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ACEST CONTRACT ESTE INCHEIAT INTRE:

Romania, acfionand prin  Ministerul
Finantelor, cu sediul in Bulevardul Libertatji
nr. 16, Sector 5, RO-050706 Bucuresti,
Romania, reprezenfatd de dl. Alexandru
MNazare, Ministrul Finantelor,

pe de o parte, si

Banca Europeand de Investitii, cu sediul in
Bd. Konrad Adenauer, nr. 100, Luxemburg,
L2850 Luxemburg, reprezentatd de dna.
Hanna Stepien, Sef de divizie si de dl.
Manuel Duenas, Sef de divizie.

pe de alta parte.

(Imprumutatul”)

(,Banca™)

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

(@)

(b)

()
(d)

()

4]

Imprumutatul a declarat c&, prin Ministerul Transporturilor si Infrastructurii din Romania
(,Promotorul”), intreprinde un proiect constand in constructia unui tronson de 122,11 km
din noua Autostradd A1 intre orasele Sibiu si Pitesti, in regiunile mai putin dezvoltate din
centrul Romaniei, agsa cum este descris mai detaliat in descrierea tehnicd (denumits in
continuare "Descrierea tehnica”) prevazutd in Anexa A1 (denumit in coniinuare
"Proiectul”). Beneficiarul este Compania Nafionald de Administrare a Infrastructurii
Rutiere S.A. (denumitd Tn continuare "Beneficiarul”), o societate pe actfiuni infiintatd
potrivit Ordonantei de Urgentd a Guvernului nr, 84/2003, aprobatd cu modificari prin Legea
nr. 47/2004, cu modificérile ulterioare, definuta integral de statul roman, reprezentat de
Promotor si care funclioneaza sub autoritatea acestuia. Alocarile de la bugetul de stat
cétre Beneficiar se fac prin Ministerul Transporturilor si Infrastructurii .

Costul total al proiectului, asa cum este estimat de Banca, este de 5.481.160.000,00 euro
(ClﬂCl miliarde patru suie optzec1 si unu milioane o sutd saizeci de mii euro) (TVA inclus),
iar Imprumutatul a declarat c& lntengioneaza sa finanfeze Proiectul dupa cum urmeaza:

Sursa Suma (mil. EUR)
Credit de la Banca 1.000,00
Alte surse de finantare 4.481,16

(inclusiv pentru TVA si
achizitia de terenuri)

TOTAL 5.481,16

Pentru indeplinirea planului de finantare previzut in Considerentul b, Imprumutatul a
solicitat Bancii un credit de 1.000.000.000,00 EUR (un miliard de euro) .

Banca, considerand c finantarea Proiectului intr& in sfera functliilor sale si avand in
vedere declarafile si faptele citate Tn prezentele Considerente, a decis s& dea curs
solicitarii Tmprumutatulm acordandu-i un credit in valeare de de 1.000.000.000,00 EUR (un
miliard de euro} (Creditul Total), dup& cum urmeaza: (i) o suma de 500.000.000,00 EUR
(cinci sute de milioane de euro) a fost acordata in conformitate cu termenii si conditiile
contractului de finantare incheiat intre Parii in data de 8 octombrie 2025 identificat cu nr.
Fi 88753 ("Primul Contract") si (ii} suma reziduald de pan4 !a 500.000.000,00 EUR (cinci
sute de milioane de euro) in conformitate cu termenii si conditile prezentulului contract de
finantare ("Contractul’), cu conditia ca, in orice moment:

() valoarea agregatd a sumelor disponibilizate din Tmprumuturile Bancii aferente
Creditului Aprobat nu va depasi, Tn niciun caz, 50% (cincizeci la sutd) din costul total
al proiectului prevézut in Considerentul (b); si

(i)  totalul fondurilor provenite de la Uniunea Europeand si al sumelor disponibilizate din
imprumuturile Bancii aferente Creditului Aprobat nu va depasi In niciun moment
80% (noudzeci ia sutd) din costul total al Proiectului prevazut in Considerentul (b).

Tmprumutatul a autorizat iImprumutul sumei de 500.000.000,00 EUR (cinci sute de milioane
de euro) reprezentatd de acest credit in termenii si conditile prevazute in prezentul
Contract. F&rd a aduce atingere prevederilor Contractului, Tn special arf. 6.1 de mai jos,
Banca intelege c¢& sumesle Tmprumutate Tn temeiul Contractulul vor fi utilizate in
conformitate cu normele bugetare si cu dispozitiile legislatiei roménesti in materie de
datorle externa.

Statutul Bancii prevede cd Banca frebuie si se asigure c& fondurile sale sunt utilizate cat
mai rational posibil in interesul Uniunii Europene si, de asemenea, termenii si conditiile
oparatiunilor de imprumut ale Béncii trebuie s& fie Tn concordanta cu politicile relevante ale
Uniunii Europene.

Finantarea proiectului include anumite subventii sau sume nerambur bile, iar furnizarea

legislatia UE relevanta.

____._.-..
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Banca considerd c& accesul la informatii joac# un rol esenfial Tn reducerea riscurilor de
mediu si sociale, inclusiv a incélcarilor drepturilor omului, legate de proiectele pe care le
finanfeazad si, prin urmare, si-a stabilit politica de transparenia, al carei scop este de a
spori responsabilitatea grupului Bancii fatd de périile interesate si cetatenii Uniunii
Europene in general.

Prelucrarea datelor cu caracter personal se efectueazé de cétre Banca In conformitate cy
legislatia UE aplicabild privind protectia persoanelor fizice cu privire Ja prelucrarea datelor
cu caracter personal de catre institufiile si organismele Uniunii Europene si privind libera
circulatie a acestor date.

Banca sprijind implementarea standardelor internafionale si ale Uniunif Europene in
domeniul combaterii spldrii banilor si finant&rii terorismului si promoveaza standardele de
bun& guvernanta fiscald. Aceasta a stabilit politici i proceduri pentru a evita riscul utilizarit
necorespunzétoare a fondutilor sale In scopuri care sunt ilegale sau abuzive in raport cu
legile aplicabile. Declaratia grupului Bancii privind frauda fiscald, evaziunea fiscalj,
evitarea obligatiilor fiscale, planificarea fiscald agresiva, spélarea banilor si finantarea
terorismului este disponibil& pe site-ul Béincii si oferd indruméri suplimentare partenerilor
contractuali ai Bancii.
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Uz corporativ

DREPT PENTRU CARE, se convine prin prezentul dupa cum urmeaza:
INTERPRETARE S1 DEFINITII

(a)

Interpretare

In prezentul Contract:

{a)

(b)

(c)

(d)
(€)

®
(@)

{h

trimiterile la Articole, Considerente si Anexe sunt, cu exceptia cazului in care se prevede
altfel In mod explicit, trimiteri la articolele, respectiv considerentele si anexele la prezentul
Contract;

trimiterile la lege” sau legi” inseamna:;

{i) orice lege aplicabila si orice tratat, constitutie, statut, legislatie, decret, act normativ,
norma, regulament, hotdrére - judecitoreascd, ordin, mandat, crdonanis,
determinare, atribuire sau altd masura legislativa sau administrativé aplicabila sau
decizie judiciard sau arbitrald din orice jurisdicfie care este obligatorie sau
jurisprudenta aplicabild; si

(i)  Dreptul UE;
trimiterile la legea aplicabild”, ,legile aplicabile” sau ,jurisdiciia aplicabild” inseamna:

() o lege sau jurisdictie aplicabild fmprumutatului, drepturilor sifsau obligatfilor sale (in
fiecare caz care decurg din sau in legdturd cu prezentul Contract), capacitatii sifsau
activelor sale si/fsau Proiectului; si/sau, dupa caz

(i) o lege sau o jurisdictie (inclusiv, in fiecare caz, Statutul Bancii) aplicabilé Bé&ncii,
drepturilor, obligatiilor, capacitatii si'sau activelor acesteia;

trimiterile la o dispozitie legald sau la un tratat sunt trimiteri la dispozifia respectiva, astfel
cum a fost modificatd sau readoptata;

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

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

termenii definii iIn GDPR (astfel cum sunt definiti mai jos), inclusiv termenii ,operator”,
.persoand vizatd", .date cu caracter personal’, Jprelucrare” si ,persoand imputernicitd de
cétre operator’, au aceleasi semnificatii atunci cand sunt utilizati tn Considerentul (i) sau
art. 6.7 din prezentul Contract;

trimiterile la ,lun&” inseamn& o perioada care incepe intr-o zi dintr-o [una calendaristica si
se incheie in ziua corespunzédtoare numeric din urméatoarea Iund calendaristicd, cu
exceptia si sub rezerva definitiei Datei Platii, a art. 5.1 si a Anexei B si in cazul in care nu
se prevede altfel in prezentul Contract:

() Tn cazul In care ziua corespunzatoare din punct de vedere numeric nu este o Zi
Lucritoare, pericada respectivd se incheie in urmatoarea Zi Lucrdtoare din luna .
calendaristica in care urmeaza sd se incheie perioada respectiva, daca existd sau,
daca nu exista, In Ziva Lucratoare imediat precedenta; si

(i) dacd nu existd o zi care sd corespundd din punct de vedere numeric in [una
calendaristica in care urmeaz§ sa se incheie acea perioadé&, perioad a respectiva se
incheie in ultima Zi Lucratoare in acea luna calendaristica; si

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

)] orice pagind de inlocuire a acelul serviciu de informare care afigeazéd rata
respectiva; si

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

si, in cazul in care o astfel de pagind sau serviciu inceteazd sa e disponibile, va

include orice altd pagina sau serviciu care afiseazé rata specificatg
* __.-—---—-I‘_:-.
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Uz corporativ

(a) Definitii
Tn prezentut Contract:

,Transa acceptatd” inseamna o Transa pentru care o Ofertd de tragere a fost acceptaté Tn mod
corespunzétor de citre Tmprumutat n conformitate cu termenii s&i la sau Inainte de Termenul de
acceptare a Tragerit.

.Data de tragere amanata convenitd” are fnfelesul afribuit la articolul1.5.A(2)(b}.

.Directiva CSB de drept penal® inseamna Directiva (UE) 2018/1673 a Parlamentului European
si a Consiliului din 23 octombrie 2018 privind combaterea prin masuri de drept penal a spaldrii
banilor, astfel cum a fost modificatad, completatd sau reconfirmata.

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

A patra si a cincea Directivd CSB” inseamna Directiva 2015/849 a Parlamentului European si
a Consifiului din 20 mai 2015 privind prevenirea utilizdrii sistemului financiar in scopul spalarii
banilor sau finantérii terorismului, astfel cum a fost modificatd prin Directiva (UE) 2018/843 a
Parlamentului European si a Consiliului din 30 mai 2018, cu modificarile, completarile sau
reconfirmarile ulterioare.

.Autorizare” inseamna o autorizatie, permis, consimtédmant, aprobare, rezolutie, licenté, scutire,
depunere, autentificare sau inregistrare.

~Semnatar autorizat’ inseamna o persoana autorizatd s& semneze individual sau in comun
(dupd caz) Cererile de tragere In numele Imprumutatului si numitd In cea mai recenta Lista a
semnatarilor autorizati si a conturilor primite de Bancé Tnainte de primirea Acceptéarilor de tragere
relevante.

.Beneficiar” are infelesul atribuit in Considerentul {a).

.21 lucritoare" inseamna o zi (alta decat sambéta sau duminica) in care Banca si bancils
comerciale sunt deschise pentru activitalf generale in Luxemburg si Bucuresti.

.Transd anulatd” are semnificalia atribuitd in art 1.6.C{2).
.Eveniment de modificare a legislatiei” are semnificatia atribuitd in art.4.3.A(4).
.Contract’ are semnificalia atribuitd in Considerentul (d).

.Numirul contractului” inseamnd numéarut generat de Banca care identifica prezentul Contract
si care este indicat pe pagina de garda a prezentului Contract dupa literele ,FI N*".

,Credit” are intelesu! atribuit la art.1.1.

.Compensatie de amanare” inseamnd o compensalie calculatd [a valoarea unei Transe
acceptate aménate sau suspendate la rata celei mai mari dintre;

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

(i)  rata dobénzii care ar fi fost aplicabila unei astfel de Transe daca ar fi fost frasé de
citre Imprumutat la Data programata a tragerii depaseste

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

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 Oferlei de ftragere contrasemnatd in mod
corespunzétor de Imprumutat in conformitate cu Lista semnatarilor autorizati i a conturilor.

~Termen de acceptare a tragerii” inseamn data si ora expirdrii unei Oferte de tragere, astfel
cum se specifica In prezentul.
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Uz corporativ

»Contul tragerii” inseamna, pentru fiecare Transa, contul bancar in care pot fi efectuate tragerile
in temeiul prezentulul Contract, astfel cum se prevede in.cea mai recenta Listd a semnatarilor
autorizafi si a conturilor. '

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

,Ofertd de tragere” inseamna o adresa care respectd, in mare parte, forma prevazuts in Anexa
C.

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

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

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

(i) Tsiindeplineasca obligatiile de plata in temeiul prezentului Contract; sau
(i)  s&comunice cu cealalid Parte,

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

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

.Directiva EIM’ inseamné Directiva 2014/52/UE a Parlamentuluj 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 urméaioareie;
(@ fauna si flord, organisme vii, inclusiv sistemele ecologice;

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

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

.Autorizatia de mediu gi sociala” Inseamna orice Autorizatie cerutd de legislatia de mediu gi
sociala.

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

.Legislatie de mediu §i sociala” inseamn&:

(@) Legislatia UE, inclusiv principiile §i standardele;
(b) Legearomaneascé; si

(c) Tratate internationale aplicabile,

in fiecare caz al carui obiectiv principal este conservarea, protectia sau imbunétatirea mediului
si/sau protectia sau imbunétéiirea Aspectelor sociale.

-Fonduri UE" inseamna oricare si toate fondurile de la Uniunea Europeana.
.Eveniment privind fondurile UE” are semnificajia atribuita [a art. 4.3.A(2).

.Dreptul UE" inseamnd acquis-ul comunitar al Uniunii Europene, astfel cum este exprimat prin
tratatele Uniunii Europene, regulamentele, directivele, actele delegate de punere in

o

‘;: DIREETIA SENEpALy 10
« ¢ Numanulicantractulyi Ft N'_“_QEEQ.31T(RO) /.
R N S HTERIA T LE o Traducere engleza
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+EUR" sau ,euro” inseamnad moneda legald a statelor membre ale Uniunii Europene care o
adoptéd sau au adoptat-o ca moneda a lor in conformitate cu dispoziiile relevante ale Tratatului
privind Uniunea Europeand si ale Tratatului privind functionarea Uniunii Europene.

.EURIBOR" are semnificalia atribuita in Anexa B.

.Situatie de neindeplinire a obligatiilor” inseamna oricare dintre circumstaniele, evenimentele
sau situafiile specificate la articolut 10.1.

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

.Data finald de disponibilitate” inseamn data la care se Implinesc 36 (treizeci si sase) de juni
de la semnarea prezentuluf contract gi daca aceast zi nu este o Zi lucrdtoare relevants, atunci
Ziua lucrétoare relevanta precedenta.

.Ratd fixd" inseamna o ratd anvald a dobanzii stabilitd de Banca in conformitate cu principiile
aplicabile stahilite periodic de organele de conducere ale Bancii pentry imprumuturile acardate la
o ratd fixd a dobanzii, exprimatd ih moneda Trangei si purténd termene echivalente pentru
rambursarea capitalului si plata dobénzii. O astfel de raté nu poate avea o valoare negaliva.

JTransa cu rata fixd" inseamna o Trangé pentru care se aplicd Rata fixa.

.Ratd variabild" inseamna o ratd anuald a dobanzii variabila cu marjd fixa, determinata de
Banca pentru fiecare Perioada de referinld a ratei variabile succesiva egald cu EURIBOR plus
Marja. Daca Rata variabild pentru orice Perioada de referinta a ratei variabile este calculata sub
zero, aceasta va fi setata [a zero.

.Perioada de referinta a ratei variabile” inseamna fiecare pericada de la o Daté de plata pana
la uinatoarea Datd de plata relevantd; prima Perioada de referinta a ratei variabile va incepe la
data disponibilizérii Transei si se va sférsi la prima Dat3d a Platii, cu exceplia situatiei in care
aceasta pericada are 15 zile sau mai putin, caz In care prima Pericada de referin{d a ratei
variabile se va termina la urmétoarea (a doua) Daté a Plalii ce urmeaza Datei tragerii Transei, iar
Euribor aplicabil pentru aceasta perioada va fi determinat& conform Anexei B — Definitia Euribor.

-

L1ransa cu ratd variabild” inseamna o Transa pentru care se aplica Rata variabila.
.GDPR" inseamna Regulamentul general privind protectia datelor (UE) 2016/679.
JInstrument de datorie guvernamentala® are intelesul atribuit la art. 7.1.

desfasurate in scopuri ilegale in conformitate cu legile aplicabile in oricare dintre urmatoarele
domenii: (i) fraud3, coruptie, constrangere, coluziune sau obstructionare, (i) spélare de bani,
finantare a terorismului sau infractiuni fiscale, fiecare astfel cum sunt definite in Directivele CSB

definite n Directiva PIF.
.Eveniment de nelegalitate” are inelesul atribuit in art. 4.3.A(5).

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

.Revizuirea/conversia dobénzii” inseamna stabilirea unor noi conditii financiare referitoare la
rata dobanzii, In special aceeasi bazd a ratei dobanzii (.revizuire”) sau o baza diferitd a ratel
dobénzii (,conversie”) care poate fi oferitéd pentru perioada rémasa a unei Trange sau pana la
urmatoarea Daté de revizuire/conversie a dobanzii, daca este cazul.

.Data revizuirii/conversiel dobanzii* inseamna data, care va fi o Data a plétii, specificata de
Banca in Oferia de tragere.

.Propunerea de revizuire/conversie a dobanzii" inseamn3 o propunere ficutd de Bancé In
temeiul Anexei D.

Cerere de revizuire/conversiea a dobanzii" Inseamnd o nofificare scrisd din partea

Imprumutatului, transmisd cu cel putin 75 (saptezeci si cinci) de zi[ :
revizuire/conversie a dobanzii, mrin care solicitd Bancii s& i "' 7

A
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revizuire/conversie a dobanzii. Cererea de revizuire/conversie a dobanzii trebuie sa precizeze,
de asemenea, urmatoarele:

(a) Datele de plata alese in conformitate cu prevederile art. 3.1;
(b) valoarea Transei pentru care se aplici Revizuirea/conversia dobanzii; si
(c) orice alta Data de revizuire/conversie a dobanzii aleasa in conformitate cu art. 3.1 .

.Lista semnatarilor autorizai $i a conturilor” Thseamnd o listd, in forma si substanid
satisfacatoare pentru Banca, care stabileste:

(a) Semnatarii autorizati, impreund cu dovada autoritatii de semnare a persoanelor inscrise pe
listd si cu precizarea dacé au autoritate de semnare individuala sau in comun;

(b) specimenele de semnéaturi ale acestor persoane;

(c) contul(conturile) bancar(e) in care pot fi efectuate trageri in temeiul prezentului Contract
{specificat prin cod IBAN daca tara este inclus& fn Registrul IBAN publicat de SWIFT sau
in formatul de cont corespunzdtor in conformitate cu practica bancara locald), codul
BIC/SWIFT al bancii si numele beneficiarului contului(conturilor) bancar (bancare)
impreund cu dovada c& aceste conturi au fost deschise in numele beneficiarului sau
contul{conturile) detinut(e) la Banca Nalionald a Roméniei in care pot fi efectuate trageri in
temeiul prezentului Contract; si

(d} contul(conturile) bancar(e) din care platile in temeiul prezentului Contract vor fi efectuate
de cétre Imprumutat (specificat prin cod IBAN in cazul in care {ara este inclusa in Registrul
IBAN publicat de SWIFT sau n formatul de cont corespunzétor in conformitate cu practica
bancard locald), codul BIC/SWIFT al bancii si numele beneficiarului contului(conturilor)
bancar(e) impreuna cu dovada ca aceste conturi au fost deschise in numele beneficiarului
sau contul(conturile) detinut(e) la Banca Nalionald a Romaéniei din care pot fi efectuate
plati in temeiul prezentului Contract.

.1ransa cu stabilirea prefului in mod direct” are sensul dat acesteia in Articolu! 1.2.B (b).

Jdmprumut’ inseamnd totalul sumelor disponibilizate din cand Tn cand de Banca in temeiul
prezentului Contract,

Jmprumut nerambursat” inseamna totalul sumelor disponibilizate din cand in cand de Bancé in
temeiul prezentului Contract care réméne neachitat.

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

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

(b} in opinia Bancii, fondurile nu sunt disponibile din sursele obisnuite de finanfare ale Bancii
pentru a finanta in mod adecvat o Transa@ in moneda relevantd sifsau pentru scadenia
relevanta sifsau avand profilul de rambursare al unei astfel de Transe; sau

(c) nlegaturd cu o Transé cu rata variabila:

()  costul pentru Banca al oblinerii de fonduri din sursele sale de finaniare, stabilit de
Bancd, pentru o perioadd egald cu Perioada de referinia a ratei variabile a unei
astfel de Transe (si anume, pe piata monetara) ar depési EURIBOR aplicabil;, sau

(i) Banca stabileste cd nu existd miloace adecvate si corecte pentru stabilirea
EURIBOR aplicabil pentru o astfel de Tranga,

.Modificare substantiald negativa” inseamna orice eveniment sau schimbare de conditie care,
n opinia Béncii, are un efect material nefavorabil asupra:

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

(b) situatiei (financiard sau de alti naturd) sau perspectivele Imprumutatului; sau

(c) legalitétii, validitaii sau aplicabilitdlii sau eficacitatii sau rangului dreptuditor sau masurilor
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.Data scadentei” inseamna ultima Dat& de rambursare a unei Transe specificate in conformitate
cu art. 4.1.A (b) (iv) sau Data unic& de rambursare a unei Trange specificate in conformitate cu
art. 4.1.B.

.Finantare non- BEI" are intelesul atribuit [a art. 4.3.A(3).

.Eveniment de rambursare anticipatd a finantdrii non BEI" are infelesul atribuit in art. 4.3.A

(3)

-Cont de plata” inseamné contul bancar din care platile in temeiul prezentului Contract vor fi
efectuate de catre Imprumuiat, astfel cum se prevede in cea mai recentd Listd a semnatarilor
autorizati si a conturilor.

.Data platii" inseamnd datele anuale, semestriale sau trimestriale specificate in Oferta de
tragere, pana la si inclusiv Data revizuiri/conversiei dobénzii, dac3 existd, sau Data scadeniet, cu
exceptia faptului c3, in cazul In care o astfel de daté nu este o zi lucritoare relevants, inseamna:

(@) pentru o Trans& cu rata fixa, fie:

(i}  urméatcarea Zi lucratoare relevantd, fara ajustarea dobanzii datorate in temediul art.
3.1;sau

() Ziva lucratoare relevantd precedentd cu ajustare (dar numai la valoarea dobénzii
datorate in conformitate cu art. 3.1 care s-a acumulat in ultima perioadd de
dobanda), In cazul In care rambursarea principalului se face intr-o singura rata in
conformitate cu Anexa D punctul C sau art. 4.1.B; si

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

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

.Suma rambursatd anticipat’ inseamna suma unei Transe care urmeaza sa fie rambursati
anticipat de Tmprumutat in conformitate cu art. 4.2.A sau art. 4.3.A, dup3 caz.

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

.Eveniment de rambursare anticipatd" inseamné oricare dintre evenimentele descrise la ard.
4.3.A.

.Compensatia pentru rambursare anticipatd® inseamna, in ceea ce priveste orice sumé a
principalului care urmeazd si fie rambursatd anticipat, suma comunicatd de Banci
Imprumutatului ca valoare actualizata (calculatd la Data rambursérii anticipate) a diferentei in
plus, daci este cazul, dintre:

(a) dobanda care s-ar acumula ulterior asupra Sumei rambursate anticipat pe perioada
cuprinsd intre Data rambursdrii anticipate si Data revizuiri/conversiei dob&nzii, daca
existd, sau Data scadentei, daca nu ar fi rambursata anticipat; peste

{b) dobanda care s-ar acumula astfe! in acea pericadd, dacd ar fi calculatd la Rata de
redistribuire, minus 0,19% (noudsprezece puncte de baz3).

Valoarea actualizatd menjionatd va fi calculatd la o ratd de actualizare egald cu Rata de
redistribuire, aplicaté la fiecare Data a platii relevanta.

.Notificare de rambursare anticipatd” Tnseamna o notificare scrisd din partea Bancii célre
Tmprumutat cu privire la rambursarea anticipatd a unei Transe cu raté fixa sifsau a unei Transe
cu ratd variabild in conformitate cu art. 4.2.C, specificand Suma rambursarii anticipate, Data
rambursérii anticipate, dobénda acumulatd datoratd, comisionul in temeiul art. 4.2D , daca este
cazul, si numai in ceea ce priveste Trangele cu ratd fixd, Compensatia pentru rambursarea
anticipatd, daca este cazul, datorata pentru Suma rambursata anticipat.

Ofertd de rambursare anticipatd” nseamnad o notificare scrisa
imprumutat in conformitate cu art. 4.2.C.
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.Cerere de rambursare anticipatd” inseamna o solicitare scrisa din partea Imprumutatului citre
Banca de a rambursa anticipat, integral sau partfal, Imprumutul nerambursat, in conformitate cu
art. 4.2.A.

+Proiect” are Intelesul atribuit in Considerentul {(a).
.Eveniment de reducere a costurilor proiectului” are infelesul atribuit in art. 4.3.A(1).
.Promotor” are intelesul atribuif in Considerentul (a).

.Rata de redistribuire” Inseamna rata anuala fixa stabilitd de Banca, fiind o ratd pe care Banca
ar aplica-o In ziua calculdrii compensaliei pentru un Tmprumut In aceeasi moned3, aceleasi
conditii de plati a dobanzii si acelasi profil de rambursare [a Data revizuirii/conversief dobanzii,
dacd este cazul, sau la Data scadentei ca Transad pentru care se propune sau se solicita
efectuarea unei rambursari anticipate sau anuldr. O astfel de ratd nu poate avea o valoare
negativa.

.Z1 lucratoare relevantad” inseamna o zi in care sistemul de decontare brutd Tn timp real operat
de Eurosystem (T2) sau orice sistem succesor este deschis pentru decontarea platilor in EUR.

Persoana relevantd’ inseamna:

(a) 1in ceea ce priveste Imprumutatul si Promotorul, orice ministere, alte organisme
guvernamentale executive centrale sau alte subdiviziuni guvemamentiale si oricare dintre
functionarii sau reprezentantii acestora sau orice altd persoana care acfioneaza pentru
acestea, in numele sau sub controlul acestora, avand autoritalea de a gestiona sifsau
supraveghea Creditul, Imprumutul sau Proiectul; si -

(b} in ceea ce priveste Beneficiarul, orice funclionar sau reprezentant, sau orice alté persoand
care acfioneaza pentru acesta, in humele siu sau sub controlu] séu, avand autoritatea de
a gestiona si/sau supraveghea Creditul, Imprumutul sau Proiectul.

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

.Data solicitatd de amdnare a tragerii’ are infelesul atribuit la art.1.5.A(1) (a)(ii).

[Persoand sanctionatd® inseamna orice persoand sau entitate (pentru evitarea oricdror
neclaritati, termenul entitate include, dar nu se limiteaza la, orice guvern, grup sau organizatie
teroristd) care este o {intd desemnaté sau care face Tn alt mod obiectul unor Sanctiuni (inclusiv,
fara a se limita la aceasta, ca urmare a faptului ca este definuta sau controlata in alt mod, direct
sau indirect, de célre crice persoana fizicd sau entitate, care este o tintd desemnatd sau care
face n alt mod obiectul unor Sanctiuni).

,Sanctiuni” inseamna legile privind sancfiunile economice sau financiare, reglementdrile,
embargourile comerciale sau alte masuri restrictive (inclusiv, in special, dar fara a se limita Ia,
mésuri in legatura cu finantarea terorismului) adoptate, administrate, implementate sau puse in
aplicare ocazional de oricare dintre urméatoarele:

(a) Organizaiia Natiunilor Unite, inclusiv, infer alia, Consiliul de Securitate al Organizatiei
Natiunilor Unite; si

(b)  Uniunea Eurcpean, inclusiv, infer alia, Consiliul Uniunii Europene si Comisia Europeans,
precum si orice alte organismefinstitutii sau agentii competente ale Uniunii Europene;

() guvernul Statelor Unite ale Americii si orice departament, divizie, agentie sau birou al
acestora, inclusiv, printre altele, Oficiul pentru Controlul Activelor Str3ine (OFAC) al
Departamentului de Trezorerie al Statelor Unite, Departamentul de Stat al Statelor Unite
si/sau Departamentul de Comer} al Statelor Unite; si

(d) guvernul Regatului Unit si orice departament, divizie, agentie, birou sau autoritate, inclusiv,
printre altele, Biroul de implementare a sanctiunilor financiare al Trezoreriet Majestétii Sale
st Departamentul pentru Comert International al Regatului Unit.
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.Data programata a tragerii’ inseamnd data la care o Transa este programata sa fie trasé in
conformitate cu art. 1.2B, care va fi o Zi lucritoare relevanta care survine la cel putin 10 (zece)
zile dupé data Ofertei de tragere sau convorbirea telefonica inregistrata privind stabilirea prefului
in direct si la ( sau inainte de) Data finald de disponibilitate.

.Garantie” Inseamna orice ipotecd, gaj, drept de retentie, sarcind, cesiune, afectare sau o alta
garantie reald mobiliaré care garanteaza orice cobligatie a unei persoane sau orice alt acord sau
aranjament cu efect similar.

.Aspecte sociale” inseamna toate sau oricare dintre urmatoarele:

{a) condiii de muncs;

(b) sandtatea gi siguranta la locul de muncé;

(c) drepturile siinteresele grupurilor vulnerabile,

(d) drepturile siinteressle populatiei indigene,

{e) egalitatea de gen;

(H sanitate publica, siguranta si securitate,

(g) evitarea evacudrilor fortate si atenuarea dificult&tilor care decurg din relocarea involuntaré;
si

{h} implicarea pardilor interasate.

Marja” inseamné marja fixa {cu valoare pozitivd sau negativd) la EURIBOR, astfel cum este
stabilitd de Banca si notificatd Imprumutatului in Oferta de tragere relevanta sau in Propunerea
de revizuire/conversie a dobanzii,

.mpozit” inseamné orice impozit, taxd, impunere, drept sau altd taxd sau refinere de naturd
similard {inclusiv orice penalitate sau dobanda de platd n legaturd cu orice neplaté sau orice
intarziere in plata oricéreia dintre acestea).

.Descriere tehnica” are intelesul atribuit in Considerentul {a).

.Transd inseamna fiecare tragere efectuatd sau care urmeazé sa fie efectuatd in temeiul
prezentului Contract. Tn cazul Tn care nu a fost primitd nicio Acceptare a tragerii, Transa
inseamnd o Transd pentru care existd o convorbire telefonica inregistratd privind stabilirea
prefului in direct sau o Transd asa cum este oferita in temeiul art. 1.2.B.

i ; Numarul contractului FI N°88.317(R0)
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ARTICOLUL 1

Credit si Trageri
11 Valoarea Creditului

Prin prezentu! Contract, Banca instituie in favoarea Imprumutatului, far Tmprumutatul acceptd un
credit Tn valoare de 500.000.000,00 EUR (cinci sute de milioane de eurc) pentru finantarea
Proiectului {,Creditul”).

1.2 Procedura de tragere
1.2A  Trangele

Banca va disponibiliza Creditul In maxim 10 (zece) Transe. Suma fiecérei Transe va fi in cuantum
minim de 5§0.000.000,00 EUR (cinzeci de milioane de euro) sau {dacd este mai micd) intregul sold
netras &l Creditului.

12B  Ofertade tragere

La cererea Imprumutatului si sub rezerva art. 1.4.A , cu condifia ca niciun eveniment mentionat la
art. 1.6.B sé nu fi avut loc si s& nu continue, Banca, dupa primirea unei astfel de cereri si la propria
sa discretie, fie

{a) va trimite Imprumutatului In termen de 5 (cinci) Zile lucrétoare de la primirea unei astfel de
cereri o Ofertd de tragere pentru disponibilizarea unei Transe.Oferta de tragere va include
informatiile prevazute in Anexa C, sau

(b) notificd Tmprumutatul ca termenii platii Transgei solicitate vor fi convenifi Tn timpul unei
convorbiri telefonice Tnregistrate privind stabilirea prefului in direct care va avea loc intre
Banca si Imprumutat ("Transa cu stabilirea pretului in mod direct"). In acest caz, sub
rezerva aricolelor 1.4.B si 1.4.C, si in urma unei convorbiri telefonice In direct cu privire Ia
stabilirea prefului intre Banca si Tmprumutat_, in cursul céreia parfile convin asupra conditiilor
de tragere a transei solicitate, Banca trimite Imprumutatului, in aceeasi Zi lucrétoare si dupé o
astfel de convorbire telefonica cu privire la stabilirea pretului, o Oferta de tragere care reflecta
conditiile convenite Th cursul convorbirii telefonice si care va include informatiile prevazute in
Anexa C. Tmprumutatul confirma Transa cu stabilire a pretului in mod direct ca Trans#
acceptatd si acceptd o Ofertd de tragere prin transmiterea cétre bancd a unei Acceptdri a
tragerii pand cel tarziu la Termenul de acceptare a trageri, in conformitate cu articolul 1.2.C
litera (a). Termenul limitd pentru incheierea cu succes a procesului de stabilire a pretului Tn
mod direct este cel mat tarziu 5 (cinci) Zile lucratoare Tnainte de Data de disponibilitate finala.

Termenul cel mai tarziu pentru primirea de cétre Banca a cererii Imprumutatului in temeiul
prezentului articol 1.2.B este cu 15 (cincisprezece) Zile [ucrdtoare Inainte de Data de
disponibilitate finala.

Pérfile convin c& o Ofertd de fragere poate fi emisd de Banca, ca document nesemnat si, in
acest caz, va fi considerata valabil executata si livrata in numele Bancii, cu condifia ca o asffel
de Oferté de tragere sa fle trimisd prin e-mail de la urméatoarea adresd de e-mail; EIB-
FirmDisbursementOffer@eib.org la adresa de e-mall a Impumutatului indicatd la
art. 12.1.B.

1.2.C  Acceptarea tragerii

(a) Tmprumutatul poate accepta o Ofertd de tragere prin transmiterea unel Acceptari a trageril cétre
Bancd nu mai tarziu de Termenul de acceptare a tragerii, care trebuie urmat de o scriscare
Inregistratd tn conformitate cu art. 12.1.A. Acceptarea tragerii va fi semnatd de un Semnatar
autorizat cu drept de reprezentare individualéd sau de doi sau mai multi Semnatari autorizati cu drept
de reprezentare comund si va specifica Contul de platd in care ar trebui efectuata plata Transei in
conformitate cu art. 1.2.D.

(b) In cazul in care o Ofertd de tragere este acceptatd in mod corespunzitor de cétre imprumutat Tn
conformitate cu termenii sai la sau inainte de Termenul de acceptare a tragerii, Banca va pune
Transa acceptatd la dispozitia Imprumutatului in conformitate cu Oferta de tragere relevanti si sub
rezerva termenilor si conditiilor prezentului Contract.

(c) Pentru aite frange decat Transele cu stabilire a prefului tn mod direct se considera c& Imprumutatul a
refuzat orice Oferta de tragere care nu a fost acceptatd in mod corespunzétor in conformitate cu
termenii sdi la sau inainte de Termenul de acceptare a tragerii.

P
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conturilor furnizata Bancii de catre Tmprumutat. In cazul in care o Acceptare a tragerii este semnata
de o persoana definiti ca Semnatar autorizat in cea mai recenté Listd a semnatarilor autorizati si a
conturilor furnizatd Béncii de cétre imprumutat Banca poate presupune ca aceastd persoana are
puterea de a semna §i de a livra in numele si pe seama Imprumutatului o astfel de Acceptare a
tragerii.

Contul tragerii

Tragerea va fi efectuatd Tn Contul de tragere specificat n Acceptarea de fragere relevant, cu
conditia ca respectivul Cont de tragere sa fie acceptabil pentru Banca.

Fard a aduce atingere art. 5.2(e), Imprumutatul ia la cunostinti ca platile intr-un Cont de tragere
notificat de imprumutat constituie trageri In temeiul prezentului Confract, ca si cum ar fi fost
efectuate Tn contul bancar propriu al Imprumutatului,

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

Moneda tragerii
Banca va disponibiliza fiecare Transa in EUR.

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

fmprumutatul va furniza Bancii:

(a) dovada cd semnarea prezentulti Contract de cétre Tmprumutat a fost autorizatd in mod
corespunzator si cad persoana sau persoanele care semneaza prezentul Contract in numele
imprumutatulu: sunt autorizate in mod corespunzétor s facd acest lucru Tmpreund cu
specimenul de semnatura al fiecarei astfel de persoane;

(b)  cel pujin 2 (doud) exemplare tiparite ale prezentului Contract, semnate in mod corespunzator
in original de cétre toate Parfile; si

(c) Lista semnatarilor autorizali si a conturilor ;

inainte de se solicita o Ofertd de tragere In temeiul art. 1.2B de céfre Imprumutat. Orice solicitare a
unei Oferte de tragere facutd de Imprumutat fard ca documentele de mai sus sa fi fost primite de
Banca si spre satisfaciia sa, se considera ca nu a fost efectuata.

Prima transa

Plata primei Trange in temeiul arf. 1.2 este conditionatd de primirea de cétre Bancd, in forma si
confinut satisficétoare pentru aceasta, la sau inainte de data care precede cu 6 {sase) Zile
lucrdtoare Data programata a tragerii (si, In cazul amanérii in temeiul art.1.5, Data de tragere
aménata solicitata sau, respectiv, Data de tragere amanatd convenitd) pentru Transa propusa, a
urmatoarelor documente sau dovezi:

(@) dovada cd Imprumutatul a obtinut toate Autorizafiile necesare, solicitate in legdturd cu
prezentul Contract si Proiectul; si

(b) opinia jundlca a departamentului juridic al Tmprumutatului cu privire la (i) capacntatea
autoritatea si executarea corespunzatoare a prezentului Contract de catre Tmprumutat si (ji)
validitatea si caracterul executoriv in Romé&nia a obligafiilor Tmprumutatului in temeiul
prezentu]urContract si

Toate transele

Tragerea fiecdrei Transe in temeiul art.1.2, inclusiv a primei Trange, este supusd urmétoarelor

conditii:

() caBanca sa {i primit, In forma si confinut satisf&catoare pentru aceasta, la sau nainte de data
care precede cu 6 (sase) Zile lucritoare Data programata a tragerii (s, Tn cazul amanarii in
temeiul art. 1.5, Data de tragere amanata solicitatd sau, respectiv, Data de tragere améanata
convenita) pentru Tranga propusa, urméatoarele documente sau dovezi:

()  un certificat din partea Imprumutatului sub forma Anexei E semnat de un reprezentant
autorizat al Imprumutatului i datat nu mai devreme de data care precede cu 7 (sapte)
Zile lucratoare Data programata a tragem -{sl,.in cazul aménarii in temeiul art. 1.5, Data
de tragere amanata solicitatd sau, respectiv, '\tade tragere tg convenita);
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(it o copie a oricarei alte autorizalii sau a oricarui alt document, aviz sau asigurare pe care
Banca a notificat-o Imprumutatului ca fiind necesard sau de dorit in legéturd cu
incheierea si executarea, precum si cu tranzactiile prevazute de prezentul Contract sau
de Garantia furnizata in legaturd cu prezentul Contract sau cu legalitatea, validitatea,
efectul obligatoriu sau caracterul executoriu al acestuia; si

{b) ca la Data programaté a tragerii (si, in cazul amandrii in temeiul art.1.5, la Data de tragere
amanatd solicitatd sau, respectiv, la Data de tragere amanatd convenitd) pentru Transa
propusa;

(i}  declarafile si garantiile care sunt repetate in conformitate cu art. 6.9 sunt corecte in
toate privintele; si

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

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

nu a avut loc si nu continua fara sa fie remediat sau fard a se renunta la acesta sau ar rezulta
din fragerea Transei propuse.

{c) in ceea ce priveste o Transa cu stabilirea prefului in timp real, ca o Acceptare de plata
contrasemnatd in mod corespunzétor de Imprumutat a fost transmisé Bancii in termenul
specificat in aceasta, in conformitate cu articolul 1.2.B litera (b).

1.4.D Transe privind sectiunea 2 (Boita - Cornetu) si/sau secfiunea 3 (Cornetu - Togveni)

Plata oricérei Transe privind secfiunea 2 (Boita - Cornetu) sifsau sectiunea 3 (Cornetu - Togveni) a
Proiectului este supusa urméatoarei conditii precedente suplimentare: Banca s3 fi primit, intr-o forma
si fond satisfacatoare pentru aceasta, pana la data care cade cu 6 (sase) Zile lucratoare inainte de
Data programata a tragerii (si, Th cazul améandrii in temeiul articolului 1.5, Data solicitatd de amanare
a platii sau, respectiv, Data convenitd de amanare a pldfii) pentru Transa propusd, copii ale
autorizatiilor de dezvoltare pentru sectiunile respective.

15 Amanarea tragerii

1.5.A  Motivele amanarii
1.5.A(1) CEREREA IMPRUMUTATULUI

(@ Tmprumutatul poate trimite o cerere scrisd Bancii prin care solicitd amanarea tragerii unei
Transe acceptate. Solicitarea scrisé trebuie primitd de Bancd cu cel putin § (cinci) Zile
lucrétoare inainte de Data programata a tragerii Transei acceptate si irebuie sa precizeze:

{i)  dacd Imprumutatul doreste s& amane tragerea integral sau pariial si, daca este cazul,
suma care urmeaza s fie amanats; si

(i) data pana la care Imprumutatul ar dori s& améne tragerea sumei de mai sus {,Data de
tragere aménata solicitatd"), care trebtie sa fie o data care nu depaseste:

(1) 6 (sase) luni de la Data programata a tragerii;
{2} 30 (treizeci) de zile inainte de prima Datd de rambursare, si
(3) Data finald de disponibilitate.

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

1.5.A(2) NEINDEPLINIREA CONDITIILOR DE TRAGERE

(@) Tragerea unei Transe accepiate este améanatd dacd nu este indeplinitd niciuna dintre
conditiile de tragere a Transei acceptate mentionate la articolul 1.4:

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

(i) la Data programatd a tragerii (sau, in cazul in care Data programaté a tragerii a fost
amanata anterior, data preconizatd pentru tragere).

i, acceptate va fi

(b) Banca si Imprumutatul vor conveni ?gtafﬁéfr;é. la care trager
datd care se

amanatad (,Data de tragere amén:} in-quvénite‘gf‘)-, care {r
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() nu mai devreme de 6 (sase) Zile lucritoare de la indeplinirea tuturor conditiilor de
tragere; si

(i)  numaitarziu de Data finald de disponibilitate.

(c) Fard a aduce atingere dreptului Béncii de a suspenda sifsau anula partea netrasé a Creditului,
integral sau pariial, in conformitate cu art. 1.6.B, Banca va aména tragerea Trangei acceptate
péné [a Data de tragere amanata cotivenita.

COMPENSATIE DE AMANARE

Daca tragerea unei Transe acceptate este amanatd In conformitate cu alineatele.5.A(1) sau
1.5.A(2) de mai sus, imprumutatul va plati Compensatia de améanare,

Anularea unej trageri amanate cu 6 (sase) funi

In cazul in care o tragere a fost amanatd cu mai mult de 8 (sase) luni in total, In conformitate cu
art. 1.5.A, Banca poate notifica In scris Imprumutatul cd o astfel de tragere va fi anulata, iar anularea
va intra in vigoare la data unei astfel de notificari scrise. Valoarea tragerii care este anulatd de
Banca in temeiul prezentului ait. 1.5.8 r@maéne disponibila pentru tragere th temeiul art. 1.2.

Anulare si suspendare

Dreptul Imprumutatului de a anula

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

(6) In notificarea sa scrisd, Iriprumutatul:

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

(i) nu frebuie sa solicite anularea unei Transe acceptate care are o Data programata a
tragerii care survine in cel mult 5 (cinci) zile lucratoare de la data unei astfel de notificari
scrise;

{c) La primirea unei astfel de nolificari scrise, Banca va anula partea solicitatd din Credit cu efect
imediat,

Dreptul bancii de a suspenda gi anula

(@ In orice moment dupd aparifia urmatoarelor evenimente, Banca poate notifica in scris
Imprumutatul ¢ partea netrasa a Creditului va fi suspendata sifsau (cu exceptia aparitiet unui
Eveniment de perturbare a pietei) anulaté total sau parfial:

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

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

(iv) un Eveniment de perturbare a piefei, cu conditia ca Banca sa nu fi primit o Acceplare a
trageril.

{b) La data unei asifel de notificari scrise din partea Béncii, partea relevantd a Creditului va fi
suspendata sifsau anulaté cu efect imediat. Orice suspendare va continua pana cénd Banca
va inceta suspendarea sau va anula suma suspendata.

Compensatie pentru suspendarea si anularea unei Trange
SUSPENDARE

in cazul in care Banca suspendd o Transad accepiatd la aparitia unui Eveniment de rambursare
anticipata care poate face obiectul unei Compensafii sau a unei Situatji de neindeplinire a obligatiilor
sau a unui eveniment sau circumstan{a care, odata cu trecerea timpului sau notificarea sau luarea
unei decizii in temeiul prezentului Contract (sau a oricarei combinatii a celor de mai sus), constituie
un Eveniment de rambursare anticipaté care poate face objectul unei Compensatii sau o Situafie de
neindeplinire a obligatiitor, Tmprumutatul va p[atl/Bmo sdnare calculats la

valoarea Transei acceptate. L A “rreg,
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1.8.C(2) ANULARE

17

1.8

2.1

2.2

2.3

(@ Dacé o Transa acceptaté care este o Trangé cu rata fixa (,Transa anulatd”) este anulata:
()  delmprumutat in conformitate cu art. 1.6.A; sau

(i) de Banca fn cazul unui Eveniment de rambursare anticipatd care poate face obiectul
unei Compensafii sau al unui eveniment sau circumstan{d care (odatd cu trecerea
timpului sau netificarea sau luarea unei decizit in temeiul prezeniului Contract sau a
oricarei combinatii a celor de mai sus) ar consfitui un Eveniment de rambursare
anticipata care poate face obiectul unei Compensaiii sau in temeiul art.1.5.B,

Imprumutatul va plati Bancii o Compensatie pentru o astfel de Transi anulata.
(b} O astfel de compensalie va fi:

() calculatd presupunand ci Transa anulatd a fost trasé si rambursatd la aceeasi Data
programatd a tragerii sau, in mdsura in care tragerea Transei este in prezent amanatd
sau suspendatd, la data notific&rii de anulare; gi

(i)  in suma comunicatd de Banci imprumutatului ca valoare actualizata (calculata de la
data anularif) a diferentel, daca exista, dintre:

(1) dobanda care s-ar acumula ulterior asupra Transei anulate In perioada cuprinsa
infre data anuldrii in temeiul prezentului articol 1.6.C(2) si Data
revizuiriifconversiei dobanzii, daca exista, sau Data scadentei, dacd nu ar fi fost
anulatd; si

(2) dobanda care s-ar acumtla astfel in acea perioada, daca ar fi calculata la Rata
de redistribuire, minus 0,19% (noudsprezece puncte de baz3).

Valoarea actualizatd mentionata va fi calculata la o raté de actualizare egald cu Rata de
redistribuire aplicata [a fiecare Data de plata relevanta a Transei aplicabile.

() In cazul in care Banca anuleazd -orice Transd acceptatd la aparifia unei Situali de
neindeplinire a obligatiilor, Imprumutatul va despagubl Banca in conformitate cu art. 10.3.

Anularea dupa expirarea Creditului

In ziua urmatoare Datei finale de disponibilitate, cu exceptia cazului in care Banca notificd in mod
specific Tn scris Imprumutatul, orice parte a Creditului pentru care nu a fost primita nicio Acceptare a
tragerii in conformitate cu art. 1.2.C va fi anulatd automat, f&rd nicio notificare suplimentard din
partea Bancii citre Imprumutat si fara nicio réspundere din partea oricareia dintre Parii.

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

(b) Tntermen de 15 (cincisprezece) zile de la primirea de cétre imprumutat a cererii Bancii sau in
orice perioada rnai lunga specificatd in carerea Bancii.

ARTICOLUL 2

imprumutul

Valoarea imprumutului

imprumutul va cuprinde suma totald a Transelor disponibilizate de Banc# in temeiul Creditului,
confirmaté de Banca in conformitate cu art. 2.3.

Moneda plitilor

Imprumutatul va pidti dobanzi, principal si alte sume datorate pentru fiecare Transa Tn moneda in
care a fost trasd Transa respectiva.

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

Confirmarea de citre Bancd

Banca va transmite imprumutatului tabelulde amortizare mentionat
indicand Data tragerii, moreda, suma trasa condltnle si fermenele
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Uz corporativ

pentru fiecare Transd, in termen de cel mult 10 (zece) zile calendaristice de la Data programata a
tragerii pentru o astfef de Transga.

ARTICOLUL 3
Dobanda
Rata dobénzii
Trange cu rata fixa

Imprumutatul va plati doband3 pentru soldul nerambursat al fiecdrei Transe cu rati fixé la Rata fix3,
trimestrial, semestrial sau anual, la Datele plaiii relevante, astfel cum se specificd in Oferta de
tragere, incepand cu prima astfel de Data a platii care urmeazd Datei de tragere a Trangei. Daca
perioada de la Data tragerii pana la prima Data a plafii este de 15 (cincisprezece} zile sau mai pufin,
atunci plata dobanzii acumulate Th aceasta perioadd va fi amanata pana [a urmatoarea (a doua)
Data a platii.

Dobéanda se calculeaza in baza art. 5.1 (a).
Trange cu rata variabild

Imprumutatul va pléti dobanda pentru soldul nerambursat al fiecérei Transe cu raté variabila la Rata
variabila trimestrial sau semestrial la Datele piatii relevante, astfel cum se specificd in Oferta de
tragere, incepand cu prima astfel de Dat a pléatii care urmeaza Datei de tragere a Transei.

Banca va notifica fmprumutatul cu privire la Rata variabild in termen de 10 (zece) zile de la
inceperea fiecirel Perioade de referinia a ratei variabile.

fn cazul in care, in conformitate cu articolele 1.5 si 1.6, tragerea oricarei Transe cu rata variabila are
loc dupa Data programat a tragerii, EURIBOR aplicabil primei Perioade de referinia a ratei variabile
va fi stabilit, in conformitate cu Anexa B, pentru Perioada de referinié a ratei variabile care incepe la
Data de tragere si nu la Data programata a tragexi.

Dobanda se calculeaza pentru fiecare Perioad de referinta a ratei variabile pe baza art. 5.1 (b).
Revizuirea sau conversia Transelor

In cazul in care Imprumutatul exercitd o optiune de revizuire sau conversie a bazei ratel dobanzii
unei Transe, acesta va plati, de la Dala efectiva a revizuirifconversiei dobanzii (fn conformitate cu
procedura previzutd in Anexa D), dobanda la o ratd determinata in conformitate cu prevederile
Anexei D Anexa D.

Dobénzi pentru sumele restante

Fara a aduce atingere Articolul 10 si prin exceplie de la art. 3.1, in cazul in care Tmprumutatul nu
plateste orice suma care fi revine Tn temeiul prezentului Contract la data scadeniei sale, se vor
acumula dobanzi pentru orice suma restantd de platd in conditiile prezentului Contract de la data
scadentei pand la data platii efective la o ratd anuala egala cu:

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

(b)y pentru sumele restante aferente Transelor cu rata fix8, cea mai mare dintre:
() Rata fixa aplicabild plus 2% (200 de puncte de baza); sau
(i) EURIBOR (o luna) plus 2% (200 puncte de baza); si

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

si va fi platibila in conformitate cu cererea Béncii. In scopul determinarii EURIBOR in legdtur3 cu
prezentul articol 3.2(b) si(c), perioadele relevante in sensul Anexei B vor fi perioade succesive de o
(1) luné incepand cu data scadentei. Orice dobanda neplétité, dar datoratd, poate fi capitalizata in
conformitate cu art. 1154 din Codul civil luxemburghez. Pentru evitarea oricdrut dubiu, capitalizarea
dobanzilor va avea loc numai pentru dobanzile datorate, dar neplétite, pentru o perioadd mai mare
de un an. imprumutatul este de acord in prealabil s& compuné dobanda replétitd datorata pentru o
perioadd mai mare de un an si ¢4, in ceea ce priveg;eﬁg‘aﬁtg!i_z\area, aceagtd dobanda neplatita va
produce, la réndul séu, dobandé la rata dobanzii s;gﬁilité‘iri prezentul arf;
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Uz corporativ

Fara a aduce atingere ardicolului 3.2(c) de mai sus, in cazul In care suma restanté nu este in EUR,
se va aplica rata interbancara relevants sau, asa cum este stabilita de Banc3, rata fara risc relevanta
care este utilizatd in general de Banca pentru tranzactiile in moneda respectiva, plus 2% (200 de
puncte de baza), calculata in conformitate cu practica de piatd pentru o astfel de rata.

Evenimentul de perturbare a pietei

Daca, in orice moment:

(@) delaprimirea de cétre Bancé a unei Acceptéri a tragerii pentru o Transa; si

(b) pana la data care precede cu 20 (doudzeci) de Zile lucrédtoare Data programata a tragerii,

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

Rata dobanzii aplicabild unei astfel de Transe acceptate pand la Data scadentei sau la Data
revizuiriifconversiei dobanzii, daci este cazul, va fi rata procentuald per annum, care este rata
(exprimatd ca ratd procentuald per annum} determinatd de Banca ca fiind costuf total al Bancii
pentru finantarea Transeti relevante pe baza ratei de referinii a Bancii generats intern sau a unei
metode alternative de determinare a ratei, stabilitd in mod rezonabil de Banca.

Imprumutatul va avea dreptul si refuze in scris o astfe! de tragere in termenul specificat in notificare
si va suporta costurile aparute ca rezultat, daca exista, caz in care Banca nu va efectua tragerea, iar
partea corespunzatoare a Creditulul va raméane dtspomblla pentru tragere In conformitate cu art. 1.2.
In cazul Tn care imprumutatul nu refuzi tragerea in timp util, Pértile convin ¢ tragerea in EUR si
conditiile aferente vor fi pe deplin obligatorii pentru toate Pardile.

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

ARTICOLUL 4
Rambursare

Rambursare normala

Rambursare in rate

(a) 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 in temeiul
articolulut 2.3.

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

(Y i cazul unei Transe cu ratd fixa fard o Datd de revizuirefconversie a dobanzii,
rambursarea se efeciueaza trimestrial, semestrial sau anual in rale egale ale
principalului sau rate constante ale principalului si dobanzii,

(it  in cazul unei Transe cu ratd fixd cu o Datd de revizuire/conversie a dobanzii sau o
Transé cu ratd variabild, rambursarea se efectueaza in transe trimestriale, semestriale
sau anuale egale ale principalului;

(iiiy - prima Daté de rambursare a fiecirei transe va avea loc nu mai devreme de 30 (treizeci)
de zile de la Data programata a tragerii $i nu mai tarziu de Data de rambursare imediat
urmatoare celei de-a 5-a (cincea) aniversdri a Datel programate a tragerii aferenta
Transei; si

(iv) ultima Dat& de rambursare a fiecérei Transe nu va fi mai devreme de 4 (patru) ani si nu
mai tarziu de 27 (douszeci si sapte) de ani de la Data programaté a tragerii.

Rata unica

Alternativ, Tmprumutatul va rambursa Transa Intr-o ratd unici la singura Datd de rambursare
specificatd in Oferta de tragere, care nu va fi mai devreme de 3 (iref) ani si nu mai tarziu de 16
(saisprezece) ani de la Data programata a tragerii .

Plata voluntari in avans i

Optiunea de rambursare anticipata

Sub rezerva articolelor 4.2.B, 42.C si 4.4,-Imprumutatul poate pléti 1 Nz gral sau partial,

orice Transa, impreurd cu dobarnzile s; compensatule acumulate, dac i dnditia depunerii
.t"f ¥ g 4 . g

. : X 1)%-‘,1‘ e/ 22

i Numarulrtcu:rt:actulul F[ N 99 317(RO) Syt ir )

mba englezi

I { % E + 1 _.-7 & g Traduc* =t
I




428
4.2.8(1)

4.2.B(2)

4.2.B(3)

4.2.C

42D

Uz corporativ

unei Cereri de rambursare anticipatd nu mai devreme de 60 (saizeci} si nu mai tarziu de 30 (freizeci)
de zile calendaristice inainte, specificand:

(@) Suma de rambursare anticipati,
(b) Data rambursarii anticipate;

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

(d)  Numérul Contractului;

Cererea de rambursare anticipata 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 ramburseazé anticipat o
Transé cu raté fixa, imprumutatul va plati Bancii la Data rambursérii anticipate Compensatia pentru
rambursare anticipata in ceea ce priveste Transa cu rata fixa care este rambursata anticipat.

TRANSA CU RATA VARIABILA

Sub rezerva articolul 4.2.B(3) de mai jos, imprumutatul poate rambursa anticipat o Transa cu raté
variabila fara compensalie. -

REVIZUIRE/CONVERSIE

Rambursarea anticipatd a unei Transe Ja Data revizuirii/Conversiei dobanzii poate fi efectuata fara
compensatie, cu exceptia 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 anticipatd pentru o
Transa cu rati fix3, Banca va emite catre imprumutat o Oferta de rambursare anticipata, cu cel putin
15 (cincisprezece) zile inainte de Data rambursérii anticipate. Oferfa de rambursare anticipatd va
specifica Suma de rambursare anticipatd, Data ramburséatii anticipate, dobanda acumulati datorata
n acest sens, Compensatia pentru rambursarea anticipatd in temeiul articolului 4.2.B(1), comisionul
in temeiul articolului 4.2.D , daca este cazul, metoda de aplicare a Sumei de rambursare anticipata
si termenul pana ta care Imprumutatul poate accepta Oferta de rambursare anticipata.

In cazul in care Tmprumutatul acceptd Oferta rambursare anticipata cel tarziu pana la termenul
specificat in aceasta, Banca va trimite Imprumutatului, cu cel putin 10 {zece) zile inainte de Data de
rambursare anticipati relevant, o Notificare de rambursare anticipata. In cazul in care Imprumutatul
nu accepta tn mod corespunzétor Oferta de rambursare anticipats, Jmprumutatul nu poate efectua
rambursarea anticipatd pentru o astfe! de Transa cu rata fixa.

La prezentarea céifre Bancé din partea Imprumutatului a unei Cereri de rambursare anticipatd pentru
o Transa cu rata variabild, Banca va emite o Notificare de rambursare anficipatd catre Imprumutat,
cu ce] putin 10 (zece) zile inainte de Data de rambursare anticipat.

imprumutatul va pldtt suma specificatd in Notificarea de rambursare anticipatd la Data de
rambursare anticipata relevanta.

Comision administrativ

In cazul in care Banca acceptd in mod exceptional, exclusiv la discrefia Bancii, o Cerere de
rambursare anticipatd cu o notificare prealabild de mai putin de 30 (treizeci) de zile calendaristice,
Imprumutatul va pl&ti Bancil un comision administrativ de 10.000 EUR (zece mii de euro) pentru
fiecare Tranga solicitatd a fi platita anticipat, parfial sau integral, luand in considerare costurile
administrative suportate de Banca in legaturd cu o astfel de rambursare anticipatd voluntara. In
acest caz, Banca nu va avea obligatia de a respecta termenele de transmitere a Ofertei de
rambursare anticipatd si/sau a Notificdrii de rambursare anticipatd, dupé caz, in temeiul prezentului
Contract.
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Rambursare anticipata obligatorie si anuiare

Evenimente de rambursare anticipati
4.3A(1) EVENIMENT BE REDUCERE A COSTURILOR PROIECTULUI

(@)

(b)

Imprumutatul va informa prompt Banca daci a avut loc sau este probabil s& aibé loc un
Eveniment de reducere a costurilor Proiectului. In orice moment dupé aparitia unui Eveniment
de reducere a costurilor Prolectului, Banca poate, pnntr-o notificare adresata Imprumutatufui,
sd anuleze partea netrasd a Creditului sifsau s& solicite rambursare anticipata a soldului
Imprumutului pana la suma care - atunci cand este agregatd cu parli anulate ale Creditului in
temeiul altor contracte de finanfare incheiate de Banca si Imprumutat in legiturs cu Proiectul
si/sau ramburséri anticipate solicitate in legatura cu lmpmmuturlle tn temeiul altor contracte de
fi inanfare incheiate de Banca si imprumutat in legatura cu Proiectul - este egala cu suma cu
care Creditul aprobat depaseste limitele mentionate fa litera (c) de mai jos, impreund cu
dobanda acumulata si toate celelalte sume acumulate si scadente in temeiul prezentutui
Contract in legatura cu proportia imprumututui nerambursat care trebuie rambursat anticipat.

Imprumutatul va efectua plata sumei solicitate la data specificatd de Banca, aceasts dat3 fiind
de cel putin 30 (treizeci) de zile de la data cererii,

(i) In sensul prezentului articol 4.2.A(1), ,Eveniment de reducere a costurilor
Proiectului” Tnseamna cd costul total al Proiectului scade sub cifra menfionatd in
Considerentul (b) astfel incat valoarea totala a Creditului depdseste 50% (cincizeci la
sutd) din costul total al Proiectulut.

4.3.A(2) EVENIMENT PRIVIND FONDURILE UE

(a)

(b}

(©)

Imprumutatul va informa si se va asigura ca Promotorul va informa prompt Banca daci este
informat sau are motive intemeiate s cread3 ca un Eveniment privind fondurile UE a avut loc
sau este probabil sd aiba loc. In acest caz Banca poate, pnntr—o notificare adresata
Imprumutatului, s3 anuleze partea netrasd a Creditului sifsau sa solicite rambursarea
anticipata a imprumutulut nerambursat pana la concurenta sumei cu care Creditul depaseste
limitele prevazute in paragraful (c) de mai jos, impreund cu dobanda acumulatd sitoate
celelalte sume acumulate si scadente in temeiul prezentului Contract in raportat cu proportia
Imprumutului nerambursat care este rambursat anticipat.

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

In sensul prezentului articol, ,Eveniment privind fondurile UE" inseamnd c& atunci cénd
este cumulat cu valoarea cricdror alte fonduri din partea Uniunii Europene (de exemplu,
fondurile ESI si fondurile din cadrul Planului de redresare si rezilienia al Romé&niei, aprobat in
temeiul Deciziei de punere Tn aplicare a Consiliului din 3. noiembrie 2021 privind aprobarea
evaludrii Planului de redresare si rezilientd al Romaniei ST 12318/21; ST 12319/21 ADD1),
Creditul Total depaseste 90% (nouazeci la sutd) din costul total al Proiectului.

4.3.A(3) EVENIMENT RAMBURSARE ANTICIPATA PENTRU FINANTARE NON-BE!

(@)

(b)

()
(d)

Imprumutatul va informa cu promptitudine Banca dacé a avut loc sau este probabil sé aiba loc
un Eveniment de rambursare anticipatd a finant&rii non-BEL fn orice moment dup3 aparitia
unui Eveniment de rambursare anticipata a fi nantarn non-BEl, Banca poate prinir-o notificare
adresata Imprumutatulun sa anuleze partea netrasd a Creditului si s3 solicite rambursare
anticipata a [mprumutulm nerambursat, Impreund cu dobanda acumulati si foate celelalte
sume acumulate si scadente Tn temeiul prezentului Contract in raport cu proportia
Imprumutului nerambursat care trebuie rambursat anticipat.

Proportia din Credit pe care Banca o poate anula si proportia din Tmprumutului nerambursat
pe care Banca o poate solicita s& fie rambursata anticipat va fi aceeasi cu ponderea pe care
suma rambursaté anticipat a finant&rii non-BEI o are in soldul total al tuturer finantarilor non-
BEIL

Imprumutatul va efectua plata sumet solicitate la data specificatd de Bancé, aceasta datafi ind
o daté care nu poate fi mai mica de 30 (treizeci) de zile de la data cererii.
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()  .Eveniment de rambursare anticipatd a finantarii non- BEI" inseamna orice caz In
care imprumutatul ramburseaza anticipat Tn mod voluntar (pentru evitarea oricéror
neclaritati, o astfel de rambursare anticipatd va include o réscumpérare voluntara sau
anularea oricdrui angajament al creditorului, dupa caz) o parte sau intreaga finaniare
din afara BEI si o astfel de rambursare anticipata nu este efectuata din incasérite unui
imprumut sau ale unei alte datorii avénd un termen cel putin egal cu termenul neexpirat
al rambursarii anticipate a finantarii non-BE; si

(i) .Finantare non-BEI" inseamna orice imprumut (cu exceplia Imprumutului si a oricéror
alte Imprumuturi directe de la Bancé catre Tmprumutat) acordat initfal Tmprumutatulut
pentru o perioadd mai mare de 5 (cinci) ani.

4.3.A(4) EVENIMENT DE MODIFICARE A LEGISLATIE!

4.3.A(5)

4.3.B

43.C

Imprumutatul va informa prompt Banca dacé a avut loc sau este probabil s3 aiba loc un Eveniment
de modificare a legislatiei. In acest caz sau in cazul in care Banca are motive Intemeiate s creads
cé a avut loc sau este pe cale sa aiba loc un Eveniment de modificare a legislatiei, Banca poate
solicita Imprumutatului sa 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 legislaliei ar afecta in mod semnificativ capacitatea
Imprumutatului de a-si indeplini obligatiile care Ti revin Tn temeiul prezentului Contract si

(b) efectele unui astfel de Eveniment de modificare a legislafiei nu pot fi atenuate spre satisfactia
53,

Banca poate, printr-o notificare adresatd Imprumutatului, s& anuleze partea netrasd a Creditului
si/sau s3 solicite rambursarea anticipatd a Imprumutului nerambursat, impreuna cu dobanda
acumulata si toate celelalte sume acumulate si scadente in temeiul prezentului Contract.

Imprumutatul va efectua plata sumei solicitate la data specificatéi de Banca, aceasta daté fiind o daté
care nu poate {fi mai devreme de 30 (treizeci) de zile de la data cereril.

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

EVENIMENT DE NELEGALITATE
(a) Dupé ce a luat cunostin{a de un eveniment de nelegalitate:
{i) Banca va notifica cu promptitudine mprumutatul si

(i) Banca poate imediat (A) suspenda sau anula partea nefrasad a Creditului sifsau (B)
solicita rambursarea anticipatd a Imprumutului nerambursat, impreund cu dobanda
acumulata si toate celelalte sume acumulate si scadente in temeiul prezentului Contract
la data indicat3 de Banca in notificarea sa citre Imprumutat.

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

(i) s Tsi indeplineascé oricare dintre obligatiile prevazute in prezentuj Contract, sau
(i) s finanfeze sau s mentind imprumutul,
Mecanisme de rambursare anticipata

Orice sumé solicitatd de Banca in femeiul articolului. 4.3.A, Tmpreuna cu orice dobénda sau alie
sume acumulate sau scadente in temeiul prezentului Contract, inclusiv, fard limitare, orice
compensatie datoratd in temeiul articolului 4.3.C, va fi platita la Data rambursérii anticipate indicata
de Banca in nofificarea sa de solicitare.

Compensatie pentru rambursarea anticipata

4.3.C(1) TRANSA CU RATAFIXA

.

cazul unui Eveniment
va pléti Bancii la

Tn cazul in care Imprumutatul ramburseaza anticipat o Transa cu rata fixa i
de rambursare anticipatd care poate face obiectul unei Compensatii, |

Data rambursarii anticipate Compensafia pentru p:-;rri!jﬁrsaré‘q anticipa{d/in cef'i riveste Transa
cu rata fixa care este rambursat& anticipat. S IR i‘\t\“"\'{“’"‘ ©
At ) ¥ pic)
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Uz corporativ

4.3.C(2) TRANSA CU RATA VARIABILA

44
4.4.A

4.4.B

5.1

5.2

5.3

54

il
s

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

Generalitati

Féara a aduce atingere articolului 10
Prezentul articol 4 nu va aduce atingere articolului 10.
Fara reimprumutare

O suma rambursaté sau rambursata anticipat nu poate fi reimprumutata.

ARTICOLUL &
Plati
Conventia privind numarul de zile

Orice sumé datoraté cu titlu de dobanda, compensatie sau Comision de amanare de Imprumutat in
temeiul prezentului Contract si calculatd pentru o fractiune de an va fi determinatd pe baza
urmétoarelor conventii:

{a8) in cadrul unei Transe cu ratd fixa, un an de 360 (trei sute saizeci) de zile si o lun& de 30
(treizeci) de zile; si

(b) Tn cadrul unei Trange cu rata variabild, un an de 360 (trei sute saizeci) de zile si numarul de
zile scurse.

Data si locul platii

(a) Cu exceptia cazului in care se specificd altfel in prezentul Contract sau In solicitarea Béncii,
toate sumele, altele decat sumele de dobanda, compensatlie si principal, sunt platibile Tn
termen de 15 (cincisprezece) zile de la primirea de cétre Imprumutat a solicitarii Banci.

(b) Fiecare suma platibila de imprumutat in temeiul prezentului Contract va fi platita in contul
relevant notificat de Bancd Imprumutatului. Banca va notifica contul cu cel putin 15
(cincisprezece) zile inainte de data scadentei pentru prima platé efectuaté de Imprumutat si va
notifica orice schimbare de cont cu cel putin 15 (cincisprezece) zile inainte de data primei plati
la care se aplicd madificarea. Aceastd perioadd de notificare nu se aplica T cazul platii n
temeiul art.10.

(¢) TImprumutatul va indica Numarul Contractului in detalille de platé pentru fiecare plata efectuaté
in temeiul acestui Contract.

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

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

Fard compensare de catre imprumutat

Toate piatile care vor fi efectuate de imprumutat in temeiul prezentului Contract vor fi calculate si vor
fi efectuate fara compensare (si nu sunt supuse deducerii) sau creanfe.

Perturbarea sistemelor de plati

In cazul Tn care Banca stabileste (la discrefia sa) c& a avut loc un Eveniment de perturbare sau
Banca este notificatd de catre imprumutat ¢ a avut loc un Eveniment de perturbare:

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

(b) Banca nu va fi obligats s& se consulte cu Imprumutatul in legdtura cu modificirle mentionate
la litera (@) dacé, In opinia sa, nu este posibil s3 se facd acest lucru In circumstantele date si,
in orice caz, nu va avea nicio obligatie de a fi de acord cu astfel de modificéri; si

‘ .

(c) Banca nu va fi raspunzatoare pentru niciun fel de daune, cos
urmare a unui Eveniment de perturbare sau pe/ntrt‘j adoptarea s
temeiul sau Tn legaturd cu prezentul articol 5.47 N '}.I«i.\

: w

BHALA

26

1 pt -Numarul contractului Fl N°9J§3fT(R@)§ )

i
T B R U TH ce
[ » \\_‘:_2’ B =r§ L P
Vi

i o
2 re iba engleza




5.5
5.8.A

558

5.5.C

6.1

6.2

6.3

Uz corporativ

Aplicarea sumelor primite
Generalitati

Sumele primite de la Imprumutat 1l vor descérca pe acesta de obligatile de platd numai daca sunt
primite Tn conformitate cu termenii prezentului Contract.

Plati partiale

Tn cazul in care Banca primeste o platé care este insuficients pentru a achita toate sumele scadente
si platibile de céatre Tmprumutat in temeiul prezentului Contract, Banca va aplica respectiva plata, in
ordinea stabilits mai jos, In sau cétre:

(@) proporfional cu fiecare dintre taxele, costurile, compensatiile si cheltuielile neplatite datorate In
temeiul prezentuluj Contract;

(b)  orice dobanda acumulatd datorata, dar neplatitd in temeiul prezentului Contract;
(c) crice principal datorat, dar neplatit in temeiul prezentului Contract; si
{d) orice alta suma datoratd, dar nepiatita in temeiul prezentului Contract.

Alocarea sumelor aferente Transelor

_{a) Daca:

() o rambursare anticipaté voluntard pariiald a unei Transe care face obiectul unei
rambursdri in mai multe franse, suma Rambursarii antlclpate se aplicd proporfienal
fiecarei rate neplétite sau, la cererea Imprumutatului, in ordine inversé a scadentei; sau

(i) o rambursare anticipatd partiald obligatorie a unei Transe care face obiectul unei
rambursari in mai muite rate, suma Rambursarii anticipate se aplic la reducerea ratelor
neplétite in ordinea inversa a scadentei,

() Sumele primite de Banca in urma unei solicitdri in temeiul articolului 10.1 si aplicate unei
Transe, vor reduce ratele neplatite in ordinea inversa a scadentei. Banca poate aplica sumele
primite Tntre Transe la discretia sa.

() Tn cazul primirii unor sume care nu pot fi identificate ca fiind apllcabtle unei anumite Transe si
cu privire la care nu exista un acord intre Banca si imprumutat cu privire la aplicarea acestora,
Banca [e poate aplica intre Trange la discretia sa.

ARTICOLUL 6
Angajamentele si declaratiile Imprumutatuliui

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

Utilizarea Imgrumutulm si disponibilitatea altor fonduri

Imprumutatul va utiliza si se va asigura ca Promotorul §i Beneficiarul utlllzeaza Incasérile din
Imprumut exclusiv pentru f inantarea Proiectului.

Imprumutatul se va asigura c& el, Promotorul si Beneficiarul au la dispozitie celelalie fonduri
enumerate in Considerentul (b) si cd aceste fondurl sunt cheltuite, in masura necesitatilor, pentru
finantarea Proiectului.

Finalizarea proiectului

Imprumutatul se va asigura cd Proiectul este realizat de Promotor si Beneficiar in conformitate cu
Descrierea tehnic3, ce poate fi modificatd ocazional cu aprobarea Bancii, si cd Proiectul este
finalizat de Promotor si Beneficiar pand la data finala specificata in aceasta.

Cresterea costului Prolectului

In cazul in care costul total al Proiectului depadseste valoarea estimaté prevazutd in Considerentul
(b), Tmprumutatul va obiine finantarea pentru a finanta costul suplimentar firé a recurge la Banc3,
astfel Tncat s permité finalizarea proiectului in conformitate cu Descrierea tehnicd. Planurile de
finantare a costului excedentar vor fi comunicate Bancii f,éréintélziere.
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6.4

6.5

Uz corporativ

Procedusa de achizitie

(@)

(b)

{c)

imprumutatul se va asigura cd Promotorul si Beneficiarul achizitioneazad echipamente, servicii
si lucrari pentru proiect:

(i) in conformitate cu legislatia UE in general si in special cu directivele relevante ale
Uniunii Europene privind achizitiile publice, dac3 acestea din urmé sunt aplicabile;

(i)  n conformitate cu procedurile de achizitii care, spre satisfactia Bancii, respects criteriile
de economie si eficientd precum si principiile fransparentei, tratamentului egal s
nediscriminrii pe baza de nationalitate, in cazul contractelor de achizifii publice care nu
intrd sub incidenta directivelor Uniunii Europene privind achizitiile publice; sau

(i)  n conformitate cu procedurile de achizitii care, spre satisfactia Béncii, respecta criteriile
de economie si eficientd in cazul altor contracte decat contractele de achizitii publice
care nu intrd sub incident{a directivelor Uniunii Europene privind achizitiile publice.

Pentru cazurile de la literele (a)() si (a)(ii) de mai sus, Imprumutatul se va asigura ci
Promotorul sifsau Beneficiarul, dupd caz, solicitd in documentele de licitatie sau Tn alte
documente de referin{d pentru procedurile de achizitie mentionate la articolul 6.4(a) ca
ofertantul sa declare dacd face sau nu obiectul unei decizii de excludere sau al unei
suspendari temporare in temeiul Politicii de excludere.

In cazul in care un ofertant declard Promotorului sifsau Beneficlarului inainte de atribuirea
Contractului ca face obiectul unei decizii de excludere sau al unei suspend&ri temporare
acoperite de Politica de excludere, Tmprumutatul se va asigura ca Promotorul sifsau
Beneficiarul, dupé caz, colaboreaza cu Banca cu buna-credinta si va depune toate eforturile
pentru;

() a obline o excludere a unui astfel de ofertant in conformitate cu legislatia aplicabil3,
asifel incat ofertantul s& nu participe la Profect sau, In cazul in care o astfel de
excludere nu este posthil&,

(i)  restructurarea domeniului de aplicare al Proiectului, astfel incat sa nu se aplice Incaséri
din Jmprumut pentru Jucrdri sau servicii Tn temeiul unui contract atribuit ofertantului
respectiv, cu exceptia cazului in care se convine altfel cu Banca.

Angajamentele continue ale Proiectului
[mprumutatul se va asigura cé:

(@)

(b)

(©)

(d)

(€)

' U,E Numzralfcanicactului Fi N°99.317(RO)
AL N

intret;inere: Promotorul si Beneficiarul vor intretine, repara, revizui si reinnoi toate bunurile
care fac parte din Proiect, dupd cum este necesar pentru a le mentine in stare buna de
funclionare,

Activele proiectului: cu exceptia cazului In care Banca si-a dat acordul prealabil in scris,
Promotorul si/sau Beneficiarul, dupd caz, vor pastra titlu! si posesia asupra tuturor activelor
care compun Proiectul sau, dupa caz, vor Tnlocui si refnnoi aceste active si vor mentine
Proiectul in functionare continud Th conformitate cu scopul sau initial; Banca Isi poate retrage
consimtaméntul numai in cazul in care acliunea propusa ar aduce atingere intereselor Bancii
in calitate de creditor al Imprumutatului sau ar face Proiectul neeligibil pentru finantare de
célte Bancd in temeiu] Statufului sdu sau in temeiul articolului 302 din Tratatul privind
functionarea Uniunii Europene;

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

Drepturi si autorizatii: Promotorul si Beneficiarul vor mentine 1n vigoars toate drepturile de
acces sau utilizare si toate Autorizalile necesare pentru executarea si functionarea
Proiectului;

Aspecte de mediu si sociale: Promotorul si Beneficiarul trebuie:

(i) sd implementeze si s& exploateze In mod semnificativ Proiectul, in conformitate cu
Legislalia de mediu si sociala;

(i)  s& oblina si s& actualizeze Aprobérile de mediu si sociale necesare pentru Proiect, Tn
cazul in care acest [ucru este impus de legs; si

(i) s& implementeze: toate masurile de atenuare preconiza ele, conditiile si, ™

a projectului.
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(iv) sa se asigure cd planurile de management de mediu impuse de Decizia EIA sunt
implementate si monitorizate in timpul constructiei protectului. Promotorul va notifica
imediat Banca cu privire la orice accident sau incident neasteptat survenit in timpul
constructiei profectului.

(v) s& informeze Banca cu privire la orice modificari aduse Proiectului si orice méasuri
suplimentare de atenuare, stabilite de autoritatea competenta;

(vi) s& {ind un registru al tuturor accidentelor legate de proiect in timpul implementarii
proiectului. S& prezinte Bancii registrul actualizat ca parte a rapoartelor de progres ale
proiectului. In cazu! unui accident major soldat cu raniri grave sifsau decese,
Imprumutatul va notifica sau se va asigura cd Promotorul sau Beneficiarul notifica BEI
n termen de 5 (cinci) zile lucratoare de la producerea acestuia;

()  Integritate: Promotorul sifsau Beneficiarul, dupa caz, vor lua, intr-un interval de timp
rezonabil, masuri adecvate cu privire la orice funciionar sau persoana care detine o funciie
publicé care a fost condamnat printr-o hotérére judecatoreasca definitiva si irevocabild pentru
o Activitate ilegala savargitd in cursul exercitarii atributiilor sale profesionale, pentru a se
asigura ca respectivul functionar sau persoané este exclus din activitatea Promotorului si/sau
a Beneficiarului in legdtura cu Creditul, Imprumutul sau Proiectul;

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

() cerinta ca antreprenorul relevant s& informeze prompt Banca cu privire la o acuzatie,
pléngere sau informatie reald cu privire la Activitati ilegale legate de Proiect;

(i) cerinfa ca antreprenorul relevant sd find evidenia tuturor tranzactilor financiare si
cheltuiglilor legate de Proiect; si

(i) dreptu] Béncii, in legaturd cu o presupusa Activitate ilegald, de a revizul registrele si
evideniele antreprenorului relevant in legaturd cu Proiectul si de a lua copii ale
documentelor Th masura permisd de lege; si

(h)  Conturi: Promotorul si Beneficiarul primesc fonduri sau pléti cu privire la sursele de finantare
mentionate in Considerentul (b) prin conturile utilizate in mecanismele de transfer public si de
platd care implicd Trezoreria Statului sau conturi bancare apartindnd Promotorului sau al
Beneficiarului, dupa caz, definute la o institutie financiara autorizatd in mod corespunzétor in
Romania;

(i Legislatia UE: Promotorul 5i Beneficiarul vor executa si vor exploata Projectul in conformitate
cu legile si standardele relevante ale legislatiei UE.

6.6 Conformitatea cu prevederile legale

Imprumutatul va respecta si se va asigura ca Promotorul si Beneficiarul respect in toate privinjele
toate legile si reglementarile cdrora [i se supun ei sau Proiectul si finantarea acestuia.

6.7 Protectia datelor

(@ Atunci cénd divulgd informatii (altele decat simplele informalfii de contact referitoare la
Imprumutat, Promotor si/sau personalul Beneficiarului implicat in gestionarea prezentulu
Contract (,Date de contact")} citre Banca in leg&tura cu prezentul Contract, Imprumutatul va
redacta sau va medifica Tn alt mod aceste informatii (dupa cum este necesar) astfel incat sa |
nu contina date cu caracter personal, cu exceptia cazului in care prezentul Contract impune in |
mod expres sau Banca solicitd in mod expres in scris sa divulge astfel de informalii sub forma |
de date cu caracter personal. |

(b) TInainte de a divulga orice date cu caracter personal (aliele decat Datele de contact) Bancii in
legéturd cu prezentul Contract, Imprumutatul se va asigura ca fiecare persoana vizata de
astfel de date cu caracter personak:

(i)  a fostinformata cu privire la divulgarea datelor catre Banca (inclusiv categoriile de date |
cu caracter personal care urmeaza sd )fg;divuig_a\te); si |
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6.8

6.9

Uz corporativ

(i) a fost informata cu privire la informatiile continute in declaratia de confidentialitate a
Béncii {(sau i s-a furnizat un [ink corespunzdtor} in legétura cu activitilile sale de
creditare si de investifi, asa cum sunt prezentate pericdic la
hitps://www.eib.orglen/privacy/lending (sau la orice altd adres& pe care Banca o poate
nofifica in scris Tmprumutatului ocazional).

Sanctiuni

imprumutatul se va asigura ca Beneficiarul, in mod direct sau indirect, nu va:

(@)

(b)

(©)

infra intr-o relatie de afaceri cu, sifsau nu va pune la dispozitie fonduri sifsau resurse
economice pentru sau in beneficiul oricérei Persoane sanctionate in legatura cu Proiectul sau

utifiza toate sau o parte din fondurile provenite din Imprumut sau s imprumute, s contribuie
sau sa puna la dispozitie In alt mod astfel de fonduri oricdrel persoane in orice mod care ar
duce la o incélcare de cétre ea insasi sifsau de catre Banca a Sanctiunilor; sau

finanta integral sau pariial o plata in temeiul prezentului Contract din fondurile obtinute din
activitati sau afaceri cu o Persoané sanctionatd, o persoana care incalcd Sancliunile sau in
orice mod care ar duce la o incélcare de cétre sine sifsau de céatre Banca a Sanciiunilor.

Declaratii 5l garantii generale

Imprumutatul declara si garanteaza Bancii ca:

(@

(b)

(©)

(d)
(e}

)

(9}

(R

1)
(k)

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

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

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

(i) orice lege, statut, normd& sau regulament aplicabil sau orice hotirare, decret sau
autorizatie care i se aplic;

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

nu a existat nicio Modificare substantiald negativa din 16 fulie 2025;

nu a avut loc niciun eveniment sau circumnstanta care constituie o Situalie de neindeplinire a
obligatiilor si care continua s& nu fie remediat(3) sau la care Banca nu a renuntat;

niciun litigiu, arbitraj, procedurd administrativa sau investigatie nu este in curs de desfasurare
sau, dupa cunostintele sale, nu este iminent& sau nu se afla pe rolul oricérei instante, a unui
organism sau a unei agentii de arbifraj si nici nu existd impotriva sa, a Promotorului sau a
Beneficiarului o hotdrare sau o decizie nesatisfacatoare care a avut ca rezultat sau care, in
cazul unef decizii negative, ar putea avea ca rezultat o Modificare substanttald negativa,

a obtinut si s-a asigurat c& Promotorul si Beneficiarul au obtinut toate autorizatiile necesare in
legaturd cu prezentul Contract si pentru a respecta in mod legal obligaile care decurg din
acesta, iar Proiectul si toate aceste autorizatii sunt in vigoare si admisibile ca dovadé;

obligatiile sale de plata in temeiul prezentului Contract au un rang cel putin egal {par passu)
n ceea ce priveste dreptul de plata cu toate celelalte obligatii prezente si viltoare negarantate
si nesubordonate in temeiul oricdruia dintre instrumentele sale de datorie, cu excepfia
obligatiilor care au prioritate obligatorie prin lage;

fiecare dintre Promotor si Beneficiar, dupa caz, respectd prevederile articolului 6.5(e) si, dupa
stiinta si convingerea sa (dupd ce a ficut o analizd corespunzatoare i atentd), nu a fost
initiatd nicio Revendicare de mediu sau social& si nu existd o amenintare din acest punct de
vedere pentriy Promotor sau Beneficiar in legatura cu Proiectul;

respecta toate angajamentele asumate Tn temeiul prezentului articol 6; si

4
A}

nici Beneficiarul si, dupa cuncstintele si convingerile sale, nicio Persoans relevants

N
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(i)  nu este o Persoand sanctionatd; sau He B_%S
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7.2

7.3

Uz corporativ

Se recunoaste si se convine cé declaratiile prevazute la prezentul alineat (k) sunt solicitate si oferite
béncii numai in masura Th care acest lucru ar fi permis in conformitate cu orice norm& antiboicot
aplicabild din UE, cum ar fi Regulamentul (CE) nr. 2271/96.

Declaratile si garaniile previzute mai sus sunt facute la data prezentului Contract si sunt, cu
exceplia declaratiei prevazute la alineatul (d) de mai sus, considerate valabile cu referire la faptele si
circumstaniele existente la data fiecarei Acceptéri a Tragerii, la fiecare Data a Tragerii si la fiecare
Data a Platji.

ARTICOLUL 7
Garantie

Angajamentele din prezentul Articol 7 raman Tn vigoare de la data prezentului Contract atat timp cat
existd o suma neachitata in temeiul prezentului Contract sau cat timp Creditul este in vigoare.

lerarhia pari passu

Imprumutatul se va asigura ci obligaiile sale de plata in temeiul prezentuiui Contract sunt de rang
egal si hu vor avea un rang inferior pari passu in ceea ce priveste dreptul de platd cu toate celelalte
obligatii prezente si viitoare negarantate si nesubordonate in temeiul cricdruia dintre Instrumentele
sale de datorie guvernamentala.

In special, in cazul in care Banca face o cerere in temeiul Articolului 10.1 sau in cazul in care a avut
loc si continué o Situatie de neindeplinire a obligatiilor sau orice eveniment care (odaté cu expirarea
unei perioade de gratie, nofificarea, adeptarea unei decizii sau orice combinalie a oricéreia dintre
cele de mai sus) ar constitui o Situalie de neindeplinire a obligatiilor in temeiul unui Instrument de
datorfe guvernamentald negarantat si nesubordonat al Imprumutatului sau al oricdreia dintre
agentiile sau instrumentele sale, Imprumutatul nu va efectua (sau autoriza) nicio plata cu privire Ja
orice alt astfel de [nstrument de datorie guvernamentald (indiferent dacd este programat in mod
regulat sau n alt mod) fara a plati simultan sau a pune deoparte intr-un cont desemnat pentru plata
la urmétoarea Datd a platii o sumé egald cu aceeasi proporiie a datoriei neachitate in temeiul
prezentului Contract ca proporiia pe care o are plata In temeiul acestul Instrument de datorie
guvernamentald fa{d de datoria totald neachitatd In temeiul Instrumentului respectiv de datorie
guvemnamentata.

n acest scop, orice platd a unui Instrument de datorie guvernamentald care este efectuatd din
Tncasérile emisiunii unui alt instrument, la care au subscris in mod substantial aceleasi persoane ca
si detindtorii de creante In temeiul Instrumentului de daterie guvemamentald, nu va fi luatd in
considerare.

.

Tn prezentul contract, ,Instrument de datorie guvernamentald” inseamna:

{a) un instrument, inclusiv orice recipisa sau extras de cont, care atest sau constituie o obligatie
de rambursare a unui imprumut, depozit, avans sau prelungire similard a creditului {inclusiv,
fara limitare, crice prelungire a creditului in cadrul unui acord de refinantare sau reesalonare),

(b) o obligafie evidentiatd printr-o obligajiune, o obligatiune negarantatd sau o dovada scrisa
similard a Indatorarii sau

(c) o garantie acordata de imprumutat pentru o obligatie a unei terfe parti.

Garantie suplimentara

In cazul In care Imprumutatul acordd unei terje parfi orice Garaniie pentru executarea unui
Instrument de datorie guvernamentald sau orice preferinta sau prioritate Tn acest sens, Imprumutatul
va fumniza Béncii, dacd Banca solicita acest lucru, o Garanfie echivalentd pentru indeplinirea
obligatiilor care i revin in temeiul prezentului Contract sau va acorda Bancii o preferinfa sau o
pricritate echivalenta.

Clauze prin includere

In cazul in care Imprumutatul incheie cu orice alt creditor financiar pe termen mediu sau Jung un
acord de finantare care include o clauzad de pierdere a ratingului sifsau o clauzd de neplata
incrucisata sifsau o clauzd pari passu care nu este prevézuta in prezentul Contract sau care este
mal favorabila creditorului financiar relevant decét | dispozitia(dispozitile) echivalenté(echivalente} din
prezentul Contract, Imprumutatul va informa promipt Banca si, la cerere eil_va incheia imediat
un acord de modificare a iprezentului Contra;:f’.-és’tfelr,_tnf:ét s& prevad# :
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ARTICOLUL 8

Informatii si vizite

Informatii privind Proiectu}

Imprumutatul trebuie sau se va asigura ¢4 Promotorul si Beneficiarul (dupé caz):

(@)

(b)

{c)

vor livra Bancii:

()  informatiile In continut si In forma si la momentele specificate in Anexa A .2 sau in alt
mod, astfel cum este agreat din cand in cand de cétre Partj; si

(i) orice astfel de informafii sau documente suplimentare privind finantarea, achizitia,

- implementarea, functionarea si aspectele de mediu si sociale ale Proiectului sau pentry

Proiect, pe care Banca le poate solicita in mod rezenabil intr-un termen rezonabil
pentru a-si respecta obligatiile,

cu conditia ca, in cazul in care astfel de informatii sau documente nu sunt livrate Béncii la
timp, iar Tmpmmutatul nu rectificd omisiunea intr-un termen rezonabil stabilit in scris de
Banca, Banca poate remedia deficienta, in mésura in care este fezabil, prin utilizarea
proprivlui personal sau a unui consultant sau a oricdrel alte terte pari, pe cheltuiala
Imprumutatulur a Promotorului sau a Beneficiarului, iar Tmprumutatul va furniza sau se va
asigura c& Promotorul si Beneficiarul furnizeazé acestor persoane toata asistenta necesara in
acest scop,

s& prezinte spre aprobare Bancii, fir Intarziere, orice modificare semnificativd a Proiectulu,
luand n considerare, de asemenea, informatiile prezentate Bancli in legéturd 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 Project;

sd informeze cu promptitudine Banca cu privire [a:

(i)  orice acfiune sau protest inifiat sau orice obiectie ridicatd de o terid parle sau orice
reclamatie autentica semnificativd primita de Imprumutat Promotor sau Beneficiar sau
orice Revendicare materiald de mediu sau sociald semnificativi care este, dupa
cunostinia lor, initiatd, Tn asteptare sau preconizatd Tmpotriva lor in ceea ce priveste
aspectele de mediu sau alte aspecte care afecteazé Proiectul;

(i) orice fapt sau eveniment cunoscut Imprumutatului, Promotorului sau Beneficiarului,
care ar putea prejudicia sau afecta In mod substaniial conditiile de execufie sau de
functionare a Projectului;

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

(iv) o acuzatie, reclamatfe sau informatie autenticd cu privire la Activitdti ilegale sau orice
Sancliuni legate de Proiect;

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

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

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

si s3 stabileasca méasurile care trebuie luate cu privire la astfel de aspecte.

Informatii privind ngrumutatul, Promotorul si Beneficiarul
imprumutatul va informa imediat Banca cu privire la:

U]
(i)

(iii)

orice intentie din partea sa de a acorda o Garantie asupra oric: e activele Sale
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orice fapt care 1l cbligd s& ramburseze anticipat orice datorie financiara sau orice finantare UE;

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

(iv) orice intentie din partea sa, din partea Promotoruluj sau din partea Beneficiarului de a renunta
la dreptul de proprietate asupra oricdrei componente materiale a Profectului;

{v)} orice fapt sau eveniment care este in mod rezonabil de naturd s impiedice Indeplinirea
substantial3 a oricsrei obligatii 2 Imprumutatului in temeiul prezentului Contract;

{(vi) orice Situatie de neindeplinire a obligafiilor care a avut loc sau care este iminentd sau
anticipata;

(vi} cu exceptia cazului in care este interzis prin lege, orice litigiu material, arbitraj, procedurd
administrativd sau investigatie desfasurata de o instantd, administratie sau autoritate publica
similard, care, dupd cunostinfa si convingerea sa, este actuald, iminentd sau in curs de
desfisurare impotriva Imprumutatului, Promotorului sau Beneficiarului; sau a functionarilor
sau persoanelor Imprumutatului, Promotorului sau Beneficiarului care detin o functie publica

sau a membrilor organismelor de conducere, dupa caz, in legéturs cu Activitali ilegale legate
de Credit, Imprumut sau Project;

{vii) orice méasura luati de Promotor sau de Beneficiar in conformitate cu articolul 6.5 litera (f) din
prezentul Contract;

(ix) orice litigiu, arbitraj sau procedura sau investigatie administrativd care este actuald, iminenta
sau pe rol si care ar putea avea ca rezultat, daca este solufionatd in mod negativ, o Modificare
substantiald negativa; si

(x) orice reclamatie, actiune, procedura, notificare oficiald sau investigatie referitoare la orice
Sanctiuni privind Imprumutatul, Promotorul, Beneficiarul sau orice Persoana relevanta.

8.3 Vizite ale Bincii

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

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

(b) sa intervieveze reprezentantii imprumutatului, Promotorului sifsau Beneficiarului si s& nu
obstructioneze contactele cu nicio altd persoana implicata sau afectatd de Proiect; si

(c) sa revizuiasca registrele si evidentele contabile ale Imprumutatului, Promotorului sau
Beneficiarului in Jegéturd cu executarea Proiectului si s& poatd face copii ale documentelor
conexe Tn masura permisé de lege.

Imprumutatul va furniza si se va asigura c& Promotorul si Beneficiarul vor furniza Bancii sau se vor
asigura c3 Banca primeste toatd asistenta necesara in scopurile descrise in prezentul articol.

[mprumutatul ia la cunostintd ca Banca poate fi obligatd s& comunice informatii referitoare la
Imprumutat si Project oricdrei institutii sau organism competent ai Uniunii Europene in conformitate
cu dispozifille obligatorii relevante ale Dreptului UE.

ARTICOLUL 9

Taxe si cheltuieli

9.1 impozite, taxe si comisioane

Tmprumutatul va plati toate impozitele, taxele, comisivanele 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 oricarui document conex si din crearea, perfectarea, inregistrarea sau
executarea oricirei Garanfii pentru fmprumut in mésura in care sunt aplicabile.

Imprumutatul va plati toate sumele reprezentand principalul, dobanzile, compensatiile si alte sume
datorate in temeiul prezentului Contract, la valoarea brutd, fard nicio refinere sau deducere a
oricgror impuneri nationale sau locale impuse de lege sau in temeiul unui acord cu o autoritate
guvernamentald sau in altimod. Tn cazul in care Imprumutatul este obligat s3 efectueze o astfel de
refinere sau deducere, acesta va efectua plata citre Bancd la o valoare bruta astfel incat, dupa
refinere sau deducere, suma neté primitd de Banca sé fie echivalent& cu suma datorata.
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aplicare si rezilierea prezentului Coniract sau a oricdrui document conex, orice modificare,
completare sau renuntare [a prezentul Contract sau la orice document conex, precum $i in legétura
cu modificarea, crearea, gestionarea, executarea si realizarea oricarei Garantii pentru Tmprumu.

9.3 Cresterea costurilor, compensatil si regularizare

(a) Imprumutatul va plati Bancii orice costuri sau cheltuieli suportate sau in seama Bancii ca
urmare a introducerii sau a oricdrei modificari (sau a mterpretérii administtarii sau aplicérii) a
oricarei legi sau reglementari sau a respectarii oricarei legi sau reglementari care are loc dupa

data semndrii prezentului Contract, in conformitate cu sau ca urmare a caruia:

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

(i) orice suméa datoratd Baéncii in temeiul prezentului Contract sau veniturile financiare
rezultate din acordarea Creditului sau Imprumutuiui de cétre Banca Imprumutatului este
redusa sat eliminata.

(b) Fara a aduce atingere oricaror alte drepturi ale Bancii in temeijul prezentului Contract sau in
temeiul oricarei legi aplicabile, fmprumutatul va despagubi si va exonera Banca de orice
pierdere suferitd ca urmare a oricsrei descarciri de obligatie totale sau pariiale care are loc
intr-un alt mod decét cel prevazut in mod expres in prezentul Contract.

(¢) Banca poate compensa orice obligatie scadentd a Tmprumutatului in temeiul prezentului
Contract (in masura in care Banca este beneficiarul efectiv al acesteia} cu orice obligatie
(indiferent dacd a ajuns sau nu la scadents) a Bancii fatd de imprumutat, indiferent de locul
pl&tii, sucursala de Tnregistrare sau moneda oricareia dintre obligatii. Tn cazul in care obligatiile
sunt in monede diferite, Banca poate converti oricare obligatie !a o rata a cursului de schimb
in cursul obisnuit al activitatii sale in scopul regularizarii. In cazul in care oricare dintre obligatii
nu este fichida sau certs, Banca poate compensa cu o suméa estimatd cu buné-credinté a fi
valoarea obligatiei respective.

ARTICOLUL 10

Situatii de neindeplinire a obligatiilor

10.1 Dreptul de a solicita rambursarea

imprumutatul va rambursa imediat Imprumutul nerambursat, Tn totalitate sau partial (dupa cum
solicitd Banca), Impreuna cu dobanda acumulata si toate celelalte sume acumulate sau datorate in
temeiul prezentului Contract, la cererea scris@ a Bancii in conformitate cu urméatoarele dispozitii.

10.1.A Solicitare imediata

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

(@ dacd Imprumutatul nu plateste la scadentd orice suma datoratd in conformitate cu acest
Contract la locul si in moneda Tn care este exprimata pentru a fi platit, cu exceptia cazului in
care:

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

si
(i) plata se face in trei (3) Zile lucrétoare de la data scadentei;
(b) daci orice informatie sau document furnizat Béncii de catre sau in numele [mprumutatuim sau
orice reprezentare garanfie sau declarafie ficutd sau considerata a fi facuta de 1mprumutat
in, in temeiul sau in scopul incheierii prezentului Contract sau in legdturd cu negocierea sau

executarea prezentului Confract este sau se dovedeste a fi incorectd, incompletd sau
inselatoare in orice privin;é in mod semnificativ;

(c) incazul in care, in, .urma unei neindepliniri a obligatiilor de cétre Tmprumutat tn legaturd cu
orice imprumug sau obllgatle care decurge dintr-o tranzactie financiard, alta decét Imprumutul

(i) Tmprumutatultu i se solicitd sau i se poate solicita sau i se va Ilclta dupa explrarea < f\
phr o m A
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(i)  orice angajament financiar pentru un astfel de alt imprumut sau obligatie este anulat
sau suspendat;

{d) in cazul in care Imprumutatul nu Tsi poate plIati datoriile la scadent# sau isi suspenda datoriile
sau incheie / incearcd sa incheie o infelegere cu creditorii s&i, inclusiv un moratoriu, sau
incepe negocieri cu unul sau mai mulli dintre creditorii s&i in vederea reesalondrii oricéreia
dintre datoriile sale financiare;

(e) n cazul Tn care Tmprumutatul nu Isi indeplineste o obligatie cu privire la orice alt fmprumut
acordat de Banca sau orice Instrument de datorie guvernamentala incheiat cu Banca;

()  n cazul in care Imprumutatul nu fsi indeplineste o obligatie cu privire la orice alt imprumut
care i-a fost acordat din resursele Bancii sau ale Unjunii Europene;

(@) 1in cazul In care are loc o Modificare substaniiald negativd, in comparatie cu situatia
imprumutatului [a data prezentului Contract; sau

(h)  7n cazul In care este sau devine ilegal ca imprumutatul, Promotorul sau Beneficiarul s& isi

indeplineascé oricare dinfre obligafile care le revin Tn temeiul prezentului Contract sau

rezenful Contract nu este In vigoare in conformitate cu termenit sdi sau este pretins de catre
imprumutat, Promotor sau Beneficiar ca fiind ineficient In conformitate cu termenii sai.

Solicitare dupa notificarea de remediere
Banca poate, de asemenea, sa formuleze o astfel de solicitare fira notificare prealabild (punere in

" Intarziere) sau orice demers judiciar sau extrajudiciar (f&rd a aduce atingere oric&rei notificari

mentionate mai jos}:

(@ in cazul in care imprumutatul, Promotorul sau Beneficiarul nu respectd oricare dintre
prevederile prezentului Contract (altele decat cele mentionate la articolul 10.1.A); sau

(b) dacad orice fapt legat de Tmprumutat, Promotor, Beneficiar sau Proiect men;ionat n
Considerente se modificd in mod semnificativ si nu este restabilit in mod semnificativ si daca
modificarea fie prejudlc:laza interesele Bancii in calitate de creditor al Irnprumutatu!w fie
afecteaza negaliv punerea In aplicare sau functionarea Proiectulu,

cu exceptia cazului in care neconformitatea sau circumstanta care a dat nastere neconformitatit
poate fi remediata si este remediata Inir-o perioada rezonabild de timp specifi icata intr-o notificare
transmisa de Bancd imprumutatului.

Alte drepturi in temeiul leaii

Articolul 10,1 nu limiteaza piciun alt drept legal al Bancii de a solicita rambursarea anticipata a
Imprumutului nerambursat.

Compensatia
Trange cu rata fixa

in cazul unei solicitdri, in temeiul articolului 10.1, cu privire la orice Transd cu Ratd Fix3,
imprumutatul va rambursa Béncil suma solicitatd impreuna cu compensalia pentru orice suma de
principal care trebuie rambursatd anticipat, O astfel de compensatie (i) se va acumula de la data
scadentet specificate in Notificarea de solicitare a Béincii si va fi calculatd pe baza faptului ca
rambursarea anticipatd se efectueaza la data specificata astfel si (ii) va fi calculatd pentru suma
comunicatd de Bancd Imprumutatului ca valoare actualizats (calcuiats de la data rambursarii
anticipate) a excedentului, daca este cazul, al:

(a) dobanzii care s-ar acumula ulterior la suma rambursatd anticipat pe perivada de la Data
rambursarii anticipate pan& la Data revizuiriifconversiei dobanzii, daca existd, sau Data
scadentei, daca nu ar fi fost rambursata anticipat; peste

(b) dobanda care s-ar fi acumulat Tn acea pericadd, dacad ar fi fost calculatd la Rata de
Redistribuire minus 0,18% (noudsprezece puncte de baza).

Valoarea actualizatd mentionatd va fi calculatd la o ratd de actualizare egald cu Rata de
Redistribuire, aplicatd la fiecare Datd a platii relevanta a Transei aplicabile.

Generalitati
Sumele datorate de catre Imprumutat In temeiul prezentului Articol 10.3_vor fi platibile la data - -
specificatd In solicitarea Bancii. .k /
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Nerenuntarea

Nicio omisiune sau intarziere sau exercitare unica sau partiald de cétre Banci a oricimiia dintre
drepturile sau cdile sale de atac in temeiul prezentului Contract nu va fi interpretaté ca o renuntare la
un astfel de drept sau cale de atac. Drepturile si céile de atac prevédzute in prezentul Contract sunt
cumulative si nu exclud drepturile sau céile de atac prevazute de lege.

ARTICOLUL 11

Leagea aplicabila si jurisdictia, diverse

Legea aplicabila

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

Pentru evitarea oricaror neclaritati, Imprumutatul, Promotorul si Beneficiarul vor desemna legea care
reglementeazd relatfa lor contractuald in conformitate cu cadrul legal aplicabil acestora.

Jurisdictie

(@) Curtea de Justifie a Uniunii Europene are competenta exclusivé de a solutiona orice litigiu (un
Litigiu”) care decurge din sau In legaturd cu prezentul Contract (inclusiv un litigiu privind
existenta, valabilitatea sau Incetarea prezentului Contract sau consecintele nulititii acestuia)
sau cu privire la orice obligatie necontractuala care decurge din sau in legaturd cu prezentul
Coantract,

(b) Partile convin ¢d Curtea de Justifie a Uniunii Europene este instanfa cea mai potrivitd si
convenabild pentru a solutiona orice litigiu dintre ele si, Tn consecin{d, cd nu vor sustine
contrariul.

Locul de executare

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

Dovada sumelor datorate

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

Integralitatea Contractului

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

Nulitate

fn cazul in care, in orice moment, o clauzi a prezentului Contract este sau devine ilegala, nuld sau
inaplicabild Tn orice privin{d sau prezentul Coniract este sau devine ineficient in arice privin{, in
conformitate cu legile unsi jurisdictii, o astiel de ilegalitate, nulitate, inaplicabilitate sau ineficacitate
nu va afecta:

(a) legalitatea, valabilifatea sau aplicabilitatea in acea jurisdiclie a oricdrei alte clauze a
prezentului Contract sau eficacitatea in orice altd privinid a prezenfului Contract in acea
jurisdictie; sau

(0) legalitatea, valabilitatea sau aplicabilitatea in alte jurisdictii a acestei clauze sau a oricarei alte

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

Modificari
Orice modificare a prezentului Contract se va face in scris gi va fi semnaté de Parti.
Exemplare ot

. . WO
Prezentul Contract poate fi executat in orice numér de exemplare, toate im & constituind urjul si

Py - ' LI ooal 2 L ]
acelasi instrument. Fiecare exemplar este un original, dar toate exe tituie impreuna
unul si acelasi instrument. - ‘-\‘ ¢ =g
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11.9 Neaplicabilitatea anumitor evenimente

Imprumutatul renunt3 la orice drept de a se baza pe:

(a) Impreviziune, insemnand o schimbare exceptionald a circumstanielor care ar face ca
indeplinirea uneia sau a tuturor obligatiilor care decurg din prezentul Contract sé fie
excesiv de fmpovaratoare, deoarece o astfel de imperviziune este reglementata de,
dar f&ra a se limita la, articolul 1271 alineatul (3) litera (c) din Codul civil roman; sau

(b) eveniment previzut de legislatia romana ca fiind un eveniment extern imprevizibil,
absolut invincibil si inevitabil (forzd majord) sau ca fiind un eveniment imprevizibil si
de neoprit (caz fortuif), sau

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

ARTICOLUL 12
Clauze finale
121 Notificari
12.{.A Forma de notificare

(a) Orice notificare sau altd comunicare transmisa in temeiul prezentului contract frebuie sa fie in
scris si, cu excepfia cazului in care se prevede altfel, poate fi f&cutd prin posta sau posta
electronica.

(b)  Notificarile si alle comunicéri pentru care sunt previzute perioade fixe In prezentul Contract
sau care fixeaza ele Insele perioade obligatorii pentrit destinatar, se pot face prin Inménare
personald, scrisoare recomandatd sau prin postd electronicd. Se considerd ca notificarile i
comunicarile respective au fost primite de cealalta parie:

() ladata livrarii in legéturd cu o scrisoare livratd personal sau recomandat;

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

(c)  Orice notificare transmis& de Imprumutat Bancii prin posta electronica:
()  va mentiona Numérul Contractului in subiect; si

(i) va fi fie sub forma unei imagini electronice care nu poate fi editatd (PDF, TIF sau alt
format comun de fisier care nu poate {i editat convenit intre Pari) a notificarii semnate
de un semnatar autorizat cu drept de reprezentare individuala sau de doi sau mai mulli
semnatari autorizafi cu drept de reprezentare comund a Imprumutatului, dupa caz,
atasaté la posta electronica.

(d)  Notificirile emise de Imprumutat in conformitate cu orice prevedere a prezentului Contract vor
fi transmise Béncii, In cazul in' care Banca solicitd acest lucru, impreund cu dovezi
satisfacétoare privind imputernicirea persoanei sau persoanelor autorizate s& semneze o
astfel de notificare in numele imprumutatului si specimenul de semnaturd auteniificat a
persoanei sau persoanelor respective.

(e) FarA a afecta valabilitatea notificarilor transmise prin postéd electronica sau a comunicérilor
efectuate in conformitate cu prezentul Articol 12.1, urmétoarele notificari, comunicari si
documente vor fi trimise, de asemenea, prin scrisoare recomandata Partii relevante cel mai
tarziu In urmétoarea 2i lucrétoare:

(i) Acceptarea tragerii;

(i)  orice notificari si comunicari cu privire la amanarea, anularea si suspendarea unei plati
a unei Transe, revizuirea sau conversia dobénzii unei Transe, Eveniment de perturbare
a pietei, Cerere de rambursare, Notificare de rambursare anticipatd, Situatie de
neindeplinire 2 obligatiilor, orice solicitare de platd anticipata; si

(iiiy orice alta notificare, comunicare sau document solicitat de Banca. e
ic4) este’o-forma "
eeagi valoare=~™
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(H  Périle convin ci orice comunicare de mai sus (inclusiv prin po
acceptatd de comumicare, constituie dovezi admisibile Tn ins
probatorie ca un acord sub semnatura privata.
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121.B Adrese

121.C

12.2

123

Adresele postale si de e-mail si numarul de fax (si departamentul in atentia ciruia se face
comunicarea) ale fiecarei Parii pentru orice comunicare sau document care urmeaz3 sa fie facut sau
livrat n temeiul sau In legétura cu prezentul Contract sunt;

Pentru Banca Tn atentia: OPS/CSEE-3 PUB SEC
100 houlevard Konrad Adenater
L-2950 Luxembourg
Adresd de e-mail: contactline-98753@eib.org

Penfru imprumutat In atentia: Directiei Generale Relatii Financiare Internationale
Bulevardul Libertafii nr. 16

Sector §
RO-050706 Bucuresti

Romaéania

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

Nofificarea detaliilor de comunicare

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

Limha engleza

{a}) Orice notificare facuta in temelul sau n legaturd cu prezenful Contract trebuie sa fie in limba
engleza.

(b} Toate celelalie documente furnizate in temeiul sau Tn legéturd cu prezentul Contract trebuie
sa fie:

(i) in limba engleza; sau

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

Considerente si anexe
Considerentele si urmatoarele anexe fac parte din prezentul Contract:

Anexa A Specificatiile proiectului si Raportare

Anexa B Definitia EURIBOR

AnexaC Formular de Ofert& /Acceptare a tragerii (articolele 1.2.B si 1.2.C )
AnexaD Revizuirea si conversia ratei dobanzii

Anexa E Formular de certificat al Imprumutatului

Prezentul contract este rezultatul unei negocieri extinse itntre Parfi fiecare dintre acestea fiind
reprezentatd de un consilier juridic intern sau extern. Fard a aduce atingere acestui lucru si dacé
este necesar Tn temeiul oricdrel legi aplicabile, cum ar fi articolul 1.203 din Codul civil roman,
imprumutatul acceptd in mod expres toate clauzele din prezentul Contract care (A) prevad in
favoarea Bancii (i) limitarea raspunderii, (i) dreptul de a denunfa unilateral prezentul Contract, (fii)
dreptul de a suspenda executarea obligatiilor Bancii sau (B} prevad in detrimentul 'l'mprumutatulun (i)
decdderea din drepturi, (i} decdderea din beneficiul termenului, (iii) lirnitarea dreptului de a opune
exceptii, (iv) limitarea dreptului la contract cu tedii, (v). reinnoirea tacitd a acordului, (vi) legea
aplicabila, (vii) supunerea la arbitraj (clauzele compromlsom) sau.clauze|e BT m de la normele
de competenta judiciara, inclusiv, dar fara a se limita Ia ufméatoarele a i !

suspendarea, articolul 1.7vAnularea dupa expirarea Credx{mm art]c 3 purrea articolul 5
uﬁ 1 S i . A
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PIat, articolul 1.4 Conditii de tragere, articolul 6.5(f} Integritate, articolul 6.8 Sanctiuni, articolul 10.1
Dreptul de a solicita rambursarea, articolul 10.4 Nerenuntare, articolul 11.1 Legea aplicabild, articolul
11.2 Jurisdictie §i articolul 11.9 Neaplicabilitatea anumitor evenimente.

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

Bucuresti, 15 ianuarie 2026 Luxemburg, 19 ianuarie 2026
Semnat pentru si in numele Semnat pentru si in numele
ROMANIA BANCA EUROPEANA DE INVESTITII
Ministrul Finantelor Sef de divizie Sef de divizie
Alexandru Nazare Hanna Stepien Manue! Duenas
(semndtura indescifrabild) (semnatura indescifrabil&) (semnatura indescifrabild)

"
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Anexa A
Specificatiile proiectului si Raportare

A.1 DESCRIEREA TEHNICA
A.1.1  Scap, lacatie

Proiectul se referd la construciia unui tronson de 122,11 km din noua Aulostrada A1 intre oragele Sibiu si
Pitesti, in regiunile mai putin dezvoltate din centrul Romaniei, find parie a refelet TEN-T Core.

Proiectul va Tmbunatati accesibilitatea prin actualizarea parametrilor drumului pentru a réspunde nivelurilor de
trafic prognozate si prin eliminarea blocajelor. In plus, noua autostrada A1 va imbunatéti conectivitatea, va
eficientiza fluxu! de trafic international si cel local si va spori siguranta si conditiile de viaté pentru locuitorii din
apropierea druraurilor najionale existente.

Proiectul este localizat In regiunile NUTS2 mai pufin dezvoitate Cenfru {(RO12), Sud-Vest Oltenia (RO41) si
Sud-Muntenia (RO31).

A.1.2 Descriere

Sectiunea transversala tipicd a acestei autostrdzi prezintd douad benzi de circulatie de 3,75 melri pe fiecare
sens, benzi de urgenia de 2,5 metri si o rezerva centrald de 3 metri.
In scopul implementérii, Proiectul este impartit in 5 Sectiuni, dupa cum urmeaza:

- Sectiunea 1: Sibiu - Boita, 14,15 km..

- Lot 1.1: km 0+000 - km 13+170

- Lot 1.2: km 13+170 - km 14+150

- Secliunea 2: Boita - Cornetu. 30,35 km .

- Sectiunea 3: Cornetu - Tigveni. 37,40 km.

- Secliunea 4: Tigveni - Curtea de Arges. 9,86 km.

- Sectiunea 5: Curtea de Arges - Pitesti. 30,35 km.

AA1.3 Calendar
Constructia Proiectului a inceput in martie 2020, iar finalizarea lucrarilor este prevézutéd pentru T4 2028.

i
3
"
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A.2 INFORMATII REFERITOARE LA PROIECT CARE TREBUIE TRANSMISE BANCII Sl
MODALITATEA DE TRANSMITERE

A.2.1 Expedierea informatiilor: desemnarea persoanei responsabile

Informafiile de mai jos trebuie trimise Bancii sub responsabilitatea:

Contact financiar

Contact tehnic

financiar si tehnic

Economic gi Financiar

Companie CNAIR CNAIR

Persoana de lonut MASALA Cristina AMARAZEANU
contact

Functie / Director Departament Sef Departament Finantari
Depariament

Adreséd Bd. Dinicu Golescu 38, sector 1, | Bd. Dinicu Golescu 38, sector 1,
Bucuresti, Romania, 010873 Biucuresti, Romania, 010873

Telefon Tel: (+4 021) 264.24.33 ; Tel: (+4 021) 264.34.32;

E-mail ionut.masala@andnet.ro cristina.amarazeanu@andnet.ro

Persoanafpersoanele) de contact menlionatd{mentionate) mai sus este(sunt) persoana (persoanele) de
contact responsabila (responsabile) pentru moment.

Imprumutatul va informa imediat BEI in cazul oricrei modificari.

A.2.2 Informatii privind subiecte specifice

imprumutatul va transmite saut se va asigura cid Promotorul ori Bnefeciarul vor transmite Béncii
urmétoarele informafii cel tarziu pana la termenul indicat mai jos.

Document / Informatii

Termen

respective.

In ceea ce priveste finantarea Bancii pentru sectiunile 2 si 3 ale proiectului, BEI | Imediat ce acestea
primeste copii ale aulorizafiilor de dezvoltare restante pentru secliunile | sunt emise.

proiectului.

Registrul futuror accidentelor legate de Proiect in timpul implementdrii | Ca pade a depunerii

RPP,

Notificare in cazul unui accident major soldat cu réniri grave sifsau decese.

in termen de 5 zile
[ucrdtoare de la
producerea acestuia.

A.2.3 Informati privind implementarea proiectului
Imprumutatel va transmite Bancii urmétoarele informalii cu privire la progresul projectului in timpul

implementrii, cel tarziu pana la termenul indicat mai jos.

DPocument / informatii

Termen Frecventa

raportdrii

Numaru! contractoluzFt N°998.317(R0O)
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Raportul de progres al Proiectului:

O scurtd actualizare a descrienii tehnice, explicand
molivele modificarilor semnificalive fa{d de domeniul de
aplicare inifial, astfel cum a fost inclus in contractul de
finanfare.

Primut raport
trebuie  prezentat
fa un (1) an de Ia
semnarea
conlractului
finanfare

de

Anual,
finalizarea
Projectului

pana

Actualizarea dafei de finalizare a fiecdreia dintre
componentele principale ale Projectului, explicand
motivele pentru orice posibild intérziere;

Actualizarea costului projectului, cu explicarea motivelor
pentru orice posibile variafii ale costului fajd de costul
inifial prevazut in buget;

Cheltuielile efective ale profectului pana in prezent;

O descriere a orcarei probleme majore cu impact
asupra mediului sifsau a impactului social;

Registrul tuturor accidentelor legate de profect in timpul
implementarii Proiectulti,

Informafii actualizate privind cererea sau ulilizarea
Projectului si comentari;

Orice problem& semnificativd care a apdrut si orice risc
semnificativ care poate afecta funcfionarea Proiectului;
Orice acfiune in justifie referitoare la Proiect care ar
putea fi in curs;

Imagini legate de Proiect care nu au caracter
confidential, daca sunt disponibile.

Ia

A.2.4 Informatii privind terminarea lucrérilor si primul an de functionare

fmprumutatul va transmite Bancii urméatoarele informatii cu privire la finalizarea si funclionarea inifiald a
Proiectului cel tarziu pana la termenul indicat mai jos.

Document / Informatjii

Data
cidtre Banca

livrarii

Raport de finalizare a Proiectului, inclusiv:

O descriere tehnica finald a Prolectului asa cum a fosf finalizat, explicdnd
motivele oricdrei modificari sernnificative fafd de descrierea tehnica de la
punclul A.1.;

Data finaliz&rii fiec3rei componente principale a Proiectului, explicdnd
motivele oricarei eventuale intarzieri;

Costul final al Proiectului, explicand motivele pentru orice posibile variafii '

ale cosfului fafd de costul bugetat inifial;
Defalcarea costurilor Proiectului pe regiuni NUTS2.
Efectele Proigctului asupra ocupdrii forfei de munca: zilele-persoana
necesare in timpul implementarii, precum si locurile de munca permanente
nou create, defalcale in funcfie de sex;
O descriere a oricdrei probleme majore cu impact asupra mediului sau a
impactului social;
Actualizare privind cererea sau ulilizarea Proiectului si comentaril;
Orice problem@ semnificalivd care a aparut si orice risc semnificaliv care
poate afecta funcfionarea Proiectului;
Orice acfiune in justilie privind Proiectul care ar pufea fi in curs de
desfasurare.
Fotografii legate de Proiect cu caracler neconfidenfial, dacd sunt
disponibile.
O actualizare cu privire la urmétorii indicalori de monitorizare:

() Lungimea drumului construif sau modernizat (Banda x km)

(i)  Statii de combustibil alfernativ

15 luni
finalizarea
Proiecfuiui

de la

. —

Limba rapoartelor

Engleza l,:’ ‘
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Anexa B
Definitia EURIBOR

,EURIBOR" inseamna:

(@) in ceea ce priveste o perioada relevantd de mai putin de o lund, Rata afisata (asa cum este definita
mai jos) pentru o perioadd de o luna;

(b) in sensul unei perioade relevante de una sau mai multe [uni pentiu care Rata afisatd este disponibila,
Rata afisatd a dobanzii aplicabild pentru un termen aferent unui numar de [uni corespunzétor; si

(o) in sensul unei perioade relevante de mai mult de o lund pentru care o Rata afisaté nu este disponibita,
rata care rezultd dintr-o interpolare liniarad prin referire la doud Rate afigate, dintre care una este aplicabild
pentru o pericadd urmatcare mai scurtd gi cealaltd pentru o pericadd urmétoare mai mare decat lungimea
perioadei relevante,

(perioada pentru care se ia rata sau pentru care sunt interpolate insemnand "Perioada reprezentativa™).
Tn sensul literelor (a) - (c) de mai sus:

)] .disponibil” inseamna ratele, pentru scadeniele 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 Piefele
Monetare (EMMI) sau de orice succesor al acestei functii a EMMI, asa cum este stabilit de Banca; si

(ii) .Rata afisatd” inseamna rata dobanzii pentru depozitele in euro pentru perivada relevantd, publicatad
la ora 11:00 a.m., ora Bruxelles-ului sau la un moment ulterior in timp acceptabil Bancii in ziua (,Data de
resetare”) care survine cu 2 (doud) Zile lucraioare relevante inainte de prima zi a perioadei relevante, pe
pagina Reuters EURIBOR D1 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 Rata afisaté nu este publicaté, Banca va solicita birourilor principale ale patru banci
majore din zona euro, selectate de Banca, s indice rata la care sunt oferite depozitele in euro intr-o suma
comparabild de cétre fiecare dintre acestea, aproximativ la ora 11:00, ora Bruxelles-ului, la Data resetarii,
bancilor principale de pe piata interbancara din zona euro pentru o perioada egala cu perioada reprezentativa.
Dacé sunt furnizate cel pulin 2 (doua) cotalii, rata pentru acea datd de resetare va fi media aritmeticd a
cotafilor. In cazul in care nu sunt fumizate cotatii suficiente conform solicitarii, rata pentru acea dati de
resetare va fi media aritmeticd a ratelor cotate de béncile majore din zona euro, selectate de Banca, la
aproximativ 14:00 a.m., ora Bruxelles-ului, in ziva care cade la 2 (doua) Zile lucritoare relevante dupa Data
de resetare, pentrt Tmprumuturile Tn euro intr-o sum& comparabild cu bancile europene de top pentru o

perioadi egald cu Perioada reprezentativa. Banca va informa fara intarziere imprumutatul cu privire la cotafiile
primite de Banca.

Toate procentele rezultate din orice calcule mentionate in prezenta Anexa vor fi rotunjite, daca este necesar,
la cea mai aproplatd 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 funciii 2 EMMI, asa cum a fost stabilit de Banca) in ceea ce priveste
EURIBOR, Banca poate modifica dispozitia prinir-o notificare adresatd Imprumutatului pentru a o alinia la
aceste alte dispozitii.

In cazul in care Rata afisatd devine indisponibild permanent, rata de fnlocuire EURIBOR va fi rata (inclusiv
orice marje sau ajustar) recomandatd in mod oficial de (i) grupul de lucru privind ratele fara risc Tn euro
instituit de Banca Centrald Europeand (BCE), Autoritatea pentru Servicii si Piete Financiare (FSMA),
Autoritatea Europeand pentru Valori Mobiliare si Piete (ESMA) si Comisia Europeand sau (i) Institutul
European pentru Pietele Monetare, Tn calitate de administrator al EURIBOR sau (iii) autoritatea competenta
responsabila in temeiul Regulamentului (UE) 2016/1011 pentru supravegherea Institutului European pentru
Pietele Monetare, in califate de administrator al EURIBOR sau (iv) autorititile nationale competente
desemnate in temeiul Regulamentului (UE) 2016/1011 sau {v} Banca Centrala Europeana.

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 raté procentu;lﬁ; an) "
care este stabilitd de Banca ca fiind costul total pentru Banca pentru finantarea Transei relevant&’ pé baza " -

ratei de referinta a Bancii generata intern la momentul respectiv sau a unei metode alternative de:dé‘&!m' P TURN
a ratei, stabiliti in mod rezonabil de Banca. (-

inare’
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AnexaC
Formular de Ofertd /Acceptare a tragerii (articolele 1.2.B si 1.2.C )

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

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

Subiect:  Oferid/Acceptare a tragerii pentru Contractul de finaniare dintre Banca
Europeand de Investilii si [Imprumutat] din data de [®] (,Contractul de
finantare”)

Nurnér contract: 99.317 Numér operatiune: 2024 - 0824

Stimati Domni,

Facem referire la Contractul de finanfare. Termenii definiti Tn Contractul de finantare au acelasi inteles atunci
cand sunt utilizati In aceasté adresa.

Ca urmmare a solicitarii dvs. a unei Oferte de tragere din partea Bancii, [si convorbirea de stabilire in mod
direct a prefului] in conformitate cu prevederile relevante ale Contractului de finanfare si in alt mod sub
rezerva termenilor acestuia, ne oferim s3 va punem la dispozifie urmatoarea Transa:

ASPECTE GENERALE

Data programatd a tragerii:
Moneda Transei:

Valoarea Transei:

PRINCIPAL

Periodicitatea rambursarii’;

Conditii de rambursare a principalului?:
Data primei rambursari3:
Data ultimei rambursaris:

Date de rambursare®;

Data rambursarii unice

DOBANDA

Periodicitatea platii dobanzilor®:

i

'In conformitate cu prevederile art. 4.1
2Fje rambursarea in rate {in conformitate cu punciul 4.1 A}, fie rambursarea inir-o rald unica (in conformitate cu articolul 4.1.
3Numal daca se oferd rambursarea injrate (imconformitate cu articolul 4.1.A)

*Numal dac se ofers rambursarea In rate (imconformitate cu articolul 4.1 A) *
SNumai daci se oferd rambursarea in rate (Tosconformitate cu articolul 4.1 A) 3 i

5In conformitate cu prevederile art. 3.1

44
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Uz corporativ

Data primei plati a dobanzii:

Date de plata:

Data revizuirii / conversiei dobanzii:

RATA APLICABILA

Baza ratei dobéanzii’:
Rata aplicabila pana Ia®
Rata fixa®:

Marj&to:

EURIBOR :

Acceptim 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 (autorizati) al (a) Imprumutatului (conform
definitiei din Contractul de finantare):

Data:

Va rugam sa returnati Acceptarea tragerii semnata la urméatorul e-mail [ 1.

NOTIFICARE IMPORTANTA ADRESATA IMPRUMUTATULUL:

PRIN SEMNI"\IURA DE WAl SUS, CONFIRMATI CA LISTA SEMNATARILOR S| A CONTURILOR AUTORIZATE PUSE LA
DISPOZITIA BANCI A FOST ACTUALIZATA IN MOD CORESPUNZATOR iNAINTE DE PREZENTAREA OFERTEI DE TRAGERE DE
MAI SUS DE CATRE BANCA.

IN CAZUL IN CARE SEMNATARII SAU CONTURILE CARE APAR IN ACEASTA ACCEPTARE A DEBURSARII NU SUNT INCLUSE
IN CEA MA! RECENTA LISTA A SEMNATARILOR AUTORIZATI $1 A CONTURILOR (CA SI CONT DE TRAGERE) PRIMITE DE
BANCA, OFERTA DE TRAGERE DE MAI SUS SE CONSIDERA CA NU A FOST EFEGTUATA.

Cont de tragere care urmeaz3 53 fie creditat';

e A vl ot B4 1 Ly T [ - P R
Titularul contulul de tragere/beneficiartl: ... .o iirremrin e s e s e e e
(v& rugdm sa fumizati IBAN )

Numele si adresa bAnCH: ..o s e e e e
Cod de identificare bancarf (BIC): ....viuiriiiriinire it ciiisreisrs e s sissser s ias ss s trssan srs aen s s sbs bb sirbenarResEen s bsnnarnn

Detalil de platd care trebuie fumnizala: .........coc it e ———————

P
™

“ :
Fie c# este vorba de o Trans# cu rat3 fix3 sau de o Transa cu rald variabild, in fiecare caz in conformitale cu dispozi/iiﬁe relevante ale
arlicolului 3.1

' T
®Fie Data conversiei, fie Data scadenfel, dupé caz v__, Fre e, g
TONTERNATIC b

*Numai dac3 este oferitd o Rata fixa

®Numal daca este oferitd o Rat¥ variablly. ¢ .
"Detaliile privind intermediarul bancar trebule, de asemenea, fumizale n cazul in care un astfel
efectua transferul in contul Beneficiarutuin

i Nunmarul:contractului FI N°99.317(R0O)
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Uz corporativ

Anexa D

Revizuirea si conversia ratei dobanzii

In cazul in care o Datd de revizuire/conversie a dobanzii a fost inclusé in Oferta de tragere pentru o Trans4,
se aplica urmatoarele dispozitii.

A. Mecanismul revizuirilfconversiel dobéanzii

La primirea unel Cereri de Revizuire/conversie a dobanzii, in perioada care incepe cu 60 (saizeci) de zile si se
incheie cu 30 (ireizeci}) de zile inainte de Data revizuirii/conversiei dobénzii, Banca va fransmite
imprumutatului o Propunere de revizuire/conversie a dobanzii care s3 mentioneze:

@ Rata fix3 si/sau Marja care s-ar aplica Trangel sau unei pari din aceasta, indicatd in Cererea de
revizuire/conversie a dobanzii In conformitate cu articolul 3.1; si

(b) ci aceastd rata se va aplica pana la Data scadentei sau pana [a o noua Daté de revizuire/conversie a
dobanzii, dacd existd, si cad dobanda este de plata trimestrial sau semestrial in conformitate cu articolul 3.1, in
arierate, la Datele platli desemnate.

imprumutatul poate accepta in scris o Propunere de revizuire/conversie a dobanzii pan la termenul specificat
in aceasta. La discrefia Bancii, o Propunere de revizuire/conversie a dob&nzii poate face obiectul unei
convorbiri telefonice in direct cu privire la stabilirea pretului conform articolelor 1.2.B si 1.2.C.

Orice modificare a prezentului Contract solicitatd de Banca in acest sens va fi efectuatd printr-un acord care
urmeaza sa fie incheiat si s& intre In vigoare cel tarziu cu 1 (una) Zi lucrdtoare inainte de Data (i) transmiterii
de cétre Banca a unei Propuneri de revizuirie/fconversie a dobanzii sau (i) la care are loc o convorbire
telefonica Tn direct cu privire la stabilirea prefului conform paragrafului de mai sus.

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

B. Efectele Revizuirii/conversiei dobanzii

In cazul in care Imprumutatul acceptd in mod corespunzator, in scris, o Raté fixd sau o Marji pentru o
Propunere de revizuire/conversie a dobanzii, Imprumutatul va plati dobanda acumulatd la Data
revizuirii/conversiei dobanzii si ulterior la Datele platii desemnate.

nainte de Data revizuirifconversiei dobanzii, dlspozml[e relevante ale prezentului Contract si ale Oferiei de
tragere si Acceptarii tragerii se aplicd Transei in intregime. Incepand cu Data revizuirifconversiei dobanzii
inclusiv, dnspozn;ule cuprinse in Propunerea de revizuire/conversie a dobanzii referitoare la noua Rata fixa sau
Marja se aplica Transei (sau oricarei pérli a acesteia, asa cum este indicat in Cererea de revizuire/conversie a
dobéanzii) pana la noua Dat de reviZuire/conversie a dobéanzii, dac existd, sau pan la Data scadentei.

C. Revizuire/conversie partiald sau fard dobanda

In cazul unei Revizuiri/conversii parfiale a dobanzii, Imprumutatul va rambursa, faré despagubire, la Data
revizuiriifconversiei dobanzii partea din Transad care nu este acoperitd de Cererea de revizuire/conversie a
dobanzii si care, prin urmare, nu face obiectu] Revizuirii/conversiei dobanzii.

n cazul in care Imprumutatul nu depune o Cerere de revizuire/conversie a dobanzii sau nu accepts in scris
Propunerea de revizuire/conversie a dobanzii pentru Trangéd sau In cazul Tn care Pérlile nu reusesc sa
efectueze un amendament solicitat de Bancd n conformitate cu afineatul A de mai sus, Imprumutatul va
rambursa integral Transa la Data revizuirifconversiei dobanzii, féra despagubire.
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Anexa E
Formular de certificat al lmprumutatului
Cétre: Banca Europeahé de Investitii '
De la: [Imprumutat]
Data:
Subiect: Certificat pentru Contractu! de finantare dintre Banca Europeana de Investitit si [fmprumutat]
din data de [#] (,Contractul de finantare™)
Nume AUTOSTRADA A1 COFINANTARE AFERENTA FONDURILOR DE COEZIUNE ALE UE B
protect: Numar contract: 99.317 Numar de operare: 2024-0824
Stimati Domni,

Termentii definiti In Contractul de finantare au acelasi inteles atunci cand sunt utilizati in aceasta adresa.
In sensul articolului 1.4 din Contractul de finantare, va confirm&m dup# cum urmeaza:

(@) nu a existat nicio modificare semnificativd a niciunui aspect referitor la Proiectul sau cu privire la care
suntem obligati s& raportdm in conformitate cu articolul 8.1, cu excepiia celor comunicate anterior de noi;

{b) niciun eveniment sau circumstani{a care constituie sau ar constitui, cu trecerea timpului sau notificarea
sau [uarea unei decizii in temeiul Contfractului de finantare (sau orice combinatie a celor de mai sus), un
Eveniment de rambursare anticipatad sau o Situafie de neindeplinire a obligatiilor nu a avut loc si nu continua
fara sa fie remediat sau sa se renunte la acesta,

(c) niciun litigiu, arbitraj, proceduré administrativd sau investigatie nu este In curs de desfasurare sau,
dupa cunostintele noastre, nu este amenin{atad sau pe rolul unei instante, al unui organism sau a unei agentii
de arbitraj si nici nu exista impotriva noastra, a Promotorului sau a Beneficiarului o hotérére sau o decizie
nesatisfacitoare care a rezuitat sau, dacd este determinatd in mod negativ, este in mod rezonabil probabil sa
duc3 la o Modificare substantiald negativa ;

(d) declaratiile si garantiile care urmeaza s fie facute sau repetate de noi in conformitate cu articolul 6.9
sunt adevarate in toate priviniele;

(e) nu s-a produs nicio Madificare substantiald negativa, comparativ cu situatia de la data Contractului de
Finantare, si

4] cea mai recenta Listd a semnatarilor autorizafi si a conturilor furnizata Bancii de ctre Imprumutat este
actualizats, jar Banca se poate prevala de informatiile prevazute in aceasta.

() Transa propusa [va fi alocatd sectiunii 2 (Boita — Cornetu) sifsau sectiunii 3 (Cornetu ~ Togveni) si
toate autorizafiile de dezvoltare pentru aceste sectiuni au fost obtinute] / [nu va fi alocata sectiunii 2 (Boila -
Cornetu) si/sau sectiunii 3 (Cornetu — Togveni)].

Ne angajdm sa notificim imediat Banca dacé oricare dintre cele de mai sus nu este adevératd sau corecti la
Data tragerii pentru Transa propusa.

Cu consideratie,

Pentru si in numele [Imprumutatului] e
Data: S '
2 amERTY-ET
H WIRE i o
. Rl o
~ prERneT
RS -~
\\- Thoon
.:-.L_..—-f
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Subsemnata, MIHAELA PLETEA, interpret gi traducitor autorizat pentru limbile striine engleza si
arabi, in temeiul Autorizatiel nr. 38072/2016, eliberati de Ministerul Justifiei din Roménia, certific

exactitatea traducerii efectuate din limba englezi in limba romand, ci textul prezentat a fost tradus
complet, fard omisiuni, si c&, prin traducere, inscrisului nu i-a fost denaturat continutul si sensul

Traduc

Conform cu originalul
Boni Florinela Cucu, Director general

Directia generala relatii financiare internationale
Ministerul Finantelor

Hepay,
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THIS CONTRACT 15 MADE BEETWEEN:

Romania, acting through its Ministry of
Finance, having ils office al 16 Liberiatii
Boulevard, Seclor 5, RO-050706 Bucharest,
Romania, represented by Mr. Alexandru
NAZARE, the Minister of Finance,

of the first part, and

The European Investment Bank having ifs
seat at 100 blvd Konrad Adenaver,
Luxemboury, L-2950 Luxembourg,
represented by Ms. Hanna STEPIEN, Head
of Division, and by Mr. Manue] DUENAS,
Head of Division,

of the second part.

P T

{the "Borrower")

(the "Bank™}

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

"Party”.
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WHEREAS:

(a)

(b)

(c)

{d)

(e}

N

(g

The Borrower has stated that, through the Ministry of Transport and Infrastructure of
Romania (the "Promoter"), it is undertaking a project consisting in the construction of a
122.11 km section of the new greenfleld A1 Motorway between the cities of Sibiu and
Pitesti in less developed regions of central Romania, as more particularly described in the
technical description (the "Technical Description") set out in Schedule A.1 (the
"Project"). The beneficiary is Compania Nationala de Administrare a Infrastructurii Rutiere
S.A, (the "Beneficiary”) - a joint stock company set up under Government Emergency
Ordinance 84/2003, approved by Law no. 47/2004 with amendments, as further amended -
wholly owned by the Romanian State, represented by Promoter and operating under the
authority of the Promoter. State budget allocations to the Beneficiary are made through the
Ministry of Transport and [nfrastructure.

The total cost of the Project as estimated by the Bank, is EUR 5,481,160,000.00 (five
billion four hundred eighty-one million one hundred sixty thousand) {VAT included)} and the
Borrower has stated that it intends to finance the Project as follows:

Source Amount (EUR m}
Credit from the Bank 1000.00
Other funding sources 4481.16
(including for VAT and land '

acquisition)

TOTAL 5481.16

In order to fulfil the financing plan set out in Recital (b), the Borrower has requested from
the Bank a credit of EUR 1,000,000,000.00 (cne billion euros).

The Bank considering that the financing of the Project falls within the scope of its functions,
and having regard to the statements and facts cited in these Recitals, has decided to give
eifect to the Borrower's request providing to it a credit in an amount of
EUR 1.000,000,000.00 {one bilion million euros) (the "Total Credit"} as follows: (i} an
amount of EUR 500,000,000.00 (five hundred million euros) has been made available
pursuant to the terms and conditions of the finance contract entered into between the
Parties on 8 October 2025 identified with F1 98.753 (the "First Confract"}, and (ii) the
residual amount of up to EUR 500,000,000.00 {five hundred millicn euros) is being made
available pursuant to the terms and conditions of this finance contract (the "Contract”),
pravided, at all times, that:

{i) the amount of the Bank's loan disbursed under the Credit shall not, in any case,
excaed 50% (fifty per cent) of the total cost of the Project set out in Recital (b); and

(i) the aggregate of funds from the European Union and the Bank's loan disbursed
under the Credit shall at no time exceed 90% (ninety per cent) of the tofal cost of the
Project set out in Recital (b).

The Borrower has authorised the borrowing of the sum of EUR 500,000,000.00 (five
hundred million euros) represented by this credit on the terms and conditions set out in this
Contract. Without prejudice to the provisions of the Contract, in particular Article 6.1 below,
the Bank understands that the amounts horrowed under the Contract will be processed in
line with the budgetary rules and foreign indebtedness Romanian law provisions.

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

The financing of the Project includes certain state subsidies or grants, and the provision of
such funds has been duly authorised and will be provided in compliance with all relevant
EU Law.

Y
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)

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

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

The.Bank supports the implementation of international and European Union standards in
the field of anti-money laundering and countering the financing of terrorism and promotes
tax good governance standards. It has established policies and procedures to avoid the
risk of misuse of its funds for purposes which are illegal or abusive in relatlon to applicable
laws. The Bank's group statement on tax fraud, tax evasion. tax aveidance, aggressive tax
planning, money laundering and financing of {errorism is available on the Bank's website
and offers further guidance {o the Bank's contracting counterparties,
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NOW THEREFORE it is hereby agreed as follows:

INTERPRETATION AND DEFINITIONS
{a) Interpretation
In this Contract:

(a) references to Articles, Recitals and Schedules are, save if explicitly stipulated otherwise,
references respectively to arlicles of, and recitals and schedules to this Contract;

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

(i) any applicable law and any applicable trealy, 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) EULlaw,

{c) references to "applicable law",

LTI

applicable laws" or “applicable jurisdiction” mean;

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

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

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

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

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

{g) terms defined in the GDPR (as defined below), including the terms “"controller”, "data
subject”, "personal data", "processing”, and "processor”, have the same meanings when

used in Recital (h), or Article 6.7 of this Contract;

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

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

{iy if there is no numerically corresponding day in the calendar month in which that
period is to end, that period shall end on the last Business Day in thal calendar
month; and

(i) a reference in this Contract to a page or screen of an information service displaying a rate
shall include:

{i any replacement page of that information service which displays that rate; and

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

and, if such page or service ceases lo be available, shall include any other page or service
displaying that rate specified by the Bank.
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{b) Definitions
In this Contract:

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

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

"AML Criminal Law Directive” means Directive (EU) 201811673 of the European Parliament
and of the Council of 23 October 2018 on combating money laundering by criminal law, as
amended, supplemented or restated.

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

"4th and 5th AML Directives" means Directive 2015/848 of the European Parliament and of the
Council of 20 May 2015 on the prevention of the use of the financial system for the purposes of
money laundering or terrorist financing, as amended by Directive (EU) 2018/843 of the European
Parliament and of the Council of 30 May 2018, and as further amended, supplemented or
restaied,

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

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

"Beneficiary" has the meaning given to 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 Article 4.3.A(4).
"Contract" has the meaning given {o it in Recital (d).

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

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

"Deferment Fee" means a fee calculated on the amount of an Accepled Tranche deferred or
suspended at the rale of the higher of:

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

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

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

Such fee shall accrue from the Scheduled Disbursement Date to the Disbursement Date or, as
the case may be, until the date of canceliation 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 {he List of Authorised Signatories and Accounts.

"Bisbursement Acceptance Deadline”" means the date and time of expiry of a Disbursement
Oifer, as specified therein. SR

’,-'
I ‘\
"Disbursement Account" means, in respect of each Tranche, the bank acco(l to* “‘which:. - 5
disbursements may be made under this Contract, as set out in the most recent Ll7t ofAuthaﬁsed R
Signatories and Accounis. <%, \
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"Disbursement Date” means the date on which disbursement of a Tranche is made by the Bank.
“Disbursement Offer" means a letter substantially in tha form set ou in Schedule C.

“Dispute” has the meaning given to it in Article 11.2,

“Disruption Event" means either or both of:

(a) a material disruption to those payment or communications systems or to those financial
markets which are, in each case, required to operate in order for payments to be mads in
connection with this Contract; or

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

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

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

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

"EIA Directive” means the Directive 2014/52/EU of the European 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:
(a) fauna and flora, living organisms including the ecological systems;

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

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

"Environmental 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 persen in respect of any Environmental and Social Law.

"Environmental and Socjal Law” means:

(8) EULaw, including principles and standards;
{b) Romanian laws; and

{c) app]icéble international treaties,

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

"EU Funds" means any and all funds from the European Union.
“EU Funds Event" has the meaning assigned to it in Arlicle 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 [aw of the Court of Justice of the European Union.

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

Treaty on European Union and the Treaty on the Functioning of the Eu;oﬁg’an.-uhfﬁni,
"EURIBOR" has the meaning given to it in Schedule B. ;
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"Event of Default" means any of lhe circumstances, evenls or occurrences specified in
Article 10.1.

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

"Final Availability Date" means the date falling 36 (thirty-six) months after the signature of this
Contract and if such day is not a Relevant Business Day, then the preceding Relevant Business
Day.

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

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

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

"Floating Rate Reference Period" means each period from one Payment Dale to the next
relevant Payment Date; the first Floating Rate Reference Period shall commence on the
Disbursement Date of the Tranche and end on the first Payment Date, except if such period is 15
(fiteen) days or less, in which case the first Floating Rate Reference Period shall end on the next
(second} Payment Date following the Disbursement Date of the Tranche, and the applicable
EURIBOR for that peried shall be determined pursuani to Schedule B — Definition of EURIBOR.

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

"lllegal Activitylies" means any of the following illegal activities or activities carried out for illegal
purposes according lo applicable laws in any of the following areas: (i) fraud, corruption,
coercion, collusion or obstruction, (ji) money laundering, financing of terrorism or tax crimes each
as defined in the AML Directives, and (it} other illegal activity against the financial interests of the
European Union as defined in the PIF Directive.

“Hlegality Event” has the meaning given to it in Article 4.3.A{5).

"Indemnifiable Prepayment Event" means a Prepayment Event other than the Non-EIB
Financing Prepayment Event, the lllegality Event or Change of Law Event.

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

"Interest Revision/Conversion Date" means the date, which shall be a Payment Date, -specified
by the Bank 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, requesting the Bank
to submit to it an Interest Revision/Canversion Proposal. The Interest Revision/Conversion
Request shall also specify: .

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

(b)  the amount of the Tranche for which the Interest Revision/Conversion shall apply;

{c) any further Interest Revision/Caonversion Date chosen in accordance with Article 3/1;
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“List of Authorised Signatories and Accounts" means a list, in form and substance
satisfactory to the Bank, setting out:

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

{b) the specimen signatures of such persons;

{c) the bank account({s) to which disbursements may be made under this Contract (specified
by IBAN code if the country Is included in the I1BAN Registry published by SWIFT, or in the
appropriate account farmat in line with the local banking practice), BIC/SWIFT code of the
bank and the name of the bank account(s) beneficiary together with evidence that such
account(s) have been opened in the name of the beneficiary or the account(s) held with
the National Bank of Romania to which dishursements may be made under this Contract;
and

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

"Live Pricing Tranche" has the meaning given to it In Article 1.2.B (b).

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

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

“Market Disruption Event" means any of the following circumstances;

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

{b) in the opinion of the Bank, funds are not available from the Bank's ordinary sources of
funding in order to adequately fund a Tranche in the relevant currency and/or for the
relevant maturity and/or in relation to the reimbtrsement profile of such Tranche; or

{c} inrelation to a Floating Rate Tranche:

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

{iy  the Bank determines that adequate and fair means do not exist for ascertaining the
applicable EURIBOR for such Tranche.

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

(a) the ability of the Borrower to perform its obligations under this Contract;
(b} the condition (financial or ctherwise) 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 of a Tranche specified pursuant to Article 4.1.B.

"Non-EI8 Financing" has the meaning given to it in Arlicle 4.3.A(3).
“Non-EIB Financing Prepayment Event" has the meaning given to it in Aricle 4.3.A(3).

"Payment Account" means the bank account from which payments under this Contract will be
made by the Borrower, as set out in the most recent List of Authorised Signatories and Accounts.
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"Payment Date" means the annual, semi-annual or quarterly dates specified in the Disbursement
Offer, until and including the Interest Revision/Conversion Date, if any, or the Maturity Date, save
that, in case any such date is not a Relevant Business Day, it means:

(a} for a Fixed Rate Tranche either:

(i) the following Relevant Business Day, without adjusiment 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 last interest period), in case
repayment of principal is made in a single instalment in accordance with Schedule D
point C or Article 4.1.B; and

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

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

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

"Prepayment Date" means the date, as requested by the Borrower and agreed by the Bank or
indicated by the Bank (as applicable) on which the Borrower 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 Borrower as the present value (calculated as of the
Prepayment Date) of the excess, if any, of.

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

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

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

"Prepayment Notice" means a written notice from the Bank to the Borrower in respect of
prepayment of a Fixed Rate Tranche andlor a Floating Rate Tranche in accordance with
Article 4.2.C, specifying the Prepayment Amount, the Prepayment Date, the accrued interest
due, the fee under Amicle 4.2.0, if any, and in respect of Fixed Rate Tranches only, the
Prepayment Indemnity, if any, due on the Prepayment Amount.

"Prepayment Offer" means a writien notice from the Bank to the Borrower in accordance with
Article 4.2.C,

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

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

"Promoter” has the meaning given to it in Recital {a).

"Redeployment Rate" means the fixed annual rate determined by the Bank, being a rate which
the Bank would apply on the day of the indemnity calculation fo a loan that has the same
currency, the same terms for the payment of interest and the same repayment profile to the
interest RewsmnlConvers:on Date if any, or the Maturity Date as the Tranche in respect ofw
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"Relevant Business Day” means a day on which real time gross settlement system operated by
the Eurosystem (T2), or any successor system, is open for settlement of payments in EUR.

"Relevant Person” means:

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

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

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

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

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

(a) the United Natlons, Including, infer alia, the United Nations Security Councli; and

(b) the European Union, including, inter alia, the Council of the European Union and the
European Commission, and any other competent bodies/institutions or agencies of the
European Union;

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

(d) the government of the United Kingdom, and any department, division, agency, office or
authority, including, inter alia, the Office of Financial Sanctions Implernentation of His
Majesty's Treasury and the Department 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 Relevant Business Day falling at
least 10 (len) days after ihe date of the Disbursement Offer or the successful live pricing call, and
on or before the Final Availability Date,

“Security" means any morigage, pledge, lien, charge, assignment, hypothecation, or cther
security interest securing any obligation of any person or any cther agreement or arrangement
having a simitar effect.

"Social Matters” means all, or any of, the following:

(a) labour and working conditions;

(b) occupational health and safely,

(¢} rights and interests of vulnerable groups;
(d) rights and interests of indigenous peaples;
(e) gender equality;

(i public health, safety and security;
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(g) avoidance of forced evictions and alleviation of hardship arising from involuntary
resettlement; and

(h} stakeholder engagement.

"Spread" means the fixed spread (being of either positive or negative valug} 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, impost, duty or other charge or withholding of a similar nature
{including any penalty or interest payable in connection with any failure to pay or any delay in
paying any of the same).

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

*Tranche" means each disbursement made or to be made under this Contract. In case no

Disbursement Acceptance has been received. Tranche shall mean a Live Pricing Tranche or a
Tranche as offered under Article 1.2.B.
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1.1

1.2
1.2.A

1.2.B

1.2.C6

ARTICLE 1

Credlt and Dishursements

Amount of Credit

By this Contract the Bank establishes in favour of the Borrower, and the Borrower accepts, a
credit in an amount of EUR 500,000.000.00 (five hundred million euras) for the financing of
the Project (the "Credit").

Disbursement procedure

Tranches

The Bank shall disburse the Credit in up to 10 (ten) Tranches. The amount of each Tranche
shall be in a minimum amount of EUR 50,000,000.00 {fifty million euros) or (if less) the entire
undrawn balance of the Credit.

Dishursement 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 after the recelpt of such
request, in its own discretion either;

{a) send to the Borrower within 5 (five) Business Days after the receipt of such request a
Disbursement Offer for the dishursement of a Tranche. The Disbursement Offer shall
include information as set out in Schedule C; or

{b) notify the Borrower that the terms of the disbursement of the requested Tranche shall
be agreed during a recarded live pricing call to be held belween the Bank and the
Borrower (the "Live Pricing Tranche"}). In such case, subject {o Articles 1.4.B and
1.4.C, and {ollowing a successful live pricing call between the Bank and the Borrower
during which the Parlies agree con the terms of the disbursement of the requested
Tranche, the Bank shall send to the Borrower, on the same Business Day and after
such successful pricing call, a Disbursement Offer reflecting the terms agreed during
the call, which shall include infoermation as set out in Schedule C. The Borrower shall
confirm the Live Pricing Tranche as an Accepted Tranche and accept a Disbursement
Offer by delivering a Disbursement Acceptance to the Bank by no later than the
Disbursement Acceptance Deadline pursuant to paragraph {(a) of Article1.2.C. The
latest time for conclusion of a successful live pricing process is 5 (five) Business Days
before the Final Avatlability Date.

The lalest time for receipt by the Bank of such Borrower's request under this Article 1.2.B is
15 (fifteen) Busihess Days befcre the Final Availability Date.

The Parlies agree that a Disbursement Offer may be issued by the Bank as an unsigned
document and in such case shall be considered validly executed and delivered on behalf of
the Bank provided that such Disbursement Offer is sent by email from the following e-mail
address EIB-FirmDisbursementOffer@eib.org to the e-mail address of the Borrower
indicated in Arlicle12.1.B.

Disbursement Acceptance

(a) The Borrower may accept a Disbursement Offer by delivering a Disbursement

Acceptance lo the Bank no later than the Disbursement Acceptance Deadline, to be
followed by registered letter in accordance with Article 12,1.A. The Disbursement
Acceptance shall be signed by an Autharised Signatory with individual representation
right or two or more Authorised Signatories with joint representation right and shall
specify the Disbursement Account to which the disbursement of the Tranche should be
made in accordance with Article 1.2.D.

(b} If a Disbursement Offer 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 avallable to the Borrower in accordance with the relevant Disbursement Offer
and subject to the terms and conditions of this Contract.
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(¢) For Tranches other than Live Pricing Tranches, the Borrower shall be deemed {o have
refused any Disbursement Oifer which has not been duly accepted in accordance with
ifs terms on or before the Disbursement Acceptance Deadline.

(d) The Bank may rely on the information set out in the most recent List of Authorised
Signatories and Accounts provided to the Bank by the Borrower. If a Disbursement
Acceptance 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 sigh and deliver in
the name and on behalf of the Borrower such Disbursement Acceptance.

1.2.D 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 conslitute disbursements under this Contract as if
they had been made o the Borrower's own bank account,

Only one Disbursement Account may be specified for each Tranche.

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

1.4.A  Gondition precedent to the first request of Disbursement Offer
The Borrower shall provide to the Bank in form and substance satisfactory to the Bank:

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

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

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

1.4.B 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 8 (six} Business
Days before the Scheduled Disbursement Date (and, in the case of deferment under
Adicle 1.5, the Requested Deferred Disbursement Date or the Agreed Deferred
Disbursement Date, respectively) for the proposed Tranche, of the following documents or
evidence:

(a8) evidence that the Borrower has obtained all necessary Authorisations, required in
connection with this Contract and the Project; and

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

1.4.C All Tranches

The disbursement of each Tranche under Article 1.2, including the first, is subject to the
following conditions:
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{z) that the Bank has received, in form and substance satisfactory to it, on or hefore 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 Dishursement Date, respectively) for the proposed Tranche, of
the following documents or evidence:

(iy a certlficate from the Borrower in the form of Schedule E signed by an
authorised representative of the Borrower and dated no earlier than the date
falling 7 {seven) Business Days before the Scheduled Dishursement Date (and,
in the case of deferment under Aricle 1.5, the Requested Deferred
Disbursement Date or the Agreed Deferred Disbursement Date, respectively);

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

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

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

{i)  noevent or circumstance which constitutes or would with the passage of time or
the glving of notice or the making of any determination under this Contract (or
any combination of the foregoing) constitute:

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

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

{c} in respect of a Live Pricing Tranche, that a Disbursement Acceptance duly
countersigned by the Borrower has been delivered to the Bank within the deadline
specified therein, pursuant to Article 1.2.8(b}.

1.4.D  Tranches concerning section 2 (Bolta - Cornetu) andfor section 3 (Cornetu - Togveni)

The disbursement of any Tranche concerning section 2 (Boita — Cornetu) andfor section 3
{Cornetu - Togveni) of the Project, is subject to the following additional condition precedent:
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 Aricle 1.5, the Requested Deferred Disbursement Date or the Agreed
Deferred Disbursement Dale, respectively) for the proposed Tranche, coples of the
development consents for the respective sections.

1.5 Deferment of disbursement

1.5.A Grounds for defarment
1.5.A(1) BORROWER'S REQUEST

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

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

(in  the date until which the Borrower would like to defer a disbursement of the
above amount (the "Requested Deferred Dishursement Date"), which must
be a date falling nol later than:

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

{b)  Upon receipt of such a written request, the Bank shali defer the disbursement of the
relevant amount until the Requested Defarrad Disbursement Date.

1.5.A(2) FAILURE TO SATISFY CONDITIONS TO DISBURSEMENT

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

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

(i)  at its Scheduled Disbursement Date {or, where the Scheduled Disbursement
Date has been deferred previously, the date expected for disbursement).

(b)  The Bank and the Borrawer shall agree the date until which the disbursement of such
Accepled Tranche shall be deferred (the "Agreed Deferred Disbursement Date™),
which must be a date falling:

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

(i}  not later than the Final Availability Date.

(e}  Without prejudice to the Bank's right to suspend and/or cancel the undisbursed portion
of the Credit in whole or in part pursuant to Article 1.6.B, the Bank shall defer
disbursement of such Accepted Tranche until the Agreed Deferred Disbursement
Dale.

1.5,A(3) DEFERMENT FEE

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

1.5.B  Cancellation of a disbursement deferred by 6 {six) months

| If a disbursement has been deferred by more than B (six} months in aggregate pursuant to
| Article 1.5.A, the Bank may notify the Borrower in writing that such disbursement shall be
| cancelled and such cancellation shall take effect on the date of such written notification. The
| amount of the disbursement which is cancelled by the Bank pursuant fo this Article 1.5.B
| shall remain available for dishursement under Article 1.2,

1.6 Cancellation and suspension
1.6.A  Borrower's right to cancel

(@) The Borrower may send a written notice to the Bank requesting a cancellation of the
undisbursed Credit or, a portion thereof.

(b) Inits written notice, the Borrower:

{i) must specify whether the Credit shall be cancelled in whole or in part and, if in
part, the amount of the Credit to be cancelled; and

(il ~must not request any cancellation of an Accepted Tranche, which has a
Scheduled Disbursement Date falling within 5 {five) Business Days of the date
of such written nolice.

fc}  Upon receipt of such written notice, the Bank shall cancel the requested portion of the
Credit with immediate effect.

1.6.B  Bank's right to suspend and cancel

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

or in par:
(i) a Prepayment Event; -
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(i an Event of Default;

(i) an event or circumstance which would with the passage of lime or the giving of
notice or the making of any detlermination under this Contract (or any
combination of the foregolng) 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)  On the date of such writlen notification from the Bank the relevant portion of the Credit
shall be suspended andfor cancelled with immediate effect. Any suspension shall
continue until the Bank ends the suspension ar cancels the suspended amount.

1.6.C  Indemnity for suspension and cancellation of a Tranche
1.6.C{1) SUSPENSION

if the Bank suspends an Accepled Tranche upon the occurrence of an Indemnifiable
Prepayment Event or an Event of Default or of an event or circumstance which would, with
the passage of time or the giving of notice or the making of any determination under this
Contract (or any combination of the foregoing) constitute an Indemnifiable Prepayment Event
or an Event of Default, the Borrower shall pay to the Bank the Deferment Fee calculated on
the amount of such Accepted Tranche. '

1.6.C(2) CANCELLATION

(a) If an Accepted Tranche which is a Fixed Rale Tranche (the "Cancelled Tranche") is
cancelled:

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

(i) by the Bank upon an Indemnifiable Prepayment Event or an event or
circumstance which would (with the passage of time or the giving of notice or
the making of any determination under this Contract or any combination of the
foregoing) constitute an Indemnifiable Prepayment Event or pursuant fo
Article 1.5.8,

the Borrower shall pay to the Bank an indemnity on such Cancelled Tranche,
(b)  Such indemnity shall be:

() calculated assuming that the Cancelled Tranche had been disbursed and
repaid on the same Scheduled Disbursement Daie or, to the exient the
disbursement of the Tranche is currently deferred or suspended, on the date of |
the cancellation notice; and

(i)  in the amount communlcated by the Bank to the Borrower as the present vaiue
(calculated as of the date of cancellation) of the excess, if any, of:

(1) the interest that would accrue thereafter on the Cancelled Tranche over
the period from the date of cancellation pursuant fo this Article 1.6.C{2),
to the Interest Revision/Conversion Date, if any. or the Maturity Date, if it
wera not cancelled; over

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

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

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

1.7 Cancellation after expiry of the Credit

On the day following the Final Availability Date, unless otherwise specifically notified in
writing by the Bank to;the Borrower, any par of the Credit in respect of which no
Disbursement Acceptance has been received in accordanceuwith Article 1.2.C shall be
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automatically cancelled, without any further notice from the Bank fo the Borrower and without
any liability arising on the part of either Party

1.8 Sums due under Articles 1.5 and 1.6
Sums due under Aricles 1 5 and 1.6 shall be payable:
(8 InEUR;and

{b)  within 15 (fiffeen) days of the Borrower's receipt of the Bank's demand or within any
longer peried specified in the Bank's demand.

ARTICLE 2
The Loan
2.1 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.

2.2 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 {o be reimbursed by means of that payment.

2.3 Confirmation by the Bank

The Bank shall deliver to the Borrower the amartisation table referred to in Aricle 4.1, if any,
showing the Disbursement Dale, the currency, the amount disbursed, the repayment terms
and the interest rate for each Tranche, not later than 10 (ten) calendar days afier the
Scheduled Disbursement Date for such Tranche.

ARTICLE 3
Interest
341 Rate of interest
3.1.A Fixed Rate Tranches

The Borrower shall pay interest on the putstanding balance of each Fixed Rate Tranche at
the Fixed Rate quarterly, semi-annually or annualy in arrear on the relevant Payment Dates
as specified in the Disbursement Offer, commencing on the first such Payment Date
following the Disbursement Date of the Tranche. If the period frem the Disbursement Date to
the first Payment Date is 15 (fifteen) days or less then the payment of interest accrued
during such period shall be postponed to the following {second) Payment Date.

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

Tha Borrower shall pay interest on the outstanding balance of each Floating Rate Tranche at
the Floating Rate quarterly or semi-annually in arrear on the relevant Payment Dates, as
specified in the Disbursement Offer commencing on the first such Payment Dale following
the Disbursement Dale of the Tranche.,

The Bank shall notify the Borrower of the Floating Rate within 10 (ten) days following the
commencement of each Floating Rate Reference Period.

If pursuant to Articles 1.5 and 1.6 disbursement of any Floating Rate Tranche takes place
after the Scheduled Disburserment Date, the EURIBOR applicable to the first Floating Rate
Reference Period shall be determined, in accordance with Schedule B, for the Floating Rate
Reference Period commencing on the Disbursement Date and nol on the Scheduled
Dishursement Date. ;

T
7 - R _.‘.-‘:\\_\
T, RN
: > : e 2
*  Contract Number FI N*99.317 (ROb., 7% P
W l-’Ji iiy “1-“*9-‘1
1' TR eed Ly ly '._Jg‘f:I lif_.ffurt

(3 e £ e s
%S ) ———————




3.1.C

3.2
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Interest shall be calculated in respect of each Floating Rate Reference Period on the basis of
Article 5.1(b).

Revision or Conversion of Tranches

Where the Borrower exercises an oplion to revise or converl the interest rate basis of a
Tranche, it shall, from the eifective Interest Revision/Conversion Date (in accordance with
the procedure set out in Schedule D) pay interest at a rate determined in accordance with
the provisions of Schedule D.

Interest on overdue sums

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

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

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

(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 commencing on the
due date. Any unpaid but due interest may be capitalised in conformity with article 1154 of
the Luxembourg Civil Code. For the avoidance of doubt, capitalisation of interest shall occur
only for interest due but unpaid for a period of more than one year. The Borrower hereby
agrees in advance to have the unpaid interest due for a period of more than one year
compounded and that as of the capitalisation, such unpaid interest will in turn produce
interest at the interest rate set out in this Aricle 3.2,

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

Market Disruntion Event

If at any time:

(a) from the receipt by the Bank of a Disbursement Accaptance in respect of a Tranche;
and

(b} until the date falling 20 (twenty) Business Days prior to the Scheduled Disbursement
Date,

a Market Disruption Event oceurs, the Bank may notify the Borrower that this Article 3.3 has
come into effect.

The rate of interest applicable to such Accepted Tranche until the Maturity Date or the
Interest Revision/Conversion Date if any, shall be the percentage rate per annum which is
the rate (expressed as a percentage rate per annum) which is determined by the Bank to be
the all-inclusive cost to the Bank for the funding of the relevant Tranche based upon the then
applicable internally generated Bank reference rate or an alternative rate determination
method reasonably determined by the Bank.

The Borrower shall have the right to refuse in wiiting such dishursement 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 Article 1.2, If the Borrower does not refuse the
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4.1
4.1.A

4.2
4.2.A

4.2.B
4.2.8(1)

disbursement in time, the Parlies agree that the disbursement in EUR and the conditions
thereof shall be fully binding for all Parties.

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

ARTICLE 4

Repayment
Normal repayment

Repayment by instalments

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

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

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

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

(i) the first Repayment Date of each Tranche shall fali not earlier than 30 (thirty)
days from the Scheduled Disbursement Date and not later than the Repayment
Dale Immeadiately following the &% (fifth) anniversary of the Scheduled
Disbursement Date of the Tranche,; and

(iv} the last Repayment Date of each Tranche shall fall not earlier than 4 (four)
vears and not laler than 27 (twenty-seven) years from the Scheduled
Disbursement Date.

Single instalment

Aliernatively, the Borrower shall repay the Tranche in a single instalment on the sole
Repayment Date specified In the Disbursement Offer that shall fall not earlier than 3 (three)
years and not later than 186 {sixteen) years from the Scheduled Disbursement Date.

Voluntary prepayment

Prepayment option

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

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

{c) if applicahle, the choice of application method of the Prepayment Amount in line with
Article 5.5.C{a); and

{d) the Contract Number,

The Prepayment Request shall be irrevocahle.
Prepayment indemnity

FIXED RATE TRANCHE

Subject to Arlicle 4.2.B(3) below, if the Borrower prepays a Fixed Rate Tranche, the
Borrower shall pay lo the Bank on the Prepayment Date the Prepayment Indemnity in
respect of the Fixed Rate Tranche which is being prepaid.
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4.2.B(2) FLOATING RATE TRANCHE

4.2.B(3)

4.2.C

4.2.D

4.3
4,3.A

4.3.A(1)

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

REVISION/CONVERSION

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

Prepayment mechanics

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

If the Borrower accepts the Prepayment Offer no later than by the deadline specified therein,
the Bank shall send to the Borrower, no later than 10 (ten) days prior to the relevant
Frepayment 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
Floating Rate Tranche, the Bank shall issue a Prepayment Naotice to the Borrower, not later
than 10 (ten) days prior to the Prepayment Date.

The Borrower shall pay the amount specified in the Prepayment Motice on the relevant
Prepayment Date.

Administrative Fee

If the Bank exceptionally accepts, solely upon the Bank's discretion, a Prepayment Request
with prior notice of less than 30 {thirty) calendar days, the Borrower shall pay to the Bank a
fee of EUR 10,000 (ten thousand euros) per each Tranche requested to be prepaid, parily or
in {ull, in consideration of the administrative costs incurred by the Bank in connection with
such voluntary prepayment. In such case, the Bank shall not be under an obligation to
observe the deadlines to send a Prepayment Offer and/or the Prepayment Notice, as
applicable, pursuant to this Contract.

Compulsory prepayment and cancellation
Prepayment Events

PROJECT COST REDUCTION EVENT

{a) The Borrower shall promptly inform the Bank if a Project Cost Reduction Event has
occurred or is likely to occur. At any time after the occurrence of a Project Cost
Reduction Event the Bank may, hy 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 contracts entered into by the Bank and the Borrower in relation to the Project
andfor prepayments demanded with respect to loans under other finance contracts
entered into by the Bank and the Borrower in relation to the Project - is equal to the
amount by which the Credit exceeds the limits referred to in paragraph (c) below
together with accrued interest and all other amounts accrued and outstanding under
this Contract in relation to the proportion of the Loan Quistanding 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.A(1), "Project Cost Reduction Event" means that
the total cost of the Project falls below the figure stated in Recital (b) so that the
amount of the Total Credit exceeds 50% (fifty per cent) of the fotal cost of the Project.
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4.3.A(2) EUFUNDS EVENT

4.3.A(3)

4.3.A(4)

(8} The Borrower shall, and shall procure that the Promoter will, promptly inform the Bank
if it is informed, or has reasonable grounds to believe, that an EU Funds Event has
cccurred or is likely to occur. In such case, 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 by which the Credit exceeds the limits referred to in
paragraph (¢) below together with accrued interest and all other amounts accrued and
outstanding under this Contract in relation to the proportion of the Loan Outstanding to
be prepaid.

()  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, "EU Funds Event" means that, when aggregated with
the amount of any other funds from the European Unlon made available for the
Project {(e.g. ESIF funds and funds under the Romanlan Recovery and Resilience
Plan, as approved under the Council Implementing Decision of 3 November 2021 on
the approval of the assessment of the recovery and resilience plan for Romania ST
12319/21; ST 12319/21 ADD1}, the Total Credit exceeds 90% (ninety per cent) of the
total cost of the Project.

NON-EIB FINANCING PREPAYMENT EVENT

{a} The Borrower shall promptly inform the Bank if a Non-EIB Financing Prepayment
Event has occurred or is likely o occur, At any time after the cccurrence of a Non-EIB
Financing Prepayment Event the Bank may, by notice to the Borrower, cancel the
undisbursed portion of the Credit and demand prepayment of the Loan Outstanding,
together with accrued interest and all other amounts accrued and outstanding under
this Contract in relation to the praportion of the Loan Outstanding to be prepaid.

(p) The propotlion of the Credit that the Bank may cancel and the proportion of the Loan
Outstanding that the Bank may require to be prepaid shall be the same as the
proportion that the prepald amount of the Non-EIB Financing bears to the aggregate
outstanding amount of all Non-EIB Financings.

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

(d) Forthe purposes of this Article:

{ii)  "Non-EIB Financing Prepayment Event" means any case where the Borrower
voluntarily prepays (far the avoidance of doubt, such prepayment shall include a
voluntary repurchase or cancellation of any creditor's commitment, as the case
may be) a part or the whole of any Non-EIB Financing and such prepayment is
not made out of the proceeds of a loan or other indebtedness having a term at
least equal to the unexpired term of the Non-EIB Financing prepaid; and

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

CHANGE OF LAW EVENT

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

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

(b) the effects of such Change-of-Law Event cannot be mitigated to its satisfaction,
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4.3.A(5)

4.3.B

43.C
4.3.C(1)

4.3.C(2)

4.4
4.4.A

44.B

5.1

the Bank may by notice to the Borrower, cance! the undisbursed portion of the Credit and/or
demand prepayment of the Loan Quistanding. fogether with accrued interest and ali 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 (thirty} days from the date of the
demand.

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

ILLEGALITY EVENT
(a) Upon becoming aware of an lllegality 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, and/or {B) demand prepayment of the Loan Outstanding, together with
accrued interest and all other amounts accrued and outstanding under this
Contract on the date indicated by the Bank in its notice to the Borrower.

{b} For the purposes of this Article, "lHlegality 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 contemplated in this Coniract; or
(i) fund or maintain the Loan.
Prepayment mechanics

Any sum demanded by the Bank pursuant to Article 4.3.A, together with any interest or other
amounts accrued or outstanding under this Contract including, without limitation, any
indemnity due under Article 4.3.C, shall be paid on the Prepayment Date indicated by the
Bank in its notice of demand.

Prepayment indemnity
FIXED RATE TRANCHE

if the Borrower prepays a Fixed Rate Tranche in case of an Indemnifiable Prepayment
Event, the Borrower shall pay to the Bank on the Prepayment Date the Prepayment
Indemnity in respect of the Fixed Rate Tranche that is being 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:

. . §  fContract Number FI N°89.317 (RO) a3




5.2

5.3

54

5.5
5.5.A

55.8

(a) under a Fixed Rate Tranche, a year of 360 (three hundred and sixty) days and a
month of 30 (thirty) days; and

(b} under a Floating Rale Tranche, a year of 360 (three hundred and sixty} days and the
number of days elapsed.

Time and place of payment

(8} Unless otherwise specified in this Contract or in the Bank's demand, all sums other
than sums of interest, indemnity and principal are payable within 15 (fifteen) days of
the Borrower’s receipt of the Bank's demand.

{b) Each sum payable by the Borrower under this Contract shall be paid to the relevant
account notified by the Bank to the Borrower. The Bank shall notify the account not
less than 15 (fifleen) days before the due date for the first payment by the Borrower
and shall notify any change of account not less than 15 (fifteen} days before the date
of the first payment to which the change applies. This period of notice does not apply
in the case of payment under Article 10,

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

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

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

No set-off by the Bosrrower

All payments to be made by the Borrower under this Contract shall be calculated and be
made without (and free and clear of any deduction for) set-oif or counterclaim.

Disruption to Payment Systems

If either the Bank determines (in its discretion) that a Disruption Event has occurred or the
Bank is notified by the Borrower that a Disruption Event has occurred:

(@ the Bank may, and shall if requested to do so by the Borrower, consult with the
Borrower with a view lo agreeing with the Borrower such changes to the operation or
administration of this Contract as the Bank may deem necessary in the circumstances;

(b) the Bank shall not be obliged to consult with the Borrower in relation to any changes
mentioned in paragraph (a) if, in its opinion, it is not practicable to do so in the
circumstances and, in any event, shall have no obligation to agree to such changes;
and

{c) the Bank shall not be liable for any damages, costs or losses whatsoever arising as a
result of a Disruption Event or for taking or not taking any action pursuant to or in
connection with this Article 5.4.

Application of sums received

General

Sums received from the Barrower 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:

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

(6)  any accrued interest due but unpaid under this Contract;
(c)  any principal due but unpaid under this Contract; and
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5.5.C

6.1

6.2

6.3

6.4

{d) any other sum due but unpaid under this Contract.
Allocation of sums related to Tranches
{8) Incaseof

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

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

(b}  Sums received by the Bank following a demand under Ardicle 10.1 and applied to a
Tranche, shall reduce the outstanding instalmenis in nverse order of maturity. The
Bank may apply sums received between Tranches at its discretion,

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

ARTICLE 6

Borrower undertakings and representations

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

Use of Loan and availability of other funds

The Borrower shall use and shall ensure that the Promoter and the Beneficiary use the
proceeds of the Loan exclusively for the financing of the Project.

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

Completion of Project

The Borrower shall procure that the Project is carried out by the Promoter and the
Beneficiary in accordance with the Technical Description as may be modified from time to
time with the approval of the Bank, and that the Project is completed by the Promoter and
the Beneficiary by the final date specified therein.

Increased cost of Proiect

If the total cost of the Project exceeds the estimated figure sst out in Recital (b), the
Borrower shall obtain the finance o fund the excess cost without recourse to the Bank, so as
to enable the Project to be completed In accordance with the Technical Description. The
plans for funding the excess cost shall be communicated to the Bank without delay.

Procurement procedure

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

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

(i)  in accordance with procurement procedures which, to the satisfaction of the

Bank, respect the criteria of economy and efficiency and the principles of
transparency, equal treatment and non-discrimination on the basis of
nationality, in case of public coniracts not subject to the European Union
procurement directives; or
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6.5

(b)

(c)

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

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

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 suspension covered by the

Exclusion Policy, the Borrower shall procure that the Promoter and/or the Beneficiary,

as applicable, engage with the Bank in good faith and shall make best efforts in order

to:

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

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

Continuing Project undertakings

The Borrower shall ensure that:

(a)

(b)

(c)

{d)

{e)

Maintenance: the Promoter and the Beneficiary shall maintain, repair, overhaul and
renew all property forming part of the Project as required o keep it in good working
order,

Project assets: unless the Bank shall have given its prior consent in writing, the
Promoter and/or the Beneficiary, as applicable, shall retain title to and possession of
substantially all the assets comprising the Project or, as appropriate, replace and
renew such assets and maintain the Project in substantially continuous operation in
accordance with its original purpose; the Bank may withhold its consent only where
the proposed action would prejudice the Bank's interests as lender to the Borrower or
would render the Project ineligible for financing by the Bank under its Statute or under
article 309 of the Treaty on the Funclioning of the European Union;

Insurance: the Promoter and/or the Beneficiary as applicable, shall insure all works
and properiy 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;

Environmental and Social Matters: the Promoter and the Beneficiary shall:

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

(i} obtain and maintain requisite Environmental and Social Approvals for the
Project where required by law;

(i) implement all the envisaged mitigation measures and monitoring requirements,
conditicns, and recommendations included in the EIA decision issued by the
project's competent authority;

(iv) ensure that the environmental management plans required by the EIA Decision
are implemented and rmonitored during the project's construction. The Promoter
will immediately notify the Bank of any related unexpected accident or incident
during the project's construction;

{v) inform the Bank about any changes to the project and any additicnal mitigation
measures prescribed by the competent authority;
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(M)

(@)

(h)

()

(vi) keep a register of all projeci-related accidents during the project
implementation. Submit {o the Bank the updated register as part of the project
progress reponts. In the event of a major accident resulting in serious injury
andfor fatalities, the Borrower shall notify - or shall ensure that the Promoter or
the Beneficiary shall notify the EIB - within 5 (five) Business Days of its
occurrence;

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 oifice who has been convicted by a final and irrevocable court ruling
of an lllegal Aclivity perpetrated in the course of the exeicise of his/her professional
duties, in order to ensure that such official or person is excluded from the Promater's
and/or the Beneficiary's activity in relation to the Credit, L.oan 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 Diraclives on procurement provide for:

{ih the requirement that the relevant contractor promplly informs the Bank of a
genuine allegation, complaint or information with regard to Hlegal Activities
related to the Project;

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

iy  the Bank's right, in relation to an alleged [llegal Activity, to review the books and
records of the relevant contractor in relation to the Project and to take copies of
documents to the extent permilted by law; and

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

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

6.6 Compliance with laws

The Barrower 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.

6.7 Data Protection

(a)

(b}
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When disclosing information (other than mere contact information relating to the
Borrower's, the Promoter's andfor the Bensficiary’'s personnel involved in the
management of this Contract ("Contact Data")) to the Bank in connection with this
Contract, the Borrower shall redact or otherwise amend that information (as
necessary) so that it does not contain any personal data, except where this Contract
specifically requires, or the Bank specifically requests in writing, to disclose such
information in the form of persanal data,

Before disclosing any personal data (other than Contact Data) to the Bank in
connection with this Contract, the Borrower shall ensure that each data subject of
such personat data:

{i) has been informed of the disclosure to the Bank (including the categories of
personal data to be disclosed); and

(il  has been advised on the information contained in (or has been provided with an
appropriate link to) the Bank's privacy statement in relation to its lending and
fnvestment  activities as set out from time to time at
https./fwww.eib.org/fen/privacy/lending (or such other address as the Bank may
niotify to the Borrower in writing from time to time).
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6.8

6.9

Sanctions

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

(a)

(b)

(c)

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

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

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

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

(@)

(b)
{c)

(d)
(e)

M

(9

(h}

(M

o
(k)

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

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

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

(i any applicable law, statute, rule or regulation, or any judgement, decree or
permit to which it is subject;

(i)  any agreement or other instrument binding upon it which might reasonably be
expected fo have a material adverse effect on its ability to perform its
obligations under this Contract;

there has been no Material Adverse Change since 16 July 2025;

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

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

it has obtained and has procured that the Promoter and the Beneficiary have obtained
all necessary Authorisations in connection with this Contract and in order to lawfully
comply with the obligations hereunder, and the Project and all such Authorisations are
in fult force and effect and admissible in evidence;

its payment obligations under this Contract rank not less than pari passu in right of
payment with all other present and fulure unsecured and unsubordinated obligations
under any of its debt instruments except for obligations mandatorily preferred by law;

each of the Promoter and the Beneficiary, as applicable, is in compliance with
Article B,5(e) and to the best of its knowledge and belief (having made due and careful
enquiry) no Environmental and Sccial Claim has been commenced or is threatened
against the Promoter or the Beneficiary in relation to the Project;

it is in compliance with all undertakings under this Article 6; and

none of the Beneficiary and, to the best of its knowledge and belief, any Relevant
Person;

(i) is a Sanctioned Person; or
(i} s in breach of any Sanctions. o ";'“\\
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7.1

7.2

7.3

It is acknowledged and agreed that the representations set out in this paragraph (k) are only
sought by and given to the Bank to the extent that to do se would be permissible pursuant to
any applicable anti-boycott rule of the EU such as Regulation (EC) 2271/98.

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

ARTICLE 7

Security

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

Pari passu ranking

The Borrower shall ensure that its payment obligations under this Contract rank, and will
rank, not less than pari passu in right of payment with all other present and future unsecured
and unsubordinated obligations under any of its Governmental Debt [nstruments,

in particular, if the Bank makes a demand under Article 10.1 or if an event of default or any
event which would {with the expiry of a grace period, the giving of notice, the making of any
determination or any combination of any of the foregoing)} be an event of default under any
unsecured and unsubordinated Governmental Debt Instrument of the Borrower or of any of
its agencies or instrumentalities has occurred and is continuing, the Borrower shall not make
(or authorize) any payment in respect of any other such Governmental Debt Instrument
(whether regularly scheduled or otherwise) without simultanecusly paying, or setling aside in
a designated account for payment on the next Payment Date a sum equal to, the same
proportion of the debt outstanding under this Contract as the proportion that the payment
under such Governmental Debt Instrument bears to the total debt outstanding under that
Governmental Debt Instrument,

For this purpose, any payment of a Governmental Debt Instrument that is made out of the
proceeds of the issue of another instrument, to which substantially the same persons as hold
claims under the Governmental Debt instrument have subscribed, shall be disregarded,

In this Contract, "Governmental Debt Instrurment” means:

(&) an instrument, including any receipt or statement of account, evidencing or
constituting an obligation to repay a loan, deposit, advance or similar extension of
credit {including without limitation any extension of credit under a refinancing or
rescheduling agreement),

{(b) an obligation evidenced by a bond, debenture or similar written evidence of
indebtedness, or

{c) aguarantee granted by the Borrower for an obligation of a third party.
Additional security

Should the Borrower grant to a third party any Security for the performance of any
Governmental Debt Instrument or any preference or priority in respect therecf, the Borrower
shall, if so required by the Bank, provide to the Bank equivalent Security for the performance
of its obligations under this Contract or grant to the Bank equivalent preference or priority.

Clauses by inclusion

If the Borrower concludes with any other medium or long term financial creditor a financing
agreement that includes a loss-of-rating clause, andf/or a cross default clause andfor a pari
passu clause not provided for in this Contract or more favourable to the relevant financlal
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 eguivalent provision in favour of the Bank. .-

S
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8.1

8.2

ARTICLE 8

Information and Visits

Information concerning the Project

The Borrower shall, or shall procure that the Promoter and the Beneficiary shall (as
applicable):

(a)

{b)

(c)

deliver to the Bank:

iy the information in content and in form, and at the times, specified in
Schedule A.2 or otherwise as agreed from time to time by the Parties; and

{iy 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 that if such information or document is not delivered to the Bank on
time, and the Borrower does not rectify the omission within a reasonable time set by
the Bank in writing, the Bank may remedy the deficiency, to the extent feasible, by
employing its own staff or a consultant or any other third party, 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;

submit for the approval of the Bank without delay any material change to the Project,
also taking inic account the disclostres 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 programme or financing plan for the Project;

promptly inform the Bank of:

(i any action or protest initiated or any objection raised by any third party or any
genuine complaint which is material received by the Borrower, the Promoter or
the Beneficiary or any material Environmental or Social Claim that is to their
knowledge commenced, pending or threatened against them with regard to
environmental or other matters affecting the Project;

{iiy  any fact or event known to the Borrower, the Promoter or the Beneficiary, which
may substantially prejudice or affect the conditions of execution or operation of
the Project;

(i) any incident or accident relating to the Project which has or is likely to have a
significant adverse effect on the Environment or on Social Matters;

{iv) a genuine allegation, complaint or information with regard to lllegal Activities or
any Sanctions related to the Project;

{v) any self-declared exclusion by a bidder that occurs prior to the contract award
and Is covered by the Exclusion Policy;

(vi) any material non-compliance by it with any applicable Environmental and Social
Law;

(vii} 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 Promeoter and the Beneficiary

(ii)

The Borrower shall inform the Bank immediately of:
(i)

any fact which obliges it to prepay any financial indebtedness or any European Union
funding;

any event or decision that constitutes or may result in a Prepayment Event;
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8.3

9.1

(i) any Intention on iis part o grant any Security over any of its assets in favour of a third
party,

(iv) any intention on its part, on the Promoters part or on the Beneficiary’s part lo
relinquish ownership of any matertal component of the Project;

(v}  any fact or event that is reascnably likely to prevent the substantial fulfilment of any
obligation of the Borrower under this Confract;

(vi} any Event of Default having occurred or being threatened or anticipated;

(vil) unless prohibited by law, any material litigation, arbitration, administrative proceedings
or investigation carried out by a court, administration or similar public authority, which,
to the best of ils knowledge and belief, is current, imminent or pending against the
Berrower, the Promoter or the Beneficiary; or the Borrower's, the Promoter's or the
Beneficiary's officials or persons holding a public office or members od the
management bodles, as the case may be, in connection with |llegal Activities related
to the Credit, tha Loan or the Project;

(viiiy any measure taken by the Promoter or the Beneficiary pursuant to Article 8.5(f) of this
Contract;

(ix) any litigation, arbitration or administrative proceedings or Investigation which is
current, threatened ot pending and which might if adversely determined result in a
Material Adverse Change; and

{x) any claim, action, proceeding, formal hotice or investigation relating to any Sanclions
concerning the Borrower, the Promoter, the Beneficiary or any Relevant Person.

Visits by the Bank

The Borrower shall, and shall ensure that the Promoter and the Beneficiary shall aliow
persons designated by the Bank, as well as persons designated by other institutions or
bodies of the European Union when sc required by the relevant mandatory provisions of
EU Law:

{a) tovisit the siles, Inslallations and works comprising the Project;

(b) to Interview representatives of the Borrower, the Promoter and/or the Beneficiary, and
net obstruct contacts with any other person Involved in or affected by the Project; and

(c) to review the Borrower's, the Promoter’s or the Beneficiary's books and records in
relation to the execution of the Project and to be able (o take copies of related
documents to the extent permitted by the law.

The Borrower shall, and shall ensure that the Promoter and the Beneficiary shall, provide the
Bank, or ensure that the Bank is provided, with all necessary assistance for the ptirposes
described in this Article,

The Borrower acknowledges that the Bank may be obliged to communlcate information
relating to the Borrower and the Project to any competent institution or body of the European
Unicn in accordance with the relevant mandalory provisions of EU Law. )

ARTICLE 9

Charges and expenses -
Taxes, duties and fees

The Borrower shall pay all Taxes, dutles, fees and other impositions of whatsoever hature,
including stamp duty and registration fees, arising out of the execution or implementation of
this Contract or any related document and in the crealion, perfection, registration or
enforcement of any Sectrily 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 requited 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
/,1-- .
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9.2

8.3

10.1

10.1.A

gross up the payment fo the Bank so that after 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 Coniract or any related document, any amendment,
supplement or waiver in respect of this Contract or any related document, and in the
amendment, creation, management, enforcement and realisation of any security for the
Loan.

Increased costs, indemnity and set-off

(8)  The Borrower shall pay to the Bank any costs or expenses incurred or suffered by the
Bank as a consequence of the Introduction of or any change in (or in the
interpretation, administration or application of) any law or regulation or compliance
with any law or regulation which occurs after the date of signature of this Contract, in
accordance with or as a result of which:

(i the Bank is obliged to incur additional costs in order to fund or perform its
cbllgations under this Contract, or

(i) any amount owed to the Bank under this Confract or the financial incoma
resulting from the granting of the Credit or the Loan by the Bank to the Borrower
is reduced or eliminated.

(b) Without prejudice to any other rights of the Bank under this Contract or under any
applicable law, the Borfower shall indemnify and hold the Bank harmless from and
against any loss incurred as a result of any full or partial discharge that takes place in
a manner other than as expressly set out in this Contract,

(c) The Bank may set off any matured obligation due from the Borrower under this
Contract (lo the extent beneficially owned by the Bank) against any obligation
{whether or not matured) owed by the Bank to the Borrower regardless of the place of
payment, booking branch or currency of either obligation. If the -obligations are in
different currencies, the Bank may convert either obligation at a market rate of
exchange in #fs usual course of business for the purpose of the set-off. If either
chbligation is unliquidated or unascerlained, the Bank may set off in an amount
estimated by it in good faith to be the amount of that obligation.

ARTICLE 10

Events of Default

Right to demand repayment

The Borrower shall repay all or part of the Loan Outstanding {as requested by the Bank)
forthwith, together with accrued interest 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
préaiable) or any judicial or extra judicial step:

{a) if the Borrower does not pay on the due date any amount payable pursuant to this
Coniract at the place and in the currency in which it is expressed to be payable,
unless:

{iy its faillure to pay is caused by an administrative or technical error or a Disruption
Event; and

(i paymentis made within 3 (three} Business Days of its due date;
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{b) if any infarmation or document given to the Bank by or on behalf of the Borrower or
any representation, warranty or statement made or deemed o be made by the
Borrower in, pursuant to or for the purposes of entering into this Contract or in
connection with the negotiation or performance of this Contract is or proves o have
been incorrect, incomplete or misleading in any material respect;

{c} If following any default of the Borrower in relation to any loan, or any obligation arising
out of any financial transaction, other thanthe Loan:

(i  the Borrower is required or is capable of being required or will, following expiry
of any applicable contractual grace perlod, be required or be capable of being
required o prepay, discharge, close out or terminate ahead of maturity such
other loan or obligation; or

{liy any financlal commitment for such other loan or obligation is cancelled or
suspended;

(d) if the Borrower is unable {o pay ifs debts as lhey fall due, or suspends its debts, or
makes or seeks to make a composition with its creditors, including a moratorium, or
commences negotiations with one or more of its creditors with a view to rescheduling
any of its financial indebtedness;

(&) if the Borrower defaults In the performance of any obligation In respect of any other
loan granted by the Bank or any Governmental Debt Instrument entered into with the
Bank;

(fy  if the Borrower defaults in the performance of any obligation In respect of any other
loan or financial Instrumant mads to it from the resources of the Bank or the European
Union;

(@) If a Material Adverse Change occurs, as compared with the Borrower's condition at
the date of this Contract; or

(h) if it is or becomes unlawful for the Borrower, the Promoter or the Beneficlary 1o
perform any of its obligations under this Contract or this Coniract 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,

10.1.B  Demand after notice to remedy

The Bank may also make such demand without prior notice {mise en demetire préafable) or
any judicial or extra judicial step (without prejudice to any netice referred to below):

(@) if the Berrower, the Promoter or the Beneficlary fails to comply with any provision of
this Contract {(other than those referred to In Article10.1.A); or

{b} i any fact related to the Borrower, the Promoter, the Beneficiary or the Project stated
in the Recitals malerially alters and is not materially restored and if the alteration either
prejudices the interasts of the Bank as lender lo the Barrower or adversely affects the
implementation or operation of the Project,

unless the non-compliance or circumstance giving rise to the non-compliance is capable of
remedy and is remedied within a reasonable perlod of time specified in a notica sarved by
the Bank on the Borrower.

10.2 Otherrights at law

Article 10.1 shall nat restrict any other right of the Bank at law to require prepayment of the
l:oan Qutstanding.

10.3 Indemnity
10.3.A 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 he prepaid. Such indemnily shall (i) accrue fram the due date {or payment
specifiied In the Bank's notice of demand and be calculated on the basis that prepayment is
effected on the date so specified, and (ii} be for the amount communicated by the Bank to
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10.3.8

10.4

11.1

11.5

the Borrower as the present value (calculated as of the date of the prepayment) of the
excess, if any, of:

{a} the interest that would accrue thereafter on the amount prepaid over the period from
the date of prepayment to the Inlerest Revision/Conversion Date, if any, or the
Maturity Date, if it were not prepaid; over

{b) the interest that would so accrue over that period, if it were calculated at the
Redeployment Rate, fess 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.

General

Amounis due by the Borrower pursuant to this Article 10.3 shall ba payable on the date
specified in the Bank's demand,

Non-Waliver

No failure or delay or single or partial exercise by the Bank in exercising any of its rights or
remedies under this Contract shall be construed as a waiver of such right or remedy. The
rights and remedies provided in this Contract are cumulative and not exclusive of any rights
or remedies provided by law.

ARTICLE 11

Law and jurisdiction, miscellaneocus

Governing Law

This Contract and any non-contractual obllgations (obfigatil extracontractuale) arising out of
or in connectlon with this Contract shall be governed by the laws of the Grand Duchy of
Luxemboturg.

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 framework
applicable to them.

durisdiction

{a) The Court of Justice of the European Union has exclusive jurisdiction to seltle any
dispute (a "Dispute”} arising out of or in connection with this Coniract (including a
dispute regarding the existence, valldity or termination of this Contract or the
consequences of its nullity) or any non-contractual obligation arising out of or in
connection with this Contract,

{(b) The parties agree that the Count of Justice of the European Union is the most
appropriate and convenient court to seltle any Dispute between them and,
accordingly, that they will not argue to the contrary.

Place of performance

Unless ctherwise specifically agreed by the Bank in writing, the place of performance under
this Contract shall be the seat of the Bank.

Evidence of sums due

In any legal action arising out of this Contract the certificate of the Bank as o any amount or
rate due to the Bank under this Contract shall, in the absence of manifest error, be prima
facie evidence of such amount or rate.

Entire Agreement

This Contract constitutes the entire agreement between the Bank and the Borrower in -

relation to the provision of the Credit hereunder, and supersedes any previous agreement,
whether express or implied, on the same maitter.
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11.6

"7

11.8

121
12.1.A

nvalidity

if at any time any term of this Contract is or becomes Hlegal, 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 ineffectivenass shall not affect:

{a) the legality, validity or enforceability in that jurisdiction of any other term of this
Contract or the efiectiveness in any other respect of this Contract in that jurisdiction; or

{b) the legality, validity or enforceability in other jurisdictions of that or any other term of
this Contract or the effectiveness of this Contract under the laws of such other
furisdictions.

Amendments
Any amendment to this Contract shall be made in writing and shall be signed by the Parties.

Counterparis

This Contract may be executed in any number of counterparts, all of which taken together
shall conslitute one and the same instrument, Each counterpart Js an original, but all
counterparis shall together constitute one and the same instrument.

Non-applicability of certain events

The Barrower hereby waives any right to rely on any:

(a) hardship event {impreviziune), 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 {for¢d majora) or as an unforeseeable and unstoppable event
(caz fortuil); or

(c) other event which may have a similar effect on the capacity of the Borrower lo
perform its obligations under this Contract.

ARTICLE 12
Final clauses
Notices
Form of Notice

(a)  Any notice or other communication given under this Contract {other than a live pricing
call in respect of a Live Pricing Tranche) must be in writing and, unless ctherwise
stated, may be made by letter or elactronic mail.

{b) Notices and other communications for which fixed periods are iaid down in this
Contract or which themselves fix periods binding on the addressee, may be made by
hand delivery, registered letter or by electronic mail. Such nolices and
communications shall be deemed to have been received by the other Party:

()  onthe date of delivery in relation to a hand-delivered or registered letter;

(i  in the case of any electronic mall, only when such electronic mail is actually
received in readable form and only if it is addressed in such a manner as the
other Party shall specify for this purpose.

{c) Any notice provided by the Borrower to the Bank by electronic mail shall:

(i) mention the Contract Number in the subject line; and
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121.B

124.C

12.2

(i)  be in the form of a non-editable electronic image (PDF, TIF or other common
non editable file format agreed between the Parlies) 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 Barrower as
appropriate, atfached to the electronic mail.

{d) Nolices issued by the Borrower pursuant to any provision of this Contract shall, where
required by the Bank, be delivered to the Bank together with satisfactory evidence of
the authority of the person or persons authorised to sign such notice on behalf of the
Borrower and the authenticated specimen signature of such person or persons.

{e) Without affecling the validity of electronic mail notices or communication made in
accordance with this Article 12.1, the following nolices, communications and
documents shall also be sent by registered letter {o the relevant Party at the latest on
the immediately following Business Day:

{iy Disbursement Acceplance,

(i  any notices and communication in respect of the deferment, cancellation and
suspension of a disbursement of any Tranche, interest revision or conversioen of
any Tranche, Market Disruplion Event, Prepayment Request, Prepayment
Notice, Event of Default, any demand for prepayment; and

(i)  any other notice, communication or document required by the Bank.

{fi, The Parties agree that any above communication {including via electronic mall) 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 electtonic mall address (and the depariment for whose attention the
comimunication is to be made) of each Parly for any communication to be made or document
to ba delivered under or in connection with this Contract Is:

For the Bank Attention: OPS/CSEE-3 PUB SEC
100 boulevard Konrad Adenauer
L-2950 Luxembourg
E-mail address. contaclline-99317@eib.org
For the Barrower Attention: General Directorate for International Financial Relations
16 Libertatii Boulevard
Sector 5 RO-050706
Bucharest, Romania
E-mail address: secretariat.dgrfi@mfinanie.gov.ro
Notiflcation of communication details

The Bank and ihe Borrower shall promptly notify the other Party in writing of any change in
their respeclive communication details.

English language

{a) Any notice or communication given under or in connection with this Contract must be
in English.

(b}  All other documents provided under or in connection with this Confract must be:
(i)  inEnglish; or

fiiy if not In English, and if so required by the Bank, accompanied by a certified
English transtation and, in this case, the English translation will prevail.
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12.3 Recitals and Schedules
The Recitals and following Schedules form part of this Contract:

Schedule A Project Specification and Reporting

Schedule B Definition of EURIBOR

Schedule C Form of Disbursement Offer/Acceptance (Articles 1.2.B and 1.2.C)
Schedule D Interesi Rate Revision/Conversion

Schedule E Form of Certificate from the Borrower

This Contract is the result of extensive negotiation between the parties hereto, sach of whom
was represented by internal or external legal counsel. Without prejudice to this and if
required under any applicable law, such as Arddicle 1.203 of the Romanian Civil Code, the
Borrower hereby expressly accepis all clauses in this Contract which (A) provide in favour of
the Bank (i} the limitation of fiability, (i) the right to unilaterally terminate (denunfare
unifaterald) this Contract, {iiij the right to suspend performing the Bank’s obligations, or (B)
provide to the detriment of the Borrower (i} the forfeiture of rights {decadere din dreptur), (i)
the forfeiture of the bensfit of a timeline (decdderea din beneficitl termenuiul), (iii) the
limitation of the right to raise defences (dreptu! de a opune exceptil), (iv} the limitation of the
right to contract with third parties, (v) the tacit renewal of the agreement, (vi) the applicable
law, (vi) the submisslon to arbitration (clauzele compromisoriy or clauses deregating from
the rules of court jurisdiction, including without limitation the following Articles: Asticle 1.6
Cancellation and suspension, Article 1.7 Cancellation after expiry of the Credit, Aricle 4
Repayment, Article 5 Payments, Article 1.4 Conditions of disbursement, Article 6.5(f)
Integrity, Article 6.8 Sanctions, Article 10.1 Right to demand repayment, Article 10.4 Non-
Waiver, Atticle 11.1 Governing Law, Article 11.2 Jurisdiction and Article 11.9 Non-
applicability of certain events.

The partles hereto have caused this Contract to be executed in 3 {three) originals in the
English language.

Bucharest, [ ‘3— }fﬁ M dll} 7€L{2 026 Luxembourg, *{ =4 "E\'Jt"‘-ibl‘u‘(j\ KA,

Signed for and on behalf of Signed for and an behalf of
ROMANIA EURCPEAN INVESTMENT BANK
The Minisﬁer of Finar;ce Head of Division FHead of Division
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Schedule A
Project Specification and Reporting

A.1 TECHNICAL DESCRIPTION

At Purpose, Location

The Project concerns the construction of a 122.11 kmi section of the new greenfield A1 Motorway
between the cities of Sibiv and Pitesti in less developed regions of cenltral Romanla, being part of
the Core TEN-T network,

The Project will enhance accessibility by upgrading road parameters to meet forecast traffic levels
and eliminating bottlenecks. Additionally, the new A1 motorway will improve connectivity,
streamline international and local trafiic flow, and enhance safety and living conditions for residents
near existing National Roads,

The Project is located in the less developed NUTS2 regions of Centru (RO12), Sud-Vest Oltenia
{R0O41) and Sud-Muntenia {RO31).

A.1.2 Description
The typical cross section of this motorway features two 3.75 meter running lanes in each direction,
2.5-meter emergency lanes, and a 3-meter central reserve,
For implementation purposes, the Project is divided Into § Sections, as follows:
- Section 1: Sibiu - Boila. 14.15 km.

- Lot 1.1: km 0+000 — kmi 13+170
- Lot 1.2:km 13+170 — km 14+150

- Section 2: Boita — Cornetu. 30.35 km.

- Section 3; Cornetu — Tigveni. 37.40 km.

- Section 4; Tigveni - Curtea de Arges. 9.88 km.

- Section 5: Curtea de Arges — Pitesti. 30.35 km,
A.1.3 Calendar

The Project construction has started in March 2020, and the works are expected to be completed
by G4 2028.
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A2

PROJECT INFORMATION TO BE SENT TO THE BANK AND METHOD OF

TRANSMISSION

A.2.1 Dispatch of information: designation of the person responsible

The information below has to be sent lo the Bank under the responsibility of:

Financial Contact

Technical Contact

Company CNAIR CNAIR
Contact person lonut MASALA Cristina AMARAZEANU
Title

Function / Department
financial and technical

Director of Economic and Financial
Depariment

Head of Funding Department

Address Bd. Dinicu Golescu 38, sector 1, | Bd. Dinicu Golescu 38, sector
Bucuresti, Romania, 010873 1, Bucuresti, Romania, 010873

Phone Tel: (+4 021) 264.34.33 Tel: (+4 021) 264.34.32

Email jonut. masala@andnet.ro cristina.amarazeanu@andnet.ro

The above-mentioned contact person(s) is (are} the responsible contacl(s) for the time being.
The Borrower shall inform the Bank immediately in case of any change,

A.2,2 Information an specific subjects
The Borrower shall deliver - or shall ensure that the Promoter or the Beneficiary shall deliver -
ta the Bank the follawing information at the latest by the deadline indicated below.
Doecument / information Deadline
In relation to the Bank's financing towards the project's section 2 | As soon as they are
and 3, the EIB receives copies of the outstanding development | issued.
consents for the respective sections.
Register of all project-related accidents during the Project [ As pat of the PPR
implementation. submission.
Motification in the event of a major accident resulling in serious | Within 5 working days of
injury and/or fatalities. its occurrence.
A.2.3 Infonmation on the Proiect's implementation
The Borrower shali deliver to the Bank the following information on Project progress during
implementation at the latest by the deadline indicated below.
f/— ;
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Document ! information

Deadline

Frequency of

the reasons for significan! changes vs. initial scope as
included in the finance confracl,

- Update on the dafe of complelion of each of the main
Froject's components, explaining reasons for any
possible delay;

- Updale on the cost of the project, explaining reasons for
any possible cost variations vs. initial budgeled cost;

- Aclual project’s expenditures lo date;

- A description of any major issue with impacl on the
enviranment and/or social impact;

- Regisler of all project-relaled accidents during the Project
implementation.

- Updale on the Project's demand or usage and

comments;

- Any significant issue that has occtred and any
significant risk that may affect the Project’s operation;

- Any legal aclion concerning the Project that may be
on-going.

- Non-confidential Project-related pictures, if available.

afler the
signature  of
the finance
conlract

reporting
Project Progress Report, including: First report to | Yearly  unlil
be submitted | Project
- A brief update on the Technical Description, explaining | one (1) year | completion

Information on the end of works and first year of operation

The Borrower shall deliver to the Bank the following information on Project completion and

initial operation at the latest by the deadline indicated below.

1




Bocument / information Date of delivery
to the Bank

Project Completion Report, including: 15 (fifteen) months

after the Project

- A final Technical Description of the Project as compleled. explaining | completion date
the reasons for any significant chiange compared lo the Technical
Description in A.1;

- The date of completion of each of the main Project’s components,
explaining reasons for any possible delay;

- The final cost of the Project, explaining reasons for any possible cost
variations vs. initial budgeted cosf;

- Breakdown of Project cosis by NUTSZ region.

- Employment effeclts of the Project: person-days required during
implementation as welf as permanent new jobs created disaggregaled
by sex;

- A description of any major issue with impact on the environment or
social impacts;

- Update on the Project’s demand or usage and comments;

- Any significant issue thal has occurred and any significant risk that may
affect the Project’s operation;

- Any legal action concerning the Project that may be on going.
- Non-confidential Projeclt-related piclures, if avaflable,
- An update on the following Monitoring Indicators:

(i)  Length of road built or upgraded (Lane x km):

(i}  Alfernative fuel stations.

Language of reports English
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Schedule B
Definition of EURIBOR

"EURIBOR" means:.

{2} in respect of a relevant period of less than one month, the Screen Rate {as defined
below) for a term of one month;

{b) in respect of a relevant period of one or more months for which a Screen Rate is
available, the applicable Screen Rate for a term for the corresponding number of
months; and

(c) inrespect of a relevant period of more than one month for which a Screen Rate is not
available, the rate resulting from a linear interpolation by reference to fwo Screen
Rates, one of which is applicable for a period next shorter and the other for a period
next longer than the length of the relevant period,

(the period for which the rale is taken or from which the rales are interpolated being the
"Representative Period").

Far the purposes of paragraphs (a) {o (c) above:

()  “available” means the rates, for given maturities, that are calculated and published by
Glohal Rate Set Systems Ltd .(GRSS), or such other service provider selected by the
European Money Markets Institute {(EMMI), or any successor to that function of EMMI,
as determined by the Bank; and

(i) "Screen Rate" means the rate of interest for deposits in EUR for the relevant period
as published at 11:00 a.m., Brussels time, or at a later time acceptable to the Bank on
the day (the "Reset Date"} which falls 2 {two) Relevant Business Days prior o the first
day of the relevant period, on Reuters page EURIBOR 01 or its successor page or,
failing which, by any other means of publication chosen for this purpose by the Bank.

If such Screen Rate is nat so published, the Bank shall request the principal offices of four
major banks in the eurc-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 {o prime banks in the euro-zone interbank market for a
period equal to the Representative Period. If at least 2 {two) quotations are provided, the
rate for that Reset Date will be the arithmetic mean of the quotations. If no sufficient
quetations 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-zons, selected by the Bank, at
approximately 11:00 a.m., Brussels time, on the day which falls 2 (two} Relevant Business
Days after the Reset Date, for loans in EUR in a comparable amount to leading European
banks for a period equal to the Representative Period. The Bank shall inform the Borrower
without delay of the quotations received by the Bank. .

All percentages resulting from any calculations referred {o in this Schedule will be rounded, if
necessary, to the nearest one thousandth of a percentage point, with halves being rounded
up.

If any of the foregoing provisions becomes inconsistent with provisions adopted under the
aegis of EMMI (or any successor to that function of EMMI as determined by the Bank) in
respect of EURIBOR, the Bank may by notice to the Borrower amend the provision to bring it
into line with such other provisions.

If the Screen Rate becomes permanently unavailable, the EURIBOR replacement rate will
be the rate (inclusive of any spreads or adjusiments) formally recommended by (i} the
working group on euro risk-free rates established by the European Central Bank (ECB), the
Financial Services and Markets Authority (FSMA), the European Securities and Markels
Authority (ESMA) and the European Commission, or (ii) the European Money Market
Institute, as the administrator of EURIBOR, or (iii) the competent authority responsible under
Regulation (EU) 2016/1011 for, supervising the European Money Market Institute, as the
administrator of the EURIBOR, or (iv) the national competent authorities designated under
Regulation (EU) 2016/1011, or {v} the European Central Bank.
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|
If the Screen Rate becomes permanently unavailable and no EURIBOR replacement rate is ‘
formally recommended as provided above, EURIBOR shall be the rate (expressed as a
percentage rate per annum) which is determined by the Bank to be the all-inclusive cost to
the Bank for the funding of the relevant Tranche based upon the then applicable internally
generated Bank reference rate or an aklternative rate determination method reasonably
determined by the Bank,
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Form of Disbursement Offer/Acceptance (Articles 1.2.8 and 1.2.C)

Disbursement Offer/Acceptance
Valid until: [time] CET on [date]

Schedule C

From: European Investment Bank
To: [Borrower]
Date:
Subject:  Disbursement OfferfAcceptance for the Finance Contract between European
investment Bank and [Borrower] dated {#] (the "Finance Contract")
Contract Number: 99.317 Operation Number: 2024-0824
Dear Sirs,

We refer to the Finance Contract. Terms defined in the Finance Contract have the same

meaning when used in this

letter,

Following your request for a Disbursement Offer from the Bank, [and the live pricing call held
on [dale]), in accordance with the relevant provisions of the Finance Contract, and otherwise
subject to its terms, we hereby offer o make available to you the following Tranche:

GENERAL

Currency of Tranche:

Amount of Tranche;

Scheduled Disbursement Date:

PRINCIPAL

Repayment periodicity*:
Terms for repayment of
First Repayment Date?;
Last Repayment Date*:

Repayment DatesS:

mrincipal?;

! In accordance with provisions of Arlicle 4.1

2 \Whether repayment by instalments {under 4.1 A) or by single instalment (under Aslicle 4.1.B)

* Only if repayment by instalmentls is offered
* Only if repayment by inslalments is offered

* Only if repayment by inslalments is offered

{under Arlicle 4,1.A)
(under Arlicle 4.1 &)
{under Ardicle 4.1.4) 3 1

Contract NumbaaRENI99.317 (RO)
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Single Repayment Date: |

INTEREST

Interest payment periodicity®;

First interest Payment Date:

Payment Dates:

Interest Revision / Conversion Date:

APPLICABLE RATE

Interest Rate basis”:
Rate applicable until®
Fixed Rate®
Spread'®;

EURIBOR:

We hereby accept the above Disbursement Offer for and on behalf of the Borrower:

Name(s) of the Borrower's Authorised Signatory(ies) {as defined in the Finance Contract):

Signature(s) of the Borrower's Aulhorised Signatory(ies) (as defined in the Finance
Contract):

Date:
Please return the signed Disbursement Acceptance to the following email [ ].

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 accordance wilh Article 3.1 st i
P . ! - aAST
? wWhelher a Fixed Rate Tranche or a Floating rate Tranche, in each case pursuanl to the relevant proivisions of Aricle 3.1 e e kY
v e e
* Either Conversion Date or Maturily Dafe. as applicable 1a r:,\t-"v.“‘ e 0" |
ST R,
a + : oh N . p iy
Only if Fixed Rale offered \u o ,l-“_;‘ -

~F :
'® Only if Floaling Rate offered o v (’_-:r
™~ . "rr\:\.‘-'.-
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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
OFFER SHALL BE DEEMED AS NOT HAVING BEEN MADE.

Dishursement Account 10 be credited*”:

Disbursement Account N™ ....... b tette met e vmereierse arevecee

Disbursement Account holdermbenefitiary: .. .. cvce vivee v veve ot viarmemeens

(please, provide IBAN)

Bank Namie aNU BUOIMBSES, ... .o ieraiie coricctaieeiae perarearanrstamcararsasres =t svasos aam refons sbreensrsmrt rasnebnee bntbbsnessantss

Bank identification code (BIC): ...ivirs ervie ian siitrscsnans or sorsesessrmssarstorarsnaisississns sreses sresmsrsbatsssarinn

Payment deatails {0 be provided: ... s reriens crsni sensisenrsinsns sessasanerssses s s eneases

S

H The details concerning banking inlermediary are also o be provided if such inlermediary has to be used to make the transfer
to the Beneliciary’s Account

Contract Nurnbad FEN"99.317 (RO) - c bt




e e
iy

Schedule D

Interest Rate Revision and Conversion

If an Interest Revision/Conversioti Date has been included in the Disbursement Offer for a
Tranche, the following provisions shall apply.

Mechanics of Interest Revision/Converslon

Upon receiving an Interest Revision/Conversion Request the Bank shall, during the period
commencing 60 ({sixty) days and ending 30 (thity) days before the Interest
Revision/Conversion Date, deliver to the Botrower an Interest Revision/Conversion Proposal
stating:

{a) the Fixed Rate andfor Spread that would apply to the Tranche, or of its part indicated
in the Interest Revision/Conversion Request pursuant to Article 3.1; and

{b) that such rate shall apply until the Maturity Date or unplil a new Interest
Revision/Conversion Date, if any, and thal interest is payable quarterly or semi-
annually in accordance with Article 3.1, In arrear on designated Payment Dates.

The Borrower may accept in writing an Interest Revision/Conversion Proposal by the
deadline specified therein. At the Bank's discretion, an Interest Revision/Conversion
Proposal may be subject to live pricing in line with Articles 1.2.B and 1.2.C.

Any amendment to this Contract requested by the Bank in this connection shall be effected
by an agreement o be concluded and effective not later than 1 (one) Business Day prior to
Date (1) sending by the Bank of an Interest Revision/Conversion Proposal or, (i) having a live
pricing call pursuant to the above paragraph.

Fixed Rates and Spreads are available for petiods of not less than 4 {four) years or, in the
absence of a repayment of principal during that period, not less than 3-(three) years.

Effects of Interest Revision/Conversion

If the Borrawer duly accepts in writing a Fixed Rate or a Spread In respect of an Interest
Revislon/Conversion Proposal, the Borrower shall pay accrued interest on the Interest
Revision/Conversion Dale and thereafter on the desighated Payment Dates.

Prior to the Interest Revision/Conversion Date, the relevant provisions of this Contract and
Dishursement Offer and Disbursement Acceptance shall apply to the Tranche in its entirety.
From and including the Interest Revislon/Converslon 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 Request and which is therefore not subject to the Interest
Revision/Conversion,

If the Borrower does not submit an Interest Revision/Conversion Requtest 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 Revislon/Conversion Date, wilhout indemnity.
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Schedule E

Form of Certificate from Borrower

To: European investment Bank

From: Borrawer]

Date:

Subject: Cerlificale for the Finance Contract between European Investment

Bank and [Borrower] dated [®] (the "Finance Contract”)
Project Name: A1 MOTORWAY EU Cohesion Co-financing B
Contract Number: 99.317 Operation Number: 2024-0824

Dear Sirs,

Terms defined in the Finance Contract have the same meaning when used in this letter.
For the purposes of Article 1.4 of the Finance Contract we hereby certify to you as follows:

{a) there has been no material change o any aspect of the Project or in respect of which
we are obliged to report under Article 8.1, save as previously communicated by us;

(b} no event or circumstance which constifutes or would with the passage of time or the
giving of notice or the making of any delermination under the Finance Conlract (or any
combination of the foregoing) constitute a Prepayment Event or an Event of Default
has occurred and is continuing unremedied or unwaived;

{c} no litigation, arbitration, administrative proceedings or investigation is current or to our
knowledge is threatened or pending before any count, arbitral body or agency nor is
there subsisting against us, the Promoter or the Beneficiary any unsatisfied judgement
or award which has resulled or if adversely delermined is reasonably likely to result in
a Material Adverse Change,

(d) the representations and warranties to be made or repeated by us under Article 6.9 are
true in all respects;

() no Material Adverse Change has occurred, as compared with the situation at the date
of the Finance Contract,

()  the most recent List of Authorised Signatories and Accounts provided to the Bank by
the Borrower is up-to-date and the Bank may rely on the information set out therein;
and

(g)  The proposed Tranche [wiil be allocated to section 2 {Boita — Cornetu) and/or section
3 (Cornetu — Togveni} and all the development consents for such sections have been
obtained] / {will not be allocated to section 2 (Boita — Cornety) andfor section 3
{Cornetu — Togveni)].

We undertake to immediately notify the Bank if any the above fails to be frue or correct as of
the Disbursement Date for the proposed Tranche.

Yours faithfully,

Fe TN
’ 4‘,:__‘” \.."-\\\..
For and on behalf of [Borrower] / D R\
R
Date: TR RN
Wiy %
NP
Corfform cu originalul in limba englezi S
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