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PREZENTUL CONTRACT ESTE INCHEIAT INTRE:

Romania, actionand prin Ministerul Finantelor, ("fmprumutatul")
cu sediul in Bulevardul Libertatii nr. 16, sector

5, RO-050706 Bucuresti, Romaénia,

reprezentatd de dl. Marcel-loan Bolos,

Ministrul Finantelor,

pe de o parte, si

Banca Europeand de Investitii, cu sediulin 100 ("Banca")
blvd Konrad Adenauer, Luxembourg, L-2950

Luxembourg, reprezentatd de dl. Manuel

Duenas, sef departament si d-na Hanna

Karczewska, sef departament

pe de alta parte.

Banca si Imprumutatul sunt denumite Tmpreuna "Pértile", iar oricare dintre ele este o "Parte"
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CONSIDERENTE:

(a)

(b)

()

(d)

(e)

®

(9)

(h)

Imprumutatul a declarat c&, prin intermediul Ministerului Transporturilor si Infrastructurii din
Romania ("Promotorui™), intreprinde un proiect care consta in realizarea a 42 km din noua
autostrada A3 intre ocrasele Nadaselu si Poarta Salajului, n nord-vestul Roméniei
{("Descrierea tehnica"), prezentat in Anexa A.1 {"Proiectud”). Beneficiarul este Compania
Nationald de Administrare a Infrastructurii Rutiere S.A. ("Beneficiarul"), o societate pe
aciiuni infiinfata potrivit Ordonantei de urgentd a Guvernului nr 55/2018, definuta integral de
Statul Romén reprezentat de Promotor, care Tsi desfisoard activitatea sub autoritatea
Promotorului. Alocarile de la bugetul de stat catre Beneficiar se fac prin intermediul
Ministerului Transporturilor si Infrastructurii.

Costul total al Proiectului, asa cum a fost estimat de Banca, este de 697.670.000 EUR (sase
sute noudzeci si sapte de milioane sase sute saptezeci de mii de euro) (TVA inclus), far
Imprumutatul a declarat ca intentioneaza sa finanteze Proiectul dupa cum urmeazé:

Sursa Suma (milicane EUR)
Credit de la Banc& 200,00
Alte surse de finantare 497,67

(inclusiv pentru TVA si
achizitia de terenuri)

TOTAL 697,67

Pentru a indeplini planul de finantare prevazut la Considerentul (b), Imprumutatul a solicitat
Bancii un credit de 200.000.000 EUR {doua sute de milioane de euro).

Banca, considerand cé finantarea Proiectului intrd in sfera de aplicare a funcillor sale si
avand in vedere declaratiiie si faptele citate In aceste Considerente, a decis sa dea curs
solicitarii Tmprumutatului acordandu-i un credit n valoare de 200.000.000 EUR (doua sute
de milioane de suro) in conformitate cu termenil si conditille prezentului contract de finantare
("Contractul}, cu conditia ca, Tn orice moment, s&:

(i} valoarea Tmprumutului Bancii platit in cadrul Creditului nu va depasi, In niciun caz,
50% (cincizeci la sutd) din costul total al Proiectului prevazut la Considerentul (b); si

(il suma totald a fondurilor provenite de la Uniunea European (de exemplu, fondurile ESI
si fondurile din cadrul Planului de redresare si rezilientd al Romaniei, aprobat in
temeiul Deciziei de punere in aplicare a Consiliului din 3 noiembrie 2021 privind
aprobarea evaludrii Planului de redresare si rezilientad al Roméania ST 12319/21; 8T
12319/21 ADD1) si imprumutul Bancii platit in cadrul Creditului nu va depasi Tn niciun
moment 95% (nouazeci si cinci la sutd) din costul total al Proiectului prevazut Tn
Considerentul {b}.

Tmprumutatul a autorizat imprumutul sumei de 200.000.000 EUR (doua sute de milioane de
euro) reprezentatd de acest credit in termenii si conditiile prevazute in prezentul Contract.
Fara a aduce atingere prevederilor Contractului, in special ale Articolul 6.1 de mai jos, Banca
intelege c& sumele Tmprumutate Tn baza Contractului vor fi procesate in conformitate cu
normele bugetare $i cu prevederile legislatiei romanesti in materie de datorie externa.

Statutul Bancii prevede ¢a Banca se asigurd ca fondurile sale sunt utilizate c&t mai rational
posibil in interesul Uniunii Europene si, in consecinta, termenii si conditiile operatiunilor de
fmprumut ale Bancii trebuie s& fie Tn concordantd cu politicile relevante ale Uniunii
Europene.

Banca considers ci accesul la informatii joaca un rol esential in reducerea riscurilor sociale
si de mediu, inclusiv a incélcdrilor drepturilor omului, legate de proiectele pe care le
finanteaza si, prin urmare, a stabilit politica sa de fransparentd, al cérei scop este de a spori
responsabilitatea grupului Bancii fatd de parile interesate si fatéd de cetatenii Uniunii
Europene in general.

Prelucrarea datelor cu caracter personal se efectueaza de catre Banca Tn conformitate cu
Breptul UE aplicabit privind protectia persoanelor fizice in ceea ce priveste prelucrarea
datelor cu caracter personal de cétre institutiile i organele Uniunii Europene si privind libera
circulatie a acestor date.
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Banca sprijind punerea in aplicare a standardelor internationale si ale Uniunii Europene in
domeniul combaterti spalarii banilor si finantarii terorismului si promoveaza standardele de
bund guvernanta fiscald. Aceasta a stabilit politici si proceduri pentru a evita riscul de
utilizare necorespunzatoare a fondurilor sale in scopuri ilegale sau abuzive in raport cu legile
aplicabile. Declaratia de grup a Bancii privind frauda fiscald, evaziunea fiscald, evitarea
obligatiilor fiscale, planificarea fiscala agresiva, spaiarea banilor si finantarea terorismului
este disponibild pe site-ul Bancii si oferd indrumari suplimentare partenerilor contractuali ai
Bancii.
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PRIN URMARE, se convine dupa cum urmeaza:

INTERPRETARE $1 DEFINITH

Interpretare

in acest Contract:

(@)

(b

{c)

(d)

(e)

(@)

trimiterile la Articole, Considerente si Anexe sunt, cu exceptia cazului in care se prevede
altfel in mod explicit, trirmiteri la Articolele $i, respectiv, considerentele si anexele prezentului
Contract;

referirile la "lege” sau "legi" inseamna:

(i) orice lege aplicabila si orice tratat, constitutie, statut, legislatie, decret, act normativ,
normd, regulament, hotarare judecatoreascd, ordin, ordonantd, somatie, hotérare,
sentintd sau altd masurd legislativd sau administrativa sau decizie judiciara sau
arbitrald din orice jurisdictie care este obligatorie sau jurisprudenta aplicabild; si

(iy Dreptul UE;
trimiterile la "legea aplicabila", "legile aplicabile” sau "jurisdictia aplicabila” inseamna:

0] o lege sau o jurisdictie aplicabild imprumutatului, drepturilor sifsau obligatiifor sale (In
fiecare caz, care decurg din sau sunt in legaturd cu prezentul Contract), capacitatii
sifsau activelor sale si/sau Proiectului; sifsau, dupd caz

(i o lege sau jurisdictie {inclusiv, In flecare caz, Statutul Bancii) aplicabild Bancii,
drepturilor, obligatiilor, capacitatii sifsau activelor sale;

trimiterile la o dispozitie legald sau la un tratat sunt trimiteri [a dispozitia respectiva, astfel
cum a fost modificatd sau readoptatd;

trimiterile 1a orice alt acord sau instrument sunt trimiteri la acel alt acord sau instrument,
astfel cum a fost modificat, novat, completat, extins sau reconfirmat;

cuvintele si expresiile la plural includ singularul si viceversa;

termenii definiti in RGPD (asa cum sunt definiti mai jos}, inclusiv termenii “controlor”,
"perscana vizatd", "date cu caracter personal®, "prelucrare” si "persoanad imputernicitd de
operator”, au aceleasi semnificatii atunci cand sunt utilizati in Considerentul (h}, sau in
Articolul 6.7 din prezentul Contract;

referirile la "lund" inseamn3 o perioada care Tncepe Tntr-o zi dintr-o luna calendaristica si se
termind in ziua corespunz&toare numeric din luna calendaristicd urmatoare, cu exceptia si
sub rezerva definitiei Datei P1atii, a Articolului 5.1. si a Anexei B si cu exceptia cazului in care
se prevede altfel in prezeniul Contract:

(i} in cazul in care ziua corespunzatoare numeric nu este o Zi Lucratoare, perioada
respectivd se incheie n urmatoarea Zi Lucratoare din luna calendaristicad in care
urmeaza sa se incheie perioada respectiva, daca existd una, sau, daca nu existd, in
Ziva Lucrétoare imediat anterioard; si

(iy  in cazul in care nu exista o zi corespunzatoare din punct de vedere numeric Tn luna
calendaristica In care trebuie sa se Incheie pericada respectiva, perioada respectiva
se Incheie Tn ultima Zi Lucratoare din luna calendaristica respectiva, si

o trimitere din prezentul Contract la o pagind sau un ecran al unui serviciu de informare care
afiseaza o rata include:

{ orice pagind de tnlocuire a acelui serviciu de informare care afiseaza rata respectivé;
si

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

si, In cazul In care o astfel de pagina sau un astfel de serviciu inceteaza sé mai fie disponibile, va
include orice altd pagina sau serviciu care afiseaza acea rata specificatd de Banca.

Definitii
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Utilizare Carporativa

in acest Contract;
"Data Convenita a Tragerii Amanate” are Intelesul care ii este atribuit la Articolul 1.5.A(2){b).

"Directiva privind combaterea prin mésuri de drept penal a spélarii banilor" inseamna
Directiva (UE) 2018/1673 a Parlamentului European si a Consiliului din 23 octombrie 2018 privind
combaterea prin masuri de drept penal a spalarii banilor, astfel cum a fost modificata, completatd
sau reconfirmata.

"Directivele privind combaterea spéldrii banilor" inseamnd a 4-a si a 5-a Directiva privind
combaterea spalarii banilor si Directiva privind combaterea prin mésuri de drept penal a spalarii
banilor

"a 4-a si a 5-a Directiva privind combaterea spaldrii banilor" inseamné Directiva 2015/848 a
Parlamentului European si a Consiliului din 20 mai 2015 privind prevenirea utilizari sistemului
financiar in scopul spalarii banilor sau finantarii terorismului, astfel cum a fost modificatd prin
Directiva (UE) 2018/843 a Parlamentului European si a Consiliului din 30 mai 2018, cu modificarile,
completarile sau reconfirmarile ulterioare.

,Autorizare” inseamna o autorizatie, permis, consimtdmant, aprobare, rezolutie, licenta, scutire,
depunere, legalizare notariald sau nregistrare.

"Semnatar Autorizat" inseamn3 o persoand autorizaté sa semneze individual sau in comun (dupéa
caz) Cererile de Tragere Tn numele Imprumutatului si desemnatad n cea mai recents Lista a
Semnatarilor Autorizati si a Conturilor primité de Banca inainte de primirea Cereril de Tragere
relevante.

“Beneficiar” are intelesul care ii este atribuit in Considerentul {a).

"Zi Lucritoare" inseamnd o zi (alta decat sambata sau duminica) In care Banca si bancile
comerciale sunt deschise pentru afaceri generale In Luxemburg si Bucuresti.

"Tranga Anulatad” are Intelesul dat [a Articolul 1.6.C(2).
"Eveniment de Modificare a Legislatiei " are intelesul dat la Articolul 4.3.A(4).

"Regulamentul privind dispozitiile comune” inseamna (i) Regulamentul (UE) 2021/1060 al
Parlamentului European si al Consiliului din 24 junie 2021 de stabilire a dispozitiitor comune privind
Fondul european de dezvoltare regionald, Fondul social european Plus, Fondul de coeziune,
Fondul pentru o tranziie justad si Fondul european pentru afaceri maritime, pescuit si acvacultura
si de stabilire a normelor financiare aplicabile acestor fonduri, precum si Fondului pentru azil,
migratie si integrare, Fondului pentru securitate interna si Instrumentului de sprijin financiar pentru
managementul frontierelor si politica de vize, cu modificarile, completarile si consolidarile
ultericare; si (i) orice act legislativ similar care stabileste dispozitii comune privind Fondul european
de dezvoltare regionald, Fondul social european, Fondul de coeziune, Fondul european agricol
pentru dezvoltare rurald si Fondul european pentru afaceri maritime si pescuit pentru cadrul
financiar multianual 2021-2027.

"Contract” are Intelesul care il este atribuit Tn Considerentul {d).

"Numarul Contractului”" Tnseamna numdrul generat de Bancé care identificd prezentul Contract
si care este indicat pe pagina de copert a prezentuiui Contract dupa literele "FI N*"

"Credit” are Intelesul care Ti este atribuit 1a Articolul 1.1.

"Compensatie de Amanare" inseamnd o compensalie calculatd la valoarea unei Transe
Notificate aménate sau suspendate la rata cea mai mare dintre:

{a) 0,125% (12.5 puncte de baza), pe an; si
(b} rata procentuald cu care:

(i rata dobanzii care ar fi fost aplicabild unei astfel de Transe dacd aceasta ar fi fost
frasa de catre Imprumutat [a Data Planificata de Tragere, depaseste

(i) (i) EURIBOR (rata la o lund) minus 0,125% (12,5 puncte de baz&), cu exceptia cazului
in care o astfel de rata este mai mica de zero, caz in care va fi stabilitd la zero.

Aceastd compensatie se va acumula de la Data Programatd de Tragere pana la Data Tragerii sau,
dupd caz, pana la data de anulare a Transei Notificate in conformitate cu prezentul Contract.
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Utilizare Corporativa

"Contul Tragerii" inseamna, pentru fiecare Transa, contul bancar Tn care se pot face trageri in
temeiul prezentului Contract, astfel cum este prevazut in cea mai recenta Listd a Semnataritor
Altorizati i a Conturilor.

"Data Tragerii" inseamna data la care Banca efectueaza plata unei Transe.

"Notificare de Tragere" Tnseamnd o notificare din partea Bancii catre Imprumutat in temeiul si in
conformitate cu Articolul 1.2.C.

“Cerere de Tragere" inseamna o notificare Th mod substantial In forma prevazutd in Anexa C.
"Litigiu" are intelesul care Ti este atribuit la Articolul 11.2.
"Eveniment de Perturbare" inseamna oricare din sau ambele situatii:

{a) o perturbare semnificativa a acelor sisteme de platd sau de comunicatii sau a acelor piete
financiare care, in fiecare caz, trebuie sa functioneze pentru ca platile sa fie efectuate n
legatura cu prezentul Contract; sau

(by  aparitia oricarui alf eveniment care are ca rezultat o perturbare (de natura tehnica sau legata
de sisteme) a operatiunilor de trezorerie sau de pidti ale Bancii sau ale Imprumutatuiui,
impiedicand acea Parte sé;

0] fsi Indeplineasca obligatile de platd asumnate conform prezentului Contract; sau
(i}  s& comunice cu cealaltd Parte,

iar respectiva perturbare (in oricare dintre cazurile mentionate la paragraful (a) sau (b) de mai sus)
nu este cauzatd de si este Tn afara controlului Partii ale carei operatiuni sunt perturbate.

"Mediu" Tnseamna urmatoarele:
(a) fauna si flora, organisme vii, inclusiv sistemele ecologice;

(b} terenul, solul, apa (inclusiv apele marine si de coastd), aerul, clima si peisajul (structuri
naturale sau create de om, deasupra sau sub pamant); si

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

"Autorizatia sociald si de mediu" thseamnd orice autorizatie necesard n temeiul legislatiei
sociale si de mediu.

"Revendicare sociald sau in materie de mediu " Tnseamna ocrice revendicare, procedurd,
notificare oficiala sau investigatie din partea oricérei persoane in ceea ce priveste legislatia sociala
si de mediu.

"

"Legislatia sociald si de mediu" fnseamna:

(@) legislatia UE, inclusiv principiile si standardele
(b} legile roméanesti; si
(c) ftratatele internafionale aplicabile,

n fiecare dintre aceste cazuri, un obiectiv principal este conservarea, protectia sau Tmbunatatirea
Mediului sifsau protectia sau imbunatitirea aspectelor sociale.

"FES!I" inseamna FEDRFC, FSEP, FSI si FEPAM, In fiecare caz, astfel cum sunt definite in
regulamentele FESI relevante.

"Regulamentele FES!" inseamna;
(a)  Regulamentul privind dispozitiile comune;

(b)Y Cu referire la Fondul european de dezvolfare regionald si la Fondul de coezitne:
Regulamentul (UE) 2021/1058 al Parlamentului European si al Consiliului din 24 iunie 2021
privind Fondul european de dezvoltare regionald si Fondul de coeziune;

(c)  Cureferire la Fondul social european Plus: Regulamentul (UE) 2021/1057 al Parlamentului
European si al Consiliului din 24 junie 2021 de instituire a Fondului Social European Plus
{(FSE+) si de abrogare a Regulamentului (UE) nr. 1296/2013;

e 1
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Utilizare Corporativa

(d) Cu referire la Fondul de securitate interné: Regulamentul (UE) 2021/1149 al Parlamentului
European si al Consiliuiui din 7 iulie 2021 de instituire a Fondului pentru securitate interna;
si

{e) Cureferire la Fondul european pentru pescuit, afaceri maritime si acvaculfturd: Regulamentul
{UE) 2021/1139 al Parlamentului European si al Consiliului din 7 iulie 2021 de instituire a
Fondului european pentru afaceri maritime, pescuit si acvaculturd si de modificare a
Regulamentului (UE) 2017/1004;

si inciude orice modificari aduse acestora si orice alta legislatie a UE aplicabild periodic fondurilor
ES| relevante.

“Eveniment privind Fondurile Uniunii Europene” are infelesul dat Tn Articolul 4.3A(2).

"Dreptul UE" inseamna acquis-ul comunitar al Uniunit Europene, astfel cum este exprimat prin
tratatele Uniunii Europene, regulamentele, directivele, actele delegate, actele de punere in
aplicare, principiite, deciziile si jurisprudenta Curtii de Justitie a Uniunii Europene.

"EUR" sau "euro" inseamna moneda legala a statelor membre ale Uniunii Europene care o adopta
sau au adoptat-o ca moneda lor in conformitate cu dispozitile relevante ale Tratatului privind
Uniunea Europeand si ale Tratatului privind functionarea Uniunii Europene.

"EURIBOR" are intelesul care Ti este atribuit in Anexa B.

"Caz de neindeplinire a obligatiilor” inseamna cricare dintre circumstantele, evenimentele sau
incidentele specificate la Articolul 10.1.

"Politica de excludere” Tnseamni Politica de excludere a Bancit Europene de Investitii, astfel cum
este publicatad pe site-ul web al Bancii.

"Data Finala de Disponibilitate” inseamna data la care se Tmplinesc 48 (patruzeci si opt) de luni
de la semnarea prezentului Contract.

"Rata Fix@" inseamnd o ratd a dobanzii anuale, determinatd de Banca ih conformitate cu
principiile aplicabile stabilite periodic de organele de conducere ale Bancii pentru imprumuturile
acordate la o rat& fix& a dobanzii, denominate in moneda Transei si avand termene echivalente
pentru rambursarea capitalului si plata dobanzii. Aceasta rata nu poate avea o valoare negativa.

"Tranga cu Raté Fixa" inseamna o Transa la care se aplicad Rata Fixa.

"Rata Variabild" inseamna o ratd a dobanzii anuald variabild cu marjé fixa, stabilitd de Banci
pentru fiecare Perioada de Referintd cu Rat& Variabilad succesiva, egald cu EURIBOR plus marja
In cazul in care Rata Variabild pentru orice Perioadi de Referint3 a Ratei Variabile este caiculaté
ca fiind sub zero, aceasta va fi stabilita la zero.

"Perioada de Referintd a Ratei Variabile" inseamna flecare pericadé cuprinsé Tntre o Data de
Piata si urmatoarea Data de Platé relevantd; prima Pericadd de Referinid a Ratei Variabile va
ncepe la data platii Transei.

"Transa cu Ratd Variabild" inseamna o Transa asupra céreia se aplica Rata Variabila.
"RGPD" inseamna Regulamentul General privind Protectia Datelor (UE) 2016/678.
“Instrument de Datorie Guvernamentald" are infelesul care ii este atribuit la Articolul 7.1.

"Activitate(activititi) ilegala(e)” nseamna oricare dintre urmatoarele activitati ilegale sau
activitati desfasurate Tn scopuri ilegale Tn conformitate cu legile aplicabile Tn oricare dintre
urmatoarele domenii: (i} frauda, coruptie, constrangere, coluziune sau obstructionare, (i) spalare
de bani, finantare a terorismului sau infractiuni fiscale, fiecare dintre acestea aga cum este definita

financiare ale Uniunii Europene, astfel cum sunt definite in Directiva PIF.
"Eveniment de Nelegalitate" are intelesul care ii este atribuit Ia Articolut 4.3.A(5).

- oa

~+Eveniment de Rambursare Anticipata care poate face obiectul unei Compensatii’ inseamna
un Eveniment de Rambursare Anticipata, altul decat Evenimentul de rambursare anticipata a unei
finantari non-BEl sau Evenimentul de nelegalitate.

"Revizuirea/Conversia dobanzii" Inseamnd determinarea unor noi conditii financiare referitoare
la rata dobanzii, mal exact aceeasi baza a ratei dobanzii ("revizuire”) sau o baza diferita a ratei
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dobé&nzii ("conversie”) care poate fi oferitd pentru pericada rdmasa a unei Transe sau pana la
urmatoarea Datd de Revizuire/Conversie a dobanzii, daca este cazul.

"Data de Revizuire/Conversie a Dobanzii" Inseamn& data, care va fi o Datd de Rambursare,
specificaté de Banca in conformitate cu Articolut 1.2.C n Notificarea de Tragere.

“Propunere de Revizuire/Conversie a Dobanzii" inseamni o propunere facuta de Banca in
conformitate cu Anexa D.

"Cerere de Revizuire/Conversie a Dobénzil" inseamnid o notificare scrisd din partea
Tmprumutatului, transmisa cu cel putin 75 (saptezeci si cinci) de zile Thainte de o Datd de
Revizuire/Conversie a Dobanzii, prin care se solicitd Bancii s& 1i prezinte o Propunere de
Revizuire/Conversie a Dobéanzii. Cererea de Revizuire/Conversie a Dobanzii trebuie sa precizeze,
de asemenea, urmatoarele:

(a) Datele de Plata alese In conformitate cu prevederile Articolului 3.1;
(b)  valoarea Transei pentru care se aplicd Revizuirea/Conversia Dobéanzii; i;

(c) orice aitd Datd de Revizuire/Conversie a Dobanzii aleasa In conformitate cu prevederile
Articolului 3.1,

"Lista Semnatarilor Autorizati si a Conturilor" inseamna o listd, n forma si continutul
considerate satisfacatoare de catre Bancéa, care stabileste:

(a) Semnatarii Autorizati, Tmpreund cu dovada Tmputerniciri de semnare a persoaneior
mentionate pe lista si specificand dacé acestea au Tmputernicire de semnare individuala sau
solidarg;

(b) specimenele de semnaturi ale acestor persoane,

(c) contul{conturile) bancar(e) in care se pot efectua trageri in temeiul prezentului Contract
(specificat prin codul IBAN, daca tara este inciusa in Registrul IBAN publicat de SWIFT, sau
in formatul de cont corespunzétor, in conformitate cu practica bancard locald), codul
BIC/SWIFT al bancii si denumirea contului(conturilor) bancar{e) beneficiar(e) sau a
contului(lor) detinut(e} la Banca Nationald a Romaniei Tn care se pot efectua trageri in
temeiut prezentului Contract; si

(d) contul{conturile) bancar(e) din care se vor efectua plétile in cadrul prezentului Contract de
catre Imprumutat (precizat(e) prin codul IBAN, dacé tara este inclusa In Registrul IBAN
publicat de SWIFT, sau in formatul de cont corespunzétor, in conformitate cu practica
bancard locald), codul BIC/SWIFT al bancii si numele beneficiarului{beneficiarilor)
contului(conturilor) bancar(e) sau al contului(conturilor) detfinut(e) la Banca Nationala a
Roméaniei din care se pot efectua plati in cadrul prezentului Contract.

“Imprumut” fnseamna suma totald a sumelor transferate periodic de citre Banci in temeiul
prezentului Contract.

"“imprumut nerambursat” Tnseamn valoarea totald a sumelor plétite periodic de citre Bancé in
temeiul prezentului Contract si care rémane neachitata.

stp =

"Eveniment de Perturbare a Pietei” Inseamna oricare dintre urmatoarele circumstante:

(a) existd, Tn opinia Bancii, evenimente sau circumstante care afecteaza Tn mod negativ accesul
Bancii la sursele sale de finantare;

{b) Tn opinia Bancii, nu sunt disponibile fonduri din sursele obisnuite de finanfare ale Béncii
pentru a finanta in mod adecvat o Transa in moneda relevantd sifsau pentru scadenta
relevanté sifsau in raport cu profilul de rambursare al Transei respective; sau

(c) nleg&turd cu o Transa cu Rata Variabila:

{i)  costul pentru Bancd pentru obtinerea de fonduri din sursele sale de finantare, asa
cum este stabilit de Banca, pentru o perivadé egald cu Perioada de Referinta a Ratei
Variabile a respectivel Transe (adicd pe piata monetard) ar fi mai mare decat
EURIBOR aplicabil; sau

(il  Banca stabileste ¢& nu existd mijloace adecvate si corecte pentru a determina
EURI»BQB_:@ aplicabil pentru o astfel de Transa.
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"Schimbare Nefavorabild Semnificativd" inseamn& orice eveniment sau schimbare de situatie
care, In opinia Bancii, are un efect negativ semnificativ asupra:

(@)  capacitafii Imprumutatului de a-si indeplini obligatiile asumate prin prezentul Contract;
(by  situatiei (financiare sau de alti natura) sau perspectivele Imprumutatului; sau

(¢) legalitatea, valabilitatea sau caracterul executoriu sau eficacitatea sau rangul drepturilor sau
masurilor de remediere ale Bancii in temeiul prezentului Contract.

"Data Scadentei" inseamna ultima Data de Rambursare a unei Trange specificate Th conformitate
cu Articolul 4.1.A{b}{iv} sau Data de Rambursare unicad a unei Transe specificate in conformitate
cu Articofui 4.1.B.

"Finantare non-BEI" are intelesul prevazut la Articolu! 4.3.A(3).

"Eveniment de Rambursare Anticipaté a unei Finantari non-BEI" are intelesul care ii este dat
in Articolul 4.3.A.(3)

"Transa Notificatd” inseamna o Transa pentru care Banca a emis o Notificare de Tragere.

“Cont de Platd" inseamna contul bancar din care se vor efectua platile, in temeiul prezentului
Contract, de cétre Imprumutat, astfel cum este prevdzut In cea mai recentd Listd a Semnatarilor
Autorizati si a Conturilor,

“Data Pi&tii" inseamna datele anuale, semestriale sau frimestriale specificate in Notificarea de
Tragere pana la si inclusiv Data RevizuiriiiConversiei Dobanzii, dac& este cazul, sau Data
Scadentei, cu mentiunea cd, in cazul Tn care o astfel de datd nu este o Zi Lucratoare Relevanta,
aceasta inseamna:

() pentru o Transa cu Rata Fixa, fie:

M urméatoarea Zi Lucritoare Relevantd, fard ajustarea dobanzii datorate Tn conformitate
cu Articolul 3.1; sau

(il Ziua Lucratoare Relevanta precedentd, cu ajustare (dar numai la valoarea dobanzii
datorate in temeiul Articolului 3.1. care s-a acumulat Tn ultima perioada de dobanda),
In cazulin care rambursarea principalului se face intr-o singura transa in conformitate
cu Anexa D punctul C sau cu Articolul 4.1.B; si

(b) pentru o Transd cu Ratd Variabild, urmatoarea zi lucratoare relevanta din luna respectiva
sau, In caz contrar, cea mai apropiata Zi Lucratoare Relevantd anterioara, in toate cazurile
cu o ajustare corespunzatoare a dobanzii datorate in temeiul Articolului 3.1.

"Directiva PIF" inseamnd Directiva {UE) 2017/1371 a Parlamentului Eurcpean si a Consiliului din
5 iulie 2017 privind combaterea fraudelor indreptate impotriva intereselor financiare ale Uniunii
prin mijloace de drept penal, astfel cum a fost modificatd, completaté sau reconfirmata.

"Suma Rambursatd Anticipat’ inseamn& suma unei Transe care urmeaza sa fie rambursatad
anticipat de catre Imprumutat in conformitate cu Articolul 4.2 A sau Articolul 4.3.A., dupé caz.

"Data Rambursarii Anticipate” inseamna data, solicitata de Imprumutat si agreati de Banca sau
indicatd de Banci (dupi caz), la care Imprumutatul va efectua plata anticipatd a unei Sume
Rambursate Anficipat.

"Eveniment de Rambursare Anticipatd" Tnseamnd oricare dintre evenimentele descrise la
Articolul 4.3 A

"Compensatia pentru Rambursare Anticipatd" inseamnd, In ceea ce priveste orice suméa de
principal care urmeaza sa fie rambursata anticipat, suma comunicatd de Bancd Imprumutatului ca
valoare actualizata (calculatad la Data Rambursarii Anticipate) a diferentei in plus, daca este cazul,
dintre:

(a} dobéanda care ar urma s& se acumuleze ulterior la Suma Rambursata Anticipat pe perioada
cuprinsa intre Data Rambursarii Anticipate si Data Revizuirii/Conversiei Dobéanzi, daca este
cazul, sau Data Scadentei, daca nu ar fi fost rambursata anticipat; peste

{b} dobanda care s-ar acumula in aceasta perioada, daca ar fi calculata la Rata de Redistribuire,
minus 0.19% {nouasprezece puncte de baza).
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Valoarea actualizatd mentionatd se calculeazd la o ratd de actualizare egald cu Rata de
Redistribuire, aplicata |a fiecare Data a Platii relevanta.

"Notificare de Rambursare Anticipatd" inseamna o notificare scrisa din partea Bancii catre
Imprumutat in conformitate cu Articolut 4.2.C.

"Cerere de Rambursare Anticipatd” inseamna o cerere scrisé a Imprumutatului cétre Banca de
arambursa anticipat tot sau o parte din Imprumutul nerambursat, in conformitate cu Articolul 4.2.A.

"Proiect” are Intelesul care i este dat in Considerentul {a}.

"Eveniment de Reducere a Costurilor Proiectului” are intelesul care Ti este dat la Articolul
4.3.A.(1).

"Promotor" are tnielesul dat in Considerentul (a).

"Rata de Redistribuire" Tnseamna rata anuald fixd determinatd de Banca, fiind o ratd pe care
Banca ar aplica-o in ziua calcularii compensatiei pentru un fmprumut care are aceeasi moned3,
aceleasi conditi de platd a dobanzii si acelasi profi de rambursare pand la Data
RevizuiriifConversiei Dobanzii, daca este cazul, sau pand la Data Scadentei ca si Tranga pentru
care se propune sau se solicitd efectuarea unei rambursari anticipate sau a unei anulari. O astfel
de ratd nu poate avea o valoare negativa.

"Zi Lucrdtoare Relevanta" inseamna o zi in care sistemul Transeuropean Automat de Plai prin
Transfer rapid cu Decontare pe baza bruta in timp real, care utilizeaz o platforma comuna unica
st care a fost lansat [a 19 noiembrie 2007 (TARGET2), este deschis pentru decontarea platilor Tn
EUR.

"Persoand relevanta” inseamna:

(@ T ceea ce priveste Imprumutatul i Promotorul, orice ministere, alte organisme
guvernamentale executive centrale sau alte subdiviziuni guvernamentale si oricare dintre
functionarii sau reprezentantii acestora, sau orice altd persoand care aclioneaza pentru
acestea,, In numele lor sau sub controlul acestora, avand autoritatea de a gestiona sifsau
de a supraveghea Creditul, Imprumutul sau Proiectul; si

(b}  in ceea ce priveste Beneficiarul, orice functionar sau reprezentant sau orice altéd persoané
care actioneazd pentru acesta, in numele sau sub controlul sdu, avand autoritatea de a
gestiona sifsau de a supraveghea Creditul, Imprumutul sau Proiectul.

"Data de Rambursare" Inseamna fiecare dintre Datele de Platad specificate pentru rambursarea
principalului unei Transe In Notificarea de Tragere, In conformitate cu Articolul 4.1.

"Data Solicitatd de Amdnare a Tragerii" are nielesul care 1i este atribuit 1a Articolul 1.5.A(1)(a)(ii).

"Persoana sanctionata" Tnseamnd orice persoand sau entitate {pentru evitarea oricarui dubiu,
termenu! "entitate” include, fard a se limita la aceasta, orice guvern, grup sau organizatie terorista)
care este o tintd desemnaté a Sanctiunilor sau care face obiectul unor Sanctiuni (inclusiv, faré a
se limita la acestea, ca urmare a faptului ca este delinutd sau controlatd Tn alt mod direct sau
indirect, de orice persoana fizicd sau entitate care este o tintd desemnata a sanctiunilor sau care
face obiectul unor Sanctiuni).

"Sanctiuni" inseamnd legile, regulamentele privind sanctiunile economice sau financiare,
embargourile comerciale sau alte masuri restrictive (inclusiv, Tn special, dar fara a se limita la
acestea, masuri legate de finantarea terorismuiui) adoptate, administrate, puse in aplicare sau
executate periodic de cétre oricare dintre urmatoarele entitati:

(@) Organizatia Natiunilor Unite, inclusiv, inter alia, Consiliul de Securitate al Qrganizatiei
Natiunilor Unite;

(by  Uniunea Europeand, inclusiv, inter alia, Consiliul Uniunii Europene si Comisia Furopeana,
precum si orice alte organismefinstitutii sau agentii competente ale Uniunii Europene,

(c) Guvernul Statelor Unite ale Americii si orice departament, divizie, agentie sau birou al
acestuia, inclusiv, inter alia, Biroul de control al activelor straine (OFAC) al Departamentului
Trezoreriei Statelor Unite, Departamentul de Stat al Statelor Unite si/fsau Departamentul de
Comert al Statelor Unite; si

15
Contract (Fl nr.} 96.065
T Traducere autorizatd din limba englezd




Utilizare Corporativa

(d)  Guvernul Regatuiui Unit si orice departament, divizie, agentie, oficiu sau autoritate, inclusiv,
printre altele, Oficiul pentru punerea in aplicare a sancliunilor financiare din cadrul
Trezoreriei Majestatii Sale si Departamentul pentru comert international al Regatului Unit.

"Data Programata de Tragere" inseamna data la care o Transd este programata sa fie trasé In
conformitate cu Articolul 1.2.C.

"Garantie" inseamnd orice ipotecd, gaj, garaniie, poprire, sarcind, cesiune, ipotecd sau alta
garantie reald mobiliard care garanteazi orice obligatie a cricérei persoane sau orice alt acord sau
aranjament cu efect similar.

"Aspecte sociale" Tnseamnd toate sau oricare dintre urmétoarele:
(a) munca si conditiile de munca;

{(b) sénatatea si securitatea la locul de muncs;

{c) drepturile si interesele grupurilor vulnerabile;

(d) drepturile si interesele popoarelor indigene;

(e) egalitatea de gen;

(f) sanatatea, siguranta st securitatea publica;

(9) evitarea evacudrilor forfate si atenuarea dificultétilor care decurg din strimutarea involuntara;
si

{h) implicarea partilor interesate.

"Marja" inseamna marja fixa (cu valoare pozitiva sau negativa) fatd de EURIBOR, asa cum este
stabilitd de Banca si nofificatd Imprumutatului in Nofificarea de Tragere relevantd sau Tn
Propunerea de Revizuire/Conversie a Dobanazii.

-~

“Taxd" inseamna orice taxa, prelevare, impoezit, drept sau altd taxd sau retinere de naturd similard
{inclusiv orice penalitate sau dobanda platibila in legdtura cu neplata sau intarzierea platii oricareia
dinfre acestea).

"Descriere Tehnica" are Intelesul care fi este atribuit In Considerentul (a).

“Trangd" inseamna fiecare tragere efectuatd sau care urmeazd sa fie efectuatd In temeiul
prezentului Confract. In cazul in care nu a fost transmisa nicio Notificare de Tragere, Transd
inseamna o Transé solicitatd in conformitate cu Articolul 1.2.B.
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ARTICOLUL 1

Credit si Trageri
Valoarea Creditului

Prin prezentul Contract, Banca stabileste in favoarea Imprumutatului, iar Imprumutatul acceptd, un
credit in valoare de 200.000.000 EUR (dous sute de milioane de eure) pentru finantarea Proiectului
{denumit in continuare "Creditul").

Procedura de tragere
Transele

Banca va disponibiliza creditul in pana la 10 {zece) Transe. Valoarea fiecarei Transe va fi in
cuantum minim de 20.000.000 EUR (douazeci de milioane de euro} sau (daca este mai micé)
intregul sold netras al Creditului.

Cererea de Tragere

()  Tmprumutatul poate prezenta Bancii o Cerere de Tragere pentru tragerea unei Transe, o
astfel de Cerere de Tragere trebuind s fie primits cel tarziu cu 15 {cincisprezece) zile inainte
de Data Finald de Disponibilitate. Cererea Tragere va fi In forma prevézutd in Anexa C siva
specifica:

(i) valoarea Transei in EUR;

(i)  data preferata de tragere pentru Trans3; aceastd daté preferats pentru tragere trebuie
s3 fie o Zi Lucrdtoare Relevantd care 8 cadé la cel putin 15 (cincisprezece) zile de
la data Cererii de Tragere si, in orice caz, la sau inainte de Data Finala de
Disponibilitate. Se intelege c3, In pofida Datei Finale de Disponibilitate, Banca poate
stabili data de tragere pentru transa la o datd de pana la 4 (patru) luni de la data
Cererii de Tragere;

{ii} dacd Transa este o Transa cu Rat8 Fix& sau o Transa cu Ratd Variabil3, fiecare In
confarmitate cu prevederile relevante ale Articolului 3.1;

(iv) periodicitatea preferatd de plata a dobanzii pentru Transa, aleasa in conformitate cu
Articolul 3.1;

(v)  conditiile preferate de rambursare a principalului pentru Trang, alese Tn conformitate
cu Articolul 4.1;

(viy  prima si ulima data preferate de rambursare a principalului pentru Transa respectiva;

(viiy alegerea de catre Imprumutat a Datei de Revizuire/Conversie a Dobanzii, daca este
cazul, pentru Trangd; si

(viiy Contul Tragerii in care trebuie efectuata disponibilizarea Trangel In conformitate cu
Articolui 1.2.D.

(b) In cazul in care Banca, Tn urma unei solicitari din partea Imprumutatufui, a furnizat
fmprumutatului, inainte de depunerea Cererii de Tragere, o rata fixa neobligatorie a dobanzi
sau o cotatie de marja aplicabild Transei, Imprumutatul poate, de asemenea, la alegerea sa,
s& precizeze Tn Cererea de Tragere o astfel de cotatie, si anume:

(i in cazul unei Transe cu Ratd Fix3, rata fixd a dobanzil mentionatd mai sus, cotata
anterior de catre Banca; sau

(i) in cazul unei Transe cu Rata Variabild, marja mentionatd mai sus, cotata anterior de
cétre Banca,

aplicabila Transei pana la Data Scadentei sau pand la Data Revizuirii/fConversiei Dobanzii,
dacé este cazul.

(¢) Tmprumutatul poate, la discretia sa, s& precizeze n Cererea de Tragere o ratd maxima a
dobanzii fixe sau o marjd maxima aplicabila Transei pand la Data Scadentei sau pana la
Data de Revizuire/Conversie a Dobanzii, daci este cazul.
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1.2.D

(d)
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(f)

Utilizare Corporativa

Fiecare Cerere de Tragere este semnata de un Semnatar Autorizat cu drept de reprezentare
individuald sau de 2 (doi) sau mai multi Semnatari Autorizati cu drept de reprezentare
solidara.

Banca se poate baza pe informatiile prevdzute in cea mai recenta Lista a Semnatarilor
Autorizati si a Conturilor furnizata Bancii de catre imprumutat. Tn cazul in care o Cerere de
Tragere este semnatd de o persoani definitd ca Semnatar Autorizat in cea mai recenté Lista
a Semnatarilor Autorizati si a Conturilor furnizatd Bancii de catre Imprumutat, Banca poate
presupune ci persoana respectivd are puterea de a semna $i de a livra in numele si pe
seama Imprumutatului o astfel de Cerere de Tragere.

Sub rezerva Articolului 1.2.C(b), fiecare Cerere de Tragere este irevocabild.

Notificarea de Tragere

(@)

(b)

(€)

Cu cel putin 10 (zece) zile Inainte de Data Programata de Tragere propusé pentru o Transa,
Banca va transmite imprumutatului, dac Cererea de Tragere este conforma cu Articoiul 1.2,
o Notificare de Tragere care va specifica:

(i} valoarea Transei in EUR;
(i)  Data Programata de Tragere,

(i)  baza ratei dobanzii pentru Trans3, fiind: (1) o Transé cu rata fixa; sau (2) o Transa cu
ratd variabild, toate in conformitate cu prevederile relevante ale Articolului 3.1,

(iv) Datele de plata si prima Daté& de platd a dobanzii pentru Transa;

(v)  conditiile de rambursare a principaluiui pentru Transa, in conformitate cu prevederile
Articolului 4.1;

(vi) Datele de rambursare si prima si ultima Data de rambursare pentru Transa

(vii) Data de Revizuire/Conversie a Dobanzii, daca imprumutatul a solicitat acest lucry,
pentru Transs; si

(viily pentru o Trans& cu Rata Fix&, Rata Fix3, iar pentru o Transa cu Rata Variabild, marja
aplicabild Transei pana la Data de Revizuire/Conversie a Dobénzii, dacé este cazul,
sau pana la Data Scadentei.

Banca nu va emite o Notificare de Tragere daca rata maxima a dobanzii fixe sau marja
maximé indicata de Imprumutat in Cererea de Tragere in conformitate cu Articolul 1.2.B(c)
de mai sus nu poate fi pusa la dlspozma Imprumutatului de cétre Banca la data propusa
pentru tragere indicatd de lmprumutat in Cererea de Tragere si va informa imprumutatu
despre aceastd indisponibilitate prin intermediul caii sale opera‘glonale obisnuite

Tn cazul in care una sau mai multe conditii specificate in Notificarea de Tragere primita de
Emprumutat nu sunt conforme cu condltla corespunzatoare, daca exista, din Cererea de
Tragere, Imprumutatu! poate revoca Cererea de Tragere printr-o notificare scrisé care
trebuie primita de catre Banca nu mai tarziu de ora 12.00, ora Luxemburgulw in urmatoarea
zi lucrétoare in care Banca este deschisd pentru afaceri generale si, dupa aceea, Cererea
de Tragere si Nofificarea de Tragere nu vor mai avea niciun efect. In cazul in care
Imprumutatul nu a revocat Cererea de Tragere in scris si in termenul limita indicat mai sus,
se considerd ca Imprumutatul a acceptat toate condltlute specificate n Notificarea de
Tragere.

in cazul in care Imprumutatul nu a specificat Tn Cererea de Tragere rata fixa a dobanzii sau
marja mentionatd la Articolul 1.2.B(b), se va considera c& Imprumutatul a fost de acord in
avans cu Rata Fixa sau Marja asa cum sunt specificate ulterior in Notificarea de Tragere.

Contul Tragerii

Tragerea se va face in Contul Tragerii specificat Tn Cererea de Tragere relevantd, cu conditia ca
acest Cont al Tragerii s& fie acceptabil pentru Banca.

Farid a aduce atingere Articoiului 5.2(e), Tmprumutatul recunoaste c& platile catre un Cont al
Tragerii notificat de catre Tmprumutat vor constitui plati In temeiul prezentului Contract ca i cum
ar fi fost efectuate in contul bancar propriu al Imprumutatului.

Pentru fiecare Transéd poate fi specificat un singur Cont al Trageri.
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1.3 Moneda Platii

Banca va efectua plata fiecdrei Transe in EUR.
1.4 Conditiile Tragerii

1.4.A Conditia prealabila primei Cereri de Tragere
Tmprumutatul va transmite Bancii:

(a) dovada ci semnarea prezentului Confract de catre Imprumutat a fost autorizata in mod
corespunzator si ¢ persoana sau persoanele care semneaza prezentui Contract in numele
Imprumutatului este autorizata/sunt autorizate in mod corespunzator s faca acest lucru,
Tmpreund cu specimenul de semnaturd al fiecarei astfel de persoane,

{b)  celputin 2 (doud} exemplare pe suport de hartie ale prezentului Contract, semnate Tn original
de catre toate Partile; si

{c} Lista semnatarilor autorizati si a Conturilor,

avand forma si continut satisfacatoare pentru Banci tnainte de prezentarea unei Cereri de Tragere
de catre Imprumutat. Orice Cerere de Tragere formulatd de Tmprumutat fard ca Banca sa fi primit
documentele de mai sus si faré ca acestea sa fie satisficatoare pentru Banca va fi considerata ca
nefiind formulata.

14.B  Prima Transé

Tragerea primei Transe in conformitate cu Articolul 1.2 este conditionatd de primirea de catre
Banca, In forma si continutul satisfacatoare pentru aceasta, la sau inainte de data care cade cu 5
{cinci) Zile Lucratoare inainte de Data Programatd de Tragere (si, in cazul unei améanari in
conformitate cu Articolul 1.5, Data Solicitatd de Amanare a Tragerii sau, respectiv, Data Convenita
a Tragerii Améanate) pentru Transa propusa, a urmatoarelor documente sau dovezi:

(@ dovada ca Tmprumutatul a obtinut toate Autorizatile necesare, solicitate in legaturd cu
prezentul Contract si cu Proiectu!;

(b) o opinie juridici din partea departamentului juridic al fmprumutatului cu privire la (i)
capacitatea, autoritatea si executarea corespunzatoare a prezentului Contract de cétre
Tmprumutat, si (i) validitatea si caracterul executoriu Tn Roménia a obligatiilor Tmprumutatului
n temeiul prezentului Contract, si

{¢) 2 (doud) exemplare originale ale Contractului semnat in mod corespunzator.
1.4.C  Toate Trangele

Tragerea fiecérei Transe in conformitate cu Articolul 1.2, inclusiv a primei transe, este supusa
urmatoarelor conditii:

(@) caBanca s& fi primit, In forma si continutul satisfacatoare pentru ea, la sau inainte de data
care cade cu 5 (cinci) Zile Lucratoare Tnainte de Data Programatd de Tragere (si, in cazul
unei améanari n conformitate cu Articolul 1.5, Data Solicitatd de Amanare a Tragerii sau,
respectiv, Data Convenitd a Tragerii Aménate) pentru Transa propusd, urmatoarele
documente sau dovezi:

(i} un certificat din partea Imprumutatului sub forma Anexei E, semnat de un reprezentant
autorizat al Imprumutatului si datat nu mai devreme de data care se survine cu 7
(sapte) Zile Lucratoare inainte de Data Programaté de Tragere (si, in cazul unei
amanari in temeiul Articolului 1.5, Data Solicitatd de Amanare a Tragerii sau,
respectiv, Data Convenita a Tragerii Améanate);

(i) o copie a oricarei alte autorizatii sau a oricarui alt document, opinie sau asigurare pe
care Banca a notificat-o Imprumutatului ¢a este necesara sau de dorit In legatura cu
Incheierea si executarea, precum si cu tranzactile avute in vedere de prezentul
Contract sau de Garantia constituitd In legaturd cu prezentul Contract sau cu
legalitatea, validitatea, efectul obligatoriu sau caracterul executoriu al acestora; si

(b) ca la Data Programat3 de Tragere (si, In cazul amanarii in temeiui Articolului 1.5, la Data
Solicitatd de Amanare a Tragerii sau, respectiv, l[a Data Convenitd a Tragerii Améanate)
pentru Transa propusa:
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£)] declaratiile si garantiile care sunt repetate in conformitate cu Articolul 6.9 sunt corecte
n toate privintele; si

{i)  niciun eveniment sau circumstanta care constituie sau ar constitui, odata cu trecerea
timpului, cu transmiterea unei notificari sau cu luarea oricarei decizii in temeiul
prezentului Contract (sau orice combinatie a celor de mai sus):

{1) un Caz de Neindeplinire a Obligatiilor sau
(2)  un Eveniment de Rambursare Anticipata

care a avut foc i continud sa nu fie remediat sau la care nu s-a renuntat sau care ar rezulta
Tn urma platii Transel propuse.

Amdnarea Tragerii

Motive de amdanare

CEREREA IMPRUMUTATULUI

(@) Imprumutatul poate trimite o cerere scrisd catre Banca prin care solicitd amanarea tragerii
unei Transe Notificate. Cererea scrisd trebuie sé fie primitd de Bancé cu cel putin 5 (cinci)
Zile Lucratoare nainte de Data Programaté de Tragere a Transei Notificate si sa specifice:

iy  daca Imprumutatul doreste s& amane tragerea integral sau partial si, in cazul in care
doreste s& amane partial, s mentioneze suma care urmeaza sa fie amanatd; si

(i) data pana la care Imprumutatul ar dori s& améane o tragere a sumei de mai sus
(denumitd "Data Solicitatd de Amanare a Tragerii") care trebuie $& fie o data care
$a nu depageasca

{1} 6 (sase) luni de |la Data Programata de Tragere.
(2) 30 (treizeci) de zile Tnainte de prima Dati de Rambursare; si
(3) Data Finala de Disponibilitate

(b)Y  La primirea unei astfel de cereri scrise, Banca va amana plata sumei respective pana la
Data Solicitatd de Amanare a Tragerii.

NETNDEPLINIREA CONDITIILOR DE TRAGERE

(a) Tragerea unei Transe Nofificate se aménd dac& oricare dinire conditile pentru
disponibilizarea unei astfel de Transe Notificate mentionate la Articelul 1.4 nu este Indeplinita
atat:

{i) la data specificatd pentru indeplinirea unei astfel de conditii la Articolul 1.4; cat si

(i)  la Data Programata de Tragere a acesteia (sau, In cazul in care Data Programata de
Tragere a fost amanata anterior, la data prevazutd pentru disponibilizare).

(b)  Banca si Imprumutatul vor conveni asupra datei pana la care va fi amanaté tragerea unei
astfel de Transe notificate ("Data Convenitd a Tragerii Amanate "), care trebuie sa fie o
data care 3 se Incadreze:

0 nu mai devreme de 5 (cincl) Zile Lucratoare de la indeplinirea tuturor conditiilor de
tragere; si

(i)  numaitarziu de Data Finala de Disponibilitate

{c} Farad a aduce atingere dreptului Bancii de a suspenda si/sau de a anula integral sau parial
pariea netrasd a Creditului Tn conformitate cu Aricolul 1.6.B, Banca va amana
disponibilizarea acestei Transe Notificate pané la Data Convenita a Tragerii Amanate .

COMPENSATIA DE AMANARE

in cazul in care tragerea unei Transe notificate este améanata in conformitate cu punctele 1.5.A(1)
sau 1.5.A(2) de mai sus, Imprumutatul va pléti Compensatia de aménare.

Anularea unei trageri aménate cu 6 (gase) luni

In cazul in care o tragere a fost améanata cu mai mult de 6 (sase) luni in total, in conformitate cu
Articolul 1.5.A, Banca poate notifica in scris Imprumutatului ca respectiva tragere va fi anulata si
20
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cd aceastd anulare va intra In vigoare la data acestei notificari scrise. Valoarea tragerii care este
anulatd de citre Banca In conformitate cu prezentul Articol 1.5.B va ramane disponibild pentru
tragere in temeiul Articolului 1.2.

Anularea si suspendarea

Breptul Imprumutatului de a anula

(a) Imprumutatul poate trimite Bancii o notificare scrisa prin care & solicite anularea creditului
netras sau a unei parti a acestuia.

(b)  In notificarea sa scris3, Imprumutatut:

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

(i)  nutrebuie s& solicite nicio anulare;

{1)  aunei Transe Notificate a c#rei Datd Programaté de Tragere se incadreazé in
termen de 5 (cinci) Zile Lucritoare de la data acestei notificari scrise; sau

(2)  aunei Transe pentru care a fost depusa o Cerere de Tragere, dar pentru care
Banca nu a emis o Notificare de Tragere.

(c} La primirea unei astfel de notificari scrise, Banca va anula partea solicitatd a Creditului cu
efect imediat.

Dreptul Bancii de a suspenda si de a anula

(€)] In orice moment, la aparitia urméatoarelor evenimente, Banca poate notifica in scris
Imprumutatul ¢ partea netrasd a Creditului va fi suspendatd si/sau (cu exceptia aparitiei
unui Eveniment de Perturbare a Piefei) anulata in fotalitate sau partial:

(i) un Eveniment de Rambursare Anticipat3;
(i  un Caz de Neindeplinire a Obligatiilor,

{ii}  uneveniment sau o circumstanta care, odata cu trecerea timpului sau cu transmiterea
unei notificdri sau cu luarea oricérei decizii Tn temeiul prezentuiui Contract (sau orice
combinatie a celor de mai sus), ar constitui un Eveniment de Rambursare Anticipata
sau un Caz de neindeplinire a obligatiilor; sau

(iv) un Eveniment de Perturbare a Pietei, cu conditia ca Banca sa nu fi emis o Notificare
de Tragere.

{(b) La data unei astfel de notificdri scrise din partea Bancii, partea relevant& a Creditului va fi
suspendata sifsau anulatd cu efect imediat. Orice suspendare va continua pana cand Banca
pune capét suspendarii sau anuleazd suma suspendata.

Compensatii pentru suspendarea si anularea unei Trange
SUSPENDARE

In cazul in care Banca suspend& o Transa Notificata la aparitia unui Eveniment de Rambursare
Anticipatd care poate face obiectul unei despagubiri sau a unui Caz de Neindeplinire a Cbligatiilor
sau a unui eveniment sau circumnstan{d care ar constitui (cu frecerea timpului, cu transmiterea unei
natificari sau cu tuarea unei decizii in temeiul prezentului Contract sau cu orice combinatie a celor
de mai sus) un Eveniment de Rambursare Anticipatd care poate face obiectul unei Compensatii
sau un Caz de Neindeplinire a Obligatiilor, Tmprumutatul va plati Béncii Compensatia de Amanare
calculata la valoarea respectivef Transei Notificate.

ANULARE

(@ In cazul in care o Trans3 Notificats care este o Transd cu Ratd Fixd (denumitd "Trangé
Anulatid") este anulata:

(i de catre Imprumutat in conformitate cu Articolul 1.6.A; sau

(il  de catre Banca in urma unui Eveniment de Rambursare Anticipata Indemnizabil sau
a unui eveniment sau circumstantd care ar constitul (cu trecerea timpului sau cu
transmiterea unei nofificari sau cu luarea oricdrei decizii In temeiul prezentului
Contract sau orice combinatie a celor de mai sus) un Eveniment de Rambursare
Anticipatd Indemnizabil sau Tn conformitate cu Articolul 1.5.B,
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Imprumutatul va plti Bancii o compensatie pentru respectiva Transa Anulata.
(b)  Aceastd compensatie trebuie sa fie:

(i) calculatd presupunand cd Transa Anulatd ar fi fost platité si rambursaté fa aceeasi
Data Programatéd de Tragere sau, in masura In care plata Transei este Tn prezent
aménata sau suspendata, la data notificarii de anulare, si

iy n cuantumul comunicat de Bancd Imprumutatului ca fiind valoarea actualizatd
(calculata la data anuldrii) a diferentei Tn plus, daca exista, dinfre

(1)  dobanda care s-ar acumula pentru Tranga Anulaté pe perioada cuprinsa intre
data anuldri n conformitate cu Aricol 1. 8.C(2), pand la Data
Revizuiri/fConversiei Dobanzii, dacd este cazul, sau pana la Data Scadentei,
daca nu ar fi fost anulatd; peste

(2)  peste dobanda care s-ar acumula astfel pe perioada respectiva, daca ar fi
calculatd la Rata de Redistribuire, minus 0,19% (noudsprezece puncte de
baza).

Valoarea actualizatd mentionatd se calculeazi la o ratd de actualizare egald cu Rata
de Redistribuire aplicata la fiecare Data relevantd de Tragere a Transei aplicabile.

(c) in cazul In care Banca anuleaza orice Transd Notificatd ca urmare a aparitief unui Caz de
Neindeplinire a Obligatiilor, Imprumutatul va despagubi Banca in conformitate cu Articolul
10.3.

Anularea dupa expirarea Creditului

in ziua urmatoare Datei Finale de Disponibilitate, cu exceptia cazului in care Banca notifica in mod
expres si in scris Imprumutatului, orice parte a Creditului pentru care nu a fost facuta nicio Cerere
de Tragere n conformitate cu Articolul 1.2.B va fi anulat3d automat, fara nicio altd notificare din
partea Bancii catre Imprumutat si fard nicio raspundere din partea vreunei Parti. Banca nu are
obligatia de a fransmite o notificare de anutare catre Imprumutat. La cererea scrisa a
imprumutatului, Banca va emite o confirmare a anularii.

Sumele datorate in temeiul Articolelor 1.5 si 1.6

Sumele datorate in temeiul Articolelor 1.5 si 1.6 sunt platibile:
{a) nEUR;si

(b) intermen de 15 (cincisprezece) zile de la primirea de c#tre Imprumutat a cererii Bancii sau
in orice perioadd mai lunga specificata Tn cererea Bancii.

ARTICOLUE 2

imprumutu!

Valoarea imprumutului

Imprumutul va cuprinde suma totald a Transelor disponibilizate de Banca In cadrul Creditului, asa
cum a fost confirmatd de Banca in conformitate cu Articolul 2.3.

Moneda platilor

Imprumutatul va plti dobanda, principalul si alte cheltuieli exigibile pentru fiecare transa in moneda
in care a fost trasa transa respectiva,

Alte piati, daca existd, vor fi efectuate In maoneda specificatd de Bancad avand n vedere moneda
cheltuielilor care urmeazé sa fie rambursate prin intermediul platii respective.

Confirmarea din partea Bancii

Banca va transmite Imprumutatului tabelul de amortizare mentionat la Articolul 4.1, dacé existd, in
care s& se arate Data de Tragere, moneda, suma disponibilizatd, conditile de rambursare $i rata
dobénzii pentru fiecare Transd, nu mai tarziu de 10 (zece) zile calendaristice de la Data
Programata de Tragere pentru respectiva Transa.
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ARTICOLUL 3
Dobénda

Rata dobéanzii
Trange cu Rata Fixa

imprumutatul va pléti dob&nda la soldul rimas neachitat al fiecdrei Transe cu Rata Fix3, la Rata
Fixa, trimestrial, semestrial sau anual, la scadentd, la Datele de Platd relevante, asa cum se
specificd Tn Notificarea de Tragere, incepand cu prima Data de Plati care urmeaza dupa Data de
Tragere a Transei. In cazul n care perioada de la Data de Tragere pana la prima Daté de Plata
este mai mica sau egald cu 15 (cincisprezece) zile, atunci plata dobanzii acumulate Tn aceasta
perioadd se aména pana la urmétoarea Data de Plata.

Dobanda se calculeazs pe baza Articolului 5.1{a).
Trange cu Rata Variabila

Imprumutatuf va plati dobanda la soldul rdmas neachitat al fiecarei Transe cu Rata Variabila, la
Rata Variabila, trimestrial sau semestrial, la scadentd, la Datele de Plata relevante, asa cum se
specifica Tn Notificarea de Tragere, Tncepand cu prima Datd de Plata care urmeazé dupé Data de
Tragere a Transei. In cazul In care perioada de la Data de Tragere p&na la prima Data de Plata
este mai mica sau egald cu 15 (cincisprezece) zile, atunci plata dobanzii acumulate in aceasta
perioada se aména pana la urmatoarea Datd de Plata.

Banca va notifica Imprumutatului Rata Variabila in termen de 10 (zece) zile de la inceperea fiecérei
Pericade de Referinta cu Rata Variabila.

In cazul Tn care, In conformitate cu Articolele 1.5 si 1.8, tragerea oricarei Transe cu Rata Variabild
are loc dupd Data Programata de Tragere, EURIBOR aplicabil primei Perioade de Referintd cu
Ratd Variabila se determind Tn conformitate cu Anexa B pentru Pericada de Referintd cu Rata
Variabild care incepe la Data de Tragere si nu la Data Programata de Tragere.

Dobénda se calculeazd pentru fiecare Perioada de Referintd cu Raté Variabila pe baza Articolului
5.1{b).

Revizuirea sau Conversia Transelor

Tn cazul In care Imprumutatul si exercité optiunea de a revizui sau de a converti baza ratei dobanzii
unei Transe, acesta va plati, de la Data efectiva de Revizuire/Conversie a Dobanzii (in conformitate
cu procedura stabilitd Tn Anexa ), o dobanda la o rata determinata in conformitate cu prevederile
Anexei D.

Pobéanda la sumele in intérziere

Fara a aduce atingere Articolului 10 si prin derogare de la Articolul 3.1, dacé Imprumutatul nu
plateste la data scadentet orice suma datorata de acesta in temeiul prezentului Contract, se va
acumula o dob&ndé pentru orice sumé in intérziere exigibild in temeiul prezentului Contract de la
data scadentei pana la data platii efective, la o ratd anuala egala cu:

(a) pentru sumele Tn intarziere aferente Transelor cu Ratd Variabila, Rata Variabild aplicabila
pius 2% (200 de puncte de baza),

(b) pentru sumele in Tntarziere aferente Transelor cu Raté Fixa, cea mai mare dintre:
(i) Rata Fixa aplicabita plus 2% (200 puncte de baza); sau
(i) EURIBOR (o luna) plus 2% (200 puncte de baza); si

{c) pentru sumele In intarziere, altele decat cele previzute la literele {a) sau {b} de mai sus,
EURIBOR (o lund) plus 2 % (200 de puncte de baza),

si vor fi platibile n conformitate cu cererea Bancii. In scopul determinarii EURIBOR fn legétura cu
prezentul Articol 3.2, (b) si (c) perioadele relevante in sensul Anexei B sunt perioade succesive de
1 (una) luna care incep la data scadentel. Orice dob&ndd nepldtitd, dar datoratd, poate fi
capitalizata in conformitate cu Articolul 1154 din Codul civil luxemburghez. Pentru evitarea oricarui
dubiu, capitalizarea dobanzilor are loc numai pentru dobanzile datorate, dar neplatite pentru o
peripada mai mare de 1 (unu) an. Prin prezentul, Imprumutatul este de acord in avans ca dobénda
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neplatitd datorats pentru o perioada mai mare de un an s3 fie capitalizatd i ca, de la capitalizare,
aceasta dobanda neplatita s produca, la réndul ei, dobanda la rata dobénzii stabilita in prezentul
Artico! 3.2.

Fara a aduce atingere Articolului 3.2 litera (c) de maf sus, In cazul In care suma in intarziere nu
este in EUR, se aplica rata interbancara relevantd sau, dupa cum stabileste Banca, rata relevanta
fara risc care este Tn general refinutd de Banca pentru franzactiile in moneda respectiva, plus 2%
{200 de puncte de bazd), calculatd in conformitate cu practicile de piaté pentru o astfel de rata.

3.3 Eveniment de Perturbare a Pietei

Daca in orice moment:
(@) de la emiterea de ¢afre Banca a Notificarii de Tragere n legaturd cu o Tranga; gi

(b) pana la data care se Incadreazad cu 30 (treizeci) de zile calendaristice inainte de Data
Programata de Tragere,

are loc un Eveniment de Perturbare a Pietel, Banca poate notifica Imprumutatului c& prezentul
Articol 3.3 produce efecte.

Rata dobanzii aplicabila unei astfel de Transe notificate pané la Data Scadentei sau pana la Data
Revizuirii/Conversiei Dobanzii, dacd este cazul, va fi rata procentuald pe an determinata de Banca
ca fiind costul total inclus pentru Banca pentru finantarea Trangei relevante, pe baza ratei de
referintd a Bancii generatd intern aplicabila la momentul respectiv sau a unei metode alternative
de determinare a ratei stabilite Tn mod rezonabil de ¢atre Banca.

Imprumutatul are dreptul de a refuza In scris o astfel de tragere n termenut limitd specificat in
notificare si va suporta cheltuielile survenite ca urmare, dacd existd, caz in care Banca nu va
efectua disponibilizarea tragerii, iar partea corespunzitoare a creditului va ramane disponibila
pentru tragere Tn conformitate cu Articolul 1.2. Tn cazul In care Imprumutatul nu refuza tragerea la
timp, partile convin ¢ tragerea in EUR si conditiile acesteia vor fi pe deplin obligaterii pentru toate
partile.

Marja sau Rata Fixa notificate anterior de catre Banca nu se mai aplica

ARTICOLUL 4
Rambursarea

4.1 Rambursarea normala

41.A Rambursarea in rate

(a)  Tmprumutatul va rambursa fiecare Transa in rate la Datele de Rambursare specificate in
Notificarea de Tragere relevantd, in conformitate cu termenii tabelului de amortizare furnizat
in temeiul Articolului 2.3.

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

0] in cazul unei Transe cu Ratd Fixa f&rd o Dati de Revizuire/Conversie a Dobanzii,
rambursarea se face trimestrial, semestrial sau anual, prin rate egale de principal sau
rate constante de principal si dobanda;

(i)  Tn cazul unei Transe cu Rata Fixd cu o Data de Revizuire/Conversie a Dobanzil sau
al unei Transe cu Ratd Variabild, rambursarea se face prin rate trimestriale,
semestriale sau anuale egale de principal

(i) prima Data de Rambursare a fiecarei Transe nu va fi mai devreme de 30 (treizeci) de
zile de la Data Programata de Tragere si nu mai tarziu de Data de Rambursare imediat
urmétoare celei de-a 7-a (a saptea) aniverséri a Datei Programate de Tragere a
Transei; i

(iv) ultima Data de Rambursare a fiecarei Transe nu va fi mai devreme de 4 (patru} ani si
nu mai tarziu de 25 (doudzeci si cinci) de ani de la Data Programata de Tragere.
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Rata unica

Alternativ, Imprumutatul va rambursa Transa intr-o singurd ratd la Data de Rambursare unica
specificata in Notificarea de Tragere, care nu va fi mai devreme de 3 {tref} ani si nici mai tarziu de
16 (saisprezece) ani de la Data Programata de Tragere.

Rambursarea anticipata voluntara

Optiunea de rambursare anticipatd

Sub rezerva Articolelor 4.2.B, 4.2.C si 4.4, imprumutatul poate rambursa anticipat integral sau
partial orice Transd, impreund cu dobanda acumulatd si compensatile, dacd existd, prin
transmiterea unei Cereri de rambursare anticipatd cu un preaviz de cel putin 30 (ireizeci) de zile
calendaristice, specificand:

(a) Valoarea Rambursarii Anticipate;
(b} Data Rambursarii Anticipate, care vafi o Data de Plata;

(c) dacd este cazul, alegerea metodei de aplicare & Sumei Rambursarii Anticipate in
conformitate cu Articolut §.5.C(a); si

(d)  Numérul Confractului.
Cererea de Rambursare Anticipatd este irevocabild.

Compensatia pentru rambursarea anticipata

4.2.B(1) TRANSA CURATAFIXA

Sub rezerva Articolului 4.2.B(3) de mai jos, daca Imprumutatul ramburseaza anticipat o Transa cu
Ratad Fixd, Imprumutatul va plati Béncii, la Data Rambursérii Anticipate, Compensatia de
Rambursare Anticipaté aferentd Transei cu Rata Fix3 care este rambursaté anticipat.

4.2.B(2) TRANSA CURATA VARIABILA

4.2.B(3)

4.2.C

4.2.D

Sub rezerva Articolului 4.2.B(3) de mai jos, Imprumutatul poate rambursa anticipat o Transa cu
Rata Variabild far4 plata unei compensatii.

REVIZUIRE/CONVERSIE

Rambursarea anticipatd a unei Transe la Data RevizuiriifConversiei Dobanzii sale poate fi
efectuatd fara plata unei compensalii, cu exceptia cazului in care imprumutatul a acceptat, in
conformitate cu Anexa D, o Rat3 Fixa in cadrul unei Propuneri de Revizuire/Conversie a Dobanzii.

Mecanismul de rambursare anticipata

La prezentarea de catre Imprumutat la Banca a unei Cereri de Rambursare Anticipats, Banca va
emite o Notificare de Rambursare Anticipata catre Imprumutat, cu cel putin 15 (cincisprezece) zile
Tnainte de Data de Rambursare Anticipatd. Notificarea de Rambursare Anticipatd trebuie sa
precizeze Suma de Rambursare Anticipaté dobénda acumuiaté datoraté la aceasta Compensatia
nicic compensatie, meioda de aplicare a Sumei de Rambursare Antlmpata si, dacd se aplica o
Compensatie de Rambursare Anticipat, termenul limita pana la care ImprumutatuE poate accepta
Notificarea de Rambursare Anticipata.

In cazul in care Tmprumutatul acceptd Notificarea de Rambursare Anticipata cel tarziu pana la
termenul limitd (dacé exista) specificat in Notificarea de Rambursare Anticipata, imprumutatul va
efectua rambursarea anticipatd. In orice alt caz, Imprumutatul nu poate efectua rambursarea
anticipata.

Imprumutatul trebuie s& insoteascéd plata sumei de Rambursare Anticipatd de plata dobanzii
acumulate, a Compensatiei de rambursare anticipata datorat3 pentru Suma Rambursata Anticipat,
dupd cum se specificd Tn Notificarea de Rambursare Anticipata, si a taxei prevézute la Articolut
4.2.D, daca este cazul.

Taxa administrativa

Tn cazul in care Imprumutatul ramburseaza anticipat o Transa la o alt3 data decat o Data de Plata
relevantd, sau dacad Banca acceptd in mod exceptional, exclusiv la discretia Béncii, o Cerere de
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Rambursare Anticipati cu un preaviz mai mic de 30 (treizeci) de zile calendaristice, Imprumutatul
va plati Bancii o taxa administrativd in cuantumul pe care Banca il va notifica Tmprumutatului.

Rambursarea anticipatd obligatorie si anularea

Evenimente de rambursare anticipate

EVENIMENT DE REDUCERE A COSTURILOR PROIECTULUI

(8 Imprumutatul frebuie s& informeze prompt Banca dacd a avut loc sau este posibil s3 aiba
loc un Eveniment de Reducere a Costurilor Proiectului. In orice moment dupa aparitfa unui
Eveniment de Reducere a Costuriior Proiectului, Banca poate, printr-o notificare adresata
Imprumutatului, s& anuleze partea netrasd a Creditului si/sau sa ceard rambursarea
anticipatd a Tmprumutului nerambursat pana la suma cu care Creditul depaseste limitele
menticnate la alineatul (c) de mai jos, impreund cu dobénda acumulaté si toate celelalte
sume acumulate si neachitate in temeiul prezentului Contract Tn raport cu proportia din
Tmprumutul nerambursat care urmeaza s fie rambursat anficipat.

(b) Tmprumutatul va efectua plata sumei solicitate la data specificata de Banca, aceastd datd
nu va fi mai mica de 30 (ireizeci) de zile de la data solicitaril.

(¢) Tn sensul prezentului Articol 4.3.A(1), "Eveniment de Reducere a Costurilor Proiectului"
Tnseamna ci costul total al Proiectutui scade sub cifra mentionata la Considerentul (b), astfel
incét valoarea Creditului depaseste 50% (cincizeci la sutd) din acest cost total al Proiectului.

EVENIMENT PRIVIND FONDURILE UNIUNII EUROPENE

(@ Imprumutatul va informa prompt Banca daca a avut loc sau este posibif s& aiba loc un
Eveniment pn\nnd Fondurile Uniunii Europene in legatura cu Proiectul. in orice moment
dupa aparitia unui Eveniment privind Fondurile Uniunii Europene n legéturd cu Proiectul,
Banca poate, printr-o nofificare adresatd Imprumutatulul sd anuleze partea netrasd a
Creditului si/fsau s& ceard rambursarea anticipats a Imprumutului nerambursat pana la suma
cu care Creditul depaseste limitele mentionate la alineatul (c) de mai jos, impreuna cu
dob&nda acumulati si toate celelalte sume acumulate si neachitate in temeiul prezentului
Contract in raport cu proportla din Tmprumutul nerambursat care urmeaza s& fie rambursat
anticipat.

(1 Imprumutatul va efectua plata sumei solicitate la data specificatd de Banca, aceasts data
nu va fi mai mica de 30 (freizeci) de zile de la data solicitarii.

{¢) Tn sensul prezentului Articol 4.3.A(2), "Eveniment privind Fondurile Unijunii Europene”
inseamna c&, atunci cand este cumulat cu valoarea oricaror alte fonduri din partea Uniunii
Europene {de exemplu, fondurile ESI si fondurile din cadrul Planului de redresare si
rezilientd al Romaniei, aprobat in temeiul Deciziei de punere in aplicare a Consiliului din 3
noiembrie 2021 privind aprobarea evaluarii Planului de redresare si rezilientd al Romaniei
ST 12319/21; ST 12319/21 ADD1), Creditul depaseste 95% (noudzeci i cinci la suta) din
costul total al Proiectului.

EVENIMENT DE RAMBURSARE ANTICIPATA A FINANTARII NON-BEI

(@ Tmprumutatul va informa prompt Banca dacd a avut loc sau este posibil s3 aiba loc un
Eveniment de Rambursare Anticipatd a unei Finaniari non-BEL Tn orice moment dupa
aparitia unui Eveniment de Rambursare Anticipatd a unei Finantari non-BE!, Banca poate,
print-o notificare adresata Imprumutatulul $& anuleze partea netrasa a Creditului si s&
solicite rambursarea anticipatd a Tmprumutului nerambursat, impreund cu dobanda
acurulata si toate celelalte sume acumulate si neachitate in temeiul prezentului Contract,
in raport cu propertia din Tmprumutul nerambursat care urmeaza sa fie rambursat anticipat.

{b) Proportia creditului pe care Banca o poate anula si proportia din Imprumutul nerambursat
pe care Banca o poate solicita s& fie rambursata anticipat va fi aceeasi cu proporiia pe care
valoarea rambursatd anticipat a finantarii non-BE| o reprezinté Tn raport cu valoarea totala
a soldului tuturor finantéarilor non-BEI.

(c) Imprumutatul va efectua plata sumei solicitate la data specificatd de Bancé, aceastd daté
fiind o daté care s3 nu se incadreze in mai putin de 30 (treizeci) de zile de la data solicitarii.
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(d)  In sensul prezentului Articol 4.3.A(3):

(i) "Eveniment de Rambursare Anticipata a unei Finantari non-BEI" inseamné orice
caz in care Imprumutatul ramburseaza anticipat in mod voluntar {pentru evitarea
oricarui dubiu, o astfel de rambursare anticipatd include o rdscumpérare voluntard
sau o anulare voluntara a oricarui angajament al creditorului, dupé caz) o parte sau
intreaga finantare non-BE! si o astfel de rambursare anticipati nu este efectuata din
veniturile unui imprumut sau a unei alte datorii avand o durat& cel pulin egald cu
durata neexpirata a finantarii non-BEI rambursate anticipat; si

(i} "Ftnangare non-BEI" inseamna orice imprumut (cu exceptia Imprumutului si a
oricaror alte imprumuturi directe acordate de Banca Imprumutatului) acordat |n|t|a!
mprumutatului pentru o perioadd mai mare de 5 (¢inci) ani.

EVENIMENT DE MODIFICARE A LEGISLATIEI

Imprumutatul trebuie s& informeze prompt Banca dac3 a avut loc sau este posibil s aiba loc un
Eveniment de Modificare a Legislatiei. Tn acest caz, sau dacd Banca are motive rezonabile s&
creada ca un Eveniment de Modificare a Legislatiei a avut loc sau este pe cale s aiba loc, Banca
poate solicita ca Tmprumutatul s3 se consulte cu aceasta. O astfel de consultare va avea loc In
termen de 30 (treizeci) de zile de |a data solicitérii Bancii. Daci, dupd expirarea a 30 (ireizeci) de
zile de ia data unei astfel de solicitari de consultare, Banca este de pérere ca:

(@)  un astfel de Eveniment de Modificare a Legislatiei ar afecta in mod semnificativ capacitatea
imprumutatului de a-si indeplini obligatiile care Ti revin Tn temeiul prezentului Contract, si

{b) efectele unui astfel de Eveniment de Modificare a Legislatiei nu pot fi atenuate in mod
satisfacator pentru ea,

Banca poate, printr-o notificare adresata Imprumutatului, sa anuleze partea netrasa a creditului
sifsau sa ceard rambursarea anticipatd a imprumutului nerambursat, impreund cu dobanda
acumulatd si toate celelalte sume acumulate si neachitate fn temeiul prezentului Contract.

Imprumutatut trebuie s3 efectueze plata sumei solicitate la data specificata de Banca, aceasta fiind
o0 datd care nu se Incadreaza h mai putin de 30 (treizeci) de zile de la data solicitaril.

in sensul prezentului Aricol 4.3.A(4), "Eveniment de Modificare a Legislatiei” inseamna
adoptarea, promulgarea, executarea sau ratificarea sau orice modificare sau amendament |a orice
lege, norma sau regulament {sau Tn aplicarea sau interpretarea oficial a oricérei legi, norme sau
regulament) care are loc dupa data prezentului Contract si care ar putea afecta capacitatea
Tmprumutatului de a-si indeplini obligatiile care i revin in temeiul prezentului Contract.

EVENIMENT DE NELEGALITATE
(@  In momentul in care ia cunostintd de un Eveniment de Nelegalitate:
(i)  Banca va notifica imediat Imprumutatu si

{il)  Banca poate imediat (A) s3 suspende sau sa anuleze partea netrasé a Creditului
si/fsau (B) sa ceard rambursarea anticipata a Tmprumutului nerambursat, ?mpreuné cu
dobanda acumulats si toate celelalte sume acumulate si neachitate n temeiul
prezentului Contract la data indicats de Banca in nohflcarea sa cétre Imprumutat

() Tn sensul prezentului Articol 4.3.A(5), "Eveniment de Nelegalitate" inseamna ca devine
ilegal In orice jurisdictie aplicabild, sau daca devine contrar& oricéror Sanctiuni, ca Banca
s&:
(i) sa isi indeplineasci oricare dintre obligatiile sale prevazute in prezentul Contract; sau
(i)  s&finanteze sau s& mentind Imprumutul.

Mecanismul de rambursare anticipata

Orice suma solicitatd de Banca in temeiul Articolului 4.3.A, Tmpreuna cu orice dobandd sau alte
sume acumulate sau neachitate Tn temeiul prezentului Contract, inclusiv, faré limitare, orice
compensatie datoratd in temeiul Articolului 4.3.C, va fi piatitd la Data de Rambursare Anticipatd
indicata de Banca In notificarea sa.
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Compensatia pentru rambursare anticipata
TRANSA CU RATA FIXA

Tn cazul in care Imprumutatul ramburseazé anticipat o Transé cu Raté Fixa in cazul unui Eveniment
de Rambursare Anticipatd cu Plata unei Compensatl, Imprumutatul va plati Bancii, la Data
Rambursdrii Anticipate, Compensatia de Rambursare Anticipatd in ceea ce priveste Transa cu
Rata Fix& care este rambursaté anticipat.

TRANSA CU RATA VARIABILA

Tmprumutatul poate rambursa anticipat Transele cu Ratd Variabild fard o Compensatie de
Rambursare Anticipata.

Generalitati

Fara a aduce atingere Articolului 10
Prezentul Articol 4 nu aduce atingere Articolutui 10.
Fara reimprumut

O suma rambursaté sau rambursatd anticipat nu poate fi reimprumutata.

ARTICOLUL 5

Platile

Conventia de numarare a zilelor

Orice suma datorata cu titlu de dobanda, compensatie sau Compensatie de amanare de catre
Imprumutat in temeiul prezentului Contract, si calculatd pentru o fractiune de an, va fi determinata
pe haza urmatoarelor conventi:

(&) T cadrul unei Transe cu Rata Fix&, un an de 360 (trei sute saizeci} de zile si o luna de 30
(treizeci) de zile; si

(b)  in cadrul unei Trange cu Ratd Variabild, un an de 360 (trei sute saizeci) de zile gi numarul
de zile care s-au scurs.

Data si locul platii

(@) Cu exceptia cazului In care se specifica aitfel In prezentul Contract sau in cererea Bancii,
toate sumele, cu exceptia sumelor reprezentand dobénzi, compensatii si principal, sunt
platibile in termen de 15 (cincisprezece) zile de a primirea de catre Imprumutat a cererii
Bancii.

(b) Fiecare suma platibila de catre Tmprumutat in temeiul prezentului Contract va fi platita in
contul relevant notificat de catre Banca Imprumutatului. Banca va notifica contul cu cel putin
15 (cincisprezece) zile inainte de data scadentd a primei plati efectuate de cétre imprumutat
si va notifica orice modificare a contului cu cel puiin 15 (cincisprezece) zile inainte de data
primei plati la care se aplicd modificarea. Aceastd perioadd de notificare nu se aplica in
cazul plati Tn temeiul Articolului 10.

(c) Imprumutatul va indica numarul de Contract in detaliile ptatii pentru fiecare platé efectuata
in temeiul prezentului document.

(d) O suméa datorata de catre Imprumutat se consider platitd atunci cand este primita de catre
Banca.

(e) Toate tragerile si platile catre Banci in temeiul prézentului Contract se efectueaza utilizand
Contul de Tragere (pentru disponibilizarile efectuate de catre Bancd) si Contul de Plata
{pentru platile catre Banca).
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5.4

5.5

5.5.A

5.5.B

55.C

Utilizare Corporativa

Nicic compensare de cdfre Imprumutat

Toate platile care trebuie efectuate de catre Imprumutat in temeiul prezentului Contract vor fi
calculate si efectuate fara (si fara nicio deducere pentru} compensare sau cerere reconventionala.

Perturbarea Sistemelor de Plata

In cazul In care fie Banca stabileste (la propria apreciere) c& a avut loc un Eveniment de
Perturbare, fie Banca este notificata de catre imprumutat ¢ a avut loc un Eveniment de Perturbare:

{a) Banca poate si trebuie, la cererea imprumutatului, sa se consulte cu Tmprumutatul Tn
vederea convenirii cu acesta a unor modificari ale functionrii sau administrarii prezentutui
Contract pe care Banca le considerd necesare Tn aceste circumstanie;

()  Banca nuva fiobligatd s& se consulte cu Imprumutatul in legatura cu modificarile mentionate
la fitera (a) daca, in opinia sa, nu este fezabil sa faca acest lucru Tn aceste circumstante si,
n orice caz, nu va avea obligatia de a fi de acord cu aceste modificari; si

{¢) Banca nu va fi raspunzitoare pentru niciun fel de daune, costuri sau pierderi de orice fel
care decurg ca urmare a unui Eveniment de Perturbare sau pentru c& a luat sau nu a luat
nicio masuré in conformitate cu sau in legatura cu prezeniul Articol 5.4

Aplicarea sumelor primite

Generalitéti

Sumele primite de la Imprumutat vor descarca obligafile de platd ale acestuia numai dacé sunt
primite Tn conformitate cu termenii prezentului Contract.
Plati Parfiale

in cazul in care Banca primeste o plata care este insuficienta pentru a achita toate sumele datorate
si platibile de catre Imprumutat in temeiul prezentului Contract, Banca va aplica aceasta plata in
ordinea stabilitd mai jos, in sau catre:

(@) pro rata la fiecare dintre comisioanele, costurile, compensafiile si cheltuielile datorate si
neplatite in temeiul prezentului Contract;

(b)  orice dobanda acumulati datorata dar neplafits in temeiul prezentului Contract;
(c)  orice principal datorat, dar neplatit in temeiul prezentului Contract; si

(d) orice altd suma datorata, dar neplatitad in temeiul prezentului Contract.
Alocarea sumelor aferente Transelor

(@) Tncazde:

(i) o rambursare anticipatd voluntard partiald a unei Transe care face obiectul unei
rambursdri Tn mai multe rate, Suma Rambursatd Anticipat va fi aplicatd pro rata
fiecarei rate neachitate sau, la cererea Imprumutatului, in ordinea inversa a scadentei;
sau

(i) o rambursare anticipatd obligatorie partiald a unei Transe care face obiectul unei
rambursari Tn mai multe rate, Suma Rambursata Anticipat va fi aplicata la reducerea
ratelor neachitate in ordinea inversa a scadentei.

(b}  Sumele primite de Bancd in urma unei cereri In temeiul Articolutui 10.1 si aplicate unei
Transe reduc ratele neachitate Tn ordinea inversa a scadentei. Banca poate aplica sumele
primite intre Transe, la propria sa apreciere.

{(¢)  n cazul primirii unor sume care nu pot fi identificate ca find aplicabile unei anumite Transe
si cu privire la care nu exista un acord intre Banca st Imprumutat cu privire la aplicarea lor,
Banca poate aplica aceste sume intre Transe, la propria sa apreciere.
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6.1

6.2

6.3

6.4

6.5

Utilizare Corperativa

ARTICOLUL &
Angajamentele si declaratiile imprumutatului

Angajamentele previzute in prezentul Articol 6 radman in vigoare de la data prezentului Contract
atat timp cat existd o suma neachitati in temeiul prezentului Contract sau cat timp Creditul este in
vigoare.

Utilizarea imprumutului si disponibilitatea altor fonduri

Tmp[umutatui va utiliza si se va asigura c& Promotorul si Beneficiarul utilizeaza sumele provenind
din Imprumut exclusiv pentru finantarea Proiectului.

Imprumutatul se va asigura ca are la dispozitia sa, a Promotorului si a Beneficiarului celelalte
fonduri enumerate 1a Considerentul (b) si ca aceste fonduri sunt cheltuite, in mésura necesitétilor,
penfru finantarea Proiectului.

Finalizarea Proiectului

imprumutatul se va asigura ci Proiectul este realizat de cétre Promotor si Beneficiar in
conformitate cu Descrierea Tehnicd, asa cum poate fi modificatd din cé&nd in ¢and cu aprobarea
Béncii, si cd Proiectul este finalizat de catre Promotor si Beneficiar pana la data finala specificata
in aceasta.

Cresterea costului Proiectului

in cazul In care costul total al Proiectului depaseste cifra estimata prevazutd la Considerentul (b),
Imprumutatul va cbtine finantare pentru a finanta costul excedentar fara a recurge |a Banca, astfel
Incat s3 permita finalizarea Proiectului Tn conformitate cu Descrierea tehnica. Planurile de finantare

a costurilor excedentare vor fi comunicate Bancii fard intarziere.
Procedura de achizitie

() Tmprumutatul se va asigura ¢d Promotorul si Beneficiarul achizitioneaza echipamente,
servicii si lucréri pentru Proiect:

(i  n confarmitate cu dreptul UE Tn general si, In special, cu directivele relevante ale
Uniunii Europene privind achizitiile publice, dacd acestea din urma sunt aplicabile;

(il  in conformitate cu proceduri de achizitie care, spre satisfactia Bancii, respecta
criteriile de economie si eficientd si principiile de transparentd, tratament egal si
nediscriminare pe baza de nafionalitate, in cazul contractelor publice care nu fac
obiectul directivelor Uniunii Europene privind achizitifle publice; sau

(if) in conformitate cu procedurile de achizitie care, in mod satisfAcétor pentru Bancé,
respectd criteriile de economie si eficientd in cazul contractelor, altele decét
contractele publice care nu fac obiectul directivelor Uniunit Europene privind achizitiile
publice.

(b)  Pentru cazurile de la alineatele (a)() si (a)(ii) de mai sus, Imprumutatul se asigura ca
Promatorul sifsau Beneficiarul, dupd caz, solicitd in documentele de licitatie sau n alte
documente de referintd pentru procedurile de achizitie mentionate fa Articolul 6.4(a) ca
ofertantul s& declare dac# face sau nu obiectul unei decizii de excludere sau al unei
suspendari temporare in conformitate cu Pelitica de Excludere.

(¢} Tncazul In care un ofertant declari Promotorului sifsau Beneficiarului, inainte de atribuirea
contractului, c& face obiectul unei decizii de excludere sau al unei suspendari temporare
acoperite de Politica de Excludere, imprumutatul se va asigura ca Promotorul §i Beneficiarul,
dupa caz, se angajeaza cu buni-credintd cu Banca si va depune toate eforturile pentru:

{H a obline o excludere a unui astfel de ofertant in temeiul legisiatief aplicabile, astfel
incat ofertantul sa nu participe |a Proiect sau, Th cazul in care o astfel de excludere
nu este posibila,

(i) s restructureze domeniul de aplicare al Proiectului astfel Tncat niciun venit din
Imprumut s3 nu fie aplicat pentru lucréri sau servicii in cadrul unui contract atribuit
respectivului ofertant, cu exceptia cazului in care se convine alifel cu Banca.

Angajamente Continue privind Proiectul

{mprumutatul trebuie s& se asigure c:
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(a) intretinere: Promotorul i Beneficiarul vor intretine, repara, revizui si reinnoi toate bunurile
care fac parte din Proiect, dupa cum este necesar pentru a le menitine n buné stare de
functionare;

{b)  Activele proiectului: cu exceptia cazului in care Banca isi va fi dat acordul prealabil in scris,
Promotorul si/sau Beneficiarul, dupd caz, vor pastra dreptul de proprietate si posesia
aproape a tuturor activelor care compun Proiectul sau, dupd caz, vor inlocui si refnnoi aceste
active si vor mentine Proiectul in functiune in mod substantial continuu, Th conformitate cu
scopul sau initial. Banca poate refuza acordarea consimtdmantului numai n cazul Tn care
acliunea propusd ar aduce atingere intereselor Bancii fn calitate de creditor al
Imprumutatului sau ar face ca Proiectul s& devina neeligibil pentru finantare de catre Banca
In temeiul statutului sau sau al Arficolului 308 din Tratatul privind functionarea Uniunii
Europene.

{cy  Asigurdri: Promotorul sifsau Beneficiarul, dupa caz, vor asigura toate lucrérile si bunurile
care fac parte din Proiect in conformitate cu legile si reglementérile aplicabile din Romania;

(d)  Drepturi si Autorizatii: Promotorul si Beneficiarul vor mentine in vigoare toate drepturile de
trecere sau de utilizare si toate Auforizatile necesare pentru executarea si operarea
Proiectului;

{e) Aspecte sociale si de mediu: Promotorul si Beneficiarul trebuie:

(i} sd implementeze si sd exploateze Tn mod semnificativ Proiectul in conformitate cu
Legislatia Sociala si de Mediu;

(i)  s& obting si sa mentind Aprobarile Sociale i de Mediu necesare pentru Proiect , in
cazul in care acest lucru este cerut de lege;

(i)  s& respecte orice astfel de Aprobéri Sociale si de Mediu, inclusiv s& se asigure c&
planul de management de mediu, cerut de decizia EIM, este pus Tn aplicare si este
monitorizat In timpul constructiei Proiectului;

(iv) s& furnizeze Ba&ncii avizul/decizia de examinarefraportul EIA dupa finalizarea
procedurii de revizuire pentru modificarile aduse Proiectului ca urmare a alunecarilor
de teren de la km 11 si 23 pe sectiunea 3A2 Nédaselu - Mihaiesti (16,80 km);

(v} s3 notifice imediat Banca cu privire ia orice accident sau incident neasteptat in
legétura cu acestea in timpul constructiei Prolectului; si

f) Integritate: Promotorul gifsau Beneficiarul, dupd caz, vor lua, intr-un interval de timp
rezonabil, masurile corespunzatoare in ceea ce priveste orice functionar sau persoana care
detine o functie publica care a fost condamnata printr-o hotarare judecitoreasca definitiva
si irevocabild pentru o Activitate llegald savarsitd th cursul exercitérii atributilor sale de
serviciv, pentru a se asigura ca respectivul functionar sau persoana este exclusé din
activitatea Promotorului si/sau Beneficiarului in legdtura cu Creditul, fmprumutul sau
Proiectul;

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

i cerinta ca antreprenorul relevant s3 informeze prompt Banca cu privire la o acuzatie,
pléngere sau informatie autentica cu privire la Activitati llegale legate de Proiect;

{iii  cerinta ca contractantul relevant s& tind registre si evidentele contabile ale tufuror
tranzactiilor financiare si cheltuielilor Tn leg&tura cu Proiectul; si

(i)  dreptul Bancii, in legaturd cu o presupusa Activitate llegala, de a examina registrele
si evidentele contabile ale contractantului relevant Tn legatura cu Proiectul side a lua
copii ale documentelor Tn misura permis3 de lege;

(h)  Conturi: Promotorul si Beneficiarul primesc orice fonduri sau orice plata cu privire la sursele
de finantare mentionate la Considerentul (b} prin intermediul conturilor utilizate Tn cadrul
mecanismelor publice de transfer si platd care implicd Trezoreria Statului sau a conturilor
bancare pe numele Promotorului sau al Beneficiarului, dupa caz, detinute la o institutie
financiara autorizata in mod corespunzéator in Romania; si
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0] Dreptul UE: Promotorul si Beneficiarul vor executa si vor gestiona Proiectul in conformitate
cu legile si standardele relevante ale legislatiei UE.

Respectarea legilor

imprumutatul va respecta si se va asigura ci Promotorul si Beneficiarul respectd in toate privintele
toate legile si reglementarile la care se supun ei sau Proiectul si finantarea acestuia.

Protectia Datelor

(8)  Atuncicand divulga informatii (altele decét simplele date de contact referitoare la personalul
Imprumutatului,, al Promotorului si/sau al Beneficiarului implicat Tn gestionarea prezentului
Contract ("Date de contact")) citre Banca Tn legatura cu prezentul Contract, Imprumutatul
va redacta sau va modifica in alt mod aceste informatii (dupa caz) astfel incéat s& nu conting
date cu caracter personal, cu exceptia cazului In care prezentul Contract prevede tn mod
expres, sau Banca solicitd In mod expres Tn scris, divulgarea acestor informatii sub forma
de date cu caracter personal.

{b) Inainte de a dezvalui Bancii orice date cu caracter personal (altele decat Datele de Contact)
n legatura cu prezentul Contract, imprumutatul se va asigura cé fiecare persoana vizata de
aceste date cu caracter personal:

{0 a fost informaté cu privire 1a divulgarea catre Bancé (inclusiv categoriile de date cu
caracter personal care urmeaza sa fie divulgate); $i

(i)  afostinformat cu privire la infarmatiile continute Tn {sau a primit un link corespunzator
catre) declaratia de confidentialitate a Bancii In legaturd cu aclivititile sale de
creditare  si  investiti, asa cum este prezentatd periodic la
https:/'www.eib.ora/en/privacyflending (sau la orice altd adresd pe care Banca 0
poate notifica Tn seris Imprumutatului periodic)

Sanctiuni

Tmprumutatul se va asigura ¢a Beneficiarul nu va face, direct sau indirect:

(@) sa intre intr-o relatie de afaceri cu sifsau 3 pund fonduri si/sau resurse economice la
dispozitia sau in beneficiul oricirei Persoane Sanctionate In legatura cu Proiectul, sau

(b) sa utilizeze total sau partial fondurile din Tmprumut sau s& Tmprumute, sa contribuie sau s&
puni la dispozitia oricarei persoane aceste fonduri in orice mod care ar duce la Tncalcarea
de catre el insusi si/sau de cétre Banca a oric&ror Sanciiuni; sau

(c) sa finanteze integral sau partial orice platd in temeiu! prezentului Contract din venituriie
obtinute din activititi sau afaceri cu o Persoand Sanctionatd, o persoand care incalca
Sanctiunile sau n orice mod care ar duce la Incalcarea de cétre ea insasi sifsau de catre
Banca a Sanctiunilor.

Declaratii si Garantii Generale

Imprumutatul declara si garanteaza Bancii ca:

(a) are puterea de a executa, livra si indepliini obligatiile care fi revin in temeiul prezentului
Contract si ca au fost luate toate masurile necesare pentru a autoriza executarea, livrarea
si indeplinirea acestora de céatre acesta;

(b)  prezentul Contract constituie pentru Imprumutat un set de obligatii legale, valabile, obligatorii
si executorii;

(c}) executarea si livrarea, indeplinirea obligatilor sale in temeiul prezentului Contract si
respectarea prevederilor acestuia nu contravin si nu vor contraveni sau intra in conflict cu:

(i} orice lege, statut, norma sau regulament aplicabil, sau orice hotarare, decret sau
autorizatie aplicabild ta care este supus; sau

(i)  orice acord sau alt instrument care il obligd si care ar putea fi Tn mod rezonabil de
asteptat s& aibd un efect nefavorabil semnificativ asupra capacitatii sale de a-si
indeplini obligatiile Tn temeiul prezentului Contract;

(d)  nu a existat nicio Schimbare Nefavorabild Semnificativa de la 17 martie 2023;
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(&) niciun eveniment sau circumstantd care constituie un Caz de Neindeplinire a Obligatiilor nu
a avut loc si nu continud sa fie neremediat sau 53 nu se renunte la el.

() nu existd niciun litigiu, arbitraj, procedurd administrativé sau investigatie curenta sau, dupa
stiinta noastra, iminentd sau in curs de desfasurare in fata vreunei instante, organism sau
agentie de arbitraj si de asemenea, Impotriva sa, a Promotorului sau a Beneficiarului nu
existd nicio hotérére judecatoreascd sau sentinf nesatisfacutd care a avut ca rezultat sau
care, In cazul unei decizii negative, ar putea avea ca rezultat o Schimbare Nefavorabild
Semnificativa.

(g) a obtinut si s-a asigurat c& Promotorul si Beneficiarul au obtinut toate Autorizatiile necesare
in legaturd cu acest Contract si pentru a respecta Tn mod legal obligatiile care decurg din
acesta, iar Proiectul si toate aceste Autorizatii sunt In vigoare si cu efect deplin si sunt
admisibile ca dovad3;

(hy  obligatille sale de platd tn temeiul prezentului Contract au un rang cel putin egal, n ceea ce
priveste dreptul de platd, cu toate celelalte obligafif prezente si viitoare, negarantate si
nesubordonate, Tn temeiul oricdruia dintre instrumentele sale de datorie, cu exceptia
cbligatiilor care au prioritate obligatorie prin lege;

(i}  fiecare dintre Promotor si Beneficiar, dup& caz, respectd prevederile Articolului 8.5(e) i,
dupd stiinta si convingerea sa (dupa ce a facut o ancheta corespunzatoare si atentd), nicio
Revendicare sociald gi In materie de mediu nu a fost inifjatd sau este amenintata impotriva
Promotorului sau a Beneficiarului in legatura cu Proiectul;

)} respecta toate angajamentele asumate in temeiul prezentului Articol 8; si

(k)  nici Beneficiarul si, dupa cunostintele si convingerile sale, nicio Persoana Relevanta
(i) nu este o Persoana Sanctionats; sau
(i)  nuincalca vreo Sanctiune.

Declaratiile si garantiile prevazute mai sus sunt facute la data prezentulut Contract si, cu exceptia
declaratiei prevazute la litera (d) de mai sus, se considerd repetate in raport cu faptele si
circumstantele existente la data fiecarei Cereri de Tragere, |a fiecare Daté a Tragerii si la fiecare
Data de Plata.

ARTICOLUL 7
Garantie

Angajamentele prevdzute la prezentul Articol 7 rdméan in vigoare de la data prezentului Contract
atat timp cat existd o suma neachitatd Tn temeiul prezentului Contract sau cat timp Creditul este in
vigoare.

lerarhia Pari passu

imprumutatul se va asigura c& obligatile sale de platd Tn temeiul prezentului Contract au si vor
avea un rang nu mai mic decat pari passu Tn ceea ce priveste dreptul de platd cu toate celelaite
obligatii prezente si viitoare negarantate si nesubardonate in temeiul oricéruia dintre Instrumentele
sale de Datorie Guvernamentala.

in special, In cazul in care Banca face o cerere in conformitate cu Articolud 10.1 sau in situatia Tn
care un caz de neindeplinire a obligatiilor sau orice eveniment care (cu expirarea unei pericade de
gratie, notificarea, luarea unei decizii sau orice combinatie a celor de mai sus) ar constitui un caz
de neindeplinire a obligatiilor in temeiul oricérui Instrument de Datorie Guvernamentala negarantat
si nesubordonat al Imprumutatului sau al oricareia dintre agentiile sau instrumentele sale a avut
loc si continud, Imprumutatul nu va efectua (sau nu va autoriza) nicio plata cu privire |a orice alt
astfel de Instrument de Datorie Guvernamentald (indiferent daca este programata in mod regulat
sau Tn alt mod) faré a plati in acelasi timp, sau féré a pune deoparte intr-un cont desemnat pentru
platd la urméatoarea Datd de Platd, o sumé egald cu aceeasi proportie din datoria neachitata in
temeiul prezentului Contract ca si propertia pe care o reprezinta plata in temeiul Instrumentului de
Datorie Guvernamentald in cauza fatd de datoria totald neachitatd in temeiul Instrumentului de
Datorie Guvernamentala respectiv.
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in acest scop, nu se ia In considerare nicio platd a unui Instrument de Datorie Guvernamentala
care este efectuatd din produsul emisiunii unui alt instrument la care au subscris, In mare parte,
aceleasi persoane care detin creante in temeiul Instrumentului de Datorie Guvernamentala.

In prezentul Contract, prin "Instrument de Datorie Guvernamentald" se intelege:

{a) un instrument, inclusiv orice chitantd sau extras de cont, care atestd sau constituie o
obligatie de rambursare a unui imprumut, depozit, avans sau prelungire similara a creditului
{inclusiv, far3 limitare, orice prelungire a creditului in cadrul unui acord de refinantare sau
de reesalonare),

(b) o obligatie evidentiata printr-o obligatiune, un titlu de creanta sau o dovada scrisa similara
de indatorare; sau

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

Garantia suplimentara

In cazul in care Tmprumutatul acorda unui terf orice Garantie pentru executarea oricarui Instrument
de Datorie Guvernamentald sau orice preferanta sau pnorltate in legatura cu acesta, Imprumutatul
va furniza Bancii, la cererea Bancii, o Garantie echivalentd pentru executarea obligatiilor sale in
temeiul prezentului Contract sau va acorda Bancii o preferintd sau prioritate echivalenta.

Clauze prin includere

in cazul in care imprumutatul Tncheie cu orice alt creditor financiar pe termen mediu sau lung un
acord de finantare care include o clauza de pierdere a ratingului sifsau o clauza de neindeplinire
fnecrucisata sifsau o clauza pari passu care nu este prevazutd n prezentut Contract sau care este
mai favorabild creditorului financiar relevant decat prevederea {prevederile) echivalentd
(echivalente) din prezentul Contract, Imprumutatul va informa imediat Banca si, la cererea Bangii,
va semna imediat un acord de modificare a prezentului Contract, astfel incat sa prevada o
dispozitie echivalentd in favoarea Bancii.

ARTICOLUL 8
Informatii si vizite

informatii privind Proiectul

imprumutatul va sau se va asigura ca Promotorul si Beneficiarul (dupé caz) vor:
(a) transmite Bancii:

(B informatiile Tn continutul siin forma si la termenele specificate in Anexa A.2 sau aitfel,
dupé cum se convine din cand in cand de catre Parti; si

(i)  orice astfel informatii sau documente suplimentare privind finantarea, achizitiile,
punerea in aplicare, exploatarea si aspectele sociale i de mediu ale Proiectului sau
pentru Proiect, pe care Banca le poate solicita Tn mod rezonabil intr-un termen
rezonabil pentru a se conforma obligatiilor sale

cu conditia ca, in cazul in care astfel de informatjii sau documente nu sunt transmise la timp
Bancii, iar Imprumutatul nu remediaza omisiunea intr-un termen rezonabil stabilit in scris de
catre Banci, Banca poate remedia deficienta, in masura tn care acest lucru este posibil,
prin angajarea propriului personal, a unui consultant sau a oricarui alt tert, pe cheliuiala
Imprumutatulw a Promotorului sau a Beneficiarului iar Imprumutatul va furniza sau se va
asigura c& Promotorul $i Beneficiarul va furniza acestor persoane toata asistenta necesara
in acest scop;

(b)  supune fara intérziere aprobarii Bancii orice modificare substantiald a Proiectului, luand in
considerare, de asemenea, informatiile comunicate Bancii in legéturd cu Proiectul inainte
de semnarea prezentului Contract, in ceea ce priveste, inter alia, pretul, proiectarea,
planurile, calendarul sau programul de cheltuieli sau planul de finantare pentru Proiect; si

{¢) informa prompt Banca cu privire la:
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(i}  orice actiune sau protest initiat sau orice obiectie formulata de o terta parte sau orice
plangere autentica semnificativa primitd de catre Imprumutat, de Promotor sau de
Beneficiar sau orice Reclamatie Sociala si de Mediu semnificativa care, dupa stiinta
for, este Tnceputd, in curs de solulionare sau iminentd Tmpotriva lor cu privire la
probleme de mediu sau de altd naturd care afecteaza Proiectul;

{i1) orice fapt sau eveniment cunoscut de citre Imprumutat, Promotor sau Beneficiar care
poate prejudicia sau afecta In mod substantial conditile de executie sau de
functionare a Proiectului;

{ii}y  orice incident sau accident legat de Proiect care are sau este posibil s& aib un efect
negativ semnificativ asupra Aspectelor Sociale si de Mediu;

{iv} o acuzatie, plangere sau informatie autenticd cu privire la Activitdti llegale sau orice
Sanctiuni legate de Proiect;

(v} orice excludere autodeclaratd de cétre un ofertant care are loc inainte de atribuirea
contraciuiui si care este acoperitd de Politica de Excludere;

{vi) orice nerespectare semnificativd de ciire aceasta a oricarei Legislatii Sociale si de
Mediu aplicabile si

(vii) orice suspendare, revocare sau modificare semnificativd a oricarei Aprobari Sociale
si de Mediu semnificative

si stabileste mésurile care frebuie luate in legaturd cu aceste aspecte.

Informatfii privind imgrumutatul, Promotorul si Beneficiarul
Tmprumutatul va informa imediat Banca cu privire la:

a)

b)

c)

d)

)

orice fapt care Tl obligd si plateasca anticipat orice datorie financiara sau orice finantare din
partea Uniunii Europene;

orice eveniment sau decizie care constifuie sau poate avea ca rezultat un Eveniment de
Rambursare Anticipat3;

orice intentje din partea sa de a acorda orice Garantie asupra oricaruia dintre activele sale
in favoarea unei terie parti;

orice intentie din partea sa, a Promotorului sau a Beneficiarului de a renunia la proprietatea
asupra oricarei componente semnificative a Proiectului;

orice fapt sau eveniment care ar putea, Tn mod rezonabil, s& Tmpiedice indeplinirea
substantiala a oricdrei obligafii a Imprumutatului Tn temeiul prezentului Contract;

orice Caz de neindeplinire a obligatiilor care a avut loc sau este iminent sau anticipat;

cu exceptia cazului In care este interzis prin lege, orice litigiu, arbitraj, procedura
administrativa sau investigatie semnificativd desfésuratd de o instanta, administratie sau
autoritate publica similara, care, dupa cunostintele s;con\nngen[e sale, este in curs, iminenta
sau in asteptare Tmpotriva Imprumutatulu: a Promotorului; sau a Beneficiarului sau a
functionarilor sau persoanelor care detin o functie publicd fn cadrul Imprumutatului,
Promotorului sau Beneficiarului n |egatura cu Actmtatlle liegale in legdtura cu Creditul,
Tmprumutul sau Proiectul;

orice masura luata de catre Promotor sau Beneficiar in conformitate cu Articolul 6.5 litera {f)
din prezentul Contract;

orice litigiu, arbitraj sau procedura administrativd sau investigatie curenta, iminenta sau in
curs de desfasurare si care ar putea, dacd ar fi determinatd in mod negativ, sa aiba ca
rezultat o Schimbare Nefavorabila Semnificativé; si

orice reclamatie, actiune, procedura, notificare oficialad sau lnveshgatle referitoare la orice
Sanctiuni prwlnd Imprumutatul Promotorul, Beneficiarul sau orice Persoand Relevanta.

Vizitele Bancii

fmprumutatul va permite $i se va asigura cd Promotorul si Beneficiarul vor permite persoanelor
desemnate de Banca, precum si persoanelor desemnate de alte institutii sau organisme ale Uniunii
Europene, atunci cand acest lucru este cerut de dispozitiile obligaterii relevante ale Dreptului UE:
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(@) sdviziteze amplasamentele, instalatiile si lucrarile care fac parte din Proiect;

(b)  sdintervieveze reprezentanti ai Imprumutatului, ai Promotorului si/sau ai Beneficiarului si sa
nu obstructioneze contactele cu nicio altd persoana implicatéd sau afectatd de Proiect; si

(c)  s&examineze registrele si evidentele contabile ale Imprumutatului, ale Promotorului sau ale
Beneficiarului in legaturd cu executarea Proiectului st s& poaté face copii ale documentelor
aferente In mésura Tn care legea permite acest lucru.

fmprumutatul va furniza si se va asigura ca Promotorul si Beneficiarul vor furniza Bancii sau se vor
asigura ca Banca primeste toata asistenta necesara Tn scopurile descrise In prezentul Articol 8.3.

Imprumutatul este constient de faptul ca Banca poate fi obilgata s& comunice informatii referltoare
la Tmprumutat si la Proiect catre orice institutie sau organism competent al Uniunii Europene
conformitate cu dispozitiile obligatorii relevante ale Dreptului UE.

ARTICOLUL 9

Taxe si cheltuieli

Impozite, taxe si farife

Imprumutatul va plati toate impozitele, taxele, tarifele si alte impuneri de orice naturd, inclusiv
taxele de timbru si taxele de Inregistrare, care decurg din executarea sau punerea in aplicare a
prezentului Contract sau a oricarli document conex si din crearea, perfectionarea, Inregistrarea
sau executarea oricarei Garantii pentru Imprumut, n masura in care este aplicabil.

imprumutatul pliteste toate sumele de principal, dobénzile, compensatiile si alte sume datorate in
temeiul prezentului Contract, la valoarea brutd, fara nicio retinere sau deducere a vreunei taxe
nationale sau locale, oricare ar fi aceasta, cerute prin lege sau In temeiul unui acord cu o autoritate
guvernamentald sau in alt mod. In cazu! in care Imprumutatu! este obfigat sa efectueze o astfel de
refinere sau deducere, acesta va efectua plata cétre Banca la valoarea bruta, astfel incét, dupé
refinere sau deducere, suma neta primitd de Banca s3 fie echivalentd cu suma datoraté.

Alte cheltuieli

Imprumutatul suportd toate taxele si cheltuielile, inclusiv taxele profesionale, bancare sau de
schimb valutar suportate Tn legdturd cu pregétirea, executarea, punerea in aplicare, asigurarea
executdrii si rezilierea prezentului Contract sau a oricarui document conex, orice modificare,
completare sau renuntare cu privire la prezentul Confract sau la orice document conex, precum si
in legdturd cu modificarea, crearea, gestionarea, asigurarea executdrii si realizarea oricarei
garantii pentru Tmprumut,

Cresterea costurilor, compensatii si reqularizare

(@ Tmprumutatul va plati Bancii orice costuri sau cheltuieli suportate sau suferite de Banca ca
urmare a introducerii sau a oricdrei modificari (a interpretdrii, administrarii sau aplicarii)
oricarei legi sau reglementari sau a conformitatii cu orice lege sau reglementare care are loc
dupa data semnarii prezentului Contract, in conformitate cu sau ca urmare a céreia:

(i} Banca este obligata sa suporte costuri suplimentare pentru a finanta sau a-si Tndeplini
obligatiile asumate prin prezentul Contract, sau

(i)  orice sumd datoratd Bancii in temeiul prezentului Contract sau venitul financiar
rezultat din acordarea Creditului sau Imprumutului de cétre Banc catre Imprumutat
este redus sau eliminat

(b) Faré a aduce atingere oricdror alte drepturi ale Bancii in temeiul prezentului Centract sau al
oricarei legi aplicabile, Imprumutatul va despagubi si va exonera Banca de orice pierdere
suferitd ca urmare a oricarei achitari totale sau partiale care are loc in alt mod decét cel
previzut in mod expres in prezentul Contract.
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Banca poate compensa orice obligatie scadentd datoratd de Tmprumutat in temeiul
prezentului Confract (in m&sura in care Banca este beneficiarul efectiv af acesteia) cu crice
obligatie (scadents sau nu) datoratd de Banca Imprumutatului, indiferent de locul de plata,
de sucursala de Tnregistrare sau de moneda oricdreia dintre obligatii. In cazul in care
obligatiile sunt In monede diferite, Banca poate converti oricare dintre obhgatu la un curs de
schimb al pietei In cursul obisnuit al activitatii sale Tn scopul compensdrii. In cazul in care
oricare dintre obligatii este nelichidatd sau incertd, Banca poate compensa cu o suma
estimatd cu buna credintd ca fiind valoarea obligatiei respective.

ARTICOLUL 10
Cazuri de Neindeplinire a Obligatiilor

Dreptul de a cere rambursarea

fmprumutatul va rambursa imediat, Tn totalitate sau partial, Tmprumutul Nerambursat (la cererea
Bancii), Tmpreund cu dobénda acumulata si toate celelalte sume acumulate sau neachitate in
temeiul prezentului Contract, la cererea scrisd a Bancii, In conformitate cu urmatoarele prevederi.

Cerere imediata

Banca poate face o astfel de cerere imediat, fara notificare prealabila (mise en demeure préalable)
sau orice demers judiciar sau extrajudiciar:

(@)

(b)

()

(d)

(e)

{9

in cazul in care Tmprumutatul nu pléteste la data scadentei orice suma exigibila in
conformitate cu prezentul Contract la locul si in moneda in care este exprimata ca fiind
platibila, cu exceptia cazului in care:

(i neplata de cétre acesta este cauzaid de o eroare administrativa sau tehnicd sau de
un Eveniment de Perturbare; si

(i)  plata este efectuata in termen de 3 (trei) zile lucratoare de la data scadentei sale;

in ¢azul In care orice informatie sau document furnizat Bancii de catre sau tn numele
Tmprumutatului sau orice reprezentare garantie sau declaratie facutd sau considerata a fi
facuta de cétre Imprumutat Tn conformitate cu sau in scopul incheierii prezentului Contract
sau Tn legaturd cu negocierea sau executarea prezentului Contract este sau se dovedeste
a fi fost incorectd, incompleta sau Tnselatoare in orice privina semnificativa;

in cazul in care, ca urmare a oricarei neindepliniri de catre Imprumutat Tn legatura cu orice
imprumut, sau orice obligatie care rezultd din orice tranzactie financiara, alta decét
imprumutul:

0] Imprumutatul este obligat sau poate fi obligat sau, dupa expirarea oricérei pericade
de gratie contractuale aplicabile, va fi obligat sau va putea fi obligat s& plateasca
anticipat, sa& achite, sa lichideze sau s3 rezilieze inainte de scadentad un astfel de
fmprumut sau o astfel de obligatie.

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

in cazul in care Imprumutatul nu Tsi poate plati datoriile la scadenti sau isi suspenda datoriile
sau face sau incearca sa faca o intelegere cu creditorii sai, inclusiv un moratoriu, sau incepe
negocieri cu unul sau mai multi dintre creditorii s&i in vederea reesalondrii oricéreia dintre
datoriile sale financiare;

in cazul Tn care Tmprumutatul nu isi indeplineste orice obligatie n legéturd cu orice alt
imprumut acordat de Banca sau cu orice Instrument de Datorie Guvernamental3 Tncheiat cu
Banca;

in cazul In care Tmprumutatul nu Tsi indeplineste orice obligatie In legaturd cu orice alt
imprumut acordat acestuia din resursele Bancii sau aie Uniunii Europene;

in cazul in care are loc o Schimbare Nefavorabild Semnificativé, in comparatie cu situatia

Tmprumutatului la data prezentului Contract; sau
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(h)  in cazul In care este sau devine ilegal ca Imprumutatul, Promotorul sau Beneficiarul sa Tsi
indeplineasca oricare dintre obligatiile care i revin in temeiul prezentului Contract sau in
cazul in care prezentul Contract nu produce efecte in conformitate cu termenii séi sau este
considerat de citre Tmprumutat, Promotor sau Beneficiar ca fiind ineficient in conformitate
cu termenii sai.

Cerere dupa notificarea de remediere

Banca poate, de asemenea, s& formuleze o astfel de cerere fr3 notificare prealabild (mise en
demeure préalable) sau fara niciun demers judiciar sau extrajudiciar (faré a aduce atingere oricérei
notificdri mentionate mai jos)

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

{b) daci orice fapt legat de Tmprumutat, de Promotor, de Beneficiar sau de Proiect mentionat in
Considerente se modifica in mod substantial si nu este restabilit in mod semnificativ si daca
modificarea fie prejudiciaza interesele Bancii in calitate de creditor al Imprumutatului, fie
afecteaza in mod negatlv implementarea sau functionarea Proiectului,

cu exceptia cazului In care neconformitatea sau circumstanta care a dus la neconformitate poate
fi remediati si este remediatd intr-o perioadad de timp rezonabild specificatd intr-o notificare
transmisa de Banca mprumutatului.

Alte drepturi prevazute de lege

Articolul 10.1 nu limiteaza niciun alt drept al Bancii in temeiul legii de a solicita plata anticipatd a
Imprumutului Nerambursat.

Compensatia

Transe cu Raté Fixa

Tn cazul unei cereri n conformitate cu Articolul 10.1 Tn ceea ce priveste orice Transé cu rata fixa,
Tmprumutatul va plati Bancii suma solicitaté impreuna cu compensatia pentru orice suma de capital
care trebuie rambursata anticipat. Aceastd compensatie (i) se va acumula de la data scadenta de
piatd specificatd Tn notificarea Bancii si va fi calculatd pe baza faptului c& rambursarea anticipata
este efectuatd la data astfel specificatd, si (i) va fi pentru suma comunicatd de Banca
Imprumutatului ca fiind valoarea actualizatd (calculatd la data rambursérii anticipate) a
excedentului, dacd este cazul, ak:

(@) dobanzii care s-ar acumula ulterior la suma platitd anticipat pe perioada cuprinsa intre data
rambursarii anticipate si Data RevizuiriifConversiei Dobanzii, daci este cazul, sau Data
Scadentei, daca nu ar fi fost rambursatd anticipat; peste

(b) doba&nda care s-ar acumula astfel pe perioada respectiva, daca ar fi calculata la Rata de
Redistribuire, minus 0,19% (nouasprezece puncte de baza).

Valoarea actualizatd mentionatd se calculeazd la o ratd de actualizare egald cu Rata de
Redistribuire, aplicats la fiecare Datd de Rambursare relevant& a Transei aplicabile.

Transe cu Rata Variabila

in cazul unei cereri n temeiul Articolului 10.1 cu privire la orice Trans& cu rata variabila,
Imprumutatul va plati Bancii suma solicitatd impreuna cu o suméa egala cu valoarea actualizats de
0,19% (nou&sprezece puncte de baza) pe an, calculatd si acumulata la valoarea principalului ce
urmeaza a fi rambursat anticipat, in acelasi mod in care ar fi fost calculata si ar fi fost acumulata
dobénda, daca suma respectiva ar fi rémas neachitata In conformitate cu graficul de amortizare
aplicabil Transei, pana la Data RevizuiriiiConversiei Dobanzii, dacé exista, sau pana la Data
Scadentei.

Valoarea se calculeazi la o rata de actualizare egald cu Rata de Redistribuire aplicata la fiecare
Data a Pl&ti relevanta.

Generalitati

Sumele datorate de catre Imprumutat in conformitate cu prezentul Articol 10.3 vor fi platibile [a
data specificatd in cererea Bancii.
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10.4 Nerenuntarea

Nici o omisiune sau intarziere sau exercitare unica sau pariala de catre Banca a oricaruia dintre
drepturile sau masurile de remediere prevazute in prezentul Contract nu va fi interpretatéd ca o
renunfare la un astfel de drept sau masurd de remediere. Drepturile $i masurile de remediere
prevazute in prezentul Contract sunt cumulative si nu exclud orice drepturi sau masuri de
remediere prevazute de lege.

ARTICOLUL 11

Legea si jurisdictia, diverse

11.1 Legea aplicabild

Prezentut Contract i orice obligatii extracontractuale care decurg din sau in legatura cu prezentul
Contract sunt guvernate de legislatia Marelui Ducat al Luxemburgului.

Pentru evitarea oricirui dubiu, Tmprumutatul, Promotorul si Beneficiarul vor desemna legea care
guverneaza relatia lor contractuald n conformitate cu cadrul juridic care le este aplicabil.

1.2 Jurisdictia

{a) Curtea de Justitie a Uniunii Europene are competenta exclusiva de a solutiona orice litigiu
{un "Litigiu") care decurge din sau in legéturd cu prezentul Coniract (inclusiv un litigiu
privind existenta, valabilitatea sau rezilierea prezentului Contract sau consecintele nulitatii
acestuia) sau orice obligatie extracontractuald care decurge din sau in fegatura cu prezentul
Contract.

(b) Partile sunt de acord ¢a instanta cea mai potrivitd si mai convenabild pentru solutionarea
oricaruf Litigiu dintre ele este Curtea de Justitie a Uniunii Europene si, in consecinta, nu vor
sustine contrariul.

11.3 Locul de executare

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

11.4 Dovada sumelor datorate

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

115 Intrequl Acord
Prezentul Contract constituie intregul acord intre Banca si fmprumutat Tn legaturd cu acordarea
Creditului in temeiul prezentului Contract si inlocuieste orice acord anterior, expres sau implicit, cu
privire |a aceeasi chestiune.

11.6 Invaliditate

Dacé, In orice moment, orice prevedere a prezentului Contract este sau devine ilegald, invalida
sau inaplicabild in orice privintd, sau daca prezentul Contract este sau devine ineficace in orice
privintd, In conformitate cu legile oricarei jurisdictii, aceasta ilegalitate, invaliditate, inaplicabilitate
sau ineficacitate nu va afecta:

(a) legalitatea, valabilitatea sau caracterul executoriu Tn jurisdictia respectiva a oricarei alte
prevederi a prezentului Contract sau eficacitatea in corice altad privintd a prezentului Contract
in jurisdictia respectiva; sau

{b) legalitatea, valabilitatea sau caracterul executoriu in alte jurisdictii a acelei prevederi sau a
oricdrei alte prevederi a prezentului Confract sau eficacitatea prezenfului Contfract in
conformitate cu legile din aceste alte jurisdictii.

11.7 Modificari
Orice modificare a prezentului Contract se face in scris si se semneaza de cafre parti.
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Exemplare

Prezentul Contract poate fi incheiat in orice numér de exemplare, toate acestea constituind
impreuna unul si acelasi instrument. Fiecare exemplar este un original, dar toate exemplarele
constituie iImpreuna unul si acelasi instrument.

Neaplicabilitatea anumitor evenimente

Tmprumutatul renunté prin prezenta la orice drept de a se baza pe orice:

(c)

{a) impreviziune insemnénd o schimbare exceptionald a circumstantelor care ar face
excesiv de Tmpovaratoare executarea oricareia sau a tuturor obligatiilor din
prezentul Contract, astfel cum impreviziunea este reglementatd de, dar fara
limitare, Articolul 1271 alin. 3 lit. ¢} din Codul civil roman; sau

{b) eveniment calificat de legislatiz roména ca fiind un eveniment extern imprevizibil,
absolut invincibil si inevitabil {(fortd majord) sau ca un eveniment imprevizibil si de
neoprit {caz fortuit); sau); sau

un alt eveniment care poate avea un efect similar asupra capacitatii Imprumutatului de a-si
indeplini obligatile asumate prin prezentul Contract.

ARTICOLUL 12
Clauze finale

Notificari

Formular de Notificare

(=)

(b}

{c)

(d)

Orice notificare sau altd comunicare transmisa in temeiul prezentului Contract trebuie sa fie
in seris si, cu exceptia cazului in care se prevede altfel, poate fi transmisa prin scrisoare sau
prin postd electronica.

Notificarile si alte comunicari pentru care sunt prevézute termene fixe in prezentul contract
sau care stabilesc ele Thsele termene obligatorii pentru destinatar pot fi transmise prin
inménare, prin scrisoare recomandatd sau prin postd elecironicd. Aceste notificari si
comunicari se considera a fi fost primite de cealaltd parte:

] la data livrarii, in ceea ce priveste o scriscare remisa Tn mana sau o scrisoare
recomandati;

(i  n cazul oricarei corespondente electronice:

(1)  (cuexceplia Notificarii de Tragere mentionate la alineatul (2) de mai jos), humai
atunci cand aceasta postd electronica este efectiv primitd n forma lizibil3 si
numai dacd este adresatd in modul specificat de cealaltd Parte in acest scop;
si

(2) care contine o Notificare de Tragere numai atunci cand o astfel de
corespondenta electronic este trimisa de catre Banca imprumutatului.

Orice notificare transmisa de cétre Imprumutat B&ncii prin posta electronic trebuie:
(i) s& mentioneze Numarul de Contract Tn linia de subiect; si

(i}  sa fie sub forma unei imagini electronice needitabile (PDF, TIF sau alt format comun
de figier needitabil convenit intre Parti) a notificarii semnate de un semnatar autorizat
cu drept de reprezentare individuald sau de 2 (doi) sau mai multi semnatari autorizati
cu drept de reprezentare solidard a Tmprumutatului, dupa caz, atasatd la posta
electronica.

Notific#rile emise de Tmprumutat in conformitate cu oricare dintre prevederile prezentului
Contract vor fi, atunci cand Banca solicitd acest lucru, transmise Bancii Impreuna cu dovezi
satisfacatoare ale autoritatii persoanei sau persoanelor autorizate s& semneze o astfel de
notificare n numele Tmprumutatului si cu specimenul autentificat al semnaturii acestei
persoane sau persoane.
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Utilizare Corporativa

(e) Fara a afecta valabilitatea notificarilor sau a comunicarilor prin posta electronica efectuate
in conformitate cu prezentul Articol 2.1, urmatoarele nofificéri, comunicari si documente se
trimit, de asemenea, prin scrisoare recomandaté catre Partea Tn cauza cel tarziu in ziua
lucratoare imediat urmatoare:

{i Cererea de Tragere;
(i)  revocarea unei Cereri de Tragere in conformitate cu Articolul 1.2.C(b});

(i}  orice netificdri si comunicari cu privire la amanarea, anularea $i suspendarea unei
trageri a oricdrei Transe, revizuirea sau conversia dobénzii oricarei Transe,
Eveniment de Perturbare a pietei, Cerere de Rambursare Anticipatd, Notificare de
Rambursare Anticipatd, Caz de neindeplinire a obligatiilor, orice Cerere de
Rambursare Anticipata; si

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

{H) Partile convin ca arice comunicare de mai sus (inclusiv prin intermediul postei electronice)
este o forma acceptatd de comunicare, constituie o probd admisibila Tn instantd si are
aceeasi valoare probatorie ca un acord sub semnaturd privata (sous seing privé).

Adrese

Adresa si adresa de posta electronicd (precum si departamentul Tn atentia céruia trebuie facuta
comunicarea) ale fiecarei parti pentru orice comunicare care trebuie ficutd sau document care
trebuie livrat in temeiul sau in legatura cu prezentul Contract sunt:

Pentru Banca Tn atentia: OPS/CSEE-3 PUB SEC
100 boulevard Konrad Adenauer
L-2850 Luxembourg

Adresa e-mail: contactline-96065@eib.org

Pentru Tmprumutat In atentia: Directia Generala Relatii Financiare internationale

Bulevardul Libertatii, nr. 16, Sector 5
RC-0507086 Bucuresti, Romania

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

Notificarea detaliilor de comunicare

Banca si Imprumutatul vor notifica prompt si in scris celeilalte parti orice modificare a detaliilor de
comunicare respective.

Limba englezd

(@)  Orice notificare sau comunicare transmisa in temeiui sau In legéturd cu prezentul Contract
trebuie sa fie redactata in limba Engleza.

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

i redactate in limba englez4; sau

(i daca nu sunt redactate In limba engleza, si daca Banca solicitd acest lucry, trebuie
insotite de o traducere autorizata in limba engleza si, In acest ¢caz, traducerea in limba
engleza va prevala.

Considerente si Anexe

Considerentele si urméatoarele Anexe fac parte din prezentul Contract:
Anexa A Specificatiile Proiectului si Raportarea
Anexa B Definitia EURIBOR
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Anexa C Formular de Cerere de Tragere
Anexa D Revizuirea/Conversia Ratei Dobanzii
Anexa E Formular al Certificatuui Tmprumutatului

Prezentul Contract este rezuitatul unor negocieri ample intre Partile la prezentul Contract, fiecare
dintre acestea fiind reprezentatd de un consilier juridic intern sau extern. Fard a aduce atingere
acestui aspect si in cazul in care acest lucru este impus de orice lege aplicabila, cum ar fi Articolul
1.203 din Codul Civil Roméan, Imprumutatul accepts in mod expres toate clauzele din prezentul
Contract care (A) prevad tn favoarea Bancii (i) limitarea r&spunderii, (i) dreptul de a denunta
unilateral prezentul Contract, (iiiy dreptul de a suspenda executarea obligatiilor Bancii sau (E)
prevad in detrimentul Imprumutatului (i) decaderea din drepturi, (i) dec&derea din beneficiul
termenului, (iii} limitarea dreptului de a opune excepfii, (iv) limitarea dreptului de a contracta cu
terti, (v) refnnoirea tacitd a acordului, {vi) legea aplicabild, {vii) supunerea la clauzele compromisorii
sau clauzele de derogare de la normele de competentd a instantelor judecétoresti, inclusiv, fara a
se limita la urmétoarele Articole: Articolul 1.6 {Anularea si suspendarea), Articolul 1.7 (Anularea
dupd expirarea Creditului), Articolul 4 (Rambursarea), Articolul 5 {Platile), Articolul 1.4 (Conditii de
tragere), Articolul 6.5(f) (Integritatea), Articolul 6.8 {Sanctiuni), Aricolut 10.1 (Dreptul de a cere
rambursarea), Articolul 10.4 (Nerenuntarea), Articolul 11.1 (Legea Aplicabild), Articolul 11.2
{Jurisdictia} si Articolul 11.9 (Neaplicabilitatea anumitor evenimente).

Pagina cu semnaturi pentru Contractul cu numarul {FI N°} 96.065

Partile au hotdrat ca prezentul Contract s fie semnat In 3 (trei) exemplare originale in limba
englezd.

Bucuresti, 16 noiembrie 2023 Luxemburg, 20 noiembrie 2023
Semnat pentru si n numele Semnat pentru si in numele
ROMANIEI

BANCIH EUROPENE DE INVESTITII

(semnétura indescifrabild) (semnétura (semndtura indescifrabild)
Marcel-loan Bolos indesoilrabils) Hanna Karczewska
Ministerul Finantelor Manuel Duenas Sef departament
Sef deparfament
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Anexa A

Specificatiile proiectului si Raportarea

A.1 DESCRIERE TEHNICA

A.1.1 Scop, locafie

Proiectul vizeaza constructia unei sectiuni noi de 42,3 km de autostrada A3 intre localitatile Nadaselu
si Poarta Salajului, In nord-vestul Romaniei, facand parte din reteaua TEN-T.

Proiectul va confribui la o viitoare conexiune fiabila si sigura intre dou& zone urbane importante din
Roménia: Cluj-Napoca si Oradea. De asemenea, Proiectul va face legatura cu granita cu Ungaria.

Proiectul este situat in regiunile mai putin dezvoltate din Nord-Vest (NUTS RO113 ¢i NUTS RO116).

A.1.2 Descriere

Proiectul consta in constructia unei noi sectiuni de 42,3 km de autostrada A3, cu 2x2 benzi de
circulatie, inire localitafile Nadaselu si Poarta S&lajului, in nord-vestul Romaniei.

Tn scopul implementsrii, proiectul a fost impartit in trei sectiuni, dupa cum urmeazs:

o Sectiunea 3A2, de la Nadaselu la Mih&iesti, cu o lungime de 16,80 km;
o Sectiunea 3B1, de [a Mihdiesti la Zimbor, cu o lungime de 13,26 km; si

s Secliunea 382, de la Zimbor la Poarta Salajului, cu o lungime de 12,24 km.
A.1.3 Calendar

Lucrarile de constructie aferente Proiectului, corespunzatoare celor doud contracte semnate, au
inceput in august 2021 si se preconizeaza ca vor fi finalizate in trimestrul [V 2025.
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A.2_ INFORMATIILE PRIVIND PROIECTUL CARE TREBUIE TRIMISE BANCI! Sl
METODA DE TRANSMITERE

A.2.1 Transmiterea informatiilor: desemnarea persoanei responsabile

Informatiile de mai jos trebuie sa fie trimise la Banca prin:

Contact Financiar Contact Tehnic
Companie C.NALR C.NALR.
Persoana de contact lonut MASALA Cristina AMARAZEANU
Titlu
Functia / Departamentul | Director al Directiei Economic si | Sef &l Departamentului de
financiar si tehnic Financiar obtinere finantari
Adresa Bd. Dinicu Golescu 38, sector 1, | Bd. Dinicu Golescu 38, sector
Bucuresti, Romania, 010873 1, Bucuresti, Romania, 010873
Telefon Tel: (+4 021) 264.34.33; Tel: (+4 021) 264.34.32;
Fax {+4021)312.09.84 (+4021) 264.34.31
Email ionut.masala@andnet.ro cristina.amarazeanu@andnet.ro

Perscana {persoanele) de contact mentionatd (mentionate) mai sus este (sunt) persoana
(persoanele) de contact responsabila (responsabile} in acest moment.
Imprumutatul informeaza imediat Banca n cazul oricarei modificari.

A.2.2 Informatii privind subiecte specifice
Nu se aplica

A.2.3 Informatii privind implementarea Proiectului

Imprumutatul va furniza Béancii urmatoarele informatii privind evolutia Proiectului pe
parcursul implementarii, cel tarziu pana la termenul fimitd indicat mai jos

Document / informatii Termen Frecventa de
limita raportare
Raport de progres al Proiectului 30 aprilie | Anual

- O scurtd actualizare a Descrierii Tehnice explicdnd motivele
pentru modificdrile semnificative fald de domeniul de aplicare
initial;

- O actualizare a datei de finalizare a fiecireia dintre
componentele principale ale Proiectului, explicand motivele
pentru orice posibilé intérziere

- O actualizare privind costul Proiectului, explicdnd motivele
peniru orice posibile varialii de cost fatd de costul inifial
bugetat;

- O descriere a oricarei probleme majore cu impact asupra
mediului sifsau cu impact social;

- Aclualizarea planuui de achizifii

- Actualizare cu privire la cererea sau utilizarea Profectului si
comentarii;

- Orice problema semnificativd care a apdrut si orice risc
semnificativ care ar putea afecta exploatarea Proiectului;

- Orice actiune in justifie privind Projectul care ar putea fi in curs
de desfasurare;

- Fotografii neconfidentiale legate de Proiect, dacd sunt
disponibile.

- Qrice probleme legate de procesul de aplicare a MRR.

44
Contract (Fl nr.) 96.065
T Traducere autorizata din fimba englezé

- R . e e




Utilizare Corporativa

A.2.4 Informatii privind finalizarea lucrarilor si primul an de functionare

Imprumutatul va furniza Bancii urmatoarele informatii privind finalizarea Proiectului si
exploatarea initiald cel 1arziu pana |a termenul limita indicat mai jos.

Document / informatii

Data
transmiterii
cétre Bancd

Raportul privind finalizarea Proiectului, inclusiv:

O Descriere tehnicd finald a Profectului, asa cum a fost finalizat, care s&
explice motivele oricdrei modificari semnificative fafd de Descrierea fehnicé
din Anexa A.1;

Data de finalizare a fiecdreia dinfre componentele principale ale Projectului,
explicénd motivele peniru orice posibild intarziere;

Costul final al Proiectului, explicdnd motivele pentru orice posibile variatii de
cost fafa de costuf iniffal bugetat;

Efeclele Proiectului asupra ocupdrii fortel de munca: zile-om necesare In
timpul implementarii, precum si noile locuri de munca permanente create;
O descriere a oricarei probleme majore cu impact asupra mediului sau cu
impact social;

Actualizarea procedurilor de achizilii $i explicarea abaterilor de fa planuf de
achizitii

Actualizare cu privire la cererea sau ufilizarea Proiectului si comentarii;
Orice problema semnificaliva care a aparut si orice risc semnificativ care ar
putea afecta expioatarea Proigctului;

Orice acfiune legald privind Profectul care ar putea fi In curs de desfdsurare.
Fotografii neconfidentiale legale de Proiect, dac# sunt disponibile.

QOrice probleme legate de procesul de aplicare a MRR.

O actualizare privind urmétorii Indicatori de Moniforizare:

e lungimea finald a drumului construit (banda x km);

o AADT (Traficuf mediu zilnic anual) pe sectiune impérit pe categorii
de vehicule;

s  Reducerea numarului de decese rutiere;
(vietifan);

«  Economii de timp (milioane de ore/an);

o Economii de costuri de exploatare a vehiculelor {milioane EUR/an).

decese rufiere evifate

15 luni de la
finalizarea
lucrarilor civile.
(Crientativ:

31 martie 2027)

[ Limba de redactare a rapoartelor

| Engleza

Contract {Fl nr.) 96.065
e DT
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Anexa B
Definitia ELURIBOR

"EURIBOR" inseamna:

(@) In ceea ce priveste o perioada relevantd mai mica de o lung, Screen Rate (astfel cum este
definitd mai jos) pentru un termen de o fun3;

(b} In ceea ce priveste o perioada relevantd de una sau mal muite luni pentru care este
disponibild o Screen Rate, Screen Rate aplicabild pentru un termen pentru numérul
corespunzator de luni; si

(c) in ceea ce priveste o perioads relevantd de mai mult de o lund pentru care nu este
disponibild o Screen Rate, rata care rezultd dinfr-o interpolare liniara prin raportare la doua
Screen Rate, dintre care una este aplicabild pentru o perioada imediat urmatoare mai scurté
st cealaltd pentru o perioadé imediat urmétoare mai lunga decét durata pericadei relevante,

(perioada pentru care este luatd rata sau din care sunt interpolate ratele find "Perioada
Reprezentativa").

In sensul paragrafelor de la (a) la (c} de mai sus:

(i "disponibile” inseamna ratele, pentru anumite scadente, care sunt calculate si publicate de
Global Rate Set Systems Ltd (GRSS) sau de un alf furnizor de servicii selectat de Institutul
European al Pietelor Monetare (EMMI} sau de orice succesor al acestei functii al EMMI,
dupa cum stabileste Banca,

{it  "Screen Rate" inseamna rata dobanzii penfru depozitele in EUR pentru perioada relevantd,
asa cum este publicatd la ora 11:00 a.m., ora Bruxelles-ului, sau la o or& ulterioarad
acceptabild pentru Banca, in ziua ("Data de Resetare") care cade cu 2 (doud) zile lucrétoare
relevante fnainte de prima zi a perioadei relevante, pe pagina Reuters EURIBOR 01 sau pe
pagina care o Tniocuieste sau, in lipsa acesteia, prin orice alt mijloc de publicare ales n
acest scop de catre Banca.

In cazul in care o astfel de Screen Rate nu este publicatd, Banca va solicita sediilor principale a
patru banci importante din zona euro, selectate de catre Banci, sa indice rata la care fiecare dintre
ele oferd depozite in EUR cu o valoare comparabild, in jurul orei 11:00 a.m., ora Bruxelies-ului, la
Data de Resetare, bancilor de prim rang de pe piata interbancara din zona euro pentru ¢ pericada
egald cu Perioada reprezentativa. Tn cazul in care sunt furnizate cel putin 2 (dou3) cotatii, rata
pentru acea Daté de Resetare va fi media aritmetica a cotatiilor. n cazul in care nu sunt furnizate
suficiente cotatil, agsa cum s-a solicitat, rata pentru acea data de resetare va fi media aritmetica a
ratelor cotate de principalele banci din zona euro, selectate de banca, la aproximativ ora 11:00
a.m., ora Bruxelles-ului, Tn ziua care cade la 2 (doud) ziie lucratoare relevante dupa data de
resetare, penfru Tmprumuturi In EUR cu o valoare comparabild acerdate unor bénci europene
importante pentru o perioadd egala cu perioada reprezentativd. Banca informeaza fard intérziere
Imprumutatul cu privire la cotatiile primite de catre Banca.

Toate procentele care rezulta din calculele mentionate in prezenta Anexa vor fi rotunjite, daca este
necesar, la cea mai apropiatd miime de punct procentual, iar jumatatile vor fi rotunjite in sus.

In cazul in care oricare dintre dispozitile de mai sus devine incompatibitd cu dispozitile adoptate
sub egida EMMI (sau a oricérui succesor al acestei functii a EMMI, asa cum este stabilit de Banca)
in ceea ce priveste EURIBOR, Banca poate, printr-o notificare adresatd Imprumutatului, s&
modifice dispozitia respectivé pentru a o alinia la aceste alte dispozitii.

Tn cazul In care Screen Rate devine permanent indisponibil, rata de inlocuire EURIBOR va fi rata
(inclusiv orice marje sau ajustar) recomandaté in med oficial de (i} grupu! de lucru privind ratele
euro fard risc infiintat de Banca Centrald Europeand (BCE), Autoritatea pentru servicii si piete
financiare (FSMA), Autoritatea europeand pentru valori mobiliare si piete (ESMA) si Comisia
Europeana sau de (fi) Insfitutul European pentru Piata Monetard, In calitate de administrator al
EURIBOR, sau (i) autoritatea competentd responsabild Tn temeiul Regulamentului (UE)
2016/1011 pentru supravegherea Institutului European pentru Piata Monetard, in calitate de
administrator al EURIBOR, sau (iv) autorititie nationale competente desemnate in temeiul
Regulamentului (JE) 2016/1011, sau {v) Banca Centrald Europeana.
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Tn cazul in care Screen Rate devine permanent indisponibilé si nu se recomanda in mod oficial o
raté de Infocuire EURIBOR, asa cum se prevede mai sus, EURIBOR va fi rata (exprimata ca raté
procentuald pe an) care este determinaté de Bancé ca fiind costul total inclus pentru Banca pentru
finantarea Transei relevante pe baza ratei de referintd a Bancii generatd intern aplicabila la
momentul respectiv sau a unei metode alternative de determinare a ratei stabilite in mod rezonabil
de citre Banca.
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Formular de Cerere de Tragere 1

Cerere de Tragere
AUTOSTRADA A3 ROMANIA — COFINANTARE MRR

V& rugdm sa efectuati urmatorul transfer de fonduri:

Data

Anexa C

Denumirea AUTOSTRADA A3 ROMANIA — COFINANTARE MRR
contractuluf

Numarul 96.065

contractului

Data preferatda a

tragerii

Moneda si Suma

o

DOBANDA

CAPITAL

Baza ratei dobanzii {Articolul 3.1.)

[Rata (%) sau Marja (puncte de bazd)
SAU {v& rugdm s& indicati numai una}

Rata maxima (%) sau Marja maxima (puncte
de haza)]?

Frecventa (Articolul 3.1.)

Datele de Platé (Art. 3.1)

Data Revizuiri/Conversiel dobanzii (daca
este cazul)

Frecventa rambursarilor

Metodologia de rambursare {Articoiul 4.1.)

Data Primei Rambursari

Data Ultimei Rambursari

TNOTA A se furniza pe suport de hirtic cu antetul imprumutatului.

ZNOTA: In cazul in care Imprumutatul nu specifica aici o rata a dobanzii sau o maria, se vg

Anual
Semestrial
Trimestrial

ooao

Anual
Semestrial
Trimestrial

onno

Rate egale

O

Anuitéti constanted

Rata unica

O

25, Imprumutatul a fost de acord cu rata
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COMUNICARE IMPORTANTA PENTRU IMPRUMUTAT:

VA RUGAM SA VA ASIGURATI CA LISTA DE SEMNATARIAUTORIZATI $1 DE CONTURI
FURNIZATA BANCH A FOST ACTUALIZATA IN MOD CORESPUNZATOR INAINTE DE
DEPUNEREA ORICAREI CERERI DE TRAGERE. IN CAZUL IN CARE ORICARE DINTRE
SEMNATARII SAU CONTURILE CARE APAR iN ACEASTA CERERE DE TRAGERE NU
SUNT INCLUSE iN CEA MAI RECENTA LISTA DE SEMNATARI AUTORIZATI S1 DE
CONTURI (IN CALITATE DE CONT DE TRAGERY) PRIMITA DE BANCA, ACEASTA
CERERE DE TRAGERE VA FI CONSIDERATA CA NEEFECTUATA.

IN PLUS, DACA ACEASTA ESTE PRIMA CERERE DE TRAGERE IN TEMEIUL
CONTRACTULUI DE FINANTARE, CONDITIILE PREVAZUTE LA ARTICOLUL 1.4.A DIN
CONTRACTUL DE FINANTARE TREBUIE SA Fl FOST INDEPLINITE SPRE
SATISFACTIA BANCII INAINTE DE DATA PREZENTEI.

Contul de trageri (asa cum este definit in Contractul de finantare) care urmeaza sé fie creditat

Contul de trageri nr.
Titularul/Beneficiarul contului de
0] = = S O U SR P PP

(v& rugdm s& furnizati formatul IBAN Tn cazul in care tara este inclusd in Registrul IBAN
publicat de SWIFT, in caz contrar trebuie furnizat un format adecvat in conformitate cu
practicile bancare locale)

Numele si adresa DANCI: ...

Codul de identificare bancara (BIC):

Detalii privind plata care trebuie
FUMIZatE .

V& rugdm sa transmiteti informatii relevante la::

Numele semnatarului (semnatarilor) autorizat(i) al(ai) Imprumutatului (asa cum este (sunt)
definit(i} in Contractul de finantare):

Semnatura  (semnaturile) semnatarului  (semnatarilor) autorizat (autorizat)) al (af)
Imprumutatului (asa cum este (sunt) definit (definiti) in Contractul de Finantare):
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Anexa D

Revizuirea si Conversia Ratei Dobanzii

In cazul in care o Dati de Revizuire/Conversie a Dobanzii a fost inclusd in Notificarea de
Tragere pentru o Transa, se aplicd urmatoarele dispozitii.

A. Mecanismul Revizuirii/fConversiei Dobénzii

La primirea unei Cereri de Revizuire/Conversie a Dobanzii, Banca trebuie, n perioada care
ncepe cu 60 (saizeci) de zile si se fermind cu 30 (treizeci) de zile Tnainte de Data
Revizuiri’Conversiei Dobanzii, s& transmitd [mprumutatului o Propunere de
Revizuire/Conversie a Dobanzii in care sa precizeze:

(8) Rata si/sau Marja Fixa care s-ar aplica Transei sau partii acesteia indicate n Cererea
de Revizuire/Conversie a Dobanzii in conformitate cu Articolul 3.1, si

(b} c& aceastd ratd se va aplica pania la Data Scadentei sau pana la o noud Data de
Revizuire/Conversie a Dobénzii, dacd este cazul, si cd dobénda este platibila
timestrial, semestrial sau anual, in conformitate cu Articolul 3.1, in arterate pentru
perioada scursa, la Datele de Plata desemnate.

Tmprumutatul poate accepta in scris o Propunere de Revizuire/Conversie a Dobanzii pana la
data limita specificata In aceasta.

Orice modificare a prezentului Contract solicitatd de Banca in aceasta privinté se va efectua
printr-un acord care se va incheia cu cel putin 15 {cincisprezece) zile inainte de Data relevanta
de Revizuire/Conversie a Dobanzii.

Ratele si marjele fixe sunt disponibile pentru perioade de cel putin 4 (patru) ani sau, In absenta
unei rambursari a principalului pe parcursul acestei perioade, de cel putin 3 (tref) ani.

B. Efectele RevizuiriifConversiei Dobanazii

In cazul in care Imprumutatul accepta in mod corespunzator, in scris, o ratd sau o marja fixa
in ceea ce priveste o Propunere de Revizuire/Conversie a Dobanzii, Imprumutatul va plati
dobanda acumulatad la Data RevizuiriiifConversiei Dobénzii si, ulterior, la Datele de Plata
desemnate.

inainte de Data Revizuirii/l Conversiei Dobanzi, dispozitile relevante ale prezentului Contract
si ale Notificirii de Tragere se vor aplica Transei n intregime. Incepand cu Data
RevizuirifConversiei Dobanzii, inclusiv, dispozitile cuprinse in Propunerea de
Revizuire/Conversie a Dobanzii referitoare fa noua Raté sau Marja Fixa se aplica Trangei (sau
oricérei pérti a acesteia, asa cum este indicat in Cererea de Revizuire/Conversie a Dobanzii)
pana la noua Datd de Revizuire/Conversie a Dobanzii, daca este cazul, sau pana |a Data
Scadentei.

C. Revizuire/conversie partiala sau fara revizuire/conversie a dobanzii

In cazul unei Revizuiri/Conversii partiale a Dobanzii, Imprumutatul va rambursa, fara
compensatie, la Data Revizuiri/Conversiei Dobanzii, partea din Transa care nu este acoperita
de Cererea de Revizuire/Conversie a Dobanzii si care, prin urmare, nu face obiectul
Revizuirii/Conversiei Dobanzii.

In cazul in care imprumutatul nu depune o Cerere de Revizuire/Conversie a Dobénzii sau nu
acceptd in scris Propunerea de Revizuire/Conversie a Dobanzii pentru Transa sau th cazul
in care Partile nu reusesc sa efectueze o modificare solicitata de Banca in conformitate cu
punctul A de mai sus, Imprumutatul va rambursa integral Transa la Data Revizuirii/fConversiei
Dobanzii, firé compensatie.
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Anexa E

Formular al Certificatufui din partea Imprumutatului

Catre: Banca Europeand de Investitii

De la: [Romania, actionand prin Ministerul Finantelor]

Data:

Subiect: Certificat pentru Contractul de finantare dintre Banca Europeand de
Investitii si [Imprumutat] din data de {0} ('Contractul de
F:nant,are"")

Denumirea AUTOSTRADA A3 ROMANIA —~ COFINANTARE MRR
proiectului:

Numar Contract: 96.065 Numérul operatiunii: 2022-0845

Stimati domni,

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

Tn sensul Articohiui 1.4, din Contractul de finantare, va certificém prin prezenta urméatoarele:

(a) nu aexistat nicic modificare semnificativa a vreunui aspect al Proiectului sau Tn legdiurd
cu care suntem obligati s& raportdm Tn conformitate cu Articolu! 8.1., cu exceptia celor
comunicate anterior de noi;

{b) niciun eveniment sau circumstantd care constituie sau ar constitui odata cu trecerea
timpului sau cu transmiterea unei notificri sau cu luarea unei decizii In temeiul
Contraciului de finantare (sau orice combinatie a celor de mai sus}, un Eveniment de
Rambursare Anticipatd sau un Caz de Neindeplinire a Obligatiiior nu a avut loc si nu
continua fara a fi remediat sau s& far3 a avea o renuntare;

{c)  nu existd niciun litigiu, arbitraj, procedurd administrativa sau investigatie curenta sau,
dupa stiinla noastré, iminentd sau in curs de desfasurare In fata vreunei instante,
organism sau agentile de arbitraj si, de asemenea, nu existd nicio hotarare
judecatoreasca sau sentintd nesatisfacutd Impotriva noastra, a Promotoruiui sau a
Beneficiarului care a avut ca rezultat sau care, Tn cazul unei decizii negative, ar putea
avea ca rezultat o Schimbare Nefavorabila Semnificativa.

{d) declaratiile si garantile pe care trebuie s3 le facem sau sa le repetam in temeiul
Articolului 8.9 sunt adevarate in toate privintele;

()  nu aavutioc nicio Schimbare Nefavorabild Semnificativd, in comparatie cu situatia de
la data Contraciului de finantare, si

] cea mai recentd Listd a Semnatarilor Autorizati si a Conturitor furnizatd Bancii de catre
imprumutat este actualizatd si Banca se poate baza pe informatiile prevazute in
aceasta.

Ne angajam sa notificdm imediat Banca in cazul in care oricare dinfre cele de mai sus nu este
adevarata sau corectd la Data Tragerii pentru Transa propusa.

Cu stimé
Pentru si in numele [Romania, actionénd prin Ministerul Finantelor].
Data:

/f.\ﬁ,u WSt
Traducere autcnza BiRsimbareng ézé_ _
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Conform cu originalul
% Boni Florinela Cucu, Director general

Directia generald relatii financiare infernationale
Ministerul Finantelor
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THIS CONTRACT IS MADE BETWEEN:

Romania, acting through its Ministry of Finance, (the "Borrower™)
having its office at 16 Libertati Boulevard,

Sector 5, RO-050706 Bucharest, Romanig,

represented by Mr Marcel-ioan Bolog, Minister

of Finances,

of the first part, and

the European Investment Bank, having its seat (the "Bank")
at 100 blvd Konrad Adenauer, Luxembourg,
L-2950  Luxembourg, represented by
Mr Manuel Duefas, Head of Division,
and Mrs Hanna Karczewska, Head of Division,

of the second part.

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

(@)

()

(d)

The Borrower has stated that, through the Minisiry of Transport and Infrastructure of
Romania {the "Promoter”}, it is undertaking a project consisting in the construction of
42 km of the new A3 motorway between the towns of Nadaselu and Poarta Salajului
in the Northwest of Romania {the "Technical Description") set out in Schedule A1
{the "Project"). The beneficiary is Compania Nationala de Administrare a Infrastructurii
Rutiere S.A. (the "Beneficiary”), a joint stock company set up under Government
Emergency Ordinance 55/2016, wholly owned by the Romanian State represented by
Promoter and operating under the authority of the Promoter. State budget allocations
to the Beneficiary are made through the Ministry of Transport and Infrastructure.

The total cost of the Project as estimated by the Bank, is EUR 697,670,000.00
(six hundred and ninety-seven million six hundred and seventy thousand euros)
(VAT included) and the Borrower has stated that it intends to finance the Project
as follows:

Source Amount (EUR m)
Credit from the Bank 200.00
Other funding sources 497.67
(including for VAT and land acquisition)

TOTAL 697.67

In order to fulfil the financing plan set out in Recital (b), the Borrower has requested
from the Bank a credit of EUR 200,000,000.00 {two hundred million euros).

The Bank considering that the financing of the Project falls within the scope of
its functions, and having regard to the statements and facts cited in these Recitals,
has decided to give effect to the Borrower's request providing to it a credit in an amount
of EUR 200,000,000.00 {two hundred million euros), pursuant to the terms
and conditions of this finance contract {the "Contract"), provided, at ali times, that:

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

(i) the aggregate of funds from the European Union (e.g. ESIF funds and funds
under the Romanian Recovery and Resilience Plan, as approved under
the Council Implementing Decision of 3 November 2021 on the approval of
the assessment of the recovery and resilience plan for Romania ST 12319/21;
ST 12319/21 ADD1) and the Bank's loan disbursed under the Credit shall
at no time exceed 95% (ninety-five per cent) of the total cost of the Project set out
in Recital (b).

The Borrower has authorised the borrowing of the sum of EUR 200,000,000.00
{two hundred million euros) represented by this credit on the terms and conditions set
out in this Contract. Without prejudice to the provisions of the Contract, in particular
Article 6.1 below, the Bank understands that the amounts borrowed under the Contract
will be processed in line with the budgetary rules and foreign indebtedness Romanian
law provisions.

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

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

(@)

{b}

(c)

(d)

(e}

(q)

The Borrower has stated that, through the Ministry of Transport and Infrastructure of
Romania {the "Prometer"), it is undertaking a project consisting in the construction of
42 km of the new A3 motorway between the towns of Nadaselu and Poarta Salajului
in the Northwest of Romania (the "Technical Description") set out in Schedule A.1
(the "Project"). The beneficiary is Compania Nationala de Administrare a Infrastructurii
Rutiere S.A. (the “"Beneficiary"), a joint stock company set up undeér Government
Emergency Ordinance 55/2016, wholly owned by the Romanian State represented by
Promoter and operating under the authority of the Promoter. State budget aliocations
to the Beneficiary are made through the Ministry of Transport and Infrastructure.

The total cost of the Project as estimated by the Bank, is EUR 697,670,000.00
(six hundred and ninety-seven million six hundred and seventy thousand -euros)
(VAT included) and the Borrower has stated that it intends to finance the Project
as follows:

Source Amount (EUR m}
Credit from the Bank 200.00
Other funding sources ' 497 .67
(including for VAT and land acquisition)

TOTAL 697.67

in order to fulfil the financing plan set out in Recital (b), the Borrower has requested
from the Bank a credit of EUR 200,000,000.00 {tws hundred million 2uros).

The Bank considering that the financing of the Project falls within the scope -of
its functions, and having régard 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
of EUR 200,000,000.00 (two hundred million euros), pursuant to the terms
and conditions of this finance contract (the "Contract"}, provided, at all times, that:

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

(i)  the aggregate of funds from the European Union {e.q. ESIF funds and furids
under the Romanian Recovery and Resilience Plan, as approved urnder
the Council Implementing Decision of 3 Novembér 2021 on the approval of
the assessment of the recovery and resifience plan for Romania ST 12319/21;
ST 12318/21 ADD1) and the Bank's loan disbursed under the Credit shall
at no time exceed 95% (ninety-five per cent) of the total cost of the Project set out
in Recital (b).

The Borrower has authorised the borfowing of the sum of EUR 200,000,000.00
(two hundred million euros) represented by this credit on the terms and conditions set
out in this Contract. Without prejudice to the provisions of the Contract, in particular
Article 6.1 below, the Bank understands that the amounts borrowed under the Contract
will be processed in line with the budgetary rules and foreign indebtedness Romanian
law provisions.

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

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

Contract Number (FI N°} 96.065 S




(h

(

Corparate o

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

The Bank supports the implementation of international and European Union standards
in the field of anti-money laundering and countering the financing of terrorism
and promotes {ax good governance standards. It has established policies
and procedures to avoid the risk of misuse of its funds for purposes which are illegal
or abusive in relation to applicable laws. The Bank's group statement on tax fraud,
tax evasion, tax avoidance, aggressive tax planning, money laundering and financing

of terrorism is available on the Bank's website and offers further guidance to the Bank’s
contracting counterparties.
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NOW THEREFORE it is hereby agreed as follows:

INTERPRETATION AND DEFINITIONS

Interpretation

in this Contract:

(@)

(b)

(©)

(e)

{f)
(g}

(h)

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

references to "law" or "laws” mean:

(i)  any applicable law and any applicable treaty, constitution, statute, legislation,
decree, normative act, rule, regulation, judgement, order, writ, injunction,
determination, award or other legisiative or administrative measure or judicial
or arbitral decision in any jurisdiction which is binding or applicable case law: and

iy EU Law;
references to "applicable law", "applicable laws" or "applicable jurisdiction” mean:

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

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

references to a provision of law or a treaty are references to that provision as amended
or re-enacted,

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

words and expressions in plura! shafl include singular and vice versa:

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

references to "month" mean a period starting on one day in a calendar month
and ending on the numerically corresponding day in the next calendar month, except
that and subject to the definition of Payment Date, Arlicie 5.1 and Schedule B
and unless provided otherwise in this Contract;

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

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

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

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

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

and, if such page or service ceases to be available, shall include any other page
or service displaying that rate specified by the Bank.
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NOW THEREFORE it is hereby agreed as foliows:

INTERPRETATION AND DEFINITIONS

Interpretation

In this Contract:

(a)

(b)

{d)

®

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

references to "law" or "laws" mean:

(i)  any applicable law and any applicable treaty, constitution, statute, legislation,
decree, normative act, rule, regulation, judgement, order, wrif, injunction,
determination, award or other legislative or administrative measure or judicial
or arbitral decision in any jurisdiction which is biriding or applicable case law; and

(i) EULaw;

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

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

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

references {o a provision of law or a treaty are references to that provision as amended

of re-enacted;

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

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

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

references to "month" mean a period starting on one day in a calendar month
and ending on the numeérically corresponding day in the next calendar month, except
that and subject to the definition of Payment Date, Article 5.1 and Schedule B
and unless provided otherwise in this Contract;

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

(i)  if thereis no numerically corresponding day in the calendar month in which that
period is to end, that period shall end on the last Business Day in that calendar
month; and

a reference in this Contract to @ page or screen of an information service displaying
a rate shall include;

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

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

and, if such page or service ceases to be available, shall include any other page
or service displaying that rate specified by the Bank.
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“Disbursement Account” means, in respect of each Tranche, the bank account to which
dishursements may be made under this Contract, as set out in the most recent List of
Authorised Signatories and Accounts,

“Disbursernent Date” means the date on which disbursement of a Tranche is made by
the Bank.

“Disbursement Notice" means a notice from the Bank to the Borrower pursuant to
and in accordance with Article 1.2.C.

“Disbursement Request" means a notice substantially in the form set out in Schedule C.
“Dispute” has the meaning given to it in Aricle 11.2.
"Disruption Event' means either or both of:

(a8) amateral disruption to those payment or communications systems or to those financia
markets which are, in each case, required to operate in order for payments to be made
in confiection with this Contract; or

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

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

and which distuption (in either such case as per paragraph (a) or (b) above) is not caused by,
and is beyond the control of, the Party whose operationis are disrupted.

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

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

(e} cultural heritage (natural, tangible and intangible);
(d) the built environment; and
()  human health and wellbeing.

“Environmental and Social App_roval" means any Authorisation required by Envirorimental
and Social Law. '

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

"Environmental and Social Law" means:

{a) EU Law, including principles and standards;
(b} Romanian laws; and

{c) applicable international treaties,

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

"ESIF" means the ERDFCF, the ESFP, the ISF and the EMFAF in each case as defined under
the relevant ESIF Regulations.

"ESIF Regulations" means:
(8) The Common Provisions Regulation;

{b)  With reference lo the European Regional Development Fund and Cohesion Fund:
Regulation (EU) 2021/1058 of the European Parliament and of the Council of
24 June 2021 on the European Regional Development Fund and on the Cohesion
Fund; N
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Definitions
In this Contract:
“Agreed Deferred Disbursement Date" has the meaning given to it in Article 1.5.A(2)(b}.

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

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

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

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

“Authorised Signatory" means a person authorised to sign individually or jointly {as the case
may be} Disbursement Requests on behalf of the Borrower and named in the most recent List
of Authorised Signatories and Accounts received by the Bank prior to the receipt of the relevant
Disbursement Request.

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

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

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

"Common Provisions Regulation” means (i) Regulation (EU} 2021/1060 of the European
Parliament and of the Council of 24 Jupe 2021 laying down common provisions
on the European Regional Development Fund, the European Sacial Fund Plus, the Cohesion
Fund, the Just Transition Fund and the European Maritime, Fisheries and Aquaculture Fund
and financial rules for those and for the Asylum, Migration and [ntegration Fund, the Internal
Security Fund and the Instrument for Financial Support for Border Management and Visa
Policy, as amended, supplemented and consolidated from time to time, and (i} any similar
piece of legislation laying down common provisions on the European Regional Development
Fund, the European Social Fund, the Cohesion Fund, the European Agricultural Fund for Rural
Development and the Eurcpean Maritime and Fisheries Fund for the 2021-2027 multiannual
financial framework.

"Contract” has the meaning given to it in Recital (d}.

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

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

“Deferment Fee" means a fee calculated on the amount of a Notified Tranche deferred
or suspended at the rate of the higher of:

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

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

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

Such fee shall accrue from the Scheduled Disbursement Dale to the Disbursement Date or,
as the case may be, until the date of cancellation of the Notified Tranche in accordangecwjm
. e " O;,. .
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"Disbursement Account” means, in respect of each Tranche, the bank account to which
disbursements may be made under this Contract, as set out in the most recent List of
Authorised Signatories and Accounts,

"Disbursement Date" means the date on which disbursement of a Tranche is made by
the Bank.

"Disbursement Notice” means a notice from the Bank to the Borrower pursuant to
and in accordance with Article 1.2.C.

"Disbursement Request' means a notice substantially in the form set out in Schedule C.
"Dispute" has the meaning given to it in Article 11.2.
"Disruption Event" means either or both of:

{(a) amaterial 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 2 technical
or systems-related nature) to the treasury or payments operations of either the Bank
or the Borrower, preventing that Party from;

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

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

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

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

(cy cultural heritage (natural, tangible and intangible);
(d) the built environment; and

(e) human health and wellbeing.

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

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

"Environmental and Social Law” means:

(2} EU Law, including principles and standards;
(b) Romanian laws; and

(c) applicable international treaties,

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

"ESIF" means the ERDFCF, the ESFP, the ISF and the EMFAF in each case as defined under
the relevant ESIF Regulations.

"ESIF Regulations" means:
(a) The Common Provisions Regulation;

()  With reference lo the European Regional Development Fund and Cohesion Fund.
Regulation {EU) 2021/1058 of the European Parliament and of the Council of
24 June 2021 on the European Regional Development Fund and on the Cohesion
Fund: ST

Cantract Number (FI N°} 98.065




U parate i

{c) With reference lo the European Social Fund Plus. Reguiation (EU} 2021/1057 of
the European Parliament and of the Council of 24 June 2021 establishing the European
Social Fund Plus (ESF+) and repealing Regulation (EU) No 1286/2013;

(d} With reference (o the Inlemal Security Fund. Regulation (EU} 2021/1148 of
the Eurcpean Parliament and of the Council of 7 July 2021 establishing the Internal
Security Fund; and

(e} With reference to European Maritime, Fisheries and Aquaculfure Fund: Regulation
{EU) 202111139 of the European Parliament and of the Councit of 7 July 2021
establishing the European Maritime, Fisheries and Aquaculture Fund and amending
Regquiation (EU) 2017/1004,

and includes any amendments thereto and any other EU legislation from time to time
applicable to the relevant ESIF.

"European Union Funds Event” has the meaning assigned to it in Article 4.3.A(2).

“EU Law" means the acquis communautaire of the European Union as expressed through
the Treaties of the European Union, the regulations, directives, defegated acts, implementing
acts, principles, decisions and the case law of the Court of Justice of the European Union.

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

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

"Event of Default” means any of the circumstances, events or occurrences specified
in Article 10.1.

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

"Final Availability Date” means the date falling 48 (forty-eight) months from the signature of
this Contract.

"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
loans made at a fixed rate of interest, denominated in the currency of the Tranche and bearing
equivalent terms for the repayment of capital and the payment of interest. Such rate shall not
be of negative value.

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

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

“Floating Rate Reference Period" means each period from one Payment Date 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 the Floating Rate is applied.
"GDPR" means the General Data Protection Regulation (EU) 2016/678,
“Governmental Debt Instrument” has the meaning assigned to it in Arlicle 7.1.

"Negal Activitylies" means any of the following illegal aclivities or activities carried out for
illegal purposes according to applicable laws in any of the following areas; (i} fraud, corruption,
coercion, collusion or abstruction, (i} money laundering, financing of terrorism or tax crimes
each as defined in the AML Directives, and (ili} other illegal activity against the financial

interests of the European Union as defined in the PIF Directive. /I/’,;_—:;?:}R
"Hitegality Event" has the meaning given to it in Articie 4.3.A(5). pa ;ﬁ T

“Indemnifiable Prepayment Event” means a Prepayment Event other/ than the Nonﬁ-EiB;
Financing Prepayment Event or the lllegality Event. \ .,”~':-&,_,A'fc,,
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“Interest Revision/Conversion" means the determination of new financial conditions relative
to the interest rate, specifically the same interest rate basis ("revision"} or a different interest
rate basis ("conversion") which can be offered for the remaining term of a Tranche or until
the next Interest Revision/Conversion Date, if any.

“Interest Revision/Conversion Date” means the date, which shall be a Payment Date,
specified by the Bank pursuant to Article 1.2.C in the Disbursement Notice.

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

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

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

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

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

{b}  the specimen signatures of such persons;

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

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

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

“Loan Outstanding" means the aggregate of the amounts disbursed from time to time by
the Bank under this Contract that remains cutstanding.

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

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

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

{c) in refation to a Floating Rate Tranche:

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

EURIBOR,; or
(i)  the Bank determines that adequate and fair means do not exist for ascer‘tamang

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

“interest Revision/Conversion Date” means the date, which shall he a Payment Date,
specified by the Bank pursuant to Article 1.2.C in the Disbursement Notice.

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

“Interest Revision/Conversion Request' means a written nofice from the Borrower,
delivered at least 75 (seventy-five} days before an Interest Revision/Conversion Date,
requesting the Bank to submit to it an Inferest Revision/Conversion Proposal. The Interést
Revision/Conversion Request shall also specify:

(@)  the Payment Dates chosen in accordance with the provisions of Article 3.1:
(b)  the amount of the Tranche for which the Interest Revision/Conversion shali apply; and
{c}  any further Iinterest Revision/Conversion Date choser in accordance with Article 3.1.

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

(a} the Authorised Signatories, accompanied by evidence of signing authority of
the persons named on the list and specifying if they have individual or joint signing
autharity:

(b}  the specimen signatures of such persons;

{¢) the bank account(s) to which disbursements may be made under this Contract
(specified by IBAN code if the country is included in the IBAN Registry published by
SWIFT, or in the appropriate account format in line with the Jocal banking practice},
BIC/SWIFT code of the bank and the name of the bank account(s) beneficiary
or the account(s) held with the National Bank of Romania to which disbursements
may be made under this Contract: and

{d) the bank account(s) from which payments under this Contract will be made by
the Borrower (specified by 1BAN code if the country is included in the IBAN Registry
published by SWIFT, or in the appropriate account format in fine with the Tocal banking
practice). BIC/ISWIFT code of the bank and the name of the bank accountis) beneficiary
or the account{s) held with the National Bank of Romania from which payments may be
made under this Contract.

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

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

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

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

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

(¢} inrelation to a Floating Rate Tranche:

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

i
(i)  the Bank determines that adequate and fair means do not e? \-fp/rﬂiscega:nmg
(R

the applicable EURIBOR for such Tranche.
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"Material Adverse Change" means, any event or change of condition, which, in the opinion
of the Bank has a material adverse effect on;

(a) the ability of the Borrower to perform its obligations under this Contract;
{b) the condition (financial or otherwise) or prospects of the Borrower; or

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

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

"Non-EIB Financing" has the meaning given to it in Article 4. 3.A(3).
"Non-EIB Financing Prepayment Event" has the meaning given to it in Article 4,3.A(3).

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

“Payment Account” means the bank account from which payments under this Contract
will be made by the Borrower, as set out in the most recent List of Authorised Signatories
and Accounts.

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

{a) for a Fixed Rate Tranche either:

)} the following Relevant Business Day, without adjustment to the interest due
under Articie 3.1; or

(iy  the preceding Relevant Business Day with adjustrment (but only to the amount of
interest due under Article 3.1 that accrued over the last interest period), in case
repayment of principal is made in a single instalment in accordance with
Schedule D point C or Article 4.1.8; and

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

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

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

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

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

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

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

{b) the interest that would so accrue over that pericd, if it were )Ieuiatgd\

at the Redeployment Rate, fess 0.19% (nineteen basis points). & N
The said present value shall be calculated at a discount rate equal to the Redegig_yment?ate B
applied as of each relevant Payment Date. ‘rff‘ Ty R
k“ B M e
- T"’ *-’-f‘ -
\\

Contract Number {F| N°) 96.065 L



“Prepayment Notice" means a written notice from the Bank to the Borrower in accordance
with Article 4.2.C.

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

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

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

"Relevant Business Day" means a day on which the Trans-European Automated Real-time
Gross Settlernent Express Transfer payment sysiem which utifises a single shared platfiorm
and which was faunched on 19 November 2007 (TARGETZ2) is open for settlement of
payments in EUR.

"Relevant Person” means:

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

(b)  with respect to the Beneficiary any official or representative, or any other person acting
for it, on its behalf or under its control, having the authority to manage and/or supervise
the Credit, the Loan or the Project.

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

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

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

"Sanctions” means the economic or financial sanctions laws, regulations, trade embargoes
or other restrictive measures {including, in particular, but nat limited to, measures in relation
to the financing of terrorism) enacted, administered, implemented or enforced from time to
time by any of the following:

{a) the United Nations, including, inter alia, the United Nations Security Council;

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

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

{(d) the government of the United Kingdom, and any department, division, agency, office
or authority, including, inter alia, the Office of Financial Sanctions Implementation of
His Majesty's Treasury and the Deparment for international Trade of
the United Kingdom, Lo

Contract Number (FI N°) 86.065 W W o




Corpaadter Jdoe

"Prepayment Notice” means a written notice from the Bank to the Borrower in accordance
with Addicle 4.2.C.

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

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

"Redeployment Rate” means the fixed annual rate determined by the Bank, being a rate
which the Bank would apply on the day of the indemnity calculation to.a loan that has the same
currency, the same terms for the payment of interest and the same repayment profilé to
the Interest Revision/Conversion Date, if any, or the Maturity Date as the Tranche in respect
of which a prepayment or cancelfation is proposed or requésted to be made. Such rate shall
naot be of negative value.

"Relevant Business Day" means a day on which the Trans-European Automated Real-time
Gross -Settlement Express Transfer paymerit system which utilisés a single shared platform
and which was launched on 19 November 2007 (TARGET2) is open for setflement of
payments in EUR.

“Relevant Person" means;

(a)  with respect to the Borrower and the Promoter, any ministries, other central executive
government bodies or other governmental sub-divisions and any of their officials
or representatives, or any other person acting for if, on'its behalf or under its control,
having the authority to manage and/or supervise the Credit, the L.oan or the Project: and

(b)  with respect to the Beneficiary any official or representative, or any other person acting
forit, on its behalf or under its control, having the authority to manage and/or supervise
the Credit, the Loan or the Project.

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

"Requested Deferred Disbursemenf Date" has the meaning given to it
in Arlicle 1.5.A(1}a)(ii).

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

"Sanctions” means the economic or financial sanctions laws, regulations, trade embargoes
or ather restrictive measures {including, in particular, but not limited {0, measures in relation
to the financing of terrorism) enacted, administered, implemented or enforced from time to
time by any of the following:

{a)  the United Nations, including, inter alia, the United Nations Security Council;

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

(c)  the government of the United States of America, and any department, division, agency,
or office thereof, including, inter afia, the Office of Foreign Asset Coniro! (OFAC) of
the United States Department of the Treasury, the United States Department of State
and/or the United States Department of Commerce; and

{(d)  the government of the United Kingdom, and any department, division, agency, office
or authority, including, inter afia, the Office of Financial Sanctions Implementation of
His Majesty's Treasury and the Deparment for International Trade of
the United Kingdom, -
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1.1

1.2

1.2.A

1.2B

ARTICLE 1

Credit and Disbursements

Amount of Credit

By this Contract the Bank establishes in favour of the Borrower, and the Borrower accepts,
a credit in an amount of EUR 200,000,000.00 (two hundred million euros) for the financing of
the Project {the "Credit").

Dishursement procedure

Tranches

The Bank shall disburse the Credit in up to 10 (ten) Tranches. The amount of each Tranche
shall be in a minimum ameunt of EUR 20,000,000.00 (twenty million euros} or {if less)
the entire undrawn balance of the Credit.

Disbursement Request

(a)

{b)

The Borrower may present to the Bank a Disbursement Request for the disbursement
of a Tranche, such Disbursement Request to be received at the latest 15 (fifteen) days
befare the Final Availability Date. The Disbursement Request shall be in the form set
out in Schedule T and shall specify:

(i)  the amount of the Tranche in EUR;

{i)  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, in any event, on or before the Final
Availability Date. it being understood that notwithstanding the Final Avaiiability
Date the Bank may set the disbursement date for the Tranche at a date falling up
to 4 (four} months from the date of the Disbursement Request;

(i)  whether the Tranche is a Fixed Rate Tranche or a Floating Rate Tranche, each
pursuant to the relevant provisions of Adicle 3.1;

(iv) the preferred interest payment periodicity for the Tranche, chosen in accordance
with Article 3.1;

(v) the preferred terms for repayment of principal for the Tranche, chosen
in accordance with Article 4.1,

(viy the preferred first and last dates for repayment of principal for the Tranche:

(viiy the Borrower's choice of Interest Revision/Conversion Date, if any,
for the Tranche; and

(viii) the Disbursement Account to which the disbursement of the Tranche should be
made in accordance with Article 1.2.D.

If the Bank, foliowing 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 Reguest 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

guoted by the Bank,
applicable to the Tranche untl the Maturity Date or GAtll ‘the. Interest
Revision/Conversion Date, if any. / e
O o
R R
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"Scheduled Disbursement Date" means the date on which a Tranche is scheduled o be
disbursed in accordance with Article 1.2.C.

"Security" 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.

“Social Matters” means ail, or any of, the following:
(a) labour and working conditions;

(b) occupational health and safely;

(c) rights and interests of vuinerable groups;

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

() public health, safety and security;

(@) avoidance of forced evictions and alleviation of hardship arising from involuntary
resettlement; and

(h)  stakeholder engagement.

"Spread” means the fixed spread (being of either positive or negative value) to EURIBOR
as determined by the Bank and notified {o the Borrower in the relevant Disbursement Notice
or in the Interest Revislon/Conversion Proposal.

"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature
{including any penally orinterest payable in connection with any failure to pay or any delay
in paying any of the same).

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

"Tranche" means each disbursement made or to be made under this Contract. In case rio
Disbursement Notice has been delivered. Tranche shall mean a Tranche as requested under
Aricle 1.2.B.
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1.1

1.2

1.2.A

1.2.8
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ARTICLE1

Credit and Disbursements

Amount of Credit

By this Contract the Bank establishes in favour of the Borrower, and the Borrower accepts,
a credit in an amount of EUR 200,000,000.00 (two hundred maiiaon euros) for the financing of
the Project (the "Credit").

Pisbursement procedure

Tranches

The Bank shall disburse the Credit in up to 10 (ten) Tranches. The amount of each Tranche
shall be in a minimum amount of EUR 20,000,000.00 (twenty million euros) or {if less)
the entire undrawn balance of the Credit.

Disbursement Request

(a)

{0)

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

{in  the amotnt of the Tranche in EUR;

(i) the preferred disbursement date for the Tranche; such preferred disbursement

date must be a Relevant Business Day falimg at least 15 {fifteen) days after
the date of the Disbursément Request and, in any event, on or before the Final
Availability Date. It being understood that notwithstanding the Final Availability
Date the Bank may set the disbursement date for the Tranche at a date falling up
to 4 {four) months from the date of the Disbursement Request;

(it} whether the Tranche is a Fixed Rate Tranche or a Floating Rate Tranche, each
pursuant ta the relevant provisions 6f Adicle 3.1;

(iv) the preferred interest payment periodicity for the Tranche, chosen in accordance
with Articie 3.1;

(v) the preferred terms for repayment of principal for the Tranche, chosen
in accordance with Article 4.1;

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

(vii) the Borrower's choice of Interest Revision/Conversion Date, if any,
for the Tranche; and

(vii) the Disbursement Account to which the disbursement of the Tranche should be.
made in accordance with Article 1.2.D.

If the Bank, following a request by the Borrower, has provided the Borrower, befdre
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:

® 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 untl the Maturity Date o /{F— Afe-~_Interest
Revision/Conversion Date, if any. )

Cantract Number (FI N°) 96,085




1.2.C

Uoarpagata s

(c) The Borrower may at its discretion specify in the Disbursement Request a maximum
fixed interest rate or maximum spread applicable to the Tranche until the Maturity Date
or until the Interest Revision/Conversion Date, if any.

{d) Each Disbursement Request shall be signed by an Authorised Signatory with individual
representation right or by 2(two) or more Authorised Signatories with joint
representation right.

{e) The Bank may rely on the information set out in the most recent List of Authorised
Signatories and Accounts provided to the Bank by the Borrower. If a Disbursement
Request is signed by a person defined as Authorised Signatory under the most recent
List of Authorised Signatories and Accounts provided to the Bank by the Borrower,
the Bank may assume that such person has the power to sign and deliver in the name
and on behalf of the Borrower such Disbursement Request.

(i  Subject to Article 1.2.C(b), each Disbursement Request is irrevocable.

Bisbursemen{ Notice

{a} Not fess than 10 (ten) days before the proposed Scheduled Disbursement Date of
a Tranche the Bank shall, if the Disbursement Request conforms to Article 1.2, deliver
to the Borrower a Disbursement Notice which shall specify:

{i) the amount of the Tranche in EUR;
(i)  the Scheduled Disbursement Date;

(i) the interest rate basis for the Tranche, being: (1) a Fixed Rate Tranche,
or (2) a Floating Rate Tranche all pursuant f{o the relevant provisions of
Article 3.1;

{iv) the Payment Dates and the first interest Payment Date for the Tranche;

{v} the terms for repayment of principal for the Tranche in accordance with
the provisions of Article 4.1;

(viy the Repayment Dates and the first and the last Repayment Date for the Tranche;

(viiy the Interest Revision/Conversion Date, if requested by the Borrower,
for the Tranche; and

{vii) for a Fixed Rate Tranche the Fixed Rate and for a Floating Rate Tranche
the Spread applicable to the Tranche until the interest Revision/Conversion Date,
if any or until the Maturity Date,

The Bank shall not issue a Disbursement Natice if the maximum fixed interest rate
or the maximum spread indicated by the Bomower in the Disbursement Request
pursuant to Article 1.2.B(c) above cannot be made available by the Bank to the Borrower
on the proposed date for disbursement indicated by the Borrower in the Disbursement
Request, and shall inform the Borrower of such unavailability through its usual
operational route.

(b}  Ifone or more conditions specified in the Disbursement Notice received by the Borrower
does not conform to the corresponding condition, if any, in the Disbursement Request,
the Borrower may revoke its Disbursement Request by a written notice to be received
by the Bank not later than 12h00 noon, Luxembourg time, on the next business day
when the Bank is open for general business and thereupon the Disbursement Request
and the Disbursement Notice shall be of no effect. If the Borrower has not revoked the
Disbursement Request in writing and within the deadline indicated above, the Borrower
shall be deemed to have accepted all conditions specified in the Disbursement Notice.

{c) If the Borrower has not specified in the Disbursement Request the fixed interest rate
or spread referred to in Aricle 1.2.B(b), the Borrower will be deemed to have agreed
in advance to the Fixed Rate or Spread as subsequently specified in the Disbu;ern;éﬁf;—“; .
Notice. P N
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Disbursement Account

Disbursement shall be made to the Disbursement Account specified in the relevant
Disbursement Request pravided that such Disbursernent Account is acceptable to the Bank.

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

Only one Disbursement Account may be specified for each Tranche.

Currency of disbursement

The Bank shall disburse each Tranche in EUR.

Ceonditions of disbursement

Condition precedent to the first Disbursement Request

The Borrower shall provide to the Bank:

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

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

in foom and substance satisfactory to the Bank prior to a presentation of a Disbursement
Request by the Borrower. Any Disbursement Request made by the Borrower without
the above documents having been received by the Bank and to its satisfaction shall be
deemed not made.

First Tranche

The disbursement of the first Tranche under Article 1.2 is conditional upon receipt by the Bank,
in form and substance satisfactory to it, on or before the date faliing 5 (five) Business Days
before the Scheduled Disbursement Date (and, in the case of deferment under Article 1.5,
the Requested Deferred Disbursement Date or the Agreed Deferred Disbursement Date,
respectively) for the proposed Tranche, of the following documents or evidence:

{a) evidence that the Borrower has obtained ail necessary Authorisations, required
in connection with this Contract and the Project;

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

{c) 2 (two) originals of the duly signed Contract.

All Tranches

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

(a) that the Bank has received, in form and substance satisfactory to it, on or before
the date falling 5 (five) Business Days before the Scheduled Disbursement Date
{(and, in the case of deferment under Article 1.5, the Requested Deferred Disbursement
Date or the Agreed Deferred Disbursement Date, respectively) for the proposed
Tranche, of the following documents or evidence:
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Disbursement Account

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

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

Only one Disbursement Account may be specified for each Tranche.

Currencv of disbursement

The Bank shall disburse each Tranche in EUR.

Conditions of disbursement

Condition precedent to the first Disbursement Request

The Borrower shall pravide to the Bank:

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

(b) atleast2 {two) hard copies of this Contract duly executed in original by all Parties; and
{€) theList of Authorised Signatories and Accounts,

in form and substance satisfactory to the Bank prior to a presentation of a Disbursement
Request by the Borrower. Any Disbursement Request made by the Borrower without
the above documents having been received by the Bank and fo. its satisfaction shall be
deemed nbt made.

First Tranche

The disbursement of the first Tranche under Article 1.2 is conditional upon receipt by the Bank,
in form and substance satisfactory to it, on or before the date falling 5 (five) Business Days
before the Scheduled Disbursement Date {and, in the case of deferment under Article 1.5,
the Requested Deferred Disbursement Date or the Agreed Deferred Disbursement Date,
respectively) for the proposed Tranche, of the following documents or evidence:

{a) evidence that the Borower has obtained all necessary Authorisatiors, required
in connection with this Contract and the Project;

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

{c) 2 (two) originals of the duly signed Coniract,

All Tranches

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

(@) that the Bank has received, in form and substance satisfactory to it, on or before
the date falling 5 (five) Business Days before the Scheduled Disbursement Date
{and, in the case of deferment under Article 1.5, the Requested Deferred Disbursement
Date or the Agreed Deferred Disbursement Date, respectively) for the proposed
Tranche, of the following documents or evidence:
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{i) a certificate from the Barrower in the form of Schedule E signed by an authorised
representative of the Borrower and dated no earlier than the date falling 7 (seven)
Business Days before the Scheduled Disbursement Date (and, in the case of
deferment under Anicle 1.5, the Requested Deferred Disbursement Date
or the Agreed Deferred Disbursement Date, respectively); and

(i)  acopy 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,
this Contract or the Security provided in respect of this Contract or the legality,
validity, binding effect or enforceability of the same; and

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

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

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

(1) an Event of Defauit; or
(2) aPrepayment Event,

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

1.5 Deferment of disbursement

1.5.A Grounds for deferment

1.5.,A(1) BORROWER'S REQUEST

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

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

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

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

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

1.5A(2) FAILURE TO SATISFY CONDITIONS TO DISBURSEMENT

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

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

e = T

(i)  atits Scheduled Disbursement Date (or, where the Scheduled Disbursement ™ ™

Date has been deferred previously, the date expected for disbursement). e,

Contract Number (FI N°} 96 065 N




1.5.A(3)

1.5.B

1.6

1.6.A

1.6.8

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

N nol earlier than 5 (five) Business Days following the fulfilment of all conditions of
disbursement; and

(i)  notlater than the Final Availability Date.

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

DEFERMENT FEE

if disbursement of a Notified Tranche is deferred pursuant to Article 1.5.A(1) or 1.5.A{2) above,
the Borrower shall pay the Deferment Fee.

Cancellation of a-disbursement deferred by 6 {six) months

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

Cancellation and suspension

Borrower's right to cancel

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

{b) Inits written notice, the Borrower:

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

{i)  must not reguest any cancellation of:

(1) @& Notified Tranche which has a Scheduled Disbursement Date falling
within 5 (five) Business Days of the date of such written notice; or

(2) a Tranche in respect of which a Disbursement Request has been
submitted but no Disbursement Notice has been issued by the Bank.

() Upon receipt of such wrilten notice, the Bank shall cancel the requested portion of
the Credit with immediate effect.

Bank's right to suspend and cancel

{a) At any time upon the occurrence of the following events, the Bank may notify
the Borrower in writing that the undisbursed portion of the Credit shall be suspended
and/for (except upon the occurrence of 2 Market Disruption Event} cancelled in whole
orin part;

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

(ii) an event or circumstance which would with the passage of time or the giving of
notice or the making of any determination under this Contract {or any combination
of the faregeing) constitute a Prepayment Event or an Event of Default; or

(iv) a Market Disruption Event provided the Bank has not issued a Disbursement
Notice. P
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(b) The Bank and the Borrower shall agree the date until which the disbursement of such
Notified Tranche shall be deferred (the “Agreed Deferred Disbursement Date"),
which must be a date falling:

{iy  not earlier than 5 {five) Business Days following the fulfitment of all conditions of
dishursement; and

(i) not later than the Final Availability Date.

{c}  Without prejudice to the Bank's right to suspend andfor cancetl the undisbursed portion
of the Credit in whole or in part pursuant to Adicle 1.6.B, the Bank shall defer
disbursement of such Notified Tranche until the Agreed Deferred Disbursement Date.

DEFERMENT FEE

if disbursement of a Notified Tranche is deferred pursuant to Article 1.5.A(1) or 1.5.A(2) above,
the Borrower shall pay the Deferment Fee.

Cancellation of a disbursement deferred by 6 (sixj months

If a disbursement has been deferred by more than 6 (six) months in agaregate pursuant to
Article 1,6.A, the Bank may notify the Borrower in writing that such disbursement shali be
cancelled and such cancellation shall take effect on the date of such wiitten notification,
The amount of the disbursement which is cancelled by the Bank pursuant to this Article 1.5.8
shall remain available for disbursement under Article 1.2,

Cancellation and suspension

Borrower's right to cancel

(a8} The Borrower may send a written notice to the Bank requesting a cancellation of
the undisbiirsed Credit or a portion thereof.

(b} Inits written notice, the Borrower:

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

(i)  mustnot.request any cancellation of:

(1) a Notified Tranche which has a Scheduled Disbursement Date falling
within 5 (five) Business Days of the date of such written notice; or

(2) a Tranche in respect of which a Disbursement Request has been
submitted but no Disbursement Notice has been issued by the Bank.

(c)  Upon receipt of such written notice, the Bank shall cance! the requested portion of
the Credit with immediate effect.

Bank’s right to suspend and cancel

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

()  aPrepayment Event;
iy  an Event of Default;

(i) an event or circumstance which would with the passage of time or the giving of
notice or the making of any determination under this Contract {or any combination
of the foregoing) constitute a Prepayment Event or an Event of Default; or

{iv) a Market Disruption Event provided the Bank has not issued a Dlsbursement
Notice. T
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{(b)  On the date of such written notification from the Bank the relevant portion of the Credit
shall be suspended andfor cancelled with immediate effect. Any suspension
shall continue untit the Bank ends the suspension or cancels the suspended amount.

Indemnity for suspension and cancellation of a Tranche

SUSPENSION

If the Bank suspends a Notified Tranche upen the occurrence of an Indemnifiable Prepayment
Event or an Event of Default or of an event or circumstance which would {with the passage of
time or the giving of notice or the making of any determination under this Contract
or any combination of the foregoing) constitute an Indemnifiable Prepayment Event
or an Event of Default, the Borrower shall pay to the Bank the Deferment Fee calculated
on the amount of such Notified Tranche.

CANCELLATION
(a) If a Notified Tranche which is a Fixed Rate Tranche (the "Cancelled Tranche")
is cancelled:

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

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

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

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

(i)  inthe amount communicated by the Bank to the Borrower as the present value
(calculated as of the date of cancellation) of the excess, if any, of:

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

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

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

{c}  If the Bank cancels any Notified Tranche upon the occurrence of an Event of Default,
the Borrower shall indemnify the Bank in accordance with Article 10.3.

Cancellation after expiry of the Credit

On the day following the Final Availability Date, unless otherwise specifically notified in writing
by the Bank to the Borrower, any part of the Credit in respect of which no Disbursement
Request has been made in accordance with Article 1.2.B shall be automatically cancelled,
withaut any further notice from the Bank to the Borrower and without any liability arising
on the part of either Party. The Bank is under no obligation to serve a notice of cancellation to
the Borrower. Upon the Borrower's written request, the Bank shall issue a confirmation of
the cancellation. P T

-
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Sums due under Articles 1.5 and 1.6

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

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

ARTICLE 2
The Loan

Amount of Loan

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

Currency of payments

The Borrower shall pay interest, principal and other charges payable in respect of each
Tranche in the currency in which such Tranche was disbursed.

Other payments, if any, shall be made in the currency specified by the Bank having regard to
the currency of the expenditure to be reimbursed by means of that payment.

Confirmation by the Bank

The Bank shall deliver to the Borrower the amortisation table referred to in Articie 4.1, if any,
showing the Disbursement Date, the currency, the amount disbursed, the repayment terms
and the interest rale for each Tranche, not later than 10 (ten) calendar days after
the Scheduled Disbursement Date for such 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 quarterly, semi-annually or annually in arrear on the relevant Payment Dates
as specified in the Disbursement Notice, commencing on the first such Payment Date following
the Disbursement Date of the Tranche. If the period from the Disbursement Date to the first
Payment Date is 15 (fifleen) days or iess then the payment of interest accrued during such
period shall be postponed to the following Payment Date.

Interest shall be calculated on the basis of Article 5.1(a).

Floating Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Floating Rale Tranche
atthe Floating Rate quarterly or semi-annually in arrear on the relevant Payment Dales,
as specified in the Disbursement Netice commencing on the first such Payment Date following
the Disbursement Date of the Tranche. If the period from the Disbursement Date to the first

L ' I f \;' 22
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sSums due under Articles 1.5 and 1.6

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

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

ARTICLE 2
The Loan

Amount of Loan

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

Currency of pavr’nents

The Borrower shall pay ihterest, principal and other charges payable in respect of each
Tranche in the currency in which such Tranche was disbursed.

Other payments, if any, shall be made in the currency specified by the Bank having regard to
the currency of the expendituré to be reimbursed by means of that payment.

Confirmation by the Bank

The Bank shall deliver to the Borrower the amartisation table referred to in Article 4.1, if any,
showing the Disbursement Date, the currency, the amount disbursed, the repayment terms
and the interest rate for each Tranche, not later than 10 {ten) calendar days after
the Scheduled Disbursement Date for such 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 quarterly, semi-annually or annually in arrear on the relevant Payment Dates
as specified in the Disbursement Notice, commencing on the first such Payment Date following
the Disbursement Date of the Tranche. if the period from the Disbursement Date to the first
Payment Date is 15 {fifteen) days or less then the payment of interest accrued during such
pericd shall be postponed to the following Payment Date.

Interest shall be calculaled on the basis of Article 5.1(a).

Floating Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Floating Rate Tranche
atthe Floating Rate guarterly or semi-annually in arrear on the relevant Payment Dates,
as speciied in the Disbursement Notice commencing on the first such Payment Date following
the Disbursement Date of the Tranche. If the period from the Disbursement Date to the first

&

Contract Number (Ft N°) 96.065




LOTPRTTATE e

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

If pursuant to Articles 1.5 and 1.6 disbursement of any Floating Rate Tranche takes place after
the Scheduled Disbursement Date, the EURIBOR applicable to the first Floating Rate
Reference Period shall be determined, in accordance with Schedule B, for the Floating Rate
Reference Period commencing on the Disbursement Date and not on the Scheduled
Disbursement Date.

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

31.C Revision or Conversion of Tranches

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

3.2 Interest on overdue sums

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

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

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

(¢) for overdue sums other than under paragraph (&) or {b) above, EURIBOR (one month)
plus 2% (200 basis poinis),

and shall be payable in accordance with the demand of the Bank. For the purpose of
determining the EURIBOR in relation to this Article 3.2 (b) and (c), the relevant periods within
the meaning of Schedule B shalfl be successive pericds of 1 (one) month commencing
on the due date. Any unpaid but due interest may be capitalised in conformity with article 1154
of the Luxembourg Civil Code. For the avoidance of doubt, capilalisation of interest shall occur
only for interest due but unpaid for a period of more than 1 (one) year. The Borrawer hereby
agrees in advance to have the unpaid interest due for a period of more than 1 {one) year
compounded and that as of the capitalisation, such unpaid interest will in turn produce interest
at the interest rate set out in this Article 3.2,

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

3.3 Market Disruption Event

If at any time:

(a) from the issuance by the Bank of the Disbursement Notice in respect of a Tranche; and

(b}  until the date falling 30 {thirty) calendar days prior to the Scheduled Disbursement Qgt,e,:m_--._
a Market Disruption Event occurs, the Bank may notify the Borrower that this’ A;tj?:'lgg.é: |
has come into effect, ' e

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

The Borrower shall have the right to refuse in writing such disbursement within the deadline
specified in the notice and shall bear charges incurred as a result, if any, in which case
the Bank shall not effect the disbursement and the corresponding portion of the Credit
shall remain available for disbursement under Ardicle 1.2, 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 all Parties.

The Spread or Fixed Rate previously notified by the Bank shall no longer be applicable.

ARTICLE 4
Repayment

Normatl repayment

Repayment by instalments

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

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

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

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

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

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

Single instalment

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

Voluntary prepayment

Prepayment option

Subject to Articles 4.2.B, 4.2.C and 4.4, the Borrower may prepay all or part of any Tranche,
together with accrued interest and indemnities if any, upon giving a Prepayment Reguest with
al least 30 (thirty) calendar days’ prior notice specifying:

(a) the Prepayment Amount; TR
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The rate of interest applicable to such Notified Tranche until the Maturity Date or the Interest
Revision/Conversion Date if any, shall be the percentage rate per annum which is the rate
(expressed as a percentage rate per annum) which is determined by the Bank to be
the all-inclusiveé 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 reascnably determined by the Bank.

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

The Spread or Fixed Rate previously notified by the Bank shall no longer be applicable.

ARTICLE 4
Repayment

Normal repayment

Repayment by instalments

(a) The Borrower shall repay each Tranche by instalmients on the Repayment Dates
specified in the relevant Disbursement Notice in accordance with the terms of
the amortisation table delivered pursuant to Article 2.3,

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

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

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

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

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

Single instalment

Alternatively, the Borrower shall repay the Tranche in a single instaiment on the sole
Repayment Date specified in the Disbursément Notice that shall fali not earlier than 3 (three)
years and not later than 16 (sixteen) years from the Scheduled Disbursement Date.

Voluntary prepayment

Prepayment option

Subject to Articles 4.2.B, 4.2.C and 4.4, the Borrower may prepay all or part of any Tranche,
together with accrued interest and indemnities if any, upon giving a Prepayment Request with
at least 30 (thirty) calendar days' prior nofice specifying:

(a) the Prepayment Amount;
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{b) the Prepayment Date, which shall be a Payment Date;

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

(d) the Contract Number,

The Prepayment Request shall be irrevocable.
Prepayment indemnity

FIXED RATE TRANCHE

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

FLOATING RATE TRANCHE

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

REVISION/CONVERSION

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

Prepayment mechanics

Upon presentation by the Borrower to the Bank of a Prepayment Request, the Bank shall issue
a Prepayment Notice to the Borrower, not later than 15 (fifteen) days prior to the Prepayment
Date. The Prepayment Notice shall specify the Prepayment Amount, the accrued interest due
thereon, the Prepayment Indemnity payable under Article 4.2.B or, as the case may be,
that no indemnity is due, the method of application of the Prepayment Amount and,
if a Prepayment Indemnity is applicable, the deadline by which the Borrower may accept
the Prepayment Notice.

if the Borrower accepts the Prepayment Notice no later than by the deadiine (if any) specified
in the Prepayment Notice, the Borrower shall effect the prepayment. In any other case,
the Borrower may not effect the prepayment.

The Borrower shall accompany the payment of the Prepayment Amount by the payment of
accrued interest, the Prepayment indemnity due on the Prepayment Amount, as specified
in the Prepayment Notice, and the fee under Adicle 4.2.D, if any.

Administrative Fee

If the Borrower prepays a Tranche on a date other than a relevant Payment Date, or if the Bank
exceptionally accepts, solely upon the Bank's discretion, a Prepayment Request with prior
notice of less than 30 (thirty) calendar days, the Borrower shall pay fo the Bank
an administrative fee in such amount as the Bank shall notify to the Borrower.

Compulsory prepayment and cancellation

Prepayment Events

PROJECT COST REDUCTION EVENT

{a) The Borrower shall promptly inform the Bank if a Project Cost Reduction Event has/.;--:Tr,if- ~;.

oceurred or is likely to occur. At any time after the occurrence of a Project Co 'téz
Wy,

Reduction Event the Bank may, by notice to the Borrower, cancel! the undisbur;';'ed

1
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4.3.A02)

4.3.A(3)

(b)

(<)

portion of the Credit andfor demand prepayment of the Loan Ouistanding up to
the amount by which the Credit exceeds the limits referred to in paragraph (c} below
together with accrued interest and all other amounts accrued and outstanding under
this Contract in relation to the proportion of the Loan Qutstanding fo be prepaid.

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

For the purpose of this Article 4.3.A(1), "Project Cost Reduction Event” means that
the total cost of the Project falls below the figure stated in Recital {b) so that the amount
of the Credit exceeds 50% (fifty per cent) of such total cost of the Project.

EUROPEAN UNION FUNDS EVENT

(a)

(b)

(c)

The Borrower shall promptly inform the Bank if a European Union Funds Event
in relation to the Project has occurred or is likely to occur. At any time after
the occurrence of a European Union Funds Event in relation to the Project the Bank
may, by notice to the Borrower, cancel the undisbursed portion of the Credit
andfor demand prepayment of the Loan Quistanding up to the amount by which
the Credit exceeds the limits referred to in paragraph (c) below together with accrued
interest and alf other amounts accrued and outstanding under this Contract in retation
to the proportion of the Loan Qutstanding to be prepald.

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

For the purpose of this Article 4.3 A(2), "European Union Funds Event"' means that,
when aggregated with the amount of any other funds from the European Union
{e.q. ESIF funds and funds under the Romanian Recovery and Resilience Plan,
as approved under the Council Implementing Decision of 3 November 2021
on the approval of the assessment of the recovery and resilience plan for Romania ST
12319/21; ST 12319/21 ADD1), the Credit exceeds 85% (ninety-five per cent} of
the total cost of the Project.

NON-EIB FINANCING PREPAYMENT EVENT

(2)

{b)

{c)

(d)

The Borrower shalf promptly inform the Bank if a Non-EIB Financing Prepayment Event
has occurred or is likely to occur. At any time after the occurrence of a Non-EIB
Financing Prepayment Event the Bank may, by notice to the Borrower, cancel
the undisbursed portion of the Credit and demand prepayment of the Loan Qutstanding,
together with accrued interest and all other amounts accrued and outstanding under
this Contract in relation to the proportion of the Loan Qutstanding to be prepaid.

The proportion of the Credit that the Bank may cancel and the proportion of the L.oan
Qutstanding 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 Financings.

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

For the purposes of this Article 4.3 A(3):

(i) "Non-EiB Financing Prepayment Event" means any case where the Borrower
voluntarily prepays {for the avoidance of doubt, such prepaymen! shall include
a voluntary repurchase or cancellation of any creditor's commitment, as the case
may he) a part or the whole of any Non-EIB Financing and such prepayment is
not made out of the proceeds of a Joan or other indebtedness having a term
at least equal to the unexpired term of the Non-E{B Financing prepaid; and

(i)  "Non-EIB Financing" means any loan (save for the Loan and any other direct
loans from the Bank to the Borrower) originally granted to the Borrower for a term

-

of more than 5 {five) years. LT
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4.3A(2)

4.3A(3)

(b)

()

Corgorate Ui

portion of the Credit and/or demand prepayment of the Loan Outstanding up to
the amount by which the Credit exceeds the limits referred to in paragraph {¢) below
together with accrued interest and all other amounts acerued and outstanding under
this Contract in refation to the proportion of the Loan Outstanding to be prepaid.

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

For the purpose of this Article 4.3,A(1), "Project Cost Reduction Event" means that
the total cost of the Project falls below the figure stated in Recital (b) so that the amount
of the Credit exceeds 50% (fifty per cent} of such total dost &f the Project.

EUROPEAN UNION FUNDS EVENT

(a)

(b)

{c)

The Borrower shall promptly inform the Bank if a European Union Funds Event
inrelation io the Project has accurred or is likely o ocour. At any time after
the occurrence of a European Union Funds Event in relation to the Projéct the Bank
may, by notice to the Borrower, cancel thé undisbursed portion of the Credit
andfor demand prepayment of the Loan Outstanding up fo the amount by which
the Credit exceeds the limits referred to in paragraph (c) below together with' accrued
interest and all dther amounts accrued and outstanding under this Contract in reiat[on
to the proportion of the Loan Outstanding to be prepaid.

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

For the purpose of this Adicle 4.3.A(2), "European Union Funds Event” means that,
when &ggregatéd with the amount of any other funds from the European Unlon
(e.q. ESIF funds and funds under the Romanian Recovery and Resilience Plan,
as approved under the Council implementing Decision of 3 November 2021
on the approval of the assessment of the recovery and resilience plan for Romania ST
12319/21; ST 12319/21 ADD1), the Credit exceeds 95% (ninety-five per cent) of
the total cost of the Project.

NON-EIB FINANCING PREPAYMENT EVENT

()

(b)

()

{d)

The Borrower shall promptly infofm the Bank if a Non-E(B Financing Prepayment Event
has occurred or is likely to occur. At any time after the gccurfence of a Non-EIB
Financing Prepayment Event the Bank may, by notice fo the Borrower, cancel
the undisbursed portion of the Gredit and demand prepayment of the Loan Outstanding,
together with accruéd interest and all other amounts accrued and outstanding under
this Contract in relation to the proportion of the Loan Outstanding fo be prepaid.

The propottion of the Credit that the Bank may cancel and the proportion of the Loan
Qutstanding 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 Financings.

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 4.3.A(3):

{it  "Non-EIB Financing Prepayment Event" means any case where the Borrower
voluntarily prepays (for the avoidance of doubt, such prepayment shall include
a voluntary repurchase or cancellation of any creditor's commitment, as the case
may be) a part or the whole of any Non-E1B Firiancing and such prepayment is
not made out of the proceeds of a loan or other indebtedness having a term
at least equal to the unexpired term of the Non-EIB Financing prepald; and

(i) "Non-Ei8 Financing” means any loan (save for the Loan and any other direct
loans from the Bank to the Borrower) originally granted to the Borrower for a term
of more than 5 (five) years.
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4.3.A(4)

4.3.A(5)

438

4.3.C

4.3.C(1)

4.3.C(2)

CHANGE-OF-LAW EVENT

The Borrower shall promptly inform the Bank if a Change-of-Law Event has occutred
oris 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 [apse of 30 {thity) days from the date of such
request for consultation, the Bank is of the opinion that

{a) such Change-of-Law Event would materially impair the Borrower's ability fo perform
its obligations under this Contract; and

{b) the effects of such Change-of-Law Event cannot be mitigated to ifs satisfaction,

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

The Borrower 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 4.3.A(4), "Change-of-Law Event’ means the enactment,
promulgation, execution or ratification of or any change in or amendment to any law, rule or
regulation (or in the application or official interpretation of any law, rule or regulation) that
occurs after the date of this Contract and which could impair the Borrower's ability to perform
its obligations under this Contract,

ILLEGALITY EVENT
{a) Upon becoming aware of an [legality Event:
() the Bank shall promptly notify the Borrower; and

iy the Bank may immediately (A} suspend or cancel the undisbursed portion of
the Credit, andfor (B) demand prepayment of the Loan Outstanding, together with
accrued interest and all other amounts accrued and outstanding under
this Contract on the date indicated by the Bank in its notice to the Borrower.

(b) For the purposes of this Aricle 4.3.A{5), "lHlegality Event" means that it becomes
unlawful in any applicable jurisdiction, or if it becomes contrary to any Sanclions,
for the Bank to:

{i perform any of its obligations as contemplated in this Contract; or
{iiy  fund or maintain the Loan.

Prepayment mechanics

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

Prepayment indemnity

FIXED RATE TRANCHE

i the Borrower prepays a Fixed Rate Tranche in case of an Indemnifiable Prepayment Event,
the Borrower shall pay to the Bank on the Prepayment Date the Prepayment Indemnity
in respect of the Fixed Rate Tranche that is being prepaid.

FLOATING RATE TRANCHE

The Borrower may prepay the Floating Rale Tranches without the Prepayment Indemnig_y-./f'-'-';::m
AL
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4.4.A

4.4.8

5.1

5.2

53

54

LT ate te

General

Mo prejudice to Article 10
This Article 4 shall not prejudice Article 10.

No reborrowing

A repaid or prepaid amount may not be reborrowed.

ARTICLE 5
Payments

Day count convention

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

(a)

(b)

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

under a Floating Rate Tranche, a year of 360 (three hundred and sixty) days
and the number of days elapsed.

Time and place of payment

(a)

(b)

{c)

(d)

Unless otherwise specified in this Contract or in the Bank's demand, all sums other than
sums of interest, indemnity and principal are payable within 15 (fifteen) days of
the Borrower's receipt of the Bank's demand.

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

The Borrower shall indicate the Contract Number in the payment details for
geach payment made hereunder,

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

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

No set-off by the Borrower

All payments to be made by the Borrower under this Contract shall be calculated and be made
without (and free and clear of any deduction for) set-off or counterclaim,

Disruption to Payment Systems

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

ST 28
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4.4

4.4.A

4.4.8

5.1

5.2

53

5.4

Uoripar ater Ll

General

No prejudice to Article 10
This Article 4 shall not prejudice Article 10.

No reborrowing

A repaid or prepaid amount may not be reborrowed.

Payments

Day count convention

Any amount due by way of interest, indernity or the Deferment Fee from the Borrower undeg
this Contract, and calculated in respect of a fraction of a year, shall be determined
on the following respective conventions: '

(a)

(o)

under a Fixed Raté Tranche, a year of 360 (three hundred and sixty) days and a month
of 30 (thirty) days; and

under a Floating Rate Tranche, a year of 360 (three hundred and sixty) days
and the number of days elapsed.

Time and place of pawﬁent

(a)

(b)

{c}

{d)
(e)

Unless otherwise specified in this Contract or in the Bank's demand, all sums other than
sums of interest, indemnity and principal are payable within 115 (fifteen} days of
the Borrowert's receipt of the Bank's demand.

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

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

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

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

No set-off by the Borrower

All payments to be made by the Borrower under this Gontract shall be calculated and be made
without (and free and clear of any deduction for) sef-off or counterclaim.

Disruption to Payment Systems

if either the Bank determines (in ifs discretion) that a Disruption Event has occurred
orthe Bank is notified by the Borrower that a Disruption Event has occurred:
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{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 fo the operation
or adminisfration of this Contract as the Bank may deem necessary
in the circumstances;

{b) the Bank shall not be obliged to consult with the Borrower in relation to any changes
mentioned in paragraph (a) if, in its opinion, it is not practicable to do so
in the circumstances and, in any event, shall have no cobligation to agree to
such changes; and

(¢}  the Bank shall not be liable for any damages, costs or losses whatsoever arising
as a result of a Disruption Event or for taking or not taking any action pursuant to
or in connection with this Article 5.4.

5.5 Application of sums received

55A General

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

55.B  Partial payments

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

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

(b) any accrued interest due but unpaid under this Contract;
(¢) any principal due but unpaid under this Contract, and
(d}  any cther sum due but unpaid under this Contract.

55.C Allocation of sums related to Tranches
(8) Incaseof

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

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

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

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

ARTICLE &
Borrower undertakings and representations T
ks =

The undertakmgs in this Article 6 remain in force from the date of this Contract for so Inng as e
any amount is outstanding under this Contract or the Credit is in force. S,
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6.2

6.3

6.4
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Use of Loan and availability of other funds

The Borrower shall use and shall ensure that the Promoter and the Beneficiary use
the proceeds of the Loan exclusively for the financing of the Project.

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

Completion of Project

The Borrower shall procure that the Project is carried out by the Promoter and the Beneficiary
in accordance with the Technical Description as may be modified from time to time with
the approval of the Bank, and that the Project is completed by the Promoter
and the Beneficiary by the final date specified therein,

Increased cost of Project

If the total cost of the Project exceeds the estimated figure set out in Recital (b), the Borrower
shail obtain the finance 1o fund the excess cost without recourse to the Bank, so as to enable
the Project to be completed in accordance with the Technical Description. The plans for
funding the excess cost shall be communicated to the Bank without delay.

Procurement procedure

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

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

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

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

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

{(¢)  If a bidder declares to the Promoter and/or the Beneficiary prior to the contract award
that it is subject to any exclusion decision or temporary suspension covered by
the Exclusion Policy, the Borrower shall procure that the Promoter
and/or the Beneficiary, as applicable, engage with the Bank in good faith and shall make
best efforts in order to:

(i} achieve an exclusion of such a bidder under applicable law so that the bidder
does not participate in the Project; or, should such an exclusion nol be possible,

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

Caontract Number (FI N°) 96.065 N s e
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6.2

6.3

64
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Use of Loan and availability of other funds

The Borrower shall use and shall ensure that the Promoter and the Beneficiary use
the proceeds of the Loan exclusively for the financing of the Project.

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

Completion of Project

The Borrower shall procure that the Project is carried out by the Promoter dnd the Beneficiary
in accordance with the Technical Description as may be modified from time to time with
the approval of the Bank, and that the Project is completed by the Promoter
and the Beneficiary by the final date specified therein,

Increased cost of Project

1f the total cost of the Project exceeds the estimated figure set out in Recital (b}, the Borrower

shall obtain the finance to fund the excess cost without recourse to the Bank, so as to enable
the Project to be completed in accordance with the Technical Description. The plans for
funding the excess cost shall be communicated to the Bank without delay.

Procurement procedure

(a} The Borrower shall ensure that the Promoter and the Beneficiary procure equipment,
services and warks for the Project: '

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

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

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

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

()  If @ bidder declares to the Promoter andfor the Beneficiary prior to the contract award
that it is subject to any exclusion decision or temporary suspension covered by
the Exclusion Policy, the Borower shall procure that the Promoter
and/ar the Beneficiary, as applicable, engage with the Bank in good faith and shall make
best efforts in order to;

(i}  achieve an exclusion of such a bidder under appficable taw so that the bidder
does not participate in the Project; or, should such an exclusion not be possible,

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

30
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Continuing Project undertakings

The Borrower shall ensure that:

(a)

{b)

()

(d)

(e)

(9)

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

Project assets: unless the Bank shall have given its prior consent in writing,
the Promoter and/or the Beneficiary, as applicable, shall retain title to and possession
of substantially all the assets comprising the Project or, as appropriate, repiace
and renew such assets and maintain the Project in substantially continuous operation
in accordance with its original purpose; the Bank may withhold its consent only where
the proposed action would prejudice the Bank's interests as lender to the Borrower
or would render the Project ineligible for financing by the Bank under its Statute or under
article 308 of the Treaty on the Functioning of the European -Union,

insurance: the Promoter and/or the Beneficiary as applicable, shall insure all works
and property forming part of the Project as required undeér the applicable laws
and regulations of Romania;

Rights and Permits: the Promoter and the Beneficiary shall maintain in force all rights
of way or use and all Authorisations necessary for the execution and operation of
the Project;

Environmental and Social Matters: the Promoter and the Beneficiary shall:

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

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

(i)  comply with any such Environmental and Social Approvals, including ensure that
adequate environmental management plan, as required by the ElA decision,
is implemented and monitored during the construction of the Project;

(iv} provide to the Bank the opinion/screening decision/ElA report after completion of
the revision procedure for the modifications of the Project due to the landslides
at km 11 and 23 at section 3A2 Nadaselu ~ Mihaiesti (16.80 km); and

(v} immediately notify the Bank of any related unexpected accident or incident during
the construction of the Project;

Integrity: the Promoter andfor the Beneficiary, as the case may be, shall take, within
a reasonable limeframe, appropriale measures in respect of any official or person
holding a public office who has been convicted by a final and irrevocable court ruling of
an llegal Activity perpetrated in the course of the exercise of his/her professional duties,
in order to ensure that such official or person is excluded from the Promoter's
and/far the Beneficiary's activity in relation to the Credit, Loan or the Project,

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

{i) the requirement that the relevant contractor promptly informs the Bank of
a genuine aliegation, complaint or information with regard to lilegal Activities
related to the Project;

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

{iiy  the Bank's right, in relation to an alleged lllegal Activity, to review the books
and records of the relevant contractor in relation to the Project and to take copies
of documents to the extent permitted by law; LT
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6.7

6.8

6.9
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(h)  Accounts: the Promoter and the Beneficiary receives any funds or any payment
in respect of the funding sources referred to in Recital (b) through the accounts used
in public transfer and payment mechanisms involving the State Treasury (Trezoreria
Statufui) or bank accounts in the name of the Promoter or of the Beneficiary,
as applicable, held with a duly authorised financial institution in Romania; and

6)] EU Law: the Promoter and the Beneficiary shall execute and operate the Project
in accordance with the relevant {aws and standards of EU Law,

Compliance with laws

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

Data Protection

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

{b}  Before disclosing any personal data (other than Contact Data) to the Bank in connection
with this Contract, the Borrower shall ensure that each data subject of such personal
data:

(i  has been informed of the disclosure to the Bank (including the categories of
personal data to be disclosed); and

(i}  has been advised on the information contained in (or has been provided with
an appropriate link to) the Bank's privacy statement in relation to its lending
and investment  activiies as set out from time to time at
https://www.eib.org/en/privacy/lending (or such other address as the Bank may
notify to the Borrower in writing from time to time).

Sanctions

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

(@) enter into a business relationship with, andfor make any funds and/or economic
resources availabie to, or for the benefit of, any Sanctioned Person in connection with
the Project; or

{b) use all or part of the proceeds of the Loan or lend, contribute or otherwise make
available such proceeds to any person in any manner that would result in a breach by
itself and/or by the Bank of any Sanctions; or

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

General Representations and Warranties

The Borrower represents and warrants to the Bank that:

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

{ii  EU Law: the Promoter and the Beneficiary shall execute and operate the Project
in accordance with the refevant laws and standards of EU Law.

Compliance with laws

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

Data Protection

(2} When disclosing information (other than mere contact information relating to
the Borrower's, the Promoter's and/or the Beneficiary's personnel involved
in the management of this Contract ("Contact Data®)} to the Bank in connection with
this Contract, the Borrower shall redact or otherwise amend that information
(as necessary)so that it does riot contain any persanal data, except where this Contract
specifically requires, or the Bank specifically requests in writing, to disclose such
information in the form of personal data,

(b}  Before disclosing any personal data {other than Contact Data) to the Bank in connection
with this Contract, the Borrower shall ensure that each data subject of such personal
data;

{i)  has been informed of the disclosure to the Bank (including the categories of
personal data to be disclosed); and

(i}  has been advised on the information contained in {or has been provided with
an appropriate link to) the Bank's privacy staternént in relation fo its lending
and investment  activies as set out from time to time .at
hitps:iiwww. eib.argfen/privacy/lending (of such other address as the Bank may
notify to the Borrower in writing from time to time).

Sanctions

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

(@) enter into a business relationship with, and/or make any funds andfor economic
resources available to, or for the benefit of, any Sanictiohed Person in connection with
the Project; or

(b) use all or part of the proceeds of the Loan or lend, coniribute or otherwise make
available such proceeds to any person in any manner that would result in a breach by
itself and/or by the Bank of any Sanctions; or

{c) fund all or part of any payment under this Contract out of procceeds derived from
activities or businesses with a Sanctioned Person, 2 person in breach of the Sanclions
or in any manner that would result in a breach by itself andfor by the Bank of
any Sanctions.

General Representations and Warranties

The Borrower represents and warrants to the Bank that:

(2) 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;

e
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(b)  this Contract constitutes its legally valid, binding and enforceable abligations;

(c) the execution and delivery of, the performance of its cbligations under and compliance
with the provisions of this Contract do not and will not contravene or canflict with:

(i}  any applicable law, statute, rule or regutation, or any judgement, decree or permit
to which it is subject; or

{ii) any agreement or other instrument binding upon it which might reasonably be
expected to have a material adverse effect on its ability to perform its obligations
under this Contract;

{d) there has been no Material Adverse Change since 17 March 2023,

(e} no event or circumstance which constitutes an Event of Default has cccurred
and is continuing unremedied or unwaived,

{f)  no litigation, arbitration, administrative proceedings or investigation is current or to
its knowledge is threatened or pending before any court, arbitral body or agency nor is
there subsisting against it, the Promoter or the Beneficiary any unsatisfied judgement
or award which has resulted or if adversely determined is reasonably likely to result
in 2 Material Adverse Change;

{g) it has obtained and has procured that the Promoter and the Beneficiary have obtained
all necessary Authorisations in connection with this Contract and in order to fawfully
comply with the obligations hereunder, and the Project and all such Authorisations
are in full force and effect and admissible in evidence;

(h) its payment obligations under this Contract rank not less than parf passu in right of
payment with all other present and future unsecured and unsubordinated obligations
under any of its debit instruments except for ohligations mandatarily preferred by faw,

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

{i  itis in compliance with all underiakings under this Article 6; and

(k} none of the Beneficiary and, to the best of its knowledge and belief, any Relevant
Person;

{t) is & Sanctioned Person; or
{iiy  isin breach of any Sanctions.

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

Pari passu ranking

The Borrower shall ensure that its payment obligations under this Contract rank, and will rank,
not less than pari passu in right of payment with all other present and future unsecured
and unsubordinated obligations under any of its Governmental Debt Instruments. L ":*.-7\_

fn particular, if the Bank makes a demand under Article 10.1 or if an event of de/faul; | ‘f;‘-‘_\
or any event which would (with the expiry of a grace period, the giving of notice, the ;nakang ’

o
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of any determination or any combination of any of the foregoing) be an event of default under
any unsecured and unsubordinated Governmental Debt Instrument of the Borrower or of any
of its agencies or instrumentalities has occurred and is continuing, the Borrower shall not make
(or authorize) any payment in respect of any other such Governmental Debt Instrument
{(whether regutarly scheduled or otherwise} without simultaneously paying, or setting aside
in a designated account for payment on the next Payment Date a sum equal to, the same
proportion of the debt outstanding under this Contract as the proportion that the payment under
such Governmental Debt Instrument bears to the total debt outstanding under that
Governmental Debt Instrument.

For this purpose, any payment of a Governmental Debt Instrument that is made out of
the proceeds of the issue of another instrument, to which substantially the same persons as
hold claims under the Governmental Debt Instrument have subscribed, shali be disregarded.

in this Confract, "Governmental Debt Instrument” means:

(a) aninstrument, including any receipt or statement of account, evidencing or constituting
an obligation to repay a loan, deposit, advance or similar extension of credit
(including without limitation any extension of credit under a refinancing or rescheduling
agreement);

{b) an obligation evidenced by a bond, debenture or similar written evidence of
indebtedness; or

{c} aguarantee granted by the Borrower for an obligation of a third party.

Additional security

Should the Borrower grant to a third party any Security for the performance of
any Governmental Debt Instrument or any preference or priofity in respect thereof,
the Borrower shall, if so required by the Bank, provide to the Bank equivalent Security
for the performance of its obligations under this Contract or grant to the Bank equivalent
preference or priority.

Clauses by inclusion

If the Borrower concludes with any other medium or long term financial creditor a financing
agreement that includes a loss-of-rating clause, andfor a cross default clause
and/or a pari passu clause not provided for in this Contract or more favourable to the relevant
financial creditor than the equivalent provision(s) of this Contract, the Borrower shali promptly
so inform the Bank and shall, at the request of the Bank, forthwith execute an agreement to
amend this Contract so as to provide for an equivalent provision in favour of the Bank.

ARTICLE 8

Information and Visits

information concerning the Project

The Borrower shall, or shall procure that the Promoter and the Beneficiary shall
(as applicable);

(a) deliver to the Bank:

i the information in content and in form. and at the times, specified in Schedule A.2
or otherwise as agreed from time fo time by the Parties; and

iy any such information or further document concerning the financing, procurement,
implementation, operation and environmental and social matters of or for
the Project, as the Bank may reasonably require W|th|n a reasonabie time to
comply with its obligations, - .
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of any determination or any combination of any of the foregoing) be an event of default under
any unsecured and unsubordinated Governmental Debt Instrument of the Borrower or of any
of its agencies or instrumentalities has occurred and is continuing, the Borrower shall not make
{or authorize) any payment in respect of any other such Governmental Debt Instrument
(whether regularly scheduled or otherwise) without simultaneously paying. or setting aside
in a designated account for payment an the next Payment Date a sum equal to, the same
proportion of the debt outstanding under this Contract as the proportion that the payment under
such Governmental Debt Instrument bears to the total debt oufstanding under that
Governmental Debt Instrument.

For this purpose, any payment of a Governmental Debt Instrument that is made out of
the proceeds of the issue of another instrument, to which substantially the same persons as
hold claims under the Governmenta! Debt Instrument have subsciibed, shall be disregarded.

In this Contract, "Governmental Debt Instrument" means:

(a8} aninstrument, lncludmg any receipt or statement of account, gvidencing or constituting
an obligation to repay a loan, deposit, advance or SImtiar extension of credit
(including without fimitation any extension of credit under a refinancing or rescheduling
agreement);

{p) an obligation evidenced by a bond, debenture or similar wrilten evidence of
indebtedness; or

{c} =2 guarantee granted by the Borrower for an obligation of a third party.

Additional security

Should the Borrower grant to a third party any Security for the performance of
any Governmentat Debt Instrument or any preference or priofity in respect thereof,
the Borrower shall, if so required by the Bank, provide to the Bank equivalent Security
for the performance of its obligations under this Contract or grant to the Bank equivalent
preference or priority.

Clauses by inclusion

If the Barrower concludes with any other medium of long term financial creditor a financing

agreement that inclides a loss-ofrating clause, andior a cross defsult clause
andfar a pari passu clause not provided for in this Contract or more favourable to the relevant
financial creditor than the equivalent provision(s} of this Contract, the Borrower shall promptly
so inform the Bank and shall, at the request of the Bank, forthwith execute an agreement to
amend this Contract so as to provide for an equivalent provision in favour of the Bank.

ARTICLE 8
Information and Visits

Information concerning the Project

The Borrower shall, or shall procure that the Promoter and the Beneficiary shall
{as applicable);

(a) deliver to the Bank:

(Y theinformation in content and in form, and at the times, specified in Schedule A2
or otherwise as agreed from time to time by the Parties; and

()  any such information or further document concerning the financing, procurement,
implementation, operation and environmental and social matters of or for
the Project, as the Bank may reasonably require within g reaSenable time fo
comply with its obligations, / ) '
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provided always that if such information or document is not defivered 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 pady, at the Borrower's,
the Promoter's or the Beneficiary's expense and the Borrower shall, or shall ensure that
the Promoter and the Beneficiary will, provide such persons with all assistance
necessary for the purpose;

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

promptly inform the Bank of:

(i any action or protest initiated or any objection raised by any third party
or any genuine complaint which is material received by the Borrower,
the Promoter or the Beneficiary or any material Environmental or Social Claim
that is to their knowledge commenced, pending or threatened against them with
regard to environmental or other matters affecting the Project;

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

(i} any incident or accident relating to the Project which has or is likely to have
a significant adverse effect on the Environment or on Social Matters;

(v} a genuine allegation, complaint or Information with regard to lilegal Activities
or any Sanctions related to the Project;

(v} any self-declared exclusion by a bidder that occurs prior to the contract award
and is covered by the Exclusion Policy,

{vi) any material non-compliance by it with any applicable Environmental and Social
Law; and

{viiy any suspension, revocation or material modification of any material
Environmental and Social Approval,

and set out the action to be taken with respect to such matters.

Information concerning the Borrower, the Promoter and the Beneficiary

The Borrower shall inform the Bank immediately of:

(a)

(b)
(©

(d)

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

any event or decision that constilutes or may result in a Prepayment Event,

any intention on its part to grant any Security over any of its assels in favour of a third
party;

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

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

any Event of Default having occurred or being threatened or anticipated;

unless prohibited by law, any material litigation, arbitration, administrative proceedings
or investigation carried out by a court, administration or similar public authority, which,
to the best of its knowledge and belief, is current, imminent or pending against
the Borrower, the Promoter or the Beneficiary; or the Borrower's, the Promoter's
or the Beneficiary's officials or persons holding a public office in connection with illegal
Activities related to the Credit, the Loan or the Project;
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(h) any measure taken by the Promoter or the Beneficiary pursuant to Article 6.5(f) of
this Contract;

(i) any litigation, arbitration or administrative proceedings or investigation which is current,
threatened or pending and which might if adversely determined result in 2 Materiai
Adverse Change; and

(y  any claim, action, proceeding, formal notice or investigation relating to any Sanctions
concerning the Borrower, the Promater, the Beneficiary or any Relevant Person,

Visits by the Bank

The Borrower shall, and shall ensure that the Promoter and the Beneficiary shall allow persons
designated by the Bank, as well as persons designated by other institutions or bodies of
the European Union when so required by the relevant mandatory provisions of EU Law:

(a) to visit the sites, installations and works comprising the Project;

(b) to interview representatives of the Borrower, the Promoter andfor the Beneficiary,
and not obstruct contacts with any other person involved in or affected by the Project;
and

(c) to review the Borrowers, the Promoters or the Beneficiary's books and records
in refation to the execution of the Project and to be able to take copies of related
documents to the extent permitted by the law.

The Borrower shall, and shall ensure that the Promoter and the Beneficiary shall, provide
the Bank, or ensure that the Bank is provided, with all necessary assistance for the purposes
described in this Article 8.3.

The Borrower acknowledges that the Bank may be abliged to communicate information
relating to the Borrower and the Project to any competent institution or body of the European
Union in accordance with the relevant mandatory provisions of EU Law.

ARTICLE 9
Charges and expenses

Taxes, duties and fees

The Borrower shall pay all Taxes, duties, fees and other impositions of 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 any withholding or deduction of any national or local impositions
whatsoever required by law or under an agreement with a governmental authority or otherwise.
If the Borrower is obliged to make any such withholding or deduction, it shall gross up
the payment to the Bank so that after withholding or deduction, the net amount received by
the Bank is equivalent to the sum due.

Other charges

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

.
¢
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(h} any measure taken by the Promoter or the Beneficiary pursuant to Article 6.5(f) of
this Contract;

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

(i}  any claim, action, proceeding, formal notice or investigation relating to any Sanctions
concerning the Borrower, the Promoter, the Beneficiary or any Relevant Person,

Visits by the Bank

The Borrower shall, and shall ensure that the Promoter and the Beneficiary shall allow persons
designated by the Bank, as well as persons designated by other institutions or bodies of
the European Unionh when so required by the relevant mandatory provisions of EU Law:

{a) tovisit the sites, installations and works comprising the Project;

(b) to interview representatives of the Borrower, the Promoter andfor the Beneficiary,
and not obstruct contacts with any other person involved in or affected by the Project;
and

(c) to review the Borfower's, the Promoters or the Beneficiary's books and records
in relation to the execution of the Project and fo be able to take copies of related
documénts to the extént permitted by the law.

The Borrower shall, and shall ensufe that the Promoter and the Beneficiary shall, provide
the Bank, or ensure that the Bank is provided, with all necessary assistance for the purposes
described in this Article 8.3,

The Borrower acknowledges that the Bank may be obliged to communicate information
rélating to thé Borrower and the Project to any competent institution or body of the European
Union in accordance with the relevant mandatory provisions of EU Law.

ARTICLE 9

Charges and expenses

Taxes, duties and fees

The Borrower shall pay all Taxes, duties, fees and other impositions of whatsoever nature,
including stamp duty and registration fees, arising out of the execution or implementation of
this Contract or any relafed document and in the creation, perfection, registration or
enforcemeant of any Security for the Loan to the extent applicable,

The Borrower shall pay all principal, interest, indemnities and other amotnts due under this
Contract gross without any withholding or deduction of any national or local impositions
whatsoever required by law or under an agreement with a governmental authority or otherwise.
If the Borrower is obliged to make any such withholding or deduction, it shall gross up
the payment to the Bank so that after withholding or deduction, the net amount received by
the Bank is equivalent to the sum due.

Other charges

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

Al

T

36
Contract Number {FI N°) 96.065




8.3

101

10.1.A

Increased costs, indemnity and set-off

{(a)

(b)

The Borrower shall pay to the Bank any cosis or expenses incurred or suffered by
the Bank as a consequence of the introduction of or any change in
(or in the interpretation, administration or application of) any law or regulation
or compliance with any law or regulation which occurs after the date of signature of
this Contract, in accordance with or as a result of which:

() the Bank is obliged to incur additional costs in order to fund or perform
its obligations under this Contract; or

(i) any amount owed to the Bank under this Contract or the financial income resulting
from the granting of the Credit or the Loan by the Bank to the Borrower is reduced
or eliminated.

Without prejudice to any other rights of the Bank under this Contract or under any
applicable faw, the Bomower shall indemnify and hold the Bank harmiess from
and against any loss incurred as a result of any full or partial discharge that takes place
in a manner other than as expressly set out in this Contract.

The Bank may set off any matured obligation due from the Borrower under this Contract
{to the extent beneficially owned by the Bank) against any obligation (whether or not
matured) awed 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 husiness 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.

ARTICLE 10
Events of Default

Right to demand repayment

The Borrower shall repay all or part of the Loan Qutstanding (as requested by the Bank)
forthwith, together with accrued interest and all other accrued or outstanding amounts undet
this Contract, upon written demand being made by the Bank in accordance with the following
provisions,

Immediate demand

The Bank may make such demand immediately without prior notice (mise en demeure
prealable) or any judicial or extra judicial step:

(2)

(b)

(©)

if the Borrower does not pay on the due date any amount payable pursuant to this
Contract at the place and in the currency in which it is expressed to be payable, unless:

{iy its failure to pay is caused by an administrative or technical error or a Disruption
Event; and

(il paymentis made within 3 (three) Business Days of its due date;

if any information or document given to the Bank by or on behalf of the Borrower
or any representation, warranty or statement made or deemed to be made by
the Borrower in, pursuant to or for the purposes of entering into this Contract
or in connection with the negotiation or performance of this Contract is or proves to have
been incorrect, incomplete or misleading in any material respect;

if. following any default of the Borrower in refation to any loan, or any obligation arismg
out of any financial transaction, other than the Loan: .
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(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
Joan or obligation; or

(iy 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 ils debts,
or makes or seeks to make a composition with its creditors, including a moratorium,
or commences negotiations with one or more of its creditors with a view to rescheduling
any of its financial indebtedness;

{e) if the Borrower defaults in the performance of any obligation in respect of any other loan
granted by the Bank or.any Governmental Debt Instrument entered into with the Bank;

H if the Borrower defauits in the performance of any obligation in respect of any other loan
made to it from the resources of the Bank or the European Union;

(g) If a Material Adverse Change occurs, as compared with the Borrower's condition
at the date of this Contract; or

(h} ifitis or becomes uniawful for the Borrower, the Promoter or the Beneficiary to perform
any of its obligations under this Contract or this Contract is not effective in accordance
with its terms or is alleged by the Borrower, the Promoter or the Beneficiary to be
ineffective in accordance with its terms.

Demand after notice to remedy

The Bank may also make such demand without prior notice (mise en demeure préalable)
or any judicial or extra judicial step (without prejudice to any notice referred to below):

(a) if the Borrower, the Promoter or the Beneficiary fails to comply with any provision of
this Contract (other than those referred to in Article 16.1.A); or

{b} if any fact retated to the Borrower, the Promoter, the Beneficiary or the Project stated
in the Recitals materially alters and is not materially restored and if the alteration either
prejudices the interests of the Bank as lender to the Borrower or adversely affects
the implementatiocn or operation of the Project,

unless the nan-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.

Other rights at law

Article 10.1 shall not restrict any other right of the Bank at law to require prepayment of
the Loan Outstanding.

Indemnity

Fixed Rate Tranches

In case of demand under Article 10.1 in respect of any Fixed Rate Tranche, the Borrower shall
pay to the Bank the amount demanded together with the indemnity on any amount of principal
due to be prepaid. Such indemnity shall (i) accrue from the due date for payment specified
in the Bank's notice of demand and be calculated on the basis that prepayment is effected
on the date so specified, and (i) be for the amount communicated by the Bank to the Borrower
as the present value {calculated as of the date of the prepayment) of the excess, if any, of

(@) the interest that would accrue thereafter on the amount prepaid over the period from
the date of prepayment to the interest Revision/Conversion Date, if any or the Maturity
Date, if it were not prepaid; over

l"
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(i)  the Borrower is required or is capable of being required or will, folfowing 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
toan or obligation; ar

(il  any financial commitment for such other lpan 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 niakes or seeks to make a composition with its creditors, including a moratorium,
or commences negotiations with one or more of its creditors with a view to rescheduling
any of its financial indebtedness;

(e} ifthe Borrower defaults in the performance of any obligation in respect of any other loan
granted by the Bank or.any Governmental Debt Instrument entered into with the Bank;

()  ifthe Borrower defaults in the performance of any obligation in respect of any other loan
made to it from the resources of the Bank or the European Union;

{g) if a Material Adverse Change occurs, as compared with the Barrower's condition
at the date of this Contract; or

(hy if it is or becomes unlawful for the Borrower, the Promoter or the Beneficiary to perform
any of its obligations under this Contract or this Contract is not effective in accordance
with its terms or is alleged by the Borrower, the Promoter or the Beneficiary to be
ineffective in accordance with its tarms,

Demand after noticé to remedy

The Bank may also make such demand without prior notice (mise en demeure préalable)
or any judicial or extra judicial step {without prejudice to any notice referred 16 below):

{(a) i the Borrower, the Promoter or the Beneficiary fails to comply with any provision of
this Contract (other than those referred to in Article 10.1.A); or

(b) if any fact related to the Borrower, the Promoter, the Beneficiary or the Project stated
in the Recitals materially alters and is not materially restored and if the alteration either
prejudices the interests of the Bank as lender o the Borrower or adversely affects
the implementation or operation of the Project,

uriless the non—comphance of circumstance giving rise {o the non-compilance is capable of
remedy and is reredied within a reasonable period of time specified in a notice served by
the Bank on the Barrower.

Other rights at law

Article 10.1 shall rot restrict any other right of the Bank at law to require prepayment of
the Loan Outstanding.

indemnity

Fixed Rate Tranches

In case of demand under Article 10.1 in respect of any Fixed Rate Tranche, the Borrower shall
pay to the Bank the amount demanded together with the indemnity on aty amotunt of principal
due to be prepaid. Such indemnity shall {i) accrue from the due dafe for payment specified
in the Bank's notice of demand and be calculated on the basis that prepayment is effected
on the date so specified, and (ii) be for the amount communicated by the Bank to the Borrower
as the present value (calculated as of the date of the prepayment) of the excess, if any, of.

(a) the interest that would accrue thereafter on the amount prepaid over the period from
the date of prepayment to the Interest Revision/Conversion Date, if an/y ortha Matunty
Date, if it were not prepaid; over
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(o) the interest that would so accrue over that period, if it were calculated
al the Redeployment Rate, less 0.19% (nineteen basis points).

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

Floating Rate Tranches

In case of demand under Article 10.1 in respect of any Fioating Rate Tranche, the Borrower
shall pay to the Bank the amount demanded together with a sum equal to the present value
of 0.19% (nineteen basis points) per annum calculated and accruing on the amount of principal
due to be prepaid in the same manner as interest would have been calculated and would have
accrued, if that amount had remained outstanding according to the applicable amortisation
schedule of the Tranche, until the Interest Revision/Conversion Date, if any, or the Maturity
Date.

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

General

Amounts due by the Borrower pursuant to this Article 10.3 shall be payable on the date
specified in the Bank’s demand.

Non-Waiver

Na failure or delay or single or parial 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 Cantract are cumulative and not exclusive of
any rights or remedies provided by law,

ARTICLE 11

Law and jurisdiction, miscellaneous

Governing Law

This Contract and any non-contractual obligations {(obfigalii extracontractuale} arising out of
or in connection with this Contract shall be governed by the laws of the Grand Duchy of
Luxembourg,

For the avoidance of doubt, the Borrower, the Promoter and the Beneficiary will designate
the law governing their contractual relationship in compliance with the legal framework
applicable to them.

Jurisdiction

(&) The Court of Justice of the European Union has exclusive jurisdiction to seitle
any dispute {(a "Dispute”) arising out of or in connection with this Contract (including
adispute regarding the existence, validity or termination of this Contract
or the consequences of its nullity) or any non-contractual obligation arising out of
or in connection with this Contract.

(b) The Parties agree that the Court of Justice of the European Union is the most
appropriate and convenient court to settle any Dispute between them and, accordingly,
that they will not argue to the contrary.
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11.5

11.6

11.7

11.8

11.9

[INTEA T O A

Place of performance

Unless otherwise specifically agreed by the Bank in writing, the place of performance
under this Contract shall be the seat of the Bank.

Evidence of sums due

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

Entire Agreement

This Contract constitutes the entire agreement between the Bank and the Borrower in relation
to the provision of the Credit hereunder, and supersedes any previous agreement,
whether express or implied, on the same matter.

invalidity

If at any time any term of this Contract is or becomes illegal, invalid or unenforceable
in any respect, or this Contract is or becomes ineffective in any respect, under the laws of
any jurisdiction, such illegality, invalidity, unenforceability or ineffectiveness shall not affect:

(a) the legality, validity or enforceability in that jurisdiction of any other term of this Contract
or the effectiveness in any other respect of this Contract in that jurisdiction; or

{by the legality, validity or enforceability in-other jurisdictions of that or any other term of this
Contract or the effectiveness of this Contract under the laws of such other jurisdictions.

Amendments

Any amendment to this Contract shall be made in writing and shali be signed by the Parties.

Counterparts

This Contract may be executed in any number of counterparts, all of which taken together
shall constitute one and the same instrument. Each counterpart is an original,
but all counterparts shall together constitute one and the same instrument.

Non-applicability of certain events

The Borrower hereby waives any right to rely on any:

(8) hardship event {impreviziune), meaning an exceplional change of the circumstances
which would make the performance of any or all the obligations under this Contract
excessively burdensome, as such hardship event is regulated by, but without limitation,
Article 1271 paragraph 3 letter (¢) of the Romanian Civil Code; or

(b) event qualified under Romanian law as an unforeseeable, absolutely invincible
and inevitable external event (for/d majord) or as an unforeseeable and unstoppable
event (caz fortuit); or

(c)  other event which may have a similar effect on the capacity of the Borrower to perform
its obligations under this Contract,

s 40
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Place of performance

Unless otherwise specifically agreed by the Bank in writing, the place of performance
under this Contract shall be the seat of the Bank.

Evidence of sums due

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

Entire Agreement

This Contract constitutes the entire agreement between the Bank and the Borrower in réjation
to the provision of the Credit hereunder, and supersedes any previous agreement,
whethér express or imiplied, on the same matter.

Invalidity

If at any time any term of this Contract is or becomes illegal, invalid or unenforceable
in any respect, or this Contract is or becomes ineffective in any respect, under the laws of
any jurisdiction, such illegality, invalidity, unenforceability-or Tneffectiveness shall not affect:

{a) the legality, validity or enforceability in that jurisdiction of any other tarm of this Contract

or the effectiveness in any other respect of this Contract in that jurisdiction; or

{b) the legality, validity or enforceability in other jurisdictions of that or any other term of this
Contract or the effectiveness of this Contract under the laws of such other jurisdictions.

Amendments

Any amendment to this Contract shall be made in writing and shall be signed by the Parties.

Counterparts

This Contract may be executed in any nuraber of counterparts, all of which taken together
shall canstitute one and the same instrument. Each counterpart is an  original,
but all counterparts shall together constitute one and the same instrument.

Non-applicability of certain events

The Borrower hereby waives any right to rely on any:

(@) hardship event {impreviziune), mieaning an exceptional change of the circumstances
which would make the pedformance of any or alt the obligations under this Contract
excessively burdensome, as such hardship event is regulated by, but without limitation,
Article 1271 paragraph 3 letter (c) of the Romanian Civil Code; or

(b) event qualified under Romanian jaw as an unforeseeable, absolutely invincible
and inevitable external event (forfd majord) or as an unforeseeable and unstoppable
event {caz fortuit); or

(g)  other event which may have a similar effect on the capacity of the Borrower to perform
its obligations under this Contract,

40
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ARTICLE 12

Final clauses

Notices

12.1.A Form of Notice

(a)

(b)

()

(d)

(e)

Any notice or other communication given under this Contract must be in writing and,
unless otherwise stated, may be made by letter or electronic mail.

Notices and other communications for which fixed periods are [aid down in this Contract
or which themselves fix periods binding on the addressee, may be made by hand
delivery, registered letter or by electronic mail. Such notices and communications shall
be deemed to have been received by the other Party:

(i on the date of delivery in relation to a hand-delivered or registered letter;
(i}  inthe case of any electronic mail;

(1) (except for Disbursement Notice referred to in paragraph (2) below),
only when such electronic mail is actually received in readable form
and only if it is addressed in such a manner as the other Party shall specify
for this purpose; and

(2) which contains a Disbursement Notice only when such eleclronic mait
is sent by the Bank to the Borrower.

Any notice provided by the Borrower to the Bank by electronic mail shall:
{i) mention the Contract Number in the subject line; and

{i)  be in the form of a non-editable electronic image (PDF, TIF or other common
non editable file format agreed between the Parties) of the notice signed by
an authorised signatory with individual representation right or by 2 (twa) or more
authorised signatories with joint representation right of the Borrower
as appropriate, attached to the electronic mail.

Notices issued by the Borrower pursuant to any provision of this Contract shall, where
required by the Bank, be delivered to the Bank together with satisfactory evidence of
the authority of the person or persons authorised to sign such notice on behalf of
the Borrower and the authenticated specimen signature of such person or persons.

Without affecting the validity of electronic mail notices or communication made
in accordance with this Article 12.1, the following notices, communications
and documents shall also be sent by registered letter to the relevant Party at the latest
on the immediately following Business Day:

{iy  Disbursement Request;
{il  revocation of a Disbursement Request according to Article 1.2.C(b),
(il any notices and communication in respect of the deferment, cancellation

(iv)

and suspension of a disbursement of any Tranche, interest revision or conversion
of any Tranche, Market Disruption Event, Prepayment Reguest, Prepayment
Notice, Event of Default, any demand for prepayment; and

any other notice, communication or document required by the Bank.

The Parties agree that any above communication (including via electronic mail)
is an accepted form of communication, shalt constitute admissible evidence in court and
shall have the same evidential value as an agreement under hand {sous seing prive).
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12.1.B Addresses

The address and electronic mail address (and the department for whose attention
the communication is to be made) of each Party for any communicalion to be made
or document 10 be delivered under or in connection with this Contract is:

For the Bank Attention: OPS/CSEE-3 PUB SEC

100 boulevard Konrad Adenauer
1.-2950 Luxembourg

E-mail address: contactline-960585@eib.org
For the Borrower Attention: General Directorate for international Financial Relations

16 Libertatii Boulevard
Sector 5
RO-050706 Bucharest
Romania

E-mail address: secretariat.dgrfi@mfinante.gov.ro

12.1.C Notification of communication details

The Bank and the Borrower shall promptly notify the other Party in writing of any change
in their respective comimunication details,

12.2 English language

{a} Any notice or communication given under or in connection with this Contract must be
in English.

{b) Al other documents provided under or in connection with this Contract must be:
(i}  inEngiish; or

(i)  if not in English, and if so required by the Bank, accompanied by a cedified
English translation and, in this case, the English translation will prevail.

12.3 Recitals and Schedules

The Recitals and following Schedules form part of this Contract:

Schedule A Project Specification and Reporting
Schedule B Definition of EURIBOR

Schedule C Form of Disbursement Request
Schedule B interest Rate Revision and Conversion
Schedule E Form of Certificate from Borrower

This Contract is the result of extensive negotiation between the Paries hereto, each of whom was
represented by internal or external legal counsel, Without prejudice to this and if required under
any applicable law, such as Article 1.203 of the Romanian Civil Code, the Borrower hereby expressly
accepts all clauses in this Contract which (A) provide in favour of the Bank (i) the limitation of liability,
{ii) the right to unilaterally terminate {denunlare unilaterald) this Contract. (iii) the right to suspend
performing the Bank's obligations, or (B} provide to the detriment of the Borrower (i) the forfeiture of
rights (decddere din drepturi). (i) the forfeiture of the benefit of a timeline (decaderea din beneficiul
termenuiui), (iil) the limitation of the right to raise defences {drepful de a opune exceplii), {iv) the limitation
of the right to contract with third parties, (v) the tacit renewal of the agreement, (vi} the applicable law,
(vii) the submission to arbitration {clauzele compromisorii) or clauses derogating from the rules of court
jurisdiction, including without limitation the following Articles: Article 1.6 (Cancellation and suspension),
Article 1.7 (Cancellation after expiry of the Credif), Article 4 (Repayment), Article 5 (Payments),
Articie 1.4 (Conditions of disbursement), Article 6.5(f) (Infegrity), Aricle—6.8 (Sanclions),
Article 10.1 (Right to demand repayment), Aticle 10.4 (Non-Waiver), Articleé’ 1.1 (Governing Law),

>

Article 11.2 (Jurisdiction) and Article 11.9 (Non-applicability of certain events).

oS e a2
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12.1.B Addresses

The address and electronic mail address (and the department for whose attention
the communication is to be made) of each Party for any communication to be made
or document to be delivered under or in connection with this Contract is:

For the Bank Attention: OPS/CSEE-3 PUB SEC

10¢ boulevard Konrad Adenauer
L-2850 Luxembourg

E-mail address; contactline-86085@eib.org
fFor the Borrower Attention; General Directorate for International Financial Relations

16 Libertétii Boulevard
Sector s
RC-050706 Bucharest
Romania

E-mail address: secretariat.dgrfi@mfinante.gov.ro

12.1.C Notification of communication details

The Bank and the Borrower shall promptly notify the other Party in writing of any charige
in their respective communication detaifs.

12.2 English language

{a}  Any notice or communication given under or in connection with this Contract must be
in English.
(b} Altother documents provided under or in connection with this Contract must be:
{ii inEnglish;or
{i  if not in English, and i so required by the Bank, accompanied by a cerifi ed
English translation and, in this case, the Englishi transiation will prevail.

12.3 Recitals and Schedules.

The Recitals and following Schedules form part of this Contract:

Schedule A Project Specification and Repaorting
Schedule B Definition of EURIBOR

Schedule C Form of Disbursement Request
Schedule D Interest Rate Revision and Conversion
Schedule E Form of Certificate from Borrower

This Contract is the result of extensive negotiation between the Parties hereto, each of whom was
represented by internal or external legal counsel. Without prejudice to this and if required under
any applicable law, such as Atticle 1.203 of the Romanian Civil Code, the Botrower hereby expressly
accepts all clauses in this Contract which (A) provide in favour of the Bank (i) the limitation of fiability,
(ii} the right to unilaterally terminate {denunfare unifaterald) this Contract, (iii) the right to suspend
performing the Bank's obligations, or (B) provide 1o the detriment of the Borrower (i) the forfeiture of
rights (decadere din drepturi), (i) the forfeiture of the benefit of a timeline (decidderea din beneficiul
termenului), (fii) the limitation of the right to raise defences (dreptul de a opune exceplii}, (iv) the limitation
of the right to contract with third parties, (v) the tacit renewal of the agreement, (Vi) the applicable law,
{vil} the submission to arbitration (clauzele compromisoriit or clauses derogating from the rules of court
jurisdiction, including without limitation the following Articles: Article 1.6 {Cancellation and suspension),
Article 1.7 (Canceflation after expiry of the Crediti, Ardicle 4 (Repayment), Article 5 {Payments),
Article 1.4 (Conditions of disbursement), Aricle 6.5(f) (Integrity). Adicle-—8.8 (Sanctions),
Article 10.1 (Right to demand repayment), Article 10.4 (Non-Waiver), Artiglé KERN {Governmg Law),
Article 11.2 {Jurisdiction) and Article 11.9 (Non-applicability of certain evenls) o
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Signature page for Contract Number (F1 N°) 96.065

The Parties hereto have caused this Contract to be executed in 3 (three) originals in the English

language.
Bucharest,
this_ 46 dayof /NMove b &3
Signed for and on be@of
ROMANIA

= X v -

Marcel-loan Bolog
Minister of Finances

Luxembourg,

this_Z 0 day of /\fauf@”?éﬂf 2023

Signed for and on behaif of
EUROPEAN INVESTMENT BANK

-~

Manuel Duefias I Hanna Karczewska
Head of Division

Head of Division

Contract Number {F1 N*) 96.065



AN

A1.2

A1.3

Cogeiar e e

Schedule A
Project Specification and Reporting

A.1 Technical Description

Purpose, Location

The Project concerns the construction of 42.3 km new greenfield section of the A3 motorway
between the towns of Nadaselu and Poarta Salajului in the North-West of Romania, being part
of the comprehensive TEN-T network.

The Project will contribute to a future reliable and safe connection between two important
urban agglomerations of Romania: Cluj-Napoca and Oradea. The Project will also connect
with the Hungarian border.

The Project is located in the less developed regions of Nord-West (NUTS RO113 and NUTS
RO118). a

Description

The Project consists of the construction of a new 42.3 km 2x2 lane section of the A3 motorway
between the towns of Nadaselu and Poarta Salajului in the North-West of Romania.

For implementation purposes, the Project has been split into three sections as follows:

o Section 3A2, from Nadaselu to Mihaiesti, with a length of 16.80 km;
o Section 3B1, from Mih&iesti to Zimbor with a length of 13.26 km; and
o Section 3B2. from Zimbor to Poarta Salajului, with a length of 12.24 km.

Calendar

The Project construction works corresponding to the two contracts signed started
in August 2021 and are expected to be completed in Q4 2025,
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Schedule A

Project Specification and Reporting

A.1 Technical Description

Purpose, Location

The Project concerns the construction of 42.3 km hew greenfield section of the A3 motorway
between the towns of Nadaselu arid Poarta Salajului in the North-West of Romania, being part
of the comprehensive TEN-T network.

The Project will contribute to a future reliable and safe connection between two important
urban agglomerations of Romania: Cluj-Napoca and Oradea. The Project will also connect
with the Hungarian border.

The Project is located in the less developed regions of Nord-West (NUTS RQ113 and NUTS
RO1186). N

Description

The Project consists of the construction of a new 42.3 km 2x2 lane section of the A3 motonvay
between the towns of Nadaselu and Poarta Salajului in the North-West of Romania.

For implementation purposes, the Project has béen split into three sections as follows:

o Section 3A2, from Nadaselu to Mihaiesti, with a length of 16.80 km;

o Section 3B1, from Mih&iesti to Zimbor with 2 length of 13.26 km; and

o Section 3B2, from Zimbor to Poarta S3lgjului, with a fength of 12.24 km.
Calendar

The Project construction works corresponding to the two contracts signed started
in August 2021 and are expected fo be compileted in Q4 2025,
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A2 Project information {o be sent to the Bank and methed of transmission

Dispatch of information: designation of the person responsible

The information below has to be sent to the Bank under the responsihility of;

Financial Contact

Technical Contact

sector 1, Bucuresti,
Romania, 010873

Company CNAIR CNAIR

Contact person fonut MASALA Cristina AMARAZEANU
Title

Function / Bepartment Director of Economic Head of Funding Department
financial and technical and Financial Department

Address Bd. Dinicu Golescu 38, Bd. Dinicu Golescu 38,

sector 1, Bucuresti,
Romania, 010873

Phone Tel: (+4 021) 264.34.33 Tel: (+4 021) 264.34.32
Fax (+4 021) 312.09.84 (+4 021} 264.34.31
Email ionut. masala@andnet.ro cristina.amarazeanu@andnet.ro

The above-mentioned contact person(s) is (are) the responsible cantact(s} for the time being.

The Borrower shall inform the Bank immediately in case of any change.

information on specific subjects

Not applicable.

information on the Project's implementation

The Borrower shall deliver to the Bank the following information on Project progress during
implementation at the [atest by the deadline indicated below.

Document / information

Deadline

Frequency
of reporting

Project Progress Report:

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 variations vs. initial budgeted cosl;

A description of any major issue with impact on
the environmeni and/or social impact;

Update of the procurement plan;
Update on the Project's demand or usage and comments:

Any significant issue that has occurred and any significan{
risk that may affect the Project's operation;

Any legal action concerning the Project that may be
on-going:

Non-confidential Project-related pictures, if available;
Any issues related to the RRF applicalion process.

30" April

Annual
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A.24  Information on the end of works and first year of operation

The Borrower shall defiver 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: 15 months af{e'r'
- A final Technical Description of the Project as completed, cornp!eniz of civil
explaining the reasons for any significant change compared (o WOrkS
thie Technical Description in Schedule A.1; {Indicative:

- The date of completion of each of the main Project's components, | 5! March 2027)
explaining reasons for any possible delay;

- The final cost of the Project, explaining reasons for any passible |
cost variations vs. initial budgeled cost;

- Employment effects of the Project: person-days required during
implementation as well as permanent new jobs crealed;

- A description of any major issue with impact on the environment
or social impacts;

- Update on procurement procedures and explanation of deviations
from the procuremnent plan;

- Update on the Project's demand or usage and comments;

- Any significant issue that has occurred and any significant risk that
may affect the Project's operation;

- Any legal action conceming the Project that may be on-going;
- Non-confidential Project-related pictures, if available;
- Any issues refaled lo the RRF application process;
- An update on the following Moniltoring Indicators:
» Final fength of the road built (Lane x km);
+ AADT by section divided by vehicle category;
e Reduction in road fatalities; Road's fatalities saved (lives/yr);
« Time savings (million hfyr);
o Vehicle operating cost savings (ME&Yyr).

Language of reports English

A ) o 46
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A24  Information on the end of works and first year of operation

The Borrower shall deliver to the Bank the following information on Project completion
and initial operation at the latest by the deadline Indicated below.

Document / information Date of delivery
to the Bank

Project Completion Report, including: 15 months after

- A final Technical Description of the Project as completed, compleﬁc;z of civil
explaining the reasons for any significant change compared to WOrks
the Technical Description in Schedule A.1; {Indicative:

= The date of completion of each of the main Project's components, 31 March 2027)
explainirg reasons for any possible delay;

- The final cost of the Project, explaining reasons for any possible
cost varations vs. initial budgeted cost;

- Employment effects of the Project: person-days required during
implementation as well as permanent new jobs created;

- A description of any major issue with impact on the environment
or social impacts;

- Update on pracurement procedures and explanation of deviations
from the procurement plan;

- Update on the Project's demand or usage and comments;

- Any significant issue that has occurred and any significant risk that
- may affect the Project's operation;

- Any legal action conceming the Project that may be on-going;
- Non-confidential Project-related pictures, if avaifable;
- Any issues related {o the RRF application process;
- An update on the folfowing Monijtoring Indicators:
» Final length of the road built (Lane % km);
o AADT by section divided by vehicle category:
e Reduction in road falalities; Road's fatalities saved (lives/yr);
«  Time savings (million hyr);

« Vehicle operating cost savirigs (M€&/yr).

Language of reporis English

i 46
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Schedule B
Definition of EURIBOR

"EURIBOR" means:

(a) in respect of a relevant period of less than one month, the Screen Rate {as defined
below)} for a term of one month;

{(b) in respect of 2 relevant period of one or more months for which a Screen Rate is
avaifable, the applicable Screen Rate for a term for the corresponding number of
months; and

{c} in respect of a relevant period of more than one month for which a Screen Rate is not
available, the rate resulting from a linear interpolation by reference to 2 (two) Screen
Rates, one of which is applicable for 2 period next shorter and the other for a period
next longer than the length of the relevant period,

{the period for which the rate is taken or from which the rates are interpolated being
the "Representative Period").

For the purposes of paragraphs (a) to (c) above:

{i) “available" means the rates, for given maturities, that are calculated and published by
Global Rate Set Systems Ltd (GRSS), or such other service provider selected by
the European Money Markets Institute {EMMI), or any successor to that function of
EMMI, as determined by the Bank; and

(il  "Screen Rate" means the rate of interest for depoesits in EUR for the relevant period as
published at 11:00 a.m., Brussels time, -or at a later time acceptable to the Bank con
the day (the "Reset Date") which falls 2 (two) Relevant Business Days prior ta the first
day of the relevant period, on Reufers page EURIBOR 01 or ils successor page or,
failing which, by any other means of publication chosen for this purpose by the Bank.

If such Screen Rate is not so published, the Bank shall request the principal offices of 4 (four)
major banks in the euro-zone, selected by the Bank, to quote the rate at which EUR deposits
in:a comparable amount are offered by each of them, as at approximately 11:00 a.m., Brussels
time, on the Reset Date to prime banks in the euro-zone interbank market for a period equal
to the Representative Period. If at least 2 (two} quotations are provided, the rate for that Reset
Date will be the arithmetic mean of the guotations. If no sufficlent quotations are provided
as requested, the rate for that Reset Date will be the arithmetic mean of the rates quoted by
maijor banks in the euro-zone, selected by the Bank, at approximately 11:00 a.m., Brussels
time, on the day which falls 2 (two) Relevant Business Days after the Reset Date, for loans
in EUR in acomparable amount to leading European hanks for a period equal to
the Representative Period. The Bank shall inform the Borrower without delfay of the quotations
received by the Bank.

All percentages resulting from any calculations referred to in this Schedule B will be rounded,
if necessary, to the nearest one thousandth of a percentage point, with halves being
rounded up.

if any of the foregoing provisions becomes inconsistent with provisions adopted under
the aegis of EMMI (or any successor to that function of EMMI as determined by the Bank)
in respect of EURIBOR, the Bank may by notice to the Borrower amend the provision to bring
it into line with such other provisions.

if the Screen Rate becomes permanently unavailable, the EURIBOR replacement rate will be
the rate {inclusive of any spreads or adjustments) formally recommended by (i} the working
group on euro risk-free rates established by the European Central Bank (ECB). the Financial
Services and Markets Authority (FSMA), the European Securities and Markets Authority
{ESMA) and the European Commission, or (i) the European Money Market institute,
as the administrator of EURIBOR, or (i} the competent authorily responsible under
Regulation (EU} 2016/1011 for supervising the European Money Market Institute,
as the administrator of the EURIBOR, or (iv) the nalional competent authorities designated .- -~
under Regulation (EU) 2016/1011, or (v) the European Central Bank. L
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If the Screen Rate becomes permanently unavailable and no EURIBOR replacement rate is
formally recommended as provided above, EURIBOR shall be the rate (expressed as
a percentage rate per annum) which is determined by the Bank to be the all-inclusive cost to
the Bank for the funding of the relevant Tranche based upon the then applicable internally
generated Bank reference rate or an alternative rate determination method reasonably

determined by the Bank.
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If the Screen Rate becomes pemmanently unavailable and no EURIBOR replacement rate is
formally recommended as provided above, EURIBOR shall be the rate (expressed as
a percentage rate per annum) which is determined by the Bank ta be the all-inclusive cost to
the Bank for the funding of the relevant Tranche based upen the then applicable internally
generated Bank reference rate or an alternative rate determination method reasonably

determined by the Bank.
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Schedule C
Form of Dishbursement Reguest’

Disbursement Request
ROMANIA - ROMANIA A3 MOTORWAY — RRF CO-FINANCING

Date

Please proceed with the following disbursement

Cantract name ROMANIA A3 MOTORWAY — RRF CO-FINANCING

Contract number 56.065

Preferred disbursement date

Cumrency and Amount

Interest rate basis (Art. 3.1)
{Rale (%) or Spread (basis points)
"; OR (plaase indicate only one}
;t:l Maximum Rate (%) or Maximum Spread (basis points))’
,"_u_ Annual [w]
5 Frequency (Art. 3.1) Semi-annual W)
Quartedy =]
Paymer Dates (Art. 3.1)
interest Revision/Conversion date (if any)
Annual a
Repayment frequency Semk-annual o
_, Quartery O
L-4
- Equal instalment o
= | Repayment methodology (Art. 4.1 aual instaimenis
e payme o9y { ) Constant annuities 0O
: Single instalment [m}
First Repayment Dale
Last Repayment Date

' NOTE: To be provided on paper bearing the Borrower's letlerhead.
2 NOTE: If the Borrower does nol specify an interest rate or Spread here, the Borrower will be deemed o have agreed to }
the inlerest rate or Spread subsequently provided by the Bank in the Disbursement Nolice, in accordance with Article 1.2.C{¢)x c‘_‘ “ o
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IMPORTANT NOTICE TO THE BORROWER:

PLEASE ENSURE THAT THE LIST OF AUTHORISED SIGNATORIES AND ACCOUNTS PROVIDED TO
THE BANK HAS BEEN DULY UPDATED PRIOR TO THE SUBMISSION OF ANY DISBURSEMENT REQUEST.
IN THE EVENT THAT ANY SIGNATORIES OR ACCOUNTS APPEARING IN THIS DISBURSEMENT REQUEST
ARE NOT INCLUDED IN THE LATEST LIST OF AUTHORISED SIGNATORIES AND ACCOUNTS
{AS DISBURSEMENT ACCOUNT) RECEIVED BY THE BANK, THIS DISBURSEMENT REQUEST SHALL BE
REGARDED AS NOT HAVING BEEN MADE.

IN ADDITION, IF THIS IS THE FIRST DISBURSEMENT REQUEST UNDER THE FINANCE CONTRACT,
THE CONDITIONS SET OUT IN ARTICLE 1.4.A OF THE FINANCE CONTRACT MUST HAVE BEEN MET TO
THE SATISFACTION OF THE BANK PRIOR TO THE DATE HEREOF.

Disbursement Account {as defined in the Finance Contract) to be credited:

Disbursemant ACCOUN! N™ .o i e e ety et s e TR
Disbursement Account HolderBanafiCiary: ... .o oeimneer oo e ree e sicmr e e araan rrr e saeaet b e et ems e e

(please, provide !BAI‘; format if the country is included in IBAN Reglstry published by SWIFT, othenwise an appropriate
formal in line wilh the local banking practice should be provided)

Bank name ant BOr8S8. ... o e enn e b rer et e sy ey

Bank identificalion code (BIC) . oo ottty e et i e e

Payment delails to be provided: ... ...t i i i e e e

Please iransmit information relevant to:

Name(s) of the Borrower's Authorised Signalory{ies) (as defined in the Finance Conlract).

B T T T T e LR LLT LERT L EPRL PR L)

Signature(s) of the Borrower's Authorised Signatoryties) {as defined in the Finance Contract).

f : :.";' 56
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IMPORTANT NOTICE TO THE BORROWER:

PLEASE ENSURE THAT THE LIST OF AUTHORISED SIGNATORIES AND ACCOUNTS PROVIDED TO
THE BANK HAS BEEN DULY UPDATED PRIOR TO THE SUBMISSION OF ANY DISBURSEMENT REQUEST.
IN THE EVENT THAT ANY SIGNATORIES OR ACCOUNTS APPEARING iN THIS DISBURSEMENT REQUEST
ARE NOT INCLUDED IN THE LATEST UST OF AUTHORISED SIGMATORIES AND ACCOUNTS
(AS DISBURSEMENT ACCOUNT) RECEIVED BY THE BANK, THIS DISBURSEMENT REQUEST SHALL BE
REGARDED AS NOT HAVING BEEN MADE.

IN ADDITION, IF THIS IS THE FIRST DISBURSEMENT REQUEST UNDER THE FINANCE CONTRACT,
THE CONDITICNS SET QUT IN ARTICLE 1.4.A OF THE FINANCE CONTRACT MUST HAVE BEEN MET TO
THE SATISFACTION OF THE BANK PRIOR TO THE DATE HEREOQF.

Disbursement Account (as.defined in the Finance Coniract) to be credited:
Disbursement ACCOUNE N ..\ e iesnee e s o

g L L LA R

Disbursement ACCOUAE HOITEIBENEATIEIY: ..t evveevevetmrmeessemran srsaessrasets sae srasassnssorams semasaserer e mneersien

{please, provide IBAi‘;fonna_t if the cotmntry is included in IBAN Regisiry published by SWIFT, otherwise an appropriate
format in line with the Iocal banking practice should be provided)

Bank name and address:

Bank identification code (BICY ...t cricisms e e e rneie s st aiae s st s v a g v vabae

Payment details 1o be provided: ... ... i e o s s rren i e v ek San e b bes b s

Please fransmit information refevant (o

Name(s} of the Borrower's Autfiorised Signatary(ies) (as defined in the Finance Contrac):

Signature(s) of the Borrower's Authorised Signatary(ies) {as defined in the Finance Contract):
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Schedule D

interest Rate Revision and Conversion

If an Interest Revision/Conversion Date has been included in the Disbursement Notice for
a Tranche, the following provisions shall apply.

Mechanics of Interest Revision/Conversion

Upon receiving an Interest Revision/Conversion Request the Bank shall, during the period
commencing 80 (sixty) days and ending 30 (thity) days before the interest
Revision/Conversion Date, deliver to the Borrower an Interest Revision/Conversion Proposal
stating:

(a) the Fixed Rate and/or Spread that would apply to the Tranche, or of its part indicated
in the Interest Revision/Conversion Request pursuant to Article 3.1; and

{b) that such rate shall apply until the Maturity Date or until a new Interest
Revision/Conversion Date, if any, and that interest is payable quarterly, semi-annually
or annually in accordance with Article 3.1, in arrear on designated Payment Dates.

The Borrower may accept in writing an Interest Revision/Conversion Proposal by the deadiine
specified therein.

Any amendment to this Contract requested by the Bank in this connection shall be effected by
an agreement to be concluded not later than 15 {fifteen) days grior to the relevant interest
Revision/Conversion Date.

Fixed Rates and Spreads are available for periods of not less than 4 (four) years or,
in the absence of a repayment of principal during that period, not fess than 3 (three) years.

Effects of Interest Revision/Conversion

If the Borrawer duly accepts in writing 2 Fixed Rate or a Spread in respect of an [nterest
Revision/Conversion Proposal, the Borrower shall pay accrued interest on the Interest
Revision/Conversion Date and thereafter on the designated Payment Dates.

Prior to the Interest Revision/Conversion Date, the relevant provisions of this Contract
and Disbursement Notice shall apply to the Tranche in its entirety. From and including
the Interest Revision/Conversion Date onwards, the provisions contained in the interest
Revision/Conversion Proposal relating to the new Fixed Rate or Spread shall apply to
the Tranche {or any part thereof, as indicated in the Interest Revision/Conversion Request)
untif the new interest Revision/Conversion Date, if any, or until the Maturity Date.

Partial or no Interest Revision/Conversion

In case of a partial Interest Revision/Conversion, the Borrower will repay, without indemnity,
an the Interest Revision/Conversion Date the part of the Tranche that is not covered by
the Interest Revision/Conversion Request and which is therefore not subject to the Interest
Revision/Conversion.

if the Borrower does not submit an Interest Revision/Conversion Reguest or does not accept
in writing the Interest Revision/Conversion Proposal for the Tranche or if the Parties fail to
effect an amendment requested by the Bank pursuant to paragraph A above, the Borrower
shall repay the Tranche in full on the Interest Revision/Conversion Date, without indemnity.
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Schedule E

Farm of Cenrtificate from Borrower

To: European investment Bank

From: Romania, acting through its Ministry of Finance

Date:

Subject:. Certificate for the Finance Contract between European Investment Bank

and Romania, acting through its Ministry of Finance, dated [®]
(the "Finance Contract")

Project name: ROMANIA A3 MOTORWAY — RRF CO-FINANCING

Contract Number; 96.065 Operation Number: 2022-0845

Dear Sirs,

Terms defined in the Finance Contract have the same meaning when used in this letter.

For the purposes of Article 1.4 of the Finance Contract we hereby certify to you as follows:

{a)

(b)

(d)
(e)

()

there has been no material change to any aspect of the Project or in respect of which
we are obliged to report under Article 8.1, save as previously communicated by us;

no event or circumstance which constitutes or would with the passage of time
or the giving of notice ar the making of any determination under the Finance Contract
(or any combination of the foregoing) constitute a Prepayment Event or an Event of
Befault has occurred and is continuing unremedied or unwaived;

no litigation, arbitration, administrative proceedings or investigation is current or to our
knowledge is threatened or pending before any court, arbitral body or agency nor is
there subsisting against us, the Promoter or the Beneficiary any unsatisfied judgement
or award which has resuited or if adversely determined is reasonably likely to result
in a Material Adverse Change;

the representations and warranties to be made or repeated by us under Article 6.9
are true in all respects;

no Material Adverse Change has occurred, as compared with the situation at the date
of the Finance Contract; and

the most recent List of Authorised Signatories and Accounts provided to the Bank by
the Borrower is up-to-date and the Bank may rely on the information set out therein.

We undertake to immediately notify the Bank if any the above fails to be true or correct as of
the Disbursement Date for the proposed Tranche.

Yours faithfully,

For and on behalf of Romania, acting through its Ministry of Finance

Date:

Conform cu originalul in limba englezi
Boni Florinela Cucu, Director general

Directia generali relaii financiare internationale
Ministerul Finantelor F
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Schedule E
Form of Certificate from Borrower
To: European Investment Bank
From: Romania, acting through its Ministry of Finance
Date:
Subject: Certificate for the Finance Contract between European Investment Bank

and Romania, acting through i$ Ministry of Finance, dated [®]
{the "Finance Contract")

Project name: ROMANIA A3 MOTORWAY — RRF CO-FINANCING
Contract Number: 96.065 Operation Number: 2022-0845

Dear Sirs,
Terms defined in the Finance Coniract have the same meaning when used in this letter.
For the purposes of Article 1.4 of the Finance Contract we hereby certify to you as follows:

(a) there has been no material change to any aspect of the Project or in respect of which
we are obliged to report under Atticle 8.1, save as previously communicated by us;

{b) no event or circumstance which Gonstitutes or would with the passage of time
or the giving of notice or the making of any determmatlon ‘under the Finance. Contract
{or any combination of the foregoing) cohstitute a Prepayment Event or an Event of
Default has occurred and is continuing uriremeédied or unwaived;

(¢}  mo litigation, arbitration, administrative proceedlngs or investigation is current or {o our
knowledge is threatened or pending before any court, arbitral body or agency nor is
there subsisting agalnst us, the Promoter or the Beneficiary any unsatisfied judgement
or award which has résuited or if adversely determined is reasonably likely to resulf

in a Material Adverse Change;

{d) the representations and warranties to be made or repeated by us under Ardicle 6.9
are true in all respects;

{e) no Material Adverse Change has occurred, as compared with the situation at the date
of the Finance Contract; and

(f)  the most recent List of Authdrised Signatories and Accounts provided to the Bank by
the Borrower is up-to-date and the Bank may rely on the information set out therein.

We undertake to immediately nolify the Bank if any the abové fails to be true or correct as.of
the Disbursement Date for the proposed Tranche.

Yours faithfully,
For and on behalf of Romania, acting through its Ministry of Finance
Date:

Conform cu originalul in limba englezi

Boni Florinela Cucy, Director general

Directia generald relatii financiare internationale T
Ministerul Finantelor B EE
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