3AKOH

O NMNOTBPHUBAHY YITOBOPA O TrAPAHLUWUJU (ENC NMPOJEKAT
3A KOJTYBAPY) UBMERY PENYBJIMKE CPBUJE U EBPOICKE
BAHKE 3A OBHOBY U PA3BOJ

YnaH 1.

Motephyje ce Yrosop o rapaHumju (EMNC Tlpojekat 3a Konybapy) namehy
Peny6nuke Cpbuje n EBponcke 6aHke 3a 06HOBY u pa3Boj, notnucaH 28. jyna 2011.
rogvHe y Beorpagy.

YnaH 2.

TekcT Yrosopa o rapaHumju (EINC lNpojekat 3a Konybapy) namehy Penybnuvke
Cp6bwije n EBponcke 6aHke 3a 06HOBY M pa3Boj, y OPUrMHAaNy Ha €Hrneckom 1 npeeoagy
Ha CPMNCKM je3uK rrmacu:

(Operation Number 41923)

GUARANTEE AGREEMENT

(EPS Kolubara Mining Project)

between

REPUBLIC OF SERBIA

and

EUROPEAN BANK
FOR RECONSTRUCTION AND DEVELOPMENT

Dated 28 July 2011
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GUARANTEE AGREEMENT

AGREEMENT dated 28 July 2011 between REPUBLIC OF SERBIA (the ,Guarantor”)
and EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT (the
~Bank”).

PREAMBLE

WHEREAS, the Guarantor and Javno preduzece ,Elektroprivreda Srbije”, Beograd
have requested assistance from the Bank in the financing of part of the Project;

WHEREAS, pursuant to a loan agreement dated the date hereof between Javno
preduzece ,Elektroprivreda Srbije”, Beograd as Borrower and the Bank (the ,Loan
Agreement” as defined in the Standard Terms and Conditions), the Bank has agreed to
make a loan to the Borrower in the amount of up to EUR 80 million for the purpose of,
amongst other things, assisting the Borrower in the acquisition and installation of an
excavator, conveyor, spreader system, and power supply for the Field ,C" of the
Kolubara lignite coal mining basin, subject to the terms and conditions set forth or
referred to in the Loan Agreement, and on the condition that the Guarantor guarantees
the obligations of the Borrower under the Loan Agreement as provided in this
Agreement; and

WHEREAS, the Guarantor, in consideration of the Bank entering into the Loan
Agreement with the Borrower, has agreed to guarantee such obligations of the
Borrower.

NOW, THEREFORE, the parties hereby agree as follows:

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

All of the provisions of the Bank's Standard Terms and Conditions dated 1
October 2007 are hereby incorporated into and made applicable to this Agreement with
the same force and effect as if they were fully set forth herein.

Section 1.02. Definitions

Wherever used in this Agreement (including the Preamble), unless stated
otherwise or the context otherwise requires, the terms defined in the Preamble have
the respective meanings given to them therein, the terms defined in the Standard
Terms and Conditions and the Loan Agreement have the respective meanings given to
them therein and the following term has the following meaning:

~,Guarantor's Authorised
Representative” means the Minister of Finance of the Guarantor.
Section 1.03.  Interpretation

In this Agreement, a reference to a specified Article or Section shall, except
where stated otherwise in this Agreement, be construed as a reference to that specified
Article or Section of this Agreement.

ARTICLE Il - GUARANTEE; OTHER OBLIGATIONS
Section 2.01. Guarantee

The Guarantor hereby unconditionally guarantees, as primary obligor and not as
surety merely, the due and punctual payment of any and all sums due under the Loan
Agreement, whether at stated maturity, by acceleration or otherwise, and the punctual
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performance of all other obligations of the Borrower, all as set forth in the Loan
Agreement.

Section 2.02.  Project Completion

Whenever there is reasonable cause to believe that the funds available to the
Borrower will be inadequate to meet the estimated expenditures required for the
carrying out of the Project, the Guarantor shall promptly take measures satisfactory to
the Bank to provide the Borrower, or cause the Borrower to be provided, with such
adequate support to perform all of its obligations under the Loan Agreement in support
of the successful realisation of the Project.

Section 2.03.  Other Obligations

(@) The Guarantor shall not impose any direct or indirect taxes on foreign consultants
employed by the Bank or the Borrower in the implementation of the Project and
financed out of the proceeds of the Loan or any technical cooperation funds made
available by the Bank, if any.

(b) The Guarantor will by 31 December 2011 present draft legislation to the
Parliament of the Republic of Serbia providing for the Energy Regulatory Agency to
progressively acquire full authority over tariff setting for the electricity sector.

Section 2.04. Effectiveness of the Guarantee

This Agreement shall become effective in accordance with Article IX of the
Standard Terms and Conditions and upon the corresponding ratification of this
Agreement by the National Assembly of the Republic of Serbia.

ARTICLE Ill - MISCELLANEOUS
Section 3.01. Notices

The following addresses are specified for purposes of Section 10.01 of the
Standard Terms and Conditions:

For the Guarantor:
Ministry of Finance of the Republic of Serbia

No 20 Kneza MiloSa Street
Belgrade 11 000
Republic of Serbia

Attention: Minister of Finance
Fax: + 381 11 361 89 61

For the Bank:

European Bank for Reconstruction and Development
One Exchange Square

London EC2A 2JN

United Kingdom

Attention: Operation Administration Unit
Fax: 44 20 7338 6100
Section 3.02. Legal Opinion

For purposes of Section 9.03(b) of the Standard Terms and Conditions and
in accordance with Section 6.02(b) of the Loan Agreement, the opinion or opinions of
counsel shall be given on behalf of the Guarantor by the Ministry of Justice.
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IN WITNESS WHEREOF the parties hereto, acting through their duly authorised
representatives, have caused this Agreement to be signed in English in six (6) copies
and delivered at Belgrade, the Republic of Serbia as of the day and year first above
written.

REPUBLIC OF SERBIA

By:

Name: Dusan Nikezic, s.r.
Title:  State Secretary for Finance

EUROPEAN BANK
FOR RECONSTRUCTION AND DEVELOPMENT

By:

Name: Hildegard Gacek, s.r.
Title:  Director



(OnepatumBHu 6poj 41923)

YroBop O rAPAHLUWUJHN
(ENC NPOJEKAT 3A KOJIYBAPY)

namehy

PENYBJIMKE CPBUJE

EBPOICKE BAHKE
3A OBHOBY U PA3BOJ

HaHa 28. jyna 2011. rognHe
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YroBop O rAPAHLUWUJHN

YIOBOP caunweH paHa 28. jyna 2011. roguHe namehy PEMNYBIIMKE CPBUJE (y
parbem Tekcty ,[apaHT”) 1 EBPOMNCKE BAHKE 3A OBHOBY U PA3BOJ (y narbem
TekcTy ,baHka”).

NMPEAMBYIJA

C OB3UPOM HA TO OA cy NapaHT 1 JaBHo npeaysehe ,Enektponpuspena Cpbuje”,
Beorpag 3aTpaxwunu nomoh og baHke y dmHaHcupany aena osor lNpojekTa;

C OB3MPOM HA TO DA y cknagy ca YroBopom O 3ajMy KOju HOCUM gaTym OBOr
yroBopa, a Koju je notnucaH mamehy JasHor npenyseha ,Enekrtponpuepega Cpbuje”,
beorpag kao 3ajmonpumua n baHke (,YroBop o 3ajmy” kako je ageduHucaH y
CraHgapgHum oppepbama u ycrnoBuma), baHka je carnmacHa ga opobpu 3ajam
3ajmonpumuy y nsHocy go EYP 80 munuoHa 3a, namehy octanor, HabaBKy W yrpaghy
Garep-TpaHcnopTep-ognarady cuctemMa W cuctema 3a cHabaeBarbe eHeprujom 3a
nospwuHckn kon [lMomse W” y Pynapckom 6aceHy Konybapa, nog oppenbama wu
yCnoBuMa HaBedeHUM Y YTOBOpY O 3ajMy, UK Ha Koje ce no3msa YroBop O 3ajMy 1 noa
ycnoeom fa MapaHT jemun 3a obaBese 3ajmonpuMua Ha OCHOBY YroBopa O 3ajMy Kako

je HaBeEHo y OBOM YroBopy;

C OB3UPOM HA TO OA je lapaHT, pagu ctynawa baHke y YroBop o 3ajMy ca
3ajmonpumMLem, carnacaH ga jemun 3a HaBegeHe obasese 3ajvonpuMua.

HA OCHOBY TOrl'A, cTpaHe cy carnacHe Kako crnegu:

YJAH | - CTAHOAPOHE OOPEAOBE U YCNOBWU; AEPUHULINJE
Ynanx 1.01. MpumerwsnBawe cTaHAapAHUX ogpeadu u ycnosa

Cee ogpenbe CraHpapaHux oapenbu u ycnosa baHke og 1. oktobpa 2007.
roavHe OBUM Ce YKIbydyjy 1 06e3befyje HMXOBO MpuMeHMBake Ha OBaj yroBop ca
MCTOM CHaroM 1 [1ejCTBOM Kao Aa Cy Y NOTNyHOCTU HaBeJeHe Y OBOM yroBopy.

Ynan 1.02. OedumHuumnje

Kag rog ce kopucte y oBom yroBopy (Ykibydyjyhu n MNMpeambyny), yKONMKO Huje
Apyrauvje HasHa4yeHO WM KOHTEKCT Apyradvje He Hanaxe, TEpMUHW AedUHUCaHW Y
Mpeambynn wumajy oproBapajyha 3Hadewa Koja cy MM garta Yy WUCTOj, TEPMUHMU
pedwmHucann y CtaHgapaHum ogpeabama v ycrioBMMa Uy YroBopy O 3ajmy umajy
3Hayekba Koja cy UM garta y uctmma, a cnegehu repmuHm umajy cnegehe sHayemne:

,2OBnawheHn npegcTaBHUK
lapaHTa” O3HayaBa MUHUCTpa (puHaHcuja MapaHTa.
Ynan 1.03. Tymauere

Y OBOM YyroBopy, CBakO MO3vBawe Ha HEKW KOHKPETaH YnaH WM opaerbak,
YKOIIMKO HuWje Apyradmje HasHauyeHo y OBOM YroBopy, cMatpahe ce Nno3uBakeM Ha Taj
KOHKpETaH YnaH uUnu ogerbak oOBor yroeopa.

UINAH Il - TAPAHUWJA; OCTAINE OBABE3E
Ynan 2.01. FapaHuwuja

lapaHT oBUM Ge3ycrnoBHO rapaHTyje, kao NMPUMapHW AYXHWK, a He caMo Kao
rapaHT, ypegHo u 6GnaroBpemMeHo nnahake CBakor U CBUX M3HOCa OOCrnenux 3a
nnahate Ha ocHoBy YroBopa O 3ajMy, 6uno o pegoeHoMm aatymy pocneha, ycnep
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yOp3aBarba MnM Ha OpYrM HauyvH, kao M GnaroBpeEMEHO M3BpLUABaHE CBUX OCTanuX
obaBe3a 3ajmonpumua, cBe y cknagy ca YroBopom O 3ajmy.

Ynan 2.02. UsBpuerne lMNpojekTta

Kag rog nocrtoju pasymaH noBog Aa Ce Bepyje Aa cpenctBa Koja cy Ha
pacnonarawy 3ajMonpumuy Hehe OWTWM [JoBOrbHa 3a MOKpMBaHe npeaBuheHnx
nsgataka notpebHuUx paau um3BpliaBawa [lpojekta, MapaHT he 6e3 opnarawa fa
npenyame Mmepe koje he baHka cmatpatm 3apgoBorbaBajyhum pa  o06e3beau
3ajmonpumuy, unu ga opraHusyje ga ce 3ajmonpumuy obe3beam oHaksa nogpLuka
kakBa Oyade noTpebHa 3a M3BpLUaBake CBMX HEroBuMx obaBe3a Ha OCHOBY Yrosopa o
3ajmy pagu ycnelwHe peanusauuje MNpojekra.

YnaH 2.03. OcTane obaBe3e

(@) TapaHT Hehe HaMeTHYTU HMKaKBe AVPEKTHE HW WMHOWPEKTHE NOpes3e Ha CTpaHe
KoHcynTaHTe koje baHka nnn 3ajmonpumay 6yay aHraxosanu y cnpoBohetwy NMpojekTa
n chmHaHcmpanu ns cpegcrasa 3ajma unu 6uno Kojux cpeacraBa 3a TEXHUYKY capaghby
koje baHka B6yge cTtaBuna Ha pacnonarake, yKonmko ux oyae.

(6) TapaHT he pgo 31. peuembpa 2011. roguHe, nogHeTM HapogHO] CKyMLITUHWK
Penybnuke Cpbuje npeanor 3akoHa koju o6es3behyje AreHUMju 3a eHepreTuky
Penybnuke Cpbuje Oa nocTteneHo CTekHE MyHy KOHTPOMy 3a yTBphuMBake HMBOA
Tapuda enekTpoeHepreTckor cektopa.

YUnaH 2.04. Ctyname rapaHuuje Ha cHary

Ogaj yroBop cTyna Ha cHary y cknagy ca udnaHom IX CtaHgapaHux ogpenbu n
ycnoBa, kao u no opgrosapajyhem noTephuBary OBOr yroBopa of ctpaHe HapogHe
ckynwtuHe Penybnuke Cpbuije.

YJAH lll - PASHO
Ynan 3.01. Ob6aBelUTeHa

Cnepehe agpece cy HaBegeHe 3a notpede unaHa 10.01 CtaHgapaHux ogpenom
n ycnosa:

3a lNapaHTa:

MunnctapcTteo dmHaHcuja Penybnuvke Cpbuje
KHe3a Munowa 6poj 20

Beorpag 11 000

Peny6nuka Cpbuja

Ha pyke: MwuHuctap pmHaHcmja
dakc:+ 381 11 361 89 61

3a baHky:

EBponcka 6aHka 3a 0OHOBY ¥ pa3Boj
One Exchange Square

London EC2A 2JN

Benvka bputaHuja

Ha pyke: JeavHuua 3a agMUHUCTPATUBHO NOCIOBaH-e
Fax: +44 20 7338 6100
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YUnaHn 3.02. MpaBHO MUWIbLEHE

3a notpebe unaHa 9.03(6) CtaHoapaHux oapendu u ycroea a y cknagy ca
ynaHom 6.02(6) YroBopa O 3ajMy, MULWIbEHE UMW MULLIbEH-A MPABHUX CaBETHMKA
pasahe y kopuct NapaHTa MuHnctapcTteo npasae Peny6nuke Cpbuje.

NOTBPHYJYRU HANMPEO HABEOEHO, ctpaHe cy npeko CBOjUX YypegHo
osnawheHnx npefcTaBHMKa noTnmucane oBaj yroBop y wecTt (6) npumepaka Ha
EHIMeckoM je3nky 1 3akrbydune ra y beorpaay, Peny6nuka Cpbuja, rope HaBegeHor
Aatyma u roguHe.

PENYBITIUKA CPBEUJA

MoTtnucao:
Uwme:  [OywaH Hukesuh
dyHKkuuja:

EBPOINCKA BAHKA
3A OBHOBY U PA3BOJ

MoTtnucao:
Wme:  Hildegard Gacek
dyHKuuja:

YnaH 3.

OBaj 3aKkoH CTyna Ha cHary ocMor aHa of AaHa objaBrbmama y ,,Cnyx6eHom
rnacHuky Penybnuke Cpbuje - MefyHapoaHu yrosopu”.



