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ACORD DE MODIFICARE NR. 1
LA ACORDUL DE iMPRUMUT DIN 28 IUNIE 2013

Acest acord de modificare din data de 8 iunie 2016 ("Acordul de modificare™) este
intocmit de citre i intre:

(1) REPUBLICA MOLDOVA ("imprumutatul”);

2) s
BANCA EUROPEANA PENTRU RECONSTRUCTIE SI DEZVOLTARE, o
organizatie internationala infiiniat3 prin tratat "BERD”).

INTRUCAT:

(A) Imprumutatul a incheiat la 28 iunie 2013 un acord de imprumut cu BERD
("Acordul initial”), conform ciruia BERD a acceptat si imprumute Imprumutatului o
suma de cel mult 150.000.000 EUR ("imprumutul®), sub rezerva prevederilor din
Acotdul inifial;

(B) Administratia de Stat a Drumurilor ("Entitatea de proiect”) a incheiat la 28 iunie
2013 un acord de proiect cu BERD ("Acordul de proiect™), conform ciiruia Entitatea de
proiect a acceptat executia Proiectului conform termenilor i conditiilor din Acordul de
proiect;

(C) Imprumutatul va pune la dispozitia Entititii de proiect sumele din fmprumut, in
vederea implementérii Proiectului conform termenilor §i conditiilor din Acordul de
implementare din 31 octombrie 2013, incheiat intre Ministerul Finangelor al
Imprumutatului, Ministerul Transporturilor §i Infrastructurii Drumurilor al
imprumutatului §i Entitatea de proiect ("Acordul de implementare a proiectului”);

(D) BERD discutii posibilitatea obtinerii finangiirii prin intermediul Fondului de
Investitii pentru Vecinétate ("FIV") a Uniunii Europene pentru Partea E a Proiectului,
desorisa in Anexa 1 la acest acord;

(E) In urma acestor discutii, la 22 decembrie 2014, BERD a incheiat un acord de
finantare europeané ("Acordul de finantare din partea UE”) cu Uniunea European,
reprezentatii de Comisia Europeans, in temeiul ciiruia Uniunea Europeani a acceptat si
contribuie prin intermediul FIV la implementarea Pértii E a Proiectului, descrisé in
Anexa 1 la acest acord, cu o sumi care nu depéseste 15.000.000 EUR (’Contributia
FIV™), iar BERD a acceptat si gestioneze aceste fonduri;

(F) BERD a acceptat s prelungeasci pentru Imprumutat Contribugia FIV, sub forma
unui grant ("Finantarea prin grant”), si si gestioneze si si administreze
resursele Contributiei FIV pentru a finanta achizitia anumitor bunuri, lucrari i
servicii conexe in legiturd cu Partea E a Proiectului, sub rezerva termenilor-gi-
conditiilor previzute intr-un acord incheiat intre BERD si impmmutat}{/ixﬁ
2015 ("Acordul de grant N° 45094”); f“// .
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(G) Imprumutatul si BERD doresc si modifice Acordul initial in anumite privinge, sub
rezerva dispozitiilor din acest Acord de modificare.

PRIN URMARE, pirtile au convenit asupra urmétoarelor:

ARTICOLUL I - TERMENII $1 CONDITIILE STANDARD; DEFINITII
Secfiunea 1.01. incorporarea termenilor si conditiilor standard

Toate prevederile ,,Termenilor si conditiilor standard* ale Béncii din 1 decembrie
2012 sunt incorporate si aplicate in prezentul Acord de modificare, cu aceeasi fortd si
actiyne juridics ca gi daci ele ar fi definite integral aici.

Secfiunea 1.02. Definitii

Oricénd sunt utilizati n prezentul Acord de modificare (inclusiv in preambul), cu
exceptia cazurilor cind se specifici altfel sau contextul o cere altfel, termenii definiti in
preambul au semnificatiile atribuite lor in acesta, termenii definifi in Acordul inifial au
semhificafiile atribuite lor in acesta, termenii definifi iIn “Termenii §i conditiile
standard” au semnificatiile atribuite lor in acestea, iar termenii de mai jos an
urm#toarele semnificatii:

"Data efectivid” inseamn# data la care acest Acord de modificare intril in vigoare in
conformitate cu sectiunea 3.01. din prezentul Acord.

Sectiunea 1.03. Interpretare
fn prezentul Acord de modificare, cu exceptia cazurilor cind prevederile acestuia
spegificd altfel, referiniele la un anumit articol, sectiune sau anex# sunt interpretate ca
referintele la acel articol, secfiune sau anexi specifici a prezentului Acord de
modificare.
ARTICOLUL II - MODIFICARI

Sectiunea 2.01. Modificarea §i continuitatea

(@) Cu efect de la Data efectivi, Acordul initial se modificd prin amendamentele
previzute in Anexa 1 1a acest Acord de modificare.

(b) Prevederile Acordului inifial, cu cxceptla celor modificate prin acest Acos
modificare, igi vor pistra pe deplin validitatea si efectul. 5




ARTICOLUL III - INTRAREA N VIGOARE

Sectiunea 3.01. Data efectivi

Data efectivi este data la care Banca expediazi Imprumutatului notificarea
privind acceptarea de citre Banci a urmétoarelor conditii:

(a) in sensul sectiunii 9.03(a) a ,,Termenilor gi conditiilor standard®, avizul dat de
ciitre Ministerul Justitiei din numele Imprumutatului, care specifici faptul ca:

(1) prezentul Acord de modificare a fost autorizat sau ratificat in mod corespunzitor
de citre imprumutat §i implementat din numele acestuia §i constituie o obligatie
valabili 5i obligatorie din punct de vedere juridic a imprumutatului, executabil in
conformitate cu conditiile sale; gi

(2) Acordul de imprumut, asa cum este modificat prin prezentul Acord de modificare,
constituie o obligatie valabild §i obligatorie din punct de vedere juridic a
fmprumutatului, executabil tn conformitate cu conditiile sale.

DREPT PENTRU CARE, pirtile prezentului Acord, actionind prin intermediul
reprezentantilor autorizati in mod corespunzitor, au semnat prezentul Acord de
modificare si l-au expediat la data indicat mai sus.

REPUBLICA MOLDOVA

De qiitre:
Numele: lurie CHIRINCIUC
Functia: Ministru al transporturilor i infratructurii drumurilor

BANCA EUROPEANA PENTRU RECONSTRUCTIE $1 DEZVOLTARE

De cétre:
Nurnele:Dimitri GVINDADZE
Functia:Director de tara pentru RM al BERD




ANEXA 1
MODIFICARI ALE ACORDULUI INITIAL

Acordul initial va fi modificat astfel:

(@) Alineatul 5 din preambulul Acordului inifial se elimini in totalitate si se
inlocuieste cu urmatorul text:

"INTRUCAT BERD discutid posibilitatea obtinerii finanfirii prin intermediul
Fondului de Investitii pentru Vecinitate ("FIV") a Uniunii Europene pentru Partea E
8 Proiectului, descris3 in Anexa 1 la acest acord;

INTRUCAT, in urma acestor discutii, la 22 decembrie 2014, BERD a incheiat un
acord de finantare europeand (“Acordul de finantare din partea UE”) cu Uniunea
Europeansi, reprezentatd de Comisia Europeani, in temeiul c#ruia Uniunea
European# a acceptat s# contribuie prin intermediul FIV la implementarea Périii E a
Proiectului, descrisd in Anexa 1 la acest acord, cu o suma care nu depigeste
15.000.000 EUR ("Contributia FIV”), iar BERD a acceptat si gestioneze aceste
fonduri;

INTRUCAT BERD a acceptat si prelungeascd pentru imprumutat Contributia FIV,
sub forma unui grant "Finantarea prin grant”), i si gestioneze §i si administreze
resursele Contributiei FIV pentru a finanta achizifia anumitor bunuri, lucriiri si
servicii conexe in legiturd cu Partea E a Proiectului, sub rezerva termenilor i
conditiilor previzute intr-un acord incheiat intre BERD §i imprumutat la 5 mai 2015
(’Acordul de grant™).”

(b) Definitia Acordului de implementare FIV” din sectiunea 1.02 a Acordului initial
se elimini in totalitate.

(c) Sectiunile 2.04 si 2.05 ale Acordului initial se elimina in totalitate.
(d) Sectiunea 5.02 punctele (e) si (f) ale Acordului initial se elimin in totalitate.

(e) Sectiunea 5.03 punctele (d) si (¢) ale Acordului initial se elimini in totalitate si se
inloguiesc cu urmétorul text:

"(d) in cazul oferirii finan{#rii din grant, Acordul de grant a fost executat §i
implementat si toate conditiile, care dau Imprumutatului dreptul s3 faca trageri in
baza Acordului de grant, au fost indeplinite.”

(f) Referinta la subpunctul (e) din ultimul alineat al sectiunii 5.03 se elimini i se
nlocuieste cu o referingd la subpunctul (d).

(g) Expresia "Acordul de finantare FIV” din Anexa 1 a Acordului initial se
se irlocuiegte cu expresia "Acordul de grant”.

e-\



Prin prezenta, confirm c3 textul aliturat reprezintd traducerea oficiald a Acordul de
Modificare nr. 1 la Acordul de Imprumut intre Republica Moldova §i Banca
Europeand pentru Reconstructie si Dezvoltare privind realizarea lucrdrilor de
constructie §i reabilitarea drumurilor in Republica Moldova, incheiat la 28 iunie
2013, efectuatd de Ministerul Transporturilor si Infrastructurii Drumurilor.
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BANCA EUROPEANA
PENTRU RECONSTRUCTIE SI DEZVOLTARE

TERMENI SI CONDITII STANDARD

1 decembrie2012



CUPRINS

- ARTICOLUL | - Aplicabilitatea Termenilor si Conditiifor Standard la Acordurile
de Imprumut si Garantie

Sectiunea 1.01 Aplicabilitatea Termenilor si Conditiilor Standard

Sectiunea 1.02 Neconcordanta cu Acordurile de Imprumut si Garantie

ARTICOLUL |l - Referinte si titluri; Definitii
Sectiunea 2.01 Referinte si titluri
Sectiunea 2.02 Defintii

ARTICOLUL Ml - Trageri; Angajamente de rambursare; Dobanzi si alte

comisioane;

Sectiunea 3.01 Trageri

Sectiunea 3.02 Angajamente de rambursare conditionale si

neconditionale

Sectiunea 3.03 Realocare

Sectiunea 3.04 Dobanda

Sectiunea 3.05 Comisionul de angajament si Comisionul initial

Sectiunea 3.06 Rambursare ,

Sectiunea 3.07 Rambursare anticipata

Sectiunea 3.08 Anulare

Sectiunea 3.09 Dobanda penalizatoare

Sectiunea 3.10 Costuri de administrare

Sectiunea 3.11 Moneda, forma si determinarea platilor

Sectiunea 3.12 Speze si costuri

Sectiunea 3.13 Destabilizarea pietel

ARTICOLUL V - Executia Proiectului
Sectiunea 4.01 Cooperare si informare
Sectiunea 4.02 Responsabilitati legate de executia Proiectului
Sectiunea 4.03 Achizitii
Sectiunea 4.04 Inregistrarile contabile si rapoartele proiectului

ARTICOLULYV - Conditio.nalitati financiare si alte conditionalitati
Sectiunea 5.01 Drepturi de retentie
Sectiunea 5.02 Raportare

ARTICOLUL VI - Impozite. Modalitatea de plata
Sectiunea 6.01 Impozite
Sectiunea 6.02 Modalitatea de plata

ARTICOLUL VIl - Suspendare si anulare. Accelerarea scadentei.
Sectiunea 7.01 Suspendare
Sectiunea 7.02 Anulare de catre Banca




Sectiunea 7.03 Angajamentul de rambursare neconditional, neafectat de

suspendare sau anulare

Sectiunea 7.04 Obligatiile Imprumutatului si ale Garantului
Sectiunea 7.05 Anularea garantiei
Sectiunea 7.06 Cazuri de accelerare a scadentei

ARTICOLUL Viil - Executare. Solutionarea litigiilor.
Sectiunea 8.01 Executare
Sectiunea 8.02 Obligatiile Garantului
Sectiunea 8.03 Cazuri de neexercitare a drepturilor
Sectiunea 8.04 Solutionarea litigiilor

ARTICOLUL IX - Intrarea in efectivitate. Incheiere
Sectiunea 9.01 Data intrarii in efectivitate .
Sectiunea 9.02 Conditii care preced intrarea in efectivitate
Sectiunea 9.03 Aviz juridic
Sectiuriea 9.04 Incheiere datorita neintrarii in efectivitate
Sectiunea 9.05 Inchelers la realizarea Proiectului

ARTICOLUL X - Notificari. Reprezentanti autorizati. Amendare.
Sectiunea 10.01 Notificari

Sectiunea 10.02 Imputernicirea de a actiona
Sectiunea 10.03 Amendare
Sectiunea 10.04 Limba engleza




ARTICOLUL | - APLICABILITATEA TERMENILOR SI CONDITIILOR
STANDARD LA ACORDURILE DE IMPRUMUTsi GARANTIE

Sectiunea 1.01 Aplicabilitatea Termenilor si Conditillor Standard

(a) Orice Acord de imprumut sau de garantie al Bancii pentru o operatiune
efectuata sau garantata, de catre un membru al Bancii, poate stipula ca partile la
acel acord accepta prevederile acestor Termeni si Conditii Standard. In cazul in
care se prevede astfel, se vor aplica acesti Termeni si Conditii Standard si vor
avea aceeasi valoare si efect ca si in cazul in care in respectivele acorduri de
imprumut sau de garantie ar fi fost in intregime descrise .Nici o revocare sau
amendare a acestor Conditii si Termeni Standard nu va intra in vigoare decat
daca partile la acord convin astfel.

(b) In cazul in care:

(i) Acordul de imprumut se incheie intre Banca si un membru, referintele din
Conditille si Termenii Standard privitoare la "Garant", "Acord de Garantie" si
"Reprezentantul Autorizat al Garantului nu vor fi luate in consideratie.

() nu exista nici un Acord de Proiect, referintele din Conditiile si Termeni
Standard privitoare la "Acordul de Proiect" nu vor fi luate in considerare.

(iii) Intregul proiect va fi realizat de catre imprumutat, referintele din Conditiile
si Termenii Standard la “Entitatea de Proiect” nu vor fi luate in considerare.

Sectiunea 1.02. Neconcordanta cu Acordurile de Imprumut si Acordurile de
Garantle

Daca vreo prevedere a vreunui Acord la care se face referire in Sectiunea
1.1(a)nu este in concordanta cu vreo prevedere a acestor Termeni si Conditii
Standard, atunci acea prevedere a unui astfel de Acord va prevala.

ARTICOLUL Hl - REFERINTE SI TITLURI; DEFINITH
Sectiunea 2.01. Referinte si titluri

(a) Referintele in acesti Termeni si Cconditii Standard la articole si sectiuni sunt
cele ale articolelor si sectiunilor din Termenii si Conditiile Standard.

(b) In cazul in care contextul nu specifica altfel, cuvintele din acesti Termeni si

Conditii Standard care desemneaza singularul, includ si pluralul si vice-versa, si
cuvintele care desemneaza persoane, includ institutii, asociatii si alte persoane . .
juridice.si referirile la o persoana include succesorii si reprezentant;"sag;.““_
desemnati. T )




(¢) In acesti Termeni si Conditii Standard, ori intr-un Acord in care acesti Termeni
si Conditii Standard sint aplicabili, titlurile Articolelor si Sectiunilor, ca si
Cuprinsul, sunt introduse numai din motive de convenienta si nu vor fi folosite
pentru a interpreta acesti Termeni si Conditii standard.

Sectiunea 2.02. Definitii

Cu exceptia cazurilor cand este altfel precizat, urmatorii termeni au
urmatoarele semnificatii oriunde sunt folositi in acesti Termeni si Conditii

Standard sau intr-un Acord caruia acesti Termeni si Conditii Standard sunt
aplicabili:

"Afiliat" in cazul in care este folosit in legatura cu orice
entitate, semnifica orice alta entitate care controleaza
direct sau indirect, care este controlata de, sau care
se afla sub control impreuna cu, o astfel de entitate.

"Acordul de infiintare al  inseamna Acordul de infiintare al BERD, din data de
Bancii® 29 mai 1990.

"Active" include proprietati, venituri sau creante de orice
natura. '
“Suma disponibila” semnifica acea suma a Imprumutului care periodic,

nu va fi fost anulata, trasa sau obiectul unui
Angajament de rambursare conditional sau

neconditional.

"Imprumutat” semnifica partea careia | se acorda imprumutul,
conform Acordului de Imprumut.

"Banca” semnifica Banca Europeana pentru Reconstructie si
Dezvoltare.

"Reprezentantul semnifica persoana desemnata ca atare in Acordul

autorizat al de Imprumut.

Imprumutatului®




*Zi lucratoare”

"Categorie"

"Speze"

Co-finantator

.Co-finantare”

JAcord de co-finantare”

semnificd o zi (alta decat sambatd sau duminicd) in
care (i) in cazul in care moneda imprumutului este
USD sau £, bincile comerciale sunt deschise pentru
tranzaclii de afaceri generale (inclusiv operatiuni in
valutd si depozite in valutl) in Londra, Anglia, si in
care béncile comerciale si pietele valutare efectueazi
plati Tn moneda Imprumutului in principalul centru
financiar al tarii emitente a monedei respective, sau
(i) dacd moneda Imprumutului este Euro, bincile
comerciale sunt deschise pentru tranzactii de afaceri
generale (inclusiv operatiuni in valutd si depozite in
valutd) In Londra, Anglia, si care este 0 zi TARGET.

semnifica o categorie de articole care vor fi finantate
din sumele Imprumutului, asa cum este prevazut in
Acordul de imprumut.

include speze, comisioane, taxe, prime, costuri de
administrare si dobanda penalizatoare referitoare la
Imprumut.

semnifica finan{atorul (altul decit Banca) la care
se face referinid in Sectiunea 7.01 (a?(x) care .
acorda co-finantarea; dacd Acordul de Imprumut
specificd mai mult decat un astfel de finantator,
.Co-finantator” se referd separat la fiecare din
acesti finantatori.

semnificd finantarea la care se face referintd in
Secfiunea 7.01(a)(x) §i specificatd in Acordul de
Imprumut ce este acordatd sau urmeazi a fi
acordatd proiectului de co-finantator. Daca in
Acordul de imprumut se specificd mai multe
finantari de acest tip, ,Co-finantare” se refera
separat la fiecare din aceste finantari.

semnificid acordul la care se face referintd in
Sectiunea 7.01(a)(x)(A) in care se stipuleaza Co-
finantarea.




.Data limitd a co-
finantarii®

“Practici de
constringere”

“Practici de cirdagie”

"Comision de
angajament”

"Control"

“Practici corupte *

semnificad data la care se face referintd fin
Sectiunea 7.01(a)(x)(A) si specificatd tn Acordul
de Tmprumut la care Acordul de finantare intra in
vigoare. Dacid In Acordul de Imprumut se
specificd mai multe astfel de date, "Data limita a
co-finantarii" se refera separat la fiecare din date.

semnificd primejduirea sau ranirea ori ameninfarea
de a primejdui sau a rani direct sau indirect o parte
sau proprietatea unei pari pentru a influenta
necorespunzator actiunile unei parti

semnificd un aranjament dintre doud sau mai muilte
parti menit si atingd un scop impropriu, inclusiv
influentarea necorespunzatoare a actiunilor altei parti.

semnifica comisionul platibil asa cum este specificat
in Sectiunea 3.05 (a).

utilizat in legatura cu orice persoana sau entitate,
(incluzind cu sensuri corelative, trmenii * conrolat de”
., “care controleaza” sau “sub control comun cu ),
semnifica posesiunea, directa sau indirecta, a puterii
de decizie sau generatoare de decizie in ceea ce
priveste conducerea si politicile unei asemenea
persoane sau entitati, fie prin posesiunea unor actiuni
cu drept de vot, fie prin contract, fie prin alte forme.

semnifica oferirea, acordarea, primirea sau solicitarea
directd sau indirectd oricarui obiect de valoare pentru
a influenta necorespunzator actiunile altei pari.




“Moneda"

Data de Determinare a
Dobénzii de Penalizare

"Perioada Dobanzii
dede Penalizare”

“Dolari sau USD"

"Tragere"

"Manualul BERD privind
tragerile”

"Reguli de achizitie
BERD”

"Euro" ori “Eur”

include moneda legala a unei tari care constituie
mijlocul legal pentru plata datoriilor publice sau
private in acea tara.

inseamna, in cazul in care moneda este USD pentru
orice Perioada a Dobéanzii de Penalizare, data cu
doui Zile bancare de Londra premérgdtoare primei
Zile a acestei Perioade a Dob&nzii de Penalizare
(sau, la alegerea Bancii, prima zi a acestei Perioade
a Dobénzii de Penalizare), sau in cazul in care
moneda este £, pentru orice Perioada a Dobéanzii de
Penalizare, prima zi a acestei Perioade a Dobanzii de
Penalizare, sau In cazul in care moneda este Euro,
pentru orice Perioada a Dobanzii de Penalizare, data
cu doua zile lucratoare preméargatoare primei zile a
acestei Perioade a Dobanzii de Penalizare

semnifica o perioada, in legatura cu orice suma de
plata cu scadenta depasita, care incepe in ziua in
care o astfel de suma devine scadentd sau, dupa
caz, in ultima zi lucratoare a Perioadei de Dobanda
Penalizatoare anterioare, si care se termina intr-o zi
lucratoare aleasa de Banca.

semnificA moneda legald a Statelor Unite ale Americii

semnifica utilizarea unei parti din Suma Disponibila
de catre Imprumutat printr-o plata sau prin plati
efectuate de Banca Imprumutatului sau la ordinul
Imprumutatului.

semnifica  manualul  Bancii  privind tragerea
sumelor, asa cum poate fi el modificat periodic de
catre Banca.

semnifica regulile si politicie de achizitie pentru
proiectele finantate de catre Banaca Europeana
pentru Reconstructie si Dezvoitare, asa cum pot fi ele
modificate periodic de catre Banca.

semnifica moneda legala a statelor membre ale
Uniunii Europene care adopta moneda unica in
conformitate cu Tratatul de constituire a Comunitatii

Europene,asa cum a fost modificat prin Trat/gtyl;;o -

privind Uniunea Europeana.




"Data intrarii in
efectivitate”

"Datorie externa"

"Dobanda fixa"

“Practici frauduloase”

"Comision initial ”

"Acord de Garantie”

"Garant”

"Reprezentantul
autorizat al Garantului®

“Angajarea datoriei"

“Data Conversiei
dobanzii"

semnifica data la care Acordul de Imprumut intra in
efectivitate, in conformitate cu prevederile Sectiunii
9.01.

semnifica orice datorie care este sau poate deveni
platibila intr-o moneda, alta decat moneda tarii
membre.

semnifica dobanda platibila periodic aferenta

imprumutului, in conformitate cu prevederile Sectiunii
3.04 (a).

semnifica orice faptd sau omisiune inclusiv
denaturarea, care cu buna stiin{d sau necugetare
induce In eroare sau incearca a induce In eroare o
parte pentru a obtine un folos financiar sau de alt fel,
ori pentru a evita o obligatie.

semnifica inseamna comisionul specificat in
Sectiunea 3.05 (b).

semnifica acordul intre Banca si un membru pentru
garantarea Imprumutului, asa cum poate asemenea
acord modificat periodic; asemenea termen include,
de asemenea, acesti Termeni si Conditii Standard
care li se aplica, toate anexele la Acordul de
Garantie, precum si toate acordurile suplimentare la ,
sau incluse in Acordului de Garantie.

semnifica membrul Bancii care este parte la Acordul
de Garantie.

semnifica persoana desemnata ca atare in Acordul
de Garantie.

include contractareaa sau garantarea datoriei si orice
reinnoire, extindere sau modificare a conditiilor
datoriei sau contractarea sau garantarea respectiva.

semnifica datd plati dobanzii selectatd de
Imprumutat h conformitate cu Sectiunea 3.04 (c) (ii).




“Data de determinare a
dobanzii”

Perioada de Conversie
a Dobanzii

“Data de Fixare a
Dobanzii”

"Data de plata a
dobanzii

semnifica, in cazul in care moneda este USD, pentru
orice Perioadd de Dobéndd, la data cu doui zile
bancare din Londra inainte de prima zi a unei astfel
de Perioade de Dobanda, sau, dacd moneda este £,
in prima 2i a Perioadei de Doband3, sau daci
moneda este Euro, pentru orice Perioadd de
Dobénda, data cu doua zile lucrétoare fnaintea primei
zile a Perioadei de Dobanda respective, sau o zi altfel
definita in Acordul de imprumut.

inseamna o perioada de cel pufin un (1) an, care
incepe de la Data Plitii Dobanzii i care expird la
Data Plati Dobanzii, selectatd ca atare de
Imprumutat In conformitate cu Sectiunea 3.04(c)(ii).

semnificd, In cazul in care moneda este USD pentru
orice Perioadd de Conversie a Dobanzii aleasi de
Imprumutat In conformitate cu Sectiunea 3.04 (c)(ii),
0 zi bancara de Londra care este cu cel putin doud
Zile bancare de Londra anterior primei zile a acestei
Perioadd de Conversie a Dobanzii sau In cazul In
care moneda este £, pentru orice Pericada de
Conversie a Dobanzii aleasd de Imprumutat In
conformitate cu Sectiunea 3.04 (c) (ii), Ziua bancara
de Londra antericard primei zile a Perioadei de
Conversie a Dobanzii (sau, la optiunea
Imprumutatului, prima zi a acestei Pericade de
Conversie a Dobanzii), sau In cazul in care moneda
este Euro, pentru orice Perioada de Conversie a
Dobanzii selectatd de Imprumutat, Tn conformitate cu
Sectiunea 3.04 (c) (i), o zi lucritoare cu cel putin
doud zile lucritoare anterior primei zile a Perioadei
de Conversie a Dobanzil

semnifica orice zi care coincide cu una din datele
astfel specificate in Acordul de Imprumut pentru plata
dobinzii aferente Imprumutului, cu exceptia cazului in
care o astfel de zi nu este lucratoare cind data de
plata a dobinzii va fi urmatoarea zi lucratoare n
aceeasi luna calendaristica sau, In cazul In care nu
exista nici o zi lucrdtoare urmdtoare in aceeasi lund
calendaristicd, aceasta va fi ziua lucritoare imediat
precedenta.
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"Perioada de dobanda"

"Dobanda”

"Uttima data de
tragere”

IIG aj“

"Imprumut”

"Acord de Imprumut”

"Moneda imprumutului”

semnifica, pentru orice tragere, perioada care incepe
la data tragerii respective si se termina la data
urmatoarei Perioade de Dobinda, si fiecare perioada
urmatoare care incepe la o Data de plata a dobanzii
si se termina la urmatoarea Data scadenta a
dobanzii, cu exceptia cazului cand tragererea este
efectuata cu mai putin de 15 zile lucratoare inainte de
urmatoarea Data de plata a dobanazii si atunci prima
Perioada de Dobanda incepe la data la care este
facuta acea tragere si se termina la Data de plata a
dobanzii de dupa urmatoarei Data de Plata a
Dobinzii.

semnifica Dobanda Fix3d sau Variabild, sau
amaéndoud, dupa cum sunt specificate in Acordul de
fmprumut sau, dacd Dobanda Fix3 este stabilitd fn
conformitate cu Sectiunea 3.04 (c) (iii) pentru o data
stabilitd mai tarziu de datd Acordului de Imprumut, se
stipuleaz in Ingtiintarea Bancil citre Imprumutat sl
Garant emisa in conformitate cu Sectiunea 3.04 (c)

(if).

semnifica data specificata ca atare in Acordul de
imprumut.

include ipoteci, garantii, speze, privilegii si prioritati
de orice natura si orice aranjament avand un efect
echivalent. :

semnifica Imprumutul acordat stipulat in cadrul
Acordului de Imprumut

inseamna acordul de imprumut caruia i se aplica
prezentii Termeni si Conditi Standard, precum si
modificarile ce i se pot aduce periodic; astfel de
termeni includ Termenii si Conditile  Standard
aplicabile, toate anexele la Acordul de Imprumut

precum si toate acordurile suplimentare la Acordul de
Imprumut.

semnifica moneda sau monedele in care este

exprimat Imprumutul, dupa cum specificat in Acordul
de Imprumut
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"Data de ramburasare a
imprumutului”

*Zi bancara de L.ondra”

semnifica orice zi care coincide cu una din datele
specificate in Acordul de Imprumut pentru
rambursarea capitalului Imprumutului, cu exceptia
cazului in care o astel de zi nu este o Zi Lucratoare,
cand Data de Rambursare a Imprumutului va fi
urmatoarea Zi Lucratoare in aceeasi lun3
calendaristicad sau, in cazul in care nu exista nici o zi
lucrdtoare urmatoare Tn aceeasi lund calendaristica,
aceasta va fi ziua lucratoare imediat precedenta.

semnificd o zi (In afard de Sambatd §i Duminicd)
cand sunt deschise bancile comerciale pentru
tranzactii de afaceri generale (inclusiv tranzactii In
valutd stréind gl cu depozite de valutd strdind) in
Londra, Anglia.
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"Marja"

Caz de Destabilizare a
Pietei

"Membru"

"Suma Minima care
poate fi anulata”

semnificd 1% pe an.

Inseamna:

la Data de Determinare a Dobénzii pentru Perioada
relevantd a Dobéanzii sau la Data de Determinare a
Dobénzii de Penalizare pentru Perioada respectivi a
Dobéanzii de Penalizare, (in fiecare caz daci este sau
nu intr-o perioadad In care toate sau orice parte din
Imprumut este supus unei Rate Fixe a Dobéanzii)
Pagina de Referintd nu este disponibild §i nici una
sau doar una dintre bancile mari active, dipa caz de
pe piata interbancara din Londra (pentru USD sau £)
sau pe piata interbancara a zonei Euro (pentru Euro)
ofera o rati Bancii pentru a determina Rata de piata
relevantd a dobanzii pentru Valuta Imprumutului
pentru Perioadd respectivd a Dobéanzii sau rata
dobanzii de penalizare pentru Valuta Imprumutului
pentru Perioada respectivi a Dobanzii de penalizare

dupi caz; sau

(b} Inainte de Incheierea zilei In Londra la Data de
Determinare a Dobéanzii pentru Perioada respectivd a
Dobénzii sau la Data de Determinare a Dobanzii de
Penalizare pentru Perioada respectivd a Dobanzil de
Penalizare (in fiecare caz daca este sau nu Intr-o
perioad3 in care toate sau orice parte din fmprumut
este supusd unei rale fixe a dobénzi) Banca
considerd c3d costul pentru Banci de oblinere a
depozitelor corespondente, dupd caz, pe piata
interbancarad de la Londra (pentru USD sau £) sau
piata interbancar din zona Euro (pentru Euro) ar fi in
exces fata de Rata Relevanti de Piatd a Dobanzii.

semniifica un membru al Bancii.care este parte la
Acordul de imprumut sau Acordul de Garantie sau alt
acord la care se face referire in Sectiunea 1.01(a)

semnifica suma care este specificata in Acordul de
imprumut.
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"Suma Minima care
poate fi trasa”

“Suma minima care
poate fi platita in avans"

“Lire sterline” sau "£”

“Practici interzise”

"Proiectul”

"Acord de Proiect”

"Entitatea de Proiect"

"Reprezentant autorizat
al Entitétii de Proiect"

"Active publice"

semnifica suma care este specificata in Acordul de
Imprumut.

semnifica suma care este specificata in Acordul de
Imprumut.

semnificA moneda legald a Regatului Unit al Marii
Britanii si Irlandei de Nord.

semnificd orice practicd coruptd, frauduloasa, de
constringere sau de cirdagie.

semnifica proiectul pentru care se acorda
Imprumutul, asa cum este descris in Acordul de
Imprumut sau Acordul de Garantie, dupa cum
asemenea descriere poate fi modificata periodic cu
acordul ambelor parti.

semnificd fiecare acord de proiect, dupd caz,
descrise in Acordul de Imprmut sau Tn Acordul de
Garantie, precum gi modificérile ulterioare ce pot
surveni din cand In cand in acest acord; gi acest
termen include acesgti Termeni i Conditii standard
aplicabile acestora, toate anexele la Acordul de
Proiect §i toate acordurile suplimentare la Acordul de
Proiect.

semnificd entitatea asa cum este specificatd in
Acordul de Prolect.

semnificd persoana desemnatd ca atare th Acordul
de Proiect in raport cu oricare Entitate de Proiect.

inseamna activele membrului, ale oricarei subdiviziuni
politice sau administrative si ale oricarei entitati
detinute sau controlate, sau operand in contul sau
beneficiul membrului sau oricarei subdiviziuni ale
sale, active care includ rezervele valutare si in aur
detinute de orice institutie care opereaza dupa
functiunile asimilate unei banci centrale sau ale unui
fond de stabilizare valutara, sau functii similare,
pentru membru.

14




‘Pagina de referin{ad”

“Anrgajament de
rambursare"”

"Dobé&nda de piata
relevanti"

"Statute” -

"Subsidiara”

“Ziva TARGET”

"Impozite”

semnifici prezentarea (i) pentru Imprumuturile in
USD sau £, a ratelor interbancare de la Londra ale
ancipalelor banci pentru depunerile Tn moneda

mprumutului indicatd Tn pagina LIBORO01 pe serviciile
Reuters (sau alta pagina care ar putea inlocui pagina
LIBORD1 pe serviclle Reuters pentru scopul
prezentarii ratelor interbancare de la Londra pentru
depozitele in moneda Imprumutului), si (i) pentru
Tmprumuturile in Euro, ratele interbancare ale zonei
Euro pentru depunerile in moneda Tmprumutului din
pagina EURIBOR01 pe servicile Reuters (sau altd
pagind care ar putea inlocui EURIBORO1 pe
servicile Reuters cu scopul prezentérii ratelor
interbancare ale zonei Euro pentru depunerile in
moneda Imprumutului).

semnifica un angajament la care se face referire in
Sectiunea 3.02, incluzand “angajamentele de
rambursare conditionale” si "angajamentele de
rambursare neconditionale ", dupa cum sunt utmzate
in acea sectiune.

semnificd dobanda specificata in Sectiunea 3.04.

semnifica Tn ceea ce il priveste pe Imprumutat (dac
nu este membru) sau o entitate de proiect, statutul de
infiinfare, actul, hotidrdrea sau carta sau orice alt
instrument similar,asa cum poate fi mai concret
definit in Acordul de Imprumut sau fiecare Acord de
Proiect.

semnifica cu privire la oricare entitate, orice alta
entitate la care peste 50% din capital este detinut,
direct sau indirect, de catre entitatea respectiva sau
care este altfel contralata de catre entitate.

 Semnificd ziua in care este deschis Sistemul

Automatizat Trans-european in Timp Real de PI4ti
En-gros pentru decontarea plétilor th Euro.

include impozite, taxe, prelevari, speze si obligatii de
orice natura, fie ca sunt in vigoare la data Acordului
de Imprumut ,Acordului de Garantie sau oricdrui
Acord de proiect, sau sunt impuse dupa acea data pe
teritoriul Membrului. s
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"Transa"

"Costuri de
administrare”

semnifica o parte a Imprumutului asa cum este
identificata in Acordul de Imprumut.

(I)_conform paragrafului Il de mai jos, suma cu
care Fluxul Original al Venitului depaseste
Fluxul Substituit al Venitului, unde:

(a) " Fluxul Original al Venitului" semnifica
suma agregatd a valorii actuale a
rambursarii sumei principale si dobéanzii,
care ar fi trebuit achitate Bancii pentru
porfiunea Tmprumutului pentru care se
percepe Rata Fixd a Dobéanzii pe durata
Perioadei de calcul (dupd cum se
defineste mai jos), daca aceastd platd nu
a fost facuta, facutd in avans sau anulata
si dacd dobdnda acumulatd pentru
aceasts portiune de Imprumut la Rata fix3
(dupd cum se definegte) in timpul
perioadelor in care Rata Fixd a Dobanzii
este tn vigoare, In conformitate cu
sectiunea 3.04 (d) cu aplicarea ratei
aplicabile flotante pentru restul
perioadelor.

(b) "Fluxul Substitut al Venitului”
semnificad suma:

(1) agregata a valorii actuale a platilor de
rambursare rdmase a sumei de bazi gi a
dobénzii, care, dupd efectuarea plaii, platii
in avans sau anulare, ar fi trebuit achitate
Bancii pentru porfiunea Imprumutului
pentru care se percepe Rata fixd a
dobanzii pe durata Perioadei de calcul,
dac3 dob&nda acumulatd pentru aceastd
portiune a Imprumutului la Rata fix3 in
timpul perioadelor in care Rata Fixd a
Dobanzii este in vigoare, In conformitate
cu sectiunea 3.04 (d) cu aplicarea ratei
aplicabile flotante pentru toate ailte
perioade.

si
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(2) daca este aplicabil:

(A) iIn cazul unei plati in avans
efectuate conform  Sectiunii  3.07,
valoarea actuald a sumei Imprumutului
pentru care se percepe rata fixd a
dobénzii §i care urmeazi a fi facuta in
avans a fost determinat3 prin sciderea
acestei sume de la data in care aceasti
platd trebuie facutd pand la Data de
calcul (dupd cum se defineste mai jos)
la Rata discontului (dupd cum se
defineste mai jos); sifsau

(B) In cazul altor tipuri de pldti in
avans, suma Imprumutului pentru care
se percepe Rata fix4 a dobanzii §i care
a fost plétita in avans; i sau

(C) 1n cazul pl&tii Tnainte de termen,
valoarea curentd a sumei Imprumutului
pentru care se percepe Rata fixa a
dobanzii si platd careia facutd inainte
de termen, determinatd prin sciderea
acestei sume de la data In care plata
fnainte de termen intrd in vigoare péna
la Data de calcul la Rata discontului;
si/sau

(D) tn cazul anulérii, valoarea curenta
a sumei Imprumutului pentru care se
percepe Rata fixd a dobanzii gi care a
fost anulata, determinata prin sciderea
acestei sume de la Ultima data de
tragere pand la Data de Calcul la Rata
discontului.
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(c) "Rata fixa" semnificd Rata fixa a dobanzii
minus Marja.

(d) Pentru indeplinirea alineatelor (I)(a) si
(I(b)(1) de mai sus, valoarea curentd a
fiecarei pldli de rambursare a sumei
principale si dobanzii va fi determinatad prin
scaderea sumei acestei pldti de rambursare
de la data care trebuie achitatd din Data de
calcul utilizand Rata de discont.

(e) "Data de calcul" semnifica:

(1) in cazul unei plati in avans conform
Sectiunii 3.07, data cu doua zile inainte
de data efectudrii plafii in avans sau,
dupé dorinfa Bancii, la data cand plata
in avans trebuie achitata;

(2) n cazul aitor plati in avans, data la
care se fac aceste plafi sau altd data pe
care Banca o poate selecta la discretia
sa; §i

18
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(3) In cazul achitarii inainte de termen
sau anuldrii plafii, data cu doud zile
lucratoare inainte de data efectudrii platji
fnainte de termen sau anuldrii sau, la
discrefia Bancii, data cand aceasta plata
inainte de termen sau anulare intrd n
vigoare.

(f) "Perioada de calcul" semnifica:

(1) in cazul platilor in avans conform
Sectiunii 3.07, perioada care incepe pe
data cand plata in avans intrd in vigoare
si care se finalizeazd pe Data
rambursarii complete a imprumutului;

(2) in cazul altor plati, perioada care
Tncepe cu data in care se face plata in
avans, sau alti datd pe care Banca ar
putea-o alege la discretia sa, si care se
finalizeazd pe Data rambursarii
complete a Imprumutului; gi

(3) In cazul plitilor nainte de termen
sau anulare, perioada care incepe cu
data intrarii In vigoare a platii inainte de
termen sau anuldrii §i care se
finalizeazd pe Data rambursérii
complete a imprumutului.
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(9) "Rata de discont” semnificid coeficientul de
discont pentru scadenta relevantid calculatiy din
curba swap-ului nominal pentru valuta creditului
care este disponibild pentru Bancid pe piata
optiunilor i swap a dobanzii la Data de calcul.

(h) ,Rata Flotantd” inseamnd ratele la termen
pentru, dupd caz, USD, £ sau Euro, pentru
scadentele relevante disponibile la Banca la rata
swap a dobéanzii si pe piata optiunilor la Data
Calculutui.

(1) Fara a {ine cont de alineatul (I) de mal sus, "Costuri
de administrare” semnificA, cu referire la orice
amanare a Ultimei Date de tragere (dupa cum s-ar

utea conveni cu Banca In conformitate cu Acordul de
mprumut) pentru orice poriune a Imprumutului pentru
care se percepe rata fixad a dobanzii, suma, cu privire
la care Banca va Ingtiinfa Imprumutatul §i Garantul
regulat Tn scris.

"Dobanda variabila® semnifica dobanda platibila periodic aferenta
Imprumutului in conformitate cu Sectiunea 3.04 (b).

ARTICOLUL il - TRAGERI; ANGAJAMENTE DE RAMBURSARE;
DOBANDA SI ALTE SPEZE; RAMBURSARE

Sectiunea 3.01. Trageri

Imprumutatul poate trage periodic din Suma disponibila, in conformitate cu
prevederile Acordului de imprumut si in conformitate cu urmatoarele prevederi:

(a) Ultima data de disponibilizare

Dreptul Imprumutatului de a efectua trageri din Suma disponibila va incepe la
Data intrarii in efectivitate si va inceta la Ultima data de disponibilizare specificata
in Acordul in Imprumut, sau la 0 asemenea data ulterioara pe care o va stabili
Banca dupa primirea in prealabil a unei cereri scrise de la Imprumutat (care va fi
contrasemnatad de Garant, in cazul in care a fost incheiat un Acord de Garantie).
Banca va instiinta cu promptitudine Imprumutatul asupra unei asemenea date
ulterioare.

(b) Cereri de tragere
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(i) Pentru a efectua o tragere, va fi inaintata Bancii o cerere de tragere din
partea Reprezentantului Autorizat al Imprumutatului sau a unei persoane
desemnate de Reprezentantul Autorizat al Imprumutatului. Fiecare cerere de
tragere inaintata va fi in conformitate cu si in forma descrisa in Manualul BERD
privind tragerile si transmisa la Banca cu cel putin 15 Zile Lucratoare inainte de
data propusa pentru tragere. Fiecare cerere de tragere trebuie sa aiba un
continut satisfacator Bancii si va fi insotita de acele documente si alte dovezi
satisfacatoare Bancii, in forma si continut, astfel incat sa poata convinge Banca
ca Imprumutatul este indreptatit la suma tragerii si ca suma trasa va fi folosita
exclusiv pentru scopurile specificate in Acordul de Imprumut.

(i) Cu exceptia ultimei trageri sau, daca Banca nu va agreea altfel, tragerile

vor fi efectuate in sume nu mai mici decat Suma Minima de Tragere specificata
in Acordul de Imprumut.

(c) Moneda trégerilor
Tragerile vor fi efectuate in Moneda Imprumutului intr-o suma echivalenta cu

cheltuielile care vor fi finantate din sumele Imprumutului. In cazul in care
cheltuielile efectuate intr-o moneda sau monede, altele decat Moneda

Imprumutului, echivalentul sumei trase va fi determinat, dupa cum urmeaza:

() daca Imprumutatu! solicita plata in Moneda Imprumutului, Banca va
determina echivalentul sumei de tragere, cu 2 Zile Lucratoare inainte de
efectuarea platii;

(i) daca Imprumutatul solicita plata cheltuielilor in moneda sau monedele
cheituielilor, Banca va cumpara acea sau acele monede in maniera pe care
Banca o poate considera cea mai potrivita, cu conditia ca astfe! de cheltuieli sa
fie in monede disponibile imediat sau in moneda membrului. Echivalentul sumei
de tragere va fi determinat de Banca pe baza costurilor de schimb care au fost

sau ar putea fi suportate de Banca prin utilizarea Monedei imprumutului pentru
indeplinirea cerintelor.

(d) Plati in alte monede

In circumstante exceptionale, Banca poate onora o cerere a Imprumutatului,
ca plata sa fie efectuata intr-o moneda sau monede altele decat Moneda
imprumutului sau moneda cheltuielilor. In acest caz, Banca va cumpara acea
moneda sau monede, in acea maniera, pe care o poate considera potrivita.
Echivalentul sumei de tragere determinat de Banca pe baza costurilor de schimb
care au fost sau ar putea fi suportate de Banca prin utilizarea Monedei
Imprumutului pentru indeplinirea cerintelor.
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Sectiunea 3.02. Angajamente de rambursare conditionale sau
neconditionale

(@) La cererea Imprumutatului Banca poate, in conformitate cu prevederile
Manualului BERD privind tragerile, emite Angajamente de Rambursare
Conditionale sau Neconditionale pentru a rambursa plati efectuate de banci in
cadrul acreditivelor ce au legatura cu cheltuielile care vor fi finantate din
Imprumut. Orice astfel de rambursare va constitui o tragere.

(b) In cazul unui Angajament de Rambursare Conditional, obligatia Bancii de a
plati va fi suspendata sau va inceta la orice suspendare sau anulare a
Imprumutului de catre Banca, ca urmare a prevederilor Sectiunii 7.01 sau 7.02;

(¢) In cazul unui Angajament de Rambursare Neconditional, obligatia Bancii de a
plati nu va fi afectata de nici o suspendare sau anulare ulterioara a imprumutului.

Sectiunea 3.03. Realocare

(a) Daca Banca estimeaza ca suma din Imprumut alocata oricarei categorii de
trageri stabilita prin Acordul de Imprumut va fi insuficienta pentru a finanta
procentul prevazut pentru cheltuielile din respectiva categorie, Banca poate, prin
notificare catre imprumutat :

(i) sa realoce unei astfel de categorii, intr-o astfel de suma necesara acoperirii
lipsei de fonduri estimate, sume din Imprumut care inaintea unei astfel de
realocari au fost alocate unei alte categorii si care, in opinia Bancli, nu sunt
necesare in vederea acoperirii altor cheltuieli; si

(ii) daca o astfel de realocare nu poate acoperi integral lipsa de fonduri estimata,
sa reduca procentul de cheltuieli care sa fie finantate, in scopul continuarii
efectuarii tragerilor pentru respectiva categorie, pana cand respectivele cheltuieli
vor fi fost efectuate.

(b) In cazul in care realocarea se face in concordanta cu prevederile
paragrafului (a)(l) de mai sus, imprumutatul poate solicita Bancii sa efectueze
realocari ulterioare a unor sume echivalente din sumele Imprumutului pentru o
alta categorie convenita de comun acord de Imprumutat si Banca.

Sectiunea 3.04. Dobanda

Cu exceptia cazurilor prezentate in Sectiunea 3.09:

() Daci pentru Imprumut se percepe o Rati variabild a dobanzii gi intru
indeplinirea prevederilor Sectiunii 3.04 (b) de mai jos, Rata relevanté a-_ ‘e
dobanzii pe pia{a va fi: p
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(i) pentru prima Periocada a Dobanzii a fiecdrui Varsamant, rata oferiti pe
an pentru depozitele in Valuta Tmprumutului care apare pe Pagina de
Referinta la ora 11:00 dupa caz, timpul de Londra (pentru USD sau £) sau
ora Bruxelles (pentru Euro), la Data respectivd de Determinare a Dobanzii
pentru perioada care este egald cu o asemenea Perioadd a Dobanzii (sau
dacd o asemenea ratd nu apare pe Pagina de Referint{3 pentru o pericada
egald ca duratd cu o asemenea Perioadad de Dobanda, dar ratele (,Ratele
de Referin{3") apar pe Pagina de Referin{3 pentru o perioada care este mai
scurtd i pentru o perioadd care este mai lungd ca duratd decét o
asemenea Perioad3d a Dobéanzii, Rata Interbancard va fi rata (rotunjitd in
sus, dac3d este necesar, la patru decimale dupd virguld), care va fi
aplicabild pentru o perioadd egald cu durata unei asemenea Perioade a
Dobénzii aga cum este stabilitd prin intermediul utilizarii interpolérii In linie
dreaptd prin referire la Rata de Referinid care apare pe Pagina de
Referin{d pentru perioada care este urmitoarea mai scurtd ca duratd in
lungime decat o asemenea Perioadd a Dobéanzii §i prin referire la Rata de
Referin{d care este urmdtoarea mai lungd ca duratd in lungime decat o
asemenea Perioad3 a Dobanzii); si

(i) pentru fiecare Perioada ulterioard a Dobanzii, rata oferitd pe an pentru
depozitele in Valuta Imprumutului care apare pe Pagma de Referinta la ora
11.00, dacé e aplicabil, ora Londrei (pentru USD i £) sau ora Bruxelles-ului
(pentru Euro), la data relevantd a determinérii dobanzii pentru perioada cea
mai apropiatd de durata Perioadei Dobéanzii (sau, dacd dou perioade sunt
egal de apropiate de durata Perioadei Dobanzii, la media a celor doua
rate); cu condifia c&:dacé, din vreun motiv, Rata relevantd a dobéanzii pe
piatd nu poate fi determinata la timp prin referin{d la Pagina de referin{a,
Rata relevantd a dobénzii pe pia{id va fi rata anuald pe care Banca o
calculeazd ca media aritmeticd (rotunjitd fn sus, dacd e necesar, la 4
decimale dup# virgul& ) a ratelor oferite pe an pentru depunerile in moneda
Imprumutulul fa sume comparabile cu portiunea Imprumutului pentru care
se percepe rata variabild a dobénzii care nu va fi achitatd pe durata
Perioadei dobéanzii relevante pentru o perioada egald cu Perioada dobanzii
care sunt propuse bancilor principale, dupad caz, pe piata interbancara
londonezd (pentru USD si £) sau pe piafa interbancard a zonei euro
(pentru Euro), care sunt acordate Béincii de cel putin doud binci
comerclale mari active, dacd e aplicabil, pe piata interbancard londoneza
(pentru USD sau £) sau piata interbancard a zonei euro (pentru Euro)
selectate de Banca, si

cu conditia de asemenea, cd daca in conformitate cu cele de mai sus, Rata Relevanta de Pia}a

a Dobanzii va fi sub zero, Rata Relevanta de Piafa a Dobénzii va fi considerata egald cu zero.

(b) Daca imprumutul face obiectul unei Dobanzi Variabile, dobanda aferenta
Imprumutului va fi determinata si platibila dupa cum urmeaza:

(i) Suma capitalului din Imprumut, trasa periodic si nerambursata, va .

purtatoare de dobanda in cursul Perioadei de Dobanda respective la Dobgf
Variabila, calculata in conformitate cu prevederile acestei Sectiuni. 5,
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(if) Dobanda se va acumula din si inclusiv prima zi a Perioadei de dobinda
pina la si exclusiv ultima zi a Perioadei de dobinda respective, calculata pe baza
anujui de 360 de zile (mai putin cazul in care Moneda Imprumutului este lira
sterlind, caz in care se va considera anul de 365 de zile) pentru numarul efectiv
de zile scurse, si va fi datorata si platibila la data de Plata a Dobanzii,care este
ultima zi a Perioadei de Dobanda respective.

(i) Dobanda Variabila va fi suma Marjei §i in funclie de Sectiunea 3.13
RataRelevanta de Piat a Dobanzii , specificata in Sectiunea 3.04 (a).

(iv) La fiecare Data de Determinare a Dobanzii, Banca va determina Dobanda
Variabila aplicabila Perioadei de Dobanda respective si va notifica cu
promptitudine Imprumutatul si Garantul.

(c) Fara a tine cont de cele de mai sus, daca se stipuleaza astfel in Acordul de
imprumut, Tmprumutatul poate, in calitate de alternativd pentru achitarea
dobé&nzii la ratd variabild pentru intreg Tmprumutul sau unele porfiuni ale lui
neachitate pana la acel moment, alege sd pliteascd dobanda la Rati fixd a
dobanzil pentru portiunea ramasa a Imprumutului, dupa cum urmeazi:

() Tmprumutatul poate exercita aceasts opfiune numai daca:

(A} la momentul exercitdrii, nicunul din evenimentele
specificate In Sectiunea 7.01 de mai jos (gi nici un eveniment
care cu timpul sau din cauza unei greseli nu se va transforma
intr-un astfel de eveniment) si nu a avut sau nu are loc un
Eveniment de Destabilizare a Pietei, i

(B) suma de bazi a Imprumutului care este transferat de la
Rata variabild la Rata fixd a dobanzii nu este mai micd decat
echivalentul in moneda imprumutului de Euro 5,000,000.

(i) Tmprumutatul va exercita aceastd opfiune dupi Instintarea
Béncii cu cel putin cinci zile lucrétoare tnainte de Data propusd de
fixare a dobénzii. Aceastd Ingtiinfare, cu exceptia cazurilor asupra
cdrora s-a convenit altfel, va fi irevocabild si va specifica Data fixarii
dobanzii () si Perioada conversiei dobanzii selectat de Imprumutat gi

suma de baza a Imprumutului pentru a fi convertite la Rata fix3 a
dobanazii.

fiii) Incepand cu Data conversiei dobanzil, pentru porfiunea de
mprumut care va fi convertitd (dupi cum se specificad In instiinjarea
Imprumutatului) se va percepe Rata fixdi a dobanzi. Pentru

Indeplinirea prevederilor Sectiunii 3.04(d), Rata relevanta a dobanzii

pe piata va fi rata dobanzii forward pentru moneda Imprumutului og

este disponibila pentru Banca pe piaa swap a dobanzii la Dat
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dobanzii pentru Perioada conversiei dobanzii, luand in consideratie
rambursarea sumei de baza si orarele de achitare a dobanzii pentru
fmprumut deoarece aceastd sumi poate fi ajustaty pentru a lua in
considerare bonitatea Imprumutatului. Banca va determina Rata fix3 a
dobdnzii pe Data stipulatd a fixdrii dobanzii si va Tngtiinta prompt
{mprumutatul si Garantul.

(iv) Banca poate, in orice moment, decide si consolideze toate
Ratele fixe ale dobanzii care vor fi apoi aplicate la diferite portiuni ale
Imprumutului intr-o singurd Rata fixi a dobanzii egala cu media
ponderatd a Ratelor fixe ale dobanzii, care apoi este aplicata diferitor
portiuni ale Imprumutului. Banca va calcula Rata fix3 consolidats a
dobanzii gi va Tnstiinfa prompt Imprumutatul. Aceasts Rati consolidata
fixd a dobanzii va fi aplicabil3 tuturor portiunilor Imprumutului pentru
care se percep la acel moment Ratele fixe ale dobé&nzii, incepand cu
Data achitirii dobanzii imediat dup3 Ingtiinfarea Imprumutatului de
cétre Banci.

(d) Daci pentru Imprumut se percepe Rata fix4 a dobanzii, dobanda pentru
Imprumut se va plati dupd cum urmeazi:

() Pentru partea din suma de bazi a Imprumutului retrasi si
nerambursatd se va percepe dobanda pe durata Perioadei dobanzii
relevante la Rata fix3 a dobanzil calculate in conformitate cu aceasti
Sectiune. , ' ~

(i) Dobénda se va calcula incepand i incluzind prima 2i a
Perioadel de dobanda, dar excluzand ultima zi a acestei Perioade de
dobénda, gi se va calcula pe baza numdrului real de zile trecute §i un
an de 365 de Zzile gi scadenta va fi i se va face plata ia Data platji
dobanzii, care este ultima zi a Perioadei relevante a.

(i) Rata fixad a dobanzii este suma Marjel $i Ratel dobanzii relevante
pe piajs specificate fie in Acordul de Imprumut sau, daca Rata fix3 a
dobanzii se stabileste conform Sectiunii 3.04(c) la data care este mai
tarziu dups data Acordului de Tmprumut, In ingtiintarea Bancii catre
Imprumutat §i Garant emis In conformitate cu Sectiunea 3.04(c)(iii).

Sectiunea 3.05. Comision de angajament si Comision initial

(a) Imprumutatul va plati Bancii un comision de angajament la nivelul specificat
in Acordul de imprumut, platibil la intreaga valoare a Sumei Disponibile plus orice
suma din Imprumut care face obiectul unui Angajament de Rambursare si nu
- este inca trasa , sub rezerva ca, comisionul de angajament platibil pentru suma
din Imprumut ce face obiectul unui Angajament de Rambursare neconditional va
fi cu 0.5 % pe an mai mare decit comisionul de angajament specificat in




de fa data semnarii Acordului de imprumut,, sau in cazul Comisionului de
angajament aferent unuei sume din imprumut ce face obiectul unui Angajament
de Rambursare neconditional, de la data emiterii unui astfel de Angajament de
rambursare neconditional , si se va acumula si va fi calculat pe aceeasi baza ca
si dobinda in cadrul Sectiunii 3.04(b)(ii) . Comisionul de angajament va fi platibil
la fiecare Data de Plata a Dobanzii (chiar dacd dobanda nu se pliteste la acea

datd) incepand cu prima Data de Plata a Dobanzii, care urmeaza datei de
intrare in efectivitate a Acordului de imprumut.

(b) Imprumutatul va plati Bancii un comision initial egal cu 1% (sau orice astfel
de suma specificata in Acordul de imprumut) din valoarea Imprumutului.

(c) Cu exceptia cazurilor in care s-a convenit altfel in Acordul de fmprumut,
Banca, in numele Imprumutatului, va trage din Suma disponibil la data intrérii in
vigoare, sau in termen de sapte (7) zile dupa asta, §i igi va plati comisionul initial
ce urmeaza a fi platit conform Sectiunii 3.05(b).

() Tncazul in care Imprumutatul opteazi si pséteascé conform Acordului de
Imprumut comisionul initial din proprile resurse, acest comision va avea
scadenta si va fi plitit in termen de sapte (7) zile de la data intrarii in vigoare

Sectiunea 3.06. Rambursare

Suma capitalului , dobanda si comisioanele aferente Imprumutului vor
deveni datorate si platibile de catre Imprumutat in maniera si la datele prevazute
in Acordul de imprumut si vor fi libere si nete de orice deduceri sau retineri de
orice fel.

Sectiunea 3.07. Rambursare anticipata

a) Imprumutatul poate, la orice Data de Plata a Dobinzii, rambursa anticipat
intreaga suma a imprumutului sau numai o parte din aceasta, care a fost trasa si
nerambursata impreuna cu dobanda si comisioanele acumulate si neplatite, in
baza unei notificar scrise catre Banca facuta cu nu mai putin de 30 de Zile
Lucratoare inainte;

b) Imprumutatul va plati Bancii, la data rambursarii anticipate, o taxa
administrativa de o optime dintr-un procent (0,125%) din suma Imprumutului
care este rambursata anticipat.

¢) In cazul unei rambursari anticipate partiale, asemenea rambursare anticipata

(i) va fi intr-o suma cel putin egala cu cea mai mica dintre ;

A) suma Minima de Rambursat Anticipat,si
B) suma de capital a imprumutului trasa si nerambursata, si
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(i) va fi:

A) in primul rind utilizata pentru plata dobanzii acumulate si neplatite si
altor speze ale imprumutului; si

B) in al doilea rand se va utiliza proportional la mai multe date scadente
ale sumei de capital a Imprumutului trasa si nerambursata.

Sectiunea 3.08. Anulare

a) Imprumutatul poate anula intregral sau partial Suma Disponibila la orice Data
de Plata a Dobanzii, cu notificarea in scris a Bancii facuta cu nu mai putin cu 30
de zile lucratoare inainte . Astfel de anulare va putea fi intr-o suma cel putin
egala cu cea mai mica dintre:

i) Suma Minima care poate fi anulata ,si

i) Suma Disponibila.
b) In cazul oricarei anulari efectuate de Imprumutat in conformitate cu
subsectiunea (a) a prezentei Sectiuni, sau de Banca in conformitate cu
Sectiunea 7.02:

1) Imprumutatul va plati Bancii la data anularii, 0 taxa de anulare de o optime

de procent (0,125%) din suma imprumutului care va fi anulata, cu exceptia
sumelor anulate ca urmare a prevederilor Sectiunii 7.02(a);

(i) suma anulata va fi dedusa din Suma Disponibila netrasa la data anularii;
(1) suma anulata va fi aplicata proportional la mai multe date scadente ale

sumei de capital a Imprumutului, descrise in graficul de rambursare al Acordului
de Imprumut si care sunt scadente dupa data unei asemenea anulari.

Sectiunea 3.09, Dobanda Penalizatoare

(a) daca Imprumutatul nu resusete sa plateasca la scadenta orice suma piatibila
de acesta in cadrul Acordului de Imprumut, suma cu scadenta depasita va fi
purtatoare de dobanda la 0 Dobanda Penalizatoare corespunzatoare, egala cu
suma urmatoarelor:

(i) doi la suta {2%) pe an, si

(i) Marja, si
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(iiiy rata dobinzii anuale oferite pe piata interbancara din Londra (pentru USD
sau £) sau pe piata interbancard a zonei Euro (pentru Euro), la Data de
Determinare a Dobéanzii Penalizatoarepentru un depozi in moneda Imprumutului
intr-o suma comparabila cu intreaga suma datorata, pentru o perioada egala cu
Perioada Dobanzii Penalizatoare respective, sau dacid a avut loc un Eveniment
de Destabilizare a Pietei, rata care exprima procentual rata anuald a costului
pentru Banci de finantare a Imprumutului din , orice surse ce pot fi selectate in

mod rezonabil de catre Banca (sau la opfiunea BERD, Rata Relevanta de Piata
a Dobdénzii, dacé este aplicabil).

b) Dobanda Penalizatoare:
(i) va fi acumulata zilnic de la data scadentei pana la data platii efective;

(i) va fi calculata pe baza numarului de zile scurse si al unui an de 360 de zile
(cu exceptia cazurilor cand moneda Imprumutului este lire sterline, si atunci, ea
va fi calculata pe baza unui an de 365 Zile);

(iii) va fi calculata la sfarsitul fiecarei Perioade de Dobanda Penalizatoare; si

(iv) va fi platibila imediat la cerere.

c) fiecare determinare de catre Banca a dobinzii aplicabile sumelor neplatite la
scadenta si a Perioadei de Dobanda Penalizatoare vor fi finale, definitive si
obligatorii pentru imprumutat.

Sectiunea 3.10. Costuri de administrare

(a) Daca, din orice motiv (si fard limitare), plata inainte de termen, conform
Sectiunii 7.06, a oricarei portiuni a Imprumutului pentru care se percepe Rata
variabild a dobéanzii ajunge la scadenia si trebuie plitit3 la altd dati decat ultima
zi a perioadei de doband3, Imprumutatul va pliti Bancii la cerere aceasts sum,
pentru care:

(1) dobanda care ar fi fost acumulatd pentru acea portiune de
Imprumut de la data cand aceastd portiune a Imprumutului a
ajuns la scadentd si urmeaza a fi platitd pand Tn ultima zi a
Perioadei curente a dobanzii la acel moment la rata egald cu
Rata relevantd a dobéanzii pe piatd pentru aceastd portiune
pentru acea Perioada a dobanzii;

depdseste:

28




(2) dobanda pe care Banca ar fi putut s-o obtind daci ar fi
plasat 0 sum& egald cu acea porfiune a Imprumutului la depozit
intr-una din cele mai mari banci, dupa caz, pe piafa interbancara
din Londra (pentru USD si £) sau piafa interbancara a zonei Euro
(pentru Euro) pentru un termen ce incepe cu data scadeniei
acelei porfiuni de Imprumut $i achitat3 si ultima zi a Perioadei
dobanzii actuale, la acel moment.

(b) Dac4, in orice moment:

(1) Tmprumutatul ingtinteazd, conform Sectiunii 3.07, ¢3
doregte sd pliteascd Inainte de termen orice portiune a
Imprumutului, pentru care se percepe Rats fixd a dobanzii sau
Imprumutatul achita in alt fel orice portiune a Imprumutului;

(2) orice portiune a imprumutului pentru care se percepe Rata
fixd a dobanzii este platitd Tnh avans conform Sectiunii 7.06 sau
revine spre plata din oricare alt motiv inainte de data declaratd a
scadentei; sau

(3) orice portiune a Imprumutului pentru care se percepe Rata
fixti a dobanzil este anulaté conform sectiunii 3.08, 7.02 sau 7.06
sau este anulata din alte motive;

Pe langd comisionul administrativ pentru plata in avans, cel pentru
anulare sau alte comisioane ce trebuie achitate, Imprumutatul va pliti
Bancii la cerere suma costurilor de administrare; cu conditia ci, dac3
aceste costurl de administrare sunt negative, Banca va acorda in
credit la urmitoarea Datd de platd a dobanzii, In moneda
Imprumutului, suma acestor costuri de administrare.

(c) daca orice suma restantd este platits la altd datd decét ultima zi
a Perioadei dobanzii penalizatoare, Imprumutatul va plati Béncii la
cerere suma, daca exista, cu care:

(1) dobanda care ar fi fost acumulatd pentru aceastd suma
restantd de la data primirii sumei restante pand la ultima zi a
Perioadei de dobanda atunci curente la o ratd egald cu rata
specificatad in Sectiunea 3.09(a)(iii) pentru o astfel de Perioada a
dobénzii penalizatoare;

depéaseste:

(2) dobdnda pe care Banca ar fi putut s-o obtind daca ar fi
plasat o sumad egald cu suma restantd la depozit intr-una din
cele mai mari banci, dupa caz, pe piata interbancard din Londra
(pentru USD si £) sau piata interbancard a zonei Euro (pentru ,#
Euro) pentru un termen ce incepe cu data primirii sumei restante ;-
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gi finalizatd cu ultima zi a Perioadei dobanzii penalizatoare
actuale, la acel moment.

(d) Imprumutatul, indata dupi notificarea din partea Bancii va
rambursa Bancii orice costuri, cheltuieli si pierderi suportate de
catre Bancad, care nu pot fi altfel recuperate de cétre Banca
conform Sectiunilor 3.10 (a), 3.10 (b) si 3.10 (c), ca urmare a
producerii unui eveniment specificat in sectiunea 7.01 de mai
jos, o modificare a duratei oricarei perioade a dobanzii relevante
in conformitate cu sectiunea 3.13 (b), 0 modificare in baza de
determinare a ratei dobanzii in conformitate cu sectiunea 3.13
(), platd in avans a oricirei parli din Imprumut la o alti dati
decat ultima zi a unei perioade de dobanda, nerespectarea de
citre Imprumutat a unei sume datorate, finantarea Bancii, sau
pregdtirea de finantare a unei cereri de tragere intr-o cerere de
tragere prezentatid in conformitate cu Sectiunea 3.01 (b), dar
care nu este realizatd pentru operarea uneia sau mai multor
dintre dispozitiile Acordului de Imprumut (altele decat din motive
de incapacitate de plati sau de neglijenti de citre Banca, dupa
caz), sau nereusita de citre Imprumutat de a face orice plats in
avans, in conformitate cu un aviz de platd In avans emis In
conformitate cu arice prevedere a Acordului de Imprumut

(e) Certificatul Bancii cu privie la orice suma plititd conform
Secfiunii 3.10 va fi final, conclusive si obligatorii pentru Imprumutat
decét se indic3 de ciitre Imprumutat spre satisfactia Bancii c contine
erari evidente.

Sectiunea 3.11. Moneda, forma si determinarea platilor

a) Platile ratelor de capital, dobanzii, comisionului de angajament,si alte plati
datorate Bancii in conformitate cu Acordul de Imprumut sau Acordul de Garantie
vor fi efectuate fara compensare sau contrasolicitare, in Moneda Imprumutului,
la valoarea din data la care se datoreaza suma, la o astfel de banca sau banci si
intr-un astfel de loc sau locuri dupa cum va fi stabilit de Banca, in mod periodic.

b) Daca oricare din datele pentru efectuarea platilor in conformitate cu
prevederile Acordului de Imprumut, nu va fi o Zi Lucratoare, atunci astfel de plati
vor fi efectuate in Ziua Lucratoare imediat urmatoare si dobanda (sau comisionul
de angajament, dupa cum va fi cazul) va continua sa fie acumulata pentru
perioada de la o astfel de data pana la urmatoarea Zi Lucratoare. La cererea
Imprumutatului cu aprobarea Bancii astfel de plati vor putea fi efectuate la o data
anterioara datei la care se datoreaza respectivele sume, dupa cum vor conveni
partile.

Sectiunea 3.12 Speze si Costuri
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Imprumutatul va suporta orice costuri si speze profesionale, bancare, de
transfer sau schimb valutar inregistrate de banca in pregatirea, semnarea,
transmiterea si inregistrarea Acordului de imprumut, Acordului de Garantie,
Acordurilor de Proiect si oricaror documente aferente.

Sectiunea 3.13.  Destabilizarea Pietel

(a) Daca are loc un Caz de Destabilizare a Pietei, Banca va notifica prompt
Imprumutatul. Dacd Banca notificd Imprumutatul asupra aparifiel unui Caz de
Destabilizare a Pietel,

(1) dobanda se va acumula asupra oricdrei parii a Imprumutului care este
supusa la o raté variabild a dobénzii, in conformitate cu Secfiunea 3.05 (a)
la o rata egald cu suma:

(A)  Marjei; i

(B) rata care expnmé ca procent anual costul pentru Banca de
finanfare a Imprumutului din orice sursi pe care Banca o poate

alege in mod rezonabil (sau, la alegerea B#ncli Rata Relevanti de
piatd a Dobanzii daci este disponibild), dupad cum a fost notificat de
citre Banca catre Imprumutat cat mai curdnd posibil i, In orice
caz, Inainte de achitarea dobénzii in ceea ce priveste Perioada
relevant3 a Dobanzii;

(2) dobanda se va acumula asupra oricérei p&ri a Imprumutului care
este supus3 la o rati fixd a dobéanzii la o ratd egald cu suma ratei fixe a
dobanzii determinate In conformitate cu sectiunea 3.05 (b ), inclusiv Marja;

si

in fiecare caz, anterior oferirii de citre Banc3 a unei notificari Imprumutatului
privitor la faptul cd Cazul de Destabilizare a Pietei a incetat si existe.

(b) Daca a avut loc un Caz de Destabilizare a Pietei, Banca are dreptul, la
discretie, s& modifice durata oricirei Perioade relevante a Dobanzii prin
transmiterea catre Imprumutat a unei notificari scrise cu privire la aceasta. Orice
modificare la o Perioadd a Dobénzii va intra in vigoare la data specificatd de
citre Banca intr-o astfel de notificare.

(¢) Fara a aduce atingere Secliunii 3.13(a), dacd are loc un Caz de
Destabilizare a Pietei si Banca sau Imprumutatul solicitd acest lucru, in termen
de cinci Zile Lucratoare de la data notificarii de citre Bancd, in conformitate cu
Sectiunea 3.13 (a) de mai sus, Banca gi Imprumutatul intra in negocsen (pen}m
o pericadd ce nu depaseste treizeci de zile) in vederea convenirii asupra yje ;.
baze de substituire pentru determinarea ratei dobéanzii apli,, &
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Imprumutului. Orice bazi alternativd convenita astfel va intra in vigoare in
conformitate cu termenii sdi si va inlocui rata dobanzii in vigoare la acea
perioadd in conformitate cu Secfiunea 3.13 (a) de mai sus.In cazul in care
acordul nu poate fi atins, Imprumutatul poate s3 pliteasc anticipat Imprumutul
la urmatoarea Data de Plata a Dobanzii in conformitate cu sectiunea 3.07, insi
férad nici un comision pentru plata in avans.

ARTICOLUL IV - REALIZAREA PROIECTULUI
Sectiunea 4.01. Cooperare si informare

a) Banca, Imprumutatul si Garantul vor coopera pentru a se asigura ca scopurile
pentru care a fost contractat Imprumutul vor fi indeplinite. In acest sens, Banca,
Iimprumutatul si Garantul ;

) vor schimba opinii cu privire la progresele inregistrate in realizarea
Proiectului, la cererea oricaruia dintre acestia, periodic, in sensul asigurarii ca
scopurile pentru care imprumutul a fost contractat au fost atinse si ca obligatiile
prevazute in Acordul de Imprumut si in Acordul de Garantie, precum si cele
prevazute pentru o Entitate de Proiect in Acordul de Proiect la care este parte
sau in orice ailt acord aferent, au fost indeplinite si vor furniza celoriate parti
informatii referitoare la cele de mal sus, dupa cum se va cere in mod rezonabil,
si

i) se vor informa reciproc cu promptitudine cu privire la orice conditii care
intervin sau care ameninta sa intervina in aspectele la care se face referire in
paragraful (i) de mai sus.

b) Imprumutatul va informa cu promptitudine Banca in legatura cu orice
schimbari propuse a fi aduse naturii si dimensiunilor Proiectului sau a domeniului
de activitate a Entitatii de Proiect si in legatura cu orice eveniment sau conditii
care ar putea afecta material realizarea Proiectului sau desfasurarea activitatii
Entitatii Proiectului.

¢) Garantul nu va intreprinde nici o actiune si nici nu va permite vreunei agentii
sau subsidiare ale sale sa intreprinda vreo actiune care ar avea implicatii
negative asupra realizarii in bune conditii a Proiectului sau asupra operarii
eficiente a facilitatilor Proiectului sau asupra indeplinirii obligatiilor Imprumutatului
asumate prin Acordul de Imprumut, sau obligatillor unei Entitati de Proiect
asumate printr-un Acord de Proiect. Garantul se va asigura, de asemenea, ca
nici o asemenea actiune nu va avea loc sau va fi permis a se desfasurata de
vreuna din subdiviziunile sale politice sau administrative si de nici o0 alta entitate
aflata in proprietatea, controlata de, sau operand in contul si in beneficiul
Garantului sau acelor subdiviziuni.
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Sectiunea 4.02.Responsabilitati legate de realizarea Prolectului

a) Imprumutatul va realiza Proiectul sau va determina ca Proiectul sa fi realizat
cu atentia si eficienta necesare in concordanta cu standardele §i practicile de
protectie a mediului, protectie a s&nétaiii, sigurantei, si protectiei muncii, dupa
cum este specificat in Acordul de Imprumut, si alte standarde si practici
relevante si va asigura, cu promptitudinea dupa cum va fi necesar, fondurile,
terenurile, facilitatile, serviciile si alte resurse necesare in acest scop.

b) Daca exista un Acord de Proiect prin care se delega unei Entitati de Proiect,
partial sau integral, responsabilitatea executarii Proiectului, Imprumutatul;

i) va determina ca Entitatea de Proiect relevantd sa-si indeplineasca in
conformitate cu prevederile din Acordul de Proiect toate obligatiile descrise in
acest acord,

iy nu va actiona si nu va permite sa se actioneze intr-un mod care sa
afecteze indeplinirea acestor obligatil.

c¢) Fara a se limita caracterul general al subsectiunilor (a) sau (b) de mai sus,
imprumutatul va intreprinde sau va determina sa fie intreprinse, dupa cum si
cand va fi necesar, toate acele actiuni care vor fi cerute pentru achizitionarea de
terenuri si drepturi in legatura cu terenurile, dupa cum, va fi necesar pentru
ralizarea Proiectului, si va furniza Bancil la cererea acesteia, cu promptitudine,
dovezi satisfacatoare Bancii ca aceste terenuri si drepturi referitoare la terenuri
sunt disponibile in scopul realizarii Proiectului.

d) Imprumutatul va asigura sau va determina sa fie asigurate, sau va lua masuri
adecvate satisfacatoare pentru Banca pentru asigurarea:

i) bunurilor importate, finantate din sumele Imprumutului pentru realizarea
Proiectului, impotriva evenimentelor neprevazute in timpul achizitionarii,
transportului si livrarii la locul utilizarii sau instalarii ( si acolo unde este cazul,
impotriva evenimentelor nedorite, in perioada de constructie ) si despagubirea
care va fi platita in contul acestei asigurari va fi platibila in acea moneda
necesara inlocuirii sau repararii respectivelor bunuri; si

ii) tuturor altor articole care se refera la viabilitatea tehnologica sau financiara
a Proiectului si care sunt in proprietatea sau sub controlul Imprumutatului.

e) Imprumutatul va opera si intretine sau va determina sa fie operate si
intretinute, in bune conditii de functionare orice facilitati legate de realizarea
Proiectulul, si, cu promptitudinea necesara, va efectua sau va determina sa fie
efectuate toate reparatiile si renovarile necesare .
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f) Imprumutatul va determina ca toate bunurile, lucrarile si serviciile finantate din

sumele Imprumutului pentru Proiect, sa fie utilizate exclusiv pentru realizarea
acestuia.

Sectiunea 4.03 Achizitii

Cu exceptia cazului in care Banca va conveni altfel, achizitiile de bunuri,
lucrari si servicii inclusiv serviciile de consultanta necesare Proiectului si care
urmeaza a fi finantate din sumele Imprumutului vor fi guvernate de Regulile de
Achizitii BERD si de prevederile Acordului de Imprumut.

Sectiunea 4.04.Inregistrari contablie si rapoarte cu privire la Proiect

a) Imprumutatul, in legatura cu acele parti din Proiect pentru care Imprumutatul
este direct responsabil, asa cum este prevazut in Acordul de Imprumut:

i) va mentine procedurile si inregistrarile contabile adecvate, pentru a
inregistra si monitoriza progresele inregistrate in implementarea Proiectului
(incluzand costurile si beneficiile derivate din aceasta), in scopul identificarii
oricaror si tuturor bunurilor, lucrarilor si serviciilor finantate din sumele
Imprumutului si pentru a identifica utilizarea lor in cadrul Prolectului si va pune la
dispozitia reprezentantilor Bancli, l1a cererea Bancii, aceste inregistrari;

i)y va permite reprezentantilor Bancii,.la cererea Bancil,
A) sa viziteze orice facilitati si santiere de constructie referitoare la Proiect;

B) sa examineze oricare sau toate bunurile, lucrarile si serviciile finantate
din sumele Imprumutului si orice fabrici, instalatii, santiere, lucrari, constructii,
proprietati, echipamente, inregistrari contabile si documente referitoare la
indeplinirea obligatiilor de catre Imprumutat in cadrul Acordului de Imprumut, si

C) in aceste scopuri sa intalneasca si sa discute cu reprezentantii si
angajatii Imprumutatului, dupa cum Banca va considera necesar si adecvat.

iii) va furniza reprezentantilor Bancii toate rapoartele si informatiile care vor fi
cerute in mod rezonabil de catre Banca si care se refera la Proiect, inclusiv
informatii privind problemele de mediu, ocrotirea sénatatii, sigurantei i protectia
muncii legate de Prolect, costurile acestuia si acolo unde este cazul, benficiile
derivate din realizarea Proiectului, modul de utilizare a sumelor din Imprumut si
cheltuielile legate de orice fel de bunuri, lucrari si servicii finantate din Imprumut;
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iv) fara a limita caracterul general al subsectiunii (a) (i) de mai sus,
exceptand cazul in care Banca va conveni altfel, va furniza sau va determina sa
fie furnizate Bancii rapoarte periodice cu privire la Proiect intr-o forma
satisfacatoare pentru Banca si cu acea frecventa specificata in Acordul de
Imprumut, indicand intre altele, progresele inregistrate si problemele intampinate
in perioada analizata, masurile luate sau propuse a fi luate pentru a remedia
respectivele probleme si programul de activitati, precum si progresele care se
estimeaza ca vor fi inregistrate in perioada urmatoare; si

v) va furniza sau va determina sa fie furnizate reprezentantilor Bancii, imediat
dupa ce vor fi pregatite, orice planuri, specificatii, rapoarte, documente
referitoare la contracte si l1a constructii, si programul achizitilor pentru Proiect,
precum si orice modificari sau completari de natura materiala, intr-o astfel de
detaliere,dupa cum Banca va cere in mod rezonabil.

b) dupa ce contractele vor fi adjudecate, pentru acele bunuri si servicii finantate
din suma Imprumutului, Banca va publica o descriere a acestor contracte,

numele si nationalitatea companiei care a castigat licitatia si valoarea
contractului;

¢) imediat dupa ce :
i) Proiectul a fost finalizat sau

i) intreaga suma a Imprumutului a fost trasa sau anulata, dar in nici un caz
mai tarziu de sase luni dupa ultima Data de Tragere, sau in cazul in care Banca
convine o data ulterioara,

Imprumutatul va pregati si fumiza Bancii un raport, intr-o forma
satisfacatoare Bancii si de amploarea si detalierea solicitata in mod rezonabil de
catre Banca, asupra executarii si a operarii initiale a Proiectului, incluzand
informatii referitoare la problemele de mediu, ocrotirea sanatatii, sigurantei si
protectia muncii, costurile si beneficiile care deriva si care vor deriva din Proiect,
indeplinirea obligatiilor asumate de Imprumutat si Banca in cadrul Acordului de
Imprumut si realizarea scopurilor Imprumutului.

ARTICOLUL V - CONDITIONALITATI FINANCIARE S| ALTE
CONDITIONALITATI

Sectiunea 5.01. Conditionalitate negativa/Drepturi de retentie

a) Membrul se obliga sa asigure ca hici o datorie externa a acestuia nu va avea
prioritate fata de Imprumut in alocarea, realizarea sau distributia valutei liber
convertlbnle detlnute sub controlul sau in beneﬁcml membrului. Daca vreo ipoteca.




ar putea rezulta un ordin de prioritate pentru creditorul unei astfel de datoriii
externe in ceea ce priveste alocarea, realizarea sau distribuirea valutei liber
convertibile, o astfel de ipoteca va asigura, ipso facto si fara nici un cost pentru
Banca, in mod egal si proportional, suma Imprumutului si dobanda si orice alte
comisicane/speze bancare referitoare la Imprumut, daca Banca nu va conveni
altfel, iar membrul, in realizarea sau acordarea permisiunii de a se realiza o
astfel de ipoteca, va trebui sa faca prevederi in mod expres in acest sens; daca
totusi pentru orice motiv constitutional sau legal o astfel de prevedere nu poate fi
realizata cu privire la orice ipoteca asupra unui activ al vreunei subdiviziuni
politice sau administrative a membrului, membrul va asigura ca, fara nici un cost
pentru Banca, in contul ratelor imprumutului de rambursat si a tuturor celorlalte
costuri legate de Imprumut se va realiza o ipoteca similara asupra unui activ
public, intr-un mod satisfacator pentru Banca.

b) imprumutatul se angajaza ca, in afara cazului cind Banca va decide altfel,:

i) daca Imprumutatul creaza o ipoteca pe oricare din Activele sale ca
garantie pentru orice datorie, o astfel de ipoteca va asigura in mod
egal si proportional plata sumel de capital a Imprumutului, dobinzii si
celarlalte comisione si speze referitoare la Imprumut , si in crearea unei
astfel de ipoteci se vor face mentluni exprese in acest scop, fara nici
un cost pentru Banca, si

ii) daca orice ipoteca legala este creata asupra oricaror Active ale
imprumutatului ca garantie pentru orice datorie, Imprumutatul va oferi,
fara nici un cost pentru Banca, o ipoteca echivalenta satisfacatoare
pentru Banca, ca garantie pentru plata sumei de capital si a dobinzii si
comisioanelor aferente Imprumutului.

¢) precedentele angajamente nu vor fi aplicate pentru :

(i) orice ipoteca create asupra unei proprietati,la momentul cumpararii, numai
ca garantie cu privire la plata pretului de cumparare a proprietatii sau ca si
garantie pentru plata datoriei care a fost facuta in scopul finantarii cumpararii
unei astfel de proprietati; sau

if) orice ipoteca decurgand in cursul unei tranzactii bancare obisnuite si care
garanteaza o datorie cu scadenta nu mai mult de un an de la data la care s-a
realizat aceasta datorie.
Sectiunea 5.02. Raportare

a) Membrul va furniza Bancii toate acele informatii pe care aceasta le va solicit
in mod rezonabil: P
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i) cu privire la conditiile economice si financiare pe teritoriul membrului,
incluzand balanta de plati a membrului si datoria externa, precum si datoria
externa a subdiviziunilor sale politice si administrative sau a oricarei alte entitati
detinute sau controlate de acesta, sau operand in contul sau beneficiul sau,
membrul sau orice alta subdiviziune si orice institutie indeplinind functiile unei

banci centrale sau ale unui fond de stabilizare valutara ori functii similare, pentru
membru;

i) cu privire la reformele economice si masurile luate in procesul tranzitiei
catre economia de piata, incluzand restructurarea si privatizarea in fiecare sector
economic care ar putea avea impact asupra Proiectului, precum si reformele
privind cadrul legal si de reglementare pentru respectivul sector.

b) membrul va asigura toate conditiile - rezonabile reprezentantilor Bancii, pentru
a vizita orice zona a teritoriului sau in scopuri legate de Proiect sau de
imprumut.

¢) Imprumutatul si fiecare Entitate de Proiect vor fumiza sau vor determina sa fie
furnizate informatii Bancii, in masura in care este specificat in Acordul de
imprumut, pana ce intreaga suma a iImprumutului a fost rambursata sau anulata:

i) declaratii financiare periodice si rapoarte cu privire la conditionalitatile
financiare specificate in Acordul de Imprumut;

i) rapoarte periodice, intr-o forma satisfacatoare pentru Banca cu privire la
modul de utilizare si intretinere a facilitatilor oferite de Proiect; si

ili) rapoarte anuale cu privire la aspectele legate de mediu, ocrotirea sanatatii,

protectia muncil legate de securitatea operatiunilor realizate de imprumutat.
ARTICOLUL VI - Impozite; Restrictii la plata

Sectiunea 6.01. impozite

a) Membrul va asigura ca:

i) suma de capital, dobanda si orice alte speze aferente Imprumutului sunt
exceptate de la si sunt platite fara perceperea de catre sau pe teritoriul
membrului a oricaror impozite; si

i) Acordul de Imprumut, Acordul de Garantie si orice alte documente legate

de acestea, carora li se aplica acesti Termeni si Conditii Standard nu vor fi
supuse nici unui fel de impozite percepute de sau pe teritoriul membrului sau

taxe legate de perfectarea, semnarea,inmanarea sau inregistrarea acesfor =~
C

documente. :
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b) sumele Imprumutului nu vor fi trase in contul platilor aferente impozitelor
percepute de, sau pe teritoriul membrului.

c) Banca poate, dupa ce a notificat Imprumutatul, sa majoreze sau sa reduca
procentul de cheltuieli de finantat pentru orice categorie, dupa cum poate fi
necesar pentru a fi in concordanta cu subsectiunea (b) a acestei Sectiuni.
Sectiunea 6.02. Restrictii la plata

Membrul se va asigura ca suma de capital a Imprumutulul, dobanzile si

comisioanele bancare aferente sunt platite fara nici un fel de restrictii impuse de,
sau pe teritoriul mambrului.

ARTICOLUL VIi - SUSPENDARE S| ANULARE;
ACCELERAREA SCADENTEI

Sectiunea 7.01. Suspendare

a) Daca oricare din urmatoarele situatii va fi aparut si se va fi continvat, Banca
poate, prin notificare catre Imprumutat si Garant, suspenda, integral sau pattial,
dreptul Imprumutatului de a efectua trageri in cadrul Imprumutului:

() Imprumutatul nu va fi reusit sa efectueze plata (in pofida faptului ca
asemenea plata a fost efectuata de catre Garant sau de catre o terta parte) a
sumei de capital a Imprumutului sau a dobanzii sau a oricarei alte sume datorate
Bancli,

(A) in cadrul Acordului de Imprumut, sau

(B) in cadrul oricarui alt acord de imprumut sau acord de garantie dintre
Banca si Imprumutat, sau

(C) in cadrul oricarei rambursari sau obligatii similare a Imprumutatului
rezultand din orice garantie sau alta finantare de orice natura asigurata de Banca
oricarei terte parti; .

(i) Garantul nu va fi reusit sa efectueze plata sumei de capital, a dobanzii sau
a oricarei alte sume datorate Bancii,
(A) in cadrul Acordului de Garantie, sau

sau
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(C) in cadrul oricarei rambursari sau obligatii similare a Garantului rezultand

din orice garantie sau alta finantare de orice natura asigurata de Banca oricarei
terte parti; ‘

(iii) Imprumutatul sau Garantul nu va fi reusit sa indeplineasca oricare alta
obligatie fata de Banca potrivit unui acord dintre Imprumutat sau Garant, ori orice
subdiviziune politica sau administrativa a acestora, si Banca, sau potrivit
Articolului 21.2 al Acordului de Infiintare a Bancil;

(iv) orice Entitate a Proiectului nu va fi reusit sa indeplineasca oricare din
obligatiile sale in cadrul unui Acord de Proiect;

(v) Banca va fi suspendat, integral sau partial, dreptul Imprumutatului sau
Garantului de a efectua cereri de tragere in cadrul oricarui alt acord de imprumut
cu Banca datorita imposibilitatii Imprumutatului sau Garantului de a indeplini
obligatiile sale in cadrul unui asemenea acord sau In cadrul oricarui acord de
garantie cu Banca;

(vi) o situatie extraordinara va fi aparut ca un rezultat al evenimentelor care
au aparut dupa data semnarii Acordului de Imprumut care face improbabila
realizarea Proiectului sau capacitatea imprumutatului sau Garantului de a

indeplini obligatiile sale in cadrul Acordului de Imprumut sau Acordului de
Garantie;

(vii) Casarlle sunt inferzise prin decizia Consiliulul de Securitate a
Natiunilor Unite luati confor Capitolului V1l al Cartei Natiunilor Unite;

(vili) Imprumutatul sau Garantul va fi fost suspendat ca membru al Bancii, sau
va fi incetat sa fie membru, sau va fi transmis Bancii 0o notificare privind
renuntarea la calitatea de membru;

(ix) daca Imprumutatul (altul decat un membru) sau orice Entitate de proiect
(sau orice alti entitate responsabild pentru implementarea oricirei parti a
Proiectului) nu mai existd In aceiasi formé juridicd ca la data Acordului de
imprumut;

(x) oricare din urmétoarele evenimente are loc In ceea ce priveste

finantarea specificatd In Acordul de Imprumut ce urmeaz a fi acordatd pentru
Proiect ("Co-finanfarea") de un finanator (altul decat Banca) ("Co-finantator”):
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(A) Daci Acordul de Imprumut specific o data catre care acordul de
co-finantare pentru acordarea co-finantarii (,Acordul de co-finantare)
urmeaza sa intre in vigoare, gi Acordul de Co-finantare nu a intrat in
vigoare pand la acea datd, sau altd data stabilitd in scris de Banc3
(.Termenul limitd al co-finantari™); totusi, cu conditia ci prevederile
acestui sub-alineat nu se vor aplica, dup3 caz, Imprumutatul, Entitatea
de proiect relevantd sau Garantul stabilesc, spre satisfactia Bancii, c4
fonduri adecvate pentru Proiect sunt disponibile din alte surse in
termenii si condifile ce se conforma obligatilor Tmprumutatului,
Entitatii relevante a proiectului $i Garantului conform Acordului de
Imprumut, Acordului de proiect relevant si Acordului de garantje;

(B) Conform sub-alineatului (C) de mai jos: (X) dreptul de a trage
mijloacele co-finantdrii a fost suspendat, anulat sau a expirat In
intregime sau pariial, conform termenelor Acordului de co-finantare;
sau (Y) Co-finantarea trebuie platitd si a ajuns la scadenta Inainte de
scadenta declarata; sau

(C) Sub-alineatul (B) al acestui alineat nu se va aplica daca
Imprumutatul, Entitatea relevants a proiectului sau Garantul stabilesc
spre satisfactia Bancii ca: (X) suspendarea, anularea, expirarea sau
rambursarea prematurd nu au fost cauzate de incapacitatea
beneficiarului Co-finaniérii sd Indeplineascd vreo obligatie a sa
conform Acordului de Co-finantare; si (Y) fonduri adecvate pentru
Proiect sunt disponibile din alte surse in termenii gi conditiile ce se
conform3 obligatiilor Imprumutatului, Entititii relevante a proiectului gi
Garantului conform Acordului de Imprumut, Acordului de proiect
relevant gi Acordului de garantie;

(ix) daca Imprumutatul nu este membru al Bancii, orice modificare
substantiala nefavorabila in ceea ce priveste situatia Imprumutatului fata de cea
prezentata de Imprumutat la data Acordului de Imprumut va fi aprut inainte de
Data intrarii in efectivitate ;

(x) O reprezentare facuta de catre Imprumutat, Entitate a proiectului sau
Garant in legatura cu Acordul de Imprumut, Acordul de proiect sau Acordul de
Garantie va fi fost incorecta sau gresita in orice sens;

(xi) Statutul Imprumutatului sau al unei Entitati de Proiect va fi fost modificat,
suspendat, abrogat, anulat sau derogat de asemenea maniera incit sa afecteze
material si advers activitatea sau situatia financiara a Imprumutatului ori Entitatii
de Proiect sau abilitatea sa de a realiza Proiectul sau de a indeplini oricare din
obligatiile prevazute in Acordul de Imprumut sau Acordul de Proiect;

(xii) Orice situatie specificata in Sectiunea 7.06 (¢), (d) sau (e) va fi survenit,
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(xiii) Banca va fi suspendat sau a modificat altfel accesul la resursele Bancii
al membrului ca urmare a unei decizii a Consiliului Guvernatorilor Bancii potrivit
Articolului 8.3 al Acordului de Infiintare a Bancii;

(xiv) se va fi constatat prin procedura juridica sau alta investigatie oficiala ca
imprumutatul sau una din Entitétile de proiect sau oricare din ofiterii, angajatii,
agentii sau reprezentantii sai a fost angajat in Practici Interzise, sau

(xv) orice alta situatie specificata in Acordul de Impumut pentru scopurile
prezentei Sectiuni, va fi aparut;

b) Dreptul Imprumutatului de a efectua trageri va continua sa fie suspendat,
integral sau patrtial, dupa caz, pana cand situatia sau situatille care au determinat
suspendarea vor fi incetat sa existe, mai putin situatia in care Banca va fi
notificat Imprumutatul ca dreptul de a efectua trageri a fost restabilit; cu conditia,
totusi, ca dreptul de a efectua trageri va fi restabilit numai in masura si in
conformitate cu conditiile specificate intr-o astfel de notificare si nici o astfel de
notificare nu va afecta sau submina dreptul, puterea sau despagubirea Bancii in
legatura cu orice alta situatie uiterioara descrisa in prezenta Sectiune.

Sectiunea 7.02, Anulare de catre Banca

a) Daca in orice moment Banca determina, dupa consultare cu Imprumutatul si
Garantul, ca o suma din Imprumut nu va fi solicitata pentru finantarea costurilor
Prolectului care sa fie finantate din sumele Imprumutului, Banca poate, prin
notificare catre Imprumutat si Garant, anula o asemenea suma din Imprumut.

La Ultima Data de Tragere, orice Suma Disponibila ramasa netrasa va fi anulata
automat

b) Daca dreptul Imprumutatului de a efectua trageri pentru orice parte din
Imprumut, va fi fost suspendat pentru o perioada continua de treizeci (30) zile,
prin notificare catre Imprumutat si Garant, Banca poate anula acea suma din
imprumut.

¢) Daca in orice moment Banca stabileste ca :

(i) achizitionarea oricarui articol nu este in conformitate cu procedurile stabilite
sau la care s-a facut referire in Acordul de Imprumut, si determina suma
cheltuielilor referitoare la un asemenea articol care ar fi fost altfel eligibila pentru
finantare din sumele Imprumutului; sau

(i) in orice moment Banca determina ca fondurile trase din imprumut au fost

utilizate pentru alte scopuri decat acelea pentru care au fost asigurate prin
Acordul de Imprumut si stabileste suma astfel utilizata; sau
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(ifi) cu privire la orice contract ce urmeaza a fi finantat in totalitate sau partial
din sumele Imprumutului, orice reprezentant al Imprumutatului, unei Entitati de
Proiect sau oricarui alt beneficiar al imprumutului s-a angajat in practici interzise
in timpul procesului de achizitie sau de semnare a contractului, fara ca
Imprumutatul sau Garantul sa fi luat la timp masuri corespunzatoare
satisfacatoare pentru Banca in vederea remedierii situatiei, si Banca stabileste
suma cheltuielilor aferente unui asemenea contract, care altfel ar fi fost eligibila
pentru finantare din sumele Imprumutului,

Banca, prin notificare catre Imprumutat si Garant, poate anula echivalentul unei
astfel de sume din Imprumut. Asemenea anulare va intra in vigoare la momentul
transmiterii notificarii.

d) daca in orice moment banca stabileste ca orice reprezentant al
imprumutatului, al unei Entitati de Proiect sau oricarui alt beneficiar al
imprumutului a fost gasit prin proces juridic sau alta investigatie oficiala ca s-
ar fi angajat in orice practica interzisd, banca poate, cu notificare la
imprumutat si Garant, anula Imprumutul in totalitate sau o parte a lui. Aceasta
anulare va intra in vigoare in momentul transmiterii notificarii.

Sectiunea 7.03. Angajamentul de Rambursare Neconditional neafectat de
suspendare sau anulare

Nici o anulare sau suspendare nu se va aplica sumelor care fac subiectul
unui Angajament de Rambursare Neconditional incheiat de Banca potrivit
Sectiunii 3.02 (c), in afara cazului in care aceasta nu este prevazuta in mod
expres in cadrul unui asemenea angajament.

Sectiunea 7.04. Obligatiile Imprumutatulul si Garantulul

In pofida oricarel anulari sau suspendari, toate prevederile Acordului de
Imprumut si Acordului de Garantie vor continua sa fie legale si efective, cu
exceptia cazului in care aceasta nu este prevazuta in mod specific prin acestea.

Sectiunea 7.05. Anularea Garantiei

Daca Imprumutatul nu va fi reusit sa plateasca suma de capital a
imprumutului sau dobanda sau orice alta plata solicitata in cadrul Acordului de
imprumut (altfel decat ca un rezultat al vreunui act sau omisiuni a Garantului) si
asemenea plata va fi fost efectuata de catre Garant, Garantul poate, dupa
consultare cu Banca, prin notificare catre Banca si Imprumutat, inceta obligatile
sale in cadrul Acordului de Garantie in legatura cu orice suma a Imprumutului
care nu a fost trasa inainte de data primirii unei astfel de notificari de catre

Banca si nu face obiectul vreunui Angajament de Rambursare Neconditional

emis de Banca potrivit Sectiunii 3.02 (b). La primirea unei astfel de notificari
catre Banca, obligatiile Garantului in legatura cu astfel de suma vor inceta. ’
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Sectiunea 7.06. Situatii de accelerare a scadentei

Daca oricare din urmatoarele situatii va fi aparut si va fi continuat pentru
periopada specificata maij jos, atunci in orice moment pe perioada continuarii
acestei situatii, Banca poate, prin notificare catre Imprumutat si Garant, anula
imprumutul si declara suma de capital a Imprumutului trasa si nerambursata ca
find datorata si platibila imediat, impreuna cu dobanda si alte speze aferente, si
pe baza oricarei asemenea declaratii, asemenea sume de capital impreuna cu
dobanzile si spezele aferente, vor deveni datorate si platibile imediat:

a) orice situatie specificata in Sectiunea 7.01 (a) (i) sau 7.01(a)(ii) va fi aparut si
se va fi continuat pe o pericada de cincisprezece (15) zile de la data unei
asemenea situatii;

b) orice situatie specificata in Sectiunea 7.01 (a) (iii) sau 7.01(a)(iv) va fi aparut si
se va fi continuat pe o perioada de treizeci (30) zile dupa ce notificarea
respectiva va fi fost transmisa, de catre Banca, Imprumutatului si Garantului;

c) orice datorie externa a Imprumutatului sau Garantului este declarata ca fiind
datorata si platibila inainte de datele de scadenta specificate ale acestela;

d) Imprumutatul (daca nu este membru) sau vreo Entitate a Proiectului va fi
devenit incapabila sa-si plateasca datoriile la termen sau orice actiune sau
procedura va fi fost luata de Imprumutat, sau una din Entitétile Proiectului sau de
altil, prin care oricare din activele Imprumutatului sau unei Entitati a Proiectului
vor fi sau pot fi distribuite intre creditorii sai;

e) orice autoritate sau entitate avand jurisdictia sau controlul asupra
Imprumutatului sau asupra Entitatii Proiectului va fi intreprins orice actiune
pentru dizolvarea sau separarea, sau suspendarea operatiunilor imprumutatului
(daca nu este membru) sau ale Entitatii Proiectului; '

f) orice alta situatie specificata in Acordul de Imprumut pentru scopurile prezentei
Sectiuni va fi aparut si se va fi continuat pentru o perioada, dupa caz, specificata
in Acordul de Imprumut.

ARTICOLUL VHI - EXECUTAREA; SOLUTIONAREA LITIGILOR
Sectiunea 8.01. Executarea
Drepturile si obligatiile partilor la Acordul de Imprumut si Acordul de Garantie

si fiecare Acor de proiect vor fi valide si executorii in concordanta cu termenii sai,
in pofida oricarei legi locale contrare. Nici o parte la nici un asemenea acord.pg.~ = -
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va fi indreptatita in nici o circumstanta sa reclame ca vre-o prevedere a oricarui
asemenea acord, este nevalida sau neexecutorie, pentru nici un motiv.

Sectiunea 8.02. Obligatiile Garantului

Garantul nu va fi degrevat de indeplinirea obligatiilor sale in cadrul Acordului
de Garantie, cu exceptia indeplinirii acestora si atunci in masura realizarii unor
asemenea obligatii. Asemenea obligatii nu vor face subiectul niciunei notificari
anterioare la, cereri catre sau actiuni impotriva Imprumutatului sau unei Entitati
de Proiect, sau unei notificari anterioare la sau la cereri catre Garant referitoare
la orice abatere/incalcare a prevederilor de catre / a Imprumutatului sau unei
Entitati de proiect si nu vor fi afectate de nici una din urmatoarele: orice
prelungire a termenelor, abtinere sau concesie acordata Imprumutatului sau unei
Entitati de Proiect; orice sustinere, sau esec sau intarziere in sustinerea oricarui
drept, putere sau despagubire impotriva Imprumutatului sau unei Entitati de
Proiect sau cu privire la orice garantie a Imprumutului; orice modificare sau
amplificare a prevederilor Acordului de Imprumut sau Acordului de Proiect
stabilite prin termenii sai; sau orice esec al Imprumutatului sau unei Entitati de
Prolect de a fi in conformitate cu orice cerinta a oricarei legi, reglementari sau
ordin al Garantului sau al oricarei subdiviziuni politice sau agentii a Garantului.

Sectiunea 8.03. Incapacitatea de a-sl exercita drepturile

Nici o intarziere in exercitarea sau omisiune de a exercita orice drept, putere
sau despagubire aparind pentru oricare dintre partile la Acordul de Imprumut,
Acordul de Garantie sau un Acord de Proiect ca urmare a oricarei neindepliniri,
nu va submina nici un asemenea drept, putere sau despagubire sau nu va fi
interpretat ca fiind o renuntare la acestea sau 0 acceptare a oricarei neindepliniri;
actiunea unei asemenea parti privind orice neindeplinire sau acceptarea oricarei
neindepliniri nu va afecta sau submina orice drept, putere sau despagubire a

unei asemenea parti referitoare la oricare alta neindeplinire sau o neindeplinire
ulterioara.

Sectiunea 8.04. Solutionarea litigiilor

(a) Partile la Acordul de Imprumut si la Acordul de Garantie gi fiecare Acord de
proiect se vor stradui sa solutioneze amiabil orice litigiu sau controversa cu una
din ele sau intre acestea i Banca, aparand din asemenea acorduri sau
incalcarea, finalizarea §i nevalabilitatea acestora sau cu privire la acestea. In
acest scop, la initiativa oricarei parti 1a fiecare asemenea acord, cealalta parte
sau partile se vor intaini prompt cu partea initiatoare pentru a discuta litigiul sau
controversa si, daca este solicitat in scris de partea initiatoare, va raspunde in
scris oricarei solicitari facute in scris de catre partea initiatoare privind litigiul sau
controversa.
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b) Daca orice asemenea litigiu sau controversa sau orice plangere in legatura cu
aceasta, nu poate fi solutionata amiabil, asa cum este prevazut in subsectiunea
(a) in termen de 60 de zile de la data la care solicitarea pentru intilnire a fost
facuta conform subsectiunii (a), aceasta va fi solutionata prin arbitraj in
conformitate cu Regulile de Arbitraj UNCITRAL la acesti Termeni i Condii

standard in vigoare momentul inceperii procedurilor de arbitraj, cu umatoarele
conditii:

{) Numarul judecatorilor va fi 3;

(i) Autoritatea desemnata pentru scopurile Regulilor de Arbitraj UNCITRAL va
fi Secretarul General al Curtii Permanente de Arbitraj;

(li) Dacé existd mai multi reclamanti si/sau mai mulli parati in oricare litigiu
sau controversd sau reclamatie legatd de aceasta la care se aplicd Secliunea
8.04 (b), referirea la “Parte” in Articolele 7.1 i 7.2 din Regulile de Arbitraj ale
UNCITRAL va fi interpretats ca referina la oricare din reclamantii existenti, care
actioneazd In comun si/sau (dupd cum e cazul) la péardfii In cauza, care
acfioneazd n comun. Daca Secretarul General al Tribunalului Permanente de
Arbitraj] urmeazd s3 numeascd un arbitru, Secretatul General al Tribunalului
Permanente de Arbitraj va avea libertatea de a alege orice persoand pe care
el/ea o considera potrivita pentru a actiona in calitate de arbitru In conformitate
cu Articolul 7.2 gi/sau 7.3 al Regulilor de Arbitraj UNCITRAL.

(iv) Locul de desfasurare al arbitrajului va fi la Haga;
(v) Limba utifizata in procedurile de arbitraj va fi engleza;

(vi) Legea aplicata de tribunalul de arbitraj va fi Legea internationala publica,
ale carei prevederi vor fi utilizate pentru aceste scopuri, si va include:

(A) Acordul care stabileste obligatiile Bancii gi oricdrei parii relevante ale
tratatului care sunt obligatorii pentru ambele parti;

(B) prevederile oricaror conventii si tratate internationale (daca sau nu sunt
obligatorii direct pentru ambele parti) general recunoscute ca fiind codificate sau
introduse in regulile obligatorii ale legii uzuale aplicabile statelor si institutiilor
financiare internationale, cand este cazul;

(C) alte forme de uzante internationale, incluzand practica statelor si
institutiilor financiare internationale de o asemenea generalitate, consistenta si
durata astfel incat sa creeze obligatii legale; si

(D) principii general aplicabile ale Legii;

(vi) In pofida prevederilor Regulilor de Arbitraj UNCITRAL, tribunaluf.ee - ..o,
arbitraj nu va fi imputernicit sa ia nici 0 masura provizorie de protectie»%‘iu‘_jsa; ro VR
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asigure pre- decizii de degrevare fata de Banca si nici una din partile la Acordul
de Imprumut sau Acordul de Garantie nu poate adresa nici unei autoritati juridice
o solicitare pentru orice masuri provizorii de protectie sau de degrevare de
obligatii fata de Banca; si

(vii) Tribunalul de Arbitraj va fi imputernicit s3 ia in considerafie si s& includa
in orice procedurd, decizie sau hotarare, orice litigiu sau controversa
fundamentatd corespunzator de citre Banca, Imprumutat, Garant sau una din
Entititile Prolectului, atat timp cat asemenea litigiu sau controverss apare din
Acardul de Imprumut sau Acordul de Garantie; dar sub rezerva celor mentionate
mai sus, nici o altd parte sau alte dispute nu vor fi incluse in, sau unite cu
procedurile de arbitraj.

c) In pofida prevederilor prezentei Sectiuni, nici una din prevederile continute de
aceste Conditii si Termenii Standard sau in Acordul de imprumut, Acordul de
Garantie sau unul din Acordurile de Proiect nu va opera sau nu va fi considerata
ca o scutire, renuntare, sau alta modificare a vreunui drept, privilegiu, sau
imunitate a Bangii potrivit Acordului de Infiintare a Bangcii, conventiilor
internationale sau potrivit oricaror legi aplicabile.

d) In orice procedura de arbitraj decurgand din Acordul de Imprumut, Acordul de
Garantie sau unul din Acordurile de Proiect, cerdtificarea de catre Banca cu privire
la orice suma datorata in cadrul acestui Acord, va fi prima proba privind o
asemenea suma.

ARTICOLUL IX - INTRARE IN EFECTIVITATE; TERMINAREA

Sec¢tiunea 9.01. Data intraril in efectivitate

Cu exceptia cazului in care Banca si Imprumutatul vor conveni altfel, Acordul
de Imprumut, Acordul de Garantie si fiecare Acord de Proiect vor intra in vigoare
la data la care Banca transmite Imprumutatului si Garantului notificare privind
acoeptul Bancii asupra evidentelor (dovezilor) solicitate de Sectiunile 9.02 si
9.08.

Sectiunea 9.02. Conditii care preced intrarea in efectivitate

Acordul de Imprumut, Acordul de Garantie si fiecare Acord de Proiect nu vor
intra in vigoare daca Banca nu este convinsd ca nici un eveniment/situatie la
care se face referire in Sectiunile 7.01(a) sau 7.06 nu a avut loc sau continua sa
aiba loc; si pina cind dovezi, in forma si continut satisfacatoare Bancii, nu vor fi
fost furnizate Bancii, ca:
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a) semnarea si predarea Acordului de Imprumut si Acordului de Garantie in
numele Imprumutatului si Garantului au fost autorizate sau ratificate in mod
corespunzator prin toate actiunile necesare guvernamentale sau ale organizatiei;

b) semnarea si executarea fiecarui Acord de Proiect, dupa caz, in numele
fiecdrel Entitdti a Proiectului au fost autorizate si ratificate in mod corespunzator
prin toate actiunile necesare guvernamentale si administrative; si

c) toate celelalte situatii specificate in Acordul de Imprumut ca conditii
suplimentare pentru intrarea in efectivitate a acestuia vor fi avut loc.

Sectiunea 9.03. Aviz juridic

Ca parte a dovezilor care sa fie transmise potrivit Sectiunii 9.02,
Imprumutatul, Garantul si fiecare Entitate a proiectului vor furniza, sau vor
determina sa fie furnizate Bancii, un aviz sau avize (cu forma si continut
satisfacatoare Bancii) ale unui jurist acceptabil pentru Banca, referitoare la
asemenea probleme dupa cum sunt specificate in Acordul de imprumut sau
dupa cum vor fi solicitate, in mod rezonabil, de Banca si aratand ca:

a) in numele Imprumutatului, Acordul de Imprumut a fost autorizat si ratificat
in mod corespunzator de, si semnat si predat in numele Imprumutatulul si
constitule uh angajament valabil si obligatoriu din punct de vedere legal al
Imprumutatului, in conformitate cu prevederile sale;

b) in numele Garantului, Acordul de Garantie a fost autorizat si ratificat in mod
corespunzator de, si semnat si predat in numele Garantului si constituie un
angajament valabil si obligatoriu din punct de vedere legal al Garantului in
conformitate cu prevederile sale; si

¢) In numele fiecrel Entiti{i a Proiectului, fiecare Acord de Proiect la care
este parte a fost autorizat gi ratificat in mod corespunzitor de, si validat gi predat
n numele acestei Entitdti a Proiectului §i reprezintd un angajament valid i
obligatoriu din punct de vedere legal al fiecdrei Entiti{i a Proiectului, n
conformitate cu prevederile sale.

Sectiunea 9.04. Terminarea datorita neintrarii in efectivitate

Daca Acordul de Imprumut nu va intra in efectivitate pana la data specificata
in Acordul de Imprumut pentru scopurile prezentei Sectiuni, toate obligatiile
Bancii din Acordul de Imprumut, Acordul de Garantie si fiecare Acord de Proiect
vor inceta, mai putin in cazul in care Banca, dupa luarea in considerare a\' .- .
motivelor intarzierii, va stabili o data ulterioara pentru scopurile prezeptéi. -
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Se¢tiuni. Banca va notifica cu promptitudine imprumutatul si Garantoru! in
legétura cu o astfel de data ulterioara.

Se¢tiunea 9.05. Terminarea la realizarea Proiectului

Atunci cand intreaga suma de capital a Imprumutului va fi fost rambursata si
dobanda si toate spezele care vor fi aparut asupra Imprumutului vor fi fost platite,
Acordul de Imprumut, Acordul de Garantie si fiecare Acord de proiect si toate
obligatiile partilor care decurg din acestea, vor inceta.

ARTICOLUL X - NOTIFICARI; REPREZENTANTI AUTORIZATI;
AMENDADARE

Sedtiunea 10.01. Notificari

Orice notificare sau cerere solicitata sau permisa sa fie data sau efectuata in
cadrul Acordului de Imprumut, Acordului de Garantie si fiecare Acord de Proiect,
saul in cadrul oricarui alt acord al partilor intentionat prin acesta, va fi in scris. Cu
exceptia celor prevazute in Sectiunea 9.01, astfel de notificare sau cerere va fi

- conglderata ca a fost data sau efectuata in mod corespunzator atunci cand a fost

predata partii careia se cere (trebuie )sa fie data sau facuta, la adresa partii
spegificata in Acordul de Imprumut, Acordul de Garantie sau Acordul de Proiect
relevant, sau la orice alta adresa pe care partea a specificat-o in scris partii care
notifica sau face cererea. Cu exceptia cazului cind se prevede altfel in Manualul
de Trageri BERD (pentru cererile de tragere sau probleme legate de acestea),
asemenea predare poate fi facuta personal, prin posta, telex sau telefax .
Transmiterile efectuate prin telex sau telefax, vor fi, de asemenea, confirmate
prin posta.

Sedtiunea 10.02. Imputernicirea de a actiona

Orice actiune solicitata sau permisa sa fie luata si orice documente solicitate
sau permise sa fie semnate in cadrul Acordului de Imprumut de catre
imprumutat, in cadrul Acordului de Garantie de catre Garant, sau in cadrul
oricirui Acord de Proiect de catre Entitatea de Proiect, vor fi luate sau semnate
de catre Reprezentantul Autorizat al imprumutatului, Reprezentantul Autorizat al
Garantului, sau oricare Reprezentant Autorizat al Entitatii de Proiect, dupa caz,
sau un alt asemenea functionar al Imprumutatului, Garantului sau fiecédrei Entitai
de Proiect imputernicit de Reprezentantul Autorizat, care va fi desemnat in scris.

Imprumutatul, Garantul si fiecare Entitate de Proiect vor furiza Bancii dovezi -

suficiente ale imputernicirii si specimen de semnatura autorizat al ﬂecarw;,
asemenea functionar. S
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Sectiunea 10.03. Amendare (Modificare)

a)

b)

¢)

Acordul de Imprumut poate fi amendat (modificat) printr-un instrument
scris semnat de Reprezentantul Autorizat al Imprumutatului si de catre un
ofiter imputernicit corespunzator al Bancii. In cazul in care, in opinia
Bancii, asemenea amendament sporeste obligatile Garantului, acest
instrument scris va fi, de asemenea, semnat de Reprezentantul Autorizat
al Garantului .

Acordul de Garantie poate-fi modificat printr-un instrument scris semnat
de Reprezentantul Autorizat al Garantului side catre un ofiter imputernicit
corespunzator al Bancii.

Oricare din Acordurile de Proiect poate fi modificat printr-un instrument
scris semnat de Reprezentantul Autorizat al Entitatii de Proiect care este

parte a acestui Acord si de un reprezentant imputernicit corespunzator al
Béncii.

Sedtiunea 10.04. Limba engleza

Orice document predat potrivit Acordului de Imprumut, Acordului de Garantie
sau fiecare din Acordurile de Proiect va fi in limba engleza. Documentele in orice
alta limba vor fi insotite de o traducere in limba engleza, certificata ca fiind o
traducere autorizata, iar o astfel de traducere aprobata va fi definitiva.
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Prin prezenta confirm ci textul aliturat este copia autenticid de pe traducerea
oficiald a Acordului de Modificare nr. 1 la Acordul de Imprumut intre
Republica Moldova §i Banca Europeans pentru Reconstructie §i Dezvoltare
(Proiectul "Reabilitarea Drumurilor in Moldova IV") (Chigin#u, 8 iunie 2016),
originalul cireia este depozitat la Arhiva Tratatelor a Ministerului Afacerilor
Externe gi Integriirii Europene.

S

Anatol CEBUC,

Sef al Directiei Generale Drept
International a Ministerului Afacerilor
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(\N/\ EXECUTION VERSION

(Operation Number 45094)

AMENDMENT AGREEMENT NO. 1
to a Loan Agreement dated 28 June 2013

(Moldova Road Rehabilitation Project IV)

between

REPUBLIC OF MOLDOVA

and

EUROPEAN BANK
FOR RECONSTRUCTION AND DEVELOPMENT

Dated f Vertp 2016



AMENDMENT AGREEMENT NO. 1
TO ALOAN AGREEMENT DATED 28 JUNE 2013

This amendment agreement dated / J#%€ 2016 (the "Amendment Agreement") is
made by and between:

(1) REPUBLIC OF MOLDOVA (the "Borrower"); and

(2) EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT, an
international organisation formed by treaty ("EBRD").

WHEREAS:

(A) The Borrower entered into a loan agreement dated 28 June 2013 with EBRD (the
"Original Agreement"), pursuant to which EBRD has agreed to lend to the Borrower
an amount not to exceed EUR 150,000,000 (the "Loan”), subject to the provisions of
the Original Agreement;

(B) The State Road Administration (the "Project Entity") entered into a project
agreement dated 28 June 2013 with EBRD (the "Project Agreement"), pursuant to
which the Project Entity has agreed to carry out the Project in accordance with the terms
and conditions of the Project Agreement;

(C) The proceeds of the Loan will be made available by the Borrower to the Project
Entity for the implementation of the Project in accordance with the terms and conditions
of the implementation agreement dated 31 October 2013 between the Ministry of
Finance of the Borrower, the Ministry of Transport and Road Infrastructure of the
Borrower and the Project Entity (the "Project Implementation Agreement");

(D) EBRD has been discussing a possibility that the European Union through the
Neighborhood Investment Facility (the "NIF") may provide financing in support of Part
E of the Project, as described in Schedule 1 hereto;

(E) Pursuant to such discussions, EBRD entered into a European Union contribution
agreement with the European Union, represented by the European Commission, dated
22 December 2014 (the "Contribution Agreement"), under which the European Union
agreed to make a contribution via the NIF for the implementation of the part E of the
Project, as described in Schedule 1 hereto, in the amount not to exceed EUR 15,000,000
(the "NIF Contribution") and EBRD agreed to manage the NIF Contribution;

(F) EBRD agreed to extend to the Borrower the NIF Contribution in a form of a grant
(the "Grant Financing"), and to manage and administer the NIF Contribution for
financing the procurement of certain goods, works and related services in relation to
Part E of the Project, subject to the terms and conditions set forth in an agreement
entered between EBRD and the Borrower on 5 May 2015 (the "Grant Agreement");

(G) The Borrower and EBRD wish to amend the Original Agreement in certain
respects, on and subject to the provisions of this Amendment Agreement.



NOW, THEREFORE, the parties hereto agree as follows:

ARTICLE 1 - STANDARD TERMS AND CONDITIONS; DEFINITIONS
Section 1.01.  Incorporation of Standard Terms and Conditions

All of the provisions of the Bank’s Standard Terms and Conditions dated 1
December 2012 are hereby incorporated into and made applicable to this Amendment
Agreement with the same force and effect as if they were fully set forth herein.

Section 1.02. Definitions

Wherever used in this Amendment Agreement (including the Preamble), unless
stated otherwise or the context otherwise requires, the terms defined in the Preamble
have the respective meanir.gs given to them therein, the terms defined in the Original
Agreement have the respective meanings given to them therein, the terms defined in the
Standard Terms and Conditions have the respective meanings given to them therein and
the following terms have the following meanings:

"Effective Date” means the date upon which this Amendment Agreement becomes
effective in accordance with Section 3.01.

Section 1.03. Interpretation
In this Amendment Agreement, a reference to a specified Article, Section or
Schedule shall, except where stated otherwise in this Amendment Agreement, be

constructed as a reference to that specified Article or Section of, or Schedule to, this
Amendment Agreement.

ARTICLE II - AMENDMENTS
Section 2.01. Amendment and Continuity

(a) With effect on and from the Effective Date, the Original Agreement shall be
amended by the amendments set out in Schedule 1 to this Amendment Agreement.

(b) The provisions of the Original Agreement shall, save as amended by this
Amendment Agreement, continue in full force and effect.



Section 3.01, Effective Date

The Effective Date shall be the date upon which the Bank dispatches to the
Borzower notice of the Bank’s acceptance of the following conditions precedent:

(a) for the purposes of Section 9.03(a) of the Standard Terms and Conditions, the
opinion of the Ministry of Justice given on behalf of the Borrower and specifying that:

(1) this Amendment Agreement has been duly authorised or ratified by, and delivered
on behalf of, the Borrower and constitutes a valid and legally binding obligation of
the Borrower, enforceable in accordance with its terms; and

(2) the Loan Agreement, as amended by this Amendment Agreement, constitutes a
valid and legally binding obligation of the Borrower, enforceable in accordance
with its terms.



IN WITNESS WHEREOF, the Parties hereto, acting through their duly auttorised
representatives, have caused this Amendment Agreement to be executed and delivered
on the date first above written.

REFUBLIC OF MOLDOVA
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N'ame: 76/,92,)@‘/ C"»/;.f/ﬁ/) Crere X
Title: /ff, ;073/6’/9 ?/ F%‘ﬂygébe V

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

o WA

Name: L rei e, Gft//;"”é“/ Z€
Title: H{’fd(/%/ﬁc///634>&




~— = SCHEDULE 1 e
AMENDMENTS TO THE ORIGINAL AGREEMENT

The Original Agreement shall be amended as follows:

(a) Paragraph 5 of the Preamble of the Original Agreement is hereby deleted in its
entirety and replaced with the following;

"WHEREAS, EBRD has been discussing a possibility that the European Union
through the Neighborhood Investment Facility (the "NIF") may provide financing in
support of Part E of the Project, as described in Schedule 1 hereto.

WHEREAS, pursuant to such discussions, EBRD entered into a European Union
contribution agreement with the European Union, represented by the European
Commission, dated 22 December 2014 (the "Contribution Agreement"), under
which the European Union agreed to make a contribution via the NIF for the
implementation of the part E of the Project, as describd in Schedule 1 hereto, in the
amount not to exceed EUR 15,000,000 (the "NIF Contribution") and EBRD agreed
to manage the NIF Contribution;

WHEREAS, EBRD agreed to extend to the Borrower the NIF Contribution in a
form of a grant (the "Grant Financing"), and to manage and administer the NIF
Contribution for financing the procurement of certain goods, works and related
services in relation to Part E of the Project, subject to the terms and conditions set
fcrth in an agreement entered between EBRD and the Borrower on 25 May 2015
(the "Grant Agreement").

(b) Definition of "NIF Implementation Agreement” from Section 1.02 of the Original
Agreement is hereby deleted in its entirety.

(¢) Sections 2.04 and 2.05 of the Original Agreement are hereby deleted in their
entirety.

(d) Sections 5.02 (e) and (f) of the Original Agreement are hereby deleted in their
entirety.

(¢) Sections 5.03 (d) and (e) of the Original Agreement are hereby deleted in their
entirety and replaced with the following:

"(d) in the event the Grant Financing is provided, the Grant Agreement has been
executed and delivered, and all conditions precedent to the right of the Borrower
to make drawdowns under the Grant Agreement have been fulfilled.”

(f) Reference to sub-section (e) in the last paragraph of Section 5.03 is hereby deleted
and replaced with a reference to sub-section (d).

(8 Words "NIF Financing Agreement" in Schedule 1 of the Original Agreement are
hereby deleted and replaced with the words "Grant Agreement".

S1-1
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ARTICLE I - APPLICATION OF STANDARD TERMS AND CONDITIONS

Section 1.01. Application of Standard Terms and Conditions

(@) Any agreement of the Bank in connection with a loan, guarantee or other financial
accommodation for, or guaranteed by, a member of the Bank may provide that the
parties to that agreement accept the provisions of these Standard Terms and Conditions.
To the extent so provided in any such agreement, these Standard Terms and Conditions
shall apply thereto with the same force and effect as if they were fully set forth therein.
No revocation or amendment of these Standard Terms and Conditions shall be effective
in respect of any such agreement unless the parties to that agreement shall so agree.

(b) Inacase in which:

(i) the Loan Agreement is between the Bank and a member of the Bank,
references in these Standard Terms and Conditions to the "Guarantor", the
"Guarantee Agreement" and the "Guarantor's Authorised Representative" shall be
disregarded,

(ii) there is no Project Agreement, references in these Standard Terms and
Conditions to the "Project Agreement" shall be disregarded; and

(iii) the entire Project is to be carried out by the Borrower, references in these
Standard Terms and Conditions to the "Project Entity" shall be disregarded.

Section 1.02. Inconsistency with Loan Agreements and Guarantee Agreements

If a provision of an agreement referred to in Section 1.01(a) is inconsistent with a
provision of these Standard Terms and Conditions, the provision of such agreement
shall govern.

ARTICLE II - REFERENCES AND HEADINGS; DEFINITIONS

Section 2.01. Interpretation

(a) References in these Standard Terms and Conditions to Articles or Sections are to
Atrticles or Sections of these Standard Terms and Conditions.

(b) In these Standard Terms and Conditions, or in an agreement to which these
Standard Terms and Conditions apply, unless the context otherwise requires, words
denoting the singular include the plural and vice versa, words denoting persons include

corporations, partnerships and other legal persons and references to a person includes its
successors and permitted assigns.



(¢) In these Standard Terms and Conditions, or in an agreement to which these
Standard Terms and Conditions apply, the headings of Articles and Sections, as well as
the Table of Contents, are inserted for convenience of reference only and shall not be
used to interpret these Standard Terms and Conditions or such agreements.

Section 2.02. Definitions

Except where stated otherwise, the following terms have the following meanings
wherever used in these Standard Terms and Conditions or in an agreement to which
these Standard Terms and Conditions apply:

"Affiliate" as used in respect of any person, means any other person
directly or indirectly controlling, controlled by, or under
common Control with, such person.

"Agreement Establishing

the Bank" means the Agreement Establishing the European Bank for
Reconstruction and Development, dated 29 May 1990.

"Assets" includes property, revenues or claims of ahy kind.

"Available Amount" means so much of the Loan as shall not, from time to time,
have been cancelled or drawn down or made subject to a
conditional or unconditional Reimbursement
Commitment.

"Bank" means the European Bank for Reconstruction and
Development.

"Borrower” means the party to which the Loan is made pursuant to the
Loan Agreement.

"Borrower’s Authorised

Representative” means the person designated as such in the Loan
Agreement.

"Business Day" means a day (other than a Saturday or Sunday) on which

(i) where the currency of the Loan is USD or £,
commercial banks are open for the transaction of general
business (including dealings in foreign exchange and
foreign currency deposits) in London, England, and on
which commercial banks and foreign exchange markets
settle payments in the Loan Currency in the principal
financial centre of the country of issue of such currency or,
(i1) where the currency of the Loan is Euro, commercial
banks are open for the transaction of general business
(including dealings in foreign exchange and foreign
currency deposits) in London, England, and which is a
TARGET Day.



"Category"

"Charges"

"Co-financier"

"Co-financing"

"Co-financing Agreement"

"Co-financing Deadline"

"Coercive Practice"

"Collusive Practice"

"Commitment Charge"

"Control"

"Corrupt Practice"

means a category of items to be financed out of the

proceeds of the Loan as provided for in the Loan
Agreement.

means charges, commissions, fees, premiums, Unwinding
Costs and default interest in respect of the Loan.

means the financier (other than the Bank) referred to in
Section 7.01(a)(x) providing the Co-financing; if the Loan
Agreement specifies more than one such financier, "Co-
financier" refers separately to each of such financiers.

means the financing referred to in Section 7.01(a)(x) and
specified in the Loan Agreement provided or to be
provided for the Project by the Co-financier. If the Loan
Agreement specifies more than one such financing, "Co-
financing" refers separately to each of such financings.

means the agreement referred to in Section 7.01(a)(x}(A)
providing for the Co-financing. :

means the date referred to in Section 7.01(a)(x)(A) and
specified in the Loan Agreement by which the Co-
financing Agreement is to become effective. If the Loan
Agreement specifies more than one such date, "Co-
financing Deadline" refers separately to each of such dates.

means impairing or harming, or threatening to impair or
harm, directly or indirectly, any party or the property of the
party to influence improperly the actions of a party.

means an arrangement between two or more parties
designed to achieve an improper purpose, including
influencing improperly the actions of another party.

means the commitment charge specified in Section
3.05(a).

as used in respect of any person or entity (including, with
correlative meanings, the terms ‘"controlled by",
“"controlling" and "under common control with") means
the possession, directly or indirectly, of the power to direct
or cause the direction of the management and policies of
such person or entity, whether through the ownership of
voting shares or by contract or otherwise.

means the offering, giving, receiving, or soliciting, directly
or indirectly, anything of value to influence improperly the
actions of another party.



"Currency"

“Default Interest
Determination Date”

"Default Interest Period"

"Dollars" or "USD"

"Drawdown"

"EBRD Disbursement
Handbook"

"EBRD Procurement Rules"

"Effective Date"

"Euro" or "EUR" or l'€|l

"External Debt"

"Fixed Interest Rate"

means the lawful currency of a country which is legal

tender for the payment of public and private debts in that
country.

means, where the currency is USD, for any Default
Interest Period, the date two London Banking Days prior
to the first day of such Default Interest Period (or, at the
Bank’s option, the first day of such Default Interest
Period), or where the currency is £, for any Default
Interest Period, the first day of such Default Interest
Period, or where the currency is Euro, for any Default
Interest Period, the date two Business Days prior to the
first day of such Default Interest Period.

means, with respect to any amount overdue under the Loan
Agreement, a period commencing on the day on which
such payment becomes due or, as the case may be, on the
last day of the previous Default Interest Period with
respect to such overdue amount, and ending on a Business
Day selected by the Bank.

means the lawful currency of the United States of
America.

means the use of a part of the Available Amount by the
Borrower through a payment or payments made by the
Bank to the Borrower or to the order of the Borrower.

means the disbursement handbook of the Bank, as
amended from time to time by the Bank.

means the Procurement Policies and Rules for projects
financed by the European Bank for Reconstruction and
Development, as amended from time to time by the Bank.

means the date upon which the Loan Agreement becomes
effective in accordance with Section 9.01.

means the lawful currency of the member states of the
European Union that adopt the single currency in
accordance with the Treaty Establishing the European
Community, as amended by the Treaty on European
Union.

means any debt which is or may become payable in a
medium other than the Currency of the Member.

means the rate of interest payable on the Loan from time to
time in accordance with Section 3.04(d).



"Fraudulent Practice"

"Front-end Commission"

"Guarantee Agreement"

"Guarantor”

"Guarantor's Authorised
Representative”

“Incurring of Debt"

"Interest Conversion Date"
"Interest Conversion

Period"

"Interest Determination
Date"

means any act or omission, including a misrepresentation,
that knowingly or recklessly misleads, or attempts to
mislead, a party to obtain a financial or other benefit or to
avoid an obligation.

means the front-end commission specified in Section

3.05(b).

means the agreement between the Bank and a member of
the Bank providing for the guarantee of the Loan, as such
agreement may be amended from time to time; and such
term includes these Standard Terms and Conditions as
applied thereto, all schedules to the Guarantee Agreement,
and all agreements supplemental to, or included within the
scope of, the Guarantee Agreement.

means the member of the Bank that is a party to the
Guarantee Agreement.

means the person designated as such in the Guarantee
Agreement.

includes the assumption or guarantee of debt and any
renewal, extension or modification of the terms of the debt
or of the assumption or guarantee thereof.

means an Interest Payment Date selected by the Borrower
as such in accordance with Section 3.04(c)(ii).

means a period of at least one (1) year, commencing on an
Interest Payment Date and ending on an Interest Payment
Date, selected by the Borrower as such in accordance with
Section 3.04(c)(ii).

means, where the currency is USD, for any Interest Period,
the date two London Banking Days prior to the first day of
such Interest Period, or, where the currency is £, for any
Interest Period, the first day of such Interest Period, or
where the currency is Euro, for any Interest Period, the
date two Business Days prior to the first day of such
Interest Period or a day otherwise defined in the Loan
Agreement.



"Interest Fixing Date"

"Interest Payment Date"

"Interest Period"

"Interest Rate"

"Last Availability Date"

n Li en"

means, where the currency is USD, for any Interest
Conversion Period selected by the Borrower as such in
accordance with Section 3.04(c)(ii), a London Banking
Day at least two London Banking Days prior to the first
day of such Interest Conversion Period, or where the
currency is £, for any Interest Conversion Period selected
by the Borrower as such in accordance with Section
3.04(c)(ii), the London Banking Day prior to the first day
of such Interest Conversion Period (or, at the Borrower’s
option, the first day of such Interest Conversion Period), or
where the currency is Euro, for any Interest Conversion
Period selected by the Borrower as such in accordance
with Section 3.04(c)(ii), a Business Day at least two
Business Days prior to the first day of such Interest
Conversion Period.

means any day falling on one of the dates so specified in
the Loan Agreement for payment of interest on the Loan,
provided, however, that, if any Interest Payment Date
would otherwise fall on a day which is not a Business Day,
such Interest Payment Date shall be changed to the next
succeeding Business Day in the same calendar month or, if
there is no succeeding Business Day in the same calendar
month, the immediately preceding Business Day.

means, for any Drawdown, the period commencing on the
date of such Drawdown and ending on the next Interest
Payment Date, and each period thereafter commencing on
an Interest Payment Date and ending on the next Interest
Payment Date, provided that, if such Drawdown is made
less than fifteen (15) Business Days prior to the next
Interest Payment Date, the first Interest Period for such
Drawdown shall commence on the date of such Drawdown
and end on the Interest Payment Date following the next
Interest Payment Date.

means the Fixed Interest Rate or the Variable Interest Rate,
or both, as specified in the Loan Agreement or, where the
Fixed Interest Rate is established pursuant to Section
3.04(c) at a date which is later than the date of the Loan
Agreement, in the notice from the Bank to the Borrower

and the Guarantor issued in accordance with Section
3.04(c)(iii).

means the date specified as such in the Loan Agreement.

includes mortgages, pledges, charges, privileges and
priorities of any kind and any arrangement having an
equivalent effect.



llLoan”

"Loan Agreement"

"Loan Currency”

"Loan Repayment Date"

"London Banking Day"

n Margin"

"Market Disruption
Event"

means the loan provided for in the Loan Agreement.

means the loan agreement to which these Standard Terms
and Conditions apply, as such agreement may be amended
from time to time; and such term includes these Standard
Terms and Conditions as applied thereto, all schedules to
the Loan Agreement and all agreements supplemental to
the Loan Agreement.

means the Currency or Currencies in which the Loan is
denominated, as specified in the Loan Agreement.

means any day falling on one of the dates specified in the
Loan Agreement for repayment of the principal of the
Loan, provided, however, that, if any Loan Repayment
Date would otherwise fall on a day which is not a Business
Day, such Loan Repayment Date shall be changed to the
next succeeding Business Day in the same calendar month
or, if there is no succeeding Business Day in the same
calendar month, the immediately preceding Business Day.

means a day (other than a Saturday or Sunday) on which
commercial banks are open for the transaction of general
business (including dealings in foreign exchange and
foreign currency deposits) in London, England.

means one per cent (1%) per annum.

means.

(a) on the Interest Determination Date for the relevant
Interest Period or the Default Interest Determination Date
for the relevant Default Interest Period (in each case
whether or not during a period in which all or any portion
of the Loan is subject to a Fixed Interest Rate), the
Reference Page is not available and none or only one of
the major banks active in, as the case may be, the London
interbank market (for USD or £) or the Euro-zone
interbank market (for Euro) supplies a rate to the Bank to
determine the Relevant Market Interest Rate for the Loan
Currency for the relevant Interest Period or the default
interest rate for the Loan Currency for the relevant Default
Interest Period, as the case may be; or

(b)  before close of business in London on the Interest
Determination Date for the relevant Interest Period or the
Default Interest Determination Date for the relevant
Default Interest Period (in each case whether or not during
a period in which all or any portion of the Loan is subject
to a Fixed Interest Rate), the Bank determines that the cost

1



"Member"

"Minimum Cancellation
Amount"

"Minimum Drawdown
Amount"

"Minimum Prepayment
Amount”

"Pounds” or "£"
"Prohibited Practice"

"Project"

"Project Agreement"”

"Project Entity"

"Project Entity’s
Authorised Representative"

to the Bank of obtaining matching deposits in, as the case
may be, the London interbank market (for USD or £) or
the Euro-zone interbank market (for Euro) would be in
excess of the Relevant Market Interest Rate.

means the member of the Bank that is a party to the Loan
Agreement or the Guarantee Agreement or other
agreement referred to in Section 1.01(a).

means the amount specified as such in the Loan
Agreement.

means the
Agreement.

amount specified as such in the Loan

means the
Agreement.

amount specified as such in the Loan

means the lawful currency of the United Kingdom of Great
Britain and Northern Ireland.

means any Corrupt Practice, Fraudulent Practice, Coercive
Practice or Collusive Practice.

means the project for which the Loan is made, as described
in the Loan Agreement or Guarantee Agreement, as such
description may be amended from time to time by
agreement between the parties thereto.

means each project agreement, if any, described in the
Loan Agreement or Guarantee Agreement, as such
agreement may be amended from time to time; and such
term includes these Standard Terms and Conditions as
applied thereto, all schedules to such Project Agreement
and all agreements supplemental to such Project
Agreement.

means each entity, specified as such in the Loan
Agreement.

means, in respect of any Project Entity, the person
designated as such in any Project Agreement.



"Public Assets"

"Reference Page"”

"Reimbursement
Commitment"

"Relevant Market Interest
Rate"

"Statutes"

"Subsidiary"

"TARGET Day"

"Taxes"

means Assets of the Member, of any political or
administrative subdivision thereof and of any entity owned
and controlled by, or operating for the account or benefit
of, the Member or any such subdivision, including gold
and foreign exchange Assets held by any institution
performing the functions of a central bank or exchange
stabilisation fund, or similar functions, for the Member.

means the display of, (i) for Loans denominated in USD or
£, London interbank offered rates of major banks for
deposits in the Loan Currency designated as page
LIBORO1 on Reuters services (or such other page as may
replace page LIBOR01 on Reuters services for the purpose
of displaying London interbank offered rates for deposits
in the Loan Currency), and (ii) for Loans denominated in
Euro, Euro-zone interbank offered rates for deposits in the
Loan Currency designated as page EURIBORO1 on
Reuters services (or such other page as may replace
EURIBOR01 on Reuters services for the purpose of
displaying Euro-zone interbank offered rates for deposits
in the Loan Currency). -

means a commitment referred to in Section 3.02, and may
be a "conditional Reimbursement Commitment" or an
"unconditional Reimbursement Commitment", as those
terms are used in that Section.

means the interest rate specified in Section 3.04.

means, in respect of the Borrower (if not a member of the
Bank) or a Project Entity, its founding statute, act,
decision, charter, or other similar instrument, as may be
more specifically defined in the Loan Agreement or each
Project Agreement.

means, with respect to any entity, any other entity over
fifty per cent (50%) of whose capital is owned, directly or
indirectly, by such entity or which is otherwise effectively
controlled by such entity.

means a day on which the Trans-European Automated
Real-Time Gross Settlement Payment System (TARGET)
System is open for the settlement of payments in Euro.

includes imposts, levies, fees and duties of any nature,
whether in effect at the date of the Loan Agreement,
Guarantee Agreement or any Project Agreement or
thereafter imposed on the territory of the Member.



"Tranche"

"Unwinding Costs"

means a part of the Loan identified as such in the Loan
Agreement.

means:

(I) subject to paragraph II below, the amount by
which the Original Income Stream exceeds the
Substitute Income Stream, where:

(a) "Original Income Stream" means the
aggregate of the present values of the
payments of principal and interest which
would have become due to the Bank on the
portion of the Loan which is subject to the
Fixed Interest Rate during the Calculation
Period (as defined below) if such prepayment,
acceleration or cancellation had not occurred
and if interest accrued on such portion of the
Loan at the Fixed Rate (as defined below)
during the periods in which the Fixed Interest
Rate is in effect in accordance with Section
3.04(d) and applying the applicable Floating
Rate for all other periods.

(b) "Substitute Income Stream" means the
sum of:

(1) the aggregate of the present values
of any remaining payments of principal
and interest which, after taking into
account such prepayment, cancellation or
acceleration, would become due to the
Bank on the portion of the Loan which is
subject to the Fixed Interest Rate during
the Calculation Period if interest accrued
on such portion of the Loan at the Fixed
Rate during the periods in which the
Fixed Interest Rate is in effect in
accordance with Section 3.04(d) and
applying the applicable Floating Rate for
all other periods; and

(2) asapplicable:

(A) in the case of a prepayment
pursuant to Section 3.07, the present
value of the amount of the Loan which is
subject to the Fixed Interest Rate and
which is to be prepaid, determined by
discounting such amount from the date
such prepayment becomes due to the
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Calculation Date (as defined below) at
the Discount Rate (as defined below);
and/or

(B) in the case of any other
prepayment, the amount of the Loan
which is subject to the Fixed Interest
Rate and which has been prepaid; and/or

(C) in the case of an acceleration, the
present value of the amount of the Loan
which is subject to the Fixed Interest
Rate and which has been accelerated,
determined by discounting such amount
from the date such acceleration becomes
effective to the Calculation Date at the
Discount Rate; and/or

(D) in the case of a cancellation, the
present value of the amount of the Loan
which is subject to the Fixed Interest
Rate and which has been cancelled,
determined by discounting such amount
from the Last Availability Date to the
Calculation Date at the Discount Rate.

(¢) "FixedRate" means the Fixed
Interest Rate less the Margin.

(d) For purposes of paragraphs (I)(a) and
(D(b)(1) above, the present value of each
payment of principal and interest shall be
determined by discounting the amount of such
payment from its due date to the Calculation
Date using the Discount Rate.

(e) "Calculation Date" means:

(1) in the case of a prepayment
pursuant to Section 3.07, the date two
Business Days prior to the date such
prepayment becomes due or, at the
Bank's option, the date such prepayment
becomes due;

(2) in the case of any other
prepayment, the date such prepayment is
made or such later date as the Bank may
select in its discretion; and
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"Variable Interest Rate"

(3) in the case of an acceleration or
cancellation, the date two Business Days
prior to the date such acceleration or
cancellation becomes effective or, at the
Bank's option, the date such acceleration
or cancellation becomes effective.

(f) "Calculation Period" means:

(1) in the case of a prepayment
pursuant to Section 3.07, the period
commencing on the date such
prepayment becomes due and ending on
the final Loan Repayment Date;

(2) in the case of any other
prepayment, the period commencing on
the date such prepayment is made, or
such later date as the Bank may select in
its discretion, and ending on the final
Loan Repayment Date; and

(3) in the case of an acceleration or
cancellation, the period commencing on
the date such acceleration or cancellation
becomes effective and ending on the
final Loan Repayment Date.

(g) "Discount Rate" means the discount factor for
the relevant maturity derived from the par swap
curve for the Loan Currency which is available to the
Bank in the interest rate swap and options market on
the Calculation Date.

(h) "Floating Rate" means the forward rates for, as
applicable, USD, £ or Euro, for the relevant
maturities available to the Bank in the interest rate
swap and options market on the Calculation Date.

(II) Notwithstanding paragraph (I) above, "Unwinding
Costs" means, with respect to any postponement of the
Last Availability Date (as may be agreed by the Bank
pursuant to the Loan Agreement) for any portion of the
Loan which is subject to a Fixed Interest Rate, such
amount as, from time to time, notified by the Bank to the
Borrower and the Guarantor in writing.

means the rate of interest payable on the Loan from time to
time in accordance with Section 3.04(b).
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ARTICLE III - DRAWDOWNS; REIMBURSEMENT COMMITMENTS;
INTEREST AND OTHER CHARGES; REPAYMENT

Section 3.01. Drawdowns

The Borrower may draw down from the Available Amount from time to time in

accordance with the provisions of the Loan Agreement and subject to the following
provisions:

(a) Last Availability Date

The Borrower's right to draw down from the Available Amount shall become
effective on the Effective Date and shall terminate on the Last Availability Date or such
later date as the Bank may establish after receipt of a prior written request from the
Borrower (which request shall, where there is a Guarantee Agreement, be countersigned
by the Guarantor). The Bank shall promptly notify the Borrower of any such later date.

(b) Applications for Drawdowns

(i) In order to make a Drawdown, a drawdown application shall be submitted to
the Bank by the Borrower's Authorised Representative or a person designated by
the Borrower's Authorised Representative. Each drawdown application submitted
shall be in accordance with, and in the form prescribed by, the EBRD
Disbursement Handbook and delivered to the Bank at least fifteen (15) Business
Days prior to the proposed value date of the Drawdown. Each drawdown
application shall be in substance satisfactory to the Bank and shall be
accompanied by such documents and other evidence sufficient in form and
substance to satisfy the Bank that the Borrower is entitled to the amount of the
Drawdown and that the amount of the Drawdown will be used exclusively for the
purposes specified in the Loan Agreement.

(ii) Except for the last Drawdown or unless the Bank shall otherwise agree,
Drawdowns shall be made in amounts of not less than the Minimum Drawdown
Amount.

(c) Currency of Drawdowns

Drawdowns shall be made in the Loan Currency in an amount equivalent to the
expenditures to be financed out of the proceeds of the Loan. In the case of expenditures
incurred in a Currency or Currencies other than the Loan Currency, the equivalent
Drawdown amount shall be determined as follows:

(i) If the Borrower requests payment in the Loan Currency, the Bank will
determine the equivalent Drawdown amount two Business Days prior to payment.
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(i) If the Borrower requests payment in the Currency or Currencies of the
expenditures, the Bank will, provided such expenditures are in readily available
Currencies or the Currency of the Member, purchase such Currency or Currencies
in such manner as the Bank may deem appropriate. The equivalent Drawdown
amount shall be determined by the Bank on the basis of the exchange costs that

were or would have been incurred by the Bank in using the Loan Currency to meet
the request.

(d) Payments in Other Currencies

In exceptional circumstances, the Bank may grant a request by the Borrower that
payment be made in a Currency or Currencies other than the Loan Currency or the
currency of the expenditures. In that case, the Bank will purchase such Currency or
Currencies in such manner as the Bank may deem appropriate. The equivalent
Drawdown amount shall be determined by the Bank on the basis of the exchange costs

that were or would have been incurred by the Bank in using the Loan Currency to meet
the request.

Section 3.02. Conditional and Unconditional Reimbursement Commitments

(a) Upon the Borrower's request, the Bank may, in accordance with the provisions of
the EBRD Disbursement Handbook, issue unconditional or conditional Reimbursement
Commitments to reimburse payments made by banks under letters of credit in respect of
expenditures to be financed under the Loan. Any such reimbursement shall constitute a
Drawdown.

(b) In the case of a conditional Reimbursement Commitment, the obligation of the
Bank to pay shall be suspended or terminated immediately upon any suspension or
cancellation of the Loan by the Bank pursuant to Section 7.01 or 7.02.

(c) In the case of an unconditional Reimbursement Commitment, the obligation of the
Bank to pay shall not be affected by any subsequent suspension or cancellation of the
Loan.

Section 3.03. Reallocation

(a) If the Bank estimates that the amount of the Loan allocated to any Category will
be insufficient to finance the agreed percentage of expenditures in that Category, the
Bank may, by notice to the Borrower:

(i) reallocate to such Category, to the extent required to meet the estimated
shortfall, proceeds of the Loan which prior to such reallocation had been allocated
to another Category and which in the opinion of the Bank are not needed to meet
other expenditures; and |

(if) if such reallocation cannot fully meet the estimated shortfall, reduce the
percentage of expenditures to be financed in order that further Drawdowns under
such Category may continue until all expenditures thereunder shall have been
made.
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(b) In the event that a reallocation takes place in accordance with paragraph (a)(i)
above, the Borrower may request the Bank to make a further reallocation of an

equivalent amount of proceeds of the Loan to another Category mutually agreed by the
Borrower and the Bank.

Section 3.04. Interest

Except as provided in Section 3.09:

(@) If the Loan is subject to a Variable Interest Rate then, for purposes of Section
3.04(b) below, the Relevant Market Interest Rate shall be:

(i) for the first Interest Period of each Drawdown, the offered rate per annum
for deposits in the Loan Currency that appears on the Reference Page as of 11:00
am.,, as applicable, London time (for USD or £) or Brussels time (for Euro), on
the relevant Interest Determination Date for the period which equals the duration
of such Interest Period (or if no such rate appears on the Reference Page for a
period equal to the duration of such Interest Period but rates (“Reference Rates”)
do appear on the Reference Page both for a period that is shorter than and for a
period that is longer than the duration of such Interest Period, the Interbank Rate
shall be the rate (rounded upward, if necessary, to four decimal places) that would
be applicable for a pericd equal to the duration of such Interest Period as
determined through the use of straight-line interpolation by reference to the
Reference Rate that appears on the Reference Page for the period that is the next
shorter in length than the duration of such Interest Period and the Reference Rate
that appears on the Reference Page for the period that is the next longer in length
than the duration of such Interest Period; and

(i) for each subsequent Interest Period, the offered rate per annum for deposits
in the Loan Currency which appears on the Reference Page as of 11:00 a.m., as
applicable, London time (for USD or £) or Brussels time (for Euro), on the
relevant Interest Determination Date for the period which is closest to the duration
of such Interest Period (or, if two periods are equally close to the duration of such
Interest Period, the average of the two relevant rates);

provided that if, for any reason, the Relevant Market Interest Rate cannot be determined
at such time by reference to the Reference Page, the Relevant Market Interest Rate shall
be the rate per annum which the Bank determines to be the arithmetic mean (rounded
upward, if necessary, to four decimal places) of the offered rates per annum for deposits
in the Loan Currency in an amount comparable to the portion of the Loan subject to a
Variable Interest Rate scheduled to be outstanding during the relevant Interest Period for
a period equal to such Interest Period which are quoted to leading banks in, as
applicable, the London interbank market (for USD or £) or Euro-zone interbank market
(for Euro) as advised to the Bank by at least two major banks active in, as applicable,
the London interbank market (for USD or £) or Euro-zone interbank market (for Euro)
selected by the Bank and provided further that if pursuant to the above the Relevant
Market Interest Rate would be below zero, the Relevant Market Interest Rate will be
deemed to be zero.
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(b) If the Loan is subject to a Variable Interest Rate, interest on the Loan shall be
determined and payable as follows:

(i) The principal amount of the Loan from time to time drawn down and not
repaid shall bear interest during the relevant Interest Period at the Variable
Interest Rate calculated in accordance with this Section.

(ii) Interest shall accrue from and including the first day of an Interest Period to
but excluding the last day of such Interest Period, be calculated on the basis of the
actual number of days elapsed and a 360-day year (unless the Loan Currency is
Pounds, in which case it shall be calculated on the basis of a 365-day year) and be
due and payable on the Interest Payment Date which is the last day of the relevant
Interest Period.

(iii) The Variable Interest Rate shall be the sum of the Margin and, subject to
Section 3.13, the Relevant Market Interest Rate specified in Section 3.04(a).

(iv) On each Interest Determination Date, the Bank shall determine the Variable
Interest Rate applicable to the relevant Interest Period and promptly give notice
thereof to the Borrower and the Guarantor.

(c) Notwithstanding the foregoing, if so provided for in the Loan Agreement, the
Borrower may, as an alternative to paying interest at a Variable Interest Rate on all or
any portion of the Loan then outstanding, elect to pay interest at a Fixed Interest Rate on
such portion of the Loan, as follows: ' -

(i) The Borrower may only exercise such option if:

(A) at the time of exercise no event specified in Section 7.01 below (and
no event which with notice and/or lapse of time would become such an
event) and no Market Disruption Event has occurred and is continuing; and

(B) the principal amount of the Loan which is being converted from a
Variable Interest Rate to a Fixed Interest Rate is not less than the
equivalent in the Loan Currency of Euro 5,000,000.

(ii) The Borrower shall exercise such option by notice to the Bank not less than
five Business Days prior to the proposed Interest Fixing Date. Such notice shall,
unless the Bank otherwise agrees, be irrevocable and shall specify the Interest
Fixing Date and the Interest Conversion Period selected by the Borrower and the
principal amount of the Loan to be converted to a Fixed Interest Rate.

(iii) Commencing on the Interest Conversion Date, the portion of the Loan being
converted (as specified in the Borrower's notice) shall be subject to a Fixed
Interest Rate. For purposes of Section 3.04(d), the Relevant Market Interest Rate
shall be the forward fixed interest rate for the Loan Currency which is available to
the Bank in the interest rate swap market on such Interest Fixing Date for such
Interest Conversion Period, taking into account the principal repayment and
interest payment schedules for the Loan, as such sum may be adjusted to take into
account the creditworthiness of the Borrower. The Bank shall determine the
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Fixed Interest Rate on such Interest Fixing Date and promptly give notice thereof
to the Borrower and the Guarantor,

(iv) The Bank may at any time elect to consolidate all Fixed Interest Rates then
applicable to portions of the Loan into a single Fixed Interest Rate equal to the
weighted average of the Fixed Interest Rates then applicable to portions of the
Loan. The Bank shall determine such consolidated Fixed Interest Rate and
promptly give notice thereof to the Borrower. Such consolidated Fixed Interest
Rate shall be applicable to all portions of the Loan then bearing interest at Fixed
Interest Rates commencing on the Interest Payment Date immediately following
the notice from the Bank to the Borrower.

(d) If the Loan is subject to a Fixed Interest Rate, interest on the Loan shall be
payable as follows:

(i) The principal amount of the Loan from time to time drawn down and not
repaid shall bear interest during the relevant Interest Period at the Fixed Interest
Rate calculated in accordance with this Section.

(ii) Interest shall accrue from and including the first day of an Interest Period to
but excluding the last day of such Interest Period, be calculated on the basis of the
actual number of days elapsed and a 365-day year and be due and payable on the
Interest Payment Date which is the last day of the relevant Interest Period.

(iii) The Fixed Interest Rate shall be the sum of the Margin and the Relevant
Market Interest Rate specified either in the Loan Agreement or, where the Fixed
Interest Rate is established pursuant to Section 3.04(c) at a date which is later
than the date of the Loan Agreement, in the notice from the Bank to the Borrower
and the Guarantor issued in accordance with Section 3.04(c)(iii).

Section 3.05. Commitment Charge and Front-End Commission

(@) The Borrower shall pay to the Bank a commitment charge at the rate specified in
the Loan Agreement, payable on the total of the Available Amount plus any amount of
the Loan that is subject to a Reimbursement Commitment and is not yet drawn down,
provided that the Commitment Charge payable on the amount of the Loan subject to an
unconditional Reimbursement Commitment shall be 0.5% per annum greater than the
rate of the Commitment Charge specified in the Loan Agreement. The Commitment
Charge shall accrue from the date sixty (60) days after the date of the Loan Agreement
or, in the case of Commitment Charge payable on the amount of the Loan subject to an
unconditional Reimbursement Commitment, from the date of issuance of such
unconditional Reimbursement Commitment, and shall accrue and be calculated on the
same basis as interest under Section 3.04(b)(ii). The Commitment Charge shall be
payable on each Interest Payment Date (even though no interest may be payable on such
date) commencing on the first Interest Payment Date following the Effective Date.

(b) The Borrower shall pay to the Bank a front-end commission equal to one per cent

(1%) (or such other amount specified in the Loan Agreement) of the principal amount of
the Loan.
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(c) Except as otherwise provided in the Loan Agreement, the Bank shall, on behalf of
the Borrower, withdraw from the Available Amount on the Effective Date, or within

seven (7) days thereafter, and pay to itself the amount of the Front-end Commission
payable pursuant to Section 3.05(b).

(d) In the event that the Borrower opts under the Loan Agreement to pay the Front-
end Commission out of its own resources, the Front-end Commission shall be due and
payable within seven (7) days after the Effective Date,

Section 3.06. Payments by the Borrower

The principal, interest and Charges on the Loan shall be due and payable by the
Borrower in the manner and on the dates set forth in the Loan Agreement and shall be
paid free and clear of any deductions or withholdings of any kind.

Section 3.07. Prepayment

(@) The Borrower may, on any Interest Payment Date, prepay all or part of the
principal amount of the Loan drawn down and not repaid, together with all accrued and
unpaid interest and Charges thereon, on not less than thirty (30) Business Days, prior
written notice to the Bank, which notice shall be irrevocable and binding on the
Borrower.

(b) The Borrower shall pay to the Bank, on the date of prepayment, a prepayment
administrative fee of one-eighth of one per cent (0.125%) of the principal amount of the
Loan being prepaid.

() In the case of partial prepayment, such prepayment:
(i) shall be in an amount at least equal to the lesser of:
(A) the Minimum Prepayment Amount; and
(B) the principal amount of the Loan drawn down and not repaid; and
(ii) shall be:
(A) first, applied to pay interest and Charges on the Loan; and
(B) second, applied pro-rata to the several maturities of the principal
amount of the Loan drawn down and not repaid.
Section 3.08. Cancellation

(a) The Borrower may cancel all or part of the Available Amount on any Interest
Payment Date on not less than thirty (30) Business Days, prior written notice to the
Bank, which notice shall be irrevocable and binding on the Borrower. Such cancellation
shall be in an amount at least equal to the lesser of:
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®)

(i) the Minimum Cancellation Amount; and
(ii) the Available Amount.

In the event of any cancellation by the Borrower pursuant to subsection (a) of this

Section or by the Bank pursuant to Section 7.02:

(i) the Borrower shall pay to the Bank, on the date of cancellation, all Charges
due and unpaid as of such date, and a cancellation fee of one-eighth of one per
cent (0.125%) of the principal amount of the Loan being cancelled, except in
respect of amounts cancelled pursuant to Section 7.02(a);

(if) the amount cancelled shall be deducted from the Available Amount
outstanding on the date of cancellation; and

(iii) the amount cancelled shall be applied pro-rata to the several maturities of
the principal amount of the Loan set forth in the amortisation schedule to the Loan
Agreement and falling due after the date of such cancellation.

Section 3.09. Default Interest

@)

If the Borrower fails to pay when due any amount payable by it under the Loan

Agreement, the overdue amount shall bear interest at a rate equal to the sum of:

(b)

(i) two per cent (2%) per annum;
(ii) the Margin; and

(iii) the interest rate per annum offered in, as applicable, the London interbank
market (for USD or £) or the Euro-zone interbank market (for Euro), on the
Default Interest Determination Date for a deposit in the Loan Currency of an
amount comparable to the overdue amount for a period equal to the relevant
Default Interest Period or, if or, if a Market Disruption Event has occurred, the
rate which expresses as a percentage rate per annum the cost to the Bank of
funding the Loan from whatever source the Bank may reasonably select (or at the
option of EBRD, the Relevant Market Interest Rate, if available).

Default interest shall:
(i) accrue from day to day from the due date to the date of actual payment;

(ii) be calculated on the basis of the actual number of days elapsed and a 360-
day year (unless the Loan Currency is Pounds, in which case it shall be calculated
on the basis of a 365-day year);

(iii) be compounded at the end of each Default Interest Period; and

(iv) be due and payable forthwith upon demand.
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(c) Each determination by the Bank of the interest rates applicable to overdue

amounts and of Default Interest Periods shall be final, conclusive and binding on the
Borrower.

Section 3.10. Unwinding Costs

(a) If, for any reason (including, without limitation, an acceleration pursuant to Section
7.06), any portion of the Loan which is subject to a Variable Interest Rate becomes due
and payable on a date other than the last day of an Interest Period, the Borrower shall pay -
to the Bank on demand the amount, if any, by which:

(1) the interest which would have accrued on such portion of the Loan from the
date on which such portion of the Loan has become due and payable to the last day
of the then current Interest Period at a rate equal to the Relevant Market Interest
Rate for such portion of the Loan for such Interest Period;

exceeds:

(2) the interest which the Bank would be able to obtain if it were to place an
amount equal to such portion of the Loan on deposit with a leading bank in, as the
case may be, the London interbank market (for USD or £) or Euro-zone interbank
market (for Euro) for the period commencing on the date on which such portion of

the Loan has become due and payable and ending on the last day of the then
current Interest Period. "

(b) If, at any time:

(1) the Borrower gives a notice, pursuant to Section 3.07, of prepayment of any
portion of the Loan which is subject to a Fixed Interest Rate or the Borrower
otherwise prepays any such portion of the Loan;

(2) any portion of the Loan which is subject to a Fixed Interest Rate is

accelerated pursuant to Section 7.06 or otherwise becomes due prior to its stated
maturity; or

(3) any portion of the Loan which is subject to a Fixed Interest Rate is cancelled
pursuant to Section 3.08, 7.02 or 7.06 or is otherwise cancelled;

the Borrower shall, in addition to any prepayment administrative fee, cancellation
fee or other amounts payable in connection therewith, pay to the Bank on demand
the amount of any Unwinding Costs; provided that, if the amount of such
Unwinding Costs is negative, the Bank shall, on the next Interest Payment Date,
credit to the Borrower, in the Loan Currency, the amount of such Unwinding
Costs.

(c) If any overdue amount is paid on a date other than the last day of a Default Interest
Period, the Borrower shall pay to the Bank on demand the amount, if any, by which:

(1) the interest which would have accrued on such overdue amount from the
date of receipt of such overdue amount to the last day of the then current Default
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Interest Period at a rate equal to the rate specified in Section 3.09(a)(iii) for such
Default Interest Period;

exceeds:

(2) the interest which the Bank would be able to obtain if it were to place an
amount equal to such overdue amount on deposit with a leading bank in, as the
case may be, the London interbank market (for USD or £) or Euro-zone interbank
market (for Euro) for the period commencing on the date of receipt of such
overdue amount and ending on the last day of the then current Default Interest
Period.

(d) The Borrower shall forthwith upon notice from the Bank reimburse the Bank for
any costs, expenses and losses incurred by the Bank, and not otherwise recovered by the
Bank under Sections 3.10(a), 3.10(b) and 3.10(c) as a result of the occurrence of an
event specified in Section 7.01 below, a change in the duration of any relevant Interest
Period pursuant to Section 3.13(b), a change in the basis for determining the rate of
interest pursuant to Section 3.13(c), prepayment of any portion of the Loan on a date
other than the last day of an Interest Period, failure by the Borrower to pay any amount
when due hereunder, the Bank funding, or making arrangements to fund, a Drawdown
requested in a drawdown application submitted pursuant to Section 3.01(b) but not
made by reason of the operation of any one or more of the provisions of the Loan
Agreement (other than by reason of default or negligence by the Bank, as the case may
be) or failure by the Borrower to make any prepayment in accordance with a notice of
prepayment delivered pursuant to any provision of the Loan Agreement.

(e A cettificate of the Bank as to any amount payable under this Section 3.10 shall be
final, conclusive and binding on the Borrower unless shown by the Borrower to the
satisfaction of the Bank to contain manifest error.

Section 3.11. Currency, Form, and Determination of Payments

(@ All payments of principal, interest, Charges and any other amount due to the Bank
under the Loan Agreement or the Guarantee Agreement shall be made, without set-off
or counterclaim, in the Loan Currency, for value on the due date, at such bank or banks,
and in such place or places, as the Bank shall from time to time designate.

(b) If the due date for any payment under the Loan Agreement would otherwise fall
on a day which is not a Business Day, then such payment shall instead be due on the
next succeeding Business Day and interest (or Commitment Charge, as the case may be)
shall continue to accrue for the period from such date to the next succeeding Business

Day. Upon request of the Borrower agreed to by the Bank, such payment shall be made
on such earlier date as the parties agree.
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Section 3.12. Fees and Costs

The Borrower shall bear any professional, banking, transfer or exchange fees and
costs incurred by the Bank in the preparation, execution, delivery and registration of the

Loan Agreement, the Guarantee Agreement and any Project Agreements and any related
document.

Section 3.13. Market Disruption

(a) If a Market Disruption Event occurs, the Bank shall promptly notify the Borrower.
If the Bank notifies the Borrower of the occurrence of a Market Disruption Event,

(1) interest shall accrue on any portion of the Loan that is subject to a Variable
Interest Rate at a rate equal to the sum of:

(A) the Margin; and

(B) the rate which expresses as a percentage rate per annum the cost to the
Bank of funding the Loan from whatever source the Bank may reasonably
select (or, at the option of the Bank, the Relevant Market Interest Rate, if
available), as notified by the Bank to the Borrower as soon as practicable
and in any event before interest is due to be paid in respect of the relevant
Interest Period; and

(2) interest shall accrue on any portion of the Loan that is subject to a Fixed
Interest Rate at a rate equal to the Fixed Interest Rate determined in accordance
with Section 3.04(d), including the Margin;

in each case until the Bank has given notice to the Borrower that the Market Disruption
Event has ceased to exist.

(b)  If a Market Disruption Event has occurred, the Bank shall have the right, in its
discretion, to change the duration of any relevant Interest Period by sending to the
Borrower a written notice thereof. Any such change to an Interest Period shall take
effect on the date specified by the Bank in such notice.

() Notwithstanding Section 3.13(a), if a Market Disruption Event occurs and the
Bank or the Borrower so requires, within five Business Days of the notification by the
Bank pursuant to Section 3.13(a) above, the Bank and the Borrower shall enter into
negotiations (for a period of not more than thirty days) with a view to agreeing a
substitute basis for determining the rate of interest applicable to the Loan.  Any
alternative basis so agreed shall take effect in accordance with its terms and replace the
interest rate then in effect pursuant to Section 3.13(a) above. If agreement cannot be
reached, the Borrower may prepay the Loan on the next Interest Payment Date in
accordance with Section 3.07, but without any prepayment administrative fee.
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ARTICLE IV - EXECUTION OF THE PROJECT

Section 4.01. Cooperation and Information

(@ The Bank, the Borrower and the Guarantor shall cooperate fully to ensure that the

purposes for which the Loan is made will be accomplished. To that end, the Bank, the
Borrower and the Guarantor shall:

(i) from time to time, at the request of any of them, exchange views with regard
to the progress of the Project, the purposes for which the Loan is made and the
performance of their respective obligations under the Loan Agreement and the
Guarantee Agreement, as well as the performance of a Project Entity under any
Project Agreement to which it is a party, and any related agreement, and furnish to
the other parties all such information related thereto as shall have been reasonably
requested; and

(i) promptly inform each other of any condition that interferes with, or
threatens to interfere with, the matters referred to in paragraph (i) above.

(b) The Borrower shall promptly inform the Bank of any proposed change in the
nature or scope of the Project or the business or operations of a Project Entity and of any
event or condition which might materially affect the carrying out of the Project or the
carrying on of the business or operations of a Project Entity.

(¢) The Guarantor shall take no action, nor shall it permit any of its agents or
subsidiaries to take any action, that would prevent or interfere with the execution of the
Project or with the efficient operation of the Project facilities or the performance of the
Borrower's obligations under the Loan Agreement or a Project Entity’s obligations
under a Project Agreement. The Guarantor shall also ensure that no such action is taken
or permitted to be taken by any of its political or administrative subdivisions or any of
the entities owned and controlled by, or operating for the account or benefit of, the
Guarantor or such subdivisions.

Section 4.02. Responsibilities Relating to Project Execution

(@) The Borrower shall carry out the Project or cause the Project to be carried out with
due diligence and efficiency in accordance with sound environmental, health, safety and
labour standards and practices as specified in the Loan Agreement, and other relevant
standards and practices and shall provide, promptly as needed, the funds, land, facilities,
services and other resources required for these purposes.

(b) If there is a Project Agreement placing partial or whole responsibility for Project
execution with a Project Entity, the Borrower shall:

(i) cause the relevant Project Entity to perform in accordance with the
provisions of such Project Agreement all obligations of the Project Entity therein
set forth; and

(ii) not take or permit to be taken any action that would prevent or interfere with
such performance.
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(©) Without limiting the generality of subsections (a) or (b) above, the Borrower shall
take, or cause to be taken, all such action as shall be necessary to acquire as and when
needed all such land and rights in respect of land as shall be required for carrying out the
Project and shall furnish to the Bank, promptly upon its request, evidence satisfactory to
the Bank that such land and rights in respect of land are available for those purposes.

(d) The Borrower shall insure or cause to be insured, or make adequate provision
satisfactory to the Bank for the insurance of:

(i) the imported goods to be financed out of the proceeds of the Loan for the
Project, against hazards incidental to the acquisition, transportation and delivery
thereof to the place of use or installation (and, where applicable, against hazards
during the construction period), with the indemnity under such insurance payable
in the Currency needed to replace or repair such goods; and

(ii) all other items that are related to the financial or technological viability of
the Project and that are within the ownership or control of the Borrower.

() The Borrower shall at all times operate and maintain, or cause to be operated and
maintained, in good working condition any facilities relevant to the Project and,
promptly as needed, make or cause to be made all necessary repairs and renewals
thereof.

() The Borrower shall cause all goods, works, and services financed out of the
nroceeds of the Loan to be used exclusively for the purposes of the Project.

Section 4.03. Procurement

Except as the Bank shall otherwise agree, procurement of goods, works and
services, including consultants' services, required for the Project and to be financed out
of the proceeds of the Loan shall be govemed by the EBRD Procurement Rules and the
provisions set out in the Loan Agreement.

Section 4.04. Project Records and Reports

(a) The Borrower shall, in respect of those parts of the Project for which the Borrower
is directly responsible, as specified in the Loan Agreement:

(i) maintain procedures and records adequate to record and monitor the
progress of the Project (including its cost and the benefits to be derived from it), to
identify any and all goods, works and services financed out of the proceeds of the
Loan and to identify their use in the Project, and make such records available to
the Bank's representatives on request of the Bank;

(i) enable the Bank's representatives, at the Bank's request;

(A) to visit any facilities and construction sites relating to the Project;
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(B) to examine any and all goods, works and services financed out of the
proceeds of the Loan and any plants, installations, sites, works, buildings,
property, equipment, records and documents relevant to the performance of
the obligations of the Borrower under the Loan Agreement; and

(C) for these purposes, to meet and hold discussions with such
representatives and employees of the Borrower as the Bank may deem
necessary and appropriate;

(iii) furnish to the Bank's representatives all such reports and information as the
Bank shall reasonably request concerning the Project, including information on
environmental, health, safety and labour matters relating to the Project, its cost
and, where appropriate, the benefits to be derived from it, the expenditure of the
proceeds of the Loan and any and all goods, works and services financed out of
such proceeds;

(iv) without limiting the generality of paragraph (a)(iii) above, except as the
Bank shall otherwise agree, furnish or cause to be furnished to the Bank periodic
Project reports in a form satisfactory to the Bank and of a frequency specified in
the Loan Agreement, indicating among other things the progress made and
problems encountered during the period under review, steps taken or proposed to
be taken to remedy those problems and the proposed programme of activities and
expected progress during the following period; and

(v) furnish or cause to be furnished to the Bank's representatives, promptly upon
their preparation, any plans, specifications, reports, contract documents and
construction and procurement schedules for the Project, and any material
modifications thereof or additions thereto, in such detail as the Bank shall
reasonably request.

Upon the award of any contract for goods, works or services to be financed out of

the proceeds of the Loan, the Bank may publish a description thereof, the name and
nationality of the party to which the contract was awarded and the contract price.

©

Promptly after either:
(i) the Project has been completed; or

(ii) the full amount of the Loan has been either drawn down or cancelled, but in
any event not later than six months after the Last Availability Date or such later
date as the Bank may agree;

the Borrower shall prepare and furnish to the Bank a report, in a form satisfactory to the
Bank and of such scope and in such detail as the Bank shall reasonably request, on the
execution and initial operation of the Project, including information on environmental,
health, safety and labour matters relating to the Project, its cost and the benefits de-ived
and to be derived from it, the performance by the Borrower and the Bank of their
respective obligations under the Loan Agreement and the accomplishment of the
purposes of the Loan.



ARTICLE V - FINANCIAL AND OPERATIONAL COVENANTS

Section 5.01. Negative Pledge

(a) The Member undertakes to ensure that no other External Debt of the Member shall
have priority over the Loan in the allocation, realisation or distribution of foreign
exchange held under the control or for the benefit of the Member. If any Lien shall be
created on any Public Assets as security for any External Debt which will or might result
in a priority for the benefit of the creditor of such External Debt in the allocation,
realisation or distribution of foreign exchange, such Lien shall, unless the Bank shall
otherwise agree, ipso facto, and at no cost to the Bank, equally and rateably secure the
principal of, and interest and Charges on, the Loan, and the Member, in creating or
permitting the creation of such Lien, shall make express provision to that effect;
provided, however, that, if for any constitutional or other legal reason such provision
cannot be made with respect to any Lien created on Assets of any of its political or
administrative subdivisions, the Member shall promptly and at no cost to the Bank
secure the principal of, and interest and Charges on, the Loan by an equivalent Lien on
other Public Assets satisfactory to the Bank.

(b) The Borrower undertakes that, except as the Bank shall otherwise agree:

() if the Borrower creates any Lien on any of its Assets as security for any debt,
such Lien will equally and rateably secure the payment of the principal amount of,
and interest and Charges on, the Loan, and in the creation of any such Lien
express provision will be made to that effect, at no cost to the Bank; and

(i) if any statutory Lien is created on any assets of the Borrower as security for
any debt, the Borrower shall grant at no cost to the Bank an equivalent Lien

satisfactory to the Bank to secure the payment of the principal amount of, and
interest and Charges on, the Loan.

(¢) The foregoing undertakings shall not apply to:

(i) any Lien created on property, at the time of purchase thereof, solely as
security for the payment of the purchase price of that property or as security for
the payment of debt incurred for the purpose of financing the purchase of such

property; or

(ii) any Lien arising in the ordinary course of banking transactions and securing
a debt maturing not more than one year after its date.

Section 5.02. Reporting

(2) The Member shall furnish to the Bank all such information as the Bank may
reasonably request:
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(i) in respect of financial and economic conditions in the territory of the
Member, including the Member's balance of payments and External Debt, as well
as the External Debt of its political or administrative subdivisions, and of any
entity owned or controlled by, or operating for the account or benefit of, the
Member or any such subdivision, and of any institution performing the functions
of a central bank or exchange stabilisation fund, or similar functions, for the
Member; and

(ii) in respect of economic reforms and measures implementing transition to a
market economy, including restructuring and privatisation, in each economic
sector that may have an impact on the Project, including reforms in the legal and
regulatory framework for such sector.

(b) The Member shall afford all reasonable opportunity for representatives of the
Bank to visit any part of its territory for purposes related to the Loan or the Project.

(c) The Borrower and each Project Entity shall, to the extent specified in the Loan
Agreement, furnish or cause to be furnished to the Bank, until the full amount of the
Loan has been repaid or cancelled:

(i) periodic financial statements and reports in respect of the financial
covenants specified in the Loan Agreement;

(ii) periodic reports, in a form satisfactory to the Bank, on the operation and
maintenance of Project facilities; and

(iii) annual reports on environmental, health, safety and labour matters relating
to the Borrower's operations.

ARTICLE VI - TAXES; RESTRICTIONS ON PAYMENT

Section 6.01. Taxes
(8) The Member shall ensure that:

(i) the principal amount of, and interest and Charges on, the Loan are exempt
from, and are paid without deduction for, any Taxes levied by, or in the territory
of, the Member; and

(ii) the Loan Agreement, the Guarantee Agreement and any related document to
which these Standard Terms and Conditions apply shall be free from any and all
Taxes levied by, or in the territory of, the Member on or in connection with the
execution, delivery or registration thereof.

(b) The proceeds of the Loan shall not be drawn down on account of payments for any
Taxes levied by, or in the territory of, the Member.
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(c) The Bank may, by notice to the Borrower, increase or decrease the percentage of

expenditures to be financed from any Category as may be required to be consistent with
paragraph (b) of this Section.

Section 6.02. Restrictions on Payment

The Member shall ensure that the principal amount of, and interest and Charges
on, the Loan are paid without restrictions of any kind imposed by, or in the territory of,
the Member.

ARTICLE VII - SUSPENSION AND CANCELLATION; ACCELERATION OF
MATURITY

Section 7.01. Suspension

(a) If any of the following events shall have occurred and be continuing, the Bank
may, by notice to the Borrower and the Guarantor, suspend, in whole or in part, the right
of the Borrower to make Drawdowns under the Loan:

(i) the Borrower shall have failed to make payment (notwithstanding the fact
that such payment may have been made by the Guarantor or by a third party) of
principal or interest or any other amount due to the Bank under:

(A) the Loan Agreement;

(B) any other loan or guarantee agreement between the Bank and the
Borrower; or

(C) any reimbursement or similar obligation of the Borrower arising out of
any guarantee or other financing of any kind provided by the Bank to any
third party;

(ii) the Guarantor shall have failed to make payment of principal, interest or any
other amount due to the Bank under:

(A) the Guarantee Agreement;
(B) any other loan agreement or guarantee agreement with the Bank; or

(C) any reimbursement or similar obligation of the Guarantor arising out
of any guarantee or other financing of any kind provided by the Bank to any
third party;

(iti) the Borrower or the Guarantor (including any political or administrative
subdivision thereof) shall have failed to perform any other obligation to the Bank
pursuant to an agreement between the Borrower or the Guarantor, or any political
or administrative subdivision thereof, and the Bank, or under Article 21.2 of the
Agreement Establishing the Bank;

28



(iv) any Project Entity shall have failed to perform any of its obligations under a
Project Agreement;

(v) the Bank shall have suspended, in whole or in part, the right of the Borrower
or the Guarantor to make applications for Drawdowns under any other loan
agreement with the Bank because of a failure by the Borrower or the Guarantor to

perform any of its obligations under such agreement or any guarantee agreement
with the Bank;

(vi) an extraordinary situation shall have arisen as a result of events which have
occurred after the date of the Loan Agreement which shall make it improbable that
the Project can be carried out or that the Borrower or Guarantor will be able to
perform its obligations under the Loan Agreement or the Guarantee Agreement;

(vii) Drawdowns are prohibited by a decision of the United Nations Security
Council taken under Chapter VII of the Charter of the United Nations;

(viii) the Member shall have been suspended from membership in the Bank, or
shall have ceased to be a member of the Bank, or shall have delivered to the Bank
a notice to withdraw from such membership;

(ix) the Borrower (other than the Member) or any Project Entity (or any other
entity responsible for implementing any part of the Project) has ceased to exist in
the same legal form as that prevailing as of the date of the Loan Agreement;

(x) any of the following events occurs with respect to any financing specified in
the Loan Agreement to be provided for the Project (the "Co-financing™) by a
financier (other than the Bank) (the "Co-financier"):

(A) If the Loan Agreement specifies a date by which the agreement with
the Co-financier providing for the Co-financing (the "Co-financing
Agreement”) is to become effective, the Co-financing Agreement has failed
to become effective by that date, or such later date as the Bank has
established in writing (the "Co-financing Deadline"); provided, however,
that the provisions of this sub-paragraph shall not apply if, as applicable, the
Borrower, the relevant Project Entity or the Guarantor establishes to the
satisfaction of the Bank that adequate funds for the Project are available
from other sources on terms and conditions consistent with the obligations
of the Borrower, the relevant Project Entity and the Guarantor under the
Loan Agreement, the relevant Project Agreement and the Guarantee
Agreement;

(B) Subject to sub-paragraph (C) below: (X) the right to withdraw the
proceeds of the Co-financing has been suspended, cancelled or terminated in
whole or in part, pursuant to the terms of the Co-financing Agreement; or
(Y) the Co-financing has become due and payable prior to its agreed
maturity; or
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(C) Sub-paragraph (B) of this paragraph shall not apply if the Borrower,
the relevant Project Entity or the Guarantor establish to the satisfaction of
the Bank that: (X) such suspension, cancellation, termination or prematuring
was not caused by the failure of the recipient of the Co-financing to perform
any of its obligations under the Co-financing Agreement; and (Y) adequate
funds for the Project are available from other sources on terms and
conditions consistent with the obligations of the Borrower, the relevant
Project Entity and the Guarantor under the Loan Agreement, the relevant
Project Agreement and the Guarantee Agreement;

(xi) if the Borrower is not a member of the Bank, any material adverse change in
the condition of the Borrower from that represented by the Borrower as of the date
of the Loan Agreement shall have occurred prior to the Effective Date;

(xii) a representation made by the Borrower, ahy Project Entity or the Guarantor
in connection with the Loan Agreement, the relevant Project Agreement or the
Guarantee Agreement shall have been incorrect or misleading in any material
respect;

(xiii) the Statutes of the Borrower or any Project Entity shall have been amended,
suspended, abrogated, repealed or waived in such a way as to affect materially and
‘adversely the operations or the financial condition of the Borrower or any Project
Entity or its ability to carry out the Project or to perform any of its obligations
under the Loan Agreement or any Project Agreement;

(xiv) any event specified in Section 7.06(c), 7.06(d) or 7.06(e) shall have
occurred;

(xv) the Bank shall have suspended or otherwise modified access to Bank
resources by the Member pursuant to a decision of the Board of Governors of the
Bank under Article 8.3 of the Agreement Establishing the Bank;

(xvi) the Borrower, or any Project Entity, or any of their respective officers,
employees, agents or representatives shall have been found by a judicial process or
other official enquiry to have engaged in any Prohibited Practice; or

(xvii)any other event specified in the Loan Agreement for the purposes of this
Section shall have occurred.

(b) The right of the Borrower to make Drawdowns shall continue to be suspended in
whole or in part, as the case may be, until the event or events which gave rise to
suspension shall have ceased to exist, unless the Bank shall have notified the Borrower
that the right to make Drawdowns has been restored; provided, however, that the right to
make Drawdowns shall be restored only to the extent and subject to the conditions
specified in such notice, and no such notice shall affect or impair any right, power or
remedy of the Bank in respect of any other subsequent event described in this Section.
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Section 7.02. Cancellation by the Bank

() If at any time the Bank determines, after consultation with the Borrower and the
Guarantor, that an amount of the Loan will not be required to finance costs of the
Project to be financed out of the proceeds of the Loan, the Bank may, by notice to the
Borrower and the Guarantor, cancel such amount of the Loan. On the Last Availability
Date, any remaining Available Amount shall be cancelled automatically.

(b) If the right of the Borrower to make Drawdowns of any part of the Loan shall have
been suspended for a continuous period of thirty (30) days, the Bank may, by notice to
the Borrower and the Guarantor, cancel such amount of the Loan.

(c) If at any time the Bank determines that:

(i) the procurement of any item is inconsistent with the procedures set forth or
referred to in the Loan Agreement and the Bank establishes the amount of
expenditures in respect of such item that would otherwise have been eligible for
financing out of the proceeds of the Loan; or

(i) funds drawn down under the Loan have been used for purposes other than
those provided for under the Loan Agreement and the Bank establishes the amount
so used; or

(iii) with respect to any contract to be financed in full or in part from the
proceeds of the Loan, any representative of the Borrower, any Project Entity or
any other beneficiary of the Loan has engaged in any Prohibited Practice during
the procurement or execution of such contract, without the Borrower or the
Guarantor having taken timely and appropriate action satisfactory to the Bank to
remedy the situation, and the Bank establishes the amount of expenditures in
respect of such contract which would otherwise have been eligible for financing
out of the proceeds of the Loan;

the Bank may, by notice to the Borrower and the Guarantor, cancel the equivalent of
such amount of the Loan. Such cancellation shall take effect when notice is given.

(d) If at any time the Bank determines that any representative of the Borrower, any
Project Entity or any other beneficiary of the Loan has been found by a judicial process
or other official enquiry to have engaged in any Prohibited Practice, the Bank may, by
notice to the Borrower and the Guarantor, cancel all or part of the Loan. Such
cancellation shall take effect when notice is given.

Section 7.03. Unconditional Reimbursement Commitment Unaffected by
Suspension or Cancellation

No cancellation or suspension shall apply to amounts subject to an unconditional
Reimbursement Commitment entered into by the Bank pursuant to Section 3.02(c)
except as expressly provided in such commitment.
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Section 7.04. Obligations of the Borrower and the Guarantor

Notwithstanding any cancellation or suspension, all the provisions of the Loan
Agreement and the Guarantee Agreement shall continue in full force and effect except
as specifically provided herein.

Section 7.05. Cancellation of Guarantee

If the Borrower shall have failed to make payment of principal or interest or any
other payment required under the Loan Agreement (otherwise than as a result of any act
or omission of the Guarantor) and such payment shall have been made by the Guarantor,
the Guarantor may, after consultation with the Bank, by notice to the Bank and the
Borrower, terminate its obligations under the Guarantee Agreement in respect of any
amount of the Loan that has not been drawn down prior to the date of receipt of such
notice by the Bank and is not subject to any unconditional Reimbursement Commitment
issued by the Bank pursuant to Section 3.02(b). Upon receipt of such notice by the
Bank, the Guarantor's obligations in respect of such amount shall terminate.

Section 7.06. Events of Acceleration

If any of the following events shall have occurred and shall be continuing for the
period specified below, then at any time during the continuance of that event the Bank
may, by notice to the Borrower and the Guarantor, cancel the Loan and declare the
principal amount of the Loan then outstanding to be due and payable immediately,
together with the interest and Charges thereon, and upon any such declaration such
principal amount, together with such interest and Charges, shall become due and
payadle immediately:

(8) Any event specified in Section 7.01(a)(i) or 7.01(a)(ii) shall have occurred and
shall have continued for fifteen (15) days from the date of such event. -

(b) Any event specified in Section 7.01(a)(iii) or 7.01(a)(iv) shall have occurred and
shall have continued for thirty (30) days after notice thereof shall have been given by the
Bank to the Borrower and the Guarantor.

(¢) Any External Debt of the Borrower or the Guarantor is declared to be due and
payable prior to its specified maturity.

(d) The Borrower (if not a member of the Bank) or any Project Entity shall have
become unable to pay its debts as they mature or any action or proceeding shall have
been taken by the Borrower or any Project Entity or others whereby any of the Assets of
the Borrower or any Project Entity shall or may be distributed among its creditors.

(¢) Any authority or entity having jurisdiction or Control over the Borrower or any
Project Entity shall have taken any action for the dissolution or disestablishment, or the
suspension of operations, of the Borrower (if not a member of the Bank) or any Project
Entity.
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(f  Any other event specified in the Loan Agreement for the purposes of this Section
shall have occurred and shall have continued for the period, if any, specified in the Loan
Agreement.

ARTICLE VIII - ENFORCEABILITY; DISPUTE RESOLUTION

Section 8.01. Enforceability

The rights and obligations of the parties to the Loan Agreement, the Guarantee
Agreement and each Project Agreement shall be valid and enforceable in accordance
with their terms notwithstanding any local law to the contrary. No party to either such
agreement shall be entitled under any circumstances to assert any claim that any
provision of either such agreement is invalid or unenforceable for any reason.

Section 8.02. Obligations of the Guarantor

The obligations of the Guarantor under the Guarantee Agreement shall not be
discharged except by performance and then only to the extent of such performance.
Such obligations shall not be subject to any prior notice to, demand upon, or action
against the Borrower or any Project Entity or to any prior notice to or demand upon the
Guarantor in respect of any default by the Borrower or any Project Entity, and shall not
be impaired by any of the following: any extension of time, forbearance or concession
given to the Borrower or any Project Entity; any assertion of, or failure to assert, or
delay in asserting, any right, power or remedy against the Borrower or any Project Entity
or in respect of any security for the Loan; any modification or amplification of the
provisions of the Loan Agreement or any Project Agreement contemplated by the terms
thereof;, or any failure of the Borrower or any Project Entity to comply with any
requirement of any law, regulation or order of the Guarantor or of any political
subdivision or agency of the Guarantor.

Section 8.03. Failure to Exercise Rights

No delay in exercising, or omission to exercise, any right, power or remedy
accruing to either party under the Loan Agreement, the Guarantee Agreement or any
Project Agreement upon any default shall impair any such right, power or remedy or be
construed to be a waiver thereof or an acquiescence in such default; nor shall the action
of such party in respect of any default, or any acquiescence in any default, affect or
impair any right, power or remedy of such party in respect of any other or subsequent
default.
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Section 8.04, Dispute Resolution

(@) The parties to the Loan Agreement, the Guarantee Agreement and each Project
Agreement shall endeavour to settle amicably any dispute or controversy between any
one or more of them and the Bank arising out of such agreements or the breach,
termination or invalidity thereof or otherwise in connection therewith. To this end, at
the initiative of any party to any such agreement, the other party or parties shall meet
promptly with the initiating party to discuss any such dispute or controversy and, if
requested by the initiating party in writing, shall reply in writing to any written
submission made by the initiating party conceming any such dispute or controversy.

(b) If any such dispute or controversy, or any claim relating thereto, cannot be
amicably settled as provided for in subsection (a) within sixty (60) days of the date on
which the request for a meeting is made as referred to in subsection (a), such dispute or
controversy, or claim relating thereto shall be settled by arbitration in accordance with
the UNCITRAL Arbitration Rules in force as at the date of these Standard Terms and
Conditions, subject to the following:

(i) The number of arbitrators shall be three (3).

(ii) The appointing authority for the purposes of the UNCITRAL Arbitration
Rules shall be the Secretary-General of the Permanent Court of Arbitration.

(iii) Where there are multiple claimants and/or multiple respondents to any
dispute or controversy or claim relating thereto, to which this Section 8.04 (b)
shall apply, the reference to “party” in Articles 7.1 and 7.2 of the UNCITRAL
Arbitration Rules shall be construed as a reference to any such multiple claimants,
acting jointly and/or (as applicable) to any such multiple respondents, acting
jointly. Where the Secretary-General of the Permanent Court of Arbitration is to
appoint an arbitrator, the Secretary-General of the Permanent Court of Arbitration
shall be at liberty to choose any person he/she regards as suitable to act as
arbitrator pursuant to Articles 7.2 and/or 7.3 of the UNCITRAL Arbitration Rules.

(iv) The place of arbitration shall be The Hague.
(v) The language to be used in the arbitral proceedings shall be English.

(vi) The law to be applied by the arbitral tribunal shall be public international
law, the sources of which shall be taken for these purposes to include:

(A) the Agreement Establishing the Bank and any relevant treaty
obligations that are binding reciprocally on the parties;

(B) the provisions of any international conventions and treaties (whether
or not binding directly as such on the parties) generally recognised as
having codified or ripened into binding rules of customary law applicable to
states and international financial institutions, as appropriate;

(C) other forms of international custom, including the practice of states
and international financial institutions of such generality, consistency and
duration as to create legal obligations; and
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(D) applicable general principles of law.

(vii) Notwithstanding the provisions of the UNCITRAL Arbitration Rules, the
arbitral tribunal shall not be authorised to take any interim measures of protection
or provide any pre-award relief against the Bank and none of the parties to the
Loan Agreement, the Guarantee Agreement or any Project Agreement may
address to any judicial authority a request for any interim measures of protection
or pre-award relief against the Bank.

(viii) The arbitral tribunal shall have authority to consider and include in any
proceeding, decision or award any dispute or controversy properly brought before
it by the Bank, the Borrower, the Guarantor or any Project Entity insofar as such
dispute or controversy arises out of the Loan Agreement, the Guarantee
Agreement or any Project Agreement; but subject to the foregoing no other parties
or other disputes shall be included in, or consolidated with, the arbitral
proceedings.

(c) Notwithstanding the provisions of this Section, nothing contained in these
Standard Terms and Conditions or in the Loan Agreement, the Guarantee Agreement or
any Project Agreement shall operate or be regarded as a waiver, renunciation or other
modification of any immunities, privileges or exemptions of the Bank under the
Agreement Establishing the Bank, under international conventions or under any
applicable laws.

(d) In any arbitral proceeding arising out of the Loan Agreement, the Guarantee
Agreement or any Project Agreement, the certificate of the Bank as to any amount due
to the Bank under such agreement shall be prima facie evidence of such amount.

ARTICLE IX - EFFECTIVENESS; TERMINATION

Section 9.01. Effective Date

Except as the Bank and the Borrower shall otherwise agree, the Loan Agreement,
the Guarantee Agreement and each Project Agreement shall become effective on the
date upon which the Bank dispatches to the Borrower and the Guarantor notice of the
Bank's acceptance of the evidence required by Sections 9.02 and 9.03.

Section 9.02. Conditions Precedent to Effectiveness

The Loan Agreement, the Guarantee Agreement and each Project Agreement shall
not become effective unless the Bank is satisfied that no event referred to in Section
7.01(a) or 7.06 has occurred and is continuing; and until evidence, in form and
substance satisfactory to the Bank, shall have been furnished to the Bank that:

(@) The execution and delivery of the Loan Agreement and the Guarantee Agreement

on behalf of the Borrower and the Guarantor have been duly authorised or ratified by all
necessary governmental and corporate action.
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(b) The execution and delivery of each Project Agreement, if any, on behalf of each
Project Entity have been duly authorised or ratified by all necessary governmental,
corporate and administrative action,

(c) All other events specified in the Loan Agreement as additional conditions to its
effectiveness shall have occurred.

Section 9.03. Legal Opinion

As part of the evidence to be furnished pursuant to Section 9.02, the Borrower, the
Guarantor and each Project Entity shall furnish, or cause to be furnished, to the Bank an
opinion or opinions (in form and substance satisfactory to the Bank), of counsel
acceptable to the Bank, in respect of such matters as may be specified in the Loan
Agreement or as shall be reasonably requested by the Bank and showing that:

(@ On behalf of the Borrower, the Loan Agreement has been duly authorised or
ratified by, and executed and delivered on behalf of, the Borrower and constitutes a

valid and legally binding obligation of the Borrower, enforceable in accordance with its
terms.

(b) On behalf of the Guarantor, the Guarantee Agreement has been duly authorised or
ratified by, and executed and delivered on behalf of, the Guarantor and constitutes a
valid and legally binding obligation of the Guarantor, enforceable in accordance with its
terms.

(¢) On behalf of each Project Entity, each Project Agreement to which it is a party has
been duly authorised or ratified by, and executed and delivered on behalf of, such
Project Entity and constitutes a valid and legally binding obligation of such Project
Entity, enforceable in accordance with its terms.

Section 9.04. Termination for Failure to Become Effective

If the Loan Agreement shall not have become effective by the date specified in the
Loan Agreement for the purposes of this Section, all obligations of the Bank under the
Loan Agreement, the Guarantee Agreement and each Project Agreement shall terminate
unless the Bank, after consideration of the reasons for the delay, shall establish a later
date for the purposes of this Section. The Bank shall promptly notify the Borrower and
the Guarantor of such later date.

Section 9.05. Termination on Performance

When the entire principal amount of the Loan shall have been repaid and all
interest and Charges which shall have accrued or become due on the Loan shall have
been paid, the Loan Agreement, the Guarantee Agreement and each Project Agreement,
and all obligations of the parties thereunder, shall forthwith terminate.
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ARTICLE X - NOTICES; AUTHORISED REPRESENTATIVES;
AMENDMENT

Section 10.01. Notices

Any notice or request required or permitted to be given or made under the Loan
Agreement, the Guarantee Agreement or each Project Agreement, or under any other
agreement of the parties contemplated therein, shall be in writing. Except as otherwise
provided in Section 9.01, such notice or request shall be deemed to have been duly
given or made when it has been delivered to the party to which it is required to be given
or made at the party's address specified in the Loan Agreement, the Guarantee
Agreement or the relevant Project Agreement, or at any other address as the party shall
have specified in writing to the party giving the notice or making the request. Except as
otherwise provided in the EBRD Disbursement Handbook (for Drawdown applications
and related matters), such delivery may be made by hand, mail, telex or facsimile

transmission, Deliveries made by telex or facsimile transmission shall also be
confirmed by mail.

Section 10.02. Authority to Act

Any action required or permitted to be taken and any documents required or
permitted to be executed under the Loan Agreement by the Borrower, under the
Guarantee Agreement by the Guarantor or under any Project Agreement by a Project
Entity shall be taken or executed by the Borrower's Authorised Representative, the
Guarantor's Authorised Representative or any Project Entity's Authorised
Representative, as applicable, or such other officer of the Borrower, the Guarantor or
any Project Entity as such Authorised Representative shall designate in writing. The
Borrower, the Guarantor and each Project Entity shall furnish to the Bank sufficient
evidence of the authority and the authorised specimen signature of each such officer.

Section 10.03. Amendment

(a) The Loan Agreement may be amended by a written instrument signed by the
Borrower's Authorised Representative and by a duly authorised officer of the Bank. In
the event that, in the opinion of the Bank, such amendment increases the obligations of
the Guarantor, such written instrument shall also be signed by the Guarantor’s
Authorised Representative.

(b) The Guarantee Agreement may be amended by a written instrument signed by the
Guarantor's Authorised Representative and by a duly authorised officer of the Bank.

(c) Each Project Agreement may be amended by a written instrument signed by the
Authorised Representative of the Project Entity which is a party thereto and by a duly
authorised officer of the Bank.
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Section 10.04. English Language

Any document delivered pursuant to the Loan Agreement, the Guarantee
Agreement or any Project Agreement shall be in the English language. Documents in
any other language shall be accompanied by an English translation thereof certified as
being an approved translation and such approved translation shall be conclusive.
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