MUNICIPIUL CRAIOVA
CONSILIUL LOCAL AL MUNICIPIULUI CRAIOVA

HOTARAREA NR. 334

Consiliul Local al Municipiului Craiova, intrunin sedina extrordinat din data
de 08.09.2010;

Avand in vedere raportul nr.121470/2010 al Dised&conomico — Financiare, prin
care se propune aprobarea incheierii contractiduingbrumut bancar pentru finane
rambursabi exterri de 11.676.010 Euro, pentru o peridatk 20 de ani, in vederea
asiguarii finantarii obiectivului de investii de interes public local din municipiul
Craiova, ,Centrul Multifungonal Craiova — Pavilion Centra$i a acordului de garantare
prin veniturile proprii ale municipiului Craiova,;

In conformitate cu prevederile Legii nr.273/2006vimd finanele publice locale,
Legii nr.109/2008 pentru aprobarea Ordgearde Urgegi a Guvernului nr.64/2007
privind datoria publig, cu modificrile si completrile ulterioaresi Hotararii Guvernului
nr.9/2007 privind constituirea, componansi funcfionarea Comisiei de avizare a
Tmprumuturilor locale;

Potrivit Hotrarii Consiliului Local al Municipiului Craiova ri848/2009 s-a aprobat
contractareasi garantarea unei fingdri rambursabile Tn valoare tofiabe 20.000.000
euro, cu o maturitate de 20 ani, cu atoarele obiective:

- 11.676.010 Euro pentru cofingnea investiei ,Centru Multifungional

Craiova — Pavilion Central”
- 8.323.990 Euro pentru cofingmea investiei ,Amenajarestrand Tn parcul
Lunca Jiului - Craiova”;

Avand n vedere & potrivit Comunidrii privind rezultatul procedurii de atribuire
nr.137.732 din data de 19.11.2009 emde Serviciul Achizii pentru Obiective de
Interes Public din cadrul Primnei Municipiului Craiova HYPO Investmentbank AG a
fost desemnat glgator in cadrul procedurii de achiie publia ,Contractarea unui
Tmprumut bancar de 20.000.000 Euro pentru o pexidad?0 de ani, in vederea asigir
finantarii unor obiective de investi de interes public local din municipiul Craiova”;

Potrivit sed¢iunii Ill - ,Conditii specifice contractului” din ka de Date a Achigeli
din documentga de atribuire corespufitbare procedurii de achizitie puldic
,2contractarea unui imprumut bancar de 20.000.00@ pantru o perioadde 20 de ani,
in vederea asigani finantarii unor obiective de investi de interes public local din
municipiul Craiova”, contractul de Tmprumut va fncheiat numai dup oktinerea
autorizrii comisiei de autorizare a imprumuturilor locaks, in lipsa acestei auto#iiz nu
va fi incheiat;

Avand in vedere & (i) cererea de autorizare a contéact Tmprumutului de
20.000.000 Euro nu a putut fi analizate Comisia de autorizare a imprumuturilor locale



deoarece contractele de finare cu Ministerul Dezvditii Regionale pentru cele deu
investiii stabilite prin Hotirarea Consiliului Local al Municipiului Craiova 848/2009
nu au fost semnatg ca (ii) Municipiul Craiova a semnat pann prezent cu Ministerul
Dezvolérii Regionale numai contractul de finane pentru invesia ,Centru
Multifunctional Craiova — Pavilion Central” pentru @rei cofinanare este necesar
contractarea imprumutului de 11.676.010 Euro;

In temeiul art.36 alin.2 lit.b coroborat cu adinit.b, art.45 alin.2 lit.bsi art.61
alin.2 din Legea nr.215/2001, republiggtrivind administrga publica locak;

HOTARASTE:

Art.1. Se aprob incheierea, de are MUNICIPIUL CRAIOVA cu HYPO
INVESTMENTBANK AG a contractului de imprumut bancgrentru finagare
rambursabd exterh de 11.676.010 Euro, pentru o peridade 20 de ani, in
vederea asigdrii finantarii obiectivului de investii de interes public local din
municipiul Craiova ,Centrul Multifungonal Craiova — Pavilion Central”,
prevazut in anexa nr.1 (inclusiv anexele 1A - 1E la cact) care face parte
integrani din prezenta hétare.

Art.2. Se aprob Tincheierea acordului de garantare prin venitugeprii ale
MUNICIPIUL CRAIOVA, prevazute la art.5 alin.(1) lit.a) din Legea nr.273/2006
si de gararie reah mobiliai, prevazut in anexa nr.2 (inclusiv anexele 2A - 2B la
acord) care face parte integradin prezenta hatare.

Art.3. Se imputernicge Primarul Municipiului Craiova as faci toate demersurile
necesare in vederea seimnsi sa semneze contractul de imprumutcordul de
garantare a contractului de Tmprumut p@mate mai sus, precumi orice alte
cereri sau documente in temeiul, Tn executaredrségitura cu acesteai si ia
toate nasurile necesare, in vederea ex&dutcontractului de Tmprumusgi a
acordului de garantare a acestuia.

Art.4. Pe data prezentei lawéri, se revoz Hotararea Consiliului Local al Municipiului
Craiova nr.1/2010.

Art.5. Primarul Municipiului Craiova, prin aparatul de spitate: Serviciul
Administraie Publia Locak, Diregia Economico-Financidr Diregia Juridia,
Asistena de Specialitatgi Contencios Administrativ, Dirgea Proiecte, Programe
de Dezvoltare, Tehnicsi Investtii si HYPO INVESTMENTBANK AG vor
aduce la indeplinire prevederile prezenteilaod.

PRESEDINTE DE SEDINTA, CONTRASEMNEAZA,
Bianca-Maria-Carmen SECRETAR,
PREDESCU Nicoleta MIULECU



Contract de imprumut la termen

intre

Municipiul Craiova
(in calitate de imprumutat)

Si
HYPO Investmentbank AG
(In calitate de imprumutator)

PREZENTUL CONTRACT DE IMPRUMUT (denumit in continuare
"Contractul") este incheiat la data de [...] intre:

Municipiul Craiova, avand sediul in Craiova, str. A.I. Cuza, nr. 7,
200585, jud. Dolj, cod fiscal 4417214, reprezentat prin viceprimar Dinca
Marinic a -Pt.Primar- in conformitate cu Hotararea Consiliului Local
Craiova nr.[e], In calitate de imprumutat (denumit in continuare

Anexa 1 la Hot ararea Consiliului Local nr. 334/2010
(contine anexele 1A — 1E)

Term Loan Facility Agreement

by and between

the City of Craiova
(as borrower)

and

HYPO Investmentbank AG
(as lender)

THIS FACILITY AGREEMENT (hereinafter referred to as the
"Agreement") is made on [e] between:

the City of Craiova, with its registered seat in Craiova, A.I. Cuza
str. no. 7, 200585, Dolj county, fiscal code 4417214, represented
by vice mayor Dinca Marinica, -for mayor- in accordance with
the decision of Craiova Local Council no. [¢], as borrower (herei-



"Imprumutatul"),

Si

HYPO Investmentbank AG, o institutie de credit constituitd si
autorizata sa functioneze in baza legilor din Republica Austria,
avand sediul social in Kremser Gasse 20, 3100 St. Polten, DVR
0042862, Austria, inregistrata la Registrul Societatilor al Curtii
Comerciale din St. Polten, Austria sub nr. FN 99073x, inregistrata in
"Lista institutiilor de credit care au notificat BNR furnizarea de
servicii in _mod direct pe teritoriul Roméaniei" (data notificarii la
Banca Nationald a Romaniei este 13.07.2007), reprezentata prin [+],
in calitate de Tmprumutdtor (denumita in  continuare
"Imprumutatorul").

PREAMBUL
Avand in vedere:

(A) ca potrivit sectiunii III din Fisa de Date a Achizitiei din
documentatia de atribuire ,,Conditii specifice contractului”, contractul
de Tmprumut va fi incheiat numai dupa obtinerea avizului favorabil
al comisiei de autorizare a imprumuturilor locale, iar in lipsa
acestuia nu va fi incheiat,

(B) prevederile Hotararii Consiliului Local Craiova nr. [...], si

(C) prevederile Avizului nr. [...] emis de Comisia pentru Autorizarea
Imprumuturilor Locale,

Imprumutatul si Imprumutdtorul incheie prezentul Contract, in
conditiile stabilite mai jos:

1. DEFINITII SI INTERPRETARI
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nafter referred to as the "Borrower"),

and

HYPO Investmentbank AG, a credit institution established and
authorised in accordance with the laws of Republic of Austria, with
its registered seat at Kremser Gasse 20, 3100 St. Polten, DVR
0042862, Austria, registered with the Companies Register of the
Commercial Courts of St. Pdélten, Austria under no. FN 99073x,
registered in the "List of the credit institutions which have notified
to the National Bank of Romania the direct provision of services
within the territory of Romania" (date of notification to the Na-
tional Bank of Romania is 13.07.2007), represented by [*], as
lender (hereinafter referred to as the "Lender").

PREAMBLE
In consideration of:

(A) section III of the Procurement Data Sheet of the awarding
documentation “Specific conditions of the contract” pursuant to
which the facility agreement will be concluded only after obtaining
the autorisation of the commission for approving loans and guar-
antees and its absence it will not be concluded anymore

(B) the provisions of the Decision no. [...] of Craiova Local Coun-
cil, and

(C) the provisions of Notice no. [...] issued by the Commission for
Authorisation of Local Loans,

the Borrower and the Lender to enter into this Agreement, subject
to the terms and conditions set out below:

1. DEFINITIONS AND INTERPRETATION



1.1

Definitii
In cadrul prezentului Contract:

"Angajament" inseamnad suma exprimatad in Euro prevazuta
in cadrul Partii II a Anexei 1 (Angajament).

"Articol" Tnseamna o clauza a prezentului Contract.

"Banci de Referintda" inseamna birourile centrale ale trei
banci de referinta pe piata interbancard europeana selectate
de catre Imprumutator.

"Caz de Neindeplinire a Obligatiilor" inseamna oricare
dintre evenimentele sau cazurile prevazute in Articolul 15
(Cazuri de Neindeplinire a Obligatiilor).

"Cerere de Tragere" inseamna o cerere redactatd conform
Anexei 3 (Formular de Cerere de Tragere).

"Comisie" inseamn& Comisia de Autorizare a Imprumuturilor
Locale (comisia competentd pentru autorizarea contractarii
unor imprumuturi sau a asumarii unor garantii de catre unita-
tile administrativ-teritoriale), conform prevederilor Legii no.
273/2006 privind finantele publice locale si ale Hotararii de
Guvern nr. 9/2007.

"Contract de Garantie Municipald" inseamna contractul de
garantie municipald incheiat intre Imprumutat si
fmprumutétor pentru constituirea Garantiei Municipale.

"Data Scadentei Finale" inseamna [data e].

"Data Stabilirii Dobanzii" inseamnad, pentru orice perioada
pentru care se va stabili o rata a dobanzii, data care este cu

1.1
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Definitions
In this Agreement:

"Commitment" means the amount in Euro stipulated in
Part II of Schedule 1 (Commitment).

"Clause" means a clause under this Agreement.

"Reference Banks" means the principal office of three
leading banks in the European interbank market selected
by the Lender.

"Event of Default" means any event or circumstance
specified as such in Clause 15 (Events of Default).

"Utilisation Request" means a notice substantially in the
form set out in Schedule 3 (Form of Utilisation Request).

"Commission" means the competent commission for ap-
proving loans and guarantees (comisia de autorizare a im-
prumuturilor locale) undertaken by territorial administrative
units (unitati administrativ-teritoriale) as contemplated by
Law no. 273/2006 concerning local public finances and
Government Resolution no. 9/2007.

"Municipal Guarantee Agreement" means the municipal
guarantee agreement between the Borrower and the
Lender for the creation of the Municipal Guarantee.

"Termination Date" means the [date e].

"Quotation Day" means, in relation to any period for
which an interest rate is to be determined, two TARGET



doua Zile TARGET inainte de prima zi a perioadei respective,
mai putin in cazul in care practica difera pe Piata Interban-
cara Relevanta, caz in care Data Stabilirii Dobanzii va fi sta-
bilitd de citre Imprumut&tor in conformitate cu practica pietei
pe Piata Interbancara Relevanta (si daca cotatiile sunt in mod
normal stabilite de bancile reprezentative pe Piata Interban-
cara Relevanta in cursul unei perioade de mai multe zile,
Data Stabilirii Dobanzii va fi ultima dintre aceste zile).

"Data Tragerii" inseamnad data la care se realizeazda o
Tragere, aceasta fiind data la care urmeaza a se acorda o
transa din Imprumut.

"Data de Plata" inseamna fiecare din datele de [...], [...], [...]
si [...] ale fiecarui an.

"Declaratii Repetate" inseamna fiecare dintre declaratiile si
garantiile prevazute la Articolul 12 (Declaratii si Garantii) cu
exceptia declaratiilor si garantiilor prevazute la Articolul 12.3
(Compatibilitatea cu alte obligatii), Articolul 12.4 (Capacitate
si autorizare) (in masura in care acestea se refera Ia
incheierea si, acolo unde este cazul, la implementarea Docu-
mentelor de Finantare), Articolul 12.8 (Veridicitatea infor-
matiilor) si Articolul 12.9 (Situatiile Financiare).

"Documentele de Finantare" inseamna prezentul Contract,
Contractul de Garantie Municipala, precum si orice alt docu-
ment desemnat astfel de citre Imprumutétor si Imprumutat.
"EURIBOR" inseamn4, cu privire la un Imprumut:

(a) Rata de Referinta a Dobanzii aplicabila; sau

(b) (in cazul in care nicio Rata de Referinta a Dobanzii nu
este disponibild pentru respectiva Perioada de Dobanda
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Days before the first day of that period, unless market
practice differs in the Relevant Interbank Market, in which
case the Quotation Day will be determined by the Lender in
accordance with market practice in the Relevant Interbank
Market (and if quotations would normally be given by lead-
ing banks in the Relevant Interbank Market on more than
one day, the Quotation Day will be the last of those days).

"Utilisation Date" means the date on which a Utilisation is
made, being the date on which a Loan is to be made.

"Payment Date" means each of the following dates of [...],
[...], [...] and [...] of each year.

"Repeating Representations" means each of the repre-
sentations set out in Clause 12 (Representations and War-
ranties) other than the representations set out in Clause
12.3 (Non-conflict with other obligations), Clause 12.4
(Power and authority) (to the extent these relate to the en-
try into and, where applicable, delivery of, the Finance
Documents), Clause 12.8 (No misleading information) and
Clause 12.9 (Financial statements).

"Finance Documents" means this Agreement, the Munici-
pal Guarantee Agreement and any other document desig-
nated as such by the Lender and the Borrower.

"EURIBOR" means, in relation to a Loan:
(a) the applicable Screen Rate; or

(b) (if no Screen Rate is available for the Interest Period
of that Loan) the arithmetic mean of the rates



a Imprumutului) media aritmeticd a ratelor de referint3
(rotunjite in sus pana la patru decimale) astfel cum i-au
fost comunicate la cerere Imprumutitorului si care sunt
cotatiile oferite de catre Bancile de Referinta bancilor
participante pe piata interbancara europeana,

publicate/aplicabile in jurul orei 11 a.m. la Data Stabilirii
Dobanzii pentru depozite in euro pentru o perioada de 3 luni.

"Euro" sau "EUR" inseamnd unitatea monetard unica a
Statelor Membre Participante.

"Facilitate" inseamna facilitatea de Tmprumut la termen in
Euro acordatd prin prezentul Contract in conformitate cu
Articolul 2.1 (Facilitatea).

"Facilitate Disponibila" inseamna Facilitatea, minus

(a) orice Imprumut in derulare (nerambursat); si

(b) Tn legatura cu orice Tragere solicitatda, suma totala a
tuturor Tragerilor care urmeaza sa fie pusa la dispozitia
Imprumutatului in data sau inainte de data Tragerii
solicitate.

"Garantie Municipald" inseamna garantie municipala consti-
tuitd intre Imprumutat, in calitate de garant si Imprumutitor,
in calitate de beneficiar al garantiei, in conformitate cu arti-
colul 63 din Legea nr. 273/2006 privind finantele publice lo-
cale, prin care toate obligatiile Imprumutatului din acest Con-
tract si din alte Documente de Finantare sunt garantate cu o
garantie de prim rang asupra veniturilor Imprumutatului,
prevazute in articolul 5 alin. (1) lit. (a) din Legea nr.
273/2006 privind finantele publice locale precum si ca un
accesoriu, in conformitate cu prevederile Titlului VI din Legea
nr. 99/1999, o garantie reala mobiliarda de prim rang asupra
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(rounded upwards to four decimal places) as supplied
to the Lender at its request quoted by the Reference
Banks to leading banks in the European interbank
market,

at or about 11 a.m. on the Quotation Day for the offering of
deposits in Euro for a period of 3 months.

"Euro" or "EUR" means the single currency unit of the Par-
ticipating Member States.

"Facility" means the Euro term loan facility made available
under this Agreement as described in Clause 2.1 (The Facil-

ity).
"Available Facility" means the Facility less

(a) any outstanding Loan; and

(b) in relation to a proposed Utilisation, the aggregate
amounts of all Utilisations that are due to be made on
or before the proposed Utilisation.

"Municipal Guarantee" means the municipal guarantee
between the Borrower as guarantor and the Lender as
beneficiary in accordance with article 63 of Law no.
273/2006 concerning local public finances, whereby all the
obligations of the Borrower under this Agreement and the
other Finance Documents are guaranteed in the first rank
with the Borrower’s revenues indicated in article 5 para (1)
let (@) of Law no. 273/2006 concerning local public finances
as well as, as an accessory, in accordance with the provi-
sions of Title VI of the Law no. 99/1999, a first ranking
movable security over the credit balance of the present and



soldului creditor al conturilor prezente si viitoare deschise de
Imprumutat la Trezoreria Statului Unitatea Operativd a
Municipiului Craiova in care se colecteaza veniturile proprii ale
Imprumutatului.

"Impact Negativ Semnificativ" inseamna orice eveniment
sau imprejurare existentd sau viitoare care ar putea, in opinia
Imprumutatorului,

(a) sa producad un impact negativ semnificativ asupra, sau
sa determine o modificare negativa semnificativd a (i)
situatiei financiare, activelor sau statutului juridic al
Imprumutatului; (i) capacititii imprumutatului de a-si
executa si indeplini obligatiile ce deriva din Documentele
de Finantare; (iii) validitatii, legalitatii sau punerii in ex-
ecutare a Documentelor de Finantare; (iv) validitatii,
punerii in executare, producerii de efecte juridice, ran-
gului de prioritate sau valorii oricarei Sarcini (garantii)
acordate sau care se intentioneaza a fi acordata in con-
formitate cu Contractul de Garantie Municipalad; sau

(b) sa se materializeze printr-o disfunctionalitate
semnificativa sau intr-o modificare negativa/deteriorare
semnificativa a conditilor de pe pietele financiare,
bancare sau ale celor de capital.

"Imprumut" inseamnd un imprumut acordat sau care ur-
meaza a fi acordat in baza Facilitatii (o transa din Facilitate)
sau suma de capital de rambursat in baza acelui imprumut la
orice moment dat.

"Indatorarea Financiard" inseamn3 orice indatorare (obli-
gatie) prezenta sau viitoare a Imprumutatului cu privire la
bani imprumutati, inclusiv orice garantii acordate de catre
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future accounts opened by the Borrower with the State
Treasury, the Operative Unit of the City of Craiova in which
the own incomeof the Borrower is collected.

"Material Adverse Effect" means any present or future
event or circumstance which could, in the opinion of the
Lender,

(a) have a material adverse effect on, or cause a material
adverse change in, (i) the financial condition, assets
or legal status of the Borrower; (ii) the ability of the
Borrower to perform and comply with its obligations
under the Finance Documents; (iii) the validity, legali-
ty or enforceability of the Finance Documents; (iv) the
validity, enforceability, effectiveness, ranking or value
of any Security granted or purporting to be granted
pursuant to the Municipal Guarantee Agreement; or

(b) result in a material disruption of or a material adverse
change in conditions in the financial, banking or capital
markets.

"Loan" means a loan made or to be made under the Facil-
ity or the principal amount outstanding for the time being
of that loan.

"Financial Indebtedness" means any existing and future
indebtedness for borrowed money of the Borrower, includ-
ing any guarantees given by the Borrower of any existing



Imprumutat pentru garantarea oricdrei indatordri (obligatie)
prezente sau viitoare ce deriva din banii imprumutati de catre
orice altd persoana.

"Marja" inseamna 4,25 la suta pe an (4,25% pe an).

"Neindeplinirea Obligatiilor" inseamna un Caz de Neinde-
plinire a Obligatiilor sau oricare dintre evenimentele sau ca-
zurile prevazute la Articolul 15 (Cazuri de Neindeplinire a Ob-
ligatiilor) care ar constitui (ca urmare a expirarii unei pe-
rioade de gratie, a punerii in intarziere, a indeplinirii oricarei
formalitati in conformitate cu Documentele de Finantare sau
in cazul oricarei combinatii a celor de mai sus) un Caz de
Neindeplinire a Obligatiilor.

"Parte" inseamnd o parte contractantd a prezentului Con-
tract.

"Perioada de Disponibilitate" inseamna perioada cuprinsa
intre data semnarii prezentului Contract inclusiv, si data
implinirii @ 36 de luni de la data semnarii Contractului
inclusiv.

"Perioada de Dobanda" inseamnd, cu privire la un Impru-
mut, fiecare perioada determinata in conformitate cu Articolul
7.2 (Perioadele de Dob&nda) si, cu privire la o Suma Neachi-
tata, fiecare perioada determinata in conformitate cu Articolul
7.5 (Dobdnda de Intarziere).

"Piata Interbancara Relevantda" Iinseamnd piata
interbancara europeana.
"Principii Contabile General Acceptate" inseamna

reglementadrile contabile din Romania si principiile contabile
general acceptate in Romania.
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or future indebtedness for borrowed money of any other
person.

"Margin" means 4.25 per cent. per annum (4.25% p.a.).

"Default" means an Event of Default or any event or cir-
cumstance specified in Clause 15 (Events of Default) which
would (with the expiry of a grace period, the giving of no-
tice, the making of any determination under the Finance
Documents or any combination of any of the foregoing) be
an Event of Default.

"Party" means a party to this Agreement.

"Availability Period" means the period from and including
the date of this Agreement to and including the date falling
36 months after the date of this Agreement.

"Interest Period" means, in relation to a Loan, each pe-
riod determined in accordance with Clause 7.2 (Interest Pe-
riods) and, in relation to an Unpaid Sum, each period de-
termined in accordance with Clause 7.5 (Default interest).

"Relevant Interbank Market" means the European inter-
bank market.

"GAAP" means generally accepted accounting principles in
Romania.



"Rata de Referinta a Dobanzii" inseamna rata procentuala
anuald a dobanzii stabilitd de Federatia Europeana a Bancilor
(Banking Federation of the European Union) pentru de-
pozitele in Euro pentru o perioada de 3 luni care este afisata
pe pagina Reuters EURIBORO1. In cazul in care pagina sta-
bilitd este inlocuitd sau serviciul nu mai este disponibil, Im-
prumutatorul poate stabili o altd paginda sau un alt serviciu
care afiseaza rata adecvata a dobanzii.

"Sarcind" inseamnd o ipoteca, sarcind imobiliara, sarcing,
garantie reala mobiliara, privilegiu, cesiune sau transfer efec-
tuat in scopul constituirii unei garantii, o intelegere cu rez-
erva a dreptului de proprietate, sau orice altd garantie, con-
stituita in scopul garantarii oricarei obligatii a oricarei per-
soane sau orice alt contract sau acord care produce un efect
similar.

"Statele Membre Participante" inseamna orice stat
membru al Comunitatilor Europene care adopta sau care a
adoptat Euro ca moneda sa legala in conformitate cu
legislatia Comunitatii Europene cu privire la Uniunea
Economica si Monetara.

"Suma Neachitata" inseamna orice suma scadenta si exigi-
bila, dar care nu a fost achitata de catre Imprumutat in con-
formitate cu prezentul Contract.

"TARGET2" inseamnad sistemul de plati Trans-European
Automated Real-Time Gross Settlement Express Transfer care
utilizeaza o platforma unica si comuna si care a fost lansat pe
data de 19 noiembrie 2007.

"Tragere" inseamna utilizarile Facilitatii.
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"Screen Rate" means the percentage rate per annum de-
termined by the Banking Federation of the European Union
for deposits in EUR for a period of 3 months which appears
on the Reuters page EURIBORO1. If the agreed page is re-
placed or service ceases to be available, the Lender may
specify another page or service displaying the appropriate
rate.

"Security" means a mortgage, land charge, charge,
pledge, lien, assignment or transfer for security purposes,
retention of title arrangement or other security interest se-
curing any obligation of any person or any other agreement
or arrangement having a similar effect.

"Participating Member States" means any member state
of the European Communities that adopts or has adopted
the Euro as its lawful currency in accordance with legisla-
tion of the European Community relating to Economic and
Monetary Union.

"Unpaid Sum" means any sum due and payable but un-
paid by the Borrower under this Agreement.

"TARGET2" means the Trans-European Automated Real-
time Gross Settlement Express Transfer payment system
which utilises a single shared platform and which was
launched on 19 November 2007.

"Utilisation" means utilisations of the Facility.



1.2

"Zi Lucratoare" inseamna o zi (alta decat o sambata sau o
duminicd) in care bancile sunt deschise pentru activitate in
Viena si in Bucuresti si care este o Zi TARGET.

"Zi TARGET" inseamna orice zi in care TARGET2 este deschis
pentru decontarea platilor in euro.

Interpretare

(a) Cu exceptia cazului in care apare o indicatie contrara,
orice referire Tn prezentul Contract la:

()

(i)

(iii)

(iv)

(v)

"Imprumutitorul”, "Imprumutatul" sau orice
"Parte" va fi interpretat(a) astfel incat sa includa
succesorii sdi in drepturi si cesionarii autorizati;

"bunuri" include proprietati, venituri si drepturi
prezente si viitoare, de orice fel;

un "Document de Finantare" sau orice alt con-
tract sau instrument va face referire la acel Docu-
ment de Finantare sau la acel contract sau instru-
ment asa cum a fost modificat, novat, completat,
extins sau reafirmat;

"indatorare" include orice obligatie (asumata fie
ca si obligatie principala, fie ca si garantie) pentru
plata sau rambursarea de bani, prezenta sau vii-
toare, actualad sau eventual3;

-=n

o "persoana" include orice persoana fizica sau ju-
ridicd sau orice alta forma de organizare ca de ex-
emplu: firma, societate, corporatie, guvern, stat
sau agentie de stat sau orice asociatie, trust, asoci-
ere in participatiune, consortiu sau parteneriat (fie

1.2
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"Business Day" means a day (other than a Saturday or
Sunday) on which banks are open for general business in
Vienna and Bucharest and which is a TARGET Day.

"TARGET Day" means any day on which TARGET2 is open
for the settlement of payments in Euro.

Construction

(a) Unless a contrary indication appears, any reference in
this Agreement to:

(1)

(i)

(iii)

(iv)

(V)

the "Lender", the "Borrower" or any "Party"
shall be construed so as to include its successors
in title and permitted transferees;

"assets" includes present and future properties,
revenues and rights of every description;

a "Finance Document" or any other agreement
or instrument is a reference to that Finance
Document or other agreement or instrument as
amended, novated, supplemented, extended or
restated;

"indebtedness" includes any obligation (whether
incurred as principal or as surety) for the pay-
ment or repayment of money, whether present or
future, actual or contingent;

a "person" includes any natural or legal person
or any other form of organisation, such as for in-
stance: firm, company, corporation, government,
state or agency of a state or any association,
trust, joint venture, consortium or partnership



(vi)

(vii)

(viii)cu exceptia cazului in care apare o

(ix)

(x)

(xi)

ca au sau nu personalitate juridica distincta);

o "reglementare" include orice lege, regulament,
regula, directiva oficiala, cerere sau ghid (avand
sau nu putere de lege) a oricarui organ guverna-
mental, interguvernamental sau supranational,
agentie, departament sau organ de reglementare,
sau de auto-reglementare sau alta autoritate sau
organizatie;

o dispozitie legala va face referire la acea dispozitie
asa cum a fost modificata sau readoptata sau
inlocuita;

indicatie
contrara, o ora din zi se refera la ora Vienei;

Titlurile Sectiunilor, Articolelor si Anexelor au numai
rol informativ;

Cu exceptia cazului in care apare o indicatie con-
trara, un termen folosit in oricare alt Document de
Finantare sau in orice notificare facuta in temeiul
sau in legatura cu orice Document de Finantare are
acelasi inteles in acel Document de Finantare sau
notificare ca in prezentul Contract;

O Neindeplinire a Obligatiilor (alta decat un Caz de
Neindeplinire a Obligatiilor) este "continua" daca nu
a fost remediatd sau nu s-a renuntat la aceasta si
un Caz de Neindeplinire a Obligatiilor este "con-
tinuu" daca nu s-a renuntat la acesta.

- 10 -
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(whether or not having separate legal personal-
ity);

a "regulation" includes any regulation, rule, offi-
cial directive, request or guideline (whether or
not having the force of law) of any governmental,
intergovernmental or supranational body,
agency, department or regulatory, self-regulatory
or other authority or organisation;

a provision of law is a reference to that provision
as amended or re-enacted or replaced;

(viii) a time of day is a reference to Vienna time unless

(ix)

(x)

(xi)

indicated expressly otherwise;

Section, Clause and Schedule headings are for
ease of reference only;

Unless a contrary indication appears, a term used
in any other Finance Document or in any notice
given under or in connection with any Finance
Document has the same meaning in that Finance
Document or notice as in this Agreement;

A Default (other than an Event of Default) is
"continuing" if it has not been remedied or
waived and an Event of Default is "continuing" if
it has not been waived.



2.1

2.2

2.3

FACILITATEA SI SCOPUL
Facilitatea

Sub rezerva prevederilor prezentului Contract,
Imprumutatorul pune la dispozitia Imprumutatului o facilitate
de credit cu rambursare la termen denominatd in euro in
valoare totala de 11.676.010Euro.

Scopul

Imprumutatul va folosi toate sumele imprumutate in baza
Facilitatii exclusiv pentru finantarea investitiei de interes
public ,Centrul Multifunctional Craiova - Pavilion Central.

In situatia in care pe parcursul derularii prezentului Contract,
se vor produce modificari in lista investitiilor finantate din
Imprumut, prin Hotdrare a Consiliului Local Craiova, adoptat3
cu respectarea prevederilor legale in vigoare, Imprumut&torul
va respecta aceste modificari fara ca prin aceasta sa se poata
modifica unilateral de catre fmprumutat cuantumul maxim al
Facilitatii (al Imprumutului) conform prezentului Contract.

Monitorizarea

Imprumutdtorul nu este obligat si monitorizeze sau sa
verifice scopul in care sunt folosite sumele imprumutate in
baza acestui Contract.

-11 -
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THE FACILITY AND PURPOSE
The Facility

Subject to the terms of this Agreement, the Lender makes
available to the Borrower a Euro term loan facility in an ag-
gregate amount of EUR 11,676,010.

Purpose

The Borrower shall apply all amounts borrowed by it under
the Facility exclusively for financing the investment of pub-
lic interest “Centrul Multifunctional Craiova - Pavilion Cen-
tral”.

If any changes occur during the tenor of this Agreement in
relation to the list of the investments financed by the Loan,
through Resolution of the Craiova Local County, passed in
accordance with the legal requirements in force, the Lender
shall observe these changes, it being understood that by
this the Borrower cannot amend unilaterally the maximum
amount of the Facility (of the Loan) agreed under this
Agreement.

Monitoring

The Lender is not bound to monitor or verify the application
of any amount borrowed pursuant to this Agreement.



3.1

3.2

CONDITII PRELIMINARE
Conditii Preliminare Initiale

Imprumutatul nu va putea depune o Cerere de Tragere decat
dacd Imprumut&torul a primit toate documentele si orice alte
confirmari enumerate in Anexa 2 (Documente cu privire la
Conditii Preliminare), intr-o forma si avand un continut
satisficdtoare pentru Imprumutdtor, cu exceptia cazului in
care Imprumutdtorul a renuntat la acestea la libera sa
alegere.

Alte Conditii Preliminare

Imprumutatorul va avea obligatia de a acorda un Iimprumut
in conformitate cu prezentul Contract numai in cazul in care,
la data Cererii de Tragere si la Data Tragerii respective:

(@)

toate Declaratiile Repetate sunt adevarate sub toate
aspectele importante; si
(b)

nicio Neindeplinire a Obligatiilor nu a aparut si nu este
continua sau nu rezulta din respectiva Tragere.

TRAGEREA
Cererea de Tragere

Imprumutatul poate utiliza Facilitatea prin
transmiterea cdtre Imprumutdtor a unei Cereri de
Tragere completate in mod corespunzator, cel tarziu
la ora 11.00 a.m., cu cel mult zece (10) Zile
Lucratoare si cel putin cinci (5) Zile Lucratoare
inainte de Data Tragerii prevazuta in Cererea de
Tragere.

4.1.1
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Conditions Precedent
Initial Conditions Precedent

The Borrower may not deliver a Utilisation Request unless
the Lender has received all documents and other evidence
listed in Schedule 2 (Conditions precedent Documents) in
form and substance satisfactory to the Lender, unless
waived by the Lender on such terms as it considers fit.

Further Conditions Precedent

The Lender will only be obliged to make available a Loan
hereunder if on the date of the Utilisation Request and the
proposed Utilisation Date:

(a) all Repeating Representations are true in all material
aspects; and
(b) no Default has occurred and is continuing or would re-

sult from the proposed Utilisation.

Utilisation
Utilisation Request

4.1.1 The Borrower may utilise the Facility by delivery
to the Lender of a duly completed Utilisation Re-
quest not later than 11.00 a.m. no more than 10
Business Days and no less than [5] Business Days
before the Utilisation Day as proposed in such Utili-

sation Request.



4.2

5.1

4.1.2 Fiecare Cerere de Tragere este irevocabild si nu va fi
considerata ca fiind efectuata in mod corespunzator

decat in cazul in care

(a) Data Tragerii respective este o Zi Lucratoare in
interiorul Perioadei de Disponibilitate;

(b) moneda Tragerii este Euro; si

(c) cuantumul Tragerii este de cel putin 200.000,00
Euro, sau, in cazul in care Facilitatea Disponibila
este mai mica, suma Facilitatii Disponibile.

Doar un singur Imprumut (o singurd transd) poate fi
cerut prin fiecare Cerere de Tragere.

4.1.3

4.1.4 Anexa nr. 5 contine calendarul orientativ de Trageri.
Acest calendarul nu limiteaza si nu modificd in niciun
fel preverile Articolelor 3 si 4.1 ale prezentului Con-
tract. Imprumutatul poate modifica unilateral
calendarul orientativ fara ca prin aceasta sa aduca

vreo modificare sau limitare prezentului Contract.

Anularea

Orice suma disponibild in baza Facilitdtii care este netrasa va
fi anulata imediat la sfarsitul Perioadei de Disponibilitate.

RAMBURSAREA

Imprumutatul va rambursa Imprumuturile in 68 rate
trimestriale in cuantum de [171.706,03] Euro fiecare,
scadente la Datele de Plata, incepand cu prima Data de Plata
care urmeaza dupa terminatea Perioadei de Disponibilitate
(i.e., [..1), iar ultima rata devenind scadentd la Data

-13 -

4.2

5.1

4.1.2

4.1.3

4.1.4

HYPO-RO/22004/Draft 4a 100111

Each Utilisation Request is irrevocable and will not
be regarded as having been duly completed unless

(a) the proposed Utilisation Date is a Business
Day within the Availability Period;

(b) the currency of the Utilisation is Euro; and

(c) the amount of the Utilisation is a minimum of
EUR 200,000.00 , or, if the Available Facility is
less, the amount of the Available Facility.

Only one Loan may be requested in each Utilisation
Request.

Schedule 5 sets out an indicative schedule for Utili-
sations. This schedule does not limit and does not
amend in any way the provisions in Clauses 3 and
4.2 of this Agreement. The Borrower may change
unilaterally the indicative schedule it being under-
stood that such change does not limit or amend in
any way this Agreement.

Cancellation

Any amount of the Facility undrawn shall be immediately
cancelled at the end of the Availability Period.

REPAYMENT

The Borrower shall repay the Loans in 68 quarterly instal-
ments each of EUR [171,706.03], due on the Payment
Dates, starting with the first Payment Date occurring after
the end of the Availability Period (i.e., [...]) and the last in-
stalment being due on the Termination Date in accordance



5.2

6.2

Scadentei Finale in conformitate cu planul de rambursare
atasat prezentului Contract in Anexa 4 (Formular pentru
Planul de Rambursare).

fmprumutatul nu poate reimprumuta nicio parte a Facilitatii
care a fost rambursata.

RAMBURSAREA ANTICIPATA

Rambursarea anticipata la initiativa Imprumutatului:
Imprumutatul poate rambursa anticipat integral sau partial
Imprumutul, cu conditia ca:

(a) Imprumutatul s3 fi notificat Imprumutétorului intentia sa
de rambursare anticipatd, cu cel putin 30 de Zile
Lucratoare inainte;

(b) orice notificare a intentiei de rambursare anticipata este

irevocabila;

un Imprumut poate fi rambursat anticipat numai ulterior
ultimei zile a Perioadei de Disponibilitate (sau, mai de-
vreme, dupa data la care Facilitatea Disponibila este ze-
ro);

(©)

un Imprumut poate fi rambursat anticipat numai intr-o
Data de Plata corespunzatoare acelui Imprumut si

(d)

Imprumutatul nu va avea dreptul sd reimprumute su-
mele rambursate anticipat.

(e)

Rambursarea anticipata ca efect al legii: In cazul in
care, independent de vointa Imprumutitorului, in orice juris-
dictie relevanta prevederile legale aplicabile nu mai permit ca
Imprumutdtorul s3 isi execute obligatile previzute de
prezentul Contract sau sd finanteze sau s& mentind impru-
muturile:

-14 -
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with the repayment schedule attached hereto as Schedule 4
(Form of Repayment Schedule).

The Borrower may not re-borrow any part of the Facility
which is repaid.

PREPAYMENT

Prepayment at the request of the Borrower: The Bor-
rower may prepay the Loan in whole or in part, provided
that:

(a) the Borrower shall have given to the Lender not less
than 30 Business Days prior notice of its intention to

prepay,

(b) any notice of intended prepayment shall be irrevoca-
ble;

(c) a Loan may only be prepaid after the last day of the
Availability Period (or, if earlier, the day on which the
Available Facility is zero);

(d) a Loan may only be prepaid on a Payment Date for
that Loan; and

(e) the Borrower shall not be entitled to re-borrow any

amounts prepaid.

Prepayment imposed by law: If, independently from the
Lender, it becomes unlawful in any applicable jurisdiction
for the Lender to perform any of its obligations as contem-
plated by this Agreement or to fund or maintain the Loans:



6.3

7.1

(a) Imprumutdtorul va notifica prompt pe Imprumutat la
momentul luarii la cunostinta a acelui eveniment;

(b) la data notificarii imprumutatului de catre
Imprumutator, Angajamentul va fi anulat imediat; si

(c) Imprumutatul va rambursa Imprumuturile in prima Dat3
de Platd care urmeaza notificarii Imprumutatului de ci-
tre Imprumutator sau, anterior, la data precizatd de Im-
prumutdtor in cadrul notificdrii comunicate Imprumu-
tatului (care nu va fi anterioara ultimei zile a oricarui
termen de gratie aplicabil conform legii).

Orice rambursare anticipata in temeiul prezentului Contract
va fi facuta Tmpreunda cu plata dobanzilor acumulate dar
neachitate si a dobanzilor de intarziere (daca acestea exista)
aferente sumei rambursate anticipat, fara plata vreunui
commision de rambursare anticipata.

DOBANDA SI PERIOADELE DE DOBANDA
Dobéanda

Imprumutatul va plati doband3 la fiecare Imprumut
(transa) pentru fiecare Perioadda de Dobanda
corespunzdtoare acelui Imprumut (transa), la o rat3
anuala a dobéanzii calculata ca suma dintre

7.1.1

(@) Marja; si
(b) EURIBOR.

Rata dobanzii va fi stabilitd de Imprumut&tor la Data
Stabilirii Dobanzii si (a) aceasta va fi definitiva si ob-
ligatorie pentru partile acestui Contract cu exceptia
existentei unei erori evidente de calcul; si (b) va fi

7.1.2
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the Lender shall promptly notify the Borrower upon
becoming aware of that event;

upon the Lender notifying the Borrower, the Commit-
ment will be immediately cancelled; and

the Borrower shall repay the Loans on the first Pay-
ment Date occurring after the Lender has notified the
Borrower or, if earlier, the date specified by the
Lender in the notice delivered to the Borrower (being
no earlier than the last day of any applicable grace pe-
riod permitted by law).

Any prepayment under this Agreement shall be made to-
gether with accrued but unpaid interest and default interest

(if an

y) on the amount prepaid, but without payment of any

prepayment fee.

INTEREST AND INTEREST PERIODS

Interest

7.1.1

7.1.2

The Borrower shall pay interest on each Loan in re-
spect of each Interest Period relating thereto at the
rate per annum which is the aggregate of

(a) the Margin; and
(b) EURIBOR

The rate of interest will be determined by the
Lender on the Quotation Day and (a) shall, except
for manifest error, be conclusive and binding on
the parties hereto; and (b) shall be notified by the



7.2

7.3

notificatd de citre Imprumutdtor Imprumutatului la
data stabilirii ei.

Perioadele de Dobanda

7.2.1

7.2.2

7.2.3

7.2.4

7.2.5

Fiecare Perioada de Dobéanda corespunzatoare unui
Imprumut (transd) va fi de trei luni, cu exceptia
situatiei in care se prevede altfel in acest Articol 7.2

Prima Perioada de Dobanda corespunzatoare unui
Imprumut (transd) va incepe in Data Tragerii acelui
Imprumut si se va termina pe (si va include) prima
Data de Plata imediat urmatoare.

Fiecare din urmatoarele Perioade de Dobanda core-
spunzdtoare unui Imprumut (transd) va incepe in
ziua unei Date de Plata si se va termina pe (si va in-
clude) imediat urmatoarea Data de Plata.

O Perioadda de Dobanda corespunzatoare unui
Imprumut (transd) nu va depasi in niciun caz Data
Scadentei Finale.

Toate Imprumuturile in derulare la oricare Dat3 de
Platd se vor consolida la acea Datd de Plata si vor fi
considerate ca fiind un singur Imprumut (transa).

Plata Dobanzii

Imprumutatul va achita dobanda acumulatd pentru fiecare
Imprumut (transd) in ultima zi a fiecdrei Perioade de
Dobanda (i.e, la fiecare Datd de Plata care cade inainte de
Data Scadentei Finale si la Data Scadentei Finale), cu luarea
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Lender to the Borrower on the date of determina-
tion.

Interest Periods

7.2.1

7.2.2

7.2.3

7.2.4

7.2.5

Each Interest Period for a Loan will be three
months, unless otherwise set out in this Clause
7.2.

The first Interest Period for a Loan shall start on
the Utilisation Date of that Loan and shall end on
(and include) the first Payment Date thereafter.

Each of the subsequent Interest Periods for a Loan
shall start on a Payment Date and shall end on
(and include) the next succeeding Payment Date.

An Interest Period for a Loan shall not extend be-
yond the Termination Date.

All Loans outstanding on any Payment Date shall
be consolidated on that Payment Date and treated
as one Loan.

Payment of Interest

The Borrower shall pay accrued interest on each Loan on
the last day of each Interest Period (i.e., on each Payment
Date occurring prior to the Termination Date and on the
Termination Date), subject to Clause 10.1.3.



7.4

7.5

8.2

in considerare a Articolului 10.1.3.
Calculul Dobanzii

Dobanda se acumuleaza zilnic si se calculeaza in baza unui an
de 360 de de zile si pentru numarul efectiv de zile scurse,
("zile efective/360").

Dobéanda de Intarziere Conventionald

In cazul in care orice sum& care trebuie achitatd de cétre
Imprumutat in conformitate cu prevederile prezentului
Contract nu este plitita la scadentd, Imprumutatul va pliti o
dobanda de intarziere la suma neachitatd, pentru o perioada
cuprinsa intre data scadentei si data platii efective, la o rata
anuald cu patru procente p.a (4% p.a.) peste rata dobanzii
asa cum este prevazuta aceasta la Articolul 7.1.1. Perioada
dobanzii de intarziere va fi stabilitd de catre Imprumutétor.
Orice dobanzi acumulate in conformitate cu prevederile aces-
tui Articol 7.5 vor fi achitate de Imprumutat prompt la solici-
tarea Imprumut&torului.

MODIFICAREA MODULUI DE CALCUL AL DOBANZILOR
Lipsa cotatiilor

Sub rezerva Articolului 8.2 (Evolutia disfunctionala a Pietei),
in cazul in care o Banca de Referinta nu furnizeaza o cotatie
pana la ora 11:00 a.m. la Data Stabilirii Dobanzii, rata
aplicabila a EURIBOR va fi determinatda pe baza cotatiilor
celorlalte Banci de Referinta

Evolutia Disfunctionala a Pietei

In cazul in care niciuna dintre Bancile de Referintd nu
furnizeaza Imprumutatorului o cotatie de rata a dobéanzii in
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Calculation of Interest

Interest shall accrue from day to day and be computed on
the basis of a year of 360 days and for the actual number
of days elapsed ("actual/360").

Conventional Default Interest

If any amount payable under this Agreement by the Bor-
rower has not been paid when due, the Borrower shall pay
default interest on the overdue amount, from the due date
until the date of actual payment at a rate of four per cent.
per annum (4% p.a.) above the interest rate, as stipulated
in Clause 7.1.1. The default interest period is to be defined
by the Lender. Any interest accruing under this Clause 7.5
shall be payable by the Borrower promptly on demand by
the Lender.

CHANGES TO THE CALCULATION OF INTEREST
Absence of quotations

Subject to Clause 8.2 (Market disruption), if a Reference
Bank does not supply a quotation by 11:00 a.m. on the
Quotation Day, the applicable EURIBOR shall be determined
on the basis of the quotations of the remaining Reference
Banks.

Market disruption

If none of the Reference Banks supplies an interest rate
quotation to the Lender to determine EURIBOR, then the



10.

10.1

vederea determinarii EURIBOR, rata dobanzii acelui
Imprumut corespunzatoare Perioadei de Dobanda va fi rata
procentuald anuala calculata ca suma dintre:

(@) Marja; si

(b) rata dobanzii care exprima ca rata procentuald anuala
costul suportat de Imprumutator pentru finantarea din
orice sursd pe care Imprumutdtorul o alege in mod re-
zonabil, Imprumutatul avand obligatia s comunice cal-
culele aferente Imprumutitorului.

COMISIOANE

Imprumutatul va achita Imprumutdtorului urmétoarele co-
misioane: Comision de acordare echivalent cu 1% din suma
Facilitatii, platibil in termen de 15 zile de la data semnarii
prezentului Contract.

PLATI SI CONTURI
PI5ti

10.1.1 Toate platile care trebuie efectuate de catre
Imprumutat in baza prezentului Contract, vor fi
efectuate in Euro cel mai tarziu la ora 10 a.m. in ziua
scadentei, in contul desemnat. Imprumutatul renunt&
la orice drept pe care |-ar putea avea, de a plati orice
suma prevazutda in prezentul Contract, in alta
moneda decat Euro.

10.1.2 Toate plétile efectuate de citre Imprumutat vor fi
facute integral, fara compensare, pretentii adverse,
retentie, restrictie, rezerva, retinere, deducere sau
altd conditionare.
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rate of interest of that Loan for the Interest Period shall be
the percentage rate per annum which is the sum of:

(a) the Margin; and

(b) the interest rate which expresses as percentage rate
per annum the cost to the Lender of funding from
whatever source that Lender may reasonably select
and the Lender shall have the obligation to communi-
cate to the Borrower the respective calculations.

FEES

The Borrower shall pay to the Lender the following fees:
Up-Front Fee of 1% of the Facility amount, payable within
15 days from the date of signing of this Agreement.

PAYMENTS AND ACCOUNTS
Payment

10.1.1 All payments to be made by the Borrower under
this Agreement shall be made in EUR no later than
10 a.m. on the due date to the designated account.
The Borrower waives any right it may have to pay
any amount hereunder in a currency other than
Euro.

10.1.2 All payments by the Borrower shall be made in full
without any set-off, counterclaim, retention, re-
striction, reservation, withholdings, deductions or

other condition.



10.2

11.

11.1

10.1.3 Orice platd scadentd intr-o zi care nu este o Zi
Lucratoare va fi efectuata in Ziua Lucratoare
precedenta.

Taxe

Dacd la un moment dat imprumutatul este obligat s& opereze
orice deducere sau retinere la sursa datorita taxelor,
impozitelor, taxelor vamale, sarcinilor fiscale, taxelor de
timbru sau oricaror altor impuneri sau retineri la sursa
indiferent de natura acesteia (inclusiv orice penalitdti sau
dobanzi datorate pentru neachitarea sau achitarea cu
intarziere a unor astfel de taxe) din orice plata datorata
conform prezentului Contract, suma platii datorate de
Imprumutat v fi majoratd in mod corespunzator pentru a se
asigura ca, dupa efectuarea acestor deduceri sau retineri,
Imprumutérorul va primit o suma netd egald cu suma pe care
ar fi trebuit sd o primeasca daca aceste deduceri sau retineri
nu ar fi fost obligatorii, iar Imprumutatul va desp&gubi pe
Imprumutétor pentru orice pierderi sau costuri suportate de
citre acesta, din cauza neefectudrii de citre Imprumutat a
acestor deduceri sau retineri. Imprumutatul va furniza cu
promptitudine Imprumut&torului, orice chitante, certificate
sau alte dovezi care constata sumele (daca este cazul)
achitate sau care trebuie achitate in legatura cu orice
deducere sau retinere mentionata mai sus.

COSTURI SUPLIMENTARE

In cazul in care orice modificare sau adoptare a oricirei
legi, regulament, tratat sau directivd sau solicitare oficiald
(indiferent daca are sau nu putere de lege) survenita ulterior
semnarii Contractului sau in cazul in care orice schimbare in
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10.1.3 Any payment which is due to be made on a day
that is not a Business Day shall be made on the
preceding Business Day.

Taxes

If at any time the Borrower is required to make any deduc-
tion or withholding on the account of tax, levy, impost,
duty, stamp duty or any other charge or withholding what-
soever nature (including any penalty or interest payable in
connection with any failure to pay or any delay in paying
any of the same) from any payment due hereunder, the
amount of payment due from the Borrower shall be in-
creased to the extent necessary to ensure that, after the
making of such deduction or withholding, the Lender re-
ceives a net sum equal to the sum which it should have re-
ceived had no such deduction or withholding been required
to be made and the Borrower shall indemnify the Lender
against any losses or costs incurred by it by reason of any
failure of the Borrower to make any such deduction or
withholding. The Borrower shall promptly deliver to the
Lender any receipts, certificates or other proof evidencing
the amounts (if any) paid or payable in respect of any de-
duction or withholding as aforesaid.

INCREASED COSTS

If the result of any change in or any introduction of any
law, regulation, treaty or official directive or request
(whether or not having the force of law) after the date
hereof or any change in the interpretation or application



interpretarea si aplicarea acestora sau in cazul in care
respectarea acestora de cdtre Imprumutdtor (inclusiv si fard
a se limita la cele referitoare la taxe, rezerve, coeficientul de
lichiditate Tn cazul depozitelor speciale, lichiditati, rezerve
tehnice (Deckungsstock) sau cerintele de adecvare a
capitalului, orice cerinte referitoare la modul in care
Imprumutadtorul trebuie s& isi aloce resursele financiare
necesare pentru acordarea sau in legdturd cu Imprumutul sau
orice alta forma de control bancar sau monetar) determina:

(a) cresterea costului imprumutdtorului pentru acordarea
sau finantarea unui Tmprumut sau mentinerea Angaja-
mentului sau in conformitate cu prevederile acestui Con-
tract; sau

(b) reducerea oricdrei sume care trebuie platitd Imprumuts-
torului sau a oricdrui profit efectiv realizat de cdtre Im-
prumutator, in conformitate cu prevederile prezentului
Contract; sau

(c) efectuarea unei plati sau renuntarea de catre Imprumu-
tator la orice dobanzi sau la orice alte castiguri aferente
sau calculate prin raportare la orice suma primita sau la
care este indreptdtit acesta din partea Imprumutatului
conform prezentului Contract;

atunci, dupa caz:

(i) Imprumutdtorul va notifica in scris Imprumutatul in
cazul aparitiei unui astfel de eveniment;

(i) la solicitarea Imprumutatorului, Imprumutatul va achita
Imprumutatorului suma pe care Imprumutatorul o dov-
edeste in mod rezonabil ca fiind necesara pentru a fi de-
spagubit cu privire la aceste costuri suplimentare, re-
duceri, plati sau renuntari la dobanzi sau la alte castiguri
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thereof or compliance by the Lender with the same (includ-
ing without limitation those relating to taxes, reserve, spe-
cial deposit cash ratio, liquidity, covered fund (Deckungss-
tock) or equity adequacy requirements, any requirements
relating to the manner in which the Lender is required to
allocate financial resources to provide for the making of or
in relation to the Loan or any other form of banking or
monetary controls) is that:

(a)

(b)

(c)

then
(i)

(i)

the cost to the Lender of making or funding a Loan or
maintaining its Commitment hereunder is increased;
or

any amount payable to the Lender or the effective re-
turn to the Lender hereunder is reduced; or

a Lender makes any payment or forgoes any interest
or other return on or calculated by reference to any
amount received or receivable by it from the Borrower
hereunder;

and in each case:

The Lender shall notify the Borrower upon occurrence
of such event in writing;

from time to time upon demand by the Lender, the
Borrower shall pay to the Lender such amount as the
Lender reasonably certifies as necessary to compen-
sate it for such increased costs, reduction, payment or
forgone interest or other return and the certificate of



11.2

12,

12.1

si certificatul Imprumutatorului care precizeazs cuantu-
mul acestor despagubiri va constitui dovada la prima
vedere (prima facies); si

Imprumutatul poate rambursa anticipat Imprumuturile,
cu o notificare prealabild a Imprumutdtorului de cel
putin 15 Zile Lucratoare, cu conditia ca aceasta notifi-
care sa fie comunicata in termen de 30 de zile de la no-
tificarea prevazuta la litera (i) de mai sus, data la care
se anuleazd Angajamentul Imprumut&torului previzut in
prezentul Contract, iar fmprumutatul transferd Im-
prumutdtorului  suma Imprumutului datoratd plus
dobanzile acumulate la zi.

(iii)

In cazul aparitiei vreunuia dintre evenimentele mentionate
la Articolul 11, Imprumutdtorul va depune eforturi in vederea
transferului drepturilor si obligatiilor sale din prezentul Con-
tract citre o altd unitate operativd a Imprumut&torului care
nu este afectat de modificarile si efectele acestora descrise
mai sus

DECLARATII SI GARANTII

Imprumutatul  declard si garanteazd in favoarea
Imprumutdtorului, la data prezentului Contract, in
conformitate cu prevederile acestui Articol 12.

Organizare

(a) Este o persoana juridica de drept public infiintata legal si
functionand in mod valabil in conformitate cu legislatia
romana.

(b) Are puterea deplina sa detind in proprietate activele

sale, si sd-si desfdsoare activitatea astfel cum o des-

fasoara in acest moment.
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the Lender specifying the amount of such compensa-

tion shall be prima facia evidence; and
(iii) the Borrower may prepay the Loans, on giving not less
than 15 Business Days prior notice to the Lender, pro-
vided that such notice is given within [30] days of the
notification under (i) above whereupon the Commit-
ment of the Lender under this Agreement shall be
cancelled, and the Borrower transfers to the Lender
the outstanding loan amount plus accrued interest.

If any event mentioned in this Clause 11 occurs the Lender
shall endeavour to transfer its rights and obligations here-
under to another lending office not being affected by such
changes and their effects as set forth above.

REPRESENTATIONS AND WARRANTIES

The Borrower makes the representations and warranties set
out in this Clause 12 to the Lender on the date of this
Agreement.

Status

(a) It is a public law legal entity duly set up and validly

existing under Romanian law.
(b) It has the power to own its assets and carry on its ac-
tivity as it is being conducted.



12.2

12.3

12.4

12.5

12.6

Respectarea obligatiilor

Sub rezerva oricaror principii generale de drept care fi
limiteaza obligatiile, obligatiile care urmeaza a fi asumate de
catre acesta in temeiul fiecarui Document de Finantare sunt
legale, valide, cu caracter obligatoriu si executorii.

Compatibilitatea cu alte obligatii

Incheierea si implementarea de catre acesta a Documentelor
de Finantare, precum si a tranzactiilor prevazute in acestea,
nu vor contraveni:

(@) oricaror legi si regulamente aplicabile acestuia; sau

(b) oricarui contract sau act cu forta obligatorie pentru
acesta sau pentru activele sale.

Capacitate si autorizare

Acesta are capacitatea necesara pentru incheierea si
executarea si a Iintreprins toate demersurile necesare in
vederea autorizarii incheierii si executarii, Documentelor de
Finantare la care este parte, precum si a tranzactiilor
prevazute in aceste Documente de Finantare.

Validitatea si forta probatorie

Toate autorizatiile necesare sau oportune care sa-i permita sa
incheie in mod legal, precum si sa-si exercite drepturile si sa-
si indeplineasca obligatiile prevazute in Documentele de Fi-
nantare la care este parte au fost obtinute sau efectuate si
sunt Tn vigoare si produc efecte juridice depline.

Deducerea / Retinerea la sursa a impozitelor
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Binding obligations

The obligations expressed to be assumed by it in each Fi-
nance Document are, subject to any general principles of
law limiting its obligations, legal, valid, binding and en-
forceable obligations.

Non-conflict with other obligations

The entry into and performance by it of, and the transac-
tions contemplated by, the Finance Documents do not and
will not conflict with:

(a) any law or regulation applicable to it; or

(b) any agreement or instrument binding upon it or any of
its assets.

Power and authority

It has the power to enter into and perform, and has taken
all necessary action to authorise its entry into and perform-
ance of, the Finance Documents to which it is a party and
the transactions contemplated by those Finance Docu-
ments.

Validity and admissibility in evidence

All authorisations required or desirable to enable it lawfully
to enter into, exercise its rights and comply with its obliga-
tions in the Finance Documents to which it is a partyhave
been obtained or effected and are in full force and effect.

Deduction of Tax



12.7

12.8

12.9

Nu este necesara realizarea vreunei deduceri / retineri la
sursa corespunzatoare pentru sau ce derivd din orice
impozite aplicabile ca urmare a oricarei plati ce poate fi
efectuata in temeiul oricarui Document de Finantare.

Inexistenta cazurilor de neindeplinire a obligatiilor

(a)

(b)

Niciun Caz de Neindeplinire a Obligatiilor nu continua si,
in mod rezonabil, nu se prefigureaza ca un astfel de caz
ar putea rezulta din efectuarea unei Trageri.

Nu continud niciun eveniment sau imprejurare care
reprezinta (sau, la expirarea unei perioade de gratie, la
punerea in intarziere, la indeplinirea oricarei formalitati
sau in cazul unei combinatii a celor de mai sus, ar putea
sa reprezinte) o neindeplinire a obligatiilor (indiferent de
modul de descriere) ce deriva din orice contract sau act
cu caracter obligatoriu pentru Imprumutat sau al carui
obiect il constituie activele sale si care ar putea avea un
Impact Negativ Semnificativ.

Veridicitatea informatiilor

(@)

(b)

Orice informatie cu privire la o stare de fapt furnizata de
citre Imprumutat este adevdratd si exactd sub toate
aspectele importante de la data la care a fost furnizata
sau de la data la care a fost afirmata (daca o astfel de
data exista).

Nu s-a intdmplat nimic si nu a fost omis nimic si nu a
fost furnizata sau ascunsa nicio informatie care ar putea
determina ca informatia furnizata sa fie falsa sau insela-
toare cu privire la orice aspect important.

Situatiile Financiare
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It is not required to make any deduction for or on account
of any tax from any payment it may make under any Fi-
nance Document.

No default

(a)

(b)

No Event of Default is continuing or might reasonably
be expected to result from the making of any Utilisa-
tion.

No other event or circumstance is outstanding which
constitutes (or, with the expiry of a grace period, the
giving of notice, the noticing of any determination or
any combination of the foregoing, would constitute a
default (however described) under any other agree-
ment or instrument which is binding on it or to which
its assets are subject which might have a Material Ad-
verse Effect.

No misleading information

(a)

(b)

Any factual information provided by the Borrower was
true and accurate in all material respects as at the
date it was provided or as at the date (if any) at which
it is stated.

Nothing has occurred or been omitted and no informa-
tion has been given or withheld that results in the in-
formation provided being untrue or misleading in any
material respect.

12.9 Financial statements



12.10

12.11

12.12

(a) Situatiile financiare ale acestuia au fost pregatite in con-
formitate cu Principiile Contabile General Acceptate, care
au fost aplicate in mod corespunzator.

(b) Situatiile financiare ale acestuia reprezinta in mod corect
situatia financiard si operatiunile efectuate pe durata
anului financiar relevant.

(c) Nu a avut loc nicio schimbare negativa semnificativa in
activitatea sa sau in situatia sa financiara.

Autorizari si Licente

Imprumutatul a obtinut si va mentine atat timp cat orice
suma este datoratd conform Documentelor de Finantare sau
cat este valabil orice Angajament, toate autorizatiile,
aprobarile, permisele si inscrierile care pot fi cerute in
conformitate cu legislatia romana pentru a-i permite sa fsi
indeplineascd obligatile asumate prin Documentele de
Finantare.

Rangul egal de prioritate (pari passu)

Obligatiile sale de plata in temeiul Documentelor de Finantare
vor avea cel putin un rang egal (pari passu) raportat la
pretentiile  tuturor celorlalti creditori negarantati si
nesubordonati, cu exceptia obligatilor al caror rang
preferential este stabilit prin lege.

Inexistenta litigiilor in curs de desfasurare sau iminente

Nu au fost initiate si nu este iminenta initierea (despre care
sa aiba cunostintd sau sd o poata prevedea) impotriva sa a
unor litigii, proceduri arbitrale sau administrative in fata vre-
unei instante, tribunal arbitral sau alt organ, despre care, in
cazul unei solutii nefavorabile, s-ar putea presupune in mod
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(a) 1Its financial statements were prepared in accordance
with GAAP consistently applied.

(b) 1Its financial statements fairly represent its financial
condition and operations during the relevant financial
year.

(c) There has been no material adverse change in its
business or financial condition.

Authorisations and Licences

The Borrower has obtained and shall maintain as long as
any amount is outstanding under the Finance Documents or
any Commitment is in force all authorisations, consents, li-
censes, permits and registrations, which may be required
by Romanian law to legally enable it to perform its obliga-
tions under the Finance Documents.

Pari passu ranking

Its payment obligations under the Finance Documents rank
at least pari passu with the claims of all its other unsecured
and unsubordinated creditors, except for obligations man-
datorily preferred by law.

No proceedings pending or threatened

No litigation, arbitration or administrative proceedings of or
before any court, arbitral body or agency which, if ad-
versely determined, might reasonably be expected to have
a Material Adverse Effect have (to the best of its knowledge
and belief) been started or threatened against it.



12.13

13.

13.1

13.2

13.3

rezonabil ca ar avea un Impact Negativ Semnificativ.
Repetare

Declaratiile Repetate se considera ca sunt facute (repetate)
de Imprumutat prin referire la faptele si circumstantele
existente la data fiecarei Cereri de Tragere, la fiecare Data de
Tragere si in prima a zi a fiecarei Perioade de Dobanda.

OBLIGATII DE INFORMARE

Obligatiile prevazute la Articolul 13 vor ramane in vigoare
incepand cu data prezentului Contract, atat timp cat orice
suma este datoratd conform Documentelor de Finantare sau
atat timp cat exista un Angajament in derulare.

Situatii Financiare

Imprumutatul va pune la dispozitia Iimprumutitorului:

(a) imediat ce vor fi disponibile, dar in orice caz in termen
de 120 de zile de la sfarsitul fiecarui an fiscal, situatiile

sale financiare pentru respectivul an fiscal; si

imediat ce vor fi disponibile, dar in orice caz in termen
de 120 de zile de la sfarsitul fiecarui semestru a fiecarui
an fiscal, situatiile sale financiare pentru respectivul se-
mestru.

(b)

Cerinte privind situatiile financiare

(a) Fiecare set de situatii financiare furnizate de
Imprumutat in temeiul Articolului 13.2 (Situatiile
Financiare) va fi certificat de catre un reprezentant
autorizat al Imprumutatului ca reprezentand in mod
corect situatia financiard a Imprumutatului la data
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12.13 Repetition

13.
13.1

13.2

13.3

The Repeating Representations shall be made by the Bor-
rower by reference to the facts and circumstances then ex-
isting on the date of each Utilisation Request each Utilisa-
tion Date and on the first day of each Interest Period.

INFORMATION UNDERTAKINGS

The undertakings in this Clause 13 remain in force from the
date of this Agreement for so long as any amount is out-
standing under the Finance Documents or any Commitment
is in force.

Financial statements

The Borrower shall supply to the Lender:

(a) as soon as the same become available, but in any
event within 120 days after the end of each of its fi-
nancial years its financial statements for that financial
year; and

(b) as soon as the same become available, but in any

event within 120 days after the end of each half of

each of its financial years its financial statements for

that financial half year.

Requirements as to financial statements

(a) Each set of financial statements delivered by the Bor-
rower pursuant to Clause 13.2 (Financial statements)
shall be certified by a authorized representative of the
Borrower as fairly representing its financial condition
as at the date as at which those financial statements



13.4

13.5

(b)

intocmirii situatiilor financiare respective.

Imprumutatul va asigura c3d fiecare set de situatii
financiare furnizate in temeiul Articolului 13.2 (Situatiile
Financiare) este elaborat cu utilizarea Principiilor
Contabile General Acceptate.

Informarea

Imprumutatul va pune la dispozitia Iimprumutitorului:

(a)

(b)

()

prompt, la momentul ludrii la cunostinta, detaliile cu
privire la orice litigiu, procedura arbitrald sau adminis-
trativa existente, iminente sau in curs de derulare, Tm-
potriva sa si care, in cazul unei solutii nefavorabile, ar
putea avea un Impact Negativ Semnificativ;

prompt, alte informatii privind situatia financiara, activi-
tatea si operatiunile Imprumutatului, la cererea rezon-
abild a Imprumutatorului; si

prompt, alte informatii care ar putea fi solicitate in
conformitate cu reglementdrile aplicabile privind
supravegherea bancara si/sau in conformitate cu
standardele practicii bancare.

Notificarea neindeplinirii obligatiilor

(a)

(b)

imprumutatul va notifica cu promptitudine,
Imprumutdtorul cu privire la orice Neindeplinire a
Obligatiilor (si cu privire la masurile intreprinse (daca
este cazul) in vederea remedierii acesteia) in momentul
ludrii la cunostintd cu privire la aparitia unui astfel de
caz.

La solicitarea imprumutdtorului, Imprumutatul va pune
prompt la dispozitia acestuia un certificat semnat in mod
corespunzator de catre Imprumutat care sa ateste ca nu
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were drawn up.

The Borrower shall procure that each set of financial
statements delivered pursuant to Clause 13.2 (Finan-
cial statements) is prepared using GAAP.

Information

The Borrower shall supply to the Lender:

(a)

(b)

()

promptly upon becoming aware of them, the details of
any litigation, arbitration or administrative proceed-
ings which are current, threatened or pending against
it, and which might, if adversely determined, have a
Material Adverse Effect;

promptly, such further information regarding the fi-
nancial condition, activity and operations of the Bor-
rower as the Lender may reasonably request; and

promptly such further information as may be required

by applicable banking supervisory laws and regulations
and/or in line with standard banking practice.

Notification of default

(a)

(b)

The Borrower shall notify the Lender of any Default
(and the steps, if any, being taken to remedy it)
promptly upon becoming aware of its occurrence.

Promptly upon a request by the Lender, the Borrower
shall supply to the Lender a certificate duly executed
by the Borrower certifying that no Default or is con-



14.

14.1

14.2

14.3

exista un nicio Neindeplinire a Obligatiilor care continua
(sau daca o Neindeplinire a Obligatiilor continua, sa pre-
cizeze cazul de Neindeplinire a Obligatiilor si eventualele
masuri intreprinse in vederea remedierii acestuia).

OBLIGATII GENERALE

Obligatiile prevazute in acest Articol 14 raman in vigoare de
la data prezentului Contract, atat timp cat orice suma este
datoratd conform Documentelor de Finantare sau atat timp
cat existd un Angajament in derulare.

Autorizatii

Cu promptitudine, Imprumutatul va obtine, va indeplini si va
face tot ce este necesar pentru mentinerea autorizatiilor in
vigoare si cu efecte depline; si, la solicitarea rezonabila a
Imprumutatorului, va furniza acestuia copii ale oricarei
autorizatii, permis sau licenta impusda de orice lege sau
reglementare din Romania, care sa-i permita sa indeplineasca
obligatiile sale din Documentele de Finantare si sa asigure
legalitatea, validitatea si caracterul executoriu al oricarui
Document de Finantare.

Respectarea legislatiei

Imprumutatul va respecta in toate privintele toate legile si
reglemetarile aplicabile, Tn cazul in care nerespectarea
acestora ar putea produce un Impact Negativ Semnificativ.

Rangul egal de prioritate (pari passu)

Imprumutatul isi asum& c& indatorarea sa ce derivd din
prezentul Contract este si o sd se mentina la un rang de
prioritate cel putin egal (pari passu) raportat la toate
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tinuing (or if a Default is continuing, specifying the
Default and the steps, if any, being taken to remedy
it).

GENERAL UNDERTAKINGS

The undertakings in this Clause 14 remain in force from the
date of this Agreement for so long as any amount is out-
standing under the Finance Documents or the Commitment
is in force.

Authorisations

The Borrower shall promptly obtain, comply with and do all
that is necessary to maintain in full force and effect; and,
upon reasonable request by the Lender, supply copies to
the Lender of, any authorisation, permit or licence required
under any law or regulation of Romania to legally enable it
to to perform its obligations under the Finance Documents
and to ensure the legality, validity, enforceability of any Fi-
nance Document.

Compliance with laws

The Borrower shall comply in all respects with all laws to
which it may be subject, if failure so to comply would have
a Material Adverse Effect.

Pari passu ranking

The Borrower undertakes that its indebtedness under this
Agreement ranks and will rank at least pari passu with all
the Borrower’s other present and future unsubordinated li-



14.4

15.

15.1

15.2

obligatiile  nesubordonate prezente si viitoare ale
Imprumutatului, precum si la toate obligatiile acestuia care
sunt garantate cu acelasi tip de garantii.

Garantii

Imprumutatul va constitui si va perfecta urmatoarea Sarcind
(garantie) de prim rang in favoarea Imprumutatului, in forma
si avand continutul satisficator pentru Imprumutat:

Garantia Municipalad (Contractul de Garantie Municipala).

CAZURI DE NEINDEPLINIRE A OBLIGATIILOR

Fiecare dintre evenimentele si circumstantele prevazute in
acest Articolul 15 constituie un Caz de Neindeplinire a
Obligatiilor.

Nerambursarea

Imprumutatul nu plateste la scadentd orice sum& pe care o
datoreaza in temeiul oricarui Document de Finantare la locul
si in moneda in care se prevede plata acestora, cu precizarea
ca acest alineat nu se aplicd sumelor neachitate, daca
neindeplinirea obligatiei de plata este remediata in termen de
2 Zile Lucratoare de la scadenta.

Alte obligatii

(a) Imprumutatul nu respectd oricare dintre prevederile
oricarui Document de Finantare (cu exceptia celor
mentionate la Articolul 15.1 (Nerambursarea)).

(b) Nu se considera Caz de Neindeplinire a Obligatiilor con-

form literei (a) situatia in care neexecutarea poate fi si

este remediata in termen de 30 de zile sau, cu privire la
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abilities and liabilities of the Borrower which are secured in
the same manner.

Security

The Borrower shall create and perfect the following first
ranking Security in favour of the Lender, in form and sub-
stance satisfactory to the Lender:

the Municipal Guarantee (the Municipal Guarantee Agree-
ment).

EVENTS OF DEFAULT

Each of the events or circumstances set out in this Clause
15 is an Event of Default.

Non-payment

The Borrower does not pay on the due date any amount
payable by it under any Finance Document at the place at
and in the currency in which it is expressed to be payable,
provided that this sub-clause shall not apply to any unpaid
amount where such failure to pay is remedied within 2
Business Days of its due date.

Other obligations

(a) The Borrower does not comply with any provision of
any of the Finance Documents (other than those re-
ferred to in Clause 15.1 (Non-payment)).

(b) No Event of Default under paragraph (a) above will

occur if the failure to comply is capable of remedy and

is remedied within 30 days or, in relation to Clauses



15.3

15.4

Articolele 14.1 (Autorizatii) si 14.3 (Rangul egal de pri-
oritate (pari passu)), in termen de 15 zile, de la oricare
dintre urmatoarele doua momente care intervine primul:
(i) primirea de citre Imprumutat a notificdrii din partea
Imprumutatorului cu privire la neindeplinirea obligatiilor
sau (ii) luarea la cunostinta a Imprumutatului despre
neindeplinirea obligatiilor sale.

Declaratii eronate

Oricare dintre declaratiile date sau considerate a fi fost date
sau care vor fi repetate de cdtre Imprumutat, care sunt
prevazute in Documentele de Finantare sau in orice alt
document depus de sau in numele Imprumutatului pe baza
sau in legatura cu orice Document de Finantare, este sau se
dovedeste ca a fost falsa sau ca a indus in eroare cu privire la
orice aspect important, la momentul la care a fost dat3,
considerata a fi fost data sau repetata si, in masura in care
este susceptibila de remediere, nu a fost remediata in termen
de [30] de zile de la oricare dintre urmatoarele doua
momente care intervine primul: (i) primirea de catre
Imprumutat a notificdrii din partea Imprumutdtorului cu
privire la neindeplinirea obligatiilor sau (ii) luarea Ila
cunostintd a Imprumutatului despre neindeplinirea obligatiilor
sale,.

Cazuri de neexecutare incrucisate

(a) Orice Indatorare Financiard a Imprumutatului nu este
achitata la scadenta sau in interiorul perioadei de gratie
agreata initial.

Orice Indatorare Financiard a Imprumutatului este de-
clarata ca fiind sau devine, in orice alt mod, scadenta
anticipat (fnainte de scadenta initial agreata) ca urmare

(b)
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14.1 (Authorisations), and 14.3 (Pari passu ranking)
within 15 days, after the earlier of (i) receipt by Bor-
rower of a respective default notice by the Lender and
(ii) the Borrower becoming aware of the failure to
comply.

Misrepresentation

Any representation or statement made or deemed to be
made or to be repeated by the Borrower in the Finance
Documents or any other document delivered by or on be-
half of the Borrower under or in connection with any Fi-
nance Document is or proves to have been incorrect or
misleading in any material respect when made or deemed
to be made or to be repeated and, if capable of remedy, is
not remedied within [30] days after the earlier of (i) receipt
by the Borrower of a respective default notice by the
Lender and (ii) the Borrower becoming aware of the failure
to comply.

Cross default

(a) Any Financial Indebtedness of the Borrower is not paid
when due or within any originally applicable grace pe-
riod.

(b) Any Financial Indebtedness of the Borrower is declared

to be or otherwise becomes due and payable prior to

its specified maturity as a consequence of an event of



(©)

(d)

(e)

a unui caz de neindeplinire a obligatiilor (indiferent de
natura acestuia).

Orice angajament pentru o indatorare Financiard a Im-
prumutatului este desfiintat sau suspendat de un credi-
tor ca urmare a unui caz de neindeplinire a obligatiilor
(indiferent de natura acestuia).

Orice creditor al Imprumutatului este indreptétit s& de-
clare scadenta unei Indatordri Financiare a Imprumu-
tatului, anterior scadentei initial agreate a acesteia ca
urmare a unui caz de neindeplinire a obligatiilor (indifer-
ent de natura acestuia).

Nu intervine niciun Caz de Neindeplinire a Obligatiilor in
temeiul acestui Articolul 15.4 in cazul in (i) care suma
totald a Indatordrii Financiare sau a angajamentelor
pentru Indatorarea Financiard prevdzutd la literele (a)
pana la (d) de mai sus este in total, la orice moment,
mai mica de 1.000.000 Euro (sau echivalentul acesteia
in alta/e moneda/e) sau (ii) o astfel de situatie este
remediata in termen de 10 Zile Lucratoare.

Insolventa

(a)

(b)

Imprumutatul se afld in sau isi declard incapacitatea de
a-si achita datoriile la scadentd sau este supraindatorat
sau este considerat in incapacitate de platd a datoriilor
la scadenta sau suspenda efectuarea platilor pentru
oricare dintre datoriile sale sau, datoritd dificultatilor
financiare existente sau anticipate, initiaza negocieri cu
unul sau mai multi creditori in vederea reesalonarii
datoriilor sale si, in special, Imprumutatul este declarat
(sau se declara) in insolventa sau alte proceduri similare
in conformitate cu legea romana.

Valoarea activelor Imprumutatului este mai micd decat
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default (howsoever described).

Any commitment for any Financial Indebtedness of the
Borrower is cancelled or suspended by a creditor as a
consequence of an event of default (howsoever de-
scribed).

Any creditor of the Borrower becomes entitled to de-
clare any Financial Indebtedness of the Borrower due
and payable prior to its specified maturity as a conse-
quence of an event of default (howsoever described).

No Event of Default will occur under this Clause 15.4 if
(i) the aggregate amount of Financial Indebtedness or
commitment for Financial Indebtedness falling within
paragraphs (a) to (d) above is in the aggregate at
any time less than EUR 1,000,000 (or its equivalent in
another currency or currencies) or (ii) such event is
remedied within 10 Business Days.

Insolvency

(a)

(b)

The Borrower is unable or admits inability to pay its
debts as they fall due, or is over-indebted, or is
deemed unable to pay its debts as they fall due, or
suspends making payments on any of its debts or, by
reason of actual or anticipated financial difficulties,
commences negotiations with one or more of its credi-
tors with a view to rescheduling any of its indebted-
ness and, in particular, the Borrower is declared (or
declares itself) in insolvency or similar proceedings in
accordance with Romanian law.

The value of the assets of the Borrower is less than its



15.6

15.7

15.8

15.9

cea a datoriilor sale (tindnd seama de datoriile eventuale
si prognozate).

Se declara un moratoriu in privinta oricarei indatorari a
Imprumutatului.

(©)

Procedurile de insolventa

Orice actiune corporatista, procedura legala alta

procedura ori demers este intreprins in legatura cu:

(i)

sau

suspendarea platilor, un moratoriu privind indatorarea,
insolventa Imprumutatului sau orice alte proceduri
similare in conformitate cu legea aplicabild; sau

(i) numirea unui administrator judiciar, administrator
special sau a altor astfel de persoane oficiale cu privire
la Imprumutat sau pentru o parte substantiald a

activelor acestuia.

Actiunile creditorilor

Orice expropriere, poprire, aplicare a sechestrului, luare in
posesie sau executare silita care afecteaza orice bun sau
bunurile Imprumutatului in valoare totald de 1.000.000 Euro
(sau echivalentul in orice alta/e monedd/e) si care nu este
respinsa in termen de 30 de zile.

Rezilierea sau denuntarea

Imprumutatul reziliazd sau denuntd orice Document de

Finantare.
Schimbare nefavorabila semnificativa

Aparitia oricarui Impact Negativ Semnificativ care, daca este
susceptibil de remediere, nu este remediat in termen de [15]
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liabilities (taking into account contingent and prospec-
tive liabilities).
(c)

A moratorium is declared in respect of any indebted-
ness of the Borrower.

Insolvency proceedings

Any corporate action, legal proceedings or other procedure
or step is taken in relation to:

(i) the suspension of payments, a moratorium of any in-
debtedness or insolvency of the Borrower or similar
proceedings in accordance with applicable law; or

(ii) the appointment of an administrator, administrative

receiver, compulsory manager or other similar officer
in respect of the Borrower or any substantial part of
its assets.

Creditors' process

Any expropriation, attachment, sequestration, distress or
execution affects any asset or assets of the Borrower hav-
ing an aggregate value of EUR 1,000,000 (or equivalent in
any other currency or currencies) and is not discharged
within 30 days.

Rescission or Repudiation

The Borrower rescinds or repudiates any Finance Docu-
ment.

Material adverse change

Any Material Adverse Effect occurs and, if capable of rem-
edy, is not remedied within [15] days after the earlier of (i)



15.10

15.11

15.12

zile de la oricare dintre urmatoarele doua momente care
intervine primul (i) primirea de citre Imprumutat a notificarii
din partea Imprumutatorului privind neindeplinirea obligatiilor
si (ii) luarea la cunostintd a Imprumutatului despre aparitia
unui Impact Negativ Semnificativ.

Licente

Orice licenta, acord, inscriere sau aprobare (guvernamentala
sau a altui organ) necesara pentru valabilitatea, punerea in
executare sau legalitatea prezentului Contract sau pentru
Facilitatea prevazuta de acesta, a fost retrasa sau nu mai
este 1n vigoare si nu produce efecte depline.

Nevalabilitatea

Orice obligatie a Imprumutatului care derivd dintr-un
Document de Finantare nu constituie sau finceteazda sa
constituie o obligatie legala, valabila si cu caracter obligatoriu
pentru Imprumutat, susceptibild de executare silitd in
conformitate cu prevederile acestuia sau, in cazul
Contractului de Garantie Municipald, nu ofera o Sarcina
(garantie) cu efecte depline in favoarea Imprumutdtorului cu
privire bunurile asupra carora se intentioneaza a se constitui
Sarcina (garantia) in Contractul de Garantie Municipala.

Accelerarea

Cu ocazia sau ulterior aparitiei unui Caz de Neindeplinire a
Obligatiilor, care continua, Imprumutatorul poate, prin
notificarea Imprumutatului:

(a) sa anuleze Angajamentul, moment la care acesta va fi
anulat imediat;

(b) s& declare c& tot sau o parte din Imprumut, impreuna cu
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receipt by the Borrower of a respective default notice by
the Lender and (ii) the Borrower becoming aware of the oc-
currence of any Material Adverse Effect.

Licenses

Any license, consent, registration or approval (governmen-
tal or otherwise) required for the validity, enforceability or
legality of this Agreement or for the purposes of the Facility
stipulated hereunder is withdrawn or ceases to be in full
force and effect.

Invalidity

Any obligation of the Borrower under any of the Finance
Documents is not or ceases to constitute the legal, valid
and binding obligation of the Borrower, enforceable in ac-
cordance with its terms or, in case of the Municipal Guaran-
tee Agreement, it fails to provide effective Security in favor
of the Lender over the assets over which the Security is in-
tended to be given by the Municipal Guarantee Agreement.

Acceleration

On and at any time after the occurrence of an Event of De-
fault which is continuing the Lender may by notice to the
Borrower:

(a) cancel the Commitment whereupon they shall imme-
diately be cancelled;

(b) declare that all or part of the Loans, together with ac-



16.

16.1

dobanzile acumulate, si orice alte sume acumulate sau
datorate in temeiul Documentelor de Finantare sunt
scadente imediat, moment la care acestea devin sca-

dente;

(c) s& declare cd tot sau o parte din Imprumut este
scadente la cerere, moment la care acestea devin
scadente imediat la cererea Imprumutatorului; si/sau

(d) sa intreprinda orice demersuri in vederea executarii ori-
carei Sarcini (garantii) sau sa exercite orice drepturi ale
Imprumutatorului, in conformitate cu Documentele de
Finantare.

DESPAGUBIRI

Despagubiri

Imprumutatul consimte prin prezentul si despidgubeascd pe
fmprumutétor la cerere, pentru toate pierderile, cheltuielile si
daunele pe care le-ar putea suporta Imprumutdtorul ca
urmare a (i) unei neexecutari (inclusiv, dar fara a se limita la,
orice dobanzi achitate de Imprumutdtor pentru fondurile
imprumutate de acesta in vederea mentinerii sumelor care nu
au fost platite la termen), (ii) aparitiei unui Caz de
Neindeplinire a Obligatiilor, (iii) rambursarii sau rambursarii
anticipate a unui Imprumut sau a unei parti din acesta (in
alte conditii decat in ultima zi a Perioadei de Dobanda) (iv)
netragerii unui Imprumut (transe) indiferent de motive
ulterior depunerii unei Cereri de Tragere sau (V)
nerambursarii anticipate a unui fmprumut (sau a unei parti
din acesta) 1in conformitate cu o notificare privind
rambursarea anticipatd facutd de Imprumutat. Un certificat
emis de un functionar competent al Imprumutdtorului prin
care se stabileste suma acestor pierderi, cheltuieli si daune,
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crued interest, and all other amounts accrued or out-
standing under the Finance Documents be immedi-
ately due and payable, whereupon they shall become
immediately due and payable;

(c) declare that all or part of the Loans be payable on
demand, whereupon they shall immediately become
payable on demand by the Lender; and/or

(d) take any step to enforce any Security, or exercise any
rights of the Lender, under the Finance Documents.

INDEMNIFICATION

Indemnity

The Borrower hereby agrees to indemnify the Lender on
demand against all documented losses, expenses and li-
abilities which the Lender may incur as a consequence of (i)
any Default (including but not limited to any interest paid
by the Lender for funds borrowed by the Lender to maintain
any amounts in default), (ii) the occurrence of any Event of
Default, (iii) any repayment or prepayment of a Loan or a
part thereof (other than on the last day of an Interest Pe-
riod) (iv) the Loan not being made for any reason after a
Utilisation Request has been delivered or (v) a Loan (or
part of a Loan) not being prepaid in accordance with a no-
tice of prepayment given by the Borrower. A certificate by a
duly authorised officer of the Lender setting forth the
amount of such losses, expenses and liabilities and the ba-
sis of calculation thereof, when forwarded to the Borrower
shall (save for manifest error) be prima facie evidence of
the amount of such losses, expenses and liabilities.



17.

17.1

18.

18.1

18.2

19.
19.1

precum si baza de calcul a acestora, va constitui, la
momentul comunicdrii acestuia cdtre Imprumutat (cu
exceptia existentei unei erori evidente), dovada prima facies
a sumei acestor pierderi, cheltuieli si obligatii.

COSTURI SI CHELTUIELI
Costurile de executare silita

In termen de 3 Zile Lucrdtoare de la cerere, Imprumutatul va
achita Imprumutdtorului suma tuturor costurilor i
cheltuielilor (inclusiv onorariile avocatilor) suportate de
Imprumutdtor in legiturd cu executarea silitd a prezentului
Contract sau cu conservarea oricaror drepturi ce rezultd din
acesta.

MODIFICAREA PIU\RTILOR
Cesiuni si transferuri de catre Imprumutator

Imprumutdtorul poate cesiona oricare din drepturile sale
oricarei persoane numai cu aprobarea prealabila a
Imprumutatului.

Cesiunea si transferul de citre Imprumutat

Imprumutatul nu poate cesiona niciunul dintre drepturile sale
sau transfera drepturile sau obligatiile sale prevazute in
prezentul Contract.

MECANISME DE PLATA
PI5ti

La fiecare datd la care Imprumutatul sau Imprumutatorul
trebuie sa faca o plata in temeiul unui Document de
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COSTS AND EXPENSES

Enforcement costs

The Borrower shall, within 3 Business Days of demand, pay
to the Lender the amount of all costs and expenses (includ-
ing legal fees) incurred by the Lender in connection with
the enforcement of, or the preservation of any rights under,
this Agreement.

CHANGES TO THE PARTIES
Assignments and transfers by the Lender

The Lender may assign any of its rights to any person only
with the Borrower’s prior consent.

Assignments and transfer by the Borrower
The Borrower may not assign any of its rights or transfer

any of its rights or obligations under this Agreement.

PAYMENT MECHANICS

Payments

On each date on which the Borrower or the Lender is re-
quired to make a payment under a Finance Document, the



19.2

Finantare, Imprumutatul sau Imprumutdtorul vor pune la
dispozitia celeilalte parti suma de plata, in cuantumul, la data
scadenta, In momentul si utilizand fondurile precizate de
citre Imprumutdtor ca fiind uzuale la momentul incheierii
tranzactiei in moneda relevanta de la locul platii.

Plati partiale

In cazul in care Imprumutdtorul primeste o platd insuficientd
pentru a acoperi toate sumele scadente, la acel moment,
datorate de cdtre Imprumutat in temeiul Documentelor de
Finantare, Imprumutdtorul va imputa acea platd pentru
stingerea obligatiilor Imprumutatului din Documentele de
Finantare in urmatoare ordine:

(@) n primul rand, asupra sau pentru plata pro rata a
comisioanelor, costurilor si cheltuielilor neachitate ale
Imprumutitorului in conformitate cu Documentele de
Finantare;

(b) 1in al doilea rédnd, asupra sau pentru plata pro rata a
dobanzilor acumulate sau comisioane scadente si

neachitate conform prezentului Contract;

in al treilea rand, asupra sau pentru plata pro rata a
datoriilor principale scadente, dar neachitate, conform
prezentului Contract; si

()

(d) 1in al patrulea rand, asupra sau pentru plata pro rata a
oricaror alte sume scadente si neachitate in temeiul

Documentelor de Finantare.

Articolul 19.2 va prevala asupra oricarei alocari efectuate de
catre Imprumutat.
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Borrower or Lender shall make the same available to the
other party for value on the due date at the time and in
such funds specified by the Lender as being customary at
the time for settlement of transactions in the relevant cur-
rency in the place of payment.

Partial payments

If the Lender receives a payment that is insufficient to dis-
charge all the amounts then due and payable by the Bor-
rower under the Finance Documents, the Lender shall apply
that payment towards the obligations of the Borrower un-
der the Finance Documents in the following order:

(a) first, in or towards payment pro rata of any unpaid
fees, costs and expenses of the Lender under the Fi-
nance Documents;

(b) secondly, in or towards payment pro rata of any ac-
crued interest or commission due but unpaid under
this Agreement;

(c) thirdly, in or towards payment pro rata of any princi-
pal due but unpaid under this Agreement; and

(d) fourthly, in or towards payment pro rata of any other

sum due but unpaid under the Finance Documents.

This Clause 19.2 will override any appropriation made by
the Borrower.



19.3

19.4

Interdictia de compensare de citre Imprumutat

Toate platile datorate de Imprumutat in temeiul Documente-
lor de Finantare vor fi calculate si efectuate fara (si, respec-
tiv, fara deduceri pentru o) compensare sau alta pretentie
contrara (retineri), cu exceptia unei pretentii contrare (retin-
eri) care nu face obiectul unei dispute sau care a fost confir-
mata printr-o hotarare judecatoreasca definitiva si irevoca-
bila.

Moneda Contractului

Moneda Contractului este Euro iar plata oricarei sume
datorate de Imprumutat in temeiul oricarui Document de
Finantare va fi facuta in Euro.

In cazul in care orice sum& datoratd de Imprumutat (sau de
Trezorerie pentru Imprumutat) in conformitate cu prezentul
Contract si/sau Contractul de Garantie Municipala (denumita
in continuare "Suma") sau cu orice ordin sau hotaréare
judecatoreasca data sau pronuntata in legatura cu Suma,

(i) trebuie convertita dintr-o moneda (valutd) ("Prima
Moneda") in care acea Suma este platibila intr-o alta
moneda (valutd) ("A Doua Moneda") in scopul:

(A) Tntocmirii sau depunerii unei cereri sau dovezi impotriva
Imprumutatului (sau a Trezoreriei);

(B) obtinerii sau executarii unui ordin, a unei decizii sau
hotarari judecatoresti sau procedura de executare silitd, sau

(ii) este convertita prin efectul legii aplicabile,

Imprumutatul va despdgubi, ca obligatie independentd, in
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No set-off by Borrower

All payments to be made by the Borrower under the Fi-
nance Documents shall be calculated and be made without
(and free and clear of any deduction for) set-off or counter-
claim unless the counterclaim is undisputed or has been
confirmed in a final non-appealable judgement.

Currency of account

The currency of account is Euro and payment for any sum
due from the Borrower under any Finance Document shall
be made in Euro.

If any sum due from the Borrower (or the Treasury on be-
half of the Borrower) under this Agreement and/or the Mu-
nicipal Guarantee Agreement (hereinafter referred as the
"Sum"), or any order or judgment given or made in rela-
tion to a Sum,

(i) has to be converted from the currency (the "First Cur-
rency") in which that Sum is payable into another currency
(the "Second Currency") for the purpose of:

(A) making or filing a claim or proof against the Borrower
(or the Treasury);

(B) obtaining or enforcing an order or judgment in relation
to any litigation or forced enforcement proceedings, or

(ii) is so converted by operation of applicable law,

the Borrower shall as an independent obligation, within



20.

20.1

20.2

termen de trei Zile Lucrdtoare de la cerere, Imprumutstorul
pentru oricare costuri, pierderi sau daune cauzate de sau ca
rezultat al schimbului valutar, inclusiv orice diferentd intre
(A) cursul de schimb folosit pentru convertirea acelei Sume
din Prima Moneda in A doua Moneda si (B) cursul sau
cursurile de schimb disponibile Imprumut&torului Ila
momentul incasarii de catre acesta a Sumei.

NOTIFICARI
Comunicarea in scris

Orice comunicare in legaturd cu prezentul Contract va fi
facutd Tn scris si, in lipsa unei prevederi contrare, poate fi
facuta prin fax, prin scrisoare recomandata cu confirmare de
primare sau prin servicii de curierat. Orice comunicare scrisa
trebuie inregistrata atat la expeditor cat si la adresant.

Transmitere

20.2.1 Orice comunicare sau document intocmit sau trimis
de catre o persoana si adresat altei persoane, in
legatura cu prezentul Contract, se considera a fi
trimis in mod corespunzator atunci cand este efectiv
primit, in special:

(@) daca a fost trimis prin fax, atunci cadnd este
primit Tntr-o forma lizibila; sau

(b) daca a fost trimis prin scrisoare, atunci cand a

fost livratda de catre curier, la adresa

corespunzatoare, cu confirmare de primire sau

cand a fost primit prin scrisoare recomandata cu

confirmare de primire;

si, In cazul In care un anumit departament sau func-
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three Business Days of demand, indemnify the Lender
against any cost, loss or liability arising out of or as a result
of the conversion including any discrepancy between (A)
the rate of exchange used to convert that Sum from the
First Currency into the Second Currency and (B) the rate or
rates of exchange available to the Lender at the time of its
receipt of that Sum.

NOTICES
Communications in writing

Any communication to be made in connection with this
Agreement shall be made in writing and, unless otherwise
stated, may be made by fax, registered mail or by courier
service. Any written communication must be registered
both by the sender and by the receipient.

Delivery

20.2.1 Any communication or document made or deliv-
ered by one person to another in connection with
this Agreement will only be effective when actually

received, in particular:

(a) if by way of fax, when received in legible
form; or
(b) if by way of letter, when it has been delivered

by courier at the relevant address against re-
ceipt confirmation or when received by regis-
tered mail with recieot confirmation;

and, if a particular department or officer is speci-



20.3

21.

211

tionar este precizat ca parte a detaliilor adresei, daca
este adresata acelui departament sau functionar (sau
orice alt departament sau functionar specificat de ca-
tre orice persoana in acest scop).

LIMBA ENGLEZA

20.3.1 Orice notificare trimisa in temeiul sau in legatura cu
prezentul Contract trebuie redactata 1in limba
engleza.

20.3.2 Orice documente transmise in temeiul sau in legatura

cu prezentul Contract (impreund cu sau separate de
o notificare) trebuie sa fie:

(a)
(b)

in engleza; sau

daca in varianta lor originala nu sunt in engleza,
insotite de o traducere legalizatd in limba
engleza.

RENUNTARI SI REMEDII
Renuntari si Remedii

Neexercitarea sau exercitarea cu intarziere de catre
Imprumutdtor a unei puteri sau a unui drept sau in
exercitarea dintr-o data sau partiala a unei astfel de puteri
sau drept prevazute de prezentul Contract nu va constitui o
renuntare la acestea. Renuntarea nu produce efecte decat
daca este facuta in scris. Drepturile si remediile Partilor
prevazute in prezentul Contract sunt cumulative si nu exclud
drepturile sau remediile prevazute de lege.
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fied as part of its address details, if addressed to
that department or officer (or any substitute de-
partment or officer as any person shall specify for
this purpose).

ENGLISH LANGUAGE

20.3.1 Any notice given under or in connection with this

Agreement must be in English.

20.3.2 All documents provided under or in connection

with this Agreement (together with or independ-
ently from a notice) must be:

(@)
(b)

in English; or
if their original is not in English, accompanied
by a certified English translation.

WAIVERS AND REMEDIES WAIVER AND SET-OFF
Waivers and Remedies

No failure or delay on the part of the Lender exercising any
power or right or any single or partial exercises of such
power or right hereunder shall operate as a waiver thereof.
No waiver shall be effective unless it is in writing. The
rights and remedies of the Parties herein provided are cu-
mulative and not exclusive of any rights or remedies pro-
vided by law.



22,

22.1

22.2

23.

23.1

CALCULE SI CERTIFICATE
Conturi

In cadrul oricdrui litigiu ce priveste sau este in legaturd cu un
Document de Finantare, inregistrarile facute in conturile
deschise la Imprumutdtor constituie dovada prima facies a
aspectelor la care se refera.

Certificate si Determinari

Orice certificare sau determinare de citre Imprumutdtor a
unei rate sau sume in temeiul oricarui Document de Finantare
constituie, in absenta unei erori evidente, dovada la prima
vedere (prima facies) a aspectelor la care se refera.

PREVEDERI DIVERSE
Confidentialitatea informatiilor

Imprumutdtorul va  péstra confidentialitatea  tuturor
informatiilor furnizate de sau in numele Imprumutatului in
legatura cu prezentul Contract, cu exceptia cazului in care o
reglementare aplicabild impune contrariul, cu conditia ca
Imprumutdtorul s& poatd furniza afiliatilor sdi si unui
potential cesionar, achizitor, subcontractant sau oricarei alte
persoane cu care va initia sau cu care a initiat relatii
contractuale n legatura cu prezentul Contract (a) o copie a
prezentului Contract sau a oricaror documente in legatura cu
acesta si (b) orice informatie pe care Imprumutatorul a
dobandit-o in temeiul sau in legatura cu oricare dintre
documentele mentionate mai sus sau cu partenerul
contractual. Imprumutatul consimte in mod expres unei astfel
de dezvaluiri.

-39 -

22,

22.1

22.2

23.

23.1

HYPO-RO/22004/Draft 4a 100111

CALCULATIONS AND CERTIFICATES
Accounts

In any litigation proceedings arising out of or in connection
with a Finance Document, the entries made in the accounts
maintained by the Lender are prima facie evidence of the
matters to which they relate.

Certificates and Determinations

Any certification or determination by the Lender of a rate or
amount under any Finance Document is, in the absence of
manifest error, prima facie evidence (Anscheinsbeweis) of
the matters to which it relates.

MISCELLANEOUS
Disclosure

The Lender shall keep confidential all information provided
by or on behalf of the Borrower in connection with this
Agreement unless required otherwise by any applicable law
or regulation, provided that the Lender may disclose to its
affiliates and to a prospective assignee, transferee, sub-
participant or to any other person with whom it is propos-
ing to enter, or has entered into, contractual relations in re-
lation to this Agreement (a) a copy of this Agreement or
any document relating thereto, and (b) any information
which the Lender has acquired under or in connection with
any of the above mentioned documents or with the con-
tractual relationship. The Borrower expressly consents to
such disclosure.



23.2

23.3

Documentele accesorii Contractului

Urmatoarele documente o parte integranta a Contractului: (i)

documentatia de atribuire; (ii) propunerea tehnicd si
propunerea financiara; si (iii) graficul de rambursare a
Imprumutului.

Pentru evitarea oricarui dubiu, Partile convin ca toate

prevederile care se regasesc dupa titlul "Clauze specifice" in
modelul de contract de servicii inclus in documentatia de
atribuire si care nu se regasesc in prezentul Contract nu se
aplica in sau n legatura cu prezentul Contract.

Nevalabilitate Partiala

In cazul in care, la un moment dat, o dispozitie a prezentului
Contract este sau devine nuld, nevalabila sau nu mai produce
efecte, n orice privinta, in conformitate cu o reglementare a
oricarei jurisdictii, validitatea si operarea celorlalte dispozitii
ale prezentului Contract nu vor fi afectate iar restul
prevederilor si prezentul Contract raman valabile si produc
efecte, cu exceptia dispozitiilor nule, invalide sau lipsite de
efecte.

Prevederea nuld, invalida sau lipsitd de efecte se considera a
fi inlocuita cu o dispozitie valida, care produce efecte si, care
din punct de vedere juridic si economic, se apropie cel mai
mult de intentia Partilor sau de ceea ce Partile ar fi inten-
tionat in conformitate cu scopul prezentului Contract daca ar
fi luat Tn considerare acel aspect la momentul fincheierii
prezentului Contract.
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Ancillary documents of the Agreement

The following documents are an integral part of the Agree-
ment: (i) the awarding documentation; (ii) the technical
proposal and the financial proposal; and (iii) the Loan re-
payment schedule.

For the avoidance of doubt, the PArties agree that all provi-
sions which can be found after the title "Clauze specifice"
(specific clauses) in the model services contract included in
the awarding documentation and which are not included in
this Agreement, do not apply to or in relation to this
Agreement.

Partial Invalidity

If, at any time, any provision of this Agreement is or be-
comes void (nul), invalid or ineffective (inefficient) in any
respect under any law of any jurisdiction, the validity or ef-
fectiveness of the remaining provisions and this Agreement
will not be affected and the remaining provisions and this
Agreement remain valid and effective, save for the void, in-
valid or ineffective provisions.

The void, invalid or ineffective provision shall be deemed
replaced by such valid and effective provision that in legal
and economic terms comes closest to what the Parties in-
tended or would have intended in accordance with the pur-
pose of this Agreement if they had considered the point at
the time of conclusion of this Agreement.



23.4

23.5

23.6

23.7

23.8

Legislatia Aplicabila
Prezentul Contract este guvernat de legea roméana.
Jurisdictie

Toate disputele care se nasc din sau in legatura cu prezentul
Contract, inclusiv incheierea, validitatea si drepturile si
obligatiile Partilor, vor fi solutionate de catre instantele de
judecata competente din Romania.

Titlu executoriu, Renuntare la Imunitate
Prezentul Contract constituie titlu executoriu.

Imprumutatul renunta irevocabil si neconditionat (in cea mai
mare masura permisa de legea aplicabild) la orice drept de
imunitate de care beneficiaza in acest moment el sau bunu-
rile sale sau pe care |-ar putea dobandi ulterior in legatura cu
orice proceduri legale introduse impotriva sa ori a bunurilor
sale in legatura cu prezentul Contract, de catre
Imprumutstor.

Exemplare

Prezentul Contract a fost semnat in trei exemplare originale,
impartite Partilor dupa cum urmeaza: doua originale pentru
Imprumutat si un original pentru Imprumutator.

Limba Contractului

Prezentul Contract va fi semnat in trei exemplare originale la
data mentionata pe prima pagina, fiecare dintre originale
fiind in limba englezd si in limba romand. In cazul unor
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Governing Law
This Agreement shall be governed by the laws of Romania.
Jurisdiction

All disputes arising out of or in connection with this Agree-
ment, including its conclusion, validity and the rights and
duties of the Parties shall be subject to the jurisdiction of
the competent Romanian courts of law.

Writ of execution, Waiver of Immunity
This Agreement constitutes a writ of execution.

The Borrower (to the fullest extent permitted by applicable
law) irrevocably and unconditionally waives any right of
immunity which it or its assets now have or may hereafter
acquire in relation to any legal proceedings brought against
it or its assets in relation to this Agreement by the Lender.

Originals

This Agreement has been executed in three originals, which
are distributed between the Parties as follows: two originals
for the Borrower and one original for the Lender.

Governing Language

This Agreement shall be executed in three original versions
as of the day and year first above written, each original be-
ing in English language and in the Romanian language. In



neconcordante intre versiunea in limba engleza si versiunea
in limba romana a prezentului Contract, versiunea in limba
romana va prevala.
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the event of any discrepancy or inconsistency between the
English and Romanian language versions of this Agree-
ment, the terms of the Romanian language versions shall
prevail.
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CA MARTURIE LA CELE DE MAI SUS, Pirtile au semnat prezen- IN WITNESS WHEREOF the parties hereto have executed this
tul Contract, la data mentionata pe prima pagina. Agreement the date first written above.

Imprumutatul/Borrower:
Municipiul Craiova/City of Craiova Prin/By: Primarul Municipiului Craiova -Pt. Primar-Viceprimar Dinca Marinica
Secretarul Municipiului Craiova, [e] — Confirm legalitatea prezentului Contract
Director Economic [e]
Director Serviciul Juridic [e] — Confirm legalitatea prezentului Contract
Adresa/Address: [e]
Telefon/Telephone: [e]

Telefax/Telefax: [e]

Imprumutitorul/Lender:

HYPO Investmentbank AG

Prin/By:
Adresa/Address: Kremser Gasse 20, 3100 St. Polten PRESEDINTE DE SEDINTA,
Telefon/Telephone: [e] Bianca Maria Carmen

Telefax/Telefax: [e] PREDESCU
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Anexa 1A / Schedule 1 A
Partea I/Part 1

fmprumutatuI/The Borrower

Denumirea Tmprumutatului/Name of Borrower

Numarul de Iinregistrare (sau echivalentul acestuia,
ista)/Registration number (or equivalent, if any)

daca

ex-

Municipiul Craiova/City of Craiova

Cod Fiscal/Fiscal Code: 4417214

Partea II/Part II

Angajamentul/Commitment

Denumirea Imprumutitorului /Name of Lender

Angajament/Commitment

HYPO Investmentbank AG

EURO/EUR 11.676.010/11,676,010
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Anexa 1B/Schedule 1B
Documente cu privire la Conditii Preliminare/Conditions Precedent Documents

1. Imprumutatul

1.1 Cu privire la Imprumutat, copii certificate ale hot&rérilor
valabil adoptate a/ale Consiliului Local Craiova prin care

(A) se aproba:

(i) ca, spre deosebire de continutul documentatiei de
atribuire si a hotararilor de consiliu local aferente,
valoarea contractului de finantare publica (i.e. prezentul
Contract) sa fie de numai 11.676.010 Euro si ca singura
investitie publica finantata sa fie ,Centrul Multifunctional
Craiova - Pavilion Central®, in considerarea avizului emis
de Comisie

(ii) contractarea Facilitatii si a Garantiei Municipale,

(iii) atribuirea contractului de finantare publica (i.e.
prezentul Contract) fmprumutétorului Si

(iv) costurile si conditiile Imprumutului si tranzactiile
prevazute in Documentele de Finantare (care reflectd
structura de finantare descrisa la punctul (i) de mai sus),
Si prin care

(B) se mandateaza o anumita persoana sau anumite persoane sa
semneze prezentul Contract, Contractul de Garantie Municipal3,
orice alte Documente de Finantare si orice alte documente care
trebuie incheiate de Imprumutat in temeiul prezentului Contract
sau oricaror alte Documente de Finantare; in masura in care

1. The Borrower

1.1 In relation to the Borrower certified copies of the validly
adopted resolution(s) of the Craiova local council

(A) approving:

(i) that, as opposed to the content of the awarding
documentation and of the local council resolutions re-
lated thereto, the value of the financing procurement con-
tract (i.e. this Agreement) is only EUR 11,676,010 Euro
and that the only public investment financed is the
“Craiova Multifunctional Center - Central Building”, con-
sidering the pre-aproval issued by the Comission;

(ii) the contracting of the Facility and the Municipal
Guarantee,

(iii) the awarding of the financing procurement contract
(i.e. this Agreement) to the Lender and

(iv) the costs and the terms of the Loan and the transac-
tions contemplated by the Finance Documents (reflecting
the financing structure described under point (i) above)
and

(B) authorizing a named person or persons to sign this Agree-
ment, the Municipal Guarantee Agreement, any other Finance
Document and any documents to be delivered by the Borrower
pursuant to this Agreement or any of the other Finance Docu-



persoana mandatatd este alta decat primarul

municipiului

Craiova, vor trebui transmise Imprumut&torului dovezi privind
dreptul de semnatura a persoanei respective.

1.2

2.1

3.1

Un specimen de semnatura al fiecarei persoane mandatate
sa semneze orice Document de Finantare si orice alte
documente sau notificari (inclusiv, daca este cazul, o Cerere
de Tragere) care trebuie semnate si/sau expediate de acesta
in temeiul sau in legatura cu Documentele de Finantare la
care este parte.

Opinii juridice

Opinia juridica a Schoenherr si Asociatii SCA, consultantii
juridici ai Imprumutatorului in Romania, in principal in forma
furnizatd Imprumutdtorului anterior semndrii prezentului
Contract.

Documentele de Finantare

Prezentul Contract, Contractul de Garantie Municipala si
orice alte Documente de Finantare la care Imprumutatul
este parte, in fiecare caz, semnate in mod corespunzator de
fiecare parte a fiecirui document, in afard de Imprumutitor,
fiecare In forma si avand continutul agreate de catre
Imprumutator.

Alte documente si dovezi

O copie certificatd emisd de sau in numele Imprumutatului
a fiecarei legi, hotarare, aprobare, licenta, Tinregistrare,
permis sau alte documente, care in opinia Imprumutatorului,
sunt necesare pentru a asigura legalitatea, validitatea,
caracterul obligatoriu si caracterul executoriu ale
Contractului si ale documentelor anexate acestuia, precum si
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ments; to the extent that the named person is another person
than the mayor of Craiova, it will have to be sent to the Lender
proofs concerning its right of signature.

1.2

2.1

3.1

A specimen of the signature of each person authorised to
execute any Finance Document and other documents and
notices (including, if relevant, any Utilisation Request) to be
signed and/or despatched by it under or in connection with
the Finance Documents to which it is a party.

Legal opinions

A legal opinion of Schoenherr si Asociatii SCA, legal advisers
to the Lender in Romania, substantially in the form distrib-
uted to the Lender prior to signing this Agreement.

Finance Documents

This Agreement, the Municipal Guarantee Agreement and
each other Finance Document to which the Borrower is ex-
pressed to be a party in each case duly executed by each
party to such document other than the Lender, each in form
and substance satisfactory to the Lender.

Other documents and evidence

A certified copy by or on behalf of the Borrower, of each
such law, decree, consent, licence, approval, registration,
permission or other necessary document, as is in the opinion
of the Lender necessary to render the Agreement and the
documents thereto, legal valid, binding and enforceable, and
to enable the Borrower to perform its respective obligations



4.2

4.3

pentru a permite Imprumutatului indeplinirea obligatiilor
sale decurgand din acestea, inclusiv, dar fara a se limita la
urmatoarele:

(a) avizarea Facilitatii si a prezentului Contract (incluzand
si Garantia Municipald) de catre Comisie, in confomitate
cu Legea nr. 273/2006 privind finantele publice locale;

(b) dovada (in copie certificatd) inregistrarii Facilitatii si a
prezentului Contract Tn Registrul de evidenta a datoriei
publice locale a Imprumutatului si a Garantiei
Municipale in Registrul de evidenta a garantiilor locale a
Imprumutatului, ambele registre fiind tinute in
conformitate cu reglementarile legale aplicabile;

(c) dovada (in copie) a notificarii transmise de catre
Imprumutat Ministerului Finantelor Publice cu privire la
prezentul Contract, Garantia Municipald si celelalte
Documente de Finantare in conformitate cu legile
aplicabile;

Dovada ca taxele, costurile si cheltuielile datorate in acel
moment de Imprumutat in conformitate cu Articolul 9
(Comisioane) au fost achitate sau vor fi achitate pana la
Data Tragerii.

Orice alte documente sau dovezi pe care Imprumutitorul
le-ar solicita in mod rezonabil.
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thereunder, including, without limitation, the following:

(a) the authorisation of the Facility and this Agreement (in-
cluding the Municipal Guarantee) by the Commission
pursuant to the Law no. 273/2006 concerning local
public finances;

(b) evidence (certified copy of) of the registration of the
Facility and this Agreement in the local public debt reg-
istry (registrul de evidenta a datoriei publice locale) of
the Borrower and of the Municipal Guarantee in the lo-
cal municipal guarantees registry (registrul de videnta a
garantiilor locale) of the Borrower, both registries being
maintained in accordance with the relevant legal provi-
sions;

(c) evidence (copy of) of the notice sent by each Borrower
to the Ministry of Public Finance in relation to this
Agreement, the Municipal Guarantee, the other Finance
Documents in accordance with applicable law;

Evidence that the fees, costs and expenses then due from
the Borrower pursuant to Clause 9 (Fees) have been paid or
shall be paid by the Utilisation Date.

Such other documents or evidence as the Lender reasonably
may require.
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ANEXA 1C/SCHEDULE 1C/
FORMULAR DE CERERE DE TRAGERE/FORM OF UTILISATION REQUEST

Catre/To:

HYPO Investmentbank AG

[Fax e]/[Fax e]

Craiova, [data e]

Cerere de Tragere/Utilisation Request

Stimati domni,/Dear Sirs,

Ne referim la Contractul de Imprumut la Termen din data de [data e] incheiat intre Municipiul Craiova in calitate de Imprumutat si HYPO
Investmentbank AG in calitate de Imprumutétor ("Contractul").

We refer to the Term Loan Facility Agreement dated [date o] made between City of Craiova as the Borrower and HYPO Investmentbank AG
as Lender (the "Agreement").

Aceasta este o Cerere de Tragere./This is an Utilisation Request.

Termenii definiti in Contract au acelasi inteles in aceasta Cerere de Tragere cu exceptia unei dispozitii contrare prevazuta in aceasta Cerere
de Tragere.

Terms defined in the Agreement have the same meaning in this Utilisation Request unless given a different meaning in this Utilisation Re-
qguest.

1.Va comunicam prin prezenta, in conformitate cu Articolul 4 din Contract, ca dorim sa imprumutam o suma de: / We hereby give you notice
in accordance with Clause 4 of the Agreement that we wish to borrow an amount of:

[valoare e] Euro

la data tragerii /on date [data tragerii e].
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2.Confirmam prin prezenta ca fiecare conditie precizata din Articolul 3.2 (Alte Conditii Preliminare) este indeplinitd la data prezentei Cereri de
Tragere.

We hereby confirm that each condition specified in Clause 3.2 (Further conditions precedent) is satisfied on the date of this Utilisation Re-
quest.

3.Sumele astfel trase din Imprumut vor fi creditate in contul / The proceeds of the Loan should be credited to account: [cont e],
deschis la / opened with: [banca e],

avand codul SWIFT / having the SWIFT code: [e].

4. Aceasta Cerere de Tragere este irevocabild./ This Utilisation Request is irrevocable.

Cu stima,/Kind regards,

Municipiul Craiova/City of Craiova

Prin:/By:
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Anexa 1D/ Schedule 1D
Formular pentru Planul de Rambursare/Form of Repayment Schedule

Se va completa dupa obtinerea avizului Comisiei Nationale de Autorizare al Imprumutului
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Anexa 1E/ Schedule 1E

Calendar Orientativ de Trageri / Indicative Schedule for Utilisations

Suma totala de utilizat in cursul anului calendaristic / Total amount to

A be drawn during calendar year
2010 EURO/EUR. 200.000/ 200.000
2011 EURO/EUR 4.300.000/ 4.300.000
2012 EURO/EUR 4.176.010 /4.176.010

2013

EURO/EUR 3.000.000 / 3.000.000




Acord de garantare prin veniturile proprii prevazute la art.
5 alin. (1) lit. a) din Legea nr. 273/2006 si garantie reala
mobiliara

incheiat astazi 2010 de catre:

Municipiul Craiova, avand sediul in Craiova, str. A.I. Cuza, nr. 7,
200585, jud. Dolj, cod fiscal 4417214, reprezentat prin viceprimar
Dinca Marinica -Pt.Primar- in conformitate cu Hotararea Consiliului
Local Craiova nr. [+], In calitate de garant (denumit in continuare
pe scurt "Garant")

Si

HYPO Investmentbank AG, o institutie de credit constituitd si
autorizata sa functioneze in baza legilor din Republica Austria,
avand sediul social in Kremser Gasse 20, 3100 St. Polten, DVR
0042862, Austria, inregistrata la Registrul Societatilor al Curtii
Comerciale din St. Polten, Austria sub nr. FN 99073x, inregistrata
in "Lista institutiilor de credit care au notificat BNR furnizarea de
servicii in mod direct pe teritoriul Romaniei" (data notificarii la
Banca Nationala a Romaniei este 13.07.2007), reprezentatd prin
[+], in calitate de beneficiar al garantiei (denumitd in continuare
"Beneficiar").

Avand in vedere:

(A) prevederile contractului de credit incheiat intre Garant si
Beneficiar la data de [...] (denumit in continuare "Contractul de

Anexa 2 la Hotararea Consiliului Local nr. 334/2010
(contine anexele 2A - 2B)

Agreement for guarantee by own income specified at art. 5
para. (1) lett. a) of Law no. 273/2006 and movable security
interest in rem

signed on this day 2010 by and between:

the City of Craiova, with its registered seat in Craiova, A.I. Cuza
str. no. 7, 200585, Dolj county, fiscal code 4417214, represented
by vice mayor Dinca Marinica, -for mayor-, in accordance with
the decision of Craiova Local Council no. [¢], in its capacity as
guarantor (referred to hereinafter as the "Guarantor")

and

HYPO Investmentbank AG, a credit institution established and
authorised in accordance with the laws of Republic of Austria, with
its registered seat at Kremser Gasse 20, 3100 St. Polten, DVR
0042862, Austria, registered with the Companies Register of the
Commercial Courts of St. Polten, Austria under no. FN 99073,
registered in the "List of the credit institutions which have notified
to the National Bank of Romania the direct provision of services
within the territory of Romania" (date of notification to the Na-
tional Bank of Romania is 13.07.2007), represented by [¢], in its
capacity as beneficiary of the guarantee (referred to hereinafter as
the "Beneficiary").

In consideration of:

(A) the provisions of the loan agreement concluded by and be-
tween the Guarantor and the Beneficiary on [...] (referred to here-

www.schoenherr.eu



Credit", iar creditul respectiv va fi denumit in continuare
"Creditul"),

(B) prevederile art. 63 din Legea nr. 273/2006 privind finantele
publice locale (denumita in continuare "Legea 273/2006"),

(C) prevederile Hotararii Consiliului Local Craiova nr. [...], si

(D) prevederile Avizului nr. [...] emis de Comisia pentru
Autorizarea Imprumuturilor Locale,

Garantul si Beneficiarul incheie prezentul acord de garantare prin
veniturile proprii prevazute la art. 5 alin. (1) lit. a) din Legea nr.
273/2006 si garantie reala mobiliara (denumit in continuare
"Contractul de Garantie"), in conditiile stabilite mai jos.

1. Garantul constituie irevocabil si neconditionat (i) 1n
conformitate cu prevederile art. 63 ale Legii 273/2006 o
garantie realda de prim rang asupra veniturilor proprii ale
Garantului prevazute la art. 5 alin. (1) lit. a) din Legea
273/2006 (denumite in continuare "Veniturile Proprii") si
(ii) In conformitate cu prevederile Titlului VI din Legea nr.
99/1999 o garantie reald mobiliara de prim rang asupra
soldului creditor al conturilor deschise de Garant Ia
Trezoreria Statului Unitatea Operativa a Municipiului
Craiova (denumita in continuare "Trezoreria") indicate in
anexa 1 la prezentul contract si in care se colecteaza
Veniturile Proprii (denumite in continuare "Conturile")
(garantia reald pe Veniturile Proprii si garantia reald
mobiliara asupra Conturilor din Trezorerie fiind impreuna
denumite "Garantia").

2. Garantia reald constituita pe Veniturile Proprii si garantia
reala mobiliard constituita pe Conturi sunt independenta
una de cealalta si orice lipsa a unei garantii nu va afecta
cealalta garantie.
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inafter as the "Loan Agreement", and the respective loan shall
be referred to hereinafter as the "Loan"),

(B) the provisions of art. 63 of Law no. 273/2006 concerning local
public finance (hereinafter referred to as "Law 273/2006"),

(C) the provisions of the Decision no. [...] of Craiova Local Coun-
cil, and

(D) the provisions of Notice no. [...] issued by the Commission for
Authorisation of Local Loans,

the Guarantor and the Beneficiary enter into this agreement for
guarantee by own income specified at art. 5 para. (1) lett. a) of
Law no. 273/2006 and movable security interest in rem (hereinaf-
ter referred to as the "Security Agreement"), subject to the
terms and conditions set out below.

1. The Guarantor irrevocably and unconditionally creates (i) in
accordance with the provisions of art. 63 of Law no.
273/2006 a first ranking guarantee over the Guarantor’s
own income specified at art. 5 para. (1) lett. a) of Law no.
273/2006 (hereinafter referred to as the "Own Income")
and (ii) in accordance with the provisions of Title VI of the
Law no. 99/1999 a first ranking movable security over the
credit balance of the accounts opened by the Guarantor
with the State Treasury, the Operative Unit of the City of
Craiova (hereinafter referred to as the "Treasury") speci-
fied in the annex 1 to this agreement and in which the Own
Income is collected (hereinafter referred to as the "Ac-
counts") (the guarantee over Own Income and the mov-
able security over the Accounts opened with the Treasury
are collectively hereinafter referred to as the "Guaran-
tee").

2. The guarantee over Own Income and the movable security
over the Accounts are created independently and any ir-
regularity with respect to one of them shall not affect the
other.



8.1

Garantul constituie Garantia Tn favoarea Beneficiarului
pentru a garanta obligatile de plata ale Garantului,
prezente sau Vviitoare, determinate, determinabile sau
eventuale, rezultand din sau in legatura cu Contractul de
Credit, inclusiv obligatia de rambursare a creditului in
valoare de 11.676.010 de Euro si obligatia de plata a
dobanzilor si a comisioanelor stabilite prin Contractul de
Credit, inclusiv cheltuieli de orice fel pentru recuperarea
tuturor sumelor datorate cum ar fi cheltuieli de judecata si
cheltuieli n legatura cu executarea silita a Contractului de
Credit si/sau a Garantiei.

Contractul de Garantie se va aplica cu prioritate fata de
orice revendicari ale unor terti fata de Garant, indiferent
daca acesti terti cunosc sau nu cunosc Contractul de
Garantie, conform art. 63 alin. (2) din Legea 273/2006.

Garantul se obliga sa faca toate demersurile necesare in
vederea colectarii la timp a Veniturilor Proprii.

Garantul are obligatia sa dispuna toate masurile ce se
impun, inclusiv virari de credite bugetare, in conditiile legii,
pentru asigurarea in bugetele proprii a creditelor bugetare
necesare pentru efectuarea platii sumelor stabilite prin
Contractul de Credit si prin prezenta Garantie.

Contractul de Credit si prezentul Contract de Garantie sunt
pe deplin autorizate si constituie obligatii care pot fi impuse
bugetului local al Garantului.

Garantul declard si garanteaza ca atat la data semnarii
prezentului Contract de Garantie cat si zilnic pe intreaga
durata a existentei obligatiilor care decurg din Contractul de
Credit si din prezentul Contract de Garantie:

incheierea prezentului Contract de Garantie si indeplinirea

8.1
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The Guarantor creates the Guarantee in favour of the Bene-
ficiary for the purpose of securing the payment obligations
of the Guarantor, either present or future, determined or
determinable, arising out or in connection with the Loan
Agreement, including the obligation to repay the principal in
the amount of EUR 11,676,010 and the obligation to pay
the interests and commissions set out in the Loan Agree-
ment, including any expenditures for recovery of all
amounts owed, such as court expenditures and expendi-
tures incurred in connection with the enforcement of the
Loan Agreement and/or of the Security.

The Guarantee Agreement shall apply with priority against
any other claims of third parties towards the Guarantor, ir-
respective of whether such third parties have or not knowl-
edge of the Guarantee Agreement, in accordance with art.
63 paragraph (2) of Law 273/2006.

The Guarantor undertakes to take all necessary measures
to collect in a timely manner the Own Income.

The Guarantor shall undertake all the necessary measures,
including transfers of budgetary credits, in accordance with
the law, to ensure in own budgets the budgetary credits
necessary for the payment of the amounts set out in the
Loan Agreement and in this Guarantee.

The Loan Agreement and this Guarantee Agreement have
been duly authorised and create obligations which may be
imposed on the local budget of the Guarantor.

The Guarantor represents and warrants that at the date of
the execution of this Guarantee Agreement and on a daily
basis for as long as any obligations arising under the Loan
Agreement and under this Guarantee Agreement are out-
standing:

the conclusion of this Guarantee Agreement and the carry-



8.2

8.3

9.2

9.3

10.

11.

obligatiilor asumate prin acesta nu contravin, incalcd sau
intra Tn conflict cu dispozitiile legale care guverneaza
activitatea Garantului;

a obtinut toate aprobarile, autorizarile si avizele necesare
pentru contractarea si indeplinirea obligatiilor asumate
potrivit prezentului Contract de Garantie;

nici Veniturile Proprii, nici soldul Conturilor nu fac obiectul
vreunei executari silite initiate de alti creditori ai Garantului.

Garantul se obliga:

sa transmita Beneficiarului la cererea acestuia situatia la zi
a Veniturilor Proprii colectate pana la momentul respectiv si
disponibile pentru plata sumelor datorate conform
Contractului de Credit si/sau Contractului de Garantie;

sa notifice Trezoreria conform anexei 2 a prezentului
Contract de Garantie si sa transmita Beneficiarului o dovada
satisfacatoare pentru Beneficiar a notificarii (de ex. o copie
a notificarii purtdnd numar de intrare la Trezorerie) in
termen de maxim trei (3) zile lucratoare de la semnarea
prezentului Contract de Garantie;

sa transmita Beneficiarului orice informatii sau documente
pe care acesta le poate solicita In mod rezonabil si sa
efectueze tot ceea ce va fi necesar sau cerut de lege in
vederea mentinerii valabile si efective a Garantiei.

Garantul se obligd sd se abtina de la orice actiune sau
inactiune (de ex. o omisiune) care ar diminua sau ar face
inaplicabile, in tot sau in parte, drepturile si-sau beneficiile
Beneficiarului rezultand din Contractul de Credit si/sau din
prezentul Contract de Garantie.

In orice situatie in care Garantul nu pliteste la scadentd
oricare sume datorate Beneficiarului conform Contractului

8.2

8.3

9.2

9.3

10.

11.
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ing out of the obligations undertaken hereof do not contra-
dict, breach or conflict with any legal provisions applicable
to the activity of the Guarantor;

it has obtained all the approvals, authorisations and opin-
ions necessary for the entering into and carrying out of the
obligations undertaken under this Guarantee Agreement;

neither the Own Income, nor the balance of the Accounts
are subject to any enforcement proceeding initiated by
other creditors of the Guarantor.

The Guarantor undertakes:

to deliver to the Beneficiary, upon request, the up-to-date
status of Own Income collected up to that moment and
available for the payment of the amounts owed under the
Loan Agreement and/or the Guarantee Agreement;

to notify the Treasury in accordance with annex 2 of this
Security Agreement and to deliver an evidence of the notifi-
cation satisfactory to the Beneficiary (ex. a copy of the no-
tification bearing a registration number with the Treasury)
within three (3) business days from the execution of this
Guarantee Agreement;

to deliver to the Beneficiary any information or documents
as the Beneficiary may reasonably request and to under-
take all that is necessary or required by law to maintain the
Security validly and effectively.

The Guarantor undertakes not to take any action or to re-
frain from any actions (i.e. an omission) which would re-
duce or render ineffective, in whole or in part, the rights
and/or benefits of the Beneficiary arising out of the Loan
Agreement and/or the Guarantee Agreement.

In any situation when the Guarantor does not pay when
due any amount owed to the Beneficiary in accordance with



12.

13.

de Credit, pentru punerea in executare a prezentei Garantii
Beneficiarul va transmite Garantului si Trezoreriei o
notificare (somatie) de plata prin intermediul unui executor
judecatoresc solicitdnd plata imediata a sumelor restante
(denumitd in continuare "Notificarea de Plata"). Pentru
orice conversie valutara necesara in cadrul Notificarii de
Platd, Beneficiarul va folosi cursul de schimb relevant
publicat de Banca Nationala a Romaniei pentru data emiterii

Notificarii de Plata.

Prin prezentul Contract de Garantie, Garantul instructeaza
si isi da consimtaméantul ca Trezoreria sa plateasca
Beneficiarului in termen de o (una) zi lucratoare de la
primirea Notificarii de Plata sumele datorate de Garant
conform Contractului de Credit si indicate de Beneficiar in
Notificarea de Plata, faré a mai fi necesara aprobarea
Garantului la momentul respectiv sau indeplinirea altor
formalititi. In situatia in care Trezoreria nu elibereazi din
Conturi sumele solicitate de catre Beneficiar in Notificarea
de Plata in termenul stabilit, Garantul se obligd ca in
termen de trei zile lucratoare de la cererea Beneficiarului sa
solicite Trezoreriei sa elibereze respectivele sume
Beneficiarului in termen de o (una) zi lucratoare Garantul
se obliga ca instructiunea de plata pe care o transmite
Trezoreriei sa respecte toate cerintele legale aplicabile
astfel Tncat Trezoreria sa efectueze plata solicitatd de
indata.

Daca executarea obligatiilor de platd rezultand din sau in
legatura cu Contractul de Credit si cu prezenta Garantie nu
incepe sau nu continua din cauza lipsei de fonduri, n
conformitate cu art. 5 din Ordonanta Guvernului nr.
22/2002 privind executarea obligatilor de plata ale
institutiilor publice, stabilite prin titluri executorii, Garantul
este obligat ca, in termen de 45 de zile calendaristice, sa
faca demersurile necesare pentru a-si indeplini obligatiile de
plata. Acest termen curge de la data la care Garantul a

12.

13.
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the Loan Agreement, for the purpose of enforcing this
Guarantee, the Beneficiary shall deliver to the Guarantor
and to the Treasury by assistance of a court officer a notice
(call) for payment requesting an immediate payment of the
amounts owed (referred to hereinafter as the "Notice of
Payment"). For any foreign exchange operation necessary
for purposes of the Notice of Payment, the Beneficiary shall
use the relevant exchange rate published by the National
Bank of Romania for the date when the Notice of Payment
is issued.

The Guarantor hereby instructs and gives its consent for
the Treasury to pay to the Beneficiary within a (one) busi-
ness day as of the receipt of the Notice of Payment the
amounts owed by the Guarantor pursuant to the Loan
Agreement and specified by the Beneficiary in the Notice of
Payment, without the approval of the Guarantor being nec-
essary at that time or other formalities being fulfilled. If the
Treasury does not dispose from the Accounts the amounts
requested by the Beneficiary specified in the Notice of Pay-
ment within the agreed term, the Guarantor undertakes,
within three business days as of the Beneficiary’s request,
to require the Treasury to advance the respective amounts
to the Beneficiary within a (one) business day. The Guaran-
tor undertakes to ensure that the payment instruction it
sends to the Treasury will comply with all legal require-
ments applicable so that the Treasury will immediately ef-
fect the requested payment.

If the enforcement of the payment obligations arising from
or in connection with the Loan Agreement and this Guaran-
tee does not commence or does not continue due to the
lack of funds, pursuant to art. 5 of the Government Ordi-
nance no. 22/2002 concerning the enforcement of the
payment obligation of the public institutions, established by
writs of execution, the Guarantor is obliged, within 45 cal-
endar days, to undertake all the necessary measures to ful-
fil its payment obligations. This term is calculated as of the



14.

15.

16.

primit Notificarea de Plata.

In situatia in care Garantul si/sau Trezoreria nu indeplinesc
obligatia de plata in termenul prevazut la clauzele 12. sau
13., dupd@ caz, Beneficiarul va putea solicita efectuarea
executarii silite potrivit Codului de procedura civila si/sau
potrivit altor dispozitii legale aplicabile in materie, in special
potrivit Titlului VI din Legea 99/1999.

IN CAZ DE NEEXECUTARE CREDITORUL
(BENEFICIARUL) POATE FOLOSI
MIJLOACELE PROPRII PENTRU LUAREA IN
POSESIE A BUNULUI AFECTAT GARANTIEI
(RESPECTIV VENITURILE PROPRII SI
SUMELE CREDITOARE ALE CONTURILOR).

Executarea silita este permisa pana la stingerea integrala a
tuturor obligatiilor de plata ale Garantului fatd de Beneficiar
rezultdnd din sau in legatura cu Contractul de Credit si/sau
Contractul de Garantie.

In cazul in care orice sum& datoratd de Garant (sau de
Trezorerie pentru Garant) in conformitate cu Contractul de
Imprumut si/sau Contractul de Garantie (denumita in
continuare "Suma") sau cu orice ordin sau hotarare
judecatoreasca data sau pronuntata in legatura cu Suma,

(i) trebuie convertitd dintr-o moneda (valutd) ("Prima

Moneda") in care acea Suma este platibila intr-o alta
moneda (valutd) ("A Doua Moneda") in scopul:

(A) intocmirii sau depunerii unei cereri sau dovezi impotriva
Garantului (sau a Trezoreriei);

(B) obtinerii sau executarii unui ordin, a unei decizii sau

14.

15.

16.
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date when the Guarantor has received the Notice of Pay-
ment.

If the Guarantor and/or the Treasury do not comply with
the payment obligation within the term set out under
clauses 12. and 13., as the case may be, the Beneficiary
shall be entitled to request the forced enforcement pursu-
ant to the Civil Procedure Code and/or pursuant to other
legal provisions applicable to the matter at hand, in particu-
lar pursuant to Title VI of Law no 99/1999.

IN CASE OF DEFAULT THE CREDITOR (THE
BENEFICIARY) MAY USE ITS OWN MEANS
IN ORDER TO TAKE POSSESSION OF THE
CHARGED ASSETS (NAMELY THE OWN
INCOME AND THE BALANCE OF THE
ACCOUNTS).

The forced enforcement is permitted until full settlement of
all payment obligations of the Guarantor towards the Bene-
ficiary under or in connection with the Loan Agreement
and/or the Guarantee Agreement.

If any sum due from the Guarantor (or the Treasury on be-
half of the Guarantor) under the Loan Agreement and/or
the Guarantee Agreement (hereinafter referred as the
"Sum"), or any order or judgment given or made in relation
to a Sum,

(i) has to be converted from the currency (the "First Cur-
rency") in which that Sum is payable into another currency
(the "Second Currency") for the purpose of:

(A) making or filing a claim or proof against the Guarantor
(or the Treasury);

(B) obtaining or enforcing an order or judgment in relation



17.

18.

19.

20.

hotarari judecatoresti sau procedurda de executare silita,
sau

(ii) este convertita prin efectul legii aplicabile,

Garantul va despagubi, ca obligatie independentd, in
termen de trei Zile Lucratoare de la cerere, Beneficiarul
pentru oricare costuri, pierderi sau daune cauzate de sau ca
rezultat al schimbului valutar, inclusiv orice diferenta intre
(A) cursul de schimb folosit pentru convertirea acelei Sume
din Prima Moneda in A doua Moneda si (B) cursul sau
cursurile de schimb disponibile Beneficiarului la momentul
incasarii de catre acesta a Sumei.

Sumele datorate de catre Garant conform Contractului de
Credit si a Contractului de Garantie nu reprezintd obligatii
sau raspunderi ale Guvernului si vor fi platite din bugetul
local al Garantului precum si din sumele obtinute din
contractarea de imprumuturi pentru refinantarea datoriei
publice locale.

Garantia se va inscrie in Arhiva Electronica de Garantii
Reale Mobiliare (denumitd in continuare "Arhiva") prin
grija Beneficiarului. Beneficiarul va remite de indata
Garantului o copie de pe dovada de inscriere eliberatd de
un operator al Arhivei. De asemenea, Garantul se obliga sa
inscrie Garantia in Registrul de evidenta a garantiilor locale
al Garantului si sa o notifice in conditiile legii Ministerului
Finantelor Publice si sa remita de indata Beneficiarului
dovezi in acest sens.

Garantia constituitd prin prezentul contract este valabila
pana la stingerea integrala a obligatiilor de plata ale
Garantului fata de Beneficiar rezultdand din sau in legatura
cu Contractul de Credit si/sau Contractul de Garantie.

Prezentul Contract de Garantie constituie titlu executoriu.
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to any litigation or forced enforcement proceedings, or
(ii) is so converted by operation of applicable law,

the Guarantor shall as an independent obligation, within
three Business Days of demand, indemnify the Beneficiary
against any cost, loss or liability arising out of or as a result
of the conversion including any discrepancy between (A)
the rate of exchange used to convert that Sum from the
First Currency into the Second Currency and (B) the rate or
rates of exchange available to the Beneficiary at the time of
its receipt of that Sum.

The amounts owed by the Guarantor under the Loan
Agreement and under the Guarantee Agreement do not
represent obligations or liabilities of the Government and
shall be reimbursed from the local budget of the Guarantor
as well as out of the amounts obtained from the entering
into loans for refinancing of the local public debt.

The Guarantee shall be registered with the Electronic Ar-
chive for the Movable Securities (hereinafter referred to as
the "Archive") by the Beneficiary. The Beneficiary shall
immediately deliver to the Guarantor a copy of the evi-
dence of registration issued by the Archive operator. Fur-
thermore, the Guarantor undertakes to register the Guar-
antee with the Register of evidence of local guarantee of
the Guarantor and to notify the Guarantee in accordance
with the law to the Ministry of Public Finance and to imme-
diately deliver to the Beneficiary evidence in this respect.

The Guarantee created hereby shall be valid until full set-
tlement of the Guarantor’s payment obligations towards the
Beneficiary under or in connection with the Loan Agreement
and/or the Guarantee Agreement.

This Guarantee Agreement is a writ of execution.



21,

22.

23.

24,

25.

Orice modificare sau completare a prezentului Contract de
Garantie trebuie sa fie acceptata de catre ambele parti
contractante si va avea obligatoriu forma scrisa.

Prezentul Contract de Garantie este guvernat de legea
romana.

Toate disputele care se nasc din sau in legatura cu
prezentul Contract de Garantie, inclusiv incheierea,
validitatea si drepturile si obligatiile Partilor, vor fi
solutionate de catre instantele de judecata competente din
Romania.

Garantul renuntad irevocabil si neconditionat (in cea mai
mare masura permisa de legea aplicabild) la orice drept de
imunitate de care beneficiaza in acest moment el sau
bunurile sale sau pe care l-ar putea dobandi ulterior in
legatura cu orice proceduri legale introduse Tmpotriva sa ori
a bunurilor sale in legatura cu prezentul Contract de
Garantie.

Prezentul Contract de Garantie a fost semnat in trei
exemplare originale, fiecare dintre originale fiind in limba
engleza si in limba romand. In cazul unor neconcordante
intre versiunea in limba engleza si versiunea in limba
romand a prezentului Contract de Garantie, versiunea fin
limba roména va prevala in relatiile dintre parti. Garantul
primeste douda exemplare originale, iar Beneficiarul
primeste un exemplar original.
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Any amendments or supplements to this Guarantee Agree-
ment shall be agreed by both contracting parties and shall
be made mandatorily in written form.

This Guarantee Agreement is governed by Romanian law.

All disputes arising out of or in connection with this Guaran-
tee Agreement, including its conclusion, validity and the
rights and duties of the Parties shall be subject to the juris-
diction of the competent Romanian courts of law.

The Guarantor irrevocably and unconditionally waives (to
the largest extent permitted by applicable law) any rights of
immunity of which it or any of its assets currently benefits
or which may be acquired by the Guarantor in the future in
connection with any legal proceedings initiated against it or
against its assets in connections with this Guarantee
Agreement.

This Guarantee Agreement has been executed in three
original copies, each copy in English and Romanian lan-
guages. In case of inconsistencies between the English ver-
sions and the Romanian version, the Romanian version
shall prevail in the relationship between parties. The Guar-
antor receives two original copies and the Beneficiary re-
ceives one original copy.
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Garant / Guarantor

Municipiul Craiova / City of Craiova

(-]

(-]
Beneficiar / Beneficiary

HYPO Investmentbank AG

(-]

(-]

PRESEDINTE DE SEDINTA,
Bianca Maria Carmen
PREDESCU



o w A woN R

Anexa 2A

Lista Conturilor Garantului la Trezorerie

RO43TREZ29121040204XXXXX
RO42TREZ2912107020101 XXX
RO45TREZ29121070202XXXXX
RO67TREZ29121160202XXXXX
RO23TREZ29121300205XXXXX

precum si orice alt cont deschis acum sau in viitor de
Garant la Trezorerie pentru a incasa oricare dintre veniturile
proprii prevazute la art. 5 alin. (1) lit. a) din Legea nr.
273/2006.

- 10 -
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Annex 2A

List of the Accounts of the Guarantor opened with the
Treasury

RO43TREZ29121040204XXXXX
RO42TREZ2912107020101XXX
RO45TREZ29121070202XXXXX
RO67TREZ29121160202XXXXX
RO23TREZ29121300205XXXXX

as well as any other account opened at present or in the fu-
ture by the Guarantor with the Treasury, for the purpose of
collecting any of the own income specified in art. 5 para.
(1) lett. @) of Law no. 273/2006.



Anexa 2B
[Antetul Garantului si numar de iesire la Garant]
NOTIFICARE CONSTITUIRE GARANTIE

Catre Trezoreria Statului Unitatea Operativa a Municipiului
Craiova

Va notificam prin prezenta faptul ca subscrisa, Municipiul Craiova
(denumita in continuare "Garant") in data de [+] am constituit Tn
favoarea

HYPO Investmentbank AG, o institutie de credit constituitd si
autorizata sa functioneze in baza legilor din Republica Austria,
avand sediul social in Kremser Gasse 20, 3100 St. Polten, DVR
0042862, Austria, inregistrata la Registrul Societatilor al Curtii
Comerciale din St. PSlten, Austria sub nr. FN 99073x, inregistrata
in "Lista institutiilor de credit care au notificat BNR furnizarea de
servicii in mod direct pe teritoriul Romaniei" (data notificarii la
Banca Nationala a Romaniei este 13.07.2007), (denumita Tin
continuare "Beneficiar"),

(i) Tn conformitate cu prevederile art. 63 ale Legii 273/2006 o
garantie reala de prim rang asupra veniturilor proprii ale
Garantului prevazute la art. 5 alin. (1) lit. a) din Legea 273/2006
(denumite in continuare "Veniturile Proprii") si (i) In
conformitate cu prevederile Titlului VI din Legea nr. 99/1999 o
garantie realda mobiliara de prim rang asupra soldului creditor al
tuturor conturilor (prezente si viitoare) deschise de Garant la
Trezoreria Statului Unitatea Operativa a Municipiului Craiova si in
care se colecteaza Veniturile Proprii (denumite in continuare
"Conturile") (garantia reala pe Veniturile Proprii si garantia reala
mobiliara asupra Conturilor din Trezorerie fiind impreuna denumite
"Garantia")

-11 -
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Annex 2B
[the Letterhead of the Guarantor and the registration no.]
NOTICE OF GUARANTEE

To the State Treasury the Operative Unit of the City of
Craiova

We hereby notify you that the undersigned, the City of Craiova
(referred to hereinafter as the "Guarantor") on [+] have created
to the benefit of

HYPO Investmentbank AG, a credit institution established and
authorised in accordance with the laws of Republic of Austria, with
its registered seat at Kremser Gasse 20, 3100 St. Polten, DVR
0042862, Austria, registered with the Companies Register of the
Commercial Courts of St. Podlten, Austria under no. FN 99073,
registered in the "List of the credit institutions which have notified
the National Bank of Romania the direct provision of services
within the territory of Romania" (date of notification to the Na-
tional Bank of Romania is 13.07.2007) (referred to hereinafter as
the "Beneficiary"),

(i) pursuant the provisions of art. 63 of Law no. 273/2006 a first
ranking security over the Guarantor’s own income specified at art.
5 para. (1) lett. a) of Law no. 273/2006 (hereinafter referred to as
the "Own Income") and (ii) in accordance with the provisions of
Title VI of the Law no. 99/1999 a first ranking movable security
over the receivables of all (present and future) accounts opened
by the Guarantor with the State Treasury the Operative Unit of the
City of Craiova territorial unit and in which the Own Income is col-
lected (hereinafter referred to as the "Accounts") (the security
over Own Income and the movable security over the Accounts at
the Treasury are hereinafter referred to as the "Security").



Prin prezenta va instructam irevocabil, ca la data la care
Beneficiarul va va transmite o notificare de plata exprimand
intentia sa de executare a Garantiei si solicitdnd plata oricarei
sume de bani (denumita in continuare "Notificarea de Plata"),
sa debitati Conturile si sa faceti plata catre Beneficiar a sumelor
cerute de catre aceasta in Notificarea de Plata, fara a mai solicita
indeplinirea nici unei alte formalitati suplimentare.

Beneficiarul va poate transmite mai multe Notificari de Plata.

Intelegem cd acordul nostru cuprins in prezenta notificare va
constitui un temei suficient pentru a va permite sa efectuati platile
mai sus mentionate, nicio alta instructiune suplimentara nefiind
necesara in acest sens la momentul cererii de plata.

Anexa A - Copie a Contractului de Garantie

Anexa B - Specimen autentic de semnatura al persoanelor care au
semnat Contractul de Garantie pentru si in numele Garantului.
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We hereby irrevocably instruct you that upon the delivery to you
of a payment notice by the Beneficiary setting out the Benefici-
ary’s intention to enforce the Guarantee and requesting the pay-
ment of any amount (referred to hereinafter as the "Notice of
Payment"), to debit the Accounts and to make the payments of
the amounts requested under the Notice of Payment to the Bene-
ficiary, without the carrying out of any additional formality.

The Beneficiary may deliver more than one Notice of Payment.

We acknowledge that our consent included in this notification
represents a sufficient basis to allow you to make the above men-
tioned payments, no other additional instruction being necessary
in this respect at the time when the payment request is made.

Annex A - Copy of the Guarantee Agreement

Annex B - Authentic specimen of signature of the persons who
have executed the Guarantee Agreement for and on behalf of the
Guarantor.

Municipiul Craiova / City of Craiova




