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HOTARARE
privind aprobarea Contractului de Asistenta pentru proiect si a Contractului de
Garantie pentru proiect, ce urmeaza a fi incheiate intre Municipiul Bacau, Judetul
Bacau, Compania Regionala de Apa Bacau si Banca Europeana de Reconstructie si
Dezvoltare

CONSILIUL LOCAL AL MUNICIPIULUI BACAU, INTRUNIT iN SEDINTA
EXTRAORDINARA LA DATA DE 08.07.2013;
Avand in vedere:

- Adresa nr. 5235 din 01.07.2013 a S.C. Compania Regionala de Apa Bacau S.A.,
inregistrata la Primaria Bacau cu nr. 31616 din 01.07.2013;
- Referatul nr. 4906/04.07.2013 al Unitatii Municipale pentru Monitorizare;
- Expunerea de motive a Primarului municipiului Baciu inregistratd cu nr. 4945 din
04.07.2013;
- Raportul compartimentului de resort din cadrul aparatului de specialitate al primarului
inregistrat cu nr.4946/04.07.2013, favorabil;
- Rapoartele comisiilor de specialitate din cadrul Consiliului local al Municipiului Baciu,
intocmite in vederea avizérii proiectului de hotirare: nr. 128/08.07.2013 al Comisiei de
specialitate nor. 1 , nr. 129/08.07.2013 al Comisiei de specialitate nr. 2, nr.
130/08.07.2013 al Comisiei de specialitate nr. 3, nr. 131/08.07.2013 al Comisiei de
specialitate nr. 4 si nr. 132/08.07.2013 al Comisiei de specialitate nr. 5, favorabile;
- Prevederile art.61 si art.63 din Legea 273/2006 privind finantele publice locale
actualizati;
-HCL nr.171/31.05.2013 privind aprobarea garantarii sumei de 8.000.000 euro din
imprumutul extern de la Banca Europeana de Reconstructie si Dezvoltare in valoare de
pana la 16.400.000 euro ce va fi contractat de catre SC Compania Regionala de Apa
Bacau SA in vederea refinantarii pana la 6.200.000 euro a imprumutului extern contractat
de la BERD (MELF nr.8023/26.11.2004) si finantarii pana la 10.200.000 euro a
proiectului CCI2009RO161PR0O15 "Extinderea si reabilitarea infrastructurilor de apa si
apa uzata in Judetul Bacau".

In baza art.36, alin.(2), lit.”b”, alin.(4), lit.”b”, art.45, alin.(2) lit.”a” , art.49, art.63
alin (1) lit.c) si alin.(4) lit.c), art.115 si art.117 din Legea nr.215 din 23.04.2001 a
adiministratiei publice locale, republicati si actualizata,

HOTARASTE:

Art. 1 Se aproba incheierea de cétre Municipiul Bacéu a Contractului de Asistenti pentru
Proiect (,,Project Support Deed” in limba englezd) cu Judetul Baciu, Compania



Regionald de Apé Baciu S.A. si Banca Europeand pentru Reconstructie si Dezvoltare
(,Contractul de Asistentsi pentru Proiect”).

Art. 2 Se aprobd incheierea de citre Municipiul Baciu a Contractului de Garantie
(»Deed of Guarantee and Indemnity” in limba englezd) cu Banca Europeand pentru
Reconstructie si Dezvoltare (,,Contractul de Garantie).

Art. 3 Se aproba proiectul Contractului de Asistentd pentru Proiect care urmeazi a se
incheia intre Judeful Bac#u, Municipiul Bacu, Compania Regionali de Api Baciu S.A.
si Banca Europeand pentru Reconstructie si Dezvoltare, conform Anexei 1 care face
parte integranti din prezenta hotéréire.

Art. 4 Se aprobéd proiectul Contractului de Garantie care urmeazi a se incheia intre
Municipiul Baciiu i Banca Europeani pentru Reconstructie si Dezvoltare, conform
Anexei 2 care face parte integrant3 din prezenta hotirére.

Art. 5§ Se imputerniceste primarul Municipiului Baciiu, dl. Romeo Stavarache si
negocieze §i si semneze Contractul de Asistent pentru Proiect si Contractul de Garantie
in numele Municipiului Baciu, precum si orice alte modificiri si completiri la Contractul
de Asistenti pentru Proiect si la Contractul de Garanfie convenite de citre partile
contractante sau alte documente referitoare la derularea Contractului de Asistenti pentru
Proiect si Contractului de Garantie.

Art. 6 Prezenta hotéirdre se comunici Primarului Municipiului Bacau, Administratorului
Public al Municipiului Bacau, Unitatii Municipale pentru Monitorizare, S.C. Compania
Regionala de Apa Bacau S.A

CONTRASEMNEAZA,
SECRETARUL MUNICIPIULUI BACAU
NICOLAE-OVIDIU POPOVICI

‘—’ 3

NR. 226

DIN 08.07.2013 i
G.C., LP/RT/ELI/Ds.I-A2
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CONTRACT DE ASISTENTA PENTRU PROIECT
intre
MUNICIPIUL BACAU
si
JUDETUL BACAU

si
COMPANIA REGIONALA DE APA BACAU S.A.

si

BANCA EUROPEANA PENTRU RECONSTRUCTIE SI
DEZVOLTARE

Din data de [¢] 2013
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CONTRACT DE ASISTENTA PENTRU PROIECT

CONTRACTUL DE ASISTENTA PENTRU PROIECT (denumit in continuare Contractul), din data de
[#] 2013 este incheiat ca un contract (in limba englezi deed) intre:

1.

MUNICIPIUL BACAU, un municipiu localizat, organizat §i functiondnd in baza legilor din
Roménia (“Munlcipiul”);

JUDETUL BACAU, un judet localizat, organizat si functiondnd in baza legilor din Roméania
(“Judetul™);

COMPANIA REGIONALA DE APA BACAU S.A., o societate pe acfiuni infiinfata si care
functioneaza conform legislatiei din Roménia, avand sediul social situat in strada Narciselor nr. 14,
Bacdu, Judeful Bac#u, Romdnia, finregistratdi la Registrul Comerfului Bacdu sub numdirul
J4/789/2010, avind codul unic de inregistrare (C.U.L) 27429315 (“imprumntatul”); si

BANCA EUROPEANA PENTRU RECONSTRUCTIE §I DEZVOLTARE, o organizatie
internationald infiintatd prin Acordul de infiintare a Bancii Europene pentru Reconstructie si
Dezvoltare, ratificat de Roménia prin Legea nr. 24 din 24 octombrie 1990 (*“BERD™);

(fiecare din cele de mai sus numite o “Parte” si impreuna “Partile”).

INTRUCAT:

(A)

(B)

©
D)
(E)

(F)

©

Printr-un contract credit incheiat intre BERD si imprumutat din data de [®] 2013 (“Contractul de
Credit”), BERD a convenit sa acorde Imprumutatului un imprumut in valoare totals de 16.400.000
Euro, conform termenilor si conditiilor prevazute in Contractul de Credit (“Creditul™).

Imprumutatul doreste sa utilizeze Creditul conform termenilor si conditiilor si pentru scopurile
prevazute in Contractul de Credit.

Municipiul controleaza Imprumutatul si este actionarul majoritar al imprumutatului.
Judetul este un actionar minoritar al imprumutatului.

Municipiul $i Judeful sunt membri ai ADI (astfel cum acest termen este definit in Contractul de
Credit) §i actiondnd prin ADI sunt pérti la Contractul de Delegare (astfel cum acest termen este
definit in Contractul de Credit).

In considerarea incheierii de citre BERD a Contractului de Credit si altui beneficiu bun si important
a clirui primire fiecare dintre Municipiu §i Jude ¢ confirmé prin acest Contract, Municipiul i
Judeful au convenit si ofere asistentd pentru Proiect §i si i5i asume obligatiile previzute in acest
Contract.

Se intenfioneaza ca acest document si producd efectele unui contract (in limba engleza deed) chiar
dacé o Parte semneazi acest document sub semnétura privata.

PRIN URMARE, PARTILE CONVIN URMATOARELE:



ARTICOLUL 1 - DEFINITII
Sectiunea 1.01.  Definitii

Ori de céte ori vor fi folositi in prezentul Contract, cu exceptia cazului in care din context rezulta
altfel, termenii definiti in Contractul de Credit (in mod direct sau prin referire la orice alt contract sau
document) au acelasi ingeles si in prezentul Contract.

Sectiunea 1.02. Confirmarea Contractului de Credit

Fiecare dintre Municipiu §i Jude confirma prin prezentul Contract faptul c3 a primit, a revizuit si a
beneficiat de consilierea necesara si adecvata in legiturd cu Contractul de Credit.

Sectiunea 1.03. Interpretare

(a) in acest Contract, cu excepfia cazului in care din context rezultd altfel, cuvintele desemnand
singularul includ pluralul §i vice versa, si referirile la persoane includ corporatii, parteneriate i alte
persoane juridice i referirile la o persoand includ succesorii acesteia §i cesionarii acceptati.

(b) In prezentul Contract, o referire la un anumit Articol sau Sectiune va fi interpretata ca o referire la
respectivul Articol sau Sectiune din prezentul Contract.

(c) in prezentul Contract, o referire la (i) un amendament sau un contract care este modificat include
completarea, modificarea, cesiunea, novatia, reconfirmarea sau re-adoptarea §i (ii) un contract va fi
interpretatdl ca o referire la respectivul contract, aga cum poate fi acesta modificat la un moment dat,

(d) in prezentul Contract, titlurile si Cuprinsul au fost inserate pentru a usura referinta si ele nu vor
afecta interpretarea prezentului Contract.

&) in prezentul Contract, “control” (inclusiv, cu sensuri corelate, termenii “controlat de” si “sub control
comun impreund cu”), cu privire la orice persoand, inseamni detinerea, directd sau indirectd, a
puterii de a conduce sau de a dispune conducerea gi politica respectivei persoane, fie prin definerea
dreptului de proprietate asupra actiunilor cu drept de vot, fie prin contract sau in alt mod.

(3] in prezentul Contract, orice referire la “lege” inseamni orice lege aplicabila (inclusiv orice drept
comun sau cutumiar) §i orice tratat, constitugie, statut, legislaie, decret, act normativ, regula,
regulament, judecatd, ordin, dispozitie, hotdrare judec#toreasca sau orice altd masura legislativa sau
administrativd sau hotarare judecitoreascd sau arbitrald in orice jurisdictie care are putere de lege sau
a ciirei respectare este in conformitate cu practica generald din respectiva jurisdictie.

() in prezentul Contract, orice referire la o prevedere legalé va fi interpretata ca o referire la respectiva
prevedere, astfel cum aceasta poate fi, la un moment dat, amendatd, extinsd, completats,
reconfirmaté, sau re-adoptata ori inlocuitd la un moment dat §i include orice legislatie subsidiara gi
orice interpretare obligatorie judiciari ori administrativa a acesteia.

(h) in prezentul Contract, orice referire la 0 “persoans™ include orice persoana, fizica sau juridica, firma,
societate comerciald, corporatie, guvern, stat sau agentie a unui stat sau orice asociafie, trust sau
parteneriat (indiferent daca are sau nu personalitate juridics) sau doud sau mai multe dintre cele
mentionate anterior §i referirile la o “persoand” includ §i succesorii legali §i cesionarii acceptati ai
acesteia.

(i) in prezentul Contract, “incluzand” §i “include” se considera ca fiind urmate de sintagma “firé a se
limita la” gi acole unde nu a fost mentionat astfel.



ARTICOLUL II - DECLARATII SI GARANTII

Sectiunea2.01.  Declaratii i Garantii ale Municipiului si ale Judefului

(a)

(b)

(©

@
C)

®

(h)

®

@

(k)

M

Prin prezentul Contract, fiecare dintre Municipiu §i Judet (dupa caz) declard §i garanteazi BERD
urmaétoarele:

Municipiul este un municipiu, legal organizat si care existd in mod valabil conform legilor din
Roménia; Municipiul nu este in crizi financiard sau insolvenfd, astfel cum acesti termeni sunt
intelesi conform legii roméne;

Judetul este un judet, legal organizat i care existd in mod valabil conform legilor din Roménia;
Judetul nu este in crizd financiard sau insolventd, astfel cum acesti termeni sunt intelesi conform
legii romane;

Municipiul detine aproximativ 51,35 % din totalul actiunilor emise de imprumutat;
Judetul define aproximativ 45,83 % din totalul actiunilor emise de {mprumutat;

ADI a fost constituitd in mod valabil i functioneaza conform legilor roméne aplicabile si fiecare
dintre Municipiu i Judet este membru ADI;

Incheierea prezentului Contract de catre fiecare dintre Municipiu i Judet §i executarea obligatiilor
acestora conform prezentului Contract se afla in puterile Municipiului si ale Judetului, acordate
Municipiului §i Judefului conform legislatiei din Roménia;

Fiecare dintre Municipiu i Judet a luat toate mésurile administrative interne necesare in vederea
autorizdrii incheierii §i transmiterii prezentului Contract; toate notificarile, certificatele si alte
documente in legturs cu aceastd tranzactie au fost legal incheiate §i transmise, i toate autorizatiile
solicitate pentru oricare dintre Municipiu si Judet in vederea respectirii prevederilor prezentului
Contract §i a executdrij obligafiilor acestora din prezentu! Contract au fost acordate;

Prezentul Contract reprezinti obligatii legale, valabile si care angajeazi fiecare dintre Municipiu gi
Judet si poate fi pus in executare impotriva Municipiului §i Judefului conform termenilor sai;

Semnarea §i executarea de céitre fiecare dintre Municipiu si Judet a prezentului Contract nu incalca si
nu vor fncaleca din niciun punct de vedere (i) nicio lege sau regulament al vreunei autoritifi sau
structuri oficiale sau guvernamentale, sau (i) documentele constitutive ale Municipiului sau ale
Judetului, sau (iii) orice acord, contract sau alt angajament la care oricare dintre Municipiu sau Judet
este parte sau care este obligatoriu pentru oricare dintre Municipiu sau Judef sau oricare din activele
acestora;

Toate acordurile, licentele, aprobrile i autorizatiile cerute in legaturs cu incheierea, executarea,
valabilitatea i caracterul executoriu al acestui Contract si al tranzactiilor previzute in cuprinsul
acestuia au fost obtinute i sunt in vigoare §i produc efecte;

Pentru legalitatea, valabilitatea, caracterul executoriu si admisibilitatea ca probd a acestui Contract,
nu este necesar ca prezentul Contract sau orice document in legaturd cu acesta s& fie inregistrat,
depus, arhivat sau inscris la nicio instant# sau autoritate din nicio jurisdicfie relevanta sau ca nicio
taxa de timbru, de inregistrare sau altd taxa similar si fie achitata in legitura cu prezentul Contract;

Nicio actiune, proces, procedurd, litigiu sau disputd nu are loc in prezent impotriva oricaruia dintre
Municipiu sau Judet, nu urmeaza s aiba loc sau, conform cunostingelor sale, nu ameninta sa aiba loc
§i nici nu subzistd vreo hotérére sau decizie impotriva oricaruia dintre Municipiu sau Judet in fafa



(m)

(n)

(@

()

(@

(s)

®

(w)

niciunei instante, comisii de arbitraj sau alte structuri care, in oricare dintre cazuri, ar putea avea ca
efect o modificare negativa important a situatiei financiare a oricaruia dintre Municipiu gi Judet;

Nici Municipiul §i nici Judetul nu si-au incalcat obligatiile din niciun contract la care sunt parti sau
prin care sunt obligafi, si nicio Neindeplinire a Obligatiilor nu a avut loc si nu continua cu privire la
niciunul dintre Municipiu si, respectiv, Judet, si nicio astfel de Neindeplinire a Obligatiilor nu rezulta
din executarea de citre oricare dintre Municipiu si Judet a obligatiilor sale din prezentul Contract;

Toate platile, daca este cazul, ficute sau care vor fi ficute de fiecare dintre Municipiu i Judet in
baza sau conform prezentului Contract pot fi fécute fiird taxe si fard deducerea sau refinerea pentru
sau in contul oricdiror taxe;

Nici prezentul Contract si nici Contractul de Delegare nu reprezintd ajutor de stat conform
regulamentelor europene relevante §i nu este necesard notificarea si/sau aprobarea Comisiei
Europene; in cazul in care existd dubii ca implementarea oriciirei prevederi (inclusiv, dar fird a se
limita la, plata ficutd de citre oricare dintre Municipiu sau Judet Imprumutatului) din prezentul
Contract si/sau din Contractul de Delegare reprezintdi o misurd de ajutor de stat conform
regulamentelor europene relevante, Municipiul si Judeful vor notifica imediat in scris BERD despre
acest fapt $i vor initia procedura de notificare a respectivei masuri Comisiei Europene i vor obtine
autorizarea Comisiei Europene inainte de implementarea respectivei prevederi;

Fiecare dintre Municipiu §i Judef, actiondnd prin ADI, este parte la Contractul de Delegare;
Contractul de Delegare a fost atribuit imprumutatului de catre Municipiu i de catre Judet (actiondnd
prin ADI) cu respectarea integrala a legislatiei roméne aplicabile, incluzand, dar fira a se limita la,
(i) Legea nr. 51/2006 privind serviciile publice locale, astfel cum a fost republicatd si (i) Legea nr.
241/2006 privind furnizarea serviciilor de apa i canalizare, astfel cum a fost republicata si conditiile
legale pentru atribuirea directs a Contractului de Delegare imprumutatului au fost indeplinite in mod
cumulativ la data Contractului de Delegare si continua sa fie indeplinite;

incheierea Contractului de Delegare de citre fiecare dintre Municipiu gi Judet, prin ADI, si
executarea obligatiilor acestora din Contractul de Delegare se afla in puterile Municipiului si
Judefului, acordate Municipiului §i Judefului, dupa caz, conform legislatiei din Roménia;

Fiecare dintre Municipiu si Judet a luat toate mésurile administrative interne necesare in vederea
autorizarii semnirii §i transmiterii Contractului de Delegare si toate autorizatiile necesare pentru
oricare dintre Municipiu §i/sau, respectiv, Judej pentru a respecta prevederile Contractului de
Delegare si pentru a executa obligatiile sale din Contractul de Delegare au fost acordate;

Contractul de Delegare reprezintd obligatii legale, valabile si care angajeazi pe fiecare dintre
Municipiu §i Judef si poate fi pus in executare impotriva Municipiului si Judefului conform
termenilor séi; condiiile pentru intrarea in vigoare a Contractului de Delegare prevazute in Articolul
52 (Data Intrdrii in Vigoare si Conditiile) al Contractului de Delegare au fost §i continua sa fie
indeplinite in mod cumulativ;

incheierea si executarea de citre fiecare dintre Municipiu §i Judet a Contractului de Delegare nu
incalcd §i nu vor incélca in niciun fel (i) nicio lege san regulament al vreunei autoritifi sau structuri
oficiale sau guvernamentale, sau (ii) documentele constitutive ale Municipiului sau, respectiv, ale
Judefului, sau (iii) orice acord, contract, sau alt angajament la care oricare dintre Municipiu sau,
respectiv, Judef este parte sau care este obligatoriu pentru oricare dintre Municipiu sau, respectiv,
Judet sau oricare din activele acestora;

Declaratiile si garantiile Imprumutatului prevazute in Articolul II (Declaratii si Garantii) din
Contractul de Credit au fost adevarate si corecte atunci cand au fost formulate si vor continua sa fie
adevérate i corecte, cind si in modul in care vor fi repetate sau considerate ca fiind repetate conform
Contractului de Credit;

i



) Transformarea fmprumutatului in operator regional pentru furnizarea serviciilor de apa si canalizare
a fost ficuts cu respectarea tuturor legilor si regulamentelor aplicabile in Rominia si imprumutatul
isi desfagoard activitatea ca operator regional pentru furnizarea serviciilor de apé si canalizare in
conformitate cu legislatia roména aplicabila, incluzénd, dar fira a se limita la, (i) Legea nr. 51/2006
privind serviciile publice locale, astfel cum a fost republicats, si (ii) Legea nr. 241/2006 privind
furnizarea serviciilor de apa §i canalizare, astfel cum a fost republicati; i

(w)  Fiecare dintre Municipiu si Judet a revizuit toate prevederile Contractului de Credit si confirma -

faptul ¢4 incheierea prezentului Contract este in beneficiul sau.
Sectiunea 2.02. Repetarea Declaratiilor 5] Garantiilor

(a) Declaraiile si garantiile Municipiului §i ale Judetului din prezentul Contract sunt ficute la data
prezentului Contract gi vor fi considerate a fi repetate Ia fiecare Datd de PlatA a Dobénzii, cu privire
la faptele si situatiile existente la acel moment.

(b) Fiecare dintre declaratiile si garantiile fmprumutatului cuprinse in Articolul II (Declarayii si
Garanyii) din Contractul de Credit vor fi considerate a fi repetate de citre imprumutat la data
prezentului Contract prin referinta la datele §i circumstantele existente la data acestuia, ca §i cum ar
fi fost facute integral in cuprinsul acestuia, mutatis mutandis.

ARTICOLUL III - ANGAJAMENTE
Sectiunea 3.01.  Obligatii de A Face ale Municipiului si ale Judetului

in considerarea incheierii Contractului de Credit de cétre BERD si a acordarii Creditului conform
respectivului contract, §i a altui beneficiu bun si important, a cérui primire fiecare dintre Municipiu i Judet o
confirma prin acest Contract, fiecare dintre Municipiu i Jude} se angajeazi ca, in masura permisi de
legislatia din Romania, atét timp cdt riméne scadentd sau exigibila orice suma din Contractul de Credit, din
prezentul Contract sau din oricare alt Contract de Finantare, sa respecte integral urmétoarele angajamente, cu
exceptia cazurilor in care BERD convine altfel in scris:

(a) asigurarea respectiiril de ciitre fmprumutat a Contractelor de Finantare si a Contractelor
privind Projectul: fiecare dintre Municipiu §i Judet va intreprinde sau va lua, sau va dispune si se
intreprinda sau s se ia, toate masurile necesare pentru a permite i a determina imprumutatul sa
indeplineasca toate obligatiile imprumutatului din Contractele de Finantare si Contractele privind
Proiectul la care Imprumutatul este parte §i s indeplineascd scopurile Proiectului, inclusiv (fard a se
aduce atingere generalitatii celor precedente):

(i) va adopta, in cadrul puterilor de control ale Municipiului si ale Judefului asupra
imprumutatqlui, toate deciziile necesare §i corespunzitoare pentru a implementa Proiectul gi
a determina Imprumutatul sa isi execute obligatiile din Contractele de Finantare;

(i) ori de cate ori oricare dintre obligatiile imprumutatului conform oricarui Contract de
Finanfare necesitd orice Autorizafie din partea oriciruia dintre Municipiu si/sau Judet,
Municipiul si/sau Judeul (dupa caz) vor acorda gi/sau reinnoi in mod prompt toate aceste
Autorizafii, in cel mai scurt timp posibil, dar in orice caz, pina la data la care aceastd
Autorizatie este necesarsi conform legii; §i

(iii)  ori de cate ori pentru oricare dintre obligatiile imprumutatului din oricare dintre Contractele
de Finantare este necesard o Autorizatie de la orice alti autoritate competentd, Municipiul i
Judetul vor depune toate diligentele pentru a asista imprumutatul in obfinerea si/sau
reinnoirea acestei Autorizafii in cel mai scurt timp posibil, dar in orice caz, pani la data la
care aceastd Autorizatie este necesard conform legii;



(b)

(d)

(©

®

respectarea Contractului de Delegare: fiecare dintre Municipiu §i Judef va respecta (5i va
determina ca orice alta entitate relevantd, inclusiv, dar far& a se limita la, ADI, unitatile sale bugetare
si societ3tile municipale controlate de oricare dintre Municipiu sau Judet si respecte) in totalitate §i
la timp toti termenii si toate conditiile din Contractul de Delegare, inclusiv plata prompta a oricaror
sume datorate Imprumutatului in baza Contractului de Delegare;

asistarea ADI: fiecare dintre Municipiu si Judet se obliga prin prezentul Contract s intreprinda sau
sd ia, sau s& dispun sa se intreprinda sau sa se ia, toate masurile necesare pentru a asista i a coopera
cu ADI pentru a se lua toate masurile necesare, adecvate sau recomandabile pentru a se asigura
faptul ci ADI isi respecta obligatiile din Contractul de Delegare; fird a limita cele mentionate mai
sus, fiecare dintre Municipiu si Judet se obligd c&, in misura permisa de legea roménd, va
intreprinde, sau va lua, sau va dispune sa se intreprinda sau sa se ia toate masurile necesare pentru a
determina celelalte unitati administrativ-teritoriale care sunt membre ale ADI s& se abtina de 1a a
inifia orice actiune, masurd sau decizie care ar putea (direct sau prin intermediul ADI) preveni,
impiedica, ingreuna sau intdrzia executarea Contractului de Delegare ori activitatea Imprumutatului
sau implementarea Proiectului;

validitatea continui a documentelor: fiecare dintre Municipiu §i Judet va mentine in vigoare acest
Contract si Contractul de Delegare §i isi va indeplini obligatiile din acestea si nu va incilca sau
determina un caz de nerespectare a obligatiilor din oricare dintre aceste contracte;

asigurarea cil alte entitdfi nu cauzeazi un Efect Negativ Important: fiecare dintre Municipiu si
Judet se obliga sa:

(i) isi exercite autoritatea, drepturile de proprietate si control cu privire la orice entitati, detinute
sau controlate direct sau indirect de citre Municipiu sau de catre Judet, astfel incat sa
prevind ca oricare sau toate aceste entitati sa intreprindé orice actiune care ar putea avea un
Efect Negativ Important sau care ar determina Imprumutatul sa isi incalce oricare dintre
obligatiile sale din Contractul de Credit sau din oricare alt Contract de Finantare;

(ii) intreprinda toate misurile necesare astfel incat s& previna ca oricare sau toate entitétile care
opereazil pe seama sau pentru Municipiu sau pe seama sau pentru Judef inclusiv, dar fira a
se limita la, ADI, sa intreprinda orice actiune care ar putea avea un Efect Negativ Important
sau care ar determina Imprumutatul si isi incalce oricare dintre obligatiile sale din
Contractul de Credit sau din oricare alt Contract de Finantare; §i

(iii)  asigure ci orice entitate definuta sau controlats, in mod direct sau indirect, de cétre oricare
dintre Municipiu sau Judet, si/sau orice entitate care opereazi pe seama sau pentru beneficiul
oricéruia dintre Municipiv sau Judet (inclusiv, dar far a se limita la, ADY, la unitétile sale
bugetare §i societafile municipale controlate de oricare dintre Municipiu sau Judet) va plati
pentru toate serviciile furnizate de Imprumutat;

aslgurarea consecventei: fiecare dintre Municipiu i Judet, in misura in care este de competenta sa,
va depune toate diligeniele, in masura permisa de legea roména, pentru a asigura cé la orice moment:

(@) niciun act, regulament sau nicio altd Autorizafie relevanta (sau orice pérti din acestea)
adoptate de Municipiu gi/sau de cétre Judet;

(ii) niciun act, regulament sau nicio alta Autorizatie relevants, a céror adoptare poate fi
controlatd gi/sau influentatd de Municipiu si/sau de catre J udet;

(iii)  documentele constitutive ale imprumutatului; §i

(iv)  nicio regula sau procedura adoptati de organele de conducere ale imprumutatului,

-
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@)

k)

)

sé nu incalce termenii §i condiiile din prezentul Contract, din Contractul de Credit si din orice alt
Contract de Finantare, iar fiecare dintre Municipiu §i Judet se angajeaza prin prezentul Contract, in
misura permisd de legea roméind, si modifice sau si dispund modificarea in mod prompt a
documentelor mentionate in paragrafele (i)-(iv) de mai sus, astfel incét si se asigure consecventa cu
prezentul Contract;

regimul tarifelor: fiecare dintre Municipiu §i Judef se angajeazi prin prezentul Contract s&
intreprinda sau si ia, sau s& dispuna si se intreprinda sau sa se ia, toate méasurile necesare in scopul
de a-l asista §i de a coopera cu imprumutatu] pentru a face orice este necesar, corespunzitor sau
recomandabil pentru a asigura cd structura ajustdrii tarifelor convenitd contractual conform
termenilor i conditiilor din Contractul de Delegare i Sectiunii 5.12 (Ajustarea Tarifelor) (incluzand
Anexa 4 (Strategia Tarifard)) a Contractului de Credit este susfinutd in totalitate $i implementats de
céitre Municipiu si de citre Judet si/sau ADI i nu este in niciun moment afectatd intr-un mod care ar
putea influenta in mod negativ Proiectul;

asistenta imprumutatului in Proiect: fiecare dintre Municipiu si Judet il va sustine pe imprumutat,
in masura permisa de legea roménd, in desfisurarea Proiectului in conformitate cu Contractele de
Finantare si Contractele privind Proiectul §i va determina ca finantarea prevazuti in Contractul de
Credit sa fie utilizata exclusiv pentru Proiect;

conducerea Imprumutatulul din punct de vedere comercial: Municipiul, in calitatea sa de
actionar majoritar al Imprumutatului si Judeful, in calitatea sa de actionar minoritar al
imprumutatului, vor asigura cé (i) Imprumutatul isi va mentine existenta corporativa in conformitate
cu toate legile aplicabile; (ii) Imprumutatul i5i va desfasura activitatea cu diligenta profesional# si
eficientd, conform practicilor tehnice, financiare si de afaceri de buna calitate, (iii) administratorii gi
membrii organelor de conducere ale Imprumutatului satisfac cerinjele de eficients, tehnice si
profesionale astfel cum aceste cerinte pot fi stabilite de BERD la un moment dat, i cu respectarea
tuturor legilor aplicabile, incluzind toate legile privitoare la spalarea banilor si (iv) pana la data de
31 iulie 2014, imprumutatul isi va aumi in mod corespunzitor membrii consiliului de administratie
si directorul general in conformitate cu legea si in special cu Ordonanta de Urgenfa nr. 109/2011
privind guvernana corporativa a intreprinderilor publice;

refinerea de actiuni: fiecare dintre Municipiu §i Judet va mentine §i retine proprietatea de drept si
de fapt asupra unui numér de actiuni emise de Imprumutat astfel incat participatiile lor in capitalul
social al fmprumutatului la data prezentului Contract si fie mentinute; independent de cele de mai
sus si pentru evitarea oricérui dubiu, fiecare dintre Municipiu si Judet poate vinde, transfera, inchiria
sau dispune in orice alt mod de oricare dintre actiunile definute de Municipiu sau, respectiv, de Judet
in capitalul social al Imprumutatului si poate permite modificari in capitalul social al
fmprumutatului, cu conditia ca o astfel de vénzare, transfer, inchiriere sau dispunere de actiuni i
orice asemenea modificare in capitalul social al imprumutatului sa fie efectuats pentru scopurile
Regionaliziirii 5i nu conduce la o scidere a participaiei Municipiului sub nivelul de 51,35% si a
participatiei Judejului sub nivelul de 45,83% din totalul actiunilor emise ale imprumutatului;

regionalizarea: fiecare dintre Municipiu §i Judet se obligd ca la cererea scrisd a BERD, s&
intreprindd sau sa ia, sau s dispuni sa se intreprinda sau sa se ia, toate maisurile necesare pentru a
determina ADI gi/sau orice unitate administrativ-teritoriala care este parte la Contractul de Delegare
(astfel cum BERD poate selecta la alegerea sa exclusiva) s& incheie contracte similare cu acest
Contract, in forma §i confinutul satisficitoare pentru BERD, pentru a asigura implementarea
prevederilor prezentului Contract;

Contul ifD: fiecare dintre Municipiu §i Judef va asigura in orice moment faptul c& Contul iD este
finantat in mod corespunzitor conform cerintelor legii roméane; atat timp céit rdmdn sume datorate in
baza Contractului de Credit sau a oricérui alt Contract de Finantare, fiecare dintre Municipiu §i Judet
va asigura ci oricare §i toate platile si redevenele platite de Imprumutat in baza Contractului de
Delegare, precum si orice impozit pe profit sau taxa similara plitita de imprumutat sunt depozitate in
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(m)

Contul {iD, in termen de cinci (5) zile de la incasarea lor de citre Municipiu sau de catre Judet (dupa
caz); si

contributii la Proiect: fiecare dintre Municipiu §i Judet se obliga sa contribuie la Proiect cu fonduri
astfel cum se prevede in Planul de Finantare (astfel cum este definit in Contractul de Credit).

Sectiunea 3.02,  Obligatii de A Nu Face ale Municipiului si ale Judetului

In considerarea incheierii de catre BERD a Contractului de Credit §i a acordérii Creditului in

conditiile respectivului contract si a altui beneficiu bun si important a carui primire fiecare dintre Municipiu
si Judet o confirma prin acest Contract, fiecare dintre Municipiu §i Judet se angajeazi ca, in masura permisa
de legea roménd, atét timp cét rdmane datorata sau exigibild o suma in baza oricérui Contract de Finantare,
va indeplini integral oricare dintre urmatoarele obligatii, cu exceptia cazului in care BERD isi da acordul in
scris in alt sens:

(a)

®

(€)

G

si nu impund sarcini, si nu intervind in activitatea desfisurati: nici Municipiul si nici Judetul
nu vor impune nicio sarcina sau obligatie nejustificats asupra imprumutatului si nici nu vor interveni
in administrarea si/sau activitatea curentd a iImprumutatului, cu exceptia cazurilor previzute in mod
expres in acest Contract (Municipiul si Judeful vor determina ca nicio entitate pe care oricare dintre
Municipiu sau Judet o define sau o controleazi in mod direct sau indirect s& nu actioneze in acest
sens);

si nu impiedice punerea in executare: nici Municipiul §i nici Judeful nu vor impiedica, aduce
atingere, obstructiona sau cauza intarzierea Imprumutatului in a lua orice masuri necesara pentru
repararea sau punerea in executare in conformitate cu legea roména sau orice alts lege aplicabila
impotriva unor terfe parti (incluzénd, dar fird a se limita la, agentii guvernamentale sau municipale
§i/sau intreprinderi detinute sau controlate de citre stat sau de citre unita{i administrativ-teritoriale
sau orice alte intreprinderi de stat) care nu doresc sau sunt in imposibilitate de a-si indeplini
obligatiile financiare sau orice alte obligatii faji de Imprumutat (Municipiul si Judeful vor determina
ca nicio entitate pe care oricare dintre Municipiu sau Judet o define sau o controleaza in mod direct
sau indirect s nu actioneze in acest sens);

sii nu impiedice activitatea operational: nici Municipiul si nici Judeful nu vor lua nicio mésura
prin care ar putea impiedica, aduce atingere, obstructiona sau intrzia activitatea operationald a
Imprumutatului, executarea de citre Imprumutat a Contractului de Delegare, implementarea
Proiectului, activitatea de solicitare §i de colectare a platilor pentru serviciile prestate de catre
fmprumutat sau de rambursare a Creditului in conformitate cu prevederile Contractului de Credit, cu
exceptia celor stabilite in mod expres prin prezentul Contract (Municipiul si Judeful vor determina ca
nicio entitate pe care oricare dintre Municipiu sau Judet o detine sau o controleazi in mod direct sau
indirect s nu actioneze in acest sens); pentru evitarea oric&rui dubiu, Municipiul si Judetul convin s&
voteze in adunarea generald ADI impotriva oricarei decizii care ar putea impiedica, aduce atingere,
cbstructiona sau intirzia activitatea imprumutatului, executarea Contractului de Delegare sau
implementarea Proiectului;

modificarea Contractului de Delegare: nici Municipiul §i nici Judeful nu vor nova, cesiona sau nu
vor amenda, modifica sau completa de o manierd importantd drepturile si obligatiile lor din
Contractul de Delegare, decat in conformitate cu prevederile Sectiunii 5.10 si ale Sectiunii 6.10 din
Contractul de Credit; daci Municipiul i Judegul efectueazi modificari unilaterale ale Contractului de
Delegare prin incélcarea prezentei Sectiuni 3.02 (d), fiecare dintre Municipiu si Judet va furniza
fmprumutatulvi in mod prompt o despdgubire adecvatd §i efectiva pentru pierderile sale; Partile
convin ci o despégubire adecvata si efectiva va include cel putin: (1) valoarea Creditului care trebuie
s fie rambursata de imprumutat catre BERD conform Contractului de Credit; si (II) valoarea
dobénzii §i a altor plati acumulate si platibile de imprumutat catre BERD conform prevederilor
Contractului de Credit la momentul modificarii unilaterale a Contractului de Delegare; fiecare dintre
Municipiu si Judef va plati, de asemenea, despadgubire pentru orice alte pierderi suferite de
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(e)
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(h)

imprumutat din cauza modificarii unilaterale de catre Municipiu gi/sau Judet a Contractului de
Delegare;

incetarea Contractului de Delegare: nici Municipiul §i nici Judeful nu vor termina in mod
unilateral Contractul de Delegare incheiat cu Imprumutatul, decat in conformitate cu prevederile
Contractului de Delegare; in conformitate cu Contractul de Delegare, in cazul in care Contractul de
Delegare este incetat inainte de indeplinirea integrala si irevocabili a obligatiilor imprumutatului in
baza Contractelor de Finantare si indiferent de clauza de incetare continuti acolo, fiecare dintre
Municipiu §i Judef se obliga sa incheie asemenea contracte astfel cum va solicita BERD pentru ca
Municipiul si/sau Judetul s& preia toate obligatiile de plata ale imprumutatului in baza Contractelor
de Finantare; in cazul in care Contractul de Delegare este “riscumpdirat” sau fncetat in orice alt mod
de cétre Municipiu sau de catre Judet conform Contractului de Delegare, fiecare dintre Municipiu s
Judet convine ca despaigubirea ce urmeaza a fi plétita de catre Municipiu si/sau Judef imprumutatului
in cazul unei astfel de “rAscumpdriri” sau incetdri va include cel putin urmitoarele (I} valoarea
Creditului care trebuie s& fie rambursaté de imprumutat citre BERD conform Contractului de Credit,
si (IT) valoarea dobénzii si a altor plati acumulate si platibile de imprumutat cétre BERD conform
prevederilor Contractului de Credit la momentul “riscumpdrarii” sau incetdrii Contractului de
Delegare; fiecare dintre Municipiu §i Judet va acorda de asemenea despiigubire imprumutatuluj
pentru orice alte pierderi suferite de fmprumutat din cauza “réscumpararii” sau incetdrii Contractului
de Delegare de ctre Municipiu si/sau, respectiv, de catre Jude; (i) daca nicio despégubire nu trebuie
pltita imprumutatului in caz de “riscumpdrare” sau incetare a Contractului de Delegare potrivit
prevederilor de mai sus, (ii} daca existd o hotirdre, decizie, rezolutie sau ordin emis de oricare
instanya de judecatd, tribunal, tribunal arbitral sau Autoritate Guvernamentald (indiferent dacd o
astfel de hotarére, decizie, rezolutie sau ordin este final §i irevocabil sau daca este apt de a fi atacat
sau contestat) potrivit céireia (i) procedura de atribuire referitoare la Contractul de Delegare; sau (ii)
Contractul de Delegare sau orice prevedere importants a acestuia este {inutd, sau declarati, a fi nuld,
anulabild, invalidat# sau revocats pentru orice motiv, BERD va putea solicita, prin notificare scrisé,
Municipiului §i Judefului s& inceapa si s& urmeze in mod diligent §i prompt procedurile de selectie
(fie prin licitatie publicd sau in orice alt mod) permise sau prevéizute de legea romina pentru
selectarea unui nou prestator de servicii astfel cum acestea sunt descrise in Contractul de Delegare,
consultind si tindnd cont de (in masura permisd de legea roména) toate cererile si interesele
rezonabile ale BERD, si s& atribuie prestarea serviciilor entitatii astfel selectate in locul
imprumutatului. Municipiul §i Judeful vor respecta conditiile BERD de mai sus si se vor asigura ca
oricare nou prestator de servicii astfel numit se va obliga (faji de BERD) si va fi obligat s&
ramburseze sumele neplatite §i datorate BERD de citre imprumutat conform Contractelor de
Finantare §i c& o astfel de obligatie va constitui un element §i/sau o condifie a oricérui astfel de nou
contract de delegare i ¢ va fi astfel mentionat in procedurile de selectie;

distribuirea profitului: nici Municipiul §i nici Judeful nu vor permite distribuirea profitului
imprumutatului, cu exceptia cerintelor imperative ale legislatiei din Roménia i in limita permisa de
Contractul de Credit;

sii nu permitd modificarea actelor constitutive ale imprumutatului: nici Municipiul, in calitate
de actionar majoritar al Imprumutatului si nici Judeful, in calitate de actionar minoritar al
Imprumutatului, nu vor permite nicio modificare a documentelor constitutive ale imprumutatului,
incluzand actul constitutiv, de o manierd contrard prevederilor oricdruia dintre Contractele de
Finantare, decét dacd se impune altfel prin dispozitii legale obligatorii in vigoare in Rominia sau
dacé este necesar acest lucru pentru Regionalizarea suplimentard a imprumutatului;

s nu permitd schimbarea activitiitii fmprumutatului sau a Proiectului: nici Municipiul, in
calitate de actionar majoritar al Imprumutatului si nici Judeful, in calitate de actionar minoritar al
imprumutatului, nu vor permite nicio schimbare cu privire la (i) natura sau obiectul activitétii actuale
a Imprumutatului sau a operatiunilor acestuia, sau (i) natura sau scopul Proiectului, decét daca se
impune altfel prin dispozitii legale obligatorii in vigoare in Romania sau daca este necesar pentru
Regionalizarea suplimentara a imprumutatului;
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@) si nu permitd fuziunea/consolidarea/reorganizarea: nici Municipiul, in calitate de actionar
majoritar al imprumutatului §i nici Judetul, in calitate de acfionar minoritar al Imprumutatului, nu 1
vor permite fmprumutatului sa fuzioneze cu sau si fie absorbit de orice altd entitate sau sa se
reorganizeze in orice alta entitate, in afari de cazul in care se impune altfel prin dispozitii legale
obligatorii in vigoare in Rominia sau daci acest lucru este necesar pentru Regionalizarea
suplimentard a Imprumutatului;

f)] s& nu permitd instriiinarea bunurilor: nici Municipiul, in calitate de actionar majoritar al
Imprumutatului §i nici Judetul, in calitate de actionar minoritar al fmprumutatului, nu vor permite
nicio véanzare, transfer, inchiriere sau alt act de dispozitie asupra unei parti importante din bunurile
mprumutatului;

(k) si nu determine un eveniment cu Efect Negativ Important: nici Municipiul si nici Judejul nu vor
lua nicio mésurd legislativd, de reglementare sau orice altéi actiune sau nu vor omite nicio acfiune
care va determina un Efect Negativ Important asupra sau care il va determina pe fmprumutat sa isi
incalce oricare dintre obligatiile asumate din cadrul, sau care ar reduce in mod obiectiv abilitatea
imprumutatului de a-si indeplini obligatiile financiare sau orice alte obligatii niscute din Contractul
de Credit i orice alt Contract de Finantare si/sau orice Contract privind Proiectul (Municipiul i
Judetul vor determina ca nicio entitate pe care oricare dintre Municipiu gi Judef o detine sau o
controleazi in mod direct sau indirect s& nu actioneze in acest sens); si

) crearea de Sarcini: nici Municipiul i nici Judeful nu vor constitui sau nu vor permite s existe nicio
Sarcind asupra actiunilor Imprumutatului definute de Municipiu sau, respectiv, de cétre Judet.

Sectiunea 3.03. Rangul Creantelor

Cu exceptia cazului in care BERD f3i exprima in scris acordul in alt sens, fiecare dintre Municipiu gi
Judet recunoagte si se angajeazi ci toate sumele datorate de imprumutat catre BERD conform Contractelor
de Finantare vor avea un rang de prioritate la platd cel putin egal cu orice obligatie sau rispundere, prezents
sau viitoare a Imprumutatului, inclusiv orice obligatie de platd gi/sau datorie financiard negarantati a
imprumutatului datoratd oriciruia dintre Municipiu §i Judef, cu exceptia obligatiilor care au un rang
preferential in temeiul unei prevederi imperative a legii.

ARTICOLUL IV - DIVERSE
Sectiunea 4.01.  Notificari

Orice notificare, cerere sau altd comunicare care poate fi datd sau efectuatd conform prezentului
Contract oricdrei Parti va fi ficutd in scris. Cu exceptia cazului in care se prevede altfel in prezentul
Contract, o astfel de notificare, cerere sau altd comunicare se va considera daté sau efectuata atunci cind este
transmisé prin curier, prin posta aeriand sau fax catre Partea cdreia este necesar sau permis si ii fie livratd sau
facuta la adresa respectivei Pérti specificath mai jos sau la o altd adresd comunicata de aceastd Parte prin
notificare citre Partea care face notificarea, cererea sau comunicarea respectiva.

Pentru Municipiu:

Cétre: PRIMARIA MUNICIPIULUI BACAU

Adresa: Strada Maragesti nr. 6, cod postal 600017, Baciu, judetul Bac&u, Roménia
in atentia: Dlui. Romeo Stavarache, Primarul Municipiului Baciu

Fax: +40 234 588 757
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Pentru Judet:

Citre: CONSILIUL JUDETEAN BACAU
Adresa: Strada Miirasesti nr. 2, cod postal 600017, Bacdu, judeful Bacau, Roménia
in atentia: Dlui. Dragos Adrian Benea, Pregedintele Consiliului Judetean Bacdu
Fax: +40 234 535 012
Pentru imprumutat:
Catre: COMPANIA REGIONALA DE APA BACAU S.A.
Adresa: Strada Narciselor nr. 14, Bacéu, judeful Bacau, Roménia
in atentia: Dlui. Razvan Grigore Gaind, Director General
Fax: 440234551175
Pentru BERD:
Catre: BANCA EUROPEANA PENTRU RECONSTRUCTIE $I DEZVOLTARE
Adresa: One Exchange Square
London EC2A 2JN
United Kingdom
in atentia: Operation Administration Department
Fax: +44-20-7338-6100

Sectiunea 4,02, Limba Englezi

Toate documentele care urmeazé sa fie furnizate sau comunicarile care urmeaza sa fie ficute sau
date in baza prezentului Contract vor fi in limba engleza sau, dac sunt facute intr-o alté limba, vor fi insotite
de o traducere in limba engleza certificatd de Municipiu, de Judef sau, respectiv, de cétre fmprumutat,
traducerea fiind versiunea care va guverna relatiile dintre parfi.

Sectiunea 4.03.  Lege Aplicabila

Acest Contract va fi guvernat si interpretat in conformitate cu legea engleza. Orice obligatii extra
contractuale care decurg din sau sunt in legaturd cu prezentul Contract vor fi guvernate §i interpretate in
conformitate cu legea englezi.

Sectiunea 4.04.  Arbitraj si Jurisdictie
(a) Orice disputd, controversd sau pretentie care ia nagtere sau este in legAtura cu (1) acest Contract, (2)

incalcarea, rezilierea sau invalidarea acestuia sau (3) orice obligatii extra-contractuale reiegind din
sau in legAturd cu acest Contract vor fi solufionate prin arbitraj, in conformitate cu Regulamentul de
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(b)

Arbitraj UNCITRAL, astfel cum acesta este in vigoare in acest moment. Va fi numit un singur
arbitru, iar autoritatea ce va numi arbitrul va fi CIAL (Curtea de Arbitraj International din Londra).
Arbitrajul se va desfigura in Londra, Anglia, si pe parcursul procedurilor de arbitraj se va folosi
limba englezi. Prin prezentul Contract, Pirtile renunta la orice drepturi, in baza Legii Arbitrajului
din 1996, sau de a ataca hotirérea arbitrala la instantele din Anglia, sau de a cere stabilirea unui
punct de vedere de citre instantele din Anglia. Tribunalul arbitral nu este autorizat sa acorde, si
fiecare dintre Municipiu, Judet si Imprumutat convin faptul c& nu vor solicita de la nicio autoritate
judiciar3, vreo mésura provizorie sau o hotarfire preliminari de degrevare impotriva BERD,
indiferent de orice prevedere in sens contrar din Regulamentul de Arbitraj UNCITRAL. Tribunalul
arbitral va avea autoritatea s ia in considerare si s& includa in procedurile, deciziile i hotarérile sale
orice alté disputé prezentatd de BERD (si nu de o altd parte), in mésura in care disputa respectivi ia
nagtere dintr-un Contract de Finantare, dar, sub rezerva celor previzute mai sus, nicio altd parte sau
nicio altd disputd nu va putea fi inclusa in procedurile arbitrale sau conexats cu acestea. in orice
proceduri arbitrale, certificatul BERD privind orice sumé datorata catre BERD in baza Contractelor
de Finangare va constitui o dovada prima facie pentru suma respectiva,

Independent de prevederile Sectiunii 4.04(a), prezentul Contract si celelalte Contracte de Finantare si
orice drepturi ale BERD care iau nastere din sau sunt in legatura cu prezentul Contract sau cu orice
alt Contract de Finanfare pot fi puse in executare, la alegerea BERD, la instantele din Anglia,
Roménia sau la alte instante care au jurisdictie. Prin prezentul Contract, fiecare dintre Municipiu,
Judet si Imprumutat este de acord, in beneficiul BERD, cu jurisdictia ne-exclusiva a instantelor din
Anglia pentru toate disputele, controversele sau alte pretentii care iau nastere din sau sunt in legatura
cu prezentul Contract sau cu un alt Contract de Finantare sau in legéturd cu incalcarea, rezilierea sau
invalidarea acestora. Fiecare dintre Municipiu, Judet si fmprumutat, in termen de 30 de zile dupi
data prezentului Contract, dar in orice caz nu mai tirziu de data primei Trageri conform Contractului
de Credit va desemna, numi i imputernici in mod irevocabil, un agent pentru procese, acceptabil
pentru BERD, cu sediul social in Londra, Anglia (astfel cum va fi detaliat ulterior in confirmarea de
la agentul de procese furnizat conform Sectiunii 4.01(i) din Credit) si actioneze ca agentul sau
autorizat si primeascd notificirile cu privire la procese §i orice alte citatii pentru instantele din
Anglia privind orice actiune in instanti sau acte de procedurs introduse de BERD cu privire la acest
Contract. Netrimiterea de catre agentul pentru procese a notificérii cu privire la proces ciitre oricare
dintre Municipiu, Judet sau Imprumutat nu va invalida procedurile respective. Fiecare dintre
Municipiu, Judet si Imprumutat este irevocabil de acord ca citarea la procese sau orice alte
comunicri de acte procedurale efectuate de ciitre instanta si se faca prin transmiterea prin posta
aeriand recomandati, cu taxele postale platite in avans, la adresa sa specificata in prezentul Contract,
Fiecare dintre Municipiu, Judet 5i Imprumutat este de acord §i se angajeazi ca, pe intreaga perioad
céit are obligatii din prezentul Contract, s mentini un agent procedural, care va primi notificarile cu
privire la procese si orice alte citafii in Anglia pentru scopul oricarei acfiuni sau proceduri legale
initiate de BERD cu privire la orice Contract de Finantare si va informa in permanentd BERD despre
identitatea si sediul agentului. Niciuna din prevederile de aici nu va aduce atingere dreptului BERD
de a incepe o actiune in justitie sau de a efectua acte de procedura impotriva oriciruia dintre
Municipiu, Judet sau Imprumutat de orice maniera conforma cu legislatia din orice jurisdictie
competentd. Orice actiune in justitie sau act de procedura initiat de BERD in una sau mai multe
Jurisdictit nu va afecta dreptul BERD de a introduce o actiune sau de a efectua acte de procedura in
orice alté jurisdictie, fie in acelasi timp, fie nu. Fiecare dintre Municipiu, Judet si Imprumutat renunta
in mod irevocabil la orice obiectie pe care ar putea-o avea in acest moment sau dupi semnarea
prezentului Contract, indiferent de motive, privind stabilirea jurisdictiei competente pentru actiuni in
instantd sau acte de procedurd §i la orice reclamatie pe care ar putea-o avea in acest moment sau
dupd semnarea prezentului Contract referitoare la introducerea actiunii sau la acte de procedurd
efectuate de o instanj necompetenti.
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Sectiunea 4.05.  Privilegii i Imunitiiti ale BERD

Nicio prevedere din prezentul Contract nu va fi interpretatd ca o renunare, repudiere sau orice alta
formd de modificare a oriciror imunitafi, privilegii sau exceptii acordate BERD conform Acordului de
infiintare a Bancii Europene pentru Reconstructie si Dezvoltare, conveniilor internationale §i oricaror legi
aplicabile. Fara a aduce atingere celor de mai sus, BERD a ficut o cerere expresa de arbitraj conform
Sectiunii 4.04(a) 5i in mod corespunzitor, §i fird a aduce atingere celorlalte privilegii si imunitati ale sale
(incluzénd, fird a se limita la, inviolabilitatea arhivelor sale), recunoaste faptul ci nu are imunitate pentru
niciun proces conform Articolului 5(2) din Instrumentul Statutar 1991 ar. 757 (Banca Europeand Pentru
Reconstructie §i Dezvoltare (Privilegii §i Imunitéti) Ordinul 1991) sau altd prevedere similara din dreptul
englez, cu privire la punerea in executare a unei hotiréri arbitrale emise in mod valabil impotriva sa ca
urmare a cererii sale exprese de arbitraj conform Sectiunii 4.04(a).

Secfiunea 4.06. Renuntare la Imunitate

Fiecare dintre Municipiu, Judef si Imprumutat declara si garanteazi faptul ca prezentul Contract este
un act mai degrabd comercial decat public sau guvemamental §i c& niciunul dintre Mumcnpiu Jude; si
imprumutat nu are dreptul sa ceard imunitate fatd de nici un act de procedurd cu privire la sine sau oricare
din bunurile sale (cu exceptia bunurilor care fac parte din domeniul public, astfel cum acesta este definit
potrivit legislatiei romfine) invocdnd motive de suveranitate sau alte motive in baza unor acte normative sau
in orice jurisdictie unde este intentatd o actiune in justifie privind punerea in executare a oricéreia din
obligatiile sale din sau in legatura cu prezentul Contract. in masura in care oricare dintre Municipiu, Judet ori
imprumutat sau oricare dintre bunurile acestora (cu exceptia bunurilor care fac parte din domeniul public,
astfel cum acesta este definit potrivit legislatiei roméne) a dobéndit sau poate dobéndi dupa data prezentului
Contract orice drept la imunitate fafa de exercitarea drepturilor de compensatie, fata de actele de procedurs,
actele de sechestru inainte de decizia instangei, alte forme de sechestru sau de executare a deciziei, pe motiv
de suveranitate sau altfel, fiecare dintre Municipiu, Judet si lmprurnutat renun{d n med irevocabil prin
prezentul Contract la orice astfel de drepturi de imunitate cu privire la obligatiile sale care iau nagtere din sau
sunt in legatura cu prezentul Contract.

Sectiunea 4.07.  Succesori 3i Cesionari; Drepturile Tertilor

(a) Prezentul Contract va fi obligatoriu pentru §i in beneficiul succesorilor §i cesionarilor Parilor la
prezentul Contract, cu rezerva faptului c& niciunul dintre Municipiu, Judet si imprumutat nu poate
cesiona sau transfera in orice alt mod toate sau o parte din drepturile si obligatiile sale din acest
Contract, fard acordul prealabil scris al BERD.

(b) BERD poate vinde, transfera, cesiona, nova sau dispune in orice alt mod de toate sau o parte din
drepturile sau obligatiile sale din acest Contract cétre orice cesionar sau succesor, ori de toate sau o
parte din drepturile sau obligatiile sale din Contractul de Credit, fari acordul Municipiului, Judefului
si al imprumutatului. BERD va notifica Municipiul, Judetul si imprumutatul imediat dupi efectuarea
oricéirei astfel de cesiuni sau transfer.

(c) Cu exceptia celor previzute in Sectiunea 4.07(a) sau 4.07(b), niciunul din termenii prezentului
Contract nu se intentioneaz si fie pusi in executare de catre terfe parti.

(d) BERD poate aduce la cunostin, oricdrui potenial cesionar sau succesor cu privire la toate sau o
parte din drepturile §i obligatiile sale din acest Contract, sau oricérei alte persoane care ar putea intra
in relatii contractuale cu BERD in legturé cu acest Contract, astfel de informatii despre Municipiu,
Judet, Imprumutat si entitaile asociate acestora, dupa cum BERD considera de cuviinta.

Sectiunea 4.08. Nulitate Partiald

Dac4, in orice moment, orice prevedere a prezentului Contract este sau devine ilegald, nula sau nu
poate fi pusa in executare in orice privin{#i potrivit oricarei legi sau regulament, validilatea, legalitatea i
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caracterul executoriu al celorlalte prevederi din prezentul Contract nu vor fi afectate sau prejudiciate in
niciun fel.

Sectiunea 4.09. Compensatii

Fiecare dintre Municipiu, Judet si Imprumutat confirma faptul c& BERD a incheiat prezentu]
Contract gi a actionat numai in calitate de creditor al Imprumutatului in baza Contractului de Credit §i nu de
consultant al Municipiului, Judefului sau al Imprumutatului. Fiecare dintre Municipiu, Judet si imprumutat
declard i garanteazd faptul cd, n momentul incheierii prezentului Contract si a oricirui Contract de
Finantare §i oricdrui Contract privind Proiectul, s-a obligat i bazat pe consultanfa acordatd de proprii sai
consultanti juridici, financiari sau al{i consultanti profesionigti, i c& nu s-a bazat i nici nu se va baza in
viitor pe nicio consultantl oferitd de BERD.

Sectiunea 4.10. Amendamente

Niciun amendament sau modificare a prezentului Contract nu va produce efecte decit daca este
facut/a in scris §i semnat/a de sau in numele fiecarei Parti.

Sectiunea 4.11. Exemplare

Acest Contract (in limba engleza deed) poate fi semnat in mai multe exemplare, fiecare dintre aceste
exemplare fiind considerat un exemplar original, dar toate impreuna vor constitui unul si acelasi contract.

Sectiunea 4,12, Limba Aplicabili

Sub rezerva Sectiunii 4.11, prezentul Contract (in limba engleza deed) va fi incheiat in zece (10)
exemplare originale, dintre care cinci (5) exemplare originale in limba englez, doud (2) exemplare originale
pentru BERD si un (1) exemplar original pentru fiecare dintre Municipiu, Judet si imprumutat, si cinci (5)
exemplare originale in limba roména, doua (2) exemplare originale pentru BERD si un (1) exemplar original
pentru fiecare dintre Municipiu, Judet si Imprumutat. in cazul oricarei neconcordante sau inconsecvente intre
versiunile in limba engleza si versiunile in limba roména ale acestui Contract, versiunile in limba englezi ale
acestui Coniract vor prevala §i vor guverna relatiile dintre Périi.

Prin semnarea acestui Contract si in sensul articolului 1203 din Codul Civil Romén, subsemnatii, de
asemenea, declard c& sunt in mod expres de acord cu prevederile din acest Contract, inclusiv, fira a se limita
la, toate prevederile din acest Contract privind limitarea rispunderii, denuntarea unilaterals, suspendarea
executdrii obligatiilor, deciderea din drepturi sau din beneficiul termenului, limitarea dreptului de a opune
exceptii, restringerea libertafii de a contracta, reinnoirea tacitd a contractului, legea aplicabila si alegerea
jurisdictiei, inclusiv, dar nu limitat la Sectiunea 1.02, Sectiunea 3.01 (j), Sectiunea 3.02 (b), Sectiunea 3.02
(c), Sectiunea 3.02 (d), Sectiunea 3.02 (e), Sectiunea 3.02 (f), Sectiunea 3.02 (j), Sectiunea 3.02 (I),
Sectiunea 4.03, Sectiunea 4.04, Sectiunea 4.05, Sectiunea 4.06, Sectiunea 4.07 i Sectiunea 4.09 din acest
Contract.

DREPT MARTURIE, Pirtile acestui Contract, actiondnd prin reprezentatii lor autorizafi, au determinat
incheierea si transmiterea acestui Contract ca un contract (in limba englez& deed) in numele lor la data
mentionatd in primul paragraf.

INCHEIAT si TRANSMIS ca un CONTRACT (in limba englezd DEED) de citre:
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MUNICIPIUL BACAU reprezentat prin:

Nume: DI. Romeo Stavarache
Functia: Primarul Municipiului Baciu
in prezenta:

Semnditura Martorului:

Numele Martorului:

Ocupatia Martorului:
Adresa Martorului:

INCHEIAT si TRANSMIS ca un CONTRACT (in limba englezs DEED) de cétre:

JUDETUL BACAU reprezentat prin:

Nume: DI. Dragos Adrian Benea
Functia: Pregedintele Consiliului Judefean Bacau
in prezenta:

Semnétura Martorului:
Numele Martorului:
Ocupatia Martorului:
Adresa Martorului:

INCHEIAT si TRANSMIS ca un CONTRACT (in limba englezi DEED) de ciitre:

COMPANIA REGIONALA DE APA BACAU S.A. reprezentata prin:

Nume: DI. Razvan Grigore Gaina
Functia: Director General
in prezenta:
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Semnétura Martorului:

Numele Martorului:
Ocupatia Martorului:
Adresa Martorului:

Semnat;

BANCA EUROPEANA PENTRU RECONSTRUCTIE $I DEZVOLTARE

Prin:

Nume:

Functia:
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PROJECT SUPPORT DEED
between
CITY OF BACAU
and
COUNTY OF BACAU

and
COMPANIA REGIONALA DE APA BACAU S.A.

and

EUROPEAN BANK
FOR RECONSTRUCTION AND DEVELOPMENT

Dated [¢] 2013
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PROJECT SUPPORT DEED

PROJECT SUPPORT DEED (hereinafter referred to as this Deed), dated [®] 2013 is entered into as a deed

between:

1. CITY OF BACALU, a municipality (in Romanian municipiu) located, organised and existing under
the laws of Romania (the “City™);

2, COUNTY OF BACAU, a county (in Romanian juder) located, organised and existing under the
laws of Romania (the “County™);

3. COMPANIA REGIONALA DE APA BACAU S.A., a joint stock company (in Romanian
societate pe actiuni) organised and existing under the laws of Romania, headquartered at 14
Narciselor Street, Bacau, Bacau County, Romania, registered with the Bacau Commercial Registry
under No. J4/789/2010, having the sole registration code (CUI) 27429315 (the “Borrower”); and

4, EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT, an international

organisation formed by the Agreement Establishing the European Bank for Reconstruction and
Development, ratified by Romania by Law No. 24 of 24 October 1990 (“EBRD”);

(each of the foregoing, a “Party”, and collectively, the “Parties”).

WHEREAS:

(A

(B)

©
(D)
(E)

®

G)

By a loan agreement between EBRD and the Borrower dated [e] 2013 (the “Loan Agreement”)
EBRD agreed to extend to the Borrower a loan in the principal amount of up to EUR 16,400,000 on
the terms and conditions set forth in the Loan Agreement (the “Loan™).

The Borrower wishes to use the Loan under the terms and conditions of the Loan Agreement for the
purposes contemplated therein.

The City controls the Borrower and is the majority shareholder of the Borrower.
The County is a minority shareholder of the Borrower.

The City and the County are members of 1DA (as defined in the Loan Agreement) and acting
through IDA are parties 1o the Delegation Contract (as defined in the Loan Agreement).

The City and the County, in consideration of EBRD eatering into the Loan Agreement and for other
good and valuable consideration the receipt of which the City and the County, each hereby
acknowledges, have agreed to provide support to the Project and 1o undertake the obligations set
forth herein.

It is intended that this document takes effect as a deed notwithstanding the fact that a Party may only
execute this document under hand.

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:

ARTICLE I - DEFINITIONS

Section 1.01, Definitions

Wherever used in this Deed, unless the context otherwise requires, terms defined in the Loan

Agreement (whether directly or by reference to any other agreement or instrument) have the same meaning
in this Deed.



Section 1.02. Acknowledgement of the Loan Agreement

Each of the City and the County hereby acknowledges that it has received, reviewed and had

necessary and appropriate advice in relation to the Loan Agreement.

Section 1,03, Interpretation

(@

(&)

(©)

@

()

®

®

L))

In this Deed, unless the context otherwise requires, words denoting the singular include the plural
and vice versa, and words denoting persons include corporations, partnerships and other legal
persons and references to a person include its successors and permitted assigns.

In this Deed, a reference to a specified Article or Section shall be construed as a reference to that
specified Article or Section of this Deed.

In this Deed, a reference to (i) an amendment or to an agreement being amended includes a
supplement, variation, assignment, novation, restatement or re-enactment and (ii) an agreement
shall be construed as a reference to such agreement as it may be amended from time to time.

The headings and the Table of Contents are inserted for convenience of reference only and shall not
affect the interpretation of this Deed.

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

In this Deed, any reference to "law" means any law (including, any common or customary law) and
any treaty, constitution, statute, legislation, decree, normative act, rule, regulation, judgment, order,
writ, injunction, determination, award or other legislative or administrative measure or judicial or
arbitrai decision in any jurisdiction which has the force of law or the compliance with which is in
accordance with general practice in such jurisdiction.

In this Deed, any reference to a provision of law is a reference to that provision as from time to
time amended, extended, supplemented, restated or re-enacted or replaced from time to time and
includes any subordinate legislation and any binding judicial or administrative interpretation
thereof.

In this Deed, a reference to a “"person" includes any person, natural or juridical entity, firm,
company, corporation, government, state or agency of a state or any association, trust or partnership
(whether or not having separate legal personality) or two or more of the foregoing and references to
a "person” include its successors in title, permitted transferees and permitted assigns.

In this Deed, "including" and "include" shall be deemed to be followed by "without limitation"
where not so followed.

ARTICLE II - REPRESENTATIONS AND WARRANTIES

Section 2.01. Representations and Warranties of the City and the County

Each of the City and the County (as applicable) hereby represents and warrants to EBRD that:

v



(@

(b)

©

(d)
()

®

()

)

0)

Q)

)

(m)

The City is a municipality (in Romanian municipiu), duly organised and validly existing under the
laws of Romania; the City is not in financial crisis or insolvency as such terms are understood
under Romanian law;

The County is a county (in Romanian juder), duly organised and validly existing under the laws of
Romania; the County is not in financial crisis or insolvency as such terms are understood under
Romanian law;

The City owns approximately 51.35% of all shares issued by the Borrower;
The County owns approximately 45.83% of all shares issued by the Borrower;

The [DA has been validly set up and is operating pursuant to the applicable Romanian law and each
of the City and the County is a member of IDA;

The entering into this Deed by each of the City and the County and the performance of their
respective obligations hereunder are within the City’s and the County’s powers, granted to the City
and the County in accordance with the laws of Romania;

Each of the City and the County has taken all necessary internal administrative actiors to authorise
the execution and the delivery of this Deed; all notices, certificates and other documents related to
this transaction shall have been duly executed and delivered, and all authorisations required for any
of the City and the County to comply with the provisions of, and perform their obligations under,
this Deed shall have been granted;

This Deed constitutes legal, valid and binding obligations of each of the City and the County and is
enforceable against the City and the County in accordance with its terms;

The entry into and the performance by each of the City and the County of this Deed do not and will
not violate in any respect (i) any law or regulation of any governmental or official authority or
body, or (ii) the constitutional documents of the City or the County, or (iii) any agreement, contract
or other undertaking to which any of the City or the County is a party or which is binding upon any
of the City or the County or any of their assets;

All consents, licences, approvals and authorisations required in connection with the entry into,
performance, validity and enforceability of this Deed and the transactions contemplated hereby
have been obtained and are in full force and effect;

It is not necessary for the legality, validity, enforceability or admissibility in evidence of this Deed
that this Deed or any document relating hereto be registered, filed, recorded or enrolled with any
court or authority in any relevant jurisdiction or that any stamp, registration or similar tax be paid
on or in relation to this Deed;

Other than as disclosed in writing by each of the City or the County, respectively, to EBRD, no
action, suit, proceeding, arbitration, litigation or dispute against any of the City or the County is at
present taking place or pending or, to its knowledge, threatened by, nor is there subsisting any
judgment or award given against any of the City or the County before any court, board of
arbitration or other body which, in either case, might result in a material adverse effect on the
Project, the financial condition of any of the City and the County, or the ability of any of the City
or the County to perform any of its respective obligations under this Deed;

Other than as disclosed in writing by each of the City or the County, respectively, to EBRD, neither
the City nor the County is in default under any agreement, obligation or duty to which it is a party
or by which it or any of iis properties or assets is bound and resulting in actual or potential
liabilities of, or claims against, any of the City or the County in an amount of at least EUR100,000
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(0)

(P)

@
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O

®

(u)

(or the equivalent thereof in other currencies) per such claim or liability or at least EUR1,000,000
(or the equivalent thereof in other currencies) in aggregate for any of the City or the County, and no
Default relating to any of the City and the County, respectively, has occurred and is continuing nor
will such Default result from the performance by any of the City and the County of any of its
obligations under this Deed;

All payments, if any, made or to be made by each of the City and the County under or pursuant to
this Deed may be made free and clear of, and without deduction or withholding for or on account
of, any taxes;

Neither this Deed nor the Delegation Contract represents state aid under the relevant EU
regulations and does not have to be notified and/or approved by the European Commission; in case
of any doubt that the implementation of any provision (including, but not limited to, payment by
any of the City and the County to the Borrower) under this Deed and/or the Delegation Contract
represents state aid measure under the relevant EU regulations, the City and the County shall
immediately notify EBRD thereof in writing and start the notification procedure of such measure
with the European Commission and obtain the authorisation by the European Commission prior to
the implementation of such provision;

Each of the City and the County, acting through IDA, is a party to the Delegation Contract; the
Delegation Contract has been awarded to the Borrower by the City and the County (acting through
IDA) with the full observance of the applicable Romanian legislation, including, but not limited to,
(i) Law No. 51/2006 on local public services, as republished and (ii) Law No. 241/2006 on water
supply and sewerage services, as republished and the legal conditions for the direct award of the
Delegation Contract to the Borrower were cumulatively met as at the date of the Delegation
Contract and continue to be met;

The entering into the Delegation Contract by each of the City and the County, through IDA, and the
performance of their respective obligations thereunder are within the City’s and the County’s
powers, granted to the City and the County, as the case may be, in accordance with the laws of
Romania;

Each of the City and the County has taken all necessary internal administrative actions to authorise
the execution and the delivery of the Delegation Contract and all authorisations required for any of
the City and/or the County, respectively, to comply with the provisions of, and perform its
obligations under, the Delegation Contract have been granted;

The Delegation Contract constitutes legal, valid and binding obligations of each of the City and the
County and is enforceable against the City and the County in accordance with its terms; the
conditions for the effectiveness of the Delegation Contract provided in Article 52 (Effectiveness
Date and Conditions) of the Delegation Contract were and continue to be cumulatively met;

The entry into and the performance by each of the City and the County of the Delegation Contract
do not and will not violate in any respect (i) any law or regulation of any governmental or official
authority or body, or (ii) the constitutional documents of the City or the County, respectively, or
(iif) any agreement, contract or other undertaking to which any of the City or the County,
respectively, is a party or which is binding upon any of the City or the County, respectively, or any
of their assets;

The representations and warranties of the Borrower set out in Article I (Representations and
Warranties) of the Loan Agreement were true and correct when made and will be true and correct
when and in the manner, repeated or deemed repeated pursuant to the terms of the Loan
Agreement;
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The transformation of the Borrower into a regional operator of water supply and sewerage services
was made with the observance of all laws and regulations applicable in Romania and the Borrower
carries out its business as regional operator of water supply and sewerage services in accordance
with applicable Romanian legislation, including, but not limited to, (i) Law No. 51/2006 on local
public services, as republished, and (ii) Law No. 241/2006 on water supply and sewerage services,
as republished; and

Each of the City and the County has reviewed all the provisions of the Loan Agreement and
acknowledges that the entering into of this Deed is for its benefit.

Section 2.02. Repetition of Representations and Warranties

(2

(b)

The representations and warranties of the City and the County set out in this Deed are made on the
date of this Deed and shall be deemed to be repeated on each Interest Payment Date, with respect to
the facts and circumstances then existing.

Each of the Borrower’s representations and warranties contained in Article II (Representations and
Warranties) of the Loan Agreement shall be deemed to be repeated by the Borrower on the date of
this Deed by reference to the facts and the circumstances existing on the date hereof, as if set out
herein in full, mutatis mutandis.

ARTICLE III - COVENANTS

Section 3.01.  Affirmative Covenants of the City and the County

In consideration of EBRD entering into the Loan Agreement and making the Loan available

thereunder, and for other good and valuable consideration the receipt of which each of the City and the
County hereby acknowledges, each of the City and the County undertakes that, to the fullest extent permitted
under Romanian law, so long as any amount remains outstanding or payable under the Loan Agreement, this
Deed or any other Financing Agreement, it will comply in full with the following undertakings, unless
EBRD otherwise agrees in writing;

(@

(b)

ensuring compliance by the Borrower with the Financing Agreements and the Project
Agreements: each of the City and the County shall take or do, or cause to be taken or done, all
actions in order to enable and cause the Borrower to meet all of the Borrower’s obligations under
the Financing Agreements and the Project Agreements to which the Borrower is a party and to
achieve the purposes of the Project, including (without prejudice to the generality of the foregoing):

@) adopt, within the City’s and the County’s control powers over the Borrower, all necessary or
appropriate resolutions to duly implement the Project and to cause the Borrower to perform
its obligations under the Financing Agreements;

(i)  where any obligation of the Borrower under any Financing Agreement requires any
Authorisation of any of the City and/or the County, the City and/or the County (as the case
may be) shall promptly grant and/or renew all such Authorisations as soon as possible, but in
any event, by the date when any such Authorisation is required under law; and

(i)  where any obligation of the Borrower under any Financing Agreement requires an
Authorisation from any other competent authority, the City and the County shall use their
best efforts to assist the Borrower in obtaining and/or renewing such Authorisation as soon
as possible, but in any event by the date when such Authorisation is required under law;

compliance with the Delegation Contract: each of the City and the County shall (and shall
procure that any relevant entities, including, but not limited to, IDA, the budgetary units and
municipal companies controlled by any of the City or the County shall) fully and in a timely
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manner comply with all terms and conditions of the Delegation Contract, including the prompt
payment of any amounts due to the Borrower under the Delegation Contract;

assisting IDA: each of the City and the County hereby undertakes to take or do, or cause to be
taken or done, all actions in order to assist and co-operate with IDA in doing, all things necessary,
proper or advisable to ensure that IDA complies with its obligations under the Delegation Contract;
without limitation to the foregoing, each of the City and the County undertakes that, to the extent
permitted by Romanian law, it will take or do, or cause to be taken or done, all actien in order to
determine the other territorial administrative units which are members of IDA to abstain from
taking any action, step or decision that may (directly or through IDA) prevent, impair, hinder or
delay the performance of the Delegation Contract, or the Borrower’s operations or the
implementation of the Project;

continuing validity of documents: each of the City and the County shall maintain this Deed and
the Delegation Contract in full force and effect and perform its obligations hereunder and
thereunder and not commit any breach or default under any of these agreements;

ensuring other entities do not cause a Material Adverse Effect: each of the City and the County
shall:

@) exercise its authority, ownership and control rights with respect to any entities directly or
indirectly owned or controlled by the City or the County so as to prevent any and all of
such entities taking any action that could cause a Material Adverse Effect or cause the
Borrower to default under any of its obligations under the Loan Agreement or any other
Financing Agreement;

(ii) take all necessary action to prevent any and all of the entities operating for the account or
benefit of the City or the County, including, but not limited to, IDA, to take any action that
could cause a Material Adverse Effect or cause the Borrower to default under any of its
obligations under the Loan Agreement or any other Financing Agreements; and

(iii) ensure that any entities directly or indirectly owned or controlled by any of the City or the
County and/or any entities operating for the account or benefit of any of the City or the
County (including, but not limited to, IDA, its budgetary units and municipal companies
controlled by any of the City or the County) shall duly pay for all the services provided by
the Borrower,;

ensuring consistency: each of the City and the County, as far as it falls within its competencies,
shall use its best efforts to ensure, to the fullest extent permitted by Romanian law, that, at all times:

(i) any act, regulation or any other relevant Authorisation (or any parts thereof) adopted by the
City and/or the County;

(i)  any act, regulation or any other relevant Authorisation whose adoption may be controlled
and/or influenced by the City and/or the County;

(iii)  the constituent documents of the Borrower; and
(iv)  any rules or procedures adopted by the Borrower’s managing bodies,

will not breach the terms or conditions of this Deed, the Loan Agreement and any other Financing
Agreements and each of the City and the County hereby undertakes, to the fullest extent permitted
by Romanian law, to promptly amend or to cause to be amended the documents specified in (i)-(iv)
above as necessary to ensure consistency herewith;



(g) tariffs reglme: each of the City and the County hereby undertakes to take or do, or cause to be
1aken or done, all action in order to assist and co-operate with the Borrower in doing all things
necessary, proper or advisable to ensure that the tariff adjustment structure contractually agreed
pursuant to the terms and conditions of the Delegation Contract and Section 5.12 (Tariff
Adjustments) (including Schedule 4 (Tariff Strategy)) of the Loan Agreement is fully supported and
implemented by the City and the County and/or by IDA and is not at any time affected in a manner
which may adversely impact the Project;

(h) assisting the Borrower with the Project: each of the City and the County shall, to the fullest
extent permitted under Romanian law, assist the Borrower in carrying out the Project in accordance
with the Financing Agreements and the Project Agreements and cause the financing specified in the
Loan Agreement to be applied exclusively to the Project;

(i) managing the Borrower commercially: the City, as the majority shareholder of the Borrower, and
the County, as minority shareholder of the Borrower shall ensure that: (i) the Borrower shall
maintain its corporate existence in compliance with all applicable laws; (ii) the Borrower shall
conduct its business with due diligence and efficiency, in accordance with sound engineering,
financial and business practices; (iii) the Borrower’s directors and management officers satisfy the
efficiency, technical and professional requirements as may be set out by EBRD from time to time,
in compliance with all applicable laws, including all money laundering laws and (v) until 31 July
2014, the Borrower will duly appoint the members of the board of directors and the general
manager in accordance with the law including without limitation to the Government Emergency
Ordinance No. 109/2011 regarding the corporate governance of state owned entities;

)] share retention: each of the City and the County shall maintain and retain the legal and beneficial
ownership of such a number of issued shares of the Borrower so that their participations in the
Botrower as at the date of this Deed is maintained; notwithstanding the foregoing and for the
avoidance of any doubt, each of the City and the County may sell, transfer, lease or otherwise
dispose of any shares of the Borrower held by the City or the County, respectively, and may permit
changes to the Borrower’s share capital provided that such sale, transfer, lease or disposal of shares
and any such change to the Borrower’s share capital is carried-out for the purposes of the
Regionalisation and it does not sesult in the decrease of the participations in the Borrower of the
City to a level below 51,35% and of the County to a level below 45,83% of all the issued shares of
the Borrower;

(k) regionalisation: each of the City and the County undertakes that, upon EBRD’s written request, it
will take or do, or cause to be taken or done, all action in order to cause IDA and/or any territorial
administrative unit which is a party to the Delegation Contract (as EBRD may select in its sole
discretion) to enter into agreements similar to this Deed, in form and substance satisfactory to
EBRD, to ensure the implementation of the provisions of this Deed;

O MRD Account: each of the City and the County shall at all times ensure that the MRD Account is
properly funded as required under Romanian law; as long as any amounts remain outstanding under
the Loan Agreement or any other Financing Agreement, each of the City and the County shall
ensure that any and all payments or royalties paid by the Borrower under the Delegation Contract,
as well as any profit or similar tax paid by the Borrower are deposited into the MRD Account,
within five (5) days of receipt by the City or the County (as the case may be); and

(m)  contributions to the Project: each of the City and the County undertakes to contribute funds to the
Project as contemplated in the Financing Plan (as defined in the Loan Agreement).

Section 3.02. Negative Covenants of the City and the County

In consideration of EBRD entering into the Loan Agreement and making the Loan available
thereunder, and for other good and valuable consideration the receipt of which each of the City and the



County hereby acknowledges, each of the City and the County undertakes that, to the fullest extent permitted
under Romanian law, so long as any amount remains outstanding or payable under any Financing
Agreement, it will comply in full with the following undertakings unless EBRD otherwise agrees in writing;
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not impose charges, not interfere with operations: neither the City nor the County shall (and shall
procure that none of the entities directly or indirectly owned or controlled by any of the City or the

Deed;

not impair enforcement: neither the City nor the County shall (and shall procure that none of the
entities directly or indirectly owned or controlled by any of the City or the County shall) prevent,
impair, hinder or delay the Borrower from taking any remedial or enforcement action in accordance
with Romanian law or any other applicable law against any third party (including, but not limited to,
governmental or municipal agencies and/or State-owned or controlled, municipal or other state
enterprises) which is unwilling or unable to meet jts financial or any other obligations owed to the
Borrower;

not impair operations: neither the City nor the County shall (and shall procure that none of the
entities directly or indirectly owned or controlled by any of the City or the County shall) take any
action which may prevent, impair, hinder or delay the Borrower's operations, the performance by the
Borrower of the Delegation Contract, the implementation of the Project, the charging or payment
collection in relation to the services by the Borrower or repayment of the Loan in accordance with its
terms, except as specifically provided under this Deed; for the avoidance of any doubt, the City and
the County agree to vote in the IDA’s general meeting against any decision which may prevent,
impair, hinder or delay the Borrower's operations, the performance of the Delegation Contract or the
implementation of the Project;

City and/or the County to take over all of the Borrower's payment obligations under the Financing
Agreements; in the event that the Delegation Contract is “re-purchased” or otherwise terminated by
the City or the County pursuant to the Delegation Contract, each of the City and the County agrees
that the indemnification to be paid by the City and/or the County to the Borrower in case of such “re-
purchase” or termination shall include at least the following (1) the amount of the Loan that still has
to be refunded by the Borrower to EBRD under the Loan Agreement, and (II) the amount of interest
and other payments accumulated and payable by the Borrower to EBRD under the provisions of the
Loan Agreement at the time of the “re-purchase” or termination of the Delegation Contract; each of
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the City and the County shall also provide compensation to the Borrower for any other losses
suffered by the Borrower due to the “re-purchase” or termination of the Delegation Contract by the
City and/or the County, respectively; (i) if no indemnification is payable to the Borrower in the case
of the “re-purchase” or termination of the Delegation Contract pursuant to the above, (ii) if there is a
judgment, decision, award or order issued by any court of law, tribunal, arbitral tribunal or
Governmental Authority (irrespective of whether such judgment, decision, award or order is final and
irrevocable or whether it is capable of being appealed or challenged) according to which (i) the award
procedure related to the Delegation Contract; or (ii) the Delegation Contract or any material provision
thereof is held, or declared, to be null and void, voidable, rescinded or revoked by any reason, EBRD
by notice in writing may require the City and the County to commence and diligently and
expeditiously pursue selection procedures (whether by further public tender or otherwise) permitted
or prescribed under Romanian law for the selection of a new provider of the services described in the
Delegation Contract, consuliing with and taking into account (to the extent permitted by Romanian
law) all reasonable demands and interests of EBRD, and to award the provision of the services to the
entity so selected in lieu of the Borrower. The City and the County shall comply with the
aforementioned requirements of EBRD and shall procure that any new service provider so appointed
shall undertake (in favour of EBRD) and be obliged to repay the outstanding amounts owed by the
Borrower to EBRD under the Financing Agreements and that such undertaking and obligation is
made a term and/or requirement of any such new delegation contract, and announced as such in any
selection procedures;

profit distribution: neither the City nor the County shall allow the distribution of profits of the
Borrower, except as mandatorily required under Romanian law and to the extent permitted under the
Loan Agreement;

not permit change of the Borrower’s constituent documents: neither the City, as the majority
shareholder of the Borrower, nor the County, as the minority shareholder of the Borrower, shall
permit any changes to the constituent documents of the Borrower, including the by-laws, in any
manner which would be inconsistent with the provisions of any of the Financing Agreements, unless
otherwise required by mandatory legal provisions in force or unless necessary for the Borrower’s
further Regionalisation;

not permit changes of the Borrower’s business or the Project: neither the City, as the majority
shareholder of the Borrower, nor the County, as the minority shareholder of the Borrower, shall
permit any changes to any of (i) the nature or scope of the Borrower's present business or operations
or (ii) the nature or scope of the Project, unless otherwise required by mandatory legal provisions in
force or unless necessary for the Borrower’s further Regionalisation;

not permit merger/consolidation/reorganisation: neither the City, as the majority sharcholder of
the Borrower, nor the County, as the minority shareholder of the Borrower, shall permit the Borrower
to consolidate or amalgamate with, or merge into, any other entity, or reorganize into any other
entity, unless otherwise required by mandatory legal provisions in force or if necessary for the
Borrower’s further Regionalisation;

not permit disposal of assets: neither the City, as the majority shareholder of the Borrower, nor the
County, as the minority shareholder of the Borrower, shall permit any sale, transfer, lease or other
disposal of a substantial part of the Borrower’s assets;

not cause a Material Adverse Effect: neither the City nor the County shall (and will procure that
none of the entities directly or indirectly owned or controlled by any of the City and the County will)
take any legislative, regulatory or other action or make any omission of action that will cause a
Material Adverse Effect on, or cause the Borrower to default under any of its obligations under, or
which would objectively impede the ability of the Borrower to meet its financial obligations and
other obligations under the Loan Agreement and any other Financing Agreement and/or any Project
Agreement; and



()] creation of Liens: neither the City nor the County shall create or permit to exist any Lien on any of
the shares of the Borrower held by the City or the County, respectively.

Section 3.03. Ranking of Claims

Unless EBRD otherwise agrees in writing, each of the City and the County acknowledges and
undertakes that all amounts payable by the Borrower to EBRD pursuant to the Financing Agreements shall at
least rank pari passu with any other existing or future obligations and liabilities of the Borrower, including
any payment of unsecured obligations and/or financial liabilities of the Borrower owed to any of the City and
the County, except for claims mandatorily preferred by law.

ARTICLE IV - MISCELLANEOUS
Section 4.01. Notices

Any notice, application or other communication to be given or made under this Deed to any Party
shall be in writing. Except as otherwise provided in this Deed, such notice, application or other
communication shall be deemed to have been duly given or made when it is delivered by hand, airmail or
facsimile transmission to the Party to which it is required or permitted to be given or made at such Party's
address specified below or at such other address as such Party designates by notice to the Party giving or
making such notice, application or other communication.

For the City:

To: CITY HALL OF BACAU

Address: 6 Marasesti Street, 600017, Bacau, Bacau County, Romania
Attention: Mr. Romeo Stavarache, the Mayor of the City of Bacau
Fax: +40 234 588 757

For the County:

To: COUNTY COUNCIL OF BACAU

Address: 2 Marasesti Street, 600017, Bacau, Bacau County, Romania
Attention: Mr. Dragos Adrian Benea, the President of the County Council of Bacau
Fax: +40 234 535 012

For the Borrower:

To: COMPANIA REGIONALA DE APA BACAU S.A.
Address: 14 Narciselor Street, Bacau, Bacau County, Romania
Attention: Mr. Razvan Grigore Gaina, General Manager

Fax: +40 234 551175
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[Note: The Borrower to confirm the contact details and to insert the missing information.)

For EBRD:
To: EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT
Address: One Exchange Square
London EC2A 2JN
United Kingdom
Attention: Operation Administration Department
Fax: +44-20-7338-6100

Section 4.02. English Language

All documents to be furnished or communications to be given or made under this Deed shall be in

the English language or, if in another language, shall be accompanied by a translation into English certified
by the City, the County or the Borrower, respectively, which translation shall be the governing version
between the Parties.

Section 4.03. Governing Law

This Deed shall be governed by and construed in accordance with English law. Any non-contractual

obligations arising out of or in connection with this Deed shall be governed by and construed in accordance
with English law.

Section 4.04. Arbitration and Jurisdiction

(a)

(b)

Any dispute, controversy or claim arising out of or relating to (1) this Deed, (2) the breach,
termination or invalidity hereof or (3) any non-contractual obligations arising out of or in connection
with this Deed shall be settled by arbitration in accordance with the UNCITRAL Arbitration Rules
as at present in force. There shall be one arbitrator and the appointing authority shall be LCIA
(London Court of International Arbitration). The seat and place of arbitration shall be London,
England and the English language shall be used throughout the arbitral proceedings. The Parties
hereby waive any rights under the Arbitration Act 1996 or otherwise to appeal any arbitration award
to, or to seek determination of a preliminary point of law by, the courts of England. The arbitral
tribunal shall not be authorised to grant, and each of the City, the County and the Borrower agrees
that it shall not seek from any judicial authority, any interim measures or pre-award relief against
EBRD, any provisions of the UNCITRAL Arbitration Rules notwithstanding. The arbitral tribunal
shall have authority to consider and include in any proceeding, decision or award any further dispute
properly brought before it by EBRD (but no other party) insofar as such dispute arises out of any
Financing Agreement, but, subject to the foregoing, no other parties or other disputes shall be
included in, or consolidated with, the arbitral proceedings. In any arbitral proceeding, the certificate
of EBRD as to any amount due to EBRD under any Financing Agreement shall be prima facie
evidence of such amount.

Notwithstanding Section 4.04(a), this Deed and the other Financing Agreements, and any rights of
EBRD arising out of or relating to this Deed or any other Financing Agreement, may, at the option
of EBRD, be enforced by EBRD in the courts of England, Romania or in any other courts having
jurisdiction. For the benefit of EBRD, each of the City, the County and the Borrower hereby
irrevocably submits to the non-exclusive jurisdiction of the courts of England with respect to any
dispute, controversy or claim arising out of or relating to this Deed or any other Financing
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Agreement, or the breach, termination or invalidity hereof or thereof. Each of the City, the County
and the Borrower shall within thirty (30) days after the date of this Deed, but in any case no later
than the date of the first Disbursement under the Loan Agreement, irrevocably designate, appoint
and empower a process agent, acceptable for EBRD, at its registered office in London, England (as
further detailed in the confirmation from the process agent provided pursuant to Section 4.01(i) of
the Loan Agreement) to act as its authorised agent to receive service of process and any other legal
summons in England for purposes of any legal action or proceeding brought by EBRD in respect of
any Financing Agreement. Failure by a process agent to notify any of the City, the County and the
Borrower of the process will not invalidate the proceedings concerned. Each of the City, the County
and the Borrower hereby irrevocably consents to the service of process or any other legal summons
out of such courts by mailing copies thereof by registered airmail postage prepaid to its address
specified herein. Each of the City, the County and the Borrower covenants and agrees that, so long
as it has any obligations under this Deed, it shall maintain a duly appointed agent to receive service
of process and any other legal summons in England for purposes of any legal action or proceeding
brought by EBRD in respect of any Financing Agreement and shall keep EBRD advised of the
identity and location of such agent. Nothing herein shall affect the right of EBRD to commence legal
actions or proceedings against any of the City, the County and the Borrower in any manner
authorised by the laws of any relevant jurisdiction. The commencement by EBRD of legal actions or
proceedings in one or more jurisdictions shall not preclude EBRD from commencing legal actions or
proceedings in any other jurisdiction, whether concurrently or not. Each of the City, the County and
the Borrower irrevocably waives any objection it may now or hereafter have on any grounds
whatsoever 1o the laying of venue of any legal action or proceeding and any claim it may now or
hereafter have that any such legal action ot proceeding has been brought in an inconvenient forum.

Section 4.05. Privileges and Immunities of EBRD

Nothing in this Deed shall be construed as a waiver, renunciation or other modification of any
immunities, privileges or exemptions of EBRD accorded under the Agreement Establishing the European
Bank for Reconstruction and Development, international convention or any applicable law, Notwithstanding
the foregoing, EBRD has made an express submission to arbitration under Section 4.04(a) and accordingly,
and without prejudice to its other privileges and immunities (including, without limitation, the inviolability
of its archives), it acknowledges that it does not have immunity from suit and legal process under Article
5(2) of Statutory Instrument 1991, No. 757 (The European Bank for Reconstruction and Development
(Immunities and Privileges) Order 1991), or any similar provision under English law, in respect of the
enforcement of an arbitration award duly made against it as a result of its express submission to arbitration
pursuant to Section 4.04(a).

Section 4.06. Waiver of Sovereign Immunity

Each of the City, the County and the Borrower represents and warrants that this Deed is commercial
rather than public or governmental act and that none of the City, the County and the Borrower is entitled to
claim immunity from legal proceedings with respect to itself or any of its assets (except for the assets that are
part of the public domain as defined in accordance with the Romanian legislation) on the grounds of
sovereignty or otherwise under any law or in any jurisdiction where an action may be brought for the
enforcement of any of the obligations arising under or relating to this Deed. To the extent that any of the
City, the County and the Borrower or any of their assets (except for the assets that are part of the public
domain as defined in accordance with the Romanian legislation) has or hereafter may acquire any right to
immunity from set-off, legal proceedings, attachment prior to judgment, other attachment or execution of
judgment on the grounds of sovereignty or otherwise, each of the City, the County and the Borrower hereby
irrevocably waives such rights to immunity in respect of its obligations arising under or relating to this Deed.

Section 4.07. Successors and Assigns; Third Party Rights

(@ This Deed shall bind and inure 10 the benefit of the respective successors and assigns of the Parties
hereto, except that none of the City, the County and the Borrower may assign or otherwise transfer
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all or any part of its rights or obligations under this Deed without the prior written consent of EBRD,

(b) EBRD may sell, transfer, assign, novate or otherwise dispose of all or part of its rights or obligations
under this Deed to any assignee or transferee, or all or a similar proportion of its rights or obligations
under the Loan Agreement, without the consent of the City, the County and the Borrower. EBRD
shall notify the City, the County and the Borrower promptly following any such assignment or
transfer,

() Except as provided in Section 4.07(a) or 4.07(b), none of the terms of this Deed are intended to be
enforceable by any third party.

(d) EBRD may disclose to any potential assignee or transferee of all or any part of its rights or
obligations under this Deed or to any person who may otherwise enter into contractual relations with
EBRD in relation to this Deed, such information about the City, the County, the Borrower and their
related entities as EBRD thinks fit.

Section 4.08. Severability

If at any time any one or more of the provisions in this Deed is or becomes invalid, illegal or
unenforceable in any respect under any law or regulation, the validity, legality and enforceability of the
remaining provisions of this Deed shall not be in any way affected or impaired thereby.

Section 4.09. Indemnification

Each of the City, the County and the Borrower acknowledges that EBRD is entering into this Deed,
and has acted, solely as a lender to the Borrower under the Loan Agreement, and not as an advisor to the
City, the County and the Borrower. Each of the City, the County and the Borrower represents and warrants
that, in entering into this Deed and any of the Financing Agreements and the Project Agreements, it has
engaged and relied upon advice given to it by its own legal, financial and other professional advisors and it
has not relied on and will not hereafter rely on any advice given to it by EBRD.

Section 4.10. Amendments

No amendment or modification to this Deed shall be effective unless made in writing and signed by
or on behalf of each of the Parties.

Section 4.11.  Counterparts

This Deed may be executed in several counterparts, each of which shall be deemed an original, but all
of which together shall constitute one and the same agreement.

Section 4.12.  Governing Language

Subject to Section 4.11, this Deed shall be executed in ten (10) original versions, five (5) of which
original versions shall be in the English language, two (2) originals for EBRD and one (1) for each of the
City, the County and the Borrower, and five (5) of which original versions shall be in the Romanian
language, two (2) originals for EBRD and one (1) for each of the City, the County and the Borrower. In the
event of any discrepancy or inconsistency between the English and Romanian language versions of this
Deed, the terms of the English language versions shall prevail and be governing between the Parties.
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By signing this Deed and for the purpose of Article 1203 of the Romanian Civil Code, the undersigned also
declare that they expressly agree with the provisions of this Deed, including, but not limited to, with all the
provisions in this Deed on limitation of liability, unilateral termination, suspension of the performance of
obligations, loss of right or term, limitation of right to challenge, limitation of contractual freedom, silent
renewal, governing law and choice of jurisdiction, including, but not limited to, Section 1.02, Section 3.01
(i), Section 3.02 (b), 3.02 (c), Section 3.02 (d), Section 3.02 (¢), Section 3.02 (f), Section 3.02 (j), Section
3.02 (1), Section 4.03, Section 4.04, Section 4.05, Section 4.06, Section 4.07 and Section 4.09 of this Deed.

IN WITNESS WHEREOF, the Parties hereto, acting through their duly authorised representatives, have
caused this Deed to be executed and delivered as a deed in their respective names as of the date first above
written.

EXECUTED and DELIVERED
as a DEED by:

CITY OF BACAU
acting by:

Name: Mr. Romeo Stavarache
Title: Mayor of the City of Bacau
in the presence of:
Signature of Witness:
Name of Witness:

Occupation of Witness:
Address of Witness:

EXECUTED and DELIVERED
as a DEED by:

COUNTY OF BACAU
acting by:

Name: Mr. Dragos Adrian Benea

Title: President of the County Council of Bacau
in the presence of:
Signature of Witness:
Name of Witness:

Occupation of Witness:
Address of Witness:
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EXECUTED and DELIVERED
as a DEED by:

COMPANIA REGIONALA DE APA BACAU S.A,
acting by:

Name: Mr. Razvan Grigore Gaina
Title: (.;:enera! Manager
in the presence of:
Signature of Witness:
Name of Witness:

Occupation of Witness:
Address of Witness:

Signed:

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

By:

Name:

Title:
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CONTRACT DE GARANTIE OI DESPAGUBIRE

Prezenta GARANTIE (prezenta "Garantie") este incheiatd ca un CONTRACT
(deed, in limba englezd) la data de [e] 2013 intre MUNICIPIUL BACAU, un
municipiu organizat §i care functioneazi in baza legislatiei din Roménia
("Garantul"), si BANCA EUROPEANA PENTRU RECONSTRUCTIE SI
DEZVOLTARE ("BERD"), (fiecare dintre cele de mai sus "Partea", iar impreuna
"Pértile").

INTRUCAT:

(A) Printr-un contract de credit ("Contractul de Credit") incheiat la data de [e]
2013 intre BERD §i Compania Regionala de Apa Bacau S.A. ("Societatea"), BERD a
fost de acord s& acorde Societatii un credit ("Creditul") in valoare de 16.400.000
Euro (saisprezece milioane patru sute de mii Euro), conform termenilor si conditiilor
stipulate in Contractul de Credit,

(B) Conform Sectiunii 4.01(a)(4) din Contractul de Credit, este o conditie
precedent pentru obligatia BERD de a efectua prima Tragere din Credit in
conformitate cu prevederile Contractului de Credit, ca, printre alte lucruri, BERD si fi
primit versiunile originale semnate in mod corespunzitor ale contractului de garantie,
incheiat intre Garant si BERD conform caruia Garantul si fi convenit sa garanteze
obligatiile Societifii cu privire la Credit in termeni §i condifii satisficatoare pentru
BERD.

(C) Garantul detine 1.235.000 de actiuni reprezentind 51,35 % din capitalul social
emis al Societatii.

(D) In considerarea incheierii Contractului de Credit de catre BERD, precum si
pentru un alt beneficiu bun si important a carui primire Garantul o confirma prin
aceastd GaranDie, si fiind de acord cu privire la efectuarea Tragerilor in baza
Contractului de Credit, Garantul a fost de acord si garanteze obligatiile Societaii
prevazute de Contractul de Credit in conditiile stabilite de prezenta GaranDie gi si fsi
asume celelalte obligatii prevazute in aceasta.

(E) Acordarea prezentei Garantii este in beneficiul Garantului.

(F) Intentia partilor este ca prezenta Garantie si produci efectele unui contract chiar
daci una dintre parti l-ar incheia sub semnatura privati.

PRIN QRMARE, LA MOMENTUL DE F ATA, PREZENTUL CONTRACT
STA MARTURIE LA, si Garantul a convenit dupa cum urmeazi:



ARTICOLUL I -INTERPRETARE

Sectiunea 1.01. Definitii

(@) 1In prezenta Garanfie, cu exceptia cazului cind reiese altfel din context sau a
cazului cind sunt definifi altfel in prezenta Garantie, termenii definiti in Contractul de
Credit vor avea acelasi inteles si in prezenta Garantie.

(b) Garantului i-a fost furnizata si confirma astfel primirea unei copii a Contractului
de Credit.

Sectiunea 1.02. Interpretare

(2) In prezenta Garanfie, orice referire la un anumit Articol sau Sectiune va fi
interpretats ca o referire la respectivul Articol sau Sectiune din prezenta Garantie.

(b) In prezenta Garantie, orice referire (i) la o modificare sau la un contract
modificat include adiugarea, modificarea, cesiunea, novafia, reconfirmarea sau re-
adoptarea, si (i) la un contract va fi interpretatd ca o referire la respectivul contract,
asa cum acesta poate fi amendat la un moment dat.

(¢) In prezenta Garanfie, titlurile si Cuprinsul sunt inserate numai pentru a usura
referinta i nu vor afecta interpretarea prezentei Garantii.

(d) in prezenta Garantie, orice referire la o ,,persoana” include orice persoana fizicad
sau juridica, firma, societate comerciald, corporatie, guvern, stat sau agentie a unui
stat sau orice asociafie, trust sau parteneriat (indiferent daci are sau nu personalitate
juridica) sau doud sau mai multe dintre cele mentionate anterior si referirile la o
persoand” include succesorii sai in drepturi, precum §i cesionarti sii legali.

(¢) 1In prezenta Garantie, referirile la prezenta Garantie vor include si despagubirile
previizute de Sectiunea 2.01(c).

() in prezenta Garantie, referirile la rispundere vor include orice raspundere
efectiva sau contingentd, prezentd sau viitoare.

Sectiunea 1.03 Termeni Ne-englezesti
in prezenta Garantie, cdnd este in legdturd cu o entitate romaneasci, o referire la:

(a) Sarcindi, garantie sau garantie reald include ipotecd mobiliard, ipotecd
imobiliard, gaj, altd garantie reald, garantie reala mobiliard, garanjie financiard,
garantie personald (inclusiv caufiune reald), cesiune pentru cauza de garantie,
servitute, sarcing, uz, uzufruct, privilegiu, drept de preferintd, drept de retentie, drept
de prim refuz, optiune; and

(b) lichidare, dizolvare, descircare de datorii, reorganizare, faliment, crizi
financiard sau insolventd include crizd financiard, insolventd, reorganizare
judiciard, faliment, lichidare, mandat ad-hoc, concordat preventiv §i dizolvare.
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ARTICOLUL II - GARANTIE SI DESPAGUBIRI

Sectiunea 2.01. Garantie §i Despigubiri

Sub rezerva Secfiunii 2.02 de mai jos, Garantul in mod irevocabil si
neconditionat:

(@) garanteazd fatdi de BERD indeplinirea la timp de citre Societate a tuturor
obligatiilor sale rezultind din Contractul de Credit;

(b) se angajeazi fatd de BERD ca in orice situatie in care Societatea nu achiti orice
sumd atunci cdnd este scadentd in baza sau in legiturd cu Contractul de Credit,
Garantul va achita imediat respectiva sumi la cerere ca si cénd ar fi debitorul
principal §i nu doar un simplu garant; si

(c) convine cu BERD ca dacd din orice motiv, orice obligatie garantati de acesta
este sau devine imposibil de executat, nevalabila, lipsita de efecte juridice, nula, sau
ilegala sau devine in alt fel irecuperabila in baza unei garantii, Garantul va despagubi
BERD imediat, la cerere, ca obligatie independenti si primard, pentru orice cost,
pierdere sau prejudiciu suportat ca urmare a neachitérii de citre Societate a oricirei
sume care in lipsa acestui caracter neexecutoriu, a nevalabilitifii, a lipsirii de efect
juridice, a nulitafii, a ilegalitafii sau a imposibilitatii de recuperare, ar fi fost platibila
de acesta conform Contractului de Credit la data la care ar fi fost scadents. Suma
plitibild de citre Garant in cadrul acestei despagubiri nu va depisi suma pe care
acesta ar fi trebuit sé o achite conform acestei Sectiuni 2.01 daci suma pretinsi ar fi
fost recuperabild in baza unei garantii.

Sectiunea 2.02. Suma Maxima a Garantiei

Partile confirma si convin ci suma totald recuperabild de ciatre BERD de la
Garant conform Sectiunii 2.01 nu va depagi 8.000.000 Euro (sau echivalentul acestei
sume in RON sau altd valutid in conformitate cu termenii Contractului de Credit)
inclusiv toate costurile, cheltuielile si dobéanzile platibile conform prezentei Garantii.

ARTICOLUL III - PROTECTII ALE CREDITORULUI

Sectiunea 3.01. Continuitatea Garantiei

Sub rezerva Secfiunii 2.02 de mai sus, Garantul confirma si este de acord cu
faptul cd aceastd Garantie este §i va fi n orice moment o garantie continui si se va
extinde asupra ultimului sold datorat in orice moment cétre BERD de citre Societate
in baza sau in legiturd cu Contractul de Credit si cu orice tranzactii previzute de
acesta indiferent de orice plati intermediard, executare sau liberare integrald sau

partiald.

Sectiunea 3.02. Renuntarea la Apirari



Garantul confirma si este de acord cu faptul ci niciuna dintre obligatiile sau
rispunderile sale din cadrul acestei Garantii nu va fi afectati de niciun act, omisiune,
fapt sau lucru care, in lipsa acestei Sectiuni 3.02, ar reduce, anula sau prejudicia
oricare dintre obligatiile sale in baza acestei Garantii (far# limitare §i indiferent daca
Garantul sau BERD cunoagtea sau nu acest lucru) inclusiv:

(a) orice incetare, liberare, compromis, amendament, modificare, novatie,
completare, injelegere, schimbare, substituire, reinnoire a oricarui drept sau remediu
in baza, extindere sau reconfirmare (indiferent céit de substantiala si indiferent daca
este sau nu mai oneroasd) sau inlocuire a Contractului de Credit sau a oricirui alt
document sau garantii inclusiv, fard limitare la, orice modificare a scopului, orice
extindere a sau orice majorare a oricirei facilitii sau adaugare a oricarei noi facilitati
conform Contractului de Credit sau altui document sau garantii;

(b) orice act sau omisiune din partea BERD sau a oriciirei alte persoane in
preluarea, perfectarea, reinnoirea, eliberarea sau punerea in executare a oricirei
garantii sau despégubiri de la sau impotriva Societdtii sau oricarei alte persoane sau
orice neprezentare sau nerespectare a oricairei formalitai sau a oricarei alte cerinte cu
privire la orice instrument sau orice nerealizare a valorii integrale a oricarei garantii;

(c) orice termen, aménare, absolvire, renuntare, aprobare sau concesie acordati sau
convenitd a fi acordatd, sau infelegere cu Societatea sau cu orice alti persoani
conform Contractului de Credit;

(d) orice situatie de criza financiardi, insolvents, faliment, lichidare, administrare,
descéircare de datorii, restructurare, incapacitate de plata, lipsd a capacititii sau a
personalitafii juridice (inclusiv, fird limitare, orice schimbare cu privire la structura,
statutul, functia, controlul, proprictatea sau denumirea), dizolvare, reorganizare sau
modificare a formei juridice a Societdfii sau oricdrei persoane, sau orice limitare,
incapacitate sau descarcare de drepturi a Societatii sau oricarei alte persoane prin lege;

(¢) orice nulitate, ilegalitate, imposibilitate de punere in executare, neregul a, sau
orice defect, orice prevedere a Contractului de Credit sau a altei garantii sau a oricirei
alte obligatii efective sau implicite ale Societdfii sau a oricirei persoane conform sau
in legiturd cu Contractul de Credit sau orice alti garantie;

(f) orice pretentie formulatd impotriva sau punere in executare a unei plati de la
Societate sau de la orice alti persoani;

(g) descéircarea de datorii a oricéirui debitor sau co-garant sau oricérei alte persoane
conform termenilor oricérei injelegeri sau conventii cu orice creditor al Societatii;

(h) orice cesiune intenfionata sau efectiva a acestei Garantii sau a Contractului de
Credit din partea BERD citre orice persoand; sau

(i) orice act, eveniment sau omisiune care in lipsa acestei Sectiunii 3.02 ar putea
avea ca urmare descircarea de, impiedicarea executirii sau afectarea in alt mod a
oriciireia din obligatiile Garantului continute in prezenta Garantie sau a oricirora
dintre drepturile, puterile sau remediile conferite Bancii prin prezenta Garantie sau
prin lege.

et



Sectiunea 3.03. Intentia Garantului

Sub rezerva Sectiunii 2.02 de mai sus si fard a aduce atingere naturii generale a
Sectiunii 3.02, Garantul confirma in mod expres ci intenfioneazi ca aceast} Garantie
sd se extindd periodic asupra oricirei modificiri, mariri, extinderi sau adaugari
(indiferent de cat de substantiale sunt acestea) la sau a Contractului de Credit si/sau
oricéirei facilitati sau sume puse la dispozitie conform Contractului de Credit in scopul
sau in legiturd cu oricare din urmitoarele: achizifii de orice naturd; majorarea
capitalului de Iucru; sustinerea distribuirilor catre investitori; desfagurarea de
restructurdri; refinantarea facilitatilor existente; refinantarea oricarei alte datorii;
punerea de facilitati la dispozitia unor noi imprumutati; orice altd modificare sau
extindere a scopurilor pentru care orice astfel de facilitate sau sumai poate fi pusi la
dispozitie din cénd in cénd; si orice taxe, costuri gi/sau cheltuieli asociate cu oricare
din cele de mai sus.

Sectiunea 3.04. Recurs imediat.

BERD (sau orice mandatar sau agent actionand in numele siu), inainte de luarea
méasurilor pentru punerea in executarea a oricarora dintre drepturile si cdile sale de
atac conform prezentei Garantii, nu va fi obligatd sd formuleze nicio cerere sau s
caute si pund in executare orice drept sau garantie impotriva Societatii sau a oricérei
alte persoane, in vederea obtinerii unei hotarri in orice instantd mpotriva Societatii
sau a oricarei alte persoane sau s& depuni orice cerere in cadru] unei proceduri de
faliment, lichidare sau alte proceduri aseménitoare aplicate Societatii sau oricirei alte
persoane. Garantul renunti la orice drept pe care l-ar putea avea de a solicita in primul
rand Biincii (sau oricirui mandatar sau agent actionind in numele acesteia) s
formuleze aceasta cerere, punere in executare sau actiune impotriva sa sau a oricarei
alte persoane. Aceasti renuntare se aplica indiferent de orice lege sau prevedere din
Contractul de Credit care prevad contrariul.

Sectiunea 3.05. Nicio Garantie - Aminarea Drepturilor Garantului,

(a) Garantul asigurd BERD ci nu a primit §i nu a beneficiat de nicio garantie, alt
drept sau beneficiu (fie prin compensatie, pretentii corelative, subrogare, despagubire,
dovadi a lichidarii sau in alt mod si fie din contributie sau in alt mod) de la sau
impotriva Societétii sau a oricirei alte persoane cu privire la orice rdspundere, plati
sau executare a obligatiilor de citre Garant in cadrul acestei Garantii sau in alt mod in
legatura cu prezenta Garantie si pana cind toate sumele care pot fi sau devin platibile
de ciitre Societate conform sau in legaturd cu Contractul de Credit nu au fost integral
$i in mod irevocabil achitate §i cu excepfia cazului in care BERD indica altfel,
Garantul este de acord ¢a nu va exercita niciun drept pe care l-ar putea avea ca urmare
a neexecutdrii obligatiilor sale conform prezentei Garantii, pentru orice suma platibila,
sau peatru orice despagubire reiesind din prezenta Garantie:

(1)  care reprezint o despagubire acordat de catre Societate;

(2) de a pretinde orice contributie de la oricare alt garant al obligatiilor
Societatii conform Contractului de Credit;

{
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(3) de a beneficia (in intregime sau parfial si prin subrogare sau in alt mod) de
orice drepturi ale Bancii conform Contractului de Credit sau de orice altd
garantie creatd ca urmare a, sau in legiturd cu, Contractul de Credit de cétre
BERD;

(4) de a introduce orice acfiune legala sau altd procedurd in vederea emiterii
unei hotardri care sa oblige Societatea si efectueze orice platd sau sa execute
orice obligatic cu privire la care Garantului i-a fost furnizatd o garantie, un
angajament sau o despagubire conform Sectiunii 2.01;

(5) de aefectua orice compensafie impotriva Societatii; si/sau

(6) de a pretinde sau de a dovedi calitatea de creditor a Societéfii in concurs
cu BERD.

(b) Dacd Garantul primeste orice beneficiu, platd sau distributie in legaturd cu
oricare dintre drepturile mentionate de Sectiunea 3.05(a) de mai sus (,,Drepturile”),
Garantul declar’ ci aceste Drepturi si toate beneficiile, platile sau distribugiile primite
sau detinute in orice moment cu privire la aceste Drepturi vor fi pastrate pentru ("on
trust for", in limba Engleza) BERD de cétre Garant in vederea aplicdrii sau

descircirii de datoriile Garantului fata de BERD conform acestei Garantii.

(c) Garantul este de acord cu faptul ca toate Drepturile si beneficiile, plitile sau
distributiile in legatura cu aceste Drepturi péstrate din cénd in cind de citre Garant
pentru ("on trust for", in limba Engleza) BERD ca urmare a sau conform Sectiunii
3.05(b) vor fi transferate, cesionate sau, dupd caz, platite Baincii sau dupd cum BERD
poate indica imediat dupa cererea BERD.

ARTICOLUL IV - PLATI; LIBERAREA DE DATORIE; COSTURI

Sectiunea 4.01. Dobfinda

Garantul este de acord si pliteascd Bancii dobénda asupra tuturor sumelor
solicitate in baza acestei Garantii de la data cererii formulate de BERD in cadrul
acestei Garantii pani la data platii efective (inainte c4t si dup3 emiterea unei hotérdri
judecatoresti). Dobanzii i se va aplica rata dobénzii aplicabile sumelor care nu au fost
rambursate la scadentd conform Contractului de Credit §i va fi calculatd potrivit
Sectiunii 3.06 (Dobédnda Penalizatoare) din Contractul de Credit. Cuantumul
dobénzii platibile in cazul oriciror asemenea sume pentru orice perioadd conform
prezentei Sectiuni se reduce cu cuantumul oricdrei dobanzi plitite in alt mod de
Societate pentru respectivele sume conform termenilor Contractului de Credit pentru
aceeagi perioadi.

Sectiunea 4.02. Conturi Tranzitorii

Pana la momentul achitarii integrale si irevocabile a tuturor sumelor care pot fi
sau devin platibile de cétre Societate conform sau in legatura cu Contractul de Credit,
BERD poate: (i) plasa si péstra, atat timp cat BERD considera prudent, orice sume de
bani primite, recuperate sau realizate conform prezentei Garantii sau in baza oricarei
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alte garantii intr-un cont tranzitoriu sau impersonal, pe durata aplicdrii acestora, fara
ca. BERD s& aibi vreo obligatie si le aplice integral sau partial in scopul liberarii
oricdror sume de bani, obligatii si datorii care fac obiectul Garantii, si (ii) si se abtind
de la aplicarea sau de la executarea silit4 a oricaror alte sume de bani, garantii sau
drepturi detinute sau primite de BERD cu privire la respectivele sume, sau poate
aplica si executa silit orice sume de bani, garantii sau drepturi definute sau primite de
BERD cu privire la respectivele sume, garantii sau drepturi, in modalitatea si ordinea
pe care o considerd corespunzitoare (fie impotriva respectivelor sume sau ait mod) si
Garantul nu va fi indreptatit si beneficieze de pe urma acestora.

Sectiunea 4.03. Pliti Insuficiente

Daci in orice moment BERD primeste mai putin decét suma integrald scadenta
si exigibild la acel moment, care i este datorati conform prezentei Garantii, BERD va
avea dreptul si repartizeze si si aplice suma primita in orice fel sau modalitate §i in
astfel de scop sau scopuri potrivit prezentei Garantii pe care BERD le stabileste la
alegerea sa exclusiva, fara a fine seama de nicio instructiune pe care Garantul o poate
da intr-un sens contrar,

Sectiunea 4.04. Conturi Noi

(2) Dacél prezenta Garantie inceteazii si mai fie continui din orice motiv, atunci
BERD poate deschide un nou cont sau noi conturi in numele Societatii.

(b) Chiar dacd BERD nu deschide un nou cont sau noi conturi potrivit paragrafului
(2) de mai sus, totusi se va considera ca a deschis conturile respective la momentul la
care prezenta Garanfie a incetat sa fie continua (prin incetare, cerere de plata sau alt
mod) in legaturi cu Societatea.

(¢) Incepand cu momentul respectiv, toate plafile ficute Bancii de catre sau in
numele Societétii vor fi creditate sau tratate ca si cAnd ar fi fost creditate in noul cont
sau in noile conturi §i nu vor determina reducerea cuantumului pentru care prezenta
Garantie este datd la momentul respectiv §i nici raspunderea Garantului conform
prezentei Garantii nu va fi micsoratd sau afectata de nicio tranzactie, incasare sau
plata ulterioara in sau din orice astfel de conturi.

Sectiunea 4.05. Restabilire

Orice exonerare, liberare sau decontare de citre BERD (fie cu privire la
obligatiile Societdtii sau ale Garantului, fie cu privire la orice garanfie pentru
respectivele obligatii sau in alt fel) va fi sub rezerva ca nicio garantie furnizata Bancii
cu privire la aceasta Garantie, nicio platd citre BERD sau alta dispunere in favoarea
BERD de citre Societate, Garant sau orice altd persoani in numele Di pe seama
Societatii sau a Garantului, nu va fi anulati, redusa, pusi deoparte sau s-a dispus sa fie
inapoiatd conform oricirei hotdrdri sau legi privitoare la faliment, lichidare,
administrare, protectie impotriva creditorilor in general, crizi financiara sau
insolventd sau din oricare alt motiv. Daci orice astfel de garantie, platd sau alta
dispozifie este in orice moment anulata, redusa, pusa deoparte sau s-a dispus a fi
inapoiatd intr-un asemenea mod, atunci rispunderea Garantului conform prezentei
Garantii va continua sau va fi automat restabilita si BERD va avea dreptul ulterior sa



execute silit prezenta Garanie impotriva Garantului ca si cand exonerarea, liberarea,
sau decontarea nu s-ar fi produs. Pentru evitarea oricirui dubiu, rispunderea
restabilita este supus aceleiasi sume maxime a garanDiei specificate in Sectiunea
2.02 (Suma Maximd a Garantiei) care se aplici obligatiei pentru care rispunderea
restabilitil intervine potrivit prezentei Sectiuni.

Sectiunea 4.06. Pliti si Taxe

Toate sumele datorate Bancii in baza prezentei Garantii vor fi platite imediat la
cerere fird nicio compensatie, condifie sau pretentie corelativa de orice fel cu privire
la acest cont deschis la respectivul sediu sau bancd, incluzind, fara limitare, contul
BERD deschis la Trezoreria Statului Romén, astfel cum BERD il poate notifica pe
Garant. Aceste plati vor fi libere si nu vor fi afectate de niciun fel de deducere sau
refinere pentru sau in contul, oricéror taxe, impozite, comisioane sau speze de orice
naturd; cu toate acestea, in cazul in care datoriti legii sau din alte motive Garantul este
impiedicat sa efectueze astfel de plati libere de astfel de deduceri sau refineri, suma
datoratd conform prezentei Garantii va fi majorati pana la suma considerat necesara
pentru a livra Bancii intreaga suma pe care aceasta ar fi primit-o daca respectiva plata
ar fi fost efectuat liber de orice astfel de deduceri sau retineri.

Secfiunea 4.07. Obligativitatea Cererilor i Notificirilor

Orice cerere, notificare sau certificat acordat de BERD care mentioneaza sumele
datorate si platibile in baza sau in legitura cu orice prevedere din prezenta Garaniie,
in lipsa unei erori evidente, va fi finala, concludent si obligatorie pentru Garant.

Secfiunea 4.08. Costuri si Cheltuieli

La cerere si ca despagubire integrala, Garantul va plati BERD-ului cuantumul
tuturor costurilor si cheltuielilor (inclusiv cheltuielile legale i din bugetul propriu si
orice taxd pe valoare adiugati aferentd acestor costuri i cheltuieli) pe care BERD le
suportd in leg#tura cu:

(@) orice amendament, modificare, completare, renunfare sau acord efectiv sau
propus, in conformitate sau in legaturd cu prezenta Garantie;

(b) orice descarcare sau liberare a prezentei Garantii;
(c) conservarea sau exercitarea (sau incercarea de conservare sau exercitare) si
executarea silitd (sau incercarea de executare silitd) a oriciror drepturi conform sau in
legaturd cu, prezenta Garantie; si
(d) orice stampilare sau inregistrare a prezentei Garanii.
Sectiunea 4.09. Compensatie

BERD va avea dreptul, in méasura maxima permisa de lege, sd compenseze orice
obligatie datoratd de BERD Garantului, chiar daca aceasta nu este scadentd, cu orice

suma datorata si platibild la acel moment de citre Garant in cadrul acestei Garantii,
chiar dacd BERD nu a solicitat plata de catre Garant a sumei respective si oricare ar fi



valuta sau locul pléfii oricareia dintre aceste sume. Daci obligatiile sunt exprimate in
valute diferite, BERD poate converti oricare dintre obligatii la cursul de schimb de pe
piafd in cadrul cursului normal al activitatii sale in scopul compensatiei.

Sectiunea 4.10. Despiigubiri Valutare

In cazul in care, conform oricarei legi sau reglementari aplicabile sau ca urmare
a unei hotdrdri judechtoresti sau a unui ordin emis sau inregistrat impotriva
Garantului, sau a lichidarii Garantului sau, fira limitare din orice alt motiv, orice plati
care ia nagtere din sau este in legaturd cu aceastid Garantie este efectuats sau urmeazi
sa fie satisfacutd ntr-o alta valuta (,,valuta platii”) decit valuta in care este exprimati
plata respectivd datoratd conform sau in legdturd cu prezenta Garantie (,valuta
contractuald”), atunci, in masura in care cuantumul platii primite in mod efectiv de
BERD este mai mic decdt suma datorata conform cu sau in legiturd cu prezenta
Garantie atunci cind este convertita in valutd contractuals la cursul de schimb
respectiv, Garantul va despagubi BERD-ul pentru diferents, ca o obligatie separati si
independents. In scopul acestei Sectiuni, ,,cursul de schimb” inseamna cursul la care
BERD poate s& cumpere, potrivit practicii sale obignuite, la data sau in jurul datei unei
astfel de plafi, valuta contractuald folosind valuta plaii i va fine seama de (jar
Garantul va rdspunde pentru) orice costuri de schimb valutar inclusiv orice taxe sau
impozite ocazionate de acest schimb.

Sectiunea 4.11. Garantie Suplimentar3

Prezenta Garantie este adifionala fatd de, si nu va fi in niciun fel afectati de, sau
cumulati cu, altd garantie, drept sau remediu detinut la acest moment sau ulterior de
citre BERD.

ARTICLE V - ASIGURARI SI GARANTII; ANGAJAMENTE

Sectiunea 5.01. Asiguriri gi Garantii ale Garantului
Garantul asigura si garanteaza Bancii dupi cum urmeazi:

(a) Garantul este un municipiu, care este organizat si functioneaza in baza
legislatiei din Roménia;

(b) Garantul nu este in crizi financiara sau insolventi astfel cum acesti termeni sunt
intelesi conform legii roméne;

(¢) Garantul cunoagte si este de acord cu toate prevederile Contractului de Credit si
cu faptul ci acordarea acestei Garantii este in beneficiul siu;

(d) Garantul are capacitate deplina (i) de a incheia §i transmite prezenta Garantie i
(ii) de a respecta prevederile, §i de a indeplini toate obligatiile sale reiesind din
prezenta Garantie;



(¢) Garantul a luat toate misurile interne administrative necesare pentru autorizarea
incheierii §i transmiterii prezentei Garantii; toate notificirile, certificatele si celelalte
documente in legaturd cu aceastd tranzactie au fost legal semnate si transmise, si
Garantul a obfinut toate autorizafiile necesare pentru a se conforma prevederilor si
pentru a-si indeplini obligagiile din prezenta Garantie; prezenta Garantie reprezinta
obligafiile legale, valabile §i angajante care pot fi executate impotriva Garantului
conform termenilor acestuia;

(f) incheierea §i executarea de cétre Garant a prezentei Garantii nu incalca si nu va
incélca sub niciun aspect (i) nicio lege sau reglementare a unei autoritifi sau al unui
organ guvernamental sau oficial, sau (ii) documentele constitutive ale Garantului, sau
(iii) nicio infelegere, contract sau alt angajament la care Garantul este parte sau care
este obligatoriu pentru Garant sau pentru oricare dintre activele sale;

(g) toate avizele, licentele, aprobarile si autorizafiile (inclusiv autorizarea
satisficdtoare a acestei Garantii de catre Comisia de Autorizare a Imprumuturilor
Locale inclusiv in cazul conversiei Creditului in RON conform Contractulvi de
Credit), necesare pentru incheierea, executarea, validitatea §i punerea in executare a
prezentei Garanii §i a tranzacfiilor prevazute de aceasta au fost obfinute, sunt in
vigoare si produc efecte depline;

(h) sub rezerva (i) inregistrrii prezentei Garantii in registrul garantiilor publice
locale finut in conformitate cu Legea Finantelor Publice Locale (asa cum este definita
in Contractul de Credit) §i (ii) depunerii Acordului de Garantare la Ministerul
Finanfelor Publice in termen de 10 zile de la incheierea sa, in conformitate cu Legea
Finantelor Publice Locale, pentru legalitatea, validitatea, punerea in executare sau
admiterea ca probd a prezentei Garantii nu este necesara nici inregistrarea, depunerea
sau inscrierea acestei Garantii sau a oricarui alt document in legiturd cu aceasta
Garantie la nicio instan{3 sau autoritate din nicio jurisdictie relevants, nici plata unei
taxe de timbru, de inregistrare sau a altei taxe similare pentru sau in legiturd cu
prezenta Garantie;

(i) in momentul de fati nu are loc si nu se desfigoars, si, dupa cunostinfele sale,
Garantul nu este amenintat cu, nicio actiune, proces, procedurd, disputd sau litigiu
impotriva sa i nici nu subzistd vreo hotdrdre judecitoreasca sau vreo despigubire
datd impotriva Garantului de vreo instanti judecitoreascd, tribunal arbitral sau orice
alt organ care, in orice caz, poate provoca ¢ modificare negativd importanti asupra
situatiei (financiare sau de alt fel} a Garantului sau asupra capacitifii Garantului de a-
si indeplini orice obligatie conform prezentei Garantii;

() Garantul §i-a indeplinit toate obligafiile din cadrul tuturor contractelor la care
este parte sau in cadrul cérora si-a asumat obligatii §i nu a avut loc §i nu continui
niciun Caz de Neindeplinire a Obligatiilor in legéturd cu Garantul (sau un caz care,
prin notificare sau prin trecerea unui termen sau prin alta conditie aplicabild poate
reprezenta un Caz de Neindeplinire a Obligatiilor (astfel cum este definit in
Contractul de Credit) cu privire la Garant) si nicio astfel de neindeplinire a obligatiilor
sau Caz de Neindeplinire a Obligatiilor (sau un astfel de caz) nu rezultd ca urmare a
executdrii de citre Garant a oricérora dintre obligatiile sale din prezenta Garantie;
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(k) obligatiile Garantului conform prezentei Garantii au rangul si vor avea cel putin
rang egal (pari passu) fatd de toate celelalte cereri negarantate si nesubordonate ale
celorlalti creditori ai sii, cu exceptia cererilor care au prioritate in mod obligatoriu
conform legilor aplicabile societatilor comerciale in general;

() ultimele conturi §i situatii financiare ale Garantului (care au fost intocmite
conform Standardelor Roménesti de Contabilitate pentru Sectorul Public) constituie o
imagine reald §i exacti a stirii financiare a Garantului la data pregitirii acestor conturi
si situatii financiare, precum si a rezultatelor operatiunilor Garantului pentru anul
incheiat la data la care aceste conturi §i declaratii financiare au fost intocmite si nu
existd niciun fel de obligatii semnificative (condifionale sau de alt tip) care si nu fi
fost dezviluite in totalitate sau refinute in aceste conturi si situafii financiare; nu au
existat modificéri negative importante in starea financiars a Municipiului fata de cele
prezentate in conturile si declaratiile financiare in cauzi;

(m) toate informaiiile financiare i de altd naturd furnizate de Garant in legatura cu
negocierea prezentei Garantii sau transmise catre BERD conform prezentei Garantii
au fost reale i exacte in momentul in care au fost date i nu au existat alte fapte sau
aspecte a cdror omisiune ar fi putut determina ca declaratiile sau informatiile
confinute in prezenta Garantie s induc# in eroare;

(n) Garantul define 1.235.000 de actiuni reprezentind 51,35 % din capitalul social
emis al Societafii;

(o) toate platile ficute sau care urmeazi s fie ficute de Garant in temeiul sau ca
urmare a prezentei Garantii pot fi efectuate libere de orice impozite sau taxe si fara sa
le fie imputabile niciun fel de deduceri sau refineri la sursi pentru sau in contul
oricaror impozite sau taxe; si

(p) asigurdrile si garantiile Societatii previzute in Articolul II (dsigurdri si
Garanii) din Contractul de Credit au fost reale i exacte la data la care au fost date §i
vor fi reale §i exacte atunci cand vor fi repetate sau considerate a fi repetate conform
prevederilor Contractului de Credit.

Sectiunea 5.02. Furnizarea de Informatii

Garantul se angajeazi, atit timp cat Contractul de Credit este in vigoare sau
orice suma sau obligafie riméne scadenti i platibila conform Contractului de Credit
sau a prezentei Garanfii, s respecte in totalitate urmatoarele angajamente, in cazul in
care BERD nu agreeazi altfel in scris:

(a) Garantul va trimite (sau va determina sa fie trimise) citre BERD urmitoarele:
(i) De indati ce sunt disponibile, dar nu mai tarziu de:

(1) 1 aprilie al fiecrui an financiar al Garantului proiectul bugetului
anual al Garantului pentru anul financiar In curs si proiectul bugetului
executat al Garantului pentru anul financiar imediat precedent, sau in
termen de o luna de la aprobarea bugetului de stat astfel cum acest termen
este ingeles conform legii romane,
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(ii) 1 mai al fiec&rui an bugetul anual al Garantului pentru anul financiar
in curs §i versiunea executata a bugetului Garantului pentru anul financiar
imediat precedent,

astfel cum fiecare buget este (i} in formatul cerut si de altfel in
conformitate cu cerinele legale din Roménia §i intr-o form3 acceptabila
pentru BERD; si (ii) aprobat de Consiliul Local.

(ii) de indata ce este posibil, dar in orice caz nu mai tarziu de 120 de zile de la
sfargitul fiecdrui anului financiar al Garantului doud exemplare dupa
situafiile financiare pentru respectivul an financiar intocmite in
conformitate cu Standardele Roménesti de Contabilitate pentru Sectorul
Public si acceptate si certificate de departamentul de audit intern al
Garantului;

(iii) de indatd ce este posibil, dar in orice caz, in termen 60 de zile dupd
sfarsitul fiecirui semestru al fiecirui an financiar al Garantului doud
exemplare dupi conturile de executie bugetardi consolidate §i situatiile
financiare consolidate pentru acest semestru intocmite in conformitate cu
Standardele Roménesti de Contabilitate pentru Sectorul Public si
acceptate §i certificate de departamentul de audit intern al Garantului;

(iv) de indatdi ce sunt inifiate (sau, dupd cunostinfele Garantului, sunt
iminente) litigii, procese arbitrale sau proceduri administrative care ar
putea avea un efect semnificativ negativ asupra Garantului sau asupra
oricareia dintre Filialele acestuia, detalii despre acestea; si

(v) periodic si la cerere, informatii financiare suplimentare si alte informatii
cu privire la Garant care ar putea fi cerute de BERD;

(b) Garantul va notifica BERD in scris despre orice Caz de Neindeplinire a
Obligatiilor cu privire la Garant (sau un caz care, prin notificare sau cu trecerea
termenului sau alta conditie aplicabild, ar putea reprezenta un Caz de Neindeplinire a
Obligatiilor cu privire la Garant) de indat3 ce acestea se produc; si

(c) Garantul va obtine si va reinnoi in mod prompt si periodic si va furniza in mod
prompt Bancii copii certificate de pe toate autorizatiile, aprobrile, avizele si licentele
care ar putea fi cerute de orice lege sau reglementare aplicabild pentru a permite
Garantului s3 isi indeplineascd obligatiile din cadrul prezentei Garantii sau cerute
pentru validitatea sau punerea in executare a prezentei Garantii, iar Garantul va
respecta toate conditiile specificate in documentele mentionate mai sus.

Sectiunea 5,03, Angajamente financiare

(a) Rata de Acoperlre a Serviciului Datoriei sau DSCR. Garantul va menfine,
in orice moment, un raport intre (i) Excedentul Curent §i (ii) Serviciul Datoriei, pentru
12 luni anterioare datei de calcul de minimum 1,5 la 1.

in ingelesul acestei Sectiuni:

(1) ,.Excedent Curent" este definit ca diferenta dintre veniturile curente
(totalul veniturilor, altele decit veniturile din capital §i veniturile din
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finantari) si cheltuielile curente (toate cheltuielile curente, altele decét
cheltuielile cu dobénzile); si

(2) ,Serviciul Datoriei”

-

inseamnd, pentru perioada relevantd, suma

rambursdrilor de capital,a dobénzilor pentru perioada relevanti si a
comisioanelor de finantare din cadrul tuturor creditelor scadente, inclusiv
suma datoratd BERD si altor creditori, si garantiile serviciului datoriei
pentru care s-a obligat Garantul, calculate pe baza unei rate a dobanzii
estimate egala cu ratele curente ale dobénzii.

(b) Raportul Datoria Totalid/Excedentul curent. Garantul va mentine in orice
moment un raport intre (i) Datoria Totald, si (ii) Excedentul Curent, pentru 12 luni
anterioare datei de calcul, de cel mult 5,0 la 1. In cadrul acestei Sectiuni:

~Datoria Totald” inseamna, cu privire la orice persoani, orice datorie a
unei astfel de persoane pentru sau in legétura cu:

@)
)
3

4

6)

(6)

Q)

sume imprumutate;

orice sumna atrasa prin acceptare in cadrul oricérei
facilitati de credit acceptate;

orice sumi atrasd ca urmare a achizitiei unui tithu
de credit sau a emisiunii de obligatiuni, bilete de
banca, titluri de creantd, sau a altor instrumente
similare;

valoarea oricdror datorii in legdturd cu orice
inchiriere sau contract de cumpérare in rate care,
potrivit Standardelor Roménesti de Contabilitate
pentru Sectorul Public ar putea fi calificat drept
finantare sau leasing financiar;

creanfe véndute sau scontate (cu exceptia
creantelor care sunt vandute far3 drept de regres);

orice sumid atrasd ca urmare a oricdror alte
tranzacfii (incluzdnd orice contract forward de
véinzare sau de cumpdrare) avind efect comercial
de credit;

orice tranzactie derivativd incheiati in vederea
protejarii impotriva, sau pentru céstigul din,
fluctuatii ale oricaror rate sau preturi (i, in scopul
calculdrii valorii oricdrei tranzacfii derivative,
numai valorarea de piati va fi lvatd in
considerare),
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(8) orice obligatic de regres asumati in legiturd cu o
garanfie, despigubire, obligatiune, document de
credit, scrisoare de credit san alte instrumente
emise de citre o bancd sau de o institutie
financiara;

(9) valoarea oricirei obligafii in legéturd cu orice
garantie sau despagubire pentru oricare dintre
punctele la care se face referire in paragrafele (1)
pani la (8) de mai sus.

ARTICOLUL VI - DIVERSE

Sectiunea 6.01. Notificiiri

Orice notificare, cerere, solicitare sau altd coresponden{d care urmeazi si fie
efectuatd conform prezentei Garantii adresatdi BERD sau Garantului va fi in scris.
Orice asemenea notificare, cerere, solicitare sau alti corespondend se va considera
efectuatd atunci cénd este transmisa personal, prin pogts aeriand, prin telex sau fax,
Partii céreia trebuie sau este permis a fi transmisi sau efectuats, la adresa Partii
specificate mai jos sau la orice altd adresa specificatd prin notificarea Partii care
efectueazi sau transmite notificarea, cererea, solicitarea sau corespondenta.

Pentru Garant:

Priméaria Municipiului Baciu
Str. Mar#sesti nr. 6, 600017, Bac#u, Judetul Baciu, Roménia

In atentia; D1, Romeo Stavarache, Primarul Municipiului Baciu

Fax: +40 234 588 757
Pentru BERD:

Banca Europeand pentru Reconstructie si Dezvoltare
One Exchange Square

London EC2A 2JN

United Kingdom

in atentia: Operation Administration Department

Fax: +44-20-7338-6100
Sectiunea 6.02. Limba Engleza

Toate documentele care vor fi furnizate si toatd corespondenta in baza prezentei
Garantii vor fi in limba englezi sau, dacd sunt in altd limba, vor fi insotite de o

traducere in engleza certificatd de Garant, traducere care va prevala in relatiile dintre
Garant si BERD.
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Sectiunea 6.03, Drepturi, Remedii §i Renuntiiri

(a) Drepturile si remediile BERD cu privire la orice declaratie fals3 sau cu privire la
incalcarea unei garanfii de citre Garant nu vor fi afectate de nicio investigatie
efectuatd de sau in numele BERD cu privire la activitatea Garantului sau a Societatii,
de incheierea sau executarea prezentei Garanfii sau de orice alt act sau fapt care ar
putea fi intreprinse de cétre sau in numele BERD cu privire la prezenta Garantie si
care ar putea afecta, cu exceptia acestei Secfiune, aceste drepturi sau remedii.

(b) Nicio acfiune i nicio intirziere in exercitarea si nicio omisiune privind
exercitarea oricérui drept, puteri sau remediu la care BERD este indreptatitd in cazul
neindeplinirii unor obligatii din prezentul Contract sau din orice alt contract nu va
aduce atingere respectivului drept, puteri sau remediu, si nu va fi interpretats ca o
renuntare la respectiva obligafie sau precum o consimtire a neindeplinirii respectivei
obligatii. Nicio exercitarea singulari sau partiald a unui astfel de drept, puteri sau
remediu nu va impiedica orice alti sau subsecventa exercitare a acestora sau
exercitarea oricirui alt drept, puteri sau remediu. Nicio actiune a BERD cu privire la
orice neindeplinire a unei obligatii, sau consimfirea la neindeplinirea respectivei
obligatii, nu va afecta sau prejudicia orice alt drept, putere sau remediu al BERD cu
privire la orice alta neindeplinire a unor obligatii.

(c) Drepturile §i remediile prevazute in prezenta Garantie si in celelalte Contracte
de Finantare sunt cumulative §i nu exclud orice alte drepturi sau remedii, prevazute de
legea aplicabila sau in orice alt mod.

Sectiunea 6.04. Legea Contractului

Prezenta Garanfie va fi guvernatd de si interpretatd in conformitate cu legea
englezi. Orice obligatii necontractuale reiegind din sau in legiturd cu prezenta
Garantie vor fi guvernate de, i interpretate in conformitate cu, legea englez.

Sectiunea 6.05. Arbitraj si Jurisdictie

(3) Orice disputd, controversd sau pretentie care ia nastere sau este in legituri cu
(1) aceastd Garantie, (2) incdlcarea, rezilierea sau invalidarea acestuia sau (3) orice
obligatii necontractuale reiesind din sau in legiturd cu prezenta Garanfie vor fi
solutionate prin arbitraj, in conformitate cu Regulamentul de Arbitraj UNCITRAL,
astfel cum este acesta in vigoare in acest moment. Va fi numit un singur arbitru, iar
autoritatea ce va numi arbitrul va fi CIAL (Curtea Internationald de Arbitraj din
Londra). Arbitrajul se va desfagura in Londra, Anglia, si pe parcursul procedurilor de
arbitraj se va folosi limba englezi. Prin prezentul Acord, pértile renunta la orice
drepturi, in baza Legii Arbitrajului din 1996, de a ataca hotirirea arbitrala la
instantele din Marea Britanie, sau de a cere pre-stabilirea unei legi aplicabile de catre
instanele din Londra. Tribunalul arbitral nu este autorizat s acorde, §i imprumutatul
este de acord ca nu este autorizat si ia sau s3 solicite de la nicio autoritate judiciara,
vreo mésura procedurald provizorie sau degrevare impotriva BERD, indiferent de
orice prevedere in sens contrar din Regulamentul de Arbitraj UNCITRAL. Tribunalul
arbitral va avea autoritatea si ia in considerare si si includ3 in procedurile, deciziile si
hotérdrile sale orice alti disputé prezentati de BERD (i nu de o altA parte), in misura
in care disputa respectivi ia nastere dintr-un Contract de Finantare, dar, sub rezerva
celor prevazute mai sus, nicio altd parte i nicio altd disput nu va putea fi inclusa in
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procedurile arbitrale san conexat# cu acestea. In orice proceduri arbitrale, certificatul
BERD privind orice suma datorata BERD in cadrul oricirui Contract de Finantare va
constitui o dovadé prima facie pentru suma respectiva.

(b) Independent de prevederile Sectiunii 6.05(a), prezenta Garanfie si celelalte
Contracte de Finantare §i orice drepturi ale BERD care iau nastere din sau sunt in
legatura cu prezenta Garanie sau cu orice alt Contract de Finantare pot fi puse in
executare, la alegerea BERD, la instantele din Roménia sau la alte instanfe care au
jurisdicfie. Prin prezentul Acord, Garantul este de acord, in beneficiul BERD, cu
jurisdicfia alternativd a instanfelor din Marea Britanie pentru toate disputele,
controversele sau alte neinfelegeri care iau nastere sau sunt in legitura cu prezentul
Acord sau cu un Contract de Finantare sau in legiturd cu incilcarea, rezilierea sau
invalidarea acestora. Garantul, in termen de 30 de zile dupa data prezentei Garantii,
dar in orice caz nu mai tirziu de data primei Trageri conform Creditului, va desemna,
numi §i imputernici in mod irevocabil, un agent pentru procese, acceptabil pentru
BERD, la sediul social in Londra, Anglia (astfel cum este detaliat ulterior in
confirmarea de la agentul de procese furnizat conform Sectiunii 4.01(i) din Contractul
de Credit) sa acfioneze ca agentul sau autorizat s primeasca notificérile cu privire la
procese si orice alte citafii pentru instantele din Anglia privind orice actiune in
instanta sau acte de proceduri introduse de BERD cu privire la aceast Garantie. Daci
un agent de procese nu il notific pe Garant in legiiturs cu procesul, acest fapt nu va
anula procesul respectiv. Prin prezenta Garantie, Garantul este irevocabil de acord ca
citarea la procese sau orice alte comuniciri de acte procedurale efectuate de citre
instan{a s& se faci prin transmiterea prin posta aeriand recomandata, cu taxele postale
plitite in avans, la adresa Garantului specificatd aici. Garantul este de acord si se
angajeazi ca, pe intreaga perioada cdt are obligatii in cadrul acestei Garantii, si
men(ind un agent procedural, care va primi notificérile cu privire la procese i orice
alte citaii pentru instanfele din Anglia privind orice actiune in instanfa sau acte de
procedurd introduse de BERD cu privire la un Contract de Finantare §i va informa in
permanenid BERD despre identitatea i sediul agentului. Niciuna din prevederile de
aici nu va aduce atingere dreptului BERD de a incepe o actiune in justifie sau acte de
procedurd impotriva Garantului de orice manierd care este in conformitate cu
legislatia din orice jurisdictie competents. Orice actiune in justifie sau procedurd
inifiatd de BERD in una sau mai multe jurisdictii nu va afecta dreptul BERD de a
introduce o actiune sau acte de procedurd in orice altd jurisdictie, fie in acelasi timp,
fie nu. Garantul renunt3 in mod expres la orice obiectie pe care ar putea-o avea in
acest moment sau dupd semnarea prezentului Acord, indiferent de motive, privind
stabilirea jurisdictiei competente pentru acfiuni in instanta sau acte de proceduri si la
orice reclamatie pe care ar putea-o avea in acest moment sau dupa semnarea prezentei
Garanfii referitoare la introducerea actiunii sau la acte de procedura efectuate de o
instan{3 necompetents.

Sectiunea 6.06. Privilegii i Imunititi ale BERD

Nicio prevedere din prezenta Garanfie nu va fi interpretatd ca o renuntare,
repudiere sau orice altd formi de modificare a imunitifilor, privilegiilor sau
exceptiilor acordate BERD conform Acordului de Infiinfare a Bancii Europene pentru
Reconstructie $i Dezvoltare, conventiilor internationale sau conform oricaror alte legi
aplicabile. Independent de cele de mai sus, BERD a subscris expres la procedura de
arbitraj potrivit Sectiunii 6.05(a) si prin urmare si fird a prejudicia alte imunitai si
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privilegii proprii (inclusiv, far3 limitare, inviolabilitatea arhivelor sale), recunoaste ci
nu bereficiazi de imunitate in ceea ce priveste urmirirea §i procesele Jjuridice
conform articolului 5(2) din Instrumentul Statutar 1991, Nr. 757 (Banca Europeana
pentru Reconstructie si Dezvoltare (Imunititi si Privilegii) Ordinul 1991), sau orice
alte asemenea prevederi conform legii engleze, privind executarea unei hotirdri
Jjudecatoresti impotriva ei, ca rezultat al subscrierii ei exprese la procedura de arbitraj,
potrivit Sectiunii 6.05(a).

Sectiunea 6.07. Renuntarea la Imunitatea de Stat

Garantul asigurd si garanteaza ci prezenta Garantie i suportarea de citre Garant
a obligafiilor conform prezentei Garantii este un act mai degrabi comercial decit
public sau guvernamental gi, prin urmare, Garantul nu are dreptul si ceard imunitate
cu privire la niciun act de procedur# referitor la persoana sa sau oricare din activele
sale (cu exceptia bunurilor care fac parte din domeniul public asa cum este acesta
definit potrivit legislatiei din Romania) invocind motive de suveranitate sau alte
motive in baza unor legi sau in orice jurisdictie unde a fost intentata o actiune in
Justitie privind punerea in executare a oricareia din obligatiile sale izvorand din sau
fiind in legaturd cu prezenta Garantie. In méasura in care Garantul sau oricare din
activele sale (cu exceptia bunurilor care fac parte din domeniul public asa cum este
acesta definit potrivit legislatiei din Romaénia) a dobéndit sau poate dobéndi, dupi
data prezentului Contract, dreptul la imunitate fafi de exercitarea drepturilor de
compensatie, fati de actele de procedur, actele de sechestru asigurdtor, alte forme de
sechestru sau de executare a sentinfei pe motiv de suveranitate sau altfel, prin
prezentul Acord Garantul renunti irevocabil 1a orice astfel de drepturi la imunitate cu
privire la obligatiile sale care iau nagtere sau sunt in legéturd cu prezenta Garantie,

Sectiunea 6.08. Succesori gi Cesionari; Drepturi ale Tertilor

(@) Prezenta Garangie va fi obligatorie din punct de vedere juridic §i va fi in
beneficiul succesorilor si cesionarilor legali ai partilor contractante, cu precizarea cj
Garantul nu poate cesiona sau transfera in orice alt mod drepturile si obligatiile sale
izvorand din prezenta Garantie sau nu poate incheia nicio tranzactie care ar avea ca
urmare transferul respectivelor drepturi §i obligatii la alt4 persoana.

(b) BERD poate vinde, transfera, cesiona, nova sau dispune in orice alt mod de
toate sau o parte din drepturile si obligatiile sale din prezenta Garantie si din celelaite
Contracte de Finantare, fara acordul Garantului.

(9 Cu exceptia celor prevazute in Sectiunea 6.08(a) sau 6.08(b), niciun termen al
prezentei Garanfii nu este menit si fie pus in executare de niciun tert.

Sectiunea 6.09. Informiri

BERD poate pune la dispozitie documente, informaii si alte date cu privire la
Garant si aceastd tranzactie (inclusiv, fara limitare, copii ale acestei Garanti), dupa
cum considerd potrivit BERD, atunci cind este vorba de un litigiu in care este
implicat Garantul sau Societatea, in scopul conservirii sau punerii in executare a
drepturilor BERD din cadrul Contractului de F inanfare sau in scopul incasérii oricdror
sume datorate de BERD sau in legaturs cu orice Participagie propusi sau orice alta

17




propunere de vénzare, transfer, cesionare, novatie sau alt mod de instréiinare prevazut
in Secjiunea 6.08.

Sectiunea 6.10. Nulitate Partiali

Daci in orice moment oricare sau mai multe prevederi din prezenta Garantie
este sau devine nuld, ilegald sau nu poate fi pusd in executare in orice privinia
conform oricarei legi sau regulament, valabilitatea, legalitatea si caracterul executoriu
al restului prevederilor prezentei Garantii nu vor fi afectate in niciun fel sau afectate
negativ de acestea.

Sectiunea 6.11. Exemplare

Prezentul Contract poate fi semnat in mai multe exemplare, care vor fi
considerate originale si care vor constitui unul si acelasi contract.

Sectiunea 6.12, Limba Contractului

Sub rezerva Sectiunii 6.11, aceasts Garantie va fi executati in sase (6)
exemplare originale, tret (3) dintre exemplare originale vor fi in limba englezi, doua
(2) exemplare originale vor fi pentru BERD si unul (1) va fi pentru Garant, si trei (3)
dintre exemplarele originale vor fi in limba roména, dou (2) exemplare originale vor
fi pentru BERD si unul (1) va fi pentru Garant. in cazul oricarei discrepante sau
neconcordanfe intre versiunea in limba englezi si versiunea in limba roméani a
prezentei Garantii, termenii din versiunile in limba englezi vor prevala in relatiile
dintre partile la prezenta Garantie.
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CA MARTURIE LA CELE DE MAI SUS, pértile contractante au dispus semnarea
§i transmiterea prezentei Garantii precum Contract (deed in limba engleza), in numele
lor, prin reprezentantii lor legal autorizati la data mentionata de prima pagina.

Prin semnarea acestui Contract i in sensul articolului 1203 din Codul Civil Romin,
subsemnatii, de asemenea, declara c4 sunt in mod expres de acord cu prevederile din
acest Contract, inclusiv, fara a se limita la, toate prevederile din acest Contract privind
limitarea rdspunderii, denunfarea unilaterali, suspendarea executirii obligatiilor,
deciiderea din drepturi sau din beneficiul termenului, limitarea dreptului de a opune
excepiii, restrangerea libertatii de a contracta, reinnoirea tacits a contractului, legea
aplicabila §i alegerea jurisdictiei, inclusiv, dar fara a se limita la, Sectiunea 2.01,
Secfiunea 3.01, Sectiunea 3.02, Sectiunea 3.03, Sectiunea 3.04, Secfiunea 3.05,
Secfiunea 4.02, Sectiunea 4.03, Sectiunea 4.04, Sectiunea 4.05, Sectiunea 4.06,
Sectiunea 4.07, Sectiunea 4.08, Sectiunea 4.10, Sectiunea 5.01 (n), Sectiunea 6.03,
Sectiunea 6.04, Secfiunea 6.05, Sectiunea 6.07, Sectiunea 6.08 si Sectiunea 6.11 din
acest Contract.

SEMNAT precum CONTRACT (deed, in limba engleza) de catre MUNICIPIUL
BACAU, un municipiu care este organizat §i functioneazd in baza legislatiei din
Romania:

Nume: DI. Romeo Stavarache

Functia: Primarul Municipiului Bac#u

in prezenta:

Semnétura martorului:
Numele Martorului:

Adresa Martorului:

Profesia Martorului:

SEMNAT precum CONTRACT (deed, in limba englezi) de citre BANCA
EUROPEANA PENTRU RECONSTRUCTIE $I DEZVOLTARE actionand prin:

Nume:

Functia:
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DEED OF GUARANTEE AND INDEMNITY

between

CITY OF BACAU

and

EUROPEAN BANK
FOR RECONSTRUCTION AND DEVELOPMENT

Dated [e] 2013
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DEED OF GUARANTEE AND INDEMNITY

This GUARANTEE (this “Guarantee”) is made as a DEED on [e] 2013 between
CITY OF BACALU, a city organised and existing under the laws of Romania (the
"Guarantor"), and EUROPEAN BANK FOR RECONSTRUCTION AND
DEVELOPMENT ("EBRD"), (each of the foregoing a "Party", collectively, the
"Parties").

WHEREAS:

(A) By a loan agreement (the "Loan Agreement") dated [#] 2013 between EBRD
and Compania Regionala de Apa Bacau S.A. (the "Company"), EBRD agreed to
extend to the Company a loan (the "Loan") in the principal amount of EUR
16,400,000 (sixteen million four hundred thousand Euro), on the terms and conditions
set forth in the Loan Agreement.

(B) Pursuant to Section 4.01(a)(4) of the Loan Agreement, it is a condition
precedent to the EBRD’s obligation to make the first Disbursement under the Loan in
accordance with the provisions of the Loan Agreement, that, among other things,
EBRD shall have received duly executed originals of a deed of guarantee entered into
between the Guarantor and EBRD pursuant to which the Guarantor shall have agreed
to guarantee the obligations of the Company in respect of the Loan on terms and
conditions satisfactory to EBRD.

(C) The Guarantor is the beneficial owner of 1,235,000 shares representing 51.35 %
of the issued share capital of the Company.

(D) The Guarantor, in consideration of EBRD entering into the Loan Agreement
and for other good and valuable consideration, the receipt of which the Guarantor
hereby acknowledges, and agreeing to disburse thereunder, has agreed so to guarantee
the obligations of the Company under the Loan Agreement under the conditions set
forth herein and to undertake the other obligations set forth herein.

(E) The giving of this Guarantee is for the benefit of the Guarantor.

(F) It is the intention of the parties that this Guarantee takes effect as a deed
notwithstanding that a party may execute it under hand.

NOW THEREFORE THIS DEED WITNESSES, and the Guarantor hereby agrees
as follows:
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ARTICLE I - INTERPRETATION

Section 1.01. Definitions

(@) Wherever used in this Guarantee, unless the context otherwise requires or unless
otherwise defined in this Guarantee, terms defined in the Loan Agreement have the
same meanings herein.

(b) The Guarantor has been provided with, and hereby acknowledges receipt of, a
copy of the Loan Agreement.

Section 1.02. Interpretation

(@) Inthis Guarantee, a reference to a specified Article or Section shall be construed
as a reference to that specified Article or Section of this Guarantee.

(b) In this Guarantee, a reference (i) to an amendment or to an agreement being
amended includes a supplement, variation, assignment, novation, restatement or re-
enactment, and (if) to an agreement shall be construed as a reference to such
agreement as it may be amended from time to time.

(0 In this Guaraniee, the headings and the Table of Contents are inserted for
convenience of reference only and shall not affect the interpretation of this Guarantee.

(d) In this Guarantee, a reference to a "person" includes any person, natural or
juridical entity, firm, company, corporation, government, state or agency of a state or
any association, trust or partnership (whether or not having separate legal personality)
or two or more of the foregoing and references to a "person” include its successors in
title, permitted transferees and permitted assigns.

(¢) In this Guarantee, references to this Guarantee are to include the indemnity in
Section 2.01(c).

(® In this Guarantee, references to Hability are to include any liability whether
actual, contingent, present or future.

Section 1.03 Non-English terms
In this Guarantee, where it relates to a Romanian entity, a reference to:

(@) a Lien, security or a security interest includes ipoteca mobiliara, ipoteca
imobiliara, gaj, alta garantie reala, garantie reala mobiliara, garantie financiara,
garantie personala (including cautiune reala), cesiune pentru cauza de garantie,
servitute, sarcina, uz, uzufruct, privilegiu, drept de preferinta, drept de retentie, drept
de prim refuz, optiune; and

(b) a winding-up, dissolution, administration, reorganisation, bankruptcy,
financial crisis or insolvency includes crizd financiara, insolventa, reorganizare
Judiciara, faliment, lichidare, mandat ad-hoc, concordat preventiv and dizolvare.
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ARTICLE II - GUARANTEE AND INDEMNITY

Section 2.01. Guarantee and Indemnity
Subject to Section 2.02 below, the Guarantor irrevocably and unconditionally:

(@) guarantees to EBRD punctual performance by the Company of all of its
obligations under the Loan Agreement;

(b) undertakes with EBRD that whenever the Company does not pay any amount
when due under or in connection with the Loan Agreement, the Guarantor shall
immediately on demand pay that amount as if it was the principal obligor and not
merely a surety; and

() agrees with EBRD that if for any reason, any obligation guaranteed by it is or
becomes unenforceable, invalid, ineffective or illegal or otherwise becomes
irrecoverable on the basis of a guarantee, the Guarantor shall, as an independent and
primary obligation, indemnify EBRD immediately on demand against any cost, loss
or liability it incurs as a result of the Company not paying any amount which would,
but for such unenforceability, invalidity, ineffectiveness, illegality or irrecoverability,
have been payable by it under the Loan Agreement on the date when it would have
been due. The amount payable by the Guarantor under this indemnity will not exceed
the amount it would have had to pay under this Section 2.01 if the amount claimed
had been recoverable on the basis of a guarantee.

Section 2.02, Maximum Amount of the Guarantee

The Parties hereto acknowledge and agree that the total amount recoverable by
EBRD from the Guarantor under Section 2.01 shall not exceed EUR 8,000,000 (or the
equivalent thereof in RON or other currency subject to the terms of the Loan
Agreement) including the costs, expenses and interest payable under this Guarantee.

ARTICLE Il - CREDITOR PROTECTIONS

Section 3.01. Continuing Guarantee

Subject to Section 2.02 above, the Guarantor acknowledges and agrees that this
Guarantee is and at all times shall be a continuing guarantee and shall extend to cover
the ultimate balance due at any time from the Company to EBRD under or in respect
of the Loan Agreement and any of the transactions contemplated thereby regardless of
any intermediate payment or performance or discharge in whole or in part.

Section 3.02. Waiver of Defences

The Guarantor acknowledges and agrees that none of its obligations or liabilities
under this Guarantee shall be affected by any act, omission, matter or thing which, but

'
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for this Section 3.02, would reduce, release or prejudice any of its obligations under
this Guarantee (without limitation and whether or not known to it or EBRD)
including:

(@) any termination, discharge, compromise, amendment, variation, novation,
supplement, dealing with, exchange, substitution, renewal of any right or remedy
under, extension or restatement (however fundamental and whether or not more
onerous) or replacement of the Loan Agreement or any other document or security
including, without limitation, any change in the purpose of, any extension of or
increase in any facility or the addition of any new facility under the Loan Agreement
or other document or security;

(b) any act or omission by EBRD or any other person in taking up, perfecting,
renewing, releasing or enforcing any security, indemnity or guarantee from or against
the Company or any other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to realise the
full value of any security;

(c) any time, indulgence, waiver, consent or concession granted or agreed to be
granted to, or composition with, the Company or any other person under the Loan
Agreement;

(d) any financial crisis, insolvency, bankruptcy, liquidation, administration,
winding-up, incapacity, lack of power, authority or legal personality (including,
without limitation, any change in constitution, status, function, control, ownership or
name), dissolution, re-organisation or alteration of the legal structure of the Company
or any other person, or any limitation, disability or discharge by operation of law of
the Company or any other person;

(e) any invalidity, illegality, unenforceability, irregularity of, or any defect in, any
provision of the Loan Agreement or other guarantee or any of the actual or purported
obligations of the Company or any other person under or in connection with the Loan
Agreement or any other guarantee;

(©) any claim against or enforcement of payment from the Company or any other
person;

(g) the release of any debtor or co-guarantor or any other person under the terms of
any composition or arrangement with any creditor of the Company;

(h) any purported or actual assignment of this Guarantee or the Loan Agreement by
EBRD to any person; or

(i) any act, event or omission which but for this Section 3.02 might operate to
discharge, impair or otherwise affect any of the obligations of the Guarantor
contained in this Guarantee or any of the rights, powers or remedies conferred upon
EBRD by this Guarantee or by law,



Section 3.03. Guarantor Intent

Subject to Section 2.02 above and without prejudice to the generality of Section
3.02, the Guarantor expressly confirms that it intends that this Guarantee shall extend
from time to time to any (however fundamental) variation, increase, extension or
addition of or to the Loan Agreement and/or any facility or amount made available
under the Loan Agreement for the purposes of or in connection with any of the
following: business acquisitions of any nature; increasing working capital; enabling
investor distributions to be made; carrying out restructurings; refinancing existing
facilities; refinancing any other indebtedness; making facilities available to new
borrowers; any other variation or extension of the purposes for which any such
facility or amount might be made available from time to time; and any fees, costs
and/or expenses associated with any of the foregoing.

Section 3.04. Immediate Recourse.

EBRD (or any trustee or agent on its behalf) shall not be obliged, before taking
steps to enforce any of its rights and remedies under this Guarantee, to make any
demand or seek to enforce any right or security against the Company or any other
person, to obtain judgment in any court against the Company or any other person or to
file any claim in a bankruptcy, liquidation or similar proceedings of the Company or
any other person. The Guarantor waives any right it may have of first requiring EBRD
(or any trustee or agent on its behalf) to make any such demand, enforcement or claim
against it or any other person. This waiver applies irrespective of any law or any
provision of the Loan Agreement to the contrary.

Section 3.05. No Security ~ Deferral of Guarantor’s Right.

(@) The Guarantor warrants to EBRD that it has not taken or received the benefit of
any security or other right or benefit (whether by set-off, counterclaim, subrogation,
indemnity, proof in liquidation or otherwise and whether from contribution or
otherwise) from or against any of the Company or any other person in respect of any
liability of, payment or performance by the Guarantor under this Guarantee or
otherwise in connection with this Guarantee and, until all amounts which may be or
become payable by the Company under or in connection with the Loan Agreement
have been irrevocably paid in full and unless EBRD otherwise directs, the Guarantor
agrees that it will not exercise any rights which it may have by reason of performance
by it of its obligations under this Guarantee or by reason of any amount being
payable, or liability arising, under this Guarantee:

(1) to be indemnified by the Company;

(2) to claim any contribution from any other guarantor of the Company’s
obligations under the Loan Agreement;

(3) to take the benefit (in whole or in part and whether by way of subrogation
or otherwise) of any rights of EBRD under the Loan Agreement or of any other
guarantee or security taken pursuant to, or in connection with, the Loan
Agreement by EBRD;

.

el



(4) to bring legal or other proceedings for an order requiring the Company to
make any payment, or perform any obligation, in respect of which the
Guarantor has given a guarantee, undertaking or indemnity under Section 2.01;

(5) toeffect any set-off against the Company; and/or

(6) to claim or prove as a creditor of the Company in competition with
EBRD.

(b) If the Guarantor receives any benefit, payment or distribution in relation to any
of the rights referred to in Section 3.05(a) above (the “Rights”), the Guarantor
declares that such Rights and all benefits, payments or distributions at any time
received or held in respect of such Rights shall be held by the Guarantor on trust for
EBRD for application in or towards the discharge of the liabilities of the Guarantor to
EBRD under this Guarantee.

(¢) The Guarantor agrees that all Rights and all benefits, payments or distributions
in relation to such Rights from time to time held on trust by the Guarantor for EBRD
under or pursuant to Section 3.05(b) shall be transferred, assigned or, as the case may
be, paid to EBRD or as EBRD may direct promptly following EBRD's demand.

ARTICLE IV - PAYMENTS; DISCHARGE; COSTS
Section 4.01. Interest

The Guarantor agrees to pay interest to EBRD on all sums demanded under this
Guarantee from the date of EBRD's demand under this Guarantee until the date of
actual payment (after as well as before judgment). Such interest shall be at the rate of
interest applicable to overdue amounts under the Loan Agreement and shall be
calculated in accordance with Section 3.06 (Default Interest) of the Loan Agreement.
The amount of interest payable on any such sums for any period pursuant to this
Section shall be reduced by the amount of any interest otherwise paid by the
Company on such sums pursuant to the terms of the Loan Agreement for the same
period.

Section 4.02. Suspense Account

Until all amounts which may be or become payable by the Company under or in
connection with the Loan Agreement have been irrevocably paid in full, EBRD may:
(i) place and keep, for such time as EBRD thinks prudent, any monies received,
recovered or realised hereunder or under any other guarantee or security in a suspense
or impersonal account pending their application without any obligation on the part of
EBRD to apply the same or any part thereof in or towards the discharge of any of the
monies, obligations and liabilities that are the subject of this Guarantee, and (ii)
refrain from applying or enforcing any other money, security or rights held or
received by EBRD in respect of those amounts, or apply and enforce the same in such
manrer and order as it sees fit (whether against those amounts or otherwise) and the
Guarantor shall not be entitled to the benefit of the same.



Section 4.03. Insufficient Payments

If EBRD at any time receives less than the full amount then due and payable to
it under this Guarantee, EBRD shall have the right to allocate and apply the amount
received in any way or manner and for such purpose or purposes under this Guarantee
as EBRD in its sole discretion determines, notwithstanding any instruction that the
Guarantor may give to the contrary.

Section 4.04. New Accounts

(a) If this Guarantee ceases to be continuing for any reason whatsoever, then EBRD
may open a new account or accounts in the name of the Company.

(b) If EBRD does not open a new account or accounts pursuant o paragraph (a)
above, it shall nevertheless be treated as if it had done so at the time that this
Guarantee ceases to be continuing (whether by termination, calling in or otherwise) in
relation to the Company.

(c) As from that time, all payments made to EBRD by or on behalf of the Company
shall be credited or be treated as having been credited to the new account or accounts
and shall not operate to reduce the amount for which this Guarantee is available at
that time nor shall the liability of the Guarantor under this Guarantee in any manner
be reduced or affected by any subsequent transactions, receipts or payments into or
out of any such accounts.

Section 4.05. Reinstatement

Any release, discharge or settlement by EBRD (whether in respect of the
obligations of the Company or the Guarantor or any security for those obligations or
otherwise) shall be conditional upon no security in favour of EBRD in respect of this
Guarantee and no payment to, or other disposition in favour of, EBRD by the
Company, the Guarantor or any other person on behalf of the Company or the
Guarantor being avoided, reduced, set aside or ordered to be refunded pursuant to any
enactment or law relating to bankruptcy, liquidation, administration, protection from
creditors generally, financial crisis, insolvency or for any other reason, If any such
security, payment or other disposition is at any time so avoided, reduced, set aside or
ordered to be refunded, then the liability of the Guarantor under this Guarantee will
continue or be reinstated and EBRD shall be entitled subsequently to enforce this
Guarantee against the Guarantor as if such release, discharge or settlement had not
occurred. For the avoidance of doubt, the reinstated liability is subject to the same
maximum guarantee amount specified in Section 2.02 (Maximum Amount of the
Guarantee) which applies to the liability for which the reinstated liability arises under
this Section.

Section 4.06. Payments and Taxes

All amounts due to EBRD under this Guarantee shall be paid immediately upon
demand without any set-off, condition or counterclaim whatsoever to such account at
such office or bank, including, without limitation, the account of EBRD maintained at
the State Treasury of Romania, as EBRD may notify to the Guarantor. Such payments



shall be free and clear of, and without deduction or withholding for or on account of,
any taxes, duties, fees or other charges of whatever nature; provided, however, that, in
the event that the Guarantor is prevented by operation of law or otherwise from
making such payments free and clear of such deductions or withholdings, the amount
due under this Guarantee shall be increased to such amount as may be necessary to
remit to EBRD the full amount it would have received had such payment been made
without such deductions or withholdings.

Section 4.07. Demands and Notification Binding

Any demand, notification or certificate given by EBRD specifying amounts due
and payable under or in connection with any of the provisions of this Guarantee shall,
in the absence of manifest error, be final, conclusive and binding on the Guarantor.

Section 4.08. Costs and Expenses

The Guarantor shall, on demand and on a full indemnity basis, pay to EBRD,
the amount of all costs and expenses (including legal and out-of-pocket expenses and
any value added tax on such costs and expenses) which EBRD incurs in connection
with:

(3) any actual or proposed amendment, variation, supplement, waiver or consent
under or in connection with this Guarantee;

(b) any discharge or release of this Guarantee;

(c) the preservation or exercise (or atiempted preservation or exercise), and the
enforcement (or attempted enforcement) of, any rights under or in connection with,
this Guarantee; and

(d) any stamping or registration of this Guarantee.
Section 4.09. Set-off

EBRD shall have the right, to the fullest extent permitted by law, to set off any
obligation owed by EBRD to the Guarantor, whether or not matured, against any
amount then due and payable by the Guarantor under this Guarantee, whether or not
EBRD had demanded payment by the Guarantor of such amount and regardless of the
currency or place of payment of either such amount. If the obligations are in different
currencies, EBRD may convert either obligation at a market rate of exchange in its
usual course of business for the purpose of the set-off.

Section 4.10. Currency Indemnity

If, under any applicable law or regulation or pursuant to a judgment or order
being made or registered against the Guarantor or the liquidation of the Guarantor or
without limitation for any other reason, any payment under or in connection with this
Guarantee is made or falls to be satisfied in a currency (the "payment currency") other
than the currency in which such payment is expressed to be due under or in
connection with this Guarantee (the "contractual currency") then, to the extent that the



amount of such payment actually received by EBRD, when converted into the
contractual currency at the rate of exchange, falls short of the amount due under or in
connection with this Guarantee, the Guarantor, as a separate and independent
obligation, shall indemnify and hold harmless EBRD against the amount of such
shortfall. For the purposes of this Section, "rate of exchange" means the rate at which
EBRD is able on or about the date of such payment to purchase, in accordance with
its normal practice, the contractual currency with the payment currency and shall take
into account (and the Guarantor shall be liable for) any costs of exchange including
any taxes or duties incurred by reason of any such exchange.

Section 4.11. Additional Security

This Guarantee is in addition to and shall not be any way prejudiced by or
merged with any other gnarantee, security, right or remedy now or subsequently held
by EBRD.

ARTICLE V - REPRESENTATIONS AND WARRANTIES; UNDERTAKINGS

Section 5.01. Representations and Warranties of the Guarantor
The Guarantor hereby represents and warrants to EBRD that:

(a) the Guarantor is a city (municipiu, in Romanian), duly organised and validly
existing under the laws of Romania;

(b the Guarantor is not in financial crisis or insolvency as such terms are
understood under Romanian law;

(c) the Guarantor is fully familiar with and agrees to all the provisions of the Loan
Agreement and the giving of this Guarantee is for its benefit;

(d) the Guarantor has full power and authority to execute and deliver this Guarantee
and (ii) to comply with the provisions of, and perform all its obligations under, this
Guarantee;

(e) the Guarantor has taken all necessary internal administrative actions to authorise
the execution and the delivery of this Guarantee; all notices, certificates and other
documents related to this transaction shall have been duly executed and delivered, and
all authorisations required for the Guarantor to comply with the provisions of, and
perform its obligations under, this Guarantee shall have been granted; this Guarantee
constitutes the Guarantor's legal, valid and binding obligations enforceable against the
Guarantor in accordance with its terms;

(f) the entry into and performance by the Guarantor of this Guarantee does not and
will not violate in any respect (i) any law or regulation of any governmental or official
authority or body, or (ii) the constitutional documents of the Guarantor, or (iii) any
agreement, contract or other undertaking to which the Guarantor is a party or which is
binding upon the Guarantor or any of its assets;



(g) all consents, licences, approvals and authorisations (including the satisfactory
authorisation of this Guarantee by the Authorisation Commission for Local
Borrowings (Comisia de Autorizare a Imprumuturilor Locale, in Romanian)
including in case of conversion of the Loan into RON in accordance with the Loan
Agreement) required in connection with the entry into, performance, validity and
enforceability of this Guarantee and the transactions contemplated hereby have been
obtained and are in full force and effect;

(h) subject to (i) the registration of this Guarantee in the local public guarantees
registry maintained in accordance with the Local Public Finance Law (as defined
under the Loan Agreement) and (ii) the submission of the Deed of Guarantee with the
Ministry of Public Finances within 10 days as of its execution, in accordance with the
Local Public Finance Law, it is not necessary for the legality, validity, enforceability
or admissibility in evidence of this Guarantee that this Guarantee or any document
relating hereto be registered, filed, recorded or enrolled with any court or authority in
any relevant jurisdiction or that any stamp, registration or similar tax be paid on or in
relation to this Guarantee;

(i) no action, suit, proceeding, litigation or dispute against the Guarantor is
presently taking place or pending or, to its knowledge, threatened nor is there
subsisting any judgment or award given against the Guarantor before any court,
arbitral tribunal or other body which, in either case, might have a material adverse
effect on the condition (financial or otherwise) of the Guarantor or on the ability of
the Guarantor to perform any of its obligations under this Guarantee;

() the Guarantor is not in default under any agreement to which it is a party or by
which it is bound, and no Event of Default relating to the Guarantor (or event which,
with the giving of notice or lapse of time or other applicable condition might
constitute an Event of Default (as defined in the Loan Agreement) relating to the
Guarantor) has occurred and is continuing nor will such a default or Event of Default
(or such event) result from the performance by the Guarantor of any of its obligations
under this Guarantee;

(k)  the obligations of the Guarantor under this Guarantee rank and will rank at least
pari passu with all unsecured and unsubordinated claims of its other creditors, except
for claims mandatorily preferred by laws applicable to companies generally;

(D  the Guarantor's latest accounts and financial statements (which have been
prepared in accordance with Romanian Public Sector Accounting Standards)
represent a true and fair view of the financial position of the Guarantor at the date of
such accounts and financial statements and the results of operations of the Guarantor
for the year ended on the date to which such accounts and financial statements were
prepared and no significant liabilities (contingent or otherwise) exist which have not
been fully disclosed or reserved against in such accounts and financial statements;
there has been no material adverse change in the financial condition of the Guarantor
from that set forth in such accounts and financial statements;
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(m) all financial and other information furnished by the Guarantor in connection
with the negotiation of this Guarantee or delivered to EBRD pursuant to this
Guarantee was true and accurate when given and there were no other facts or matters
the omission of which would have made any statement or information contained
therein misleading;

(n) The Guarantor is the beneficial owner of 1,235,000 shares representing 51.35 %
of the issued share capital of the Company;

(0) all payments made or to be made by the Guarantor under or pursuant to this
Guarantee may be made free and clear of, and without deduction or withholding for or
on account of, any taxes; and

(p) the representations and warranties of the Company set out in Article II
(Representations and Warranties) of the Loan Agreement were true and correct when
made and will be true and correct when and in the manner repeated or deemed
repeated pursuant to the terms of the Loan Agreement.

Section 5.02. Furnishing of Information

The Guarantor undertakes that, so Iong as the Loan Agreement is in force or any
amount or obligation remains outstanding or payable under the Loan Agreement or
this Guarantee, it will comply in full with the following undertakings unless EBRD
otherwise agrees in writing; -

(@) the Guarantor will send (or procure that there is sent) to EBRD:
(iy Assoon as available but, in any event, no later than:

(1) 1 April of each financial year of the Guarantor the draft annual
budget of the Guarantor for its current financial year and the draft of the
execution version of the budget of the Guarantor for the immediately
preceding financial year, or within one (1) month from the approval of the
state budget, as such term is understood under Romanian law,

(i) 1 May of each year the annual budget of the Guarantor for its
current financial year and the executed budget of the Guarantor for the
immediately preceding financial year,

as each such budget is (i) in the format required and otherwise in
accordance with the Romanian statutory requirements and in a form
acceptable to EBRD; and (ji) approved by the City Council.

(i) as soon as available but, in any event, within 120 days after the end of
each financial year of the Guarantor two copies of its financial statements
for such financial year prepared in accordance with Romanian Public
Sector Accounting Standards and consistently applied and certified by the
Guarantor's internal audit department;
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(iii) as soon as available but, in any event, within 60 days after the end of each
half year of each financial year of the Guarantor two copies of its
consolidated accounts and financial statements for such half year prepared
in accordance with Romanian Public Sector Accounting Standards and
consistently applied and certified by the Guarantor's internal audit
department;

(iv) as soon as the same is instituted (or, to the knowledge of the Guarantor,
threatened), details of any litigation, arbitration or administrative
proceedings which is likely to have a material adverse effect on the
Guarantor or any of its Subsidiaries; and

(v) from time to time, and on demand, such additional financial information
or other information, relating to the Guarantor as may be requested by
EBRD;

(b) the Guarantor will notify EBRD in writing of any Event of Default relating to
the Guarantor (or event which, with the giving of notice or lapse of time or other
applicable condition, might constitute an Event of Default relating to the Guarantor)
forthwith upon the occurrence thereof; and

(©) the Guarantor will obtain and promptly renew from time to time, and will
promptly furnish certified copies to EBRD of, all such authorisations, approvals,
consents and licences as may be required under any applicable law or regulation to
enable the Guarantor to perform its obligations under this Guarantee or required for
the validity or enforceability of this Guarantee, and the Guarantor shall comply with
the terms of the same.

Section 5.03.  Financial Undertakings

(8) Debt service coverage ratio or DSCR. The Guarantor shall, at all times,
maintain a ratio of (i) Current Surplus to (i) Debt Service, for the 12 months
preceding the date of calculation, of not less than 1.5 to 1.

For the purposes of this Section:

(1)  "Current Surplus" means the difference between current revenues (total
revenues other than capital revenues and financing revenues) and current
expenses (all current expenses other than interest expense); and

(2) "Debt Service" means the sum of principal repayments, interest
payments and finance charges for the relevant period under all
outstanding loans, including that of EBRD and other creditors, and debt
service guarantees for which the Guarantor is obligated calculated using
an assumed interest rate equal to the current interest rates.

(b) Total Debt/Current Surplus ratio, The Guarantor shall, at all times, maintain
a ratio of (i) Total Debt, to (ii) Current Surplus, for the 12 months preceding the
date of calculation, of not more than 5.0 to 1.

For the purposes of this Section:
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"Total Debt"

means, with respect to any person, any debt of such
person for or in respect of:

@
)

)

(4)

&)

(6)

(7

®

®)

moneys borrowed;

any amount raised by acceptance under any
acceptance credit facility;

any amount raised pursuant to any note purchase
facility or the issue of bonds, notes, debentures,
loan stock or any similar instrument;

the amount of any liability in respect of any lease
or hire purchase contract which would in
accordance with Romanian Public Sector
Accounting Standards and consistently applied, be
treated as a finance or capital lease;

receivables sold or discounted (other than any
receivables to the extent they are sold on a non-
recourse basis);

any amount raised under any other transaction
(including any forward sale or purchase
agreement) having the commercial effect of
borrowing;

any derivative transaction entered into in
connection with protection against or benefit from
fluctuation in any rate or price (and, when
calculating the value of any derivative transaction,
only the marked to market value shall be taken
into account);

any counter-indemnity obligation in respect of a
guarantee, indemnity, bond, standby or
documentary letter of credit or any other
instrument issued by a bank or financial
institution;

the amount of any liability in respect of any

guarantee or indemnity for any of the items
referred to in paragraphs (1) to (8) above.
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ARTICLE VI- MISCELLANEOUS

Section 6.01. Notices

Any notice, application, demand or other communication to be given or made
under this Guarantee to EBRD or to the Guarantor shall be in writing. Such notice,
application, demand or other communication shall be deemed to have been duly given
or made when it is delivered by hand, airmail or facsimile transmission to the Party to
which it is required or permitted to be given or made at such Party’s address specified
below or at such other address as such Party designates by notice to the Party giving
or making such notice, application or other communication.

For the Guarantor;
City Hall of the City of Bacau
6 Marasesti Street, 60001 7, Bacau, Bacau County, Romania
Attention: Mr. Romeo Stavarache, the Mayor of the City of Bacau

Fax: +40 234 588 757

For EBRD:

European Bank for Reconstruction and Development
One Exchange Square

London EC2A 2JN

United Kingdom

Attention: Operation Administration Department
Fax: +44-20-7338-6100
Section 6.02. English Language

All documents to be furnished or communications to be given or made under
this Guarantee shall be in the English language or, if in another language, shall be
accompanied by a translation into English certified by the Guarantor, which
translation shall be the governing version between the Guarantor and EBRD.

Section 6,03. Rights, Remedies and Waivers

(@) The rights and remedies of EBRD in relation to any misrepresentations or
breach of warranty on the part of the Guarantor shall not be prejudiced by any
investigation by or on behalf of EBRD into the affairs of the Guarantor or the
Company, by the execution or the performance of this Guarantee or the Loan
Agreement or by any other act or thing which may be done by or on behalf of EBRD
in connection with this Guarantee and which might, apart from this Section, prejudice
such rights or remedies.
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(b) No course of dealing and no delay in exercising, or omission to exercise, any
right, power or remedy accruing to EBRD under this Guarantee or any other
agreement shall impair any such right, power or remedy or be construed to be a
waiver thereof or an acquiescence therein. No single or partial exercise of any such
right, power or remedy shall preclude any other or further exercise thereof or the
exercise of any other right, power or remedy. No action of EBRD in respect of any
such default, or acquiescence by it therein, shall affect or impair any right, power or
remedy of EBRD in respect of any other default.

(c) The rights and remedies provided in this Guarantee and the other Financing
Agreements are cumulative and not exclusive of any other rights or remedies, whether
provided by applicable law or otherwise.

Section 6.04. Governing Law

This Guarantee shall be governed by and construed in accordance with English
law. Any non-contractual obligations arising out of or in connection with this
Guarantee shall be governed by and construed in accordance with English law.,

Section 6.05. Arbitration and Jurisdiction

(@) Any dispute, controversy or claim arising out of or relating to (1) this
Guarantee, (2) the breach, termination or invalidity hereof or (3) any non-contractual
obligations arising out of or in connection with this Guarantee, shall be settled by
arbitration in accordance with the UNCITRAL Arbitration Rules as at present in
force. There shall be one arbitrator and the appointing authority shall be LCIA
(London Court of International Arbitration). The seat and place of arbitration shall be
London, England and the English language shail be used throughout the arbitral
proceedings. The parties hereby waive any rights under the Arbitration Act 1996 or
otherwise to appeal any arbitration award to, or to seeck a determination of a
preliminary point of law by, the courts of England. The arbitral tribunal shall not be
authorised to grant, and the Guarantor agrees that it shall not seek from any judicial
authority, any interim measures of pre-award relief against EBRD, any provisions of
UNCITRAL Arbitration Rules notwithstanding. The arbitral tribunal shall have
authority to consider and include in any proceeding, decision or award any further
dispute properly brought before it by EBRD (but no other party) insofar as such
dispute arises out of any Financing Agreement, but, subject to the foregoing, no other
parties or other disputes shall be included in, or consolidated with, the arbitral
proceedings. In any arbitral proceeding, the certificate of EBRD as to any amount due
to EBRD under any Financing Agreement shall be prima facie evidence of such
amount,

(b) Notwithstanding Section 6.05(a), this Guarantee and the other Financing
Agreements, and any rights of EBRD arising out of or relating to this Guarantee or
any other Financing Agreement, may, at the option of EBRD, be enforced by EBRD
in the courts of Romania or in any other courts having jurisdiction. For the benefit of
EBRD, the Guarantor hereby irrevocably submits to the non-exclusive jurisdiction of
the courts of England with respect to any dispute, controversy or claim arising out of
or relating to this Guarantee or any other Financing Agreement, or the breach,
termination or invalidity hereof or thereof. The Guarantor shall within 30 days after
the date of this Guarantee, but in any case no later than the date of the first
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Disbursement under the Loan Agreement, irrevocably designate, appoint and
€mpower a process agent, acceptable for EBRD, at its registered office in London,
England (as further detailed in the confirmation from the process agent provided
pursuant to Section 4.01(i) of the Loan Agreement) to act as its authorised agent to
receive service of process and any other legal summons in England for purposes of
any legal action or proceeding brought by EBRD in respect of this Guarantee. Failure
by a process agent to notify the Guarantor of the process will not invalidate the
proceedings concerned. The Guarantor hereby irrevocably consents to the service of
process or any other legal summons out of such courts by mailing copies thereof by
registered airmail postage prepaid to its address specified herein. The Guarantor
covenants and agrees that, so long as it has any obligations under this Guarantee, it
shall maintain a duly appointed agent to receive service of process and any other legal
summons in England for purposes of any legal action or proceeding brought by
EBRD in respect of any Financing Agreement and shall keep EBRD advised of the
identity and location of such agent. Nothing herein shall affect the right of EBRD to
commence legal actions or proceedings against the Guarantor in any manner
authorised by the laws of any relevant jurisdiction. The commencement by EBRD of
legal actions or proceedings in one or more jurisdictions shall not preclude EBRD
from commencing legal actions or proceedings in any other jurisdiction, whether
concurrently or not. The Guarantor irrevocably waives any objection it may now or
hereafter have on any grounds whatsoever to the laying of venue of any legal action
or proceeding and any claim it may now or hereafter have that any such legal action
or proceeding has been brought in an inconvenient forum.

Section 6.06. Privileges and Immunities of EBRD

Nothing in this Guarantee shall be construed as a waiver, renunciation or other
modification of any immunities, privileges or exemptions of EBRD accorded under
the Agreement Establishing the European Bank for Reconstruction and Development,
international convention or any applicable law. Notwithstanding the foregoing, EBRD
has made an express submission to arbitration under Section 6.05(a) and accordingly,
and without prejudice to its other privileges and immunities (including, without
limitation, the inviolability of its archives), it acknowledges that it does not have
immunity from suit and legal process under Article 5(2) of Statutory Instrument 1991,
No. 757 (The European Bank for Reconstruction and Development (Immunities and
Privileges) Order 1991), or any similar provision under English law, in respect of the
enforcement of an arbitration award duly made against it as a result of its express
submission to arbitration pursuant to Section 6.05(a).

Section 6.07. Waiver of Sovereign Immunity

The Guarantor represents and warrants that this Guarantee and the incurring by
the Guarantor of the obligations hereunder are commercial rather than public or
governmental acts and that the Guarantor is not entitled to claim immunity from legal
proceedings with respect to itself or any of its assets (except for the assets that are part
of the public domain as defined in accordance with the Romanian legislation) on the
grounds of sovereignty or otherwise under any law or in any jurisdiction where ap
action may be brought for the enforcement of any of the obligations arising under or
relating to this Guarantee. To the extent that the Guarantor or any of its assets (except
for the assets that are part of the public domain as defined in accordance with the
Romanian legislation) has or hereafier may acquire any right to immunity from set-
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off, legal proceedings, attachment prior to judgment, other attachment or execution of
judgment on the grounds of sovereignty or otherwise, the Guarantor hereby
irrevocably waives such rights to immunity in respect of its obligations arising under
or relating to this Guarantee.

Section 6.08. Successors and Assigns; Third Party Rights

(@) This Guarantee shall bind and inure to the benefit of the respective successors
and assigns of the parties hereto, except that the Guarantor may not assign or
otherwise transfer all or any part of its rights or obligations under this Guarantee or
enter into any transaction which would result in any of those rights or obligations
passing to another person.

() EBRD may sell, transfer, assign, novate or otherwise dispose of all or part of its
rights or obligations under this Guarantee and the other Financing Agreements
without the consent of the Guarantor.

(c) Except as provided in Section 6.08(a) or 6.08(b), none of the terms of this
Guarantee are intended to be enforceable by any third party.

Section 6.09. Disclosure

EBRD may disclose such documents, information and records regarding the
Guarantor and this transaction (including, without limitation, copies of this
Guarantee) as EBRD deems appropriate in connection with any dispute involving the
Guarantor or the Company, for the purpose of preserving or enforcing any of EBRD's
rights under any Financing Agreement or collecting any amount owing to EBRD or in
connection with any proposed Participation or any other proposed sale, transfer,
assignment, novation or other disposal contemplated by Section 6.08.

Section 6.10. Severability

If at any time any one or more of the provisions in this Guarantee is or becomes
invalid, illegal or unenforceable in any respect under any law or regulation, the
validity, legality and enforceability of the remaining provisions of this Guarantee shall
not be in any way affected or impaired thereby.

Section 6.11. Counterparts

This Guarantee may be executed in several counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same
agreement.

Section 6.12.  Governing Language

Subject to Section 6.11, this Guarantee shall be executed in six (6) original
versions three (3) of which original versions shall be in the English language, two (2)
originals for EBRD and one (1) for the Guarantor, and three (3) of which original
versions shall be in the Romanian language, two (2) originals for EBRD and one Q)
for the Guarantor. In the event of any discrepancy or inconsistency between the
English and Romanian language versions of this Guarantee, the terms of the English
language versions shall prevail and be governing between the Parties.
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IN WITNESS WHEREQF, the parties hereto, acting through their duly authorised
representatives, have caused this Guarantee to be signed and delivered as a Deed in
their respective names as of the date first above written.

By signing this Deed and for the purpose of Article 1203 of the Romanian Civil Code,
the undersigned also declare that they expressly agree with the provisions of this
Deed, including, but not limited to, all the provisions in this Deed on limitation of
liability, unilateral termination, suspension of the performance of obligations, loss of
right or term, limitation of right to challenge, limitation of contractual freedom, silent
renewal, governing law and choice of jurisdiction, including, but not limited to,
Section 2.01, Section 3.01, Section 3.02, Section 3.03, Section 3.04, Section 3.05,
Section 4.02, Section 4.03, Section 4.04, Section 4.05, Section 4.06, Section 407,
Section 4.08, Section 4.10, Section 5.01 (n), Section 6.03, Section 6.04, Section 6.05,
Section 6.07, Section 6.08 and Section 6.11 of this Deed.

EXECUTED as a DEED by the CITY OF BACALU, a city organised and existing
under the laws of Romania acting by:

Name: Mr. Romeo Stavarache

Title: Mayor of the City of Bacau

in the presence of;

Signature of Witness:

Name of Witness:

Address of Witness:

Occupation of Witness:

EXECUTED as a DEED by EUROPEAN BANK FOR RECONSTRUCTION
AND DEVELOPMENT acting by:

Name:

Title:
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