3AKOH

O PATUDUKALNIU MEMOPAHOYMA O PA3YMEBAKY O
PECTPYKTYPUPAKY AOVIrA MO HOA U TO®A USMEBY PENYBJIUKE
CPBUJE U MEBYHAPOAHOI' KOOPAUMHALIMOHOIT KOMUTETA

YnaH 1.

Patudunkyje ce MemopaHaym O pasymeBary O pPecTpyKTypupary gyra no HOA
n TOPA unsmehy Penybnuke Cpbuje u MehyHapoaHOr KOOPAUHALMOHOr KOMUTETa, MOoThucaH 7.
jyna 2004. roguHe, y OpurmHasny Ha eHrjIeECKOM je3uKy.

YnaH 2.

TekcT MemopaHayma y opurnHany Ha €HrNeckom je3ankKy W npeBody Ha CPMcKu
je3nkK rnacwm:

Memorandum of Understanding on the Restructuring of the NFA and the TDFA
between The Republic of Serbia and
The International Coordinating Committee

July 7, 2004
Whereas

The Republic of Serbia ("Serbia”) and the Republic of Montenegro have agreed
that Serbia will be the sole obligor in respect of new instruments issued in connection with a
restructuring endorsed by the International Coordinating Committee (the ”"ICC”) (comprising
JPMorgan Chase Bank, Calyon, Citibank, N.A., SANPAULO IMI S.p.A., Société Génerale and
WestLB).

Introduction

This memorandum of understanding summarizes a proposal (the “Proposal”) for
the restructuring (the “Restructuring”) with Serbia of Refinancing Loans outstanding under the
New Financing Agreement dated as of September 20, 1988 (the “NFA”) and the Deposits under
the Trade and Deposit Facility Agreement dated as of September 20, 1988 (the “TDFA”).

Assumptions

The Proposal has been made on the basis of the reconciliation work completed to
date by J.P. Morgan Europe Limited and its affiliates and shared with Serbia and the NBS. It is
anticipated that the methodology agreed by Serbia and the ICC, consistent with previous
exchanges by the successors of the former Socialist Federative Republic of Yugoslavia, will be
utilized to determine the holdings by individual Creditors of Refinancing Loans and their
entitlements to the Bonds and the Goodwill Payment (each as defined below). The holdings of
individual Creditors will be subject to a further reconciliation process to be conducted by the
Exchange Agent; such process will not, however, affect the aggregate amount of the Bonds
issued by Serbia or the amount of the Goodwill Payment paid by Serbia and will, instead, affect
only the proportionate shares of the Creditors thereto.

The Refinancing Loans and Deposits currently held by an Identified Connected
Person are not covered by the Proposal. An Identified Connected Person is a person or entity (i)
identified (A) on the list prepared by the Office of Foreign Assets Control of the United States
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Department of Treasury as “Blocked Persons and Specially Designated Nationals of the Federal
Republic of Yugoslavia (Serbia and Montenegro)’(the “OFAC List”) or (B) on a possible
additional list (together with OFAC List, the “Identified Connected Person Lists”) to be agreed by
the earlier of (x) 15 days prior to the mailing of the Exchange Offer relating to the Restructuring
and (y) September 19, 2004 (the earlier of (x) and (y), the “Cut-Off Date”)) or (ii) who does not
represent in the exchange documents, as to any Refinancing Loan or Deposit held directly or
indirectly by it, that it has not acquired such Refinancing Loan or Deposit through government
funds of either the former Socialist Federative Republic of Yugoslavia or the Federal Republic of
Yugoslavia. The aggregate amount of the Bonds to be issued will not be affected by any
changes in the Identified Connected Persons from those set forth on Identified Connected
Person Lists as of the Cut-Off Date.

Summary

The Proposal provides for the issuance of bonds (the “Bonds”) and the payment
of a good-will payment (the “Goodwill Payment”) in respect of the remaining Refinancing Loans
and Deposits held, in each case, by persons other than Identified Connected Persons (such
persons, the “Eligible Holders”). The legal structure for the restructuring will be agreed at a later
stage. The APIs are not covered by the Proposal as they are governed by separate agreements.

The Bonds will be issued by Serbia and will be supported by a customary
currency undertaking by the NBS.

The Proposal
Bonds

Aggregate Principal Amount: $1,080 million, payable only to participating Eligible
Holders.

Currency. US Dollars.

Issuance Date: Assumed to be October 1, 2004 (the “Assumed Issuance Date”),
but not later than December 31, 2004. Interest will accrue from the Assumed Issuance Date.

Interest Rate: Years 1-5 (inclusive): 3.75% per annum; Years 6 and thereafter:
6.75% per annum. Interest will be payable semi-annually in arrears, after the first payment,
which will be due on May 1, 2005.

Final Maturity Date: November 1, 2024.

Principal Amortizations: 30 equal semi-annual installments, commencing May 1,
2010.

Tranches: The Bonds will be issued pursuant to Regulation S under the U.S.
Securities Act of 1933 and, if deemed appropriate, in a second tranche pursuant to Rule 144A
under the Securities Act.

Listing and Trading: Luxembourg Stock Exchange and, if appropriate, Portal for
Rule 144A bonds.

Prepayment. Serbia will have the right (up to the final repayment date) to repay
the Bonds at par plus accrued interest, provided that it is not then in default under any of the
Bonds. So long as there is not a default on the Bonds, there shall be no restrictions on voluntary
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repurchases or exchanges of or for the Bonds, pursuant to equity or local currency exchange
transactions or otherwise.

Settlement and Clearing: Euroclear and Clearstream, and, if appropriate, DTC.

Fiscal Agency Agreement or Trust Deed: The Bonds will be issued under a Fiscal
Agency Agreement or Trust Deed with a satisfactory fiscal agent or trustee.

Exchange Agent. J.P. Morgan Europe Limited.

Governing Law: English law or New York law.

Goodwill Payment

Amount. US$40 million.

Payment Date: Payable on the closing date of the Restructuring (the “Closing
Date”), but if the Closing Date has not occurred by October 31, 2004, Serbia will deposit the
Goodwill Payment in escrow on a non-refundable basis on such date with an escrow agent to be
agreed (currently anticipated to be an acceptable G7 central bank) for release to participating
Eligible Holders on or after December 31, 2004 on a basis to be agreed.

Allocation

Allocation: The allocation of the Bonds and the Goodwill Payment in favor of
Eligible Holders is to be on a basis to be agreed.

Conditions Precedent

The execution of legally binding agreements providing for the Restructuring (the
“Binding Agreements”) would be subject to the satisfaction of the following conditions:

Official Consents: The obtaining by the Eligible Holders of all required
governmental approvals and consents (if any) and the obtaining by the Serb delegation of all
governmental authorizations required in Serbia. The obtaining of the consent by the Parliament
of Serbia to the Proposal shall occur not later than July 31, 2004 (or later as may be agreed by
the ICC).

Creditor Patrticipation: 90 - 95% (or such lower percentage as determined by
Serbia and the ICC) by principal amount of the Eligible Holders under the NFA and TDFA
participating in the Restructuring.

Reconciliation: The reconciliation being completed with the Creditors of the
outstanding Refinancing Loans and Deposits to be included in the Restructuring on a mutually
satisfactory basis.

Rating: Serbia having obtained a rating from Standard and Poor’s of the Bonds as
of the Closing Date of not less than B+ (or such other rating as is satisfactory to the ICC).

Documentation: The Binding Agreements including appropriate exchange,
release and consent documentation, as well as the Fiscal Agency Agreement or Trust Deed.
The ICC will be entitled to indemnification from Serbia prior to the commencement of any
solicitation of or reconciliation with the Eligible Holders.
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Expenses: Serbia having paid all fees and expenses of the ICC and the
Exchange Agent relating to the Restructuring then due and payable, including settlement of
certain past due obligations owing to the Agent and its counsel related to the Restructuring on
an agreed basis.

This memorandum of understanding has been signed by representatives of the
parties to reflect their discussions and understandings as of July 7, 2004. This memorandum of
understanding is not a binding document. It is the parties’ respective intentions to commence
preparation of the Binding Agreements reflecting the terms of the Proposal and, subject to
completion of the reconciliation process and completion of satisfactory documentation, to
execute the Binding Agreements.

For The Republic of Serbia For the International Coordinating Committee
By: By:
Name: Mladjan Dinkic Name: Kaj Christenson

Title:  Minister of Finance Title: Chairman
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MemopaHayM O pasymeBamy O pecTpykTypupawy ayra no HOA n TODA
namehy Penybnunke Cpbuje u
MehyHapogHor KOopAuHALUMOHOr KoMuTeTa

7. jynm 2004.

WUmajybun v Buagy pa cy

Penybnuka Cpbuja ("Cpbuja") n Penybnuka LlpHa opa nocturne carnacHocT
ga Peny6bnuka Cpbuja 6yde jeavHM Oy>XHUK MO HOBUM WHCTPYMEHTUMa Koju Tpeba ga 6yay
n3gatm y Be3nM ca pecTpykTypupawem gyra of cTpaHe MehyHapogHor KoopAuHaumoHor
kommteta ("MKK") (koju uuHe JPMorgan Chase Bank, Calyon, Citibank N.A., SanPaulo IMI,
Societe Generale i WestLB):

yBofa

OBaj MemopaHaym o pasymeBawy faje caxeT npukas npegnora (“lNpegnor") 3a
pecTpykTypupare gyra ("PecTtpykTypupare") Cpbuje no OCHOBY HenamupeHmx obasesa no
HoBom domHaHcujckom cnopasymy of 20. centembpa 1988. rognHe ("H®A") u pgenosmta no
Cnopasymy O TProBUHCKOj M Aeno3uTHOj onakwuum of 20. centem6bpa 1988. rognHe ("TODA").

MMpeTnocTaBke

Mpepnor je caunrbeH Ha OCHOBY [0 Caja W3BPLUIEHOr paja Ha ycarnawaBarby
ayra of ctpaHe JP Morgan Europe Limited, u weHux cdwmnujana n y capagwum ca Cpbujom un
HBC. Ouekyje ce pa he poroBopeHa metogonornja mamehy Cpbuje n MKK, KOH3UCTEHTHa ca
NPeTxo4HO U3BPLUEHMM 3amMeHama Ayra Of CTpaHe ApXkasa cyKuecopa 6uswe Couuvjanuctudke
®epepatuBHe Penybnuke Jyrocnasuje, 6utn KopuwheHa 3a yTBphuBarme obuma agyra
nojeanHMx nosepunaya no pedumHaHCcMpaHuM 3ajMoBUMA U HMXOBUX MpaBa Ha OOBE3HULUE W
nnahawe yHanpes (kako je parbe pgecmHucaHo). O6uMm gyra nojeauHux nosepunaua 6uke
npegveT Jarber npoueca ycarnawasarba 0f CTpaHe AreHTa 3a 3ameHy; TakaB nocTtynak Heke
umMaTM yTuuaja Ha YKynHM u3Hoc obse3Huua koje Cpbuja 6yae emutoBana wnm nnakarba
yHanpen koje Cpbuja 6yne wusBpwwuna, Beh ke wumatm ytuyaja Ha nponopuuoHanHM [eo
ydewha nojeavHuMx Kpegutopa.

PenporpamvpaHn 3ajMoBM M [eno3UTW KOjU Ce TPEeHyTHO Hanase y noceay
WAEHTU(PMKOBaAHNX noBe3aHnx nmua Hucy obyxsakheHn osuM [pegnorom. WaeHTudmkosaHo
noBes3aHo fvue je OHO npaBHO MM u3nMyko nvue (i) Koje je (A) Ha CnUCKY CaynkbeHOM Of,
ctpaHe O®AK-a amepudkor MuHucTapcTBa puHaHcHja HasHadeHo kao "Jluuya kojuma je
6nokupaHa uMOBMHa W MNOCe6HO HasHadeHn JpxkasrbaHu CaBe3He Peny6nuke Jyrocnasuje
(Cpbuje n LlpHe Tope)" ("Nucta ODPAK-a"), unn (b) HazHadeHO Ha Moryhem nocebHOM Cnucky
(3ajegHo ca Jluctom OPAK-a - "NpeHTudpmkosaHa Jlncta noeesaHux nuua") koja Tpeba aa
6yay yTtBpheHa paHuje o (X)15 pgaHa npe oTnpeme nowTom [lpegnora O 3amMeHu Mo
pecTpykTypupaHom ayry wnm (y) 19. centembpa 2004. roguHe unu (npe (X) n (y) — "MNpeceydHu
patym") unm (ii) Koje Huje noTBPAUIIO Yy AOKYMEHTaumju 3a 3aMeHy, Koja ce ogHocu Ha 6uno
KOju pecpmHaHcupaHu 3ajam uMnM Oeno3nT Yy HUXOBOM AUMPEKTHOM WU MHAMPEKTHOM noceay,
Ja TakaB nakeT WM [Oeno3uT Huje CcTedeH Kopuwhkersem cpeactaBa 6uno Couujanmctnyke
depepatuBHe Penybnvke Jyrocnaeuwje unu CaBesHe Penybnuke Jyrocnasuje. Ha ykynHu mnsHoc
obBesHMLa Koje Tpeba pa 6yny emutoBaHe Hehe yTtuuyatm 6MNO KakBa MNpPOMEHa Yy CrMCKY
WOEHTU(PMKOBAHMX MOBE3aHMX Nuua Yy OAHOCY Ha NUCTY WAEHTU(MMKOBAHMX MOBE3aHuX nuua
Koja je cadmmbeHa Ha [lpecedHu gaTtym.



Peanme

Mpegnor npegeuha emuToBame o6Be3Huuya ("O6Be3HMUE") W u3BpLIEHE
nnakarwa yHanpeg ("lnakarbe yHanpeg") no ocHOBY npeocTtanux peduHaHCUMpaHux 3ajmoBa U
JenosnTa Koju ce Hanase y nocefy nvua Koja He crnagajy y naeHTudukosaHa noBesaHa nuua
(HasHayeHa kao "lMopobHu pgpxxaouw"). lNpaBHa CTPYKTypa pecTpykTypupama 6uke KacHuje
ycarnaweHa. APl o6sesHuue Hucy obyxeBakeHe [Ipegnorom jep cy perynmcaHe nocebHUm
crnopasymMmuma.

O6BesHnue ke wu3pgatm Penybnuka Cpbuja Ha 6a3um  yobuyajeHor AeBU3HOr
nokpuha kog HBC.

Mpegnor
O6BesHuLe

Ykynun unsHoc rnashuye: YC[L 1.080 mmnuoHa, nnatmBuMx camo ydecHuuuma —
MopobHnm gp>xaoumma.

Banyrta: CAL pgonap.

Hatym uspasarsa: [pepBuheHn pgatym  je 1. oktobap 2004. roguHe
("MNpepBuhenn patym wusgasawba“), anM He Moxe OUTU KacHuju of 31. geuembpa 2004.
rognHe. Kamata ce obpadyHaBa nodeB opf lNpegsuheHor gatyma usgasarba.

KamatHa ctona: Og 1 o 5 roguHe (YkrbyumBo): 3,75% Ha roguwHem HUBOY;
oA 6 rognHe u KacHuje: 6,75% Ha roguvwHemMm HMBOY. KamaTa ce nnaka nonyroguvwre yHasag,
c TuM ga npeo nnahawe kamate gocresa 1. maja 2005. roguHe.

KoHauHo pgocnefke: 1. HoBembap 2024. roguHe.

Otnnara (amoptmsaywja) rnasuuye: y 30 jegHakuMx Monyrogvimbvx paTa, rnoyes
oa 1. maja 2010. roguHe.

TpaHwe: O6Be3HuUe he 6UTM emMuTOBaHe y ckragy ca Ypedbom S Amepuuykor
3aKoHa O XxapTujama opg BpegHocTn u3 1933. roguHe wn, ako ce TO 6yae cmatpano
HEeOnxoAHWUM, Yy Apyroj TpaHwwu y cknagy ca [llpaBsunom 144A 3akoHa O XxapTujama of
BpeaHoctn CAL.

PaHruparse (nucturr) u TproBarke: Ha Jlykcembyplukoj 6ep3n, ako TOo O6yae
noTpe6bHo, lMNMopTtanom 3a obee3Huue msgate no lNpasuny 144A.

lNpeBpemerHa otnnara: Cpbuja Mma npaBo ga (Npe KoHayHor pocrneha) n3spLum
oTnnarty obse3HMua NO HOMUHAIHO] BpeAHOCTM yBehaHoj 3a obpadyHaTy KamaTy, noj yCloBOM
Ja Taja Huje y gourbu no 6uno Kojoj og mspgatmx obeesHuua. [okne rod Hema gourse no
6uno Kojoj og wmsgatnx obsesHuua, Hehe O6MTM HM OorpaHuYera 3a AOOPOBOSbHM OTKYM WK
3aMeHy MO OCHOBY 06Be3HMUa MM 3a 06Be3Huue, MO TpaHcakuvjama 3amMeHe 3a BracHUYKe
yfiore UnNu 3ameHe 3a NoKasiHy BanyTy WU CAWMYHO.

Uammperba mn nopasHarka (krvpuHr). Euroclear, Clearstream un ako To 6yae
notpebHo, DTC.

Criopasym o ¢huckasiHom areHTy wim Criopasym o tpacty: O6sesHuue ke 6utn
nspate npema Cnopasymy o dwmckanHoMm areHTy unm Cnopasymy O TpacTy 3akrby4eHoM ca
oucKanHMM areHTOM Unn NOBEPEHMKOM KOju 3a[40BOSbaBa KpUTEpUjyMe.
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AreHT 3a 3ameHy. J.P. Morgan Europe Limited.

lMpumeHbnBo npaso: NpaBo EHrnecke nnu npaso [pxxase Hbyjopk.
MNnakarbe yHanpes

NsHoc: 40 munmnoHa YC/L.

Hatym  nnakarwa: OBaj W3HOC NnaTtMB je Ha  JdaTtym  3akiby4dera
pecTpykTypuypama gyra ("datym 3akibydema"), anM ako [aTym 3akrbydewa He 6yge 31.
okTob6ap 2004. roguHe, Cpbuja khe Ha Taj gaTym [enoHoBaTM W3HOC Koju Tpeba pa 6yae
nnakeH yHanpes Ha nocebaH HaMeHCKM padyH (escrow), 6e3 npaBa pedyHOompara, Ko
6aHke—areHTa (escrow agent) o kojoj ke pgoroBop OMTM KacHWje MOCTUrHYT (TPEHYTHO
aHTUUunNupaHe Kao npuxeaT/buBe LUeHTpanHe 6aHke 3emarba [pyne 7) Koju ke 6utun
pacnopeheH nosepuoumMMa ydecHuuuma - [llogobHum gpxaouvMa Ha gaH wnm nocne 31.
Jeuembpa 2004. roguHe nog ycnosmMa Koju ke 6MTM HakHagHO LOroBOPEHW.

Anokayuja

Anokaywja. Anokaumja o6BesHMUA W UM3HOC Koju Tpeba pa 6yae nnakeH
yHanpen [logobHum pgpxxaouvma Ouke yTBpheHu nog ycnosuma Koju he 6UTU HakHaZHO
[OroBOPEHM.

[peTxogHu ycrosu

MsBpwerwe npaBHO ob6aBesyjyhnx cnopasyma O pPecTpyKTypupawy ayra
("Obasesyjyhun cnopasymn") 6uhe npeameT ucnyrwewa cnegehnx ycnosa:

3BaHnyHe carnacHocTy: lMpubaBrbarbe of cTpaHe [[MogobHMX apxkanaua CBUX

noTpebHMX BraguHux ofjobpersa M carnacHocTu (YKONWKO MocToje) u npubaBrbarbe of cTpaHe]
generaumje Cpbuje cBux noTpebHux BnaguHux osnawherwa npeasubeHux y  Cpbujn.
MpubaBrbarbe carnacHoctn CkynwTtuHe Cpbuje y Beam ca [lpeanorom He MoXxe O6UTKM KacHuje
oa 31. jyna 2004. roguHe (MnNu KacHuwje y cknagy ca gorosopom ca MKK).

Vyewtke nosepunaya. 90 — 95% (Mnn HWXKM npoueHaT Koju ogpene Cpbuja un
MKK) u3Hoca rnasHuue kopg [logobHux gpxanada no HOA u TOPA ayry Koju ydecTsyjy vy

PEeCTpyKTypupaHy.

Ycarnawaparbe: Ycarnawasarme HeUsMUpeHor pgena pedmHaHcupaHor agyra u
genosuta, Koju cy obyxBakeHn pecTpykTypuparem, 6uke wu3BplWIEHO ca noBepuouMma Ha
obocTpaHo 3aao0BosbaBajyhoj 0CHOBW.

PejtuHr. Cpbuja he 3axTeBaTu pejTMHr 3a obBe3Huue of cTpaHe Standard and
Poor's Ha paH 3akrbyderba KOjM He MOXXe O6UTU HXKU og b+ (Mnn TakaB crv4daH pejTUHr Koju
fe 6uTn 3agosorbaBajyhn 3a MKK).

JHokymeHTaywja: O6aBe3syjykun cnopasymu obyxsarajy ogrosapajyhy
JOKYyMeHTauujy O pasmeHu, ocrobaharwy of obaBesa u carnacHocty, kao m Cnopasym o
duckanHom areHTy mnu Cnopasym o Tpacty. MKK uma npaBo Ha obewTtehere og Cpbuje npe
oTno4YMHbara 6Uo KakaBor 3axTeBa Of WM ycarnawasama ca NogobHum ap>kaoumma.

Tpowkosu: Cpbuja ke usspwntn nnakamwe cBux nposusmnja n Tpowkosa MKK un
AreHTy 3a 3aMeHy Yy Be3W ca pecTpykTypuparwem kaga 6yay gocnene n nnatumee, yKibydyjyhu
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N M3MUpeHe HEKUX Jocnenux HennakeHwx obaBe3a AreHTy M HMXOBUM MpaBHUM CaBeTHULMMA
Koje ce oAHOCe Ha PecTpyKTypuparbe, y CKnagy ca [AOroBOPOM.

OBaj memopaHAyM O pasymeBakwy noOTAMCaNM Cy nNpeacTaBHUUM YrOBOPHUX
CTpaHa ga 6w ogpaswnim CywTuHy 06aBrbeHMX pas3roBopa M pasymMeBarba Ha gaH 7. jyna 2004.
rognHe. OBaj MemopaHoym O pasymeBamy Huje obaBesyjyhn AOKymMeHT. Hamepa yroBopHuMx
CTpaHa je pJa nOo4yHy npunpeme 3a 3ak/by4dere obasesyjyher crnopasyma koju Tpeba ga
obyxsBaTu ycnose HaBefeHe y [lpegnory 1, HakOH 3aBplleTKa npoueca ycarnawasama |
npubaerbarba 3a4oBorbaBajyhe AOKYMeHTaumje, peanuayjy obasesyjyhn cnopasym.

3a Penybnuky Cpbujy 3a MehyHapogHu KoopAMHAUMOHN KOMUTET
Motnuc: Motnuc:
Nwme: MnahaH OuHkuk Nwme: Kaj Christenson
3Barbe: MuHucTap duHaHcuja 3Bamnse: lNpeacenasajyhin
Ynan 3.

OBaj 3akoH CTyna Ha cHary HapefHor pgaHa of fJaHa o6jaBrbuBama Y
"Cnyx6eHomMm rnacHuky Penybnunke Cpbuje".
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