inmanare personala, scrisoare recomandatd sau prin postad electronica. Se considerd ca
notificérile si comunicdrile respective au fost primite de cealaiti parte:

(i) la data livrarii in legatur@ cu o scrisoare livrata personal sau recomandata;

(i)  in cazul postei electronice, numai atunci cand o astfel de postd electronica este
primita efectiv intr-o forma lizibil4 si numai daca este adresaté intr-un mod pe care
cealalta Parte il va specifica in acest scop;

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

(i)  vafifie sub forma unei imagini electronice care nu poate fi editata (PDF, TIF sau alt
format comun de figier care nu poate fi editat convenit intre Parti) a notificarii
semnate de un semnatar autorizat cu drept de reprezentare individuala sau de doi
sau mai multi semnatari autorizali cu drept de reprezentare comund a
Imprumutatului, dupa caz, atasaté la posta electronic.

(d)  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
satisfécatoare privind imputernicirea persoanei sau persoanelor autorizate s& semneze o
astfel de notificare in numele Imprumutatului si specimenul de semnéturd autentificat a
persoanei sau persoanelor respective.

(e) Fara a afecta valabilitatea notificarilor transmise prin posti electronici sau a comunicarilor
efectuate Tn conformitate cu prezentul Articol 12.1, urmatoarele notificéri, comunicari si
documente vor fi trimise, de asemenea, prin scrisoare recomandatad Partii relevante cel
mai tarziu Tn urmatoarea zi lucratoare:

(i) Acceptarea tragerii,

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

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

N Partile convin ca 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.

12.1.B Adrese

Adresele postale si de e-mail si numarul de fax (si departamentul in atentia caruia se face
comunicarea) fiecarei Parti pentru orice comunicare sau document care urmeaza sé fie facut sau
liveat tn temeiul sau Tn leg&turd 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-86119@eib.org

Pentru imprumutat in atentia: Directiei Generale Relatii Financiare Internationale
Bulevardul Libertatii nr. 16
Sector 5 /—\
RO-050706 Bucuresti 7 oA
' CE A
Romania (3 . st
l\\‘, 39 :
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Adresa de e-mail: secretariat.dgrfi@mfinante.gov.ro

12.1.C Notificarea detaliilor de comunicare

12.2

12.3

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

Limbé engleza

(a) Orice notificare facutd Tn temeiul sau in legéturd cu prezentul Contract trebuie s3 fie in
limba engleza.

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

(i) in limba englez3; sau

(i}  daca nu sunt in limba engleza si daca acest lucru este solicitat de Banca, insotite de
o traducere autorizatd Tn limba engleza si, in acest caz, traducerea in limba engleza
va prevala. | |

Preambul si anexe
Preambulu! si urmatoarele anexe fac parte din prezentul Contract;

Anexa A Specificatiile proiectului si Raportare

Anexa B Definitia EURIBOR

Anexa C Formular de Ofertd /Acceptare de tragere {articolele 1.2.B si1.2.C)
Anexa D Revizuirea si conversia ratei dobanzii

Anexa E Formular de certificat de la Imprumutat

Prezentul contract este rezultatul unei negocieri extinse intre Pari fiecare dintre acestea fiind
reprezentata de un consilier juridic intern sau extern. Fara a aduce atingere acestui lucru si daca
este necesar in temeiul oricarei legi aplicabile, cum ar f{i articolul 1.203 din Codul civil roman,
Imprumutatul acceptd in mod expres toate clauzele din prezentul Contract care (A) prevad in
favoarea Béncii (i) limitarea raspunderii, (i} dreptul de a denunta unilateral prezentul Contract,
(iiy dreptul de a suspenda executarea cbligafilor Bancii sau (B) prevad in detrimentul
Imprumutatului (i) deciderea din drepturi, (i) decZderea din beneficiul termenului, (jii} limitarea
dreptului de a opune exceplii, (iv) limitarea dreptului la contract cu terii, (v) refnnoirea lacita a
contractului, {vi) legea aplicabila, (vii) supunerea la arbitraj (clauzele compromisorii) sau clauzele
derogatorii de la normele de competentd judiciara, inclusiv, dar &3 a se limita la urmatoarele
articole: articolul 1.4 Anularea si suspendarea, articolul 1.7 Anularea dupéa expirarea Creditului,
articolul 4 Rambursarea, articolul 5 Plati, ardicolul 1.4 Conditi de tragere, articolul &.5(f)
Integralitate, articolul 6.8 Sanctiuni, articolul 10.1 Dreptu! de a solicita rambursarea, articolul 10.4
Nerenuntare, articolul 11.1 Legea aplicabild, articolul 11.2 Jurisdiclie si articolul 11.9
Neaplicabilitatea anumitor evenimente.
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Pagina de semnatura pentru Contractul numarul Fl N° 96.449 (RO}

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

La Bucuresti, astazi, 26 noiembrie 2024, st

la Luxemburg, astazi, 7 ianuarie 2025.

Semnat pentru si in numele Semnat pentru si in numele
ROMANIA BANCA EUROPEANADE INVESTITH
Ministrul Finanfelor Sef de Departament Sef de Departament
i l
M Hanna Karczewska Manuel Duefias
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Anexa A
Specificatiile proiectului si Raportare

A.1_DESCRIEREA TEHNICA
AiA Scop, locatie

Proiectul constd n reabilitarea si modernizarea liniel de cale ferati din nord-vestul
Romaniei care leagd Cluj-Napoca, Oradea, Episcopia Bihor de granita cu Ungaria.
Aceastd linie de cale feratd este situatd pe refeaua transeuropeana de transport
(TEN-T) (STI).

A2 Descriere

Domeniul de aplicare al proiectului include imbunététirea infrastructurii feroviare, in
principal pe linia feroviard existentd, intre Cluj (km 500 +522) si Episcopia -Bihor (km
660+852) si apoi pand la granila romano-maghiard {km 1+117 - km 7+100) - o
lungime totala a liniei de aproximativ 166 km. I

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 Tn conformitate
cu specificatile tehnice de interoperabilitate (STi) aplicabile, in special cu
Regulamentul 2014/1289/UE (Infrastructurd STI), Regulamentu! 2014/1301/UE
(Energie STI), Regulamentul 2014/1300/UE (PRM STI) si Regulamentul 2016/912/UE
(CCS STI)

Proiectul prevede urméteoarele sisteme:

* Cresterea vitezei prolectate pana la 160 km/h pentru trenurile de calatori si pané Ia
120 km/h pentru trenurile de marfa).

+ Constructia a aproximativ 9 km de noi tronsoane de aliniament al cait ferate pentru a
asigura noi viteze proiectate.

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

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

» Asigurarea interoperabilitdtli prin implementarea Specificatiilor tehnice de
interoperabilitate (STI), inclusiv in ceea ce priveste incdrcarea pe osie (22,5 t),
gabaritul de incarcare (C), lungimea liniilor din stalii si opririle de miscare, facilitatile
pentru persoanele cu dizabilitéti si lungimea maximéa admis& a trenului.

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

» [nlocuirea podurilor, a c&ii de rulare, reabilitarea sistemului de evacuare,
imbunatatirea terasamentelor.

« Constructia drumurilor de intretinere de-a lungul caii ferate (acolo unde drumurile
publice nu sunt disponibile).

s Reabilitarea/modernizarea cladirilor garii de caldtori, inclusiv constructia de podete
sifsau tuneluri pietonale, ridicarea nivelului platformelor.

+ Modernizarea/eliminarea a aproximativ 83 de treceri la nivel ale caii ferate si ale
drumului/pietonilor.

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

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

« Modernizarea echipamentelor de telecomunicatii

A13 Calendar

[ Lucrarile proiectului sunt planificate sa fie implementate de la inceputul anului 20235 #9 &y

pand la sfarsitul anului 2027. 74 Oy,
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A.2 INFORMATII REFERITOARE LA PROIECT CARE TREBUIE TRANSMISE

BANCII SI MOl MODALITATEA DE TRANSMITERE
Expedierea informatiilor: desemnarea persoanei responsabile

Informatiile de mai jos trebuie trimise Béncii sub responsabilitatea:

Contact financiar

Contact tehnic

Comparnie CNCF CFRSA, CNCF CFR SA

Persoana de

contact

Functie
Departament
financiar si fehinic

Adresa

Telefon

Fax

E-mail

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

(persoanele) de contact responsabila (responsabile} pentru moment.

Tmprumutatul va informa imediat BE! in cazul oricirei modificari.

Informatii privind subiecte specifice

Imprumutatul va transmite Bancii urmatoarele informatii cel tarziu pana la termenul indicat

mai jos.

Document / Informatii

Termen

O actualizare anuald a procedurifor de achizifii, inclusiv stadiul si
modificarile privind confractele 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 Projectuiui
achizitii, provocari juridice si/sau reclamatii pana in prezent,

Inainte de finalizarea Proiectului, informatille care trebuie furnizate de inainte de
Beneficiar cu privire la programul si planut anual de intretinere pentru | finalizarea

Profect, inclusiv angajarea resurselor (finantare si personal). proiectului in 2027

Beneficiarul va furniza Bancii, ca parte a actualizdrilor anuale sau mai
devreme, dupa cum este necesar, informatii cu privire |a stadiul achizitiei de
terenuri $i 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 legisiatia
roménd pentru toate loturile de construclie de indatd ce acestea devin
disponibile.

De indald ce devin
disponibile, dar nu
mai  tarziv decéaf
inainte de
inceperea lucrarilor
Proiectului

Numdr contract FI N? 96.449 (RO}
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3. Informatii privind implementarea proiectului

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

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

explicand motivele modificarilor semnificative
fata de domeniul inifiaf de aplicare;

- Actualizarea dalei de finalizare a fiecdreia
dintre componentele principale ale proiectului,
explicand molivele posibifei intérzieri;

- Aclualizarea costului proiectului, explicand
motivele eventualelor variafii de, cost fatd de
costul initial bugetat al proiectJlui; Progresul
financiar al lucrarilor;

- O descriere a oricdrei probleme majore cu
impact asupra mediului sifsau aspectelor
sociale;

- Monitorizarea mediului in fimpul constructiei
profectului in conformitate cu orice astfel de
aprobdri de mediu si sociale, inclusiv (dar fara
a se limita la) orice planuri de management de
mediu impuse de decizile EIM emise de
autorifatea compelentd sau auforizafia de
consirucffe pentru oricare si toate secfiunile
proiectulu.

- Stadiul achizifiei terenurilor si autorizafiifor de
construire necesare implementéri Proiectului.

- Aclualizarea procedurifor de achizifie, inclusiv
sfadiul si modificarile privind contractele de
proiect existente, orice oferte viffoare propuse
in cadrul proiectului, orice constatani ale
auditului si orice litigii de achizifii, provocari
juridice si/sau reclamalii pana in prezent.

- Actualizare privind cererea sau ufilizarea si
comentariile proiectului;

- Orice problemd semnificativd care a aparut si
orice risc semnificativ care poafe afecta
functionarea proiectuiui;

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

- Orice reclamatie primiti de fa contractanfii de
lucrari:

- Imagini neconfidentiale fegate de proiect, dacd
sunt disponibife.

4. Informatii privind terminarea lucrarilor si primul an de functionare

Imprumutatul va transmite Bancii urmitoarele informatii cu privire la finalizarea si
functionarea initiald a Proiectului cel tarziu pana la termenul indicat mat jos.
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Document / Informatii

Data livrarii
catre Banca

Raport de finalizare a Proiectului, inclusiv:

O descriere tehnicad finald a Proiectului asa cum a fost finalizat,
explicdnd molivele oricdrei modificari semnificative in comparatie cu
Descrierea tehnica din Anexa A.1.;

Data finalizarii fiecdreia dintre componentele principafe ale
Proiectului, explicdnd motivele posibilei intarzieri;

Costul final al Proiectului, explicdnd motivele eventualelor variafii ale
costurilor fafd de costul bugetat inifial;

Defalcarea costurifor profectului in funictie de regiunea NUTS2;
Efectele asupra ocupdni forfei de muncé ale proiectului: zilefe de
muncd necesare in Hmpul implementarii, precum si crearea de noi
locuri de muncéd permanente;

O descriere a oricdrei probleme majore cu impact asupra mediului
sau aspeclelor sociale; |

Aclualizarea procedurilor de achizili si explicarea abalerilor de fa
planul de achizitii;

Actualizare privind cererea sau uililizarea si comentariile proiectului;
Orice problema semnificaliva care a apdrut si orice risc semnificativ
care poate afecta funclionarea proiectului;

Orice actiune in justifie cu privire fa proiect care ar putea fi in curs de
desfasurare;

Fotografii neconfidentiale legate de proiect, daca sunt disponibile;
Dacd nu este furnizal mai devreme, programul si planul anual de
intrefinere pentru proiect, inclusiv angajarea resurselor (finanfare si
personal).

O actualizare a urmétorilor indicatori de monitorizare:

o numéarul de trenuri pe zi pe tronson si tip de serviciu (pe
distanfe lungi, regionale, comerciale si de marfa);

o numiéryl anual de pasageri gi numarul anual de pasageri x km
pe fip de serviciu si pe sectiune (pe distante lungi, regionale,
comerciale si de marfa), dacd este posibil imparfit pe sexe;

o marfa transportata pe an (tone, tone x km si tip de marfa) pe
tronson;

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

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

o Numdarul de km de linii de cale ferata echipate cu ETCS si cu
GSM-R;

o Numdrul de treceri fa nivel incluse Tn proiect si categoria
acesiora inainte si dupé proiect;

15 luni de Ia
finalizarea
Proiecttiui

Limba rapoartelor

Engleza

Numar contract F1 N® 96.449 (RO)
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Anexa B
Definitia EURIBOR

.EURIBOR" inseamna:

(a) 1n ceea ce priveste o perioada relevanta de mai pufin de o lunj, rata de ecran {asa
cum este definitd mai jos) pentru o pericada de o lun;

(b) in sensul unei pericade relevante de una sau mai multe [uni pentru care este
disponibild rata de ecran, rata afisatd a dobanzii aplicabild pentru un termen aferent
unui numar de luni corespunzatar; si

{c) in sensul unel perioade relevante de mai mult de o lund pentru care nu este
disponibila o raté de ecran, rata afigatd a dobanzii, rata care rezulta dintr-o interpolare
liniard prin referire la doud rate afigate, dintre care una este aplicabild pentru o
perioadd urmatoare mai scurtd si cealaltd pentru o peripadd urmatoare mai mare
decét lungimea perioadei relevante,

(perioada pentru care se la rata sau pentru care sunt interpolate insemnand "perioada
reprezentativd™).

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

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

(i .Rata de ecran” inseamna rata dobanzii pentru depozitele in euro pentru pericada
relevantd, publicata la ora 11:00 a.m., ora Bruxelles-ului sau la un moment ulterior in
timp acceptabil Bancii in ziva (,Data de resetare”) care cade cu 2 (doua) zile
lucratoare relevante inainte de prima zi a pericadei 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 dobénzii nu este publicatd, banca va solicita birourilor
principale ale patru banci majore din zona euro, selectate de banca, sa indice rata la care
sunt oferite depozitele in euro ntr-o sumd comparabild de catre fiecare dintre acestea,
aproximativ [a ora 11:00, ora Bruxelles-uluj, la data resetdrii, bancilor principale de pe piafa
interbancara din zona euro pentru o perioada egald cu perioada reprezentativa. 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 bancj, la aproximativ 11:00 a.m., ora Bruxelles-ului, In ziua care cade la 2
{doud) zile lucratoare relevante dupa data de resetare, pentru imprumuturile in euro intr-o
suma comparabild cu bancile europene de top pentru o per:oada egald cu perioada
reprezentativd. Banca va informa fara intarziere Imprumutatul cu privire la cotatiile primite de
Banca.

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

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

in cazul in care rata de ecran devine indisponibilz permanent, rata de Tnlocuire EURIBOR va

fi rata (inclusiv orice marje sau ajustari) recomandatd in mod oficial de (i) grupul de lucru
privind ratele fara risc in euro instituit de Banca Centrald Europeana (BCE), Autoritatea
pentru Servicit si Piete Financiare (FSMA), Autoritatea Europeana pentru Valor Mobnhare

Piete (ESMA) si Comisia Europeand sau (i) Institutul European pentru Pietele Monetare, m
calitate de administrator a! EURIBOR sau (iii) autoritatea competenta responsabil in temeu‘ﬂ Ze
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) |
Regulamentului {UE) 2016/1011 pentru supravegherea institutului European pentru Pietele |
Monetare, in calitate de administrator al EURIBOR sau (iv} autaritétile nationale competente
desemnate in temeiul Regulamentului (UE) 2016/1011 sau (v) Banca Centrald Europeand.

|

In 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
{exprimata ca rata procentuala pe an) care este stabilitd de Banca ca fiind costul total pentru
Banca 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 in mod
rezonabil de Banca.
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AnexaC
Formular de Oferta /Acceptare de tragere (articolele 1.2.B si1.2.C)

Oferta /Acceptare de fragere
Valabil pana [a: [ora] CET la [data]

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

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

Numér contract:  96.449 Numér de operare: 2023-0135

Stimati Domni,

Facem referire la Contractul de finantare. Termenii definifi in Contractul de finantare au
acelasi inteles atunci cand sunt utilizali in aceasta adresa.

Ca umare a solicitérii dvs. a unei Oferte de tragere din pattea Béancii, in conformitate cu
prevederile relevante ale Contractului de finaniare si in alt mod sub rezerva termenilor
acestuia, ne oferim sa va punem la dispozitie urmatoarea Transa:

ASPECTE GENERALE

Data de tragere programata:
Moneda Trangsi:

Valoarea Transei:

PRINCIPAL

Periodicitatea rambursarii?;

Conditii de rambursare a principalului®:
Data primei rambursari®;

Data ultimei rambursari4;

¥in conformitate cu preved { IEaﬂ. 4.1

Fie rambursarea in rate {in ‘cgnfo}mitate cu punctul 4.1 A), fie rambursarea intr-o ratd unicd (in conformitate cu articolul 4.1.B}
e

3Numai daca se oferd rambursarea in rate {in conformitate cu arficolul 4.1.4)
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Date de rambursare5:

Data ramburséarii unice®:

DOBANDA

Periodicitatea platii dobanzilor:

Data primei plati a dobanzii:

Date de plata:

Data revizuirii / conversiei dobanzit:

RATA ASPLICABILA

Baza ratei dobanzii®:
Rata aplicabila pana la®
Rata fixa©:

Marja'.

EURIBOR [3 luni/6 luni]12:

Daca nu este acceptatd in mod corespunzator in termenul mentionat mai sus, oferta
continutd in acest document va fi considerata refuzata si va expira automat.

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

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

Semnatura(semnaturile) semnatarului  (semnatarilor)  autorizat (autorizafi) al  (ai)
imprumutatului (conform definitiei din Contractul de finantare):

“Numai dac se oferd rambursarea in rate (in conformitate cu articolul 4.1 A)

SNumai daca se oferd rambursarea in rate {in conformitate cu articolul 4.1 A}

SNumai in cazul in care se oferd opliunea de marcare (in conformitate cu articolul 4.1.8)
TIn conformitate cu prevederile art. 3.1

®Fie ca este vorba de o Transd cu ratd {ix3 sau de o Transd cu ratd variabild, in fiecare caz in conformitate cu dispozitiile
relevante ale articolului 3.1

Fie Data conversiei fie Data scadentei, dupa caz
Numai, dacé esle; ofg o Rat fixa
N a1 daca este ufen!a Rata variahila

"Nurpm daca este ofenlé o Ralé variabila
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Data:

V& rugdm sa returnati Acceptarea de tragere semnata la urméatorul e-mail [ ].

NOTIFICARE IMPORTANTA ADRESATA IMPRUMUTATULUI:

PRIN SEMNATURA DE MAI SUS, CONFIRMATI CA LISTA SEMNATARILOR SI A CONTURILOR AUTORIZATE
PUSE LA DISPOZITIA BANCII A FOST ACTUALIZATA IN MOD CORESPUNZATOR INAINTE DE
PREZENTAREA OFERTEI DE TRAGERE DE MAI SUS DE CATRE BANCA.

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

Conl de tragere care urmeaza sa fie creditat'™:

N, CONL OB ATBOEIE: 1ouiie it iirtierrarrnrrraiesssirsse s s s s aenernrrrars sas st onsanrnrssrssnsars anssrnsssaspnns

Titularu! contulut de tragere/DenefiCiarul: ... ..o o s e

{va rugam s furnizati formatul IBAN in cazul in care fara este inclus3 in Registrul IBAN publicat de SWIFT, in caz
contrar ar trebui furnizat un format adecvat in conformitate cu practica bancara locala)

Numele 5i adresa BANCH «u.vveeee e s e e e s e

Cod de identificare DANCAIA (BIL): ... oviiorvierrriranienismriaes craarears srsnns sanrrons sremssse semnsn samsnesiessesascommsmsnmmsstisssansisase

Detalii de plata care trebuie fUrNIZAtE: ......coocoi it it

3Detaliile privind intermediarul bancar trebuie, de asemenea, fumizate in cazul in care un astfel de intermediar trebuie utilizat
| pentru a efectua transferul in contul Beneficiarulut,
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Anexa D

Revizuirea si conversia ratei dobanzii

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

A, Mecanismul revizuitiiiconversiei 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 Tnainte de data revizuiriifconversiei
dobénzii, Banca va transmite imprumutatului o Propunere de revizuire/conversie a dobanzii
care s& mentioneze:

(@) Rata fixa si/sau Marja care s-ar aplica Transei sau din partea acesteia indicatad In
Cererea de revizuire/conversie a debénzii in conformitate cu articolul 3.1; si

{b) ca aceasta ratd se va aplica pana la Data scadentei sau pana la o noué Data de
revizuire/conversie a dobanzii, daca exista, si ¢ dobanda este de platd trimestrial, |
semestrial sau anual Tn conformitate cu articolul 3.1, in urma la Datele de platd
desemnate.

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

Orice modificare a prezentului Contract solicitatd de Bancd in acest sens va fi efectuaté
printr-un acord care urmeaza sa fie incheiat si sa intre in vigoare cel tarziu cu 1 zi lucratoare
nainte de trimiterea de catre Banca a unei Propuner] 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 in aceasta perioad&, nu mai putin de 3 (trei) ani.

B. Efectele revizuiriifconversiei dobanzii

in cazul in care Imprumutatul acceptd in mod corespunzator, in scris, o Rata fixa sau o
Marja pentru o Propunere de revizuire/conversie a dobanzii, Imprumutatul va plati dobanda
acumulaté la Data revizuirii/conversiei 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 aplicd Transei in intregime. Incepand cu
Data revizuirifconversiei dobanzii si inclusiv, dispoziile cuprinse Tn Propunerea de
revizuire/conversie a dobanzii referitoare la noua Rata fixd sau Marja se aplicd Transei (sau
oricarei parli a acesteia, asa cum este indicat in Cererea de revizuire/conversie a dobanzii)
pana la noua Datd de revizuire/conversie a dobanzii, dacd existd, sau pana la Data
scadenlei.

C. Revizuire/conversie pariialé sau fard dobanda

In cazul unel Revizuiri/conversit partiale a dobanzii, imprumutatul va rambursa, fard
despéagubire, la Data revizuiriifconversiei dobanzii partea din Trans& care nu este acoperitd
de Cererea de revizuire/conversie a dobanzii si care, prin urmare, nu face obiectul
Revizuirii/conversiei dobanzii.

In cazul in care Imprumutatul nu depune o Cerere de revizuire/conversie a dobanzii sau nu
accepta in scris Propunerea de revizuire/conversie a dobanzii pentru Transd sau in cazul in
care Pérlile nu reusesc sé efectueze un amendament solicitat de Banca in conformitate cu
alineatul A de mai sus, Imprumutatul va rambursa integral Transa la Data
revizuiriifconversiei dobanzii, fara despagubire.
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Anexa E
Formular de certificat de la imprumutat
Catre: Banca Eurcpeana de Investitii
De la: [imprumutat]
Data:
Subiect: Certificat pentru Contractul de finantare dintre Banca Europeana de

Investitii si [Imprumutat] din data de [®] (,Contractul de finan{are”)

Nume proiect:  COFINANTARE MRR PENTRU LINIA CF CLUJ-NAPOCA -
EPISCOPIA BIHOR

Numar contract: 96.449 Numar de operare: 2023-0135

[
Stimati Domni,

Termenit definili in Contractul de finanfare au acelasi infeles atunci cand sunt utilizati Tn
aceastd adresa.

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

(a) nu a existat nicio madificare semnificativd a niciunui aspect al Proiectului sau cu
privire 1a care suntem obligali s& raportam in conformitate cu articolul 8.1, cu exceptia
celor comunicate anterior de noi;

(b) niciun eveniment sau circumstan{d care constituie sau ar constitul trecerea timpului
sau notificarea sau luarea unei decizil in temeittl Contractului de finaniare (sau orice
combinatie a celor de mai sus) nu constituie un Eveniment de rambursare anticipata
sau o Situatie de neindeplinire a obligafiilor nu a avut loc si continud sa nu fie
remediat sau sa nu se renunte [a acesta;

{c) niciun litigiu, arbitraj, procedurd administrativd sau investigatie nu este Tn curs de
desfasurare sau, dupd cunostintele noastre, nu este amenintata sau pe rolul unei
instanfe, a unui organism sau a unei agentii de arbitraj si nici nu existd impotriva
noastrd, a Promotorului sau a Beneficiarului o hotarare sau o decizie nesatisfacatoare
care a rezultat sau, dacd este determinatd in mod negativ, este in mod rezonabil
probabil sd duca la o Modificare materiald nefaveorabil;

(d) declaratiile si garantiile care urmeaza sa fie ficute sau repetate de noi in conformitate
cu articolul 6.9 sunt adevarate in toate privintele;

(&) nu s-a produs nicio Modificare materiala nefavorabila, comparativ cu situatia de la
data Contractului de Finantare, si

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

Ne angajdm s& nctificdm imediat Banca dacd oricare dintre cele de mai sus nu este
adevdrata sau corectd la Data de tragere pentrut Transa propusa.

—=~-Cu consideratie,

_ Pentru si in numele [imprumutatutui]
.\,-.—': Data:

“
1‘;4, ..
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Conform cueriginalul

Boni Florinela Cucu; Director general
Directia generala relatii financiare internationale

Ministerul Finantelor...
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THIS CONTRACT IS MADE BETWEEN:

Romania, acting through its Ministry of (the “"Bomrower™)
Finance, having its office at 16 Libenati

Boulevard, Sector 5, RO-050706 Bucharest,

Romania, represented by Mr. loan-Marczel

Bolos, the Minister of Finance,

of the first part, and

The European [nvestment Bank having its seat (the "Bank"}
at 100 blvd Konrad Adenauer, Luxembourg, L-

2950 Luxembourg, represented by Ms. Hanna

Karczewska, Head of Division and by M.

Manuel Duefias, Head of Division,

of the second part.

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

(@)

(b)

()

(d)

()

(9)

The Borrower has stated that, through the Ministry of Transport and Infrastructure of
Romania (the "Promoter"), it is underiaking 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-European
transpert 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 12/1998, wholly owned by the Romanian Siate
represented by the Promoter and operating under the authority of the Promoter. State
budget allocations to the Beneficiary are made through the Minisfry of Transport and
Infrastructure.

The {otal cost of the Project as estimated by the Bank Is EUR 1,875,5620,000.00 (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
QOther funding sources 1,675.92
{including for VAT and land

acqguisition)

TOTAL 1,975.92

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

The Bank considering that the financing of the Project falls within the scope of ifs functions
and having regard to the statements and facts cited in these Recitals, has decided to give
effect {o the Boirower's reques! providing to it a credift in an amount of
EUR 300,000,000.00 (three hundred million euros) (the "Approved Credit"} is extended to
the Borrower pursuant to the terms and conditions of this finance contract (the "Cantract”).
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 shali
not, in any case, exceed 50% (fifty per cent) of the total cost of the Profect set out in
Recital (b); and

(i} the aggregate of EU Funds (e.g. funds under the Romanian Recovery and Resilience
Plan, as approved under the Councill Implementing Decision of
5 December 2023 modifying the Council Implementing Decision of 29 Oclober 2021
on the approval of the assessment of the recovery and resilience plar for Romania)
and the Bank’s loans 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 autharised the borrowing of the sum of EUR 300,000,000.00 (three
hundred million euros) represented by this credit on the ferms 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 Romanlan law provisions.

The Statute of the Bank provides that the Bank shall ensure that its funds are used as
rationally as possible in the interests of the European Union and, accordingly, the terms and
conditions of the Bank's ioan operations must be consistent with relevant policies of the
European Urion.

The Bank considers that access to information plays an essential role in the reduction of
environmental and social risks, including human righis violations, linked to the projects it
finances and has therefore established its transparency poiicy, the purpose of which is to
enhance the accountability of the Bank's group towards its stakeholders and the citizens of
the Eurapean Union in general.
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{h} “the processing of personal daia shall be carried out by the Bank in accordance with
applicable EU Law on the proteciion of individuals with regard to the processing of personal
data by the European Union institutons and bodies and on the free movement of such data.

(i}  The Bank supporis the implementatior of international and European Union standards in the
field of anti-money laundering ard countering the financing of terrorism and promotes tax
good governance standards. It has established policies and procedures to avoid the risk of
misuse of iis funds for purposes which are illegal or abusive in relation to applicable laws.
The Bank's group stalement on tax fraud, tax evasion, tax avoidance, aggressive tax
planning, money laundering and jinancing of terrorism is available on the Bank's website
and offers further guidance lo the Bank's contracting counterpaities.
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NOW THEREFORE it is hereby agreed as foliows:

INTERPRETATION AND DEFINITIONS

(a)

Interpretation

In this Coniract:

(a)

{b)

()

(d)
(e}

4}
(9)

(h)

B

(b)

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

references to "law" or "laws" mean;

(i)  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 "appiicable law", “applicable laws" or "applicable jurisdiction” mean:

(i) alaw orjurisdiction applicable to the Borrewer, its righis and/ar obligations {in each
case arising out of or in connection with this Contract), its capacity andfor assets
and/or the Project; and/or, as applicable

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

references to a provision of law or a trealy are references to that provision as amended or
re-enacled;

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

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

tenms defined in the GDPR (as defined below), including the terms “controller, “data
subject", "personal data", “processing”, and "processor”, have the same meanings when
used in Recital {h), or Ariicle 6.7 of this Contract;

references {o "month” mean a period starting on cne 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 aotherwise
in this Contract;

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

(iy  if there is no numerically corresponding day in the calendar menth in which that period
is to end, that pericd shall end on the last Business Day in that calendar moenth; and

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

(Y  anyreplacement page of that information service which displays that rate; and

(il the appropriate page of such other information service which displays that raie from
time to time in place of that information service,

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

Definition
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In this Conuract

"Accepted Tranche" means a Tranche in respeci of which a Disbursement Offer has been duly
accepted by the Borrower in accordance with its terms on or bejore the Disbursement Accepiance
Deadiine.

"Agreed Deferred Disbursement Date" has the meaning given to it in Article 1.5.A(2){h}

"AML Criminal Law Directive” means Directive (EU) 2018/1673 of the European Pariiament and
of the Council of 23 October 2018 on combating meney laundering by criminal law, as amended,
supplemenied or resiated.

“"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
Council of 20 May 2015 on the prevention of the use of the financial system for the puipeses of
money laundering or terrorist financing, as amended by Directive (EU) 2018/843 of the European
Parilament and of the Council of 30 May 2018, and as further amended, supplemented or restated.

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

"Authorised Signatory" means a persan authorised to sign individually or jointly (as.the case may
be) Disbursemen; 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 {o it in Recital (a).

"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 Arlicle 4.3.A(4}.
"Contract" has the meaning given 1o it in Recital (d).

"Contract Number® means the Bank generated number identifying this Coniract and indicated on
the cover page of this Contraclt after the letters "FI N®",

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

"Deferment Fee” means a fee caiculated on the amount of an Accepted Tranche deferred or
suspended at the rate of the higher of:

(8) 0.125% (12.5 basis points), per annum; and
(b) the percentage rate by which:

(i} the interest rate that would have been applicable {6 such Tranche had it been
disbursed to the Borrower on the Scheduled Disbursement Date, exceeds

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

Such fee shall accrue from the Scheduled Disbursement Date o the Disbursement Date cr, as ihe
case may be until the date of cancellation of the Accepted Tranche in accordance with this
Contract,

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

"Disbursement Acceptance Deadling” means the date and time of expiry of a Disbursement
Offer, as specifled therein.

"Disbursement Account” means, in respect of each Tranche, the bank account o 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 date on which disbursement of 2 Tranche s}adgn:b_\fyﬁ%nk.
/ » 3
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"Disbursement Offer" means a letter substantially in the form set out in Schedule C.
"Dispute” has the meaning given fo 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 {o operate in order for payments to be made in
connection with this Contract; or

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

(i) perdorming its payment obligations under this Contract; or
(i) communicaling with the other Party,

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

“EIA" means the Environmental Impact Assessment in the meaning of the EIA Directive.

“EIA Diractive” means the Directive 2014/52/EU of the Eurapean Parliament and of the Council
of 16 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:
() 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
{8} human health and wellbeing.

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

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

"Environmental and Soclat Law" means:

{8) EU Law, including principles and standards;
(b)Y Romanlan laws; and

{c) applicable international treaties,

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

"EU Funds” means any and all funds from the European Union.
"EU Funds Event" has the meaning assigned to 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 {he Court of Justice of the European Union.

"EUR" or "euro" means the lawful currency of the Mermber States of the European Union which
adopt or have adopled i as their currency in accordance with the relevant provisions of the Treaty
on European Union and the Treaty on the Functioning of the Eurapean Unlon.

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

*Event of Default” means any of the circumstances, events or occurrences specified in
Article 10.1.
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“"Exclusion Policy” means the European Investment Bank Exclusion Policy as published on the
Bank's websdse,

"Final Availability Date" means 60 {sixty) months afier the signature of this Contract and if such
day is not & Relevant Business Day, then the preceding Relevant Business Day.

“Fixed Rale" means an annual interest rate determined by the Bank in accardance wiih the
applicabte principles from time to time laid down by the governing bedies cf the Bank for loans
made ai a fixed rate of interest, denominated in the currency of the Tranche and bearing equivalent
terms {or the repayment of capital and the payment of interest. Such rate shall not be of negative
value,

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

"Floating Rate” means a fixed-spread fioating annual interest rate, determined by the Bank {or
each successive Floaling 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 sel
at zero.

"Floating Rate Reference Period" means each period from one Payment Date to the nexi relevant
Payment Date; the first Floating Rate Reference Period shall commence on the date of
disbursement of the Tranche.

“Floating Rate Tranche" means a Tranche on which the Floating Rate is applied.
"GDPR" means the General Data Protection Regulation (EU) 2016/678S.
"Gavernmental Debt Instrument” has the meaning assigned to it in Article 7.1.

"lllegal 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,
collusion or obsiruction, (i) money laundering, financing of terrorism or {ax crimes each as defined
in the AML Directives, and {jii) other illegal activity against the financial inlerests of the European
Union as defined in the PIF Directive.

"lllegality Event" has the meaning given to it in Article 4,3.A(5).

"Indemnifiable Prepayment Event” means a Prepayment Event cther than the Nop-EIB
Financing Frepayment Event or the lilegality Event.

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

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

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

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

{a) the Paymen! Dates chosen in accordance with the provisions of Article 3.1;
(b) the amount of the Tranche for which the Interesi Revision/Conversion shalt apply; and
{c) any further Interest Revision/Conversion Date chosen in accordance with Asticle 3.1

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

(a) the Authorised Signatories, accompanied by evidence of signing authorily 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 hank account(s} to which disbursements may be made under this Contract (specified by
IBAN code if the country is included in the IBAN Registry published by SWIFT, or in the
appropriate account format in line with the local banking practice), BIC/SWIFT cade of the
bank and the name of the bank account(s} beneiiciary or the accouni(s) held with the
National Bank of Romaniza to which disbursements may be made under this Contract; and

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

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

“Lean Outstanding” means the aggregate of the amounis disbursed from time to time by the Bank
under this Contract that remains ouistanding.

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

(a) thereare, in the opinion of the Bank, events or circumstances adversely affecting the Bank's
access lo its sources of funding;

(b) In the opinlon 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/for for the relevant
maturity and/or in relation to the reimbursement profile of such Tranche; or

{c) inrelation to a Floating Rate Tranche:

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

(i) the Bank determines that adequate and fair means do nat exist for ascertaining the
applicable EURIBOR for such Tranche.

“Material Adverse Change” means any event or change of condition, which, in the opinion of the
Bank has a material adverse efiect on;

{a) the ability of the Borrower to perform its obligations under this Contract;
{(b) the conditfon (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 Coniract.

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

*Non-EiB Financing” has the meaning given lo it in Ardicle 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 Conkract will be
made by the Borrower, as set out in the most recent List of Authorised Signatories and Accounts.

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

{a) foraFixed Rate Tranche either:

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

(i)  the preceding Relevant Business Day with adjustment (but only to the amount of
interest due under Aricle 3.1 that accrued over the iast interest period), in case
repayment of principal is made in a single instalment in accordance with Schedule D
point C or Aricle 4.1.8, and
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(b}  for a Floating Rate Tranche, the following Relevant Business Day in that month, or, failing
thal, the nearest preceding Relevant Business Day, in all cases with corresponding
adjustment to the interest due under Article 3.1

"PIF Directive” means Directive (EU) 2017/1371 of the Eurapean Parliament and of the Council
of 5 July 2017 on the fight against fraud to the Union's iinanc’al 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 Aricle 4.3.A, as applicable

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

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

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

(a) the interest that would accrue theresfter on the Prepayment Amount over the period from
the Prepayment Date to the Interest Revision/Conversian 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 al 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 andfor a Floaling Rate Tranche in accordance with
Article 4.2.C, specifying the Prepayment Amount, the Prepayment Date, the accrued interest due,
the fee under Article 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 fo the Borrower in accordance with
Article 4.2.C.

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

"Project"” has the meaning given to it in Recital (a).
“Project Cost Reduction Event"” has the meaning given to it in Article 4.3.A(1).
“Promoter” has the meaning given to it in Recital (2).

"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 [oan 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 {o be made. Such rate shall not be of negative
value.

"Relevant Business Day" means a day on which real {ime gross settlement syslem operated by
the Eurosystem (T2), or any successor system is open for seitlement of payments in EUR.

"Relevant Person” means:

(a)  with respect to the Borrower and the Promoter, any ministries, cther 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 contral, having
the authority to manage and/or supervise the Credit, the Loan or the Project; and

{b}  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 to manage and/or supervise the
Credit, the Lean or the Project. T
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"Repayment Date" shall mean each of the Payment Dates specifisd {or the repayment of the
principal 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)(ii).

"Sanctioned Person” means any individual or entity (for the avoidance of doubt, the iemn entity
includes, but is not limited to, any government, group or terrorist organisation) who is a designated
target of, or who is otherwise a subject of, Sanctions (including, without limitation, as a resul of
being owned or ctherwise controlled directly or indirectly, by any individual or eniity, who is a
designated target of, or who is otherwise a subject of, Sanclions).

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

{(8) the United Nations, including, infer afia, the United Nations Security Council; and

{b) the European Union, including, inter alia, the Council of the European Union and the
Eurapean Commission, and any other competent bodiesfinstitutions or agencies of the
Eurapean Union;

(c} the government of the United States of America, and any depariment, division, agency, or
office thereof, including, inter alia, the Office of Fereign Asset Control (OFAC) of the United
States Department of the Treasury, the United States Depariment of State and/or the Uniled
States Depaniment of Commerce; and

{d) the government of the United Kingdom, and any department, division, agency, oifice or
authorily, 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 dale of the Disbursement Offer and on or before the Final Availability Dale.

"Security” means any morigage, pledge, lien, charge, assigninent, hypothecation, or other securily
interest securing any obligation of any person or any other agreemen! or arrangement having a
similar effect.

"Soclal Matters" means 2ll, or any of, the following:
(2) labour and working conditions;

{b) occupational health and safety;

{c) rights and interesis of vulnerable groups;

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

()  public health, safety and security;

{g) avcoidance of forced evictions and alleviation of hardship arising from Involuntary
resettlement; and

{n) 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, duty or other charge or withholding of a similar nature {including
any penalty or interest payable in connection with any failure {o 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

1.2.0

ARTICLE 1
Credit and Disbursements
Amoaunt of Credit

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

Dishursement procedure

Tranches

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

Disbursement Offer

Upon request by the Borrower and subject to Article 1.4.A, provided that no event mentioned in
Article 1.6.B has occurred and is continuing, the Bank shall send to the Borrower within 5 {five)
Business Days after the receipt of such 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 ({fiteen) Business
Days before the Final Availability Date. The Disbursement Gffer shall include information as set
out 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 behali of the Bank provided
that such Disbursement Offer is sent by email from the following e-mail address EIB-
FirmDisbursementOffer@eib.org to the e-mail address of the Borrower indicated in
Article 12.1.B.

Disbursement Accepfance

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 Dishursement 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 Dishursement Account fo which the disbursement of the
Tranche should be made in accordance with Article 1.2.D.

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

The Borrower shall be deemed o 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 out in the most recent List of Authorised Signatories and
Accounts provided to the Bank by the Bormower. If 2 Disbursement Acceplance is signed by a
person defined as Authorised Signatory under the most recent List of Authorised Signatories and
Accounts provided to the Bank by the Borrower, the Bank may assume that such person has the
power to sign and deliver in the name and on behalf of the Borrower such Disbursement
Acceplance.

Disbursement Account

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

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

Only one Disbursement Account may be specified for each Tranche.
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Currency of disbursement
The Bank shall disburse each Tranche in EUR,

Conditions of disbursement

Conditicn precedent to the first request for Disbursemant Offer
The Borrower shall provide 10 the Bank®

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

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

prior to requesting a Dishursement Offer under Article 1.2,B by the Borrower, Any request for a
Disbursement Offer made by the Borrower without the above documents having been received by
the Bank and to its satisfaction shall be deemed not made.

First Tranche

The disbursement of the first Tranche under Article 1.2 is conditional upon receipt by the Bank, in
form and substance satisfactory to it, on or before the date falling 6 (six) Business Days before the
Scheduled Disbursemert Date {and, in the case of deferment under Article 1.5, the Requested
Deferred Disbursement Dale cr the Agreed Deferred Disbursement Date, respectively) for the
proposed Tranche, of the following documents ar evidence:

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

(b) alegal opinion by the legal depariment of the Borrower on (i) capacity, authority and due
execulion of this Contract by the Borrower, and (ii) the validity and enforceability in Romania
of the obligations of the Borrower under this Contract; and

{c) two originals of the duly signed Contract.
All Tranches

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

{g) 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 foliowing
documents or evidence:

(D a cerificate from ihe Borrower in the form of Schedule E signed by an authorised
representative of the Borrower and dated no earlier than the date falling 7 (seven)
Business Days befcre 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);

(i) 2 copy of any other authorisation or other document, opinion or assurance which the
Bank has notified the Borrowsr is necessary or desirable in connection with the entry
into and performance of, and the transactions contemplated by, this Contract or the
Security provided in respect of this Contract or the legality, validity, binding effect or
enforceability cf the same; and

(b) that on the Scheduled Oisbursement 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:

) the representations and warranties which are repeated pursuant to Article 8.9 are
correct in all respeacis; and
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(i)  no event or circumstance which constitutes or would with the passage of time or the
giving of notice or the making of any determination under this Coniract (or any
combination of the foregoing) constitute:

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

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

Deferment of disbursement

Grounds for deferment
BORROWER'S REQUEST

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

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

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

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

{b}  Upon receipt of such awritten 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 dishursement 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 bath:

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

(i) 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 Dishbursement Date"), which
must be a date falling:

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

{iy  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 o Aricle 1.6.B, the Bank shall defer disbursement of
such Accepted Tranche until the Agreed Deferred Disbursement Date.

DEFERMENT FEE

If disbursement of an Accepted Tranche is deferred pursuant to paragraphs 1.5.A{1) or 1.5.A(2)
above, the Borrower shall pay the Deferment Fee.

Cancellation of a disbursement deferred by 6 (six) months

i a disbursement has been deferred by more than 6 (six) months in aggregate pursuant to
Asiicle 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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disbursement which is cancelled by the Bank pursuant to this Article 1 5 B shall remain available
for disbursement under Article 1.2,

Cancellation and suspension
Borrower's right {o cancel

{2} The Borrower may send a written notice to the Bank requesting a2 cancellation of the
undisbursed Credit or 2 portion thereof,

{b) In its written notice, the Borrower:

{ must specify whether the Credit shall be cancelled in whole or in part and, o in pan,
the amount of the Credit to be cancelled; and

(i)  must not request any cancellation of an Accepted Tranche which has 2 Scheduled
Disbursement Date falling within 5 (five) Business Days of the date of such writlen
notice;

(c}  Upon receipt of such written notice, the Bank shall cancel the reguesied portion of the Credit
with immediate effect.

Bank’s right to suspend and cance!

{a) Atany time upon the occurrence of the following evenls, the Bank may notify the Borrower
in writing that the undisbursed portion of the Credit shall be suspended andfor (except upon
the oceurrence of a Market Distuption Event) cancelled in'whoie or in part:

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

(it 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 a Prepayment Event or an Event of Default; or

{iv) a Market Disruption Event provided the Bank has not received a Disbursement
Acceptance,

{b) Onthe date of such written notification from the Bank the relevant portion of the Credijt shall
be suspended and/or cancelled with immediate effect. Any suspension shall continue until
the Bank ends the suspension or cancels the suspended amount,

Indemnity for suspension and cancellation of a Tranche
SUSPENSION

IF the Bank suspends 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 Coniract or any combination
of the foregoing} constitute an Indemnifiable Prepayment Event or an Event of Default, the
Borrower shall pay to the Bank the Deferment Fee calculated on the amount of such Accepted
Tranche.

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

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

(i) by the Bank upon an Indemnifiable Prepayment Event or an event or circumstance
which would (with ihe passage of fime 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:

- 19
Coniract Number F| N° 86.448 (RO) :




1.7

1.8

21

22

23

BAFLY

) calculated assuming that the Cancelled Tranche had been disbursed ane repaid or
the same Scheduled Disbursement Date or, o the extent the disbursement of the
Tranche is currently deferred or suspended, on the date of the cancellation noiice,
and

(i) in the amount communicaled by the Bank to the Borrower as the present value
(calculated as of the date of canceliation) of the excess, if any, of;

(1) the interest that would accrue thereafter on the Cancelled Tranche over the
period from the date of cancellation pursuant {o this Arlicle 1.6.C(2), io 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 czalculated at the
Redeployment Rate, less 0.19% (nineteen basis points).

The said present value shall be calculated at a discount rate equal 1o ihe
Redeployment Rate applied as of each relevant Payment Date of the applicable
Tranche.

(c) If the Bank cancels any Accepted Tranche upon the occurrence of an Event of Default, the
Borrower shall indemnify the Bank in accordance with Aricle 10.3,

Cancellation after expiry of the Credit

On the day following the Final Availability Date, unless otherwise specifically notified in writing by
the Bank to the Barrower, 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 {o the Borrower and without any liability arising on the part of either
Parly. The Bank is under no obligation {o serve a notice of cancellation {o the Borrower. Upon the
Borrower's writien 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:
{8 inEUR; and

(b)  within 15 {fiteen) 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 thal payment.

Confirmation by the Bank

The Bank shall deliver to the Borrower the amortisation table referred to in Aricle 4.1, if any,
showing the Disbursement Date, the currency, the amount disbursed, the repayment terms and
the interest rate for each Tranche, not later than 10 (ten) calendar days after the Scheduled
Disbursement Date for such Tranche.
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ARTICLE 3
Interest
Rate of inferest
Fixed Rate Tranches

The Borrower shall pay interest on the ouistanding balance of each Fixed Rate Tranche at the
Fixed Rate quarterly or semi-annually in arrear on the relevant Payment Dates as specified in the
Dishursement Offer, commencing on the first such Payment Date {ollowing the Disbursement Date
of the Tranche. lf the pericd from the Disbursement Date to the first Payment Date is 15 (fifleen)
c¢ays or less then the payment of interesi accrued during such period shall be posiponed to the
following Payment Date.

tnterest 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
Floating Rate quarterly or semi-annually in arrear on the refevani Payment Dates, as specified in
the Disbursement Offer commencing on the {irst such Payment Date following the Disbursement
Date of the Tranche. if the period from the Disbursement Date to the first Payment Date is 15
{fifteen) days or less then the payment of interest accrued during such period shall be posiponed
to the following Payment Date,

The Bank shall notify the Borrower of the Floating Rate withkin 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 Fleating Rate Reference Perlod
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 Canversion 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 accardance with the pracedure set
out in Schedule D) pay interest at a rate determined in accordance with the provisions of Schedule
L.

Interest on overdue sums

Without prejudice to Article 10 and by way of exception {o Article 3.1, if the Borrower fails to pay
any amount payable by it under this Contract con its due date, interest shall accrue on any overdue
amount payable under the terms of this Contract from the due date to the date of actual payment
at an annual rate equal {o;

(a8) for overdue sums related to Floating Rate Tranches, the applicable Floating Rate plus 2%
(200 basis points);

(b)  for overdue sums related to Fixed Rate Tranches, the higher of:
{i) the applicable Fixed Rate plus 2% (200 basis points); or
{fi 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 within the meaning of
Schedule B shall be successive periods of one (1) month commericing on the due date. Any unpaid
but due interest may be capitalised in conformity with article 1154 of the Luxembourg Civil Code.
FFor the avoidance of doubt, capitalisation of interest shall accur only for interest due but unpaid for
a period of more than one year. The Borrower hereby agrees in advance to have/th_e_un&aid interest
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due for a period of more than one year compounded and thal as of the capitalisation, such unipaid
interesl will in turn produce interest at the interest rate set out in this Article 3.2.

Notwithstanding Article 3.2(c) above, if the overdue sumis not in EUR, the relevant intetbank rate,
or as delermined by the Bank, the relevant risk-free rate that is generally retained by the Bank for
transactions in tha! currency, shall apply plus 2% (20C basls points), calculaied in accordance with
the market practice for such rate.

Market Disruption Event
If at any time:

(@) irom the receipt by the Bank of a Disbursement Acceptance in respect of 2 Tranche; and
{b)  uniil 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 Arlicle 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 refevant 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 corresponding 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 conditicns thereof shall be fully binding for all
Parties.

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

ARTICLE 4

Repayment

Normal repayment
Repayment by instalments

(a) The Borrower shall repay each Tranche by instalments on the Repayment Datss specified
in the relevant Disbursement Offer in accordance with the terms of the amortisation table
delivered pursuant to Article 2.3.

{b) Eachamortisation {able shall be drawn up on the basis that

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

(i}  in the case of a Fixed Rate Tranche with an Interest Revision/Conversion Date or 2
Fioating Rate Tranche, repayment shall be made by equal quarterly, semi-annuat 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 fali not earlier than 4 (four) years and
not later than 25 (twenty-five) years from the Scheduled Disbursement Date.
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Single instalment

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

Voluntary prepayment
Prepayment option

Subject to Aricles 4.2.B, 4.2.C and 4.4, the Borrower may prepay all or part of any Tranche,
together with accrued interest and indemnities if any, upon giving a Prepayment Request not earlier
than 60 (sixty) and not later than 30 {thirty) calendar days' prior notice specifving:

(a}
(b)

the Prepayment Amount;
the Prepayment Date;

{c} if applicable, the choice of application methed of the Prepayment Amount in line with
Article 5,5.C{a); and
{d) the Contract Number,

The Prepayment Request shall be irrevocable,
Prepayment indemnity
FIXED RATE TRANCHE

Subject to Article 4.2.B(3) below, if the Borrower prepays a Fixed Rate Tranche, the Borrower shall
pay to the Bank on the Prepayment Date the Prapayment Indemnity in respect of the Fixed Rate
Tranche which is being prepaid.

FLOATING RATE TRANCHE

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

REVISIGN/CONVERSION

Prepayment of a Tranche on its interest Revisior/Conversion Date may be eifected 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 Indemnily payable under
Ariicle 4.2.B(1), the fee under Article 4.2.D, if any, the method of appiication of the Prepayment
Amount and, the deadline by which the Borrower may accept the Prepayment Offer,

i 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 not 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 Floaling
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 accepis, solely upon the Bank's discretion, a Prepayment Request with
prior natice 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, parlly or in full, in

consideration of the administraiive costs incurred by the Bank in connectic)}wﬂhs\udn voluntary
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prepayment. In such case, the Bank shall not be under an obligzstion to observe the deadlines to
send z Prepayment Offer and/or the Prepayment Notice, as applicable, pursuant to this Contract.

Compulsory prepayment and cancellation
Prepayment Eveats

PROJECT COST REDUCTION EVENT

(2}  The Borrower shall promptly inform the Bank if a Project Cost Reduction Event has occurred
or is likely to occur. At any time after the occurrence of a Project Cost Reduction Event the
Bank may, by notice to the Borrower, cancel the undisbursed portion of the Credit andfor
demand prepayment of the Loan Outstanding up to the amount which - when aggregated
with cancelled portions of the credit under other finance coniracts entered into by the Bank
and the Borrower in relation to the Project andfor prepayments demanded with respect to
leans 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 ali other amounts accrued and
oulstanding under this Contract in relation to the proportion of the Loan Outstanding to be
prepaid.

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

(c) For the purpose of this Article 4.3.4(1), "Project Cost Reduction Event” means that the
total cost of the Project falls below the figure stated in Recital (c) so that the amount of the
Total Credit exceeds:

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

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

EUROPEAN UNION FUNDS EVENT

{a) The Borrower shall, and shall procure that the Promoter will, promptly inform the Bank if itis
informed, or has reasonable grounds fo believe, that an EU Funds Event has occumred or is
likely to oceur. In such case, or if the Bank has reasonable cause to believe that an EU
Funds Event has occurred or is about to occur, the Bank may request that the Borrower
consuit with it, Such consultation shall take place within 30 (thirty) days from the date of the
Bank's request. If, after the lapse of 30 (thirty) days from the date of such request for
consuitation, 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 abllity to perform its obligations
under the Project Implementation Agreement; and

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

the Bank may by natice to the Borrower, cancel the undisbursed porion of the Credit andfor
demand prepayment of the Loan Outstanding, together with accrued interest and all other
amounts accrued and cutstanding under this Contract.

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

(c) Forthe purposes of this Ariicle 4.3.A{5), “EU Funds Event" means that:

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

(a) The Barrower shall promptly inform the Bank if a Non-E!B Financing Prepayment Event has
occurred or is ikely to occur. At any ime after the occurrence of a Non-EIB Financing
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Prepayment Event the Bank may, by netice to the Borrower, cancel the undisbursec porion
of the Credit and demand prapayment of the Loan Qutstanding, fogether with accruec
interest and all other amounts accrued and outsianding under this Contract in relation to the
proportion of the Loan Gutstanding to be prepaid

{b}  The proportion of the Credit that the Bank may cancel and the proportion of the Loan
Cuisianding that the Bank may require to be prepaid shall be the same as the proportion
that the prepaid amount of the Non-EIB Financing bears to the aggregate outstanding
amoung 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 daie of the
demand.

{d) Forthe 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 shall include &
voluntary repurchase or cancellalion of any creditor's commitment, as the case may
ba) a part or the whole of any Non-EIB Financing and such prepayment is nol made
out of the proceeds of a loan cor other indebtedness having a term at least equal to
the unexpired term of the Non-EIB Financing prepaid; and

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

CHANGE OF LAW EVENT

The Borrower shall promptly inform the Bank if 2 Change-of-Law Event has occurred or is likely to
occur. In such case, or if the Bank has reascnable cause to believe that a Change-of-Law Event
has occurred or is about to occur, the Bank may request that the Borrower consult with it. Such
consuliation shall take place within 30 {thirty) days from the date of the Bank's request. If, after the
lapse of 30 (thirly) days from the date of such request for consultation, the Bank is of the opinion
that:

{8} such Change-of-Law Even! would materially impair the Borrower's ability to perform its
obligations under this Contract, and

(b}  the effects of such Change-of-Law Event cannat be mitigated to its satisfaction,

the Bank may by notice to the Borrower, cance! the undisbursed portion of the Credit andfor
demand prepayment of the Loan Quistanding, 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 Arlicle "Change-of-Law Event’ means the enactment, promulgation,
execution or ratification of or any change in or amendment o any law, rule or regulation (or in the
application or official interpretation of any law, rule or regulation) that oceurs after the date of this
Contract and which could impair the Borrower's ability to perform its obligations under this Contract.

ILLEGALITY EVENT
{a} Upon becoming aware of an Hlegality Event:
(i) 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 Bank in its notice to the Borrower.

{b) For the purposes of this Article, "Hliegality Event" means that it becomes unlawful in any
applicable jurisdiction, or if it becomes contrary to any Sanctions, for the Bank to:
{i) perform any of its obligations as conternplated in this Contract; or
= :h".“ -
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(iy  fund or maintain the Loan.

Prepayment mechanics

Any sum demanded by the Bank pursuant to Aricle 4.3.A, together with any interest or other
amounts accrued or outstanding under this Contract including, wishout limitation, any indemnity
due under Article 4.3.C, shall be paid on the Prepayment Date indicated by the Bank in its notice
of dernand,

Prepayment indemnity
FIXED RATE TRANCHE

If the Borrower prepays a Fixed Rate Tranche in case of an Indemnifiable Prepayment Event, the
Boirower 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 Article 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:

{a) under a Fixed Rate Tranche, a year of 360 {three hundred and sixty) days and a month of
30 (thirty) days; and
{b}  undera Floating Rate Tranche, a year of 360 (three hundred and sixty) days and the number

of days elapsed.

Time and place of pavment

{a}

Unless otherwise specified in this Contract or In the Bank’s demand, all sums other than
sums of interest, indemnity and principal are payable within 15 (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
nofified by the Bank to the Borrower. The Bank shall notify the account not less than 15
{fiteen) 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 bejore the date of the first payment to
which the change applies. This period of hotice does not apply in the case of payment under

Article 10.

The Borrower shall indicate the Coniract Number in the payment details for each payment
made hereunder.

{c)

{d)
{2)

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

Any disbursements by and payments to the Bank under this Contract shall be made using
the Disbursemeni Account {for disbursements by the Bank) and the Payment Account {for
payments to the Bank).
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No set-off by the Berrower

All paymants to be made by the Borrower under tnis Contract shall be calcufated and be made
without (and free and clear of any deduction for) set-off or counterclaim.

Disruption to Payment Systems

if either the Bank determines {in its discretion) that 2 Disruption Event has occurred or the Ban< 1s
nctified by the Borrower that a Disruption Event has occurred:

{a) the Bank may, and shall if requested to do so by the Berrower, consult with the Borrower
with a view to agreeing with the Borrower such changes to the operation cr administration
of this Contract as the Bank may deem necessary in the circumstances;

{b} the Bank shall noi be obliged to consult with the Borrower in relation to any changes
mentioned in paragraph (&} if, in its opinion, it is not practicable to do so inthe 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 resuit
of a Disruption Event or for taking or not taking any action pursuant to or in connection with
this Arlicle 5.4

Application of sums received

General

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

Partial payments

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

(@} pro rata lo each of any unpaid fees, costs, indemnities and expenses due under this
Contract;

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

(a8 Incaseof:

(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 lo each outstanding
instalment, or, at the request of the Borrower, in inverse order of maturity; or

@iy  apartial compulsory prepayment of a Tranche that is subject to a repayment in several
instalments, the Prepayment Amount shalt be applied in reduction of the outstancing
instalments in inverse order of malurity.

(v)  Sums received by the Bank following a demand under Article 10,1 and applied {o a Tranche.
shail reduce the autstanding Instalments in inverse order of maiurity. The Bank may apply
sums received between Tranches at its discretion.

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

ARTICLE 6

Borrower undertakings and representations

The undertakings in this Article 6 remain in force from the date of this Contract for so long as any
amount Is autstanding under this Contract or the Credit is in force.

== N
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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 and shal ensure that the Promotier and the Beneficiary use the proceeds
of the Loan exclusively for the financing of the Project.

The Borrower shall ensure that it has available to it, the Promoter and the Beneficiary the other
funds listed in Recital (b) and thai 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
accardance with the Technical Description as may be modified from time to time with the approval
of the Bank, and that the Project is completed by the Promoter 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 to enable the Project
to be completed in accordance with the Technical Description. The plans for funding the excess
cost shall be communicated to the Bank without delay.

Pracurement procedure

(@) The Borrower shall ensure that the Promoter and the Beneficiary procure equipment,
services and works for the Project:

(] in accordance with EU Law in general and in particular with the relevant European
Union procurement directives, if the latter are applicable,

(i)  in accordance with procurement procedures which, to the satisfaction of the Banl,
respect the criteria of economy and efficlency and the principles of transparency,
equal treatment and non-discrimination on the basis of naticnality, in case of public
contracts not subjec! to the Eurcpean Union procurement directives; or

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

(b) For cases of paragraphs (a)(i) and (a)(ii) above, the Borrower shall procure that the
Promoter and/for the Beneficiary, as applicable, request in the tender documents or other
reference documenis for the procurement procedures referred to in Article 6.4{a) that the
bidder declares whether aor not it is subject to any exclusion decision or temporary
suspension pursuant to the Exclusion Policy,

(c) If a bidder declares to the Promoter and/or the Beneficiary prior to the contract award that it
is subject to any exclusion decision or temporary suspensicn 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 eiforts in order to:

(i}  achieve an exciusion 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, uniess
otherwise agreed with the Bank.

Continuing Proiect undertakings

The Borrower shall ensure that:

(a) 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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(o)

(c)

(d)

(e)

{®

{g)

{h)

Project assets: unless the Bank shall have given &is prior consent in writing, the Promoter
andfar the Benediciary, as applicable, shall retain title tc and possession of substantially alf
the assets comprising the Project or, as appropriate, replace and renew such asssts and
maintain the Project in substantially continuous operations in accordance with its original
purpose; the Bank may withhold its consent only where the proposed action would prejudice
the Bank's inlerests as lender io the Borrower or would render the Project ineligible for
financing by the Bank under its Statute or under article 308 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 regulations of
Romania;

Rights and Permits: the Promoter and the Beneficiary shall 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 Promoier and the Beneiiciary shall:

{D implement and operate the Project materially in compliance with Environmental and
Social Law;

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

{ii}  comply with any such Environmental and Social Approvals, including (1) implement
all the mitigation measures, conditions and recommendations ncluded 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) immediately notify the Bank of any related unexpected accident or incident during the
construction of the Project;

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

Integrity. the Promoter and/or the Beneficiary, as the case may be, shall take, within a
reasonable timeframe, appropriate measures in respect of any official or person holding a
public office, in the case of the 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
llegai Activity perpetrated in the course of the exercise of his/iher professional duties, in
order to ensure that such official or person or member of a management body is excluded
from the Promoter's andfor the Beneficiary’s activity in relation to the Credit, Loan or the
Project;

Integrity Audit Rights: the Promoter and the Beneficiary shall ensure that all contracts
under the Project to be procured after the date of signature of this Contract in accordance
with EU Directives on procurement provide for:

(i} the requirement that the relevant coniractor promptly informs the Bank of a genuine
allegation, complaint or information with regard to lllegal Activities related {o the
Project;

{iiy  the requirement that the relevant contractor keeps books and records of all financial
transactions and expenditures in connection with the Project; and

(i}, the Bank's right, in relation to an alleged Wegal Activity, o review the books and
recards of the relevant contractor in relztion to the Project and to take copies of
documents to the extent permitted by law; and

Accounts: the Promoter and the Beneficiary receives any funds or any payment in respect
of the funding sources referred to in Reciial (b} through the accounts used in public iransfer
and payment mechanisms involving the State Treasury {Trezoreria Sfatulu) or bank
accounts in the name of the Promoter ar 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 P
-, -
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6.6

6.7

6.8

8.9

Compliance with laws .

The Borrower shall comply and shall procure that the Promoter and the Beneficiary comply in all
respects with all laws and regulations to which they or the Project and the financing thereof are
subject.

Data Protection

(@)

(b)

When disclosing information (other than mere contact informaticn relating {o the Borrower's,
the Promoter's and/or the Beneficiary's personns! involved in the management of this
Cantract ("Ceontact Data™)) to the Bank in connection with this Contraz!, the Botrower shall
redact or otherwise amend that information {as necessary) so that it does not contain any
personal data, except where this Contract specifically requires, or the Bank specifically
requests in writing, to disclose such information in the form of personal data.

Before disclosing any personal data (ether 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 perscnal
data to be disclosed); and

{i  has been advised on the information contained in (or has been provided with an
appropriate link to) the Bank's privacy statement in relation to its lending and
investment  aclivilies  as set oul from time to time at
hitps:/fwww.eib.org/enfprivacyflending (or such other address as the Bank may notify
{o the Borrower in writing from time to time).

Sanctions

The Borrower shall procure that the Beneficiary shall not, directly or indirectly:

(a)

{b)

(c)

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

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

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

General Representations and Warranties

The Borrower represents and warranis to the Bank that:

(a)

(b)
(©

(e)

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

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

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

(iy  any applicable law, statute, rule or regulation, or any judgement, decree or permit to
which it is subject;

iy any agreement or cther instrument binding upon it which might reasonably be
expected to have a material adverse effect on its ability fo perform its obligations under
this Contract;

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

no event or circumsiance which constitutes an Event of Default has occurred and is
continuing unremedied or unwaived;
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()  no liigation, arbitration, administrative proceedings or investigation is current or to iis
knowledge is threatened or pending before any -couri, 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 reascnably likely to result in a Material
Adverse Change;

(@) it has obtained and has procured that the Promoter and ihe Beneficiary have oblained all
necessary Authorisations In connection with this Contract and in order to lawfully comply
with the obligations hereunder, and the Project and all such Autharisations are in full force
and effect and admissible in evidence;

(h) its payment obligations under this Contract rank not less than parf 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;

(iy  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
Environmenta! 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 undertakings under this Article €, and

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

The representations and warranties set out above are made on the date of this Coniract and are,
with the exception of the representation set out in paragraph (d) above, deemed repeated with
reference to the facts and circumstances then existing on the date of each Disbursement
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 oufstanding under this Contract or the Credit is in force.

Pari passu ranking

The Borrower shall ensure that its payment obligations under this Contract rank, and will rank, not
less than pari passu in right of payment with all other present and future unsecured and
unsubordinated obligations under any of its Governmental Debt Instruments.

In particular, if the Bank makes a demand under Article 10.1 or if an event of default or any event
which would {(with the expiry of a grace peried, 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 simulianeously paying, cor selting 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 Governmenial Debt Instrument bears to
the total debt outstanding under that Governmental Debt Instrument,

For this purpose, any payment of a Governmental Debt Instrument that is made out of the procesds
of the issue of ancther instrument, to which substantially the same persons as hold claims under
the Governmental Debt Instrument have subscribed, shall be disregarded.

in this Caniract, "Governmental Debt Instrument” means.

{2) an instrument, including any receipt or statement of account, evidencing or constituting an
obligation to repay a loan, deposit, advance ar siniflar extension of credit (including without
limitaticn any extension of credit under a refinancing or rescheduiing agreement),
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7.2

7.3

8.1
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() &n obligation evidenced by a bond, debenture or similar written evidence of indebiedness,
or

{c) aguarantee granted by the Borrower for an obligation of a third party.
Additional security

Shoeuid the Borrower grant o a third party any Security far the performance of any Governmental
Debt instrument or any preference cr priority in respect thereof, the Borrower shall, if so required
by the Bank, provide to the Bank eguivalent Securily for the performance of its obligations under
this Contract or grant to the Bank equivalent preference or priority.

Clauses by inclusion

If the Borfower concludes with any other medium or long term financiat creditor a financing
agreement that includes a loss-of-rating clause, and/or a cross default clause andfor a pari passu
clause not provided for in this Contract or more favourable to the relevant financial creditor than
the equivalent provision(s) of this Contract, the Borrower shall promptly so inform the Bank and
shall, at the request of the Bank, forthwith execute an agreement to amend this Contract 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 shail procure that the Promoter and the Beneficiary shall (as applicable):
{a) deliver to the Bank:

) the information in conlent 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
obligations,

provided always thal if such information or document is not delivered to the Bank on time,
and the Borrower does not rectify the omission within a reasonable time set by the Bank in
writing, the Bank may remedy the deficiency, to the extent feasible, by employing its own
staff or a consultant or any ofher 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;

{by submit for the approval of the Bank without delay any material change to the Project, also
taking into account the disclosures made to the Bank in connection with the Project prior to
the signing of this Contract, in respect of, inter alia, the price, design, plans, timetable or to
the expenditure pragramme or financing plan for the Project;

(c) promptly inform the Bank of:

(3} any action or protest initiated or any ohjection raised by any third party or any genuine
compiaint which is material received by the Borrower, the Promoter or the Beneficiary
or any material Environmental or Social Claim that is to their knowledge commenced,
pending or threatenad against them with regard to environmental or cther matters
affecting the Project;

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

(i) any incident or accident relating fo the Project which has or is likely io have a
significant adverse effect on the Environment or on Soclal Matters;

{iv) a genuine allegation, complaint or information with regard to lllegal Activities or any
Sanctions related to the Project; A
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8.2

8.3
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(v}  any self-declared exciusicn by & 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 Environmental and Social Law:

(viiy 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 matters.

Information concerning the Borrower. the Promoter and the Beneficiary

The Borrower shall inform the Bank immediately of:

{)  any fact which obliges ii to prepay any financial indebtedness or any EU Funding;

(i)  any event or decision that constitutes or may result in a Prepayment Event;

(i) any intention on its part to grant any Security over any of its assets in favour of a third pany,

(iv) any intention on its part, on the Promoter's pant or on the Beneficiary’s part to relinquish
ownership of any material component of the Project;

{v} any {act or event that is reasonably likely {o prevent the subslantial fulfilment of any
obligation of the Berrower under this Contract;

{vi) any Event of Default having occurred or being threatened or anticipated;

(vii) unless prohibited by law, any material litigation, arbitration, adminisirative proceedings or
investigation carried out by a court, administration or simifar public autharity, which, to the
best of its knowledge and belief, is current, imminent or pending against the Borrower, the
Promotler or the Beneficiary; or the Borrower's, the Promoter's or the Beneficiary's oificials
or persons holding a public office or members of the management bodies, as may be the
case, in connection with Ilegal Activities related to the Credit, the Loan or the Project;

{viii) any investigations carried out by a court, administration or simitar 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);

(ix) any measure taken by the Promoter or the Beneficiary pursuant to Article 6.5(f) of this
Contract;

(x) any litigation, 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

(xiy any claim, action, proceeding, formal notice or investigation relating to any Sanctions
concerning the Barrower, the Promoter, the Benelficiary or any Relevant Person.

Visits by the Bank

The Borrower shall, and shall ensure that the Promoter and the Beneficiary shall allow persons
designated by the Bank, as well as persons designated by other institutions or bodies of the
European Union when so required by the relevant mandatory provisions of EU Law:

{a) lovisit the sites, installations and works comprising the Project;

(b} tointerview representatives of the Borrower, the Promoter and/or the Beneficiary, and not
obstruct contacts with any other person involved in or affected by the Project; and

(c) toreview the Borrower's, the Promoler's or the Beneficiary's books and recards in relation
to the execution of the Project and {o be able to take copies of related documents to the
extent pemnitted by the law.

The Borrower shall, and shall ensure that the Promoter and the Beneficiary shall, provide the Bank,
or ensure that the Bank is provided, with all necessary assistance for the purposes described in
this Article.

i
Coniract Number Fl N° 96.449 (RO) |




9.1

9.2

9.3

The Borrower acknowledges 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 all Taxes, duties, fees and other impositions of whatscever nature,
including stamp duty and registration fees, arising out of the execution or impiementation of this
Coniract or any related document and in the creation, perfection, registration or enforcement of

any Security for the Loan to the extent applicable.

The Borrower shall pay all principal, interest, indemnities and other amounts due under this
Contract gross without any withholding or deduction of any national or local impositions whalsoever
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 afier withholding or deduction, the net amount received by the Bank is equivalent o the sum
due.

Other charges

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

Increased costs, indemnity and set-off

(a} The Borrower shall pay to the Bank any costs or expenses incurred or suffered by the Bank
as a consequence of the introduction of or any change in {or in the interpretation,
administration or application of) any faw or regulation or compliance with any law or
regulation which occurs after the date of signature of this Contracl, in accordance with or as
a result of which:

(i the Bank is obliged {o incur additiona! costs in order to fund or parform its obligations
under this Contract, or

{i) any amount owed fo the Bank under this Contract or the financial income resulting
from the granting of the Credit or the Loan by the Bank to the Borrower is reduced or
eliminated.

{by  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 joss
incurred as a result of any full or partial discharge that takes place in 2 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)
awed 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 unasceitained, the Bank may set
off in an amount estimated by it in good faith to be the amaunt of that obligation.
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10.1

10.1.A

10.1.B

ARTICLE 18

Events of Default

Right to demand repayment

The Borrower shall repay all or pari 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)

{6

(c)

(d)

(e)
v
{g)

(h)

if the Borrower does not pay on the due date any amount payable pursuant to this Contract
t the place and in the currency in which it is expressed to be payable, unless:

(i} its failure 0 pay is caused by an administrative or technical error or a Disruption Event;
and

{iy payment is made within 3 {three) Business Days of its due date,

if any information or decument given to the Bank by or an behali of the Borrower or any
representation, warranty or siatement made or deemed to be made by the Borrower In,
pursuant to or for the purposes of entering into this Contract or in connection with the
negotiation or performance of this Contract is or praves to have been incorrect, incomplete
or misleading in 2ny 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;

{y  the Borrower is required or is capable of being required or will, following expiry of any
applicable contractual grace period, be required or be capable of being required to
prepay, discharge close out or terminate ahead of maturity such other loan or
obligation; or

(i)  any financial commitment for such other loan or obligation is cancelled or suspended,

if the Borrower is unable to pay its debts as they fall due, or suspends its debts, or makes
or seeks to make a compaosition with its creditors, including a moralorium, or commences
negotiations with one 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 cor eny Governmental Debt Instrument entered into with the Bank;

if the Borrower defaults in the periormance of any obligation in respect of any other loan
made to it from the resou:ces of the Bank or the European Unior;

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 unlawful for the Borrower, the Promoter or the Beneficiary to perform any
of its obligations under this Coniract 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 riotice to remedy

The Bank may also make such demand without prior notice {mise en demeure préalable) or any
judicial or extra judicial step (without prejudice to any notice referred to below):

(@)

(b)

if the Barrower, the Promoter or the Beneficiary fails to comply with any provision of this
Contract (cther than those referred {oin Article 10.1.A); or

if any fact related 10 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 Iinterests of the Bank as lender {o the Borrower or adversely affects the implementation

or operation of the Project, . ,-:_R
A
L " ‘\\
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10.3
10.3.A

10.3.8

103.C

10.4

114

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

Other rights at law

Article 10.7 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 (if) 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:

(8) the interest that would accrue thereafter on the amount prepaid over the period from the
date of prepayment o the [nterest Revision/Conversion Dale, if any, or the Maturity Date, if
it were not prepaid; over

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

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

Floating Rate Tranches

In case of demand under Article 10.1 in respect of any Floating Rate Tranche, the Borrower shall
pay to the Bank the amount demanded together with a sum equal to the present value of 0.19%
{nineteen basis points) per annum calculated and accruing on the amount of principal due to be
prepaid in the same manner as interest would have been calcuiated and would have accrued, if
that amount had remained outstanding according to the applicable amoriisation schedule of the
Tranche, until the Interest Revision/Conversion Date, if any, or the Maturity Date.

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

General

Amounis 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 fallure 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 nof exclusive of any rights or remedies provided by
law.

ARTICLE 11

Law and jurisdiction, miscellaneaus

Governing Law

This Contract and any non-contractual obligations {obligatii exiracontractuale) 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 relationship in compliance with the legal frarework applicable to them.
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11.4

1.5

1.7

11.8

11.9

Jurisdiction

8)  The Court of Justice of ihe European Union has exclusive jurisdiction o settle any dispute
(a "Dispute”} arising out of or in connection with this Contract (including a cdispute regarding
the existence, validity or termination of this Contract or the consequences of its nullity) or
any non-contractual obligation arising out of or in connection with th's Contract.

th)  The parties agree that the Court of Justice of the European Union 1s the most appropriate
and convenient court to settle any Dispute between them and, accerdingly, that they will not
argue to the contrary.

Place of performance

Unless otherwise specifically agreed by the Bank in writing, the place of performance under this
Centract shall be the seat of the Bank.

Evidence of sums due

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

Entire Agreement

This Contract constitutes the entire agreement between the Bank and the Borrower in relation to
the provision of the Credit hereunder, and supersedes any previcus agreement, whether express
or implied, on the same matter.

Invalidity

if at any time any temm of this Conlractis or becomes illegal, invalid or unenforceable in any respect,
or this Contract is or becomes ineffective in any respect, under the laws of any jurisdiction, such
illegality, invalidity, unenforceability or ineffectiveness shall not affect:

(a} the legality, validity or enforceability in that jurisdiction of any other ferm of this Contract or
the eifectiveness 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
Coniract or the effectiveness of this Contract under the laws of such other jurisdictions.

Amendments
Any amendment to this Contract shall be made in writing and shall be signed by the Parties.

Counterparts

This Contract may be executed in any number of counterpars, ali of which taken together shall
constitute one and the same instrument. Each counlerpart is an original, but all counterparts shall
{ogether constitute one and the same instrument.

Non-applicability of certain events

The Borrower hereby waives any right to rely on any:

{2) hardship event {impraeviziune), meaning an exceptional change of the circumstances which
would make the performance of any or all the obligations under this Contract excessively
burdensome, as such hardship event is regulated by, but without limitation, Article 1271
paragraph 3 letter (c) of the Romanian Civil Code; or

.

(b event qualified under Romanian law as an unforeseeable, absolutely invincible and
inevitable external event (forgd majord) or as an unforeseeable and unstoppable event (caz
fortuit); or

{c) other event which may have a similar effect on the capacity of the Borrower to periorm its
obligations under this Contract.
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ARTICLE 12

Final clauses

Notices

Form of Notice

(=)

(b)

{©

(d)

(e}

{

Any notice or other communication given under this Contract must be in writing and. unless
otherwise staied, may be made by letter or electranic 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,
registerad letter or by electronic mail. Such notices and communications shall be deemed to
have been received by the other Parly:

(i) on the date of delivery in relation to a hand-delivered or registered letter;

(ity  inthe case of any electronic mail, only when such electronic mail is actually received
in readable form and only if it is addressed in such a manner as the ofher Parly shall
specify for this purpose;

Any notice provided by the Borrower to the Bank by electronic mail shall:
0] mention the Contract Number in the subject line; and

{ii Dbe in the form of & non-editable electronic image (PDF, TIF or other common nen
editable file format agreed between the Parties) of the notice signed by an authorised
signatory with individual representation right or by two or more authorised signatories
with joint representation right of the Borrower as appropriate, attached to the
electronic mail.

Notices issued by the Borrower pursuant to any provision of this Centracl shall, where
required by the Bank, be delivered to the Bank tagether with satisfactory evidence of the
authority of the persen or persons authorised to sign such notice on behaif of the Borrower
and the authenticated specimen signature of such persen or persons.

Without affecting the validity of electronic mall nofices or communication made in
accordance with this Article 12.1, the following notices, communications and documents
shall also be sent by registered letter fo the relevant Party at the latest on the immediately
following Business Day:

(i) Disbursement Acceptance;

{ti) any notices and communication in respect of the deferment, cancellation and
suspension of a disbursement of any Tranche, interest revision or conversion of any
Tranche, Market Disruption Event, Prepayment Request, Prepayment Notice, Event
of Default, any demand for prepayment; and

(i)  any other notice, communication or document required by the Bank.

The 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 depariment for whose attention the
communication is to be made) of each Parly for any communication to be made or document to be
delivered under or in connection with this Confract is:

Forthe Bank Altention; OPS/CSEE-3 PUB SEC

100 boulevard Konrad Adenauer
L-2950 Luxembourg
E-mail address: contactline-36449@eib.org
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For the Borrower Aftention. General Directorate for International Financial
Relations

16 Liberi&tit Boulevard

Secior 5
RO-050706 Bucharest

Romania

E-mail address: secretarizt. dgrfi@mfinante.gov.ro

121.C  Notification of communication details

12.2

123

The Bank and the Borrower shall promptly notify the other Party in writing of any change in their
respective communication detafls.

English language

(a) Any notice or communication given under ar in connection with this Confract must be in
English.

(5  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
translation and, in this case, the English translation will prevatl.

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/Acceplance {Aricles 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 counsel, 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 fiability, (i) the right to unilaterally lerminate (denuniare unilaterald) this Contract, (iif)
the right to suspend performing the Bank’s obligations, or (B) provide to the detriment of the
Borrower (i) the forfeiture of rights (decidere din drepluri), {ii} 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 excepfii), (iv) the limitation of the right to contract with third parties, (v) the tacit
renewal of the agreement, (vi) the applicable law, (vii) the submission to arbitration {clauzele
compromisorii) or clauses derogating from the rules of court jurisdiction, including without limitation
the following Articles: Article 1.4 Cancellation and suspension, Article 1,7 Cancellation after expiry
of the Credit, Article 4 Repayment, Article 5 Paymenits, Article 1.4 Conditions of disbursement,
Article 6.5(f) Integrity, Aricle 6.8 Sanctions, Article 10.1 Right to demand repayment, Article 10.4
Non-Walver, Article 11,1 Governing Law, Article 11.2 Jurisdiction and Aricle 11.9 Non-applicability
of certain events.

.t 39
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Signiature page for Contract Number FI N° 86.443 (RO)

The Pariies hereto have caused this Contract to be executed in 3 (three) originals in the
English langtage.

At Bucharest, this €@ day of MNEMEER2024, and

at Luxembourg, this g day of JAMMLY 20245

Signed for and on béh}glf of Signed for and on behalf of
ROMANIA EUROPEAN INVESTMENT BANK
TherNinister of Brlance Head of Division Heagl of-Bivision
—
L -
lcan-Marcel Bolog 1 Hanna Karczewska Manue! Dueras
s
;
’/
/N
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Schedule A

Project Specification and Reporting

A1 TECHNICAL DESCRIPTION

Purpose, Location

The project consisis of the rehabilitalion and modernisation of railway line in north-
western Romania that connects Cluj-Napoca, Cradea, Episcopia Bihor to the border
with Hungary. This railway line is located on the comprehensive trans-European
transport nefwork (TEN-T} (TSIs).

Description

The scope of the project includes improving railway infrastructure, mainly on the existing
railway [ine, between Cluyj (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 approximately 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 (TSls), in
particutar Reguiation 2014/M289/EL (Infrastructure TSI), Regulation 2014/1301/EU
(Energy TS!), Regulation 2014/1300/EU (PRM TSI}, and Regulation 2016/918/EU
(CCS TSI)

The Project includes the following components:

Increasing design speed {o up to 160 km/h for passenger trains and up to 120 km/h for
freight trains.

Construction of approximately 9 km of new sections of railway alignment to ensure new
design speeds.

Increasing line capacily through the construction of (approximately 18 km) of new
double track sections and additional crossing loops (2 number).

Electrification {25 kV) on the {ull 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 t), the loading gauge
(C), the length of the lines in the stations and the movement stops, the facilities for the
disabled, and maximum permissible {rain 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, track, rehabilitating the drainage system, improving embankments.
Construclion 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 tunnels, raising the level of platforms.
Upgradefremoval of approximately 83 level crossings of the railway and
road/pedestrians,

Installation of sound-absorbing panels and/or aliernative solutions to reduce the noise
level,

New electronic installations in the stations, and the installation of ERTMS (level 2) safety
system (ETCS level 2 + GSM-R). Modernisation of class B signalling system.
Modernization of telecommunications equipment

Calendar
The Project works are planned to be implemented from start of 2023 {o end of 2027.
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A.2 PROJECT INFORMATION TO BE SENT TO THE BANK AND METHOD OF

TRANSMISSION

1. Dispaich of information: designation of the person responsibie
The information below has to be sent to the Bank under the responsibility of:

Financial Contact Technical Contact
Company CNCF CFR SA CNCF CFR SA
Contact person Monica Mihaileanu Eugen Marius Dedu
Function /| Deputy General Director Director of the Implementation
Depariment Depariment
financial and
technical
Address Dinicu Golescu Straet, 38 - Bucharest, Secitor 1, Romania
Fhone +40 027 316 30 59
Company CNCF CFR SA CNCF CFR SA

The above-mentioned contact person{s} is (are) the responsible contact{s) for the time being.

The Borrower shall inform the EIB immediately in case of any change.

2. Information on specific subjacts

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

indicated below.

including commitment of resources (funding and staffing).

Bocument { Information Deadline

An yearly update on procurement procedures, Including status and | Annually ftogether
amendments on existing Project contracts, any {uture tenders proposed | with the Project
under the project, any atdit findings, and any procurement disputes, legal | Progress Report
challenges and/or complaints fo date.

Prior to completion of the Project, information to be provided by ihe | Prior fo Project
Beneficiary on the annual maintenance programme and plan for the Project | 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 ftogether
with the Project
Progress Report

The Benefictary shall provide the building permits according to Romanian
legislation for all construction lots as soon as they became available.

As soon as they
become available,
but not fater than
before the start of
the Project works

Contract Number FI N° 85,449 {RO) .
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3.

4.

Infermaticn on the proiect’s implementation

The Barrewer shall deliver fo the Bank the following information on Project progress during
implementation at the latest by the deadline indicated below.

explaining the reasons for significant changes
versus initial scope;

- Update on the dalte of completion of each of the

main Project's components, explaining reasons
for any possible delay;
Update on the cost of the Project, explaining
reasons for any possible cosi variations versus
initial budgeted Project cosl; Financial progress
of works;

- A description of any major issue with impact on
the Environment and/or Social Matters;

- Environmentai moniforing during construction of
the Project complying with any such
Environmental and Social Approvals, including
(pbut not limiled to) any environmental
management plans required by EIA decisions
issued by the competent authorily or building
permiit for any and all Project sections;

- Status of land acquisition and building permits
necessary for the implamentation of the Project;

- Update of f{he procurement procedures,
including status and amendmenis on existing
project coniracts, any fulure fenders proposed
under the project, any audit findings, and any
procurement disputes, legal challenges and/or
compiaints to date;

- Update on the Project's demend or usage and
comuments;

- Any significant issue that has occurred and any
significanit risk that may affect the Project's
operatjomn;

- Any legal action concerning the Project that may
be en-going;

- Any cleim received from works Contraciors;

- Non-confidential Projeci-reiated pictures, if
available.

Bocument ] information Deadline Frequency of
reporting

Project Progress Repori, including: 318 of Mareh of | Annually

- A brief update on the Technical Description, ;::f

Information on the end of works and first vear of operation

The Borrower shall defiver to the Bank the following information on Project compietion and
initial operation at the latesi by the deadline indicated below.

Contract Number FI 4® 86 249 (RO) ;




Document / information

Date of delivery
to the Bank

Project Completion Repar, including:

- A final Technical Description of the Project as completed, explaining
the reasons for any significant change compared to the Technical
Description in Schedufe A.1.;

- The date of complelion of each of the Prajecl's main components,
explaining reasons for any possible delay;

- The final cost of the Project, explaining reasons for any possible cost
variations versus Inftial budgeted cost;

- Breakdown of Project costs by NUTSZ region;

- Employment effects of the Project: person-days required during
implementation as well as permanent new jobs created,

- A description of any major issue with impact on the Environment or
Social Matlers;

- Update on procurement procedures and explanation of deviations from
the procurement plan;

- Update on the Project's demand or usage and comments;

- Any significant issue that has occurred and any significant risk that may
affect the Profect'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 Project, including commitment of resources {funding and staffing).

- An update on the folfowing Monitoring Indicators:

o number of trains per day per section and type of service (fong
distance, regional, commercial and freight);

o humber of annual passengers and annual passenger x km per
lype of service and per section (long distance, regional,
commercial and freight), if possible split by gender;

o freight transported per year (tonnes, tonnes x km and fype of
goods) per section;

o list of operators using the line and their share of usage;

o Number of track x km modermised under this project;

o Number of km of rallway lines equipped with ETCS and with
GSM-R;

o Number of level crossings included in the project and their
category before and after the Project,

15 months affer
Project completion

Language of reports

English

Contract Number FI N° 86 448 (RO} i
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Scheduie B
Definition of EURIBOR

"EURIBOR" means:

{81 i respect of a relevant period of less than one month, the Screen Rate {as defined
below) for a term of one month;

{b} 1 respect of a relevant period of one or more months for which 2 Screen Rate is
avalable, the applicable Screen Rate for = 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 raie resulting from a linear interpolation by reference to two Screen Rates,
one of which is applicable for a period next sharter and the ather for a period next longer
than the length of the relevant period,

{the period Jor which the rate is taken or from which the rates are interpolated being the
“Representative Period").

For the purposes of paragraphs (a} to (¢} above:

{i} "available" means the rates, for given maturities, that are calculated and published by
Global Rate Set Systems Lid (GRSS), or such other service provider selected by the
Eurapean 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 depacsits in EUR for the relevant period as
published at 11:00 a.m,, Brussels time, or at a later lime accepiable to the Bank on the
day (the "Reset Date") which falls 2 {two) Relevant Business Days prior to the first day
of the relevant period, on Reuters page EURIBOR 01 or its successor page or, failing
which, by any other means of publication chosen for this purpase 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 interhank market for 2 period equal
to the Representative Period, If at least 2 (two) quofations are provided, the rate for that Reset
Date will be the arithmetic mean of the quotations. If no sufficient quotations are provided as
requested, the rate for that Reset Date will be the arithmetic mean of the rates quoted by major
banks in the euro-zone, selected by the Bank, at approximately 11:00 a.m., Brussels time, on
the day which falls 2 (two) Relevant Business Days after the Reset Date, for loans in EUR in
a comparable amount {o leading European banks for a petiod egqual to the Representative
Pericd. The Bank shall inform the Borrower without delay of the quotations received by the
Barnk.

All percentages resulting from any calculations referred to in this Schedule will be rounded, if
necessary, 10 the nearest one thousanidth of a percentage point, with halves being rounded

up.
If any of the fcregoing provisions becomes inconsistent with provisions adopted under the
aegis of EMMI (or any successor to that function of EMMI as determined by the Bank) in
respect of ZURIBOR, 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 {{) the working
group on euro fisk-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 (ii) the European Money Market Institute, as the
administrator of EURIBOR, or (fii) the competent authority responsible under Regulalion (EU)
201671011 for supervising the European Money Market Institute, as the administralor of the
EURIBOR, or (iv) the national competent authorities designated under Regulation (EU)
2018/101% or (v) the European Central Bank. P
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If the Screen Rate becomes permanently unavailable and no EURIBOR replacement raie is
formally recommended as provided above, EURIBOR shall be the rate (expressed as a
percentage rate per annum) which is determined by the Bank to be the ail-inclusive cost to ithe
Bank for the funding ci tha relevani Tranche based upon the then applicable internally
generated Bank reference rafe or an alternative rate determination method reascnably
determined by the Bank.
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Schedule C

Form of Disbursement Offer/Acceptance (Articles 1.2.B and 1.2.C)

Disbursement Offer/Acceptance
Valid until: ftime} CET on [date]

From: Eurapean Investment Bank
To: [Borrower]
Date:

Subject: Disbursement Offer/Acceptance for the Finance Caontract between European

Investment Bank and {Borrower] dated [o] (the "Finance Contract”)
Contract Number: 96.449 Qperation Number; 2023-0135

Dear Sirs,

We refer to the Finance Contract. Terms defined in the Finance Contract have the same

meaning when used in this letter.

Fallowing your request for a Disbursement Offer from the Bank, in accordance with the
relevant pravisions of the Finance Contract, and otherwise subjecl to its terms, we hereby offer

to make available to you the following Tranche:
GENERAL

Scheduled Disbursement Date;
Currency of Tranche:

Amount of Tranche:

PRINCIPAL
Repayment periodicity;

Terms for repayment of principal®:

First Repayment Date?;

Last Repayment Date*:

' In accordance with prowisions of Article 4.1

T Whether repayment by instalments (under 4.1 A) or by single instalment {under Article 4 1.8}

3 Only If repayment by Instalments is offered (under Asticle 4,1.A) —
* Only if repayment by Instalmenis 15 offered (under Arficle 4.1 A) rrd

Contract Number FI N° 96,448 {(RO) \
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Repayment Dates® '

Single Repayment Dates:

INTEREST

Interest payment periodicity?:

First interest Payment Date:

Payment Dates:

interest Revision / Conversion Date:

APPLICABLE RATE .

Interest Rate basis?:
Rate applicable until®
Fixed Rate?0;

Spread!!:

EURIBOR [3 months/6months}12

if not duly accepted by the above stated time, the offer contained in this documen! shall ba
deemed fo hava been refused and shall automatically lapse.

We hereby accept the above Disbursement Oifer for and on behalf of the Borrower:

Name(s) of the Borrower's Authorised Signatory(ies) (as defined in the Finance Confract):

rsdr4dtasiudrarartbatitiitinatBrhriraray

Slgnature(s) of the Bor}ow.-.-re-r‘-s Authorised éignatory(ies) {as def'i.r{é.a. ;ntheFlnance Contracl)

* Only If repayment by instalments is offered {under Article 4.1 A)

§ Only if butlet option is offered {under Anticle 4,1.B)

7 In accordance with Ardicle 3.1

3 \Whether a Fixed Rate Tranche or a Floating rate Tranche, in each case pursuant to the relevani proivisions of Article 3.1
? Either Conversion Date or Maturity Date, as applicable

' Only if Fixed Rale offered

* Gnly if Floating Rate offered /4 LT .
'3 Oply if Floating Rale offered /. W en
{f et
e
o a
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Date:

Please return the signed Disbursemeni Accepiance to the following emait [ 1.

IMPORTANT NOTICE TO THE BORROWER:

BY SIGNING ABOVE YOU CONFIRM THAT THE LIST OF AUTHORISED SIGNATORIES AND ACCOUNTS
PROVIDED TO THE BANK WAS DULY UPDATED PRIOR TO THE PRESENTATION OF THE ABOVE
DISBURSEMENT OFFER BY THE BANK,

: IN THE EVENT THAT ANY SIGNATORIES OR ACCOUNTS APPEARING IN THIS DISBURSEMENT
ACCEPTANCE ARE NOT INCLUDED IN THE LATEST LIST OF AUTHORISED SIGNATORIES AND ACCOUNTS
(AS DISBURSEMENT ACCOUNT) RECEIVED BY THE BANK, THE ABOVE DISBURSEMENT QFFER SHALL BE
DEEMED AS NOT HAVING BEEN MADE.

Disbursement Account te be credited ™

Disbursement ACCOUNE N Lo oo v s v e b e reeee o atssssssvesssesate

Disbursement Accaunt halderhensfiCiany coveee veee rer cer scvrresvaremrersasnes

(please, provide IBAN formatif the country Is Included in IBAN Registry published by SWIFT, otherwise an appropriate
format in line with the local banking practice should be provided)

Bank name an0 BdArESS. ciiciirriarerrirarsnsicssss  sraies sarrens semirasts searestres bre s sees b tepssrsisseresssmssss

Bank idenfification code (BIC): vivviivrirecimrimrans sererroninresissis seasas ssseer 46 sn se o sorssriiinisssssiensriren

Payment detalls to be provide: i v s s e e s e

¥ The deails concerming banking :ntermediary are also to be provided f such intermediary has o be ,ugg-b@%lhe transier
10 the Benzficiary's Account, " \

\.’\
. s
. e 48
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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 shall apply,

Mechanics of Interest Revision/Conversion

Upon receiving an Interest Revision/Conversion Request the Bank shall, during the period
commencing 60 (sixty) days and ending 30 (thily) days before the Inlerest
Revision/Conversion Date, deliver {o 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 Reqguest pursuant to Article 3.1; and

(b} that such rate shall apply until the Maturity Date or until a8 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/Conversijon Proposal by the deadline
specified therein.

Any amendment to this Contract requested by the Bank in this connection shall be effected by
an agreement to be concluded 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 peried, not less than 3 (three) years.

Effects of Interest Revision/Conversion

If the Borrower duly accepts in wiiting a Fixed Rate or a Spread in respect of an Interest
Revision/Conversion Proposal, the Borrower shall pay accrued interest on the Interest
Revision/Conversion Date and thereafter on the designated Payment Dates.

Prior to the Interest Revision/Conversion Date, the relevant provisions of this Contract and
Disbursement Offer and Disbursement Acceptance shall apply te 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 that is not covered by the
Interest Revision/Conversion Reguest and which is therefore nol subject to the Interest
Revision/Conversion,

If the Borrower does nof 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.

Coniract Number FI N° 86.448 (RO} .
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Schedule E

Form of Certificate from Borrower

To: European Investment Bank
Fram: [Borrower}
Date:

Subject: Cerlificate for the Finance Contract between Eurcpean Investment

Bank and [Borrower] dated [©] (the “Finance Contract")

Project Name:  CLUJ-NAPQCA - EPISCOPIA BIHOR RAILWAY - RRF CO-

FINANCING
Coniract 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 ceriify to you as {ollows:

(a)

(b)

{c)

(d)
(e)
@

there has been no material change tc any aspect of the Project or in respect of which
we are obliged to report under Article 8.1, save as previously communicated by us;

no event or circumstance which constitites or would with the passage of time or the
giving of notice or the making of any determination under the Finance Contract (ar any
carmbination of the foregoing) constitute a Prepayment Event or an Event of Default has
occurred and is contineing unremedied or unwaived;

no litigation, arbitration, administrative proceedings or investigation is current or to our
knowledge is threatened or pending before any court, arbitral body or agency nor is
there subsisting against us, the Promoter or the Beneficiary any unsatisfied fudgement
ar award which has resulted or if adversely determined is reasonably likely fo result in
a Material Adverse Change;

the representations and warranties to be made or repeated by us under Article 6.9 are
frue in all respects;

no Materiat Adverse Change has occurred, as compared with the situation at the date
of the Finance Contract, and

the most recent List of Authorised Signatories and Accounis provided to the Bank by
the Borrower is up-to-date and the Bank may rely on the information set out therein.

We undertake fo immediately notify the Bank if any the ahove 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 englezi

Boni Florinela Cucu, Director general
ﬁ?_irpc[jz@eneralﬁ relatii financiare intermationale

22 .« .
Pg NN Ministerul Finanelor

.'1.
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