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ACEST CONTRACT A FOST iNCHEIAT INTRE:

Romania, prin Ministerul Finantelor

Publice, cu sediul in Str. Apolodor nr. A

17, Sector 5, RO-70060 Bucuresti, (“Imprumutatul”)
Romania, reprezentatd de ministrul

Finantelor Publice, domnul Gheorghe

lalomitianu

pe de o parte $i

Banca Europeand pentru Investitii, cu

sediul in Luxembourg, 100 bd. Konrad (“Banca”)
Adenauer, L-2950, reprezentata

vicepresedinte,

domnul Wilhelm Molterer

pe de alta parte.
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UNDE:

(1)

“4)

()

imprumutatul a propus un proiect care sa fie derulat de Societatea Comerciald de
Transport Metrou Bucuresti, S.C. Metrorex S.A ("Metrorex”) in calitate de promotor
(»,Promotorul®) si functionand sub autoritatea Ministerului Transporturilor si
Infrastructurii pentru:

(i) proiectarea, construirea si functionarea sectiunii Il a liniet 5 de metrou a
transportului subteran Bucuresti (“Prima Componentd”); si

(i)  achizifionarea de material rulant nou- pentru Linia 5 de metrou Bucuresti
("Componenta a Doua”),

fiecare fiind descrise cu mai multe detalii in descrierea tehnicd (“Descrierea tehnica”)
prezentate in Anexa A (“Proiectul’). Proiectul completeaza investifiile pentru extinderea
si dezvoltarea sistemului de transport subteran din Bucuresti finan{at de Banca, care fac
obiectul Proiectelor de modernizare a metroului Bucuresti |, H si lll si a Liniei 5 de metrou
Bucuresti, cel din urma vizand prima sectiune a respectivei linii 5. Proiectul reprezinta,
astfel, o etapa suplimentard a programului de investitii pentru consolidarea retelei de
metrou Bucuresti.

Promotorul, societate pe actiuni detinutd integral de Romania, sub autoritatea
Ministerului Transporturilor si Infrastructurii, rdspunde de implementarea Proiectului,
executarea si derularea tuturor activitatilor prevazute de Proiect, in calitate de beneficiar
final al Proiectului, iar imprumutatul raspunde de finantarea lucrarilor si aprovizionarilor
si de administrarea imprumutului printr-un acord subsidiar incheiat intre Imprumutat,
Promotor si Ministeru! Transporturilor gi Infrastructurii.

Costul total al Proiectului, incluzand pretul, cheltuielile neprevazute, dobanda pe durata
constructiei, exclusiv impozitele si taxele, este estimat de Banca Ia 1,292,960,000 EUR
(un miliard doud sute noudzeci si doud de milioane noua sute gaizeci de mii euro), iar
imprumutatul declara c4 intentioneaza sa finanteze Proiectul dupé cum urmeaza:

Sursa Suma (Mil. EUR)
Credit din partea B&ncii pentru finantarea partiala a 465
contibutiei de la bugetul de stat
Finantare directa de la bugetul de stat 827,96
TOTAL 1.292,96

in vederea realizarii planului financiar stabilit la Preambulul (3) de mai sus, imprumutatul
a solicitat din partea Bancii un credit in valoare de 465.000.000 EUR (patru sute saizeci
si cinci milioane de euro) care va fi utilizat in conformitate cu legislatia romana privind
datoria publica.

Considerand ca finantarea Proiectului intra in sfera functiilor sale si avand in vedere
declaratile si faptele citate in aceste Preambuluri, Banca a decis aprobarea cererii
imprumutatului de acordare a unui credit in valoare de 465.000.000 EUR (patru sute
saizeci si cinci milioane de euro) in cadrul acestui Contract de Finantare (,Contractul”);
cu conditia ca valoarea imprumutului acordat de Banca sa nu depaseasca, in niciun caz,
50% (cincizeci la sutd) din costul total al Proiectului stabilit in Preambul (3).

imprumutatul, Promotorul si Ministerul Transporturilor si Infrastructurii au fost de acord
cu imprumutul sumei de 465.000.000 EUR (patru sute saizeci si cinci milioane de euro)
reprezentatd de acest credit in conformitate cu termenii si conditiile stabilite prin acest
Contract si Anexa | si pe baza specimenelor autentificate de semnatura.

Statutul Bancii prevede ca Banca sa se asigure ca fondurile proprii sunt folosite cat mai
rational posibil in interesul Uniunii Europene; si, in consecintd, termenii si conditiile
privind derularea operatiunilor de imprumut ale Bancii trebuie sa fie in concordanta cu
politicile UE relevante.
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(8)

BE! considera ca accesul la informatii joaca un rol esential in reducerea riscurilor legate
de mediul inconjurator si a celor sociale, inclusiv incalcarea drepturilor omului, aferente
proiectelor pe care le finanteazd&. BEl a aprobat in consecintd politica sa de
transparentd, al carei scop este imbunatatirea graduiui de satisfacere de catre Grupul
BEI a intereselor actionarilor sai si ale cetatenilor UE in general, prin oferirea de acces la
informatii care le vor permite sa injeleaga modalitatea de conducere, strategia, politicite,
activitatile si practicile sale.
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iN CONSECINTA SI AVAND IN VEDERE CELE DE MAI sus, parile convin urmétoarele:

INTERPRETARE $I DEFINITII
(a) Interpretare

(i) Orice trimitere din acest Contract la Articole, Preambul si Anexe, cu exceptia doar a
situatiilor in care In mod explicit se prevede altfel, vor fi considerate ca fiind trimiteri la
articolele, preambulul si respectiv, anexele din acest Contract.

(i)  Orice trimitere din acest Contract la o prevedere legala constituie o trimitere la respectiva
prevedere cu amendamentele sau modificarile ulterioare.

(iiiy  Orice trimitere din acest Contract la orice alt acord sau instrument constituie o trimitere la
respectivul alt acord sau instrument cu amendamentele, modificarile, actele aditionale,
extinderile sau schimbdrile uiterioare.

(b) Definitii
in prezentul Contract;
“Termen de acceptare” a unei notificari inseamna:

(i) Ora 16.00 ora din Luxemburg din ziua transmiterii notificarii, daca aceasta este predata
pana la ora 14.00 ora din Luxemburg intr-o zi lucratoare; sau

(i) Ora 11.00 ora din Luxemburg din ziua urmatoare care este urmatoarea zi lucratoare, daca
notificarea este predatd dupa ora 14.00 ora din Luxemburg intr-o astfel de zi sau intr-o zi care
nu este o zi lucratoare.

“Zi lucratoare” inseamnd o zi (alta decat sambata si duminica) in care Banca si bancile
comerciale sunt deschise pentru activitati generale in Luxemburg si Bucuresti.

“Eveniment de modificare a controlului” are intelesul atribuit in Articoiui 4.03A(3).
“Eveniment de modificare legislativa” are intelesul atribuit in Articolul 4.03A(4).
“Contract” are intelesul atribuit in Preambul (5).

*“Credit” are intelesul atribuit in Articolul 1.01.

‘Compensarea de amanare” constituie o penalizare calculatd asupra sumei aferente tragerii
amanate sau suspendate la o ratd a dobanzii (daca aceasta este mai mare decat zero) egala
cu diferenta dintre:

- Rata Dobanzii care ar fi fost aplicabila respectivei sume in cazul in care aceasta ar fi trasa de
catre Imprumutat la Data planificata de tragere

Si

- Rata corespunzadtoare a dobanzii interbancare (la o lund) minus 0.125% (12.5 puncte de
baza).

Aceasta penalizare se va calcula incepand de la Data planificatd de tragere si pana la data
efectivd de tragere sau, dupa caz, pana la data anularii Transei notificate, in conformitate cu
prevederile prezentului Contract.

“Notificare de tragere” inseamnad notificare din partea Bancii pentru Imprumutat in
conformitate cu Articolul 1.02C.

“Cerere de tragere” inseamna o notificare sub forma prezentata in Anexa C.1.
“Situatie de defectiune” reprezinta una sau ambele situatii de mai jos:

(a) o defectiune fizica a sistemelor de plati sau de comunicatii sau a pietelor financiare care,
in fiecare caz, sunt necesare pentru operarea in buna reguld a platilor care trebuie
efectuate in conformitate cu prezentul Contract; sau

O @)
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(b) aparitia oricarei alte situatii care genereaza o defectiune (de natura tehnica sau
sistemica) a trezoreriei sau a operatiunilor de plata, fie ale Bancii sau ale Imprumutatului,
si care impiedica respectiva parte:

(i) saisi respecte obligatiile de platd asumate in conformitate cu prezentul Contract; sau
(i) sa@ comunice cu celelalte parti,

iar respectiva defectiune (in fiecare dintre situatiile (a) sau (b) de mai sus) nu este provocata
de, si nu se afla sub controlul partii ale carei operatiuni sunt defectate.

“Mediul” are urméatoarele infelesuri, in masura in care acestea afecteaza sanatatea umana si
bunéstarea sociald: (a) fauna si flora; (b) sol, ap, aer, clima si relief; si (c) mostenire culturala
si cladiri si include, farad a se limita la acestea, s3natatea la locul de munca si sanatatea
comunitara, problemele de securitate si conditiile de munca.

“Autorizare de mediu” reprezintd orice permisiune, licenta, autorizare, aprobare sau alt tip de
certificat prevazut de Legislatia privind mediul.

“Plagere in domeniul mediului” reprezintd orice plangere, actiune, instiintare formala sau
investigare efectuaté de catre orice persoana, in conformitate cu prevederile Legislatiei privind
mediul.

“Legea de mediu’ are intelesul de: (a) legea, standardele si principiile UE; (b) legile si
reglementérile nationale din Romania; si (c) tratatele internationale aplicabile, al caror obiectiv
principal este prezervarea, protejarea sau imbunatatirea Mediului natural.

“Evaluare privind impactul asupra mediului inconjurator’ sau “EIM” reprezintd fiecare
evaluare privind impactul asupra mediului inconjurator necesara a fi executata in legatura cu
Proiectul ca urmare a prevederilor legii UE, in special in conformitate cu prevederile directivei
EIM nr. 85/337/EEC, cu amendamentele aduse prin directivele 97/11/EC, 2003/35/EC si
2009/31/EC si cu modificarile periodice ulterioare si in conformitate cu prevederile oricarei legi
nationale pentru implementarea respectivelor directive UE.

“EURIBOR?” are intelesul atribuit in Anexa B.

“Data finald de disponibilizare” inseamna 15 decembrie 2016.

“Rata fixda” inseamna rata anuald a dobanzii stabilitd de catre Banca in conformitate cu
principiile aplicabile periodic asa cum sunt prevazute de organismele care guverneaza Banca
n privinfa imprumuturilor cu rat3 fixa a dobanzii, cu denominare in moneda Transei si avand
termeni echivalenti de rambursare a capitalului si platd a dobéanzii.

“Transa cu rata fixa” inseamna o Transa trasa in baza unei rate fixe a dobanzii.

,Raté variabild” inseamna o ratd a dobanzii variabila cu marja fixa, care este o ratd anuala a
dobénzii egald cu Rata Interbancard Relevantd plus sau minus valoarea marjei, stabilita de
cétre Banca pentru fiecare Perioada succesiva de referinta a ratei variabile.

“Perioada de referinta a ratei variabile” inseamna orice perioada cuprinsa intre o data a
platii si urmatoarea daté relevanta a platii, iar prima perioada de referintd a ratei variabile va
incepe la data tragerii Transei.

“Transa cu rata variabila’’ inseamna Transa trasa cu o ratd a dobanzii variabila.

“Formularul A" inseamna orice formular care are, in mod substantial, forma documentului
prezentat in Anexa E.

“Eveniment de rambursare anticipata cu plata unei compensatii’’ inseamna un eveniment
de rambursare anticipata conform Articolului 4.03A, altul decat alineatul 4.03A(2).

“LIBOR” are intelesul atribuit in Anexa B.

“Imprumut” inseamna valoarea cumulatd a Transgelor eliberate periodic de catre Banca,
conform acestui Contract.

“Eveniment de intrerupere a pietei” inseamna, in legétura cu o anumita Transd notificata:

(a) existenta, in opinia rezonabild a Bancii, unor circumstante exceptionale care afecteaza
in mod negativ accesul Bancii la resursele sale de finantare;
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(b) in opinia Bancii, fondurile din resursele sale obisnuite nu sunt disponibile pentru
finantarea respectivei Transe, in valuta corespunzédtoare si/sau pe termenul
corespunzator si/sau in confirmate cu profilul de rambursare al respectivei Trange;

(¢) in legatura cu o Transga pentru care dobanda trebuie achitatd la o ratd variabila a
dobanzii:

(A) costul Bancii pentru obtinerea de fonduri din sursele sale de finantare, dupad cum
este stabilit de catre Banca, pentru o perioada egala cu Perioada de referinta a ratei
variabile a Transei (respectiv, pe piata valutard) ar fi mai mare decat Rata
interbancara corespunzatoare;

sau

(B) Banca considerad ca nu existd mijloacele adecvate si corecte pentru a determina Rata
interbancarad corespunzédtoare pentru valuta corespunzatoare a respectivei Trange
sau nu este posibild determinarea Ratei interbancare corespunzatoare in
conformitate cu definitia mentionata in Anexa B.

“Schimbare substantiala negativad” inseamna orice eveniment sau schimbare de situatie
care, in opinia Bancii, are un efect negativ substantial asupra:

(a) capacitatii Imprumutatului de a-si indeplini obligatiile, conform prezentului Contract;

(b) activitatii, operatiunilor, averii, situatiei (financiare sau de altad natura) sau perspectivelor
Imprumutatului sau Promotorului; sau

(c) valabilitatii sau validitatii sau efectivitati sau clasificarii sau valorii oricarei garantii in
beneficiul Bancii sau asupra drepturilor si beneficiilor Bancii in contextu! prezentului Contract.

“Data scadentei” inseamna ultima datd de rambursare a unei Transe, specificatd conform
Articolului 4.01A(b)(iv).

“Tranga notificatd” inseamna o Transad in legaturd cu care Banca a emis o notificare de
tragere.

»,Data platii” inseamna: datele anuale sau semestriale specificate in Notificarea tragerii pana
la data scadentei, cu exceptia cazului in care oricare dintre aceste date nu este o zi lucratoare
relevanta, cand semnificatia va fi urmatoarea:

(a) pentru Tranga cu rata fixa, urmatoarea zi lucratoare relevanta, fara ajustare la dobanda
datorata conform Articolul 3.01; si

(b) pentru Transa cu ratd variabild, ziua urmatoare, daca exista, a lunii calendaristice care
este o zi lucratoare relevanta sau, daca nu exista, cea mai apropiata zi precedenta care
este o zi lucratoare relevants, in toate cazurile corespunzator ajustarii corespunzatoare
a dobanzii datorate conform Articolului 3.01.

“Suma rambursarii anticipate” inseamna valoarea unei Transe care este rambursata in
avans de catre Imprumutat in conformitate cu Articolul 4.02A.

“Data rambursirii anticipate” inseamna data, care va fi 0 data a pltii, la care imprumutatul
propune efectuarea unei rambursari anticipate a unei sume rambursate anticipat.

21

‘Penalizare pentru rambursarea anticipata” reprezintd in legaturd cu orice suma din corpul
datoriei care va fi rambursatd anticipat sau anulatd, suma comunicatd de cadtre BEI
Imprumutatului ca si valoare actualizata (fatd de data platii anticipate) a diferentei, daca
aceasta este pozitiva, dintre:

(a) dobanda care s-ar percepe asupra sumei platite anticipat in perioada dintre Data platii
anticipate si Data scadentei, dacd aceasta nu ar fi fost platitd anticipat; si

(b) dobanda care s-ar percepe pe parcursul respectivei perioade, daca aceasta ar fi fost
calculata la Rata de redistribuire, minus 0.15% (cincisprezece puncte de baza).

Respectiva valoare actualizatd se va calcula cu o ratd de discontare egald cu Rata de
redistributie, aplicata la fiecare Data a platii relevanta.
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“Notificare de rambursare anticipatd” inseamnd o notificare scrisa din partea
Imprumutatului, in care se specifica, printre altele, suma rambursérii anticipate si data
rambursarii anticipate, in conformitate cu Articolul 4.02A.

“Proiect” are intelesul atribuit in Preambul (1).
“Unitate de implementare a proiectului’ sau “UIP” are intelesul indicat in Articolul 1.04B.

“Rata de redistribuire” inseamna Rata fix3 in vigoare in ziua calcularii compensatiei pentru
fmprumuturile cu rata fixa exprimate in aceeasi valuta si care va respecta aceissi termeni de
platd a dobanzii si acelasi profil de rambursare la Data scadentei ca si Transa este propusa
sau este solicitatd a se efectua o plata anticipatd. Pentru situatiile in care perioada este mai
mica de 48 luni (sau 36 luni in absenta rambursé&rii unei parti din corpul datoriei pe parcursul
respectivei perioade), se va folosi cea mai apropiata ratd corespunzatoare a pietei valutare,
respectiv Rata relevanta interbancard minus 0.125% (12.5 puncte de baza) pentru perioade
de maxim 12 (doudsprezece) luni. Pentru perioade cuprinse intre 12 gi 36/48 luni, dupa caz,
se va folosi punctul de ofertd pe ratele swap publicat de catre Intercapital in Reuters pentru
valuta corespunzétoare si folosit de cdtre Banca la momentul calculului.

‘Reglementarea privind serviciile de transport public de calatori’ finseamna
Reglementarea (EC) Nr. 1370/2007 privind serviciile de transport public feroviar si rutier cu
amendamentele, completarile si modificarile periodice.

“Zi lucratoare relevantd” inseamna:

(a) pentru EUR, o zi care este zi lucrdtoare conform calendarului TARGET privind zileie de
operare; si

(b) pentru orice alte valute, o zi in care bancile sunt deschise in principalul centru financiar
pentru valutele respective.

=N A

“Rata interbancara relevanta” inseamna:
(a) EURIBOR pentru o Transa exprimatd in EUR;
(b) LIBOR pentru o Transa exprimata in GBP sau USD,; si

(c) rata pietei si definirea acesteia aleasa de Bancé si comunicata separat Imprumutatului,
pentru o Tranga exprimata in orice alta valuta.

“Data stabilita a tragerii” inseamna data la care o Trangd este stabilitd pentru a fi trasa in
conformitate cu Articolul 1.02C. )

“ESM” inseamnd fiecare evaluare strategicd de mediu referitoare la Planul Master de
Transport Urban al orasului Bucuresti sau orice alte planuri relevante strategice sau sectoriale
in conformitate cu legislatia UE, in special cu directiva ESM 2001/42/EC.

“Garantie” si “Interes garantat” inseamn3 orice ipoteca, gaj, garantie, cedare de bunuri, sau
alte garantii prin care este asigurata orice obligatie a oricarei persoane sau orice alt acord sau
aranjament cu efect similar.

“Spread” inseamna diferenta fixa fatad de Rata interbancara relevanta (care poate fi in plus
sau fn minus) stabilit de catre Banca si notificat Imprumutatului in Notificarea de tragere
relevanta.

xn

“Descriere tehnica” are inteiesul prezentat in Preambul (1).

“Tranga” inseamna fiecare tragere efectuatd sau care trebuie efectuata in cadrul prezentului
Contract.
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ARTICOLUL 1
Credit si tragere

1.01 Valoarea creditului

Prin prezentul Contract, Banca acords Imprumutatului, iar imprumutatul accepta un credit
in valoare de 465.000.000 EUR (patru sute saizeci si cinci de milioane de euro) in vederea
finantarii Proiectului (“Creditul”).

1.02 Procedura de tragere

1.02A Transe

Banca va acorda Creditul in cel mult 8 (opt) Transe pana la Data finald de disponibilizare,
in conformitate cu prevederile prezentului Contract. Valoarea fiecarei trange, daca nu este
soldul netras din Credit, va fi de minimum 40.000.000 (patruzeci milioane de euro).

1.02B Cerere de tragere

Pana cel tarziu cu 15 (cincisprezece) zile inainte de Data finald de disponibilizare,
imprumutatul poate inainta Bancii o Cerere de tragere pentru tragerea unei Transe.
Cererea de tragere va avea forma indicata in Anexa C si in aceasta se vor mentiona
urmatoarele:

(@)

(ii)

(iii)

(iv)

(viii)

valoarea si valuta Transei;

data preferata pentru tragerea Transei respective, care va fi o Zi lucratoare
relevantd care va cadea cu cel putin 15 (cincisprezece) zile mai tarziu fatd de
data Cererii de tragere si in ziua sau inainte de ziua care corespunde Datei
finale de disponibilizare, intelegandu-se cd Banca poate acorda Transa in
termen de cel mult 4 (patru) luni calendaristice de la data Cererii de tragere;

dacd Transa este 0 Transga cu rata fixad sau o Transa cu ratd variabila, conform
prevederilor relevante din Articolul 3.01;

periodicitatea preferatd pentru plata dobanzii pentru Transa respectiva, aleasa
in conformitate cu Articolul 3.01;

conditiile preferate de rambursare a capitalului Transei, alese in conformitate
cu Articolul 4.01;

datele preferate pentru prima si ultima zi de rambursare in contul capitalului
Transei respective;

Codul IBAN (sau formatul corespunzator practicii bancare locale) si SWIFT BIC
aferent contului bancar in care urmeaza sa fie efectuata tragerea Transei in
conformitate cu Articoful 1.02D; si

daca Transa este solicitata a fi trasa pentru a finan{a partial Prima componenta
sau A doua componenta a Proiectului.

in cazul in care Banca, in urma unei solicitiri a imprumutatului, a acordat
imprumutatului, Tnainte de transmiterea Cererii de tragere, o rata fixd a dobanzii
neobligatorie sau o cotatie de spread care poate fi aplicatd Transei, Imprumutatul
poate de asemenea, in functie de propria sa decizie, s&@ mentioneze in Cererea de
tragere respectiva cotatie, respectiv sa indice:

(i)

(ii)

in cazul Transei cu ratd fixa, rata fixd a dobanzii mentionatd mai sus, cotatd
anterior de catre Banca; sau

in cazul Trangei cu rata variabila, spread-ul mentionat mai sus cotat anterior
de catre Banca,

aplicabild Transei pana la Data scadeniei.
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1.02C

1.02D

1.03

(c) Fiecare cerere de tragere va fi insotitd de documentele doveditoare ale autoritatii
persoanei sau persoanelor autorizate sa semneze si de specimenul de semnatura
ale acestei/acestor persoane sau de o declaratie a Imprumutatului referitoare la
faptul ca nu a avut loc nicio modificare in ceea ce priveste autoritatea persoanei sau
persoanelor autorizate s3 semneze Cererea de Tragere in contextul prezentului
Contract.

(d) Cu respectarea Articolului 1.02C(b), fiecare Cerere de tragere este irevocabila.
Notificarea tragerii

(&) Cu cel putin 10 (zece) zile inainte de data stabilitd a tragerii unei Transe, Banca va
inainta imprumutatului, in cazul in care Cererea de tragere este conforma cu
prevederile acestui Articol 1.02, o Notificare de tragere in care va specifica
urmatoarele:

(i) valuta si valoarea si echivalentul in EUR al Transei;
(i) data stabilita a trageri;

(i) baza ratei dobanzii pentru Transa respectiva, respectiv: (i) o transd cu ratad
fixa; sau (i) o transd cu ratad variabild toate in conformitate cu prevederile
relevante ale Articolului 3.01;

(iv) prima data de plata a dobanzii si periodicitatea platii dobanzii pentru Transa
respectiva;

(v) conditile de rambursare a corpului datoriei pentru Transa respectiva;

(vi) prima si ultima datd de rambursare a corpului datoriei pentru Transa
respectiva;

(vii) datele de plata aplicabile pentru Transa respectiva; si

(viii) pentru o Transa cu rata fixa — rata fixa, iar pentru o Transa cu rata variabila,
Spreadul aplicabil Transei pana la data scadentei.

(b) Daca unul sau mai multe elemente specificate in Notificarea tragerii nu este in
concordantd cu elementul corespunzator, dacd existd, din Cererea de tragere,
Imprumutatul poate, in urma primirii Notificrii de tragere, sa revoce Cererea de
tragere printr-o nstiintare scrisd adresatd Bancii, care urmeaza s3a fie primitd de
cétre aceasta din urma nu mai tarziu de ora 12.00 ora locala din Luxemburg din ziua
lucratoare urmatoare, situatie in care atat Cererea de tragere, cat si Notificarea
tragerii nu vor mai produce niciun efect. In situatia in care imprumutatul nu a revocat
in scris Cererea de tragere in perioada mentionata, se va considera ca imprumutatul
a acceptat toate elementele specificate in Notificarea tragerii

(c) in cazul in care imprumutatul inainteaza Bancii o Cerere de tragere in care nu
specifica rata fixd a dobanzii sau spreadul, conform prevederilor Articolului 1.02B(b),
se va considera ca Imprumutatul a acceptat dinainte rata fix3 sau spreadul, dup&
cum se specifica ulterior in Notificarea de tragere

Contul tragerii

Tragerea va fi efectuatd in contul Imprumutatului, pe care imprumutatul it va aduce la
cunostinta Bancii in scris cu cel putin 15 (cincisprezece) zile inainte de data stabilitd pentru
tragere (cu codul IBAN sau in formatul corespunzator practicii bancare locale).

Pentru fiecare Transa poate fi specificat doar un singur cont.

Valuta tragerii

in functie de disponibilitate, tragerea fiecarei Trange va fi facuta in EUR sau in orice alta
valuta care este tranzactionata frecvent pe principalele piete de schimb valutar.

Pentru calculul sumelor disponibile a fi trase in alte valute decat EUR si pentru a stabili
echivalentul acestora in EUR, Banca va folosi rata publicaté de Banca Centrald Europeana
din Frankfurt, disponibild in momentul sau cu putin timp inainte de transmitereg Notificdrii
de tragere, dupa cum va decide Banca. -
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1.04
1.04A

1.04B

Conditii de tragere

Prima Transa

Tragerea primei Transe conform Articolului 1.02 este conditionatd de primirea de catre
Banca, in forma si continutul satisfacatoare pentru aceasta din urma, la data sau inainte cu
5 (cinci) zile lucratoare anterioare Datei stabilite a tragerii, a urmatoarelor documente sau
dovezi:

@)

(b)

(c)

(9)

(h)

o dovada satisfacatoare pentru Banca cu privire la faptul ca executia prezentului
Contract de citre imprumutat a fost autorizats in mod corespunzator si ca persoana
sau persoanele care semneazd Contractul in numele imprumutatului este/sunt
autorizate in mod corespunzator sa faca acest lucru, impreund cu specimenul de
semnatura al fiecarei dintre persoana sau persoanele respective;

dovada faptului c& Imprumutatul si Promotorul au obtinut toate aprobarile,
autorizatiile, licentele sau imputernicirile din partea institutiilor guvernamentale sau
publice necesare in legatura cu prezentul Contract si cu Proiectul;

opinia(iile) juridica(e) ale consultantului iImprumutatului cu privire la (i) incorporarea
corespunzdtoare a Promotorului, capacitatea, autoritatea si  executia
corespunzitoare a prezentului Contract de catre Imprumutat, i valabilitatea si
legalitatea obligatiilor sale asumate in contextul prezentului Contract in Romania
(inclusiv obligatiile asumate de catre Imprumutat in numele Promotorului), si (ii)
natura juridica, valida, obligatorie si legald a obligatiilor Imprumutatului in contextul
prezentului Contract (inclusiv obiigatile asumate de catre Imprumutat in numele
Promotorului);

o actualizare a graficului de timp pentru implementarea proiectului care sa fie
satisfacatoare din punctul de vedere al Bancii, prin care se se confirme data de
finalizare a proiectului indicata in Anexa A la prezentul Contract;

rezumatul non-tehnic (RNT) al Evaludrii privind impactul asupra mediului inconjurator
(EIM) si copiile Autorizatiilor si permiselor de mediu finale in faza de proiectare
tehnica si un certificat emis de catre autoritatea competenta prin care se confirma
faptul ca nu exista teritorii protejate prin Natura 2000 care s3 fie afectate de catre
investifii (Formularul A sau echivalent);

dovada (i) acordului Ministerului Transporturilor $i Infrastructurii in ceea ce priveste
scopul Proiectului, inclusiv achizifia de material rulant care constituie A Doua
Componentd necesar pentru a asigura frecvenia minima de circulatie pe rutd
propusé@ pentru Proiect, dupa cum este descrisa mai detaliat in Anexa A, si (ii)
angajamentul Ministerului Transporturilor si Infrastructurii pentru a acoperi costurile
operationale anuale care vor rezulta in urma Proiectului;

copia acordului subsidiar semnat intre Imprumutat si Promotor si Ministerul
Transporturilor i Infrastructurii; si

dovada platii integrale a comisionului de evaluare, in conformitate cu Articolul 1.08.

Toate transele

Tragerea fiecarei Transe conform Articolului 1.02, inclusiv prima Transa, este conditionata

de:

(a) primirea de catre Banca in forma si confinut multumitoare, la data sau inainte cu 5

(cinci) zile lucratoare fatd de Data stabilitd de tragere pentru Transa respectiva, a
urmatoarelor documente sau dovezi:

(i) un certificat din partea imprumutatului in forma prezentata in Anexa D;

(i)  dovada organizarii de catre Promotor si a continuarii operarii unei unitafi de
imlpementare a proiectului (“Unitatea de Implementare a Proiectului’ sau
“UIP") responsabila cu proiectarea detaliatd, cu documentatia de licitatie si cu
executia si supravegherea lucrarilor, avand o structura corespunzatoare Si
beneficiind de asistenta tehnica a unor consultanti internationalj
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1.05
1.05A

1.05B

(i) Tnaintea unei trageri aferente fazei I a Proiectului (respectiv intre Piata
lancului si Pantelimon) conform descrierii din Descrierea Tehnica, notificarea
de acordare a contractului referitoare la principalele lucrari civile,

(iv)  inaintea oricarei trageri aferente celei de-a doua componente, imprumutatul va
transmite Bancii notificarea de acordare a contractului pentru achizitia de
material rulant;

(v)  daca, ulterior tragerii corespunzatoare, partea netrasa din Credit ar contine (i)
0 suma de 93,000,000 EUR (nouazeci si trei milioane euro) sau mai putin sau
(i) periodic, orice altd suma reprezentand o parte din Credit egalad cu 20 de
procente sau mai putin, documentatia prin care se justificd si se explica
modificarile facute sau care trebuie facute refelei de autobuze sau de tramvaie
dupa ce Proiectul va deveni operational $i confirmarea, in forma si continutul
satisfacatoare din punctul de vedere al Bancii, a faptului ca linille de autobuz si
de tramvai sunt complementare si nu concureaza cu linia de metrou care face
parte din Proiect;

(vi) dovada care sa demonstreze faptul ca&, ulterior tragerii Transei
corespunzitoare, valoarea cumulati a Imprumutuiui nu va depasi cheltuielile
cumulate suportate sau angajate prin contract de catre imprumutat in leg&tura
cu Proiectul pana la data Cererii de tragere corespunzatoare; si

(vii) o copie sau orice alta autorizatie sau alt document, opinie sau confirmare
despre care Banca a instiinfat Imprumutatul ca sunt necesare sau de dorit in
legaturad cu semnarea si executarea Contractului si a tranzacijilor prevazute de
acesta.

(b) faptul ca la Data stabilitd de tragere pentru Transa propusa:

M confirmdrile si garantiile repetate conform Articolului 6.13 sunt corecte sub
toate aspectele relevante; si

(i)  nu s-a produs $i nu este in desfasurare fara a fi remediat sau asumat niciun
eveniment sau circumstanta care constituie sau ar putea constitui, in timp sau
pe baza unei notificari in cadrul Contractului:

(aa) un eveniment de nerespectare a obligatilor contractuale conform
Articolului 10.01, sau

(bb) sau un eveniment de rambursare anticipata conform Articolului 4.03,

si niciun astfel de eveniment nu ar putea rezulta din Transa propusa.

Amanarea tragerii
Cauzele amanarii

La cererea scrisd a Imprumutatului, Banca va amana tragerea oricarei Transe notificate, in
intregime sau in parte, pana la o data specificata de catre imprumutat care nu va fi mai
tarziu de 6 (sase) luni de la Data stabilita de tragere si nu mai tarziu de 60 zile inainte de
prima datd de rambursare a Transei indicatd in notificarea de tragere. in aceasta situatie,
Imprumutatut va plati compensarea de aménare calculatd pe baza sumei amanate din
respectiva tragere.

Orice cerere de amanare va produce efecte cu privire la o anumitd Tranga doar daca este
efectuata cu cel putin 5 (cinci) zile lucratoare inainte de Data stabilita de tragere.

Daca pentru o Transa Notificatd oricare dintre conditiile la care se face referire in Articoiul
1.04 nu este indeplinitd la data specificatd si la Data stabilitd de tragere, iar opinia Bancii
este ca aceasta conditie nu va fi indeplinita, tragerea va fi amanata pana la o data stabilita
de comun acord de Banca si imprumutat, dar nu mai devreme de 5 (cinci) zile lucratoare
dupéa Tndeplinirea tuturor conditiilor de tragere (fard a aduce atingere dreptului Bancii de a
suspenda si/sau anula partea netrasa a Creditului integral sau partial in conformitate cu
Articolul 1.06B). in acest caz, imprumutatul va plati Compensarea de améanare calculats pe
baza sumei amanate din respectiva tragere.

Anularea unei trageri amanate timp de 6 (sase} luni ~ e
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Banca poate, prin instiintarea in scris a Imprumutatului, sau anuleze o tragere care a fost amanata in
conformitate cu prevederile Articolului 1.05A cu mai mult de 6 (sase) luni in valoare cumulata.
Valoarea amanatd va continua sa fie disponibild pentru tragere in conformitate cu prevederile
Articolului 1.02.

1.06
1.06A

1.06B

1.06C

Anularea si suspendarea
Dreptul imprumutatului la anulare

imprumutatul poate, in orice moment, in baza unei notificari scrise adresate Bancii, sa
anuleze, in totalitate sau in parte si cu efect imediat, partea de Credit rdmasa netrasa.
Totusi, notificarea nu va produce efecte in privinta unei Transe notificate a carei Data
stabilitd de tragere cade Tn termen de 5 (cinci) zile lucratoare de la data notificarii.

Dreptul Bancii de a suspenda si anula

Banca poate, prin notificarea scrisd a imprumutatului, sa suspende si/sau si anuleze
partea de Credit ramas& netrasd, in totalitate sau n parte, in orice moment si cu efect
imediat:

(a) la aparitia unui eveniment sau situatii mentionate in Articolul 4.03A sau 10.01 sau a
unui eveniment ori situati care In timp sau in baza unei notificari conform
Contractului ar constitui un eveniment prevazut la Articolul 4.03A sau un caz de
nerespectare a obligatiilor contractuale conform Articolului 10.01; sau

(b) daca se produce o schimbare negativa substantiala.

Orice suspendare va continua sa ramana in vigoare pana cand Banca ridicd suspendarea
sau anuleaza valoarea suspendata.

Compensatii pentru suspendarea si anularea unei trange

1.06C(1) SUSPENDARE

in situatia in care Banc# suspendd o Transa notificata, fie datoritd unui Eveniment de plata
anticipatd cu plata unei compensatii sau unui eveniment mentionat la Articolul 10.01 sau la
aparifia unei schimbari negative substantiale, Imprumutatul va achita Bancii compensatia
de amanare calculata in-baza sumei suspendate din tragere.

1.06C(2) ANULARE

1.07

Dac3 in conformitate cu Articolul 1.08A, imprumutatul anuleaza:

(@) o Transa notificata cu rata fixa, Imprumutatul va compensa Banca in conformitate cu
Articolul 4.02B;

(b) o Transa notificata cu rata variabila sau orice parte a Creditului, alta decat o Transa
notificatd, Imprumutatul nu va plati nicio compensatie.

in situatia in care Banca anuleaza

(i) o Transa notificata cu rata fixa in baza unui Eveniment de rambursare anticipata cu
plata de compensatii sau in cazul aparitiei unei schimbari negative substantiale sau
in conformitate cu Articolul 1.05B, imprumutatul va achita Béncii compensatia de
rambursare anticipatd; sau daca Banca anuleaza

(i) o Transa notificatd in baza unui eveniment mentionat in Articolul 10.01,
Imprumutatu! va compensa Banca in conformitate cu Articolul 10.03.

Cu exceptia acestor situatii, nu se plateste nicio compensatie la anularea unei Transe de
catre Banca.

O compensatie va fi calculatd plecand de la consideratia ca suma anuiata a fost trasa si
rambursatd la Data stabilitd de tragere sau, in méasura in care Tranga este améanaté sau
suspendata, la data notificarii de anulare.

Anulare dupa expirarea creditului

in orice moment dupa Data finald de disponibilizare, Banca poate, pe baza notificarii
Imprumutatului si f4rd nicio obligatie pentru niciuna dintre parti, s anuleze orice parte a
Creditului pentru care nu s-a inaintat o Cerere de tragere in conformitate cu Articqlul 1.02B.
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1.08

1.09

2.01

2.02

2.03

3.01
3.01A

3.01B

Comisionul de evaluare

Imprumutatul va plati sau se va asigura c& Bancii 7i va fi platit, cu cel putin 10 (zece) zile
inainte de transmiterea Cererii de tragere aferenté tragerii primei Transe, un comision de
evaluare aferent evaludrii realizate de catre Banca pe marginea Proiectului. Valoarea
comisionului de evaluare este de 40,000 EUR (patruzeci mii euro).

Sume datorate conform Articolului 1

Sumele datorate conform Articolelor 1.05 si 1.06 se vor plati in valuta Trangei respective.
Acestea se vor plati in termen de 7 (sapte) zile de la primirea de catre Imprumutat a cererii
din partea Bancii sau intr-un termen mai lung specificat de Banca in cerere.

Sumele datorate conform Articolului 1.08 vor fi platite in EUR.

ARTICOLUL 2

Imprumutul

Valoarea Imprumutului

Imprumutul va include valoarea cumulati a Transelor trase de catre imprumutat in cadrul
Creditului, confirmate de catre Bancd in conformitate cu Articolul 2.03.

Valuta de rambursare, dobanzi si alte taxe

Dobanda, sumele rambursate si alte comisioane datorate pentru fiecare Transa se vor plati
de Imprumutat in valuta Trangei.

Orice alte plati se vor efectua in valuta specificatd de Banca avand in vedere valuta
cheltuielilor de rambursat prin intermediul platilor respective.

Confirmarea din partea Bancii

fn termen de 10 (zece) zile de la tragerea fiecérei Trange, Banca va pune la dispozitia
Imprumutatului calendarul de amortizare mentionat in Articolut 4.01, indicand data tragerii,
valuta, suma trasa, conditiile de rambursare si rata dobanzii pentru Tranga respectiva.

ARTICOLUL 3
Dobéanda

Rata dobanzii
Trange cu rata fixa

imprumutatul va plati semestrial sau anual, pentru perioada scursa, o dobanda cu rat fixa
pentru soldul fiecérei Transe cu raté fixa, la Datele relevante de platé asa cum sunt acestea
specificate in Notificarea de tragere, incepand cu prima Data a platii ulterioara datei la care
a fost trasa Tranga respectiva. In cazul in care perioada cuprinsa intre data tragerii Transei
si data primei pla{i nu depaseste 15 (cincisprezece) zile inclusiv, plata dobanzii acumulate
in aceasta perioada va fi amanata pana la urmatoarea data de plata.

Dobénda se va calcula in conformitate cu Articolul 5.01(a) ca ratd anuala care este Rata
fixa a dobanazii.

Trange cu rata variabila

Imprumutatul va pl&ti semestrial sau anual, pentru perioada scursd, o dobanda cu rat3
variabild pentru soldul fiecarei Trange cu rata variabila, la Datele relevante de plata asa
cum sunt acestea specificate in Notificarea de tragere, incepand cu prima Data a platii
ulterioara datei la care a fost trasa Transa respectiva. in cazul in care perioada cuprinsa
intre data tragerii Transgei si data primei plati nu depaseste 15 (cincisprezece) zile inclusiv,
plata dobanzii acumulate in aceasta perioada va fi amanatad pana la urmatoarea data de

plata.
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3.02

3.03

Banca va comunica Imprumutatului Rata variabild a dobanzii in termen de 10 (zece) zile
de la inceputul fiecarei perioade de referintd a dobanzii variabile.

in cazul in care conform Articolelor 1.05 si 1.06 tragerea unei Trange cu rata variabila se
efectueaza dupa Data stabilitd de tragere, rata dobanzii interbancare relevante aplicabila
in prima perioada de referin{a a dobanzii variabile se va determina ca si cum tragerea s-ar
fi facut la Data stabilita de tragere.

Dobanda se va calcula pentru fiecare perioada de referintd a dobanzii variabile n
conformitate cu prevederile Articolului 5.01(b).

Dobéinda aferentd sumelor restante

Fara a prejudicia prevederile Articolului 10 si ca exceptie de la prevederile Articolului 3.01,
dobanda se va acumula pentru orice suma restantd in concordantd cu termenii acestui
Contract, de la data scadentd pana la data plati, la o ratd anuald egald cu Rata
interbancara relevantd plus 2% (200 puncte de bazd) si se va achita conform cererii
Bancii. Pentru stabilirea Ratei interbancare relevante in contextul acestui Articoi 3.02,
perioadele relevante in sensul Anexei B vor fi perioade succesive de o luna curgand de la
data scadentei.

Totusi, dobanda aferentad unei Trange cu rata fixa se va percepe in baza unei rate anuale
care reprezintd suma ratei stabilite conform Articoluiui 3.01A plus 0,25% (25 puncte de
baza) daca rata anuala la care se face referire in paragraful de mai sus nu acopera in mod
corespunzator pierderea suferitd de Banca datorita platii cu intarziere pe parcursul oricarei
perioade relevante.

Dac3 suma restantd este denominati intr-o altd valutd decat cea a Imprumutului, rata
aplicabila pe an va fi Rata interbancara relevanta care este in general refinutd de catre
Banca pentru tranzactii in valuta respectiva plus 2% (200 puncte de baza), calculatd in
conformitate cu practicile de piatd pentru astfel de rate.

Eveniment de intrerupere a pietei

Daca in orice moment intre data emiterii de catre Bancd a Notificarii de tragere aferenta
unei anumite Transe si cel muit la doua zile lucratoare inainte de Data stabilitd de tragere,
are loc un eveniment de intrerupere a pietei, Banca poate notifica imprumutatul cu privire la
activarea prezentei clauze. Intr-o astfel de situatie, se vor aplica urmétoarele reguli:

(a) Tn cazul unei Transe notificate care urmeaza a fi trasa in EUR, USD sau GBP, rata
dobéanzii aplicabild pentru respectiva Transé notificatd pana la data scadentei va fi
rata dobanzii (exprimata ca rata procentuald pe an) care este stabilitd de catre Banca
drept fiind costul total suportat de Banca pentru finantarea Trangei relevante in baza
ratei de referinta generata intern de catre Banca si aplicabild Tn acel moment sau in
baza unei metode alternative de stabilire a ratei dobanzii decisa in mod rezonabil de
catre Bancd. Imprumutatul va avea dreptul de a refuza in scris respectiva tragere
pana la data limitd mentionata in notificare si va suporta comisioanele aferente, in
cazul in care acestea exista, caz in care Banca nu va elibera suma aferenta tragerii
iar creditul corespunzator va ramane disponibil a fi tras In conformitate cu prevederile
Articolului 1.02B. Tn cazul in care imprumutatul nu refuza la timp tragerea, partile
convin ca tragerea i condifiile aferente acesteia vor fi obligatorii in totalitate pentru
ambele parii;

(b) 1n cazul unei Trange notificate care trebuie trasa intr-o valuts diferita de EUR, USD
sau GBP, Banca va comunica imprumutatului echivalentul in EUR care va fi tras la
Data stabilita de tragere si rata procentuald relevantd conform descrierii de la punctul
(a) de mai sus aplicabild pentru Transd pand la Data scadentei. imprumutatul va
avea dreptul de a refuza in scris respectiva tragere pana la termenul limita stabilit in
notificare si va suporta comisioanele aferente, in cazul in care acestea exista, caz in
care Banca nu va elibera suma aferenta tragerii iar partea corespunzatoare din credit
va ramane disponibild a fi trasa in conformitate cu prevederile Articolului 1.02B. in
cazul m care Imprumutatul nu refuza la t«mp tragerea partlle convin ca tragerea in
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4.01
4.01A

4,02
4.02A

4.02B
4.02B(1)

4.02B(2)

4.02C

in fiecare situatie, Spreadul sau Rata fixa notificatd anterior de catre Banca in Notificarea
de tragere nu vor mai fi aplicabile.

ARTICOLUL 4
Rambursare

Rambursarea normala
Rambursarea in rate

(@) Imprumutatul va rambursa fiecare Transa in rate la datele de plata specificate in
Notificarea tragerii Tn conformitate cu termenii calendarului de amortizare prezentat
conform Articolului 2.03.

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

(i) n cazul unei Trange cu rata fixa, rambursarea se va face in rate anuale sau
semestriale egale in contul corpului datoriei sau in rate constante de corp al
datoriei si dobanzi;

(i)  in cazul unei Transe cu ratd variabila, rambursarea se va face in rate egale
anuale sau semestriale in contul corpului datoriei;

(i) prima data de efectuare a unei rambursari pe fiecare Transa va fi o Data a
platii care nu va fi mai devreme de 60 zile de la Data stabilitd de tragere si nu
mai tarziu de prima data de platd care urmeaza dupd a 6-a (a sasea)
aniversare a Datei stabilite pentru tragerea Trangei; si

(iv) ultima data de rambursare pentru fiecare Transa va fi o Data a platii care nu va
fi mai devreme de 4 (patru) ani si nici mai tarziu de 25 (douazeci si cinci) de
ani de la Data stabilita de tragere.

Rambursarea voluntara
Optiunea de rambursare anticipata

Cu conditia respectarii Articolelor 4.02B, 4.02C si 4.04, Imprumutatul poate rambursa in
avans o Trangd, in intregime sau in parte, plus dobanda acumulatad si compensarile, daca
existd, pe baza unei Notificari de rambursare anticipata transmisa cu cel putin 1 (una) luna
de preaviz in care se va specifica Suma de plata in avans si Data platii in avans.

Cu conditia respectarii Articolului 4.02C, Notificarea de rambursare anticipatd constituie
obligatie contractuala si este irevocabila.

Compensarea de rambursare anticipata
TRANSA CU RATA FIXA

in cazul in care Imprumutatul ramburseaza anticipat o Transa cu rata fixa, imprumutatul va
achita Bancii la data rambursarii anticipate Comisionul de rambursare anticipata.

TRANSA CU RATA VARIABILA

Imprumutatul poate rambursa anticipat o Transa cu rat3 variabild fira niciun comision la
orice data relevanta de plata.

Mecanismul rambursarii anticipate

Banca va instiinta Imprumutatul, cu cel putin 15 (cincisprezece) zile inainte de Data
rambursarii anticipate, cu privire la Suma ce va fi rambursatd anticipat, dobanda
acumulatad si datoratd pentru aceastd suma si compensatia de platd conform Articolului
4.02B sau dupa caz, lipsa obligatiei de a plati o compensatie.

Cel tarziu la Termenul de acceptare, imprumutatul va comunica Bancii :

(a) fie confirmarea Notificarii de rambursare anticipatd conform termenilgr, specificati
de Banc3a; sau
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4.03
4.03A
4.03A(1)

4.03A(2)

4.03A(3)

(b) fie retragerea Notificarii de rambursare anticipata.

in cazul in care imprumutatul acord confirmarea conform paragrafului (a) de mai sus,
imprumutatul va efectua rambursarea anticipatd. In cazul retragerii notificarii de
rambursare anticipatd sau al neconfirmarii in termenul stabilit, imprumutatul nu va putea
efectua rambursarea anticipatd. Cu exceptia situatilor de mai sus, orice notificare de
rambursare anticipata constituie obligatie contractuala si este irevocabila.

imprumutatul va plati impreund cu suma rambursatd anticipat si dobanda acumulata si
compensatia, daca existd, datorate pentru suma rambursata in avans.

Rambursare anticipata obligatorie
Motivele rambursarii anticipate

REDUCEREA COSTULUI PROIECTULUI

in cazul in care costul total al Proiectului se reduce de la valoarea stabilita in Preambulul
(3) la un nivel la care valoarea creditului depaseste 50% (cincizeci la sutd) din acest cost,
Banca poate sa anuleze partea netrasa din Credit si/sau sa solicite rambursarea anticipata
a Imprumutului, proportional cu aceastd reducere si pe baza unei notificdri adresate
imprumutatului. iImprumutatul va achita suma solicitata la data specificata de catre Banca,
respectiva data nefiind mai devreme de 30 (ireizeci) de zile de la data solicitarii.

PARI PASSU pentru finantari diferite de cele ale BEI

in cazul in care imprumutatul alege s& ramburseze anticipat (pentru a se evita orice
neclaritate, rambursarea anticipatd va include rdscumpérarea sau anularea atunci cand
este cazul), in intregime sau in parte, orice alt imprumut care nu este acordat de BEI,
respectiva rambursare anticipatd nu se va realiza din veniturile obtinute dintr-un imprumut
cu scadenta cel putin egala cu scadentfa restanta a finantarii diferite de cea acordata de
BEI si care este rambursata anticipat, Banca poate,

prin notificarea Tmprumutatului, s& anuleze partea netrasd din Credit si s& solicite
rambursarea anticipatd a Imprumutului. Partea din imprumut pe care Banca o poate
solicita sa fie rambursata anticipat va fi egald cu ponderea sumei rambursate anticipat din
imprumutul obtinut de la alte instituii decat BE! in valoarea cumulatd rdamasa
nerambursata a tuturor imprumuturilor obtinute de la alte institutii decat BEI.

imprumutatul va efectua plata valorii solicitate la data mentionata de catre Banca, aceasts
data nefiind mai devreme de 30 (treizeci) zile de la data solicitarii.

In intelesul acestui Articol, "imprumut obtinut de la alte institutii decat BEI" inseamna
orice imprumut (cu exceptia Imprumutului sau orice alte imprumuturi directe obtinute de la
Banca), obligatiune ori aitd forma de indatorare financiara sau orice obligatie privind plata
sau rambursarea fondurilor acordate initial Imprumutatului pe un termen mai mare de 5
(cinci) ani.

MODIFICAREA CONTROLULUI

Imprumutatul va informa cu promptitudine Banca dacé a avut loc sau este posibil s& aiba
loc un eveniment de modificare a controlului cu privire la Promotor. in orice moment dupa
aparitia unui eveniment de modificare a controlului, Banca poate, prin notificarea
{mprumutatului, s& anuleze partea netrasa din Credit si s& solicite rambursarea anticipata a
Imprumutuiui, Tmpreuna cu dobanzile cumulate si toate celelalte sume acumulate sau
restante in contextul prezentului Contract.
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in plus, daca Imprumutatul a informat Banca cu privire la faptul c& un eveniment de
modificare a controlului este pe cale sa aiba loc, sau daca Banca are un motiv rezonabil sa
creada ca un eveniment de modificare a controlului este pe cale sa aiba loc, Banca poate
solicita ca Imprumutatul s& se consulte cu aceasta. Respectiva consultare va avea loc in
termen de 30 (treizeci) de zile de la data respectivei solicitéri de consultare, sau (b) in orice
moment ulterior, la aparifia evenimentului de modificare a controluiui anticipat, Banca
poate, prin notificarea imprumutuiui, si anuleze partea netrasd din Credit si s& solicite
rambursarea anticipatd a Imprumutului, impreuna cu dobanda cumulats si toate celelalte
sume cumulate sau restante In contextul prezentului Contract.

imprumutatul va efectua plata sumei solicitate la data mentionatd de catre Bancs,
respectiva datd nefiind mai devreme de 30 (treizeci) de zile de la data cererii.

in scopul prezentului Articol:
(@) un “Eveniment de modificare a controlului” are loc daca:

(i) orice persoand sau grup de persoane care actioneaza in coordonare obtine
controlul asupra Promotorului sau asupra oricarei entitati care controleaza in
mod direct sau final Promotorul;, sau

(ii) imprumutatul renuntd s& mai controleze Promotorul sau s& fie proprietarul
beneficiar direct sau indirect prin filiale detinute integral a peste 50% (cincizeci
la sutd) din capitalul actionarial emis al Promotorului.

(b) “actiunea in coordonare” inseamn& actiunea in comun in urma unui acord sau a
unei intelegeri (formala sau informala); si

(c) ‘“control’ inseamna puterea de a influenta managementul si politicile unei entitati, fie
prin proprietatea asupra capitalului cu drept de vot prin contract sau in alt mod.

4.03A(4) MODIFICARE LEGISLATIVA

4.03B

4.03C

imprumutatul va informa Banca neintarziat atunci cand s-a produs sau este probabil sa se
produca un Eveniment de modificare legislativa. In acest caz sau in cazul in care Banca
are motive rezonabile sa considere ca s-a produs sau se va produce un Eveniment de
modificare legislativd, Banca poate solicita consultarea cu imprumutatul. Aceastd
consultare trebuie sa aiba loc in termen de 30 (treizeci) de zile de la data solicitarii Bancii.
Dacd, in urma (a) trecerii celor 30 (treizeci) zile de la data solicitarii consultarii sau (b)
producerii Evenimentului de modificare legislativa anticipat, oricare dintre acestea s-ar
produce mai intai, Banca poate, prin notificare adresatd imprumutatului, sa anuleze partea
netrasa din Credit si s& solicite rambursarea anticipatd a Imprumutului, impreuna cu
dobanda acumulatd si toate celelalte sume acumulate si neachitate in cadrul acestui
Contract.

Imprumutatul va efectua plata sumei cerute la data specificatd de Banca, aceastd dat3
cazand nu mai devreme de 30 (treizeci) de zile de la data cererii.

in intelesul acestui Articol "Eveniment de modificare legislativa" inseamna emiterea,
promulgarea, semnarea sau ratificarea, ori o modificare sau completare a unei legi, norme
sau reguli (sau in aplicarea ori interpretarea oficiald a unei legi, norme sau reguli) care se
produce dupa data acestui Contract si genereaza sau este posibil in mod rezonabil s&
genereze o schimbare substantiala negativa.

Proceduri de rambursare anticipata

Orice suma cerutd de Banca conform Articolului 4.03A, impreund cu dobanda sau alte
sume acumulate si neachitate in contextul prezentului Contract, inclusiv, dar fara a se limita
la aceasta, orice compensatie datorata in conformitate cu prevederile Articoluiui 4.03C, se
vor plati la data indicatad de Banca in notificarea sa de solicitare.

Comisionul de rambursare anticipata

In cazul unui Eveniment de rambursare anticipatd cu compensatie, aceastd compensatie,
daca exista, se va stabili in conformitate cu Articolul 4.02B.
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4.04

5.01

5.02

Mai mult, dacd in concordantd cu o prevedere din Articolul 4.03A, Imprumutatul
ramburseaza anticipat 0 Transa la o alta data decat Data relevanta a platii, Imprumutatul va
compensa Banca cu o suma cerificatd de catre Banca ca fiind necesara pentru
compensarea sa ca urmare a primirii fonduritor intr-o alta zi decat Data relevanta a platii.

Termeni generali

O suma rambursata anticipat nu poate fi reimprumutata. Prezentul Articol 4 nu va aduce
atingere prevederilor Articolului 10.

ARTICOLUL 5
Plati

Conventia privind numarul de zile

Orice suma datoratd sub formd de dobanda, compensatie sau comision de catre
imprumutat in cadrul acestui Contract si calculatd proportional cu o fractiune dintr-un an,
se va calcula pe baza urmatoarelor conventii:

(a) pentru dobanda si compensatiile datorate in contextul unei Transe cu rata fixa, anul de
360 (trei sute saizeci) de zile si luna de 30 (treizeci) de zile;

(b) pentru dobanda si compensatiile datorate in contextu! unei Transe cu rata variabila,
anul de 360 (trei sute saizeci) de zile (dar 365 (trei sute saizeci si cinci) de zile (invariabil)
pentru GBP si numarul de zile scurse.

(c) pentru comisioane, un an de 360 (trei sute saizeci) de zile §i numarul de zile scurse.

Data si locul platii

Dacé nu se specifica altfel, toate sumele care nu reprezinta dobanzi, compensatii si plati
de capital se platesc in termen de 7 (sapte) zile de la primirea de cdtre Imprumutat a
cererii din partea Bancii.

Fiecare suma datoratd de Imprumutat in cadrul acestui Contract se va plati in contul
comunicat de Banca Imprumutatului. Banca va indica acest cont cu cel putin 15
(cincisprezece) zile inainte de data scadentd a primei plati ce trebuie efectuatd de
Imprumutat si va comunica orice modificare legatd de cont cu cel putin 15 (cincisprezece)
zile Tnainte de prima plata la care se aplicd modificarea respectivd. Aceasta perioada de
notificare nu se aplica in cazul unei plati conform Articolului 10.

O suma datorata de imprumutat va fi considerata achitata la primirea acestei sume de céatre
Banca.

2%\
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5.03

5.04

5.05

Compensare

Banca poate compensa orice obligatie ajunsa la scadenta datorata de iImprumutat in cadrul
acestui Contract (fata de Banca) cu orice alta obligatie (scadentd sau nu) a Bancii fata de
Imprumutat, indiferent de locul pl&tii, sucursala sau valuta obligatiilor respective. Daca
obligatile sunt exprimate in monede diferite, Banca poate efectua conversia fiecarei
obligatii la un curs de schimb al pietei folosit pentru o operatiune obisnuitd, n scopul
efectuarii compensérii. Daca una dintre obligatii este nelichidatd sau nestabilitd, Banca
poate compensa o suma estimatd de ea cu bund credintd ca fiind valoarea obligatiei
respective.

Defectiuni ale sistemelor de plata

In cazul in care fie Banca stabileste (la propria sa discretie) ca a avut loc un eveniment de
defectiune sau daca Banca este instiinfatd de catre Imprumutat cu privire la aparitia unui
eveniment de defectiune:

(a) Banca poate, si i se va solicita acest lucru de catre Imprumutat, s& se consulte cu
imprumutatul in vederea agrearii cu Imprumutatul a unor modificari de functionare
sau administrare a Contractului pe care Banca le va considera necesare in
circumstantele date;

(b) Banca nu va fi obligatd s& se consulte cu Imprumutatul cu privire la orice modificari
mentionate in paragraful (a) dacd, in opinia sa, nu este practic sa faca acest lucru in
circumstantele date si, in orice situatie, nu va avea nicio obligatie de a agrea astfel
de modificari; si

() Banca nu va fi responsabild pentru orice pagube, costuri sau pierderi de orice tip
rezultate in urma unui eveniment de defectiune sau pentru c& a luat sau nu masuri in
urma sau in legatura cu prevederile prezentului Articol 5.04.

Utilizarea sumelor primite

(@) Piati partiale
Daca Banca primeste o plata care nu este suficientd pentru a achita toate sumele
restante la momentul respectiv si care trebuie platite de catre Imprumutat in contextul

prezentului Contract, Banca va utiliza respectiva platd pentru a stinge obligatiile de
plata:

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

(i) tn al doilea rand, pentru achitarea oricdror dobanzi cumulate, datorate si
neachitate in contextul prezentului Acord;

(i) Tn al treilea rand, pentru plata oricarei parti din corpul datoriei datorate si
neachitate in contextul prezentului Contract; si

(iv) in al patrulea rand, pentru plata oricarei alte sume datorate, dar neachitate in
contextul prezentului Contract.

(b) Alocarea sumelor aferente Transelor
(i)  Insituatia in care:

- o rambursare anticipata voluntara partiala a unei Transe face obiectul
rambursarii in mai multe rate, Suma rambursatad anticipat va fi aplicata
pro-rata pentru fiecare rata scadenta,

- o rambursare anticipatd obligatorie si partialda a unei Transe face
obiectul rambursarii in mai multe rate, Suma rambursatd anticipat va fi
aplicatd pentru reducerea ratelor scadente in ordinea inversd a
scadentei.
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6.01

6.02

6.03

6.04

6.05
6.05A

(i) Sumele primite de catre Bancd, in urma unei solicitdri in conformitate cu
Articolul 10.01 si aplicate unei Transe, vor reduce ratele scadente in ordinea
inversa a scadentei. Banca poate aplica sumele primite intre Transe, la libera
sa latitudine.

(i)  Tn cazul primirii unor sume care nu pot fi identificate drept aplicabile unei
anumite Transe, si asupra cdrora nu a existat un acord intre Banca si
imprumutat cu privire la aplicarea lor, Banca le poate aplica intre Transe, la
libera sa latitudine.

ARTICOLUL 6
Obligatii si confirmari ale imgrumutatului

Otligatile din cadrul acestui Articol 6 sunt valabile incepand cu data incheierii Contractului
pe toata durata de timp cat vor exista sume neachitate in cadrul Contractului sau pe durata
valabilitatii Creditului.

A. Obligatiile aferente Proiectului

Utilizarea imprumutului i disponibilitatea altor fonduri
Imprumutatul va utiliza toti banii din imprumut pentru executarea Proiectului.

imprumutatul se va asigura ca el si Promotorul vor avea la dispozitie celelaite fonduri
mentionate in Preambul (3) si cad aceste fonduri sunt cheltuite, in masura in care sunt
solicitate, pentru finantarea Proiectului.

Finalizarea Proiectului

imprumutatul se va asigura c& Promotorul, actionand in numele imprumutatului, va
implementa Proiectul in conformitate cu Descrierea tehnica, care poate fi modificata
periodic, cu aprobarea Bancii, si il va finaliza pana la data finalad specificata in aceasta.

Majorarea costurilor Proiectului

in cazul in care costul total al Proiectului depaseste cifra estimata stabilitd in Preambul
(3), Imprumutatul va obtine si se va asigura ca Promotorul sau Ministerul Transporturilor
si Infrastructurii vor obtine fonduri pentru finantarea diferentei de cost fard a recurge la
Banca, in asa fel incat sa permitad finalizarea Proiectului in conformitate cu Descrierea
tehnica.

Planurile privind finantarea diferentei de cost vor fi comunicate Béncii fara intarziere.

Procedura de achizitie

imprumutatul se angajeazi c& Promotorul va achizitiona echipamentele, serviciile si
celelalte lucrari pentru Proiect (a) in masura in care acestea se aplicad imprumutatului sau
Proiectului in conformitate cu legislatia UE in general si in special in concordantd cu
Directivele relevante ale UE si (b) in masura in care Directivele UE nu se aplica, prin
proceduri de achizitie care, intr-un mod satisfacator pentru Banca, respectd criteriile de
economie si eficien{a.

Continuarea activitatilor din Proiect

imprumutatul se va asigura c& Promotorul va indeplini urmétoarele:

(a) Mentenanta: intretinere, reparatii, renovare si reinnoire a echipamentelor care fac
parte din Proiect pentru pastrarea lor in stare buna de functionare;
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6.05B

6.06

6.07

6.08

(b) Activele proiectului: cu exceptia cazului in care Banca si-a dat anterior
consimtamantul in scris, retinererea dreptului si posesiei pentru toate sau in mod
substantial toate activele din Proiect, sau, dupa caz, inlocuirea si innoirea acestor
active si mentinerea functionarii continue si substantiale a Proiectului in conformitate
cu scopul initial al acestuia; avand in vedere cd Banca poate refuza acordarea
consimtamantului doar acolo unde actiunile propuse ar aduce prejudicii intereselor
Bancii ca institutie finantatoare sau ar avea drept consecintd ne-eligibilitatea
Proiectului pentru finantare din partea Bancii conform Statutului sau Articolului 309
din Tratatul privind Functionarea Uniunii Europene;

(c) Asigurare: asigurarea tuturor lucrarilor si activelor care fac parte din Proiect la
companii de asigurare de prima clasad in conformitate cu practicile cele mai
cuprinzatoare din acest domeniu;

(d) Drepturi si autorizatii. pastrarea valabilitatii tuturor drepturilor de utilizare si a
tuturor autorizatiilor necesare pentru executarea si derularea Proiectului;

(e) Mediu:

0] implementarea si derularea Proiectului in conformitate cu legislatia privind
mediul;

(i)  obtinerea si pastrarea Aprobarilor de mediu necesare pentru Proiect; si
(i)  conformitatea cu oricare astfel de Aprobdri de mediu; si

(H  Unitatea de Implementare a Proiectului si Asistenta Tehnica: mentinerea Unitatii
de Implementare a Proiectului cu o structurd corespunzatoare satisfacatoare din
punctul de vedere al Bancii si in concordanta cu Articolul 1.04A si asistenta tehnica
din partea consultantilor internationali pentru realizarea proiectérii detaliate, a
documentatiei pentru licitatie si supervizarea lucrarilor cel putin pana la finalizarea
Proiectului si functionarea sa timp de doi ani.

imprumutatul se angajeaza s se asigure c& se vor realiza alocarile bugetare necesare
catre Ministerul Transporturilor si Infrastructurii pentru implementarea, intretinerea si
operarea Proiectului de catre Promotor si c& se vor transmite catre Banca, in conformitate
cu prevederile Articolului 1.04A, dovezi privind (i) acordul cu Ministerul Transporturilor $i
Infrastructurii in scopul Proiectului, inclusiv achizitia de material rulant care constituie a
Doua componenta pentru a asigura frecventa minima de trafic propusa pentru Proiect, dupa
cum este descrisa mai detaliat in Anexa A, si (i) angajamentul Ministerului Transporturilor
si Infrastructurii de a acoperi costurile operationale anuale care vor rezulta din Proiect.

Conformarea cu legislatia

imprumutatul va respecta si se va asigura c& Promotorul respecta din toate punctele de
vedere legile si reglementarile care il privesc pe Imprumutat, Promotor sau Proiectul, atunci
cand nerespectarea lor duce sau este posibil in mod rezonabil s& ducad la o Schimbare
substantiala negativa.

Modificari in activitatea economica si fuziuni
imprumutatul se va asigura ca:

(a) nicio modificare substantiald nu este adusad asupra activitatii de baza a Promotorului
ca intreg fata de cea desfasurata la data prezentului Contract; si

(b) Promotorul nu va accepta niciun amestec, separare, fuziune sau reconstructie
corporatista fara acordul scris prealabil al Bancii.

Alocarea fondurilor

imprumutatut isi asuma alocarea anuald a unor resurse bugetare si/sau resurse financiare
de altd naturd suficiente in cadrul Proiectului, pentru a asigura contributia ia planul de
finantare a Proiectului care nu este acoperit de Imprumut si a permite finalizarea,
intretinerea si operarea in termen a Proiectului in conformitate cu Descrierea tehnica.
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6.09

6.10

6.1

6.12

6.13

Auditarea conturilor

imprumutatul se va asigura ca Promotorul va indeplini urmatoarele:

(a) efectuarea inregistrarilor si documentelor contabile si financiare in concordanta cu
standardele internationaie acceptate intr-un mod mulfumitor pentru Banca;

(b) asigurarea auditarii anuale a conturilor, situatilor bugetare si financiare, in
conformitate cu standardele internationale de contabilitate; si

() angajarea ca auditor a unei firme de reputatie internationald, cu o capacitate
demonstratd de auditare conform standardelor internationale si care este acceptabild
pentru Banca.

Obligatii financiare

imprumutatul se angajeaza sa se asigure c& Promotorul, printr-un management eficient si o
politicd corespunzatoare de preturi, va menfine un nivel adecvat al performantei
operationale si o structurd financiard corespunzétoare, respectiv va atinge un nivel al
fondurilor generate intern suficient pentru a acoperi o parte rezonabild a cheltuielilor de
operare.

Servicii de consultanta

imprumutatul se va asigura c& Promotorul va angaja, pe baza unor proceduri de selectie
satisfacatoare pentru Banca, consultanti internationali cu calificare, experientad si caiete
de sarcini satisfacatoare pentru Banca, pentru urmatoarele scopuri:

(a) sa ofere asistentd catre Promotor pentru proiectarea si elaborarea specificatiilor
Proiectului si pentru pregatirea documentelior relevante pentru licitatie;

(b) sd ofere asistenta catre Promotor pentru organizarea licitatilor privind
echipamentele, lucrarile si serviciile aferente Proiectului; si

(c) sd& supervizeze si sa prezinte rapoarte despre implementarea Proiectului.

Contractele de intretinere a materialului rulant

imprumutatul se angajeaza sa se asigure c& Promotorul:

(a) semneazd un contract pentru intrefinerea materialului rulant aferent Proiectului cu o
companie acceptata in scris de catre Banca.

(b) informeaza Banca cu privire la termenii contractuali si conditiile in care se va efectua
intretinerea noilor trenuri aferente Proiectului inainte ca aceste noi trenuri sa fie puse
in functiune si va transmite Bancii notificarea de acordare a contractului pentru
materialul rulant, in conformitate cu prevederile Articolului 1.04B,

Cu exceptia cazului in care Promotorul decide sa efectueze in mod direct intretinerea noilor
trenuri, cu conditia acordului Bancii.

Confirmari si Garantii generale

imprumutatul confirma si garanteaza Bancii c&:

(a) are autoritatea sa execute, sa livreze si sa indeplineasca obligatiile care ii revin in
cadrul acestui Contract, precum si cd au fost intreprinse toate actiunile necesare in
vederea autorizarii executiel, livrarii si indeplinirii acestora;
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7.01

(b) acest Contract constituie pentru Imprumutat un set de obligatii legal valabile si
aplicabile;

() executia si livrarea, indeplinirea obligatiilor sale din Contract si conformarea cu
prevederile acestui Contract nu contravine si nu intrd in conflict, in prezent si in
viitor, cu urmatoarele:

(i) legi, statute, reguli sau norme, sau vreo judecata, decret sau autorizatie care
i se aplica;

(i)  vreun acord sau alt instrument legal in cadrul caruia are obligatii ce ar putea
Tn mod rezonabil duce la un efect susbtantial negativ asupra capacitatii sale
de a-si indeplini obligatiile in cadrul acestui Contract;

(d) niciun eveniment sau circumstan{d care constituie caz de nerespectare a
obligatiilor contractuale conform Articolului 10.01 sau un eveniment care
genereaza obligatia de rambursare anticipatd nu s-a produs si nu se afld in
derulare neremediat sau fara derogare;

(e) a obtinut toate acordurile, autorizatiile, licentele sau aprobarile necesare din partea
institutiilor guvernamentale sau publice sau din partea autoritatilor in legaturd cu
prezentul Contract si pentru a-si putea indeplini in legalitate obligatiile sale din
contextul prezentului Contract, si cd Proiectul si toate aceste acorduri, autorizatii,
licente sau aprobari sunt in vigoare si au efect integral i sunt admisibile ca si dovezi;

(i  obligatiile sale de platad in cadrul acestui Contract nu au un rang inferior fatd de pari
passu in ceea ce priveste alte obligatii negarantate si nesubordonate, prezente si
viitoare, in cadrul oricaror alte instrumente de credit, cu exceptia celor obligatorii prin
lege care revin companiilor in general; si

(9) el si Promotorul respectd prevederile Articolului 6.05(e) si ca din cate stie si are la
cunostintd (dupa o investigatie corespunzatoare si atentd) nu a fost depusa nicio
Plangere privind protectia mediului inconjurdtor si nici nu existd amenintarea unei
astfel de plangeri;

(h) respecta toate obligatiile asumate prin prezenta sectiune 6;

Confirmarile si garantiile stabilite mai sus rdman valabile dupa executarea acestui Contract
si se considera a fi repetate la fiecare Data stabilitd de tragere si fiecare Data a platii.

ARTICOLUL 7
Garantii

Obligatiile din acest Articol 7 rdman valabile incepand cu data acestui Contract atat timp céat
existd sume neachitate in cadrul acestui Contract sau pe toatd durata de valabilitate a
Creditului.

Tratament Pari Passu

Imprumutatul se va asigura ca obligatiile sale de plata din cadrul acestui Contract nu au si
nu vor avea rang inferior fatd de pari passu in ceea ce priveste dreptul la plata al altor
obligatii negarantate si nesubordonate, prezente si viitoare, in cadrul oricaror instrumente
de datorie.
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7.02

7.03

8.01

in particular, dacd Banca adreseaza o solicitare in conformitate cu prevederile Articolului
10.01 sau daca a avut loc si continud s& existe un eveniment sau potential eveniment de
nerespectare a obligatiilor asumate in contextul oricarui instrument de indatorare
negarantat si nesubordonat al imprumutatului sau al oricéreia dintre agentiile sau institutiile
sale, Imprumutatul nu va efectua (sau autoriza) orice platd aferenta oricarui alt instrument
de indatorare (fie planificatd in mod normal sau de altd naturd) fard a achita in mod
simultan sau fara a aloca separat intr-un cont special pentru plata la urméatoarea data
scadentd a unei sume reprezentand aceeasi pondere din datoria restantd in contextui
prezentului Contract ca si ponderea pe care plata in contextul acestui instrument de
indatorare o reprezinta in totalul datoriei restante in cadrul respectivului instrument. In
acest sens, orice platé pentru un instrument de indatorare care este efectuata din veniturile

generate de emisiunea unui alt instrument, pentru care au subscris aproximativ aceleasi
persoane ca si cele care defin creanfele din contextul Instrumentului de indatorare, va fi
ignorata.

in prezentul Contract, “Instrument de indatorare” semnificd (a) un instrument, inclusiv
orice chitanta sau extras de cont, care justificd sau constituie o obligatie de rambursare a
unui Tmprumut, depozit, avans sau o acordare similard a unui credit (inclusiv si fara a se
limita la acesta orice acordare a unui credit printr-un acord de refinantare sau
restructurare), (b) o obligatie evidentiata printr-o obligatiune, titlu de creantd sau o dovada
scrisé similard a unei datorii sau (c) o garantie acordatd de catre Imprumutat pentru
obligatia unei terte parti.

Garantii suplimentare

in cazul in care Imprumutatul acorda unui tert o Garantie (inclusiv orice garantie de prim
rang) pentru performanta oricarui Instrument de indatorare sau orice preferinid sau
prioritate in legatura cu aceastd Garantie, Imprumutatul — daci Banca solicitd acest lucru —
va pune la dispozitia Bancii o garantie echivalentd pentru indeplinirea obligatiilor care fi
revin prin acest Contract sau va acorda Bancii o preferin{a ori prioritate echivalenta.
imprumutatul declard c& nu existd in prezent nicio astfel de garantie, preferintd sau
prioritate.

Clauze prin incluziune

Daca imprumutatul incheie, cu orice alt creditor financiar pe termen mediu sau lung, un
contract de finantare care include o clauza de faliment incrucigat si/sau o clauza pari passu
si/sau garantii sau alte prevederi care sunt mai stricte decat prevederea(ile) echivalente ale
prezentului Contract, Imprumutatul va informa Banca in consecints si, la solicitarea Bancii,
va executa un acord pentru amendarea prezentului Contract astfel incat sd asigure o
prevedere echivalenta in favoarea Bancii.

ARTICOLUL 8
Informari si vizite

Informari privind Proiectul

imprumutatul se va asigura ca Promotorut:
(a) transmite Bancii

(i)  informatiile in confinutul si forma si la intervalele de timp mentionate in Anexa
A.2 sau in alt mod cu va fi agreat in mod periodic de catre partile la prezentul
Contract; si

(i)  orice informatii sau documente privind finanfarea, achizifile, implementarea,
functionarea si impactul de mediu in legatura cu Proiectul, asa cum Banca
poate solicita in mod rezonabil, intr-un interval de timp rezonabil;
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8.02

cu conditia, ca intotdeauna, daca aceste informatii sau documente nu sunt transmise Bancii
la timp, iar Imprumutatul nu rectificd omisiunile intr-un interval de timp rezonabil stabilit de
Banca in scris, Banca poate remedia deficienta, in masura in care este fezabil, prin
utilizarea propriului personal, a unui consultant sau a unui alt ter{, pe cheituiala
Imprumutatului, iar Imprumutatul va acorda acestor persoane toats asistenta necesara;

(b)

(c)

(d)

(e)

va transmite spre aprobare Bancii, fard intarziere, orice schimbare materiala a
Proiectului, avand in vedere de asemenea informatiile prezentate Bancii in legatura
cu Proiectul inainte de semnarea prezentului Contract, inclusiv, inter alia, in legaturé
cu pretul, proiectul, planurile, calendarul sau programul de cheltuieli ori planul de
finantare a Proiectului, privind dezvaluirile facute Bancii anterior semnarii acestui
Contract;

va informa cu promptitudine Banca in privinta urmatoarelor:

(i) orice actiuni sau proteste initiate sau orice tip de contestatii facute de oricare
terti sau reclamatii primite de Imprumutat, precum si orice litigiu in domeniul
protectiei mediului inconjurator care s-a produs sau amenintd sa se producé
impotriva sa cu privire la chestiuni de mediu sau aite chestiuni care afecteaza
Proiectul; si

(i) orice fapte sau evenimente cunoscute de imprumutat, care ar putea aduce
prejudicii substantiale ori ar putea afecta conditiile de executare sau operare a
Proiectului; si

(i) orice neconformare a acestuia cu orice Legislatie aplicabild in domeniul
mediului inconjurator; si

(iv) orice suspendare, revocare sau modificare a oricarei Aprobari de mediu,
si va organiza actiunile care trebuie intreprinse Tn privinta acestor probleme;
va furniza Bancii in forma si continutul satisfacatoare pentru aceasta:

(i) un raportul anual de progres al Proiectului pe parcursul implementarii
Proiectului, care va fi transmis nu mai tarziu de 30 (treizeci) de zile dupa
finalul fiecarei perioade de raportare, avand continutul indicat in Anexa A.2; si

(i)  un raport privind finalizarea Proiectului, nu mai tarziu de 15 luni calendaristice
dupa finalizarea Proiectului, avand continutul indicat in Anexa A.2;

(i) un certificat din partea asiguratorilor sdi care sa justifice indeplinirea
prevederilor Articolului 6.05A(c); si

(iv) anual, o listd a politelor in vigoare care acopera bunurile asigurate care fac
parte din Proiect, impreuna cu confirmarea platii primelor curente; si

(v) anual, o informare privind progresele inregistrate in organizarea Autoritatii
Metropolitane de Transport Bucuresti, atribufiile acesteia si progresele sale in
implementarea contractelor de servicii publice in conformitate cu
Reglementarea privind Serviciile de transport public de calatori; si

va informa cu promptitudine Banca cu privire la actualizarea Planului Master de
Transport Bucuresti si alte planuri sectoriale de transport, daca este cazul, si va
furniza Bancii documentele relevante si ESM aferente impreuna cu documentatia
privind aprobarea acestora.

Informatii privind imprumutatul

imprumutatul va informa imediat Banca cu privire la urmatoarele:

(@)

(b)

orice fapt care il obligd sa ramburseze anticipat o datorie financiara sau fonduri ale
UE;

orice eveniment ori decizie care constituie sau ar putea conduce la evenimentele
descrise in Articolul 4.03A;
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8.03

8.04

(c) orice intentie a sa de a acorda unui tert o garantie reald, prioritate sau preferinta
asupra unor active ale sale;

(d) orice intentie din partea sa sau a Promotorului de a renunta la proprietatea asupra
oricdrei componente materiale a Proiectului;

(e) orice fapt sau eveniment care, in mod rezonabil, ar putea irhpiedica indeplinirea
obligatiilor Imprumutatului conform acestui Contract;

(f orice eveniment mentionat in Articolul 10.01 care s-a produs, amenintd sa se
produca sau este previzionat, sau

(g) orice litigiu, arbitraj, proceduri administrative sau investigatii in derulare, care
amenintd sa se producd sau sunt in asteptare, care ar putea sa conduca la o
Schimbare substantiald negativa, in cazul in care ar primi o sentinta.

Informatii suplimentare privind Promotorul
imprumutatul se va asigura c& Promotorul va intreprinde urmatoarele:

(a) va furniza Bancii imediat ce sunt disponibile, insd in orice caz in maximum 180 de
zile de la sfarsitul anuiui financiar, raportul anual consolidat si neconsolidat, bilan{ul,
contul de profit si pierderi, precum si raportul auditorilor pentru anul financiar
respectiv;

(b) vainforma Banca imediat in legatura cu:

(i) orice modificare materiala a statutului sdu sau a structurii actionariatului dupa
data acestui Contract;

(i) orice fapt care il obligd s& ramburseze anticipat o datorie financiara sau
fonduri ale UE;

(i) orice eveniment ori decizie care constituie sau ar putea conduce la
evenimentele descrise in Articolul 4.03A;

(iv) orice intentie a sa de a acorda unui terf o garantie asupra unor active ale sale;

(v) orice intentie din partea sa de a renunia la proprietatea asupra oricarei
componente materiale a Proiectului;

(vi) orice fapt sau eveniment care, in mod rezonabil, ar putea impiedica
indeplinirea obligatiilor Imprumutatului conform acestui Contract;

(vii) orice eveniment mentionat in Articoiul 10.01 care s-a produs, amenin{a sa se
produca sau este previzionat, sau

(c) sa informeze Banca in legaturd cu rezultatele negocierilor dintre Promotor si
compania responsabild cu mentenanta materialului rulant aleasa de Promotor si
acceptabila pentru Banca.

Vizite efectuate de catre Banca

imprumutatul va permite persoanelor desemnate de cétre Banca, precum si persoanelor
desemnate de catre alte institutii sau agentii UE atunci cand este impus de prevederile
obligatorii relevante ale legislatiei UE, sa viziteze locatiile, instalatiile si lucrarile care intrd in
componenta Proiectului si sd efectueze astfel de verificari, dupa cum vor considera
necesar, i le va furniza sau se va asigura ca le este furnizata toata asistenta necesara in
acest scop.

imprumutatul accepta faptul ca Banca poate fi obligata sa dezvaluie astfel de informatii
referitoare la Imprumutat si Proiect catre orice institutie sau agentie competentd a UE, in
conformitate cu prevederile obligatorii relevante ale legislatiei UE.
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9.01

9.02

10.01

10.01A

ARTICOLUL 9
Taxe si cheltuieli

Impozite, taxe si comisioane

imprumutatul va plati si se va asigura c& Promotorul va plati toate impozitele, taxele si alte
impuneri de orice naturd, inclusiv taxele de timbru si taxe de inregistrare, generate de
executarea sau implementarea acestui Contract sau a oricdrui alt document, precum si
pentru crearea, perfectionarea, inregistrarea sau aplicarea unei garantii in cadru! acestui
Imprumut, in masura in care se aplica.

imprumutatul va plati capitalul, dobanda, compensatiile si alte sume datorate in cadrul
acestui Contract In suma bruta, fara deducerea vreunor impuneri nationale sau locale; in
aceste conditii, daca imprumutatul are obligatia de a efectua astfel de deduceri, plata va fi
transformata in suma bruta pentru Banca, astfel incat dupa deducere, suma netd primita de
Banca sa fie echivalentd cu suma datorata.

Alte taxe

Imprumutatul va suporta toate taxele si cheltuielile, inclusiv cele profesionale, bancare sau
de schimb care se suportd in legdturd cu pregatirea, executarea, implementarea si
incheierea acestui Contract sau un document, amendament, act aditional sau derogare cu
privire la prezentul Contract sau orice document legat de acest Contract, precum si pentru
modificarea, crearea, administrarea sau realizarea unei garantii pentru imprumut.

ARTICOLUL 10
Neindeplinirea obligatiilor contractuale

Dreptul de a solicita rambursarea

imprumutatul va rambursa in intregime sau in parte Imprumutul, impreund cu dobanda
acumulata si alte sume acumulate sau restante conform prezentului Contract, la cererea
scrisd a Bancii in conformitate cu prevederile de mai jos.

Cererea imediata
Banca poate efectua o astfel de cerere, imediat:

(@) in cazul in care Imprumutatul, la data scadentd, nu ramburseazd o parte a
Imprumutului, nu plateste dobanda aferents sau nu efectueaza o plats catre Banca
conform prevederilor acestui Contract, cu exceptia situatiilor in care (i) faptul ca nu a
platit este cauzat de catre o eroare administrativa sau tehnica sau de catre o situatie
de defectiune si (ii) plata se realizeaza in termen de 3 (trei) zile lucrdtoare de la data
scadentei;

(b) daca o informatie sau un document transmise Bancii de catre Imprumutat sau in
numele acestuia, sau daca o reprezentare sau declaratie efectuatd sau considerata
a fi efectuatd de imprumutat in cadrul prezentului Contract este sau se dovedeste a
fi incorectd, incompletd sau de naturd a induce in eroare cu privire la orice aspect
material;

(c) daca, In urma neindeplinirii unei obligatii contractuale de catre imprumutat in
legatura cu orice imprumut sau orice obligatie rezultata din orice tranzactie
financiara, alta decat Imprumutul:

(i)  Tmprumutatul, dupa expirarea oricarei perioade de gratie contractuale, trebuie,
ar putea sau va fi obligat sa ramburseze anticipat, s& descarce sau sa inchida
inainte de scadenta orice alte imprumuturi sau obligatii sau

(i)  sau orice angajament financiar legat de alte imprumuturi sau oblig
anulat sau suspendat;
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10.01B

10.02

10.03
10.03A

(d)  daca Imprumutatul nu isi poate plati datoriile la scadenta sau isi suspenda datoriile,
ori se combinad sau, fara o Instiintarea prealabild a Bancii, intenfioneaza realizarea
unei combinari cu creditorii sdi, inclusiv un moratoriu sau incepe negocierile cu unul
sau mai multi dintre creditorii s&i in vederea restructurarii oricareia dintre datoriile
sale financiare;

(e) daca se aplicd o actiune corporatistad, o procedurd legala sau o altad procedura ori
demers sau se emite un ordin ori se da o sentinta definitiva in legatura cu lichidarea
imprumutatului sau a Promotorului, sau in ‘cazul in care Imprumutatul sau
Promotorul fac demersuri in sensul unei diminuari substantiale a capitalului, sau este
declarat insolvabil sau isi inceteaza ori decide sa isi inceteze activitatea, integral sau
intr-o proportie semnificativa,

(f) daca un creditor intrd in posesie, sau un executor, lichidator, administrator sau un
ofiter similar este numit, fie de un tribunal competent, fie de o autoritate
administrativd competenta sau de orice altd persoand cu competentd, in legatura cu
o parte a afacerii sau activelor Promotorului sau cu o proprietate care face parte din
Proiect;

(g) daca Imprumutatul sau Promotorul nu isi indeplinesc o obligatie de plata din cadrul
unui alt imprumut sau instrument financiar acordat de Banca;

(h) In cazul unei popriri, executari, sechestru sau al altei proceduri aplicate asupra
proprietatii Promotorului sau oricaror proprietati ce fac parte din Proiect, care nu
inceteaza in termen de 30 (treizeci) de zile;

0] daca se produce o Schimbare substantiald negativa fatd de situatia Imprumutatului
sau a Promotorului la data Contractului; sau

) dacs este ilegala sau devine ilegala realizarea obligatiilor de catre imprumutat asa
cum sunt stabilite In Contract, ori Contractul nu sunt in vigoare in conformitate cu
termenii acestuia sau sunt declarate de imprumutat ca nefind aplicabil in
conformitate cu termenii acestuia.

Cererea dupa notificarea de remediere
Banca poate, de asemenea, sa faca astfel de cereri daca:

(@) Imprumutatul nu respecta obligatiile din prezentul Contract, care nu este o obligatie
mentionata in Articolul 10.01A; sau

(b)  orice fapt declarat in Preambul si legat de imprumutat sau de Proiect se modifica
substantial si nu este remediat, iar modificarea fie prejudiciaza interesele Bancii ca
institutie  finanfatoare pentru Imprumutat, fie afecteazd in mod negativ
implementarea sau functionarea Proiectului,

cu exceptia cazului in care neconformarea sau circumstantele care duc la neconformare
pot fi remediate sau sunt remediate intr-un interval de timp rezonabil specificat intr-o
notificare transmisa Imprumutatului de catre Banca.

Alte drepturi legale

Articolul 10.01 nu va limita alte drepturi legale ale Bancii de a solicita rambursarea
anticipata a Imprumutului.

Daune
Transe cu rata fixa

in cazul unei cereri conform Articolului 10.01 in legaturd cu o Transad cu ratad fixa,
imprumutatul va plati Bancii suma solicitati plus Comisionul de rambursare anticipati pe
baza oricarei sume datorate care a ajuns la scadenta. Aceasta suma se va acumula de la
data scadentd specificatd in notificarea Bancii, $i va fi calculatd copsiderand ca
rambursarea anticipata s-a efectuat la data astfel specificata.
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10.03B

10.03C

10.04

11.01

11.02

11.03

12.01

Transe cu rata variabila

In cazul unei cereri conform Articoluiui 10.01 in legaturd cu o Transa cu rata variabild,
Imprumutatul va plati Bancii suma solicitats plus o suma egal3 cu valoarea prezenta de
0.15% (cincisprezece puncte de bazad) calculatd anual si aferentd sumei care trebuie
rambursatd Tn mod similar cu dobanda ce ar fi fost calculatd si acumulatd dacad suma
respectiva ar fi ramas de platd conform calendarului initial de amortizare al Transei pana
la Data scadentei.

Valoarea se va calcula cu o ratd de discont egald cu Rata de redistribuire aplicatd pentru
fiecare Data de plata relevanta.

Aspecte generale

Sumele datorate de imprumutat in conformitate cu acest Articol 10.03 se vor pléti la data
rambursarii anticipate specificata in cererea Bancii.

Ne-derogare

intarzierea sau neefectuarea unica sau partiald de catre Banca in exercitarea oricarui drept
sau daune conform acestui Contract nu vor fi interpretate ca o derogare de la aceste
drepturi sau daune. Drepturile si daunele prevazute in acest Contract sunt cumulative si nu
exclud alte drepturi sau daune prevazute de lege.

ARTICOLUL 11
Lege si jurisdictie

Legea care guverneaza

Prezentul Contract, precum si toate obligatiile necontractuale ce rezultd din acest Contract
sau sunt in legaturd cu acest Contract vor fi guvernate de legile Marelui Ducat al
Luxemburgului.

Jurisdictia
Partile semnatare se supun jurisdictiei Curiii de Justitie a Comunitatilor Europene.
imprumutatul renunta prin prezenta la orice imunitate sau drept de a ridica obiectii in

privinta jurisdictiei Curtii. Orice sentintd emisa de Curte in conformitate cu prezentul Articol
va fi definitiva si executorie pentru parii, fara restrictii sau rezerve.

Dovada sumelor datorate

in orice actiune juridicd generaté de acest Contract, certificatul emis de Bancé cu privire la
orice suma sau rata datoratd Bancii conform acestui Contract va constitui, in absenta unei
erori evidente, dovada prima facie a sumei sau ratei respective.

ARTICOLUL 12
Clauze finale

Notificari intre parti

Notificarile si alte comunicari transmise in cadrul acestui Contract, adresate partilor din
Contract se vor efectua la adresele sau numerele de fax stabilite mai jos sau la orice alte
adrese sau numere de fax notificate Tn prealabil, in scris, celeilalte parti:
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12.02

12.03

Pentru Banca in atentia: Ops  A/SEE/2-BG-RO-CY/  si
Departamentul pentru Risc de Credit

100 boulevard Konrad Adenauer
L-2950 Luxembourg

Nr. fax: [NR. FAX]

Pentru imprumutat in atentia: Directiei Generale de Trezorerie si Datorie
Publica

Str. Apolodor 17, Sector §
RO-70060 Bucurest
Romania

Nr. fax: [NR. FAX]

Forma notificarilor

Orice notificare sau comunicare transmisa n cadrul acestui Contract se va efectua in scris.

Notificarile si alte comunicari pentru care in acest Contract se specificad perioade fixe sau
care stabilesc ele insele perioade obligatorii pentru destinatar, se pot efectua prin livrare
personala, prin fax sau prin scrisoare recomandatd. Respectivele notificari si comunicari se
va considera a fi fost primite de catre cealaita parte la data livrarii pentru scrisorile livrate
personal sau cele recomandate sau la data confirmarii transmiterii pentru cele transmise
prin fax.

Alte notificari sau comunicari pot fi facute prin livrare personald, scrisoare recomandata sau
fax sau in masura in care pdrtile stabilesc acest lucru prin acord scris, prin e-mail sau o alta
forma de comunicare electronica.

Fara a afecta validitatea unei notificari transmise prin fax conform paragrafelor de mai sus,
o copie a fiecarei notificari transmise pe fax va fi de asemenea expediatd partii relevante
prin posta, cel mai tarziu in urmatoarea zi lucratoare.

Notificarile emise de Imprumutat sau Promotor conform unei prevederi din acest Contract
vor fi — atunci cand Banca solicitd acest lucru ~ transmise impreund cu dovezi
satisfacatoare pentru Banca privind autoritatea persoanei sau persoanelor autorizate sd
semneze aceste notificari din partea imprumutatului sau a Promotorului, precum si
specimenele de semnatura ale acestor persoane.

Preambul si Anexe
Preambulul si urmatoarele Anexe fac parte integranta din Contract:

Anexa A.1 Descrierea tehnica

Anexa A.2 Datele Proiectului ce trebuie trimise Bancii si Metoda de
transmitere

Anexa B Definitia EURIBOR si LIBOR

Anexa C Formularul de cerere de tragere

Anexa D Formularul Certificatului de la imprumutat

Anexa E Formularul A (versiunile in limba romana si engleza)

Este atasatd urmatoarea Anexa:

Anexa | Depline puteri de semnare ale imprumutaj
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CA MARTURIE A CELOR DE MAI SUS, partile au incheiat acest Contract in ® exemplare
originale in limba engleza cu initializarea fiecdrei pagini de catre ® in numele
Imprumutatului si de @ in numele Bancii

La 16 decembrie 2011

Semnat pentru si in numele Semnat pentru si in numele
BANCA EUROPEANA PENTRU ROMANIA
INVESTITII
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Anexa A

Descrierea si raportarea privind proiectul
A.1 Descrierea tehnica

Obiectul, locatia

Proiectul constd in proiectarea, constructia $i operarea Liniei 5 a metroului Bucuresti,
sectiunea Il intre Universitate i Pantelimon, constructia Depoului Pantelimon 2 si achizitia a
30 de trenuri noi care sa fie operate pe linia de metrou 5.

Sectiunea |l a metroului Linia 5 intre Universitate si Pantelimon este compusa din 7.4 km de
linie subterand si 12 staii. Traseul merge In general sub partea dreaptd a unor strazi
arteriale si va asigura o legaturd est-vest intre zonele rezidentiale importante situate in
partea de est si centrul orasului la capatul de vest al traseului (Universitate). Lucrarile au fost
impartite in doua faze: faza |, de la Universitate la Piata lancului, cu o lungime de 2.7 km i 5
statii; si Faza Il, de la Piafa lancului la Pantelimon, cu o lungime de 4.7 km si 7 statii.

Descriere

Linia subterana

Distanta medie intre statii este de 700 m. Toate statiile cu exceptia statiei Pantelimon au o
platforma tip insuld, cu o lungime de 120 m si latimea Intre 7.5 m si 8.96 m. Statlia
Pantelimon are platforme laterale, de 4.90 m latime $i 120 m lungime; conexiunea intre cele
2 platforme se realizeaza printr-un pasaj subteran echipat cu scéari rulante i scari.

Adancimea statiilor (platformelor) este intre -11 m si -20 m.

Principalele caracteristici tehnice ale proiectului sunt urmatoarele:

Caracteristica Fazal Faza ll
Universitate — Piata Piata lancului -
lancului Pantelimon

A. Consfructii - Instalatji

Lungimea traseului (m), din care: 2741.5 4665.2
- Statii (metoda ,cut-and-cover”) 720 1013
- Tunele inelare (TBM) 1776.8 2649
- Galerii {(metoda ,cut-and-cover”) 2447 1003.2
Lungimea de rulare a liniei (m) 27445 6450.9
B. Caracteristici comerciale

Lungimea comercialad (m) 28421 4658.8
Numar de statii 5 7
Distanta medie intre statii (m) 568.4 665.5
Distanta minima intre statii (m) 417 508
Distanta maxima intre statii (m) 699 738
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Viteza comerciald (km/h) 23.34 23.34

Frecventa tehnica minima intre trenuri 1.5 minutes

Frecventa intre trenuri 2 - 6 minutes

Tunelurile vor fi construite cu 0 masina de forare a tuneluritor (TBM), in timp ce statiile vor fi
construite prin metoda ,cut-and-cover”.

Material rulant

Ca parte a proiectului, vor fi achizitionate 30 de trenuri noi cu o capacitate de 1200 pasageri
per unitate (la 4 pasageri/m?). Fiecare tren va fi format din 6 vagoane in varianta de 4
vagoane motorizate si 2 vagoane tractate cu o cabind pentru mecanic. Principalele
caracteristici ale materialului rulant sunt urmatoarele:

Viteza maxima: 80 km/h
Acceleratia la pornire (0 + 25 km/h) min 1,25 m/s®
Variatia acceleratiei: max. 1,1 m/s’
Franarea medie a serviciului pentru un tren cu 8 pasageri/m* min. 1,1 m/s*
Franarea instantanee a franei de urgentd pentru un tren cu 8 | min. 1,2 m/s’
pasageri/m’

Noile trenuri vor fi echipate cu ATP la bord (Protectia automata a trenului) si ATO (Operare
automata a trenului).

Depoul 2 Pantelimon

Depoul va fi alcatuit din doua grupuri de linii, dupa cum urmeaza:

e Un grup cu 6 linii cu 2 spatii de parcare separate printr-o cale transversala proiectat
in conformitate cu standardele de protectie impotriva incendiilor,

e Un grup cu 7 linii cu destinatie tehnica si de reparatii, inclusiv o linie de spalare, 4 linii
de intretinere pentru lucrari mici de intretinere si 2 linii pentru lucrari majore de
intretinere, cum ar fi sistemul de directie, lucrari la motor sau la corpul trenului, etc.

Calendar

Graficul de implementare este urmatorul:
e Faza |, Universitate - Piata lancului. se estimeaza ca lucrarile vor fi demarate la
mijlocul lui 2012 si se vor finaliza inainte de finalul anului 2016;
e Faza ll, Piata lancului — Pantelimon: se estimeaza ca lucrarile vor fi demarate in
2014 si se vor finaliza inainte de finalul anului 2018.

Data de finalizare a proiectului este Martie 2019.
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A2

INFORMATII DESPRE PROIECT CARE TREBUIE TRANSMISE BANCII S| METODA DE
TRANSMITERE

1. Livrarea datelor: desemnarea persoanei responsabile
Datele de mai jos trebuie trimise Bancii conform raspunderii urmatoare:

Societatea/Promotor Societatea Comerciald de Transport cu Metroul Bucuresti, S.C.
Metrorex S.A.

Persoana de contact Gheorghe Udrigte / Director General

Functia Director General

Adresa Bd.Dinicu Golescu 38, 10873, Bucuresti, ROMANIA

Telefon +4021 31936 70

Fax +4021 312 51 49

E-mail gheorghe.udriste@metrorex.ro

Persoana de contact mentionatd mai sus este persoana responsabild in acest moment.
Imprumutatul va informa BEI imediat in cazul oricdrei schimbari.

2. Date pentru teme specifice
Imprumutatul va furniza Bancii, sau se va asigura cd Promotorui furnizeaza Bancii,

urméatoarele date pana la data limitd indicatd mai jos.

Document / date Termen limita

O actualizare a graficului de timp pentru | inainte de prima tragere
implementarea proiectului care s3 fie satisfacatoare
pentru Banca, confirmand data de finalizare a
proiectului din contractut de finantare.

Un certificat emise de autoritatea competenta care | Inainte de prima tragere
confirma faptul ca nicio locatie Natura 2000 nu este
afectata de investitii (Formularul A sau echivalent).

Rezumatul non-tehnic (NTS) al Evalurii de impact | Inainte de prima tragere
asupra mediului (EIM) si o copie a permisului final
de mediu (permisul aferent etapei de proiectare
tehnica).

Dovada: (i) acordului cu Ministerul Transporturilor | Inainte de prima tragere
continand obiectul proiectului, inclusiv achizitia de
material rulant pentru a asigura frecventa minima
de trafic propusd in definitia proiectului, si (i) a
angajamentului asumat de Ministerul Transportului
pentru @ acoperi costurile operationale anuale care
vor rezulta din Proiect.

Un document care s& explice modificarile care vor fi | inainte de tragerea ultimei parti de
aduse retelei de autobuze si tramvaie atunci cand | 20% din imprumut.

proiectul va deveni operational si sd confirme in
mod satisfacator pentru Banca faptul ca liniile de
autobuz si de tramvai sunt complementare si nu
concureaza cu Proiectul.
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Un document care sa prezinte stadiul actualizat al | Anual
progreselor inregistrate cu organizarea Autorit&tii
Metropolitane de Transport Bucuresti, atribuiiile
sale si progresele inregistrate in implementarea
Contractelor de servicii publice in conformitate cu
Regulamentul UE 1370.

Actualizari ale Planului Master de Transport | Cand este disponibila
Bucuresti si ale altor planuri sectoriale de transport,
daca este cazul, si a ESM aferentd, impreund cu
documentatia privind aprobarea acestora.

3. Date privind implementarea proiectului

Imprumutatul se va asigura ca Promotorul va furniza Bancii urmatoarele informatii privind
evolutia proiectului pe durata implementarii sale pana cel tarziu la termenul limita indicat mai
jos.

Document / date Termen limitd | Frecventa
raportarii
Raport privind evolutia proiectului 30 Aprilie Anual

- O scurtd prezentare a descrierii tehnice,
explicand motivele schimbarilor semnificative
fatad de scopul initial;

- Prezentarea stadiului la zi al realizarii fiecareia
dintre componentele principale ale proiectului,
explicand motivele pentru intérzierile posibile;

- Actlualizarea datelor privind costul proiectului,
explicdnd motivele pentru posibila crestere a
costului fatd de costul prevazut initial;

- Descrierea oricdrui aspect major cu impact
asupra mediului;

- Prezentarea actualizatd a cererii sau utilizarii
proiectului $i comentarii;

- Orice aspect semnificativ care s-a ivit gi orice
risc semnificativ care poate afecta functionarea
proiectului;

- Orice actiune juridicd legatd de proiect care ar
putea fi derulata.

- Stadiul actualizat al progreselor inregistrate cu
organizarea  Autoritdli  Metropolitane  de
Transport Bucuregti, atributiile sale si progresele
inregistrate in implementarea Contractelor de
servicii publice in conformitate cu Regulamentul
UE 1370.
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4. Informatii la sfarsitul lucrarilor si a primului an de functionare
Imprumutatul se va asigura ca Promotorul va furniza Bancii urmatoarele informatii cu privire
la realizarea proiectului si functionarea ini{iala pana cel tarziu la termenul indicat mai jos.

Document / informatii Data trimiterii la Banca

Raport privind realizarea proiectului, incluzand : 15 luni dupd finalizarea

- O scurtd descriere a caracteristicilor tehnice ale | proiectului
proiectului pe mdasura realizdrii, explicdnd motivele
oricaror schimbari semnificative;

- Data finalizarii fiecdreia dintre componentele principale
ale proiectului, explicand motivele eventualelor
intéarzieri;

- Costul final al proiectului, explicand motivele
eventualelor cresteri de costuri fafd de costul prevazut
initial;

- Numdrul de noi locuri de muncd create de proiect: atét
locuri de muncd pe durata implementérii, precum gi
numaérul de locuri de munca permanente create;

- Descrierea oricdui aspect major cu impact asupra
mediului;

- Prezentarea actualizatd a cererii sau utilizarii proiectului
§i comentarii;

- Orice aspect semnificativ care s-a ivit gi orice risc
semnificativ care poate afecta functionarea proiectului;

- Orice actiune juridicd legatad de proiect care ar putea fi
derulata.

| Limba rapoartelor .| Engleza

izatd/conform
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(@)

(b)

()

(a)

(b)

(c)

Anexa B

Definitiile EURIBOR si LIBOR

EURIBOR
“‘EURIBOR" inseamna:

pentru o perioada relevantd mai mica de o luna, rata dobanzii la depozitele in EUR
pe o lung;

pentru o perioada relevantd de una sau mai multe luni intregi, rata dobanzii la
depozitele in EUR cu termenul ce corespunde numarului de luni intregi; si

pentru o perioada relevantd mai mare de o luna (dar nu luni intregi), rata ce rezultd
din interpolarea liniard cu referinta la doua rate pentru depozitele in EUR, dintre care
una este aplicabild pe o perioada de luni intregi care este pericada imediat mai
scurtd decat durata perioadei relevante, iar cealaltd este rata aplicabild pe o
perioada de luni intregi care este perioada imediat mai lunga decat durata perioadei
relevante,

(perioada pentru care se ia rata sau din care se face interpolarea ratelor fiind
“Perioada reprezentativa’’),

publicata la ora 11.00 Bruxelles sau la o ora ulterioard acceptabild pentru Banca in
ziua (*‘Data recalcularii’) care cade cu 2 (doud) zile lucratoare relevante inainte de
prima zi a perioadei relevante, pe pagina Reuters EURIBOR 01 sau pagina
succesoare sau, daca acestea nu sunt posibile, o alt3 publicatie aleasa de Banca in
acest scop.

Daca aceasta ratd nu este publicatd, Banca va solicita birourilor principale a patru
banci importante din zona euro, selectate de Banca, cotatia ratei la care depozitele
in EUR cu o valoare comparabild sunt oferite de fiecare dintre aceste banci la
aproximativ ora 11.00, ora Bruxelles, la data recalcularii pentru bancile din piata
interbancara din zona euro, pe o perioada egald cu Perioada reprezentativd. Daca
sunt oferite cel putin 2 (doud) cotatii, rata la data recalcularii va reprezenta media
aritmetica a acestor doua cotatii.

Daca sunt oferite mai putin de 2 (doud) cotafii in urma solicitarii, rata la data
recalculdrii va reprezenta media aritmetica a cotatiilor bancilor importante din zona
euro, selectate de catre Banca, la aproximativ ora 11.00 ora din Bruxelles in ziua
care cade dupa 2 (doud) zile lucrdtoare relevante de la data recalcularii, pentru
fmprumuturile Tn EUR cu o valoare comparabild cu cea a Bancilor Europene
principale pe o perioada egala cu Perioada Reprezentativa.

LIBOR USD
“LIBOR” inseamna, in ceea ce priveste USD:

pentru o perioada relevantd mai mica de o lund, rata dobanzii la depozitele in USD o
luna;

pentru o perioada relevantd de una sau mai multe luni intregi, rata dobanzii la
depozitele in USD cu termenul ce corespunde numarului de luni intregi; si

pentru o perioada relevantd mai mare de o luna (dar nu luni intregi), rata ce rezulta
din interpolarea liniara cu referinta la doua rate pentru depozitele in USD, dintre care
una este aplicabild pe o perioada de luni intregi care este perioada imediat mai
scurtd decat durata perioadei relevante, iar cealaltd este rata aplicabilda pe o
perioada de luni intregi care este pericada imediat mai lunga decat durata perioadei
relevante,

4
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(perioada pentru care se ia rata sau din care se face interpolarea ratelor fiind
“Perioada reprezentativa’’),

stabilitd de Asociatia Britanica a Bancherilor si publicatd de principalele agentii de
stiri financiare la ora 11.00 ora Londrei sau la o ora ulterioara acceptabila pentru
Banca in ziua (, ") care cade cu 2 (doua) zile lucratoare londoneze inainte de prima
zi a perioadei reievante.

Daca aceasta ratd nu este publicatd de nicio agentie de stiri financiare acceptabila
pentru Banca, aceasta va solicita birourilor principale din Londra a 4 (patru) banci
principale de pe piata interbancara din Londra, selectate de Banca, cotatia ratei la
care depozitele in USD cu o valoare comparabild sunt oferite de fiecare dintre
acestea in jurul orei 11.00 ora Londrei, la data recalculdrii pentru bancile principale
de pe piata interbancara din Londra pentru o pericadd egald cu Perioada
reprezentativd. Daca sunt oferite cel putin 2 (doud) cotatii, rata la data recalcularii va
reprezenta media aritmetica a acestor doua cotatii.

Daca sunt oferite mai putin de 2 (doud) cotatii in urma solicitérii, Banca va solicita
birourilor principale din New York City a 4 (patru) banci principale de pe piata
interbancara din New York City, selectate de Banca, cotatia ratei la care depozitele
in USD cu o valoare comparabila sunt oferite de fiecare dintre acestea in jurul orei
11.00 ora New York City Tn ziua care cade dupa 2 (doud) zile jucrétoare in New York
de la data recalcularii, pentru bancile de e piata europeana pentru o perioada egala
cu perioada reprezentativd. Daca sunt oferite cel putin 2 (doud) cotatii, rata va
reprezenta media aritmetica a acestor doua cotatii.

LIBOR GBP
“‘LIBOR” inseamna3, in ceea ce priveste GBP:

pentru o pericada relevanta mai mica de o luna, rata dobanzii la depozitele in GBP o
lung;

pentru o perioada relevantd de una sau mai multe luni intregi, rata dobanzii la
depozitele in GBP cu termenul ce corespunde numarului de luni intregi; si

pentru o perioada relevantd mai mare de o luna (dar nu luni intregi), rata ce rezulta
din interpolarea liniard cu referin{a la doua rate pentru depozitele in GBP, dintre care
una este aplicabild pe o perioada de luni intregi care este perioada imediat mai
scurtd decéat durata perioadei relevante, iar cealalta este rata aplicabild pe o pericada
de luni intregi care este perioada imediat mai lungé decat durata perioadei relevante,

(perioada pentru care se ia rata sau din care se face interpolarea ratelor fiind
“Perioada reprezentativa”’),

stabilitd de Asociatia Britanicd a Bancherilor $i publicatd de principalele agentii de
stiri financiare la ora 11.00 ora Londrei sau la o ord ulterioara acceptabild pentru
Banca in ziua (,Data recalcularii”) care cade cu 2 (doud) zile lucratoare londoneze
inainte de prima zi a perioadei relevante sau daca aceasta zi nu este o zi lucratoare
in Londra, in urmatoarea zi care este lucratoare.

Daca aceasta ratd nu este publicatd de nicio agentie de stiri financiare acceptabild
pentru Banca, aceasta va solicita birourilor principale din Londra a 4 (patru) banci
principale de pe piata interbancarad din Londra, selectate de Banca, (,Bancile de
referinta”) cotatia ratei la care depozitele in GBP cu o valoare comparabild sunt
oferite de fiecare dintre acestea in jurul orei 11.00 ora Londrei, la data recalcularii
pentru bancile principale de pe piata interbancara din Londra pentru o perioada egala
cu Perioada reprezentativa. Daca sunt oferite cel putin 2 (doud) cotatii, rata la data
recalcularii va reprezenta media aritmetica a acestor doua cotatii.

Daca sunt oferite mai puftin de 2 (doud) cotatii in urma solicitarii, rata la data
recalcularii va reprezenta media aritmetica a cotatiilor bancilor importante din Londra
(selectate de Banca) la aproximativ ora 11.00 ora Londrei in ziua recalcularii, pentru
imprumuturile in GBP cu o valoare comparabild cu cea a bancilor europene
principale pe o perioadd egala cu Perioada reprezentativa. .
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(c)

(d)

Date generale
in intelesul definitiilor de mai sus:

“Zi lucratoare in Londra” inseamnd o zi in care bancile sunt deschise pentru
activitati obignuite in Londra, iar ,,zi lucridtoare in New York” inseamna o zi in care
bancile sunt deschise pentru activitati obignuite in New York.

Toate procentele care rezuita din calculele la care se face referire in aceasta Anexa
se vor rotunji, daca este necesar, la cea mai apropiata sutd de mii parte dintr-un
punct procentual, cu rotunjirea jumatatilor.

Banca va informa imprumutatul f&ra intarziere cu privire la cotatiile primite de
Banca.

Dacad oricare dintre prevederile anterioare devine neconcordantd cu prevederile
adoptate sub egida EURIBOR FBE si EURIBOR ACI in privinta EURIBOR sau a
Asociatiei Britanice a Bancherilor in privinta LIBOR, Banca poate amenda, in baza
unei notificdri transmise Imprumutatului, aceste prevederi in vederea stabilirii
concordantei.
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Formular pentru Cererea de tragere (Articolul 1.02B)

Cerere de tragere

Romaénia - Bucuresti Linia de metrou 5 Sectiunea Il

Anexa C'

I-Data:

Va rugam sa eliberati urmatoarea tragere:

Denumirea imprumutului (*): Bucuresti Linia de metrou 5 Sectiunea Il l
Data semnarii (*): J 2011 J Numdru! contractului Fi: J
Valuta si suma solicitata Data propusa de tragere:
Valuta Suma
Baza ratei dobéanzii (Art. 3.01) Rezervat pentru BEI (valuta contractului)

Rata (% sau Spread)

SAU (vd rugdm sd indicati numai

UNA) Vaioarea totald a creditului:
e Rata maxima (% sau Spread
g maxim)2
3
8 Frecventa (Art. 3.01) Anuald O
Semestriala O Suma trasa pana in prezent:
Date de plati {(Art. 5) L ] Sold disponibil pentru tras:
1
Tragerea curenta:
Frecventa de rambursare Anuald o
Semestriald O Sold dupa tragere:
i
s
: Metodologie de rambursare
3 (Art. 4.01) Rate egale [m]
=
& Anuitati constante m] Scadenta tragerii:
[=]
o

Prima datd de rambursare
Numérul maxim de trageri:

Data scadenta: Valoarea minima a unei trange:

Totalul alocarilor pana in prezent:

Conditii preliminare:

465,000,000

40,000,000

Da / Nu

! Trebuie sé fie transmisa pe suport hartie cu antetul Imprumutatului.

2 NOTA: Daca Imprumutatul nu specifica o ratd a dobénzii sau un Spread aici, se va considera c& imprumutatul a agreat rata
dobanzii sau Spreadul transmis corespunzétor de cétre Bancd in Notificarea de tragere, in conformitate cu prevederile

Articolului 1.02C(c).
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Contul imprumutatului pentru creditare:
CONE N ot e e e e

(vd rugam s& specificati formatul IBAN in cazul tragerilor in EUR sau formatul corespunzdtor pentru valuta
relevanta)

Denumirea $i adresa DANCIT ...... ..o
Va rugam sa transmiteti informatiile relevante la:

Denumirea/denumirile §i semnatura/semnéturile autorizate ale imprumutatului:
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Anexa D
Certificat care trebuie furnizat de imprumutat

Formular de Certificat din partea Imprumutatului (Articolul 1.04B)

Catre: Banca Europeana pentru Investitii
De la: Ministerul Finantelor Publice din Romania
Data:

Subiect: Contractul de finantare dintre Banca Europeana de Investitii $i Romania datat ®
(“Contractul de finantare”)

Numar Fi ............ Numar Serapis .........

Stimati domni,

Termenii definiti in Contractul de Finantare au acelasi inteles atunci cand sunt utilizati in
prezenta scrisoare.

in intelesul Articolului 1.04 din Contractul de finantare, certificam prin prezenta urmatoarele:

(@) nici un eveniment descris in Articolul 4.03A nu a avut loc si nu continud s& fie
neremediat;

(b) nicio garantie de tipul celor vizate prin Articolul 7.02 nu a fost constituita gi nu exista;

(¢) nu s-a produs nicio modificare semnificativd cu privire la niciun aspect din Proiect
sau fatd de care avem obligatia de a raporta conform Articolului 8.01, cu exceptia
celor deja comunicate de catre noi;

(d) dispunem de fonduri suficiente pentru a asigura finalizarea si implementarea la
termen a Proiectului in conformitate cu Anexa A.1;

(e) niciun eveniment sau circumstanta care constituie sau care in timp sau prin notificare
in cadrul Contractului de Finantare ar constitui un caz de nerespectare a obligatiilor
contractuale conform Articolului 10.01 nu s-a produs si nu se desfasoara fara
derogare sau neremediat;

() niciun litigiu, procedurd de arbitraj administrativ sau investigatie nu este in curs de
desfasurare sau, din cate avem cunostin{d, nu existd posibilitatea sau amenintarea
de a exista sub competenta niciunui tribunal, instantd de arbitraj sau agentie care s&
fi dat nastere sau in cazul in care ar aparea existad posibilitatea rezonabild de a da
nastere unei modificari substantiale negative si nici nu existd fatd de noi sau de
oricare dintre filialele noastre nicio sentinta sau judecata nesatisfacuta;

(9) confirmarile si garantiile care urmeaza sa fie facute sau repetate de noi conform
Articolului 6.13 sunt adevarate sub toate aspectele semnificative; si

(h) nu s-a produs nicio modificare substantiala negativa in situatia noastra asa cum era
la data Contractului de finantare.

Cu stim3,

Pentru si in numele Ministerului Finantelor Publice din Romania
Data:
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Anexa E
Formularul A care trebuie furnizat de citre imprumutat

Versiunea in limba engleza

Form A — No risk of significant effect

DECLARATION BY THE AUTHORITY RESPONSIBLE FOR MONITORING
SITES OF NATURE CONSERVATION IMPORTANCE®

Responsible
AULNOTIY ..ottt

Having examined* the project application ............cccccooiiiii

(1B ). e e e e

we declare that (tick the appropriate box):

O The project is not likely to have significant effects on a site of nature conservation
importance’ on the following grounds:

Therefore an appropriate assessment required by Article 6 (3) of Directive
92/43/EEC was not deemed necessary.

O Following an appropriate assessment, according to Art. 6(3) of Directive 92/43/EEC,
the project will not have significant negative effects on a site of nature conservation
importance’.

A map at scale of 1:100.000 (or the nearest possible scale) is attached, indicating the

location of the project as well as the site of nature conservation importance' concerned, if
any.

Signed: ...
Date

(Authority responsible for monitoring sites of nature conservation importance)

Official Seal:

* This includes sites protected as part of the Natura 2000 network (including Special Areas of Conservation and
Special Protection Areas), potential Natura 2000 sites, Ramsar sites, International Bird Areas, sites of the

Emerald Network, or others as relevant.
a\ fyral habitats
A
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* taking into account the requirements of Art. 6(3) of Directive 92/43/EEC on the conservation
and of wild fauna and flora.




Versiunea in limba romana

Formularul A - Fara riscul unor efecte semnificative

DECLARATIA EMISA DE AUTORITATEA RESPONSABILA PENTRU MONITORIZAREA ARILOR
PROTEJATE $I DE IMPORTANTA PENTRU CONSERVAREA NATURII®

Autoritatea responsabila

declara urmatoarele (a se bifa casuta potrivita):

0 Se estimeaza ca proiectul nu va avea efecte semnificative asupra unei arii protejate
si de importanta pentru conservarea naturii’ din urmatoarele motive:

Din acest motiv s-a considerat ¢ nu este necesard o evaiuare apropriatd in
conformitate cu Articolul 8(3) din Directiva 92/43/CEE.

O Dupa realizarea unei evaluari apropriate in conformitate cu Articolului 6(3) din
Directiva 92/43/CEE rezultd ca proiectul nu va avea efecte negative semnificative
asupra unei arii protejate si de important pentru conservarea naturii'.

O harta la scara de 1:100 000 (sau scara cea mai apropiata posibild), pe care este indicat

amplasamentul proiectului si, eventual, aria protejata si de importanta pentru conservarea
naturii', este anexati.

Semnatura; ... Data: ...........

(Autoritatea responsabila pentru monitorizarea ariilor protejate si de important{a pentru
conservarea naturii)

Stampila oficiala:

Sunt incluse ariile protejate din refeaua Natura 2000 (inclusiv Arii Speciale de Conservare si Arii de Protectie Speciald),
arii cu potential de a fi incluse in reteaua Natura 2000, arii Ramsar, Zone Internationale de Protectie a Pasdrilor, arii din
refeaua Emerald si alte zone relevante.

S-a {inut cont de dispozitiile Articoluiui 6(3) din Directiva 92/43/CEE privind conservarea habitatelor paturale, a faunei si
florei salbatice.
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FIN° 31.594
Serapis N° 2011-0079

Bucharest Metro Line 5 Section Il

Finance Contract

between

Romania

and the

European Investment Bank

Bucharest, 16 December 2011

(947[/‘7 w €Yy )
., 9/ c"*Z/,_lj%. waitel
o e



THIS CONTRACT IS MADE BETWEEN:

Romania, acting through its Ministry of

Public Finance, having its office at 17

Apolodor Str., Sector 5, RO-70060 (the “Borrower”)
Bucharest, Romania, represented by

the Minister of Public Finance

Mr. Gheorghe lalomitianu,

of the first part, and

The European Investment Bank having

its seat at 100 bivd Konrad Adenauer, (the “Bank™’)
Luxembourg, L-2950 Luxembourg,

represented by the Vice President

Mr Wilhelm Molterer,

of the second part.

WHEREAS:

(1) The Borrower has proposed that a project be undertaken by Societatea Comerciala de

2

Transport cu Metroul Bucuresti, S.C. Metrorex S.A. (“Metrorex”) in its capacity as
promoter (the “Promoter”) and operating under the authority of the Ministry of Transport
and Infrastructure for:

(iy  the design, construction and commissioning of section Il of metro line 5 of the
Bucharest underground (“First Component”); and

(i) the acquisition of new rolling stock to operate on Bucharest metro line 5 (the
“Second Component”),

each as more particularly described in the technical description (the “Technical
Description”) set out in Schedule A (the “Project”). The Project is complementary to the
investments dealing with the extension and enhancement of the underground system of
Bucharest financed by the Bank, which are the Bucharest Metro Modernisation Projects
I, Il and Ili and Bucharest Metro Line 5, the latter relating to the first section of such line
5. The Project thus represents an additional step in the investment programme aimed at
strengthening the network of the Bucharest metro system.

The Promoter, a joint stock company fully owned by Romania and under the authority of
the Ministry of Transport and Infrastructure, is to be responsible for the implementation
of the Project, execution and carrying out of all Project activities and is the final
beneficiary of the Project; the Borrower is to be responsible for the financing of the
works and supplies and management of the loan through a subsidiary agreement signed
between the Borrower and the Promoter and the Ministry of Transport and Infrastructure.




(3) The total cost of the Project including price, contingencies, interest during construction,
excluding taxes and duties is estimated by the Bank to be EUR 1,292,960,000 (one
billion two hundred and ninety two million nine hundred and sixty thousand euros) and
the Borrower has stated that it intends to finance the Project as follows:

Source Amount (M EUR)
Credit from the Bank to partially finance the state 465
budget contribution

Direct financing from the state budget 827.96
TOTAL 1292.96

(4) In order to fulfil the financing plan set out in Recital (3), the Borrower has requested from
the Bank a credit equivalent to EUR 465,000,000 (four hundred and sixty five million
euros) to be used according to Romanian public debt legislation.

(5) The Bank considering that the financing of the Project falls within the scope of its
functions, and having regard to the statements and facts cited in these Recitals, has
decided to give effect to the Borrower's request providing to it a credit in an amount
equivalent to EUR 465,000,000 (four hundred and sixty five million euros) under this
Finance Contract (the “Contract”); provided that the amount of the Bank loan shall not,
in any case, exceed 50% (fifty per cent) of the total cost of the Project set out in Recital

(3).

(6) The Borrower, the Promoter and the Ministry of Transport and Infrastructure have agreed
to the borrowing of the sum of EUR 465,000,000 (four hundred and sixty five million
euros) represented by this credit on the terms and conditions set out in this Contract.

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

(8) EIB 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. EIB has therefore established its Transparency policy, the purpose of which is
to enhance the accountability of the EIB Group towards its stakeholders and the EU
citizens in general, by giving access to the information that will enable them to
understand its governance, strategy, policies, activities and practices.

NOW THEREFORE it is hereby agreed as follows:

INTERPRETATION AND DEFINITIONS
(a) Interpretation

(i) References in this Contract to Articles, Recitals and Schedules are, save if explicitly
stipulated otherwise, references respectively to articles of, and recitals and schedules to
this Contract.

(i) References in this Contract to a provision of law is a reference to that provision as
amended or re-enacted.

(ili) References in this Contract to any other agreement or instrument is a reference to that
other agreement or instrument as amended, novated, supplemented extended or
restated. &
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(b) Definitions
In this Contract:
“Acceptance Deadline” for a notice means:

(a) 16h00 Luxembourg time on the day of delivery, if the notice is delivered by 14h00
Luxembourg time on a Business Day; or

(b) 11h00 Luxembourg time on the next following day which is a Business Day, if the notice
is delivered after 14h00 Luxembourg time on any such day or is delivered on a day
which is not a Business Day.

“‘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.

“Change-of-Control Event” has the meaning given to it in Article 4.03A(3).
“Change-of-Law Event” has the meaning given to it in Article 4.03A(4).
“Contract” has the meaning given to it in Recital (5).

“Credit” has the meaning given to it in Article 1.01.

‘Deferment Indemnity” means an indemnity calculated on the amount of disbursement
deferred or suspended at the percentage rate (if higher than zero) by which:

- the Interest Rate that would have been applicabte to such amount had it been disbursed to
the Borrower on the Scheduled Disbursement Date

exceeds
- the Relevant Interbank Rate(one month rate) less 0.125% (12.5 basis points).

Such indemnity shall accrue from the Scheduled Disbursement Date to the actual
disbursement date or, as the case may be, until the date of cancellation of the Notified
Tranche in accordance with this Contract.

“Disbursement Notice” means a notice from the Bank to the Borrower pursuant to and in
accordance with Article 1.02C.

“‘Disbursement Request” means a notice substantially in the form set out in Schedule C.
“Disruption Event” means either or both of:

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

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

(i) from performing its payment obligations under this Contract; or
(i) from communicating with other parties,

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

“Environment” means the following, in so far as they affect human health and social well-
being: (a) fauna and flora; (b) soil, water, air, climate and the landscape; and (c) cultural
heritage and the built environment, and includes, without limitation, occupational and
community health and safety matters and working conditions.

“‘Environmental Approval” means any permit, licence, authorisation, consent or other
approval required by Environmental Law.

“Environmental Claim” means any claim, proceeding, formal notice or mvestlgat'on by any
person in respect of any Environmental Law. .
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“Environmental Law” means: (a) EU law, standards and principles; (b) Romanian laws and
regulations; and (c) applicable international treaties, of which a principal objective is the
preservation, protection or improvement of the Environment.

“Environmental Impact Assessment” or “EIA” means each environmental impact
assessment required to be performed in connection with the Project pursuant to EU law, in
particular under the EIA directive N0.85/337/EEC as amended by directives 97/11/EC,
2003/35/EC and 2009/31/EC and as further amended from time to time and any national law
implementing such EU directives.

“EURIBOR” has the meaning given to it in Schedule B.
“Final Availability Date” means 15 December 2016.

“Fixed Rate” means an annual interest rate determined by the Bank in accordance with the
applicable principles from time to time laid down by the governing bodies of the Bank for ioans
made at a fixed rate of interest, denominated in the currency of the Tranche and bearing
equivalent terms for the repayment of capital and the payment of interest.

“Fixed Rate Tranche” means a Tranche on which Fixed Rate is applied.

“Floating Rate” means a fixed-spread floating interest rate, that is to say an annual interest
rate determined by the Bank for each successive Floating Rate Reference Period equal to the
Relevant Interbank Rate plus or minus the Spread.

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

“Floating Rate Tranche” means a Tranche on which Floating Rate is applied.

“Form A" means each form which is substantially in the form of the document contained in
Schedule E.

“Indemnifiable Prepayment Event” means a prepayment event under Article 4.03A other
than paragraph 4.03A(2).

“LIBOR” has the meaning given to it in Schedule B.

“Loan” means the aggregate amount of Tranches disbursed from time to time by the Bank
under this Contract.

“Market Disruption Event” means in relation to a specific Notified Tranche:

(a) there are, in the reasonable opinion of the Bank, exceptional circumstances adversely
affecting the Bank’s access to its sources of funding;

(b) in the opinion of the Bank, funds are not available from its ordinary sources of funding to
fund such Tranche in the relevant currency and/or for the relevant maturity and/or in
relation to the reimbursement profile of such Tranche;

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

(A) 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 a Tranche (i.e.
in the money market) would be in excess of the applicable Relevant Interbank Rate;

or

(B) the Bank determines that adequate and fair means do not exist for ascertaining the
applicable Relevant Interbank Rate for the relevant currency of such Tranche or it is
not possible to determine the Relevant Interbank Rate in accordance with the
definition contained in Schedule B.

“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 business, operations, property, condition (financial or otherWrse‘) or: prospects of the
Borrower or the Promoter; or P

ST | _':.f 5
ut&/uu - ( /Z/gu ¢ii

oG Fuele



(c) the validity or enforceability of, or the effectiveness or ranking of, or the value of any
security granted to the Bank, or the rights or remedies of the Bank under this Contract.

“Maturity Date” means the last repayment date of a Tranche specified pursuant to Article
4.01A(bXiv).

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

“Payment Date” means: the annual or semi-annual dates specified in the Disbursement
Notice until the Maturity Date, save that, in case any such date is not a Relevant Business
Day, it means:

(a) for a Fixed Rate Tranche, the following Relevant Business Day, without adjustment to
the interest due under Article 3.01; and

(b) for a Floating Rate Tranche, the next day, if any, of that calendar month that is a
Relevant Business Day or, failing that, the nearest preceding day that is a Relevant
Business Day, in all cases with corresponding adjustment to the interest due under
Article 3.01.

“Prepayment Amount” means the amount of a Tranche to be prepaid by the Borrower in
accordance with Article 4.02A.

“Prepayment Date” means the date, which shall be a Payment Date, on which the Borrower
proposes to effect prepayment of a Prepayment Amount.

“Prepayment Indemnity” means in respect of any principal amount to be prepaid or
cancelled, the amount communicated by EIB to the Borrower as the present value (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 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 0.15% (fifteen 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 Borrower specifying, amongst other
things, the Prepayment Amount and the Prepayment Date’in accordance with Article 4.02A.

“Project” has the meaning given to it in Recital (1).
“Project Implementation Unit” or “PIU” has the meaning given to it in Article 1.04B.

“‘Redeployment Rate” means the Fixed Rate in effect on the day of the indemnity calculation
for fixed-rate loans denominated in the same currency and which shall have the same terms
for the payment of interest and the same repayment profile to the Maturity Date as the
Tranche in respect of which a prepayment is proposed or requested to be made. For those
cases where the period is shorter than 48 months (or 36 months in the absence of a
repayment of principal during that period) the most closely corresponding money market rate
equivalent will be used, that is the Relevant Interbank Rate minus 0.125% (12.5 basis points)
for periods of up to 12 (twelve) months. For periods falling between 12 and 36/48 months as
the case may be, the bid point on the swap rates as published by Intercapital in Reuters for
the related currency and observed by the Bank at the time of calculation will apply.

“Regulation on Public Passenger Transport Services” means Regulation (EC) No
1370/2007 on public passenger transport services by rail and by road as amended,
supplemented and substituted from time to time.

“Relevant Business Day” means:
(a) for EUR, a day which is a TARGET DAY; and

(b) for any other currency, a day on which banks are open for general busmess in the
principal domestic financial centre of the relevant currency. LT

. ) W | 6

C{“&'//'Tu_(d CCC 2y et ([ ;/

WA (¥4 N g y ( i ra P
éZ/Kf’ beue ,; 4/44«1(



“Relevant Interbank Rate” means:
(a) EURIBOR for a Tranche denominated in EUR;
(b) LIBOR for a Tranche denominated in GBP or USD; and

(c) the market rate and its definition chosen by the Bank and separately communicated to
the Borrower, for a Tranche denominated in any other currency.

“Scheduled Disbursement Date” means the date on which a Tranche is scheduled to be
disbursed in accordance with Article 1.02C.

“SEA” means each strategic environmental assessment relating to the Bucharest Urban
Transport Master Plan or any other relevant strategic or sector plans pursuant to EU law, in
particular to SEA directive 2001/42/EC.

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

“Spread” means the fixed spread to the Relevant Interbank Rate (being either plus or minus)
determined by the Bank and notified to the Borrower in the relevant Disbursement Notice.

“Technical Description” has the meaning given to it in Recital (1).
“Tranche” means each disbursement made or to be made under this Contract.

ARTICLE 1
Credit and Disbursements

1.01 Amount of Credit

By this Contract the Bank establishes in favour of the Borrower, and the Borrower accepts,
the credit in an amount equivalent to EUR 465,000,000 (four hundred and sixty five million
euros) for the financing of the Project (the “Credit”).

1.02 Disbursement procedure
1.02A Tranches

The Bank shall disburse the Credit in up to 8 (eight) Tranches until the Final Availability
Date, subject to the provisions of this Contract. The amount of each Tranche, if not being
the undrawn balance of the Credit, shall be in a minimum amount equivalent to EUR
40,000,000 (forty million euros).

1.02B Disbursement Request

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

(i)  the amount and currency of the Tranche;

(ii)  the preferred disbursement date for the Tranche; such preferred disbursement
date must be a Relevant Business Day falling at least 15 (fifteen) days after the
date of the Disbursement Request and on or before the Final Availability Date,
it being understood that the Bank may disburse the Tranche up to 4 (four)
calendar months from the date of the Disbursement Request;

(iiiy  whether the Tranche is a Fixed Rate Tranche or a Floatlng Rate Tranche each
pursuant to the relevant provisions of Article 3.01; i
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(iv) the preferred interest payment periodicity for the Tranche, chosen in
accordance with Article 3.01;

(v) the preferred terms for repayment of principal for the Tranche, chosen in
accordance with Article 4.01;

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

(vii) the IBAN code (or appropriate format in line with local banking practice) and
SWIFT BIC of the bank account to which disbursement of the Tranche should
be made in accordance with Article 1.02D; and

(viii) whether the Tranche is requested to be disbursed to part-finance the First
Component or Second Component of the Project.

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

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

(i) in the case of a Floating Rate Tranche, the aforementioned spread previously
quoted by the Bank,

applicable to the Tranche until the Maturity Date.

(c) Each Disbursement Request shall be accompanied by evidence of the authority of
the person or persons authorised to sign it and the specimen signature of such
person or persons or a declaration by the Borrower that no change has occurred in
relation to the authority of the person or persons authorised to sign Disbursement
Requests under this Contract.

(d)  Subject to Article 1.02C(b), each Disbursement Request is irrevocable.
1.02C Disbursement Notice

(a) Not less than 10 (ten) days before the proposed Scheduled Disbursement Date of a
Tranche the Bank shall, if the Disbursement Request conforms to this Article 1.02,
deliver to the Borrower a Disbursement Notice which shall specify:

(i) the currency, amount and EUR equivalent of the Tranche;
(i) the Scheduled Disbursement Date;

(i)  the interest rate basis for the Tranche, being: (i) a Fixed Rate Tranche; or (ii) a
Floating Rate Tranche all pursuant to the relevant provisions of Article 3.01;

(iv) the first interest Payment Date and the periodicity for the payment of interest
for the Tranche;

(v) the terms for repayment of principal for the Tranche;
(vi) the first and last dates for repayment of principal for the Tranche;
(vii) the applicable Payment Dates for the Tranche;

(viii) for a Fixed Rate Tranche the Fixed Rate and for a Floating Rate Tranche the
Spread applicable to the Tranche until the Maturity Date.

(b) If one or more of the elements specified in the Disbursement Notice does not reflect
the corresponding element, if any, in the Disbursement Request, the Borrower may
following receipt of the Disbursement Notice revoke the Disbursement Request by
written notice to the Bank to be received no later than 12h00 Luxembourg time on
the next Business Day and thereupon the Disbursement Request and the
Disbursement Notice shall be of no effect. If the Borrower has not revoked in writing
the Disbursement Request within such period, the Borrower will be deemed to have
accepted all elements specified in the Disbursement Notice. N
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(c) If the Borrower has presented to the Bank a Disbursement Request in which the
Borrower has not specified the fixed interest rate or spread as set out in Article
1.02B(b), the Borrower will be deemed to have agreed in advance to the Fixed Rate
or Spread as subsequently specified in the Disbursement Notice.

1.02D Disbursement Account

Disbursement shall be made to the account of the Borrower as the Borrower shall notify in
writing to the Bank not later than 15 (fifteen) days before the Scheduled Disbursement Date
(with IBAN code or with the appropriate format in line with local banking practice).

Only one account may be specified for each Tranche.

1.03 Currency of disbursement

Subject to availability, disbursement of each Tranche shall be made in EUR or any other
currency that is widely traded on the principal foreign exchange markets.

For the calculation of the sums available to be disbursed in currencies other than EUR, and
to determine their equivalent in EUR, the Bank shall apply the rate published by the
European Central Bank in Frankfurt, available on or shortly before submission of the
Disbursement Notice as the Bank shall decide.

1.04 Conditions of disbursement

1.04A First Tranche

The disbursement of the first Tranche under Article 1.02 is conditional upon receipt by the
Bank in form and substance satisfactory to it, on or before the date falling 5 (five) Business
Days before the Scheduled Disbursement Date, of the following documents or evidence:

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

(b) evidence that the Borrower and the Promoter has obtained all necessary consents,
authorisations, licences or approvals of governmental or public bodies or authorities
required in connection with this Contract and the Project;

(c) legal opinion(s) by counsel to the Borrower on (i) due incorporation of the Promoter,
capacity, authority and due execution of this Contract by the Borrower, and validity
and enforceability of its obligations under this Contract in Romania (including the
obligations assumed by the Borrower on behalf of the Promoter), and (ii) legal, valid,
binding and enforceable nature of the obligations of the Borrower under this Contract
(including the obligations assumed by the Borrower on behalf of the Promoter);

(d) an update of the project implementation time schedule which is satisfactory to the
Bank, confirming the project completion date mentioned in Schedule A to this
Contract;

(e) the non-technical summary (NTS) of the Environmental Impact Assessment (ElA)
and copies of the final Environmental Approvals and permits at the technical design
stage and a certificate issued by the competent authority confirming that no Natura
2000 protected sites are affected by the investments (Form A or equivalent);

(f)  evidence of (i) the agreement of the Ministry of Transport and Infrastructure with the
scope of the Project, including the acquisition of rolling stock comprising the Second
Component to allow for the minimum headway proposed for the Project, as described
in more detail in Schedule A, and (ii) the commitment of the Ministry of Transport and
Infrastructure to cover the annual operational costs that will result from the Project;

(g) copy of the subsidiary agreement signed between the Borrower, the Promoter and
the Ministry of Transport and Infrastructure; and

(h) evidence of payment of the appraisal fee in full pursuant to AﬁiCk"4-;98.
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1.04B All Tranches

The disbursement of each Tranche under Article 1.02, including the first, is conditional
upon:

(a) receipt by the Bank in form and substance satisfactory to it, on or before the date
falling 5 (five) Business Days before the Scheduled Disbursement Date for the
proposed Tranche, of the following documents or evidence:

6] a certificate from the Borrower in the form of Schedule D;

(i) evidence of the maintenance by the Promoter and continued existence of a
project implementation unit (the “Project Implementation Unit” or “PIU") in
charge of the detailed design, the tender documentation and process and
supervision of the works, having an appropriate structure and benefiting from
technical assistance from international consuitants;

(i)  prior to a disbursement relating to phase Ii of the Project (i.e. between Piata
lancului and Pantelimon) as described in the Technical Description, the
contract award notice relating to the main civil works;

(v) prior to any disbursement relating to the Second Component, the Borrower
shall submit to the Bank the contract award notice for rolling stock;

(v) if, after the relevant disbursement, the undisbursed portion of the Credit would
comprise (i} an amount of EUR 93,000,000 (ninety three million euros) or less
or (ii) any other amount from time to time representing a percentage of the
Credit equal to 20 percent. or less, documentation evidencing and explaining
the changes made or to be made to the bus or tramway network once the
Project becomes operational, and confirmation, in form and substance
satisfactory to the Bank, that bus and tramway lines complement and do not
compete with the metro line forming part of the Project;

(vi) evidence demonstrating that, following the drawdown of the relevant Tranche,
the aggregate amount of the Loan will not exceed the aggregate expenditure
incurred or contractually committed by the Borrower in respect of the Project
up to the date of the relevant Disbursement Request; and

(vii) a copy of any other authorisation or other document, opinion or assurance
which the Bank has notified the Borrower is necessary or desirable in
connection with the entry into and performance of, and the transactions
contemplated by, the Contract.

(b) that on the Scheduled Disbursement Date for the proposed Tranche:

(i) the representations and warranties which are repeated pursuant to Article 6.13
are correct in all material respects; and

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

(aa) an event of default under Article 10.01, or
(bb) a prepayment event under Article 4.03,

has occurred and is continuing unremedied or unwaived or wouid result from
the proposed Tranche.
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1.05 Deferment of disbursement
1.05A Grounds for deferment

Upon the written request of the Borrower, the Bank shall defer the disbursement of any
Notified Tranche in whole or in part to a date specified by the Borrower being a date falling
not later than 6 (six) months from its Scheduled Disbursement Date and not later than 60
days prior to the first repayment date of the Tranche indicated in the Disbursement Notice.
In such case, the Borrower shall pay the Deferment Indemnity calculated on the amount of
disbursement deferred.

Any request for deferment shall have effect in respect of a Tranche only if it is made at least
5 (five) Business Days before its Scheduled Disbursement Date.

If for a Notified Tranche any of the conditions referred to in Article 1.04 is not fulfilled as at
the specified date and at the Scheduled Disbursement Date, and the Bank is of the opinion
that it will not be satisfied, disbursement will be deferred to a date agreed between the
Bank and the Borrower falling not earlier than 5 (five) Business Days following the fulfiment
of all conditions of disbursement (without prejudice to the right of the Bank to suspend
and/or cancel the undisbursed portion of the Credit in whole or in part pursuant to Article
1.06B). In such case, the Borrower shall pay the Deferment Indemnity calculated on the
amount of disbursement deferred.

1.05B  Cancellation of a disbursement deferred by 6 (six) months

The Bank may, by notice in writing to the Borrower, cancel a disbursement which has been
deferred under Article 1.05A by more than 6 (six) months in aggregate. The cancelled
amount shall remain available for disbursement under Article 1.02.

1.06 Cancellation and suspension
1.06A  Borrower’s right to cancel

The Borrower may at any time by notice in writing to the Bank cancel, in whole or in part
and with immediate effect, the undisbursed portion of the Credit. However, the notice shall
have no effect in respect of a Notified Tranche which has a Scheduled Disbursement Date
falling within 5 (five) Business Days of the date of the notice.

1.06B  Bank’s right to suspend and cancel

The Bank may, by notice in writing to the Borrower, suspend and/or cancel the undisbursed
portion of the Credit in whole or in part at any time and with immediate effect:

(@) upon the occurrence of an event or circumstance mentioned in Article 4.03A or 10.01
or an event or circumstance which would with the passage of time or giving of notice
under this Contract constitute an event under Article 4.03A or an event of default
under Article 10.01; or

(b) if a Material Adverse Change occurs.

Any suspension shall continue until the Bank ends the suspension or cancels the
suspended amount.

1.06C Indemnity for suspension and cancellation of a Tranche
1.06C(1) SUSPENSION

If the Bank suspends a Notified Tranche, whether upon an Indemnifiable Prepayment Event
or an event mentioned in Article 10.01 or upon the occurrence of a Material Adverse
Change, the Borrower shall pay to the Bank the Deferment Indemnity calculated on the
amount of disbursement suspended.

1.06C(2) CANCELLATION
if pursuant to Article 1.06A, the Borrower cancels:

(a) a Fixed Rate Tranche which is a Notified Tranche, it shall maemmfy the Bank under
Article 4.02B;

N @“JC“M G @/MC)(WM
(7/QLLL_._/



(b) a Floating Rate Notified Tranche or any part of the Credit other than a Notified
Tranche, no indemnity is payable.

If the Bank cancels

0] a Fixed Rate Tranche which is a Notified Tranche upon an Indemnifiable
Prepayment Event or upon the occurrence of a Material Adverse Change or
pursuant to Article 1.05B, the Borrower shall pay to the Bank the Prepayment
Indemnity; or if the Bank cancels

(ii) a Notified Tranche upon an event mentioned in Article 10.01, the Borrower shall
indemnify the Bank under Article 10.03.

Save in these cases, no indemnity is payable upon cancellation of a Tranche by the Bank.

The indemnity shall be calculated on the basis that the cancelled amount is deemed to
have been disbursed and repaid on the Scheduied Disbursement Date or, to the extent that
the disbursement of the Tranche is currently deferred or suspended, on the date of the
cancellation notice.

1.07 Cancellation after expiry of the Credit

Any time after the Final Availability Date, the Bank may by notice to the Borrower and
without liability arising on the part of either party, cancel such amount of the Credit in
respect of which no Disbursement Request has been made in accordance with Article
1.02B.

1.08 Appraisal fee
The Borrower shall pay or cause to be paid to the Bank at least 10 (ten) days before the
submission of the Disbursement Request relating to the disbursement of the first Tranche
an appraisal fee in respect of the appraisal conducted by the Bank in relation to the Project.
The amount of the appraisal fee is EUR 40,000 (forty thousand euros).

1.09  Sums due under Article 1

Sums due under Articles 1.05 and 1.06 shall be payable in the currency of the Tranche
concerned. They shall be payable within 7 (seven) days of the Borrower's receipt of the
Bank’s demand or within any longer period specified in the Bank’s demand.

Sums due under Article 1.08 shall be paid in EUR.

ARTICLE 2
The Loan

2.01 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 2.03.

2.02 Currency of repayment, interest and other charges

Interest, repayments and other charges payable in respect of each Tranche shall be made
by the Borrower in the currency in which the Tranche is disbursed.

Any other payment shall be made in the currency specified by the Bank having regard to
the currency of the expenditure to be reimbursed by means of that payment.
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2.03

3.01
3.01A

3.018

3.02

Confirmation by the Bank

Within 10 (ten) days after disbursement of each Tranche, the Bank shall deliver to the
Borrower the amortisation table referred to in Article 4.01, showing the disbursement date,
currency, the amount disbursed, the repayment terms and the interest rate of and for that
Tranche.

ARTICLE 3
Interest

Rate of interest
Fixed Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Fixed Rate Tranche at
the Fixed Rate semi-annually or annually in arrears on the relevant Payment Dates as
specified in the Disbursement Notice, commencing on the first such Payment Date
following the date on which the disbursement of the Tranche was made. If the period from
the date on which disbursement was made to the first Payment Date is 15 (fifteen) days or
less then the payment of interest accrued during such period shall be postponed to the
following Payment Date.

Interest shall be calculated on the basis of Article 5.01(a) at an annual rate that is the Fixed
Rate.

Floating Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Floating Rate Tranche
at the Floating Rate semi-annually or annually in arrears on the relevant Payment Dates, as
specified in the Disbursement Notice commencing on the first such Payment Date following
the date of disbursement of the Tranche. If the period from the date of disbursement to the
first Payment Date is 15 (fifteen) days or less then the payment of interest accrued during
such period shall be postponed to the following Payment Date.

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

If pursuant to Articles 1.05 and 1.06 disbursement of any Floating Rate Tranche takes
place after the Scheduled Disbursement Date the Relevant Interbank Rate applicable to the
first Floating Rate Reference Period shall apply as though the disbursement had been
made on the Scheduled Disbursement Date.

Interest shall be calculated in respect of each Floating Rate Reference Period on the basis
of Article 5.01(b).

Interest on overdue sums

Without prejudice to Article 10 and by way of exception to Article 3.01, interest shall accrue
on any overdue sum payable under the terms of this Contract from the due date to the date
of payment at an annual rate equal to the Relevant Interbank Rate plus 2% (200 basis
points) and shall be payable in accordance with the demand of the Bank. For the purpose
of determining the Relevant Interbank Rate in relation to this Article 3.02, the relevant
periods within the meaning of Schedule B shall be successive periods of one month
commencing on the due date.

However, interest on any overdue sum under a Fixed Rate Tranche shall be charged at the
annual rate that is the sum of the rate defined in Article 3.01A plus 0.25% (25 basis points)
if that annual rate exceeds, for any given relevant period, the rate specified in the preceding
paragraph. T




3.03

4.01
4.01A

If the overdue sum is in a currency other than the currency of the Loan, the following rate
per annum shall apply, namely the relevant interbank rate that is generally retained by the
Bank for transactions in that currency plus 2% (200 basis points), calculated in accordance
with the market practice for such rate.

Market Disruption Event

If at any time between the date of issuance by the Bank of a Disbursement Notice in
respect of a Tranche and the date falling two Business Days prior to the Scheduled
Disbursement Date, a Market Disruption Event occurs, the Bank may notify to the Borrower
that this clause has come into effect. In such case, the following rules shall apply:

(a)

(b)

in the case of a Notified Tranche to be disbursed in EUR, USD or GBP, the rate of
interest applicable to such Notified Tranche until the Maturity Date 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 alternative rate
determination method reasonably determined by the Bank. The Borrower shall have
the right to refuse in writing such disbursement within the deadiline specified in the
notification and shall bear charges incurred as a result, if any, in which case the Bank
shall not effect the disbursement and the corresponding Credit shall remain available
for disbursement under Article 1.02B. Iif the Borrower does not refuse the
disbursement in time, the parties agree that the disbursement and the conditions
thereof shall be fully binding for both parties;

in the case of a Notified Tranche to be disbursed in a currency other than EUR, USD
or GBP, the Bank shall notify to the Borrower the EUR equivalent to be disbursed on
the Scheduled Disbursement Date and the relevant percentage rate as described
above under (a) applicable to the Tranche until the Maturity Date. The Borrower shall
have the right to refuse in writing such disbursement within the deadline specified in
the notification 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 1.02B. If the Borrower does not
refuse the disbursement in time, the parties agree that the disbursement in EUR and
the conditions thereof shall be fully binding for both parties.

In each case the Spread or Fixed Rate previously notified by the Bank in the Disbursement
Notice shall be no longer applicable.

ARTICLE 4
Repayment

Normal repayment
Repayment by instalments

(a)

(b)

The Borrower shall repay each Tranche by instalments on the Payment Dates
specified in the relevant Disbursement Notice in accordance with the terms of the
amortisation table delivered pursuant to Article 2.03.

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

(i) in the case of a Fixed Rate Tranche, repayment shall be made annually, semi-
or annually by equal instalments of principal or constant instalments of
principal and interest;

(i) in the case of a Floating Rate Tranche, repayment shall be made by equal
annual or semi-annual instalments of principal;

(iii)  the first repayment date of each Tranche shall be a Payment Date falling not
earlier than 60 days from the Scheduled Dlsbursement Date.and-not later than
the first Payment Date immediately following the 6" (snxxh} anmversary of the
Scheduled Disbursement Date of the Tranche; and
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(iv) the last repayment date of each Tranche shall be a Payment Date falling not
earlier than 4 (four) years and not later than 25 (twenty five) years from the
Scheduled Disbursement Date.

4.02 Voluntary prepayment
4.02A  Prepayment option

Subject to Articles 4.02B, 4.02C and 4.04, the Borrower may prepay all or part of any
Tranche, together with accrued interest and indemnities if any, upon giving a Prepayment
Notice with at least 1 (one) month's prior notice specifying the Prepayment Amount and the
Prepayment Date.

Subject to Article 4.02C the Prepayment Notice shall be binding and irrevocable.
4.02B Prepayment indemnity
4.028(1) FIXED RATE TRANCHE

If the Borrower prepays a Fixed Rate Tranche, the Borrower shall pay to the Bank on the
Prepayment Date the Prepayment Indemnity.

4.02B(2) FLOATING RATE TRANCHE

The Borrower may prepay a Floating Rate Tranche without indemnity on any relevant
Payment Date.

4.02C Prepayment mechanics

The Bank shall notify the Borrower, not later than 15 (fifteen) days prior to the Prepayment
Date, of the Prepayment Amount, of the accrued interest due thereon and of the indemnity
payable under Article 4.02B or, as the case may be, that no indemnity is due.

Not later than the Acceptance Deadline, the Borrower shall notify the Bank either:
(a) that it confirms the Prepayment Notice on the terms specified by the Bank; or
(b) that it withdraws the Prepayment Notice.

If the Borrower gives the confirmation under paragraph (a) above, it shall effect the
prepayment. If the Borrower withdraws the Prepayment Notice or fails to confirm it in due
time, it may not effect the prepayment. Save as aforesaid, the Prepayment Notice shall be
binding and irrevocable.

The Borrower shall accompany the prepayment by the payment of accrued interest and
indemnity, if any, due on the Prepayment Amount.

4.03 Compulsory prepayment

4.03A Grounds for prepayment
4.03A(1) PROJECT COST REDUCTION

If the total cost of the Project should be reduced from the figure stated in Recital (3) to a
level at which the amount of the Credit exceeds 50% (fifty per cent) of such cost, the Bank
may in proportion to the reduction forthwith, by notice to the Borrower, cancel the
undisbursed portion of the Credit and/or demand prepayment of the L.oan. 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.

4.03A(2) PARI PASSU TO Non-EIB Financing

If the Borrower voluntarily prepays (for the avoidance of doubt, prepayment shall include
repurchase or cancellation where applicable) a part or the whole of any other Non-EIB
Financing such prepayment is not made out of the proceeds of a loan having a term at
least equal to the unexpired term of the Non-EIB Financing prepaid, the Bank may,
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by notice to the Borrower, cancel the undisbursed portion of the Credit and demand
prepayment of the Loan. The proportion of the Loan that the Bank may require to be
prepaid shall be the same as the proportion that the prepaid amount of the Non-EIB
Financing bears to the aggregate outstanding amount of all Non-EIB Financing.

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 Article, “Non-EIB Financing” includes any loan, (save for the Loan
and any other direct loans from the Bank), credit bond or other form of financial
indebtedness or any obligation for the payment or repayment of money originally granted to
the Borrower for a term of more than 5 (five) years.’

4.03A(3) CHANGE OF CONTROL

The Borrower shall promptly inform the Bank if a Change-of-Control Event has occurred or
is likely to occur in respect of the Promoter. At any time after the occurrence of a Change-
of-Control Event, the Bank may, by notice to the Borrower, cancel the undisbursed portion
of the Credit and demand prepayment of the Loan, together with accrued interest and all
other amounts accrued or outstanding under this Contract.

In addition, if the Borrower has informed the Bank that a Change-of-Control Event is about
to occur, or if the Bank has reasonable cause to believe that a Change-of-Control Event is
about to occur, the Bank may request that the Borrower consult with it. Such consultation
shall take place within 30 (thirty) days from the date of the Bank’s request. After the earlier
of (a) the lapse of 30 (thirty) days from the date of such request for consultation, or (b) at
any time thereafter, upon the occurrence of the anticipated Change-of-Control Event the
Bank may, by notice to the Borrower, cancel the undisbursed portion of the Credit and
demand prepayment of the Loan, together with accrued interest and all other amounts
accrued or 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 Article:
(a) a“Change-of-Control Event” occurs if:

()] any person or group of persons acting in concert gains control of the Promoter
or of any entity directly or ultimately controlling the Promoter; or

(i)  the Borrower ceases to control the Promoter or to be the beneficial owner
directly or indirectly through wholly owned subsidiaries of more than 50% (fifty
per cent) of the issued share capital of the Promoter.

(b) “acting in concert” means acting together pursuant to an agreement or
understanding (whether formal or informal); and

(c) “control” means the power to direct the management and policies of an entity,
whether through the ownership of voting capital, by contract or otherwise.

4.03A(4) CHANGE OF LAW

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 to occur, the Bank may request that the Borrower
consult with it. Such consultation shall take place within 30 (thirty) days from the date of the
Bank'’s request. If, after the earlier of (a) the lapse of 30 (thirty) days from the date of such
request for consuitation the Bank or (b) the occurrence of the anticipated Change-of-Law
Event, the Bank may by notice to the Borrower, cancel the undisbursed portion of the Credit
and demand prepayment of the Loan, together with accrued interest and all other amounts
accrued or 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
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For the purposes of this Article “Change-of-Law Event” means the enactment,
promuilgation, 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 results or is reasonably likely to result in a
Material Adverse Change.

4.03B Prepayment mechanics

Any sum demanded by the Bank pursuant to Article 4.03A, together with any interest or
other amounts accrued or outstanding under this Contract including, without limitation, any
indemnity due under Article 4.03C, shall be paid on the date indicated by the Bank in its
notice of demand.

4.03C Prepayment indemnity

In the case of an Indemnifiable Prepayment Event, the indemnity, if any, shall be
determined in accordance with Article 4.02B.

If, moreover, pursuant to any provision of Article 4.03A the Borrower prepays a Tranche on
a date other than a relevant Payment Date, the Borrower shall indemnify the Bank in such
amount as the Bank shall certify is required to compensate it for receipt of funds otherwise
than on a relevant Payment Date.

4.04 General
A prepaid amount may not be reborrowed. This Article 4 shall not prejudice Article 10.

ARTICLE 5
Payments

5.01 Day count convention

Any amount due by way of interest, indemnity or fee from the Borrower under this Contract,
and calculated in respect of a fraction of a year, shall be determined on the following
respective conventions:

(a) inrespect of interest and indemnities due under a Fixed Rate Tranche, a year of 360
(three hundred and sixty) days and a month of 30 (thirty) days;

(b) in respect of interest and indemnities due under a Floating Rate Tranche, a year of
360 (three hundred and sixty) days but 365 (three hundred and sixty five) days
(invariable) for GBP, and the number of days elapsed;

(c) in respect of fees, a year of 360 (three hundred and sixty) days and the number of
days elapsed.

5.02 Time and place of payment

Unless otherwise specified, all sums other than sums of interest, indemnity and principal
are payable within 7 (seven) days of the Borrower’s receipt of the Bank’s demand.

Each sum payable by the Borrower under this Contract shall be paid to the respective
account notified by the Bank to the Borrower. The Bank shall indicate the account not less
than 15 (fifteen) days before the due date for the first payment by the Borrower and shall
notify any change of account not less than 15 (fifteen) days before the date of the first
payment to which the change applies. This period of notice does not apply in the case of
payment under Article 10.

A sum due from the Borrower shall be deemed paid when the Bank receives it.
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5.03

5.04

5.05

Set-off

The Bank may set off any matured obligation due from the Borrower under this Contract (to
the extent beneficially owned by the Bank) against any obligation (whether or not matured)
owed by the Bank to the Borrower regardless of the place of payment, booking branch or
currency of either obligation. If the obligations are in different currencies, the Bank may
convert either obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off. If either obligation is unliquidated or unascertained, the Bank may
set off in an amount estimated by it in good faith to be the amount of that obligation.

Disruption to Payment Systems

If either the Bank determines (in its discretion) that a Disruption Event has occurred or the
Bank is notified by the Borrower that a Disruption Event has occurred:

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

(b) the Bank shall not be obliged to consuit 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 5.04.

Application of sums received

(a) 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 or towards payment of:

(i) first, in or towards payment pro rata of any unpaid fees, costs, indemnities
and expenses due under this Contract;

(i)  secondly, in or towards payment of any accrued interest due but unpaid under
this Agreement;

(i)  thirdly, in or towards payment of any principal due but unpaid under this
Contract; and

(iv) fourthly, in or towards payment of any other sum due but unpaid under this
Contract.

(b) Allocation of sums related to Tranches
(i) Incase of:

- 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 instaiment,

- 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.

(i) Sums received by the Bank following a demand under Article 10.01 and
applied to a Tranche, shall reduce the outstanding instalments in inverse order
of maturity. The Bank may apply sums received between Tranches at its
discretion. S
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(i) 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.

A. Project undertakings

6.01 Use of L.oan and availability of other funds

The Borrower shall use all amounts borrowed by it under the Loan for the execution of the
Project.

The Borrower shall ensure that it and the Promoter have available to them the other funds
listed in Recital (3) and that such funds are expended, to the extent required, on the
financing of the Project.

6.02 Completion of Project

The Borrower shall procure that the Promoter, on behalf of the Borrower, will carry out the
Project in accordance with the Technical Description as may be modified from time to time
with the approval of the Bank, and complete it by the final date specified therein.

6.03 Increased cost of Project

If the total cost of the Project exceeds the estimated figure set out in Recital (3), the
Borrower shall obtain and shall procure that it, the Promoter or the Ministry of Transport
and Infrastructure obtain the financing to fund the excess cost without recourse to the Bank,
so as to enable the Project to be completed in accordance with the Technical Description.

The plans for funding the excess cost shall be communicated to the Bank without delay.

6.04 Procurement procedure

The Borrower undertakes to procure that the Promoter purchases equipment, secures
services and orders works for the Project (a) in so far as they apply to it or to the Project, in
accordance with EU law in general and in particular with the relevant EU Directives and (b)
in so far as EU Directives do not apply, by procurement procedures which, to the
satisfaction of the Bank, respect the criteria of economy and efficiency.

6.05 Continuing Project undertakings

6.05A  The Borrower undertakes to procure that the Promoter shall:

(a) Maintenance: maintain, repair, overhaul and renew all property forming part of the
Project as required to keep it in good working order;

(b)  Project assets: unless the Bank shall have given its prior consent in writing, retain
title to and possession of all or 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; provided
that 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 Artlcle 309 of the Treaty
on the Functioning of the European Union; SR
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6.05B

6.06

6.07

6.08

6.09

(c) Insurance: insure all works and property forming part of the Project with first class
insurance companies in accordance with the most comprehensive relevant industry
practice;

(d) Rights and Permits: maintain in force all rights of way or use and all permits,

licenses, approvals or authorisations necessary for the execution and operation of
the Project;

(e} Environment:
() implement and operate the Project in compliance with Environmental Law;
(i)  obtain and maintain requisite Environmental Approvals for the Project; and
(i) comply with any such Environmental Approvals;

(f) Project Implementation Unit and Technical Assistance: maintain a Project
Implementation Unit with an appropriate structure satisfactory to the Bank and in
compliance with Article 1.04A and the technical assistance from international
consultants to carry out the detailed design, the tender documentation and the
supervision of works at least until the Project is completed and is in operation for two
years.

The Borrower undertakes to procure that the necessary budget allocations are made to the
Ministry of Transport and Infrastructure for the implementation, maintenance and operation
of the Project by the Promoter and that evidence of (i) the agreement of the Ministry of
Transport and Infrastructure with the scope of the Project, including the acquisition of rolling
stock comprising the Second Component to allow for the minimum headway proposed for
the Project, as described in more detail in Schedule A, and (ii) the commitment of the
Ministry of Transport and Infrastructure to cover the annual operational costs that will result
from the Project is submitted to the Bank pursuant to Article 1.04A.

Compliance with laws

The Borrower shall comply and shall procure that the Promoter will comply in all respects
with all laws and regulations to which the Borrower, the Promoter or the Project are subject,
where failure to do so results or is reasonably likely to result in a Material Adverse Change.

Change in business and merger

The Borrower shall procure that:

(a) no substantial change is made to the core business of the Promoter as a whole from
that carried on at the date of this Contract; and

(b) the Promoter will not enter into any amalgamation, demerger, merger or corporate
reconstruction unless with the prior written consent of the Bank.

Allocation of funds

The Borrower undertakes that sufficient budgetary and/or other financial resources shall be
allocated for the Project on an annual basis in order to ensure contribution to the financing
plan of the Project not covered by the Loan, and permit the timely completion, maintenance
and operation of the Project in accordance with the Technical Description.

Auditing of accounts
The Borrower shall procure that the Promoter will:

(a) maintain financial and accounting records and documents consistent with
internationally accepted standards to the satisfaction of the Bank;

(b) have its accounts, budget and financial statements audited on an annual basis in
accordance with international accounting standards; and

(c) retain as its auditor a firm of international repute, which has proven capacity of
auditing according to international standards and is acqeptable to the Bank.
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6.10

6.11

6.12

6.13

Financial undertaking

The Borrower undertakes to procure that the Promoter, through efficient management and
an appropriate tariff policy, maintains an adequate operating performance and financial
structure, in particular shall achieve a level of internally generated funds sufficient to cover
a reasonable proportion of operating expenditures.

Consulting services

The Borrower shall procure that the Promoter engages under selection procedures
satisfactory to the Bank, international consultants, whose qualification, experience and
terms of reference shall be satisfactory to the Bank, for the following purposes:

(@)
(b)

(©)

to provide assistance to the Promoter for the design and specifications of the Project
and for the preparation of the relevant tender documents;

to provide assistance to the Promoter for the tendering of the equipment, works and
services related to the Project; and

to supervise and report on the implementation of the Project.

Rolling stock maintenance contracts
The Borrower undertakes to procure that the Promoter:

(@

(b)

enters into a contract for the maintenance of the rolling stock pertaining to the Project
with a company accepted in writing by the Bank.

informs the Bank of the contractual terms and conditions under which the
maintenance of the new trains pertaining to the Project will be carried out before
these new trains are put into operation and submits to the Bank the contract award
notice for the rolling stock pursuant to Article 1.04B,

unless the Promoter decides to directly carry out the maintenance of the new trains, subject
to the approval of the Bank.

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

(a)

(b)
(c)

(d)

(e)

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

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

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

(i) contravene or conflict with any applicable law, statute, rule or regulation, or
any judgement, decree or permit to which it is subject;

(i)  contravene or conflict with any agreement or other instrument binding upon it
which might reasonably be expected to have a material adverse effect on its
ability to perform its obligations under this Contract.

no event or circumstance which constitutes an event of default under Article 10.01 or
a mandatory prepayment event under Article 4.03A has occurred and is continuing
unremedied or unwaived;

it has obtained all necessary consents, authorisations, licences or approvals of
governmental or public bodies or authorities in connection with this Contract and in
order to lawfully comply with its obligations hereunder, and the Project and all such
consents, authorisations, licences or approvals are in full force and effect and
admissible in evidence; Tl
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()  its payment obligations under this Contract rank not less than pari passu in right of
payment with all other present and future unsecured and unsubordinated obligations
under any of its debt instruments except for obligations mandatorily preferred by law
applying to companies generally; and

(@) it and the Promoter are in compliance with Article 6.05A(e) and to the best of its
knowledge and belief (having made due and careful enquiry) no Environmental Claim
has been commenced or is threatened against it;

(h) itis in compliance with all undertakings under this section 6;

The representations and warranties set out above shall survive the execution of this
Contract and are deemed repeated on each Scheduled Disbursement Date and on each
Payment Date.

ARTICLE 7
Security

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

7.01 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 Debt Instruments.

In particular, if the Bank makes a demand under Article 10.01 or if an event or potential
event of default under any unsecured and unsubordinated 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 Debt Instrument
(whether regularly scheduled or otherwise) without simultaneously paying, or setting aside
in a designated account for payment on the next Payment Date a sum equal to, the same
proportion of the debt outstanding under this Contract as the proportion that the payment
under such Debt instrument bears to the total debt outstanding under that Instrument. For
this purpose, any payment of a 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 Debt Instrument have subscribed, shall be disregarded.

In this Contract, “Debt Instrument” means (a) an instrument, including any receipt or
statement of account, evidencing or constituting an obligation to repay a loan, deposit,
advance or similar extension of credit (including without limitation any extension of credit
under a refinancing or rescheduling agreement), (b) an obligation evidenced by a bond,
debenture or similar written evidence of indebtedness or (¢) a guarantee granted by the
Borrower for an obligation of a third party.

7.02 Additional security

Should the Borrower grant to a third party any security (including any first demand
guarantee) for the performance of any Debt Instrument or any preference or priority in
respect thereof, the Borrower shall, if so required by the Bank, provide to the Bank
equivalent security for the performance of its obligations under this Contract or grant to the
Bank equivalent preference or priority. The Borrower represents that no such security,
preference or priority presently exists.
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7.03

8.01

Clauses by inclusion

If the Borrower concludes with any other medium or long term financial creditor a financing
agreement that includes a cross default clause and/or a pari passu clause and/or
covenants or other provisions which are stricter than the equivalent provision(s) of this
Contract, the Borrower shall so inform the Bank and shall, at the request of the Bank,
execute an agreement to amend this Contract so as to provide for an equivalent provision
in favour of the Bank.

ARTICLE 8
Information and Visits

Information concerning the Project

The Borrower shall procure that the Promoter:
(a) delivers to the Bank:

(i) 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 to this Contract;
and

(i) any such information or further document concerning the financing,
procurement, implementation, operation and environmental matters of or for
the Project as the Bank may reasonably require within a reasonable time;

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
expense and the Borrower shall provide such persons with all assistance necessary
for the purpose;

(b) submits for the approval of the Bank without delay any material change to the
Project, also taking into account the disclosures made to the Bank in connection with
the Project prior to the signing of this Contract, in respect of, inter alia, the price,
design, plans, timetable or to the expenditure programme or financing plan for the
Project, in relation to the disclosures made to the Bank prior to the signing of this
Contract;

(c) promptly informs the Bank of:

(i)  any action or protest initiated or any objection raised by any third party or any
genuine complaint received by the Borrower or any Environmental Claim that
is to its knowledge commenced, pending or threatened against it with regard
to environmental or other matters affecting the Project; and

(i)  any fact or event known to the Borrower, which may substantially prejudice or
affect the conditions of execution or operation of the Project; and

(i) any non-compliance by it with any applicable Environmental Law; and
(iv)  any suspension, revocation or modification of any Environmental Approval,
and set out the action to be taken with respect to such matters;

(d)  delivers to the Bank in form and substance satisfactory to the Bank:

(i) an annual Project progress report during Project implementation, which shall
be submitted not later than 30 (thirty) days after the end of each reporting
period having the content prescribed in Schedule A.2; and

——

(i)  a Project completion report, no later than 15 calendar months ‘after completion
of the Project having the content prescribed in Schedule A.2;and
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8.02

8.03

(e)

(i) a certificate of its insurers showing fulfiiment of the requirements of Article
6.05A(c); and

(iv) annually, a list of policies in force covering the insured property forming part of
the Project, together with confirmation of payment of the current premiums;
and

(v) annually, information of the progress of the setting up of the Bucharest
Metropolitan Transport Authority, its responsibilities and its progress in
implementing public service contracts in accordance with the Regulation on
Public Passenger Transport Services; and

promptly informs the Bank of updates of the Bucharest Transport Master Plan and
other transport sector plans, if any, and provide to the Bank the relevant documents
and the related SEA together with their approval documentation.

Information concerning the Borrower

The Borrower shall inform the Bank immediately of:

(a)
(b)

(c)
(d)
(e)
®

(9)

any fact which obliges it to prepay any financial indebtedness or any EU funding;

any event or decision that constitutes or may result in the events described in Article
4.03A;

any intention on its part to grant any security over any of its assets in favour of a third
party; _

any intention on its part or of the Promoter to relinquish ownership of any material
component of the Project;

any fact or event that is reasonably likely to prevent the substantial fulfiment of any
obligation of the Borrower under this Contract;

any event listed in Article 10.01 having occurred or being threatened or anticipated;
or

any litigation, arbitration or administrative proceedings or investigation which is
current, threatened or pending which might if adversely determined result in a
Material Adverse Change.

Additional Information concerning the Promoter

The Borrower shall procure that the Promoter:

(a)

(b)

delivers to the Bank as soon as they become available but in any event within 180
days after the end of each of its financial years its consolidated and unconsolidated
annual report, balance sheet, profit and loss account and auditors report for that
financial year.

informs the Bank immediately of:

(i) any material alteration to its statutes or shareholding structure after the date of
this Contract;

(i)  any fact which obliges it to prepay any financial indebtedness or any EU

funding;

(i) any event or decision that constitutes or may resuit in the events described in
Article 4.03A;

(iv) any intention on its part to grant any security over any of its assets in favour of
a third party;

(v)  any intention on its part to relinquish ownership of any material component of
the Project;

(vi) any fact or event that is reasonably likely to prevent the substantlal fulfilment
of any obligation of the Borrower under this Contract; -
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(vi) any event listed in Article 10.01 having occurred or being threatened or
anticipated; or

(c) inform the Bank about the results of the negotiations carried out between the
Promoter and the company dealing with the maintenance of the rolling stock
chosen by it and acceptable to the Bank.

8.04 Visits by the Bank

The Borrower shall aliow persons designated by the Bank, as well as persons designated
by other EU institutions or bodies when so required by the relevant mandatory provisions of
EU law, to visit the sites, installations and works comprising the Project and to conduct
such checks as they may wish, and shall provide them, or ensure that they are provided,
with all necessary assistance for this purpose.

The Borrower acknowledges that the Bank may be obliged to divulge such information
relating to the Borrower and the Project to any competent EU institution or body in
accordance with the relevant mandatory provisions of EU law.

ARTICLE 9
Charges and expenses

9.01 Taxes, duties and fees

The Borrower shall pay and shali procure that the Promoter pays all taxes, duties, fees and
other impositions of whatsoever nature, including stamp duty and registration fees, arising
out of the execution or implementation of this Contract or any related document and in the
creation, perfection, registration or enforcement of any security for the Loan to the extent
applicable.

The Borrower shall pay all principal, interest, indemnities and other amounts due under this
Contract gross without deduction of any national or local impositions whatsoever; provided
that, if the Borrower is obliged to make any such deduction, it will gross up the payment to
the Bank so that after deduction, the net amount received by the Bank is equivalent to the
sum due.

9.02 Other charges

The Borrower shall bear all charges and expenses, including professional, banking or
exchange charges incurred in connection with the preparation, execution, implementation
and termination of this Contract or any related document, any amendment, supplement or
waiver in respect of this Contract or any related document, and in the amendment, creation,
management and realisation of any security for the Loan.

ARTICLE 10
Events of default

10.01 Right to demand repayment

The Borrower shall repay all or part of the Loan 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.
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10.01A Immediate demand
The Bank may make such demand immediately:

(a) if the Borrower fails on the due date to repay any part of the Loan, to pay interest
thereon or to make any other payment to the Bank as provided in this Contract,
-unless (i) its failure to pay is caused by an administrative or technical error or a
Disruption Event and (ii) payment is made within 3 (three) Business Days of its due
date;

(b) if any information or document given to the Bank by or on behalf of the Borrower or
any representation or statement made or deemed to be made by the Borrower in
application of this Contract is or proves to 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 than the Loan:

(i) the Borrower is required or is capable of being required or will, following expiry
of any applicable contractual grace period, be required or be capable of being
required to prepay, discharge, close out or terminate ahead of maturity such
other loan or obligation or

(i) any financial commitment for such other loan or obligation is cancelled or
suspended;

(d) if the Borrower is unable to pay its debts as they fall due, or suspends its debts, or
makes or, without prior written notice to the Bank, seeks to make a composition with
its creditors including a moratorium, or commences negotiations with one or more of
its creditors with a view to rescheduling any of its financial indebtedness;

(e) if any corporate action, legal proceedings or other procedure or step is taken in
relation to or an order is made or an effective resolution is passed for the winding up
of the Borrower or the Promoter, or if the Borrower or the Promoter takes steps
towards a substantial reduction in its capital, is declared insolvent or ceases or
resolves to cease to carry on the whole or any substantial part of its business or
activities;

)] if an encumbrancer takes possession of, or a receiver, liquidator, administrator,
administrative receiver or similar officer is appointed, whether by a court of
competent jurisdiction or by any competent administrative authority or by any person,
of or over, any part of the business or assets of the Promoter or any property forming
part of the Project;

(g) if the Borrower or the Promoter default in the performance of any obligation in
respect of any other loan granted by the Bank or financial instrument entered into
with the Bank;

(h) if any distress, execution, sequestration or other process is levied or enforced upon
the property of the Promoter or any property forming part of the Project and is not
discharged or stayed within 30 (thirty) days;

(i) if a Material Adverse Change occurs, as compared with the Borrower’s or the
Promoter's condition at the date of this Contract; or

)] if it is or becomes unlawful for the Borrower to perform any of its obligations under
this Contract or this Contract is not effective in accordance with its terms or is
alleged by the Borrower to be ineffective in accordance with its terms.

10.01B Demand after notice to remedy
The Bank may also make such demand:

(a) if the Borrower fails to comply with any obligation under this Contract not being an
obligation mentioned in Article 10.01A; or
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(b) if any fact related to the Borrower or the Project stated in the Recitals materially
alters and is not materially restored and if the alteration either prejudices the
interests of the Bank as lender to the Borrower or adversely affects the
implementation or operation of the Project,

unless the non-compliance or circumstance giving rise to the non-compliance is capable of
remedy and is remedied within a reasonable period of time specified in a notice served by
the Bank on the Borrower.

10.02 Other rights at law

Article 10.01 shall not restrict any other right of the Bank at law to require prepayment of
the Loan.

10.03 Indemnity
10.03A Fixed Rate Tranches

In case of demand under Article 10.01 in respect of any Fixed Rate Tranche, the Borrower
shall pay to the Bank the amount demanded together with the Prepayment indemnity on
any amount of principal due to be prepaid. Such Prepayment Indemnity shall accrue from
the due date for payment specified in the Bank’s notice of demand and be calculated on the
basis that prepayment is effected on the date so specified.

10.03B Floating Rate Tranches

In case of demand under Article 10.01 in respect of any Floating Rate Tranche, the
Borrower shall pay to the Bank the amount demanded together with a sum equal to the
present value of 0.15% (fifteen basis points) per annum calculated and accruing on the
amount of principal due to be prepaid in the same manner as interest would have been
calculated and would have accrued, if that amount had remained outstanding according to
the original amortisation schedule of the Tranche, until the Maturity Date.

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

10.03C General

Amounts due by the Borrower pursuant to this Article 10.03 shall be payable on the date of
prepayment specified in the Bank’s demand.

10.04 Non-Waiver

No failure or delay or single or partial exercise by the Bank in exercising any of its rights or
remedies under this Contract shall be construed as a waiver of such right or remedy. The
rights and remedies provided in this Contract are cumulative and not exclusive of any rights
or remedies provided by law.

ARTICLE 11
Law and jurisdiction

11.01 Governing Law

This Contract and any non-contractual obligations arising out of or in connection with it
shall be governed by the laws of the Grand-Duchy of Luxembourg.

11.02 Jurisdiction

The parties hereby submit to the jurisdiction of the Court of Justice of the European
Communities.
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11.03

12.01

12.02

The Borrower hereby waives any immunity from or right to object to the jurisdiction of these
courts. A decision of the courts given pursuant to this Article shall be conclusive and
binding on each party without restriction or reservation.

Evidence of sums due

In any legal action arising out of this Contract the certificate of the Bank as to any amount
or rate due to the Bank under this Contract shall in the absence of manifest error be prima
facie evidence of such amount or rate.

ARTICLE 12
Final clauses

Notices to either party

Notices and other communications given under this Contract addressed to either party to
this Contract shall be made to the address or facsimile number as set out below, or to such
other address or facsimile number as a party previously notifies to the other in writing:

For the Bank Attention: Ops A/SEE/2-BG-RO-CY/ and Credit Risk
Department
100 boulevard Konrad Adenauer
L.-2950 Luxembourg
Facsimile no: +352 4379 67 290

For the Borrower Attention: Ministry Of Public Finance
Department of Treasury and Public Debt
17 Apolodor Street, Sector 5
RO-70060 Bucharest
Romania
Facsimile no.: +40 213.122.509
+40 213 121 630

Form of notice

Any notice or other communication given under this Contract must be in writing.

Notices and other communications, for which fixed periods are laid down in this Contract or
which themselves fix periods binding on the addressee, may be made by hand delivery,
registered letter or facsimile. Such notices and communications shall be deemed to have
been received by the other party on the date of delivery in relation to a hand-delivered or
registered letter or on receipt of transmission in relation to a facsimile.

Other notices and communications may be made by hand delivery, registered letter or
facsimile or, to the extent agreed by the parties by written agreement, by email or other
electronic communication.

Without affecting the validity of any notice delivered by facsimile according to the
paragraphs above, a copy of each notice delivered by facsimile shall also be sent by letter
to the relevant party on the next following Business Day at the latest.

Notices issued by the Borrower or the Promoter 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 or Promoter and the authenticated specimen signature of such person or
persons. e
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12.03 Recitals, Schedules

The Recitals and following Schedules form part of this Contract:

Schedule A.1 Technical Description

Schedule A.2 Project Information to be sent to the Bank and Method of
Transmission

Schedule B Definition of EURIBOR and LIBOR

Schedule C Form of Disbursement Request

Schedule D Certificate of the Borrower

Schedule E Form A (English and Romanian versions)

IN WITNESS WHEREOF the parties hereto have caused this Contract to be executed in 4
(four) originals in the English language and have respectively caused e and e to initial each
page of this Contract on their behalf

At Bucharest, this 16 December 2011
Signed for and on behalf of Signed for and on behalf of
EUROPEAN INVESTMENT BANK ROMANIA
Vice President

Withelm Molterer



Schedule A

Project Specification and Reporting
A.1 Technical Description

Purpose, Location

The project consists of the design, construction and commissioning of Bucharest Metro Line
5 Section |l between Universitate and Pantelimon, the construction of Pantelimon 2 Depot,
and the acquisition of 30 new trains to be operated along metro Line 5.

Section 1l of metro Line 5 between Universitate and Pantelimon consists of 7.4 km of
underground line and 12 stations. The route runs mainly under the right-of-way of arterial
streets, and will provide an east-west connection between the large housing estates located
to the east and the centre of the city on the western end of the route (Universitate). Works
have been divided in two phases: phase |, from Universitate to Piata lancului, with a length of
2.7 km and 5 stations; and Phase Ii, from Piata lancului to Pantelimon, with a length of 4.7
km and 7 stations.

Description

Underground line

Average distance between stations is 700 m. All the stations except for Pantelimon have an
island pilatform, with length of 120 m and width between 7.5 m and 8.96 m. Pantelimon
station has side platforms, 4.90 m in width and 120 m in length; the connection between the
two platforms is made by means of an undercrossing passage equipped with escalators and
stairs. Depth of stations (platforms) is between -11 m and -20 m.

The main technical parameters of the project are as follows:

Parameter Phase | Phase Il
Universitate — Piata Piata lancului -
lancului Pantelimon
_ A. Constructions - Installations
Route length (m), of which: 2741.5 4665.2
- Stations (cut-and-cover) 720 1013
- Ring tunnels (TBM) 1776.8 2649
- Galleries (cut-and-cover) 2447 1003.2
Rolling track length (m) 27445 6450.9
R ; _ v B. Commercial
“Commercial length (m) | T 28421 4658.8
Number of stations 5 7
Length of average interstation (m) 568.4 665.5
Length of minimum interstation (m) 417 508
Length of maximum interstation (m) 699 138
Commercial speed (km/h) 5334 2334
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Minimum technical headway 1.5 minutes

Headway 2 — 6 minutes

Tunnels will be built with a tunnel boring machine (TBM), while stations will be constructed
using the cut-and-cover method.

Rolling stock

Thirty new trains with a capacity of 1 200 passengers per unit (at 4 passengers/m?) will be
acquired as part of the project. Each train will consist of 6 cars in the variant of 4 motorised
cars and 2 trailer cars with driver cab. The main characteristics of the rolling stock are as
follows:

Maximum speed: 80 km/h
Acceleration at start (0 + 25 km/h) min 1,25 m/s®
Acceleration variation: max. 1,1 m/s’
Average deceleration of the service for a train with 8 pass./m2 min. 1,1 m/s*
Instantaneous deceleration of emergency brake for a train with 8 | min. 1,2 m/s*
pass./m2

The new trains will be equipped with on-board ATP (Automatic Train Protection) and ATO
(Automatic Train Operation).

Pantelimon 2 Depot

The Depot would be made up of two groups of lines, as follows:

e 6 line group with 2 parking places separated by a road running transversely designed
in accordance with fire standards;

e a 7 line group with technical and repair functions, including a wash line,4
maintenance lines for petty maintenance jobs and 2 lines for major maintenance jobs
such as jack systems, motor or bodyworks, etc.

Calendar
The implementation schedule is as follows:

e Phase I, Universitate - Piata lancului: works are expected to begin in mid 2012 and
to be completed by the end of 2016;

¢ Phase ll, Piata lancului - Pantelimon: works are expected to begin in 2014 and to be
completed by the end of 2018.

Project completion date is March 2019.
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A2

PROJECT INFORMATION TO BE SENT TO THE BANK
AND METHOD OF TRANSMISSION

1. Dispatch of information: designation of the person responsible
The information below has to be sent to the Bank under the responsibility of:

Company /Promoter
Metrorex S.A.

Societatea Comerciala de Transport cu Metroul Bucuresti, S.C.

Contact person

Gheorghe Udriste / General Director

Title General Director

Address 38 Dinicu Golescu Boulevard 10873, Bucharest, ROMANIA
Phone +4021 319 36 70

Fax +4021 312 51 49

Email gheorghe udriste@metrorex.ro

The above-mentioned contact person is the responsible contact for the time being.
The Borrower shall inform the EIB immediately in case of any change.

2. Information on specific subjects

The Borrower shall deliver, or ensure that the Promoter delivers, to the Bank the following
information at the latest by the deadline indicated below.

Document / information

Deadline

An update of the project implementation time
schedule that is satisfactory to the Bank, confirming
the project completion date mentioned in the
finance contract.

Before the first disbursement

A certificate issued by the competent authority
confirming that no Natura 2000 sites are affected by
the investments (Form A or equivalent).

Before the first disbursement

The non-technical summary (NTS) of the
Environmental Impact Assessment (ElA) and a
copy of the final environmental permit (permit at
technical design stage).

Before the first disbursement

Evidence of: (i) the agreement of the Ministry of
Transport with the project scope, including the
acquisition of rolling stock to allow for the minimum
headway proposed in the definition of the project,
and (i) of the commitment by the Ministry of
Transport to cover the annual operational costs that
will result from the Project.

Before the first disbursement

A document that explains what changes will be
made to the bus and tram network once the project
becomes operational and confiims to the
satisfaction of the Bank that bus and tram lines
complement and not compete with the project.

Before. disbursement of the last 20%
of the loan.
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A document that updates the progress of the set-up
of the BMTA, its responsibilities and its progress in
implementing Public Service Contracts in
accordance with EU Regulation 1370.

Annually

Updates of Bucharest Transport Master Plan and
other transport sector plans, if any, and the related
SEA together with their approval documentation.

When available

3. Information on the project’s implementation

The Borrower shall procure that the Promoter delivers to the Bank the following information
on project progress during implementation at the latest by the deadline indicated below.

- A brief update on the technical description,
explaining the reasons for significant changes
vs. initial scope;

- Update on the date of completion of each of the
main project's components, explaining reasons
for any possible delay;

- Update on the cost of the project, explaining
reasons for any possible cost increases vs.
initial budgeted cost; :

- A description of any major issue with impact on
the environment;

- Update on the project’'s demand or usage and
comments;

- Any significant issue that has occurred and any
significant risk that may affect the project’s
operation;

- Any legal action concerning the project that may
be ongoing.

- Update on the progress made with the set-up of
the BMTA, its responsibilities and its progress in
setting-up  public  service contracts in
accordance with the new EU Regulation 1370.

Document / information Deadline Frequency of
reporting
Project Progress Report 30" April Annually
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4. Information on the end of works and first year of operation
The Borrower shall procure that the Promoter delivers to the Bank the following information
on project completion and initial operation at the latest by the deadline indicated below.

Document / information Date of delivery
to the Bank
Project Completion Report, including: 16 months after project

- A brief description of the technical characteristics of the | completion
project as completed, explaining the reasons for any
significant change;

- 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 increases vs. initial budgeted cost;

- The number of new jobs created by the project: both
jobs during implementation and permanent new jobs
created;

- A description of any major issue with impact on the
environment;Update on the project's demand or usage
and comments;

- Any significant issue that has occurred and any
significant risk that may affect the project’s operation;

- Any legal action concerning the project that may be

ongoing.

| Language of reports | English
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Schedule B

Definitions of EURIBOR and LIBOR

A. EURIBOR
“EURIBOR" means:

(@) inrespect of a relevant period of less than one month, the rate of interest for deposits
in EUR for a term of one month;

(b) in respect of a relevant period of one or more whole months, the rate of interest for
deposits in EUR for a term for the corresponding number of whole months; and

(c) inrespect of a relevant period of more than one month (but not whole months), the
rate resulting from a linear interpolation by reference to two rates for deposits in
EUR, one of which is applicable for a period of whole months next shorter and the
other for a period of whole months next longer than the length of the relevant period,

(the period for which the rate is taken or from which the rates are interpolated being
the “Representative Period”),

as published at 11h00 Brussels time or at a later time acceptable to the Bank on the
day (the “Reset Date”) which falls 2 (two) Relevant Business Days prior to the first
day of the relevant period, on Reuters page EURIBOR 01 or its successor page or,
failing which, by any other means of publication chosen for this purpose by the Bank.

If such rate is not so published, the Bank shall request the principal euro-zone offices
of four major banks in the euro-zone, selected by the Bank, to quote the rate at
which EUR deposits in a comparable amount are offered by each of them as at
approximately 11h00, Brussels time, on the Reset Date to prime banks in the euro-
zone interbank market for a period equal to the Representative Period. If at least 2
(two) quotations are provided, the rate for that Reset Date will be the arithmetic
mean of the quotations.

If fewer than 2 (two) quotations are provided as requested, the rate for that Reset
Date will be the arithmetic mean of the rates quoted by major banks in the euro-
zone, selected by the Bank, at approximately 11h00 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.

B. LIBOR USD
“LIBOR” means, in respect of USD:

(@) in respect of a relevant period of less than one month, the rate of interest for
deposits in USD for a term of one month;

(b) in respect of a relevant period of one or more whole months, the rate of interest for
deposits in USD for a term for the corresponding number of whole months; and

(c)  in respect of a relevant period of more than one month (but not whole months), the
rate resulting from a linear interpolation by reference to two rates for deposits in
USD, one of which is applicable for a period of whole months next shorter and the
other for a period of whole months next longer than the length of the relevant period,

(the period for which the rate is taken or from which the rates are interpolated being
the “Representative Period”),

as set by the British Bankers Association and released by financial news providers at
11h00 London time or at a later time acceptable to the Bank on the day (the “Reset
Date”) which falls 2 (two) London Business Days prior to the first day of the relevant

period.
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If such rate is not so released by any financial news provider acceptable to the Bank,
the Bank shall request the principal London offices of 4 (four) major banks in the
London interbank market selected by the Bank to quote the rate at which USD
deposits in a comparable amount are offered by each of them at approximately
11h00 London time on the Reset Date, to prime banks in the London interbank
market for a period equal to the Representative Period. If at least 2 (two) such
quotations are provided, the rate will be the arithmetic mean of the quotations
* provided.

If fewer than 2 (two) quotations are provided as requested, the Bank shall request
the principal New York City offices of 4 (four) major banks in the New York City
interbank market, selected by the Bank, to quote the rate at which USD deposits in a
comparable amount are offered by each of them at approximately 11h00 New York
City time on the day falling 2 (two) New York Business Days after the Reset Date, to
prime banks in the European market for a period equal to the Representative Period.
If at least 2 (two) such quotations are provided, the rate will be the arithmetic mean
of the quotations provided.

C. LIBOR GBP
“LIBOR” means, in respect of GBP:

(&) inrespect of a relevant period of less than one month, the rate of interest for deposits
in GBP for a term of one month;

(b) in respect of a relevant period or of one or more whole months, the rate of interest for
deposits in GBP for a term for the corresponding number of whole months; and

(c) in respect of a relevant period of more than one month (but not whole months), the
rate resulting from a linear interpolation by reference to two rates for deposits in
GBP, one of which is applicable for a period of whole months next shorter and the
other for a period of whole months next longer than the length of the relevant period,

(the period for which the rate is taken or from which the rates are interpolated being
the “Representative Period”),

as set by the British Bankers Association and released by financial news providers at
11h00 London time or at a later time acceptable to the Bank on the day (the “Reset
Date”) on which the relevant period starts or, if that day is not a Business Day in
London, on the next following day which is such a Business Day.

If such rate is not so released by any financial news provider acceptable to the Bank,
the Bank shall request the principal London offices of 4 (four) major banks in the
London interbank market, selected by the Bank (the “Reference Banks”), to quote
the rate at which GBP deposits in a comparable amount are offered by each of them
at approximately 11h00 London time on the Reset Date, to prime banks in the
London interbank market for a period equal to the Representative Period. If at least 2
(two) such quotations are provided, the rate will be the arithmetic mean of the
quotations provided.

if fewer than 2 (two) quotations are provided as requested, the rate will be the
arithmetic mean of the rates quoted at approximately 11h00 London time on the
Reset Date by major banks in London (selected by the Bank) for loans in GBP in a
comparable amount to leading European banks for a period equal to the
Representative Period.

D. General
For the purposes of the foregoing definitions:

(a) “London Business Day” means a day on which banks are open for normal business
in London and “New York Business Day” means a day on which banks are open for
normal business in New York.

(b)  All percentages resulting from any calculations referred to in this Schedule will be
rounded, if necessary, to the nearest one hundred-thousandth of a percentage point,
with halves being rounded up.
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(c) The Bank shall inform the Borrower without delay of the quotations received by the
Bank.

(d) If any of the foregoing provisions becomes inconsistent with provisions adopted
under the aegis of EURIBOR FBE and EURIBOR ACI in respect of EURIBOR or of
the British Bankers Association in respect of LIBOR, the Bank may by notice to the
Borrower amend the provision to bring it into line with such other provisions.
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Schedule C'

Form of Disbursement Request (Article 1.02B)
Disbursement Request

Romania — Bucharest Metro Line 5 Section Il

Please proceed with the following disbursement:

l Date: "l

Loan Name (*): l

Bucharest Metro Line 5 Section |l ]

Signature Date (*): I 2011

|

Currency & amount requested

Contract Fi number: I —l

Proposed disbursement date:

Borrower's account to be credited:

' To be provided on paper bearing the Borrower’s letterhead.

Currency Amount
Int. rate basis (Art. 3.01) r Reserved for the EIB (contract currency)
Rate (% or Spread)
OR (please indicate only ONE) Total Credit Amount: 465,000,000
[ag Maximum Rate (% or Maximum
@ | Spread)2
w
'3
w Frequency (Art. 3.01)
-
b Annual [m]
- Disbursed to date:
Semi-annuald
Payment Dates (Art. 5) [ Balance for disbursement: I:
!
Current disbursement:
Repayment frequency
Annual a
Balance after disbursement:
Semi-annuald
]
<
- Repayment methodology
- (Art. 4.01)
a Equal instalments a
< Disbursement deadline:
o Constant annuities [m]
First repayment date
Max. number of disbursements: 8
Maturity Date: Minimum Tranche size: 40,000,000
Total allocations to date:
Conditions precedent: Yes / No

2 NOTE: If the Borrower does not specify an interest rate or Spread here, the Borrower will be deemed to have agreed to the
interest rate or Spread subsequently provided by the Bank in the Disbursement Notice, in accorgance with Article 1.02C(c).
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(please, provide IBAN format in case of disbursements in EUR, or appropriate format for the relevant currency)

Bank Name, 8dareSs: ... ..cvveuieeii et ee e ae e e arnrens
Please transmit information relevant to:

Borrower's authorised name(s) and signature(s):

C@{f@m o @fu;(hé&”e
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Scheduie D
Certificate to be provided by the Borrower

Form of Certificate from Borrower (Article 1.04B

To: European Investment Bank
From: Ministry of Public Finance of Romania
Date:

Subject: Finance Contract between European Investment Bank and Romania dated ®
(the “Finance Contract”)

Finumber ............ Serapis number .........

Dear Sirs,

Terms defined in the Finance Contract have the same meaning when used in this letter.
For the purposes of Article 1.04 of the Finance Contract we hereby certify to you as follows:
(8) no event described in Article 4.03A has occurred and is continuing unremedied;

(b} no security of the type envisaged under Article 7.02 has been created or is in
existence;

(c) there has been no material change to any aspect of the Project or in respect of which
we are obliged to report under Article 8.01, save as previously communicated by us;

(d) we have sufficient funds available to ensure the timely completion and
implementation of the Project in accordance with Schedule A.1;

(e) no event or circumstance which constitutes or would with the passage of time or
giving of notice under the Finance Contract constitute an event of default under
Article 10.01 has occurred and is continuing unremedied or unwaived;

(f)  no litigation, arbitration administrative proceedings or investigation is current or to our
knowiedge is threatened or pending before any court, arbitral body or agency which
has resuited or if adversely determined is reasonably likely to result in a Material
Adverse Change, nor is there subsisting against us or any of our subsidiaries any
unsatisfied judgement or award;

(g) the representations and warranties to be made or repeated by us under Article 6.13
are true in all material respects; and

(h) no Material Adverse Change has occurred, as compared with our condition at the
date of the Finance Contract.

Yours faithfully,

For and on behalf of the Ministry of Public Finance of Romania
Date:
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Schedule E
Form A to be provided by the Borrower

English Version

Form A - No risk of significant effect

Responsible
F T g o 11 42U PPPRP

Having examined* the project @pPliCAtIoN .............cc.eueeiveeeereeeeieeeeneeeereeeeeeeeesreeeesreeans
11 PP

which is to be located at

we declare that (tick the appropriate box):

a The prOJect is not likely to have significant effects on a site of nature conservation
importance' on the following grounds:

Therefore an appropriate assessment required by Article 6 (3) of Directive
92/43/EEC was not deemed necessary.

(] Following an appropriate assessment, according to Art. 6(3) of Directive 92/43/EEC,
the project will not have significant negative effects on a site of nature conservation
importance’.

A map at scale of 1:100.000 (or the nearest possible scale) is attached, indicating the

location of the project as well as the site of nature conservation importance1 concerned, if
any.

Signed: ..o,
Date

(Authority responsible for monitoring sites of nature conservation importance)

Official Seal:

° This includes sites protected as part of the Natura 2000 network (including Special Areas of Conservation and
Special Protection Areas), potential Natura 2000 sites, Ramsar sites, International Bird Areas, sites of the
Emerald Network, or others as relevant. -

¢ taking into account the requirements of Art. 6(3) of Directive 92/43/EEC on the conservatmn of natural habitats
and of wild fauna and fiora. (
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Romanian Version

Formularul A - Fara riscul unor efecte semnificative

dup3 examinarea® dosarului proiectului

cu amplasamentul prevazut

declara urmatoarele (a se bifa casuta potrivita):

O Se estimeaza ca proiectul nu va avea efecte semnificative asupra unei arii protejate
si de importanta pentru conservarea naturii' din urmatoarele motive:

Fy

Din acest motiv s-a considerat cd nu este necesard o evaluare apropriatd in
conformitate cu Articolul 6(3) din Directiva 92/43/CEE.

O Dupa realizarea unei evaluari apropriate in conformitate cu Articolului 6(3) din
Directiva 92/43/CEE rezultad ca proiectul nu va avea efecte negatlve semnificative
asupra unei arii protejate si de importanta pentru conservarea naturii'.

O harta la scara de 1:100 000 (sau scara cea mai apropiata posibild), pe care este indicat

amplasamentul proiectului si, eventual, aria protejata si de importanta pentru conservarea
naturu este anexata.

Semnatura: .......oooeeeieiiiie e, Data: ...................

(Autoritatea responsabila pentru monitorizarea ariilor protejate si de importanta pentru
conservarea naturii)

Stampila oficiala:

Sunt incluse ariile protejate din reteaua Natura 2000 (inclusiv Arii Speciale de Conservare si Arii de Protectie Speciala),
arii cu potential de a fi incluse in reteaua Natura 2000, arii Ramsar, Zone Internationale de Protectle a Pasairilor, arii din
reteaua Emerald si alte zone relevante.

S-a tinut cont de dispozitiile Articolului 6(3) din Directiva 92/43/CEE privind conservarea habltatelor naturale, a faunei si

florei salbatice. ,
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