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HOTARAREA NR. 198 DIN 04.07.2024
privind aprobarea Contractului de Garantie si Indemnizare in legitura cu finantarea externa
rambursabila care va fi contractati de Compania Regionala de Apa Baciau SA cu garantia
Municipiului Baciu si privind aprobarea Contractului de Asistenta pentru Proiect

Consiliul Local al Municipiului Bacdu intrunit in sedinta ordinara la data de 04.07.2024 potrivit
art. 133 alin. (1) din Ordonanta de Urgenta nr. 57/2019 privind Codul administrativ,
cu modificarile si completarile ulterioare,
Avand in vedere:

-Adresa nr. 1585/21.03.2024 emisd de citre CRAB SA inregistratd la Municipiul Bacdu cu nr.
137357/22.03.2024 cu privire la participarea Municipiului Bacau la garantarea unui nou Imprumut
acordat de BERD céatre SC CRAB SA, precum si Adresa de raspuns la aceasta inregistrata la Municipiul
Bacau cu nr. 138481/ 26.03.2024 si inregistrata la CRAB SA cunr. 1668/ 28.03.2024;
-Referatul de aprobare nr. 160142/10.06.2024 inaintat de Directia Economica;
-Expunerea de motive a Primarului Municipiului Bacau inregistrata cu nr. 162976 din 20.06.2024;
-Raportul Serviciului Juridic, Contencios si Aplicarea Legilor Proprietatii Inregistrat cu nr. 162979/1/
20.06.2024;
-Raportul Directiei Economice Inregistrat cu nr. 162979/2/20.06.2024;
-Avizele comisiilor de specialitate din cadrul Consiliului Local al Municipiului Bacdu, intocmite in
vederea avizarii proiectului de hotérare: nr. 228/03.07.2024 al Comisiei de specialitate nr. 1, nr.
229/03.07.2024 al Comisiei de specialitate nr. 2, nr. 148/03.07.2024 al Comisiei de specialitate nr. 3,
nr. 163/03.07.2024 al Comisiei de specialitate nr. 4 si nr. 269/03.07.2024 al Comisiei de specialitate nr.
5;
-Hotararea Consiliului Local nr. 286 din 31.07.2023 privind aprobarea contractarii de catre Compania
Regionala de Apa Bacdu SA a unei finantdri rambursabile externe in suma de pand la 22.000.000 euro
si/ sau echivalent lei si garantarea partiala de citre Municipiul Bacau a acestei finantéri, cu modificérile
si completarile ulterioare;
-Hotararea Consiliului Local nr. 408 din 06.10.2023 privind aprobarea Studiului de fezabilitate, a
indicatorilor tehnico-economici ai proiectului, a listei de investitii prioritare, a valorilor investitiilor
aferente Consiliului Local Bacau si a participarii Consiliului Local Bacédu la cofinantarea Proiectului
regional de dezvoltare a infrastructurii de apa si apa uzata in judetul Bacéu, in perioada 2014 - 2020;
-Hotararea Guvernului nr. 9/2007 privind constituirea, componenta si functionarea Comisiei de
autorizare a imprumuturilor locale, cu modificérile si completarile ulterioare;
-Prevederile art. 7 alin. (2), precum si art. 1166 si urmitoarele din Legea nr. 287/2009 privind Codul
civil, republicati, cu modificarile si completarile ulterioare, referitoare la contracte;
-Prevederile art. 13 din Ordonanta de urgenta a Guvernului nr. 64/2007 privind datoria publica, aprobata
cu modificari si completari prin Legea nr. 109/2008, cu modificarile si completarile ulterioare;
-Prevederile art. 20 alin. (1) lit. f) si lit. g), art. 61—66 si art. 76! din Legea nr. 273/2006 privind
finantele publice locale, cu modificarile si completarile ulterioare;
-Prevederile art. 2 lit. ¢), lit. k), lit. p), art. 5 alin. (1), art. 6, 9 si 10 din Ordonanta Guvernului nr.
119/1999 privind controlul intern/managerial si controlul financiar preventiv, republicatd, cu
modificarile si completarile ulterioare;
-Prevederile art. 29 alin. 1 lit. (f) din Legea achizitiilor publice nr. 98/2016, cu modificérile si
completarile ulterioare;
-Prevederile art. 140 alin. (1) si alin. (3), ale art. 154 alin. (1), ale art. 196 alin. (1) lit. a), ale art. 197
alin. (1) si ale art. 243 alin. (1) lit. a) si lit. b) din Ordonanta de Urgenta nr. 57/2019 privind Codul
administrative, cu modificarile si completarile ulterioare;

In temeiul art. 129 (2) lit. b) si alin. (4) lit. b) si art. 139 alin. (3) lit. b) si alin. (5) din Ordonanta
de Urgenta nr. 57/2019 privind Codul administrativ, cu modificarile si completarile ulterioare,



HOTARASTE:

Art. 1. Se aproba Contractul de Garantie si Indemnizare in legatura cu finantarea externd rambursabild
in suma de pana la 22.000.000 Euro care va fi contractatd de Compania Regionala de Apa Bacau SA de
la Banca Europeana pentru Reconstructie si Dezvoltare (BERD), in vederea garantdrii de ctre
Municipiul Bacau, conform Hotararii Consiliului Local al Municipiului Bacdu nr. 286 din 31.07.2023,
care urmeaza a fi incheiat intre Municipiul Bacau, Judetul Bacdu si Banca Europeana pentru
Reconstructie si Dezvoltare, conform Anexei nr. 1, parte integrantd a prezentei hotarari, si respectiv se
aproba incheierea Contractul de Garantie si Indemnizare.

Art. 2. Se aproba Contractul de Asistentd pentru Proiect ce urmeaza a fi incheiat intre Judetul Bacau,
Municipiul Bacau, Compania Regionald de Apa Bacau S.A. si Banca Europeand pentru Reconstructie si
Dezvoltare, in legiturd cu finantarea mentionata la art. 1 ce urmeaza a fi acordatd de Banca Europeana
pentru Reconstructie si Dezvoltare citre Compania Regionald de Apa Bacau S.A, conform Anexei nr. 2,
parte integrantd a prezentei hotérari, si respectiv se aproba incheierea Contractului de Asistentd pentru
Proiect.

Art. 3. Se imputerniceste Primarul Municipiului Bacau, si negocieze si semneze, in numele si pentru
Municipiul Bacau, Contractul de Garantie si Indemnizare, Contractul de Asistentd pentru Proiect si orice
modificiri la acestea convenite de catre partile contractante si orice alte acte, documente, notificari sau
cereri care trebuie furnizate in legiturd cu incheierea si/sau executarea Contractului de Garantie si
Indemnizare si a Contractului de Asistenta pentru Proiect.

Art. 4. Primarul Municipiului Bacédu si conducerea Companiei Regionale de Apa Bacdu SA vor duce la
indeplinire prevederile prezentei hotérari.

Art. 5. Prezenta hotdrire se comunicid Directiei Economice, Administratorului Public, Companiei
Regionala de Apa Bacadu SA si Consiliului Judetean Bacau.

Art. 6. Prin grija Secretarului General al Municipiului Bacau prezenta hotarare se comunica in termen
legal, Institutiei Prefectului — Judetul Bacau pentru verificarea legalitatii.

PRESEDINTE DE SED[NTA CONTRASEMN AZA PENTRU LEGALITATE
GHIORGHE HULUTA ' SECRETARUY/ GENERAL AL MUN. BACAU
NICOLAE-OVIDIU POPOVICI

Hotararea a fost adoptaté cu 18 voturi pentru.

N.O.P., D.D./O.R.A/EX.1/DS.I-A-1



ROMANIA ANEXA NR. 1 LA HOTARAREA NR. 197 DIN 04.07.2024

JUDETUL BACAU
CONSILIUL LOCAL BACAU

Contractul de Garantie si Indemnizare in legituri ca finantarea externii rambursabild
in sumi de péni la 22.000.000 Euro care va fi contractati de Compania Regionald de
Ap# Baciiu SA de la Banca Europeana pentru Reconstructie si Dezvoltare (BERD)

DIRECTOR EXECUTIYV,

MfA ANA

PRESEDINTE DE SEDINTA CONTRASEMNEAZA PENTRU LEGALITATE
GHIORGHE HULUTA ! SECRETARUJ/ GENERAL AL MUN. BACAU
NICOHAE-OVIDIU POPOVICE
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Operatiunea Nr. 52511

GARANTIE SI INDEMNIZARE

Intre

MUNICIPIUL BACAU

si

BANCA EUROPEANA PENTRU
RECONSTRUCTIE $I DEZVOLTARE

Din data de
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CONTRACT DE GARANTIE SI INDEMNIZARE

Prezenta GARANTIE SI INDEMNIZARE (prezenta "Garantie") este incheiatd ca
un CONTRACT CU MARTORI (deed, in limba engleza) la data de [ |
intre MUNICIPTUL BACAU, un municipiu organizat si care functioneazi in baza
legislatiei din Roménia ("Garantul"), si BANCA EUROPEANA PENTRU
RECONSTRUCTIE SI DEZVOLTARE ("BERD").

INTRUCAT:

(A) Printr-un contract de credit ("Contractul de Credit") incheiat la data de [*] intre
BERD si Compania Regionald de Apd Baciu SA ("Societatea"), BERD a fost de
acord si acorde Societatii un credit ("Creditul") in valoare de 22,000,000 EUR (doua
zeci si doua de milioane de euro), conform termenilor si conditiilor stipulate in
Contractul de Credit.

(B) Conform sectiunii 4.01(a)(2) (Prima Tragere din Credit) din Contractul de
Credit, este o conditie precedentd pentru obligatia BERD de a efectua prima
Tragere din Credit tn conformitate cu prevederile Contractului de Credit, ca,
printre alte lucruri, Garantul si fi convenit irevocabil sd garanteze obligatiile
Societétii cu privire la Credit in conformitate cu prevederile Legii roméne nr.
273/2006 privind finantele publice locale cu modificarile ulterioare si ale
Hotéararii Guvernului Roméniei nr, 9/2007 privind constituirea, componenta si
functionarea Comisiei de autorizare a imprumuturilor locale cu modificarile
ulterioare, in termeni si conditii satisficitoare pentru BERD.

(C) Garantul detine 1.235.000 de actiuni reprezentdnd 51,35739% din capitalul
social emis al Societatii.

(D) iIn considerarea incheierii Contractului de Credit de citre BERD, precum si
pentru ca BERD si fie de acord si efectueze Trageri in baza Contractului de
Credit, Garantul a convenit si garanteze obligatiile Societdtii prevazute de
Contractul de Credit.

(E) Acordarea prezentei Garantii este in beneficiul comercial al Garantului.
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PRIN URMARE, LA MOMENTUL DE FATA, PREZENTUL CONTRACT
STA MARTURIE LA,, si Garantul a convenit dupd cum urmeaza:

ARTICOLUL IINTERPRETARE

Sectiunea 1.01. Definitii

(@) In prezenta Garantie, cu exceptia cazului cand reiese altfel din context sau a
cazului cand sunt definiti altfel in prezenta Garantie, termenii definiti in Contractul de
Credit vor avea acelasi inteles si in prezenta Garantie. Garantului i-a fost furnizata si
acesta confirmi prin prezentul primirea unei copii a Contractului de Credit.

(b) Inprezenta Garantie, cu exceptia cazului cind reiese altfel din context, termenii
de mai jos vor avea urmatoarele intelesuri:
" Auditori” inseamni departamentul intern de audit al Garantului

care functioneazi ca parte integrald a Garantului.

"Standardele Roméne de inseamni standardele de contabilitate pentru sectorul

Contabilitate pentru public din Roménia, asa cum sunt definite de Legea

Sectoru] Public" Finantelor Publice Locale, acceptate si aplicate in mod
consecvent de unititile administrativ-teritoriale din
Roménia.

"Regulile UNCITRAL" inseamni Regulile de Arbitraj UNCITRAL (astfel

cum au fost revizuite in 2010).

Sectiunea 1.02. Interpretare

(a) In prezenta Garantie, orice referire la un anumit Articol sau Sectiune va fi
interpretati 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, novatia, reconfirmarea sau
reafirmarea, si (ii) la un contract va fi interpretati ca o referire la respectivul contract,
asa cum acesta poate fi modificat la un moment dat.

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

(d) in prezenta Garantie, orice referire la o ,,persoand" include orice persoand fizica
sau juridica, firma, societate comerciald, corporatie, guvern, stat sau agentie a unui
stat sau orice asociatie, trust sau parteneriat (indiferent daca are sau nu personalitate
juridicd) sau doud sau mai multe dintre cele mentionate anterior si referirea la o

"persoand" include succesorii séi in drepturi, precum si cesionarii sai legali.

/0
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(¢) 1In prezenta Garantie, referirile la prezenta Garantie vor include si indemnizarile
previzute de paragraful (c) din Sectiunea 2.01 (Garantie si Indemnizare).

() In prezenta Garantie, referirile la raspundere vor include orice rdspundere
efectivéd sau conditionatd, prezenta sau viitoare.

Sectiunea 1.03. Termeni care nu sunt proprii limbii engleze

In prezenta Garantie, atunci cand este vorba de un concept juridic roméanesc sau
o entitate de nationalitate roméan4, o referire la:

() sarcind, garantie sau drept de garantie include: ipotecd (mobiliard si
imobiliard), gaj, privilegiu, garantie reald, garantie financiard, garantare prin
venituri proprii, garantie personald (inclusiv fideiusiune, scrisoare de garanie,
scrisoare de confort, cautiune reald), operatiuni asimilate ipotecilor, cesiune peniru
cauza de garanfie, servitufe, sarcina, uz, uzufruct, privilegiu, drept de preferintd,
drept de preemptiune, drept de retentie, drept de prim refuz, optiune;

(b) insolventi include: insolventd, reorganizare judiciard, faliment, concordat
preventiv, procedura acordului de restructurare, procedura generald, procedura
simplificatd, procedurd strdind, dizolvare si lichidare in sensul Legii nr. 85 din data
de 25 iunie 2014 privind procedurile de prevenire a insolventei si de insolventd din
Romania, §i insolventd, crizd financiard si redresare financiard in sensul Ordonantei
de Urgentd a Guvernului Nr. 46 din 21 mai 2013 privind criza financiard si insolventa
unitatilor administrativ-teritoriale cu modificarile ulterioare;

(c) insolvent include a fi intr-o stare de insolvenid sau stare de dificultate si
termenul falimentar include a fi in faliment in sensul Legii nr. 85 din data de 25 iunie
2014 privind procedurile de prevenire a insolventei si de insolventd din Roméania; in
legaturd cu o unitate administrativ-teritoriald termenul insolvent va insemna a fi intr-o
stare de insolventd in sensul Ordonantei de Urgentd a Guvernului nr. 46 din data de 21
mai 2013 privind criza financiard si insolventa unitatilor administrativ-teritoriale, cu
modificarile ulterioare;

(d) un administrator judiciar, administrator sau alt functionar similar include:
judecdtor sindic, administrator, administrator special, administrator judiciar,
executor judecditoresc, lichidator judiciar, administratorul restructurdrii, lichidator
sau conciliator, administrator concordatar si creditor garantat 1n sensul Legii nr. 85
din data de 25 iunie 2014 privind procedurile de prevenire a insolventei si de
insolventd din Romaénia, si comitetul pentru situatii de crizd financiard, ordonatorul
principal de credite, autoritdtile deliberative, instantele judecdtoresti, judecdtorul-
sindic, adunarea creditorilor, comitetul creditorilor si administratorul judiciar in
sensul Ordonantei de Urgentd a Guvernului nr. 46 din data de 21 mai 2013 privind
criza financiard si insolventa unitdtilor administrativ-teritoriale, cu modificarile
ulterioare;

(e) statut sau documente constitutive include: contract de societate, statut si/sau
act constitutiv in legdturdi cu o societate; si/sau regulament de organizare si
functionare si hotdrdre a consiliului local/judetean in legiturd cu o unitate
administrativ-teritoriald; si/sau actul constitutiv si statutul asociatiei si incheierea

/
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judecatoreasca si dovada inregistrarii in registrul asociatiilor si fundatiilor aflat la
grefa judectoriei in a cérei circumscriptie asociatia isi are sediul in legdturd cu o
asociatie;

(f) confiscare, expropriere, nationalizare, interventie, limitare includ:
expropriere, nationalizare, confiscare, rechizifie sau orice procedurd similard.

ARTICOLUL IIGARANTIE SI INDEMNIZARE

Sectiunea 2.01. Garantie si Indemnizare
Garantul, irevocabil si neconditionat:

(a) garanteazd fati de BERD indeplinirea la timp de citre Societate a tuturor
obligatiilor sale rezultand din Contractul de Credit;

(b) se angajeaza fatd de BERD ca in orice situatie in care Societatea nu achita orice
sumi atunci cind este scadenti in baza sau in legiturd cu Contractul de Credit,
Garantul va achita imediat respectiva suma la cerere ca si cénd ar fi debitorul
principal si nu doar un simplu garant; si

(c) convine cu BERD ca dacd din orice motiv, orice obligatie garantatd de acesta
este sau devine imposibil de executat, nevalabila, lipsitd de efecte juridice, nuld, sau
ilegala sau devine in alt fel irecuperabild in baza unei garantii, Garantul va despagubi
BERD imediat, la cerere, ca obligatie independentd si primard, pentru orice cost,
pierdere sau prejudiciu suportat ca urmare a neachitirii de citre Societate a oricdrei
sume care, in lipsa acestui caracter neexecutoriu, a nevalabilititii, a lipsirii de efect
juridice, a nulititii, a ilegalititii sau a imposibilitatii de recuperare, ar fi fost platibila
de acesta conform Contractului de Credit la data la care ar fi fost scadentd. Suma
plitibila de catre Garant in cadrul acestei indemnizéri nu va depdsi suma pe care
acesta ar fi trebuit sa o achite in conformitate cu Sectiunea 2.01 de fatd dacd suma
pretinsd ar fi fost recuperabild in baza unei garantii;

cu rezerva ci, in timp ce prezenta Garantie se extinde la toate obligatiile Societatii
derivand din Contractul de Credit, suma totald recuperabild de BERD de la Garant in
conformitate cu Sectiunea 2.01 de fatd nu va depdsi 8.800.000 EUR plus toate
costurile, cheltuielile si dobanzile platibile in baza acestei Garantii.

ARTICOLUL III PROTECTIILE CREDITORULUI

Sectiunea 3.01. Continuitatea Garantiei

Garantul confirmi si este de acord cu faptul cd aceastd Garantie este si va fi in
orice moment o garantie continui si se va extinde asupra ultimului sold datorat in
orice moment citre BERD de cétre Societate In baza sau in legiturd cu Contractul de

s



;‘(ﬂv\a

Proiect Confidential ref: ¢ xx Xxx 9xxx
Supus Modificarilor Draft Data: 05//06/2024

Credit si cu orice tranzactii prevazute de acesta indiferent de orice platd intermediara,
executare sau liberare integrald sau partiald.

Sectiunea 3.02. Renuntarea la Aparari

Garantul confirmi si este de acord cu faptul ci niciuna dintre obligatiile sau
raspunderile sale din cadrul acestei Garantii nu va fi afectatd de niciun act, omisiune,
fapt sau lucru care, in lipsa acestei Sectiuni 3.02, ar reduce, ar anula sau prejudicia
oricare dintre obligatiile sale in baza acestei Garantii (fard limitare si indiferent dacd
Garantul sau BERD cunostea sau nu acest lucru) inclusiv:

(a) orice modificare, variatie, novatie, amendament, extensie sau reafirmare (oricat
de substantiali si indiferent daci e mai oneroasd sau nu) sau Inlocuire a Contractului
de Credit sau a oricdrui alt document sau garantii inclusiv, fard limitare la, orice
modificare a scopului, orice extindere a sau orice majorare a oricdrei facilitati sau
addugare a oricdrei noi facilitdti in Contractul de Credit sau altui document sau
garantii;

(b) orice act sau omisiune din partea BERD sau a oricdrei alte persoane in
preluarea, perfectarea, reinnoirea, eliberarea sau punerea In executare a oricirei
garantii sau despdgubiri de la sau Impotriva Societdtii sau oricdrei alte persoane sau
orice neprezentare sau nerespectare a oricirei formalitéti sau a oricérei alte cerinte cu
privire la orice instrument sau orice nerealizare a valorii integrale a oricérei garantii;

(c) orice termen, améanare, absolvire, renuntare, aprobare sau concesie acordatd sau
convenitd a fi acordati, sau intelegere cu Societatea sau cu orice altd persoand
conform Contractului de Credit;

(d) orice situatie de criza financiard, insolventd, faliment, lichidare, administrare,
descarcare de datorii, restructurare, incapacitate de platd, lipsd a capacititii sau a
personalitatii juridice (inclusiv, fard limitare, orice schimbare cu privire la structura,
statutul, functia, controlul, proprietatea sau denumirea), dizolvare, reorganizare sau
modificare a formei juridice a Societitii sau oricirei persoane, sau orice limitare,
incapacitate sau descdrcare de obligatii a Societitii sau oricérei alte persoane prin
lege;

(e) orice nulitate, ilegalitate, imposibilitate de punere in executare, nereguld a, sau
orice defect al, oricérei prevederi a Contractului de Credit sau a altei garantii sau a
oricdrei alte obligatii efective sau implicite ale Societétii sau a oriciirei persoane
conform sau in legaturd cu Contractul de Credit sau orice altd garantie;

()  orice pretentie formulatd impotriva, sau punere in executare a, unei plati de la
Societate sau de la orice altd persoand;

(g) descarcarea de datorii a oricirui debitor sau co-garant sau oricarei alte persoane
conform termenilor oricarei intelegeri sau conventii cu orice creditor al Societtii;

(h) orice cesiune intentionatd sau efectivd a acestei Garantii sau a Contractului de
Credit din partea BERD cétre orice persoand; sau
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(i) orice act, eveniment sau omisiune care altfel ar afecta orice drept, putere sau
remediu conferit citre BERD prin aceasta Garantie sau prin lege.

Sectiunea 3.03. Intentia Garantului.

fard a aduce atingere naturii generale pe care o are Sectiunea 3.02, Garantul
confirmd expres cd intentioneazd ca aceastd Garantie si se extindd periodic asupra
oricirei modificiri, miriri, extinderi sau addugiri (indiferent de cét de substantiale
sunt acestea) la sau a Contractului de Credit si/sau la sau a oricdrei facilitéti sau sume
puse la dispozitie conform Contractului de Credit in scopul sau in legéturd cu oricare
din urmatoarele: achizitii de orice naturd; majorarea capitalului de lucru; sustinerea
distribuirilor cétre investitori; desfisurarea de restructurdri; refinantarea facilitétilor
existente; refinantarea oricirei alte datorii; punerea de facilitati la dispozitia unor noi
imprumutati; orice alti modificare sau extindere a scopurilor pentru care orice astfel
de facilitate sau suma poate fi pusa la dispozitie din cand in cénd; si orice taxe, costuri
si/sau cheltuieli asociate cu oricare din cele de mai sus.

Sectiunea 3.04. Recurs imediat.

(a) BERD (sau orice mandatar sau agent actiondnd in numele sdu) nu va i obligata,
tnainte de luarea masurilor pentru punerea in executare a oricérora dintre drepturile si
cdile sale de atac conform prezentei Garantii, si formuleze vreo cerere sau si caute s
pund in executare vreun drept sau garantie fmpotriva Societitii sau oricdrei alte
persoane, sau sa obtini vreo hotirére in orice instantd impotriva Societétii sau oricarei
alte persoane si nici sd depund vreo cerere in cadrul unei proceduri de faliment,
lichidare sau alte proceduri asemanatoare aplicate Societatii sau oricarei alte persoane.
Garantul renuntd la orice drept pe care l-ar putea avea de a solicita BERD (sau
oricirui mandatar sau agent actionand in numele acesteia) in primul rnd si formuleze
asemenea cerere, punere in executare sau actiune impotriva sa sau oricdrei alte
persoane. Aceastd renuntare se aplicd indiferent de orice lege sau prevedere din
Contractul de Credit care previd contrariul.

(b) In misura in care legea romand ar deveni aplicabild unor asemenea aspecte si
fara a prejudicia Sectiunea 6.04 (Legea Aplicabild), Garantul renuntd neconditionat si
irevocabil (i) la orice beneficiu de diviziune si la orice beneficiu de discutiune, (astfel
cum sunt reglementate de articolele 2294 si 2298 din Codul Civil Roman), (ii) la orice
drept de a-si inceta obligatiile din aceasta Garantie prevazut in articolul 2316 din
Codul Civil Roman, (iii) la orice drept de recurs anticipat prevdzut de articolul 2312
din Codul Civil Roman, orisicum ar putea fi el exercitat, (iv) la orice drept de opozitie
care ar putea fi pretins sau la care s-ar putea renunfa in baza articolului 2296 din
Codul Civil Roman, (v) la orice drept de a opune compensatia conform articolului
1621 din Codul Civil Roman (vi) la orice drept de a formula apardri in baza
impreviziunii si (vii) la orice drept de a se exonera de rdspundere sau obligatii sau de
a opune exceptii pe baza fortei majore sau cazului fortuit sau a unui eveniment fortuit.
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Sectiunea 3.05. Nicio Garantie - Amanarea Drepturilor Garantului.

(a) Garantul asiguri BERD ci nu a primit si nu beneficiaza de nicio garantie, alt
drept sau beneficiu (fie prin compensatie, pretentii corelative, subrogare, despagubire,
dovada a lichidérii sau in alt mod si fie din contributie sau in alt mod) de la sau
impotriva Societitii sau a oricirei alte persoane cu privire la orice rdspundere, platd
sau executare a obligatiilor de citre Garant In cadrul acestei Garantii sau in alt mod in
legiturd cu prezenta Garantie si pand cénd toate sumele care pot fi sau devin pltibile
de citre Societate conform sau in legaturd cu Contractul de Credit nu au fost integral
si in mod irevocabil achitate si cu exceptia cazului in care BERD indicd altfel,
Garantul este de acord ci nu va exercita niciun drept pe care l-ar putea avea ca urmare
a indeplinirii obligatiilor sale conform prezentei Garantii, pentru orice suma plitibila,
sau pentru orice despagubire reiesind din prezenta Garantie:

(1) de a fi despagubit de cétre Societate;

2) de a pretinde orice contributie de la oricare alt garant al obligatiilor
Societatii din Contractul de Credit;

3) de a beneficia (in intregime sau partial si prin subrogare, indemnizare
sau in alt mod) de orice drepturi ale BERD din Contractul de Credit sau de orice
altd garantie creatd ca urmare a, sau in legatura cu, Contractul de Credit de catre
BERD;

4) de a introduce orice actiune legald sau altd procedurd in vederea
obtinerii unei hotérari care si oblige Societatea sd efectueze orice platd sau sd
execute orice obligatie cu privire la care Garantul a furnizat o garantie, un
angajament sau o indemnizare In conformitate cu Sectiunea 2.01;

() de a efectua orice compensatie Impotriva Societatii; si/sau

6) de a pretinde sau de a dovedi calitatea de creditor al Societitii in
concurs cu BERD.

(b) (b) Daci Garantul primeste orice beneficiu, platd sau distributie in legéturd
cu oricare dintre drepturile mentionate de Sectiunea 3.05(a) de mai sus
(,,Drepturile"), Garantul declard ci aceste Drepturi si toate beneficiile, platile sau
distributiile primite sau detinute in orice moment cu privire la aceste Drepturi vor fi
pastrate pentru ("on trust for", in limba engleza) BERD de catre Garant in vederea
aplicarii sau descdrcarii de datoriile Garantului fatdi de BERD conform acestei
Garantii.

(c) Garantul este de acord cu faptul c& toate Drepturile si beneficiile, platile sau
distributiile in legiturd cu aceste Drepturi pastrate din cand in cénd de citre acel
Garant pentru ("on trust for", in limba englezd) BERD ca urmare a sau in
conformitate cu Sectiunea 3.05(b) vor fi transferate, cesionate sau, dupi caz, platite,
citre BERD sau dupa cum BERD poate indica, imediat dupa cererea BERD.
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ARTICOLUL IVPLATI; LIBERAREA DE DATORIE;
COSTURI

Sectiunea 4.01. Dobénda

Garantul este de acord si plateascd citre BERD dobdndd asupra tuturor
sumelor solicitate in baza acestei Garantii de la data cererii formulate de
BERD in cadrul acestei Garantii pAnd la data platii efective (inainte cat si dupa
emiterea unei hotarari judecitoresti). Dobénzii i se va aplica rata dobanzii
aplicabile sumelor care nu au fost rambursate la scadentd conform
Contractului de Credit si va fi calculatd potrivit sectiunii 3.06 (Dobdnda
Penalizatoare) din Contractul de Credit. Cuantumul dobanzii plitibile in cazul
oricdror asemenea sume pentru orice perioadd conform prezentei Sectiuni se
reduce cu cuantumul oricirei dobénzi platite in alt mod de Societate pentru
respectivele sume conform termenilor Contractului de Credit pentru aceeasi
perioada.

Sectiunea 4.02. Conturi Tranzitorii

Pana la momentul achitirii integrale si irevocabile a tuturor sumelor care pot fi
sau devin platibile de citre Societate conform sau in legaturd cu Contractul de Credit,
BERD poate: (i) plasa si pastra, atat timp cat BERD considera prudent, orice sume de
bani primite, recuperate sau realizate conform prezentei Garantii sau in baza oricarei
alte garantii intr-un cont tranzitoriu sau impersonal, pe durata aplicdrii acestora, fara
ca BERD si aiba vreo obligatie si le aplice integral sau partial In scopul liberdrii
oricror sume de bani, obligatii si datorii care fac obiectul prezentei Garantii, si (ii) sa
se abtina de la aplicarea sau de la executarea silitd 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 detinute sau
primite de BERD cu privire la respectivele sume, garantii sau drepturi, in modalitatea
si ordinea pe care o considera corespunzitoare (fie impotriva respectivelor sume sau
alt mod) si Garantul nu va fi indreptitit sa beneficieze de pe urma acestora.

Sectiunea 4.03. Plati Insuficiente

Daci in orice moment BERD primeste mai putin decét suma integrald scadenta
si exigibila la acel moment, care 1i este datorata conform prezentei Garantii, BERD va
avea dreptul sa repartizeze si s aplice suma primité in orice fel sau modalitate si in
astfel de scop sau scopuri potrivit prezentei Garantii pe care BERD le stabileste la
alegerea sa exclusiva, fard a tine seama de nicio instructiune pe care Garantul ar da-o
in sens contrar.

Sectiunea 4.04. Conturi Noi

(a) Daci prezenta Garantie inceteazd sd mai fie continua din orice motiv, atunci
BERD poate deschide un nou cont sau noi conturi in numele Societétii.
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(b) Chiar daci BERD nu deschide un nou cont sau noi conturi potrivit paragrafului
(a) de mai sus, totusi, se va considera c& a deschis conturile respective la momentul la
care prezenta Garantie a incetat sd fie continua (prin incetare, cerere de platd sau alt
mod) 1n legaturd cu Societatea.

(©) Tncepénd cu momentul respectiv, toate platile facute catre BERD de cétre sau in
numele Societatii vor fi creditate sau tratate ca si cand ar fi fost creditate in noul cont
sau fn noile conturi si nu vor determina reducerea cuantumului pentru care prezenta
Garantie este datd la momentul respectiv si nici raspunderea Garantului conform
prezentei Garantii nu va fi micsoratd sau afectatd de nicio tranzactie, incasare sau
platé 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 Societitii sau ale Garantului, fie cu privire la orice garantie pentru
respectivele obligatii sau in alt fel) va fi sub conditia ca nicio garantie furnizatd cétre
BERD cu privire la aceastsd Garantie, nicio platd citre BERD sau altd dispozitie in
favoarea BERD efectuati de citre Societate, de citre Garant sau de cétre orice altd
persoand In numele si pe seama Societatii sau a Garantului, si nu fie anulatd, redusa
inlaturatd si si nu se fi dispus si fie fnapoiatd conform oricarei hotdrdri sau legi
privitoare la faliment, lichidare, administrare, protectie impotriva creditorilor in
general, crizd financiard sau insolventd sau din oricare alt motiv. Daca orice astfel de
garantie, platd sau alti dispozitie este Tn orice moment anulatd, redusa, inlaturatd sau
s-a dispus a fi Tnapoiats, atunci rispunderea Garantului conform prezentei Garantii va
continua sau va fi automat restabilitd si BERD va avea dreptul ulterior sd execute silit
prezenta Garantie Tmpotriva Garantului ca si cénd exonerarea, liberarea, sau
decontarea nu s-ar fi produs.

Sectiunea 4.06. Pliti si Taxe

Toate sumele datorate citre BERD in baza prezentei Garantii vor fi platite
imediat la cerere fird nicio compensatie, conditie sau contra-pretentie de orice fel in
contul, la sediul sau banca, notificate de BERD catre Garant. Aceste plati vor fi libere
si nu vor fi afectate de niciun fel de deducere sau retinere la sursd pentru sau in contul,
oricdror taxe, impozite, comisioane sau speze de orice naturd; cu toate acestea, in
cazul in care datoritd legii sau din alte motive Garantul este impiedicat sa efectueze
astfel de pliti libere de astfel de deduceri sau retineri la sursd, suma datoratd conform
prezentei Garantii va fi majoratd pani la suma necesard pentru a livra Béncii intreaga
suma pe care aceasta ar fi primit-o daci respectiva plata ar fi fost efectuata liber de
orice astfel de deduceri sau retineri la sursd.

Sectiunea 4.07. Obligativitatea Cererilor si Notificarilor
Orice cerere, notificare sau certificat acordat de BERD care mentioneaza sumele

datorate si platibile in baza sau in legaturi cu orice prevedere din prezenta Garantie, in
lipsa unei erori evidente, va fi finala, concludenta si obligatorie pentru Garant.
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Sectiunea 4.08. Costuri si Cheltuieli

La cerere si ca despdgubire integrala, Garantul va plati catre BERD cuantumul
tuturor costurilor si cheltuielilor (inclusiv cheltuielile cu servicii juridice si din bugetul
propriu si orice taxd pe valoare adaugata aferentd acestor costuri si cheltuieli) pe care
BERD le intdmpind n legdturd cu:

(a) orice amendament, modificare, completare, renuntare sau acord efectiv sau
propus, in conformitate sau in legdturd cu prezenta Garantie;

(b) orice descarcare sau liberare de prezenta Garantie;

(c) conservarea sau exercitarea (sau incercarea de conservare sau exercitare) si
executarea siliti (sau incercarea de executare silitd) a oricaror drepturi conform sau in
legaturd cu, prezenta Garantie; si

@ (@ orice stampilare sau inregistrare a prezentei Garantii.

Sectiunea 4.09. Compensatie

BERD va avea dreptul, in masura maxima permisi de lege, si compenseze orice
obligatie datorati de BERD citre Garant, indiferent daca aceasta este scadentd sau nu,
cu orice suma datoratd si plitibild la acel moment de catre Garant in cadrul acestei
Garantii, indiferent daci BERD a solicitat sau nu plata de cétre Garant a sumei
respective si oricare ar fi valuta sau locul platii oricdreia dintre aceste sume. Dacé
obligatiile sunt exprimate in valute diferite, BERD poate converti oricare dintre
obligatii la cursul de schimb de piatd in cadrul cursului normal al activitatii sale in
scopul compensatiei.

Sectiunea 4.10. Indemniziri Valutare

in cazul in care, conform oricérei legi sau reglementari aplicabile sau ca urmare
a unei hotirdri judecitoresti sau a unui ordin emis sau fnregistrat impotriva
Garantului, sau a lichidarii Garantului sau, fard limitare din orice alt motiv, orice plata
care ia nastere din sau este in legiturd cu aceasta Garantie este efectuatd sau urmeaza
sd fie satisfacuti intr-o altd valutd (,,valuta platii") decat valuta in care este exprimaté
plata respectivd ca fiind datoratd conform sau in legaturd cu prezenta Garantie
(,,valuta contractuald"), atunci, in masura in care cuantumul platii primite in mod
efectiv de BERD este mai mic decat suma datorati conform cu sau in legéturd cu
prezenta Garantie atunci cand este convertitd in valuta contractuald la cursul de
schimb, Garantul va indemniza pe BERD pentru diferentd, ca o obligatie separata si
independents. fn scopul acestei Sectiuni, ,,cursul de schimb" inseamna cursul la care
BERD poate si cumpere, potrivit practicii sale obisnuite, la data sau in jurul datei unei
astfel de plati, valuta contractuald folosind valuta platii si va tine seama de (iar
Garantul respectiv va rispunde pentru) orice costuri de schimb valutar, inclusiv orice
taxe sau impozite ocazionate de orice asemenea schimb.

Sectiunea 4.11. Garantie Suplimentara
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Prezenta Garantie este aditionala fatd de, si nu va fi in niciun fel prejudiciata de,
sau cumulat cu, altd garantie personald sau reald, drept sau remediu detinut la acest
moment sau ulterior de cétre BERD.

ARTICOLUL VASIGURARI SI GARANTII;
ANGAJAMENTE

Sectiunea 5.01. Asiguriri si Garantii ale Garantului

Garantul prin prezentul asigurd pe si garanteazd citre BERD dupd cum
urmeaza:

(a) Garantul este un municipiu care este organizat si functioneaza legal si exista
valid in baza legislatiei din Romaénia;

(b) Garantul nu este insolvent sau face obiectul insolventei si niciun administrator
judiciar, administrator sau alt functionar similar nu a fost numit in privinta Garantului;

(c) Garantul cunoaste pe deplin si este de acord cu toate prevederile Contractului de
Credit si confirma ci acordarea acestei Garantii este in beneficiul sdu;

(d) Garantul are capacitate si autoritate depline (i) de a Incheia i transmite prezenta
Garantie si toate notificérile, certificdrile si alte documente in legiturd cu aceasta
tranzactie si (ii) de a respecta prevederile, si de a indeplini toate obligatiile sale
reiesind din prezenta Garantie;

(e) Garantul a luat toate mdisurile necesare pentru autorizarea fincheierii si
transmiterii prezentei Garantii si prezenta Garantie reprezintd obligatii legale, valabile
si angajante care pot fi executate impotriva Garantului conform termenilor acesteia,

() 1incheierea si executarea de citre Garant a prezentei Garantii nu incalcé si nu va
incilca sub niciun aspect (i) nicio lege sau reglementare a vreunei autorititi sau a
vreunui organ sau organism guvernamental sau oficial, sau (ii) documentele
constitutive ale Garantului, si (iii) nicio Intelegere, contract sau alt angajament la care
Garantul este parte sau care este obligatoriu pentru Garant sau pentru oricare dintre
Filialele sale sau oricare din activele oricdreia de mai sus;

(g) toate avizele, licentele, aprobarile si autorizatiile (inclusiv, fdrd limitare,
aprobarea consiliului local al Garantului si hotirdrea Comisiei de Autorizare a
imprumuturilor Locale pentru aprobarea emiterii de cétre Garant a acestei Garantii
conform articolului 61(3) din Legea Finantelor Publice Locale), necesare pentru
incheierea, executarea, validitatea si punerea in executare a prezentei Garantii si a
tranzactiilor previzute de aceasta au fost obtinute, sunt in vigoare si produc efecte
depline;

(h) sub rezerva (i) Inregistririi prezentei Garantii in registrul datoriei publice locale
tinut de Garant si (ii) depunerii acestei Garantii la Ministerul Finantelor Publice in
termen de 10 zile de la incheierea sa, in conformitate cu Legea Finantelor Publice
Locale, pentru legalitatea, validitatea, punerea in executare sau admisibilitatea ca
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probi a prezentei Garantii nu este necesard nici inregistrarea, depunerea sau inscrierea
acestei Garantii sau a oricarui alt document in legdturd cu aceastd Garantie la nicio
instantd sau autoritate din nicio jurisdictie relevantd, si nici plata unei taxe de timbru,
de Inregistrare sau a altei taxe similare pentru sau in legatura cu prezenta Garantie;

(i) in momentul de fatd nu are loc §i nu se desfisoard, si, dupd cunostintele sale,
Garantul si niciuna dintre Filialele sale nu este amenintat(&) cu, nicio actiune, proces,
procedurs, disputd sau litigiu fmpotriva sa si nici nu subzistd vreo hotdrare
judecatoreasca sau arbitrald impotriva Garantului sau vreunei Filiale de-ale sale datd
de vreo instantd judecitoreascd, tribunal arbitral sau vreun alt organism care, in
oricare dintre cazurile de mai sus, poate provoca un efect advers semnificativ asupra
afacerii sau situatiei (financiare sau de alt fel) Garantului sau asupra capacitatii
Garantului de a-si indeplini orice obligatie conform prezentei Garantii;

(j) Nici Garantul si, respectiv, niciuna dintre Filialele sale nu isi incalcd niciun
contract la care este parte sau de care este tinut(#), si niciun Caz de Neexecutare legat
de Garant (precum si niciun eveniment care, prin emiterea unei notificédri sau cu
trecerea timpului sau prin indeplinirea altei conditii aplicabile ar putea deveni un Caz
de Neexecutare legat de Garant) nu a avut loc $i nu continua i nici nu va rezulta din
tndeplinirea de citre Garant a vreuneia dintre obligatiile sale rezultdnd din aceasta
Garantie;

(k) obligatiile Garantului conform prezentei Garantii au §i vor avea rang cel putin
egal (pari passu) cu al tuturor celorlalte creante negarantate si nesubordonate ale
celorlalti creditori ai si, cu exceptia creantelor preferate obligatoriu conform legilor
general aplicabile unitatilor administrativ-teritoriale roméne;

(1)  cele mai recente bilanturi si situatii financiare auditate ale Garantului (care au
fost intocmite si au fost vizate de Auditorii sdi conform Standardelor Romane de
Contabilitate pentru Sectorul Public aplicate consecvent) prezinti o imagine reald si
exactd a stirii financiare a Garantului la data Intocmirii acestora, precum si a
rezultatelor operatiunilor Garantului pentru anul incheiat la data intocmirii acestora si
nu existd niciun fel de obligatii semnificative (conditionate sau de alt tip) care sé nu fi
fost dezviluite in totalitate sau provizionate in aceste bilanturi i situatii financiare; nu
au existat modificari adverse semnificative ale stirii financiare a Garantului aga cum a
fost ea prezentatd in bilanturile si situatiile financiare in cauza;

(m) toate informatiile financiare si de altd naturd furnizate de Garant in legaturd cu
negocierea prezentei Garantii sau transmise catre BERD conform prezentei Garantii
au fost reale si exacte in momentul in care au fost date si nu au existat alte fapte sau
aspecte a cdror omisiune ar fi putut determina ca declaratiile sau informatiile
continute in prezenta Garantie sé induca in eroare;

(n) Garantul este beneficiarul real al 1.235.000 de actiuni, reprezentand 51,35739%
din capitalul social emis total al Societatii;

(0) Garantul nu este supus niciunui regulament sau legi (inclusiv sanctiuni) avénd
ca efect interzicerea, restringerea sau intdrzierea, sub orice aspect semnificativ,
oricarei pliti pe care Garantul trebuie sd o facd potrivit termenilor prezentei Garantii
sau ai oricdrui alt Acord de Finantare; si
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(p) asigurdrile si garantiile Societdtii prevazute in articolul II (Declaratii si
Garantii) din Contractul de Credit au fost reale si exacte la data si in felul in care au
fost date si vor fi reale si exacte atunci cind vor fi repetate sau considerate a fi
repetate conform prevederilor Contractului de Credit.

Sectiunea 5.02. Angajamentele Garantului

Garantul se angajeazi, atit timp cit Contractul de Credit este in vigoare sau
orice sumi sau obligatie rimane angajatd sau scadentd conform Contractului
de Credit sau a prezentei Garantii, si respecte in totalitate urmétoarele
angajamente, in afard de cazul in care BERD convine altfel in scris:

(a) Garantul va trimite (sau va determina trimiterea) cdtre BERD:

6] imediat ce sunt disponibile dar, in orice caz, nu mai tirziu de 1 aprilie
in fiecare an sau, daca mai tarziu, in maxim o lund de la aprobarea bugetului de
stat al Romaniei, un sumar al proiectului de buget anual al Garantului pentru
anul financiar curent si proiectul contului de executie bugetard al Garantului
pentru anul financiar imediat anterior;

(ii) imediat ce sunt disponibile dar, in orice caz, nu mai tarziu de 1 mai in
fiecare an, (1) bugetul anual final al Garantului pentru anul financiar in curs si
(2) contul de executie bugetard al Garantului pentru anul financiar imediat
anterior, ambele aprobate de Consiliul Local al Garantului intr-o forma
acceptabild pentru BERD, si tn formatul previzut de si In conformitate cu
Standardele Romane de Contabilitate pentru Sectorul Public si cu celelalte
cerinte legale romanesti aplicabile; fiecare asemenea buget anual va fi aprobat
de Consiliul Local al Garantului in conformitate cu prevederile legii roméane and
si va prevedea, in conformitate cu legile roméne aplicabile, plata tuturor
sumelor care devin sau ar putea deveni, in cursul anului financiar respectiv,
datorate si scadente in baza acestei Garantii;

(1ii) imediat ce sunt disponibile dar, 1n orice caz, In maxim 60 de zile de la
finalul fiecirui semestru financiar al Garantului, doud copii ale situatiilor sale
financiare semestriale intocmite conform Standardelor Roméane de Contabilitate
pentru Sectorul Public si vizate de Auditorii Garantului;

(iv) imediat ce sunt disponibile dar, T orice caz, tnh maxim 120 de zile de la
finalul fiecArui an financiar al Garantului, doud copii ale situatiilor sale
financiare pentru acel an financiar tocmite conform Standardelor Roméne de
Contabilitate pentru Sectorul Public si avizate de Auditorii Garantului;

W) de indatd ce sunt initiate (sau, dupd cunostintele Garantului, sunt
iminente) litigii, procese arbitrale sau proceduri administrative care ar putea
avea un efect semnificativ advers asupra Garantului sau asupra oricéreia dintre
Filialele acestuia, detalii despre acestea; si

(vi) periodic si la cerere, informatii financiare suplimentare si alte
informatii cu privire la Garantul respectiv sau Filialele sale care ar putea fi
cerute de BERD,;
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(b) Garantul va notifica BERD 1n scris despre orice Caz de Neexecutare cu privire
la Garant (sau un caz care, prin notificare sau cu trecerea termenului sau prin
indeplinirea unei conditii aplicabile, ar putea reprezenta un Neexecutare cu privire la
Garant) de indati ce acestea se produc;

(c) periodic, Garantul va obtine si va reinnoi prompt, si va furniza imediat catre
BERD copii ale, tuturor autorizatiilor, aprobarilor, avizelor si licentelor care ar putea
fi cerute de orice lege sau reglementare aplicabild pentru a permite Garantului sa fsi
indeplineasci 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;

ARTICOLUL VIDIVERSE

Sectiunea 6.01. Notificari

(a) notificare, cerere, solicitare sau altd comunicare care urmeazi si fie efectuatd
conform prezentei Garantii adresatdi BERD sau Garantului va fi in scris. Orice
asemenea notificare, cerere, solicitare sau altd comunicare se va considera efectuata
atunci cind este transmisd personal, prin postd aeriand, curier sau in format pdf sau
similar prin postd electronicd Partii careia trebuie sau este permis a fi transmisa sau
efectuats, la adresa Partii specificatd mai jos sau la orice alta adresd specificatd prin
notificarea Pirtii care efectueaza sau transmite notificarea, cererea, solicitarea sau
comunicarea.
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Pentru BERD:

Banca Europeand pentru Reconstructie si Dezvoltare
Five Bank Street,

London E14 4BG

United Kingdom

In atentia: Servicii Bancare /Operatiunea Nr. 52511
Telefon: +44 20 73386000
Email: bankingservices@ebrd.com

Pentru Garant:
Municipiul Bacgu
Str. Pictor Theodor Aman nr. 94C, Municipiul Baciu, Judetul Bacdu, Roménia

in atentia: Primar
Telefon: +40 234 581 849
Email: contactprimarie@primariabacau.ro

(b) BERD poate invita Garantul si se inregistreze pentru a utiliza ClientNet sau altd
metodd de comunicare electronicd si, dacd Garantul si BERD convin sd foloseasca
ClientNet sau orice altd asemenea metodd de comunicare electronici, orice notificare,
cerere, solicitare sau altd comunicare de la Garant catre BERD sau de la BERD citre
Garant (alta decét o cerere efectuatd in conformitate cu Sectiunea 2.01 (Garantie si
Indemnizare) sau orice notificare, cerere, solicitare sau altd comunicare care trebuie,
conform prezentei Garantii, si fie ficutd In original, certificatd sau pe suport de
hértie), poate fi, cu respectarea termenilor si conditiilor ClientNet sau ai metodei
respective de comunicare electronicd, datd sau ficutd prin postarea acelei notificéri,
cereri, solicitdri sau altei comunicdri pe ClientNet sau poate fi trimisd conform
termenilor conveniti privind acea altd formd de comunicare electronica.

(c) orice notificare, cerere, solicitare sau altid comunicare transmisd personal, prin
postd aeriand, curier sau postd electronicd sau via ClientNet sau prin alti metoda
comunicare electronici conveniti de se va considera efectuatd atunci cdnd este efectiv
primitd (sau facutd disponibild) in forma lizibild, cu precizarea ci orice notificare,
cerere, solicitare sau altid comunicare primitd (sau facutd disponibild) dupd 5:00 p.m.
la locul adresei pentru notificiri conform acestei Garantii a pértii destinatare a acelei
notificdri, cereri, solicitiri sau altei comunicdri va deveni efectivd abia in ziua
urmatoare.

Sectiunea 6.02. Limba Englezi
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 englezi certificatd de un traducitor autorizat, traducere care va prevala in
relatiile dintre Garant si BERD.
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Sectiunea 6.03. Drepturi, Remedii si Renuntéri

(a) Drepturile si remediile BERD cu privire la orice declaratie falsa sau cu privire la
incilcarea oricirei garantii de cdtre Garant nu vor fi afectate de nicio investigatie
efectuati de sau in numele BERD cu privire la activitatea Garantului sau a Societatii,
nici de incheierea sau executarea prezentei Garantii sau a oricarui alt Acord de
Finantare si nici de vreun alt act sau lucru care ar putea fi intreprins de catre sau in
numele BERD cu privire la prezenta Garantie si care ar putea, in lipsa acestei
Sectiuni, afecta asemenea drepturi si remedii.

(b) Nicio actiune si nicio intarziere sau omisiune in exercitarea oricarui drept, puteri
sau remediu la care BERD este indreptititd prin prezenta Garantie sau orice alt
contract nu va aduce atingere respectivului drept, puteri sau remediu, si nu va fi
interpretatd ca o renuntare la respectivul drept, putere sau remediu si nici ca o
consimtire a neindeplinirii respectivei obligatii. Nicio exercitare singulard sau partiald
a unui astfel de drept, puteri sau remediu nu va impiedica orice altd sau subsecventa
exercitare a acestora sau exercitarea oricdrui alt drept, puteri sau remediu. Nicio
actiune a BERD cu privire la orice neindeplinire a unei obligatii, si nici luarea acesteia
la cunostinti, nu vor afecta sau prejudicia niciun alt drept, putere sau remediu al
BERD cu privire la orice altd neindeplinire a unor obligatii.

(c) Drepturile si remediile previzute in prezenta Garantie si in celelalte Acorduri de
Finantare sunt cumulative si nu exclud orice alte drepturi sau remedii, previzute de
legea aplicabild sau in orice alt mod.

Sectiunea 6.04. Legea Aplicabila

Prezenta Garantie va fi guvernatd de si interpretatd in conformitate cu legea
englezd. Orice obligatii necontractuale reiesind din sau in legdturd cu prezenta
Garantie vor fi guvernate de, si interpretate in conformitate cu, legea englezi.

Sectiunea 6.05. Arbitraj si Jurisdictie

(a) Orice disputd, controversa sau pretentie care ia nastere din sau n legétura cu (1)
aceastd Garantie, (2) Incilcarea, Incetarea sau nevalabilitatea acesteia sau (3) orice
obligatii necontractuale decurgdnd din sau in legiturd cu aceastd Garantie va fi
solutionat prin arbitraj, in conformitate cu Regulile UNCITRAL. Va fi numit un
singur arbitru, iar autoritatea ce va numi arbitrul va fi LCIA (Curtea Internationald de
Arbitraj din Londra). Arbitrajul se va desfasura la Londra, in Marea Britanie si pe
parcursul procedurilor de arbitraj se va folosi limba engleza. Prin prezenta, partile
renuntd la orice drepturi, in baza Legii Arbitrajului din 1996 sau altfel, de a ataca
hotirdrea arbitrali la instantele din Marea Britanie, sau de a cere stabilirea unui punct
de vedere preliminar de citre instantele din Marea Britanie. Tribunalul arbitral nu este
autorizat si acorde, si Garantul este de acord c& nu va solicita de la nicio autoritate
judiciard, vreo misurd procedurald provizorie sau degrevare, indiferent de orice
prevedere in sens contrar din Regulile UNCITRAL. Tribunalul arbitral va avea
autoritatea s ia in considerare si sd includd in procedurile, deciziile si hotérérile sale
orice alti disputi prezentatd de BERD (si nu de o altd parte), in masura in care disputa
respectiva ia nastere dintr-un Acord de Finantare, dar, sub rezerva celor previzute mai

17

44



P

Proiect Confidential refi ¢ XX xxx 9xxx
Supus Modificarilor Draft Data: 05//06/2024

sus, nici o altd parte si nici o alta disputd nu va putea fi inclusa in procedurile arbitrale
sau conexatd cu acestea.

(b) Independent de prevederile din Sectiunea 6.05(a), prezenta Garantie si celelalte
Acorduri de Finantare si orice drepturi ale BERD care iau nastere din sau sunt in
legiturd cu prezenta Garantie sau cu orice alt Acord de Finantare pot fi puse in
executare, la alegerea BERD, la instantele din Anglia sau la alte instante care au
jurisdictie. Garantul este de acord fn mod irevocabil, In beneficiul BERD, cu
jurisdictia neexclusivd a instantelor din Anglia pentru orice disputd, controversd sau
pretentie care ia nastere din prezenta Garantie sau din orice alt Acord de Finantare sau
in legiturd cu incdlcarea, incetarea sau nevalabilitatea acestora. Prin prezenta,
Garantul desemneazi, numeste si imputerniceste in mod irevocabil pe [] la sediul
siu social (care se afld, la data prezentului, la [], Londra, Anglia) sd actioneze in
calitate de agent autorizat pentru comunicarea actelor de procedura si pentru orice alte
citatii legale in Anglia in scopul oricarei actiuni sau proceduri legale initiate de BERD
in leg#tura cu orice Acord de Finantare. Lipsa notificarii Garantului de cétre agentul
procesual nu va invalida procedurile in cauzi. Garantul este de acord prin prezenta
Garantie in mod irevocabil cu comunicarea actelor de procedurd sau a oriciror altor
citatii trimise de aceste instante sub formé de duplicate prin serviciul postal par avion
in regim de scrisori recomandate cu confirmare de primire preplitite la adresa sa
specificats In prezenta Garantie. Garantul se angajeazi i este de acord cd, atita vreme
cat i revin orice obligatii In baza prezentei Garantii, acesta va desemna in continuare
un agent valabil numit pentru primirea actelor de procedurd i a oricéror altor citatii in
Anglia in legituri cu orice proceduri judiciare sau actiuni sesizate de BERD cu privire
la prezenta Garantie sau orice alt Acord de Finantare si va informa BERD referitor la
identitatea si sediul acestui agent. Nicio prevedere din prezenta Garantie nu va afecta
dreptul BERD de a initia proceduri judiciare sau demersuri legale Impotriva
Garantului in orice mod autorizat de legile oricdrei jurisdictii relevante. Initierea de
citre BERD a demersurilor legale sau a procedurilor judiciare intr-una sau mai multe
jurisdictii nu va impiedica BERD s initieze demersuri legale sau proceduri judiciare
in orice altd jurisdictie, indiferent dac# aceste proceduri sunt initiate simultan sau nu.
Garantul renunti in mod irevocabil la orice obiectie pe care o poate avea in prezent
sau pe viitor din orice considerente cu privire la locul introducerii oricarei actiuni in
justitie sau al oricirei proceduri precum si la orice pretentie pe care o poate ridica in
prezent sau pe viitor pe motivul ¢ orice asemenea actiune in justitie sau procedurd a
fost initiatd in fata unei instante necompetente.

Sectiunea 6.06. Privilegiile si imunitatile BERD

Nicio prevedere din prezenta Garantie nu va fi interpretatd ca o renuntare,
repudiere sau orice altd formd de modificare a imunititilor, privilegiilor sau
exceptiilor acordate BERD conform Acordului de infiintare a Béncii Europene pentru
Reconstructie si Dezvoltare, conventiilor internationale sau conform oricéror alte legi
aplicabile. Independent de cele de mai sus, BERD a subscris expres la procedura de
arbitraj in conformitate cu paragraful (a) din Sectiunea 6.05 (4rbitraj si Jurisdictie) si
prin urmare si firi a prejudicia alte imunitti si privilegii proprii (inclusiv, fard
limitare, inviolabilitatea arhivelor sale), recunoaste ca nu beneficiazd de imunitate in
ceea ce priveste urmirirea si procesele juridice conform articolului 5(2) din
Instrumentul Statutar 1991, Nr. 757 (Banca Europeand pentru Reconstructie si
Dezvoltare (Imunititi si Privilegii) Ordinul 1991), sau orice alte asemenea prevederi
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conform legii engleze, privind executarea unei hotdrari judecatoresti impotriva ei, ca
rezultat al subscrierii ei exprese la procedura de arbitraj, in conformitate cu paragraful
(a) din Sectiunea 6.05 (Arbitraj si Jurisdictie).

Sectiunea 6.07. Renuntarea la Imunitatea Suverana

Garantul asigurd si garanteaza ci prezenta Garantie si contractarea de cétre
Garant a obligatiilor conform prezentei Garantii este un act mai degrabd
comercial decat public sau guvernamental si, prin urmare, Garantul nu are
dreptul sd ceard imunitate cu privire la niciun act de procedurd referitor la
persoana sa sau oricare din activele sale (cu exceptia activelor care fac parte
din domeniul public al Garantului, asa cum este definit de legea romén)
invocand motive de suveranitate sau alte motive in baza unor legi sau n orice
jurisdictie unde poate fi intentatd o actiune in justitie privind punerea in
executare a oricareia din obligatiile sale izvorénd din sau fiind in legaturd cu
prezenta Garantie. In masura in care Garantul sau oricare din activele sale (cu
exceptia activelor care fac parte din domeniul public al Garantului, asa cum
este definit de legea romand) a dobdndit sau poate dobandi, dupd data
prezentei Garantii, dreptul la imunitate fatd de exercitarea drepturilor de
compensatie, fatd de actele de procedurd, actele de sechestru asiguritor, alte
forme de sechestru sau de executare a sentintei pe motiv de suveranitate sau
altfel, prin prezenta Garantie Garantul renuntd irevocabil la orice astfel de
drepturi la imunitate cu privire la obligatiile sale care iau nastere sau sunt in
legéturd cu prezenta Garantie.

Sectiunea 6.08. Succesori si Cesionari; Drepturi ale Tertilor

(a) Prezenta Garantie va fi obligatorie din punct de vedere juridic si va fi in
beneficiul succesorilor si cesionarilor partilor contractante, cu precizarea cd 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 si obligatii la altd persoand.

(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 celelalte
Acorduri de Finantare, fara acordul Garantului.

(c) Cu exceptia celor previzute in Sectiunea 6.08(a) sau Sectiunea 6.08(b), niciun
termen al prezentei Garantii nu este menit sa fie pus in executare de niciun tert.

Sectiunea 6.09. Informiri

BERD poate pune Ia dispozitie documente, informatii si alte date cu privire la
Garant si aceastd tranzactie (inclusiv, fard limitare, copii ale acestei Garantii si ale
oricirui Acord de Finantare), dupd cum considerd potrivit BERD in legaturd cu: (a)
orice disputd sau litigiu in legdturd sau care implica Proiectul sau orice Acord de
Finantare, in scopul conservirii sau punerii in executare a drepturilor BERD; (b) orice
Participatie prezentd sau propusi sau orice vinzare, cesiune, transfer, novatie sau alta
dispunere propusd contemplatd de Sectiunea 6.08 (Succesori si Cesionari; Drepturi
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ale Tertilor); sau (c) administrarea si monitorizarea, sau orice disputd sau procedura
implicand, orice altd investitie in, sau finantare cétre, Debitor sau orice Afiliat al
acestuia care ar putea fi facutd sau acordatd de BERD periodic.

Sectiunea 6.10. Nulitate Partiala

Dacd 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 privintd
conform oricirei 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

Prezenta Garantie poate fi semnatd in mai multe exemplare, care vor fi
considerate originale si care vor constitui unul si acelasi contract.

Sectiunea 6.12. Negociere si Clauze Standard Neuzuale

(a) Garantul declard ci: (1) incheie aceastd Garantie pe seama sa §i in nume
propriu, si nu ca mandatar, agent, administrator de active sau fiduciar al unui tert; (2)
a luat independent decizia de a incheia aceasta Garantie, pe baza evaludrilor proprii
sau, acolo unde a considerat necesar, pe baza expertizei juridice, financiare si tehnice
a consultantilor externi independenti selectati de el. In formularea deciziei de a
incheia prezenta Garantie nu se bazeazd pe nicio comunicare orald sau scrisd din
partea BERD; (3) are capacitatea de a iIntelege (fie independent, fie cu asistenta
oricdror consultanti pe care i-a considerat necesari) si intelege si accepta continutul
tuturor clauzelor (interne si externe) si toate drepturile si obligatiile subscrise de el
prin aceastd Garantie; (4) a negociat cu BERD fiecare prevedere a acestei Garantii
(pentru scopurile acestei Sectiuni "negociere" insemnand atét schimbul de propuneri
intre parti care a rezultat in acordul final asupra anumitor prevederi, cat si acceptarea
neconditionatd de citre o parte, dupd atentd considerare, a prevederilor propuse de
cealaltd parte). In special, Garantul declari explicit ca intelege si acceptd fiecare si
toate clauzele standard neuzuale (asa cum sunt definite de articolul 1203 din Codul
Civil Romén) din aceasta Garantie, detaliate mai jos, iar pentru scopurile articolului
1175 din Codul Civil Roman recunoaste si este de acord ca aceastd Garantie nu este
un contract de adeziune, fiind rezultatul negocierii intre pérti.

(b) Aceasta Garantie este rezultatul negocierii intre parti si reprezintd acordul
complet al partilor cu privire la absolut toate aspectele esentiale si secundare ale
acestei Garantii.

(c) Fari a prejudicia Sectiunea 6.04 (Legea Aplicabild), pentru scopurile articolelor
1202 si 1203 din Codul Civil Roman, Garantul expres Intelege si acceptd toate si
fiecare din Sectiunile si Articolele acestei Garantii care: (1) prevdd in favoarea
BERD: (i) limitarea rispunderii; (ii) a dreptul de a denunta unilateral aceastd
Garantie); sau (iii) dreptul de a suspenda indeplinirea obligatiilor BERD, sau care (2)
prevad in detrimentul Garantului: (i) deciderea din drepturi; (ii) deciderea din
beneficiul termenului; (iii) limitarea dreptului de a opune exceptii; (iv) limitarea
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dreptului de a incheia contracte cu terte parti; (v) reinnoirea tacité a acestei Garantii;
(vi) legea aplicabild; (vii) clauzele compromisorii sau clauzele de derogare de la
pormele jurisdictionale, inclusiv, fird limitare, din urmitoarele Sectiuni §i Articole:
Articolul III( Protectiile Creditorului), Articolul IV (Pldti; Liberarea de Datorie,
Costuri) , Articolul V (Asigurdri si Garantii;, Angajamente), Sectiunea 6.03
(Drepturi, Remedii si Renuntdri), Sectiunea 6.04 (Legea Aplicabild), Sectiunea 6.05
(Arbitraj si Jurisdictie), Sectiunea 6.07 (Renunfarea la Imunitatea Suverand) si
Sectiunea 6.08 (Succesori si Cesionari, Drepturi ale Tertilor).

Prezenta Garantie poate fi semnatéd in mai multe exemplare la distantd, care vor
fi considerate originale si care luate impreuna vor constitui unul si acelagi contract.

Sectiunea 6.13. Originale; Limba Contractului

Fird a prejudicia Sectiunea 6.11 (Exemplare) aceastd Garantie a fost
semnati in sase (6) versiuni originale in limbile engleza si romand, la data si
anul mentionate mai sus la Inceputul Garantiei, doud (2) dintre versiunile
originale in fiecare limba pentru BERD si un original in fiecare limba pentru
Garant. In cazul oricirei discrepante sau neconcordante intre versiunea in
limba englezi si versiunea in limba roméni a prezentului Contract, termenii
din versiunile n limba englezé vor prevala.

CA MARTURIE LA CELE DE MAI SUS, pirtile contractante au dispus semnarea
prezentei Garantii precum Contract cu martori (deed in limba englezd), in numele lor,
prin reprezentantii lor legal autorizati, la data mentionati la inceputul Garantiei.
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SEMNAT precum CONTRACT cu
martori (deed, in limba englezd) de
citre MUNICIPIUL BACAU, un
municipiu care este organizat si
functioneaza in baza legislatiei din

ref: ¢ XX Xxx 9XXx
Draft Data: 05//06/2024

) Nume: Lucian — Daniel Stanciu — Viziteu
) Titlu: Primarul Municipiului Bacdu

)

Romaénia actionand prin Primarul sduin )

prezenta:

Semnatura Martorului:
Numele Martorului:

Adresa Martorului:

Profesia Martorului:

SEMNAT precum CONTRACT cu
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DEED OF GUARANTEE AND INDEMNITY

This GUARANTEE AND INDEMNITY (this "Guarantee") is made as a DEED on

] between CITY OF BACAU, a municipality (in Romanian municipiu)
located in and organised and existing under the laws of Romania (the "Guarantor"),
and EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT
(HEBRDH)'

WHEREAS:

(A) By a loan agreement (the "Loan Agreement") dated [+] between EBRD and
Compania Regionald de Apd Baciu SA (the "Company"), EBRD agreed to extend to
the Company a loan (the "Loan") in the principal amount of EUR 22,000,000 (twenty-
two million euros), on the terms and conditions therein set forth in the Loan
Agreement.

(B) By virtue of section 4.01(a)(2) (First Disbursement) of the Loan Agreement, it
is a condition of disbursement thereunder that the Guarantor shall have agreed to
irrevocably guarantee the obligations of the Company under the Loan Agreement, in
accordance with the provisions of Romanian Law No. 273 of 29 June 2006 regarding
local public finances, as subsequently amended and Romanian Government Decision
No. 9/2007 on the formation, composition and operation of the Local Debenture

Authorisation Commission, as further amended, on terms and conditions satisfactory
to EBRD.

(C) The Guarantor is the beneficial owner of 1,235,000 shares, representing
51.35739% of the issued share capital of the Company.

(D) The Guarantor, in consideration of EBRD entering into the Loan Agreement
and agreeing to disburse thereunder, has agreed so to guarantee the obligations of the
Company under the Loan Agreement.

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

NOW THEREFORE THIS DEED WITNESSES, and the Guarantor hereby agrees
as follows:

ARTICLE I INTERPRETATION

Section 1.01. Definitions

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

(b) Wherever used in this Guarantee, unless the context otherwise requires, the
following terms have the following meanings:

"Auditors" means the internal audit department of the Guarantor
which is functioning as an integrated part of the
Guarantor.

"Romanian Public Sector means the Romanian public sector accounting
standards as defined by the Local Public Finance Law

Accounting Standards" accepted and consistently applied by Romanian

administrative-territorial units.

"UNCITRAL Rules" means the UNCITRAL Arbitration Rules (as revised
in 2010).

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 (i) to an agreement shall be construed as a reference to such
agreement as it may be amended from time to time.

(¢) In this Guarantee, 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.

(e) In this Guarantee, references to this Guarantee are to include the indemnity in
paragraph (c) of Section 2.01 (Guarantee and Indemnity).

(f) In this Guarantee, references to liability 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 legal concept or legal entity, a
reference to:
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(a) a lien, security or a security interest includes: ipotecd (mobiliard si
imobiliard), gaj, privilegiu, garantie reald, garanmfie financiard, garaniare prin
venituri proprii, garantie personald (including fideiusiune, scrisoare de garanfie,
scrisoare de confort, cautiune reald), operatiuni asimilate ipofecilor, cesiune pentru
cauzd de garantie, servitute, sarcind, uz, uzufruct, privilegiu, drept de preferintd,
drept de preemptiune, drept de retentie, drept de prim refuz, opfiune;

(b) imsolvency includes: insolventd, reorganizare judiciard, faliment, concordat
preventiv, procedura acordului de restructurare, procedura generald, procedura
simplificatd, procedura sirdind, dizolvare and lichidare within the meaning of the
Romanian Law No. 85 of 25 June 2014 regarding insolvency prevention and
insolvency procedures, and insolvenid, crizd financiard and redresare financiard
within the meaning of the Government Emergency Ordinance No. 46 of 21 May 2013
regarding the financial crisis and insolvency of administrative territorial units, as such
may be amended from time to time;

(c) insolvent includes being in a state of siare de insolventd or stare de dificultate
and bankrupt includes being in faliment within the meaning of the Romanian Law No.
85 of 25 June 2014 regarding insolvency prevention and insolvency procedures; in
respect of an administrative territorial unit insolvent shall mean being in a state of
insolventd within the meaning of the Government Emergency Ordinance No. 46 of 21
May 2013 regarding the financial crisis and insolvency of administrative territorial
units, as such may be amended from time to time;

(d) areceiver, administrator or similar officer includes curator, judecdtor sindic,
adminisirator, administrator special, administrator judiciar, executor judecdtoresc,
lichidator  judiciar, administratorul restructurdrii, lichidator or conciliator,
administrator concordatar and creditor garantat within the meaning of the Romanian
Law No. 85 of 25 June 2014 regarding insolvency prevention and insolvency
procedures, and comitetul pentru situaii de crizd financiard, ordonatorul principal de
credite, autoritdfile deliberative, instantele judecdtoresti, judecdtorul-sindic,
adunarea creditorilor, comitetul creditorilor and administratorul judiciar within the
meaning of the Government Emergency Ordinance No. 46 of 21 May 2013 regarding
the financial crisis and insolvency of administrative territorial units, as such may be
amended from time to time;

(e) charter documents or constitutional documents include: contract de
societate, statut and/or act constitutiv in respect of a company; and/or regulament de
organizare si functionare and hotdrdre a consiliului local/judefean in respect of an
administrative-territorial unit; and/or aciul conmstitutiv si statutul asociatiei and
incheierea judecdtoreascd si dovada inregistrdrii in registrul asociatitlor §i
fundatiilor aflat la grefa judecdioriei in a cdrei circumscriptie asociatia isi are sediul
in respect of an association;

() seizure, expropriation, nationalisation, intervention, restriction includes:
expropriere, nationalizare, confiscare, rechizitie or any similar proceeding.
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ARTICLE II GUARANTEE AND INDEMNITY

Section 2.01. Guarantee and Indemnity
The Guarantor irrevocably and unconditionally:

(a) 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

(c) 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;

provided that, while this Guarantee extends to all of the Company’s obligations under
the Loan Agreement the total amount recoverable by EBRD from the Guarantor under
this Section 2.01 shall not exceed EUR 8,800,000 plus all costs, expenses and interest
payable under this Guarantee.

ARTICLE III CREDITOR PROTECTIONS

Section 3.01. Continuing Guarantee

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
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:

N
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(a) any amendment, variation, novation, supplement, 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) the taking, variation, compromise, dealing with, exchange, substitution,
renewal, termination, release or discharge of, or refusal or neglect to perfect, take, up
or enforce any right or remedy against, or security over assets of 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 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;

(¢) any invalidity, illegality or unenforceability of any provision of the Loan
Agreement or other guarantee or of any obligation of the Company or any other
person thereunder or in connection therewith;

(f) 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 might otherwise affect any of the rights,
powers or remedies conferred upon EBRD by this Guarantee or by law.

Section 3.03. Guarantor Intent.

Without prejudice to the generality of Section 3.02 (Waiver of Defences), 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 comnection 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

26



Confidential Draft refi ¢ XX XXX 9xXXX
Subject to Change Draft Date: 05//06/2024

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.

(a) 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.

(b) To the extent Romanian law were applicable to such matters and without
prejudice to Section 6.04 (Governing Law), the Guarantor unconditionally and
irrevocably waives (i) any benefit of division or discussion (in Romanian: beneficiul
de diviziune si beneficiul de discutiune), as such terms are regulated by articles 2294
and 2298 of the Romanian Civil Code, (ii) any right to terminate its undertakings
under this Guarantee, provided in article 2316 of the Romanian Civil Code, (iii) any
anticipated recourse right under article 2312 of the Romanian Civil Code, howsoever
it may be exercised, (iv) any right of opposition that may be raised or waived under
article 2296 of the Romanian Civil Code, (v) any right to claim a set-off under article
1621 of the Romanian Civil Code (vi) any right to raise defences based on hardship
(in Romanian: impreviziune) and (vii) any right to avoid liability or obligations or
raise defences on the basis of force majeure (in Romanian: forfd majord) or
unforeseeable event (in Romanian: caz fortuit sau eveniment fortuit).

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:

€))] to be indemnified by the Company;

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

/( o,
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3) to take the benefit (in whole or in part and whether by way of
subrogation, indemnity 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;

@ 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
(Guarantee and Indemnity),

%) to effect 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
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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
manner 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 to (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.

(¢) 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 or 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.
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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 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:

(a) 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 attempted 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.
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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
comnection 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 in any way prejudiced by or

merged with any other guarantee, 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 municipality (in Romanian: municipiu)) duly organised and
validly existing under the laws of Romania;

(b) the Guarantor is not insolvent or undergoing insolvency and no receiver,
administrator or similar officer has been appointed in respect of the Guarantor;

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

(d) the Guarantor has full power and authority (i) to execute and deliver this
Guarantee and all notices, certificates and other documents related to this transaction
and (ii) to comply with the provisions of, and perform all its obligations under, this
Guarantee;

(¢) the Guarantor has taken all necessary actions to authorise the execution and
delivery of this Guarantee and this Guarantee constitutes the Guarantor's legal, valid
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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 or any of its
Subsidiaries is a party or which is binding upon the Guarantor or any of its
Subsidiaries or any of their respective assets;

(g) all consents, licences, approvals and authorisations required in connection with
the entry into, performance, validity and enforceability of this Guarantee (including
without limitation the Guarantor's local council approval and the resolution of the
Local Debenture Authorisation Commission approving the Guarantor's entering into
of this Guarantee b pursuant to article 61(3) of the Local Public Finances Law) 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 debt registry
maintained by the Guarantor and to (ii) submission by the Guarantor of this Guarantee
with the Ministry of Public Finances within 10 days as of its signing date 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) mno action, suit, proceeding, litigation or dispute against the Guarantor or any of
its Subsidiaries is presently taking place or pending or, to its knowledge, threatened
nor is there subsisting any judgement or award given against the Guarantor or any of
its Subsidiaries before any court, arbitral tribunal or other body which, in either case,
might have a material adverse effect on the business or condition (financial or
otherwise) of the Guarantor or on the ability of the Guarantor to perform any of its
obligations under this Guarantee;

(i) Neither the Guarantor nor any of its Subsidiaries is 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 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 claims of its other creditors, except for claims mandatorily
preferred by laws applicable to Romanian administrative territorial units generally;

()  the Guarantor's latest audited accounts and financial statements (which have
been prepared and have been certified by its Auditors in accordance with the
Romanian Public Sector Accounting Standards consistently applied) represent a true
and fair view of the financial position of the Guarantor at the date of such accounts
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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;

(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
51.35739% of the issued share capital of the Company;

(0) the Guarantor is not subject to any regulation or law (including sanctions) which
would have the effect of prohibiting, or restricting or delaying in any material respect
any payment that the Guarantor is required to make pursuant to the terms of this
Guarantee or any other Financing Agreement; 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. Undertakings of the Guarantor

The Guarantor undertakes that, so long 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:

(a) the Guarantor will send (or procure that there is sent) to EBRD:

@) as soon as available but, in any event, no later than 1 March of each
year, a draft summary of the annual budget of the Guarantor for the relevant
current financial year and the draft of the executed version of the budget of the
Guarantor for the immediately preceding year;

(i1) as soon as available but, in any event, no later than 1 May of each year,
(1) the final annual budget of the Guarantor for the relevant current financial
year and (2) the executed version budget of the Guarantor for the relevant
immediately preceding financial year, as both approved by the Local Council of
the Guarantor in a form acceptable to EBRD, and in the format and in
accordance with the Romanian Public Sector Accounting Standards and the
other applicable Romanian statutory requirements; each such annual budget
shall be approved by the Guarantor's Local Council in accordance with the
Romanian statutory requirements and shall provide, in accordance with the
applicable Romanian laws, for the repayment of all amounts that will or may,
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during the relevant financial year, become due and payable under this
Guarantee;

(iii) as soon as available but, in any event, within 60 days after the end of
each half of each financial year of the Guarantor two copies of its financial
statements for such financial half-year prepared in accordance with the
Romanian Public Sector Accounting Standards and certified by the Guarantor's
Auditors;

(iv) 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 the Romanian Public Sector
Accounting Standards and certified by the Guarantor's Auditors;

W) 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

(vi) from time to time, and on demand, such additional financial or other
information relating to the Guarantor or its Subsidiaries 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;

(c) 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;

ARTICLE VI - MISCELLANEOUS

Section 6.01. Notices

(a) 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, courier or in pdf or similar format by
electronic mail 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
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by notice to the party giving or making such notice, application or other
communication.

For EBRD:

European Bank for Reconstruction and Development
Five Bank Street,

London E14 4BG

United Kingdom

Attention: Banking Services /Operation No. 52511
Telephone: +44 20 73386000
Email: bankingservices@ebrd.com

For the Guarantor:
City of Bacau
94C Pictor Theodor Aman Street, Bacau, Bacau County, Romania

Attention: Mayor
Telephone: +40 234 581 849

Email: contactprimarie@primariabacau.ro

(b) EBRD may invite the Guarantor to register to use ClientNet or another form of
electronic communication and, if the Guarantor and EBRD agree to use ClientNet or
such other form of electronic communication, any notice, application or other
communication from the Guarantor to EBRD or from EBRD to the Guarantor (other
than any demand made under Section 2.01 (Guarantee and Indemnity) or any notice,
application or other communication that is required by this Guarantee to be in an
original, certified or hard copy), may, subject to the terms and conditions of ClientNet
or such other form of electronic communication, be given or made by posting such
notice, application or other communication on ClientNet or sent in accordance with
the terms agreed concerning such other form of electronic communication.

(c) Any notice, application or other communication delivered by hand, airmail,
courier or electronic mail or via ClientNet or another agreed form of electronic
communication will only be effective when actually received (or made available) in
readable form, provided that any notice, application or other communication that is
received (or made available) after 5:00 p.m. in the place in which the party to whom
the relevant notice, application or communication is sent has its address for the
purpose of this Guarantee shall be deemed only to become effective on the following
day.

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
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accompanied by a translation into English certified by an authorised translator, which
translation shall be the governing version between the Guarantor and EBRD.

Section 6.03. Rights, Remedies and Waivers

(a) 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 any of the
Financing Agreements 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.

(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

(a) 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 Agreement, shall be settled by
arbitration in accordance with the UNCITRAL Rules. 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 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 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
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Agreement,] but, subject to the foregoing, no other parties or other disputes shall be
included in, or consolidated with, the arbitral proceedings.

(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 England 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 hereby irrevocably
designates, appoints and empowers [<]' at its registered office (being, on the date
hereof, at [*], London, England) 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 or any other Financing
Agreement. 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 this Guarantee or any other 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 paragraph (a) of Section
6.05 (Arbitration and Jurisdiction) 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

"' NOTE to GUARANTOR: pls provide name and address of your process agent in England.
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award duly made against it as a result of its express submission to arbitration pursuant
to paragraph (a) of Section 6.05 (Arbitration and Jurisdiction).

Section 6.07. Waiver of Sovereign Immunity

The Guarantor represents and warrants that this Guarantee and the incurring by
the Guarantor of its 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
included in the public domain of the Guarantor as defined under Romanian law) 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 Guarantee. To the extent that the Guarantor or any of its assets (except
for the assets that included in the public domain of the Guarantor as defined under
Romanian law) has or hereafter may acquire any right to immunity from set-off, legal
proceedings, attachment prior to judgement, other attachment or execution of
judgement 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

(a) This Guarantee shall bind and inure to the benefit of the respective successors
and assigns of the parties hereto, except that the Guarantor shall 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.

(b) 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 Section 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 use or disclose such documents, information and records regarding
the Guarantor and this transaction (including, without limitation, copies of this
Guarantee and any Financing Agreement) as EBRD deems appropriate in connection
with: (a) any dispute or proceeding in relation to, or involving, the Project or any
Financing Agreement, for the purpose of defending, preserving or enforcing any of
EBRD's rights or interests; (b) any actual or proposed Participation or any other
proposed sale, transfer, assignment, novation or other disposal contemplated by
Section 6.08 (Successors and Assigns; Third Party Rights); or (c) the administration
and monitoring of, or any dispute or proceeding involving, any other investment in, or
financing to, the Borrower or any Affiliate thereof as may be made or provided
directly or indirectly by EBRD from time to time.
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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. Negotiation and Unusual Standard Clauses

(a) The Guarantor represents that: (1) it enters into this Guarantee in its own name
and on its own behalf, not as a proxy, agent, asset manager or fiduciary of another
person; (2) it has independently decided to enter into this Guarantee, on the basis of
its own assessment or, where it has considered necessary, based on the legal, financial
or technical expertise of external independent consultants selected by it. When
making the decision to enter into this Guarantee it relies on no written or oral
communication from EBRD; (3) it is capable of understanding (by itself or assisted by
any consultants that it has considered necessary) and understands and accepts the
contents of all the (internal and external) clauses and all the rights and obligations it
undertakes through this Guarantee; (4) it has negotiated with EBRD each clause of
this Guarantee (for the purpose of this Section "negotiation" meaning both the
exchange of proposals between parties which has resulted in a final agreement in
relation to certain clauses, and the unconditional acceptance by a party, after due
consideration, of the clauses proposed by the other party). In particular, the Guarantor
explicitly represents that it understands and accepts each and all unusual standard
clauses (as defined by article 1203 of the Romanian Civil Code) in this Guarantee, as
further detailed below, and for the purposes of article 1175 of the Romanian Civil
Code acknowledges and agrees that this Guarantee is not a contract of adhesion (in
Romanian: contract de adeziune), being the result of the negotiation between the
parties.

(b) This Guarantee is the outcome of the negotiation among its parties and
represents the full agreement of the parties with respect to absolutely all the essential
and secondary aspects of this Guarantee.

(c) Without prejudice to Section 6.04 (Governing Law), for the purpose of articles
1202 and 1203 of the Romanian Civil Code, the Guarantor expressly accepts and
acknowledges each and all Sections and Articles of this Guarantee which: (1) stipulate
in favour of EBRD: (i) a limitation of liability; (ii) a right to unilaterally terminate this
Guarantee (in Romanian: denuntare unilaterald); or (iil) a right to suspend the
enforcement of EBRD' obligations; or (2) stipulate to the detriment of the Guarantor:
(i) a forfeiture of rights (in Romanian: decddere din drepturi); (ii) a forfeiture of the
benefit of time (in Romanian: decdderea din beneficiul termenului); (iii) a limitation
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of the right to raise exceptions (in Romanian: dreptul de a opune excepfii); (iv) a
limitation of the freedom to contract with other persons; (v) a tacit renewal of this
Guarantee; (vi) the applicable law; (vii) the submission to arbitration (in Romanian:
clauzele compromisorii) or clauses derogating from the jurisdiction of courts of law;
including without limitation the following Sections and Articles: Article III (Creditor
Protections), Article IV (Payments; Discharge,; Costs), Article V - (Representations
and Warranties; Undertakings), Section 6.03 (Rights, Remedies and Waivers),
Section 6.04 (Governing Law), Section 6.05 (Arbitration and Jurisdiction), Section

6.07 (Waiver of Sovereign Immunity) and Section 6.08 (Successors and Assigns,
Third Party Rights).

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 6.13. Originals; Governing Language

Without prejudice to Section 6.11 (Counterparts) this Guarantee has been
executed in six (6) originals in the English and Romanian languages, as of the day and
year first written above, two (2) originals in each language for EBRD and one original
in each language 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.

IN WITNESS WHEREOF, the parties hereto, acting through their duly authorised
representatives, have caused this Guarantee to be signed as a Deed in their respective
names as of the date first above written.
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EXECUTED as a DEED by CITY OF )
BACAU, a municipality organised afid, ). cos v oo suss ssos sy svss posisns v viows »

existing under the laws of Romania ) Name: Lucian — Daniel Stanciu — Viziteu
acting by its Mayor in the presence of: ) Status: Bacdu City Mayor

)

)
Signature of Witness: )

Name of Witness:

Address of Witness:
Occupation of Witness:
EXECUTED as a DEED by )
EUROPEAN BANK FOR )
RECONSTRUCTION AND Y ¢ s eenamn i s ¢ S e e S ¢ R 0
DEVELOPMENT acting by [director] ) Name:
[attorney] in the presence of: ) Status: [Director] [Attorney]?
)
)
Signature of Witness: )

Name of Witness:

Address of Witness:

Occupation of Witness:

2 NOTE to EBRD: pls provide name and title of your signatory
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JUDETUL BACAYU
CONSILIUL LOCAL BACAU

Contractul de Asistentd pentru Proiect ce urmeaza a fi incheiat intre Judetul
Bacdu, Municipiul Baciu, Compania Regionald de Apa Baciu S.A. si Banca
Europeand pentru Reconstructie si Dezvoltare

DIRECTOR EXECUTIYV,
MARIANA ZAMFIR

ZA PENTRU LEGALITATE
ENERAL AL MUN. BACAU
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(Operatiunea Nr. 52511)

CONTRACT DE ASISTENTA PENTRU PROIECT

intre

JUDETUL BACAU
MUNICIPIUL BACAU
si

COMPANIA REGIONALA DE APA BACAU SA
in calitate de Debitor

si

BANCA EUROPEANA
PENTRU RECONSTRUCTIE SI DEZVOLTARE

incheiat 1a data de
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PREZENTUL CONTRACT DE ASISTENTA PENTRU PROIECT (prezentul
,»Contract”) a fost incheiat la intre:

(A) JUDETUL BACAU, un judet localizat, organizat si functionind in baza legilor din
Romaénia (,,Judetul”),

(B) MUNICIPIUL BACAU, un municipiu localizat, organizat si functionind in baza
legilor din Romaénia (,,Municipiul”),

(C) COMPANIA REGIONALA DE APA BACAU SA, o societate pe actiuni organizatd
si functionind conform legilor din Roménia, cu sediul social in Str. Henri Coandd nr. 2,
Municipiul Bacdu, Judetul Bacdu, Roméania si identificatd cu cod EUID
ROONRC.J04/789/2010 si cod unic de fnregistrare (C.U.I) 27429315 (,,Debitorul”); si

(D) BANCA EUROPEANA PENTRU RECONSTRUCTIE $I DEZVOLTARE, o
organizatie internationald infiintatd prin tratat (,, BERD”);

(fiecare din cele de mai sus numite o "Parte" si impreuna "Pértile").

PREAMBUL

AVAND IN VEDERE CA, Judetul detine 1.101.983 actiuni emise de Debitor, reprezentand
aproximativ 45,82583 la sutd din capitalul social al Debitorului;

AVAND IN VEDERE CA, Municipiul detine 1.235.000 actiuni emise de Debitor,
reprezentand 51,35739 la suta din capitalul social al Debitorului;

AVAND iN VEDERE CA, la data de 29 noiembrie 2010 Debitorul si Asociatia de Dezvoltare
Intercomunitard Baciu (,,ADI”) au incheiat contractul de delegare de servicii pentru serviciile
publice regionale de alimentare cu api si canalizare (cu modificarile si completérile ulterioare,
"Contractul de Delegare");

AVAND IN VEDERE CA, Municipiul si Judetul sunt membri ADI si actioneazi prin
intermediul ADI sunt pérti la Contractul de Delegare;

AVAND iIN VEDERE CA, la [+] Debitorul si BERD au incheiat un contract de credit
(,,Contractul de Credit”) in scopul cofinantirii Proiectului (astfel cum este definit in
Contractul de Credit) (,,Proiectul”);

AVAND IN VEDERE CA, este o conditie suspensiva pentru prima tragere din Contractul de
Credit ca Debitorul, Judetul, Municipiul si BERD s incheie acest contract;

AVAND IN VEDERE CA, Judetul si Municipiul, avand in vedere incheierea de catre BERD
a Contractului de Credit, au agreat si ofere asistentd pentru Proiect si pentru indeplinirea
obligatiilor Debitorului din Contractul de Credit, si coopereze cu BERD cu privire la
Contractul de Credit si s3 puni la dispozitia BERD angajamente directe cu privire la executarea
intocmai a obligatiilor acestora din Contractul de Delegare, cu respectarea deplind a legislatiei
din Roménia si a Uniunii Europene, astfel cum se prevede in prezentul Contract;
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AVAND IN VEDERE CA, prezentul Contract nu reprezintd si nu se intentioneazd si
reprezinte, conform legislatiei din Romania si in special conform Legii nr. 273/2006 privind
finantele publice locale din Romania, cu modificérile ulterioare, o garantie locald, o garantare
prin venituri sau orice alt tip de instrument de datorie publicé locald acordat de Judet sau de
Municipiu, pentru plata sumei principale a creditului, a dobanzii sau comisioanelor rezultdnd
din sau in legaturd cu Contractul de Credit;

AVAND iN VEDERE CA, incheierea prezentului Contract prezini avantaje atat pentru Judet,
pentru Municipiu, cit si pentru Debitor; si

AVAND IN VEDERE CA, se intentioneazi ca acest document si produci efectele unui

contract (in limba englezi deed) chiar daci o parte semneaza acest document sub semnaturd
privata.

ASTFEL, PRIN URMARE, in considerarea angajamentelor reciproce asumate prin prezentul
Contract, si cu respectarea termenilor si conditiilor din prezentul Contract, partile la prezentul
au convenit urmatoarele:

ARTICOLUL I - DEFINITII

Sectiunea 1.01 Definitii

(a) Ori de céte ori vor fi folositi in prezentul Contract, cu exceptia cazului In care din
context rezultd altfel sau a cazului in care sunt definiti altfel in prezentul Contract, termenii
definiti in Contractul de Credit au acelasi inteles si in prezentul Contract.

(b)  Oride cate ori sunt folositi in prezentul Contract, cu exceptia cazului in care din context
reiese altfel, termenii definiti in Preambul vor avea intelesul atribuit acestora in Preambul, iar
urmatorii termeni vor avea urmatorul inteles:

" Autorizatie" inseamna o ,,Autorizatie” astfel cum este definitd in Contractul De
Credit.
»Acord de Finantare" inseamni un ,,Acord de Finantare” astfel cum este definit in

Contractul de Credit.

"Plan de Finantare" inseamnd ,,Planul de Finantare” astfel cum este definit in
Contractul de Credit.

"Credit" fnseamni ,,Creditul” astfel cum este definit in Contractul de Credit.

,,Contract de Credit” are intelesul atribuit acestui termen in Preambul.

"Efect Advers Semnificativ" inseamni , Efect Advers Semnificativ’” astfel cum este definit in

Contractul de Credit.
,,Cont IiD” inseamnd ,,Contul IID” astfel cum este definit in Contractul de
Credit.
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,,Proiect” are intelesul atribuit acestui termen in Preambul.

,,Contract privind Proiectul” inseamna un ,,Contract privind Proiectul” astfel cum este definit
in Contractul de Credit.

»Regionalizare” fnseamni ,,Regionalizare” astfel cum este definitd in Contractul de
Credit.

,Regulile UNCITRAL”  inseamni Regulile de Arbitraj UNCITRAL (astfel cum au fost
revizuite in 2010).

Sectiunea 1.02 Confirmarea Contractului de Credit

Judetul si Municipiul confirmi prin prezentul Contract faptul ¢ au primit, au revizuit
si au beneficiat de consilierea necesara si adecvati in legaturd cu Contractul de Credit.

Sectiunea 1.03 Interpretare
in prezentul Contract:

(a) cu exceptia cazului in care din context rezultd altfel, cuvintele desemnand singularul
includ pluralul si viceversa si referirile la persoane includ corporatii, parteneriate si alte
persoane juridice si referirile la o persoani includ succesorii acesteia si cesionarii acceptati.

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

(©) o referire la (i) o modificare sau la un contract modificat include o completare,
schimbare (inclusiv prin renuntare sau acord), cesiune, novatie, reformulare sau readoptare, si
(if) un contract va fi interpretat ca o referire la un astfel de contract, astfel cum acesta poate fi
modificat in mod periodic.

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

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

® orice referire la ,,lege” inseamna orice lege aplicabild (inclusiv orice drept comun sau
cutumiar) si orice tratat, constitutie, statut, legislatie, decret, act normativ, reguld, regulament,
judecatd, ordin, dispozitie, hotirare judecitoreascd sau orice altd mésurd legislativd sau
administrativd sau hotdrare judecitoreasci sau arbitrald in orice jurisdictie care are puterea unei
legi sau a cirei respectare este in conformitate cu practica generala din respectiva jurisdictie.

(g) orice referire la o prevedere legala va fi interpretatd ca o referire la respectiva prevedere,
astfel cum aceasta poate fi, la un moment dat, amendati, extinsi, completatd, reconfirmata, sau
re-adoptatd sau inlocuitd la un moment dat si include orice legislatie subsidiard si orice
interpretare obligatorie judiciard ori administrativé a acesteia.

10282791823-v5 23= 28-41066850

g2



(h)  oricereferire la 0 ,,persoand” include orice persoand, fizicd sau juridica, firmé, societate
comerciald, corporatie, guvern, stat sau agentie a unui stat sau orice asociatie, trust sau
parteneriat (indiferent daca are sau nu personalitate juridicd) sau doud sau mai multe dintre cele
mentionate anterior si referirile la o ,,persoand” includ si succesorii si cesionarii legali ai
acesteia.

@) sincluzand” si ,,include” se considera ca fiind urmat de sintagma ,,fara limitare” si acolo
unde nu a fost mentionat astfel.

ARTICOLUL II - DECLARATII ST GARANTII

Sectiunea 2.01 Declaratii si Garantii ale Judetului si ale Municipiului

Fiecare dintre Judet si Municipiu (dupa cum este cazul) declard si garanteazd catre
BERD dupi cum urmeaza:

(a) Judetul este un judet, legal organizat si care existd in mod valabil in baza tuturor legilor
aplicabile din Romania;

(b)  Municipiul este un municipiu, legal organizat si care existad in mod valabil conform
tuturor legilor aplicabile din Roménia;

©) Judetul detine 45,82583 % din totalul actiunilor emise de Debitor;
(d) Municipiul detine 51,35739 % din totalul actiunilor emise de Debitor;

(¢)  ADI a fost constituitd in mod valabil si functioneazd conform legilor roméne aplicabile
si Judetul si Municipiul sunt membri ai ADI;

€3] Incheierea prezentului Contract de citre fiecare dintre Judet si Municipiu si executarea
obligatiilor acestora conform prezentului Contract se afld sub puterile acordate Judetului si
respectiv Municipiului conform legislatiei din Roménia;

(2) Fiecare dintre Judet si Municipiu a luat toate masurile administrative interne necesare
in vederea autorizrii incheierii si transmiterii prezentului Contract; toate avizele, certificatele
si alte documente in legdturd cu aceastd tranzactie au fost incheiate si transmise corespunzétor,
si toate autorizatiile solicitate pentru oricare dintre Judet si Municipiu ADI in vederea
respectirii prevederilor prezentului Contract si a executdrii obligatiilor acestora din prezentul
Contract au fost acordate;

(h)  Prezentul Contract reprezinta o obligatie legald, valabila si care angajeaza fiecare dintre
Judet si Municipiu si poate fi pusi in executare impotriva Judetului si Municipiului conform
termenilor sii;

@) Semnarea si executarea de citre fiecare dintre Judet §i Municipiu a prezentului Contract
nu incalcd si nu va incdlca din niciun punct de vedere (i) nicio lege sau regulament
guvernamental sau al unei autoritéti sau structuri oficiale, sau (ii) documentele constitutive ale
Judetului si ale Municipiului, sau (iii) orice acord, contract, sau alt angajament la care oricare
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dintre Judet sau Municipiu este parte sau care este obligatoriu pentru oricare dintre Judet sau
Municipiu sau oricare din activele acestora;

)] Toate acordurile, licentele, aprobirile si autorizatiile cerute in legiturd cu incheierea,
executarea, valabilitatea si caracterul executoriu al acestui Contract si a tranzactiilor prevazute
in cuprinsul acestuia au fost obtinute si sunt In vigoare si produc efecte;

(k) Pentru legalitatea, valabilitatea, caracterul executoriu sau admisibilitatea ca probd a
acestui Contract, nu este necesar ca prezentul Contract sau orice document in legéturd cu acesta
si fie inregistrat, depus, arhivat sau inscris la nicio instantd sau autoritate din nicio jurisdictie
relevantd sau ca nicio taxd de timbru, de Inregistrare sau altd taxd similard sa fie achitatd in
legéturd cu prezentul Contract;

3] Nicio actiune, proces, procedurs, litigiu sau disputd impotriva oricdruia dintre Judet sau
Municipiu nu are loc in prezent sau este in curs sau, dupd cunostintele sale, nu urmeaz si aiba
loc si nici nu subzisti vreo hotirare sau decizie Impotriva oricaruia dintre Judet sau Municipiu
in fata niciunei instante, comisii de arbitraj sau altd structurd care, in oricare dintre cazuri, ar
putea rezulta intr-o schimbare adversd semnificativd in conditia financiard a oricaruia dintre
Judet sau Municipiu;

(m) Cu exceptia celor aduse la cunostinta BERD 1n scris de citre fiecare dintre Municipiu
sau, respectiv, Judet, nici Municipiul si nici Judetul nu si-au incilcat obligatiile din niciun
contract, angajament sau sarcind la care sunt parti sau prin care acestia, sau oricare dintre
proprietitile sau bunurile acestora sunt obligati/ obligate si care sd dea nastere la rispunderi
ale, sau pretentii actuale sau potentiale Impotriva oricdruia dintre Municipiu sau Judet in
valoare de cel putin 100.000 Euro (sau echivalentul acestei sume in alte monede), pentru fiecare
pretentie sau rispundere sau cel putin 1.000.000 Euro (sau echivalentul acestei sume in alte
monede) in total pentru oricare dintre Municipiu sau Judet, si nicio Neindeplinire a Obligatiilor
nu a avut loc si nu continui cu privire la niciunul dintre Municipiu si, respectiv, Judet, sinicio
astfel de Neindeplinire a Obligatiilor nu rezulti din executarea de citre oricare dintre Municipiu
si Judet a obligatiilor sale din prezentul Contract;

(n)  Toate plitile, daci este cazul, ficute sau care vor fi ficute de fiecare dintre Judet si
Municipiu in baza sau conform prezentului Contract pot fi facute fard taxe si fard deducerea
sau retinerea pentru sau in contul oricdror taxe;

(0)  Nici prezentul Contract si nici Contractul de Delegare nu reprezintd ajutor de stat
conform regulamentelor Uniunii Europene relevante sau legilor din Roménia §i nu este
necesara notificarea si/sau aprobarea autorititilor relevante in domeniul concurentei; in cazul
in care existd dubii ci implementarea oricirei prevederi (inclusiv, dar fard a se limita la, plata
ficuti de oricare dintre Judet sau Municipiu cétre Debitor) din prezentul Contract si/sau din
Contractul de Delegare reprezinti o misurd de ajutor de stat conform regulamentelor Uniunii
Europene relevante sau legilor din Roménia, Judetul si Municipiul vor notifica imediat in scris
BERD despre acest fapt si vor initia procedura de notificare a respectivei misuri ctre
autorititile relevante din domeniul concurentei si vor obtine autorizarea acestora inainte de
implementarea respectivei prevederi;

(p)  Fiecare dintre Judet si Municipiu, actionand prin ADI, este parte la Contractul de
Delegare; Contractul de Delegare a fost atribuit Debitorului de cétre Judet si de Municipiu
(actionand prin ADI) cu respectarea deplind a legislatiei romane aplicabile, incluzénd, dar fard
a se limita la: (i) Legea nr. 51/2006 privind serviciile comunitare de utilitéti publice, astfel cum
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a fost modificatd si completat, (ii) Legea nr. 241/2006 privind serviciul de alimentare cu api
si canalizare, astfel cum a fost modificatd si completatd si conditiile legale pentru atribuirea
directd a Contractului de Delegare Debitorului au fost indeplinite in mod cumulativ la data
Contractului de Delegare si continud sa fie indeplinite;

(@ incheierea Contractului de Delegare de fiecare dintre Judet si, respectiv, de Municipiu,
actionand prin ADI, si executarea obligatiilor acestora din Contractul de Delegare se afld sub
puterile ADI, ale Judetului si Municipiului, acordate catre ADI, Judet si, respectiv, catre
Municipiu, conform legislatiei din Romania;

(r) Fiecare dintre ADI, Judet si Municipiu a luat toate masurile administrative interne
necesare In vederea autorizirii semndrii si incheierii Contractului de Delegare; toate
autorizatiile solicitate ADI, Judetului si Municipiului pentru a respecta prevederile
Contractului de Delegare si pentru a executa obligatiile acestora din Contractul de Delegare au
fost acordate;

(s) Contractul de Delegare creeaza obligatii legale, valabile si care angajeaza pe fiecare

dintre Judet, Municipiu si ADI si pot fi puse in executare Impotriva Judetului, Municipiului si

ADI conform termenilor Contractului de Delegare; conditiile privind intrarea in vigoare a 'S
Contractului de Delegare previzute in articolul 52 (Data Intrarii in Vigoare si Conditii) din
Contractul de Delegare erau si continui sa fie indeplinite in mod cumulativ;

() Incheierea si executarea de citre fiecare dintre Judet, Municipiu si ADI a Contractului
de Delegare nu incalcd si nu va incdlca n niciun fel (i) nicio lege sau regulament guvernamental
sau al unei autorititi sau structuri oficiale, (ii) documentele constitutive ale ADI, ale Judetului
sau ale Municipiului sau (iii) orice acord, contract, sau alt angajament la care oricare dintre
ADI, Judet sau Municipiu este parte sau care este obligatoriu pentru oricare dintre ADI, Judet
si Municipiu sau oricare din activele lor;

(w)  Declaratiile si garantiile Debitorului prevazute in articolul Il (Declaratii §i Garanjii)
din Contractul de Credit au fost adevirate si corecte atunci cénd au fost formulate si vor
continua sa fie adevidrate si corecte cand vor fi repetate sau considerate repetate conform
Contractului de Credit;

(v)  Transformarea Debitorului in operator regional pentru furnizarea serviciilor de apa si
salubrizare a fost ficutd cu respectarea tuturor legilor si regulamentelor aplicabile in Romania
si Debitorul isi desfdsoari activitatea ca operator regional pentru furnizarea serviciilor de apa
si salubrizare In conformitate cu legislatia romén3 aplicabild, incluzand, dar firé a se limita la
(1) Legea nr. 51/2006 privind serviciile comunitare de utilitati publice, astfel cum a fost
modificatd si completatd, si (ii) Legea nr. 241/2006 privind serviciul de alimentare cu apd si
canalizare, astfel cum a fost modificatd si completati;

(w)  Fiecare dintre Judet si Municipiu a revizuit si a luat la cunostintd toate prevederile
fiecarui Contract de Credit si faptul cd Incheierea prezentului Contract este in beneficiul sdu.

Sectiunea 2.02 Repetarea Declaratiilor si Garantiilor

(a)  Declaratiile si garantiile Judetului si ale Municipiului din prezentul Contract vor réméne
in vigoare dupi data semndrii prezentului Contract si vor fi considerate a fi repetate la fiecare
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Daté de Platd a Dobanzii din Contractul de Credit, cu privire la faptele si situatiile existente la
acel moment.

(b)  Fiecare dintre declaratiile si garantiile Debitorului cuprinse in articolul II (Declaratii si
Garantii) din Contractul de Credit vor fi considerate repetate de catre Debitor la data
prezentului Contract prin referinti la datele si circumstantele existente la data acestuia, ca si
cum ar fi fost facute integral in cuprinsul acestuia, mutatis mutandis.

ARTICOLUL III - ANGAJAMENTELE JUDETULUI SI MUNICIPIULUI

Sectiunea 3.01 Obligatii de A Face ale Judetului si ale Municipiului

In scopul ca BERD si incheie Contractul de Credit si si puna la dispozitie fondurile
disponibile in baza acestora si pentru orice alte foloase a céror primire fiecare dintre Judet si
Municipiu o confirma prin prezentul Contract, pentru atéta timp cat orice suma ramane restanta
sau este datoratd in baza oricdrui Acord de Finantare, fiecare dintre Judet $i Municipiu se obligd
(In cea mai mare masurd permisi de legile din Roménia si Uniunea Europeand) cd va
ntreprinde toate actiunile sau va determina intreprinderea tuturor actiunilor pentru:

(a) a permite si a determina respectarea de cdtre Debitor a tuturor obligatiilor sale din
Acordurile de Finantare si din Contractele privind Proiectul la care este parte si indeplinirea
scopurilor Proiectului, inclusiv (fard a se aduce atingere generalitétii celor precedente):

(1)  adoptarea, iIn cadrul puterilor de control ale Judetului si ale Municipiului asupra
Debitorului, tuturor deciziilor necesare sau utile pentru implementarea corespunzétoare
a Proiectului, facilitarea Debitorului si-si Indeplineascéd obligatiile care decurg din
Acordurile de Finantare si din Contractele privind Proiectul si cauzarea Debitorului sa-
si indeplineascd obligatiile care decurg din Acordurile de Finantare si din Contractele
privind Proiectul;

2) ori de cite ori una dintre obligatiile Debitorului conform oricdrui Acord de
Finantare sau Contract privind Proiectul necesitd Autorizatii din partea Judetului sau
Municipiului, Judetul sau Municipiul va acorda si/sau va reinnoi in mod prompt toate
aceste Autorizatii, in cel mai scurt timp posibil, dar in orice caz pana la data la care este
necesard conform legii aceastd Autorizatie; si

3) ori de céte ori oricare dintre obligatiile Debitorului conform oricarui Acord de
Finantare sau Contract privind Proiectul necesitd o Autorizatie de la o altd autoritate
competents, va asista Debitorul in obtinerea si/sau reinnoirea acestei Autorizatii in cel
mai scurt timp posibil, dar in orice caz pani la data la care aceastd Autorizatie este
necesard potrivit legii;

(b) respectarea in totalitate si la timp (si determinarea ca orice altd entitate relevantd,
inclusiv, dar f3rd a se limita la, ADI, unititile sale bugetare si societitile municipale, controlate
de oricare dintre Judet si Municipiu si respecte in totalitate si la timp) a tuturor termenilor si
conditiilor din Contractul de Delegare, inclusiv plata promptd a oriciror sume datorate
Debitorului in baza Contractului de Delegare;
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(c) a asista si a coopera cu ADI pentru a se lua toate mésurile necesare, adecvate sau
recomandabile pentru a se asigura faptul cd ADI 1si respectd obligatiile din Contractul de
Delegare; fard a limita cele mentionate mai sus, In mésura permisd de legea roméand, va
determina celelalte unitati administrativ-teritoriale care sunt membre ale ADI sé se abtind de
la initierea oricérei actiuni, masuri sau decizii (direct sau prin intermediul ADI) care ar putea
preveni, impiedica, Ingreuna sau intirzia executarea Contractului de Delegare sau activitatea
Debitorului sau implementarea Proiectului;

(d  a mentine deplin in vigoare si efect prezentul Contract si Contractul de Delegare si
pentru a-si indeplini obligatiile sale din acestea, si pentru a nu savarsi nicio incélcare sau nicio
neexecutare a, sau in baza oricéruia dintre aceste contracte;

(e)  a-siexercita autoritatea, drepturile de proprietate si de control cu privire la orice entititi
controlate direct sau indirect de catre Judet sau Municipiu astfel incét sa previna ca oricare sau
toate aceste entititi si nu intreprinda nicio actiune care va avea un Efect Advers Semnificativ
sau care sa determine ca Debitorul si isi Incalce oricare dintre obligatiile in baza oricarui Acord
de Finantare sau Contract privind Proiectul;

® va Intreprinde toate mdisurile necesare astfel incat sd prevind ca oricare sau toate €M)
entititile care opereazi pe seama sau pentru Judet sau pentru Municipiu, inclusiv, dar fard a se e
limita la ADI, si intreprind3 orice actiune care ar putea avea un Efect Advers Semnificativ sau

care ar determina Debitorul si {si incalce oricare dintre obligatiile sale din orice Acord de

Finantare sau Contract privind Proiectul;

(2) va asigura ca orice entitate detinutd sau controlata, in mod direct sau indirect, de cétre
oricare dintre Judet sau Municipiu, sau orice entitate care opereazi pe seama sau in beneficiul
oricdruia dintre Judet sau Municipiu (inclusiv, dar fira a se limita la, ADI, la unitéti bugetare
sau societdti municipale controlate de oricare dintre Judet sau Municipiu) sd plateasca
corespunzitor pentru toate serviciile furnizate de Debitor;

(h)  inmdsura in care este de competenta sa, isi va exercita atributiile conferite de legislatia
roménd aplicabild pentru se asigura cd In permanenta:

€] niciun act, regulament sau nicio altd Autorizatie relevantd (sau orice parti din
acestea) adoptate de Judet si /sau de Municipiu;

2) niciun act, regulament sau nicio altd Autorizatie relevanti, a caror adoptare
poate fi controlatd si/sau influentatd de Judet si /sau de Municipiu;

3) documentele constitutive ale Debitorului; si

4 nicio reguld sau procedurd adoptati de catre organele de conducere ale
Debitorului,

nu va incélca termenii sau conditiile din Acordurile de Finantare; si sa modifice sau sd
determine modificarea in mod prompt a documentelor mentionate la alineatele (1)-(4)
de mai sus astfel cum este necesar incét si asigure consecventa cu prezentul Contract;

@) a-1 asista si de a coopera cu Debitorul pentru a face orice este necesar, corespunzator
sau recomandabil pentru a asigura ci structura ajustérii tarifelor convenitd contractual conform
prevederilor Contractului de Delegare si sectiunii 5.12 (4justarea Tarifelor) din Contractul de
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Credit este sustinutd in totalitate si implementatd de catre Judet si de Municipiu si/sau ADI si
nu este in niciun moment afectatd intr-un mod care ar putea influenta in mod advers Proiectul;

6) a acorda asistentd Debitorului in derularea Proiectului in conformitate cu Acordurile de
Finantare si cu Contractele privind Proiectul si pentru a se asigura cd finantarea prevazuta in
Contractul de Credit este utilizata exclusiv pentru Proiect;

(k)  fin calitate de entitéti care detin controlul Debitorului, se vor asigura cd administratorii
si membrii organelor de conducere ale Debitorului satisfac cerintele de eficientd, tehnice si
profesionale astfel cum aceste cerinte pot fi stabilite de BERD in mod periodic si cd Debitorul
este administrat in mod eficient si cu diligentd profesionald, conform practicilor tehnice,
financiare si de afaceri de buni calitate si cu respectarea tuturor legilor romane si ale Uniunii
Europene aplicabile incluzind, firi a se limita la, cele privitoare la spélarea banilor si finantarea
terorismului;

¢)) va mentine si retine proprietatea de drept si de fapt asupra unui numdr de actiuni emise
de Debitor astfel Incat participatia In capitalul social al Debitorului la data prezentului Contract
sa fie mentinutd; independent de cele de mai sus si pentru evitarea oricarui dubiu, fiecare dintre
Judet si Municipiu poate vinde, transfera, inchiria sau dispune in orice alt mod de oricare dintre
actiunile detinute de Judet si Municipiu in capitalul social al Debitorului si poate permite
modificdri In capitalul social al Debitorului, cu conditia ca o astfel de vénzare, transfer,
inchiriere, dispunere de actiuni sau modificare in capitalul social al Debitorului sé fie efectuata
pentru scopurile Regionalizirii si sd nu conducd la o scidere a participatiei Judetului in
capitalul social al Debitorului sub 45,82583 la suta din capitalul social al Debitorului sau la o
scadere a participatiei Municipiului in capitalul social al Debitorului sub 51,35739 la suta din
capitalul social al Debitorului;

(m) la cererea scrisd a BERD, vor determina ADI si/sau unitétile administrativ-teritoriale
care sunt parti la Contractul de Delegare (astfel cum BERD poate selecta la alegerea sa
exclusivi) si incheie contracte similare cu acest Contract, in forma si continutul satisfacitoare
pentru BERD, pentru a asigura implementarea prevederilor prezentului Contract;

(n)  vor asigura in orice moment faptul ca Contul fID este finantat in mod corespunzitor
conform cerintelor legii roméne; atit timp cit rdmén sume datorate in baza Contractului de
Credit sau a oricarui alt Acord de Finantare, fiecare dintre Judet si Municipiu va asigura cd
oricare §i toate plitile si redeventele plitite de Debitor in baza Contractului de Delegare,
precum si orice impozit pe profit sau taxd similar platite de Debitor sunt depozitate in contul
1D in termen de cinci (5) zile de la incasarea lor de citre Judet, respectiv Municipiu; si

(o)  vor face contributiile financiare la Proiecte prevdzute in Planul de Finantare.

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

fn scopul ca BERD si incheie Contractul de Credit si si puni la dispozitie fondurile
disponibile In baza acestora si pentru orice alte foloase a cdror primire fiecare dintre Judet si
Municipiu o confirmé prin prezentul Contract, pentru atita timp cét orice suma riméne restanta
sau este datoratd in baza oricirui Acord de Finantare, Judetul si Municipiul se obliga (si (daci
este cazul) vor determina ca toate entititile relevante detinute sau controlate in mod direct sau
indirect de Judet si/sau Municipiu si se oblige), in cea mai mare masurd permisa de legile din
Romaénia si Uniunea Europeana, sd nu:
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(a) impund Debitorului nicio sarcind sau obligatie nejustificatd sau sd nu intervind in
administrarea zilnica si/sau in operatiunile Debitorului, cu exceptia celor prevazute in mod
expres in prezentul Contract;

(b)  preving, impiedice, stinjeneasca sau sa Intdrzie Debitorul in luarea oricdrei masuri de
remediere sau de executare silitd in conformitate cu legea romana impotriva unui tert (inclusiv,
dar fari a se limita la, agentiile guvernamentale sau municipale si/sau intreprinderi detinute sau
controlate de stat, intreprinderi municipale sau alte intreprinderi de stat) care nu doreste sau
este in imposibilitatea de a-si Indeplini obligatiile financiare sau orice alte obligatii datorate
Debitorului;

()  fintreprinda nicio actiune (inclusiv, fard insd a se limita la votul unei decizii In adunarea
generald ADI) care ar putea preveni, impiedica, stdnjeni sau intdrzia (1) operatiunile
Debitorului, (2) executarea de citre Debitor a Contractului de Delegare, (3) implementarea
Proiectului, (4) taxarea sau colectarea plitilor In legatura cu serviciile prestate de Debitor sau
(5) rambursarea Creditului in conformitate cu termenii acestuia, cu exceptia celor prevazute in
mod expres in prezentul Contract; pentru evitarea oricarui dubiu, Municipiul si Judetul sunt de
acord sa nu voteze in adunarea generala a ADI orice decizie care ar putea Impiedica, submina,
ingreuna sau intdrzia operatiunile Debitorului, executarea Contractului de Delegare sau
implementarea Proiectului;

(d)  noveze sau cesioneze, si si nu (altfel decat in conformitate cu prevederile alineatului (c)
din sectiunea 5.06 (Valabilitate continud a Autorizatiilor guvernamentale si de altd naturd) si
alineatul (d) din sectiunea 5.17 (djustarea Tarifelor) din Contractul de Credit) modifice sau
varieze sau completeze de o manierd semnificativa drepturile si obligatiile lor din Contractul
de Delegare ; in cazul unor modificiri unilaterale ale Contractului de Delegare efectuate prin
incilcarea prezentului paragraf (d) de catre Judet sau Municipiu, fiecare dintre Judet si
Municipiu va furniza Debitorului in mod prompt o despdgubire adecvata si efectivd pentru
pierderile sale; Partile convin ¢ o despagubire adecvata si efectivd va include cel putin (1)
principalul Creditului care trebuie sa fie rambursat de Debitor catre BERD la data respectiva
conform Contractului de Credit, si (2) valoarea dobanzii, comisioanelor, cheltuielilor si a altor
pliti acumulate si platibile de Debitor citre BERD conform prevederilor Contractului de Credit;
fiecare dintre Judet si Municipiu va pliti, de asemenea, despagubiri pentru orice alte pierderi
suferite de Debitor din cauza modificérii unilaterale de catre Judet si de citre Municipiu,
respectiv, a Contractului de Delegare;

(e) denunte unilateral sau ,,riscumpere” Contractul de Delegare incheiat cu Debitorul,
decat in conformitate cu prevederile Contractului de Delegare, cu conditia ca:

(€)) in eventualitatea in care Contractul de Delegare este incetat anterior descarcarii
complete a obligatiilor Debitorului din Acordurile de Finantare, si indiferent de cauza
incetarii, fiecare dintre Judet si Municipiu se obligé (in misura maxim permisé de toate
legile aplicabile din Romania si din Uniunea European) si preia integral obligatiile de
plati ale Debitorului in baza Acordurilor de Finantare, sub rezerva obtinerii aprobérilor
relevante de la toate autorititile competente, inclusiv de la Comisia de Autorizare a
Imprumuturilor Locale si de la autorititile competente in domeniul concurentei;

2) in eventualitatea in care Contractul de Delegare este ,,rdscumpdrat” sau incetat
n orice altd manierd de Judet sau de Municipiu potrivit prevederilor din Contractul de
Delegare, fiecare dintre Judet si Municipiu convine (in misura maxim permisa de legea
aplicabila din Roménia si din Uniunea Europeand) ca despagubirile care vor fi platite
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de citre Judet si/sau Municipiu c#tre Debitor in cazul unei astfel de ,,rdscumpdréri” sau
incetdri vor include cel putin urmétoarele (A) principalul creditului acordat si
nerambursat de Debitor citre BERD in baza Contractului de Credit si (B) valoarea
dobanzilor, comisioanelor, spezelor si altor plti acumulate si datorate de Debitor cétre
BERD conform prevederilor din Contractul de Credit; fiecare dintre Judet si Municipiu
va oferi (in misura maxim permisi de legea aplicabild din Roménia si din Uniunea
Europeand) compensatii pentru orice pierderi suportate de Debitor ca urmare a
L riscumpirarii” sau incetdrii Contractului de Delegare de catre Judet si/sau Municipiu,
respectiv;

3) dacd nu se pliteste nicio despigubire Debitorului in cazul ,rascumpdrarii” sau
incetarii Contractului de Delegare potrivit prevederilor de mai sus:

(A)  BERD, prin notificare scrisa, poate solicita Judetului si Municipiului si
initieze si si desfisoare cu diligentd si celeritate proceduri de selectie (prin
licitatie publicd sau prin altd modalitate) permise de legea roméand pentru
selectia unui nou prestator al serviciilor descrise in Contractul de Delegare, dupa
consultiri si luand in considerare (in mésura maxim permisé de legea roméng)
toate cererile rezonabile si interesele BERD si sd acorde contractul de prestare
a serviciilor entititii astfel selectate in locul Debitorului.

(B)  Judetul si Municipiul vor respecta conditiile BERD de mai sus si se vor
asigura (in misura cea mai mare permisd de legea roménd) cé: (i) oricare nou
prestator de servicii astfel numit se va obliga (fatd de BERD) si va fi obligat s&
ramburseze sumele neplitite si datorate BERD de catre Debitor conform
Acordurilor de Finantare; si (ii) o astfel de obligatie va constitui un element
si/sau o conditie a oricarui astfel de nou contract de delegare, si ca va fi astfel
mentionat 1n procedurile de selectie.

® permiti distribuirea profitului Debitorului, cu exceptia cerintelor imperative ale
legislatiei din Roménia si n limita permisd de Contractul de Credit;

(2)  1in calitate de entititi care detin controlul Debitorului, permitd nicio modificare a actelor
constitutive ale Debitorului, incluzind statutul, de o manierd contrard prevederilor oricaruia
dintre Acordurile de Finantare, cu exceptia cazului cand se impune altfel prin dispozitii legale
imperative in vigoare in Roménia sau daca este necesar acest lucru pentru continuarea
Regionalizarii Debitorului;

(h)  in calitate de entititi care detin controlul Debitorului, permita nicio schimbare cu privire
la (i) natura sau obiectul activititii actuale a Debitorului sau a operatiunilor acestuia, sau (ii)
natura sau scopul Proiectului, cu exceptia cazului cand se impune altfel prin dispozitii legale
imperative in vigoare In Roménia sau dacd acest lucru este necesar pentru continuarea
Regionalizarii Debitorului;

@) in calitate de entitati care detin controlul Debitorului, nu ii vor permite Debitorului sd
fuzioneze cu sau si fie absorbit de orice alt3 entitate sau si se reorganizeze in orice altd entitate,
cu exceptia cazului cAnd se impune altfel prin dispozitii legale imperative in vigoare sau dacd
acest lucru este necesar pentru continuarea Regionalizirii Debitorului;

) in calitate de entititi care detin controlul Debitorului, permita nicio vanzare, transfer,
inchiriere sau alt act de dispozitie asupra unei parti importante din bunurile Debitorului;
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k) ia nicio méasura legislativa, de reglementare sau de altd naturd sau sd omitd sa actioneze,
fapt care si cauzeze un Efect Advers Semnificativ, sau care si determine Debitorul s& fsi
incalce oricare dintre obligatiile sale sau care si 1l impiedice in mod obiectiv pe Debitor sa 1si
indeplineasca obligatiile financiare si celelalte obligatii in baza oricirui Acord de Finantare
si/sau oricarui Contract privind Proiectul; si

0 constituie sau sd permitd sd existe nicio Sarcind asupra actiunilor Debitorului detinute
de Judet, sau respectiv de Municipiu.

Sectiunea 3.03 Rangul creantelor

Cu exceptia cazului in care BERD fsi exprima in scris acordul in alt sens, fiecare dintre
Judet si Municipiu recunoaste si se angajeazi ca toate sumele datorate de Debitor citre BERD
conform Acordurilor de Finantare vor avea un rang de prioritate la platd cel putin pari passu
cu orice obligatie sau raspundere, prezentd sau viitoare, a Debitorului, inclusiv orice obligatie
de plati si/sau datorie financiard negarantati a Debitorului datoratd oricdruia dintre Judet si
Municipiu, cu exceptia obligatiilor care au un rang preferential in temeiul unei prevederi legale
imperative. Ve

ARTICOLUL IV - PREVEDERI DIVERSE

Sectiunea 4.01 Notificari

Orice notificare sau altd comunicare care poate fi facutd conform prezentului Contract
oricdrei Parti va fi facuta in scris. Cu exceptia unor prevederi contrare din prezentul Contract,
respectiva notificare sau altd comunicare se va considera valabil transmisa sau efectuata atunci
cnd este Inménati personal, transmisa prin postd aeriani sau in format pdf sau format similar
prin postd electronicé pértii cireia 1i este adresatd sau céreia i se permite a-i fi transmisa sau
efectuatd la adresa partii care este mentionatd mai jos sau la orice altd adresé notificatd de acea
parte celeilalte parti care transmite sau efectueaza respectiva notificare sau o altd comunicare.

Pentru Judet:

Consiliul Judetean Baciu -

Adresa: [*]
In atentia: Presedinte Consiliului Judetean Bacdu
Email: [*]

Pentru Municipiu:

Priméria Bacdu
Adresa: Str. Pictor Theodor Aman, nr. 94C, cod 600164, Bacau, Roménia
In atentia: Primar
Email: secretariatprimar@primariabacau.ro; contactprimarie@primariabacau.ro
Pentru Debitor:
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Compania Regionald de Apa Bacdu SA

Adresa: Str. Henri Coanda nr. 2
Bacdu, Judetul Baciu
Roménia
In atentia: Director General
Email: [°]

Pentru BERD:

Banca Europeand pentru Reconstructie si Dezvoltare

Adresa: 5 Bank Street
Londra E14 4BG
Regatul Unit al Marii Britanii si Irlandei de Nord
In atentia: Servicii Bancare
Operatiunea Nr. 52511
Email: bankingservices@ebrd.com
Sectiunea 4.02 Limba Englezi

Cu exceptia cazului in care se convine altfel Intre Judet, Municipiu, Debitor si BERD,
toate documentele care urmeazi a fi furnizate sau toate comunicérile care urmeaza a fi
transmise sau efectuate in temeiul acestui Contract vor fi in limba englezi sau, daca sunt redate
intr-o altd limba, vor fi insotite de o traducere in limba englez, traducere care va reprezenta
versiunea ce guverneaza relatiile dintre pérti.

Sectiunea 4.03 Legea Contractului

Acest Contract va fi guvernat si interpretat in conformitate cu legea englezd. Orice
obligatii necontractuale care decurg din sau sunt in legaturd cu prezentul Contract vor fi
guvernate si interpretate in conformitate cu legea englezi.

Sectiunea 4.04 Arbitraj si Jurisdictie

(a) Orice disputi, controversi sau pretentie care ia nastere sau este in legéturd cu (1) acest
Contract, (2) Incilcarea, rezilierea sau invalidarea acestuia sau (3) orice obligatii necontractuale
reiesind din sau in legiturd cu acest Contract vor fi solutionate prin arbitraj, in conformitate cu
Regulile UNCITRAL. Va fi numit un singur arbitru, iar autoritatea ce va numi arbitrul va fi
CIAL (Curtea Internationald de Arbitraj din Londra). Arbitrajul se va desfisura in Londra,
Anglia, si pe parcursul procedurilor de arbitraj se va folosi limba engleza. Prin prezentul
Contract, partile renuntd la orice drepturi, in baza Legii Arbitrajului din 1996, de a ataca
hotirdrea arbitrald la instantele din Marea Britanie, sau de a cere pre-stabilirea unei legi
aplicabile de citre instantele din Londra. Tribunalul arbitral nu este autorizat si acorde, iar
fiecare dintre Judet, Municipiu si Debitor este de acord c& nu este autorizat sa ia sau sd solicite
de la nicio autoritate judiciars, vreo misura procedurald provizorie sau degrevare, indiferent
de orice prevedere in sens contrar din Regulile UNCITRAL. Tribunalul arbitral are autoritatea
de a lua in considerare si de a include in procedurile, deciziile sau hotirérile sale orice alta
disputd sesizatd in mod corespunzitor de BERD (dar nu si de altd parte) in mésura in care
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aceasta ia nastere din prezentul Contract, inséa in conditiile prevederilor de mai sus, nicio altd
parte sau disputd nu va putea fi introdus in procedurile arbitrale sau conexata la acestea. In
orice procedurd arbitrald, certificatul BERD 1in legiturd cu orice sumé datoratd BERD in baza
prezentului Contract va constitui dovada prima facie cu privire la suma respectiva.

(b) Independent de prevederile Sectiunea 4.04(a) (Arbitraj si Jurisdictie), prezentul
Contract si orice drepturi care revin BERD néscute din sau in legaturd cu acest Contract pot fi
puse in executare de catre BERD, la alegerea sa, de instantele romane sau de orice instante
competente. Atat Judetul, cat si Municipiul si Debitorul sunt de acord in mod irevocabil, in
beneficiul BERD, cu jurisdictia neexclusivd a instantelor din Anglia pentru orice disput,
controversd sau pretentie care ia nastere din prezentul Contract sau in legéturd cu incélcarea,
incetarea sau nevalabilitatea acestuia. Atit Judetul, cat si Municipiul si Debitorul numesc,
mandateazd si imputernicesc in mod irevocabil pe [¢] la sediul siu social (situat, la data
prezentului, In [*], Londra, Anglia) s actioneze ca agent autorizat pentru primirea notificarilor
procesuale sau a oricdror altor notificdri juridice In Anglia in scopul unei actiuni sau proceduri
in instanta initiate de BERD in legaturd cu prezentul Contract. Netrimiterea de cétre agentul
pentru procese a notificarii cu privire la proces cétre oricare dintre Judet, Municipiu sau Debitor
nu va invalida procedurile respective. Fiecare dintre Judet, Municipiu si Debitor este irevocabil
de acord ca citarea la procese sau orice alte comunicari de acte procedurale efectuate de céire
instantd sd se faca prin transmiterea prin posta aeriand recomandati, cu taxele postale plitite in
avans, la adresa sa specificata in prezentul Contract. Fiecare dintre Judet, Municipiu si Debitor
sunt de acord si se angajeazi ca, pe Intreaga perioada cat au obligatii din prezentul Contract, s8
mentind un agent procedural, care va primi notificdrile cu privire la procese si orice alte citatii
in Marea Britanie pentru scopul oricirei actiuni sau proceduri legale initiate de BERD cu
privire la prezentul Contract 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 1n justitie impotriva Judetului, Municipiului sau Debitorului de orice manierd conforma
cu legislatia din orice jurisdictie competentd. Orice actiune In justitie initiatd de Bancé in una
sau mai multe jurisdictii nu va afecta dreptul BERD de a introduce o actiune in orice altd
jurisdictie, fie in acelasi timp, fie nu. Fiecare dintre Judet, Municipiu si Debitor renuntd in mod
irevocabil la orice obiectie pe care ar putea-o avea in acest moment sau dupd semnarea
prezentului Contract, indiferent de motive, privind stabilirea jurisdictiei competente pentru
actiuni in instanté sau acte de proceduri si la orice reclamatie pe care ar putea-o avea in acest
moment sau dupi semnarea prezentului Contract referitoare la introducerea actiunii sau la acte
de procedura efectuate de o instantd necompetentd.

Sectiunea 4.05 Privilegii si Imunititi ale BERD

Nicio prevedere din prezentul Contract nu va fi interpretatd ca o renuntare, repudiere
sau orice altd forma de modificare a oriciror imunitati, privilegii sau exceptii acordate BERD
conform Acordului de Infiintare a Bancii Europene pentru Reconstructie si Dezvoltare,
conventiilor internationale si oricdror legi aplicabile. Independent de cele de mai sus, BERD
a subscris expres la procedura de arbitraj potrivit Sectiunea 4.04(a) (4rbitraj si Jurisdictie) si
prin urmare si fard a prejudicia alte imunitdti si privilegii proprii (inclusiv, fird limitare,
inviolabilitatea arhivelor sale), recunoaste ca nu beneficiazd de imunitate in ceea ce priveste
urmdrirea si procesele juridice conform articolului 5(2) din Statut 1991, Nr. 757 (Banca
Europeana pentru Reconstructie si Dezvoltare (Imunitati si Privilegii) Ordinul 1991), sau orice
alte asemenea prevederi conform legii engleze, privind executarea unei hotariri arbitrale
pronuntate in mod legal impotriva sa, ca rezultat al subscrierii sale exprese la procedura de
arbitraj, potrivit Sectiunea 4.04(a)(Arbitraj si Jurisdictie).
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Sectiunea 4.06 Renuntare la Imunitatea Suverana

Fiecare dintre Judet, Municipiu si Debitor declard si garanteazd faptul cd prezentul
Contract este un act mai degrabd comercial decat public sau guvernamental si cé nici Judetul,
nici Municipiul si nici Debitorul nu au dreptul s ceard imunitate fatd de niciun 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 roméne) invocind motive de
suveranitate sau alte motive in baza unor acte normative sau in orice jurisdictie unde este
intentatd o actiune in justitie privind punerea in executare a oricreia din obligatiile sale din
sau in legiturd cu prezentul Contract. In mésura in care oricare dintre Judet, Municipiu ori
Debitor sau oricare dintre bunurile acestora (cu exceptia bunurilor care fac parte din domeniul
public, astfel cum acesta este definit potrivit legislatiei romane) au dobandit sau pot dobandi
dupi data prezentului Contract orice drept la imunitate fatd de exercitarea drepturilor de
compensatie, fatd de actele de proceduri, actele de sechestru inainte de decizia instantei, alte
forme de sechestru sau de executare a deciziei, pe motiv de suveranitate sau altfel, fiecare dintre
Judet, Municipiu si Debitor renuntd in mod irevocabil prin prezentul Contract la orice astfel de
drepturi de imunitate cu privire la obligatiile lor care iau nastere din sau sunt in legaturé cu
prezentul Contract.

Sectiunea 4.07 Succesori si Cesionari; Drepturi ale Tertilor

(a) Prezentul Contract va fi obligatoriu si In beneficiul succesorilor si cesionarilor pértilor
la prezentul Contract, cu rezerva faptului ¢ niciunul dintre Judet, Municipiu si Debitor nu pot
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
oricare din drepturile sau obligatiile sale din acest Contract cétre orice cesionar sau SuUccesor a
tuturor sau a unei parti din drepturile sau obligatiile sale din Contractul de Credit fird acordul
Judetului, Municipiului sau al Debitorului. BERD va notifica Judetul, Municipiul si Debitorul
imediat dupd efectuarea oricérei cesiuni sau transfer.

(c) Cu exceptia celor previzute in Sectiunea 4.07. literele (&) sau (b), niciunul din termenii
prezentului Contract nu se intentioneaz3 sa fie pusi in executare de citre terte parti.

(d)  BERD poate aduce la cunostinti, oricarui potential cesionar sau succesor toate sau o
parte din drepturile si obligatiile sale din acest Contract, sau oricérei alte persoane care ar putea
intra In relatii contractuale cu BERD in legatura cu acest Contract, astfel de informatii despre
Judet, Municipiu, Debitor si entititile asociate acestora, dupd cum BERD considerd de cuviinta.

Sectiunea 4.08 Renuntarea la Dreptul de a Opune Exceptii
Atat Judetul, cat si Municipiul si Debitorul, avind cunostintd deplind in legdturad cu
continutul si natura tranzactiilor avute in vedere prin prezentul Contract, isi asumd prin

prezentul riscul de modificare a circumstantelor in baza cdrora a fost incheiat prezentul
Contract, in conformitate cu articolul 1271 alineatul 3 litera (c) din Codul Civil al Romaéniei.

Sectiunea 4.09 Baza Contractului

10282791823-v5 -15- 28-41066850

69



Fiecare dintre Judet, Municipiu si Debitor confirma faptul ca BERD a incheiat prezentul
Contract si a actionat numai in calitate de creditor al Debitorului in baza Contractului de Credit
si nu de consultant al Judetului, Municipiului sau Debitorului. Atét Judetul, cat si Municipiul
si Debitorul declard si garanteaza cé, la incheierea Acordurilor de Finantare, s-au angajat si s-
au bazat pe sfaturile propriilor lor consultanti juridici, financiari si de altd specialitate si cd nu
s-au bazat si nici nu se vor baza in viitor pe niciun sfat oferit lor de citre BERD.

Sectiunea 4.10 Nicio Renuntare

Nicio intirziere sau omisiune din partea BERD in exercitarea unui drept, atributie,
privilegiu sau remediu In cadrul prezentului Contract nu va aduce atingere unui asemenea drept,
atributie, privilegiu sau remediu si nu va fi interpretatd ca o renuntare la acestea. Orice
exercitare individuald sau partiald a unui asemenea drept, atributie, privilegiu sau remediu nu
va impiedica orice altd exercitare viitoare a acestora sau exercitarea oricérui alt drept, atributie,
privilegiu sau remediu. Drepturile si remediile previzute in prezentul Contract sunt cumulative
si nu exclud niciun alt drept sau remediu previzut de lege.

Sectiunea 4.11 Amendamente

Niciun amendament sau modificare a prezentului Contract nu va intra in vigoare decat
daci este facut/d in scris si semnat/d de sau In numele fiecdrei Pérti.

Sectiunea 4.12 Independenta clauzelor

fn cazul in care oricare dintre prevederile prezentului Contract este declarata de citre o
instantd sau o altd autoritate competenta ca fiind nuld sau fard efect, respectiva prevedere va fi
consideratd stearsd din acest Contract, iar restul prevederilor din acest Contract vor continua si
fie deplin aplicabile si s isi producd efectele. Independent de cele mentionate de mai sus,
partile vor negocia cu buni credintd in scopul de a cddea de acord asupra termenilor unei
prevederi agreate de ambele parti si care si poatd fi pusd in executare si care sa Tnlocuiascd
prevederea consideratd nuld si fard efect, prevederea noua fiind, in masura permisé de lege, in
concordantd cu scopurile prezentului Contract.

Sectiunea 4.13 Confirmare

In sensul articolului 1203 din Codul Civil al RomAniei, atat Judetul, ct si Municipiul
si Debitorul acceptid in mod expres prin prezentul toate clauzele din prezentul Contract care (A)
prevdd in favoarea BERD (i) limitarea rdspunderii, (ii) dreptul de a denunta unilateral
Contractul sau (iii) dreptul de a suspenda Indeplinirea obligatiilor BERD, sau care (B) previd
in detrimentul Judetului, al Municipiului sau al Debitorului (i) decdderea din drepturi, (ii)
decaderea din beneficiul termenului, (iii) limitarea dreptului de a opune exceptii, (iv)
restrAngerea libertdtii de a contracta cu alte persoane, (v) reinnoirea tacita a acordului, (vi) legea
aplicabild, (vii) clauzele compromisorii sau clauzele prin care se derogd de la normele
privitoare la competenta instantelor judec#toresti, inclusiv, fard limitare, din urmétoarele
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Sectiuni: Sectiunea 3.01 (Obligatii de A Face ale Judetului si ale Municipiului), Sectiunea 3.02
(Obligatii de A Nu Face ale Judetului si ale Municipiului), Sectiunea 3.03 (Rangul creantelor),
Sectiunea 4.03 (Legea Contractului), Sectiunea 4.04 (Arbitraj si Jurisdictie) Sectiunea 4.10
(Nicio Renuntare).

Sectiunea 4.14 Termenul Contractului

Prezentul Contract va produce efecte de la data semndrii si va continua sd rdméana in
vigoare panid cind toate sumele datorate conform oricdruia dintre Acordurile de Finantare
(inclusiv, dar fard a limita generalitatea celor de mai jos, orice sumé principald, dobanda,
comisioane, speze si cheltuieli) vor fi platite in intregime si definitiv in conformitate cu
prevederile acestuia.

Sectiunea 4.15 Exemplare

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

Sectiunea 4.16 Exemplare originale; Limba Contractului

Sub rezerva Sectiunea 4.15 (Exemplare), prezentul Contract va fi Incheiat in 10 (zece)
exemplare originale, in limba englez4 si in limba romana, in ziva si anul mentionate pe prima
pagin, 2 (doud) exemplare in fiecare limba pentru BERD, un exemplar in fiecare limba pentru
Judet, un exemplar in fiecare limba pentru Municipiu si un exemplar in fiecare limba pentru
Debitor. In cazul oricirei neconcordante sau inconsecvente intre versiunea in limba englez si
cea In limba roménd, prevederile versiunii in limba englezi vor prevala.

IN CONSIDERAREA CELOR DE MAI SUS, pirtile la prezentul, actionand prin
reprezentantii autorizati in mod legal ai acestora, au dispus semnarea prezentului Contract in
numele lor, la data mentionatd pe prima pagina.
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PAGINI DE SEMNATURI

Judetul

SEMNAT SUB FORMA UNUI iINSCRIS CU MARTORI)

("DEED", IN ENGLEZA) de catre

JUDETUL BACAU )
)

reprezentat prin: [Valentin Ivancea], Presedintele Consiliului)

Judetean

actiondnd sub autoritatea )
respectivei companii, in prezenta: )

Semnatura martorulul: ...
Nume:
Adresa:

Municipiul

SEMNAT SUB FORMA UNUI INSCRIS CU MARTORI)

("DEED", IN ENGLEZA) de citre

MUNICIPIUL BACAU )
)

reprezentat prin: [Lucian — Daniel Stanciu — Viziteu], Primarul)

Municipiului

actionind sub autoritatea )
respectivei companii, in prezenta: )

Semnatura martorulul: ...
Nume:
Adresa:
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Debitorul

SEMNAT SUB FORMA UNUI INSCRIS CU MARTORI)
("DEED", IN ENGLEZA) de catre

COMPANIA REGIONALA DE APA BACAU SA )

)
reprezentat prin: [Doru Constantin], Director General )
actionind sub autoritatea )
respectivei companii, In prezenta: )

Semnatura martorului: ..o
Nume:
Adresa:
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SEMNAT SUB FORMA UNUI INSCRIS CU MARTORI)
("DEED", IN ENGLEZA) de citre

BANCA EUROPEANA PENTRU RECONSTRUCTIE )
SI DEZVOLTARE )
reprezentatd prin: [Venera Vlad, Associate Director, Infrastructure)
Europe] )
)
in prezenta: )
Semnatura martorului: ...
NUME:
Adresa:
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THIS PROJECT SUPPORT DEED (this "Deed") is dated and
made among:

(A) COUNTY OF BACAU, a county (in Romanian judef) located in and organised and
existing under the laws of Romania (the "County"),

(B) CITY OF BACAU, a municipality (in Romanian municipiu) located in and organised
and existing under the laws of Romania (the "City"),

(C) COMPANIA REGIONALA DE APA BACAU SA, a joint stock company organised
and existing under the laws of Romania, having its registered office at 2 Henri Coanda
Street, City of Baciu, Bacdu County, Romania and identified with EUID
ROONRC.J04/789/2010 and unique registration code (C.U.I) 27429315 (the
"Borrower"); and

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

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

PREAMBLE

WHEREAS, the County owns 1,101,983 shares issued by the Borrower, representing
45.82583 per cent. of the share capital of the Borrower;

WHEREAS, the City owns 1,235,000 shares issued by the Borrower, representing 51.35739
per cent. of the share capital of the Borrower;

WHEREAS, on 29 November 2010 the Borrower and the Bac#u Inter-communities
Development Association (in Romanian 4sociatia de Dezvoltare Intercomunitard Bacdu) (the
"IDA") have entered into the management delegation contract for the regional public water and
wastewater services (as further amended, the "Delegation Contract");

WHEREAS, the City and the County are members of IDA and acting through IDA are parties
to the Delegation Contract;

WHEREAS, on [°] the Borrower and EBRD entered into a loan agreement (the "Loan
Agreement") for the purpose of co-financing the Project (as defined therein) (the "Project");

WHEREAS it is a condition precedent to first Disbursement under the Loan Agreement that
the Borrower, the County, the City and EBRD enter into this Deed,

WHEREAS, the County and the City, in consideration of EBRD's entering into the Loan
Agreement, have agreed to provide support to the Project and the Borrower in meeting its
obligations under the Loan Agreement, to co-operate with EBRD in regard to the Loan
Agreement and to provide EBRD with direct undertakings in respect of the due performance
of their obligations under the Delegation Contract, in full compliance with Romanian and
European Union law, as set out in this Deed,;
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WHEREAS, this Deed does not and is not intended to constitute, for the purposes of the laws
of Romania and in particular under Romanian Law No. 273/2006 on local public finances, as
further amended, a guarantee (in Romanian garantie locald), a surety (in Romanian: garantare
prin venituri) or any other type of local public debt instrument (in Romanian instrument de
datorie publicd locald) granted by the County or by the City, for the payment of loan principal,
interest and fees under or in connection with the Loan Agreement;

WHEREAS, entering into this Deed is for the benefit of each of the County, the City and the
Borrower; and

WHEREAS, 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, in consideration of the mutual agreements herein contained and subject
to the terms and conditions hereof, the parties hereto agree as follows:

ARTICLE I - DEFINITIONS

Section 1.01 Definitions

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

(b) Wherever used in this Deed, unless the context otherwise requires, the terms defined in
the Preamble have the respective meanings given to them therein and the following terms have
the following meanings:

"Authorisation” means an "Authorisation" as defined under the Loan Agreement.

"Financing Agreement"  means a "Financing Agreement" as defined under the Loan
Agreement.

"Financing Plan" means the "Financing Plan" as defined under the Loan Agreement.

"Loan" means the "Loan" as defined under the Loan Agreement.

"Loan Agreement" has the meaning ascribed to such term in the Preamble hereof.

"Material Adverse Effect"” means a "Material Adverse Effect" as defined under the Loan

Agreement.
"MRD Account” means the "MRD Account" as defined under the Loan Agreement.
"Project" has the meaning ascribed to such term in the Preamble hereof.
"Project Agreement" means a "Project Agreement” as defined under the Loan
Agreement.
"Regionalisation" means "Regionalisation" as defined under the Loan Agreement.
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"UNCITRAL Rules" means the UNCITRAL Arbitration Rules (as revised in 2010).

Section 1.02 Acknowledgement of the Loan Agreement

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

and had necessary and appropriate advice in relation to, the Loan Agreement.

Section 1.03 Interpretation

(a)

(b)

(©)

(d

(e)

®

(®

()

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 includes its successors and permitted assigns.

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

a reference (i) to an amendment or to an agreement being amended includes a
supplement, variation (including by waiver or consent), assignment, novation,
restatement or re-enactment, and (ii) to 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.

"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.

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

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.

areference to a "person" includes any person, natural or juridical entity, firm, company,
corporation, government, state or agency of a state or any association, frust 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.
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1) "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 County and the City

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

(a) The County is a county (in Romanian: juder), duly organised and validly existing under
all applicable laws of Romania,

(b)  The City is a municipality (in Romanian: municipiu), duly organised and validly
existing under all applicable laws of Romania;

(©) The County owns 45.82583 % of all shares issued by the Borrower;
(d) The City owns 51.35739 % of all shares issued by the Borrower;

(e) The IDA has been validly set up and is operating pursuant to the applicable Romanian
law and the County and the City are members of IDA;

® The entering into this Deed by each of the County and the City and the performance of
their respective obligations hereunder are within the County's and, respectively, the City's legal

capacity granted to the County and, respectively, the City in accordance with the laws of
Romania;

(g) Each of the County and the City has taken all necessary internal administrative actions
to authorise the execution of this Deed and 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 County and the City to comply with the provisions of,
and perform its obligations under, this Deed shall have been granted,

(h) This Deed constitutes a legal, valid and binding obligation of each of the County and
the City and is enforceable against each of the County and the City in accordance with its terms;

@) The entering into and performance by each of the County and the City of this Deed 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 County or the City, or (iii) any
agreement, contract or other undertaking to which any of the County or the City is a party or
which is binding upon any of the County or the City 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
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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;

O No action, suit, proceeding, litigation or dispute against any of the County or the City
is at present taking place or pending or, to its knowledge, threatened nor is there subsisting any
judgement or award given against any of the County or the City, respectively, before any court,
board of arbitration or other body which, in either case, might result in a material adverse
change in the financial condition of any of the County or the City;

(m)  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 its 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 atleast EUR 100,000 (or the equivalent thereof in other currencies) per such claim or liability
or at least EUR 1,000,000 (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;

(n) All payments, if any, made or to be made by each of the County and the City 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;

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

(p)  Each of the County and the City, acting through IDA, is a party to the Delegation
Contract; the Delegation Contract has been awarded to the Borrower by the County and the
City (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 further amended
and supplemented, (ii) Law No. 241/2006 on water supply and sewerage services, as further
amended and supplemented 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 the County and, respectively, the
City acting through IDA and performance of their respective obligations thereunder is within
IDA's, the County’s and the City’s powers, granted to IDA, the County and, respectively, the
City, in accordance with the laws of Romania;

(¥) Each of IDA, the County and the City 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 IDA, the County and the City to comply with the provisions
of, and perform its obligations under, the Delegation Contract have been granted,
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(s) The Delegation Contract constitutes legal, valid and binding obligations of each of the
County, the City and IDA and is enforceable against the County, the City and IDA 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 entering into and performance by each of the County, the City and the IDA of the
Delegation Contract 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 IDA, the
County or the City, or (iii) any agreement, contract or other undertaking to which any of IDA,
the County or the City is a party or which is binding upon any of IDA, the County and the City
or any of their assets;

(W) The representations and warranties of the Borrower set out in article Il (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;

W) 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 further amended and supplemented,
and (ii) Law No. 241/2006 on water supply and sewerage services, as further amended and
supplemented,

(w)  Each of the County and the City has reviewed and acknowledges all the provisions of
the Loan Agreement and that the entering into of this Deed is for its benefit.
Section 2.02 Repetition of Representations and Warranties

(a) The representations and warranties of the County and the City set out in this Deed shall
survive the execution of this Deed and shall be deemed to be repeated on each Interest Payment
Date under the Loan Agreement, with respect to the facts and circumstances then existing.

(b) 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 OF THE COUNTY AND THE CITY

Section 3.01 Affirmative Covenants of the County and the City
In consideration of EBRD entering into the Loan Agreement and making the loans
available thereunder and for other good and valuable consideration the receipt of which each

of the City and the County hereby acknowledges, for as long as any amount remains
outstanding or payable under any Financing Agreement, each of the County and the City
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undertakes (to the fullest extent permitted under Romanian and European Union laws) to take,
or cause to be taken, all action in order to:

(a) enable and cause the Borrower to meet all of its obligations under the Financing
Agreements and the Project Agreements to which it is a party and to achieve the purposes of
the Project, including (without prejudice to the generality of the foregoing):

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

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

3) where any obligation of the Borrower under any Financing Agreement or
Project Agreement requires an Authorisation from any other competent authority, 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;

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

(c) 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; and without
limitation to the foregoing, to the extent permitted by Romanian law, 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, the Borrower's operations or the implementation of
the Project;

(d) maintain this Deed and the Delegation Contract in full force and effect and perform its
obligations hereunder and thereunder, and not commit any breach of or default under, any such
agreements;

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

® take all necessary action to prevent any and all of the entities operating for the account
or benefit of the County or the City, including, but not limited to, IDA, to take any action that
will cause a Material Adverse Effect or cause the Borrower to default under any of its
obligations under any Financing Agreement or Project Agreement;
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(2) ensure that any entities directly or indirectly owned or controlled by the County or the
City, any entities operating for the account or benefit of the County or the City (including, but
not limited to, IDA, its budgetary units and municipal companies controlled by any of the
County and the City) shall duly pay for all the services provided by the Borrower;

(h) as far as it falls within its competencies, it will exercise its attributions provided under
applicable Romanian laws to ensure at all times that:

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

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

3) the constituent documents of the Borrower; and
# any rules or procedures adopted by the Borrower's managing bodies,

will not breach the terms or conditions of the Financing Agreements; and promptly
amend or to cause to be amended the documents specified in sub-paragraphs (1)-(4)
above as necessary to ensure consistency herewith;

@) 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 5.17 (Tariff Adjustments) of the
Loan Agreement is fully supported by the County and the City and/or by IDA and is not at any
time affected in a manner which may adversely impact the Project;

)] 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;

k) as controlling authorities of the Borrower, ensure that 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, and that the Borrower is managed with due diligence and
efficiency, in accordance with sound engineering, financial and business practices and in
compliance with all applicable Romanian and European Union laws including, without
limitation, those concerning money laundering or the financing of terrorism;

) maintain and retain the legal and beneficial ownership of a number of issued shares of
the Borrower so that its participation in the Borrower as at the date of this Deed is maintained,
notwithstanding the above and for the avoidance of any doubt each of the County and the City
may sell, transfer, lease or otherwise dispose of any shares of the Borrower held by the County
or the City and may permit modifications in the share capital of the Borrower, where such sale,
transfer, lease, disposal of shares or modification in the share capital of the Borrower is carried
out for the purposes of the Regionalisation and it does not result in a decrease of the County's
participation in the share capital of the Borrower under 45.82583 % of the share capital of the
Borrower or in a decrease of the City's participation in the share capital of the Borrower under
51.35739 % of the share capital of the Borrower;

(m)  upon EBRD’s written request, determine 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
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into agreements similar to this Deed, in form and substance satisfactory to EBRD, to ensure
the implementation of the provisions of this Deed,;

(n) ensure that the MRD Account shall be properly funded as required under Romanian
law; and as long as any amounts remain outstanding under the Loan Agreement and any
Financing Agreements, 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 County and respectively
the City; and

(0) contribute funds to the Project as contemplated in the Financing Plan.

Section 3.02 Negative Covenants of the County and the City

In consideration of EBRD entering into the Loan Agreement and making the loans
available thereunder and for other good and valuable consideration the receipt of which each
of the City and the County hereby acknowledges, for as long as any amount remains
outstanding or payable under any Financing Agreement, the County and the City undertake
(and (if applicable) shall procure that any relevant entities directly or indirectly owned or
controlled by the County and/or the City will) undertake (to the fullest extent permitted under
Romanian and European Union laws) not to:

(a) impose any unjustified charges or obligations on the Borrower or interfere with the day

to day management and/or operations of the Borrower, except as specifically provided under
this Deed,;

(b) prevent, impair, hinder or delay the Borrower from taking any remedial or enforcement
action in accordance with Romanian 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 its financial or any other obligations owed to
the Borrower;

(©) take any action (including, without limitation, voting in IDA’s general meeting any
decision) which may prevent, impair, hinder or delay (1) the Borrower's operations, (2) the
performance by the Borrower of the Delegation Contract, (3) the implementation of the Project,
(4) charging or payment collection in relation to the services performed by the Borrower or (5)
the 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 not to vote in IDA's
general meeting 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;

(d) novate, assign or materially amend or vary (except in compliance with paragraph (c) of
section 5.06 (Continuing Governmental and Other Authorisations) and paragraph (d) of section
5.17 (Tariff Adjustments) of the Loan Agreement) or supplement its rights and obligations
under the Delegation Contract; upon the County’s or the City’s unilateral amendments of the
Delegation Contract in breach of this paragraph (d), each of the County and the City shall
promptly provide to the Borrower an adequate and effective compensation for its losses; the
Parties agree that an adequate and effective compensation shall include at least (1) the principal
amount of the Loan then outstanding and not repaid by the Borrower to EBRD under the Loan
Agreement, and (2) the amount of interest, fees, expenses and other payments then accrued and
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payable by the Borrower to EBRD under the provisions of the Loan Agreement; each of the
County and the City shall also provide compensations for any other losses suffered by the
Borrower due to the unilateral amendment of the Delegation Contract by the County and the
City, respectively;

(e) unilaterally terminate or "repurchase" the Delegation Contract with the Borrower,
except in accordance with the provisions of the Delegation Contract, provided that:

€)) in the event that the Delegation Contract is terminated before the full discharge
of the Borrower's obligations under the Financing Agreements, and irrespective of the
termination cause, each of the County and the City undertakes (to the fullest extent
permitted by all the applicable Romanian and European Union laws) to take over all
Borrower's payment obligations under the Financing Agreements, subject to the
obtaining of the relevant approvals from all relevant authorities, including the Local
Debenture Authorisation Commission and the relevant competition authorities;

2) in the event that the Delegation Coniract is 'repurchased' or otherwise
terminated by the County or the City pursuant to the Delegation Contract, each of the
County and the City agrees (to the fullest extent permitted by all the applicable
Romanian and European Union laws) that the indemnification to be paid by the County
and/or the City to the Borrower in case of such "re-purchase" or termination shall
include at least the following (A) the principal amounts of the loan then outstanding
and unpaid by the Borrower to EBRD under the Loan Agreement, and (B) the amount
of interest, fees, expenses and other payments then accrued and payable by the
Borrower to EBRD under the provisions of the Loan Agreement; each of the County
and the City shall also provide (to the fullest extent permitted by all the applicable
Romanian and European Union laws) compensations for any other losses suffered by
the Borrower due to the "re-purchase” or termination of the Delegation Contract by the
County and/or the City, respectively;

3) 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:

(A) EBRD by notice in writing may require the County and the City 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, consulting with and taking into account (to the fullest
extent permitted by the 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.

(B)  the County and the City shall comply with the aforementioned
requirements of EBRD and shall procure (to the fullest extent permitted by the
Romanian law) that: (i) 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 (ii) 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.
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® allow the distribution of profits of the Borrower, except as mandatorily required under
Romanian law and to the extent permitted under the Loan Agreement;

(g) as controlling authorities of the Borrower, permit any changes of 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, except if otherwise required by
imperative legal provisions in force or if necessary for the Borrower’s further Regionalisation;

(h) as controlling authorities of the Borrower, 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, except if otherwise required by imperative legal provisions in force or if necessary for
the Borrower’s further Regionalisation;

1) as controlling authorities of the Borrower, permit the Borrower to consolidate or
amalgamate with, or merge into, any other entity, or reorganise into any other entity, except if
otherwise required by imperative legal provisions in force or if necessary for the Borrower’s
further Regionalisation;

§) as controlling authorities of the Borrower, permit any sale, transfer, lease or other
disposal of a substantial part of the Borrower’s assets;

&) take any legislative, regulatory or other action or make any omission of action that will
cause a Material Adverse Effect or cause the Borrower to default under any of its obligations
or which would objectively impede the ability of the Borrower to meet its respective financial
obligations and other obligations under any Financing Agreement and/or any Project
Agreement; and

O create or permit to exist any Lien on the any of the shares of the Borrower held by the
County and the City, respectively.

Section 3.03 Ranking of claims

Unless EBRD otherwise agrees in writing, each of the County and the City 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 County and the City, except for claims
mandatorily preferred by law.

ARTICLE IV- MISCELLANEOUS

Section 4.01 Notices

Any notice 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 or other
communication shall be deemed to have been duly given or made when delivered by hand,
airmail or in pdf or similar format by electronic mail to the party to which it is required or
permitted to be given or made as such Party's address specified below or at such other address

10273993213-v4 S11 - 28-41066850

¥



as such Party designates by notice to the Party giving or making such notice or other
communication.

For the County:

County Council of Bacdu County
Address: [*]

Attention: President of the Bacdu County Council
E-mail: [°]
For the City:
City Hall of Bacau
Address: 94C Pictor Theodor Aman Street, 600164, Bacau, Romania

Attention: Mayor
Email: secretariatprimar@primariabacau.ro; contactprimarie@primariabacau.ro

For the Borrower:

Compania Regionald de Apd Bacdu SA
Address: 2 Henri Coanda Street
Baciu, Bacidu County
Romania
Attention: General Manager
E-mail: [°]
For EBRD:
European Bank for Reconstruction and Development
Address: 5 Bank Street
London E14 4BG
United Kingdom
Attention: Banking Services,
Operation Number 52511
E-mail: bankingservices@ebrd.com oy

Section 4.02 English Language

Unless otherwise agreed between the County, the City, the Borrower and EBRD, 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, then a certified English translation shall be
provided which shall be the governing version between the parties.
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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) 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
Rules. 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 County, the City 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 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 this Deed, 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 this Deed shall be prima facie
evidence of such amount.

(b) Notwithstanding Section 4.04(a) (drbitration and Jurisdiction), this Deed and any
rights of EBRD arising out of or relating to this Deed, 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, each of the County, the City 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 the breach, termination or invalidity hereof.
Each of the County, the City and the Borrower hereby irrevocably designates, appoints and
empowers [] at its registered office (being, on the date hereof, at [*], London, England) 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 Deed.
Failure by a process agent to notify any of the County, the City or the Borrower of the process
will not invalidate the proceedings concerned. Each of the County, the City 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 County, the City 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 this Deed 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 County, the City 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 County, the City and the Borrower irrevocably waives any objection it may
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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 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) (4rbitration and Jurisdiction) 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)
(drbitration and Jurisdiction).

Section 4.06 Waiver of Sovereign Immunity

Each of the County, the City and the Borrower represents and warrants that this Deed
is a commercial rather than public or governmental act and that none of the County, the City
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 County, the City or 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 judgement, other attachment or
execution of judgement on the grounds of sovereignty or otherwise, each of the County, the
City 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 to the benefit of the respective successors and assigns
of the parties hereto, except that none of the County, the City and the Borrower may assign or
otherwise transfer 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 of all or a similar proportion of its
rights or obligations under the Loan Agreement without the consent of the County, the City or
the Borrower. EBRD shall notify the County, the City and the Borrower promptly following
any such assignment or transfer.
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(c) Except as provided in Section 4.07 paragraphs (a) or (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 County, the City the
Borrower and their related entities as EBRD thinks fit.

Section 4.08 Waiver of defences

Each of the County, the City and the Borrower, in full awareness of the contents and
nature of the transactions contemplated by this Deed, hereby assumes the risk of change of the
circumstances under which this Deed is entered into, in accordance with article 1271 paragraph
3 letter (c) of the Romanian Civil Code.

Section 4.09 Reliance

Each of the County, the City and the Borrower acknowledge 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 Borrower, the County or the City. Each of the Borrower, the County
and the City represents and warrants that, in entering into the Financing 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 No Waiver

No delay by or omission on the part of EBRD in exercising any right, power, privilege
or remedy under this Deed shall operate to impair such right, power, privilege or remedy or be
construed as a waiver thereof. Any single or partial exercise of any such right, power, privilege
or remedy shall not preclude any other or future exercise thereof or the exercise of any other
right, power, privilege or remedy. The rights and remedies provided in this Deed are cumulative
and not exclusive of any rights and remedies provided by law.

Section 4.11 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 4.12 Severability

If any provision of this Deed is found by a court or other competent authority to be void
or unenforceable, such provision shall be deemed to be deleted from this Deed, and the
remaining provisions of this Deed shall continue to be in full force and effect. Notwithstanding
the foregoing, the parties shall thereupon negotiate in good faith in order to agree upon the
terms of a mutually satisfactory enforceable provision to be substituted for the provision so
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found to be void or unenforceable, the substituted provision of which shall achieve, to the
extent permissible by law, the purposes of this Deed.

Section 4.13 Acknowledgment

For the purposes of article 1203 of the Romanian Civil Code, each of the County, the
City and the Borrower hereby expressly accepts all clauses in this Deed which (A) provide in
favour of EBRD (i) the limitation of liability, (ii) the right to unilaterally terminate (denuntare
unilaterald) the Deed or (iii) the right to suspend performing the EBRD's obligations, or (B)
provide to the detriment of the County, the City or the Borrower (i) the forfeiture of rights
(decddere din drepturi), (ii) the forfeiture of the benefit of a timeline (decdderea din beneficiul
termenului), (iii) the limitation of the right to raise defences (dreptul de a opune exceptii), (iv)
the limitation of the right to contract with third parties, (v) the tacit renewal of the agreement,
(vi) the applicable law, (vii) the submission to arbitration (clauzele compromisorii) or clauses
derogating from the rules of court jurisdiction, including without limitation the following
Sections: Section 3.01 (Affirmative Covenants of the County and the City), Section 3.02.
(Negative Covenants of the County and the City), Section 3.03 (Ranking of claims), Section
4.03 (Governing Law), Section 4.04 (Arbitration and Jurisdiction) Section 4.10 (No Waiver).

Section 4.14 Term of the Deed

This Deed shall be effective from its execution date and shall continue to be in force
until all amounts payable under any of the Financing Agreements (including, without prejudice
to the generality of the foregoing, any principal, interest, fees, charges and expenses) have been
fully and finally paid in accordance with its provisions.

Section 4.15 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 4.16 Originals; Governing Language

Subject to Section 4.15 (Counterparts), this Deed shall be executed in ten (10) originals
in the English and Romanian languages, as of the day and year first written above, two (2)
originals in each language for EBRD, one original in each language for the County, one original
in each language for the City and one original in each language for 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.

IN WITNESS WHEREOQOF, the parties hereto, acting through their duly authorised

representatives have caused this Deed to be signed in their respective names on the day and
year first above written.
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EXECUTION PAGE

The County
EXECUTED AS A DEED by
COUNTY OF BACAU

acting by: [Valentin Ivancea], President of the County Council

acting under the authority of that
company, in the presence of:

Witness's Signature:
Name:
Address:

The City
EXECUTED AS A DEED by
CITY OF BACAU

acting by: [Lucian — Daniel Stanciu — Viziteu], Mayor of the City

acting under the authority of that
company, in the presence of:

Witness's Signature:
Name:
Address:
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Borrower
EXECUTED AS A DEEDbe 3
COMPANIA REGIONALA DE APA BACAU SA

acting by: [Doru Constantin], General Manager

acting under the authority of that
company, in the presence of:

WiItness's SigNature:  .oovvevreeeieireniiiieeneieeaeeans
Name: s
AAAIess:
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EXECUTED AS A DEED by )
EUROPEAN BANK FOR RECONSTRUCTION )
AND DEVELOPMENT )

acting by: [Venera Vlad, Associate Director, Infrastructure Europe] )

in the presence of: )

Witness's Signature:
Name:
Address:
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