3AKOH

O NOTBPHUBAHKLY PUHAHCUJCKOI YTOBOPA
OKBUPHU 3AJAM 3A UHOPACTPYKTYPY Y
OBPA30OBAKY CPBUJE USMEBY PENYBJIUKE
CPBUJE U EBPOINCKE MHBECTULUMWOHE BAHKE

YnaH 1.

MoTtBphyje ce ®uHaHcujckn yroBop OKBUPHM 3ajaM 3a WHPaCTPYKTypy Y
obpasoBany Cpbuje nsamehy Penybnuke Cpbuje n EBponcke nHBectuuymnoHe 6aHke,
Koju je nmotnucaH y Jlykcembypry u beorpagy, 19. jaHyapa 2023. roguHe, y
OopurMHany Ha eHrneckoMm jesuky.

YnaH 2.

Tekct ®uHaHcujckor yroBopa OKBUPHM 3ajam 3@ WHAPACTPYKTYPY VY
obpasoBany Cpbuje, y opurinHany Ha eHrneckom jesnky U npeBody Ha CPrCKY je3uK
rnacu:



Contract Number (FI N°) 93.885
Operation Number (Serapis N°) 2021-0535

SERBIAN EDUCATION INFRASTRUCTURE FL

Finance Contract

between the

Republic of Serbia

and the

European Investment Bank

Luxembourg, 19 January 2023
Belgrade, 19 January 2023



THIS CONTRACT IS MADE BETWEEN:

the Republic of Serbia, represented
by Mr. Sinisa Mali, Deputy Prime
Minister and Minister of Finance, on
behalf of the Government as
representative of the Republic of
Serbia,

of the first part, and

the European Investment Bank having
its seat at 100 Blvd Konrad Adenauer,
Luxembourg, L -2950 Luxembourg,
represented by Mr. Matteo Rivellini,
Head of Division and Ms. Laurie
Carrette, Legal Counsel,

of the second part.

(the "Borrower")

(the "Bank™")



(@)

(b)

(c)

(d)

WHEREAS:

The Borrower has stated that, the Republic of Serbia represented by the
Government of the Republic of Serbia acting through Office for Dual
Education and National Framework of Qualifications (the "Promoter”; as
further defined below), it is undertaking a project consisting of
construction, renovation and equipping of education facilities in the
Republic of Serbia as more particularly described in the technical
description (the "Technical Description") set out in Schedule A and in
Annex | of a technical side letter to be entered into between the Bank, the
Promoter and the Borrower (the "Technical Side Letter") (the "Project").

The total cost of the Project, as estimated by the Bank, is EUR
80,000,000.00 (eighty million euros) and the Borrower has stated that it
intends to finance the Project as follows:

Source Amount (EUR m)
Credit from the Bank 40.00
Other funding sources 40.00

(including State Budget, EU
Grants and loans from
International Financial
Institutions, if any)

TOTAL 80.00

The financing under this Contract is provided pursuant to the European
Fund for Sustainable Development Plus ("EFSD+"), an integrated
financial package supplying financing capacity in the form of grants,
budgetary guarantees and financial instruments worldwide; and in
particular under the exclusive investment window for operations with
sovereign counterparts and non-commercial sub-sovereign counterparts
under article 36.1 of the NDICI-GE Regulation ("EFSD+ DIW1"). Pursuant
to article 36.8 of the NDICI-GE Regulation, on 29 April 2022, the Bank
and the European Union, represented by the European Commission,
entered into an EFSD+ guarantee agreement (the "EFSD+ DIW1
Guarantee Agreement") whereby the European Union granted to the
Bank a comprehensive guarantee for eligible financing operations of the
Bank in respect of projects carried out in countries within the geographic
areas referred to in article 4(2) of the NDICI-GE Regulation and in Annex
| of the IPA IIl Regulation (the "EFSD+ DIW1 Guarantee"). The Republic
of Serbia is an eligible country pursuant to the NDICI-GE Regulation and
the IPA 11l Regulation.

The Republic of Serbia and the Bank concluded on 11 May 2009 a
framework agreement governing the Bank’s activities in the territory of
the Republic of Serbia (the "Framework Agreement"). By a letter dated
28 September 2021, the Republic of Serbia requested the financing of
the Project (as defined below), as such the present project falls within the
scope of the Framework Agreement.



(e)

(f)
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(h)

(i)

()

The Bank considering that the financing of the Project falls within the
scope of its functions and having regard to the statements and facts cited
in these Recitals, has decided to give effect to the Borrower’s request
providing to it a credit in an amount of EUR 40,000,000.00 (forty million
euros) under this finance contract (the "Contract"); provided that the
amount of the Bank’s financing of the Project shall not, in any case,
exceed 50% (fifty per cent) of the total cost of the Project set out in
Recital (b) nor, when aggregated with any EU grants available for the
Project, 90% (ninety per cent) of the total cost of the Project set out in
Recital (b).

The Borrower has authorised the borrowing of the sum of EUR
40,000,000.00 (forty million euros) represented by this credit on the terms
and conditions set out in this Contract.

The Statute of the Bank provides that the Bank shall ensure that its funds
are used as rationally as possible in the interests of the European Union;
and, accordingly, the terms and conditions of the Bank's loan operations
must be consistent with relevant policies of the European Union.

The Bank considers that access to information plays an essential role in
the reduction of environmental and social risks, including human rights
violations, linked to the projects it finances and has therefore established
its transparency policy, the purpose of which is to enhance the
accountability of the Bank’s group towards its stakeholders.

The Bank supports the implementation of international and European
Union standards in the field of anti-money laundering and countering the
financing of terrorism and promotes tax good governance standards. It
has established policies and procedures to avoid the risk of misuse of its
funds for purposes which are illegal or abusive in relation to applicable
laws. The Bank's group statement on tax fraud, tax evasion, tax
avoidance, aggressive tax planning, money laundering and financing of
terrorism is available on the Bank’s website and offers further guidance to
the Bank’s contracting counterparties.

By entering into this Contract the Borrower acknowledges that the Bank
may be bound to comply with the Sanctions (as defined below) and that it
cannot, therefore, amongst others, make funds available, directly or
indirectly, to or for the benefit of a Sanctioned Person (as defined below).



NOW THEREFORE it is hereby agreed as follows:

INTERPRETATION AND DEFINITIONS
Interpretation

In this Contract:

@)

(b)

(©

(d)

(e)

()

(@

references to "Articles", "Recitals", "Schedules" and "Annexes" are,
save if explicitly stipulated otherwise, references respectively to
articles of, and recitals, schedules and annexes to this Contract;

references to "law" or "laws" mean:

(i) any applicable law and any applicable treaty, constitution,
statute, legislation, decree, normative act, rule, regulation,
judgement, order, writ, injunction, determination, award or other
legislative or administrative measure or judicial or arbitral
decision in any jurisdiction which is binding or applicable case
law; and

(i) EU Law;

references to "applicable law", "applicable laws" or "applicable
jurisdiction” mean:

(i) alaw or jurisdiction applicable to the Borrower, its rights and/or
obligations (in each case arising out of or in connection with this
Contract), its capacity and/or assets and/or the Project; and/or,
as applicable;

(i)  a law or jurisdiction (including in each case the Bank’s Statute)
applicable to the Bank, its rights, obligations, capacity and/or
assets;

references to a provision of law or a treaty are references to that
provision as amended or re-enacted,;

references to any other agreement or instrument are references to that
other agreement or instrument as amended, novated, supplemented,
extended or restated;

words and expressions in plural shall include singular and vice versa,;
and

references to "month" mean a period starting on one day in a calendar
month and ending on the numerically corresponding day in the next
calendar month, except that and subject to the definition of Payment
Date, Article 5.1 and Schedule B and unless provided otherwise in this
Contract:

(i) if the numerically corresponding day is not a Business Day, that
period shall end on the next Business Day in that calendar
month in which that period is to end if there is one, or if there is
not, on the immediately preceding Business Day; and

(i) if there is no numerically corresponding day in the calendar
month in which that period is to end, that period shall end on the
last Business Day in that calendar month.

Definitions

In this Contract:



"Accepted Tranche" means a Tranche in respect of which a Disbursement
Offer has been duly accepted by the Borrower in accordance with its terms
on or before the Disbursement Acceptance Deadline.

"Agreed Deferred Disbursement Date" has the meaning given to it in
Article 1.5.A(2)(b).

"Allocation Date" has the meaning given to it in the Technical Side Letter.

"Authorisation” means an authorisation, permit, consent, approval,
resolution, licence, exemption, filing, notarisation or registration.

"Authorised Signatory" means a person authorised to sign individually or
jointly (as the case may be) Disbursement Acceptances on behalf of the
Borrower and named in the most recent List of Authorised Signatories and
Accounts received by the Bank prior to the receipt of the relevant
Disbursement Acceptance.

"Business Day" means a day (other than a Saturday or Sunday) on which
the Bank and commercial banks are open for general business in
Luxembourg and in Belgrade.

"Cancelled Tranche" has the meaning given to it in Article 1.6.C(2).
"Change-of-Law Event" has the meaning given to it in Article 4.3.A(3).
"Contract" has the meaning given to it in Recital (e).

"Contract Number" means the Bank generated number identifying this
Contract and indicated on the cover page of this Contract after the letters "FI
NOI‘_

"Credit" has the meaning given to it in Article 1.1.
"Date of Effectiveness" has the meaning given in Article 12.3.

"Declaration of Honour" means the “Declaration of Honour” under EFSD+
signed by the Borrower on 18 January 2023.

"Deferment Fee" means a fee calculated on the amount of an Accepted
Tranche deferred or suspended at the rate of higher of:

(@) 0.125% (12.5 basis points), per annum; and
(b) the percentage rate by which:

() the interest rate that would have been applicable to such
Tranche had it been disbursed to the Borrower on the Scheduled
Disbursement Date, exceeds

(i)  EURIBOR (one month rate) less 0.125% (12.5 basis points),
unless such rate is less than zero, in which case it shall be set at
Zero.

Such fee shall accrue from the Scheduled Disbursement Date to the
Disbursement Date or, as the case may be, until the date of cancellation of
the Accepted Tranche in accordance with this Contract.

"Disbursement Acceptance"” means a copy of the Disbursement Offer duly
countersigned by the Borrower in accordance with the List of Authorised
Signatories and Accounts.

"Disbursement Acceptance Deadline" means the date and time of expiry
of a Disbursement Offer as specified therein.



"Disbursement Account” means, in respect of each Tranche, the bank
account to which disbursements may be made under this Contract, as set
out in the most recent List of Authorised Signatories and Accounts.

"Disbursement Date" means the date on which disbursement of a Tranche
is made by the Bank.

"Disbursement Offer" means a letter substantially in the form set out in
Schedule C.

"Dispute” has the meaning given to it in Article 11.2.
"Disruption Event" means either or both of:

(a) a material disruption to those payment or communications systems or
to those financial markets which are, in each case, required to operate
in order for payments to be made in connection with this Contract; or

(b) the occurrence of any other event which results in a disruption (of a
technical or systems-related nature) to the treasury or payments
operations of either the Bank or the Borrower, preventing that Party
from:

(i)  performing its payment obligations under this Contract; or

(i)  communicating with the other Party,
and which disruption (in either such case as per (a) or (b) above) is not
caused by, and is beyond the control of, the Party whose operations are
disrupted.

"EFSD+" has the meaning given in Recital (c).
"EFSD+ DIW1" has the meaning given in Recital (c).
"EFSD+ DIW1 Guarantee" has the meaning given in Recital (c).

"EFSD+ DIW1 Guarantee Agreement” has the meaning given in
Recital (c).

"EIB Environmental and Social Standards" means the EIB Environmental
and Social Standards which are published on EIB’s website’ and which
describe the environmental and social requirements that all EIB-financed
projects must meet and the responsibilities of the various parties.

"Eligible Expenditure" means expenditure (including costs of design and
supervision, if relevant, and net of taxes and duties payable by the Borrower
and/or the Promoter) incurred by the Borrower or the Promoter for the
Project, in respect of works, goods and services relating to items specified in
the Technical Description as eligible for financing under the Credit (for the
avoidance of doubt excluding rights of way which shall be financed by the
Borrower), which have been the object of contract or contracts executed on
terms satisfactory to the Bank, having regard to the most recent edition of
the Bank’s Guide to Procurement.

"Environment" means the following, in so far as they affect human health
and social well-being:

(@) fauna and flora;
(b) sail, water, air, climate and the landscape;

(c) cultural heritage; and

! https://www.eib.org/en/publications/environmental-and-social-standards-2018.



(d) the built environment.

"Environmental and Social Impact Assessment Study" means a study as
an outcome of the environmental and social impact assessment identifying
and assessing the potential environmental and social impacts associated
with the proposed project and recommending measures to avoid, minimise
and/or remedy any impacts. This study is subject to public consultation with
direct and indirect project stakeholders.

"Environmental and Social Documents" means (a) each Environmental
and Social Impact Assessment Study; (b) each Non-Technical Summary
and the Stakeholder Engagement Plan; (c) any other climate and/or social
impact assessments, studies or action plans required to implement an
allocated scheme.

"Environmental and Social Standards" means:

(a) Environmental Laws and Social Laws applicable to the Project or the
Borrower;

(b) the EIB Environmental and Social Standards; and
(c) the Environmental and Social Documents.

"Environmental or Social Approval® means any permit, licence,
authorisation, consent or other approval required by an Environmental Law
or a Social Law in connection with the construction or operation of the
Project.

"Environmental or Social Claim" means any claim, proceeding, formal
notice or investigation by any person in respect of the Environment or Social
Matters affecting the Project including any breach or alleged breach of any
Environmental and Social Standard.

"Environmental Law" means:

(@) EU Law, including principles and standards save for any derogation
accepted by the Bank for the purpose of this Contract based on any
agreement between the Republic of Serbia and the EU;

(b) the Republic of Serbia laws and regulations; and

(c) international treaties and conventions signed and ratified by or
otherwise applicable and binding on the Republic of Serbia,

of which a principal objective is the preservation, protection or improvement
of the Environment.

"EU Law" means the acquis communautaire of the European Union as
expressed through the Treaties of the European Union, the regulations,
directives, delegated acts, implementing acts, and the case law of the Court
of Justice of the European Union.

"EUR" or "euro" means the lawful currency of the Member States of the
European Union which adopt or have adopted it as their currency in
accordance with the relevant provisions of the Treaty on European Union
and the Treaty on the Functioning of the European Union.

"EURIBOR" has the meaning given to it in Schedule B.

"Event of Default" means any of the circumstances, events or occurrences
specified in Article 10.
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"Final Availability Date" means the date falling 48 (forty-eight) months after
the Date of Effectiveness or a later date if approved in writing by the Bank
upon formal written request by the Borrower.

"Financing of Terrorism" means the provision or collection of funds, by any
means, directly or indirectly, with the intention that they should be used or in
the knowledge that they are to be used, in full or in part, in order to carry out
any of the offences listed in the Directive (EU) 2017/541 of the European
Parliament and of the Council of 15 March 2017 on combating terrorism and
replacing Council Framework Decision 2002/475/JHA and amending
Council Decision 2005/671/JHA (as amended, replaced or re-enacted from
time to time).

"Financial Regulation" means Regulation (EU, Euratom) 2018/1046 of the
European Parliament and of the Council of 18 July 2018 on the financial
rules applicable to the general budget of the Union, amending Regulations
(EU) No 1296/2013, (EU) No 1301/2013, (EU) No 1303/2013, (EU) No
1304/2013, (EU) No 1309/2013, (EU) No 1316/2013, (EU) No 223/2014,
(EU) No 283/2014, and Decision No 541/2014/EU and repealing Regulation
(EC, Euratom) No 966/2012 (OJ L 193, 30.7.2018, p. 1).

"Fixed Rate" means an annual interest rate determined by the Bank in
accordance with the applicable principles from time to time laid down by the
governing bodies of the Bank for loans made at a fixed rate of interest,
denominated in the currency of the Tranche and bearing equivalent terms
for the repayment of capital and the payment of interest. Such rate shall not
be of negative value.

"Fixed Rate Tranche" means a Tranche on which the Fixed Rate is applied.

"Floating Rate" means a fixed-spread floating annual interest rate,
determined by the Bank for each successive Floating Rate Reference
Period equal to EURIBOR plus the Spread. If the Floating Rate for any
Floating Rate Reference Period is calculated to be below zero, it will be set
at zero.

"Floating Rate Reference Period" means each period from one Payment
Date to the next relevant Payment Date; the first Floating Rate Reference
Period shall commence on the date of disbursement of the Tranche.

"Floating Rate Tranche" means a Tranche on which the Floating Rate is
applied.

"Framework Agreement" has the meaning given in Recital (d).

"Guide to Procurement" means the Guide to Procurement published on
EIB’s website? that informs the promoters of projects financed in whole or in
part by the EIB of the arrangements to be made for procuring works, goods
and services required for the Project.

"lllegality Event" has the meaning given to it in Article 4.3.A(4).
"ILO" means the International Labour Organisation.

"ILO Standards" means any treaty, convention or covenant of the ILO
signed and ratified by or otherwise applicable and binding on the Republic of
Serbia, and the Core Labour Standards (as defined in the ILO Declaration
on Fundamental Principles and Rights at Work).

2 https://www.eib.org/en/publications/guide-to-procurement.htm Please note that the reference is to the version of the
Guide in force at the time of the relevant project procurement.
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"Indemnifiable Prepayment Event" means a Prepayment Event other than
those specified in paragraphs 4.3.A(2) or 4.3.A(4).

“Interest Revision/Conversion" means the determination of new financial
conditions relative to the interest rate, specifically the same interest rate
basis ("revision”) or a different interest rate basis ("conversion") which can
be offered for the remaining term of a Tranche or until the next Interest
Revision/Conversion Date, if any.

"Interest Revision/Conversion Date" means the date, which shall be a
Payment Date, specified by the Bank pursuant to Article 1.2.B in the
Disbursement Offer.

"Interest Revision/Conversion Proposal” means a proposal made by the
Bank under Schedule D.

"Interest Revision/Conversion Request" means a written notice from the
Borrower, delivered at least 75 (seventy-five) days before an Interest
Revision/Conversion Date, requesting the Bank to submit to it an Interest
Revision/Conversion Proposal. The Interest Revision/Conversion Request
shall also specify:

(a) the Payment Dates chosen in accordance with the provisions of
Article 3.1;

(b) the amount of the Tranche for which the Interest Revision/Conversion
shall apply; and

(c) any further Interest Revision/Conversion Date chosen in accordance
with Article 3.1.

"IPA 1ll Regulation"” means Regulation (EU) 2021/1529 of the European
Parliament and of the Council of 15 September 2021 establishing the
Instrument for Pre-Accession assistance (IPA 111).

"List of Authorised Signatories and Accounts" means a list, in form and
substance satisfactory to the Bank, setting out:

(@) the Authorised Signatories, accompanied by evidence of signing
authority of the persons named on the list and specifying if they have
individual or joint signing authority;

(b) the specimen signatures of such persons;

(c) the bank account(s) to which disbursements may be made under this
Contract (specified by IBAN code if the country is included in the IBAN
Registry published by SWIFT, or in the appropriate account format in
line with the local banking practice), BIC/SWIFT code of the bank and
the name of the bank account(s) beneficiary, together with evidence
that such account(s) have been opened in the name of the beneficiary;
and

(d) the bank account(s) from which payments under this Contract will be
made by the Borrower (specified by IBAN code if the country is
included in the IBAN Registry published by SWIFT, or in the
appropriate account format in line with the local banking practice),
BIC/SWIFT code of the bank and the name of the bank account(s)
beneficiary, together with evidence that such account(s) have been
opened in the name of the beneficiary.

"Loan" means the aggregate of the amounts disbursed from time to time by
the Bank under this Contract.
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"Loan Outstanding” means the aggregate of the amounts disbursed from
time to time by the Bank under this Contract that remains outstanding.

"Market Disruption Event" means any of the following circumstances:

(a) there are, in the reasonable opinion of the Bank, events or
circumstances adversely affecting the Bank’s access to its sources of
funding;

(b) in the opinion of the Bank, funds are not available from the Bank's
ordinary sources of funding in order to adequately fund a Tranche in
the relevant currency and/or for the relevant maturity and/or in relation
to the reimbursement profile of such Tranche; or

(c) inrelation to a Tranche in respect of which interest would be payable
at Floating Rate:

(i) the cost to the Bank of obtaining funds from its sources of
funding, as determined by the Bank, for a period equal to the
Floating Rate Reference Period of such Tranche (i.e. in the
money market) would be in excess of EURIBOR; or

(i)  the Bank determines that adequate and fair means do not exist
for ascertaining EURIBOR for the relevant currency of such
Tranche.

"Material Adverse Change" means, in relation to the Borrower any event or
change of condition affecting the Borrower, which, in the opinion of the
Bank:

(@) materially impairs the ability of the Borrower to perform its obligations
under this Contract;

(b) the ability of the Promoter to perform its obligations under the
Technical Side Letter; or

(c) materially impairs the financial condition or prospects of the Borrower.

"Maturity Date" means the last Repayment Date of a Tranche specified
pursuant to Article 4.1 (b) (iv).

"Money Laundering" means:

(a) the conversion or transfer of property, knowing that such property is
derived from criminal activity or from an act of participation in such
activity, for the purpose of concealing or disguising the illicit origin of
the property or of assisting any person who is involved in the
commission of such activity to evade the legal consequences of his
action;

(b) the concealment or disguise of the true nature, source, location,
disposition, movement, rights with respect to, or ownership of property,
knowing that such property is derived from criminal activity or from an
act of participation in such activity;

(c) the acquisition, possession or use of property, knowing, at the time of
receipt, that such property was derived from criminal activity or from
an act of participation in such activity; or

(d) participation in, association to commit, attempts to commit and aiding,
abetting, facilitating and counselling the commission of any of the
actions mentioned in the foregoing points.

"NDICI-GE Regulation" means Regulation (EU) 2021/947 of the European
Parliament and of the Council of 9 June 2021 establishing the
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Neighbourhood, Development and International Cooperation Instrument —
Global Europe.

"Payment Account" means the bank account from which payments under
this Contract will be made by the Borrower, as set out in the most recent List
of Authorised Signatories and Accounts.

"Payment Date" means the annual, semi-annual or quarterly dates specified
in the Disbursement Offer wuntii and including the Interest
Revision/Conversion Date, if any, or the Maturity Date, save that, in case
any such date is not a Relevant Business Day, it means:

(i) for a Fixed Rate Tranche, the following Relevant Business Day,
without adjustment to the interest due under Article 3.1 or the
preceding Relevant Business Day with adjustment (but only to
the amount of interest due under Article 3.1 that accrued over
the last interest period), in case repayment of principal is made
in a single instalment in accordance with Schedule D point C;
and

(i) for a Floating Rate Tranche, the following Relevant Business
Day in that month, or, failing that, the nearest preceding
Relevant Business Day, in all cases with corresponding
adjustment to the interest due under Article 3.1.

"Prepayment Amount" means the amount of a Tranche to be prepaid by
the Borrower in accordance with Article 4.2.A or Article 4.3.A, as applicable.

"Prepayment Date" means the date, as requested by the Borrower and
agreed by the Bank, or indicated by the Bank (as applicable) on which the
Borrower shall effect prepayment of a Prepayment Amount.

"Prepayment Event" means any of the events described in Article 4.3.A.

"Prepayment Indemnity" means in respect of any principal amount to be
prepaid, the amount communicated by the Bank to the Borrower as the
present value (calculated as of the Prepayment Date ) of the excess, if any,
of:

(a) the interest that would accrue thereafter on the Prepayment Amount
over the period from the Prepayment Date to the Interest
Revision/Conversion Date, if any, or the Maturity Date, if it were not
prepaid; over

(b) the interest that would so accrue over that period, if it were calculated
at the Redeployment Rate, less 0.19% (nineteen basis points).

The said present value shall be calculated at a discount rate equal to the
Redeployment Rate, applied as of each relevant Payment Date.

"Prepayment Notice" means a written notice from the Bank to the Borrower
in accordance with Article 4.2.C.

"Prepayment Request" means a written request from the Borrower to the
Bank to prepay all or part of the Loan Outstanding, in accordance with
Article 4.2.A.

"Project Coordinator" means the representative of the PIU appointed for
the Project, who is responsible for allocation requests and progress
reporting under the Finance Contract.

"Project Implementation Unit (PIU)" means the appropriate
implementation entity established by Promoter, which rely on a group of staff
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members designated officially to work together full-time or almost full-time,
with separate accountability, to coordinate and manage project
implementation.

"Prohibited Conduct” means any Financing of Terrorism, Money
Laundering or Prohibited Practice.

"Prohibited Practice" means any:

(a) Coercive Practice, meaning the impairing or harming, or threatening to
impair or harm, directly or indirectly, any party or the property of a
party to influence improperly the actions of a party;

(b) Collusive Practice, meaning an arrangement between two or more
parties designed to achieve an improper purpose, including to
influence improperly the actions of another party;

(c) Corrupt Practice, meaning the offering, giving, receiving or soliciting,
directly or indirectly, of anything of value by a party to influence
improperly the actions of another party;

(d) Fraudulent Practice, meaning any act or omission, including a
misrepresentation, that knowingly or recklessly misleads, or attempts
to mislead, a party in order to obtain a financial (including, for the
avoidance of taxation related) or other benefit or to avoid an obligation;

(e) Obstructive Practice, meaning in relation to an investigation into a
Coercive, Collusive, Corrupt or Fraudulent Practice in connection with
this Loan or the Project, (i) destroying, falsifying, altering or concealing
of evidence material to the investigation or making false statements to
investigators, with the intent to impede the investigation; (i)
threatening, harassing or intimidating any party to prevent it from
disclosing its knowledge of matters relevant to the investigation or
from pursuing the investigation, or (iii) acts intending to impede the
exercise of the EIB Group’s contractual rights of audit or inspection or
access to information;

()  Tax Crime, meaning all offences, including tax crimes relating to direct
taxes and indirect taxes and as defined in the national law of the
Republic of Serbia, which are punishable by deprivation of liberty or a
detention order for a maximum of more than one year;

() Misuse of EIB Group Resources and Assets, meaning any illegal
activity committed in the use of the EIB Group’s resources or assets
(including the funds lent under this Contract) knowingly or recklessly;
or

(h) any other illegal activity that may affect the financial interests of the
European Union, according to the applicable laws.

"Project" has the meaning given to it in Recital (a).

"Project Cost Reduction Event" has the meaning given to it in Article
4.3.A().

"Promoter" means the Republic of Serbia represented by the Government
of the Republic of Serbia acting through Office for Dual Education and
National Framework of Qualifications.

"Redeployment Rate" means the fixed annual rate determined by the Bank,
being a rate which the Bank would apply on the day of the indemnity
calculation to a loan that has the same currency the same terms for the
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payment of interest and the same repayment profile to the Interest
Revision/Conversion Date, if any, or the Maturity Date as the Tranche in
respect of which a prepayment or cancellation is proposed or requested to
be made. Such rate shall not be of negative value.

"Relevant Business Day" means a day on which 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 (TARGET?2) is open for the settlement of payments in EUR.

"Relevant Party" has the meaning given to it in Article 8.3.
"Relevant Person” means:

(a) with respect to the Borrower, any official or representative of any of its
ministries, other central executive government bodies or other
governmental sub-divisions, or any other person acting on its behalf or
under its control, having, in accordance with applicable local laws, the
right to manage and/or supervise the Loan or the Project; and

(b) with respect to the Promoter, any official or representative, or any
other person acting on its behalf or under its control, having the power
to give directions and exercise control with respect to the Loan or the
Project.

"Repayment Date" shall mean each of the Payment Dates specified for the
repayment of the principal of a Tranche in the Disbursement Offer, in
accordance with Article 4.1.

"Requested Deferred Disbursement Date" has the meaning given to it in
Article 1.5.A(2)(b).

"Sanctioned Person" means any individual or entity (for the avoidance of
doubt, the term entity includes, but is not limited to, any government, group
or terrorist organisation) who is a designated target of, or who is otherwise a
subject of, Sanctions (including, without limitation, as a result of being
owned or otherwise controlled, directly or indirectly, by any individual or
entity, who is a designated target of, or who is otherwise a subject of,
Sanctions).

"Sanctions" means the economic or financial sanctions laws, regulations,
trade embargoes or other restrictive measures (including, in particular, but
not limited to, measures in relation to the financing of terrorism) enacted,
administered, implemented and/or enforced from time to time by any of the
following:

(a) the United Nations, and any agency or person which is duly appointed,
empowered or authorised by the United Nations to enact, administer,
implement and/or enforce such measures;

(b) the European Union, and any agency or person which is duly
appointed, empowered or authorised by the European Union to enact,
administer, implement and/or enforce such measures;

(c) the government of the United States of America, and any department,
division, agency, or office thereof, including, inter alia, the Office of
Foreign Asset Control (OFAC) of the United States Department of the
Treasury, the United States Department of State and/or the United
States Department of Commerce; and

(d) the United Kingdom, and any UK government department or authority,
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including, inter alia, The Office of Financial Sanctions Implementation
of His Majesty's Treasury and the Department for International Trade.

"Scheduled Disbursement Date" means the date on which a Tranche is
scheduled to be disbursed in accordance with Article 1.2.B.

"Security" means any mortgage, pledge, lien, charge, assignment,
hypothecation, or other security interest securing any obligation of any
person or any other agreement or arrangement having a similar effect.

"Social Law" means each of:

(a) any law, rule or regulation applicable in the Republic of Serbia relating
to Social Matters;

(b) any ILO Standards; and

(c) any United Nations treaty, convention or covenant on human rights
signed and ratified by or otherwise applicable and binding on the
Republic of Serbia.

"Social Matters" means all, or any of, the following: (i) labour and
employment conditions, (ii) occupational health and safety, (iii) protection
and empowerment of rights and interests of indigenous peoples, ethnic
minorities and vulnerable groups, (iv) cultural heritage (tangible and
intangible), (v) public health, safety and security, (vi) involuntary physical
resettlement and/or economic displacement and loss of livelihood of
persons, and (vii) public participation and stakeholder engagement.

"Spread" means the fixed spread (being of either positive or negative value)
to EURIBOR as determined by the Bank and notified to the Borrower in the
relevant Disbursement Offer or Interest Revision/Conversion Proposal.

"Tax" means any tax, levy, impost, duty or other charge or withholding of a
similar nature (including any penalty or interest payable in connection with
any failure to pay or any delay in paying any of the same).

"Technical Description" has the meaning given to it in Recital (a).
"Technical Side Letter" has the meaning given to it in Recital (a).

"Tranche" means each disbursement made or to be made under this
Contract. In case no Disbursement Acceptance has been received, Tranche
shall mean a Tranche as offered under Article 1.2.B.

ARTICLE 1

Credit and Disbursements

1.1 Amount of Credit

By this Contract the Bank establishes in favour of the Borrower, and the
Borrower accepts, a credit in an amount of EUR 40,000,000.00 (forty million
euros) for the financing of the Project (the "Credit").

1.2 Disbursement procedure

1.2.A Tranches

The Bank shall disburse the Credit in up to 12 Tranches. The amount of
each Tranche shall be in a minimum amount of EUR 1,000,000.00 (one
million euros) and, except for the first Tranche, a maximum amount of EUR



17

6,000,000.00 (six million euros), or (if less) the entire undrawn balance of
the Credit, it being understood that the last Tranche shall not be less than
EUR 4,000,000.00 (four million euros). The maximum amount of the first
Tranche shall not exceed EUR 8,000,000.00 (eight million euros).

1.2.B Disbursement Offer

Upon request by the Borrower and subject to Article 1.4.A, provided that no
event mentioned in Article 1.6.B has occurred and is continuing, the Bank
shall send to the Borrower within 5 (five) Business Days after the receipt of
such request a Disbursement Offer for the disbursement of a Tranche. The
latest time for receipt by the Bank of such Borrower’s request is 15 (fifteen)
Business Days before the Final Availability Date. The Disbursement Offer
shall specify:

(@) the amount of the Tranche in EUR;

(b) the Scheduled Disbursement Date, which shall be a Relevant
Business Day, falling at least 10 (ten) days after the date of the
Disbursement Offer and on or before the Final Availability Date;

(c) the interest rate basis of the Tranche, being: (i) a Fixed Rate Tranche;
or (ii) a Floating Rate Tranche, in each case, pursuant to the relevant
provisions of Article 3.1;

(d) the Payment Dates and the first interest Payment Date for the
Tranche;

(e) the terms for repayment of principal for the Tranche, in accordance
with the provisions of Article 4.1;

(f)  the Repayment Dates and the first and the last Repayment Date for
the Tranche;

(g) the Interest Revision/Conversion Date, if requested by the Borrower,
for the Tranche;

(h) for a Fixed Rate Tranche, the Fixed Rate and for a Floating Rate
Tranche the Spread, applicable to the Tranche until the Interest
Revision/Conversion Date, if any, or until the Maturity Date; and

()  the Disbursement Acceptance Deadline.

1.2.C Disbursement Acceptance

The Borrower may accept a Disbursement Offer by delivering a
Disbursement Acceptance to the Bank no later than the Disbursement
Acceptance Deadline. The Disbursement Acceptance shall be signed by an
Authorised Signatory with individual representation right or two or more
Authorised Signatories with joint representation right and shall specify the
Disbursement Account to which the disbursement of the Tranche should be
made in accordance with Article 1.2.D.

If a Disbursement Offer is duly accepted by the Borrower in accordance with
its terms on or before the Disbursement Acceptance Deadline, the Bank
shall make the Accepted Tranche available to the Borrower in accordance
with the relevant Disbursement Offer and subject to the terms and
conditions of this Contract.

The Borrower shall be deemed to have refused any Disbursement Offer
which has not been duly accepted in accordance with its terms on or before
the Disbursement Acceptance Deadline.
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The Bank may rely on the information set out in the most recent List of
Authorised Signatories and Accounts provided to the Bank by the Borrower.
If a Disbursement Acceptance is signed by a person defined as Authorised
Signatory under the most recent List of Authorised Signhatories and Accounts
provided to the Bank by the Borrower, the Bank may assume that such
person has the power to sign and deliver in the name and on behalf of the
Borrower such Disbursement Acceptance.

1.2.D Disbursement Account

Disbursement shall be made to the Disbursement Account specified in the
relevant Disbursement Acceptance provided that such Disbursement
Account is acceptable to the Bank.

Notwithstanding Article 5.2(e), the Borrower acknowledges that payments to
a Disbursement Account notified by the Borrower shall constitute
disbursements under this Contract as if they had been made to the
Borrower's own bank account.

Only one Disbursement Account may be specified for each Tranche.

1.3 Currency of disbursement

The Bank shall disburse each Tranche in EUR.

1.4 Conditions of disbursement

1.4.A Condition precedent to the first request for Disbursement Offer

The Bank shall have received from the Borrower in form and substance
satisfactory to the Bank:

(a) evidence that the execution of this Contract by the Borrower has been
duly authorised and that the person or persons signing this Contract
on behalf of the Borrower is/are duly authorised to do so together with
the specimen signature of each such person or persons;

(b) evidence that the execution of the Technical Side Letter by the
Promoter has been duly authorised and that the person or persons
signing the Technical Side Letter on behalf of the Promoter is/are duly
authorised to do so together with the specimen signature of each such
person or persons;

(c) at least 2 (two) originals of this Contract duly executed by all Parties;
and

(d) the List of Authorised Signatories and Accounts;

prior to requesting a Disbursement Offer under Article 1.2.B by the
Borrower. Any request for a Disbursement Offer made by the Borrower
without the above documents having been received by the Bank and to its
satisfaction shall be deemed not made.
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1.4.B First Tranche

The disbursement of the first Tranche under Article 1.2 is conditional upon
receipt by the Bank, in form and substance satisfactory to it, on or before the
date falling 5 (five) Business Days before the Scheduled Disbursement Date
(and, in the case of deferment under Article 1.5, the Requested Deferred
Disbursement Date or the Agreed Deferred Disbursement Date,
respectively) for the proposed Tranche, of the following documents or
evidence:

@)

(b)
(©)

(d)

(e)

()

)

(h)

evidence that the Borrower has obtained all necessary Authorisations,
required in connection with this Contract and the Project;

the duly executed Technical Side Letter;

evidence that a Project Coordinator has been appointed for the
Project, who is responsible for allocation requests and progress
reporting under the Finance Contract;

evidence that the Project Implementation Unit is in place with staff,
resources and competencies acceptable to the Bank following the
submission of the list of key staff to the Bank;

a favourable legal opinion issued in English language by the Ministry
of Justice of the Borrower confirming, inter alia, (i) the authority of
persons signing this Contract; (ii) that this Contract has been duly
executed by the Borrower and constitutes valid, binding and
enforceable obligations of the Borrower according with their terms; (iii)
the valid choice of laws of the Grand Duchy of Luxembourg law and
the Court of Justice of the European Union under this Contract, and
(iv) the recognition and enforcement of judgments of the Court of
Justice of the European Union in any proceedings taken in the
Republic of Serbia in relation to this Contract;

a favourable legal opinion issued by the legal directorate of the
Promoter in English language acceptable to the Bank and addressed
to the Bank confirming that the Technical Side Letter has been duly
authorised, executed and delivered for and on behalf of the Promoter,
and constitutes valid and legally binding obligations of the Promoter,
enforceable in accordance with its terms;

the Borrower shall have taken all action necessary to exempt from
taxation for all payments of principal, interest and other sums due
hereunder and to permit the payment of all such sums gross without
deduction of tax at source shall have been taken; and

any necessary exchange control consents shall have been obtained to
permit receipt of disbursements hereunder, repayment of the same
and payment of interest and all other amounts due hereunder; such
consents must extend to the opening and maintenance of the
accounts to which disbursement of the Credit is directed.

1.4.C All Tranches

The disbursement of each Tranche under Article 1.2, including the first, is
subject to the following conditions:
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that the Bank has received, in form and substance satisfactory to it, on
or before the date falling 5 (five) Business Days before the Scheduled
Disbursement Date (and, in the case of deferment under Article 1.5,
the Requested Deferred Disbursement Date or the Agreed Deferred
Disbursement Date, respectively) for the proposed Tranche, of the
following documents or evidence:

(i)

(ii)

(iii)

(iv)

v)

(vi)

(vii)

a certificate from the Borrower in the form of Schedule E signed
by an authorised representative of the Borrower and dated no
earlier than the date falling 15 (fifteen) days before the
Scheduled Disbursement Date (and, in the case of deferment
under Article 1.5, the Requested Deferred Disbursement Date or
the Agreed Deferred Disbursement Date, respectively);

with the exception of the first Tranche, evidence that (1) an
amount equal to at least 50% (fifty per cent.) of the aggregate
amount of all previous Tranches disbursed to the Borrower
under this Contract, have been effectively paid out towards any
Eligible Expenditure incurred with respect to an allocated
scheme; or (2) 80% (eighty per cent.) of all previously disbursed
sums have been committed and allocated to eligible schemes;

evidence that the Promoter has submitted, to the Bank’s
satisfaction, the updated procurement plan for all schemes,
before each allocation, and have promptly informed the Bank of
any changes to the initially agreed procurement plan;

evidence that the Promoter has submitted, to the Bank's
satisfaction, a scheme specific implementation and
disbursement schedule detailing indicative amounts and timing
for the disbursement related to the relevant schemes to be
financed from the respective Tranche;

evidence that the Promoter has submitted, for each scheme to
be financed from the respective Tranche, to the Bank’s
satisfaction, at the allocation stage, the scheme data and
information required for the table set out in the Technical
Description if the relevant scheme’s value is under EUR 5 m or
the completed project fiche contained in Annex Il of the
Technical Side Letter if the relevant scheme’s value is over
EUR 5 m;

evidence that the Promoter's Project Implementation Unit is in
place with staff, resources and competencies acceptable to the
Bank;

evidence that the Project Coordinator is in place, with resources
and competencies acceptable to the Bank;



21

(viii) evidence that the Promoter has submitted, to the Bank’s
satisfaction, prior to the first disbursement for any scheme
comprising new construction, reconstruction or renovation works,
at the allocation stage, a copy of the design stage Energy
Performance Certificate (EPC), energy model simulation or
energy performance audit or equivalent obtained in line with the
EU Directive 2010/31/EU. This evidence shall demonstrate an
energy performance rating of C under the current Serbian
Energy Performance Certificate of Buildings (69/2012) in new or
reconstructed buildings or achievement of two energy ratings
resulting from energy efficiency measures in renovations or 30%
energy saved;

(ix) evidence that 