ZAKON

O POTVRBIVANJU SACE UGOVORA O
KREDITNOM ARANZMANU U IZNOSU DO
200.000.000 EVRA, IZMEDU REPUBLIKE SRBIJE
KOJU ZASTUPA VLADA REPUBLIKE SRBIJE,
POSTUPAJUCI PREKO MINISTARSTVA FINANSIJA
KAO ZAJMOPRIMCA | DEUTSCHE BANK S.P.A. |
SOCIETE GENERALE KAO OVLASCENIH VODECIH
ARANZERA, SOCIETE GENERALE KAO
DOKUMENTACIONE BANKE, FINANSIJSKIH
INSTITUCIJA NAVEDENIH U DELU D PRILOGA 1
KAO PRVOBITNIH ZAJMODAVACA, DEUTSCHE
BANK AG, LONDON BRANCH KAO AGENTA |
DEUTSCHE BANK S.P.A. KAO SACE AGENTA

Clan 1.

Potvrduje se SACE Ugovor o kredithnom aranZmanu u iznosu do 200.000.000
evra, izmedu Republike Srbije koju zastupa Vlada Republike Srbije, postupajuci
preko Ministarstva finansija kao Zajmoprimca i Deutsche Bank S.P.A. i Société
Générale kao Ovlaséenih vodecih aranzera, Société Générale kao Dokumentacione
banke, finansijskih institucija navedenih u Delu D Priloga 1 kao Prvobitnih
zajmodavaca, Deutsche Bank AG, London Branch kao Agenta i Deutsche Bank
S.P.A. kao SACE Agenta, koji je potpisan 30. avgusta 2024. godine, u originalu na
engleskom jeziku.

Clan 2.

Tekst SACE Ugovora o kreditnom aranzmanu u iznosu do 200.000.000 evra,
izmedu Republike Srbije koju zastupa Vlada Republike Srbije, postupajuci preko
Ministarstva finansija kao Zajmoprimca i Deutsche Bank S.P.A. i Société Générale
kao Ovlasc¢enih vodecih aranzera, Société Générale kao Dokumentacione banke,
finansijskih institucija navedenih u Delu D Priloga 1 kao Prvobitnih zajmodavaca,
Deutsche Bank AG, London Branch kao Agenta i Deutsche Bank S.P.A. kao SACE
Agenta, u originalu na engleskom jeziku i u prevodu na srpski jezik glasi:



Dated 30 August 2024

THE REPUBLIC OF SERBIA, REPRESENTED BY THE GOVERNMENT OF THE
REPUBLIC OF SERBIA ACTING THROUGH THE MINISTRY OF FINANCE
as Borrower

and

DEUTSCHE BANK S.P.A. and SOCIETE GENERALE
as Mandated Lead Arrangers

SOCIETE GENERALE
as Documentation Bank

THE FINANCIAL INSTITUTIONS LISTED IN PART D OF SCHEDULE 1
as Original Lenders

DEUTSCHE BANK AG, LONDON BRANCH
as Agent

and

DEUTSCHE BANK S.P.A.
as SACE Agent

UP TO EUR 200,000,000 SACE FACILITY AGREEMENT
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THIS AGREEMENT is made on 30 August 2024

PARTIES

(1)

(2)

(3)

(4)

(5)

(6)

THE REPUBLIC OF SERBIA, REPRESENTED BY THE GOVERNMENT OF
THE REPUBLIC OF SERBIA ACTING THROUGH THE MINISTRY OF
FINANCE, the details of which are set out in Part A (The Borrower) of
Schedule 1 (The Original Parties), as borrower (the "Borrower")

DEUTSCHE BANK S.P.A. and SOCIETE GENERALE, the corporate details
of which are set out in Part B (The Mandated Arrangers) of Schedule 1 (The
Original Parties), as mandated lead arrangers (whether acting individually or
together, the "Mandated Lead Arranger")

SOCIETE GENERALE, the corporate details of which are set out in Part C
(The Documentation Bank) of Schedule 1 (The Original Parties), as
documentation bank (the "Documentation Bank")

THE FINANCIAL INSTITUTIONS, listed in Part D (The Original Lenders) of
Schedule 1 (The Original Parties), as original lenders (the "Original
Lenders")

DEUTSCHE BANK AG, LONDON BRANCH, the corporate details of which
are set out in Part E (The Agent) of Schedule 1 (The Original Parties), as
agent (the "Agent")

DEUTSCHE BANK S.P.A., the corporate details of which are set out in Part F
(The SACE Agent) of Schedule 1 (The Original Parties), as SACE agent (the
"SACE Agent")

OPERATIVE PROVISIONS

1
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DEFINITIONS AND INTERPRETATION
Definitions
In this Agreement:

"Affiliate” means, in relation to any person, a Subsidiary of that person or a
Holding Company of that person or any other Subsidiary of that Holding
Company, provided that where used with reference to the Borrower, the term
Affiliate shall also include any agency of the Borrower.

"Anti-Boycott Law" means Council Regulation (EC) No 2271/96 of 22
November 1996 or any similar applicable anti-boycott law or regulation issued
by the European Union or any of its member states.

"Anti-Corruption Laws" means the Bribery Act 2010, the United States
Foreign Corrupt Practices Act of 1977, the OECD Convention on Combating
Bribery of Foreign Public Officials in International Business Transactions of 17
December 1997 and any relevant implementing laws and regulations, and
any similar laws or regulations applicable in relation to the Borrower, the
Lender, the Agent, the SACE Agent and/or SACE in any jurisdiction relating to



bribery of foreign and domestic public officials, corruption in the private sector
or any similar practices.

"Anti-Money Laundering Laws" means any laws, rules and regulations
applicable from time to time to any of the Parties relating to anti-money
laundering, terrorist financing or similar practices.

"Assignment Agreement" means an agreement substantially in the form set
out in Schedule 5 (Form of Assignment Agreement) or any other form agreed
between the relevant assignor and assignee.

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

"Availability Period" means the period from and including the Ratification
Date to and including the date falling 12 Months after the date of this
Agreement.

"Available Commitment" means a Lender's Commitment minus the amount
of its participation in any outstanding Loan.

"Available Facility" means the aggregate for the time being of each Lender's
Available Commitment.

"Borrower Authorised Sighatory" means any person:

(a) authorised to execute any document to be delivered pursuant to or in
connection with this Agreement on the Borrower's behalf; and

(b) in respect of whom the Agent has received evidence satisfactory to it
of such authority and a specimen signature.

"Break Costs" means the amount (if any) by which:

@) the interest, excluding the Margin, which a Lender should have
received for the period from the date of receipt of all or any part of its
participation in the Loan or an Unpaid Sum to the last day of the
current Interest Period in respect of the Loan or an Unpaid Sum, had
the principal amount or Unpaid Sum received been paid on the last
day of that Interest Period;

exceeds:

(b) the amount which that Lender would be able to obtain by placing an
amount equal to the principal amount or Unpaid Sum received by it on
deposit with a leading bank for a period starting on the Business Day
following receipt or recovery and ending on the last day of the current
Interest Period.

"Business Day" means a day (other than a Saturday or Sunday) on which
banks are open for general business in Belgrade, London, Milan and Paris
and which is a TARGET Day.

"Central Bank" means the National Bank of Serbia (Narodna banka Srbije).



"Code" means the US Internal Revenue Code of 1986.
"Commitment" means:

(a) in relation to an Original Lender, the amount set opposite its name
under the heading "Commitment" in Part D (The Original Lenders) of
Schedule 1 (The Original Parties) and the amount of any other
Commitment transferred to it under this Agreement; and

(b) in relation to any other Lender, the amount of any Commitment
transferred to it under this Agreement,

to the extent not cancelled, reduced or transferred by it under this Agreement.

"Commitment Fee" has the meaning given to it in Clause 11.1 (Commitment
fee).

"Confidential Information" means all information relating to the Borrower,
any of its Affiliates, the Finance Documents or the Facility of which a Finance
Party becomes aware in its capacity as, or for the purpose of becoming, a
Finance Party or which is received by a Finance Party in relation to, or for the
purpose of becoming a Finance Party under, the Finance Documents or the
Facility from either:

@) the Borrower, any of its Affiliates or any of their advisers; or

(b) another Finance Party, if the information was obtained by that Finance
Party directly or indirectly from the Borrower, any of its Affiliates or any
of their advisers,

in whatever form, and includes information given orally and any
document, electronic file or any other way of representing or recording
information which contains or is derived or copied from such
information but excludes:

0] information that:

(A) is or becomes public information other than as a direct
or indirect result of any breach by that Finance Party of
Clause 36 (Confidential Information); or

(B) is identified in writing at the time of delivery as non-
confidential by the Borrower, any of its Affiliates or any
of their advisers; or

(© is known by that Finance Party before the date the
information is disclosed to it in accordance with
paragraph (a) or (b) above or is lawfully obtained by
that Finance Party after that date, from a source which
is, as far as that Finance Party is aware, unconnected
with the Borrower or any of its Affiliates and which, in
either case, as far as that Finance Party is aware, has
not been obtained in breach of, and is not otherwise
subject to, any obligation of confidentiality; and



(i) any Funding Rate.

"Confidentiality Undertaking”" means a confidentiality undertaking
substantially in a recommended form of the LMA as set out in Schedule 6
(LMA Form of Confidentiality Undertaking) or in any other form agreed
between the Borrower and the Agent.

"Default"” means an Event of Default or any event or circumstance specified
in Clause 21 (Events of Default) which would (with the expiry of a grace
period, the giving of notice, the making of any determination under the
Finance Documents or any combination of any of the foregoing) be an Event
of Default.

"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 the Facility (or
otherwise in order for the transactions contemplated by the Finance
Documents to be carried out) which disruption is not caused by, and is
beyond the control of, any of the Parties; 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 a Party preventing that, or any other Party:

0] from performing its payment obligations under the Finance
Documents; or

(i) from communicating with other Parties in accordance with the
terms of the Finance Documents,

and which (in either such case) is not caused by, and is beyond the control of,
the Party whose operations are disrupted.

"ECA Mandatory Prepayment Event" means each of the following events or
circumstances:

(a) it is or becomes unlawful for any Italian Guarantee Provider to perform
any of its obligations under the SACE Guarantee;

(b) any obligation or obligations of any Italian Guarantee Provider under
the SACE Guarantee are not or cease to be legal, valid, binding or
enforceable or the SACE Guarantee is not or ceases to be in full force
and effect; or

(©) any Italian Guarantee Provider avoids, rescinds, repudiates,
suspends, cancels or terminates the SACE Guarantee,

and, in each case, to the extent that the occurrence of such event or
circumstance results in any principal or interest outstanding under the
Finance Documents no longer being covered under the SACE Guarantee.

"Eligible Institution" means any Lender or other bank, financial institution,
trust, fund or other entity selected by the Borrower.



"Environment” means humans, animals, plants and all other living
organisms, including the ecological systems of which they form part and the
following media:

@) air (including, without limitation, air within natural or man-made
structures, whether above or below ground);

(b) water (including, without limitation, territorial, coastal and inland
waters, water under or within land and water in drains and sewers);
and

(© land (including, without limitation, land under water).

"Environmental Claim" means any claim, proceeding, formal notice or
investigation by any person in respect of any Environmental Law.

"Environmental Law" means any applicable law or regulation which relates
to:

@) the pollution or protection of the Environment;
(b) the conditions of the workplace; or

(© the generation, handling, storage, use, release or spillage of any
substance which, alone or in combination with any other, is capable of
causing harm to the Environment, including, without limitation, any
waste.

"Environmental Permits" means any permit and other Authorisation and the
fiing of any notification, report or assessment required under any
Environmental Law for the operation of the business of the Borrower or any of
its agencies conducted on or from the properties owned or used by the
Borrower or any of its agencies.

"EURIBOR" means, in relation to the Loan:

(a) the applicable Screen Rate as of the Specified Time for euro and for a
period equal in length to the Interest Period of the Loan; or

(b) as otherwise determined pursuant to Clause 10.1 (Unavailability of
Screen Rate),

and if, in either case, that rate is less than zero, EURIBOR shall be deemed
to be zero.

"Event of Default" means any event or circumstance specified as such in
Clause 21 (Events of Default).

"Excluded Assets" has the meaning given to it in Clause 18.24 (No
immunity).

"Excluded Projects and Activities" means:

(@) activities or projects aimed at producing energy from coal or any other
expenditure related to coal;



(b)

(c)

(d)

(€)

(f)
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activities or projects aimed at extracting, producing and transporting
thermal coal, including the construction of any dock, harbour and/or
terminal and/or the use of any vessel specifically used to transport
thermal coal;

activities or projects aimed at producing liquid hydrocarbon with
routine flaring of the gas produced during the exploitation;

activities or projects providing for research, exploitation and/or
production of liquid and gas hydrocarbon through hydraulic fracturing
(i.e, fracking);

activities or projects located on IUCN | and Il listed sites, RAMSAR
wetlands and/or UNESCO World Heritage sites;

projects or activities related to:

(@ extraction, production, use, distribution, business or trade of oil
and gas;
(i) military and defence;

(iii) tobacco;

(iv) nuclear energy;
(v) mining;

(vi) palm oil; and

(vii)  any other sector or activity designated by the Agent.

"External Indebtedness" means all indebtedness which:

(@)

(b)

is denominated or payable in or calculated by reference to (or, at the
option of the payee, creditor or holder thereof, may be payable in or
calculated by reference to) a Foreign Currency; and

is owed to a person resident or having its head office or principal place
of business outside the Republic of Serbia.

"Facility" means the term loan facility made available under this Agreement
as described in Clause 2 (The Facility).

"Facility Office" means:

(@)

(b)

in respect of a Lender, the office or offices notified by that Lender to
the Agent in writing on or before the date it becomes a Lender (or,
following that date, by not less than five Business Days' written notice)
as the office or offices through which it will perform its obligations
under this Agreement; or

in respect of any other Finance Party, the office in the jurisdiction in
which it is resident for tax purposes.

"FATCA" means:
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(@) sections 1471 to 1474 of the Code or any associated regulations;

(b) any treaty, law or regulation of any other jurisdiction, or relating to an
intergovernmental agreement between the US and any other
jurisdiction, which (in either case) facilitates the implementation of any
law or regulation referred to in paragraph (a) above; or

(© any agreement pursuant to the implementation of any treaty, law or
regulation referred to in paragraph (a) or (b) above with the US
Internal Revenue Service, the US government or any governmental or
taxation authority in any other jurisdiction.

"FATCA Application Date" means:

@) in relation to a "withholdable payment" described in section
1473(1)(A)(i) of the Code (which relates to payments of interest and
certain other payments from sources within the US), 1 July 2014; or

(b) in relation to a "passthru payment" described in section 1471(d)(7) of
the Code not falling within paragraph (a) above, the first date from
which such payment may become subject to a deduction or
withholding required by FATCA.

"FATCA Deduction"” means a deduction or withholding from a payment
under a Finance Document required by FATCA.

"FATCA Exempt Party" means a Party that is entitled to receive payments
free from any FATCA Deduction.

"Fee Letter" means any letter or letters dated on or about the date of this
Agreement between the Mandated Lead Arrangers and the Borrower or the
Agent and the Borrower or the Documentation Bank and the Borrower, setting
out any of the fees referred to in Clause 11 (Fees).

"Final Repayment Date" means the Repayment Date falling 120 Months
after the date of this Agreement.

"Finance Document" means this Agreement, any Fee Letter, the Side Letter,
the Ultilisation Request and any other document designated as such by the
Agent and the Borrower.

"Finance Party" means the Agent, a Mandated Lead Arranger, the
Documentation Bank, the SACE Agent or a Lender.

"Financial Indebtedness" means any indebtedness for or in respect of:
(a) moneys borrowed;

(b) any amount raised by acceptance under any acceptance credit facility
or dematerialised equivalent;

(© any amount raised pursuant to any note purchase facility or the issue
of bonds, notes, commercial papers, debentures, loan stock or any
similar instrument;
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(d) the amount of any liability in respect of any lease or hire purchase
contract which would, in accordance with GAAP, be treated as a
balance sheet liability;

(e) receivables sold or discounted (other than any receivables to the
extent they are sold on a non-recourse basis);

() any amount raised under any other transaction (including any forward
sale or purchase agreement) of a type not referred to in any other
paragraph of this definition having the commercial effect of a
borrowing;

(9) any derivative transaction entered into in connection with protection
against or benefit from fluctuation in any rate or price (and, when
calculating the value of any derivative transaction, only the marked to
market value (or, if any actual amount is due as a result of the
termination or close-out of that derivative transaction, that amount)
shall be taken into account);

(h) any counter-indemnity obligation in respect of a guarantee, indemnity,
bond, standby or documentary letter of credit or any other instrument
issued by a bank or financial institution; and

(@ the amount of any liability in respect of any guarantee or indemnity for
any of the items referred to in paragraphs (a) to (h) above.

"First Repayment Date" means the date falling 18 Months after the date of
this Agreement.

"Foreign Currency" means any currency other than the lawful currency of
the Republic of Serbia.

"Funding Rate" means any individual rate notified by a Lender to the Agent
pursuant to paragraph (a)(ii) of Clause 10.3 (Cost of funds).

"GAAP" means generally accepted accounting principles in the Republic of
Serbia, including IFRS.

"Holding Company" means, in relation to a person, any other person in
respect of which it is a Subsidiary.

"IBRD" means the International Bank for Reconstruction and Development.

"IFRS" means international accounting standards within the meaning of the
IAS Regulation 1606/2002 to the extent applicable.

"lllicit Origin" means any origin which is illicit or fraudulent, including, without
limitation, drug trafficking, corruption, organised criminal activities, terrorism,
money laundering or fraud.

"IMF" means the International Monetary Fund.

"Interest Payment Date" means each date falling at intervals of six Months
after the date of the first Utilisation.



13

"Interest Period" means, in relation to the Loan, each period determined in
accordance with Clause 9 (Interest Periods) and, in relation to an Unpaid
Sum, each period determined in accordance with Clause 8.3 (Default
Interest).

"International Monetary Assets" means all:
(a) official holdings of gold,;

(b) Special Drawing Rights;

(© Reserve Positions in the Fund; and
(d) Foreign Exchange.

For the purpose of this definition the terms "Special Drawing Rights",
"Reserve Positions in the Fund" and "Foreign Exchange" have, as to the
types of assets included, the meanings given to them in the IMF’s publication
entitled “International Financial Statistics” or such other meanings as shall be
formally adopted by the IMF from time to time. In respect of the Borrower, and
in addition to, and without prejudice to the generality of, the definition set out
above, "International Monetary Assets" includes banknotes and coins of
convertible currency held by the Republic of Serbia through the Central Bank
in accounts in foreign banks and in the IMF, and promissory notes,
certificates of deposit, bonds, and other securities payable in a convertible
currency which are held by the Republic of Serbia through the Central Bank.

"Interpolated Screen Rate" means, in relation to the Loan, the rate (rounded

to the same number of decimal places as the two relevant Screen Rates)

which results from interpolating on a linear basis between:

@) the applicable Screen Rate for the longest period (for which that
Screen Rate is available) which is less than the Interest Period of the
Loan; and

(b) the applicable Screen Rate for the shortest period (for which that
Screen Rate is available) which exceeds the Interest Period of the
Loan,

each as of the Specified Time for the currency of the Loan.

"ltalian Guarantee Provider" means:

@) SACE; and

(b) the Italian State,

in their respective capacity as co-guarantors, without joint and several liability,

under ltalian law and the SACE Guarantee, with SACE acting in its own name

and for the account of the Italian State.

"Italian State" means the Republic of Italy also acting through the Italian
Ministry of Economy and Finance.

"Italy” means the Republic of Italy.
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"Lender" means:
(a) any Original Lender; and

(b) any bank, financial institution, trust, fund or other entity which has
become a Party as a "Lender' in accordance with Clause 22
(Changes to the Lenders),

which, in each case, has not ceased to be a Party as such in accordance with
the terms of this Agreement.

"LMA" means the Loan Market Association.

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

"Majority Lenders" means a Lender or Lenders whose Commitments
aggregate more than 66.66% of the Total Commitments (or, if the Total
Commitments have been reduced to zero, aggregated more than 66.66% of
the Total Commitments immediately prior to the reduction).

"Margin" means one point sixty-five per cent (1.65%) per annum.

"Material Adverse Effect"” means in the reasonable opinion of the Majority
Lenders a material adverse effect on:

@) the economic condition of the Borrower;

(b) the ability of the Borrower to perform its obligations under the Finance
Documents;

(© the legality, validity or enforceability of the Finance Documents or the
rights or remedies of any Finance Party under any of the Finance
Documents;

(d) the financial, economic, or political conditions in the Republic of Serbia
(including sovereign intervention risk, any sovereign risk downgrading
of the Republic of Serbia and/or deterioration in the financial sector in
the Republic of Serbia, extension of exchange controls or a debt
moratorium or a change in law or regulation; or

(e) the international or any relevant domestic (including the Republic of
Serbia) loan, debt, bank, equity or capital markets, or the ability of the
Borrower to access such markets on normal terms.

"Minimum Safeguards” means the OECD Guidelines for Multinational
Enterprises, the UNCTAD Principles on Promoting Responsible Sovereign
Lending and Borrowing as released on 10 January 2012 and the UN Guiding
Principles on Business and Human Rights, including the principles and rights
set out in the eight fundamental conventions identified in the Declaration of
the International Labour Organisation on Fundamental Principles and Rights
at Work and the International Bill of Human Rights.

"Month" means a period starting on one day in a calendar month and ending
on the numerically corresponding day in the next calendar month, except that:
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(@) (subject to paragraph (c) below) 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;

(b) 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; and

(© if an Interest Period begins on the last Business Day of a calendar
month, that Interest Period shall end on the last Business Day in the
calendar month in which that Interest Period is to end.

The above rules will only apply to the last Month of any period or interval.

"New Lender" has the meaning given to that term in Clause 22 (Changes to
the Lenders).

"OFAC" means the Office of Foreign Assets Control of the U.S. Department
of the Treasury.

"Participating Member State" means any member state of the European
Union that has the euro as its lawful currency in accordance with legislation of
the European Union relating to Economic and Monetary Union.

"Party" means a party to this Agreement.
"Prohibited Payment" means:

@) any offer, gift, payment, promise to pay, commission, fee, loan or
other consideration which would constitute bribery or an improper gift
or payment under, or a breach of, any law of the Relevant Jurisdiction;
or

(b) any offer, gift, payment, promise to pay, commission, fee, loan or
other consideration which would or might constitute bribery within the
OECD Convention on Combating Bribery of Foreign Public Officials in
International Business Transactions of 17 December 1997.

"Push Letter" means the letter dated 24 May 2024 between SACE and the
Borrower, setting out certain undertakings of the Borrower in connection with
future procurement of Italian goods and services and cooperation with SACE.

"Quotation Day" means, in relation to any period for which an interest rate is
to be determined, two TARGET Days before the first day of that period unless
market practice differs in the Relevant Market, in which case the Quotation
Day will be determined by the Agent in accordance with market practice in the
Relevant Market (and if quotations would normally be given on more than one
day, the Quotation Day will be the last of those days).

"Ratification Date" means the day the law on ratification of this Agreement
by the National Assembly of the Republic of Serbia becomes effective.

"Related Fund" in relation to a fund (the "first fund"), means a fund which is
managed or advised by the same investment manager or investment adviser
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as the first fund or, if it is managed by a different investment manager or
investment adviser, a fund whose investment manager or investment adviser
is an Affiliate of the investment manager or investment adviser of the first
fund.

"Relevant Jurisdiction” means, in relation to the Borrower, the Republic of
Serbia.

"Relevant Market" means the European interbank market.

"Relevant Nominating Body" means any applicable central bank, regulator
or other supervisory authority or a group of them, or any working group or
committee sponsored or chaired by, or constituted at the request of, any of
them or the Financial Stability Board.

"Repayment Date" means:
(a) the First Repayment Date; and

(b) each date falling at intervals of six Months after the First Repayment
Date, up to (and including) the Final Repayment Date.

"Repeating Representations" means each of the representations set out in
Clause 18 (Representations) and in the Side Letter.

"Replacement Benchmark" means a benchmark rate which is:

(a) formally designated, nominated or recommended as the replacement
for the Screen Rate by:

0] the administrator of the Screen Rate (provided that the market
or economic reality that such benchmark rate measures is the
same as that measured by the Screen Rate); or

(i) any Relevant Nominating Body,

and if replacements have, at the relevant time, been formally designated,
nominated or recommended under both paragraphs, the "Replacement
Benchmark" will be the replacement under paragraph (ii) above;

(b) in the opinion of the Majority Lenders and the Borrower, generally
accepted in the international or any relevant domestic syndicated loan
markets as the appropriate successor to the Screen Rate; or

(© in the opinion of the Majority Lenders and the Borrower, an
appropriate successor to the Screen Rate.

"Representative” means any delegate, agent, manager, administrator,
nominee, attorney, trustee or custodian.

"Restricted Finance Party" has the meaning given to that term in Clause 1.8
(Non-applicable provisions between the Borrower and any Finance Party
subject to Anti-Boycott Laws).
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"SACE" means SACE S.p.A., having legal personality under private law, with
its headquarters in Rome, Piazza Poli 37/42, Rome Register of Businesses
923591, Share Capital EUR 3,730,323,610.00 fully paid-up.

"SACE Guarantee" means the first demand guarantee to be entered into
between the Italian Guarantee Providers and the Agent (in the name and on
behalf of the Lenders), whereby the Italian Guarantee Providers agree to
guarantee, on the terms and conditions thereof, 80% of principal and interest
(other than default interest) in accordance with the terms thereof.

"SACE Guarantee Fee" means the upfront fee payable to SACE with respect
to the SACE Guarantee, being EUR 6,400,000 (for itself and for the account
of the Italian State in accordance with the provisions of the SACE Guarantee)
as guarantee fee pursuant to the SACE Guarantee, payable by the Borrower
pursuant to the terms of Clause 12.1 (Payment of the SACE Guarantee Fee).

"SACE Transfer" means an assignment of rights, or a transfer of its
participation, under a Finance Document, by a Lender to SACE and/or the
Italian State (or to any person specified by SACE and/or the ltalian State)
pursuant to Clause 22 (Changes to the Lenders) or by SACE and/or the
Italian State.

"Sanction Provisions" has the meaning given to that term in Clause 1.8
(Non-applicable provisions between the Borrower and any Finance Party
subject to Anti-Boycott Laws).

"Sanctioned Country" means a country or territory whose government is the
target of Sanctions or that is subject to comprehensive Sanctions.

"Sanctioned Person" means any person, whether or not having a legal
personality:

(a) listed on any list of designated persons in application of Sanctions;

(b) located or resident in, or organised under the laws of, any Sanctioned
Country;

(© directly or indirectly owned or controlled, as defined by the relevant
Sanctions, by, or acting on behalf of, a person referred to in (a) or (b)
above; or

(d) which otherwise is or will become with the expiry of any period of time,
subject to Sanctions.

"Sanctions" means any economic or financial sanctions, laws, regulations,
trade embargoes or similar measures enacted, administered or enforced from
time to time by any of the following (or by any agency of any of the following):
(@) the United Nations;

(b) the European Union;

(© the United States of America;

(d) the government of the United Kingdom;
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(e) the government of the Republic of Italy; and
() the government of the French Republic.

"Screen Rate" means the euro interbank offered rate administered by the
European Money Markets Institute (or any other person which takes over the
administration of that rate) for the relevant period displayed (before any
correction, recalculation or republication by the administrator) on page
EURIBORO1 of the Thomson Reuters screen (or any replacement Thomson
Reuters page which displays that rate) or on the appropriate page of such
other information service which publishes that rate from time to time in place
of Thomson Reuters. If such page or service ceases to be available, the
Agent may specify another page or service displaying the relevant rate after
consultation with the Borrower.

"Screen Rate Replacement Event" means:

@) the methodology, formula or other means of determining the Screen
Rate has, in the opinion of the Majority Lenders and the Borrower,
materially changed;

(b)
(i)

(A) the administrator of the Screen Rate or its supervisor
publicly announces that such administrator is insolvent;
or

(B) information is published in any order, decree, notice,
petition or filing, however described, of or filed with a
court, tribunal, exchange, regulatory authority or similar
administrative, regulatory or judicial body which
reasonably confirms that the administrator of the
Screen Rate is insolvent,

provided that, in each case, at that time, there is no successor
administrator to continue to provide the Screen Rate;

(ii) the administrator of the Screen Rate publicly announces that it
has ceased or will cease to provide the Screen Rate
permanently or indefinitely and, at that time, there is no
successor administrator to continue to provide the Screen
Rate;

(iii) the supervisor of the administrator of the Screen Rate publicly
announces that the Screen Rate has been or will be
permanently or indefinitely discontinued; or

(iv) the administrator of the Screen Rate or its supervisor
announces that the Screen Rate may no longer be used; or

(© the administrator of the Screen Rate determines that the Screen Rate
should be calculated in accordance with its reduced submissions or
other contingency or fallback policies or arrangements and either:



19

@ the circumstance(s) or event(s) leading to such determination
are not (in the opinion of the Majority Lenders and the
Borrower) temporary; or

(i) that Screen Rate is calculated in accordance with any such
policy or arrangement for a period no less than one (1) Month;
or

(d) in the opinion of the Majority Lenders and the Borrower, the Screen
Rate is otherwise no longer appropriate for the purposes of calculating
interest under this Agreement.

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

"Side Letter” means the letter dated on or about the date of this Agreement
between the Finance Parties and the Borrower.

"Specified Time" means a day or time determined in accordance with
Schedule 7 (Timetables).

"Subsidiary" means any person (referred to as the "first person") in respect
of which another person (referred to as the "second person"):

(a) has the power (whether by way of ownership of shares, proxy,
contract, agency or otherwise) to:

0] cast, or control the casting of, more than 50 per cent. of the
maximum number of votes that might be cast at a general
meeting of the first person;

(i) appoint or remove all, or the majority, of the directors or other
equivalent officers of the first person; or

(iii) give directions with respect to the operating and financial
policies of the first person with which the directors or other
equivalent officers of the first person are obliged to comply; or

(b) holds beneficially more than 50 per cent. of the issued share capital of
the first person (excluding any part of that issued share capital that
carries no right to participate beyond a specified amount in a
distribution of either profits or capital).

"T2" means the real time gross settlement system operated by the
Eurosystem, or any successor system.

"TARGET Day" means any day on which T2 is open for the settlement of
payments in euro.

"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).
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"Total Commitments" means the aggregate of the Commitments, being EUR
200,000,000 at the date of this Agreement.

"Transfer Certificate" means a certificate substantially in the form set out in
Schedule 4 (Form of Transfer Certificate) or any other form agreed between
the Agent and the Borrower.

"Transfer Date" means, in relation to an assignment or a transfer, the later of:

@) the proposed Transfer Date specified in the relevant Assignment
Agreement or Transfer Certificate; and

(b) the date on which the Agent executes the relevant Assignment
Agreement or Transfer Certificate.

"Unpaid Sum" means any sum due and payable but unpaid by the Borrower
under the Finance Documents.

"US" means the United States of America.
"Utilisation" means the utilisation of the Facility.

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

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

"VAT" means:

(a) value added tax as provided for in the Value Added Tax Act (Zakon o
porezu na dodatu vrednost), Official Gazette of the Republic of Serbia,
nos. 84/2004, 86/2004, 61/2005, 61/2007, 93/2012, 108/2013, 6/2014,
68/2014, 142/2014, 5/2015. 83/2015, 5/2016, 108/2016, 7/2017,
113/2017, 13/2018, 30/2018,4/2019, 72/19, 8/2020, 153/2020 and
138/2022;

(b) any value added tax imposed by the Value Added Tax Act 1994,
(© any tax imposed in compliance with the Council Directive of 28
November 2006 on the common system of value added tax (EC

Directive 2006/112); and

(d) any other tax of a similar nature, whether imposed in a member state
of the European Union in substitution for, or levied in addition to, such
tax referred to in paragraph (b) or (c) above, or imposed elsewhere.

"World Bank" means the World Bank Group and includes the IBRD, The
International Development Association (IDA), The International Finance
Corporation (IFC) and The Multilateral Investment Guarantee Agency (MIGA).

Construction

Unless a contrary indication appears, any reference in this Agreement to:
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the "Agent", the "Borrower", the "Documentation Bank", any
"Finance Party", any "Lender", a "Mandated Lead Arranger”, the
"SACE Agent", any "ltalian Guarantee Provider", "SACE", the
“Italian State" or any "Party" shall be construed so as to include its
successors in title, permitted assigns and permitted transferees to, or
of, its rights and/or obligations under the Finance Documents;

an "agency" shall be construed so as to include any governmental,
intergovernmental or supranational agency, authority, body, central
bank, commission, department, ministry, organisation, statutory
corporation or tribunal (including any political sub-division, national,
regional or municipal government, any administrative, fiscal, judicial,
regulatory or self-regulatory body or person);

a document in "agreed form" is a document which is previously
agreed in writing by or on behalf of the Borrower and the Agent or, if
not so agreed, is in the form specified by the Agent;

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

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

a "group of Lenders" includes all the Lenders;

"guarantee" means any guarantee, letter of credit, bond, indemnity or
similar assurance against loss, or any obligation, direct or indirect,
actual or contingent, to purchase or assume any indebtedness of any
person or to make an investment in or loan to any person or to
purchase assets of any person where, in each case, such obligation is
assumed in order to maintain or assist the ability of such person to
meet its indebtedness;

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

a "person" includes any individual, firm, company, corporation,
government, state or agency of a state or any association, trust, joint
venture, consortium, partnership or other entity (whether or not having
separate legal personality);

a "regulation" includes any regulation, rule, official directive, request
or guideline (whether or not having the force of law) of any agency;

a provision of law is a reference to that provision as amended or re-
enacted from time to time; and

a time of day is a reference to London time.

The determination of the extent to which a rate is "for a period equal in
length" to an Interest Period shall disregard any inconsistency arising from
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the last day of that Interest Period being determined pursuant to the terms of
this Agreement.
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.

Currency Symbols and Definitions

"€", "EUR" and "euro" denote the single currency of the Participating Member
States.

"$", "US$", "USD" and "dollar" denote the lawful currency of the United States
of America.

Third Party Rights

Except for each Italian Guarantee Provider and its successors and assignees
or as otherwise provided in a Finance Document, a person who is not a Party
has no right under the Contracts (Rights of Third Parties) Act 1999 (the "Third
Parties Act") to enforce or to enjoy the benefit of any term of this Agreement.
Notwithstanding any provision of any Finance Document, the consent of any
person (other than an Italian Guarantee Provider or its successors and
assignees) who is not a Party to a Finance Document is not required to
rescind, vary or terminate any Finance Document at any time.

Subject to the provisions of the Third Parties Act, each Italian Guarantee
Provider may rely on, has the right to enforce and to enjoy the benefit of:

(1) Clause 8.3 (Default Interest);

(ii) Clause 12 (SACE Guarantee Fee);
(iii) Clause 13.2 (Tax Gross-Up);

(iv) Clause 13.3 (Tax Indemnity);

(V) Clause 13.5 (Stamp Taxes);

(vi) Clause 13.6 (VAT);

(vii)  Clause 15.1 (Currency Indemnity);
(viii)  Clause 15.2 (Other Indemnities);
(ix) Clause 15.4 (Indemnity to SACE);

x) Clause 17.1 (Transaction Expenses);
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(xi) Clause 17.2 (Amendment Costs);

(xii)  Clause 17.3 (Enforcement Costs);

(xiii)  Clause 17.4 (SACE costs);

(xiv) Clause 18.1 (No Misleading Information);

(xv)  Clause 19.7 ("Know Your Customer" Checks);

(xvi) Clause 20.20 (Access);

(xvii) Clause 22.1 (Assignments and Transfers by the Lenders);
(xviii) Clause 22.2 (Conditions of Assignment or Transfer);

(xix) Clause 22.9 (Assignment and transfers by the Italian Guarantee
Providers);

(xx)  Clause 24 (ltalian Guarantee Providers Provisions);
(xxi)  Clause 29.7 (No Set-Off by the Borrower);

(xxii)  Clause 34 (Remedies and Waivers);

(xxiii) Clause 35 (Amendments and Waivers);

(xxiv) Clause 36.2 (Disclosure of Confidential Information);
(xxv) Clause 36.3 (Disclosure by the Italian Guarantee Providers);
(xxvi) Clause 36.10 (SACE Confidential Information);
(xxvii) Clause 40 (Governing Law);

(xxviii) Clause 41 (Arbitration);

(xxix) Clause 42 (Jurisdiction of English Courts);

(xxx) Clause 44 (Waiver of Immunity),

and any other provision of this Agreement which expressly confers rights to
an ltalian Guarantee Provider.

Any amendment or waiver which relates to the rights of an Italian Guarantee
Provider under this Agreement, including under the provisions specified in
paragraph (c) above and any other provision of this Agreement which
expressly confers rights to an Italian Guarantee Provider, may not be effected
without the consent of SACE.

Italian Guarantee Providers override
Notwithstanding anything to the contrary in any Finance Document, nothing in

any Finance Document shall oblige any Finance Party to act (or omit to act) in
a manner that is inconsistent with any requirement of the SACE Agent under
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or in connection with the SACE Guarantee and, in particular, each Finance
Party shall:

0] be authorised to take all such actions as the SACE Agent may
consider necessary to ensure that all requirements of each ltalian
Guarantee Provider under or in connection with the SACE Guarantee
are complied with; and

(ii) not be obliged to do anything if, in the SACE Agent’s opinion, to do so
could result in a breach of any requirement of any Italian Guarantee
Provider under or in connection with the SACE Guarantee, affect the
validity of the SACE Guarantee or otherwise result in an ECA
Mandatory Prepayment Event.

Nothing in this Clause 1.5 (Italian Guarantee Providers override) shall affect
the obligations of the Borrower under the Finance Documents.

Instructions from SACE

The Parties acknowledge and agree that, in accordance with the terms of the
SACE Guarantee, SACE may, at any time, instruct a Finance Party (whether
directly or by notice to the SACE Agent) to suspend or to cease to perform
any or all of its obligations under this Agreement or any other Finance
Document. That Finance Party will be required to comply with any such
instruction. Each Party agrees that it will not hold any Finance Party
responsible for complying with any such instruction.

The Borrower acknowledges and agrees that:

(1) a Finance Party may be required to exercise, or to refrain from
exercising, its rights, powers, authorities and discretions under, and
performing its obligations under, or in connection with, this Agreement
or any other Finance Document, in accordance with any instructions
given to it by SACE (through the SACE Agent or otherwise) in
accordance with the provisions of the SACE Guarantee; and

(ii) a Finance Party will not be acting or making any determination
unreasonably if such action or such determination is made in
accordance with the SACE Guarantee or any instructions given to it by
SACE (the SACE Agent or otherwise) in accordance with the
provisions of the SACE Guarantee.

Role of SACE

The Parties acknowledge and confirm that, pursuant to and by effect of the
provisions of Law Decree No. 23 of 8 April 2020, converted with amendments
by Law no. 40 of 5 June 2020, which amended Article 6 of Law Decree
269/2003:

(1) any reference to SACE in this Agreement shall be construed as a
reference to both SACE (acting in its own name and/or for the account
of the Italian State) and the Italian State (including acting
independently and/or through SACE), and their successors in title,
permitted assigns and permitted transferees under the Finance
Documents and/or the SACE Guarantee;
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(ii) any communication or notice to any Italian Guarantee Provider relating
to the Finance Documents or the SACE Guarantee, in connection with
SACE's own guarantee portion and/or the guarantee portion of the
ltalian State, under the SACE Guarantee, must be given through the
Agent and addressed solely to SACE, pursuant to the provisions of
Article 6, paragraph 9-ter, of Law Decree No. 269 of 2003; and

(i) the exercise of the rights, discretions, claims and actions under the
Finance Documents or the obligations, rights, discretions, claims and
actions under the SACE Guarantee, including, without limitation, the
collection of any amount as well as the management of the phases
following the payment of the indemnification, including the exercise of
rights against the Borrower and the credit recovery activity following
subrogation, are carried out by SACE, also for the account of the
Italian State and SACE may exercise, including in judicial or arbitral
proceedings, rights and actions connected with claims relating to the
SACE Guarantee, including, without limitation, rights and actions to
which the Italian State is entitled pursuant to the SACE Guarantee. It
is also understood that the payment of the indemnification is made by
SACE on its own account and for the account of the Italian State,
without joint liability, with reference to the respective quotas.

The Parties acknowledge that the guarantee obligations of SACE and the
ltalian State under the SACE Guarantee are on a several (senza vincolo di
solidarietd) basis and that SACE acts, for the purpose of their respective
rights, discretions, claims and actions under Finance Documents and their
respective obligations, rights, discretions, claims and actions under the SACE
Guarantee, in compliance with the provisions of Article 6, paragraphs 9-bis
and 9-ter of Italian Law Decree No. 269 of 2003.

The parties acknowledge that any communication or notice of any Italian
Guarantee Provider to the Agent, relating to the Finance Documents or the
SACE Guarantee, shall be given by SACE.

Non-applicable provisions between the Borrower and any Finance Party
subject to Anti-Boycott Laws

If a Finance Party notifies the Agent to this effect (each a "Restricted
Finance Party"), the provisions of Clause 7.1 (lllegality and Sanctions),
Clause 7.2 (Further illegality), Clause 18.26 (Sanctions), Clause 19.6
(Sanctions), paragraph (b) of Clause 20.11 (Use of Proceeds) and Clause
20.17 (Sanctions) (the "Sanction Provisions") shall only apply to the benefit
of, and be applicable to, that Restricted Finance Party to the extent that such
provisions would not result in any violation of, conflict with, or liability under,
any applicable Anti-Boycott Law.

In connection with any amendment, waiver, determination or direction relating
to any part of the Sanction Provisions, of which a Restricted Finance Party
does not have the benefit, the Commitment of that Restricted Finance Party
will be excluded for the purpose of determining whether the consent of the
Majority Lenders has been obtained or whether the determination of the
Majority Lenders has been made.
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THE FACILITY
The Facility

Subject to the terms of this Agreement, the Lenders make available to the
Borrower a euro term loan facility in an aggregate amount equal to the Total
Commitments.

Finance Parties' and Italian Guarantee Providers’ Rights and Obligations

The obligations of each Finance Party under the Finance Documents are
several. Failure by a Finance Party to perform its obligations under the
Finance Documents does not affect the obligations of any other Party under
the Finance Documents. No Finance Party is responsible for the obligations of
any other Finance Party under the Finance Documents.

The rights of each Finance Party and Italian Guarantee Provider under or in
connection with the Finance Documents are separate and independent rights
and any debt arising under the Finance Documents to a Finance Party or
Italian Guarantee Provider from the Borrower is a separate and independent
debt in respect of which a Finance Party and/or Italian Guarantee Provider (as
the case may be) shall be entitled to enforce its rights in accordance with
paragraph (c) below. The rights of each Finance Party and Italian Guarantee
Provider include any debt owing to that Finance Party and that Italian
Guarantee Provider (as the case may be) under the Finance Documents and,
for the avoidance of doubt, any part of the Loan or any other amount owed by
the Borrower which relates to a Finance Party's participation in the Facility or
its role under a Finance Document (including any such amount payable to the
Agent on its behalf) or SACE's portion or the Italian State's portion of
guarantee cover under the SACE Guarantee (including any such amount
payable to SACE for the account of the Italian State) is a debt owing to that
Finance Party or that Italian Guarantee Provider (as the case may be) by the
Borrower.

A Finance Party or Italian Guarantee Provider may, except, as far as the
Finance Parties are concerned, as specifically provided in the Finance
Documents, separately enforce its rights under or in connection with the
Finance Documents.

PURPOSE
Purpose

The Borrower shall apply all amounts borrowed by it under the Facility
towards its general budgetary and operational purposes (including, if
applicable, costs, expenses and fees incurred pursuant to the Finance
Documents), provided that no amounts borrowed may be used for any USD
payments or applied towards financing directly or indirectly of any activity,
production, use, distribution, business or trade involving any Excluded Project
and Activities.

For the avoidance of doubt, no part of the Facility is being made available for
the purpose of financing the Borrower’s current liquidity purposes (finansiranje
tekuce likvidnosti) within the meaning of Serbian Public Debt Act (Zakon o
javnom dugu), "Official Gazette of the Republic of Serbia" nos. 61/2005,
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107/2009, 78/2011, 68/2015, 95/2018, 91/2019 and 149/2020, as may be
amended or replaced from time to time.

For the avoidance of doubt, the Borrower acknowledges that the Facility is
being made available for the purpose described in this Clause 3.1 (Purpose)
and not for the purpose of financing a specific and identified project or
contract.

Monitoring

No Finance Party is bound to monitor or verify the application of any amount
borrowed pursuant to this Agreement.

CONDITIONS OF UTILISATION
Initial conditions precedent

The Borrower may not deliver the Utilisation Request unless the Agent has
received all of the documents and other evidence listed in Schedule 2
(Conditions Precedent) in form and substance satisfactory to the Agent. The
Agent shall notify the Borrower and the Lenders promptly upon being so
satisfied.

Other than to the extent that the Majority Lenders notify the Agent in writing to
the contrary before the Agent gives the notification described in paragraph (a)
above, the Lenders authorise (but do not require) the Agent to give that
notification. The Agent shall not be liable for any damages, costs or losses
whatsoever as a result of giving any such notification.

Further conditions precedent

The Lenders will only be obliged to comply with Clause 5.4 (Lenders'
Participation) if on the date of the Utilisation Request and on the proposed
Utilisation Date:

0] no Default is continuing or would result from the proposed Loan;

(ii) the Repeating Representations to be made by the Borrower are true;

(iii) no ECA Mandatory Prepayment Event has occurred or would result
from the proposed Loan;

(iv)  the SACE Agent has not received a notice from SACE requesting that
further Utilisations be suspended or terminated under this Agreement
(unless such notice has been withdrawn by SACE);

(v) the full amount of any outstanding SACE Guarantee Fee has been
paid in accordance with the provisions of this Agreement and the
SACE Guarantee;

(vi)  the SACE Agent is satisfied that the SACE Guarantee:

(A) is in full force and effect; and
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(B) provides cover, in accordance with its terms, in respect of the
proposed Utilisation and related interest for the percentage of
risks expected by the Lenders; and

(vii)  there has been no event or circumstance that constitutes a material
adverse change in the Republic of Serbia or in its international
financial, economic or political conditions, including any Serbian
sovereign risk downgrading and/or deterioration in the Serbian
financial sector, war, civil war, revolution, uprising, acts of terrorism
and/or sabotage and which in the opinion of the Majority Lenders
would make it inadvisable to proceed with the Utilisation.

Number of Utilisations

The Borrower may not deliver a Utilisation Request if it would result in more
than one Utilisation Request having been delivered.

UTILISATION
Delivery of the Utilisation Request

The Borrower may utilise the Facility by delivery to the Agent of a duly
completed Utilisation Request, not later than the Specified Time.

Only one Loan may be requested by the Borrower.
Completion of the Utilisation Request

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

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

(ii) the currency and amount of the Utilisation comply with Clause 5.3
(Currency and amount);

(iii) it provides for the proceeds of the proposed Utilisation to be credited
to the account specified by the Borrower; and

(iv) it is signed by a Borrower Authorised Signatory.

The Borrower shall supply the Agent or the SACE Agent with any additional
documents or other evidence reasonably requested by it in connection with
the proposed Utilisation.

Currency and Amount

The currency specified in the Utilisation Request must be euro.

The amount of the proposed Loan must be an amount which is not more than
the Available Facility.
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Lenders' Participation

If the conditions set out in this Agreement have been met and subject to the
provisions of Clause 5.6 (Further Information), each Lender shall make its
participation in the Loan available by the Utilisation Date through its Facility
Office.

The amount of each Lender's participation in the Loan will be equal to the
proportion borne by its Available Commitment to the Available Facility
immediately prior to making the Loan.

The Agent shall notify each Lender of the amount of the Loan and the amount
of its participation in the Loan by the Specified Time.

Cancellation of Commitment

The Commitments which, at that time, are unutilised shall be immediately
cancelled on the earlier of:

the date falling six (6) Months (or any other period as agreed between the
Parties) after the date of this Agreement if the Ratification Date has not
occurred by such date; and

the end of the Availability Period.

Further Information

Before making the Loan, the Lenders may require additional documents
and/or information as may be required by SACE or as the Agent may require
to be satisfied that the SACE Guarantee shall apply to the Loan.

The Agent shall notify the Borrower promptly of any further information
required to be delivered in order to make the Loan.

REPAYMENT

Repayment of the Loan

The Borrower shall repay the Loan in 18 equal instalments by repaying on
each Repayment Date an amount which reduces the amount of the
outstanding Loan by an amount equal to 1/18 of the Loan borrowed by the
Borrower as at close of business in London on the last day of the Availability
Period.

Any amounts outstanding on the Final Repayment Date shall be repaid on the
Final Repayment Date.

Reborrowing

The Borrower may not reborrow any part of the Facility which is repaid.
PREPAYMENT AND CANCELLATION

lllegality and Sanctions

If:
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in any applicable jurisdiction, it becomes unlawful or contrary to any law or
regulation (including as a result of the application of Sanctions) for any Lender
to perform any of its obligations as contemplated by this Agreement or to fund
or issue its participation in the Loan; or

in any applicable jurisdiction, it becomes unlawful or contrary to any law or
regulation (including as a result of the application of Sanctions) for any Lender
to maintain its participation in the Loan; or

a Lender becomes a Sanctioned Person as a result of funding or performing
any of its obligations under this Agreement or maintaining its participation in
the Loan,

then that Lender shall promptly notify the Agent upon becoming aware of that
event; and

0] in case of paragraphs (a) and (c) above, upon the Agent notifying the
Borrower, the Available Commitment of that Lender will be
immediately cancelled;

(ii) in case of paragraphs (b) and (c) above, to the extent that the Lender's
participation has not been transferred pursuant to paragraph (d) of
Clause 7.5 (Right of Replacement or Repayment and Cancellation in
relation to a Single Lender) or an alternative agreement has not been
reached pursuant to Clause 16 (Mitigation by the Lenders), the
Borrower shall repay that Lender's participation in the Loan made to
the Borrower on the last day of the Interest Period for the Loan
occurring after the Agent has notified the Borrower or, if earlier, the
date specified by the Lender in the notice delivered to the Agent (being
no earlier than the last day of any applicable grace period permitted by
law) and that Lender's corresponding Commitment shall be cancelled
in the amount of the participations repaid,

in each case provided that the Borrower shall not be required to make such
repayment earlier than fifteen (15) Business Days from the date of the
relevant notice, unless such repayment is required earlier pursuant to
applicable law.

Further illegality

Without prejudice to the provisions of Clause 7.1 (lllegality and Sanctions), if
in any applicable jurisdiction it becomes unlawful or contrary to any law or
regulation (including as a result of the application of any Sanctions) for an
Affiliate of a Lender for that Lender to perform any of that Lender's obligations
as contemplated by the Finance Documents or to fund or maintain that
Lender's participation in the Loan:

(1) that Lender shall promptly notify the Agent upon becoming aware of
that event; and

(ii) upon the Agent notifying the Borrower, the Available Commitment of
that Lender will be immediately cancelled.

Without prejudice to the provisions of Clause 7.1 (lllegality and Sanctions)
and paragraph (a) above, if any of the events specified in paragraph (a) of
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Clause 7.1 (lllegality and Sanctions) or in paragraph (a) of this Clause 7.2
(Further illegality) occurs, following the notification from the Agent to the
Borrower in accordance with paragraph (c)(i) of Clause 7.1 (lllegality and
Sanctions) or paragraph (a)(ii) of this Clause 7.2 (Further illegality), if
requested by the affected Lender, the Borrower shall repay that Lender's
participation in the Loan made to the Borrower on the last day of the Interest
Period for the Loan occurring after the Agent has notified the Borrower or, if
earlier, the date specified by the Lender in the notice delivered to the Agent
(being no earlier than the last day of any applicable grace period permitted by
law) and that Lender's corresponding Commitment shall be immediately
cancelled in the amount of the participations repaid.

ECA Mandatory Prepayment Event
If an ECA Mandatory Prepayment Event occurs:

the Agent shall promptly notify the Borrower and the Lenders upon becoming
aware of that event;

a Lender shall not be obliged to fund the Utilisation; and

if a Lender so requires (and notifies the Agent), the Agent shall, by not less
than five (5) days' notice to the Borrower, cancel the Available Commitment of
that Lender and declare the participation of that Lender in the Loan, together
with accrued interest, and all other amounts accrued or outstanding under the
Finance Documents immediately due and payable, whereupon such Available
Commitment will be immediately cancelled, the Commitment of that Lender
shall immediately cease to be available for further utilisation and the
participation of that Lender in the Loan, accrued interest and other amounts
shall become immediately due and payable.

Voluntary prepayment of the Loan

The Borrower may, if it gives the Agent not less than 30 days (or such shorter
period as the Majority Lenders may agree) prior notice, prepay the whole or
any part of the Loan (but, if in part, being an amount that reduces the amount
of the Loan by a minimum amount of EUR 10,000,000).

The 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).

Any prepayment under this Clause 7.4 (Voluntary prepayment of the Loan)
shall satisfy the obligations under Clause 6.1 (Repayment of the Loan) in
inverse chronological order.

Right of Replacement or Repayment and Cancellation in Relation to a
Single Lender

If:

(1) any sum payable to any Lender by the Borrower is required to be
increased under paragraph (c) of Clause 13.2 (Tax Gross-Up); or

(i) any Lender claims indemnification from the Borrower under Clause
13.3 (Tax Indemnity) or Clause 14.1 (Increased Costs),
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the Borrower may, whilst the circumstance giving rise to the requirement for
that increase or indemnification continues and with the prior consent of SACE,
give the Agent notice of cancellation of the Commitment of that Lender and its
intention to procure the repayment of that Lender's participation in the Loan or
give the Agent notice of its intention to replace that Lender in accordance with
paragraph (d) below.

On receipt of a notice of cancellation referred to in paragraph (a) above, the
Available Commitment of that Lender shall be immediately reduced to zero.

On the last day of each Interest Period which ends after the Borrower has
given notice of cancellation under paragraph (a) above (or, if earlier, the date
specified by the Borrower in that notice), the Borrower shall repay that
Lender's participation in the Loan and that Lender's corresponding
Commitment shall be immediately cancelled in the amount of the participation
repaid.

If:

0] any of the circumstances set out in paragraph (a) above apply to a
Lender; or

(ii) the Borrower becomes obliged to pay any amount in accordance with
Clause 7.1 (lllegality and Sanctions) or Clause 7.2 (Further illegality),

the Borrower may, on ten (10) Business Days' prior notice to the Agent and
that Lender and with the prior consent of SACE, replace that Lender by
requiring that Lender to (and, to the extent permitted by law, that Lender shall)
transfer pursuant to Clause 22 (Changes to the Lenders) all (and not part
only) of its rights and obligations under this Agreement to an Eligible
Institution which confirms its willingness to assume and does assume all the
obligations of the transferring Lender in accordance with Clause 22 (Changes
to the Lenders) for a purchase price in cash payable at the time of the transfer
in an amount equal to the outstanding principal amount of such Lender's
participation in the outstanding Loan and all accrued interest (to the extent
that the Agent has not given a natification under Clause 22.10 (Pro rata
interest settlement)), Break Costs and other amounts payable in relation
thereto under the Finance Documents.

The replacement of a Lender pursuant to paragraph (d) above shall be
subject to the following conditions:

® the Borrower shall have no right to replace the Agent;

(ii) neither the Agent nor any Lender shall have any obligation to find a
replacement Lender;

(iii) in no event shall the Lender replaced under paragraph (d) above be
required to pay or surrender any of the fees received by such Lender
pursuant to the Finance Documents; and

(iv) the Lender shall only be obliged to transfer its rights and obligations
pursuant to paragraph (d) above once it is satisfied that it has
complied with all necessary "know your customer" or other similar
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checks under all applicable laws and regulations in relation to that
transfer.

A Lender shall perform the checks described in sub-paragraph (iv) of
paragraph (e) above as soon as reasonably practicable following delivery of a
notice referred to in paragraph (d) above and shall notify the Agent and the
Borrower when it is satisfied that it has complied with those checks.

Restrictions

Any notice of cancellation or prepayment given by any Party under this
Clause 7 (Prepayment and Cancellation) shall be irrevocable and, unless a
contrary indication appears in this Agreement, shall specify the date or dates
upon which the relevant cancellation or prepayment is to be made and the
amount of that cancellation or prepayment.

Any prepayment under this Agreement shall be made together with accrued
interest on the amount prepaid and, subject to any Break Costs, without
premium or penalty.

The Borrower may not reborrow any part of the Facility which is prepaid.

The Borrower shall not repay or prepay all or any part of the Loan or cancel
all or any part of the Commitments except at the times and in the manner
expressly provided for in this Agreement.

No amount of the Total Commitments cancelled under this Agreement may be
subsequently reinstated.

If the Agent receives a notice under this Clause 7 (Prepayment and
Cancellation) it shall promptly forward a copy of that notice to either the
Borrower or the affected Lender, as appropriate, and to SACE (through the
SACE Agent).

If all or part of any Lender's participation in the Loan is repaid or prepaid, an
amount of that Lender's Commitment (equal to the amount of the participation
which is repaid or prepaid) will be deemed to be cancelled on the date of
repayment or prepayment.

Application of prepayments

Any prepayment of the Loan pursuant to Clause 7.3 (ECA Mandatory
Prepayment Event) or Clause 7.4 (Voluntary prepayment of the Loan) shall be
applied pro rata to each Lender's participation in the Loan.

INTEREST

Calculation of Interest

The rate of interest on the Loan for each Interest Period is the percentage
rate per annum which is the aggregate of the applicable:

Margin; and

EURIBOR.
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Payment of Interest

The Borrower shall pay accrued interest on the Loan on the last day of each
Interest Period (and, if the Interest Period is longer than six Months, on the
dates falling at six Monthly intervals after the first day of the Interest Period).

The Agent shall notify the Lenders of the amount of accrued interest on the
Loan by the Specified Time.

Default Interest

If the Borrower fails to pay any amount payable by it under a Finance
Document on its due date, interest shall accrue on the overdue amount from
the due date up to the date of actual payment (both before and after
judgment) at a rate which, subject to paragraph (b) below, is two per cent.
(2%) per annum higher than the rate which would have been payable if the
overdue amount had, during the period of non-payment, constituted a Loan in
the currency of the overdue amount for successive Interest Periods, each of a
duration selected by the Agent (acting reasonably). Any interest accruing
under this Clause 8.3 (Default Interest) shall be immediately payable by the
Borrower on demand by the Agent.

If any overdue amount consists of all or part of the Loan which became due
on a day which was not the last day of an Interest Period relating to the Loan:

(1) the first Interest Period for that overdue amount shall have a duration
equal to the unexpired portion of the current Interest Period relating to
the Loan; and

(ii) the rate of interest applying to the overdue amount during that first
Interest Period shall be two per cent. (2%) per annum higher than the
rate which would have applied if the overdue amount had not become
due.

Default interest (if unpaid) arising on an overdue amount will be compounded,
to the extent permitted by applicable law, with the overdue amount at the end
of each Interest Period applicable to that overdue amount but will remain
immediately due and payable.

Notification of rates of interest

The Agent shall notify the Lenders and the Borrower of the determination of a
rate of interest under this Agreement by the Specified Time.

The Agent shall promptly notify the Borrower of each Funding Rate relating to
the Loan.

INTEREST PERIODS
Interest Periods

The period for which the Loan is outstanding shall be divided into successive
Interest Periods, each of which shall start on its Utilisation Date or (if already
made) on the last day of its preceding Interest Period and end on the next
Interest Payment Date.
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An Interest Period for the Loan shall not extend beyond the Final Repayment
Date.

Non-Business Days

If an Interest Period would otherwise end on a day which is not a Business
Day, that Interest Period will instead end on the next Business Day in that
calendar month (if there is one) or the preceding Business Day (if there is
not).

CHANGES TO THE CALCULATION OF INTEREST
Unavailability of Screen Rate

Interpolated Screen Rate: If no Screen Rate is available for EURIBOR for the
Interest Period of the Loan, the applicable EURIBOR shall be the Interpolated
Screen Rate for a period equal in length to the Interest Period of the Loan.

Cost of funds: If no Screen Rate is available for EURIBOR for:
® euro; or

(ii) the Interest Period of the Loan and it is not possible to calculate the
Interpolated Screen Rate,

there shall be no EURIBOR for the Loan and Clause 10.3 (Cost of funds)
shall apply to the Loan for that Interest Period.

Market disruption

If before close of business in London on the Quotation Day for the relevant
Interest Period the Agent receives notifications from a Lender or Lenders
(whose participations in the Loan exceed 40 per cent. of the Loan) that the
cost to it of funding its participation in the Loan from whatever source it may
reasonably select would be in excess of EURIBOR then Clause 10.3 (Cost of
funds) shall apply to the Loan for the relevant Interest Period.

Cost of funds

If this Clause 10.3 (Cost of funds) applies, the rate of interest on each
Lender's share of the Loan for the relevant Interest Period shall be the
percentage rate per annum which is the sum of:

(1) the Margin; and

(ii) the rate notified to the Agent by that Lender as soon as practicable
and in any event by close of business on the day falling ten (10)
Business Days after the Quotation Day, to be that which expresses as
a percentage rate per annum the cost to the relevant Lender of
funding its participation in the Loan from whatever source it may
reasonably select, and if any such rate is below zero, such rate shall
be deemed to be zero.

If this Clause 10.3 (Cost of funds) applies and the Agent or the Borrower so
requires, the Agent and the Borrower shall enter into negotiations (for a period
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of not more than 30 days) with a view to agreeing a substitute basis for
determining the rate of interest.

Subject to Clause 35.4 (Replacement of Screen Rate), any alternative basis
agreed pursuant to paragraph (b) above shall, with the prior consent of all the
Lenders and the Borrower, be binding on all Parties.

If this Clause 10.3 (Cost of funds) applies pursuant to Clause 10.2 (Market
disruption) and:

0] a Lender's Funding Rate is less than EURIBOR; or

(ii) a Lender does not supply a quotation by the time specified in
paragraph (a)(ii) above,

the cost to that Lender of funding its participation in the Loan for that Interest
Period shall be deemed, for the purposes of paragraph (a) above, to be
EURIBOR.

If this Clause 10.3 (Cost of funds) applies pursuant to Clause 10.1
(Unavailability of Screen Rate) but any Lender does not supply a quotation by
the time specified in paragraph (a)(ii) above the rate of interest shall be
calculated on the basis of the quotations of the remaining Lenders.

Notification to Borrower

If Clause 10.3 (Cost of funds) applies the Agent shall, as soon as is
practicable, notify the Borrower.

Break Costs

The Borrower shall, within 3 Business Days of demand by a Finance Party,
pay to that Finance Party its Break Costs attributable to all or any part of the
Loan or Unpaid Sum being paid by the Borrower on a day other than the last
day of an Interest Period for the Loan or Unpaid Sum.

Each Lender shall, as soon as reasonably practicable after a demand by the
Agent, provide a certificate confirming the amount of its Break Costs for any
Interest Period in which they accrue.

FEES
Commitment fee

The Borrower shall pay to the Agent (for the account of each Lender) a
commitment fee computed at the rate of thirty per cent (30%) of the applicable
Margin which applies to each Lender's Available Commitment from the date of
the Facility Agreement until the end of the Availability Period (the
"Commitment Fee") as further described and at times agreed in a Fee Letter.

The Commitment Fee will begin to accrue from the date of this Agreement
and is payable on the last day of each successive period of six (6) Months
which ends during the Availability Period, on the last day of the Availability
Period and, if cancelled in full, on the cancelled amount of the relevant
Lender's Commitment at the time the cancellation is effective.
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For the avoidance of doubt, the first instalment of the Commitment Fee shall
become payable on the date falling six (6) Months after the date of this
Agreement.

The Commitment Fee shall be paid to the Agent, for the account of each
Lender, to such account that the Agent may notify to the Borrower. Upon
receipt of the payment of the Commitment Fee by the Agent, the Agent shall
distribute the relevant portion of the Commitment Fee to each Lender in
accordance with the terms of Clause 29.2 (Distributions by the Agent and the
SACE Agent).

Arrangement fee

The Borrower shall pay to the Mandated Lead Arrangers an arrangement fee
in the amount and at the times agreed in a Fee Letter.

Documentation Bank fee

The Borrower shall pay to the Documentation Bank a documentation bank fee
in the amount and at the times agreed in a Fee Letter.

Agency fee

The Borrower shall pay to the Agent (for its own account) an agency fee in the
amount and at the times agreed in a Fee Letter.

SACE GUARANTEE FEE
Payment of the SACE Guarantee Fee

The Borrower shall pay an amount equal to the full amount of the SACE
Guarantee Fee to the SACE Agent (for the account of the Italian Guarantee
Providers) no later than the earlier of:

® 30 days after the issuance of the SACE Guarantee;
(ii) the relevant deadline indicated in the SACE Guarantee; and
(iii) the Utilisation Date.

The SACE Agent shall notify the Borrower of the amount of SACE Guarantee
Fee payable to SACE (for itself and for the account of the Italian State in
accordance with the provisions of the SACE Guarantee) in respect of the
SACE Guarantee as soon as reasonably practicable after being notified by
SACE of that amount.

The Borrower expressly acknowledges that the SACE Guarantee Fee must
be considered as a whole and indivisible.

If any Lender has paid any amount of the SACE Guarantee Fee to SACE, the
Borrower shall reimburse the SACE Agent, for the account of such Lender, for
such amount within three Business Days of demand.

The Borrower acknowledges that none of the Finance Parties is responsible
for the calculation or final determination of the SACE Guarantee Fee and the
Borrower will not raise against any Finance Party, any claim or defence of any
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kind whatsoever in relation to the calculation or payment of the SACE
Guarantee Fee.

In case of non-payment by the Borrower of the amounts indicated under this
Clause 12.1 (Payment of the SACE Guarantee Fee) within the terms set out
herein, default interest shall accrue from the date on which the relevant
payment is due to the actual payment date. The default interest shall be
calculated at a rate equal to the applicable interest rate under this Agreement
(without taking into account any zero floor provision and considering the
applicable Margin at one point sixty-five per cent. (1.65%) per annum) plus
0.50%, as calculated under the SACE Guarantee, per annum on the overdue
amount, starting from the date on which the relevant amounts become
payable to the actual payment date, with no need of formal notice and
excluding greater damage.

The Borrower acknowledges and agrees it shall not be entitled to any refund
of any amount paid for the SACE Guarantee Fee.

Discharge of Lender's obligation

Payment by the Borrower of amounts in respect of the SACE Guarantee Fee
in accordance with Clause 12.1 (Payment of the SACE Guarantee Fee) shall,
to the extent of such payment, discharge the Lenders' obligations to each
Italian Guarantee Provider in respect of the SACE Guarantee Fee.

TAX GROSS-UP AND INDEMNITIES
Definitions
In this Agreement:

"Protected Party" means a Finance Party and/or Italian Guarantee Provider
which is or will be subject to any liability, or required to make any payment, for
or on account of Tax in relation to a sum received or receivable (or any sum
deemed for the purposes of Tax to be received or receivable) under a
Finance Document and/or the SACE Guarantee.

"Tax Credit" means a credit against, relief or remission for, or repayment of
any Tax.

"Tax Deduction" means a deduction or withholding for or on account of Tax
from a payment under a Finance Document, other than a FATCA Deduction.

"Tax Payment" means either the increase in a payment made by the
Borrower to a Finance Party under Clause 13.2 (Tax Gross-Up) or a payment
under Clause 13.3 (Tax Indemnity).

Unless a contrary indication appears, in this Clause 13 (Tax Gross-Up and
Indemnities) a reference to "determines" or "determined" means a
determination made in the absolute discretion of the person making the
determination.
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Tax Gross-Up

The Borrower shall make all payments to be made by it without any Tax
Deduction, unless a Tax Deduction is required by law.

The Borrower shall promptly upon becoming aware that it must make a Tax
Deduction (or that there is any change in the rate or the basis of a Tax
Deduction) notify the Agent accordingly. Similarly, a Lender shall notify the
Agent on becoming so aware in respect of a payment payable to that Lender.
If the Agent receives such notification from a Lender it shall notify the
Borrower.

If a Tax Deduction is required by law to be made by the Borrower, the amount
of the payment due from the Borrower shall be increased to an amount which
(after making any Tax Deduction) leaves an amount equal to the payment
which would have been due if no Tax Deduction had been required.

If the Borrower is required to make a Tax Deduction, the Borrower shall make
that Tax Deduction and any payment required in connection with that Tax
Deduction within the time allowed and in the minimum amount required by
law.

Within thirty days of making either a Tax Deduction or any payment required
in connection with that Tax Deduction, the Borrower shall deliver to the Agent
for the Finance Party entitled to the payment evidence reasonably satisfactory
to that Finance Party that the Tax Deduction has been made or (as
applicable) any appropriate payment paid to the relevant taxing authority.

Tax Indemnity

The Borrower shall (within three Business Days of demand by the Agent or
SACE) pay to a Protected Party an amount equal to the loss, liability or cost
which that Protected Party determines will be or has been (directly or
indirectly) suffered for or on account of Tax by that Protected Party in respect
of a Finance Document or the SACE Guarantee.

Paragraph (a) above shall not apply:
0] with respect to any Tax assessed on a Finance Party:

(A) under the law of the jurisdiction in which that Finance Party is
incorporated or, if different, the jurisdiction (or jurisdictions) in
which that Finance Party is treated as resident for tax
purposes; or

(B) under the law of the jurisdiction in which that Finance Party's
Facility Office is located in respect of amounts received or
receivable in that jurisdiction,

if that Tax is imposed on or calculated by reference to the net income
received or receivable (but not any sum deemed to be received or
receivable) by that Finance Party; or

(i) to the extent a loss, liability or cost:
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(A) is compensated for by an increased payment under Clause
13.2 (Tax Gross Up); or

(B) relates to a FATCA Deduction required to be made by a Party.

A Protected Party (other than an Italian Guarantee Provider) making, or
intending to make a claim under paragraph (a) above shall promptly notify the
Agent of the event which will give, or has given, rise to the claim, following
which the Agent shall notify the Borrower.

A Protected Party (other than an Italian Guarantee Provider) shall, on
receiving a payment from the Borrower under this Clause 13.3 (Tax
Indemnity), notify the Agent.

Tax Credit

If the Borrower makes a Tax Payment and the relevant Finance Party
determines that:

a Tax Credit is attributable to an increased payment of which that Tax
Payment forms part, to that Tax Payment or to a Tax Deduction in
consequence of which that Tax Payment was required; and

that Finance Party has obtained, utilised and retained that Tax Credit,

the Finance Party shall pay an amount to the Borrower which that Finance
Party determines will leave it (after that payment) in the same after-Tax
position as it would have been in had the Tax Payment not been required to
be made by the Borrower.

Stamp Taxes

The Borrower shall pay and, within 3 Business Days of demand, indemnify
each Finance Party and Italian Guarantee Provider against any cost, loss or
liability that the Finance Party or the Italian Guarantee Provider incurs in
relation to all stamp duty, registration and other similar Taxes payable in
respect of any Finance Document.

VAT

All amounts expressed to be payable under a Finance Document by any
Party to a Finance Party or Italian Guarantee Provider which (in whole or in
part) constitute the consideration for any supply for VAT purposes are
deemed to be exclusive of any VAT which is chargeable on that supply, and
accordingly, subject to paragraph (b) below, if VAT is or becomes chargeable
on any supply made by any Finance Party or Italian Guarantee Provider to
any Party under a Finance Document or the SACE Guarantee and such
Finance Party or Italian Guarantee Provider is required to account to the
relevant tax authority for the VAT, that Party must pay to such Finance Party
or Italian Guarantee Provider (in addition to and at the same time as paying
any other consideration for such supply) an amount equal to the amount of
the VAT (and such Finance Party or Italian Guarantee Provider must promptly
provide an appropriate VAT invoice to that Party).
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If VAT is or becomes chargeable on any supply made by any Finance Party
or Italian Guarantee Provider (the "VAT Supplier") to any Finance Party or
Italian Guarantee Provider (the "VAT Recipient") under a Finance Document
or the SACE Guarantee, and any Party other than the VAT Recipient (the
"Relevant Party") is required by the terms of any Finance Document to pay
an amount equal to the consideration for that supply to the VAT Supplier
(rather than being required to reimburse or indemnify the VAT Recipient in
respect of that consideration):

0] (where the VAT Supplier is the person required to account to the
relevant tax authority for the VAT) the Relevant Party must also pay to
the VAT Supplier (at the same time as paying that amount) an
additional amount equal to the amount of the VAT. The VAT Recipient
must (where this paragraph (i) applies) promptly pay to the Relevant
Party an amount equal to any credit or repayment the VAT Recipient
receives from the relevant tax authority which the VAT Recipient
reasonably determines relates to the VAT chargeable on that supply;
and

(ii) (where the VAT Recipient is the person required to account to the
relevant tax authority for the VAT) the Relevant Party must promptly,
following demand from the VAT Recipient, pay to the VAT Recipient
an amount equal to the VAT chargeable on that supply but only to the
extent that the VAT Recipient reasonably determines that it is not
entitled to credit or repayment from the relevant tax authority in
respect of that VAT.

Where a Finance Document or the SACE Guarantee requires any Party to
reimburse or indemnify a Finance Party or Italian Guarantee Provider for any
cost or expense, that Party shall reimburse or indemnify (as the case may be)
such Finance Party or Italian Guarantee Provider for the full amount of such
cost or expense, including such part thereof as represents VAT, save to the
extent that such Finance Party reasonably determines that it is entitled to
credit or repayment in respect of such VAT from the relevant tax authority.

Any reference in this Clause 13.6 (VAT) to any Party shall, at any time when
that Party is treated as a member of a group or unity (or fiscal unity) for VAT
purposes, include (where appropriate and unless the context otherwise
requires) a reference to the person who is treated at that time as making the
supply, or (as appropriate) receiving the supply, under the grouping rules
(provided for in Article 11 of Council Directive 2006/112/EC (or as
implemented by the relevant member state of the European Union)) so that a
reference to a Party shall be construed as a reference to that Party or the
relevant group or unity (or fiscal unity) of which that Party is a member for
VAT purposes at the relevant time or the relevant representative member (or
representative or head) of that group or unity at the relevant time (as the case
may be).

In relation to any supply made by a Finance Party to any Party under a
Finance Document, if reasonably requested by such Finance Party, that Party
must promptly provide such Finance Party with details of that Party's VAT
registration and such other information as is reasonably requested in
connection with such Finance Party's VAT reporting requirements in relation
to such supply.
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Subject to paragraph (c) below, each Party shall, within 10 Business Days of
a reasonable request by another Party:

0] confirm to that other Party whether it is:
(A) a FATCA Exempt Party; or
(B) not a FATCA Exempt Party;

(ii) supply to that other Party such forms, documentation and other
information relating to its status under FATCA as that other Party
reasonably requests for the purposes of that other Party's compliance
with FATCA,; and

(iii) supply to that other Party such forms, documentation and other
information relating to its status as that other Party reasonably
requests for the purposes of that other Party's compliance with any
other law, regulation, or exchange of information regime.

If a Party confirms to another Party pursuant to sub-paragraph (i) of
paragraph (a) above that it is a FATCA Exempt Party and it subsequently
becomes aware that it is not, or has ceased to be a FATCA Exempt Party,
that Party shall notify that other Party reasonably promptly.

Paragraph (a) above shall not oblige any Finance Party to do anything, and
sub-paragraph (iii) of paragraph (a) above shall not oblige any other Party to
do anything, which would or might in its reasonable opinion constitute a
breach of:

0] any law or regulation;
(ii) any fiduciary duty; or
(iii) any duty of confidentiality.

If a Party fails to confirm whether or not it is a FATCA Exempt Party or to
supply forms, documentation or other information requested in accordance
with sub-paragraphs (ii) or (iii) of paragraph (a) above (including, for the
avoidance of doubt, where paragraph (c) above applies), then such Party
shall be treated for the purposes of the Finance Documents (and payments
under them) as if it is not a FATCA Exempt Party until such time as the Party
in question provides the requested confirmation, forms, documentation or
other information.

Each Existing Lender and each New Lender under Clause 22 (Changes to the
Lenders) shall:

(1) on the date of this Agreement (with regards to each Existing Lender
only); or

(ii) on the relevant Transfer Date (with regards to the relevant New
Lender), as applicable; or
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(i) on the date of a request from the Agent,
supply to the Agent:

(A) a withholding certificate on Form W-8, Form W-9 or any other
relevant form certifying its status as a FATCA Exempt Party; or

(B) any withholding statement or other document, authorisation or
waiver as the Agent may require certifying or establish its
status as a FATCA Exempt Party

The Agent shall provide any withholding certificate, withholding statement,
document, authorisation or waiver it receives from a Lender pursuant to
paragraph (e) above to the Borrower.

If any withholding certificate, withholding statement, document, authorisation
or waiver provided to the Agent by a Lender pursuant to paragraph (f) above
is or becomes materially inaccurate or incomplete, that Lender shall promptly
update it and provide such updated withholding certificate, withholding
statement, document, authorisation or waiver to the Agent unless it is unlawful
for the Lender to do so (in which case the Lender shall promptly notify the
Agent). The Agent shall provide any such updated withholding certificate,
withholding certificate, withholding statement, document, authorisation or
waiver to the Borrower.

The Agent may rely on any withholding certificate, withholding statement,
document, authorisation or waiver it receives from a Lender pursuant to
paragraphs (e), (f) and (g) above without further verification. The Agent shall
not be liable for any action taken by it under or in connection with paragraphs
(e), (f) and (g) above.

If a Lender subsequently becomes aware that it has ceased to be a FATCA
Exempt Party, that Lender shall immediately notify the Agent and the Agent
shall notify the Borrower and the other Finance Parties.

FATCA Deduction

Each Party may make any FATCA Deduction it is required to make by
FATCA, and any payment required in connection with that FATCA Deduction,
and no Party shall be required to increase any payment in respect of which it
makes such a FATCA Deduction or otherwise compensate the recipient of the
payment for that FATCA Deduction.

Each Party shall promptly, upon becoming aware that it must make a FATCA
Deduction (or that there is any change in the rate or the basis of such FATCA
Deduction), notify the Party to whom it is making the payment and, in addition,
shall notify the Borrower and the Agent and the Agent shall notify the other
Finance Parties.

INCREASED COSTS
Increased Costs

Subject to Clause 14.3 (Exceptions) the Borrower shall, within 20 days of a
demand by the Agent, pay for the account of a Finance Party the amount of
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any Increased Costs incurred by that Finance Party or any of its Affiliates as a
result of:

(i)

(ii)

(iif)

the introduction of or any change in (or in the interpretation,
administration or application of) any law or regulation after the date of
this Agreement;

compliance with any law or regulation made after the date of this
Agreement; or

the implementation or application of, or compliance with, Basel Il or
CRD IV or any law or regulation that implements or applies Basel Il or
CRD IV.

In this Agreement:

(i)

(ii)

"Basel IlI" means:

(A)

(B)

©

the agreements on capital requirements, a leverage ratio and
liquidity standards contained in "Basel Ill: A global regulatory
framework for more resilient banks and banking systems",
"Basel Ill: International framework for liquidity risk
measurement, standards and monitoring” and "Guidance for
national authorities operating the countercyclical capital buffer"
published by the Basel Committee on Banking Supervision in
December 2010 and any other documents published by the
Basel Committee in relation to "Basel IlI", each as amended,
supplemented or restated;

the rules for global systemically important banks contained in
"Global  systemically important banks: assessment
methodology and the additional loss absorbency requirement
— Rules text" published by the Basel Committee on Banking
Supervision in November 2011, as amended, supplemented or
restated; and

any further guidance, standards or other documents published
by the Basel Committee on Banking Supervision relating to
"Basel III".

"CRD IV" means:

(A)

(B)

Regulation (EU) No 575/2013 of the European Parliament and
of the Council of 26 June 2013 on prudential requirements for
credit institutions and investment firms and amending
regulation (EU) No. 648/2012, as amended by Regulation (EU)
2019/876;

Directive 2013/36/EU of the European Parliament and of the
Council of 26 June 2013 on access to the activity of credit
institutions and the prudential supervision of credit institutions
and investment firms, amending Directive 2002/87/EC and
repealing Directives 2006/48/EC and 2006/49/EC, as amended
by Directive (EU) 2019/878; and



14.2

(@)

(b)

14.3

(@)

(b)

15

15.1

(a)

45

© any other law or regulation which implements Basel Il
(i) "Increased Costs" means:

(A) a reduction in the rate of return from the Facility or on a
Finance Party's (or its Affiliate's) overall capital;

(B) an additional or increased cost; or

© a reduction of any amount due and payable under any Finance
Document,

which is incurred or suffered by a Finance Party or any of its Affiliates
to the extent that it is attributable to that Finance Party having entered
into its Commitment or funding or performing its obligations under any
Finance Document or which is incurred or suffered by any Italian
Guarantee Provider.

Increased Cost Claims

A Finance Party intending to make a claim pursuant to Clause 14.1
(Increased Costs) shall notify the Agent of the event giving rise to the claim,
following which the Agent shall promptly notify the Borrower. The Agent shall
promptly notify the Borrower upon receipt of a notice from any Italian
Guarantee Provider.

Each Finance Party shall, as soon as practicable after a demand by the
Agent, provide a certificate confirming the amount of its Increased Costs.

Exceptions

Clause 14.1 (Increased Costs) does not apply to the extent any Increased
Cost is:

® attributable to a Tax Deduction required by law to be made by the
Borrower;

(ii) attributable to a FATCA Deduction required to be made by a Party;

(iii) compensated for by Clause 13.3 (Tax Indemnity) (or would have been
compensated for under Clause 13.3 (Tax Indemnity) but was not so
compensated solely because any of the exclusions in paragraph (b) of
Clause 13.3 (Tax Indemnity) applied); or

(iv) attributable to the wilful breach by the relevant Finance Party or its
Affiliates of any law or regulation.

In this Clause 14.3 (Exceptions), a reference to a "Tax Deduction” has the
same meaning given to that term in Clause 13.1 (Definitions).

OTHER INDEMNITIES
Currency Indemnity

If any sum due from the Borrower under the Finance Documents (a "Sum™"),
or any order, judgment or award given or made in relation to a Sum, has to be
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converted from the currency (the "First Currency”) in which that Sum is
payable into another currency (the "Second Currency") for the purpose of:

0] making or filing a claim or proof against the Borrower; or

(ii) obtaining or enforcing an order, judgment or award in relation to any
litigation or arbitration proceedings,

the Borrower shall as an independent obligation, within three Business Days
of demand, indemnify each Finance Party or (as the case may be) ltalian
Guarantee Provider to whom that Sum is due 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 that person at the time of its receipt of that Sum.

The Borrower waives any right it may have in any jurisdiction to pay any
amount under the Finance Documents in a currency or currency unit other
than that in which it is expressed to be payable.

Other Indemnities

The Borrower shall, within 3 Business Days of demand, indemnify each
Finance Party (and/or Italian Guarantee Provider) against any cost, loss or
liability incurred by that Finance Party (and/or Italian Guarantee Provider) as a
result of:

® the occurrence of any Event of Default;
(ii) any indemnity payable under the SACE Guarantee;

(iii) a failure by it to pay any amount due under a Finance Document on its
due date, including without limitation, any cost, loss or liability arising
as a result of Clause 28 (Sharing Among the Finance Parties);

(iv)  funding, or making arrangements to fund, its participation in the Loan
requested by the Borrower in the Utilisation Request but not made by
reason of the operation of any one or more of the provisions of this
Agreement (other than by reason of default or negligence by that
Finance Party alone); or

(V) the Loan (or part of the Loan) not being prepaid in accordance with a
notice of prepayment given by the Borrower.

The Borrower shall (or shall procure that the Borrower will) promptly indemnify
each Finance Party, each Affiliate of a Finance Party, each Italian Guarantee
Provider and each officer or employee of a Finance Party or its Affiliate or an
Italian Guarantee Provider, against any cost, loss or liability incurred by that
Finance Party or its Affiliate or that Italian Guarantee Provider (or officer or
employee of that Finance Party or Affiliate or that Italian Guarantee Provider)
in connection with, or arising out of, the use of the proceeds of the Facility
(including in connection with any litigation, arbitration or administrative
proceedings or regulatory enquiry concerning the use of the proceeds of the
Facility).
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Any Affiliate of a Finance Party, or any officer or employee of a Finance Party
or any of its Affiliates, and any officer or employee of an Italian Guarantee
Provider, may rely on paragraph (b) above subject to Clause 1.4 (Third party
rights) and the provisions of the Third Parties Act.

Indemnity to the Agent and the SACE Agent

The Borrower shall promptly indemnify the Agent and the SACE Agent
against:

any cost, loss or liability incurred by it (acting reasonably) as a result of:
0] investigating any event which it reasonably believes is a Default;

(i) acting or relying on any notice, request or instruction which it
reasonably believes to be genuine, correct and appropriately
authorised;

(iii) instructing lawyers, accountants, tax advisers, surveyors or other
professional advisers or experts as permitted under this Agreement; or

(iv) being party to the SACE Guarantee; and

any cost, loss or liability incurred by it (otherwise than by reason of its gross
negligence or wilful misconduct) (or, in the case of any cost, loss or liability
pursuant to Clause 29.11 (Disruption to payment systems etc.),
notwithstanding the Agent's negligence, gross negligence or any other
category of liability whatsoever but not including any claim based on the fraud
of the Agent) in acting as Agent or SACE Agent under the Finance
Documents or the SACE Guarantee.

Indemnity to Italian Guarantee Providers

The Borrower shall promptly indemnify each Italian Guarantee Provider
against any cost, loss or liability incurred by that Italian Guarantee Provider
(acting reasonably) in connection with this Agreement as a result of:

investigating any event which it reasonably believes is a Default;

acting or relying on any notice, request or instruction which it reasonably
believes to be genuine, correct and appropriately authorised; or

instructing lawyers, accountants, tax advisers, surveyors or other professional
advisers or experts.

MITIGATION BY THE LENDERS
Mitigation

Each Finance Party shall, in consultation with the Borrower and SACE, take
all reasonable steps to mitigate any circumstances which arise and which
would result in any amount becoming payable under or pursuant to, or
cancelled pursuant to, any of Clause 7.1 (lllegality and Sanctions), Clause 7.2
(Further illegality), Clause 13.2 (Tax gross-up), or Clause 14 (Increased
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Costs) including (but not limited to) transferring its rights and obligations
under the Finance Documents to another Affiliate or Facility Office.

Paragraph (a) above does not in any way limit the obligations of the Borrower
under the Finance Documents.

Limitation of Liability

The Borrower shall promptly indemnify each Finance Party for all costs and
expenses reasonably incurred by that Finance Party as a result of steps taken
by it under Clause 16.1 (Mitigation).

A Finance Party is not obliged to take any steps under Clause 16.1
(Mitigation) if, in the opinion of that Finance Party (acting reasonably), to do
so might be prejudicial to it.

COSTS AND EXPENSES

Transaction Expenses

The Borrower shall promptly on demand pay SACE, the Agent, the SACE
Agent, the Documentation Bank and any Mandated Lead Arranger the
amount of all costs and expenses (including legal fees) reasonably incurred
by any of them in connection with the negotiation, preparation, printing,
execution and syndication of:

this Agreement and any other documents referred to in this Agreement;

any other Finance Documents executed after the date of this Agreement; and
the SACE Guarantee.

Amendment costs

If:

the Borrower requests an amendment, waiver or consent to a Finance
Document or the SACE Guarantee;

an amendment to a Finance Document is required in order to ensure that any
Finance Document complies with the terms of the SACE Guarantee or any
other requirement of any Italian Guarantee Provider; or

an amendment is required pursuant to Clause 29.10 (Change of currency),
the Borrower shall, within five Business Days of demand, reimburse the
Agent, the SACE Agent and SACE for the amount of all costs and expenses
(including legal fees) reasonably incurred by them in responding to,
evaluating, negotiating or complying with that request or requirement.
Enforcement costs

The Borrower shall, within three Business Days of demand, pay to:

each Finance Party; and
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the SACE Agent on behalf of each Italian Guarantee Provider,

the amount of all costs and expenses (including legal fees) incurred by that
Finance Party or that Italian Guarantee Provider in connection with the
enforcement of, or the preservation of any rights under, any Finance
Document or the SACE Guarantee, including, without limitation, costs and
expenses incurred by any of them in connection with any SACE Transfer or
any other assignment or transfer of the Loan to or from an Italian Guarantee
Provider, or as directed by an Italian Guarantee Provider, pursuant to Clause
22.1 (Assignments and Transfers by the Lenders) following a payment by or
on behalf of an Italian Guarantee Provider under the SACE Guarantee.

SACE costs

The Borrower shall promptly pay SACE any reasonable and documented
costs, expenses or liabilities relating to any investigation or the obtaining of
additional information which is required under the terms and conditions of the
SACE Guarantee or which is requested by SACE.

REPRESENTATIONS

The Borrower makes the representations and warranties set out in this Clause
18 (Representations) to each Finance Party on the date of this Agreement.

Status

It is a sovereign state and has the power to sue and be sued in its own name,
including before any court and/or arbitration tribunal which may be competent
pursuant to the Finance Documents.

It has the power to own its assets and carry on its activities and business as it
is being conducted.

The Borrower has the power to perform its obligations under the Finance
Documents.

Binding obligations

The obligations expressed to be assumed by it in each Finance Document to
which it is a party are legal, valid, binding and enforceable obligations (subject
to, in relation to the obligation of the Borrower to pay principal and the related
applicable amounts of Margin and EURIBOR under this Agreement, the law
on ratification of this Agreement becoming effective).

Non-conflict with other obligations
The execution and the performance of this Agreement and the other Finance
Documents, and the discharge of the obligations of the Borrower set out

therein, do not and will not;

(1) conflict with any law or regulation applicable to it, any administrative
order or any judicial order;

(ii) conflict with the constitution of the Republic of Serbia or the
constitutional documents of any of its agencies; or
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(i) conflict with any agreement, mortgage, bond, judgment, arbitral award
or other instrument international agreement or treaty, including with
the IMF or any other international institution, to which it or its
government agencies are party or which is binding upon it or upon
any of its agencies, or upon any assets of the Borrower or any assets
of any of its agencies, nor do they constitute a default or termination
event (however described) under any such agreement or instrument.

Any consents required by the Borrower’s creditors, by regulatory bodies or
any third parties, which are necessary for the execution of this Agreement and
the Finance Documents to which the Borrower is a party and which are
necessary for the execution and the performance of the obligations arising
thereunder, have been obtained.

Power and authority

It has the power to enter into, perform and deliver, and has taken all
necessary action to authorise its entry into, performance and delivery of, the
Finance Documents to which it is a party and the transactions contemplated
by those Finance Documents and to use the Facility according to Clause 3.1
(Purpose) (subject to, in relation to performance by the Borrower of its
obligation to pay principal and the related applicable amounts of Margin and
EURIBOR under this Agreement, the law on ratification of this Agreement
becoming effective). The Borrower has duly conferred upon its
representatives the powers to execute the Finance Documents and any other
document that may be appropriate or needed under the Finance Documents,
in compliance with the applicable regulations.

No limit on the Borrower's powers will be exceeded as a result of the
borrowing, grant of security or giving of guarantees or indemnities
contemplated by the Finance Documents to which it is a party (including, for
the avoidance of doubt, the limit on public debt set in the relevant annual
budget law of the Republic of Serbia).

Validity and admissibility in evidence

All Authorisations and powers and any other acts, conditions or things
required or desirable:

(1) to enable it lawfully to enter into the Finance Documents to which it is
a party, to perform the obligations arising thereunder and to use the
Facility in accordance with Clause 3.1 (Purpose); and

(ii) to make the Finance Documents to which it is a party admissible in
evidence in its Relevant Jurisdiction,

have been obtained, effected, done, fulfilled or performed and are in full force
and effect (subject to, in relation to performance by the Borrower of its
obligation to pay principal and the related applicable amounts of Margin and
EURIBOR under this Agreement, the law on ratification of this Agreement
becoming effective).

The Borrower has duly granted to its representatives, in accordance with the
applicable regulations, all powers necessary to execute the Finance
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Documents and any other document necessary or appropriate under the
Finance Documents.

All Authorisations necessary for the conduct of the business, trade and
ordinary activities of the Borrower and its agencies have been obtained or
effected, are in full force and effect and have been fully complied with and
there are no breaches occurred or that are continuing in relation thereto.

Governing law and enforcement

The choice of the law stated to be the governing law of each Finance
Document will be recognised and enforced in its Relevant Jurisdiction.

Any judgment obtained in relation to a Finance Document in the jurisdiction of
the stated governing law of that Finance Document will be recognised and
enforced in its Relevant Jurisdiction.

Any arbitral award obtained in relation to a Finance Document in the seat of
that arbitral tribunal as specified in that Finance Document will be recognised
and enforced in its Relevant Jurisdiction.

Insolvency
No:

negotiation or other procedure or step described in Clause 21.7 (Moratorium);
or

creditors' process described in Clause 21.5 (Creditors' process),

has been taken or, to the knowledge of the Borrower, threatened in relation to
the Borrower or any of its agencies and none of the circumstances described
in Clause 21.6 (Insolvency) applies to the Borrower or any of its agencies.

Deduction of Tax

The Borrower is not required to make any Tax Deduction (as defined in
Clause 13.1 (Definitions)) from any payment it may make under any Finance
Document to:

any Italian Guarantee Provider; or

any Original Lender and any other entity which is a Finance Party at the date
of this Agreement; or

any other Lender or Finance Party, except, in this case, for taxes imposed by
way of withholding on interest paid to non-residents of the jurisdiction of the
Borrower, to the extent not exempted or reduced pursuant to any applicable
double taxation treaty.

No filing or stamp taxes

Under the laws of its Relevant Jurisdiction, it is not necessary that the
Finance Documents be filed, recorded or enrolled with any court or other
authority in that jurisdiction or that any stamp, registration, notarial or similar
Taxes or fees be paid on or in relation to the Finance Documents or the
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transactions contemplated by the Finance Documents, except that the
Borrower is obliged to:

report to the Central Bank:
0] this Agreement and any changes thereto;
(ii) any changes to the Lenders; and

(iii) the Utilisation and each repayment or prepayment under this
Agreement, and

register the relevant information pertaining to this Agreement in the public
debt records kept by the Public Debt Administration of the Ministry of Finance
of the Republic of Serbia.

No default

No Event of Default and, on the date of this Agreement, no Default is
continuing or is reasonably likely to result from the making of the Utilisation or
the entry into, the performance of, or any transaction contemplated by, any
Finance Document.

No other event or circumstance is outstanding which constitutes a default
under any other agreement or instrument which is binding on it or any of its
agencies or to which its (or any of its agencies) assets are subject which
might have a Material Adverse Effect.

No Misleading Information

Any factual information provided by the Borrower or any of its agencies to the
Finance Parties in connection with the Finance Documents and/or to SACE
for the purpose of the SACE Guarantee (the "Information") 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.

Any budgets, forecasts and financial projections contained in the Information
were arrived at after careful consideration and have been prepared on the
basis of recent historical information and on the basis of reasonable
assumptions.

Nothing has occurred or been omitted from the Information and no information
has been given or withheld that results in any Information being untrue or
misleading in any material respect.

All other written information provided by the Borrower or any of its agencies
(including its advisers) to a Finance Party or to SACE was true, complete and
accurate in all material respects as at the date it was provided and is not
misleading in any respect.

Financial position

There has been no material adverse change in the Borrower's economic
condition since the date of this Agreement.
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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 mandatorily preferred by law.

No proceedings

No litigation, arbitration or administrative proceedings of or before any court,
arbitral body or agency which, if adversely determined, might reasonably be
expected to have a Material Adverse Effect has or have been started or
threatened against it or against any of its agencies.

No judgment or order of a court, arbitral tribunal or other tribunal or any order
or sanction of any governmental or other regulatory body which is reasonably
likely to have a Material Adverse Effect has been made against it or against
any of its agencies.

No breach of laws

It has not (and none of its agencies has) breached any law or regulation
which would materially impair its ability to perform its obligations under the
Finance Documents.

No labour disputes which would materially impair its ability to perform its
obligations under the Finance Documents, are current or, to the best of its
knowledge and belief (having made due and careful enquiry), threatened
against the Borrower or any of its agencies.

Environmental laws

The Borrower and each of its agencies is in compliance with Clause 20.5
(Environmental compliance) and, to the best of its knowledge and belief
(having made due and careful enquiry), no circumstances have occurred
which would prevent such compliance.

No Environmental Claim has been commenced or (to the best of its
knowledge and belief (having made due and careful enquiry)) is threatened
against the Borrower or any of its agencies.

FATCA

No payment made or to be made by the Borrower under the Finance
Documents is US source for US federal income tax purposes.

The Borrower is not a “foreign financial institution” as defined in FATCA and
any current or future regulations or agreements thereunder or official
interpretations thereof or any law implementing an intergovernmental
approach thereto.

Anti-corruption laws and Anti-Money Laundering Laws

The Borrower and each agency of the Borrower has conducted its businesses
in compliance with Anti-Corruption Laws and Anti-Money Laundering Laws
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and has instituted and maintains as at the date of this Agreement policies and
procedures designed to promote and achieve compliance with such laws.

Neither the Borrower nor any agency of the Borrower (nor, to the best of its
knowledge and belief (having made due and careful enquiry) any agent,
employee or officer acting in relation to the transaction on behalf of the
Borrower, any minister acting on behalf of the Borrower or the Borrower or
any of its agencies) has made or received, or directed or authorised any other
person to make or receive, any offer, payment or promise to pay, of any
money, gift or other thing of value, directly or indirectly, to or for the use or
benefit of any person, where this violates or would violate, or creates or would
create liability for it or any other person under, any Anti-Corruption Laws or
Anti-Money Laundering Laws.

Neither the Borrower, nor any of its agencies (nor to the best of its knowledge
and belief (having made due and careful enquiry) any agent, minister,
employee or officer acting on behalf of the Borrower and the Borrower or any
of its agencies):

(1) is currently under charge in any court or formally under investigation
by any agency or public prosecutors, or party to any proceedings, in
each case for violation of, or in relation to, any Anti-Corruption Laws or
Anti-Money Laundering Laws;

(ii) within a five-year period preceding the date of this Agreement, has
been convicted in any court for violation of any Anti-Corruption Laws
or Anti-Money Laundering Laws, been subject to equivalent measures
or been found as part of a publicly available arbitral award to have
engaged in bribery (including deferred or non-prosecution agreements,
or admission/self-reporting).

No funds of illicit origin

No investment and no payments made and/or received by the Borrower or by
any other natural or legal person acting on its behalf pursuant to, or in respect
of, the Finance Documents or the Borrower’s corporate activity have been
funded out of funds of lllicit Origin.

The Loan under this Agreement will not be used to finance the acquisition of
equipment or sectors under embargo decisions of the United Nations, the
World Bank, the European Union, Italy or the United States of America.

No illegitimate fees

Any commission or fee paid, or agreed to be paid, by it or any agency of the
Borrower to any natural or legal person acting on behalf of the Borrower, or
any agency of the Borrower in connection with the transaction, is, or will be,
for legitimate services only.

Good title to assets
It and each of its agencies has a good, valid and marketable title to, or valid

leases or licences of, and all appropriate Authorisations to use, the assets
necessary to carry on its business as presently conducted.
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No Adverse Consequences
It is not necessary under the laws of its Relevant Jurisdiction:

0] in order to enable any Finance Party or Italian Guarantee Provider to
enforce its rights under any Finance Document; or

(ii) by reason of the execution of any Finance Document or the
performance by it of its obligations under any Finance Document,

that any Finance Party or Italian Guarantee Provider should be licensed,
qualified or otherwise entitled to carry on business in any of its Relevant
Jurisdiction.

No Finance Party or Italian Guarantee Provider is or will be deemed to be
resident, domiciled or carrying on business in its Relevant Jurisdiction by
reason only of the execution, performance and/or enforcement of any Finance
Document.

Public procurement

All public procurement rules in the Republic of Serbia which are applicable to
the entry by the Borrower into and the exercise of its rights and performance
of its obligations under the Finance Documents to which it is a party have
been complied with or have been irrevocably and unconditionally waived by
the relevant authorities in the Republic of Serbia.

No immunity

In any proceedings taken in Serbia in relation to the Finance Documents, it
will not be entitled to claim for itself or any of its assets immunity from
execution, attachment or other legal process except for any of the following
assets owned by the Borrower which are:

"premises of the mission" as such term is defined in the Vienna Convention
on Diplomatic Relations signed in 1961;

"consular premises" as such term is defined in the Vienna Convention on
Consular Relations signed in 1963;

assets that cannot be in commerce;

military property or military assets and buildings, weapons or equipment
designated for defence, state and public security;

receivables the assignment of which is restricted by law;

natural resources, common use items, grids in public ownership, river basin
land and water facilities in public ownership, protected natural heritage in
public ownership and cultural heritage in public ownership;

real estate in public ownership which is, partly or entirely, used by the
authorities of the Republic of Serbia, autonomous provinces or local self-
government for the purpose of exercising their rights and duties;
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the state’s, autonomous province’s or local government’s stocks and shares
in companies and public enterprises, unless the relevant entity consented to
the establishment of a pledge over such stocks or shares;

movable or immovable assets of health institutions, unless a mortgage was
established based on the Government’s decision; or

other assets exempt from enforcement by law or international treaties,

(all such assets, revenues or properties referred to in paragraphs (a) — (j)
above, together, "Excluded Assets").

Private and commercial acts

The Borrower is subject to civii and commercial law with respect to its
obligations under the Finance Documents and its execution of the Finance
Documents to which it is a party constitutes, and its exercise of its rights and
performance of its obligations thereunder will constitute, private and
commercial acts (as opposed to governmental, public or administrative acts)
done and performed for private and commercial purposes.

Exchange controls

Under the laws of the Republic of Serbia, all payments to be made under the
Finance Documents may be freely transferred out of the Republic of Serbia
and may be paid in, or freely converted into, euro.

The Borrower has obtained all foreign exchange control approvals or such
other Authorisations as are required to assure the availability of euro to
enable the Borrower to perform all of its obligations under the Finance
Documents.

There are no restrictions or requirements currently in effect that limit the
availability or transfer of foreign exchange which would restrict the ability of
the Borrower to perform its obligations under any Finance Document.

Debt repayment suspension initiative

The Financial Indebtedness owed by the Borrower to the Lenders is not
subject to any debt repayment suspension initiative or programme by the IMF
and the World Bank.

Debt Relief

No indebtedness of the Borrower under any Finance Document constitutes, or
will constitute, “qualifying debt” within the meaning of the Debt Relief
(Developing Countries) Act 2010.

Budget and limits

The funds necessary for the payment of all of the obligations of the Borrower
under the Finance Documents in respect of the relevant period have been
provided for under the law approving the budget of the Republic of Serbia
(Zakon o budzetu Republike Srbije) for that year.
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Its borrowings and guarantees are within limits (if any) under the applicable
laws of the Relevant Jurisdiction or set by the IMF, the World Bank and
applicable international treaties.

International Monetary Assets

The Republic of Serbia and the Central Bank have full ownership, power,
control and authority to use the International Monetary Assets.

The Borrower has fully disposable to it part of the available International
Monetary Assets for the satisfaction and discharge of its obligations under the
Finance Documents and does not require any licence or any other
Authorisation of any person or agency to use such part of the International
Monetary Assets.

The Republic of Serbia is the beneficial owner of the International Monetary
Assets.

The Central Bank is the central bank and monetary authority of the Republic
of Serbia that is empowered to hold and manage the International Monetary
Assets, including the part of the International Monetary Assets that is fully
disposable by the Borrower, in a manner that contributes to the due
performance of the Republic of Serbia’s foreign debt obligations, which will
include the obligations under the Finance Documents.

Sanctions

Save as disclosed in writing to the Finance Parties prior to the date of this
Agreement, neither it nor any agency of the Borrower nor any of its or their
respective ministers, officers, agents, or employees nor any third party that it
causes to be involved in the activities to which this Agreement relates is a
Sanctioned Person.

None of the individuals disclosed in writing to the Finance Parties as per
paragraph (a) above are involved, directly or indirectly, in the negotiation and
execution of any of the Finance Documents, the utilization, the use of the
proceeds or any other activities connected to this Agreement in any manner
whatsoever nor will they be involved in any activities connected to this
Agreement in any manner whatsoever during the life of the Agreement.

External Indebtedness

The Borrower is not in breach of or in default under any document or
agreement relating to External Indebtedness which is binding on it or any of
its assets.

Borrowing the Total Commitments will not cause any borrowing limit binding
on the Borrower to be exceeded, including any limit imposed by the
Parliament of the Republic of Serbia in the relevant annual budget law of the
Republic of Serbia.

IMF

The Borrower is a member in good standing and is fully eligible to use the
general resources of the IMF and is able to draw or make use of funds
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available to it under any IMF funding programme applicable to it and no such
programme has been cancelled or suspended.

Sustainable Lending

The Loan and the transaction to be financed out of the proceeds of the Loan
as provided for under this Agreement are applicable for the Republic of Serbia
for official export credit transactions involving public obligors or publicly-
guaranteed obligors in lower-income countries.

Social Matters

The Borrower represents and warrants that it has conducted, and undertakes
to conduct, its activities in compliance with applicable human rights and social
laws, regulations and recommendations, including the Minimum Safeguards.

Repetition

The Repeating Representations are deemed to be made by the Borrower by
reference to the facts and circumstances then existing on the date of the
Utilisation Request and the first day of each Interest Period.

INFORMATION UNDERTAKINGS

The undertakings in this Clause 19 (Information Undertakings) remain in force
from the date of this Agreement for so long as any amount is outstanding
under the Finance Documents or any Commitment is in force.

Budget

The Borrower shall deliver to the Agent, in a form acceptable to the Agent (in
sufficient copies for all the Lenders), as soon as the same become available,
but in any event within 30 days after their enactment, a copy of the law
approving the budget of the Republic of Serbia (Zakon o budzetu Republike
Srbije) for each calendar year.

Anti-corruption and anti-money laundering information

Unless such disclosure would constitute a breach of any applicable law or
regulation, the Borrower shall supply to the Agent (in sufficient copies for all
the Lenders and Italian Guarantee Providers, if the Agent so requests):

promptly upon becoming aware of them, the details of any actual or potential
violation by, or creation of liability for, the Borrower or any of its agencies or
any agent, minister, employee or officer of the Borrower or any of its agencies
(or any counterparty of any such person in relation to any transaction
contemplated by a Finance Document) of or in relation to any Anti-Corruption
Laws or Anti-Money Laundering Laws, or of any investigation or proceedings
relating to the same;

copies of any correspondence delivered to, or received from, any regulatory
authorities in relation to any matter referred to in paragraph (a) above at the
same time as they are dispatched or promptly upon receipt (as the case may
be); and
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promptly upon request by any Finance Party (through the Agent), such further
information relating to any matter referred to in paragraphs (a) and (b) above
as that Finance Party may reasonably require.

Information: Miscellaneous

The Borrower shall supply to the Agent (in sufficient copies for all the Lenders
and Italian Guarantee Providers, if the Agent so requests):

all documents dispatched by the Borrower to External Indebtedness creditors
generally at the same time as they are dispatched;

promptly upon becoming aware of them, the details of any litigation,
arbitration or administrative proceedings which are current, threatened or
pending against the Borrower or any of its agencies, and which might, if
adversely determined, have a Material Adverse Effect;

promptly upon becoming aware of them, the details of any judgment or order
of a court, arbitral body or agency which is made against the Borrower or any
of its agencies and which might have a Material Adverse Effect;

promptly, details of any law, decree or regulation in Serbia which will or could
reasonably be expected to materially and adversely affect the Borrower’s
ability to perform its payment obligations under the Finance Documents;

promptly, such further information as SACE requests from the SACE Agent;
and

® the earlier of (x) the date on which all the proceeds of the Facility have
been allocated by the Borrower and (y) the date falling 12 months after
the date of this agreement; and

(ii) on the date falling 24 months after the date of this Agreement if not all
of the proceeds of the Facility have been allocated by the Borrower by
the date falling 12 months after the date of this agreement,

a statement in respect of all the allocation of the proceeds in the form
set out in Schedule 8 (Form of statements) hereto.

Notification of default

The Borrower shall notify the Agent 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 Agent, the Borrower shall supply to the Agent
a certificate signed by a Borrower Authorised Signatory certifying that no
Default is continuing (or if a Default is continuing, specifying the Default and
the steps, if any, being taken to remedy it).

Change in the relevant law

The Borrower shall notify, promptly upon becoming aware of it, any change in
the applicable law or regulation (including, without limitation, the Constitution
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(Ustav) of the Republic of Serbia, any statute (zakon), or implementing
regulation (podzakonski akt)), or the enactment, promulgation, issuance of a
new law, decree or regulation (including, without limitation, the Constitution
(Ustav) of the Republic of Serbia, any statute (zakon), or implementing
regulation (podzakonski akt)) which will or may adversely affect the ability of
the Borrower to perform its obligations under the Finance Documents to which
it is a party or the rights of any Finance Party or Italian Guarantee Provider.

Sanctions

The Borrower shall immediately notify SACE and the Agent in writing of any
circumstances that result in the representations and warranties under Clause
18.31 (Sanctions) or any information otherwise provided to any Italian
Guarantee Provider or to any Lender in relation to Sanctions becoming
inaccurate or incorrect or incomplete.

Direct electronic delivery by Borrower

The Borrower may satisfy its obligation under this Agreement to deliver any
information in relation to a Lender by delivering that information directly to that
Lender in accordance with Clause 31.5 (Electronic communication) to the
extent that Lender and the Agent agree to this method of delivery.

"Know Your Customer" Checks
If:

® the introduction of or any change in (or in the interpretation,
administration or application of) any law or regulation made after the
date of this Agreement;

(ii) any change in the status of the Borrower after the date of this
Agreement; or

(iii) a proposed assignment or transfer by a Lender of any of its rights and
obligations under this Agreement to a party that is not a Lender prior to
such assignment or transfer,

obliges the Agent or any Lender (or, in the case of paragraph (iii) above, any
prospective new Lender) or any Italian Guarantee Provider to comply with
"know your customer" or similar identification procedures in circumstances
where the necessary information is not already available to it, the Borrower
shall promptly upon the request of the Agent or any Lender or SACE (through
the Agent or directly) supply, or procure the supply of, such documentation
and other evidence as is reasonably requested by the Agent (for itself or on
behalf of any Lender or any ltalian Guarantee Provider) or any Lender (for
itself or, in the case of the event described in paragraph (iii) above, on behalf
of any prospective new Lender) in order for any Italian Guarantee Provider,
the Agent, such Lender or, in the case of the event described in paragraph (iii)
above any prospective new Lender or any Italian Guarantee Provider to carry
out and be satisfied it has complied with all necessary "know your customer"
or other similar checks under all applicable laws and regulations pursuant to
the transactions contemplated in the Finance Documents.
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The Borrower shall promptly upon the request of the Agent, any Lender or
SACE supply, or procure the supply of, such documentation as is reasonably
requested by the Agent (for itself or on behalf of any Lender or SACE), any
Lender (for itself or on behalf of any prospective new Lender or SACE) or
SACE, in order for the Agent, such Lender, any prospective new Lender or
SACE, to carry out and be satisfied it has complied with all necessary
identification and verification checks or other similar checks under all
applicable laws and regulations, including checks (but not limited to) to be
carried out by the Lender, SACE or the Agent pursuant to anti-money
laundering, terrorist financing and sanctions and embargoes laws and
regulations with regards to the transaction contemplated in the Finance
Documents.

Each Lender shall promptly , upon the request of the Agent (for itself or on
behalf of any Italian Guarantee Provider), supply, or procure the supply of
such documentation and other evidence as is reasonably requested by the
Agent (for itself or on behalf of any Italian Guarantee Provider) in order for the
Agent or any ltalian Guarantee Provider to carry out and be satisfied it has
complied with all necessary "know your customer" or other similar checks
under all applicable laws and regulations pursuant to the transactions
contemplated in the Finance Documents and the SACE Guarantee.

GENERAL UNDERTAKINGS

The undertakings in this Clause 20 (General Undertakings) remain in force
from the date of this Agreement for so long as any amount is outstanding
under the Finance Documents or any 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

supply certified copies to the Agent of,

any Authorisation required under any law or regulation of the Relevant
Jurisdiction to:

® enable it to perform its obligations under the Finance Documents;

(ii) ensure the legality, validity, enforceability or admissibility in evidence
in the Relevant Jurisdiction of any Finance Document;

(iii) (if applicable) ensure that the Borrower may fully dispose of any
foreign currency reserves in order to perform its obligations under the
Finance Documents; and

(iv) carry on its business and activities.

Compliance with laws

The Borrower shall comply in all respects with all laws to which it may be
subject.
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IMF

The Borrower shall fulfil its obligations as a member of the IMF and IBRD (or
any successor of the IMF or IBRD) at all times.

Negative pledge

The Borrower shall not create or allow to exist any Security now or in the
future over any International Monetary Assets in respect of External
Indebtedness of the Borrower, unless the prior written consent of the Lenders
and the Italian Guarantee Providers is obtained.

Disposals

The Borrower shall not transfer or permit the transfer of any International
Monetary Assets to any agency:

(1) for the purpose of avoiding the negative pledge in Clause 20.4
(Negative Pledge); or

(ii) if the transfer would impair its ability to perform its obligations under
the Finance Documents,

other than:
(A) disposals in the ordinary course of trading;

(B) disposals of assets (otherwise than in the ordinary course of
business) for full cash considerations;

© disposals of assets in exchange for other assets comparable or
superior as to type, value or quality;

(D) disposals of cash raised or borrowed for the purpose for which
it was raised or borrowed;

(B) disposals with the prior written consent of the Agent; and

(3] any other disposal for full value of an asset unless such
disposal might (in the opinion of the Majority Lenders) have a
Material Adverse Effect.

Environmental compliance

The Borrower shall (and shall ensure that the Borrower and each of its
agencies will):

comply with all Environmental Laws;

obtain, maintain and ensure compliance with all requisite Environmental
Permits;

implement procedures to monitor compliance with and to prevent liability
under any Environmental Law.
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Environmental Claims

The Borrower shall promptly upon becoming aware of the same, inform the
Agent in writing of:

any Environmental Claim against the Borrower or any of its agencies which is
current, pending or threatened; and

any facts or circumstances which are reasonably likely to result in any
Environmental Claim being commenced or threatened against the Borrower
or any of its agencies.

Anti-corruption laws and Anti-Money Laundering Laws

Neither the Borrower nor any other natural or legal person acting on its behalf
shall (and the Borrower shall ensure that no agency of the Borrower will)
directly or indirectly use the proceeds of the Facility for any purpose which
would breach any Anti-Corruption Laws or Anti-Money Laundering Laws.

Neither the Borrower nor its any agent, minister, employee or officer or any
other natural or legal person acting on its behalf shall (and the Borrower shall
ensure that no agency of the Borrower will) make or receive, or direct or
authorise any other person to make or receive, any offer, payment or promise
to pay, of any money, gift or other thing of value, directly or indirectly, to or for
the use or benefit of any person, where this violates or would violate, or
creates or would create liability for it or any other person under, any Anti-
Corruption Laws or Anti-Money Laundering Laws.

The Borrower shall (and shall ensure that each agency of the Borrower will):

0] conduct its businesses in compliance with applicable Anti-Corruption
Laws and Anti-Money Laundering Laws;

(ii) maintain policies and procedures designed to promote and achieve
compliance with such laws; and

(iii) take all reasonable and prudent steps to ensure that each of its
agents, ministers, employees and officers or any other person acting
on its behalf comply with such laws including, without limitation, taking,
maintaining and documenting appropriate internal corrective and
preventative measures, adequate anti-bribery management control
systems and audit controls.

The Borrower shall:

0] ensure that no Prohibited Payments shall be received, made or
provided, directly or indirectly, by (or on behalf of) the Borrower; and

(ii) use reasonable endeavours to procure that no Prohibited Payments
shall be received, made or provided, directly or indirectly, by (or on
behalf of) the Borrower, or any of its officers or ministers to, or for the
benefit of, any authority (or any official, officer, minister, agent or key
employee of, or other person with management responsibilities in, any
authority),



20.9

20.10

20.11

(@)

(b)

20.12

(@)

(b)

20.13

20.14

64

in connection with any Finance Document.
No illicit payment

No payments made or received by the Borrower, or any other natural or legal
person acting on its behalf, in respect of amounts due under this Agreement
or any other Finance Document shall be funded out of funds of Illicit Origin.

Pari passu ranking

The Borrower shall ensure that at all times any unsecured and
unsubordinated claims of a Finance Party against it under the Finance
Documents rank at least pari passu with the claims of all its other unsecured
and unsubordinated creditors except those creditors whose claims are
mandatorily preferred by laws of general application to companies.

Filing and reporting requirements

The Borrower shall register, promptly after the Utilisation, the relevant details
of this Agreement in the public debt records kept by the Public Debt
Administration of the Ministry of Finance of the Republic of Serbia.

The Borrower shall comply with all of its reporting obligations to the Central
Bank in connection with this Agreement pursuant to the Foreign Exchange
Act (Zakon o deviznom poslovanju, Official Gazette of the Republic of Serbia
nos. 62/2006, 31/2011, 119/2012, 139/2014 and 30/2018) and its
implementing regulations, or any other legislation or regulation that may
amend, supplement or replace the foregoing.

Budget and limits

The Borrower shall include all amounts due and payable or that will fall due
and payable to the Finance Parties under the Finance Documents during a
calendar year in the law approving the budget of the Republic of Serbia
(Zakon o budzetu Republike Srbije) for that year and its budgets statements
and other financial plans for that calendar year and shall ensure that there will
at no time be any restriction on the ability of the Borrower to meet its
obligations under the Finance Documents.

The Borrower shall ensure that, at all times, its borrowings and guarantees
remain within any limit under the applicable laws of the Relevant Jurisdiction.

Public procurement

The Borrower shall ensure that at all times all public procurement rules in the
Republic of Serbia which are applicable to its entry into and the exercise of its
rights and performance of its obligations under the Finance Documents are
complied with or irrevocably and unconditionally waived by the relevant
authorities in that jurisdiction.

Use of Proceeds

The Borrower shall not use the proceeds of the Loan for purposes other than
that set out in Clause 3.1 (Purpose).
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Application of FATCA

The Borrower shall procure that, unless otherwise agreed by all the Finance
Parties, they shall not become a foreign financial institution as defined in
FATCA and that no payment made or to be made by the Borrower is US
source for US federal income tax purposes.

Most Favoured Creditor

The Borrower agrees that it shall not, at any time while any part of the Loan is
outstanding, without the consent of the Lenders and the Italian Guarantee
Providers enter into an agreement which contains pari passu provisions,
negative pledge provisions or cross default provisions, more favourable to the
lenders or finance parties under such facilities than the relevant provisions
contained in this Agreement.

The Borrower shall ensure that if, subject to the consent of the Lenders and
the Italian Guarantee Providers pursuant to paragraph (a) above, it enters into
any agreement containing pari passu provisions, negative pledge provisions
or cross default provisions which are more favourable to the lenders than the
relevant provisions contained in this Agreement, this Agreement shall be
deemed amended so that such more favourable pari passu provisions,
negative pledge provisions or cross default provisions are granted to the
Lenders pursuant to this Agreement.

Sanctions

The Borrower will not, directly or indirectly, use the proceeds of the Loan, or
allow these proceeds to be used, or lend, contribute or otherwise make
available such proceeds to any person, to fund, participate or contribute to
any activities or business of, with or related to (or otherwise to make funds
available to or for the benefit of) and for the avoidance of doubt to make
payments in USD, any person who is a Sanctioned Person or in any
Sanctioned Country, or in any other manner that will result in a violation by
any person (including any person participating in the transaction) of
Sanctions.

Upon reasonable request by SACE, the Borrower shall provide prompt
cooperation in verifying the accuracy and truthfulness of the representations
and warranties under Clause 18.31 (Sanctions), or any information otherwise
provided to SACE in relation to Sanctions.

The Borrower shall ensure that it shall not use any revenue or benefit derived
from any activity or dealing with a Sanctioned Person for the purpose of
discharging amounts owing to any Finance Party in respect of the Facility.

The Borrower shall implement and maintain appropriate safeguards designed
to prevent any action that would be contrary to paragraph (a) or (c) above.

The Borrower shall promptly, upon becoming aware of the same, supply to
the Agent details of any claim, action, suit, proceedings or investigation
against it with respect to Sanctions.
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Preservation of the SACE Guarantee

The Borrower shall take any commercially reasonable action necessary to
enable the Lenders to obtain the full support of each Italian Guarantee
Provider as provided for in the SACE Guarantee.

Italian match making events

As far as permitted by and in compliance with applicable laws, the Borrower
undertakes on a best effort basis to, and in accordance with the Push Letter:

0] promote through the relevant Serbian ministries and agencies,
business-matching  activities between Italian and  Serbian
counterparties, organised by SACE or other institutions indicated by
SACE in Italy and/or abroad, to foster the dialogue with Italian
companies and potential partners of relevance and which, if regular
business travel is not possible, may take place through online
platforms (the "Business Matching Activities");

(ii) attend these Business-Matching Activities;

(iii) invite the State-owned entities listed in the Push Letter ("SOEs") to
these Business Matching Activities;

(iv) procure that at least one SOE - to be selected by the Borrower in
consultation with SACE - will attend, at least one Business Matching
Activity per year;

(v) hold periodic consultations involving SACE and the SOEs, to identify
prospects for procurement opportunities for Italian companies;

(vi) support, whenever possible, the invitation of Italian companies by the
SOEs to participate in bidding and tender processes in relation to
these lItalian companies’ services and/or products; and

(vii)  procure that the SOEs will register on the online SACE platform which
aim at supporting business matching opportunities between Italian
companies and non-ltalian potential buyers ("SACE Connects").

Access

If a Default is continuing or the Agent reasonably suspects a Default is
continuing or may occur, the Borrower shall, and shall ensure that the
Borrower and each of its agencies will (not more than once in every financial
year unless the Agent reasonably suspects a Default is continuing or may
occur) permit the Agent and/or accountants or other professional advisers and
contractors of the Agent free access at all reasonable times and on
reasonable notice at the risk and cost of the Borrower to meet and discuss
matters with senior officials of the Borrower and its agencies.

At the request of the Finance Parties, the Borrower shall promptly make
available copies of all invoices, contracts, evidences, records and other
documents relating to the Finance Documents and to any activity financed
through the Loan , during normal business hours, or at other reasonable
times, and upon reasonable prior notice, permit the Lender and the Agent and
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SACE (and their agents, accountants or other professional advisers) and
provide reasonable assistance and cooperation to have free access to, verify
and inspect such documentation and carry out any other inspections or
verifications to assess whether the proceeds of the Loan have been used in
compliance with the purpose of the Facility. The Borrower shall co-operate
with and provide all reasonable assistance in connection with any such visit
and/or inspection.

EVENTS OF DEFAULT

Each of the events or circumstances set out in this Clause 21 (Events of
Default) is an Event of Default (save for Clause 21.20 (Acceleration)).

Non-Payment

The Borrower does not pay on the due date any amount payable pursuant to
a Finance Document at the place and in the currency in which it is expressed
to be payable unless:

its failure to pay is caused by:

(1) administrative or technical error; or

(i) a Disruption Event; and

payment is made within 3 Business Days of its due date.

Other obligations

The Borrower does not comply with any provision of the Finance Documents
(other than those referred to in Clause 21.1 (Non-Payment)).

No Event of Default under paragraph (a) above will occur if the failure to
comply is capable of remedy and is remedied within ten (10) Business Days
of the earlier of:

® the Agent giving notice to the Borrower; and

(ii) the Borrower becoming aware of the failure to comply.
Misrepresentation

Any representation or statement made or deemed to be made by the
Borrower in the Finance Documents, any certificate or letter provided in
connection with the Finance Documents or the SACE Guarantee or any other
document delivered by or on behalf of the Borrower under or in connection
with any Finance Document or the SACE Guarantee is or proves to have
been incorrect or misleading when made or deemed to be made.

Cross default

Any External Indebtedness of the Borrower or any of its agencies is not paid
when due nor within any originally applicable grace period.
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Any External Indebtedness of the Borrower or any of its agencies is declared
to be or otherwise becomes due and payable prior to its specified maturity as
a result of an event of default (however described).

Any commitment for any External Indebtedness of the Borrower or any of its
agencies is cancelled or suspended by a creditor of the Borrower or any of its
agencies as a result of an event of default (however described).

Any creditor of any member of the Borrower or any of its agencies becomes
entitled to declare any External Indebtedness of the Borrower or any of its
agencies due and payable prior to its specified maturity as a result of an event
of default (however described).

No Event of Default will occur under this Clause 21.4 (Cross default) if the
aggregate amount of External Indebtedness or commitment for External
Indebtedness falling within paragraphs (a) to (d) above is less than EUR
15,000,000 or its equivalent in any other currency or currencies).

Creditors’ process

Any expropriation, attachment, sequestration, distress or execution or any
analogous process in any jurisdiction affects any asset or assets of the
Borrower or any agencies having an aggregate value of EUR 5,000,000 or
more and is not discharged within 30 days.

Insolvency

The Borrower or any of its agencies:

® is unable or admits inability to pay its debts as they fall due; or

(ii) suspends making payments on any of its debts.

Moratorium

A moratorium is declared or de facto comes into effect in respect of any
External Indebtedness of the Borrower or any of its agencies or the Borrower
or any of its agencies readjusts or reschedules any External Indebtedness or
commences negotiations with any one or more of its, or any of its agencies’,
External Indebtedness creditors with a view to the general readjustment or
rescheduling of its indebtedness.

Failure to comply with court judgment or arbitral award

The Borrower or any of its agencies fails to comply with or pay by the required
time any sum due from it under any final judgment or any final order made or
given by a court or arbitral tribunal or other arbitral body, in each case of
competent jurisdiction.

Unlawfulness and invalidity

It is or becomes unlawful for the Borrower to perform any of its obligations
under the Finance Documents.
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Any obligation or obligations of the Borrower under any Finance Documents
are not or cease to be legal, valid, binding or enforceable and the cessation
individually or cumulatively materially and adversely affects the interests of
the Lenders under the Finance Documents.

Any Finance Document ceases to be in full force and effect or is alleged by a
party to it (other than a Finance Party) to be ineffective.

Validity and Admissibility

At any time any act, condition or thing required to be done, fulfiled or
performed in order:

to enable the Borrower lawfully to enter into, exercise its rights under and
perform and comply with the obligations expressed to be assumed by it in the
Finance Documents;

to ensure that the obligations expressed to be assumed by the Borrower in
the Finance Documents are legal, valid, binding and enforceable; or

to make the Finance Documents admissible in evidence in the Republic of
Serbia,

is not done, fulfilled or performed.

Repudiation and rescission of agreements

The Borrower rescinds or purports to rescind or repudiates or purports to
repudiate a Finance Document or evidences an intention to rescind or
repudiate a Finance Document.

Litigation

Any litigation, arbitration, administrative, governmental, regulatory or other
investigation, proceeding or dispute is commenced or threatened, or any

judgment or order of a court, arbitral tribunal or agency is made:

in relation to the Finance Documents or the transactions contemplated in the
Finance Documents; or

otherwise against the Borrower or any of its agencies or its assets (or against
the ministers of the Borrower or any of its agencies),

which (in each case) is reasonably likely to have or has a Material Adverse
Effect.

Convertibility/Transferability

Any foreign exchange law is amended, enacted or introduced or is reasonably
likely to be amended, enacted or introduced in the Republic of Serbia that (in
the opinion of the Majority Lenders):

has or is reasonably likely to have the effect of prohibiting, or restricting or
delaying in any material respect any payment that the Borrower is required to
make pursuant to the terms of any of the Finance Documents; or
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is materially prejudicial to the interests of the Finance Parties under or in
connection with any of the Finance Documents.

Political and economic risk

A deterioration occurs in the political or economic situation generally in the
Republic of Serbia, or an act of war or hostilities, invasion, armed conflict or
act of foreign enemy, revolution, insurrection, insurgency or threat thereof
occurs in or involving the Republic of Serbia, unless (in any such case) this
does not and will not have a Material Adverse Effect.

Material Adverse Change

Any event or circumstance occurs which the Majority Lenders reasonably
believe has or is reasonably likely to have a Material Adverse Effect.

IMF

The Republic of Serbia is not or ceases to be a member in good standing or is
no longer fully eligible to use the general resources of the IMF or is unable for
any reason to draw or make use of funds available to it under any IMF funding
programme or any such programme is cancelled or suspended.

Governmental actions

Legislation is enacted or any action or decision is taken or proceedings
commenced that:

prohibits, prevents or restrain (in whole or in part) the transactions
contemplated under the Finance Documents or the performance by the
Borrower of its obligations under the Finance Documents; or

imposes any reserve requirement on the flow of funds to or from the Finance
Parties; or

declares payments in local currency of the Republic of Serbia to be valid
discharge of the Borrower’s payment obligations hereunder.

Gold and foreign exchange reserves

The Borrower and the Central Bank cease to be empowered to own, deal in
and authorise the transfer abroad of gold and foreign exchange independently
and under its own responsibility.

Waiver of immunity

The Borrower claims for itself, or any of its assets (other than the Excluded
Assets), immunity from suit, execution or other legal process on the grounds
of sovereignty or otherwise in breach of Clause 44 (Waiver of Immunity)
hereof.

Acceleration

On and at any time after the occurrence of an Event of Default the Agent may,
and shall if so directed by the Majority Lenders, by notice to the Borrower:
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cancel each Available Commitment of each Lender whereupon each
such Available Commitment shall immediately be cancelled and the
Facility shall immediately cease to be available for further utilisation;

declare that all or part of the Loan, together with accrued interest, and
all other amounts accrued or outstanding under the Finance
Documents be immediately due and payable, whereupon they shall
become immediately due and payable; and/or

declare that all or part of the Loan be payable on demand, whereupon
they shall immediately become payable on demand by the Agent on
the instructions of the Majority Lenders.

The remedies stated in the Clause 21.20 (Acceleration) shall be without
prejudice to the rights of the Lenders to make claims under and enforce the
SACE Guarantee.

CHANGES TO THE LENDERS

Assignments and Transfers by the Lenders

Subiject to this Clause 22 (Changes to the Lenders) a Lender (the "Existing
Lender") may:

0}
(if)
(iif)

to:

assign any of its rights;

enter into any participation or sub-participation in respect of any of its
rights and obligations; or

transfer by novation any of its rights and obligations,

(A) any ltalian Guarantee Provider;

(B) any person specified by any Italian Guarantee Provider as part
of a SACE Transfer;

© any risk mitigation provider;

(D)  another bank or financial institution or to a trust, fund,
insurance or reinsurance company or other entity which is
regularly engaged in or established for the purpose of making,
purchasing or investing in loans, securities or other financial
assets; and/or

(B) any affiliate, insurers, reinsurers, any funding vehicle
established and managed (or the assets of which are serviced
or managed) by a Lender or any third party, for the purpose of
securitizing or otherwise funding loans,

(the "New Lender").

The consent of each Italian Guarantee Provider is required for an assignment
or transfer by an Existing Lender.
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An Existing Lender shall not be obliged to consult with or obtain the consent
of the Borrower before it may make a transfer in accordance with paragraph

(a).

The Borrower shall, within 3 Business Days of demand, reimburse the Agent
and each lItalian Guarantee Provider for the amount of any costs and
expenses (including legal fees) reasonably incurred by the Agent or any
Italian Guarantee Provider, in connection with any SACE Transfer.

Conditions of Assignment or Transfer

An assignment or transfer of part of a Lender's participation in Commitments
or the Loan (other than a SACE Transfer) must be in a minimum amount of
10,000,000 EUR.

An assignment will only be effective on:

(1) receipt by the Agent (whether in the Assignment Agreement or
otherwise) of written confirmation from the New Lender (in form and
substance satisfactory to the Agent) that the New Lender will assume
the same obligations to the other Finance Parties as it would have
been under if it was an Original Lender (other than where such
assignment constitutes a SACE Transfer); and

(i) performance by the Agent of all necessary "know your customer” or
other similar checks under all applicable laws and regulations in
relation to such assignment to a New Lender (other than where such
assignment constitutes a SACE Transfer) the completion of which the
Agent shall promptly notify to the Existing Lender and the New Lender.

A transfer, other than a SACE Transfer, will only be effective if the procedure
set out in Clause 22.5 (Procedure for Transfer) is complied with.

If:

(1) a Lender assigns or transfers any of its rights or obligations under the
Finance Documents or changes its Facility Office; and

(ii) as a result of circumstances existing at the date the assignment,
transfer or change occurs, the Borrower would be obliged to make a
payment to the New Lender or Lender acting through its new Facility
Office under Clause 13.2 (Tax Gross Up) or under Clause 14
(Increased Costs),

then the New Lender or Lender acting through its new Facility Office is only
entitled to receive payment under those Clauses to the same extent as the
Existing Lender or Lender acting through its previous Facility Office would
have been if the assignment, transfer or change had not occurred. This
paragraph (d) shall not apply in respect of an assignment or transfer made in
the ordinary course of the primary syndication of the Facility or in respect of a
SACE Transfer

Each New Lender, by executing the relevant Transfer Certificate or
Assignment Agreement, confirms, for the avoidance of doubt, that the Agent
has authority to execute on its behalf any amendment or waiver that has been
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approved by or on behalf of the requisite Lender or Lenders in accordance
with this Agreement on or prior to the date on which the transfer or
assignment becomes effective in accordance with this Agreement and that it
is bound by that decision to the same extent as the Existing Lender would
have been had it remained a Lender.

In addition to the other rights provided to Lenders under this Clause 22
(Changes to the Lenders), each Lender may, without consulting with, or
obtaining the consent of, the Borrower at any time, assign or transfer its rights
under this Agreement and each other Finance Document or transfer its entire
participation to SACE and any person specified by SACE, if such assignment
or transfer constitutes a SACE Transfer, it being understood that any
limitations, conditions, formalities or requirements set forth in the Finance
Documents shall not apply with respect to a SACE Transfer and/or with
respect to the subrogation of SACE.

Assignment or Transfer Fee

Other than in respect of a SACE Transfer, or an assignment or transfer made
in connection with a primary syndication of the Facility, and unless the Agent
otherwise agrees, the New Lender shall, on the date upon which an
assignment or transfer takes effect, pay to (a) the Agent (for its own account)
a fee of EUR 3,500 and (b) the SACE Agent (for its own account) a fee of
EUR 1,500.

Limitation of Responsibility of Existing Lenders

Unless expressly agreed to the contrary, an Existing Lender makes no
representation or warranty and assumes no responsibility to a New Lender
for:

(1) the legality, validity, effectiveness, adequacy or enforceability of the
Finance Documents, the SACE Guarantee or any other documents;

(ii) the financial condition of the Borrower;

(iii) the performance and observance by the Borrower of its obligations
under the Finance Documents or any other documents or the
performance and observance by any Italian Guarantee Provider of its
obligations under the SACE Guarantee or any other documents; or

(iv) the accuracy of any statements (whether written or oral) made in or in
connection with any Finance Document, the SACE Guarantee or any
other document,

and any representations or warranties implied by law are excluded.

Other than in respect of a SACE Transfer, each New Lender confirms to the
Existing Lender and the other Finance Parties that it:

(1) has made (and shall continue to make) its own independent
investigation and assessment of the financial condition and affairs of
the Borrower and its related entities in connection with its participation
in this Agreement, and has not relied exclusively on any information



(c)

22.5

(@)

(b)

(€)

74

provided to it by the Existing Lender in connection with any Finance
Document;

(ii) will continue to make its own independent appraisal of the
creditworthiness of the Borrower and its related entities whilst any
amount is or may be outstanding under the Finance Documents or any
Commitment is in force; and

(i) has made (and shall continue to make) its own independent
investigation and assessment of the SACE Guarantee and has not
relied exclusively on any information provided to it by the Existing
Lender in connection with the SACE Guarantee.

Nothing in any Finance Document obliges an Existing Lender to:

0] accept a re-transfer or re-assignment from a New Lender of any of the
rights and obligations assigned or transferred under this Clause 22
(Changes to the Lenders); or

(ii) support any losses directly or indirectly incurred by the New Lender by
reason of:

(A) the non-performance by the Borrower of its obligations under
the Finance Documents; or

(B) any non-performance by an ltalian Guarantee Provider of its
obligations under the SACE Guarantee,

or otherwise.
Procedure for Transfer

Subject to the conditions set out in Clause 22.2 (Conditions of Assignment or
Transfer) a transfer is effected in accordance with paragraph (c) below when
the Agent executes an otherwise duly completed Transfer Certificate
delivered to it by the Existing Lender and the New Lender. The Agent shall,
subject to paragraph (b) below, as soon as reasonably practicable after
receipt by it of a duly completed Transfer Certificate appearing on its face to
comply with the terms of this Agreement and delivered in accordance with the
terms of this Agreement, execute that Transfer Certificate.

The Agent shall only be obliged to execute a Transfer Certificate delivered to
it by the Existing Lender and the New Lender once it is satisfied:

(1) it has complied with all necessary "know your customer" or other
similar checks under all applicable laws and regulations in relation to
the transfer to such New Lender; and

(ii) that SACE has consented to the transfer to such New Lender.

Subject to Clause 22.10 (Pro rata interest settlement), on the Transfer Date:

0] to the extent that in the Transfer Certificate the Existing Lender seeks

to transfer by novation its rights and obligations under the Finance
Documents the Borrower and the Existing Lender shall be released
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from further obligations towards one another under the Finance
Documents and their respective rights against one another under the
Finance Documents shall be cancelled (being the "Discharged Rights
and Obligations");

(ii) the Borrower and the New Lender shall assume obligations towards
one another and/or acquire rights against one another which differ
from the Discharged Rights and Obligations only insofar as the
Borrower and the New Lender have assumed and/or acquired the
same in place of the Borrower and the Existing Lender;

(iii) the Agent, the SACE Agent, the Mandated Lead Arrangers, the
Documentation Bank, the New Lender and other Lenders shall acquire
the same rights and assume the same obligations between
themselves as they would have acquired and assumed had the New
Lender been an Original Lender with the rights and/or obligations
acquired or assumed by it as a result of the transfer and to that extent
the Agent, the SACE Agent, the Mandated Lead Arrangers, the
Documentation Bank and the Existing Lender shall each be released
from further obligations to each other under the Finance Documents;
and

(iv) the New Lender shall become a Party as a "Lender".

This Clause 22.5 (Procedure for Transfer) shall not apply with respect to a
transfer which constitutes a SACE Transfer.

Procedure for Assignment

Subiject to the conditions set out in Clause 22.2 (Conditions of Assignment or
Transfer) an assignment may be effected in accordance with paragraph (c)
below when the Agent executes an otherwise duly completed Assignment
Agreement delivered to it by the Existing Lender and the New Lender. The
Agent shall, subject to paragraph (b) below, as soon as reasonably
practicable after receipt by it of a duly completed Assignment Agreement
appearing on its face to comply with the terms of this Agreement and
delivered in accordance with the terms of this Agreement, execute that
Assignment Agreement.

The Agent shall only be obliged to execute an Assignment Agreement
delivered to it by the Existing Lender and the New Lender once it is satisfied:

® it has complied with all necessary "know your customer" or other
similar checks under all applicable laws and regulations in relation to
the assignment to such New Lender; and

(ii) that SACE has consented to the assignment to such New Lender.

Subject to Clause 22.10 (Pro rata interest settlement), on the Transfer Date:

(1) the Existing Lender will assign absolutely to the New Lender its rights

under the Finance Documents expressed to be the subject of the
assignment in the Assignment Agreement;
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(ii) the Existing Lender will be released from the obligations (the
"Relevant Obligations") expressed to be the subject of the release in
the Assignment Agreement; and

(i) the New Lender shall become a Party as a "Lender" and will be bound
by obligations equivalent to the Relevant Obligations.

Lenders may utilise procedures other than those set out in this Clause 22.6
(Procedure for Assignment) to assign their rights under the Finance
Documents (but not, without the consent of the Borrower or unless in
accordance with Clause 22.5 (Procedure for Transfer), to obtain a release by
the Borrower from the obligations owed to the Borrower by the Lenders nor
the assumption of equivalent obligations by a New Lender) provided that they
comply with the conditions set out in Clause 22.2 (Conditions of Assignment
or Transfer).

This Clause 22.6 (Procedure for Assignment) shall not apply with respect to
an assignment which constitutes a SACE Transfer.

Copy of Transfer Certificate or Assignment Agreement to the Borrower

The Agent shall, as soon as reasonably practicable after it has executed a
Transfer Certificate or an Assignment Agreement, send to the Borrower a
copy of that Transfer Certificate or Assignment Agreement.

The Borrower shall, as soon as reasonably practicable after it has received a
copy of the Transfer Certificate or Assignment Agreement, deliver to the
Central Bank (copying the Agent) a properly completed and executed KZ-5
form (or any successor form) along with a written statement: (i) of
acknowledgment of the transfer of the Lenders' rights under the Finance
Documents, and (ii) (if applicable) consenting to the transfer of the Lenders'
obligations under the Finance Documents for the purposes of reporting the
change to the Lender.

Security over Lenders' Rights

In addition to the other rights provided to Lenders under this Clause 22
(Changes to the Lenders), each Lender may without consulting with or
obtaining consent from the Borrower (but subject to the consent of SACE) at
any time charge, assign or otherwise create Security in or over (whether by
way of collateral or otherwise) all or any of its rights under any Finance
Document to secure obligations of that Lender including, without limitation:

® any charge, assignment or other Security to secure obligations to a
federal reserve, any risk mitigation provider, or central bank; and

(ii) in the case of any Lender which is a fund, any charge, assignment or
other Security granted to any holders (or trustee or representatives of
holders) of obligations owed, or securities issued, by that Lender as
security for those obligations or securities,

except that no such charge, assignment or Security shall:

(A) release a Lender from any of its obligations under the Finance
Documents or substitute the beneficiary of the relevant charge,
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assignment or Security for the Lender as a party to any of the
Finance Documents; or

(B) require any payments to be made by the Borrower other than
or in excess of, or grant to any person any more extensive
rights than, those required to be made or granted to the
relevant Lender under the Finance Documents.

Notwithstanding any provision to the contrary, upon the enforcement of any
charge, assignment or other Security referenced under paragraph (a) above,
the beneficiary thereof (the “Beneficiary”) shall deliver notice of that
enforcement to the Agent, such notice which shall take effect in accordance
with its terms, and the Beneficiary shall, upon completion of the conditions
referenced in paragraph (b)(ii) of Clause 22.2 (Conditions of assignment or
transfer), become a Party as a New Lender in respect of the rights which are
subject to that charge, assignment or Security.

The Borrower undertakes to comply with all necessary formalities, if any, and
take all steps necessary in order to ensure the enforceability, recognition or
priority of the assignment, charge, pledge or Security granted over any
Lender’s rights under or pursuant to this Clause 22.8 (Security over Lenders'
Rights) and (as applicable) the enforcement thereof.

Assignment and transfers by the Italian Guarantee Providers

SACE and/or the Italian State may assign or transfer all or any of its rights,
benefits and/or interests in, under or in connection with the Finance
Documents and the SACE Guarantee without the consent of the Borrower:

® to the Ministry of Economy and Finance of the Republic of Italy and/or
any other entity specified Ministry of Economy and Finance of the
Republic of Italy;

(ii) to providers of reinsurance/counter-guarantee or any form of risk
enhancement;

(iii) pursuant to: (A) article 6 of the lItalian law decree No. 269/2003
converted into Italian law No. 326/2003 and/or (B) article 2 of the
Italian law decree No. 23/2020 converted into law No. 40/2020; and

(iv) to any person following any payment under the SACE Guarantee.

Nothing in the Finance Documents including without limitation in this Clause
22.9 (Assignment and transfers by the Italian Guarantee Providers) shall
prejudice or otherwise limit the rights of any Lender to assign its rights, or
transfer its rights and obligations, under, or in connection with, any Finance
Document to SACE and/or the Italian State, or as directed by SACE and/or
the Italian State or the rights of SACE and/or the Italian State to assign its
rights, or transfer its rights and obligations.

Pro rata interest settlement
If the Agent has notified the Lenders that it is able to distribute interest

payments on a "pro rata basis" to Existing Lenders and New Lenders then (in
respect of any transfer pursuant to Clause 22.5 (Procedure for Transfer) or
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any assignment pursuant to Clause 22.6 (Procedure for Assignment) the
Transfer Date of which, in each case, is after the date of such notification and
is not on the last day of an Interest Period):

0] any interest or fees in respect of the relevant participation which are
expressed to accrue by reference to the lapse of time shall continue to
accrue in favour of the Existing Lender up to but excluding the
Transfer Date ("Accrued Amounts”) and shall become due and
payable to the Existing Lender (without further interest accruing on
them) on the last day of the current Interest Period (or, if the Interest
Period is longer than six Months, on the next of the dates which falls at
intervals of six Months on the next succeeding Interest Payment Date);
and

(i) the rights assigned or transferred by the Existing Lender will not
include the right to the Accrued Amounts, so that, for the avoidance of
doubt:

(A) when the Accrued Amounts become payable, those Accrued
Amounts will be payable to the Existing Lender; and

(B) the amount payable to the New Lender on that date will be the
amount which would, but for the application of this Clause
22.10 (Pro rata interest settlement), have been payable to it on
that date, but after deduction of the Accrued Amounts.

In this Clause 22.10 (Pro rata interest settlement), references to "Interest
Period" shall be construed to include a reference to any other period for
accrual of fees.

An Existing Lender which retains the right to the Accrued Amounts pursuant
to this Clause 22.10 (Pro rata interest settlement), but which does not have a
Commitment, shall be deemed not to be a Lender for the purposes of
ascertaining whether the agreement of any specified group of Lenders has
been obtained to approve any request for a consent, waiver, amendment or
other vote of Lenders under the Finance Documents.

CHANGES TO THE BORROWER

The Borrower may not assign any of its rights or transfer any of its rights or
obligations under the Finance Documents.

ITALIAN GUARANTEE PROVIDERS PROVISIONS
Subrogation of the Italian Guarantee Providers
Each Party acknowledges that:

(1) SACE and the lItalian State, each for the respective quota, will be
immediately and automatically subrogated to the rights of the Agent
and the Lenders under all Finance Documents to the extent of any
payment made by or on behalf of SACE and/or the Italian State under
the SACE Guarantee; and
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(ii) following such subrogation, the Italian Guarantee Providers may
exercise, also in court proceedings, the relevant rights and actions
under the Finance Documents, including the rights and actions of the
Italian State.

Nothing in any Finance Document shall prejudice the right of SACE and the
Italian State to be subrogated, pursuant to the SACE Guarantee or applicable
law, to the rights of the Agent or any Lender under this Agreement and each
other Finance Document and each Party shall provide all assistance required
by any Italian Guarantee Provider for enforcement of the rights of SACE
and/or the Italian State under this Agreement and the other Finance
Documents following such subrogation to the rights of the Lenders.

The Parties acknowledge that, in accordance with the SACE Guarantee,
SACE is appointed by the Finance Parties as representative (mandataria con
rappresentanza) for (i) any recovery of any amount not covered by the SACE
Guarantee due under, and the exercise of any other right arising from, the
Finance Documents; and (ii) any debt restructuring relating to outstanding
amounts under the Finance Documents, subject to the terms set out in the
SACE Guarantee.

Assighment

The Parties acknowledge that each Italian Guarantee Provider may obtain
risk/credit enhancement or a reinsurance/counter-guarantee in relation to the
SACE Guarantee, this Agreement and/or the Borrower, provided that no such
transaction will relieve such Italian Guarantee Provider of its obligations under
the SACE Guarantee.

An ltalian Guarantee Provider may assign or transfer all or any of its rights,
benefits and/or interests in, under or in connection with this Agreement or the
SACE Guarantee to any person with whom it enters into (or may potentially
enter into) any of the transactions referred to in paragraph (a) of this Clause
24.2 (Assignment) above and to try any of that person's affiliates, funds,
representatives and professional advisors or, following any payment due
under the SACE Guarantee, to any other person.

Reimbursement

Without prejudice to Clause 22.1 (Assignments and Transfers by the
Lenders), Clause 24.1 (Subrogation of the ltalian Guarantee Providers) and
Clause 24.6 (Acknowledgement by the Borrower), the Borrower will reimburse
any ltalian Guarantee Provider, for, and keep any lItalian Guarantee Provider
indemnified from and against, each and every amount paid (whether by direct
payment or set-off) by such Italian Guarantee Provider to the Finance Parties
or any person on any of their behalf under the SACE Guarantee within 5
Business Days of demand from SACE.

The Borrower undertakes to pay to each Italian Guarantee Provider, an
amount in EUR equal to:

(1) for each payment made by such Italian Guarantee Provider to any of
the Finance Parties or any person on any of their behalf under the
SACE Guarantee an amount equal to the amount of such payment;
and
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(ii) for each deduction or withholding imposed, levied, collected, withheld
or assessed on any payment by such Italian Guarantee Provider to the
any of the Finance Parties or any person on any of their behalf under
the SACE Guarantee, an amount equal to the amount of such
deduction or withholding,

together with interest thereon (calculated in accordance with Clause
8.3 (Default Interest) of this Agreement) accruing from the date such
Italian Guarantee Provider made the payment referred to in paragraph
(i) above or the withholding or deduction referred to in paragraph (ii)
above until receipt of the amounts due under this Clause 24.3
(Reimbursement) from the Borrower. Each amount that is payable by
the Borrower pursuant to this Clause 24.3 (Reimbursement) is due
and payable to any lItalian Guarantee Provider in EUR within 5
Business Days of the date:

(A) in relation to paragraph (i) above, of the relevant payment by
such Italian Guarantee Provider to any of the Finance Parties
or any person on any of their behalf under the SACE
Guarantee; and

(B) in relation to paragraph (ii) above, on which the relevant
deduction or withholding is imposed, levied, collected, withheld
or assessed.

The Borrower agrees that its obligations under this Clause 24.3
(Reimbursement) are separate and independent obligations from all other
provisions of this Agreement and in no way conditional upon the Borrower's
obligations to the Lenders under this Agreement and will not be affected or
discharged by any matter relating thereto including, but not limited to, whether
or not the Borrower is itself liable to make payment, or is disputing its liability
to make payment under this Agreement or any other Finance Document or
any invalidity or waiver or amendment to any provisions of the Finance
Documents and/or the SACE Guarantee.

SACE will promptly inform the Borrower of any amounts to be reimbursed and
indemnified under this Clause.

For the avoidance of any doubt, any irrevocable payment made by the
Borrower to any ltalian Guarantee Provider as a result of subrogation or
following a demand by SACE and/or the Italian State under this Clause 24.3
(Reimbursement) (as applicable) shall automatically discharge to the extent of
such payment:

® the corresponding payment obligation to such Italian Guarantee
Provider, respectively, pursuant to Clause 24.3 (Reimbursement) and
subrogation; and

(ii) to the extent not already discharged by a payment made by the Italian
Guarantee Providers under the SACE Guarantee, the corresponding
payment obligation owed to the Finance Parties under the Finance
Documents.
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24.4 Obligations absolute

(@)
(b)

(c)

(d)

The obligations of the Borrower under Clause 24.3 (Reimbursement) above,
to the extent permitted by applicable law:

are absolute and unconditional;

are to be discharged and/or performed strictly in accordance with this
Agreement under all circumstances;

are continuing obligations and will extend to the ultimate balance of sums
payable by any Italian Guarantee Provider to any of the Finance Parties or
any person on any of their behalf under the SACE Guarantee, regardless of
any intermediate payment or discharge in whole or in part;

will not be affected by an act, omission, matter or thing which, but for this
Clause 24.4 (Obligations absolute), would reduce, release or prejudice any of
its obligations under Clause 24.3 (Reimbursement) (without limitation and
whether or not known to it or any Finance Party) including:

(i)
(ii)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)
)

any time, waiver or consent granted to, or composition with Borrower;

any lack of validity or enforceability of, or any amendment or other
modifications of, or waiver with respect to, any of the Finance
Documents;

any reduction or release of any other obligations under this
Agreement;

the release of the Borrower or any other person under the terms of any
composition or arrangement;

the taking, variation, compromise, exchange, renewal, discharge,
substitution or release of, or refusal or neglect to perfect, take up,
realise or enforce, any rights against, or security over assets of, the
Borrower or any non-presentation or non-observance of any formality
or other requirement in respect of any instrument or any failure to
realise the full value of any security;

any incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of the Borrower any of
the Finance Parties or any other person;

any amendment (however fundamental) or replacement of a Finance
Document, the SACE Guarantee or any other document or security;

any unenforceability, illegality or invalidity of any obligation of any
person under any Finance Document, the SACE Guarantee or any
other document or security;

any insolvency or similar proceedings;
the existence of any claim, set-off, defense, reduction, abatement or

other right which the Borrower may have at any time against any
Italian Guarantee Provider;
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(xi) any document presented in connection with the SACE Guarantee
proving to be forged, fraudulent, invalid or insufficient in any respect or
any statement therein being untrue or inaccurate in any respect;

(xii)  any payment by any Italian Guarantee Provider against presentation of
a demand for payment substantially, on its face, in the form of a claim
under the SACE Guarantee where any certificate or other document
required to be provided with such claim in accordance with the terms
of the SACE Guarantee either is not provided or does not comply with
the terms of the SACE Guarantee; and

any other circumstances which might otherwise constitute a defense available
to, or discharge of the Borrower.

Limitation of Liability

The Italian Guarantee Providers and any of their respective officers, directors,
or employees will not be liable or responsible for:

the use which may be made of this Agreement by the Agent or for any acts or
omissions of any other party to the Finance Documents in connection with the
Finance Documents; or

the validity, sufficiency, accuracy or genuineness of documents delivered to
them in connection with any claim under this Agreement, of any signatures to
any such documents, even if such documents or signatures should in fact
prove to be in any and all respects invalid, insufficient or (unless their relevant
officers had actual knowledge thereof) fraudulent or forged, or the capacity of,
or powers of, any person signing such document,

and, without limitation to the foregoing, they may accept any documents that
appear on their face to be in order, without any responsibility on their part for
further investigation. Any officer, director, employee of any Italian Guarantee
Provider may rely on this Clause 24.5 (Limitation of Liability).

Acknowledgement by the Borrower
The Borrower acknowledges that:

0] no Italian Guarantee Provider is obliged to carry out any investigation
or seek any confirmation from any other person before paying a claim
made or purported to be made under the SACE Guarantee; and

(ii) under this Agreement, the Italian Guarantee Providers deal in
documents only and will not be concerned with the legality of a claim
made, or purported to be made, under this Agreement, any underlying
transaction or any available set-off, counterclaim or other defence of
any person; and

(iii) in the making of any decision or determination or the exercise of any
discretion or the taking or refraining to take any action under this
Agreement or any of the other Finance Documents, the Agent and the
Lenders shall be deemed to have acted reasonably if they have acted
on the instructions of any of the Italian Guarantee Providers.



(b)

(c)

24.7

24.8

(@)

83

The Borrower acknowledges and agrees that the Finance Parties are entitled
to provide the Italian Guarantee Providers with any information they may have
in relation to the Facility and the business of the Borrower, to allow the Italian
Guarantee Providers to inspect all their records relating to this Agreement.
Any such information in relation to the Facility may also be given by the Italian
Guarantee Providers to the international institutions charged with collecting
statistical data.

Each Lender further undertakes not to act in a manner which is inconsistent
with the terms of the SACE Guarantee.

Italian Guarantee Providers' allocation rights for partial payments

If at any time any lItalian Guarantee Provider receives less than the full
amount then due and payable to it under this Agreement, such Italian
Guarantee Provider may allocate and apply the amount received in any way
or manner and for such purpose or purposes under this Agreement as such
Italian Guarantee Provider in its sole discretion determines, notwithstanding
any instruction of the Borrower to the contrary. SACE will provide written
notification to the Borrower of such allocation.

Italian Guarantee Providers’ Payment Rights

The Parties agree that the following Clauses shall be applicable to any
payments made or to be made by the Borrower to any lItalian Guarantee
Provider under or in connection with this Agreement and/or pursuant to any
subrogation referred to in Clause 24.1 (Subrogation of the Italian Guarantee
Providers), except for the obligations and restrictions imposed on a Finance
Party under such Clauses, which obligations and restrictions shall not apply to
the ltalian Guarantee Providers (and the Italian Guarantee Providers shall
have no obligations thereunder nor be constrained by such restrictions):

0] Clause 8.3 (Default interest);

(ii) Clause 13.2 (Tax Gross-up) and, for the purposes of this Clause 24.8
(Italian Guarantee Providers’ Payment Rights) each ltalian Guarantee
Provider shall be deemed a Protected Party and any reference to
"Lender" or "Finance Party" shall be references to SACE and the
Italian State and the exceptions set out in Clause 13.2 (Tax Gross-up)
that are applicable to any Finance Party under such Clause shall not
be applicable to the Italian Guarantee Providers;

(iii) paragraphs (a) and (b) of Clause 13.3 (Tax indemnity) and, for the
purposes of this Clause 24.8 (The ltalian Guarantee Providers’
Payment Rights), each Italian Guarantee Provider shall be deemed a
Finance Party;

(iv) paragraphs (a) and (c) of Clause 13.6 (VAT) and Clause 30 (Set-Off)
and, for the purposes of this Clause 24.8 (ltalian Guarantee Providers’
Payment Rights), any reference to Finance Party shall be references
to Italian Guarantee Provider;

(V) Clause 15.1 (Currency Indemnity); and

(vi) Clause 17 (Costs and Expenses).
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Each Italian Guarantee Provider has the right to enforce and to enjoy the
benefit of Clause 24 (Italian Guarantee Providers Provisions) and any other
Clause under this Agreement conferring a right or benefit to the Italian
Guarantee Providers subject to the provisions of the Contracts (Rights of
Third Parties) Act 1999.

Nothing in the Finance Documents including without limitation in this Clause
24 (Italian Guarantee Providers Provisions) shall prejudice or otherwise limit:

0] the rights of any Lender to assign its rights, or transfer its rights and
obligations, under, or in connection with, any Finance Document to
any ltalian Guarantee Provider or as directed by any Italian Guarantee
Provider;

(i) the right of any Italian Guarantee Provider to be subrogated to any
Lender's rights under, or in connection with, any Finance Document.

Italian Guarantee Providers’ Obligations

To the extent that Clauses 13 (Tax Gross-Up and Indemnities), 14 (Increased
Costs), 15 (Other Indemnities) and 17 (Costs and Expenses) impose
obligations or restrictions on a Finance Party, such obligations or restrictions
shall not apply to the Italian Guarantee Providers and the Italian Guarantee
Providers shall have no obligations hereunder nor be constrained by such
restrictions.

ROLE OF THE AGENT, THE DOCUMENTATION BANK AND THE
MANDATED LEAD ARRANGERS

Appointment of the Agent

Each of the Mandated Lead Arrangers and the Lenders and the
Documentation Bank appoints the Agent to act as its agent under and in
connection with the Finance Documents.

Each of the Mandated Lead Arrangers and the Lenders and the
Documentation Bank authorises the Agent to perform the duties, obligations
and responsibilities and to exercise the rights, powers, authorities and
discretions specifically given to the Agent under or in connection with the
Finance Documents together with any other incidental rights, powers,
authorities and discretions.

Instructions
The Agent shall:

0] exercise or refrain from exercising any right, power, authority or
discretion vested in it as Agent in accordance with any instructions
given to it by the SACE Agent;

(ii) in the absence of instructions from the SACE Agent and unless a
contrary indication appears in a Finance Document, exercise or refrain
from exercising any right, power, authority or discretion vested in it as
Agent in accordance with any instructions given to it by:
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(A) all Lenders if the relevant Finance Document stipulates the
matter is an all Lender decision; and

(B) in all other cases, the Majority Lenders; and

(i) not be liable for any act (or omission) if it acts (or refrains from acting)
in accordance with paragraphs (i) or (ii) above.

The Agent shall be entitled to request instructions, or clarification of any
instruction, from the SACE Agent or the Majority Lenders (or, if the relevant
Finance Document stipulates the matter is a decision for any other Lender or
group of Lenders, from that Lender or group of Lenders) as to whether, and in
what manner, it should exercise or refrain from exercising any right, power,
authority or discretion. The Agent may refrain from acting unless and until it
receives any such instructions or clarification that it has requested.

Unless a contrary indication appears in the SACE Guarantee, any instructions
given to the Agent by the SACE Agent shall override any conflicting
instructions given by any other Parties and will be binding on all Finance
Parties.

In the absence of instructions from the SACE Agent, save in the case of
decisions stipulated to be a matter for any other Lender or group of Lenders
under the relevant Finance Document and unless a contrary indication
appears in a Finance Document or the SACE Guarantee, any instructions
given to the Agent by the Majority Lenders shall override any conflicting
instructions given by any other Parties and will be binding on all Finance
Parties.

The Agent may refrain from acting in accordance with any instructions of the
SACE Agent or any Lender or group of Lenders, until it has received any
indemnification and/or security that it may in its discretion require (which may
be greater in extent than that contained in the Finance Documents and which
may include payment in advance) for any cost, loss or liability which it may
incur in complying with those instructions.

In the absence of instructions, the Agent may act (or refrain from acting) as it
considers to be in the best interest of the Lenders.

The Agent is not authorised to act on behalf of a Lender (without first
obtaining that Lender's consent) in any legal or arbitration proceedings
relating to any Finance Document or the SACE Guarantee.

Duties of the Agent

The Agent's duties under the Finance Documents are solely mechanical and
administrative in nature.

Subject to paragraph (d) below, the Agent shall promptly forward to a Party
the original or a copy of any document which is delivered to the Agent for that
Party by any other Party.

The Agent shall promptly forward to the Lenders a copy of any instructions
given to it by the SACE Agent and details of any actions that it has taken or
proposes to take pursuant to such instructions.
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Without prejudice to Clause 22.7 (Copy of Transfer Certificate or Assignment
Agreement to the Borrower), paragraph (b) above shall not apply to any
Transfer Certificate or any Assignment Agreement.

Except where a Finance Document specifically provides otherwise, the Agent
is not obliged to review or check the adequacy, accuracy or completeness of
any document it forwards to another Party.

If the Agent receives notice from a Party referring to this Agreement,
describing a Default and stating that the circumstance described is a Default,
it shall promptly notify the other Finance Parties and SACE.

If the Agent is aware of the non-payment of any principal, interest,
commitment fee or other fee payable to a Finance Party (other than the
Agent, the SACE Agent, the Mandated Lead Arrangers or the Documentation
Bank) under this Agreement it shall promptly notify the other Finance Parties
and SACE.

The Agent shall have only those duties, obligations and responsibilities
expressly specified in the Finance Documents to which it is expressed to be a
party (and no others shall be implied).

Role of the Mandated Lead Arrangers

Except as specifically provided in the Finance Documents, no Mandated Lead
Arranger has obligations of any kind to any other Party under or in connection
with any Finance Document.

Role of the Documentation Bank

Except as specifically provided in the Finance Documents, the Documentation
Bank has no obligations of any kind to any other Party under or in connection
with any Finance Document.

No fiduciary duties

Nothing in any Finance Document constitutes the Agent or any Mandated
Lead Arranger or the Documentation Bank as a trustee or fiduciary of any
other person.

Neither the Agent nor any Mandated Lead Arranger nor the Documentation
Bank shall be bound to account to any Lender for any sum or the profit
element of any sum received by it for its own account.

Business with related parties

The Agent and the Mandated Lead Arrangers and the Documentation Bank
may accept deposits from, lend money to and generally engage in any kind of
banking or other business with any related party to the Borrower.

Rights and discretions

The Agent may:



(b)

(c)

(d)

(e)

87

0] rely on any representation, communication, notice or document
believed by it to be genuine, correct and appropriately authorised;

(i) assume that:

(A) any instructions received by it from the SACE Agent, the
Majority Lenders, any Lenders or any group of Lenders are
duly given in accordance with the terms of the SACE
Guarantee and the Finance Documents; and

(B) unless it has received notice of revocation, that those
instructions have not been revoked; and

(iii) rely on a certificate from any person:

(A) as to any matter of fact or circumstance which might
reasonably be expected to be within the knowledge of that
person; or

(B) to the effect that such person approves of any particular
dealing, transaction, step, action or thing, as sufficient evidence
that is the case and, in the case of paragraph (A) above, may
assume the truth and accuracy of that certificate; and

(iv) inform SACE of any increase or material change in any risk covered
by the SACE Guarantee to the extent it is required to do so under the
terms of the SACE Guarantee or for the purposes of ensuring the
continuing validity of the SACE Guarantee.

The Agent may assume (unless it has received notice to the contrary in its
capacity as agent for the Lenders) that:

® no Default has occurred (unless it has actual knowledge of a Default
arising under Clause 21.1 (Non-payment));

(ii) any right, power, authority or discretion vested in any Party or any
group of Lenders has not been exercised.

The Agent may engage and pay for the advice or services of any lawyers,
accountants, tax advisers, surveyors or other professional advisers or
experts.

Without prejudice to the generality of paragraph (c) above or paragraph (e)
below, the Agent may at any time engage and pay for the services of any
lawyers to act as independent counsel to the Agent (and so separate from
any lawyers instructed by the Lenders) if the Agent in its reasonable opinion
deems this to be necessary.

The Agent may rely on the advice or services of any lawyers, accountants, tax
advisers, surveyors or other professional advisers or experts (whether
obtained by the Agent or by any other Party) and shall not be liable for any
damages, costs or losses to any person, any diminution in value or any
liability whatsoever arising as a result of its so relying.
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The Agent may act in relation to the Finance Documents through its officers,
employees and agents.

Unless a Finance Document expressly provides otherwise the Agent may
disclose to any other Party any information it reasonably believes it has
received as agent under this Agreement.

Notwithstanding any other provision of any Finance Document to the contrary,
neither the Agent nor any Mandated Lead Arranger nor the Documentation
Bank is obliged to do or omit to do anything if it would, or might in its
reasonable opinion, constitute a breach of any law or regulation or a breach of
a fiduciary duty or duty of confidentiality.

Notwithstanding any provision of any Finance Document to the contrary, the
Agent is not obliged to expend or risk its own funds or otherwise incur any
financial liability in the performance of its duties, obligations or responsibilities
or the exercise of any right, power, authority or discretion if it has grounds for
believing the repayment of such funds or adequate indemnity against, or
security for, such risk or liability is not reasonably assured to it.

Responsibility for documentation

Neither the Agent nor any Mandated Lead Arranger nor the Documentation
Bank is responsible or liable for:

the adequacy, accuracy or completeness of any information (whether oral or
written) supplied by the Agent, any Mandated Lead Arranger, the
Documentation Bank, the Borrower, SACE, the SACE Agent, or any other
person in or in connection with any Finance Document, the SACE Guarantee
or the transactions contemplated in the Finance Documents, the SACE
Guarantee or any other agreement, arrangement or document entered into,
made or executed in anticipation of, under or in connection with any Finance
Document or the SACE Guarantee; or

the legality, validity, effectiveness, adequacy or enforceability of any Finance
Document, the SACE Guarantee or any other agreement, arrangement or
document entered into, made or executed in anticipation of, under or in
connection with any Finance Document or the SACE Guarantee; or

any determination as to whether any information provided or to be provided to
any Finance Party is non-public information the use of which may be
regulated or prohibited by applicable law or regulation relating to insider
dealing or otherwise.

No duty to monitor

The Agent shall not be bound to enquire:

whether or not any Default has occurred;

as to the performance, default or any breach by any Party, any Italian

Guarantee Provider or any other person of its obligations under any Finance
Document or the SACE Guarantee; or
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whether any other event specified in any Finance Document or the SACE
Guarantee has occurred.

Exclusion of liability

Without limiting paragraph (b) below (and without prejudice to any other
provision of any Finance Document excluding or limiting the liability of the
Agent), the Agent will not be liable to any Party for:

0] any damages, costs or losses to any person, any diminution in value,
or any liability whatsoever arising as a result of taking or not taking any
action under or in connection with any Finance Document or the SACE
Guarantee, unless directly caused by its gross negligence or wilful
misconduct;

(i) exercising, or not exercising, any right, power, authority or discretion
given to it by, or in connection with, any Finance Document, the SACE
Guarantee or any other agreement, arrangement or document entered
into, made or executed in anticipation of, under or in connection with,
any Finance Document or the SACE Guarantee, other than by reason
of its gross negligence or wilful misconduct; or

(iii) without prejudice to the generality of paragraphs (i) and (ii) above, any
damages, costs or losses to any person, any diminution in value or
any liability whatsoever (including, without limitation, for negligence or
any other category of liability whatsoever but not including any claim
based on the fraud of the Agent) arising as a result of:

(A) any act, event or circumstance not reasonably within its control;
or

(B) the general risks of investment in, or the holding of assets in,
any jurisdiction,

including (in each case and without limitation) such damages, costs, losses,
diminution in value or liability arising as a result of: nationalisation,
expropriation or other governmental actions; any regulation, currency
restriction, devaluation or fluctuation; market conditions affecting the
execution or settlement of transactions or the value of assets (including any
Disruption Event); breakdown, failure or malfunction of any third party
transport, telecommunications, computer services or systems; natural
disasters or acts of God; war, terrorism, insurrection or revolution; or strikes or
industrial action.

No Party (other than the Agent) may take any proceedings against any officer,
employee or agent of the Agent in respect of any claim it might have against
the Agent or in respect of any act or omission of any kind by that officer,
employee or agent in relation to any Finance Document and any officer,
employee or agent of the Agent may rely on this paragraph (b) subject to
Clause 1.4 (Third party rights) and the provisions of the Third Parties Act.

The Agent will not be liable for any delay (or any related consequences) in
crediting an account with an amount required under the Finance Documents
to be paid by the Agent if the Agent has taken all necessary steps as soon as
reasonably practicable to comply with the regulations or operating procedures
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of any recognised clearing or settlement system used by the Agent for that
purpose.

Nothing in this Agreement shall oblige the Agent or any Mandated Lead
Arranger or the Documentation Bank to carry out:

0] any "know your customer" or other checks in relation to any person; or

(i) any check on the extent to which any transaction contemplated by this
Agreement might be unlawful for any Lender or for any Affiliate of any
Lender,

on behalf of any Lender and each Lender confirms to the Agent and the
Mandated Lead Arrangers and the Documentation Bank that it is solely
responsible for any such checks it is required to carry out and that it may not
rely on any statement in relation to such checks made by the Agent or any
Mandated Lead Arranger or the Documentation Bank.

Without prejudice to any provision of any Finance Document excluding or
limiting the Agent's liability, any liability of the Agent to any Party arising under
or in connection with any Finance Document shall be limited to the amount of
actual loss which has been suffered (as determined by reference to the date
of default of the Agent or, if later, the date on which the loss arises as a result
of such default) but without reference to any special conditions or
circumstances known to the Agent at any time which increase the amount of
that loss. In no event shall the Agent be liable for any loss of profits, goodwill,
reputation, business opportunity or anticipated saving, or for special, punitive,
indirect or consequential damages, whether or not the Agent has been
advised of the possibility of such loss or damages.

Lenders' indemnity to the Agent

Each Lender (excluding, for the avoidance of doubt, each Italian Guarantee
Provider) shall (in proportion to its share of the Total Commitments or, if the
Total Commitments are then zero, to its share of the Total Commitments
immediately prior to their reduction to zero) indemnify the Agent, within three
Business Days of demand, against any cost, loss or liability (including, without
limitation, for negligence or any other category of liability whatsoever) incurred
by the Agent (otherwise than by reason of the Agent's gross negligence or
wilful misconduct) (or, in the case of any cost, loss or liability pursuant to
Clause 29.11 (Disruption to payment systems etc.) notwithstanding the
Agent's negligence, gross negligence or any other category of liability
whatsoever but not including any claim based on the fraud of the Agent) in
acting as Agent under the Finance Documents (unless the Agent has been
reimbursed by the Borrower pursuant to a Finance Document or by any Italian
Guarantee Provider pursuant to the SACE Guarantee).

Resignation of the Agent

The Agent may (with the prior consent of SACE) (i) nominate one of its other
offices or branches to act as Agent hereunder or (ii) resign and appoint one of
its Affiliates as its successor, in each case acting through an office in the
United Kingdom, Germany, Luxembourg or any other member of the EU by
giving notice to the Lenders and the Borrower.
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Alternatively the Agent may (with the prior consent of SACE) resign by giving
30 days' notice to the Lenders and the Borrower, in which case the Majority
Lenders (after consultation with the Borrower) may (with the prior consent of
SACE) appoint a successor Agent.

If the Majority Lenders have not appointed a successor Agent in accordance
with paragraph (b) above within 20 days after notice of resignation was given,
the retiring Agent (after consultation with the Borrower) may (with the prior
consent of SACE) appoint a successor Agent (acting through an office in the
EV).

If the Agent wishes to resign because (acting reasonably) it has concluded
that it is no longer appropriate for it to remain as agent and the Agent is
entitled to appoint a successor Agent under paragraph (c) above, the Agent
may (if it concludes (acting reasonably) that it is necessary to do so in order to
persuade the proposed successor Agent to become a party to this Agreement
as Agent) agree with the proposed successor Agent and SACE amendments
to this Clause 25 (Role of the Agent and the Mandated Lead Arrangers) and
any other term of this Agreement dealing with the rights or obligations of the
Agent consistent with then current market practice for the appointment and
protection of corporate trustees together with any reasonable amendments to
the agency fee payable under this Agreement which are consistent with the
successor Agent's normal fee rates and those amendments will bind the
Parties.

The retiring Agent shall make available to the successor Agent such
documents and records and provide such assistance as the successor Agent
may reasonably request for the purposes of performing its functions as Agent
under the Finance Documents. The Borrower shall, within three Business
Days of demand, reimburse the retiring Agent for the amount of all costs and
expenses (including legal fees) properly incurred by it in making available
such documents and records and providing such assistance.

The Agent's resignation notice shall only take effect upon the appointment of
a successor.

As from the date on which the Agent's resignation notice takes effect, the
retiring Agent shall be discharged from any further obligation in respect of the
Finance Documents (other than its obligations under paragraph (e) above) but
shall remain entitled to the benefit of Clause 15.3 (Indemnity to the Agent and
the SACE Agent) and this Clause 25 (Role of the Agent and the Mandated
Lead Arrangers) (and any agency fees for the account of the retiring Agent
shall cease to accrue from (and shall be payable on) that date). Any
successor and each of the other Parties shall have the same rights and
obligations amongst themselves as they would have had if such successor
had been an original Party.

The Agent shall resign in accordance with paragraph (b) above (and, to the
extent applicable, shall use reasonable endeavours to appoint a successor
Agent pursuant to paragraph (c) above) if on or after the date which is 3
Months before the earliest FATCA Application Date relating to any payment to
the Agent under the Finance Documents, either:

0] the Agent fails to respond to a request under Clause 13.7 (FATCA
Information) and a Lender reasonably believes that the Agent will not
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be (or will have ceased to be) a FATCA Exempt Party on or after that
FATCA Application Date;

(i) the information supplied by the Agent pursuant to Clause 13.7 (FATCA
Information) indicates that the Agent will not be (or will have ceased to
be) a FATCA Exempt Party on or after that FATCA Application Date;
or

(i) the Agent notifies the Borrower and the Lenders that the Agent will not
be (or will have ceased to be) a FATCA Exempt Party on or after that
FATCA Application Date;

and (in each case) a Lender reasonably believes that a Party will be required
to make a FATCA Deduction that would not be required if the Agent were a
FATCA Exempt Party, and that Lender, by notice to the Agent, requires it to
resign.

Replacement of the Agent

After consultation with the Borrower, the Majority Lenders may (with the prior
consent of SACE), by giving 30 days' notice to the Agent replace the Agent by
appointing a successor Agent (acting through an office in the EU).

The retiring Agent shall (at the expense of the Lenders) make available to the
successor Agent such documents and records and provide such assistance
as the successor Agent may reasonably request for the purposes of
performing its functions as Agent under the Finance Documents.

The appointment of the successor Agent shall take effect on the date
specified in the notice from the Majority Lenders to the retiring Agent.

As from the date on which the appointment of the successor Agent takes
effect, the retiring Agent shall be discharged from any further obligation in
respect of the Finance Documents (other than its obligations under
paragraph (b) above) but shall remain entitled to the benefit of Clause 15.3
(Indemnity to the Agent and the SACE Agent) and this Clause 25 (Role of the
Agent and the Mandated Lead Arrangers) (and any agency fees for the
account of the retiring Agent shall cease to accrue from (and shall be payable
on) that date).

Any successor Agent and each of the other Parties shall have the same rights
and obligations amongst themselves as they would have had if such
successor had been an original Party.

SACE's consent to new Agents

Any replacement, appointment, or substitution of, or other change to, the
Agent (as well as the appointment of any sub-agent or delegate by the Agent
in connection with the Finance Documents or the SACE Guarantee) and any
notice given by a Finance Party in that respect to any other Party, which is
provided under, or which is the consequence of any provision of, Clause
25.13 (Resignation of the Agent) or Clause 25.14 (Replacement of the Agent)
or any other provisions of the Finance Documents, is subject to the prior
written consent of SACE.
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Confidentiality

In acting as agent for the Finance Parties, the Agent shall be regarded as
acting through its agency division which shall be treated as a separate entity
from any other of its divisions or departments.

If information is received by another division or department of the Agent, it
may be treated as confidential to that division or department and the Agent
shall not be deemed to have notice of it.

Relationship with the Lenders

Subject to Clause 22.10 (Pro rata interest settlement), the Agent may treat the
person shown in its records as Lender at the opening of business (in the
place of the Agent's principal office as notified to the Finance Parties from
time to time) as the Lender acting through its Facility Office:

0] entitled to or liable for any payment due under any Finance Document
or the SACE Guarantee on that day; and

(ii) entitled to receive and act upon any notice, request, document or
communication or make any decision or determination under any
Finance Document made or delivered on that day,

unless it has received not less than five Business Days' prior notice from that
Lender to the contrary in accordance with the terms of this Agreement.

Any Lender may, by notice to the Agent, appoint a person to receive on its
behalf all notices, communications, information and documents to be made or
despatched to that Lender under the Finance Documents. Such notice shall
contain the address, fax number and (where communication by electronic
mail or other electronic means is permitted under Clause 31.5 (Electronic
communication)) electronic mail address and/or any other information
required to enable the transmission of information by that means (and, in
each case, the department or officer, if any, for whose attention
communication is to be made) and be treated as a notification of a substitute
address, fax number, electronic mail address (or such other information),
department and officer by that Lender for the purposes of Clause 31.2
(Addresses) and paragraph (a)(ii) of Clause 31.5 (Electronic communication),
and the Agent shall be entitled to treat such person as the person entitled to
receive all such notices, communications, information and documents as
though that person were that Lender.

Credit appraisal by the Lenders

Without affecting the responsibility of the Borrower for information supplied by
it or on its behalf in connection with any Finance Document or the SACE
Guarantee, each Lender confirms to the Agent and the Mandated Lead
Arrangers and the Documentation Bank that it has been, and will continue to
be, solely responsible for making its own independent appraisal and
investigation of all risks arising under or in connection with any Finance
Document, the Italian Guarantee Providers and the SACE Guarantee,
including but not limited to:
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the financial condition, status and nature of the Borrower and each Italian
Guarantee Provider;

the legality, validity, effectiveness, adequacy or enforceability of any Finance
Document, the SACE Guarantee and any other agreement, arrangement or
document entered into, made or executed in anticipation of, under or in
connection with any Finance Document or the SACE Guarantee;

whether that Lender has recourse, and the nature and extent of that recourse,
against any Party or any Italian Guarantee Provider, or any of their respective
assets under or in connection with any Finance Document or the SACE
Guarantee, the transactions contemplated by the Finance Documents or any
other agreement, arrangement or document entered into, made or executed
in anticipation of, under or in connection with any Finance Document or the
SACE Guarantee; and

the adequacy, accuracy or completeness of the Utilisation Request and any
other information provided by the Agent, any Party or by any other person
under or in connection with any Finance Document or the SACE Guarantee,
the transactions contemplated by any Finance Document, the SACE
Guarantee or any other agreement, arrangement or document entered into,
made or executed in anticipation of, under or in connection with any Finance
Document or the SACE Guarantee.

Agent's management time

Any amount payable to the Agent under Clause 15.3 (Indemnity to the Agent
and the SACE Agent), Clause 17 (Costs and expenses) and Clause 25.12
(Lenders' indemnity to the Agent) shall include the cost of utilising the Agent's
management time or other resources and will be calculated on the basis of
such reasonable daily or hourly rates as the Agent may notify to the Borrower
and the Lenders, and is in addition to any fee paid or payable to the Agent
under Clause 11 (Fees).

Deduction from amounts payable by the Agent

If any Party owes an amount to the Agent under the Finance Documents the
Agent may, after giving notice to that Party, deduct an amount not exceeding
that amount from any payment to that Party which the Agent would otherwise
be obliged to make under the Finance Documents and apply the amount
deducted in or towards satisfaction of the amount owed. For the purposes of
the Finance Documents that Party shall be regarded as having received any
amount so deducted.

Amounts paid in error

If the Agent pays an amount to another Party and the Agent notifies that Party
that such payment was an Erroneous Payment then the Party to whom that
amount was paid by the Agent shall on demand refund the same to the Agent.
Neither:

0] the obligations of any Party to the Agent; nor

(ii) the remedies of the Agent,
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(whether arising under this Clause 25.21 (Amounts paid in error) or otherwise)
which relate to an Erroneous Payment will be affected by any act, omission,
matter or thing which, but for this paragraph (b), would reduce, release or
prejudice any such obligation or remedy (whether or not known by the Agent
or any other Party).

All payments to be made by a Party to the Agent (whether made pursuant to
this Clause 25.21 (Amounts paid in error) or otherwise) which relate to an

Erroneous Payment shall be calculated and be made without (and free and
clear of any deduction for) set-off or counterclaim.

In this Agreement, "Erroneous Payment" means a payment of an amount by
the Agent to another Party which the Agent determines (in its sole discretion)
was made in error.

ROLE OF THE SACE AGENT

Appointment of the SACE Agent

Each of the Lenders irrevocably appoints the SACE Agent to act as its agent
under and in connection with:

(1) the SACE Guarantee; and

(ii) the Finance Documents in relation to matters involving the Italian
Guarantee Providers and the SACE Guarantee.

Each of the Lenders irrevocably authorises the SACE Agent to:

® perform the duties, obligation and responsibilities and exercise the
rights, powers, authorities and discretions specifically given to the
SACE Agent under or in connection with the Finance Documents and
the SACE Guarantee, together with any other incidental rights,
powers, authorities and discretions; and

(ii) execute the SACE Guarantee.

SACE Guarantee

If the SACE Agent receives:

(1) written notice from SACE that:

(A) the SACE Guarantee is no longer valid or in full force and
effect; and/ or

(B) the making of the Loan should be suspended or cancelled;

(ii) any other material document or written communication in relation to
this Agreement and/or the SACE Guarantee (whether from SACE or a
Lender);

then the SACE Agent shall:

(A) promptly deliver such notice, documentation or communication
to SACE and the Agent as it considers appropriate in relation to
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the SACE Guarantee and in accordance with standard banking
practices;

(B) provide a copy of any notice referred to in sub-paragraph (i)(A)
of paragraph (a) and/or sub-paragraph (i)(B) of paragraph (a)
of this Clause 26.2 (SACE Guarantee) to the Agent for:

(1) the Borrower (unless, in each case, SACE has specifically
instructed the SACE Agent not to disclose such notice to the
Borrower (and, if such notice does contain information relating
to the SACE Guarantee, which would otherwise preclude such
notice being disclosed to the Borrower), the SACE Agent shall
take appropriate measures to redact any such information so
that the relevant notice (in its redacted form) may be delivered
to the Borrower); and

(2) the Lenders,

(© upon the Borrower's request, promptly provide to the Borrower
a copy of such other notice or material document or written
communication in relation to information relating to it (except
for the SACE Guarantee and provided always that such
information is not subject to confidentiality obligations which
would prohibit such disclosure) unless SACE has specifically
instructed the SACE Agent not to disclose such
document/communication.

Each Finance Party (other than the SACE Agent) agrees that in respect of the
Italian Guarantee Providers and the SACE Guarantee and save as expressly
provided otherwise in this Agreement:

(i)

(ii)

(iii)

(iv)

that SACE Agent shall act on behalf of the Lenders in respect of any
matter related to this Agreement, the Italian Guarantee Providers, the
relevant Governmental Authorities of Italy or the SACE Guarantee;

in respect of all matters referred to in paragraph (i) above occurring
before the date of this Agreement, all the acts of the SACE Agent
done on behalf of the Lenders and about which all relevant details
have been disclosed to the Lenders are hereby ratified and approved;

the SACE Agent shall be the primary point of contact with SACE and
accordingly no Lender will contact SACE in writing about any matter
arising under this Agreement without first notifying the SACE Agent of
its intention to do so; and

if so required by SACE, each Lender will provide the SACE Agent with
an appropriate, written separate power of attorney to enable the SACE
Agent to execute any documents relating to this Agreement, the Italian
Guarantee Providers or the SACE Guarantee.

Compliance with the terms of the SACE Guarantee

Each Lender will co-operate with the SACE Agent and each other Lender,
and take such action and/or refrain from taking such action as may be
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reasonably necessary, to ensure that the SACE Guarantee continues in full
force and effect.

Each Lender is severally responsible for complying with the terms of the
SACE Guarantee.

Instructions
The SACE Agent shall:

0] exercise or refrain from exercising any right, power, authority or
discretion vested in it as SACE Agent in accordance with any
instructions given to it by SACE or in accordance with the terms of the
SACE Guarantee; and

(ii) not be liable for any act (or omission) if it acts (or refrains from acting)
in accordance with paragraph (i) above.

The SACE Agent shall be entitled to request instructions, or clarification of
any instruction, from SACE as to whether, and in what manner, it should
exercise or refrain from exercising any right, power, authority or discretion.
The SACE Agent may refrain from acting unless and until it receives any such
instructions or clarification that it has requested.

Unless a contrary indication appears in the SACE Guarantee, any instructions
given to the SACE Agent by SACE shall override any conflicting instructions
given by any Party and will be binding on all Finance Parties.

The SACE Agent may refrain from acting in accordance with any instructions
of SACE until it has received any indemnification and/or security that it may in
its discretion require (which may be greater in extent than that contained in
the Finance Documents and which may include payment in advance) for any
cost, loss or liability which it may incur in complying with those instructions.

In the absence of instructions, the SACE Agent may act (or refrain from
acting) as it considers to be in the best interest of the Lenders.

The SACE Agent is not authorised to act on behalf of a Lender (without first
obtaining that Lender's consent) in any legal or arbitration proceedings
relating to any Finance Document or the SACE Guarantee.

Each Lender authorises the SACE Agent to follow any instructions that it

receives from SACE which are in accordance with the terms and conditions of

the SACE Guarantee.

Duties of the SACE Agent

The SACE Agent shall promptly forward:

(1) a copy of any instructions given to it by SACE to the Agent and details
of any actions that it has taken or proposes to take pursuant to such

instructions; and

(ii) the original or a copy of any document which is delivered to the SACE
Agent by:
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(A) SACE for a Party to that Party; or
(B) a Party for SACE to SACE.

Except where a Finance Document or the SACE Guarantee specifically
provides otherwise, the SACE Agent is not obliged to review or check the
adequacy, accuracy or completeness of any document it forwards to another
Party or to SACE.

If the SACE Agent is aware of the non-payment of any principal, interest,
commitment fee or other fee payable to a Finance Party (other than the
Agent, the SACE Agent, the Mandated Lead Arrangers or the Documentation
Bank) under this Agreement, it shall promptly notify the Agent and SACE.

The SACE Agent has only those duties which are expressly specified in the
Finance Documents and the SACE Guarantee (and no others should be
implied).

The SACE Agent shall notify the Agent (who shall then notify the Lenders) if it
becomes aware that an ECA Mandatory Prepayment Event has occurred.

The SACE Agent shall monitor whether, in relation to the Loan, the conditions
set out in paragraphs (a)(iii) to (a)(vi) of Clause 4.2 (Further conditions
precedent) are satisfied.

The SACE Agent shall promptly notify the Agent if any conditions set out in
paragraphs (a)(iii) to (a)(vi) of Clause 4.2 (Further conditions precedent) are
not satisfied.

Any payment received by the SACE Agent from ltalian Guarantee Provider
under the SACE Guarantee shall be made available by the SACE Agent to
the Agent as soon as practicable after receipt, to such account as the Agent
may notify to the SACE Agent by not less than five Business Days' notice with
a bank in the principal financial centre of the country of the relevant currency
(or, in relation to euro, in the principal financial centre of a Participating
Member State or London), and any such amount so received shall be applied
by the Agent against amounts due from the Borrower to the Finance Parties
under or in connection with the Finance Documents in accordance with this
Agreement.

No fiduciary duties

Nothing in any Finance Document or the SACE Guarantee constitutes the
SACE Agent as a trustee or fiduciary of any other person.

The SACE Agent shall not be bound to account to any Lender for any sum or
the profit element of any sum received by it for its own account.

Business with related parties
The SACE Agent may accept deposits from, lend money to and generally

engage in any kind of banking or other business with any related party to the
Borrower.
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Without prejudice to any provisions of the SACE Guarantee, the SACE Agent

may:

(i)

(ii)

(iii)

(iv)

rely on any representation, communication, notice or document
believed by it to be genuine, correct and appropriately authorised;

assume that:

(A) any instructions received by it from (1) the Agent are duly given
in accordance with the terms of the Finance Documents, or (2)
SACE are duly given in accordance with the terms of the SACE
Guarantee; and

(B) unless it has received notice of revocation, that those
instructions have not been revoked,;

rely on a certificate from any person:

(A) as to any matter of fact or circumstance which might
reasonably be expected to be within the knowledge of that
person; or

(B) to the effect that such person approves of any particular
dealing, transaction, step, action or thing, as sufficient evidence
that that is the case and, in the case of paragraph (A) above,
may assume the truth and accuracy of that certificate; and

inform SACE of any increase or material change in any risk covered
by the SACE Guarantee to the extent it is required to do so under the
terms of the SACE Guarantee or for the purposes of ensuring the
continuing validity of the SACE Guarantee (and the SACE Agent will
so inform SACE if instructed to do so by the Agent on behalf of the
Majority Lenders).

The SACE Agent may assume (unless it has received notice to the contrary in
its capacity as SACE Agent for the Lenders) that:

(i)
(ii)

(iif)

no Default has occurred;

any right, power, authority or discretion vested in any Party or any
group of Lenders has not been exercised; and

any notice or request of which it is made aware by the Agent or any
other Party is made on behalf of and with the consent and knowledge
of the person to whom such notice is purported to be from.

The SACE Agent may engage and pay for the advice or services of any
lawyers, accountants, tax advisers, surveyors or other professional advisers
or experts.

Without prejudice to the generality of paragraph (c) above or paragraph (e)
below, the SACE Agent may at any time engage and pay for the services of
any lawyers to act as independent counsel to the SACE Agent (and so
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separate from any lawyers instructed by the Lenders or the Agent) if the
SACE Agent in its reasonable opinion deems this to be necessary.

The SACE Agent may rely on the advice or services of any lawyers,
accountants, tax advisers, surveyors or other professional advisers or experts
(whether obtained by the SACE Agent or by any other Party) and shall not be
liable for any damages, costs or losses to any person, any diminution in value
or any liability whatsoever arising as a result of its so relying.

The SACE Agent may act in relation to the Finance Documents and the
SACE Guarantee through its officers, employees and agents.

Unless a Finance Document expressly provides otherwise the SACE Agent
may disclose to the Italian Guarantee Providers and to each other Finance
Party any information it reasonably believes it has received as SACE Agent
under any Finance Document.

Notwithstanding any other provision of any Finance Document or the SACE
Guarantee to the contrary, the SACE Agent is not obliged to do or omit to do
anything if it would, or might in its reasonable opinion, constitute a breach of
any law or regulation or a breach of a fiduciary duty or duty of confidentiality.

Notwithstanding any provision of any Finance Document or the SACE
Guarantee to the contrary, the SACE Agent is not obliged to expend or risk its
own funds or otherwise incur any financial liability in the performance of its
duties, obligations or responsibilities or the exercise of any right, power,
authority or discretion if it has grounds for believing the repayment of such
funds or adequate indemnity against, or security for, such risk or liability is not
reasonably assured to it.

Responsibility for documentation
The SACE Agent is not responsible or liable for:

the adequacy, accuracy or completeness of any information (whether oral or
written) supplied by the SACE Agent, the Agent, the Documentation Bank,
any Mandated Lead Arranger, the Borrower, SACE or any other person in or
in connection with any Finance Document, the SACE Guarantee or the
transactions contemplated in the Finance Documents, the SACE Guarantee
or any other agreement, arrangement or document entered into, made or
executed in anticipation of, under or in connection with any Finance
Document or the SACE Guarantee; or

the legality, validity, effectiveness, adequacy or enforceability of any Finance
Document, the SACE Guarantee or any other agreement, arrangement or
document entered into, made or executed in anticipation of, under or in
connection with any Finance Document or the SACE Guarantee; or

any determination as to whether any information provided or to be provided to
any Finance Party is non-public information the use of which may be
regulated or prohibited by applicable law or regulation relating to insider
dealing or otherwise.
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No duty to monitor
The SACE Agent shall not be bound to enquire:
whether or not any Default has occurred;

as to the performance, default or any breach by any Party or any Italian
Guarantee Provider of its obligations under any Finance Document or the
SACE Guarantee; or

whether any other event specified in any Finance Document or the SACE
Guarantee has occurred.

Exclusion of liability

Without limiting paragraph (b) below (and without prejudice to any other
provision of any Finance Document excluding or limiting its liability), the
SACE Agent will not be liable for:

(1) any damages, costs or losses to any person, any diminution in value,
or any liability whatsoever arising as a result of taking or not taking any
action under or in connection with any Finance Document or the SACE
Guarantee, unless directly caused by its gross negligence or wilful
misconduct;

(ii) exercising, or not exercising, any right, power, authority or discretion
given to it by, or in connection with, any Finance Document, the SACE
Guarantee or any other agreement, arrangement or document entered
into, made or executed in anticipation of, under or in connection with,
any Finance Document or the SACE Guarantee, other than by reason
of its gross negligence or wilful misconduct; or

(iii) without prejudice to the generality of paragraphs (i) and (ii) above, any
damages, costs or losses to any person, any diminution in value or
any liability whatsoever (but not including any claim based on the fraud
of the SACE Agent) arising as a result of:

(A) any act, event or circumstance not reasonably within its control;
or

(B) the general risks of investment in, or the holding of assets in,
any jurisdiction,

including (in each case and without limitation) such damages, costs, losses,
diminution in value or liability arising as a result of: nationalisation,
expropriation or other governmental actions; any regulation, currency
restriction, devaluation or fluctuation; market conditions affecting the
execution or settlement of transactions or the value of assets (including any
Disruption Event); breakdown, failure or malfunction of any third party
transport, telecommunications, computer services or systems; natural
disasters or acts of God; war, terrorism, insurrection or revolution; or strikes or
industrial action.

No Party (other than the SACE Agent) may take any proceedings against any
officer, employee or agent of the SACE Agent in respect of any claim it might
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have against the SACE Agent or in respect of any act or omission of any kind
by that officer, employee or agent in relation to any Finance Document or the
SACE Guarantee and any officer, employee or agent of the SACE Agent may
rely on this Clause subject to Clause 1.4 (Third party rights) and the
provisions of the Third Parties Act.

The SACE Agent will not be liable for any delay (or any related
consequences) in crediting an account with an amount required under the
Finance Documents or the SACE Guarantee to be paid by the SACE Agent if
the SACE Agent has taken all necessary steps as soon as reasonably
practicable to comply with the regulations or operating procedures of any
recognised clearing or settlement system used by the SACE Agent for that
purpose.

Nothing in this Agreement shall oblige the SACE Agent to carry out:
® any "know your customer" or other checks in relation to any person; or

(ii) any check on the extent to which any transaction contemplated by this
Agreement might be unlawful for any Lender or for any Affiliate of any
Lender,

on behalf of any Lender and each Lender confirms to the SACE Agent that it
is solely responsible for any such checks it is required to carry out and that it
may not rely on any statement in relation to such checks made by the SACE
Agent.

Without prejudice to any provision of any Finance Document or the SACE
Guarantee excluding or limiting the SACE Agent's liability, any liability of the
SACE Agent arising under or in connection with any Finance Document or the
SACE Guarantee shall be limited to the amount of actual loss which has been
suffered (as determined by reference to the date of default of the SACE Agent
or, if later, the date on which the loss arises as a result of such default) but
without reference to any special conditions or circumstances known to the
SACE Agent at any time which increase the amount of that loss. In no event
shall the SACE Agent be liable for any loss of profits, goodwill, reputation,
business opportunity or anticipated saving, or for special, punitive, indirect or
consequential damages, whether or not the SACE Agent has been advised of
the possibility of such loss or damages.

Lenders' indemnity to the SACE Agent

Each Lender (excluding, for the avoidance of doubt, each ltalian Guarantee
Provider) shall (in proportion to its share of the Total Commitments or, if the
Total Commitments are then zero, to its share of the Total Commitments
immediately prior to their reduction to zero) indemnify the SACE Agent, within
three Business Days of demand, against any cost, loss or liability (including,
without limitation, for negligence or any other category of liability whatsoever)
incurred by the SACE Agent (otherwise than by reason of the SACE Agent's
gross negligence or wilful misconduct) in acting as SACE Agent under the
Finance Documents or in being party to the SACE Guarantee (unless the
SACE Agent has been reimbursed by the Borrower pursuant to a Finance
Document or by any ltalian Guarantee Provider pursuant to the SACE
Guarantee).
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The SACE Agent may (with the prior consent of SACE) resign and appoint
one of its Affiliates acting through an office in the EU as successor by giving
notice to the Agent (and the Agent will promptly forward any such notice to
the Lenders and the Borrower).

Alternatively, the SACE Agent may (with the prior consent of SACE) resign by
giving 30 days' notice to the Agent (and the Agent will promptly forward any
such notice to the Lenders and the Borrower), in which case the Majority
Lenders (after consultation with the Borrower) may (with the prior consent of
SACE) appoint a successor SACE Agent.

If the Majority Lenders have not appointed a successor SACE Agent in
accordance with paragraph (b) above within 20 days after notice of
resignation was given, the retiring SACE Agent (after consultation with the
Borrower) may (with the prior consent of SACE) appoint a successor SACE
Agent (acting through an office in the EU).

If the SACE Agent wishes to resign because (acting reasonably) it has
concluded that it is no longer appropriate for it to remain as agent and the
SACE Agent is entitled to appoint a successor SACE Agent under paragraph
(c) above, the SACE Agent may (if it concludes (acting reasonably) that it is
necessary to do so in order to persuade the proposed successor SACE Agent
to become a party to this Agreement as SACE Agent) agree with the
proposed successor SACE Agent and SACE amendments to this Clause 26
(Role of the SACE Agent) and any other term of this Agreement dealing with
the rights or obligations of the SACE Agent consistent with then current
market practice for the appointment and protection of corporate trustees
together with any reasonable amendments to the SACE agency fee payable
under this Agreement which are consistent with the successor SACE Agent's
normal fee rates and those amendments will bind the Parties.

The retiring SACE Agent shall make available to the successor SACE Agent
such documents and records and provide such assistance as the successor
SACE Agent may reasonably request for the purposes of performing its
functions as Agent under the Finance Documents and the SACE Guarantee.
The Borrower shall, within three Business Days of demand, reimburse the
retiring SACE Agent for the amount of all costs and expenses (including legal
fees) properly incurred by it in making available such documents and records
and providing such assistance.

The SACE Agent's resignation notice shall only take effect upon the later of:
® the appointment of a successor; and
(ii) the transfer of the SACE Guarantee to that successor.

As from the date on which the SACE Agent's resignation notice takes effect,
the retiring SACE Agent shall be discharged from any further obligation in
respect of the Finance Documents (other than its obligations under paragraph
(e) above) but shall remain entitled to the benefit of Clause 15.3 (Indemnity to
the Agent and the SACE Agent) and this Clause 26 (Role of the Agent) (and
any agency fees for the account of the retiring SACE Agent shall cease to
accrue from (and shall be payable on) that date). Any successor and each of
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the other Parties shall have the same rights and obligations amongst
themselves as they would have had if such successor had been an original
Party.

Replacement of the SACE Agent

After consultation with the Borrower, the Majority Lenders may (with the prior
consent of SACE), by giving 30 days' notice to the SACE Agent replace the
SACE Agent by appointing a successor SACE Agent (acting through an office
in the EV).

The retiring SACE Agent shall (at the expense of the Lenders) make available
to the successor SACE Agent such documents and records and provide such
assistance as the successor SACE Agent may reasonably request for the
purposes of performing its functions as SACE Agent under the Finance
Documents.

The appointment of the successor SACE Agent shall take effect on the date
specified in the notice from the Majority Lenders to the retiring SACE Agent.

As from the date on which the appointment of the successor SACE Agent
takes effect, the retiring SACE Agent shall be discharged from any further
obligation in respect of the Finance Documents (other than its obligations
under paragraph (b) above) but shall remain entitled to the benefit of Clause
15.3 (Indemnity to the Agent and the SACE Agent) and this Clause 26 (Role
of the SACE Agent) (and any agency fees for the account of the retiring
SACE Agent shall cease to accrue from (and shall be payable on) that date).

Any successor SACE Agent and each of the other Parties shall have the
same rights and obligations amongst themselves as they would have had if
such successor had been an original Party.

SACE's consent to new SACE Agents

Any replacement, appointment, or substitution of, or other change to, the
SACE Agent (as well as the appointment of any sub-agent or delegate by the
SACE Agent in connection with the Finance Documents or the SACE
Guarantee) and any notice given by a Finance Party in that respect to any
other Party, which is provided under, or which is the consequence of any
provision of, Clause 26.13 (Resignation of the SACE Agent) or Clause 26.14
(Replacement of the SACE Agent) or any other provisions of the Finance
Documents, is subject to the prior written consent of SACE.

Confidentiality

In acting as agent for the Lenders, the SACE Agent shall be regarded as
acting through its agency division which shall be treated as a separate entity
from any other of its divisions or departments.

If information is received by another division or department of the SACE
Agent, it may be treated as confidential to that division or department and the
SACE Agent shall not be deemed to have notice of it.
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Relationship with the Agent and the Lenders

The Agent will notify the SACE Agent of the identity and notice details of each
Lender upon the request of the SACE Agent (who may then notify SACE).
The SACE Agent may treat the person shown in the Agent's records as
Lender at any time.

Each of the Lenders and the Agent agrees that any communication between it
and SACE in connection with the SACE Guarantee or any Finance Document
shall be conducted by and through the SACE Agent.

Each of the Lenders and the SACE Agent agrees that any communication
between the SACE Agent and any Lender in connection with the SACE
Guarantee or any Finance Document shall be conducted by and through the
Agent.

The SACE Agent will be entitled to receive and act upon any notice, request,
document or communication or make any decision or determination under any
Finance Document or the SACE Guarantee on behalf of a Lender or a group
of Lenders if the Agent has notified it of such notice, request, document or
communication on behalf of that Lender or group of Lenders, without further
verification.

Credit appraisal by the Lenders

Without affecting the responsibility of the Borrower for information supplied by
it or on its behalf in connection with any Finance Document or the SACE
Guarantee, each Lender confirms to the SACE Agent that it has been, and
will continue to be, solely responsible for making its own independent
appraisal and investigation of all risks arising under or in connection with any
Finance Document, the Italian Guarantee Providers and the SACE
Guarantee, including but not limited to:

the financial condition, status and nature of the Borrower and each Italian
Guarantee Provider;

the legality, validity, effectiveness, adequacy or enforceability of any Finance
Document, the SACE Guarantee and any other agreement, arrangement or
document entered into, made or executed in anticipation of, under or in
connection with any Finance Document or the SACE Guarantee;

whether that Lender has recourse, and the nature and extent of that recourse,
against any Party or any ltalian Guarantee Provider, or any of their respective
assets under or in connection with any Finance Document or the SACE
Guarantee, the transactions contemplated by the Finance Documents or any
other agreement, arrangement or document entered into, made or executed
in anticipation of, under or in connection with any Finance Document or the
SACE Guarantee; and

the adequacy, accuracy or completeness of the Utilisation Request and any
other information provided by the Agent, any Party or by any other person
under or in connection with any Finance Document or the SACE Guarantee,
the transactions contemplated by any Finance Document, the SACE
Guarantee or any other agreement, arrangement or document entered into,
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made or executed in anticipation of, under or in connection with any Finance
Document or the SACE Guarantee.

Deduction from amounts payable by the SACE Agent

If any Party owes an amount to the SACE Agent under the Finance
Documents or the SACE Guarantee, the SACE Agent may, after giving notice
to that Party, deduct an amount not exceeding that amount from any payment
to that Party which the SACE Agent would otherwise be obliged to make
under the Finance Documents or the SACE Guarantee and apply the amount
deducted in or towards satisfaction of the amount owed. For the purposes of
the Finance Documents or the SACE Guarantee that Party shall be regarded
as having received any amount so deducted.

SACE Guarantee
Each Lender confirms to the SACE Agent that:

it has been provided with a copy of the SACE Guarantee and has made (and
shall continue to make) its own independent investigation and assessment of
the SACE Guarantee;

it understands that the SACE Agent will be entering into the SACE Guarantee
on behalf of the Lenders and authorises the SACE Agent to do so;

the SACE Agent and SACE have been provided with all information
requested from that Lender by the SACE Agent in order for the SACE Agent
to enter into the SACE Guarantee;

all information provided by that Lender to the SACE Agent in relation to the
SACE Guarantee is correct, complete and up to date and is not misleading;

any representations and warranties to be made by the Agent (on behalf of
that Lender) to SACE in the SACE Guarantee were or will be true in all
material respects as at the date such representations or warranties were
made, so far as that Lender is aware; and

any communication between it and SACE in connection with the SACE
Guarantee or any Finance Document shall be conducted by and through the
SACE Agent.

Examination of documents

Without prejudice to the obligations of the SACE Agent under the SACE
Guarantee, the Borrower and each Lender hereby unconditionally and
irrevocably agrees that:

the SACE Agent's responsibility for the examination of the Utilisation Request
or any other document received with respect thereto shall be limited to
ascertaining that such document appears on its face (or, if any such
document is not only in English, the English translation or version of which
appears on its face) to be in accordance with its description;

no Finance Party shall be obliged to enquire as to, or be responsible for, the
validity, truthfulness or genuineness of the Utilisation Request or any other
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document received with respect thereto, or any of the statements set out
therein;

each Finance Party shall be fully entitled to rely on the accuracy of any
statements contained in the Utilisation Request or any other document
received with respect thereto; and

no Finance Party shall be responsible for any delay in the making of any Loan
resulting from a request for evidence or documentation by any Italian
Guarantee Provider, or by a Finance Party in order to be satisfied that the
SACE Guarantee shall apply to the corresponding Loan when made.

For the purpose of this Clause 26.21 (Examination of documents), "appears
on its face" shall be construed in accordance with the latest version of the
Uniform Customs Practice for Documentary Credits of the International
Chamber of Commerce.

CONDUCT OF BUSINESS BY THE FINANCE PARTIES
No provision of this Agreement will:

interfere with the right of any Finance Party to arrange its affairs (tax or
otherwise) in whatever manner it thinks fit;

oblige any Finance Party to investigate or claim any credit, relief, remission or
repayment available to it or the extent, order and manner of any claim; or

oblige any Finance Party to disclose any information relating to its affairs (tax
or otherwise) or any computations in respect of Tax.

SHARING AMONG THE FINANCE PARTIES
Payments to Finance Parties

If a Finance Party (a "Recovering Finance Party") receives or recovers any
amount from the Borrower other than in accordance with Clause 29 (Payment
Mechanics) (a "Recovered Amount") and applies that amount to a payment
due under the Finance Documents then:

the Recovering Finance Party shall, within 3 Business Days, notify details of
the receipt or recovery to the Agent;

the Agent shall determine whether the receipt or recovery is in excess of the
amount the Recovering Finance Party would have been paid had the receipt
or recovery been received or made by the Agent and distributed in
accordance with Clause 29 (Payment Mechanics), without taking account of
any Tax which would be imposed on the Agent in relation to the receipt,
recovery or distribution; and

the Recovering Finance Party shall, within 3 Business Days of demand by the
Agent, pay to the Agent an amount (the "Sharing Payment") equal to such
receipt or recovery less any amount which the Agent determines may be
retained by the Recovering Finance Party as its share of any payment to be
made, in accordance with Clause 29.6 (Partial Payments).
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Redistribution of Payments

The Agent shall treat the Sharing Payment as if it had been paid by the
Borrower and distribute it between the Finance Parties (other than the
Recovering Finance Party) (the "Sharing Finance Parties") in accordance
with Clause 29.6 (Partial Payments) towards the obligations of the Borrower
to the Sharing Finance Parties.

Recovering Finance Party's Rights

On a distribution by the Agent under Clause 28.2 (Redistribution of Payments)
of a payment received by a Recovering Finance Party from the Borrower as
between the Borrower and the Recovering Finance Party, an amount of the
Recovered Amount equal to the Sharing Payment will be treated as not
having been paid by the Borrower.

Reversal of Redistribution

If any part of the Sharing Payment received or recovered by a Recovering
Finance Party becomes repayable and is repaid by that Recovering Finance
Party, then:

each Sharing Finance Party shall, upon request of the Agent, pay to the
Agent for the account of that Recovering Finance Party an amount equal to
the appropriate part of its share of the Sharing Payment (together with an
amount as is necessary to reimburse that Recovering Finance Party for its
proportion of any interest on the Sharing Payment which that Recovering
Finance Party is required to pay) (the "Redistributed Amount"); and

as between the Borrower and each relevant Sharing Finance Party, an
amount equal to the relevant Redistributed Amount will be treated as not
having been paid by the Borrower.

Exceptions

This Clause 28 (Sharing among the Finance Parties) shall not apply to the
extent that the Recovering Finance Party would not, after making any
payment pursuant to this Clause 28 (Sharing among the Finance Parties),
have a valid and enforceable claim against the Borrower.

A Recovering Finance Party is not obliged to share with any other Finance
Party any amount which the Recovering Finance Party has received or
recovered as a result of taking legal or arbitration proceedings, if:

® it notified that other Finance Party of the legal or arbitration
proceedings; and

(ii) that other Finance Party had an opportunity to participate in those
legal or arbitration proceedings but did not do so as soon as
reasonably practicable having received notice and did not take
separate legal or arbitration proceedings.

This Clause 28 (Sharing among the Finance Parties), shall not apply to any
payment made to the Italian Guarantee Providers by a Lender or the
Borrower following a payment by the Italian Guarantee Providers to any
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Lender under the SACE Guarantee, in the event the Italian Guarantee
Providers have fully indemnified under the SACE Guarantee.

PAYMENT MECHANICS
Payments to the Agent

On each date on which the Borrower or a Lender is required to make a
payment under a Finance Document, the Borrower or Lender shall make the
same available to the Agent (unless a contrary indication appears in a
Finance Document) for value on the due date at the time and in such funds
specified by the Agent as being customary at the time for settlement of
transactions in the relevant currency in the place of payment.

Payment shall be made to such account in a principal financial centre in such
Participating Member State or in London and with such bank as the Agent, in
each case, specifies.

Distributions by the Agent and the SACE Agent

Each payment received by the Agent or the SACE Agent under the Finance
Documents or the SACE Guarantee for another Party shall, subject to Clause
29.4 (Distributions to the Borrower) and Clause 29.5 (Clawback and pre
funding) be made available by the Agent or the SACE Agent (as the case may
be) as soon as practicable after receipt to the Party entitled to receive
payment in accordance with this Agreement (in the case of a Lender, for the
account of its Facility Office), to such account as that Party may notify to the
Agent (following which the Agent shall promptly notify the SACE Agent, if
relevant to it) by not less than 5 Business Days' notice with a bank specified
by that Party in the principal financial centre of the country of that currency
(or, in relation to euro, in the principal financial centre of a Participating
Member State or London, as specified by that Party).

Distributions in respect of the Utilisation

The Borrower and each Lender irrevocably and unconditionally authorises
and directs the Agent to pay the proceeds of the Loan directly to the
Borrower.

Distributions to the Borrower

The Agent may (with the consent of the Borrower or in accordance with
Clause 30 (Set-Off)) apply any amount received by it for the Borrower in or
towards payment (on the date and in the currency and funds of receipt) of any
amount due from the Borrower under the Finance Documents or in or towards
purchase of any amount of any currency to be so applied.

Clawback and pre-funding

Where a sum is to be paid to the Agent or the SACE Agent under the Finance
Documents or the SACE Guarantee for another Party, the Agent is not
obliged to pay that sum to that other Party (or to enter into or perform any
related exchange contract) until it has been able to establish to its satisfaction
that it has actually received that sum.
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Unless paragraph (c) below applies, if the Agent or the SACE Agent pays an
amount to another Party and it proves to be the case that the Agent or the
SACE Agent (as the case may be) had not actually received that amount,
then the Party to whom that amount (or the proceeds of any related exchange
contract) was paid by the Agent or the SACE Agent shall on demand refund
the same to the Agent or the SACE Agent (as the case may be) together with
interest on that amount from the date of payment to the date of receipt by the
Agent or the SACE Agent, calculated by the Agent or the SACE Agent to
reflect its cost of funds.

If the Agent is willing to make available amounts for the account of the
Borrower before receiving funds from the Lenders then if and to the extent
that the Agent does so but it proves to be the case that it does not then
receive funds from a Lender in respect of a sum which it paid to the Borrower:

0] the Borrower shall on demand refund it to the Agent; and

(ii) the Lender by whom those funds should have been made available or,
if that Lender fails to do so, the Borrower shall on demand pay to the
Agent the amount (as certified by the Agent) which will indemnify the
Agent against any funding cost incurred by it as a result of paying out
that sum before receiving those funds from that Lender.

Partial Payments

If the Agent receives a payment for application against amounts due in
respect of any Finance Documents from or on behalf of the Borrower or under
the SACE Guarantee that is insufficient to discharge all the amounts then due
and payable by the Borrower under the Finance Documents, the Agent shall
apply that payment towards the obligations of the Borrower under the Finance
Documents in the following order:

(1) first, in or towards payment pro rata of any unpaid amounts owing to
the Agent under the Finance Documents;

(ii) secondly, in or towards payment pro rata of any accrued interest, fee
or commission due but unpaid under this Agreement;

(iii) thirdly, in or towards payment pro rata of any principal due but unpaid
under this Agreement; and

(iv)  fourthly, in or towards payment pro rata of any other sum due but
unpaid under the Finance Documents.

The Agent shall, if so directed by SACE and the Majority Lenders (with the
instructions of the SACE prevailing in the event its instructions conflict with
those of the Majority Lenders), vary the order set out in paragraphs (a)(ii) to
(a)(iv) above.

Paragraphs (a) and (b) above will override any appropriation made by the
Borrower.

A payment by SACE to the Finance Parties under the SACE Guarantee will
not discharge the Borrower from its payment obligations to such Finance
Party under any Finance Document.
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No Set-Off by the Borrower

All payments to be made by the Borrower under the Finance Documents shall
be calculated and be made without (and free and clear of any deduction for)
set-off or counterclaim.

Business Days

Any payment under the Finance Documents which is due to be made on a
day that is not a Business Day shall be made on the next Business Day in the
same calendar month (if there is one) or the preceding Business Day (if there
IS not).

During any extension of the due date for payment of any principal or Unpaid
Sum under this Agreement interest is payable on the principal or Unpaid Sum
at the rate payable on the original due date.

Currency of Account

Subiject to paragraphs (b) and (c) below, EUR is the currency of account and
payment for any sum due from the Borrower under any Finance Document.

Each payment in respect of costs, expenses or Taxes shall be made in the
currency in which the costs, expenses or Taxes are incurred.

Any amount expressed to be payable in a currency other than EUR shall be
paid in that other currency.

Change of Currency

Unless otherwise prohibited by law, if more than one currency or currency unit
are at the same time recognised by the central bank of any country as the
lawful currency of that country, then:

® any reference in the Finance Documents to, and any obligations
arising under the Finance Documents in, the currency of that country
shall be translated into, or paid in, the currency or currency unit of that
country designated by the Agent (after consultation with the Borrower);
and

(ii) any translation from one currency or currency unit to another shall be
at the official rate of exchange recognised by the central bank for the
conversion of that currency or currency unit into the other, rounded up
or down by the Agent (acting reasonably).

If a change in any currency of a country occurs, this Agreement will, to the
extent the Agent (acting reasonably and after consultation with the Borrower)
specifies to be necessary, be amended to comply with any generally accepted
conventions and market practice in the Relevant Market and otherwise to
reflect the change in currency.
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If either the Agent determines (in its discretion) that a Disruption Event has
occurred or the Agent is notified by the Borrower that a Disruption Event has
occurred:

the Agent may, and shall if requested to do so by the Borrower, consult with
the Borrower with a view to agreeing with the Borrower such changes to the
operation or administration of the Facility as the Agent may deem necessary
in the circumstances;

the Agent shall not be obliged to consult with the Borrower in relation to any
changes mentioned in paragraph (a) above if, in its opinion, it is not
practicable to do so in the circumstances and, in any event it shall have no
obligation to agree to such changes;

the Agent may consult with the Finance Parties in relation to any changes
mentioned in paragraph (a) above but shall not be obliged to do so if, in its
opinion, it is not practicable to do so in the circumstances;

any such changes agreed upon by the Agent and the Borrower shall (whether
or not it is finally determined that a Disruption Event has occurred) be binding
upon the Parties as an amendment to (or, as the case may be, waiver of) the
terms of the Finance Documents notwithstanding the provisions of Clause 35
(Amendments and Waivers);

the Agent shall not be liable for any damages, costs or losses to any person,
any diminution in value or any liability whatsoever (including, without limitation
for negligence, gross negligence or any other category of liability whatsoever
but not including any claim based on the fraud of the Agent) arising as a result
of its taking, or failing to take, any actions pursuant to or in connection with
this Clause 29.11 (Disruption to payment systems etc.); and

the Agent shall notify the Finance Parties of all changes agreed pursuant to
paragraph (d) above.

SET-OFF

A Finance Party may set off any matured obligation due from the Borrower
under the Finance Documents (to the extent beneficially owned by that
Finance Party) against any matured obligation owed by that Finance Party to
the Borrower, regardless of the place of payment, booking branch or currency
of either obligation. If the obligations are in different currencies, the Finance
Party may convert either obligation at a market rate of exchange in its usual
course of business for the purpose of the set-off.

NOTICES
Communications in Writing
Any communication to be made under or in connection with the Finance

Documents shall be made in writing and, unless otherwise stated, may be
made by fax or letter.
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Addresses

The address and/or fax number (and the department or officer, if any, for
whose attention the communication is to be made) of each Party for any
communication or document to be made or delivered under or in connection
with the Finance Documents is:

in the case of the Borrower, that identified with its name in Schedule 1 (The
Original Parties);

in the case of each Lender, that notified in writing to the Agent and the SACE
Agent on or prior to the date on which it becomes a Party; and

in the case of any Original Lender, any Mandated Lead Arranger, the
Documentation Bank, the Agent or the SACE Agent, that identified with its
name in Schedule 1 (The Original Parties),

or any substitute address or fax number or department or officer as the Party
may notify to the Agent (or the Agent may notify to the other Parties, if a
change is made by the Agent) by not less than 5 Business Days' notice.

Delivery

Any communication or document made or delivered by one person to another
under or in connection with the Finance Documents will only be effective:

(1) if by way of fax, when received in legible form; or

(i) if by way of letter, when it has been left at the relevant address or 5
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address.

and, if a particular department or officer is specified as part of its address
details provided under Clause 31.2 (Addresses), if addressed to that
department or officer.

Any communication or document to be made or delivered to the Agent will be
effective only when actually received by the Agent and then only if it is
expressly marked for the attention of the department or officer identified with
the Agent's signature below (or any substitute department or officer as the
Agent shall specify for this purpose).

All natices from or to the Borrower shall be sent through the Agent.

Any communication or document made or delivered to the Borrower in
accordance with this Clause 31.3 (Delivery) will be deemed to have been
made or delivered to each of the Borrower.

Any communication or document which becomes effective, in accordance
with paragraphs (a) to (d) above, after 5.00 p.m. in the place of receipt shall
be deemed only to become effective on the following Business Day.
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Notification of Address and Fax Number

Promptly upon changing its address or fax number, the Agent shall notify the
other Parties.

Electronic communication

Any communication or document to be made or delivered by one Party to
another under or in connection with the Finance Documents may be made or
delivered by electronic mail or other electronic means (including, without
limitation, by way of posting to a secure website) if those two Parties:

0] notify each other in writing of their electronic mail address and/or any
other information required to enable the transmission of information by
that means; and

(i) notify each other of any change to their address or any other such
information supplied by them by not less than five Business Days'
notice.

Any such electronic communication or delivery as specified in paragraph (a)
above to be made between the Borrower and a Finance Party may only be
made in that way to the extent that those two Parties agree that, unless and
until notified to the contrary, this is to be an accepted form of communication
or delivery.

Any such electronic communication or document as specified in paragraph (a)
above made or delivered by one Party to another between any two Parties will
be effective only when actually received (or made available) in readable form
and in the case of any electronic communication or document made or
delivered by a Party to the Agent only if it is addressed in such a manner as
the Agent shall specify for this purpose.

Any electronic communication or document which becomes effective, in
accordance with paragraph (c) above, after 5:00 p.m. in the place in which the
Party to whom the relevant communication or document is sent or made
available has its address for the purpose of this Agreement shall be deemed
only to become effective on the following Business Day.

Any reference in a Finance Document to a communication being sent or
received or a document being delivered shall be construed to include that
communication or document being made available in accordance with this
Clause 31.5 (Electronic communication).

English Language

Any notice given under or in connection with any Finance Document must be
in English.

All other documents provided under or in connection with any Finance
Document must be:

0] in English; or
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(ii) if not in English, and if so required by the Agent, accompanied by a
certified English translation and, in this case, the English translation
will prevail unless the document is a constitutional, statutory or other
official document.

CALCULATIONS AND CERTIFICATES
Accounts

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

Certificates and Determinations

Any certification or determination by a Finance Party of a rate or amount
under any Finance Document is, in the absence of manifest error, conclusive
evidence of the matters to which it relates.

Day count convention and interest calculation

Any interest, commission or fee accruing under a Finance Document will
accrue from day to day and is calculated on the basis of the actual number of
days elapsed and a year of 360 days or, in any case where the practice in the
Relevant Market differs, in accordance with that market practice.

PARTIAL INVALIDITY

If, at any time, any provision of a Finance Document is or becomes illegal,
invalid or unenforceable in any respect under any law of any jurisdiction,
neither the legality, validity or enforceability of the remaining provisions nor
the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of any Finance
Party or Italian Guarantee Provider, any right or remedy under a Finance
Document shall operate as a waiver of any such right or remedy or constitute
an election to affirm any Finance Document. No election to affirm any Finance
Document on the part of any Finance Party or Italian Guarantee Provider shall
be effective unless it is in writing. No single or partial exercise of any right or
remedy shall prevent any further or other exercise or the exercise of any other
right or remedy. The rights and remedies provided in each Finance Document
are cumulative and not exclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS
Required Consents

Subject to Clause 35.2 (Exceptions) and Clause 35.3 (Other exceptions) any
term of the Finance Documents may be amended or waived only with the
consent of the Majority Lenders, SACE and the Borrower and any such
amendment or waiver will be binding on all Parties.
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The Agent may effect, on behalf of any Finance Party, any amendment or
waiver permitted by this Clause 35 (Amendments and Waivers).

Paragraph (c) of Clause 22.10 (Pro rata interest settlement) shall apply to this
Clause 35 (Amendments and Waivers).

Exceptions

Subject to Clause 35.4 (Replacement of Screen Rate) an amendment or
waiver of any term of any Finance Document that has the effect of changing
or which relates to:

the definition of "Majority Lenders" in Clause 1.1 (Definitions);

an extension to the date of payment of any amount under the Finance
Documents;

a reduction in the Margin or a reduction in the amount of any payment of
principal, interest, fees or commission payable;

a change in currency of payment of any amount under the Finance
Documents;

an increase in any Commitment or the Total Commitments or an extension of
the Availability Period or any requirement that a cancellation of Commitments
reduces the Commitments of the Lenders rateably under the Facility;

a change to the Borrower;
any provision which expressly requires the consent of all the Lenders;

any Sanction Provision or any definition under Clause 1.1 (Definitions) used in
the Sanction Provisions;

Clause 1.5 (Italian Guarantee Providers override), Clause 1.8 (Non-applicable
provisions between the Borrower and any Finance Party subject to Anti-
Boycott Laws), Clause 2.2 (Finance Parties' and Italian Guarantee Providers’
Rights and Obligations), Clause 5.1 (Delivery of the Utilisation Request),
Clause 7.1 (lllegality and Sanctions), Clause 7.2 (Further illegality), Clause
7.3 (ECA Mandatory Prepayment Event), paragraph (a) of Clause 18.26
(Sanctions), Clause 20.17 (Sanctions), Clause 22 (Changes to the Lenders),
this Clause 35 (Amendments and Waivers), Clause 40 (Governing Law),
Clause 41 (Arbitration) or Clause 42.1 (Jurisdiction); or

the nature or scope of the SACE Guarantee,

shall not be made without the prior consent of all the Lenders and, if required
under the terms of the SACE Guarantee, SACE.

Other exceptions

An amendment or waiver which relates to the rights or obligations of the
Agent, the SACE Agent or any Mandated Lead Arranger (each in their
capacity as such) may not be effected without the consent of the Agent, the
SACE Agent or such Mandated Lead Arranger, as the case may be.
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Subject to Clause 35.3 (Other exceptions), if a Screen Rate Replacement
Event has occurred in relation to the Screen Rate for euros, any amendment
or waiver which relates to:

0] providing for the use of a Replacement Benchmark in relation to euro
in place of the Screen Rate; and

(ii)

(A) aligning any provision of any Finance Document to the use of
that Replacement Benchmark;

(B) enabling that Replacement Benchmark to be used for the
calculation of interest under this Agreement (including, without
limitation, any consequential changes required to enable that
Replacement Benchmark to be used for the purposes of this
Agreement);

(© implementing market conventions applicable to that
Replacement Benchmark;

(D) providing for appropriate fallback (and market disruption)
provisions for that Replacement Benchmark; or

(E) adjusting the pricing to reduce or eliminate, to the extent
reasonably practicable, any transfer of economic value from
one Party to another as a result of the application of that
Replacement Benchmark (and if any adjustment or method for
calculating any adjustment has been formally designated,
nominated or recommended by the Relevant Nominating Body,
the adjustment shall be determined on the basis of that
designation, nomination or recommendation),

may be made with the consent of the Agent (acting on the instructions of the
Majority Lenders) and the Borrower.

If any Lender fails to respond to a request for an amendment or waiver
described in paragraph (a) above within fifteen (15) Business Days (or such
longer time period in relation to any request which the Borrower and the
Agent may agree) of that request being made:

0] its Commitment shall not be included for the purpose of calculating the
Total Commitments when ascertaining whether any relevant
percentage of Total Commitments has been obtained to approve that
request; and

(ii) its status as a Lender shall be disregarded for the purpose of
ascertaining whether the agreement of any specified group of Lenders
has been obtained to approve that request,

unless such failure to respond is the result of that Lender not having received
sufficient instructions from the Italian Guarantee Providers.
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CONFIDENTIAL INFORMATION
Confidential Information

Each Finance Party agrees to keep all Confidential Information confidential
and not to disclose it to anyone, save to the extent permitted by Clause 36.2
(Disclosure of Confidential Information) and Clause 36.4 (Disclosure to
Numbering Service Providers), and to ensure that all Confidential Information
is protected with security measures and a degree of care that would apply to
its own confidential information.

Disclosure of Confidential Information
Any Finance Party may disclose:

to any of its Affiliates and any of its or their officers, directors, employees,
professional advisers, auditors, partners and Representatives such
Confidential Information as that Finance Party shall consider appropriate if
any person to whom the Confidential Information is to be given pursuant to
this paragraph (a) is informed in writing of its confidential nature and that
some or all of such Confidential Information may be price-sensitive
information except that there shall be no such requirement to so inform if the
recipient is subject to professional obligations to maintain the confidentiality of
the information or is otherwise bound by requirements of confidentiality in
relation to the Confidential Information;

to any person:

® to (or through) whom it assigns or transfers (or may potentially assign
or transfer) all or any of its rights and/or obligations under one or more
Finance Documents or which succeeds (or which may potentially
succeed) it as Agent and, in each case to any of that person's
Affiliates, Related Funds, Representatives and professional advisers;

(ii) with (or through) whom it enters into (or may potentially enter into),
whether directly or indirectly, any sub-participation in relation to, or any
other transaction under which payments are to be made or may be
made by reference to, one or more Finance Documents and/or the
Borrower and to any of that person's Affiliates, Related Funds,
Representatives and professional advisers;

(iii) appointed by any Finance Party or by a person to whom paragraph (i)
or (ii) above applies to receive communications, notices, information or
documents delivered pursuant to the Finance Documents on its behalf
(including, without limitation, any person appointed under paragraph
(b) of Clause 25.17 (Relationship with the Lenders));

(iv) who invests in or otherwise finances (or may potentially invest in or
otherwise finance), directly or indirectly, any transaction referred to in
paragraph (i) or (i) above;

(v) to whom information is required or requested to be disclosed by any
court of competent jurisdiction or any governmental, banking, taxation
or other regulatory authority or similar body, the rules of any relevant
stock exchange or pursuant to any applicable law or regulation;
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(vi) to whom information is required to be disclosed in connection with,
and for the purposes of, any litigation, arbitration, administrative or
other investigations, proceedings or disputes;

(vii)  to whom or for whose benefit that Finance Party charges, assigns or
otherwise creates Security (or may do so) pursuant to Clause 22.8
(Security over Lenders' Rights);

(viii)  who is a Party; or
(ix) with the consent of the Borrower;

in each case, such Confidential Information as that Finance Party shall
consider appropriate if:

(A) in relation to paragraphs (i), (i) and (iii) above, the person to
whom the Confidential Information is to be given has entered
into a Confidentiality Undertaking except that there shall be no
requirement for a Confidentiality Undertaking if the recipient is
a professional adviser and is subject to professional obligations
to maintain the confidentiality of the Confidential Information;

(B) in relation to paragraph (iv) above, the person to whom the
Confidential Information is to be given has entered into a
Confidentiality Undertaking or is otherwise bound by
requirements of confidentiality in relation to the Confidential
Information they receive and is informed that some or all of
such Confidential Information may be price-sensitive
information;

(© in relation to paragraphs (v), (vi) and (vii) above, the person to
whom the Confidential Information is to be given is informed of
its confidential nature and that some or all of such Confidential
Information may be price-sensitive information except that
there shall be no requirement to so inform if, in the opinion of
that Finance Party, it is not practicable so to do in the
circumstances;

to:

® any ltalian Guarantee Provider (and any of its officers, directors,
employees, professional advisers, auditors, partners and
Representatives); or

(ii) any governmental Authority of Italy;

such Confidential Information as that Finance Party shall consider
appropriate;

to any person appointed by that Finance Party or by a person to whom sub-
paragraphs (i) or (ii) of paragraph (b) above applies to provide administration
or settlement services in respect of one or more of the Finance Documents
including, without limitation, in relation to the trading of participations in
respect of the Finance Documents, such Confidential Information as may be
required to be disclosed to enable such service provider to provide any of the
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services referred to in this paragraph (d) if the service provider to whom the
Confidential Information is to be given has entered into a confidentiality
agreement substantially in the form of the LMA Master Confidentiality
Undertaking for Use With Administration/Settlement Service Providers or such
other form of confidentiality undertaking agreed between the Borrower and
the relevant Finance Party;

to any rating agency (including its professional advisers) such Confidential
Information as may be required to be disclosed to enable such rating agency
to carry out its normal rating activities in relation to the Finance Documents
and/or the Borrower if the rating agency to whom the Confidential Information
is to be given is informed of its confidential nature and that some or all of such
Confidential Information may be price-sensitive information;

to the governmental Authorities of Italy; and
to each Italian Guarantee Provider.
Disclosure by the Italian Guarantee Providers

Each Party acknowledges and accepts that SACE may disclose any
Confidential Information provided to it pursuant to Clause 36.2 (Disclosure of
Confidential Information) above:

to its subsidiary and affiliate companies;

to the Ministry of Economy and Finance of the Republic of Italy and its
departments, other Italian Ministries (including any of their departments),
interministerial committees of the Italian government and any other Italian
committee, authority, agency or governmental entity;

to any of their legal representatives, directors, officers, employees, agents,
collaborators, external consultants and professional advisers;

to providers of reinsurance/counter guarantee or any form of risk
enhancement (including their agents, brokers and consultants) subject to
such persons undertaking confidentiality obligations with SACE, unless they
are subject to professional duties of confidentiality;

for the purposes of the State guarantee in favour of SACE and or the
coinsurance regimen between SACE and the Italian State pursuant to article
6 of the Italian Law Decree No. 269/2003 and/or for the purposes of Article 2
of law-decree 23/2020 converted into law 40/2020;

following any payment due under the SACE Guarantee;

in case is required to be disclosed by applicable law, regulation, rule or order
of a competent authority in the context of litigation, arbitration or
administration proceedings, or upon request by an international organization
of which SACE or the Republic of Italy is a member;

with the consent of the Borrower, not to be unreasonably withheld;
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required or requested to be disclosed by any court of competent jurisdiction,
tribunal, administrative or public agency or other governmental, banking,
taxation or other regulatory authority or similar entities;

required to be disclosed in connection with, and for the purposes of, any
litigation, arbitration, administrative or other investigations, claim, action,
proceeding or disputes;

required to be disclosed to an export credit agency; or

to any rating agency (including its professional advisors) as may be required
to enable such rating agency to carry out its normal rating activities in relation
to this Agreement and/or the Borrower.

Disclosure to Numbering Service Providers

Any Finance Party may disclose to any national or international numbering
service provider appointed by that Finance Party to provide identification
numbering services in respect of this Agreement, the Facility and/or the
Borrower the following information:

(1) name of the Borrower;

(ii) country of domicile of the Borrower;

(iii) place of incorporation the Borrower;

(iv) date of this Agreement;

(v) Clause 40 (Governing Law);

(vi) the names of the Agent and the Mandated Lead Arrangers;

(vii)  date of each amendment and restatement of this Agreement;

(viii)  amount of Total Commitments;

(ix) currency of the Facility;

x) type of Facility;

(xi) ranking of Facility;

(xii)  Final Repayment Date for the Facility;

(xiii) changes to any of the information previously supplied pursuant to
paragraphs (i) to (xii) above; and

(xiv)  such other information agreed between such Finance Party and the
Borrower,

to enable such numbering service provider to provide its usual syndicated
loan numbering identification services.

The Parties acknowledge and agree that each identification number assigned
to this Agreement, the Facility and/or the Borrower by a numbering service
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provider and the information associated with each such number may be
disclosed to users of its services in accordance with the standard terms and
conditions of that numbering service provider.

The Borrower represents that none of the information set out in paragraphs (i)
to (xiv) of paragraph (a) above is, nor will at any time be, unpublished price-
sensitive information.

Entire Agreement

This Clause 36 (Confidential information) constitutes the entire agreement
between the Parties in relation to the obligations of the Finance Parties under
the Finance Documents regarding Confidential Information and supersedes
any previous agreement, whether express or implied, regarding Confidential
Information.

Inside Information

Each of the Finance Parties acknowledges that some or all of the Confidential
Information is or may be price-sensitive information and that the use of such
information may be regulated or prohibited by applicable legislation including
securities law relating to insider dealing and market abuse and each of the
Finance Parties undertakes not to use any Confidential Information for any
unlawful purpose.

Notification of Disclosure

Each of the Finance Parties agrees (to the extent permitted by law and
regulation) to inform the Borrower:

of the circumstances of any disclosure of Confidential Information made
pursuant to sub-paragraph (v) of paragraph (b) of Clause 36.2 (Disclosure of
Confidential Information) except where such disclosure is made to any of the
persons referred to in that paragraph during the ordinary course of its
supervisory or regulatory function; and

upon becoming aware that Confidential Information has been disclosed in
breach of this Clause 36 (Confidential information).

Continuing Obligations

The obligations in this Clause 36 (Confidential Information) are continuing
and, in particular, shall survive and remain binding on each Finance Party for
a period of 12 months from the earlier of:

the date on which all amounts payable by the Borrower under or in connection
with this Agreement have been paid in full and all Commitments have been
cancelled or otherwise cease to be available; and

the date on which such Finance Party otherwise ceases to be a Finance
Party.
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Press release

No Party will issue any press release or make any public announcement in
relation to the transaction without the prior consent of SACE and the other
Parties, which will not be unreasonably withheld, with the exception for the
avoidance of doubt of the law on ratification of this Agreement by the National
Assembly of the Republic of Serbia.

SACE Confidential Information

The Borrower agrees to keep any and all information relating to the SACE
Guarantee or the SACE Guarantee Fee of which the Borrower becomes
aware or which is received by Borrower from any Finance Party or SACE
("SACE Confidential Information") confidential and not to disclose it to
anyone, and to ensure that all SACE Confidential Information is protected with
security measures and a degree of care that would apply to its own
confidential information.

CONFIDENTIALITY OF FUNDING RATES
Confidentiality and disclosure

The Agent and the Borrower agree to keep each Funding Rate confidential
and not to disclose it to anyone, save to the ltalian Guarantee Providers and
to the extent permitted by paragraphs (b) and (c) below.

The Agent may disclose:

® any Funding Rate to the Borrower pursuant to Clause 8.4 (Notification
of rates of interest); and

(ii) any Funding Rate to any person appointed by it to provide
administration services in respect of one or more of the Finance
Documents to the extent necessary to enable such service provider to
provide those services if the service provider to whom that information
is to be given has entered into a confidentiality agreement
substantially in the form of the LMA Master Confidentiality Undertaking
for Use With Administration/Settlement Service Providers or such
other form of confidentiality undertaking agreed between the Agent
and the relevant Lender.

The Agent may disclose any Funding Rate, and the Borrower may disclose
any Funding Rate, to:

® any of its Affiliates and any of its or their officers, ministers, directors,
employees, professional advisers, auditors, partners and
Representatives if any person to whom that Funding Rate is to be
given pursuant to this paragraph (i) is informed in writing of its
confidential nature and that it may be price-sensitive information
except that there shall be no such requirement to so inform if the
recipient is subject to professional obligations to maintain the
confidentiality of that Funding Rate or is otherwise bound by
requirements of confidentiality in relation to it;
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(ii) any person to whom information is required or requested to be
disclosed by any court of competent jurisdiction or any governmental,
banking, taxation or other regulatory authority or similar body, the rules
of any relevant stock exchange or pursuant to any applicable law or
regulation if the person to whom that Funding Rate is to be given is
informed in writing of its confidential nature and that it may be price-
sensitive information except that there shall be no requirement to so
inform if, in the opinion of the Agent or the Borrower, as the case may
be, it is not practicable to do so in the circumstances;

(iii) any person to whom information is required to be disclosed in
connection with, and for the purposes of, any litigation, arbitration,
administrative or other investigations, proceedings or disputes if the
person to whom that Funding Rate is to be given is informed in writing
of its confidential nature and that it may be price-sensitive information
except that there shall be no requirement to so inform if, in the opinion
of the Agent or the Borrower, as the case may be, it is not practicable
to do so in the circumstances; and

(iv) any person with the consent of the relevant Lender.
Related obligations

The Agent and the Borrower acknowledge that each Funding Rate is or may
be price-sensitive information and that its use may be regulated or prohibited
by applicable legislation including securities law relating to insider dealing and
market abuse and the Agent and the Borrower undertake not to use any
Funding Rate for any unlawful purpose.

The Agent and the Borrower agree (to the extent permitted by law and
regulation) to inform the relevant Lender:

0] of the circumstances of any disclosure made pursuant to paragraph
(c)(ii) of Clause 37.1 (Confidentiality and disclosure) except where
such disclosure is made to any of the persons referred to in that
paragraph during the ordinary course of its supervisory or regulatory
function; and

(ii) upon becoming aware that any information has been disclosed in
breach of this Clause 37 (Confidentiality of Funding Rates).

No Event of Default

No Event of Default will occur under Clause 21.2 (Other obligations) by
reason only of the Borrower's failure to comply with this Clause 37
(Confidentiality of Funding Rates).

COUNTERPARTS

Each Finance Document may be executed in any number of counterparts,
and this has the same effect as if the signatures on the counterparts were on
a single copy of the Finance Document.
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GOVERNING LANGUAGE

This Agreement shall be executed in the English language and may, for
information purposes, be translated into any other language. In the event of
any conflict or inconsistency between the English language version and a
version in any other language, or any dispute regarding the interpretation of
any provision in the English language version or such other language version
of this Agreement, the English language version of this Agreement shall
prevail and questions of interpretation shall be addressed solely by reference
to the English language version.

GOVERNING LAW

This Agreement and any non-contractual obligations arising out of or in
connection with it are governed by English law.

ARBITRATION
Arbitration

Subject to Clause 41.5 (Agent's option), any dispute arising out of or in
connection with this Agreement (including a dispute relating to the existence,
validity or termination of this Agreement or any non-contractual obligation
arising out of in connection with this Agreement) (a "Dispute") shall be
referred to and finally resolved by arbitration under the Arbitration Rules of the
London Court of International Arbitration (LCIA) (the "Rules").

Formation of arbitral tribunal, seat and language of arbitration

The arbitral tribunal shall consist of three arbitrators. Each party shall be
entitled to nominate an arbitrator. The claimant(s), irrespective of number,
shall nominate jointly one arbitrator; the respondent(s), irrespective of
number, shall nominate jointly the second arbitrator, and a third arbitrator
(who shall act as Chairman) shall be appointed by the arbitrators nominated
by the claimant(s) and respondent(s) or, in the absence of agreement on the
third arbitrator within fifteen (15) days of the appointment of the second
arbitrator, by the LCIA Court (as defined in the Rules). If the parties are
unable to agree in writing as to which parties are the claimant(s) and
respondent(s) then the appointment of arbitrators will take place in
accordance with Article 8 of the Rules.

The seat of arbitration shall be London, England.

The language of the arbitration shall be English.

Recourse to courts

For the purposes of arbitration pursuant to this Clause 41 (Arbitration), the
Parties waive any right of application to determine a preliminary point of law

or appeal on a point of law under Sections 45 and 69 of the Arbitration Act
1996.
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Italian Guarantee Providers

The Parties agree that each Italian Guarantee Provider shall be a party to this
arbitration agreement.

Each Italian Guarantee Provider has the right to enforce and to enjoy the
benefit of Clause 40 (Governing Law) and this Clause 41 (Arbitration), subject
to the provisions of the Third Parties Act.

Agent's option

Before the Finance Parties have filed, as the case may be, a Request for
Arbitration or Response (in each case, as defined in the Rules) the Agent may
(and shall, if so instructed by the Majority Lenders) by notice in writing to all
other Parties require that all Disputes or a specific Dispute be heard by a
court of law. If the Agent gives such notice, the Dispute to which such notice
refers shall be determined in accordance with Clause 42 (Jurisdiction of
English courts).

JURISDICTION OF ENGLISH COURTS

If the Agent issues a notice pursuant to Clause 41.5 (Agent's option), the
provisions of this Clause 42 (Jurisdiction of English Courts) shall apply.

Jurisdiction
The courts of England shall have exclusive jurisdiction to settle any Dispute.

The Parties agree that the courts of England are the most appropriate and
convenient court to settle any Dispute and accordingly no Party will argue to
the contrary.

SERVICE OF PROCESS

Without prejudice to any other mode of service allowed under any relevant
law, the Borrower:

(1) irrevocably appoints the Ambassador (the head of diplomatic mission
and/or the permanent or interim chargé d’affaires, as the case may be)
of the Republic of Serbia to the Court of St. James’ at 28 Belgrave
Square London SW1X 8QB United Kingdom or should the Embassy
change its address, at such changed address in the United Kingdom,
as its agent for service of process in relation to any proceedings
before the English courts in connection with any Finance Document.
Further or in the alternative, the Borrower agrees to service of process
on it by special delivery post addressed to the Ambassador as
specified above; and

(ii) agrees that failure by an agent for the service of process to notify the
Borrower of the process will not invalidate the proceedings concerned.

If any person appointed as an agent for service of process is unable for any
reason to act as agent for service of process, the Borrower must immediately
(and in any event within thirty (30) days of such event taking place) appoint
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another agent on terms acceptable to the Agent. Failing this, the Agent may
appoint another agent for this purpose.

WAIVER OF IMMUNITY

The Borrower irrevocably waives generally all immunity it or its assets or
revenues may otherwise have in any jurisdiction, including, without limitation,
immunity in respect of:

0] jurisdiction of any court or tribunal;

(ii) the giving of any relief by way of injunction or order for specific
performance or for the recovery of assets or revenues;

(iii) any process for execution of any award or judgment against its
property;

(iv) service of process; and

V) the issue of any process against its assets or revenues for the
enforcement of a judgment or, in an action in rem, for the arrest,
detention or sale of any of its assets and revenues,

and to the extent that in any such jurisdiction there may be attributed to itself
or its assets such immunity (whether or not claimed), the Borrower irrevocably
consents to the enforcement of any judgment or award and agrees not to
claim and irrevocably waives such immunity to the fullest extent permitted by
the laws of the jurisdiction, subject to paragraph (d) below.

The Borrower agrees that in any proceedings in England this waiver shall
have the fullest scope permitted by the English State Immunity Act 1978 and
that this waiver is intended to be irrevocable for the purposes of the English
State Immunity Act 1978.

Without limitation to the obligations of the Borrower under paragraphs (a) and
(b) above, in respect of any proceedings arising out of or in connection with
the enforcement and/or execution of any award or judgment made against it,
the Borrower hereby submits to the jurisdiction of any court in which any such
proceedings are brought.

Notwithstanding the provisions of Clause 44 (Waiver of Immunity) (a) to (c)
above, the Borrower does not waive any immunity from enforcement in
respect of any Excluded Assets.

This Agreement has been entered into on the date stated at the beginning of
this Agreement.
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SCHEDULE 1

THE ORIGINAL PARTIES

PART A

THE BORROWER

Name of Borrower

Address

THE REPUBLIC OF SERBIA,
REPRESENTED BY THE
GOVERNMENT OF THE REPUBLIC OF
SERBIA ACTING THROUGH THE
MINISTRY OF FINANCE

Address:

Attention:
Email:

Kneza Milosa 20, 11000 Belgrade,
Republic of Serbia

Minister of Finance
kabinet@mfin.gov.rs/uprava@javnidug.gov.rs
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PART B

THE MANDATED LEAD ARRANGERS

Name of Mandated Lead
Arrangers

Address

DEUTSCHE BANK S.P.A.

Address:

Attention:

Email:

Piazza del Calendario, 3
20126 Milan
Italy

Structured Trade & Export Finance:

Marco Poma
Riccardo Rocchio
Fabiola Venditto

stefpec.db@actaliscertymail.it
marco.poma@db.com
riccardo.rocchio@db.com
fabiola.venditto@db.com

SOCIETE GENERALE

Address:

Attention:

Email:

Tel:

Leqgal entity address

Société Générale
29 Boulevard Haussmann
75009 Paris

France

Operational matters address:

Société Générale
GLBA/CPM/RAI/FRA

Immeuble Alicante — Socle 5éme étage
17 Cours Valmy

CS 50138

92972 Paris La Défense Cedex

Bouchra BOUMEZOUED
Gracielle FERNANDES

bouchra.boumezoued@sgcib.com
gracielle.fernandes@sgcib.com

Copy:
alexia.de-montessus@sgcib.com
laura.fourcade @sgcib.com

+33157291312/+33 15898 2858
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PART C

THE DOCUMENTATION BANK

Name of Documentation Bank

Address

SOCIETE GENERALE

Address:

Attention:

Email:

Tel:

Legal entity address
Société Générale

29 Boulevard Haussmann
75009 Paris

France

Operational matters address:

Société Générale
GLBA/CPM/RAI/FRA

Immeuble Alicante — Socle 5éme étage
17 Cours Valmy

CS 50138

92972 Paris La Défense Cedex

Bouchra BOUMEZOUED
Gracielle FERNANDES

bouchra.boumezoued@sgcib.com
gracielle.fernandes@sgcib.com

Copy:
alexia.de-montessus@sgcib.com
laura.fourcade @sgcib.com

+33157291312/+3315898 2858
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PART D

THE ORIGINAL LENDERS

Name of Original

Lenders Commitment Address

DEUTSCHE BANK | EUR 100,000,000 | Address: Piazza del Calendario, 3
S.P.A. 20126 Milan
Italy

Attention: Structured Trade & Export Finance:
Marco Poma
Riccardo Rocchio
Fabiola Venditto

Email: stefpec.db@actaliscertymail.it
marco.poma@db.com
riccardo.rocchio@db.com
fabiola.venditto@db.com

SQCIETE EUR 100,000,000 | Address: Legal entity address
GENERALE Société Générale
29 Boulevard Haussmann

75009 Paris

France

Operational matters address:
Société Générale
GLBA/CPM/RAI/FRA

Immeuble Alicante — Socle 5eme
étage

17 Cours Valmy

CS 50138

92972 Paris La Défense Cedex

Attention: Bouchra BOUMEZOUED
Gracielle FERNANDES

Email: bouchra.boumezoued@sgcib.com
gracielle.fernandes@sgcib.com

Copy:
alexia.de-montessus@sgcib.com
laura.fourcade @sgcib.com

Tel: +33157291312/+3315898 2858

Total
Commitments:
EUR 200,000,000
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PART E

THE AGENT

Name of Agent

Address

DEUTSCHE BANK AG, LONDON BRANCH

Address:

Attention:

Email:

Deutsche Bank AG, London Branch
Winchester House

1 Great Winchester Street

London

EC2N 2DB

United Kingdom

Trust & Agency Services
Michael O Caoinlean
Vikki Adams

LoanAgency.London@db.com
michael.o-caoinlean@db.com
vikki.adams@db.com
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PART F

THE SACE AGENT

Name of SACE Agent

Address

DEUTSCHE BANK S.P.A.

Address:

Email:

Attention:

Piazza del Calendario, 3
20126 Milan
Italy

Structured Trade & Export Finance:

Marco Poma
Riccardo Rocchio
Fabiola Venditto

stefpec.db@actaliscertymail.it
marco.poma@db.com
riccardo.rocchio@db.com
fabiola.venditto@db.com
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SCHEDULE 2
CONDITIONS PRECEDENT TO INITIAL UTILISATION
Borrower

A copy, certified as a true copy by or on behalf of the Borrower, of the law on
ratification of this Agreement, together with evidence of such law being
published in the Official Gazette of the Republic of Serbia.

A certified copy of a decision of the Government of the Republic of Serbia: (i)
approving the borrowing by the Borrower under this Agreement and other
Finance Documents; (ii) and authorising the Minister of Finance of the
Republic of Serbia to execute the Finance Documents on behalf of the
Republic of Serbia.

A certified copy of KZ forms (in Serbian: "KZ obrasci") evidencing that this
Agreement has been duly reported to the Central Bank.

A certificate of a Borrower Authorised Signatory setting out the full name, title
and true signature of each representative of the Borrower authorised to sign,
on behalf of the Borrower, the Finance Documents and any documents to be
delivered by the Borrower pursuant to the Finance Documents.

A certificate of the Minister of Finance of the Republic of Serbia confirming
that the borrowing of the full amount of the Facility would not cause any
borrowing, guaranteeing or similar limit binding on the Borrower or the
Republic of Serbia to be breached.

Copy of the State Budget Law for 2024.

A certificate from the Minister of Finance confirming that all amounts due and
payable by the Borrower under the Finance Documents are and will be
reflected in the relevant annual budget of the Republic of Serbia until there
are no Commitments and all outstanding amounts have been paid.

SACE documents

A copy of the SACE Guarantee duly executed by all parties to it.

Evidence that all conditions to the effectiveness of the SACE Guarantee
(including, without limitation, the payment of the SACE Guarantee Fee) have
been satisfied.

Written confirmation from SACE that the Borrower has entered into the Push
Letter (in form and substance satisfactory to SACE).

Finance Documents
This Agreement duly executed by all original parties to it.
The Fee Letters duly executed by all parties to them.

The Side Letter duly executed by all parties to it.
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Legal Opinions

A legal opinion of Watson Farley & Williams LLP, legal advisers to the
Finance Parties and SACE at the date of this Agreement, as to English law,
substantially in the form distributed to such Finance Parties and SACE prior to
the date of this Agreement.

A legal opinion of Studio Legale Associato a Watson Farley & Williams, legal
advisers to the Finance Parties at the date of this Agreement, as to Italian
law, substantially in the form distributed to such Finance Parties prior to the
date of this Agreement.

A legal opinion of BDK Advokati, legal advisers to the Finance Parties and
SACE at the date of this Agreement, as to Serbian law, substantially in the
form distributed to such Finance Parties and SACE prior to the date of this
Agreement.

A legal opinion of the Ministry of Justice of the Republic of Serbia,
substantially in the form distributed to the Finance Parties and SACE prior to
the date of this Agreement.

Other Documents and Evidence

Evidence that the fees, costs and expenses then due from the Borrower
pursuant to Clause 11 (Fees) and Clause 17 (Costs and Expenses) have
been paid, or will be paid, by the Utilisation Date.

Evidence that any process agent referred to in Clause 43 (Service of process)
has accepted its appointment.

Any document required by a Finance Party or SACE for the purpose of
complying with its requirements relating to data protection laws or "know your
customer” checks.

The risk mitigation instruments, entered into for the benefit of the relevant
Lenders, are in full force and effect and in form and substance satisfactory to
the relevant Lenders and have been notified to SACE.

A copy of any Authorisation or other document, opinion or assurance,
consent, licence, approval, registration or declaration as may be required by
or from the Borrower to enable it to enter into and perform its obligations and
incur any liabilities under the Finance Documents.
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SCHEDULE 3
FORM OF UTILISATION REQUEST

From: [Borrower] (the "Borrower")

To: [Agent]
Dated: [o]
Dear Sirs
[Borrower] — [e] Facility Agreement
dated [e] (the "Agreement")
Utilisation Request No. [e]
1 We refer to the Agreement. This is a Utilisation Request. Terms defined in the

Agreement have the same meaning in this Utilisation Request unless given a
different meaning in this Utilisation Request.

2 We wish to borrow the Loan on the following terms:

Proposed Utilisation Date: [e] (or, if that is not a Business Day, the next
Business Day)

Amount: [e] or, if less, the Available Facility

3 The proposed Loan is to be made for general budgetary and operational
purposes of the Borrower.

4 For the avoidance of doubt, we confirm that no part of the proposed Loan will
be used for the purpose of financing the Borrower’s current liquidity purposes
(finansiranje tekuce likvidnosti) within the meaning of Serbian Public Debt Act
(Zakon o javnom dugu, "Official Gazette of the Republic of Serbia" nos.
61/2005, 107/2009, 78/2011, 68/2015, 95/2018, 91/2019 and 149/2020, as
may be amended or replaced from time to time.

5 We agree that we will not hold any Finance Party or SACE responsible for
any delay in making the Loan pursuant to this Utilisation Request which
occurs as a result of you making any such request.

6 The proceeds of this Loan should be credited to the following account of the
Borrower:
[e]

7 We confirm that each condition specified in Clause 4.2 (Further conditions

precedent) of the Agreement is satisfied on or prior to the date of this
Utilisation Request.

8 This Utilisation Request is irrevocable.

Yours faithfully
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Borrower Authorised Signatory for and on behalf of the Borrower
[name of Borrower]
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SCHEDULE 4
FORM OF TRANSFER CERTIFICATE
To: [o]

From: [Deutsche Bank S.P.A] [Société Générale] (the "Existing Lender") and [the
New Lender] (the "New Lender")

Dated: [o]

Facility agreement (the "Agreement") dated [e] 2024 between (i) the Republic of
Serbia, represented by the government of the Republic of Serbia acting
through the Ministry of Finance as the borrower, (ii) the banks and financial
institutions named in the Agreement as the lenders, (iii) Société Générale as
documentation bank, (iv) the banks and financial institutions named in the
Agreement as the mandated lead arrangers, (v) Deutsche Bank AG, London
Branch as the agent and (vi) Deutsche Bank S.P.A as the SACE agent relating
to aloan facility of up to EUR 200,000,000.

1 We refer to the Agreement. This is Transfer Certificate. Terms defined in the
Agreement have the same meaning in this Transfer Certificate unless given a
different meaning in this Transfer Certificate.

2 We refer to Clause 22.5 (Procedure for Transfer) of the Agreement:

(a) the Existing Lender and the New Lender agree to the Existing Lender
transferring to the New Lender by novation, and in accordance with Clause
22.5 (Procedure for Transfer) of the Agreement, all the Existing Lender's
rights and obligations under the Agreement and the other Finance Documents
which relate to that portion of the Existing Lender's Commitment(s) and
participations in the Loan under the Agreement as specified in the Schedule;

(b) the proposed Transfer Date is [e];

(© the Facility Office and address, fax number and attention details for notices of
the New Lender for the purposes of Clause 31.2 (Addresses) of the
Agreement are set out in the Schedule.

3 The New Lender expressly acknowledges the limitations on the Existing
Lender's obligations set out in paragraph (c) of Clause 22.4 (Limitation of
Responsibility of Existing Lenders) of the Agreement.

4 This Transfer Certificate may be executed in any number of counterparts and
this has the same effect as if the signatures on the counterparts were on a
single copy of this Transfer Certificate.

5 This Transfer Certificate, and any non-contractual obligations arising out of or
in connection with it, are governed by English law.

6 This Transfer Certificate has been entered into on the date stated at the
beginning of this Transfer Certificate.
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THE SCHEDULE
COMMITMENT/RIGHTS AND OBLIGATIONS TO BE TRANSFERRED
[insert relevant details]

[Facility Office address, fax number and attention details for notices and account
details for payments,]

THE EXISTING LENDER
For and on behalf of

)
[DEUTSCHE BANK S.P.A.] [SOCIETE GENERALE] )
By:

THE NEW LENDER.

For and on behalf of
[e]
By:

N— N

This Transfer Certificate is acknowledged by the Agent and the Transfer Date is
confirmed as [e].

THE AGENT

For and on behalf of
[DEUTSCHE BANK AG, LONDON BRANCH ] )
By:
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SCHEDULE 5
FORM OF ASSIGNMENT AGREEMENT
To: DEUTSCHE BANK AG, LONDON BRANCH as Agent
The Borrower

From: [Deutsche Bank S.P.A] [Société Générale] (the "Existing Lender") and [the
New Lender] (the "New Lender")

Dated: [o]

Facility agreement (the "Agreement") dated [¢] 2024 between (i) the Republic of
Serbia, represented by the government of the Republic of Serbia acting
through the Ministry of Finance as the borrower (the "Borrower"), (ii) the banks
and financial institutions named in the Agreement as the lenders, (iii) Société
Générale as documentation bank, (iv) the banks and financial institutions
named in the Agreement as the mandated lead arrangers, (v) Deutsche Bank
AG, London Branch as the agent and (vi) Deutsche Bank S.P.A as the SACE
agent relating to a loan facility of up to EUR 200,000,000.

1 We refer to the Agreement. This is an Assignment Agreement. Terms defined
in the Agreement have the same meaning in this Assignment Agreement
unless given a different meaning in this Assignment Agreement.

2 We refer to Clause 22.6 (Procedure for Assignment) of the Agreement:

(@ the Existing Lender assigns absolutely to the New Lender all the rights of the
Existing Lender under the Agreement and the other Finance Documents
which relate to that portion of the Existing Lender's Commitment(s) and
participations in the Loan under the Agreement as specified in the Schedule;

(b) the Existing Lender is released from all the obligations of the Existing Lender
which correspond to that portion of the Existing Lender's Commitment(s) and
participations in the Loan under the Agreement specified in the Schedule;

(© the New Lender becomes a Party as a Lender and is bound by obligations
equivalent to those from which the Existing Lender is released under
paragraph (b) above.

3 The proposed Transfer Date is [e].

4 On the Transfer Date the New Lender becomes Party to the Finance
Documents as a Lender.

5 The Facility Office and address, fax number and attention details for notices
of the New Lender for the purposes of Clause 31.2 (Addresses) of the
Agreement are set out in the Schedule.

6 The New Lender expressly acknowledges the limitations on the Existing
Lender's obligations set out in paragraph (c) of Clause 22.4 (Limitation of
Responsibility of Existing Lenders) of the Agreement.
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This Assignment Agreement acts as notice to the Agent (on behalf of each
Finance Party) and, upon delivery in accordance with Clause 22.7 (Copy of
Transfer Certificate or Assignment Agreement to Borrower) of the Agreement,
to the Borrower (on behalf of the Borrower) of the assignment referred to in
this Assignment Agreement.

This Assignment Agreement may be executed in any number of counterparts
and this has the same effect as if the signatures on the counterparts were on
a single copy of this Assignment Agreement.

This Assignment Agreement and any non-contractual obligations arising out
of or in connection with it are governed by English law.

This Assignment Agreement has been entered into on the date stated at the
beginning of this Assignment Agreement.
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THE SCHEDULE

RIGHTS TO BE ASSIGNED AND OBLIGATIONS TO BE RELEASED AND
UNDERTAKEN

[insert relevant details]

[Facility office address, fax number and attention details for notices and account
details for payments,]

THE EXISTING LENDER

For and on behalf of )
[DEUTSCHE BANK S.P.A.] [SOCIETE GENERALE] )
By:

THE NEW LENDER

For and on behalf of
[e]
By:

— N

This Assignment Agreement is acknowledged by the Agent and the Transfer Date is
confirmed as [eo].

Signature of this Assignment Agreement by the Agent constitutes confirmation by the
Agent of receipt of notice of the assignment referred to herein, which notice the
Agent receives on behalf of each Finance Party.

THE AGENT

For and on behalf of )
[DEUTSCHE BANK AG, LONDON BRANCH ] )
By: )



Date:

To:
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SCHEDULE 6
LMA FORM OF CONFIDENTIALITY UNDERTAKING
[Letterhead of Potential Purchaser]
[e]
[insert name of Seller]
[Borrower] — [e] Facility Agreement

dated [e] (the "Agreement")

Borrower: (the "Borrower")

Date:

[e]

Amount: [e]

Agent:

[e]

Dear Sirs

We are considering acquiring an interest in the Agreement which, subject to the
Agreement, may be by way of novation, assignment, the entering into, whether
directly or indirectly, of a sub-participation or any other transaction under which
payments are to be made or may be made by reference to one or more Finance
Documents and/or the Borrower or by way of investing in or otherwise financing,
directly or indirectly, any such novation, assignment, sub-participation or other
transaction (the "Acquisition"). In consideration of you agreeing to make available to
us certain information, by our signature of this letter we agree as follows
(acknowledged and agreed by you by your signature of a copy of this letter):

1

(@)

Confidentiality Undertaking

We undertake (a) to keep all Confidential Information confidential and not to
disclose it to anyone, save to the extent permitted by Clause 2 (Permitted
Disclosure) below and to ensure that all Confidential Information is protected
with security measures and a degree of care that would apply to our own
confidential information and (b) until the Acquisition is completed to use the
Confidential Information only for the Permitted Purpose.

Permitted Disclosure
You agree that we may disclose:

to any of our Affiliates and any of our or their officers, directors, employees,
professional advisers and auditors such Confidential Information as we shall
consider appropriate if any person to whom the Confidential Information is to
be given pursuant to this paragraph (a) is informed in writing of its confidential
nature and that some or all of such Confidential Information may be price-
sensitive information, except that there shall be no such requirement to so
inform if the recipient is subject to professional obligations to maintain the
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confidentiality of the information or is otherwise bound by requirements of
confidentiality in relation to the Confidential Information;

subject to the requirements of the Agreement, to any person:

0] to (or through) whom we assign or transfer (or may potentially assign
or transfer) all or any of our rights and/or obligations which we may
acquire under the Agreement such Confidential Information as we
shall consider appropriate if the person to whom the Confidential
Information is to be given pursuant to this sub-paragraph (i) of
paragraph (b) of Clause 2 (Permitted Disclosure) has delivered a letter
to us in equivalent form to this letter;

(ii) with (or through) whom we enter into (or may potentially enter into)
any sub-participation in relation to, or any other transaction under
which payments are to be made or may be made by reference to the
Agreement or the Borrower such Confidential Information as we shall
consider appropriate if the person to whom the Confidential
Information is to be given pursuant to this sub-paragraph (ii) of
paragraph (b) of Clause 2 (Permitted Disclosure) has delivered a letter
to us in equivalent form to this letter;

(iii) to whom information is required or requested to be disclosed by any
governmental, banking, taxation or other regulatory authority or similar
body, the rules of any relevant stock exchange or pursuant to any
applicable law or regulation such Confidential Information as we shall
consider appropriate; and

(iv) notwithstanding paragraphs (a) and (b) above, Confidential
Information to such persons to whom, and on the same terms as, a
Finance Party is permitted to disclose Confidential Information under
the Agreement, as if such permissions were set out in full in this letter
and as if references in those permissions to Finance Party were
references to us.

Notification of Disclosure
We agree (to the extent permitted by law and regulation) to inform you:

of the circumstances of any disclosure of Confidential Information made
pursuant to sub-paragraph (iii) of paragraph (b) of Clause 2 (Permitted
Disclosure) above except where such disclosure is made to any of the
persons referred to in that Clause during the ordinary course of its supervisory
or regulatory function; and

upon becoming aware that Confidential Information has been disclosed in
breach of this letter.

Return of Copies

If we do not enter into the Acquisition and you so request in writing, we shall
return or destroy all Confidential Information supplied by you to us and
destroy or permanently erase (to the extent technically practicable) all copies
of Confidential Information made by us and use our reasonable endeavours to
ensure that anyone to whom we have supplied any Confidential Information
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destroys or permanently erases (to the extent technically practicable) such
Confidential Information and any copies made by them, in each case save to
the extent that we or the recipients are required to retain any such
Confidential Information by any applicable law, rule or regulation or by any
competent judicial, governmental, supervisory or regulatory body or in
accordance with internal policy, or where the Confidential Information has
been disclosed under sub-paragraph (i) of paragraph (b) of Clause 2
(Permitted Disclosure) above.

Continuing Obligations

The obligations in this letter are continuing and, in particular, shall survive and
remain binding on us until (a) if we become a party to the Agreement as a
lender of record, the date on which we become such a party to the
Agreement; (b) if we enter into the Acquisition but it does not result in us
becoming a party to the Agreement as a lender of record, the date falling 12
months after the date on which all of our rights and obligations contained in
the documentation entered into to implement the Acquisition have terminated,;
or (c) in any other case the date falling 12 months after the date of our final
receipt (in whatever manner) of any Confidential Information.

No Representation; Consequences of Breach, etc.
We acknowledge and agree that:

neither you, nor the Borrower nor any of your or their respective officers,
employees or advisers (each a "Relevant Person") (i) make any
representation or warranty, express or implied, as to, or assume any
responsibility for, the accuracy, reliability or completeness of any of the
Confidential Information or any other information supplied by you or the
assumptions on which it is based or (i) shall be under any obligation to
update or correct any inaccuracy in the Confidential Information or any other
information supplied by you or be otherwise liable to us or any other person in
respect of the Confidential Information or any such information; and

you or the Borrower may be irreparably harmed by the breach of the terms of
this letter and damages may not be an adequate remedy; each Relevant
Person may be granted an injunction or specific performance for any
threatened or actual breach of the provisions of this letter by us.

Entire Agreement: No Waiver; Amendments, etc.

This letter constitutes the entire agreement between us in relation to our
obligations regarding Confidential Information and supersedes any previous
agreement, whether express or implied, regarding Confidential Information.

No failure to exercise, nor any delay in exercising, any right or remedy under
this letter will operate as a waiver of any such right or remedy or constitute an
election to affirm this letter. No election to affirm this letter will be effective
unless it is in writing. No single or partial exercise of any right or remedy will
prevent any further or other exercise or the exercise of any other right or
remedy under this letter.

The terms of this letter and our obligations under this letter may only be
amended or modified by written agreement between us.
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Inside Information

We acknowledge that some or all of the Confidential Information is or may be
price-sensitive information and that the use of such information may be
regulated or prohibited by applicable legislation including securities law
relating to insider dealing and market abuse and we undertake not to use any
Confidential Information for any unlawful purpose.

Nature of Undertakings

The undertakings given by us under this letter are given to you and are also
given for the benefit of the Borrower.

Third Party Rights

Subject to this Clause 10 (Third Party Rights) and to Clauses 6 (No
Representation; Consequences of Breach, etc) and 9 (Nature of
Undertakings), a person who is not a party to this letter has no right under the
Contracts (Rights of Third Parties) Act 1999 (the Third Parties Act) to enforce
or to enjoy the benefit of any term of this letter.

The Relevant Persons may enjoy the benefit of the terms of Clauses 6 (No
Representation; Consequences of Breach, etc.) and 9 (Nature of
Undertakings) subject to and in accordance with this Clause 10 (Third Party
Rights) and the provisions of the Third Parties Act.

Notwithstanding any provisions of this letter, the parties to this letter do not
require the consent of any Relevant Person to rescind or vary this letter at any
time.

Governing Law and Jurisdiction

This letter (including the agreement constituted by your acknowledgement of
its terms) (the "Letter") and any non-contractual obligations arising out of or in
connection with it (including any non-contractual obligations arising out of the
negotiation of the transaction contemplated by this Letter) are governed by
English law.

The courts of England have exclusive jurisdiction to settle any dispute arising
out of or in connection with this Letter (including a dispute relating to any non-
contractual obligation arising out of or in connection with either this Letter or
the negotiation of the transaction contemplated by this Letter).

Bail-in

It is agreed that, notwithstanding any other term of any agreement,
arrangement or understanding between us, each of us acknowledges and
accepts that any liability either of us has to the other under or in connection
with this letter may be subject to Bail-In Action by the relevant Resolution
Authority and acknowledges and accepts to be bound by the effect of:

any Bail-In Action in relation to any such liability, including (without limitation):
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0] a reduction, in full or in part, in the principal amount, or outstanding
amount due (including any accrued but unpaid interest) in respect of
any such liability;

(ii) a conversion of all, or part of, any such liability into shares or other
instruments of ownership that may be issued to, or conferred on, it;
and

(i) a cancellation of any such liability; and

(b) a variation of any term of this letter to the extent necessary to give effect to
any Bail-In Action in relation to any such liability.]*

13 Definitions

In this letter (including the acknowledgement set out below) terms defined in
the Agreement shall, unless the context otherwise requires, have the same
meaning and:

"Article 55 BRRD" means Article 55 of Directive 2014/59/EU establishing a
framework for the recovery and resolution of credit institutions and investment
firms (as amended or re-enacted).

"Bail-In Action" means the exercise of any Write-down and Conversion
Powers.

"Bail-In Legislation" means:

(a) in relation to an EEA Member Country which has implemented, or
which at any time implements, Article 55 BRRD, the relevant
implementing law or regulation as described in the EU Bail-In
Legislation Schedule from time to time; and

(b) in relation to any state other than such an EEA Member Country and
the United Kingdom, any analogous law or regulation from time to time
which requires contractual recognition of any Write-down and
Conversion Powers contained in that law or regulation.

"Confidential Information” means all information relating to the Borrower,
the Finance Documents, the Facility and/or the Acquisition which is provided
to us in relation to the Finance Documents or the Facility by you or any of
your affiliates or advisers, in whatever form, and includes information given
orally and any document, electronic file or any other way of representing or
recording information which contains or is derived or copied from such
information but excludes information that:

(a) is or becomes public information other than as a direct or indirect
result of any breach by us of this letter; or

(b) is identified in writing at the time of delivery as non-confidential by you
or your advisers; or

' To be included if required by the potential purchaser.
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(© is known by us before the date the information is disclosed to us by
you or any of your affiliates or advisers or is lawfully obtained by us
after that date, from a source which is, as far as we are aware,
unconnected with the Borrower and which, in either case, as far as we
are aware, has not been obtained in breach of, and is not otherwise
subject to, any obligation of confidentiality.

"EEA Member Country" means any member state of the European Union,
Iceland, Liechtenstein and Norway.

"EU Bail-In Legislation Schedule" means the document described as such
and published by the Loan Market Association (or any successor person)
from time to time.

"Permitted Purpose" means considering and evaluating whether to enter into
the Acquisition.

"Resolution Authority" means any body which has authority to exercise any
Write-down and Conversion Powers.

"Write-down and Conversion Powers" means:
(a) in relation to any Bail-In Legislation described in the EU Bail-In

Legislation Schedule from time to time, the powers described as such
in relation to that Bail-In Legislation in the EU Bail-In Legislation

Schedule;
(b) in relation to any other applicable Bail-In Legislation:
0] any powers under that Bail-In Legislation to cancel, transfer or

dilute shares issued by a person that is a bank or investment
firm or other financial institution or affiliate of a bank,
investment firm or other financial institution, to cancel, reduce,
modify or change the form of a liability of such a person or any
contract or instrument under which that liability arises, to
convert all or part of that liability into shares, securities or
obligations of that person or any other person, to provide that
any such contract or instrument is to have effect as if a right
had been exercised under it or to suspend any obligation in
respect of that liability or any of the powers under that Bail-In
Legislation that are related to or ancillary to any of those
powers; and

(i) any similar or analogous powers under that Bail-In Legislation.
Any reference to a "regulation” includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmental, intergovernmental or supranational body, agency, department
or of any regulatory, self-regulatory or other authority or organisation.

Please acknowledge your agreement to the above by signing and returning the
enclosed copy.

Yours faithfully
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For and on behalf of
[Potential Purchaser]

To: [Potential Purchaser]

We acknowledge and agree to the above:

For and on behalf of
[Seller]



Delivery of a duly completed
Utilisation Request (Clause
5.1 (Delivery of the
Utilisation Request))

Agent notifies the Lenders of
the Loan in accordance with
Clause 5.4 (Lenders'
participation)

Agent notifies the Lenders
and the Borrower of the rate
of interest in accordance
with Clause 8.4 (Notification
of rates of interest)

Agent notifies the Lenders of
the amount of accrued
interest in accordance with
Clause 8.2 (Payment of
Interest)

EURIBOR is fixed

||U||

||U _ Xu

date of utilisation
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SCHEDULE 7

TIMETABLES

U-10 at 11:00 a.m.

U-3 at 12:00 p.m.

U-1

U-1

Quotation Day 11:00 a.m.
(Brussels time) in respect
of EURIBOR

X Business Days prior to date of utilisation
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SCHEDULE 8
FORM OF STATEMENT
From: The Republic of Serbia, acting through the Ministry of Finance and Budget
To: Deutsche Bank Ag, London Branch (acting in its capacity as “Agent”)
Dated:

The Republic of Serbia, acting through the Ministry of Finance — Facility Agreement
dated [ ] (the "Agreement")

Dear Sir/Madam,
We refer to the Agreement.

This is a statement in respect of the allocation of the proceeds of the Facility drawn
down under the Facility Agreement.

As at the date of this statement, the proceeds of the Facility drawn down have been
allocated and used by the Borrower as follows:

a) [x ] % to cover current public expenditures (personal expenditures,
employees’ wages, operating costs);

b) [x ] % to cover public debt and interest repayment;
c) [x ] % to cover intervention costs (e.g. economic aid); and
d) [ x] % to cover investment costs in the following sectors [e].

Yours faithfully,

Authorised Signatory for

The Republic Of Serbia, acting through the Ministry of Finance and Budget
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EXECUTION PAGE

THE BORROWER
THE REPUBLIC OF SERBIA, REPRESENTED BY THE GOVERNMENT OF THE
REPUBLIC OF SERBIA ACTING THROUGH THE MINISTRY OF FINANCE

By:

Name: SiniSa Mali

Title:  First Deputy Prime Minister and
Minister of Finance

THE MANDATED LEAD ARRANGERS
DEUTSCHE BANK S.P.A.

By:

Name: Jihanne Flegeau-Kihal
Title:  Attorney-in-Fact / Mandataire
SOCIETE GENERALE

By:

Name: Alexia De Montessus

Title:  Attorney-in-Fact

THE ORIGINAL LENDERS
DEUTSCHE BANK S.P.A.

By:

Name: Jihanne Flegeau-Kihal
Title:  Attorney-in-Fact / Mandataire

SOCIETE GENERALE

By:

Name: Alexia De Montessus

Title:  Attorney-in-Fact

THE DOCUMENTATION BANK
SOCIETE GENERALE

By:
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Name: Alexia De Montessus

Title:  Attorney-in-Fact

THE AGENT

DEUTSCHE BANK AG, LONDON
BRANCH

By:

Name: Aimée Fulling / David Contino

Title:  Vice President / Director

THE SACE AGENT
DEUTSCHE BANK S.P.A.

By:

Name: Jihanne Flegeau-Kihal

Title:  Attorney-in-Fact / Mandataire
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Datum 30. avgqust 2024. godine

REPUBLIKA SRBIJA KOJU ZASTUPA VLADA REPUBLIKE SRBIJE, POSTUPAJUCI PREKO
MINISTARSTVA FINANSIJA
kao Zajmoprimac

DEUTSCHE BANK S.P.A. i SOCIETE GENERALE
kao Ovlaséeni vodedi aranzeri

SOCIETE GENERALE
kao Dokumentaciona banka

FINANSIJSKIH INSTITUCIJA NAVEDENIH U DELU D PRILOGA 1
kao Prvobitni zajmodavci

DEUTSCHE BANK AG, LONDON BRANCH
kao Agent

DEUTSCHE BANK S.P.A.
kao SACE Agent

SACE UGOVOR O KREDITNOM ARANZMANU U IZNOSU DO 200.000.000 EVRA
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OVAJ UGOVOR zaklju¢en je dana _30. avgusta 2024. godine

STRANE

(1) REPUBLIKA SRBIJA, KOJU ZASTUPA VLADA REPUBLIKE SRBIJE, POSTUPAJUCI
PREKO MINISTARSTVA FINANSIJA, ¢iji su detalji navedeni u Delu A (Zajmoprimac)
Priloga 1 (Prvobitne ugovorne strane), kao zajmoprimac (u daljem tekstu: ,Zajmoprimac”);

(2) DEUTSCHE BANK S.P.A. i SOCIETE GENERALE, &iji detalji su navedeni u Delu B
(Ovlasceni vodeci aranzeri) Priloga 1 (Prvobitne ugovorne strane), kao ovladéeni vodedi
aranzeri (bilo da deluju pojedinaéno ili zajedno, u daljem tekstu: ,Ovlaséeni vodedi
aranzeri’);

(3) SOCIETE GENERALE, &iji detalji su navedeni u Delu C (Dokumentaciona banka) Priloga 1
(Prvobitne ugovorne strane), kao dokumentaciona banka (u daljem tekstu:
,Dokumentaciona banka”);

(4) FINANSIJSKE INSTITUCIJE, navedene u Delu D (Prvobitni zajmodavci) Priloga 1
(Prvobitne ugovorne strane), kao prvobitni zajmodavci (u daljem tekstu: ,Prvobitni
zajmodavci”);

(5) DEUTSCHE BANK AG, LONDON BRANCH, ¢&iji su detalji navedenu u Delu E (Agent)
Priloga 1 (Prvobitne ugovorne strane), kao agent (u daljem tekstu: ,Agent”);

(6) DEUTSCHE BANK S.P.A., Ciji su detalji navedeni u Delu F (SACE Agent) Priloga 1
(Prvobitne ugovorne strane), kao SACE agent (u daljem tekst: ,SACE Agent”).

OPERATIVNE ODREDBE
1 DEFINICIJE | TUMACEN]A
1.1 Definicije

U ovom Ugovoru:

,Povezano lice” znaci, u smislu bilo kog lica, Podruznicu ili Holding kompaniju tog lica ili
bilo koju drugu Podruznicu te Holding kompanije, pod uslovom da kada se koristi u odnosu

na Zajmoprimca, termin Povezano lice takode ukljuc€uje bilo koju agenciju Zajmoprimca.

»Anti-bojkot propis” oznaCava Regulativu Saveta EU br. 2271/96 od 22. novembra 1996.
godine ili bilo koji sli¢an primenljivi zakon ili propis protiv bojkota koji je donela Evropska

unija ili bilo koja od njenih drzava €lanica.

»<Anti-korupcioni propisi” oznaCavaju Zakon o spreCavanju podmicivanja iz 2010. godine,
Zakon o korupciji u inostranstvu iz 1977. godine Sjedinjenih Ameri¢kih Drzava, OECD
Konvenciju o borbi protiv podmicivanja stranih javnih sluzbenika u medunarodnim
poslovnim transakcijama od 17. decembra 1997. godine i sve relevantne zakone i propise
koji se primenjuju u odnosu na Zajmoprimca, Zajmodavca, Agenta, SACE Agenta i/ili SACE
u bilo kojoj jurisdikciji u vezi sa korupcijom stranih i domacih javnih sluzbenika, korupcijom

u privatnom sektoru ili bilo kojom slicnom praksom.
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,Propisi o spre€avanju pranja novca” oznacavaju sve zakone, pravila i propise koji se s
vremena na vreme primenjuju na bilo koju od Strana u vezi sa spre€avanjem pranja novca,
finansiranjem terorizma ili slicnih praksi.

,Jgovor o ustupanju” oznacCava sporazum &ija je sadrZina izraZzena u formi navedenoj u
Prilogu 5 (Obrazac ugovora o ustupanju) ili bilo kom drugom obliku dogovorenom izmedu
relevantnog ustupioca i primaoca.

,LOvlaséenje” oznaCava ovlaséenje, saglasnost, odobrenje, reSenje, licencu, izuzece,
podnesak, overu javnog beleznika ili registraciju.

,Period raspolozivosti sredstava” oznaCava period od i ukljuCuju¢i Datum stupanja na
snagu do i uklju€ujuéi datum koji pada 12 meseci nakon Datuma stupanja na snagu ovog
Ugovora.

.,Raspoloziva angazovana sredstva’ oznacavaju Angazovana sredstva Zajmodavca
umanjena za iznos njegovog uéesc¢a u bilo kom neizmirenom Zajmu.

.Raspoloziva kreditna sredstva” oznaCavaju ukupan trenutni iznos Raspolozivih
angazovanih sredstava svakog Zajmodavca.

,Ovlaséeni potpisnik Zajmoprimca” oznacava svako lice:

(a) ovlad¢eno da potpiSe bilo koji dokument koji e biti dostavljen u skladu
sa ili u vezi sa ovim Ugovorom u ime Zajmoprimca; i

(b) za koga je Agent primio zadovoljavajuci dokaz o takvom ovlaséenju i
primerak potpisa.

,Naknada za prevremenu otplatu” oznacava iznos (ako postoji) za koiji:

@) kamata, ne raCunajuéi Marginu, koju je Zajmodavac trebao da primi za period od
datuma prijema celog ili bilo kog dela njegovog uéedéa u Zajmu ili Neisplacenog
iznosa do poslednjeg dana teku¢eg Kamatnog perioda koji se odnosi na Zajam ili
Neisplaéeni iznos, da je primljen iznos glavnice ili Neisplaéeni iznos placen
poslednjeg dana tog Kamatnog perioda;

premasuje:

(b) iznos koji bi taj Zajmodavac mogao da dobije da je deponovao iznos jednak glavnici
ili Neisplaéenom iznosu kod vodeée banke za period od Radnog dana nakon
prijema ili naplate i zavrSetka poslednjeg dana tekuc¢eg Kamatnog perioda.

,Radni dan” oznaCava dan (osim subote ili nedelje) kada su banke otvorene za opsSte

poslove u Beogradu, Londonu, Milanu i Parizu i koji je TARGET dan (eng. Trans-European

Automated Real-time Gross Settlement Express Transfer payment system).

.centralna banka” ozna¢ava Narodnu banku Srbije.

»Zakon” oznaCava ameriCki Zakon o internim prihodima iz 1986. godine.

~Angazovana sredstava” oznacavaju:

(@) za Prvobitnog zajmodavca, iznos naspram njegovog imena u poglaviju
»~Angazovana sredstva” u Delu D (Prvobitni zajmodavci) Priloga 1 (Prvobitne

ugovorne strane) i iznos drugih Angazovanih sredstava koja se na njega prenesu po
osnovu ovog Ugovora; i
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(b) za svakog drugog Zajmodavca, iznos Angazovanih sredstava prenetih na njega po
ovom Ugovoru,

u meri u kojoj nisu otkazana, smanjena ili preneta po oshovu ovog Ugovora.

.Naknada za angazovana sredstva” ima znalenje koje joj je dato u Klauzuli 11.1
(Naknada za angaZovana sredstva).

.Poverljive informacije” ozna€avaju sve informacije u vezi sa Zajmoprimcem, bilo kojim
njegovom Povezanim licem, Finansijskim dokumentima ili Kreditnim aranzmanom o kojima
Finansijska strana ugovora stekne saznanje u tom svojstvu ili zbog potrebe da postane
Finansijska strana ugovora ili one informacije koje Finansijska strana primi zbog potrebe da
postane Finansijska strana po osnovu Finansijskih dokumenata ili Kredithog aranzmana,
bilo od:

(a) Zajmoprimca, bilo kog njegovog Povezanog lica ili njihovih savetnika; ili

(b) druge Finansijske strane, ukoliko je takvu informaciju Finansijska strana dobila
direktno ili indirektno od Zajmoprimca, bilo kog njegovog Povezanog lica ili njihovih
savetnika,

u bilo kom obliku, koje uklju€uju informacije date usmeno i putem bilo kog
dokumenta, elektronskog fajla ili na bilo koji drugi nacin predstavljanja ili snimanja
informacija koje sadrze ili su izvedene ili kopirane iz takvih informacija, ali isklju€uju:

0] informacije koje:

(A) jesu ili postaju javne informacije izuzev kada to predstavlja direktnu ili
indirektnu posledicu krSenja Klauzule 36 (Poverljive informacije)
Finansijske strane; ili

(B) su oznaCene u pisanoj formi u trenutku njihove isporuke kao
informacije koje nisu poverljive, od strane Zajmoprimca, bilo kog
njegovog Povezanog lica ili bilo kog od njegovih savetnika;

© su bile poznate toj Finansijskoj strani pre datuma kada je informacija
obelodanjena u skladu sa gore navedenim stavovima (a) ili (b) ili koje
je na zakonit nacin ta Finansijska strana pribavila nakon tog datuma,
iz izvora koji, koliko je toj Finansijskoj strani poznato, nije povezan sa
Zajmoprimcem, njegovim Povezanim licima i koje, u svakom slucaju,
koliko je Finansijskoj strani poznato, nisu dobijene krSenjem obaveze
poverljivosti, niti na drugi nacin podleZzu bilo kojoj obavezi
poverljivosti; i

(i) bilo koje kreditne stope.

,Obaveza poverljivosti” oznaCava obavezu poverljivosti koja je u bitnoj meri sacinjena u
preporucenoj formi LMA kako je navedeno u Prilogu 6 (LMA obrazac obaveze poverljivosti)
ili u bilo kom drugom obliku o kojem su se Zajmoprimac i Agent saglasili.

.Neispunjenje obaveza” oznaCava Slu€aj neispunjenja obaveza ili bilo koji slu€aj ili
okolnost navedenu u Klauzuli 21 (Slucaj neispunjenja obaveza) koji bi (istekom grejs
perioda, dostavljanjem obavestenja, donoSenjem odluke po oshovu Finansijskih
dokumenata ili drugom kombinacijom navedenog) Cinili Slu€aj neispunjenja obaveze.



160
.Slu€aj poremecaja”’ znaci jedno ili oba:

(a) materijalni prekid onih sistema pla¢anja ili komunikacije ili onih finansijskih trZista
Cije funkcionisanje je, u svakom slu€aju, neophodno za potrebe pla¢anja povezanih
sa Kreditnim aranzmanom (ili za potrebe realizacije transakcija definisanih u
Finansijskim dokumentima), Ciji poremecaj nisu uzrokovale Strane i van njihove je
kontrole; ili

(b) nastupanje bilo kog dogadaja koji uzrokuje poremecaj (tehniCke ili sistemske
prirode) operacija trezora ili platnih operacija bilo koje od Strana koji je
spreCava da:

0] izvrSi svoje obaveze placanja koje proisti€u iz Finansijskih dokumenata, ili
(i) komunicira sa drugim Stranama u skladu sa odredbama Finansijskih
dokumenata,

i koji (u svakom slu€aju) nije uzrokovala Strana Cije operacije su prekinute i koji je van
njene kontrole.

.ECA Sluéaj obavezne prevremene otplate” oznatava svaki od sledeéih dogadaja ili
okolnosti:

(a) kada jeste ili postane nezakonito za bilo kog Italijanskog garanta da izvrSi bilo
koju od svojih obaveza u skladu sa SACE Garancijom;

(b) bilo koja obaveza ili obaveze bilo kog Italijanskog garanta prema SACE Garanciji
nisu ili prestanu da budu legalne, vazece, obavezujuée ili izvrSive ili SACE
Garancija nije ili prestane da bude na snazi; ili

(© kada bilo koji Italijanski garant izbegava, ukida, odbacuje, suspenduje, otkazuje ili
raskida SACE Garanciju,

i kada, u svakom slu€aju, nastupanje takvog dogadaja ili okolnosti dovodi do toga da bilo
koja glavnica ili kamata koja nije otpla¢ena u skladu sa Finansijskim dokumentima viSe ne
bude pokrivena SACE Garancijom.

,Podobna institucija” ozna€ava bilo kog Zajmodavca ili drugu banku, finansijsku instituciju,
trust, fond ili drugi entitet kojeg odabere Zajmoprimac.

,Zivotna sredina” oznadava ljude, Zivotinje, biljke i sve druge Zive organizme, ukljudujuéi
ekoloske sisteme ¢iji su deo, kao i:

(@) vazduh (uklju€ujuci, bez ogranienja, vazduh u prirodnim ili vesta¢kim strukturama,
bilo iznad ili ispod zemlje);

(b) vodu (uklju€ujuéi, bez ograni€enja, teritorijalne, priobalne i unutradnje vode, vodu
ispod ili unutar kopna i vode u odvodima i kanalizaciji); i

(© zemljiste (uklju€ujuci, bez ogranicenja, zemljiSte pod vodom).

,<Zahtev za zaStitu zivotne sredine” znaci svaki zahtev, postupak, zvani¢no obavestenje ili
istragu bilo kog lica u vezi sa bilo kojim Zakonom o zastiti zivotne sredine.

.Zakon o zastiti zivotne sredine” oznaCava svaki vazeci zakon ili propis koji se odnosi na:
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(@) zagadenie ili zastitu Zivotne sredine;
(b) uslove na radnom mestu; ili

(© stvaranje, rukovanje, skladistenje, koriS¢enje, oslobadanje ili prosipanje bilo koje
materije koja, sama ili u kombinaciji sa bilo kojom drugom, mozZe da nanese Stetu
Zivotnoj sredini, uklju€ujuéi, bez ograni¢enja, bilo kakav otpad.

.EkoloSke dozvole” oznaCavaju svaku dozvolu i drugo Ovlas¢enje i podnoSenje bilo
kakvog obavestenja, izvestaja ili procene koje se, u skladu sa bilo kojim vaze¢im Zakonom
o zastiti zivotne sredine, zahtevaju za poslovanje Zajmoprimca ili bilo koje njegove agencije
koje se obavlja na ili sa imovine u vlasniStvu ili koju koristi Zajmoprimac ili bilo koja od
njegovih agencija.

,LEURIBOR” znadi, u odnosu na Zajam:

(a) vazeCi Prikaz kamatne stope od Utvrdenog vremenskog perioda u evrima i za
vremenski za period jednak duzini Kamatnog perioda Zajma; ili

(b) onako kako je drugacije utvrdeno u skladu sa Klauzulom 10.1 (Nedostupnost
Prikaza kamatne stope),

i, ako je u bilo kom od ova dva slu¢aja kamatna stopa manja od nule, smatrace se da je
EURIBOR nula.

,Sluéaj neispunjenja obaveza”’ oznafava svaki dogadaj ili okolnost koji su kao takvi
navedeni u Klauzuli 21 (Slucaj neispunjenja obaveza).

.lzuzeta imovina” ima znacenje dato u Klauzuli 18.24 (Bez imuniteta).
.lzuzeti projekti i aktivnosti” znace:

(a) aktivnosti ili projekte koji imaju za cilj proizvodnju energije iz uglja ili bilo koje druge
rashode koji se odnose na ugalj;

(b) aktivnosti ili projekte koji imaju za cilj vadenje, proizvodnju i transport termalnog
uglja, ukljucujuéi izgradnju bilo kog pristanista, luke i/ili terminala i/ili kori&¢éenje bilo
kog plovila posebno namenjenog za transport termalnog uglja;

(© aktivnosti ili projekte koji imaju za cilj proizvodnju te¢nog ugljovodonika sa
produktnim spaljivanjem gasa proizvedenog tokom eksploatacije;

(d) aktivnosti ili projekte koji obezbeduju istrazivanje, eksploataciju i/ili proizvodnju
te€nih i gasovitih ugljovodonika putem hidrauli€nog frakturisanja (tj. fraking);

(e) aktivnosti ili projekte na lokalitetima koji se nalaze na listama | i II Medunarodne
unije za oCuvanje prirode (eng. International Union for Conservation of Nature -
IUCN), koji se odnose na mocvarno podru¢je od medunarodnog znacaja prema
Ramsarskoj konvenciji i/ili su na UNESKO listi kulturne bastine;

Q) projekte ili aktivnosti koji se odnose na:
@ vadenje, proizvodnju, upotrebu, distribuciju, poslovanje ili trgovinu naftom i
gasom;

(i) vojsku i odbranu;
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(iii) duvan;

(iv) nuklearnu energiju;
(V) rudarstvo;

(vi) palmino ulje; i

(vii)  bilo koji drugi sektor ili aktivnost koju odredi Agent.

,Spoljna zaduzenost” oznaCava sva zaduzenja koja:

(@)

(b)

Su izrazena, plativa ili obraCunata (ili, po izboru primaoca placanja, poverioca ili
nosioca, mogu biti plativa ili obracunata) u stranoj valuti; i

se duguju licu koje ima prebivaliste, sediSte ili mesto iz koga upravlja poslovima van
Republike Srbije.

,Kreditni aranzman” oznacava kreditnu liniju koja je stavljena na raspolaganje u skladu sa
ovim Ugovorom na nacin kako je opisano u Klauzuli 2 (Kreditni aranzman).

.Kancelarija kredithog aranzmana” znadi:

(@)

(b)

u odnosu na Zajmodavca, kancelariju ili kancelarije o kojima je taj Zajmodavac
obavestio Agenta u pisanoj formi na dan kada postane Zajmodavac ili pre tog dana
(ili, nakon tog dana, ne kasnije od pet radnih dana pismenim obavestenjem) kao
kancelariju ili kancelarije preko kojih ¢e izvrSavati svoje obaveze iz ovog Ugovora; ili

u odnosu na bilo koju drugu Finansijsku stranu, kancelariju u jurisdikciji u kojoj je ta
strana rezident u poreske svrhe.

L,FATCA” oznadava:

(@)
(b)

(c)

odelike 1471-1474 Zakona ili bilo kog povezanog propisa;

svaki ugovor, zakon ili propis bilo koje druge jurisdikcije ili u vezi sa medudrzavnim
sporazumom izmedu SAD i bilo koje druge jurisdikcije, koja (u bilo kom slu€aju)
olakSava sprovodenije bilo kog zakona ili propisa iz stava (a) gore; ili

bilo koji sporazum u skladu sa primenom bilo kog ugovora, zakona ili propisa iz
prethodnih stavova (a) ili (b) sa Sluzbom za unutrasnje prihode SAD, Vladom SAD
ili bilo kojim drzavnim ili poreskim organom bilo koje druge jurisdikcije.

.,FATCA Datum primene” oznacava:

(@)

(b)

u odnosu na ,pla¢anja po odbitku”, opisana u odeljku 1473(1)(A)(i) Zakona (koji se
odnosi na placanje kamate i odredenih drugih placanja iz izvora unutar SAD), 1. juli
2014. godine; ili

u odnosu na ,prolazna plaé¢anja”, opisana u odeljku 1471(d)(7) Zakona i koja nisu
uklju€ena u prethodni stav (a), prvi dan od kada takvo placanje moze biti predmet
odbitka ili obustavljanja u skladu sa FATCA.

,FATCA umanjenje” ozna¢ava odbitak ili obustavljanje od pla¢anja po oshovu Finansijskog
dokumenta u skladu sa FATCA.
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.,FATCA izuzeta Strana” oznaava Stranu koja ima pravo da primi isplatu slobodnu od bilo
kakvog FATCA umanjenja.

,Pismo o naknadama” ozna€ava pismo ili pisma datirana na dan ovog Ugovora ili priblizan
datum izmedu OvlaS¢enih vodecih aranzera i Zajmoprimca ili Agenta i Zajmoprimca ili
Dokumentacione banke i Zajmoprimca, kojima se utvrduju sve naknade iz Klauzule 11
(Naknade).

.Konaéni datum otplate” oznaCava Dan otplate koji pada 120 meseci nakon Datuma
stupanja na snagu ovog Ugovora.

.Finansijski dokument” oznacava ovaj Ugovor, bilo koje Pismo o naknadama, Dopunsko
pismo, Zahtev za koriSCenje sredstava, kao i svaki drugi dokument koji kao takav oznace
Agent i Zajmoprimac.

.Finansijska strana” oznacava Agenta, Ovlaséenog vodeceg aranzera, Dokumentacionu
banku, SACE Agenta ili Zajmodavca.

,Finansijska zaduzenost’ ozna¢ava sva zaduzenja za ili u odnosu na:
@) pozajmljeni novac;

(b) svaki iznos pribavijen akceptiranjem bilo kog akceptnog kredita ili njegovog
dematerijalizovanog ekvivalenta;

(© svaki iznos pribavljen u skladu sa bilo kojim olakSicama za kupovinu kratkoro¢nih
zapisa ili sa emisijom obveznica, kreditnih zapisa, komercijalnih zapisa,
neobezbedenih obveznica, kreditnih zaliha ili bilo kog slicnog instrumenta;

(d) iznos bilo koje obaveze u pogledu bilo kakvog ugovora o zakupu ili na odlozeno
placanje koji bi se, u skladu sa opSte prihvaéenim racunovodstvenim principima
(GAAP), tretirao kao obaveza bilansa stanja;

(e) prodata ili diskontovana potrazivanja (osim bilo kojih potrazivanja u meri u kojoj se
prodaju bez prava regresa);

) svaki iznos prikupljen u okviru drugih transakcija (ukljuCujuéi bilo koji terminski
ugovor o prodaji ili kupovini) koje nisu navedene u drugim stavovima ove definicije i
koje imaju komercijalni efekat pozajmice;

(9) svaku transakciju derivatima koja se preduzima u vezi sa zasStitom od ili radi koristi
od promene bilo koje stope ili cene (a, pri izraCunavanju vrednosti transakcije
derivatima, samo trziSna vrednost (ili, ukoliko se bilo koji stvarni iznos duguje zbog
raskida ili zatvaranja te transakcije derivatima, taj iznos) ¢e biti uzeta u obzir);

(h) svaku obavezu obesteéenja u vezi sa garancijom, obesteéenjem, obveznicom,
stend-baj ili dokumentarnim akreditivom ili bilo kojim drugim instrumentom koji je
izdat od strane banke ili finansijske institucije; i

@ iznos bilo koje obaveze u pogledu bilo koje garancije ili obeStecenja za bilo koju od
stavki navedenih u prethodnim stavovima od (a) do (h).

,Datum prve otplate” oznaCava oznacCava datum koji pada 18 meseca od Datuma stupanja
na snagu ovog Ugovora.
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,otrana valuta” oznaCava svaku valutu koja nije zakonito sredstvo pla¢anja Republike
Srbije.

.Stopa finansiranja” ozna€ava bilo koju pojedinanu stopu o kojoj Zajmodavac obavesti
Agenta u skladu sa stavom (a)(ii) Klauzule 10.3 (TroSkovi finansiranja).

,GAAP” oznaCava opSte prihvacene racunovodstvene principe u Republici Srbiji,
uklju€ujuéi IFRS.

,Holding kompanija” oznaCava, u odnosu na lice, bilo koje drugo lice u odnosu na koje je
Podruznica.

»IBRD” oznaava Medunarodnu banku za obnovu i razvoj.

»,MSFI” oznaava medunarodne racunovodstvene standarde u sklopu Uredbe Evropske
komisije 1606/2002 o medunarodnim raéunovodstvenim standaradima u meri u kojoj je to
primenjivo.

.,Nezakonito poreklo” oznacava bilo koje poreklo koje je nedopusteno ili prevarno,
uklju€uju¢i, bez ograniCenja, trgovinu drogom, korupciju, organizovane kriminalne
aktivnosti, terorizam, pranje novca ili prevaru.

,Fond” oznac¢ava Medunarodni monetarni fond.

,Datum plaéanja kamate” oznaCava svaki datum koji pada u intervalima od Sest meseci
nakon datuma prvog Koriséenja sredstava.

.,Kamatni period” oznaava, u odnosu na Zajam, svaki period utvrden u skladu sa
Klauzulom 9 (Kamatni periodi) i, u smislu Neplac¢enog iznosa, svaki period utvrden u skladu
sa Klauzulom 8.3 (Zatezna kamata).

,Medunarodna monetarna imovina” oznaCava sve:
(a) zvani¢ne zalihe zlata;

(b) Specijalna prava vucenja;

(© Rezervne pozicije kod Fonda; i

(d) Devize.

Za potrebe ove definicije, termini ,Specijalna prava vuéenja”’, ,Rezervne pozicije kod
Fonda” i ,Devize” imaju, u pogledu vrste uklju¢ene imovine, znacenja koja su im data u
publikaciji Fonda pod naslovom ,Medunarodna finansijska statistika” ili druga znacenja koja
Fond povremeno moze formalno usvojiti. U pogledu Zajmoprimca i, uz to, ne dovodeci u
pitanje opStost gore navedene definicije, ,Medunarodna monetarna imovina” uklju€uju
novCanice i kovani novac konvertibilne valute koje Republika Srbija drzi preko Centralne
banke na raCunima u stranim bankama i u Fondu, kao i menice, depozitne potvrde,
obveznice i druge hartije od vrednosti plative u konvertibilnoj valuti koje Republika Srbija
drzi preko Centralne banke.

.interpolacioni Prikaz kamatne stope” ozna€ava, u odnosu na bilo koji Zajam, kamatnu
stopu (zaokruzenu na isti broj decimala kao i dva relevantna Prikaza kamatne stope) koja je
rezultat linearne interpolacije izmedu:
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(@ primenjivog Prikaza kamatne stope za najduzi period (za koji je ta Prikazana
kamatna stopa raspoloziva), koji je kra¢i od Kamatnog perioda Zajma; i

(b) primenjivog Prikaza kamatne stope za najkracéi period (za koji je ta Prikazana
kamatna stopa raspoloziva), koji je duzi od Kamatnog perioda Zajma,

od kojih se svaka obra¢unava od Utvrdenog vremenskog perioda za valutu Zajma.
Jtalijanski garant” oznacava:

(@) SACE; i

(b) Drzavu Italiju,

u svojstvu ko-garanata, bez solidarne odgovornosti, u skladu sa italijanskim pravom i SACE
Garancijom, pri ¢emu SACE deluje u svoje ime i za radun drzave lItalije.

,Drzava ltalija” oznaCava Republiku Italiju koja, takode, deluje preko italijanskog
Ministarstva ekonomije i finansija.

Jtalija” oznaCava Republiku Italiju.
~Zajmodavac” oznacava:
@) svakog Prvobitnog zajmodavca; i

(b) svaku banku, finansijsku instituciju, trast, fond ili drugu instituciju koja je postala
Strana u skladu sa Klauzulom 22 (Promena Zajmodavaca),

koji, u svakom slu€aju, nije prestao da bude Strana u skladu sa uslovima ovog Ugovora.
,LMA” oznaCava Udruzenje trzisnih kredita.

,Zajam” oznaCava pozajmicu obezbedenu ili koja ¢ée biti obezbedena u okviru Kreditnog
aranzmana ili neotplaceni iznos glavnice konkretnog zajma.

,veéinski Zajmodavci” ozna€avaju Zajmodavca ili Zajmodavce Cija Angazovana sredstva
premasuju 66,66% Ukupno angazovanih sredstava (ili, ako su Ukupna angazovana
sredstva smanjena na nulu, premaSuju 66,66% Ukupnih angazovanih sredstava
neposredno pre smanjenja).

,Margina” znadi jedan zapeta Sezdeset pet procenata (1,65%) na godidnjem nivou.

.~Sustinski Stetan efekat” znaci prema razumnom shvatanju Vecinskih Zajmodavaca
sustinski Stetan efekat na:

(@) ekonomsko stanje Zajmoprimca;

(b) sposobnost Zajmoprimca da ispuni svoje obaveze u skladu sa Finansijskim
dokumentima;

(©) legalnost, validnost ili izvrSivost Finansijskih dokumenata ili prava i pravnih
sredstava bilo koje Finansijske strane prema bilo kojim Finansijskim dokumentima;

(d) finansijske, ekonomske ili politicke uslove u Republici Srbiji (ukljuCujuci rizik drzavne
intervencije, bilo kakvo smanjenje rizika kreditnog rejtinga Republike Srbije iili
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pogorSanje finansijskog sektora u Republici Srbiji, produzenje devizne kontrole ili
moratorijuma na otplatu duga, odnosno promena zakona ili propisa, ili

(e) medunarodni ili bilo koji relevantni domaci (uklju¢ujuéi Republiku Srbiju) zajam, dug,
bankarska, vlasni¢ka ili trziSta kapitala, ili moguénost Zajmoprimca da pristupi
takvim trziStima pod normalnim uslovima.

,Minimalne mere zastite” oznaCavaju OECD Smernice za multinacionalna preduzeca,
UNCTAD Principe o promovisanju odgovornog suverenog pozajmljivanja i zaduzivanja od
10. januara 2012. godine i UN Principe o poslovanju i ljudskim pravima, uklju€ujuci principe
i prava utvrdena u osam osnhovnih konvencija identifikovanih u Deklaraciji Medunarodne
organizacije rada o osnovnim principima i pravima na radu i Medunarodnu povelju o
ljudskim pravima.

,Mesec” oznaCava vremenski period koji po€inje odredenog dana u jednom kalendarskom
mesecu i zavrSava se numeri¢ki odgovarajuceg dana u slede¢em kalendarskom mesecu,
osim $to:

@) (u skladu sa stavom (c) ispod) ako numericki odgovarajuc¢i dan nije Radni dan, taj
period ¢e se zavrsiti narednog radnog dana u tom kalendarskom mesecu u kojem
se taj period zavrSava ako postoji, ili ako ga nema, neposredno prethodnog radnog
dana;

(b) ako ne postoji numeri¢ki odgovarajuéi dan u kalendarskom mesecu u kojem taj
period treba da se okonca, takav period ¢ée se zavrsiti poslednjeg Radnog dana u
tom kalendarskom mesecu; i

(© ako Kamatni period poc€inje poslednjeg Radnog dana u kalendarskom mesecu,
takav Kamatni period ¢e se okonéati poslednjeg Radnog dana u kalendarskom
mesecu u kojem se taj period kamate zavrSava.

Navedena pravila ¢e se primenjivati samo na poslednji Mesec bilo kog perioda ili intervala.

.,Novi Zajmodavac“ ima znaCenje dato ovom terminu u Klauzuli 22 (Promena
Zajmodavaca).

,OFAC” oznacava Kancelariju za kontrolu strane imovine Ministarstva finansija Sjedinjenih
Americkih Drzava.

,Drzava ucesnica” oznaCava svaku drzavu &lanicu Evropske unije koja koristi evro kao
svoje zakonsko sredstvo pla¢anja u skladu sa propisima Evropske unije koji se odnose na
Ekonomsku i Monetarnu uniju.

LStrana” oznacava ugovornu stranu ovog Ugovora.
,LZabranjeno plaéanje” znadi:

(a) svaku ponudu, poklon, placanje, obec¢anje pla¢anja, proviziju, naknadu, zajam ili
drugu naknadu koja bi predstavljala mito ili neprikladan poklon, placanje ili krSenje
bilo kog propisa bilo koje Istaknute jurisdikcije; ili

(b) svaku ponudu, poklon, placanje, obec¢anje pla¢anja, proviziju, naknadu, zajam ili
drugu naknada koja jeste ili bi mogla predstavljati mito u okviru OECD Konvencije o
borbi protiv podmiéivanja stranih javnih zvani¢nika u medunarodnim poslovnim
transakcijama od 17. decembra 1997. godine.
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,Podsticajno pismo” oznaCava pismo od 24. maja 2024. godine izmedu SACE i
Zajmoprimca, u kojem se navode odredene obaveze Zajmoprimca u vezi sa buduéom
nabavkom italijanske robe i usluga i saradnjom sa SACE.

,Datum kotacije” ozna€ava, u smislu bilo kog perioda za koji se utvrduje kamatna stopa,
dva TARGET dana pre prvog dana tog perioda osim ako se trziSna praksa na Relevantnom
trziStu ne razlikuje, u kom slu€aju ¢e Datum kotacije utvrditi Agent u skladu sa trziSnom
praksom Relevantnog trziSta (i ako se kotacije obi¢no budu davale tokom viSe od jednog
dana, Datum kotacije ¢e biti poslednji datum od tih dana).

,Datum stupanja na snagu” oznaava dan stupanja na snagu zakona o ratifikaciji ovog
Ugovora od strane Narodne skupstine Republike Srbije.

,Povezana sredstva” u odnosu na osnovna sredstva (,prva sredstva’), oznacavaju
sredstva kojima upravilja ili o kojima savetuje isti investicioni menadzer ili investicioni
savetnik kao za osnovna sredstva ili, ako njima upravlja drugi investicioni menadzer ili

investicioni savetnik, sredstva Ciji je investicioni menadzer ili investicioni savetnik Povezano
lice investicionog menadzera ili investicionog savetnika prvih sredstava.

sIstaknuta jurisdikcija” znadi, u odnosu na Zajmoprimca, Republiku Srbiju.

.Istaknuto trziste” znaci Evropsko medubankarsko trZiste.

sIstaknuto telo za imenovanje” oznaava istaknutu centralnu banku, regulatorni ili drugi
nadzorni organ ili grupu njih, odnosno bilo koju radnu grupu ili odbor kojim predsedava ili
kojim rukovodi ili je konstituisana na zahtev bilo koga od njih ili Odbora za finansijsku
stabilnost.

,Datum otplate” oznacava:

@) Prvi datum otplate; i

(b) Svaki datum koji pada u intervalu od Sest meseci nhakon Prvog datuma otplate, do (i
uklju€ujuci) Datuma konacne otplate.

slzjave koje se ponavljaju” ozna¢avaju svaku od izjava navedenih u Klauzuli 18 (Izjave) i u
Dopunskom pismu.

.Zamenska bazna kamatna stopa” ozna€ava baznu kamatnu stopu koja je:

(a) zvanitno odredena, nominovana ili preporu¢ena kao supstitutivha stopa Prikaza
kamatne stope od strane:

@ administratora Prikaza kamatne stope (pod uslovom da je trziSna i
ekonomska situacija koju ta osnovna stopa procenjuje ista kao i ona koja se
ceni Prikazom kamatne stope); ili

(i) bilo kog Istaknutog tela za imenovanje,

i ukoliko su supstituti bazne kamatne stope u to vreme, zvaniéno odredeni, nominovani ili
preporuceni za oba navedena stava, ,Supstitutivha bazna kamatna stopa” ¢ée biti zamena
prema gore navedenom stavu (ii);

(b) po miSlienju Vecinskih Zajmodavaca i Zajmoprimca, opSte prihvaéena na
medunarodnim 1 istaknutim domac¢im sindikovanim kreditnim trziStima kao
adekvatan sledbenik Prikaza kamatne stope; ili
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(© po misljenju Vecinskih zajmodavaca i Zajmoprimca, adekvatan sledbenik Prikaza
kamatne stope.

,Predstavnik” oznaCava svako delegirano lice, zastupnika, menadzera, administratora,
punomocnika, advokata, poverenika ili depozitara.

,ograniéeno Finansijska strana” ima znaCenje dato tom terminu u Klauzuli 1.8
(Neprimenjive odredbe izmedu Zajmoprimca i Finansijske strane koje podleZu Anti-bojkot
propisima).

~SACE” oznafava akcionarsko drustvo SACE, koje poseduje pravni subjektivitet u skladu
sa odredbama italijanskog privatnog prava, sa sedistem u Rimu, ul. Pjaca Poli 37/42,
Rimski registar privrednih subjekata 923591, sa ukupnim akcijskim kapitalom od
3.730.323.610,00 evra, u potpunosti uplaéenim.

~SACE Garancija” oznaCava garanciju na prvi poziv koju treba da se zaklju€i izmedu
Italijanskih garanata i Agenta (u ime i za radun Zajmodavaca), pri éemu su ltalijanski garanti
saglasni da garantuju, prema dogovorenim uslovima i odredbama, 80% glavnice i kamate
(osim zatezne kamate) u skladu sa uslovima garancije.

~SACE Garantna naknada” znadi unapred placenu naknadu SACE vezanu za SACE
Garanciju, u iznosu od 6.400.000 evra (u svoje ime i za raCun drzave Italije u skladu sa
odredbama SACE Garancije), kao garantnu naknadu u skladu sa SACE Garancijom, koju
placa Zajmoprimac u skladu sa uslovima klauzule 12.1 (Placanje SACE Garantne
naknade).

~SACE Transfer” znadi ustupanje prava, ili prenos svog uc¢eséa, na osnovu Finansijskog
dokumenta, od strane Zajmodavca na SACE i/ili drzavu Italiju (ili na bilo koje lice koje
odrede SACE ifili drzava ltalija) u skladu sa Klauzulom 22 (Zamena Zajmodavaca) ili od
strane SACE i/ili drzave lItalije.

,Odredbe o sankcijama” imaju znacenje koje je dato ovom terminu u Klauzuli 1.8
(Neprimenjive odredbe izmedu Zajmoprimca i Finansijske strane koje podleZu Anti-bojkot
propisima).

.,Drzava pod sankcijama”’ oznadava drzavu ili teritoriju Cija je izvrSna vlast predmet
Sankcija ili koja podleze sveobuhvatnim Sankcijama.

»Sankcionisano lice” ozna€ava svako lice, bez obzira da li ima pravni subjektivitet ili ne,
koje je:

(a) istaknuto na bilo kojoj listi oznacenih lica u primeni Sankcija;

(b) locirano ili ima sediSte ili je organizovano u skladu sa zakonima bilo koje Drzave
pod sankcijama;

(c) direktno ili indirektno u vlasnistvu ili pod kontrolom, kako je definisano relevantnim
sankcijama, ili deluje u ime lica havedenih u stavovima (@) ili (b) iznad,; ili

(d) inace jeste ili ¢e, po isteku bilo kog vremenskog perioda, postati predmet Sankcija.
~Sankcije” oznaavaju sve ekonomske ili finansijske sankcije, zakone, propise, trgovinske

embarge ili sli€ne mere koje se povremeno donose, primenjuju ili sprovode od strane bilo
koga od navedenih (ili bilo koje agencije bilo koga od navedenih):
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(@) Ujedinjene nacije;
(b) Evropska unija;
(© Sjedinjene Americke Drzave;
(d) Vlada Ujedinjenog Kraljevstva;
(e) Vlada Republike Italije; i
) Vlada Republike Francuske.

.Prikaz kamatne stope” oznaava ponudenu medubankarsku stopu u evrima kojom
upravlja Evropski institut za trziSte novca (ili bilo koje drugo lice koje preuzima upravljanje
tom stopom) za istaknuti period prikazan (pre bilo kakve ispravke, ponovnog izraCunavanja
ili ponovne publikacije od strane administratora) na stranici EURIBOR 01 od strane Tomson
Rojtersa (ili bilo kojoj zameni stranice Tomson Rojtersa koja prikazuje tu stopu) ili na
odgovarajuéoj stranici takvog drugog informacionog servisa koji povremeno objavljuje tu
stopu umesto Tomson Rojtersa. Ako takva stranica ili servis prestane da bude dostupna,
Agent moze odrediti drugu stranicu ili servis koji prikazuje istaknutu stopu nakon
konsultovanja sa Zajmoprimcem.

»Sluéaj zamene prikaza kamatne stope” oznacava:

@) sustinsku promenu metodologije, formule ili drugog nacina utvrdivanja Prikaza
kamatne stope, prema misljenju Veéinskih Zajmodavaca i Zajmoprimca,

(b)

(A) administrator Prikaza kamatne stope ili njegov supervizor javno
objavi da je taj administrator insolventan; ili

(B) informacija se objavi u bilo kom nalogu, dekretu, obavestenju, peticiji
ili podnesku, kako god opisano, ili bude podneta sudu, tribunalu, za
razmenu, regulatornom telu ili sliéhom administrativhom,
regulatornom ili sudskom telu koje razumno potvrduje da je
administrator Prikaza kamatne stope insolventan,

8to podrazumeva da, u svakom slu€aju, u tom trenutku ne postoji sledbenik
administratora koji ¢e nastaviti da obezbeduje Prikaz kamatne stope;

(i) administrator Prikaza kamatne stope javno izjavi da je prestao ili da ¢e
prestati da obezbeduje Prikaz kamatne stope trajno ili na neodredeni
vremenski period i, u tom trenutku, ne postoji sledbenik administratora koji bi
nastavio da obezbeduje Prikaz kamatne stope;

(iii) supervizor administratora Prikaza kamatne stope javno objavi da je Prikaz
kamatne stope obustavljen ili se obustavlja trajno ili na neodredeni
vremenski period; ili

(iv) administrator Prikaza kamatne stope ili njegov supervizor objavi da se
konkretan Prikaz kamatne stope vise ne moze Koristiti; ili
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(© administrator Prikaza kamatne stope utvrdi da se takav Prikaz kamatne stope treba
izraCunati u skladu sa njenim smanjenim prijavama ili drugim nepredvidenim ili
rezervnim smernicama ili aranzmanimai i ili:

0] okolnost(ima) ili dogadaj(ima) koji dovode do takvog odredivanja da nisu (po
miSljenju Vecinskih Zajmodavaca i Zajmoprimca) privremeni; ili

(i) da se Prikaz kamatne stope izraCunava u skladu sa bilo kojom takvom
politikom ili aranzmanom za period ne kraci od jednog (1) meseca,; ili

(d) prema misljenju Vecinskih Zajmodavaca i Zajmoprimca, Prikaz kamatne stope viSe
nije adekvatan za potrebe obraduna kamate prema ovom Ugovoru.

.Sredstvo obezbedenja’ oznacdava hipoteku, teret, zalogu, plenidbu ili drugu vrstu
obezbedenja kojim se obezbeduju bilo koje obaveze bilo kog lica ili drugi ugovori ili
aranzZmani koji imaju sli€an efekat.

,Dopunsko pismo” znaci pismo datirano na datum ovog Ugovora ili priblizan datum
izmedu Finansijskih strana i Zajmoprimca.

,2dtvrden vremenski period” oznacava dan ili vreme utvrdeno u skladu sa Prilogom 7
(Rokovi).

,<Podruznica” oznacava svako lice (koji se naziva ,prvo lice”) u odnosu na drugo lice (koji
se naziva ,drugo lice”) koje:

(a) ima ovlaséenje (bilo putem vlasnidtva u kapitalu, punomocdja, ugovora, zastupanja ili
na drugi nacin) da:

(@ utiCe ili ima kontrolno ucesée vise od 50 procenata od maksimalnog broja
glasova koji se mogu prikupiti na skupstini prvog lica;

(ii) imenuje ili razreSava sve, ili vecinu, direktora ili drugih odgovarajucih
funkcionera prvog lica; ili

(iii) daje uputstva u vezi sa vodenjem operativnih i finansijskih politika prvog lica,
kojih su direktori ili odgovarajuci funkcioneri prvog lica duzni da se
pridrzavaju; ili

(b) poseduje vise od 50 procenata emitovanih akcija u kapitalu prvog lica (iskljuujuci
bilo koji deo tih emitovanih akcija u kapitalu na osnovu kojih nema pravo uceséa
preko odredenog iznosa u raspodeli dobiti ili kapitala).

»,12" 0znaCava sistem bruto poravnanja u realnom vremenu kojim upravlja Evrosistem ili
bilo koji njegov sledbenik.

-TARGET dan” oznacava bilo koji dan kada je T2 otvoren za poravnanja pla¢anja u evrima.
,Porez” oznaCava bilo koji porez, dazbinu, doprinos, carinu ili druge namete ili odbitke
sliéne prirode (ukljuujuéi kazne ili kamate za neplac¢anje ili kadnjenje u pla¢anju bilo kojeg

od navedenog).

,2Ukupno angazovana sredstva” oznacavaju zbirno Angazovana sredstva u iznosu od
200.000.000,00 evra na dan ovog Ugovora.
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,Potvrda o prenosu” oznaCava potvrdu sastavljenu u formi datoj u Prilogu 4 (Obrazac
Potvrde o prenosu) ili u bilo kom drugom obliku dogovorenim izmedu Agenta i
Zajmoprimca.

,Datum prenosa” oznac¢ava, u smislu ustupanja ili prenosa, kasniji dogadaj od navedenih:

(a) predlozeni Datum prenosa naveden u istaknutom Ugovoru o ustupanju ili Potvrdi o
prenosu, i

(b) datum kada Agent potpiSe konkretan Ugovor o ustupaniju ili Potvrdu o prenosu.

.,Neplaéeni iznos” ozna€ava hilo koji iznos koji je dospeo i plativ, ali nije isplacen od strane
Zajmoprimca po osnovu Finansijskih dokumenata.

,SAD” oznaCava Sjedinjene Americke Drzave.
.Kori§éenje sredstava”’ oznacava povlacenje odobrenih sredstava Kredithog aranzmana.

,Datum koriséenja sredstava” oznaCava datum Korid¢enja sredstava, koji predstavlja dan
kada se Zajam realizuje.

,Zahtev za povla€enje sredstava” oznaCava obavestenje u formi odredenoj u Prilogu 3
(Zahtev za poviacenje sredstava).

,PDV” oznadava:

(a) porez na dodatu vrednost onako kako je definisan u Zakonu o porezu na dodatu
vrednost (,Sluzbeni glasnik RS” , br. 84/04, 86/04, 61/05, 61/07, 93/12, 108/2013,
6/14, 68/14, 142/14, 5/15. 83/15, 5/16, 108/16, 7/17, 113/17, 13/18, 30/18, 4/19,
72/19, 8/20, 153/20 i 138/22);

(b) svaki porez na dodatu vrednost nametnut Zakonom o porezu na dodatu vrednost iz
1994. godine;

(© svaki porez nametnut u skladu sa Direktivom Evropskog Saveta od 28. novembra
2006. godine o zajednickom sistemu poreza na dodatu vrednost (ES Direktiva
2006/112); i

(d) bilo koji drugi porez sliéne prirode, bilo da je nametnut u drzavama ¢lanicama
Evropske unije kao zamena ili dodatak na poreze navedene u stavovima (b) ili (c)
iznad, odnosno porez koji je nametnut negde drugo.

~Svetska banka” oznaCava Grupu Svetske banke i ukljuCuje IBRD, Medunarodno

udruzenje za razvoj (IDA), Medunarodnu finansijsku korporaciju (IFC) i Multilateralnu

agenciju za garantovanje investicija (MIGA).

Tumacenje

Osim ako je suprotno navedeno, svako upucivanje u ovom Ugovoru na:

0] LAgenta’, ,Zajmoprimca”, ,Dokumentacionu banku”, bilo koju ,Finansijsku
stranu”, bilo kog ,Zajmodavca”, ,Ovlasé¢enih vodeéih aranzera”, ,SACE Agenta”,
bilo kog ,ltalijanskog garanta”’, ,SACE”, ,drzavu lItaliju” ili bilo koju ,Stranu”

tumacice se tako da ukljuuje njihove pravne sledbenike, ovla§¢enog prenosioca i
ovlas¢enog primaoca kojima se ustupaju prava i/ili obaveze u skladu sa
Finansijskim dokumentima;
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-agenciju” , tumacice se tako da ukljuCuje sve drzavne, medudrzavne ili
nadnacionalne agencije, upravu, organe, centralnu banku, komisije, odeljenja,
ministarstva, organizacije, drzavne kompanije ili tribunal (uklju€ujuéi bilo koji politicki
pododsek, nacionalnu, regionalnu ili lokalnu vlast, kao i bilo koje administrativne,
fiskalne, pravosudne, regulatorne ili samoregulatorne organe ili lica);

dokument u ,dogovorenoj formi” je dokument oko koga su se prethodno saglasili
Zajmoprimac i Agent u pisanoj formi, ili, ukoliko se nisu saglasili, dokument u formi
koju je odredio Agent;

simovina” ukljucuje sadasnju i budu¢u imovinu, prihode i prava svih vrsta;

~SACE Garancija”, ,Finansijski dokument” ili bilo koji drugi sporazum ili
instrument predstavlja upucivanje na SACE Garanciju, konkretan Finansijski
dokument ili drugi sporazum ili instrument, koji je izmenjen, ustupljen, dopunjen,
proSiren ili promenjen;

,Grupa Zajmodavaca” obuhvata sve Zajmodavce;

,garancija” oznaava svaku garanciju, akreditiv, obveznicu, odstetu ili sli¢no
osiguranje od gubitka, odnosno bilo koju obavezu, direktnu ili indirektnu, stvarnu ili
uslovnu, za kupovinu ili preuzimanje bilo kakvog zaduZenja bilo kog lica ili ulaganje
u ili davanje zajma bilo kom licu, pri ¢emu se, u svakom slu€aju, te obaveze
preuzimaju kako bi se odrzala ili podrzala sposobnost tog lica da ispuni svoje
obaveze po zaduZenju;

,zaduzenost” obuhvata bilo koje obaveze (bilo po osnhovu glavnice ili jemstvo)
placanja ili otplate novca, bilo sadasnje ili buduce, stvarne ili uslovne;

Jlice” oznaCava bilo kojeg pojedinca, firmu, kompaniju, korporaciju, drzavu ili
drzavnu agenciju ili udruzenje, trust, zajedni¢ko ulaganje, konzorcijum, partnerstvo
ili drugi entitet (bez obzira da li imaju poseban pravni subjektivitet);

,Propis” obuhvata svaki propis, pravilo, zvani¢nu direktivu, zahtev ili uputstvo (bez
obzira da li ima snagu zakona) bilo koje agencije;

zakonska odredba je upucivanje na konkretnu odredbu sa povremenim izmenama i
dopunama ili ponovnim usvajanjem; i

doba dana se odnosi na vreme u Londonu.

Odredivanje obima do kog je stopa odredena ,za period jednak duzini” Kamatnom
periodu zanemari¢e svaku nedoslednost koja proistie od poslednjeg dana tog Kamatnog
perioda koji se utvrduje u skladu sa uslovima ovog Ugovora.

Nazivi Odeljak, Klauzula i Prilog se koriste samo za potrebe lakSeg snalazenja u tekstu.

Osim ako je suprotno navedeno, termin koji se koristi u bilo kom drugom Finansijskom
dokumentu ili u obavesStenju datom po osnovu ili u vezi sa bilo kojim Finansijskim
dokumentom ima isto znagenje u tom Finansijskom dokumentu ili obavestenju kao u ovom
Ugovoru.

Neispunjenje obaveze (osim u Slu€aju neispunjenja obaveza) je ,u trajanju” ukoliko nije
otklonjeno ili od njega nije dat odustanak, a Slu¢aj neispunjenja obaveza je ,u trajanju”
ukoliko od njega nije dat odustanak.
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Simboli valuta i definicije

»€”, ,EUR” i ,evro” oznaCava jedinstvenu valutu Drzava u€esnica.

.5, ,US$”, ,USD” i ,dolar” oznaCavaju zakonitu valutu Sjedinjenih Ameri¢kih Drzava.

Prava tre¢ih strana

Osim u slucaju Italijanskog garanta i njegovih sledbenika i ustupilaca, odnosno ako je
drugacije navedeno u Finansijskom dokumentu, lice koje nije Strana ovog ugovora nema
pravo prema Zakonu o ugovorima (Prava trec¢ih strana) iz 1999. godine (,Zakon o tre¢im
stranama”) da sprovodi ili uziva koristi po osnovu bilo koje odredbe ovog Ugovora.

Bez obzira na bilo koju od odredaba bilo kog Finansijskog dokumenta, nije potrebna
saglasnost bilo kog lica (osim Italijanskog garanta ili njegovih sledbenika i ustupilaca) koje
nije Strana u Finansijskom dokumentu da se, u bilo kom trenutku, opozove, promeni ili
ukine bilo koji Finansijski dokument.

U skladu sa odredbama Zakona o tre¢im stranama, svaki Italijanski garant moze da se
osloni na, ima pravo da sprovede i da uziva koristi od:

0] Klauzule 8.3 (Zatezna kamata);

(ii) Klauzule 12 (SACE Garantna naknada);

(iii) Klauzule 13.2 (Bruto porez);

(iv) Klauzule 13.3 (Poreska naknada);

(v) Klauzule 13.5 (Porezi na taksene markice);
(vi) Klauzule 13.6 (PDV);

(vii)  Klauzule 15.1 (Valutno obestecenje);

(viii)  Klauzule 15.2 (Ostale naknade);

(ix) Klauzule 15.4 (SACE Obestecenje);

x) Klauzule 17.1 (Transakcioni troskovi);

(xi) Klauzule 17.2 (TroSkovi izmene);

(xii)  Klauzule 17.3 (Troskovi izvrSenja);

(xii)  Klauzule 17.4 (SACE troSkovi);

(xiv)  Klauzule 18.1 (Bez obmanjujucih informacija);
(xv)  Klauzule 19.7 (Provera ,Upoznaj svog klijenta”);
(xvi)  Klauzule 20.20 (Pristup);

(xvii)  Klauzule 22.1 (Ustupanje i prenos od strane Zajmodavaca);
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(xviii) Klauzule 22.2 (Uslovi ustupanja ili prenosa);
(xix)  Klauzule 22.9 (Ustupanje i prenos od strane Italijanskih garanata);
(xx)  Klauzule 24 (Odredbe o Italijanskim garantima);
(xxi)  Klauzule 29.7 (Bez kompenzacije od strane Zajmoprimca);
(xxii)  Klauzule 34 (Pravna sredstva i odustanci);
(xxiii)  Klauzule 35 (Izmene i odustanci);
(xxiv) Klauzule 36.2 (Objavljivanje poverljivih informacija);
(xxv) Klauzule 36.3 (Objavljivanje od strane Italijanskih garanata);
(xxvi) Klauzule 36.10 (SACE poverljive informacije);
(xxvii) Klauzule 40 (Merodavno pravo);
(xxviii) Klauzule 41 (Arbitraza);
(xxix) Klauzule 42 (Nadleznost engleskih sudova);
(xxx) Klauzule 44 (Odricanje od imuniteta),

kao i bilo koje druge odredbe ovog Ugovora koja izri¢ito dodeljuje prava Italijanskom
garantu.

Svaka izmena ili odustanak koji se odnosi na prava ltalijanskog garanta u skladu sa ovim
Ugovorom, uklju€ujuéi i odredbe navedene u stavu (c) iznad i bilo koje druge odredbe ovog
Ugovora koje izricito dodeljuju prava lItalijanskom garantu, ne moze se izvrsiti bez
saglasnosti SACE.

Prednost Italijanskog garanta

Bez obzira na suprotne navode u bilo kom Finansijskom dokumentu, niSta ne obavezuje
bilo koju Finansijsku stranu da postupa (ili propusti da postupi) na nacin koji nije u skladu
sa bilo kojim zahtevom SACE Agenta prema odredbama ili u vezi sa SACE Garancijom i,
posebno, svaka Finansijska strana:

(1) bice ovlaScena da preduzme sve takve radnje koje SACE Agent moze smatrati
neophodnim radi osiguranja ispunjenja svih zahteva svakog lItalijanskog garanta
prema odredbama ili u vezi sa SACE Garancijom; i

(i) nece biti u obavezi da ucini nista Sto bi, po misljenju SACE Agenta, moglo dovesti
do kr3enja bilo kog zahteva ltalijanskog garanta prema odredbama ili u vezi sa
SACE Garancijom, uticati na validnost SACE Garancije ili na drugi nacin rezultirati
ECA Slucajem obavezne prevremene otplate.

NiSta u ovoj klauzuli 1.5 (Prednost Italijanskog garanta) nece uticati na obaveze
Zajmoprimca prema Finansijskim dokumentima.

SACE uputstva
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Strane potvrduju i saglasne su da, u skladu sa uslovima SACE Garancije, SACE moze u
bilo kom trenutku uputiti Finansijsku stranu (bilo direktno ili obavestenjem SACE Agenta) da
odlozi ili prekine da ispunjava bilo koju ili sve svoje obaveze prema ovom Ugovoru ili bilo
kom drugom Finansijskom dokumentu. Od Finansijske strane se trazi da se pridrzava bilo
kog takvog uputstva. Svaka Strana je saglasna da neée smatrati odgovornom nijednu
Finansijsku stranu za postovanje bilo kog takvog uputstva.

Zajmoprimac potvrduje i saglasan je:

0] da se od Finansijske strane mozZe zahtevati da vrsi, ili da se uzdrzZi od vrSenja, svojih
prava, ovlascenija, privilegija i slobodnog odlucivanja i da ispunjava svoje obaveze
prema ili u vezi sa ovim Ugovorom ili drugim Finansijskim dokumentom, prema
SACE uputstvima (datim preko SACE Agenta ili na drugi nacCin) u skladu sa
odredbama SACE Garancije; i

(ii) da Finansijska strana nece postupati ili odlucivati nerazumno ukoliko je takva radnja
ili takva odluka ucinjena u skladu sa SACE Garancijom ili bilo kojim SACE
uputstvima (ili uputstvima SACE Agenta ili na drugi nacin) u skladu sa odredbama
SACE Garancije.

Uloga SACE

Strane su saglasne i potvrduju da ¢e se, u skladu sa i na osnovu primene odredaba
Zakonskog dekreta br. 23 od 8. aprila 2020. godine, promenjenim izmenama u Zakonu br.
40 od 5. juna 2020. godine, kojim je izmenjen &lan 6. Zakonskog dekreta 269/2003:

0] svako pozivanje na SACE u ovom Ugovoru tumaditi kao upucivanje na SACE (koji
deluje u svoje ime i/ili za raCun drzave ltalije) i drzavu ltaliju (uklju€ujuc¢i njeno
nezavisno delovanje ifili preko SACE), kao i njihove pravne sledbenike,
odgovarajuée ustupioce i prenosioce u skladu sa odredbama Finansijskih
dokumenata i/ili SACE Garancije;

(ii) svaka komunikacija ili obavestenje Italjanskom garantu vezano za Finansijska
dokumenta ili SACE Garanciju, a u vezi sa SACE garantnim udelom i/ili garantnim
udelom drzave ltalije, pod SACE Garancijom, ostvarivati preko Agenta i adresirana
isklju€ivo na SACE, u skladu sa odredbama ¢lana 6, stav 9-ter, Zakonskog Dekreta
br. 269 iz 2003. godine; i

(iii) ostvarivanje prava, diskrecionih ovlaséenja, potrazivanja i radnji prema Finansijskim
dokumentima ili ispunjenje obaveza, prava, diskrecionih ovlas¢enja, potraZivanja i
radnji u skladu sa SACE Garancijom, ukljuCujuci, bez ogranienja, naplatu bilo kog
iznosa, kao i upravljanje fazama nakon isplate obeStecenja, ukljuCujuci ostvarivanje
prava protiv Zajmoprimca i radnju povracaja kredita nakon subrogacije, koje
sprovodi SACE, takode za raCun drzave lItalije i SACE, mozZe vrSiti, ukljuCujudi i
sudske ili arbitrazne postupke, prava i radnje u vezi sa zahtevima u vezi sa SACE
garancijom, ukljuCujuci, bez ograniCenja, prava i zahteve na koje drzava lItalija ima
pravo u skladu sa SACE Garancijom. Takode se podrazumeva da isplatu
obesSteCenja vrSi SACE za svoj racun i za raCun drzave ltalije, bez zajedniCke
odgovornosti, s obzirom na odgovarajuce kvote.

Strane potvrduju da su obaveze SACE i drzave lItalije u skladu sa odredbama SACE
Garancije na odvojenoj osnovi (bez solidarne odgovornosti) i da SACE nastupa, u svrhu
svojih odgovarajuéih prava, diskrecionih ovlaS¢enja, potrazivanja i radnji prema
Finansijskim dokumentima i njima odgovarajuéim obavezama, pravima, diskrecionim
ovlas¢enjima, potrazivanja i radnjama po osnovu SACE Garancije, u skladu sa odredbama
Cl. 6, st. 9-bis i 9-ter italijanskog Zakonskog Dekreta br. 269 iz 2003. godine.
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Strane potvrduju da ¢e svu komunikaciju ili obavestenja Italijjanskog garanta upucena
Agentu, u vezi sa Finansijskim dokumentima ili SACE Garancijom, vrsiti SACE.

Neprimenjive odredbe izmedu Zajmoprimca i Finansijske strane koje podlezu Anti-
bojkot propisima

Ako Finansijska strana obavesti Agenta o ovom dejstvu (svaka kao ,Ograniéeno
Finansijska strana”), odredbe Klauzule 7.1 (Protivpravnost i Sankcije), Klauzule 7.2 (Dalja
protivpravnost), Klauzule 18.26 (Sankcije), Klauzule 19.6 (Sankcije), stav (b) Klauzule
20.11 (Koris¢enje sredstava) i Klauzule 20.17 (Sankcije) (,Odredbe o sankcijama”)
primenjivace se samo u korist konkretne Ograni¢eno Finansijske strane u meri u kojoj takve
odredbe ne bi dovele do bilo kakvog krSenja, sukoba ili odgovornosti prema bilo kom
vazecem Anit-bojkot propisu.

U vezi bilo koje izmene, odustanka, odlucivanja ili uputa koji se odnose na bilo koji deo
Odredaba o sankcijama, od kojih Ograni¢eno Finansijska strana nema koristi, obaveza
konkretne Ogranic¢eno Finansijske strane biée isklju¢ena radi utvrdivanja da li je dobijena
saglasnost Vecinskih Zajmodavaca ili izvr§eno odredivanje Vecinskih Zajmodavaca.

KREDITNI ARANZMAN
Kreditni aranzman

U skladu sa uslovima ovog Ugovora, Zajmodavci stavljaju na raspolaganje Zajmoprimcu
kreditni aranZman u evrima u dogovorenom iznosu jednakom Ukupnim angazovanim
sredstvima.

Prava i obaveze Finansijskih strana i Italijanskih garanata

Obaveze svake Finansijske strane po osnovu Finansijskih dokumenata su pojedinacne.
Nemoguénost neke od Finansijskih strana da ispuni svoje obaveze u skladu sa
Finansijskim dokumentima ne uti¢e na ispunjenje obaveza bilo koje druge Strane prema
Finansijskim dokumentima. Ni jedna Finansijska strana nije odgovorna za obaveze druge
Finansijske strane po osnovu Finansijskih dokumenata.

Prava svake Finansijske strane i Italijanskog garanta po osnovu Finansijskin dokumenata ili
u vezi sa njima su zasebna i nezavisna prava i svako dugovanje Zajmoprimca koje proizlazi
iz Finansijskin dokumenata prema Finansijskoj strani ili Italijanskom garantu predstavlja
poseban i nezavisan dug u odnosu na koji su Finansijska strana i Italijanski garant (u
zavisnosti od slu€aja) ovlaséeni da izvrSe svoja prava u skladu sa stavom (c) u daljem
tekstu. Prava svake Finansijske strane i Italijanskog garanta uklju€uju sva dugovanja prema
konkretnoj Finansijskoj strani i Italjanskom garantu (u zavisnosti od slu€aja) prema
Finansijskim dokumentima i, u cilju izbegavanja sumnje, svaki deo Zajma ili bilo koji drugi
iznos koji Zajmoprimac duguje, a koji se odnosi na ucesce Finansijske strane u Kreditnom
aranzmanu ili njenu ulogu prema Finansijskom dokumentu (ukljuCujuci svaki takav iznos
koji se placa Agentu u njegovo ime) ili u¢ed¢e SACE ili udeo garancije drzave ltalije u
okviru SACE Garancije (ukljuCujuci svaki takav iznos koji se placa SACE za racun drzave
Italije drzave), predstavlja dugovanje Zajmoprimca prema konkretnoj Finansijskoj strani ili
Italijanskom garantu (u zavisnosti od slucaja).

Finansijska strana ili Italijanski garant mogu, Sto se ti€e Finansijskih strana i kao Sto je
izri€ito predvideno u Finansijskim dokumentima, odvojeno ostvarivati svoja prava prema ili
u vezi sa Finansijskim dokumentima.

SVRHA
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Svrha

Zajmoprimac ¢e sve iznose pozajmljene u okviru Kreditnog aranzmana Kkoristiti za svoje
opSte budzetske i operativne potrebe (uklju€ujuéi, ako je primenljivo, troSkove, izdatke i
naknade nastale u skladu sa Finansijskim dokumentima), pod uslovom da se sredstva iz
pozajmljenih iznosa ne mogu koristiti za bilo kakva placanja u USD ili direktno ili indirektno
finansiranje bilo koje aktivnosti, proizvodnje, upotrebe, distribucije, poslovanja ili trgovine
koje su ukljuCene na listu Izuzetih projekata i aktivnosti.

U cilju otklanjanja sumnje, nijedan deo iznosa Kredithog aranzmana nece biti stavljen na
raspolaganije u svrhu finansiranja tekuce likvidnosti Zajmoprimca u smislu Zakona o javnom
dugu (,Sluzbeni glasnik RS”, br. 61/05, 107/09, 78/11, 68/15, 95/18, 91/19 i 149/20), koji se
povremeno moze menjati ili zameniti.

U cilju otklanjanja sumnje, Zajmoprimac potvrduje da je Kreditni aranZman stavijen na
raspolaganje u cilju ispunjenja svrhe opisane u ovoj Klauzuli 3.1 (Svrha), a ne u svrhe
finansiranja odredenog i preciziranog projekta ili ugovora.

Nadzor

Nijedna Finansijska strana nije u obavezi da vrsi nadzor ili verifikaciju primene bilo kog
iznosa pozajmljenog u skladu sa ovim Ugovorom.

USLOVI POVLACENjA SREDSTAVA
Inicijalni preduslovi

Zajmoprimac ne moze dostaviti Zahtev za povlagenje sredstava osim ako Agent nije primio
sva dokumenta i druge dokaze navedene u Prilogu 2 (Preduslovi za inicijalno koris¢enje), u
formi i sadrzini koji su zadovoljavaju¢i po Agenta. Agent ¢e obavestiti Zajmoprimca i
Zajmodavce odmah nakon $to oceni pomenuti zahtev kao zadovoljavajuci.

Osim u meri u kojoj Vecinski zajmodavci pismeno obaveste Agenta o suprothom pre nego
Sto Agent da obaveStenje opisano u stavu (a) iznad, Zajmodavci ovlaséuju (ali ne
zahtevaju) Agenta da dostavi navedeno obaves$tenje. Agent necée biti odgovoran za bilo
kakvu Stetu, troSkove ili gubitke koji nastanu na bilo koji na€in kao rezultat davanja takvog
obavestenja.

Dodatni preduslovi

Zajmodavci C¢e biti u obavezi da postupaju u skladu sa Klauzulom 5.4 (UcCeSce
Zajmodavaca) samo ako na datum Zahteva za povlacenje sredstava i na predlozeni Datum
koriséenja:

0] Neispunjenje obaveza nije trajnog karaktera, niti proistiCe iz predlozenog Zajma;

(i) Izjave Zajmoprimca koje se ponavljaju su istinite;

(iii) nijedan ECA Slu€aj obavezne prevremene otplate nije nastupio, niti proizasao iz
predlozenog Zajma;

(iv) SACE Agent nije primio obaveStenje od SACE kojim se zahteva da se dalje
povlaCenje sredstava odlozi ili prekine u skladu sa ovim Ugovorom (osim ako takvo
obavestenje ne povuce SACE);
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(V) pun iznos svake neplacene naknade SACE Garancije bude placen u skladu sa
odredbama ovog Ugovora i uslovima SACE Garancije;

(vi) SACE Agent je zadovoljan da je SACE Garancija:
(A) stupila na pravnu snagui; i
(B) obezbeduje pokri¢e, u skladu sa svojim uslovima, u pogledu predlozenog
PovlaCenja sredstava i sa tim povezane kamate za procenat rizika Koji
oCekuju Zajmodavci; i
(vii)  nisu nastupili dogadaiji ili okolnosti koje predstaviljaju sustinski Stetnu promenu u
Republici Srbiji ili njenim medunarodnim finansijskim, ekonomskim ili politickim
uslovima, ukljuCujuci bilo kakvo smanjenje kreditnog rejtinga suverena i/ili
pogorSanje finansijskog sektora Srbije, rat, gradanski rat, revolucije, ustanke,
teroristiCke i/ili sabotazne radnje i zbog kojih bi, prema miSljenju Vecinskih
Zajmodavaca, bilo nepreporucljivo nastaviti sa Povlagenjem sredstava.
Broj Povla¢enja sredstava

Zajmoprimac ne moze dostaviti Zahtev za povlacenje sredstava ukoliko je jedan takav
Zahtev za povlaéenje sredstava ve¢ dostavljen.

POVLACEN]JE SREDSTAVA

Dostavljanje Zahteva za povlacenje sredstava

Zajmoprimac moze Koristiti sredstva Kredithog aranzmana putem dostavljanja Agentu
propisno popunjenog Zahteva za povlaCenje sredstava, najkasnije u roku do kraja
Utvrdenog vremenskog perioda.

Zajmoprimac moze zatraziti samo jedan Zajam.

Kompletiranje Zahteva za povlaéenje sredstava

Zahtev za povlaCenje sredstava je neopoziv i neCe se smatrati da je propisno popunjen
osim ako:

® predlozeni Datum povlaCenja sredstava jeste Radni dan u okviru Perioda
raspolozivosti sredstava;

(i) valuta i iznos Povlagenja sredstava jesu u skladu sa Klauzulom 5.3 (Valuta i iznos
sredstava);

(iii) predvida da se prihodi od predlozenog Povlacenja sredstava doznace na racun koji
je odredio Zajmoprimac; i

(iv) bude potpisan od strane Ovladéenog potpisnika Zajmoprimca.

Zajmoprimac ¢e Agentu ili SACE Agentu dostaviti sva dodatna dokumenta ili druge dokaze
koji su razumno zatrazeni u vezi sa predlozenim PovlaCenjem sredstava.

Valuta i iznos sredstava

Valuta navedena u Zahtevu za povlacenje sredstava mora biti evro.
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Iznos predlozenog Zajma ne moze biti veéi od iznosa Raspolozivih kreditnih sredstava.
Ucesce Zajmodavaca
Ako su uslovi navedeni u ovom Ugovoru ispunjeni i podlezu odredbama Klauzule 5.6
(Dodatne informacije), svaki Zajmodavac ¢e svoje uCeSc¢e u Zajmu staviti na raspolaganje
do Datuma povlagenja sredstava preko svoje Kancelarije kreditnog aranzmana.
Iznos uceS¢a svakog Zajmodavca u Zajmu bi¢e jednak odnosu izmedu njegovih
RaspoloZivih angaZovanih sredstava i Raspolozivih kreditnih sredstava neposredno pre

davanja Zajma.

Agent ¢e obavestiti svakog Zajmodavca o iznosu Zajma i 0 iznosu njihovog u¢e$¢a u Zajmu
do Utvrdenog vremenskog perioda.

Otkazivanje Angazovanih sredstava

Angazovana sredstva koja su, u datom trenutku, neiskori§¢ena bi¢e odmah otkazana na
raniji dan od:

datuma koji pada Sest (6) meseci (ili bilo kog drugog perioda dogovorenog izmedu Strana)
nakon Datuma stupanja na shagu ovog Ugovora, ako do tog datuma nije doslo do Stupanja
na snagu ovog Ugovora,; i

datuma koji oznacava kraj Perioda raspolozivosti sredstava.

Dodatne informacije

Pre odobrenja Zajma, Zajmodavci mogu zahtevati dodatna dokumenta i/ili informacije koje
moze zahtevati SACE ili Agent moze zahtevati uveravanje da ¢e se SACE Garancija

primeniti na Zajam.

Agent ¢e odmah obavestiti Zajmoprimca o svim daljim informacijama koje je potrebno
dostaviti kako bi se Zajam odobrio.

OTPLATA

Otplata Zajma

Zajmoprimac C¢e otplatiti Zajam u 18 jednakih rata tako Sto ¢e na svaki Datum otplate
isplatiti iznos koji umanjuje iznos neotplacenog Zajma za iznos jednak 1/18 (jednoj
osamnaestini) Zajma koji je pozajmio Zajmoprimac na kraju poslovanja u Londonu
poslednjeg dana Perioda raspolozivosti sredstava.

Svi neizmireni iznosi do Kona¢nog datum otplate bice otplaceni na Kona¢an datum otplate.
Ponovno pozajmljivanje

Zajmoprimac ne moze ponovo da pozajmi bilo koji ve¢ otplaceni deo Kreditnog aranZzmana.
PREVREMENA OTPLATA | OTKAZIVANJE ZAJMA

Protivpravnost i Sankcije

Ako:
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u bilo kojoj merodavnoj jurisdikciji, za bilo kog Zajmodavca, postane nezakonito ili protivho
bilo kom zakonu ili uredbi (raCunajuci i kao rezultat primene sankcija) da ispunjava bilo koju
od svojih obaveza kako je predvideno ovim Ugovorom ili da finansira ili ustupi svoje ucesce
u Zajmui; ili

u bilo kojoj merodavnoj jurisdikciji, za bilo kog Zajmodavca, postane nezakonito ili protivnho
bilo kom zakonu ili uredbi (raCunajuci i kao rezultat primene sankcija) da zadrZi svoje
uceSc¢e u Zajmu; ili

Zajmodavac postane Sankcionisano lice kao rezultat finansiranja ili ispunjenja bilo koje
svoje obaveze prema ovom Ugovoru ili zadrzavanja svog u€e$c¢a u Zajmu,

tada Ce konkretan Zajmodavac odmah obavestiti Agenta o saznanju za takav dogadaj; i

0] u sluéaju gore navedenih stavova pod (a) i (c), nakon S$to Agent obavesti
Zajmoprimca, Raspoloziva angazovana sredstva konkretnog Zajmodavca bice
odmah otkazana;

(ii) u sluéaju gore navedenih stavova pod (b) i (c), u meri u kojoj uéesSce Zajmodavca
nije preneto u skladu sa stavom (d) klauzule 7.5 (Pravo na zamenu ili otplatu i
otkazivanje u odnosu na pojedinacnog zajmodavca) ili nije postignut alternativni
sporazum u skladu sa Klauzulom 16 (Ublazavanje od strane zajmodavaca),
Zajmoprimac ¢e otplatiti uCeS¢e konkretnog Zajmodavca u Zajmu datom
Zajmoprimcu poslednjeg dana Kamatnog perioda za Zajam koji hastupi nakon $to je
Agent obavestio Zajmoprimca ili, ako je raniji, na dan koji je Zajmodavac naveo u
obavestenju dostavljenom Agentu (ali ne pre poslednjeg dana bilo kog primenjivog
grejs perioda dozvoljenog zakonom) i odgovarajuca Angazovana sredstava
Zajmodavca bice otkazana u iznosu od otplacenog ucesc¢a,

u svakom slucaju, pod uslovom da se od Zajmoprimca nece traziti da izvrsi takvu otplatu u
kracem roku od petnaest (15) Radnih dana od datuma konkretnog obavestenja, osim ako
se takva otplata ne zahteva ranije u skladu sa vazeéim zakonom.

Dodatna protivpravnost

Ne dovodeci u pitanje odredbe Klauzule 7.1 (Nezakonitost i Sankcije), ako u bilo kojoj
merodavnoj jurisdikciji postane nezakonito ili protivno bilo kom zakonu ili uredbi (raunajuéi
i kao rezultat primene sankcija) za Podruznicu Zajmodavca da konkretan Zajmodavac
ispuni bilo koju od svojih obaveza prema Finansijskim dokumentima ili da finansira ili zadrzi
svoje ucesce u Zajmu:

0] taj Zajmodavac ¢e odmah obavestiti Agenta o saznanju za takav dogadaj; i

(i) nakon §&to Agent obavesti Zajmoprimca, Raspoloziva angazovana sredstva
konkretnog Zajmodavca bi¢e odmah otkazana.

Ne dovodecdi u pitanje odredbe Klauzule 7.1 (Nezakonitost i Sankcije) i stava (a) iznad, ako
nastupi bilo koji od dogadaja navedenih u stavu (a) tacke 7.1 (Nezakonitost i Sankcije) ili u
stavu (a) ove Klauzule 7.2 (Dodatna protivpravnost), nakon obaveStenja Agenta
dostavljenom Zajmoprimcu u skladu sa stavom (c)(i) klauzule 7.1 (Nezakonitost i Sankcije)
ili stavom (a)(ii) ove Klauzule 7.2 (Dodatna protivpravnost), ako tako zatrazi konkretan
Zajmodavac, Zajmoprimac Ce otplatiti uCesSce tog Zajmodavca u Zajmu datom Zajmoprimcu
poslednjeg dana Kamatnog perioda za Zajam koji nastupi nakon $to je Agent obavestio
Zajmoprimca ili, ako je raniji, na dan koji je Zajmodavac naveo u obavestenju dostavljenom
Agentu (ali ne pre poslednjeg dana bilo kog primenjivog grejs perioda dozvoljenog
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zakonom) i odgovaraju¢a Angazovana sredstava Zajmodavca bi¢e otkazana u iznosu od
otplaéenog ucesca.

ECA Slué€aj obavezne prevremene otplate

Ukoliko nastupi ECA Slucaj obavezne prevremene otplate:

Agent ¢e odmah obavestiti Zajmoprimca i Zajmodavce o0 sazhanju za takav dogadaj;
Zajmodavac nije obavezan da finansira PovlaCenje sredstava; i

ukoliko Zajmodavac tako zahteva (i obavesti Agenta), Agent ¢e obavestenjem Zajmoprimcu
u roku ne kratem od pet (5) dana, otkazati RaspoloZiva angazovana sredstva tog
Zajmodavca i proglasiti uCeS¢e tog Zajmodavca u Zajmu, zajedno sa akumuliranom
kamatom i svim ostalim akumuliranim ili neizmirenim iznosima prema Finansijskim
dokumentima, odmah dospelim i plativim, nakon ¢ega ¢e takva Raspoloziva angazovana
sredstva biti odmah otkazana, AngaZovana sredstava tog Zajmodavca ¢e odmah prestati
da bude dostupna za dalje povlacenje i u¢eSée tog Zajmodavca u Zajmu, akumulirane
kamate drugi iznosi postaée odmah dospeli i plativi.

Dobrovoljna prevremena otplata Zajma

Zajmoprimac moze, u slu¢aju da prethodno obavesti Agenta u roku ne kraéem od 30 dana
(ili kraéem ako se Vecinski Zajmodavci tako sporazumeju), prevremeno otplatiti ceo ili bilo
koji deo Zajma (ali, u sluaju dela otplate, iznos koji smanjuje iznos Zajma za minimum
10.000.000 evra).

Zajam se moze prevremeno otplatiti tek nakon poslednjeg dana Perioda raspolozivosti
sredstava (ili, ako je raniji, na dan kada iznos Raspolozivih kreditnih sredstva bude nula).

Svaka prevremena otplata u skladu sa Klauzulom 7.4 (Dobrovoljna prevremena otplata
Zajma) treba da ispuni obaveze iz Klauzule 6.1 (Otplata Zajma) prema obrnutom
hronolodkom redosledu.

Pravo zamene ili otplate i otkaza u odnosu na Zajmodavca
Ukoliko:

® bilo koji iznos koji Zajmoprimac plaéa Zajmodavcu mora biti uve¢an u skladu sa
stavom (c) Klauzule 13.2 (Bruto porez); ili

(i) bilo koji Zajmodavac trazi obeStecenje od Zajmoprimca u skladu sa Klauzulom 13.3
(Poreska refundacija) ili Klauzulom 14.1 (Povecani troskovi),

Zajmoprimac moze, dok traju okolnosti koje dovode do zahteva za konkretno povecanije ili
obesStecenje i uz prethodnu saglasnost SACE, obavestiti Agenta o otkazivanju Angazovanih
sredstava tog Zajmodavca i njegovoj hameri da obezbedi otplatu u¢eséa tog Zajmodavca u
Zajmu ili moze da obavesti Agenta o svojoj nameri da zameni tog Zajmodavca u skladu sa
stavom (d) ispod.

Po prijemu obavestenja o otkazivanju iz stava (a) iznad, RaspoloZiva angazovana sredstva
konkretnog Zajmodavca ¢e se odmah smanijiti na nulu.

Zajmoprimac ¢e poslednjeg dana svakog Kamatnog perioda, koji se zavrSava nakon sto je
Zajmoprimac dao obavestenje o otkazivanju u skladu sa stavom (a) iznad (ili, ako je raniji,
na dan koji je Zajmoprimac naveo u tom obavestenju), otplatiti uCeSce tog Zajmodavca u
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Zajmu i odgovaraju¢éa Angazovana sredstva Zajmodavca biée odmah otkazana u iznosu
otplaéenog ucesca.

Ukoliko:

0] bilo koja od okolnosti navedenih u stavu (a) iznad bude primenjena na Zajmodavca,;
ili

(ii) Zajmoprimac postane obavezan da plati bilo koji iznos u skladu sa Klauzulom 7.1
(Protivpravnost i Sankcije) ili Klauzulom 7.2 (Dodatna protivpravnost),

Zajmoprimac moze, u roku od deset (10) Radnih dana koji prethode obavestenju Agentu i
tom Zajmodavcu i uz prethodnu saglasnost SACE, zameniti tog Zajmodavca tako Sto Ce
zahtevati da konkretan Zajmodavac (i, u meri dozvoljenoj zakonom, taj Zajmodavac)
prenese u skladu sa Klauzulom 22 (Promene Zajmodavaca) sva (a he samo deo) njegovih
prava i obaveza prema ovom Ugovoru na Podobnu instituciju koja potvrduje svoju
spremnost da preuzme i preuzima sve obaveze Zajmodavca koji prenosi sve obaveze u
skladu sa Klauzulom 22 (Promene Zajmodavaca) za kupoprodajnu cenu plativu u gotovini u
trenutku prenosa, u iznosu koji je jednak neotplaéenom iznosu glavnice uce$c¢a takvog
Zajmodavca u neizmirenom Zajmu i svim akumuliranim kamatama (u meri u kojoj Agent
nije dao obavestenje u skladu sa Klauzulom 22.10 (Srazmerna otplata kamate)),
Naknadama za prevremenu otplatu i drugim iznosima plativim u vezi sa Finansijskim
dokumentima.

Zamenu Zajmodavca u skladu sa gore navedenim stavom (d), podleze slede¢im uslovima:
(1) Zajmoprimac nema prava da zameni Agenta;
(i) Agent ni bilo koji Zajmodavac nemaju obavezu nalazenja zamene Zajmodavca,;

(iii) ni u kom slu€aju se od Zajmodavca koji je zamenjen u skladu sa stavom (d) iznad
nec¢e zahtevati da plati ili preda bilo koju od naknada koje je takav Zajmodavac
primio u skladu sa Finansijskim dokumentima;

(iv) Zajmodavac ¢e biti samo u obavezi da prenese svoja prava i obaveze u skladu sa
stavom (d) iznad kada primeni sve neophodne provere u skladu sa principom
,upoznaj svog klijenta” ili druge sli¢ne provere u skladu sa svim vaze¢im zakonima i
propisima u vezi sa tim prenosom.

Zajmodavac ¢e obaviti provere opisane u stavu (e)(iv) ¢im bude razumno izvodljivo nakon
dostavljanja obavestenja iz stava (d) iznad i obavesti¢e Agenta i Zajmoprimca kada ma
zadovoljavajuci naCin bude sproveo sve navedene provere.

Ogranicenja

Svako obavestenje bilo koje Strane o otkazivanju ili prevremenoj otplati, prema ovoj
Klauzuli 7 (Prevremena otplata i otkazivanje Zajma), bi¢e neopozivo i, osim ukoliko se u
ovom Ugovoru ne pojavi suprotna naznaka, precizirace datum ili datume kada treba izvrsiti
predmetno otkazivanje ili prevremenu otplatu, kao i iznos tog otkazivanja ili prevremene
otplate.

Svaka prevremena otplata po osnovu ovog Ugovora vrSice se zajedno sa akumuliranom
kamatom na prevremeno otplaceni iznos i, u skladu sa Naknadom za privremenu otplatu,
bez premije i penala.
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Zajmoprimac ne moze ponovo pozajmiti onaj deo Kredithog aranzmana koji je vec
prevremeno otplacéen.

Zajmodavac nece otplatiti ili prevremeno otplatiti ceo Zajam ili bilo koji njegov deo, niti ¢e
otkazati sav iznos ili deo iznosa Angazovanih sredstava, osim u vreme i na nacin izri€ito
predviden ovim Ugovorom.

Nijedan iznos Ukupnih angazovanih sredstava koji je otkazan u skladu sa ovim Ugovorom
ne moze kasnije biti ponovo stavljen na raspolaganje.

Ako Agent primi obavestenje u skladu sa Klauzulom 7 (Prevremena otplata i otkazivanje
Zajma), odmah ¢e primerak tog obavestenja proslediti Zajmoprimcu ili Zajmodavcu na koga
se odnosi, prema potrebi, i SACE (preko SACE Agenta).

Ukoliko je celokupno ili deo u€eS¢a Zajmodavca u Zajmu otplaéen ili unapred otplaéen,
iznos AngaZovanih sredstava konkretnog Zajmodavca (jednak iznosu uceSéa koje je
otplacen ili prevremeno otplacen) smatrace se otkazanim na datum otplate ili prevremene
otplate.

Primena prevremenog plaéanja

Svaka prevremena otplata Kredita u skladu sa Klauzulom 7.3 (ECA Slu¢aj obavezne
prevremene otplate) ili Klauzulom 7.4 (Dobrovoljna prevremena otplata Zajma)
primenjivace se proporcionalno u€esc¢u svakog Zajmodavca u Kreditu.

KAMATA
Obrac¢un Kamate

Kamatna stopa na Zajam za svaki Kamatni period predstavlja procentualnu stopu na
godisnjem nivou zbira primenjenih:

Margine; i
EURIBOR.
Pla¢anje kamate

Zajmoprimac ¢e platiti obradunatu kamatu na Zajam poslednjeg dana svakog Kamatnog
perioda (i, ako je Kamatni period duZi od Sest meseci, na dane koji padaju u intervalima od
Sest meseci nakon prvog dana Kamatnog perioda).

Agent ¢ée obavestiti Zajmodavce o iznosu obradunate kamate na Zajam u Utvrdenom
vremenskom periodu.

Zatezna kamata

Ukoliko Zajmoprimac ne plati iznos plativ po osnovu Finansijskin dokumenata na datum
dospeca, kamata ¢e se obraCunavati na neizmireni iznos od datuma dospec¢a do datuma
stvarne isplate (kako pre, tako i nakon presude), po stopi koja je, u skladu sa stavom (b)
ispod, dva procenta (2%) na godidnjem nivou viSa od stope koja bi se plativa da je dospeli
iznos, tokom perioda neplacanja, predstavljao Zajam u valuti zaostalog iznosa za
uzastopne Kamatne periode, svaki u trajanju prema izboru Agenta (koji postupa razumno).
Na zahtev Agenta, Zajmoprimac ¢e odmabh izvrsiti plaéanje kamate obracunate u skladu sa
Klauzulom 8.3 (Zatezna kamata).
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Ako se neki zaostali iznos sastoji od celog ili dela Zajma koji je dospeva na dan koji nije
poslednji dan Kamatnog perioda koji se odnosi na Zajam:

0] prvi Kamatni period za taj zaostali iznos ¢e imati vremensko trajanje jednako
neutroSenom delu tekuéeg Kamatnog perioda koji se odnosi ha Zajam; i

(i) kamatna stopa koja se primenjuje na neisplaceni iznos tokom tog prvog Kamatnog
perioda bi¢e za dva procenta (2%) godiSnje visa od stope koja bi se primenila da
neisplac¢eni iznos nije dospeo.

Zatezna kamata (ukoliko nije pla¢ena) koja nastane po osnovu zakasnhelog iznosa ¢e se

dodati na zakasneli iznos na kraju svakog Kamatnog perioda primenjivog na taj zakasneli

iznos, ali ¢e i dalje biti odmah dospela i plativa.

Zatezna kamata (ukoliko nije plaéena) koja proizilazi iz nepla¢enog iznosa bi¢e uvecéana, u

meri u kojoj je to dozvoljeno vazeéim zakonom, za visinu neisplacenog iznosa na kraju

svakog Kamatnog perioda koji se primenjuje na taj neisplaceni iznos, ali ¢e ostati odmah
dospela i plativa.

Obavestenje o kamatnim stopama

Agent ¢e obavestiti Zajmodavce i Zajmoprimca o utvrdivanju kamatne stope po ovom
Ugovoru u Utvrdenom vremenskom periodu.

Agent ¢e odmah obavestiti Zajmoprimca o svim Stopama finansiranja koje se odnose na
Zajam.

KAMATNI PERIODI

Kamatni periodi

Period za koji je Zajam neotplacen bi¢e podeljen na uzastopne Kamatne periode, od kojih
svaki pocinje na svoj Datum povlacenja sredstava ili (ako je ve¢ izvrSen) poslednjeg dana
svog prethodnog Kamatnog perioda i zavrSava se na sledeéi Datum plaéanja kamate.
Kamatni period za Zajam nece trajati duze od Konacnog datuma otplate.

Neradni dani

Ako se Kamatni period zavr§ava na dan koji nije Radni dan, Kamatni period ¢e se u tom
slu€aju zavrsiti prvog sledeé¢eg Radnog dana u kalendarskom mesecu (ukoliko ga ima) ili
prethodnog Radnog dana (ukoliko ga nema).

IZMENE U OBRACUNU KAMATE

Nedostupnost Prikaza kamatne stope

Interpolirani Prikaz kamatne stope: Ako za Kamatni period Zajma nije dostupan nijedan
Prikaz kamatne stope za EURIBOR, primenljiva EURIBOR stopa ¢e biti Interpolirani Prikaz
kamatne stope za period jednak po duzini trajanja Kamatnom periodu Zajma.

TroSkovi finansiranja: Ukoliko Prikaz kamatne stope nije dostupan za EURIBOR za:

0] evro; ili

(i) Kamatni period Zajma i nije moguce izracunati Interpolirani Prikaz kamatne stope,
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nece biti EURIBOR obraCuna kamatnih stopa za Zajam i na Zajam ¢e se primeniti Klauzula
10.3 (Tro$kovi finansiranja) za taj Kamatni period.

Poremecaj na trziStu

Ukoliko pre zavrSetka poslovanja u Londonu na Dan kotacije za konkretan Kamatni period
Agent dobije obavestenje od Zajmodavca ili Zajmodavaca (Cije u¢es$ée u Zajmu prelazi 40
procenata Zajma) da bi troSkovi finansiranja njihovog ues$c¢a u Zajmu iz bilo kog izvora koji
razumno odaberu bili ve¢i od EURIBOR, u tom slu€aju ¢e se na Zajam primeniti Klauzula
10.3 (Tro$kovi finansiranja) za konkretan Kamatni period.

Troskovi finansiranja

Ukoliko se primeni ova Klauzula 10.3 (Troskovi finansiranja), kamatna stopa svakog udela
Zajmodavca u Zajmu za konkretan Kamatni period bi¢e procentualna godiSnja stopa, koja
je zbir:

0] Margine; i

(ii) stope o kojoj je konkretan Zajmodavac obavestio Agenta §to je pre moguce i, u
svakom slucaju, do kraja poslovnog dana na dan koji pada deset (10) Radnih dana
nakon Dana kotacije, koja odrazava procenat godisSnjih troSkova konkretnog
Zajmodavca za finansiranja svog u¢esc¢a u Zajmu iz bilo kog izvora koji razumno
odabere, a ako je bilo koja takva stopa ispod nule, smatrace se da je ta stopa nula.

Ukoliko se ova Klauzula 10.3 (Troskovi finansiranja) primeni i Agent ili Zajmodavac tako
zahtevaju, Agent i Zajmodavac ¢e uéi u pregovore (na period ne duzi od 30 dana) u cilju
dogovaranja zamenske osnove za odredivanje kamatne stope.

U skladu sa Klauzulom 35.4 (Zamena Prikaza kamatne stope), svaka zamenska oshova
dogovorena u skladu sa stavom (b) iznad ¢e, uz prethodnu saglasnost svih Zajmodavaca i
Zajmoprimca, biti obavezujuéa za sve Strane.

Ako se ova Klauzula 10.3 (Troskovi finansiranja) primenjuje u skladu sa Klauzulom 10.2
(Poremecaj na trzistu) i:

® Stopa finansiranja Zajmodavca je manja od EURIBOR stope; ili

(ii) Zajmodavac ne dostavi ponudu kamatne stope do vremena navedenog u stavu
(a)(ii) iznad,

troSak tog Zajmodavca za finansiranje njegovog uceséa u Zajmu za taj Kamatni period
smatrace se, u svrhu stava (a) iznad, da je jednak EURIBOR stopi.

Ako se ova Klauzula 10.3 (Troskovi finansiranja) primenjuje u skladu sa Klauzulom 10.1
(Nedostupnost Prikaza kamatne stope), ali bilo koji Zajmodavac ne dostavi ponudu
kamatne stope do vremena navedenog u stavu (a)(ii) iznad, kamatna stopa c¢e biti
izraCunato na osnovu ponuda preostalih Zajmodavaca.

Obavestenje Zajmoprimca

Ukoliko se primenjuju odredbe Klauzule 10.3 (Tro$kovi finansiranja), Agent ¢e o tome
obavestiti Zajmoprimca, to je pre moguce.

Naknada za odstupanje od ugovornih rokova
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Zajmoprimac ¢e, u roku od 3 Radna dana od podnosenja zahteva Finansijske strane, platiti
toj Finansijskoj strani Ugovora Naknadu za odstupanje od ugovorenih rokova koja je
pripisiva celokupnom ili delu Zajma ili Neplaéenog iznosa koju Zajmoprimac placa na dan
koji nije poslednji dan Kamatnog perioda za Zajam ili Neplaéeni iznos.

Svaki Zajmodavac ce, ¢im bude razumno izvodljivo i nakon Sto Agent to zahteva,
obezbediti potvrdu kojom se potvrduje iznos Naknade za odstupanje od ugovorenih rokova
za bilo koji Kamatni period u kojem ona nastane.

NAKNADE
Naknada za angazovana sredstva

Zajmoprimac ¢e platiti Agentu (za racun svakog Zajmodavca) naknadu za angazovana
sredstva izraCunatu po stopi od trideset procenata (30%) od primenjive Margine, koja se
primenjuje na RaspoloZiva angaZovana sredstva svakog Zajmodavca od datuma Kreditnog
aranzmana do kraja Perioda raspoloZivosti sredstava (,Naknada za angazovana
sredstva” ), kako je dalje opisano i dogovoreno u Pismu o naknadama.

Naknada za angazovana sredstva ¢e poceti da se obracdunava od datuma ovog Ugovora i
placate se poslednjeg dana svakog uzastopnog perioda od Sest (6) meseci koji se
zavrSava tokom Perioda raspoloZivosti sredstava, poslednjeg dana Perioda raspoloZivosti
sredstava i, ako se otkaZe u potpunosti, na otkazani iznos relevantnih AngaZovanih
sredstava Zajmodavca u trenutku kada otkazivanje stupi na snagu.

U cilju otklanjanja sumnje, prva rata Naknade za angaZovana sredstva dospeva na
placanje na datum koji pada Sest (6) meseci nakon datuma ovog Ugovora.

Naknada za angazovana sredstva bi¢e placena Agentu, za raCun svakog Zajmodavca, na
ratun o kojem Agent moze obavestiti Zajmoprimca. Po prijemu uplate Naknade za
angazovana sredstva, Agent ¢e rasporediti odgovaraju¢i deo Naknade za angazovana
sredstva svakom Zajmodavcu u skladu sa uslovima iz Klauzule 29.2 (Raspodela sredstava
Agenta i SACE Agenta).

Naknada za uredenje zajma

Zajmoprimac ce platiti Ovlas¢enim vodec¢im aranZerima naknadu za uredenje zajma u
iznosu i u rokovima dogovorenim u Pismu o naknadama.

Naknada Dokumentacione banke

Zajmoprimac ¢e platiti Dokumentacionoj banci odgovaraju¢u naknadu u iznosu i u rokovima
dogovorenim u Pismu o naknadama.

Naknada Agenta

Zajmoprimac ¢e platiti Agentu odgovarajucu naknadu u iznosu i u rokovima dogovorenim u
Pismu o naknadama.

SACE GARANTNA NAKNADA
Pla¢anje SACE Garantne naknade

Zajmoprimac Ce platiti iznos jednak punom iznosu SACE Garantne naknade SACE Agentu
(za racun ltalijanskih garanata) ne kasnije od datuma ranijeg od:
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0] 30 dana nakon izdavanja SACE Garancije;
(ii) konkretnog roka navedenog u SACE Garanciji; i
(iii) Dana povlacenja sredstava.

SACE Agent ¢e obavestiti Zajmoprimca o iznosu SACE Garantne naknade plative u korist
SACE (u svoje ime i za raCun drzave ltalije u skladu sa odredbama SACE Garancije),
vezanu za SACE Garanciju, ¢im bude razumno izvodljivo nakon $to ga SACE obavesti 0
tom iznosu.

Zajmoprimac izri€ito potvrduje da se SACE Garantna naknada mora posmatrati kao
nedeljiva celina.

Ako je neki Zajmodavac platio u korist SACE bilo koji iznos SACE Garantne naknade,
Zajmoprimac ¢e nadoknaditi SACE Agentu, za racun konkretnog Zajmodavca, taj iznos u
roku od tri Radna dana od podnosenja takvog zahteva.

Zajmoprimac potvrduje da nijedna od Finansijskih strana nije odgovorna za obracun ili
konacno odredivanje iznosa SACE Garantne naknade, kao i da ne¢e podnositi protiv bilo
koje Finansijske strane bilo kakvu tuzbu ili odbranu bilo koje vrste u vezi sa obradunom ili
placanjem SACE Garantne naknade.

U slu€aju da Zajmoprimac ne plati iznose naznacene u ovoj Klauzuli 12.1 (Pla¢anje SACE
Garantne naknade) u okviru rokova navedenih u ovom dokumentu, zatezna kamata ¢e se
obradunavati od datuma dospeca konkretnog pla¢anja do dana stvarne isplate. Zatezna
kamata se obra¢unava po stopi koja je jednaka primenljivoj kamatnoj stopi prema ovom
Ugovoru (bez uzimanja u obzir bilo koje odredbe o nultom pragu i uzimajuc¢i u obzir
primenljivu marginu od jedan zapeta Sezdeset pet procenata (1,65%) godiSnje) plus 0,50%
godi$nje na neplaceni iznos, kako je obracunato u skladu sa SACE Garancijom, pocevsi od
datuma kada konkretni iznosi postanu plativi do stvarnog datuma placanja, bez potrebe za
sluzbenim obavestenjem i iskljuCujuci vecu Stetu.

Zajmoprimac potvrduje i saglasan je da ne¢e imati pravo na ikakav povracaj bilo kog iznosa
koji je platio za SACE Garantnu naknadu.

Ispunjenje obaveze Zajmodavca

Plac¢anje Zajmoprimca iznosa SACE Garantne naknade u skladu sa Klauzulom 12.1
(Placanje SACE Garantne naknade) ¢e, u obimu takve uplate, ispuniti obaveze
Zajmodavca koje ima prema svakom lItalijanskom garantu u vezi sa placanjem SACE
Garantne naknade.

BRUTO POREZ | OBESTECENjA

Definicije

Za potrebe ovog Ugovora:

,<Zasticena strana” oznaCava Finansijsku stranu i/ili Italijanskog garanta koja jeste ili ¢e biti
podloZna odgovornosti, ili ¢e biti u obavezi da izvrSi pla¢anje, za ili na racun Poreza u vezi
sa primljenim ili iznosom koji se potrazuje (ili iznosom koji se u poreske svrhe smatra da ¢e

se dobiti ili da ¢ée se potrazivati) po osnovu Finansijskih dokumenata i/ili SACE Garancije.

.Poreski kredit” oznacava kredit, olakSicu ili oslobodenje od ili na ime otplate Poreza;
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.Poreski odbitak” oznaava umanjenje od ili obustavljanje za ili na raCun pla¢anja Poreza
po osnovu Finansijskog dokumenta, osim FATCA umanjenja; i

.Plaéanje poreza” oznaava ili povec¢anje placanja Zajmoprimca Finansijskoj strani prema
Klauzuli 13.2 (Bruto porez) ili prema Klauzuli 13.3 (Poresko obeStecenje).

Osim ukoliko je suprotho navedeno, u ovoj Klauzuli 13 (Bruto porez i obestecenja)
upucivanje na izraze ,odreduje”’ ili ,odreden” znaci odluCivanje prema potpunom
diskrecionom ovlasceniju lica koje donosi odluku.

Bruto porez

Zajmoprimac ¢e izvrsiti sva potrebna placanja bez Poreskog odbitka, osim ako je Poreski
odbitak propisan zakonom.

Zajmoprimac ¢e odmah po saznanju da mora da izvrSi Poreski odbitak (ili da postoji bilo
kakva promena u stopi ili osnovi za Poreski odbitak) o tome obavestiti Agenta. Sli€no tome,
Zajmodavac ¢e o tom saznanju obavestiti Agenta u pogledu placanja koje je plativo
konkretnom Zajmodavcu. Ukoliko Agent dobije takvo obavestenje od Zajmodavca,
obavesti¢e Zajmoprimca.

Ukoliko je zakonom predvideno da Zajmoprimac izvrSi Poreski odbitak, iznos dugovanog
placanja Zajmoprimca ¢ée se povecati do iznosa koji je (nakon Poreskog odbitka) jednak
pla¢anju koje bi se dugovalo da nije bilo predvidenog Poreskog odbitka.

Ako se od Zajmoprimca trazi da izvrSi Poreski odbitak, Zajmoprimac Ce izvrsiti taj Poreski
odbitak i sva placanja potrebna u vezi sa konkretnim Poreskim odbitkom u dozvoljenom
roku i u minimalnom iznosu propisanom zakonom.

U roku od trideset dana od izvrSenja Poreskog odbitka ili placanja u vezi sa tim Poreskim
odbitkom, Zajmoprimac ¢e dostaviti Agentu Finansijske strane koja ima pravo na isplatu,
racionalan dokaz konkretnoj Finansijskoj strani da je Poreski odbitak ucinjen ili (ako je
primenljivo) da je bilo koja odgovarajuca uplata upla¢ena nadleznom poreskom organu.

Poresko obesteéenje

Zajmoprimac ¢e (u roku od tri Radna dana od zahteva Agenta ili SACE) platiti Zasti¢enoj
strani iznos koiji je jednak gubitku, obavezi ili troSku za koje ta Zasti¢ena strana odredi da
¢e biti ili da jesu (direktno ili indirektno) pretrpljeni za ili na radun Poreza konkretne
Zasticene strane u vezi sa Finansijskim dokumentom ili SACE Garancijom.

Stav (a) iznad necée se primeniti:
0] po osnovu Poreza obracunatog za Finansijsku stranu:
(A) po pravu jurisdikcije u kojoj je ta Finansijska strana konstituisana ili, u
drugom slucaju, jurisdikcije (ili jurisdikcija) u kojoj se ta Finansijska strana
tretira kao rezident u poreske svrhe; ili
(B) po pravu jurisdikcije u kojoj se nalazi Kancelarija kreditnog aranZmana

konkretne Finansijske strane u pogledu iznosa dobijenih ili koji se potrazuju
u toj jurisdikciji,
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ukoliko je taj Porez uveden ili obraCunat na osnovu neto prihoda koji je ta
Finansijska strana dobila ili koji potrazuje (ali ne bilo koji iznos koji se smatra
primljenim ili za potrazivanje); ili

(ii) u meri u kojoj se iznos, obaveza ili trosak:
(A) nadoknade povecanjem placanja prema Klauzuli 13.2 (Bruto porez); ili
(B) odnose na FATCA umanjenje koje je obavezana da izvrsi Strana.

Zasticena strana (osim lItalijanskog garanta) koja podnese ili namerava da podnese zahtev
u skladu sa stavom (a) iznad, odmah ¢e obavestiti Agenta o dogadaju koji ¢e dovesti, ili je
doveo do potrazivanja, nakon ¢ega ¢e Agent obavestiti Zajmoprimca.

Zasti¢ena strana ¢e (osim ltalijanskog garanta), po prijemu uplate od Zajmoprimca prema
ovoj Klauzuli 13.3 (Poresko obestecenje), o tome obavestiti Agenta.

Poreski kredit
Ukoliko Zajmoprimac izvrsi Pla¢anje poreza i relevantna Finansijska strana odredi da:

se Poreski kredit pripisuje bilo pove¢anom pla¢anju ¢iji deo Cini to Pla¢anje poreza, ili tom
Pla¢anju poreza ili Odbitku poreza usled ¢ega je to Plaéanje poreza trazeno; i

je ta Finansijska strana dobila i koristila taj Poreski kredit,

Finansijska strana e platiti iznos Zajmoprimcu koji ta Finansijska strana odredi i ostaviti ga
u istoj poziciji nakon oporezivanja u kojoj bi bio Zajmoprimac da nije izvrSio Pla¢anje
poreza.

Takse

Zajmoprimac ¢e platiti i, u roku od 3 Radna dana od zahteva, nadoknaditi svakoj
Finansijskoj strani trosak, gubitak ili obavezu koja nastane za tu Finansijsku stranu u vezi
sa taksama, registracijom ili slicnim Porezima koji se plac¢aju po osnovu Finansijskih
dokumenata.

PDV

Svi iznosi odredeni, ili izrazeni kao plativi po Finansijskom dokumentu od bilo koje
Finansijske strane a koji (u celosti ili delimi¢no) €ine nadoknadu za svrhe PDV-a ¢e se
smatrati da iskljuCuju PDV koji se naplacuje na robu i usluge, i shodno, u skladu sa stavom
(b) u daljem tekstu, ako se PDV pla¢a na bilo koju robu i usluge koje Finansijska strana
obezbedi nekoj Strani po osnovu Finansijskih dokumenata, ta Strana ¢e platiti Finansijskoj
strani (uz i istovremeno sa plac¢anjem naknade) iznos koji je jednak iznosu PDV-a (i ta
Finansijska strana ¢e odmah dostaviti odgovarajuc¢u potvrdu o PDV-u toj Strani).

Ukoliko se PDV naplacuje na robu i usluge obezbedene od Finansijske strane
(,Dobavlja€”) drugoj Finansijskoj strani (,Primalac”) po osnovu Finansijskih dokumenata, i
Strana koja nije Primalac (,Relevantna strana”) treba po uslovima Finansijskih
dokumenata da plati iznos koji je jednak nadoknadi za tu robu i usluge Dobavljacu (a ne da
treba da se placa nadoknada Primaocu po osnovu te naknade):

0] (kada je Dobavljac lice koje je duzno da nadleznom poreskom organu obracunava
PDV), ta Strana ¢e takode platiti Dobavljacu (uz i istovremeno sa pla¢anjem tog
iznosa) iznos jednak iznosu tog PDV-a. Primalac ¢e (gde se ovaj stav (i) primenjuje)
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odmah platiti Relevantnoj strani iznos jednak kreditu ili povracaju od relevantnog
poreskog organa koju razumno odredi vezano za PDV koji se naplacuje za tu
isporuku; i

(ii) (kada je Primalac lice koje je duzno da nadleznom poreskom organu obraCunava
PDV) Relevantna strana mora odmah, nakon zahteva od Primaoca, da plati
Primaocu iznos koji je jednak PDV-u koji se obraCunava na tu isporuku ali samo u
meri u kojoj Primalac razumno utvrdi da nema pravo na kredit ili povracaj od
nadleZnog poreskog organa u vezi sa tim PDV-om.

U slu€aju kada je predvideno Finansijskim dokumentom ili SACE Garancijom da Strana
plati ili nadoknadi Finansijskoj strani ili Italijanskom garantu troskove ili izdatke, ta Strana ¢e
platiti ili nadoknaditi (u zavisnosti od slucaja) toj Finansijskoj strani ili Italijanskom garantu
celokupan iznos tih troskova ili izdataka, ukljuujuci deo koji predstavija PDV, osim ako ta
Finansijska strana razumno odredi da ima pravo na kredit ili povraéaj tog PDV-a od strane
relevantnog poreskog organa.

Svako pozivanje u ovoj Klauzuli 13.6 (PDV) na bilo koju Stranu ¢e, u bilo kom trenutku kada
se ta Strana tretira kao C¢lan grupe ili zajednice (ili fiskalne unije) za potrebe PDV-a,
ukljuci¢e (tamo gde je to prikladno i osim ako kontekst ne zahteva drugacije) upucivanje na
osobu za koju se u to vreme smatra da vrsi snabdevanje ili (po potrebi) prima nabavku,
prema pravilima grupisanja (predvidenim u ¢lanu 11. Direktive Saveta 2006/112/EZ (ili kako
ih sprovodi konkretna drzava &lanica Evropske unije)), takvo pozivanje na Stranu tumadice
se kao upuéivanje na tu Stranu ili relevantnu grupu ili zajednicu (ili fiskalnu uniju) Cija je ta
Strana Clanica, za svrhe PDV-a u konkretnom trenutku ili konkretni reprezentativni ¢lan (ili
predstavnik ili $ef) te grupe ili zajednice u konkretnom trenutku (u zavisnosti od slu¢aja).

U vezi sa bilo kojom nabavkom koju Finansijska strana izvrSi bilo kojoj Strani u skladu sa
Finansijskim dokumentom, ako to razumno zatrazi takva Finansijska strana, ta Strana mora
odmah toj Finansijskoj strani dostaviti detalje o PDV registraciji te Strane i druge informacije
koje se razumno mogu zahtevati u vezi sa obavezama o PDV izveStavanju te Finansijske
strana u vezi sa tom nabavkom.

FATCA informacije

U skladu sa stavom (c) ispod, svaka Strana ¢e u roku od deset (10) Radnih dana od
razumnog zahteva prema drugoj Strani:

® potvrditi toj drugoj Strani da li je:
(A) Strana izuzeta od FATCA; ili
(B) nije Strana izuzeta od FATCA,

(i) dostaviti toj drugoj Strani one obrasce, dokumentaciju i druge informacije koje se
odnose na njen status po osnovu FATCA koje ta druga Strana moze razumno
zatraziti za potrebe postovanja obaveza iz FATCA te druge strane; i

(iii) dostaviti toj drugoj Strani one obrasce, dokumentaciju i druge informacije koje se
odnose na njen status koje ta druga Strana moze razumno zatraZziti za potrebe
posStovanja obaveza te druge Strane u skladu sa bilo kojim drugim zakonom,
propisom ili rezimom za razmenu informacija.

Ukoliko Strana potvrdi drugoj Strani u skladu sa gore navedenim stavom (a)(i), da je Strana
izuzeta od FATCA, a nakon toga sazna da nije ili je prestala da bude Strana izuzeta od
FATCA, ta Strana ¢e obavestiti tu drugu Stranu u razumno kratkom roku.
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Stav (a) ne obavezuje bilo koju Finansijsku stranu da uradi bilo §ta i stav (a)(iii) ne
obavezuje drugu Stranu da uradi bilo Sta, $to bi po njenom razumnom misljenju
predstavljalo ili moglo predstavljati kr§enje:

(1) bilo kog zakona ili propisa;
(ii) bilo koje fiducijarne duznosti; ili
(iii) bilo koje obaveze poverljivosti.

Ukoliko Strana ne potvrdi da li je Strana izuzeta od FATCA ili ne dostavi obrasce,
dokumentaciju i druge informacije zatrazene u skladu sa gore navedenim stavom (a)(i) ili
(a)(ii) (uklju€ujuci, za potrebe izbegavanja svake sumnje, kada se gore navedeni stav (c)
primenjuje), onda ¢e se ta Strana tretirati, za potrebe Finansijskih dokumenata (i placanja
po osnovu njih) kao da nije Strana izuzeta od FATCA do onog trenutka kada predmetna
Strana dostavi zatrazene potvrde, obrasce, dokumentaciji ili druge informacije.

Svaki Postojeci zajmodavac i svaki Novi zajmodavac u skladu sa Klauzulom 22 (Promene
Zajmodavaca) ce:

0] na datum ovog ugovora (samo u pogledu svakog Postoje¢eg zajmodavca); ili

(ii) na konkretan Datum prenosa (u pogledu konkretnog Novog zajmodavca), ukoliko je
primenljivo; ili

(i) na datum zahteva od strane Agenta,
dostaviti Agentu:

(A) potvrdu o zadrzavanju na Obrascu W-8, Obrascu W-9 ili bilo kojem drugom
relevantnom obrascu koji potvrduje njegov status kao Strane izuzete od
FATCA,; ili

(B) bilo koju izjavu o zadrzavaniju ili drugi dokument, ovlaséenje ili odricanje koje
Agent moze zahtevati kojim potvrduje ili utvrduje njegov status kao Strane
izuzete od FATCA

Agent ¢e dostaviti Zajmoprimcu bilo koju potvrdu o zadrzavanju, izjavu 0 zadrzavanju,
dokument, ovlaséenje ili odricanje koje primi od Zajmodavca u skladu sa stavom (e) gore.

Ako su bilo koja potvrda o zadrzavanju, izjava 0 zadrzavanju, dokument, ovlascenje ili
odricanje dostavljene Agentu od strane Zajmodavca u skladu sa stavom (f) gore, jeste ili
postane materijalno neta¢na ili nepotpuna, taj Zajmodavac ¢e je odmah azurirati i takvu
azuriranu potvrdu o zadrzavanju, izjavu o zadrzavanju, dokument, ovlas¢enje ili odricanje
dostaviti Agentu, osim ako je nezakonito za Zajmodavca da to uradi (u kom slucaju ce
odmah obavestiti Agenta). Agent ¢e dostaviti Zajmoprimcu svaku takvu aZuriranu potvrdu o
zadrzavanju, izjavu o0 zadrzavanju, dokument, ovlascenje ili odricanje.

Agent se moZze osloniti na bilo koju potvrdu o zadrZavanju, izjavu o zadrzavanju, dokument,
ovlaséenje ili odricanje koje dobije od Zajmodavca u skladu sa stavovima (e), (f) i (g) iznad,
bez dalje provere. Agent nece biti odgovoran za bilo koju radnju koju je preduzeo prema ili
u vezi sa stavovima (e), (f) i (g) gore.
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Ako Zajmodavac naknadno sazna da je prestao da bude Strana izuzeta od FATCA, taj
Zajmodavac ¢e odmah obavestiti Agenta, a Agent ¢e obavestiti Zajmoprimca i druge
Finansijske strane.

FATCA Odbitak

Svaka Strana moze da izvrSi bilo koji FATCA odbitak koji treba da izvrSi po osnovu FATCA i
bilo koje placanje koje se zahteva u vezi sa FATCA odbitkom i neCe se zahtevati od bilo
koje Strane da poveca bilo koje pla¢anje u vezi sa kojim izvr§i FATCA odbitak ili da na drugi
nacin izvrSi kompenzaciju pla¢anja za taj FATCA odbitak.

Svaka strana ¢e odmah, nakon Sto bude upoznata da mora da izvrSi FATCA odbitak (ili
ukoliko ima bilo kakve promene stope ili oshovice za taj FATCA odbitak) obavestiti Stranu
kojoj vrSi pla¢anje i pored toga obavestiti Zajmoprimca i Agenta, a Agent ¢e obavestiti
druge Strane kreditnog aranzmana.

POVECANI TROSKOVI
Povecéani troskovi

U skladu sa Klauzulom 14.3 (/zuzeca), Zajmoprimac ¢e, u roku od 20 dana od zahteva
Agenta, platiti za raCun Finansijske strane iznos svih Povecanih troSkova koje pretrpi ta
Finansijska strana ili njena kreditnog aranzmana iznos Povecéanih troSkova koji nastanu za
tu Finansijsku stranu ili bilo koje od njenih Povezanih lica kao rezultat:

(1) UnoSenja bilo kojih izmena (ili tumacenja, administriranja ili primene) zakona ili
propisa, nakon datuma ovog Ugovora;

(ii) uskladivanja sa zakonom ili propisom donesenim nakon datuma ovog Ugovora; ili

(iii) implementacije ili primene ili poStovanja Bazela Ill ili CRD IV ili bilo kog drugo
zakona ili propisa kojim se implementira Bazel Il ili CRD IV.

Za potrebe ovog Ugovora:
® ,Bazel lll” oznadava:

(A) sporazume o zahtevima u pogledu visine kapitala, koeficijentima zaduzenosti
i likvidnosti koji su sadrzani u ,Bazelu lll: Globalni regulatorni okvir za
otpornije banke i bankarske sisteme”, ,Bazel Ill: Medunarodni okvir za
merenje izloZzenosti riziku likvidnosti, standarde i monitoring ovog rizika” i
.,Smernicama za nacionalne vlasti koje uvode kontracikli¢ni kapitalni
amortizer” koje je objavio Bazelski komitet za superviziju banaka u decembru
2010. godine, i svi drugi dokumenti koje je objavio Bazelski komitet u vezi sa
.Bazelom III”, ukljuujuci izmene, dopune ili dorade;

(B) pravila za globalno sistemski znacCajne banke sadrzana u dokumentu
»Globalno sistemski zna€ajne banke: metodologija za utvrdivanje i dodatni
zahtevi za apsorbciju gubitaka - tekst sa pravilima” koji je objavio Bazelski
komitet za superviziju banaka u novembru 2011. godine, ukljuujuci izmene,
dopune ili dorade; i

© sve dalje smernice ili standarde koje je objavio Bazelski komitet za
superviziju banaka u vezi sa ,Bazelom III”.

(i) ,CRD IV” oznacava:
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(A) Regulativu (EU) br. 575/2013 Evropskog Parlamenta i Saveta od 26. juna
2013. godine o prudencijalnim zahtevima kreditnih institucija i investicionih
kompanija i kojom se menja Regulativa (EU br. 648/2012), izmenjenu
Regulativom (EU) 2019/876; i

(B) Direktivu 2013/36/EU Evropskog Parlamenta i Saveta od 26. juna 2013.
godine o pristupu aktivnostima kreditnih institucija i prudencijalnoj superviziji
kreditnih institucija i investicionih kompanija, kojom se menja Direktiva
2002/87/EC i ukidaju Direktive 2006/48/EC i 2006/49/EC, izmenjenu
Direktivom (EU) 2019/878; i

© bilo koji drugi zakon ili regulativa koja primenjuje Bazel ll.

(i) .Povecéani troskovi’ oznacavaju:

(A) smanjenje stope prinosa od Kredithnog aranZmana ili na ukupni kapital
Finansijske strane (ili njenog Povezanog lica);

(B) dodatne ili poveéane troskove; ili
(© smanjenje iznosa koiji je dospeo i plativ po osnovu Finansijskih dokumenata,
koji nastanu ili koje pretrpi Finansijska strana ili njeno Povezano lice u meri u kojoj
se to mozZe pripisati tome S§to je Finansijska strana Angazovala sredstva ili
finansiranje ili izvrSava svoje obaveze prema svakom Finansijskom dokumentu ili
koji nastanu ili koje pretrpi bilo koji Italijanski garant.
Potrazivanja po osnovu povecéanih troskova
Finansijska strana koja namerava da podnese zahtev u skladu sa Klauzulom 14.1
(Povecani troskovi) obavesti¢e Agenta o slu€aju koji dovodi do nastanka potraZivanja,
nakon ¢ega ¢e Agent odmah obavestiti Zajmoprimca. Agent ¢e odmah obavestiti
Zajmoprimca po prijemu obavestenja od bilo kog Italijanskog garanta.

Svaka Finansijska strana ¢e, ¢im bude izvodljivo nakon zahteva Agenta, dostaviti potvrdu o
iznosu njenih Povecanih troSkova.

lzuzeéa

Klauzula 14.1 (Povecani troskovi) se ne primenjuje ukoliko se Poveéani troskovi:

(1) mogu pripisati Odbitku poreza koji Zajmoprimac treba da izvrsi po zakonu;

(i) mogu pripisati FATCA odbitku koji se zahteva od Strane;

(iii) kompenzuju u skladu sa Klauzulom 13.3 (Poresko obestecenje) (ili bi bili
kompenzovani u skladu sa Klauzulom 13.3 (Poresko obestecenje), ali nisu
kompenzovani samo zbog primene izuzeéa navedenih u stavu (b) Klauzule 13.3

(Poresko obestecenje); ili

(iv) mogu pripisati namernom kr8enju bilo kog zakona ili propisa od strane konkretne
Finansijske strane ili njenog Povezanog lica.

U ovoj Klauzuli 14.3 (/zuzeca), pozivanje na ,Odbitak poreza” ima isto znaenje dato tom
terminu u Klauzuli 13.1 (Definicije).
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DRUGA OBESTECENJA
Obestecenje za kursne razlike

Ukoliko iznos koji Zajmoprimac duguje po osnovu Finansijskih dokumenata (,Iznos”), ili
naloga, presude ili odluke datih ili donetih u vezi sa lznosom, mora da se konvertuje iz
valute (,Prva valuta”) u kojoj je taj 1znos plativ u drugu valutu (,Druga valuta”) u svrhu:

(1) sastavljanja ili podnoSenja tuzbe ili dokaza protiv Zajmoprimca; ili

(ii) dobijanja ili izvrSenja naloga, presude ili odluke u vezi sa parni¢nim ili arbitraznim
postupkom,

Zajmoprimac ¢e kao nezavisnu obavezu, u roku od tri Radna dana od zahteva, refundirati
svakoj Finansijskoj strani ili (u zavisnosti od slu¢aja) Italijanskom garantu kojima duguje taj
Iznos za troSak, gubitak ili obavezu koja nastaje iz ili kao posledica konverzije uklju€ujuéi
odstupanja izmedu (A) kursne stope koja se koristi za konvertovanje tog Iznosa iz Prve
valute u Drugu valutu i (B) kursne stope ili stopa koje su raspolozive tom licu u vreme
prijema tog lznosa.

Zajmoprimac se odri¢e prava koje ima u bilo kojoj jurisdikciji da plati svaki iznos prema
Finansijskim dokumentima u valuti ili valutnoj jedinici osim u onoj u kojoj je izrazen za
placanje.

Druga obesteéenja

Zajmoprimac ¢e, u roku od 3 Radna dana od zahteva, refundirati svakoj Finansijskoj strani
(i/ili ltalijanskom garantu) sve troSkove, gubitke ili obaveze koji nastaju za tu Finansijsku
stranu (i/ili Italijanskog garanta) kao rezultat:

® nastanka Slu¢aja neispunjenja obaveze;
(ii) bilo kog obesteéenja plativog po osnovu SACE Garancije;

(iii) neplaéanja iznosa od strane Zajmoprimca koji duguje prema Finansijskim
dokumentima na datum dospeca, ukljuujuci bez ograni¢enja, troskove, gubitke ili
obaveze koji nastaju kao posledica Klauzule 28 (Preraspodela medu Finansijskim
stranama);

(iv) finansiranja, ili sklapanja aranZmana za finansiranje, njenog uces¢a u Zajmu koje
zahteva Zajmoprimac u Zahtevu za koriSéenje sredstava, ali koje nije izvrSeno zbog
dejstva jedne ili viSe odredaba ovog Ugovora (osim iz razloga neispunjenja obaveze
il nemara te Finansijske strane); ili

(v) neplacanja prevremene otplate Zajma (ili njegovog dela) u skladu sa obavestenjem
0 prevremenoj otplati dostavljenim od Zajmoprimca.

Zajmoprimac c¢e (ili ¢ce obezbediti da Zajmoprimac) odmah obeSteti svaku Finansijsku
stranu, svako povezano lice Finansijske strane, svakog lItalijanskog garanta i svakog
sluzbenika ili zaposlenog Finansijske strane ili njenom Povezanom licu ili Italijanskom
garantu, za bilo koji trodak, gubitak ili obavezu koju je pretrpela ta Finansijska strana ili
njeno Povezano lice ili taj Italijanski garant (ili sluzbenik ili zaposleni u toj Finansijskoj strani
ili povezano lice ili tog Italijanskog garanta) u vezi sa, ili proizaslim iz, koriS¢enja sredstava
Kreditnog aranzmana (ukljuujuéi u vezi sa bilo kojim sudskim, arbitraznim ili upravnim
postupkom ili regulatornom istragom u vezi sa koriS¢enjem sredstava Kreditnog
aranzmana).
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Bilo koje Povezano lice Finansijske strane, ili bilo koji sluzbenik ili zaposleni u toj
Finansijskoj strani ili bilo koje Povezano lice, i bilo koji sluzbenik ili zaposleni Italijanskog
garanta, moze se pozivati na stav (b) gore u skladu sa Klauzulom 1.4 (Prava trecih strana) i
na odredbe Zakona o tre¢im stranama.

Naknada tro§kova Agentu i SACE Agentu
Zajmodavac ¢e odmah refundirati Agentu i SACE Agentu:

sve troSkove, gubitke ili obaveze koji nastanu za njih (koji razumno postupaju) kao
posledica:

(1) istrazivanja bilo kog sluCaja za koji razumno veruju da predstavlja Slu€aj
neispunjenja obaveza;

(ii) postupanja ili oslanjanja na bilo koje obaveStenje, zahtev ili instrukciju za koju
razumno veruju da je istinita, tacna i primereno ovlaséena;

(iii) davanja instrukcija advokatima, ratunovodama, poreskim savetnicima, veStacima ili
drugim struénjacima, u skladu sa ovim Ugovorom; ili

(iv) toga Sto su strana SACE Garancije; i

sve troSkove, gubitke ili obaveze koji nastanu za njih (usled razloga koji nisu gruba
nepaznja ili namerno propustanje) (ili, u slu¢aju bilo kog trodka, gubitka ili obaveze u skladu
sa Klauzulom 29.11 (Poremecaj platnih sistema itd.), bez obzira na Agentov nemar, grubu
nepaznju ili bilo koju drugu kategoriju odgovornosti, ali ne ukljuCujuci bilo kakav zahtev
zasnovan na prevari Agenta), deluju¢i kao Agent ili SACE Agent prema Finansijskim
dokumentima ili SACE Garanciji.

Naknada troSkova lItalijanskim garantima

Zajmodavac ¢e odmah refundirati svakom Italijanskom garantu bilo koji troSak, gubitak ili
obavezu nastalu za tog lItalijanskog garanta (koji razumno postupa) u vezi sa ovim
Ugovorom kao posledicu:

istrazivanja bilo kog slu€aja za koji razumno veruju da predstavlija Slu¢aj neispunjenja
obaveza;

postupanja ili oslanjanja na bilo koje obavestenje, zahtev ili instrukciju za koju razumno
veruju da je istinita, tacna i primereno ovlasc¢ena; ili

davanja instrukcija advokatima, raCunovodama, poreskim savetnicima, vestacima ili drugim
stru€njacima.

UBLAZAVANJE OD STRANE ZAJMODAVACA
Ublazavanje

Svaka Finansijska strana ¢e, uz konsultacije sa Zajmoprimcem i SACE, preduzeti sve
razumne korake za ublazavanje okolnosti koje nastanu ili koje bi rezultirale time da neki
iznos postane plativ po ili u skladu sa, ili otkazan u skladu sa Klauzulom 7.1 (Nezakonitost i
sankcije), Klauzulom 7.2 (Dodatna protivpravnost), Klauzulom 13.2 (Bruto porez) ili
Klauzulom 14 (Povecani troskovi) uklju€ujuci (bez ograniCenja) prenoSenje njihovih prava i
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obaveza prema Finansijskim dokumentima na drugo Povezano lice ili Kancelariju
aranZmana.

Gore navedeni stav (a) ni na koji na¢in ne ograniava obaveze Zajmoprimca prema
Finansijskim dokumentima.

Ograni¢enje odgovornosti

Zajmoprimac ¢e odmah refundirati svakoj Finansijskoj strani sve troSkove i izdatke koji
razumno nastanu za tu Finansijsku stranu kao posledica koraka koje je preduzela u skladu
sa Klauzulom 16.1 (Ublazavanje).

Finansijska strana nije u obavezi da preduzme bilo koje korake definisane u Klauzuli 16.1
(UblaZavanje) ukoliko bi, po misljenju te Finansijske strane (delujuéi razumno), to moglo biti
Stetno po nju.

TROSKOVI | IZDACI

Izdaci po osnovu transakcije

Zajmoprimac ¢e odmah po zahtevu platiti SACE, Agentu, SACE Agentu, Dokumentacionoj
banci i bilo kom Ovlaséenom vodeéem aranzeru iznos svih troSkova i izdataka (ukljucujuéi
pravne troSkove) koji razumno nastanu za bilo koga od njih u vezi sa pregovorima,
pripremom, Stampanjem, potpisivanjem i objavljivanjem:

ovog Ugovora i bilo kojih drugih dokumenata navedenih u ovom Ugovoru;

svih drugih Finansijskih dokumenata potpisanih nakon datuma ovog Ugovora; i

SACE garancije.

Troskovi izmene

Ukoliko:

Zajmoprimac zahteva izmenu, odricanje ili saglasnost koji se odnose na Finansijski
dokument ili na SACE Garanciju;

je izmena Finansijskog dokumenta neophodna kako bi se osiguralo da je bilo koji
Finansijski dokument u skladu sa uslovima SACE Garancije ili bilo kojim drugim zahtevom
bilo kog Italijanskog garanta; ili

je izmena neophodna u skladu sa Klauzulom 29.10 (Promena valute),

Zajmoprimac ¢e, u roku od pet Radnih dana od dana zahteva nadoknaditi Agenta, SACE
Agenta i SACE za iznos svih troSkova i izdataka (ukljuCujuci pravne troSkove) koji za njih
razumno proistiCu iz procene, pregovaranja ili postupanja u skladu sa tim zahtevom ili
uslovom.

Troskovi sprovodenja

Zajmoprimac ¢e u roku od tri Radna dana od dana zahteva, platiti:

svakoj Finansijskoj strani; i

SACE Agentu u ime svakog ltalijjanskog garanta,
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iznos svih troSkova i izdataka (ukljuCuju¢i pravne troSkove) koje je snosila ta Finansijska
strana ili taj Italijanski garant u vezi sa sprovodenjem ili oCuvanjem prava po osnovu bilo
kog Finansijskog dokumenta ili SACE Garancije, uklju€ujuéi, ali ne ograni¢avajuci se na,
troSkove i izdatke nastale za bilo koga od njih u vezi sa bilo kojim SACE Transferom ili bilo
kojim drugim ustupanjem ili prenosom Zajma na ili od Italijanskog garanta, ili po
instrukcijama Italjanskog garanta, u skladu sa Klauzulom 22.1 (Ustupanja i prenos od
strane Zajmodavaca) nakon plaé¢anja od strane ili u ime Iltalijanskog garanta po osnovu
SACE garancije.

SACE troskovi

Zajmoprimac ¢e odmah platiti SACE bilo koji razuman i dokumentovan trodak, izdatak ili
obavezu u vezi sa bilo kojom istragom ili pribavljanjem dodatnih informacija koje su
neophodne u skladu sa odredbama i uslovima SACE Garancije ili koji su zatrazeni od
strane SACE.

IZJAVE

Zajmoprimac daje izjave i garancije definisane u ovoj Klauzuli 18 (Izjave) svakoj
Finansijskoj strani, na datum ovog Ugovora.

Status

Suverena drzava koja ima mo¢ da tuzi i bude tuzena u svoje ime, uklju€ujuéi pred bilo kojim
sudom i/ili arbitraznim sudom koji moZe biti nadlezan u skladu sa Finansijskim
dokumentima.

Ima mo¢ da poseduje svoju imovinu i da obavlja svoje aktivnosti i poslovanje dok se isto
sprovodi.

Zajmoprimac ima ovlaScenje da izvrSava svoje obaveze u skladu sa Finansijskim
dokumentima.

Obavezujuce odredbe

Navedene obaveze koje Republika Srbija preuzima u svakom Finansijskom dokumentu u
kome je Strana jesu zakonite, validne, obavezujuce i izvrSive obaveze (pod uslovom da,
vezano za obavezu Zajmoprimca da plati glavnicu i odgovaraju¢e primenljive iznose
Margine i EURIBOR prema ovom Ugovoru, zakon o ratifikaciji ovog Ugovora stupi na
shagu).

Nesukobljavanje sa drugim obavezama

ZakljuCivanje i sprovodenje ovog Ugovora i drugih Finansijskih dokumenata, i izvrSenje u
njima navedenih obaveza Zajmoprimca, nisu i nece biti:

0] u sukobu sa bilo kojim, na njega primenjivim, zakonom ili regulativom,
administrativnim ili sudskim nalogom;

(ii) u sukobu sa Ustavom Republike Srbije ili osnivackim dokumentima bilo kojih njenih
agencija; ili

(iii) u sukobu sa bilo kojim sporazumom hipotekom, obveznicom, presudom,
arbitraznom odlukom ili drugim instrumentom medunarodnog sporazuma ili ugovora,
ukljuCujuci sa Fondom ili bilo kojom drugom medunarodnom institucijom, u kojoj su
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Republika Srbija ili njene agencije ugovorna strana ili koja je obavezujuca za nju ili
bilo koju od njenih agencija ili za bilo koju imovinu Zajmoprimca ili bilo koje od
njegovih agencija, niti predstavljaju dogadaj neispunjenja obaveza ili raskida (kako
god opisano) prema bilo kom takvom sporazumu ili instrumentu.

Dobijene su sve saglasnosti koje zahtevaju poverioci Zajmoprimca, regulatorna tela ili bilo
koje treCe strane, a koje su neophodne za izvrSenje ovog Ugovora i Finansijskih
dokumenata u kojima je Zajmoprimac strana i koje su neophodne za izvrSenje i
sprovodenje obaveza koje proizilaze iz njih.

Autoritet i ovlaséenje

Ima pravo da stupa, sprovodi i izvrSava, i preuzeo je sve neophodne radnje za dobijanje
ovladéenja za sklapanje i sprovodenje i realizaciju Finansijskih dokumenata u kojima je
druga strana i transakcija predvidene tim Finansijskim dokumentima i da koristi Kreditni
aranzman u skladu sa Klauzulom 3.1 (Svrha) (pod uslovom da, vezano za obavezu
Zajmoprimca da plati glavnicu i odgovarajuce primenljive iznose Margine i EURIBOR prema
ovom Ugovoru, zakon o ratifikaciji ovog Ugovora stupi ha shagu). Zajmoprimac je propisno
preneo na svoje predstavnike ovlas¢enja da izvrSe Finansijska dokumenta i bilo koji drugi
dokument koji moze biti prikladan ili potreban u skladu sa Finansijskim dokumentima, u
skladu sa vazeéim propisima.

OgraniCenja ovlas¢enja Zajmoprimca nece se prekoracivati, kao rezultat zaduZivanja ili
davanja garancija ili odSteta definisanih u Finansijskim dokumentima u kojima je strana
(uklju€ujuéi, radi izbegavanja sumnje, ogranicenje javnog duga utvrdeno odgovaraju¢im
godisnjim zakonom o budzetu Republike Srbije).

Validnost i prihvatljivost dokaza
Sva Ovlascenja i svi drugi akti, uslovi i stvari potrebne i pozeljne:

® da mu omoguci da zakonito stupa u Finansijska dokumenta u kojima je strana, da
izvrS8ava obaveze koje proizilaze iz istih i da koristi Kreditni aranzman u skladu sa
Klauzulom 3.1 (Svrha); i

(i) da ucini da su Finansijska dokumenta u kojima je strana prihvatljiva kao dokaz u
svojoj Istaknutoj jurisdikciji,

su dobijeni, izvr$eni, uradeni, ispunjeni ili odradeni i u punoj su snhazi i dejstvu (pod uslovom
da, vezano za obavezu Zajmoprimca da plati glavnicu i odgovaraju¢e primenljive iznose
Margine i EURIBOR prema ovom Ugovoru, zakon o ratifikaciji ovog Ugovora stupi na
snagu).

Zajmoprimac je propisno dao svojim predstavnicima, u skladu sa vazec¢im propisima, sva
ovlas¢enja neophodna za izvrSenje Finansijskih dokumenata i bilo kojeg drugog dokumenta
koji je neophodan ili odgovarajuci prema Finansijskim dokumentima.

Sva ovlaScenja neophodna za obavljanje poslova, trgovine i redovnih aktivnosti
Zajmoprimca i njegovih agencija su dobijena ili izvrSena, na snazi su i u potpunosti su
ispostovana i nije doslo do krSenja i krSenja nisu u toku u vezi sa time.

Merodavno pravo i izvrSenje

Izbor prava navedenog kao merodavno pravo za svaki Finansijski dokument bi¢e priznato i
sprovedeno u Istaknutoj jurisdikciji.
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Svaka presuda vezana za Finansijski dokument dobijena u jurisdikciji navedenog
merodavnog prava tog Finansijskog dokumenta bi¢e priznata i sprovedena u njegovoj
Istaknutoj jurisdikciji.
Svaka arbitrazna odluka dobijena u vezi sa Finansijskim dokumentom u sedi$tu tog
arbitraznog suda kako je navedeno u tom Finansijskom dokumentu biCe priznata i
sprovedena u njegovoj Istaknutoj jurisdikciji.
Insolventnost
Niti:
pregovaranije ili drugi postupak ili korak opisan u Klauzuli 21.7 (Moratorijum); ili
potrazivanja poverilaca opisana u Klauzuli 21.5 (Potrazivanja poverilaca),
nisu se dogodili ili, prema saznanju Zajmoprimca, ne prete da ¢e se dogoditi u odnosu nha
Zajmoprimca ili bilo koju od njegovih agencija i nijedna od okolnosti opisanih u klauzuli 21.6
(Insolventnost) se ne primenjuje na Zajmoprimca ili bilo koju od njegovih agencija.

Odbitak poreza

Zajmoprimac nije u obavezi da vrSi Odbitke poreza (kako je definisano u Klauzuli 13.1
(Definicije)) za bilo koje plac¢anje koje vrSi po osnovu Finansijskih dokumenata prema:

bilo kom lItalijanskom garantu; ili

bilo kom Prvobitnom zajmodavcu i bilo kom drugom entitetu koji je Finansijska strana
ugovora na datum ovog Ugovora; ili

bilo kom drugom Zajmodavcu ili Finansijskoj strani ugovora, osim, u ovom slu€aju, za
poreze nametnute u vidu zadrZzavanja na kamatu plaéenu nerezidentima u jurisdikciji
Zajmoprimca, u meri koja nije izuzeta ili smanjena u skladu sa bilo kojim vazecéim
sporazumom o izbegavanju dvostrukog oporezivanja.

Bez administrativnih taksi

Prema pravu Istaknute jurisdikcije nije neophodno da se Finansijska dokumenta podnose,
evidentiraju ili zavode kod suda ili drugog organa u datoj jurisdikciji niti je potrebno placanje
taksenih marki, takse vezane za registraciju, usluge notara ili slicno na ili u vezi sa
Finansijskim dokumentima ili transakcijama iz Finansijskih dokumenata, osim S$to je
Zajmoprimac obavezan da:

izvestava Centralnu banku o:

0] ovom Ugovoru i svakoj njegovoj izmeni;

(i) svakoj promeni Zajmodavaca; i

(iii) svakom KoriS¢enju sredstava i svakoj otplati ili prevremenoj otplati prema ovom
Ugovoru, i

evidentira relevantne informacije koje se odnose na ovaj Ugovor u evidenciji javhog duga
koju vodi Upravi za javni dug pri Ministarstvu finansija Republike Srbije.
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Bez neispunjenja obaveza

Nijedan Slu¢aj neispunjenja obaveze i, na datum ovog Ugovora, nijedno neispunjenje
obaveze ne traje niti bi se razumno moglo ocekivati da ¢e rezultirati od Koris¢enja
sredstava ili stupanja i sprovodenja Finansijskin dokumenata ili bilo koje transakcije
sadrZzane u istim.

Nijedan drugi slucaj ili okolnost nisu nastupili koji ¢ine slu€aj neispunjenja obaveze po bilo
kom drugom ugovoru ili instrumentu koji je za njega ili bilo koju njegovu agenciju
obavezujuéi ili kojima podleze njegova (ili bilo koje njegove agencije) imovina a koji moze
imati Sustinski Stetan efekat.

Nema obmanjujuéih informacija

Sve ¢injeniéne informacije koje su dostavljene od strane Zajmoprimca ili bilo koje od
njegovih agencija ka Finansijskim stranama u vezi sa Finansijskim dokumentima i/ili ka
SACE za svrhe SACE Garancije (u daljem tekstu: ,Informacije”) su istinite i tatne u svim
materijalnim aspektima na datum kada su dostavljene ili na datum (ukoliko postoji) kada su
izjavljene.

Svi budzeti, prognoze i finansijske projekcije sadrzane u Informacijama su donete nakon
pazljivog razmatranja i pripremliene su na osnovu nedavnih istorijskih informacija i na
osnovu razumnih pretpostavki.

Nista se nije desilo niti je izostavljeno iz Informacija i nikakve informacije nisu date niti
uskra¢ene koje bi rezultirale time da bilo koja Informacija bude netacna ili obmanjujuca ni
po kom materijalnom osnovu.

Sve ostale pisane informacije koje je Zajmoprimac ili bilo koja od njegovih agencija
(uklju€ujuéi njegove savetnike) dao Finansijskim stranama ili SACE bile su istinite, potpune
i tacne u svim materijalnim aspektima na dan kada su dostavljene i ni u kom pogledu nisu
obmanijujuce.

Finansijska pozicija

Nije doSlo do materijalno Stetnih promena ekonomske situacije Zajmoprimca od datuma
ovog Ugovora.

Rangiranje po principu pari passu

Obaveze pla¢anja po osnovu Finansijskih dokumenata rangiraju se minimum pari passu sa
potrazivanjima svih drugih neobezbedenih i nepodredenih poverilaca, osim obaveza koje
su po zakonu definisane kao obavezujuce.

Bez postupaka

Nijedan parnicni, arbitrazni ili istrazni postupak pred bilo kojim sudom, arbitraznim telom ili
agencijom, za koji se, u slu€aju negativne presude, moglo opravdano ocekivati da ¢e imati
Sustinski Stetne efekte nije pokrenut niti postoji pretnja od pokretanja protiv njega ili
njegovih agencija.

Nijedna odluka ili nalog suda, arbitraznog suda ili drugog suda niti bilo koja odluka ili
sankcija bilo kog drzavnog ili drugog regulatornog tela za koju je razumno ocekivati da ¢e
imati Sustinski Stetan efekat nije donesena protiv njega ili bilo koje od njegovih agencija.
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Bez krSenja zakona

Zajmoprimac (i nijedna od njegovih agencija nije) nije prekrsio nijedan zakon ili propis koji bi
znacajno ugrozio njegovu sposobnost da izvrSava svoje obaveze iz Finansijskih
dokumenata

Nijedan radni spor koji bi zna¢ajno ugrozio njegovu sposobnost da izvrSava svoje obaveze
iz Finansijskih dokumenata nije aktuelan ili, prema njegovom najboljem saznanju i uverenju
(nakon duznog i pazljivog ispitivanja), preti da ¢e se dogoditi Zajmoprimcu ili bilo kojoj od
njegovih agencija.

Zakoni o zivotnoj sredini

Zajmoprimac i svaka od njegovih agencija postupaju u skladu sa odredbama Klauzule 20.5
(Uskladenost sa Zivotnom sredinom) i, prema njegovom najboliem saznanju i uverenju
(nakon duznog i paZljivog ispitivanja), nisu se dogodile nikakve okolnosti koje bi sprecile
takvo uskladivanje.

Nijedan Zahtev za za$titu zivotne sredine nije pokrenut ili (prema njegovom najboljem
saznanju i uverenju (nakon duznog i paZljivog ispitivanja)) se preti da ¢e biti pokrenut protiv
Zajmoprimca ili bilo koje od njegovih agencija.

FATCA

Nikakvo pla¢anje koje je Zajmoprimac izvrSio ili ¢e izvrSiti u skladu sa Finansijskim
dokumentima nije americki izvor za potrebe ameri¢kog federalnog poreza na dohodak.

Zajmoprimac nije ,strana finansijska institucija” kako je definisana u FATCA i bilo kojim
sada$njim ili budu¢im propisima ili sporazumima prema njima ili njihovim zvani¢nim
tumacenjima ili bilo kom zakonu koji primenjuje meduvladin pristup tome.

Zakoni o spre¢avanju korupcije i borbi protiv pranja novca

Zajmoprimac i svaka agencija Zajmoprimca obavljali su svoje poslovanje u skladu sa
zakonima o sprecavanju korupcije i zakonima o spre€avanju pranja novca i uspostavili su i
odrzavaju na datum ovog Ugovora politike i procedure osmisljene da promoviSu i postizu
uskladenost sa takvim zakonima.

Ni Zajmoprimac ni bilo koja agencija Zajmoprimca (niti, po svom najboljem saznanju i
uverenju (nakon duzne i paZljive istrage) bilo koji agent, ministar, zaposleni ili sluzbenik koji
postupa u vezi sa transakcijom u ime Zajmoprimca, bilo koji ministar koji vr§i duznost u ime
Zajmoprimca ili Zajmoprimac ili bilo koje od njegovih agencija) nije dao ili primio ili uputio ili
ovlastio bilo koju drugu osobu da uputi ili primi bilo koju ponudu, pla¢anje ili obe¢anje da ¢e
platiti bilo koji novac, poklon ili drugu stvar od vrednosti, direktno ili indirektno za koriS¢enje
ili u korist bilo koje osobe, ako ovo krsi ili bi predstavljalo krSenje, ili stvara ili bi stvorilo
odgovornost za njega ili bilo koju drugu osobu prema bilo kojim zakonima o spre¢avanju
korupcije i borbi protiv pranja novca.

Ni Zajmoprimac, niti bilo koja od njegovih agencija (niti prema njegovom najboljem
saznanju i uverenju (nakon duznog i paZljivog ispitivanja) nijedan agent, ministar, zaposleni
ili sluzbenik koje deluje u ime Zajmoprimca i Zajmoprimac ili bilo koja njegove agencija):

0] nije trenutno pod optuzbom na bilo kom sudu ili je pod istragom bilo koje agencije ili
javnog tuzioca, ili strane u bilo kom postupku, u svakom slu¢aju zbog krSenja ili u
vezi sa bilo kojim zakonom o spreCavanju korupcije ili zakonima o spre€avanju
pranja novca;
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(ii) nije u periodu od pet godina koji prethodi datumu ovog sporazuma, osuden pred bilo
kojim sudom za krSenje bilo kog zakona o spreCavanju korupcije ili zakona o
spre€avanju pranja novca, bio predmet ekvivalentnin mera ili pronaden kao deo
javno dostupne arbitrazne odluke da je uCestvovao u podmicivanju (ukljuujudi
odlozene sporazume ili sporazume o0 neprocesuiranju krivicnog gonjenja, ili
priznavanje/samoprijavljivanje).

Bez sredstava nedozvoljenog porekla

Nijedna investicija i nikakva pla¢anja izvrSena i/ili primljena od strane Zajmoprimca ili bilo
kog drugog fizickog ili pravnog lica koje deluje u njegovo ime u skladu sa, ili u vezi sa
Finansijskim dokumentima ili korporativnom aktivnoSéu Zajmoprimca, nisu finansirani iz
sredstava nedozvoljenog porekla.

Zajam po osnovu ovog Ugovora nece se Koristiti za finansiranje nabavke opreme ili sektora
pod odlukama o embargu Ujedinjenih nacija, Svetske banke, Evropske unije, Italije ili
Sjedinjenih Americ¢kih Drzava.

Bez nelegitimnih naknada

Bilo koja provizija ili naknada plaéena, ili dogovorena da bude pla¢ena, od strane njega ili
bilo koje agencije Zajmoprimca bilo kom fizickom ili pravhom licu koje deluje u ime
Zajmoprimca, ili bilo kojoj agenciji Zajmoprimca u vezi sa transakcijom, jeste ili ¢e biti ,
samo za legitimne usluge.

Vlasnistvo nad imovinom

Zajmoprimac i svaka od njegovih agencija imaju ispravno, vazece i trziSno vlasnistvo ili
vazece zakupe ili licence, kao i sva odgovaraju¢a Ovlaséenja za koriséenje imovine koja je
neophodna za obavljanje svog poslovanja kako se trenutno sprovodi.

Bez stetnih posledica

Nije neophodno prema zakonima njegove Istaknute jurisdikcije:

(1) kako bi se omogucilo bilo kojoj Finansijskoj strani ili Italijanskom garantu da
sprovede svoja prava prema bilo kom Finansijskom dokumentu; ili

(ii) zbog izvrSenja bilo kog Finansijskog dokumenta ili izvrSavanja svojih obaveza
prema bilo kom Finansijskom dokumentu,

da bilo koja Finansijska strana ili Italijanski garant bude licenciran, kvalifikovan ili na drugi
nacin ovlaséen za obavljanje poslova u bilo kojoj svojoj Istaknutoj jurisdikciji.

Nijedna Finansijska strana ili Italijanski garant jeste ili ce se smatrati rezidentom, da ima
prebivaliste ili posluje u svojoj Istaknutoj jurisdikciji samo iz razloga zaklju€enja, izvrSenja
i/ili sprovodenja bilo kog Finansijskog dokumenta.

Javne nabavke

Sva pravila javnih nabavki u Republici Srbiji koja se primenjuju na Zajmoprimca u
ostvarivanju njegovih prava i izvrS8avanju obaveza iz Finansijskih dokumenata u kojima je
druga strana su ispostovana ili su od primene istih neopozivo i bezuslovno odustali
nadleznih organi u Republici Srbiji.
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Bez imuniteta

U bilo kom postupku koji se vodi u Srbiji vezano za Finansijska dokumenta, Zajmoprimac
nec¢e imati pravo da zahteva za sebe ili svoju imovinu imunitet od izvrSenja, zaplene ili
drugog pravnog postupka, osim za bilo koju od sledece imovine u vlasnistvu Zajmoprimca:

.prostorije diplomatskog predstavnistva” kako je definisano Belkom konvencijom o
diplomatskim odnosima koja je potpisana 1961. godine;

,konzularne prostorije” kako je definisano Be¢kom konvencijom o konzularnim odnosima
potpisanom 1963. godine;

imovina kojom se ne moZe trgovati;

vojna imovina ili vojna sredstva, ili objekti, oruzje i oprema namenjeni odbrani, drzavnoj i
javnoj bezbednosti;

potrazivanja Cije je ustupanje zakonom ograni¢eno;

prirodni resursi, predmeti za opStu upotrebu, mreze u javnhom vlasnistvu, reCni baseni i
vodni objekti u javhom vlasnistvu, zasticena prirodna bastina u javnom vlasnistvu, kao i
kulturna bastina u javhom vlasnistvu;

nepokretnosti u javhom vlasnistvu, koje, potpuno ili delimi¢no, koriste vlasti Republike
Srbije, autonomnih pokrajina ili lokalnih samouprava za potrebe ostvarivanja prava i
obaveza;

akcije i udele drzave, autonomne pokrajine ili lokalne samouprave u kompanijama i javnim
preduzec¢ima, osim ako nadlezna institucija ne pristane na uspostavljanje zaloge na tim
akcijama i udelama;

pokretnu i nepokretnu imovinu zdravstvenih institucija, osim ako hipoteka nije uspostavljena
na osnovu odluke Vlade; ili

druga imovina koja je izuzeta od izvrSenja po zakonu ili medunarodnim ugovorima,

sva takva imovina, prihodi ili vlasnidtvo navedenim u stavovima (a) - (j) iznad, zajedno,
definisana je kao ,lzuzeta imovina” .

Privatni i komercijalni akti

Zajmoprimac je podlozan gradanskom i trgovinskom pravu u pogledu svojih obaveza prema
Finansijskim dokumentima i njegovog izvrSenja Finansijskih dokumenata u kojima je strana,
a njegovo ostvarivanje prava i izvrS8avanje obaveza po njima predstavljaée privatna i
komercijalna akta (za razliku od vladinih, javnih ili administrativnih akata) ucinjena i izvrSena
u privatne i komercijalne svrhe.

Devizne kontrole

U skladu sa zakonima Republike Srbije, sva pla¢anja koja se realizuju prema Finansijskim
dokumentima mogu se slobodno preneti van Republike Srbije i mogu se platiti ili slobodno
konvertovati u, evro.

Zajmoprimac je pribavio sva odobrenja koja se odnose na valutne kontrole ili druga takva
odobrenja koja su potrebna kako bi se osigurala raspolozivost evra i Zajmoprimcu
omogucilo da ispuni sve svoje obaveze prema Finansijskim dokumentima.
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Trenutno nema vazecih ograni¢enja niti zahteva koji ograni€avaju raspolozivost ili transfer
deviznog kursa koji bi ograni€ili sposobnost Zajmoprimca da ispuni svoje obaveze prema
bilo kom Finansijskom dokumentu.

Inicijativa obustave otplate duga

Finansijska zaduzenost koje Zajmoprimac duguje Zajmodavcima ne podleze nikakvoj
inicijativi ili programu obustave otplate duga od strane Fonda i Svetske banke.

Oslobadanje od duga

Nijedno zaduzenje Zajmoprimca po bilo kom Finansijskom dokumentu ne predstavlja, ili ce
predstavljati, ,kvalifikovani dug” u smislu Zakona o otpisu duga (za zemlje u razvoju) iz
2010. godine.

Budzet i limiti

Sredstva neophodna za isplatu svih obaveza Zajmoprimca prema Finansijskim
dokumentima u pogledu relevantnog perioda obezbedena su Zakonom o budzZetu
Republike Srbije (Zakon o budzetu Republike Srbije) za tu godinu.

ZaduZenja i garancije su u okvirima (ako postoje) pod relevantnim zakonima bilo koje
Istaknute jurisdikcije ili koje su definisali Fond, Svetska banka i relevantni medunarodni
sporazumi.

Medunarodna monetarna imovina

Republika Srbija i Centralna banka imaju potpuno vlasnistvo, mo¢, kontrolu i ovlas¢enje za
koriséenje Medunarodne monetarne imovine.

Zajmoprimac ima u potpunosti na raspolaganju deo raspolozivih Medunarodnih monetarnih
sredstava za ispunjenje svojih obaveza prema Finansijskim dokumentima i ne zahteva
nikakvu licencu ili bilo koje drugo ovlaséenje bilo koje osobe ili agencije da koristi takav deo
Medunarodne monetarne imovine.

Republika Srbija je stvarni vlasnik Medunarodne monetarne imovine.

Centralna banka je centralna banka i monetarna vlast Republike Srbije koja je ovlaséena da
drzi i upravlja Medunarodnom monetarnom imovinom, uklju€uju¢i deo Medunarodne
monetarne imovine kojima Zajmoprimac u potpunosti raspolaze, na nacin koji doprinosi
ispunjenju dospelih obaveze po osnovu spoljnog duga Republike Srbije, koje ¢e ukljuCivati
obaveze iz Finansijskih dokumenata.

Sankcije

Osim §to je u pisanoj formi obelodanjeno Finansijskim stranama ugovora pre datuma ovog
Ugovora, ni Zajmoprimac, niti bilo koja njegova agencija, niti bilo ko od njegovih ministara,
sluzbenika, agenata ili zaposlenih, niti bilo koje tre¢e lice koje je uklju¢eno u delatnosti na
koje se odnosi ovaj Ugovor nije Sankcionisano lice.

Nijedan od pojedinaca oznacenih u pisanoj formi Finansijskim stranama u skladu sa stavom
(a) iznad nije uklju€en, direktno ili indirektno, u pregovore i izvrSenje bilo kog Finansijskog
dokumenta, raspolaganje, koris¢éenje sredstava ili bilo koje druge aktivnosti povezane sa
ovim Ugovorom na bilo koji nacin, niti ¢e biti ukljuCeni u bilo koje aktivnosti povezane sa
ovim Ugovorom na bilo koji nacin tokom trajanja Ugovora.
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Spoljna zaduzenost

Zajmoprimac nije prekrsio niti je u neizvrSenju obaveza po bilo kom dokumentu ili ugovoru
vezanom za Spoljnu zaduzenost koji je obavezujuéi za njega ili bilo koju njegovu imovinu.

Pozajmljivanje Ukupno angazovanih sredstava necCe uzrokovati prekoracenje bilo kakvog
ograni€enja zaduzivanja koje obavezuje Zajmoprimca, ukljuujucéi bilo koje ogranienje koje
namece Narodna skupstina Republike Srbije u relevantnom zakonu o godiSnjem budzetu
Republike Srbije.

Fond

Zajmoprimac je Clan koji ima dobru reputaciju i ima puno pravo da koristi opSte resurse
Fonda i moze da povladi ili koristi sredstva koja su mu dostupna u okviru bilo kog programa
finansiranja Fonda koji se primenjuje na njega, pri Eemu nijedan takav program nije otkazan
ili suspendovan.

Odrzivo finansiranje

Zajam i transakcija koja ¢e se finansirati iz sredstava Zajma, kako je predvideno ovim
Ugovorom, primenjuju se za Republiku Srbiju za zvaniéne izvozno-kreditne transakcije koje
ukljuCuju drzavne duznike ili duznike sa drzavhom garancijom u zemljama sa nizim
prihodima.

Socijalna pitanja

Zajmoprimac izjavljuje i garantuje da je svoje aktivnosti sprovodio i da se obavezuje da ¢e
sprovoditi svoje aktivnosti u skladu sa vazec¢im zakonima o ljudskim pravima i socijalnim
zakonima, propisima i preporukama, uklju€ujuc¢i Minimalne zastitne mere.

Ponavljanje

Smatrace se da su tvrdnje koje se ponavljaju koje su date od strane Zajmoprimca date
pozivanjem na cinjenice i okolnosti koje su postojale na datum svakog Zahteva za
koriS¢enje sredstava i prvog dana svakog Kamatnog perioda.

OBAVEZE INFORMISANjA

Obaveze po osnhovu ove Klauzule 19 (Obaveze informisanja) ostaju na shazi od datuma
ovog Ugovora sve dok je bilo koji iznos neisplaéen po osnovu Finansijskih dokumenata ili
postoji obaveza isplate AngaZovanih sredstava.

Budzet

Zajmoprimac ¢e dostaviti Agentu, u obliku prihvatljivom za Agenta (u dovoljnom broju
primeraka za sve Zajmodavce), ¢im isti postanu dostupni, ali u svakom slu€aju u roku od 30
dana nakon njihovog donoSenja, primerak zakona kojim se odobrava budzet Republike
Srbije (Zakon o budZetu Republike Srbije) za svaku kalendarsku godinu.

Informacije o borbi protiv korupcije i spre€avanju pranja novca
Osim u slu€aju kada takvo otkrivanje ne bi predstavljalo krSenje bilo kog vazeéeg zakona ili

propisa, Zajmoprimac ¢e dostaviti Agentu (u dovoljnom broju primeraka za sve Zajmodavce
i Italijanske garante, ako Agent tako zahteva):
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odmah po saznanju za njih, detalje o bilo kakvom stvarnom ili potencijalnom krsenju ili
nastupanju odgovornosti Zajmoprimca ili njegovih agencija ili zastupnika, ministra,
zaposlenih ili sluzbenika ili bilo koje agencije Zajmoprimca (ili bilo koje druge ugovorne
strane bilo kog lica u vezi sa bilo kojom transakcijom predvidenom Finansijskim
dokumentom) ili u vezi sa bilo kojim Anti-korupcioni propisima ili Propisima o spre€avanju
pranja novca, ili bilo koje istrage ili postupka u vezi sa istim;

primere korespondencije dostavljene ili primljene od bilo kog regulatornog organa u vezi sa
bilo kojim pitanjem navedenim u stavu (a) iznad u isto vreme kada su poslate ili odmah po
prijemu (u zavisnosti od slu¢aja); i

odmah na zahtev bilo koje Finansijske strane (preko Agenta), takve dodatne informacije u
vezi sa bilo kojim pitanjem navedenim u stavovima (a) i (b) iznad koje ta Finansijska strana
moze razumno zahtevati.

Razne informacije

Zajmoprimac c¢e dostaviti Agentu (u dovolinom broju primeraka za sve Zajmodavce i
Italijanske garante, ukoliko Agent tako zahteva):

sva dokumenta koje je Zajmoprimac prosledio poveriocima o Spoljnoj zaduzenosti
istovremeno kada su ona prosledena;

odmah po saznaniju za njih, detalje svih parnica, arbitraza ili administrativnih postupaka koji
su u toku, pripremi ili na ¢ekanju protiv Zajmoprimca ili bilo koje njegove agencije i koje, u
slu€aju negativnog ishoda, imaju Sustinski Stetan efekat;

odmah po saznanju za njih, detalje svih presuda ili naloga suda, arbitraznog tela ili agencije
koja je doneta protiv Zajmoprimca ili bilo koje od njegovih agencija i koja bi mogla imati
Sustinski Stetan efekat;

bez odlaganja, detalje o bilo kom zakonu, uredbi ili propisu u Srbiji koji mogu ili se razumno
moze oclekivati da ¢e materijalno i negativno uticati na sposobnost Zajmoprimca da
izvrSava svoje obaveze pla¢anja prema Finansijskim dokumentima;

bez odlaganja, takve dodatne informacije kao §to SACE zahteva od SACE Agenta; i

0] ranije od (x) datuma kada je Zajmoprimac raspodelio sva sredstva Ugovora o zajmu
i (y) datuma koji pada 12 meseci nakon datuma ovog sporazuma; i

(ii) na datum koji pada 24 meseca nakon datuma ovog sporazuma ako Zajmoprimac
nije raspodelio sav prihod Ugovora o zajmu do datuma koji pada 12 meseci nakon
datuma ovog sporazuma,

izjavu u vezi sa raspodelom prihoda u formi navedenoj u Prilogu 8 (Obrazac izjava)
ovog Ugovora.

Obavestenje 0 neispunjenju obaveza

Zajmoprimac Ce obavestiti Agenta o svakom Neispunjenju obaveza (i koracima koji se
preduzimaju za otklanjanje, ukoliko ih ima) odmah nakon saznanja o njegovom nastanku.

Odmah na zahteva Agenta, Zajmoprimac ¢e Agentu dostaviti potvrdu potpisanu od strane
Ovlas¢enog potpisnika Zajmoprimca kojom se potvrduje da Neispunjenje obaveza nije u
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trajanju (ili ukoliko je Neispunjenje obaveza u trajanju, precizirace slu€aj Neispunjenja
obaveza i korake koji se preduzimaju za njegovo otklanjanje, ukoliko ih ima).

Izmena pozitivhog prava

Zajmoprimac ¢e odmah po saznanju obavestiti 0 svakoj promeni vazeceg zakona ili propisa
(uklju€ujuéi, bez ograniCenja, Ustav Republike Srbije, svaki zakon ili podzakonski akt), ili o
donoSenju, proglasenju, objavljivanju novog zakona, uredbe ili propisa (ukljuéujuéi, bez
ograniCenja, Ustav Republike Srbije, svaki zakon ili podzakonski akt) koji ¢e ili moze
negativno uticati na sposobnost Zajmoprimca da ispunjava svoje obaveze prema
Finansijskim dokumentima ili na prava bilo koje Finansijske strane ili Italjanskog garanta.

Sankcije

Zajmoprimac ¢e bez odlaganja u pisanoj formi obavestiti SACE i Agenta o0 svim
okolnostima koje dovode do toga da izjave i garancije iz Klauzule 18.26 (Sankcije) ili sve
informacije koje se na drugi nacin daju ltalijanskom garantu ili Zajmodavcu u vezi sa
Sankcijama postanu neprecizne, netac¢ne ili nepotpune.

Direktno elektronsko dostavljanje Zajmoprimca

Zajmoprimac moze da ispuni svoju obavezu iz ovog Ugovora o dostavljanju bilo koje
informacije u vezi sa Zajmodavcem tako Sto Ce te informacije dostaviti direktno tom
Zajmodavcu u skladu sa Klauzulom 31.5 (Elektronska komunikacija) u meri u kojoj se
Zajmodavac i Agent pristanu na ovaj nacin isporuke.

19.8 Provere ,Upoznaj svog klijenta”

(@)

(b)

Ako:

® uvodenje novog zakona ili propisa, ili neka promena u postojecem zakonu ili propisu
(ili tumacenju, primeni ili sprovodenju tog zakona ili propisa) do kojeg dode nakon
datuma ovog Ugovora;

(i) promene statusa Zajmoprimca nakon datuma ovog Ugovora; ili

(iii) predlozeno ustupanje ili prenos koje vrsi neki Zajmodavac u pogledu svojih prava i
obaveza prema ovom Ugovoru strani koja nije Zajmodavac pre takvog ustupanja ili
prenosa,

obavezuje Agenta ili bilo kog Zajmodavca (ili, u slu¢aju prethodno navedenog stava (iii), bilo
kog potencijalnog novog Zajmodavca) ili bilo kog Italijanskog garanta na postupanje u
skladu s identifikacijskim postupkom “upoznaj svog klijenta” ili sli€nim postupkom u
okolnostima u kojima mu potrebne informacije ve¢ nisu dostupne. Zajmoprimac ¢e odmah
po zahtevu Agenta ili bilo kog Zajmodavca ili SACE (preko Agenta ili direktno) dostaviti ili
osigurati dostavljanje one dokumentacije i drugih dokaza koje Agent moze opravdano
zahtevati (za sebe ili za bilo kog Zajmodavca ili bilo kog Italijanskog garanta) ili bilo koji
Zajmodavac (za sebe ili, u slu€aju opisanom u gore navedenom stavu (iii) u ime novog
potencijalnog Zajmodavca) kako bi bilo koji Italjanski garant, Agent, taj postojeci
Zajmodavac ili u slu¢aju opisanom u prethodnom stavu (iii), novi potencijalni Zajmodavac ili
bilo koji Italijanski garant postupili u skladu sa svim proverama “upoznaj svog klijenta” ili
slicnim proverama prema svim vazec¢im zakonima ili propisima u skladu sa transakcijama
koje su predvidene u Finansijskim dokumentima.

Zajmoprimac ¢e odmah po prijemu zahteva Agenta, bilo kog zajmodavca ili SACE dostaviti
ili osigurati dostavljanje one dokumentacije koju moze opravdano zatraziti Agent (za sebe ili
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u ime bilo kog Italijanskog garanta ili SACE), bilo koji Zajmodavac (za sebe ili u ime bilo kog
novog potencijalnog Zajmodavca ili SACE) ili SACE, kako bi Agent, taj Zajmodavac, bilo
koji potencijalni novi Zajmodavac ili SACE, sproveo i bio zadovoljan da je ispunio sve
neophodne provere identifikacije i verifikacije ili druge sli€ne provere prema svim vazeéim
zakonima i propisima, uklju€ujuci provere (ali ne ograni¢avajuci se na) koje treba da izvrSi
Zajmodavac, SACE ili Agent u skladu sa zakonima i propisima o spre€avanju pranja novca,
finansiranju terorizma i sankcija i embarga u vezi sa transakcijom predvidenom u
Finansijskim dokumentima.

Svaki Zajmodavac ¢e odmah po prijemu zahteva Agenta (za sebe ili u ime bilo kog
Italijanskog garanta), dostaviti ili osigurati dostavljanje one dokumentacije i drugih dokaza
koje Agent moze opravdano zatraziti (za sebe ili u ime bilo kog Italijanskog garanta) kako bi
Agent ili bilo koji Italijanski garant sproveo i na zadovoljavajuci nacin postupio u skladu sa
svim proverama ,upoznaj svog Klijenta” ili sli€nim proverama prema svim vazec¢im
zakonima ili propisima koje proizlaze iz transakcija koje su predvidene Finansijskim
dokumentima i SACE Garancijom.

OPSTE OBAVEZE

Obaveze iz Klauzule 20 (OpSte obaveze) ostaju na snazi od datuma ovog Ugovora dokle
god postoji bilo koji neizmireni iznos po osnovu Finansijskih dokumenata ili dokle god vazi
bilo koja Angazovana sredstva.

Ovlascéenja

Zajmoprimac ¢e odmah:

pribaviti, ispoStovati i u€initi sve $to je neophodno za odrzavanje u potpunosti na snazi; i
dostaviti overene kopije Agentu,

bilo koja OvlaSéenja potrebna prema bilo kom zakonu ili uredbi Istaknute jurisdikcije:

0] kako bi se omogucilo da izvrsi svoje obaveze prema Finansijskim dokumentima;

(i) kako bi se obezbedila legalnost, validnost, primenijivost i prihvatljivost u dokazu bilo
kog Dokumenata o finansiranju u Istaknutoj jurisdikciji;

(iii) (ukoliko je primenljivo) kako bi se obezbedilo da Zajmoprimac mozZe u potpunosti
raspolagati svim rezervama strane valute za potrebe izvrS8avanja obaveza po
osnovu Finansijskih dokumenata; i

(iv) da nastavi svoje poslovanje i aktivnosti.

Uskladenost sa zakonima

Zajmoprimac ¢e postupati po svim aspektima u skladu sa svim zakonima kojima podlezZe.
Fond

Zajmoprimac ¢e u svakom trenutku ispunjavati svoje obaveze koje proisti€u iz ¢lanstva u
Fondu i IBRD-u (ili pravnim sledbenicima Fonda ili IBRD-a).
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Negativna zaloga
Zajmoprimac nece dodeliti ili dozvoliti postojanje bilo kakvih Sredstva obezbedenja nad bilo
kojim Medunarodne monetarne imovine, sadasnjim ili buduéim, u pogledu Spoljne
zaduzenosti Zajmoprimca, osim ako prethodno ne dobije pismenu saglasnost Zajmoprimca
i ltalijanskih garanta.

Otudenje

Zajmoprimac nec¢e preneti ili dozvoliti prenos bilo koje Medunarodne monetarne imovine
bilo kojoj agenciji:

(1) radi izbegavanja Negativne zaloge iz Klauzule 20.4 (Negativna zaloga); ili

(ii) ako bi prenos umanjio njegovu sposobnost da izvrSava svoje obaveze prema
Finansijskim dokumentima,

osim:
(A) otudenja u redovnom toku trgovanja;

(B) otudenja imovine (koje nije u redovnom toku trgovanja) za ukupna
gotovinska plac¢anja;

(© otudenje imovine u zamenu za drugu imovinu uporedivu ili superiornu po
vrsti, vrednosti ili kvalitetu;

(D) otudivanje novca prikupljenog ili pozajmljenog u svrhu za koju je prikupljen ili
pozajmljen;

(B) otudenje uz prethodnu pismenu saglasnost Agenta; i

(F bilo koje drugo otudenje u punoj vrednosti imovine, osim kada bi to otudenje
moglo imati (po misljenju Vec¢ine Zajmodavaca) Sustinski Stetan efekat.

Uskladenost sa zivothom sredinom

Zajmoprimac ¢ée (i obezbedi¢e da ¢e Zajmoprimac i svaka njegova agencija):

se pridrzavati svih zakona o zastiti zivotne sredine;
pribaviti, odrzavati i obezbediti uskladenost sa svim potrebnim EkoloSkim dozvolama,;

implementirati procedure za praéenje uskladenosti i za spreCavanje odgovornosti prema
bilo kom Zakonu o za$titi Zzivotne sredine.

Tuzbe koje se odnose na zivotnu sredinu
Zajmoprimac ¢e odmah po njegovom saznanju obavestiti Agenta u pisanoj formi o:

bilo kojoj tuzbi koja se odnosi na Zivotnu sredinu koja je aktuelna, nereSena ili je zapreéena
Zajmoprimcu ili bilo kojoj njegovoj agenciji; i

o svim ¢injenicama i okolnostima za koje postoji razumna verovatno¢a da ¢e dovesti do
pokretanja Tuzbe koja se odnosi na Zivotnu sredinu ili je zapreceno Zajmoprimcu ili bilo
kojoj njegovoj agenciji.
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Anti-korupcioni propisi i Propisi o spreéavanju pranja novca

Ni Zajmoprimac niti bilo koje drugo fizi¢ko ili pravno lice koje postupa u njegovo ime (i
Zajmoprimac ¢e obezbediti da nijedna agencija Zajmoprimca neée) neée direktno ili
indirektno koristiti sredstva Kreditnog aranzmana u bilo koje svrhe koje bi krSile bilo koji
Anti-korupcioni propis i Propise o spreavanju pranja novca.

Ni Zajmoprimac niti bilo koji njegov agent, ministar, zaposleni ili sluzbenik ili bilo koje drugo
fiziCko ili pravno lice koje postupa u njegovo ime (i Zajmoprimac ¢e obezbediti da nijedna
agencija Zajmoprimca nece) nije dao ili primio, niti nalozio bilo kom licu ili odobrio da se da
ili primi ponuda, plac¢anije ili obe¢anje davanja novca, poklona ili drugih vrednosti, direktno ili
indirektno, za ili za upotrebu ili korist bilo koje osobe, kada to krsi ili bi krSilo bilo koji zakon
o sprecCavanju korupcije ili je stvorilo ili bi stvorilo obavezu za to lice ili druge prema bilo kom
Anti-korupcijskom propisu ili Propisu o spre€avanju pranja novca.

Zajmoprimac ¢e (i obezbedice da ¢e svaka agencija Zajmoprimca):

0] sprovoditi svoje poslovanje u skladu sa vazec¢im Anti-korupcijskim propisom ili
Zakonom o spre€avanju pranja hovca;

(ii) odrzavati politike i procedure koncipirane tako da promovisSu i postignu uskladenost
sa takvim zakonima; i

(iii) preduzeti sve neophodne i razumne korake kako bi obezbedio da svako od njegovih
agenata, ministara, zaposlenih i sluzbenika ili bilo koje drugo lice koje postupa u
njegovo ime postuje takve zakone ukljuCujuci, bez ograni¢enja, vri preduzimanje,
odrzavanje i dokumentovanje odgovarajuéih unutradnjih korektivnih i preventivnih
mera, adekvatnih sistema kontrole upravljanja protiv mita i revizorske kontrole.

Zajmoprimac ¢e:

(i) obezbediti da on (ili neko u njegovo ime) nece primiti, izvrsSiti ili obezbediti
Zabranjena placanja, direktno ili indirektno; i

(i)  preduzeti razumne napore da obezbedi da Zabranjena pla¢anja ne primaju, ne vrde
ili obezbeduju, direktno ili indirektno, od strane (ili u njegovo ime) Zajmoprimca ili
bilo kog od njegovih sluzbenika ili ministara, ili u korist bilo koje vlasti (ili bilo kog
zvani¢nika, sluzbenika, ministra, agenta ili kljuénog zaposlenog ili drugog lica sa
odgovornostima upravljanja u bilo kom organu),

u vezi sa bilo kojim Finansijskim dokumentom.
Nezakonito plaéanje

Nijedna izvrSena ili primljena pla¢anja od strane Zajmoprimca, ili bilo kog drugog fizi¢kog ili
pravnog lica koje postupa u njegovo ime, u vezi sa iznosima dospelim prema ovom
Ugovoru ili bilo kom drugom Finansijskom dokumentu neée se finansirati iz sredstava
Nezakonitog porekla.

Rangiranje po principu pari passu

Zajmoprimac ¢e obezbediti da u svakom trenutku sva neobezbedena i nesubordinisana
potrazivanja Finansijske strane prema njemu u skladu sa Finansijskim dokumentima se
rangiragju minimum pari passu sa potrazivanjima svih drugih neobezbedenih i
nesubordinisanih poverilaca osim onih poverilaca Cija su potrazivanja obavezna prema
obavezuju¢im odredbama zakona na kompanije.
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Obaveze evidentiranja i izveStavanja

Zajmoprimac ¢e odmah nakon KoriSéenja sredstava registrovati relevantne detaljne
podatke ovog Ugovora u evidenciji javhog duga Uprave za javni dug pri Ministarstvu
finansija Republike Srbije.

Zajmoprimac ¢e postovati sve obaveze vezane za izveStavanje Centralne banke u vezi sa
ovim Ugovorom u skladu sa Zakonom o deviznom poslovanju (,Sluzbeni glasnik RS”, br.
62/06, 31/11, 119/12, 139/14 i 30/18) i propisima o njegovom sprovodenju, ili drugim
propisima i podzakonskim aktima koji mogu dopuniti, izmeniti ili zameniti gore navedeno.

Budzet i ogranic¢enja

Zajmoprimac ¢e ukljuciti sve dospele i plative iznose ili iznose koji dospevaju i koji se
placaju Finansijskim stranama prema Finansijskim dokumentima tokom jedne kalendarske
godine u zakon kojim se odobrava budZet Republike Srbije (Zakon o budZetu Republike
Srbije) za tu godinu i svojim budzetskim izvestajima ili drugim finansijskim planovima za tu
kalendarsku godinu i osigurace da ni u jednom trenutku nece biti ograni¢enja sposobnosti
Zajmoprimca da ispunjava svoje obaveze iz Finansijskih dokumenata.

Zajmoprimac ¢e osigurati da, u svakom trenutku, njegova zaduzenja i garancije ostanu u
okvirima vazecih zakona Istaknute jurisdikcije.

Javne nabavke

Zajmoprimac ¢e obezbediti da su u svakom trenutku ispoStovana sva pravila u Republici
Srhiji koja se odnose na javne nabavke, a koja su primenjiva na njegovo ostvarivanje prava
i izvrS8avanje njegovih obaveza prema Finansijskim dokumentima ili se neopozivo i
bezuslovno odrie relevantnih ovlad¢enja u toj jurisdikciji.

Koriséenje sredstava

Zajmoprimac nece Koristiti sredstva Zajma u druge svrhe osim onih navedenih u Klauzuli
3.1 (Svrha).

Primena FATCA

Zajmoprimac ¢e obezbediti da, osim ako nije drugaclije dogovoreno izmedu svih
Finansijskih strana, neée postati strana finansijska institucija kako je definisano u FATCA i
da nikakvo placanje koje je Zajmoprimac izvrSio ili ¢e izvrSiti nije americki izvor za potrebe
americkog federalnog poreza na dohodak.

Najpovoljniji kreditor

Zajmoprimac je saglasan da nece, u bilo kom trenutku dok je bilo koji deo zajma neizmiren,
bez saglasnosti zajmodavaca i Italijanskih garanta zakljuciti ugovor koji sadrzi pari passu
odredbe, odredbe negativne zaloge ili odredbe o unakrsnom neizmirenju obaveza, koje su
povoljnije za zajmodavce ili finansijske strane u tim aranZmanima, od relevantnih odredbi
sadrzanih u ovom Ugovoru.

Zajmoprimac Ce obezbediti da ako, uz saglasnost Zajmodavaca i ltalijanskih garanta u
skladu sa stavom (@) gore, zaklju€i bilo koji ugovor koji sadrzi pari passu odredbe, odredbe
negativne zaloge ili odredbe o unakrsnom neizmirenju obaveza koje su povoljnije za
Zajmodavca od relevantnih odredbi sadrzanih u ovom Ugovoru, ovaj Ugovor ¢e se smatrati
izmenjenim na nacin da se takve povoljnije pari passu odredbe, odredbe negativne zaloge



20.17

(@)

(b)

(€)

(d)

(e)

20.18

20.19

212

ili odredbe o unakrsnom neizmirenju obaveza odobre Zajmodavcima u skladu sa ovim
Ugovorom.

Sankcije

Zajmoprimac nece, direktno ili indirektno, Kkoristiti sredstva Zajma, ili dozvoliti da se ova
sredstva koriste, pozajmljuju, doprinose ili na drugi nacin stavljaju na raspolaganje bilo kojoj
osobi, za finansiranje, u¢estvovanije ili doprino$enije bilo kojoj aktivnosti ili poslovanju sa iliu
vezi sa (ili na drugi nacin da sredstva budu dostupna ili u korist), i radi izbegavanja sumnje
da se placanja vrSe u americkim dolarima, bilo kojim licem koje je Sankcionisano lice ili u
bilo kojoj Drzavi pod sankcijama, ili na bilo koji drugi nacin koji ¢e dovesti do krsenja
Sankcija od strane bilo kog lica (uklju€ujuéi bilo koje lice koje u€estvuje u transakciji).

Na razuman zahtev od strane SACE, Zajmoprimac ¢e obezbediti brzu saradnju u verifikaciji
tacnosti i istinitosti izjava i garancija prema klauzuli 18.31 (Sankcije), ili bilo koje informacije,
na drugi nacin, dostavljene SACE u vezi sa Sankcijama.

Zajmoprimac ¢e obezbediti da nece koristiti nikakav prihod ili korist od bilo koje aktivnosti ili
poslovanja sa Sankcionisanim licem u svrhu isplate iznosa dugovanih bilo kojoj Finansijskoj
strani u vezi sa Kreditnim aranZmanom.

Zajmoprimac ¢e primeniti i odrzavati odgovaraju¢e mere zastite dizajnirane da spreci svaku
radnju koja bi bila u suprotnosti sa stavom (a) ili (c) iznad.

Zajmoprimac ¢e odmah, nakon §to sazna za isto, dostaviti Agentu detalje o svakom
potrazivanju, radnji, tuzbi, postupku ili istrazi protiv njega u vezi sa sankcijama.

Oc¢uvanje SACE garancije

Zajmoprimac ¢e preduzeti bilo koju komercijalno razumnu radnju potrebnu da omogudi
Zajmodavcima da dobiju punu podrsku svakog Italijanskog garanta, kako je to predvideno u
SACE garanciji.

Italijansko organizovanje sastanaka i dogadaja

U meri u kojoj je to dozvoljeno vazeéim zakonima i u skladu je sa njima, Zajmoprimac se
obavezuje da u skladu sa najveéim naporima i Pismom o naknadama:

0] promoviSe, preko relevantnih srpskih ministarstava i agencija, aktivnosti poslovnog
povezivanja izmedu italijanskih i srpskih partnera, koje organizuje SACE ili druge
institucije koje je SACE naznacio u ltaliji i/inostranstvu, u cilju podsticanja dijaloga
sa italijanskim kompanijama i potencijalnim vaznim partnerima i koji se, ako redovna
poslovna putovanja nisu mogucéa, mogu odvijati preko onlajn platformi (u daljem
tekstu: ,Aktivnosti poslovnog uskladivanja”);

(ii) prisustvuje ovim Aktivnostima poslovnog uskladivanja;

(iii) poziva drzavna preduzeca (u daljem tekstu: ,DP”) koja su navedena u Direktnom
pismu na ove Aktivnosti poslovnog uskladivanja;

(iv) omoguci da najmanje jedno DP - koje Ce izabrati Zajmoprimac u konsultaciji sa
SACE - prisustvuje, najmanje jednoj Aktivnosti poslovnog uskladivanja godisnje;

()] odrzava periodi¢ne konsultacije koje ukljuuju SACE i DP, kako bi se identifikovali
izgledi u pogledu javnih nabavki za italijanske kompanije;



20.20

(@)

(b)

21

21.1

(@)

(b)
21.2

(@)

(b)

213

(vi) podrzati, kad god je to moguce, poziv italijjanskim kompanijama od strane DP da
ucestvuju u postupcima licitacija i tendera u vezi sa uslugama i/ili proizvodima ovih
italijanskih kompanija; i

(vi)  omoguéi da se DP registruju na onlajn SACE platformi koja ima za cilj da podrzi
mogucnosti poslovnog uskladivanja izmedu italijanskih kompanija i potencijalnih
stranih kupaca (,SACE Connects”).

Pristup

Ako se Neispunjenje obaveza nastavlja ili Agent opravdano sumnja da ¢e se Neispunjenje
obaveza nastaviti ili moze nastati, Zajmoprimac ¢e obezbediti da on i svaka od njegovih
agencija (ne viSe od jednom u svakoj finansijskoj godini osim ako Agent opravdano
posumnja da se neizvrSenje obaveza nastavlja ili moze nastati) dozvoli Agentu i/ili
racunovodama ili drugim profesionalnim savetnicima i ugovaraima Agenta slobodan
pristup u svako razumno vreme i uz razumno obavestenje, uz rizik i troSak za Zajmoprimca,
sastajanje i razgovore o pitanjima sa viSim zvani¢nicima Zajmoprimca i njegovih agencija.
Na zahtev Finansijskih strana, Zajmoprimac ¢e odmah staviti na raspolaganje kopije svih
faktura, ugovora, dokaza, evidencija i drugih dokumenata koji se odnose na Finansijska
dokumenta i na bilo koju aktivnost koja se finansira iz Zajma, tokom redovnog radnog
vremena ili u drugom razumnom roku puta, i uz razumno prethodno obavestenje, dozvoliti
Zajmodavcu i Agentu i SACE (i njihovim agentima, raCunovodama ili drugim profesionalnim
savetnicima) i pruziti razumnu pomo¢ i saradnju kako bi imali slobodan pristup da provere i
ispitaju takvu dokumentaciju i vrSe sve druge provere i ispitivanja kako bi procenili da li se
sredstva Zajma koriste u skladu sa svrhom Kreditnog aranZzmana. Zajmoprimac c¢e
saradivati i pruziti svu razumnu pomoc¢ u vezi sa takvom posetom i/ili inspekcijom.

SLUCAJ NEISPUNJENJA OBAVEZA

Svaki od dogadaja ili okolnosti koji su dati u Klauzuli 21 (Slu¢aj neispunjenja obaveza)
predstavlja Slu€aj neispunjenja obaveza (osim Klauzule 21.20 (Ubrzanje)).

Neplaéanje

Zajmoprimac ne izvrSava placanje iznosa na datum dospec¢a koji je plativ u skladu sa
Finansijskim dokumentom u mestu i u valuti u kojoj je izraZen da treba da bude plativ, osim
ukoliko:

je njegovo neplaéanje uzrokovano:

0] administrativnom ili tehnickom greskom; ili

(i) Sluajem poremecaja; i

i plaéanje se izvrSi u roku od 3 Radna dana od datuma dospeca.

Druge obaveze

Zajmoprimac ne postupa u skladu sa odredbama Finansijskih dokumenata (osim onih iz
Klauzule 21.1 (Neplacanje)).

Nijedan Slu€aj neispunjenja obaveza navedeno u stavu (a) nece se desiti ako je propust u
ispunjenju resSiv i to u roku od deset (10) Radnih dana pre nego $to je:

0] Agent obavestio Zajmoprimca; i
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(ii) Zajmoprimac postao svestan nepostupanja.
Netacne izjave

Ako bilo koja tvrdnja ili izjava data ili za koju se smatra da je data od strane Zajmoprimca u
Finansijskim dokumentima, bilo koja potvrda ili pismo dato u vezi sa Finansijskim
dokumentima ili SACE Garancijom ili bilo koji drugi dokument koji dostavi Zajmoprimac ili u
njegovo ime po osnovu ili u vezi sa bilo kojim Finansijskim dokumentom ili SACE
Garancijom jeste ili se dokaze da je bila netac¢na ili obmanjuju¢a kada je data ili se smatra
da je data.

Unakrsno neispunjenje obaveza

Svaka Spoljna zaduzenost Zajmoprimca ili bilo koje njegove agencije koja nije placena
kada je dospela niti tokom prvobitno primenjivog grejs perioda.

Svaka Spoljna zaduzenost Zajmoprimca ili bilo koje njegove agencije proglasava dospelom
i plativom ili na drugi nacin postaje dospela i plativa pre navedenog dospeca kao rezultat
slu¢aja neispunjenja obaveza (kako god da je opisano).

Bilo koja angazovana sredstva za Spoljnu zaduzenost Zajmoprimca ili bilo koje njegove
agencije su otkazana ili suspendovana od strane poverioca Zajmoprimca ili bilo koje
njegove agencije kao rezultat slu¢aja neispunjenja obaveza (kako god da je opisano).

Svaki poverilac bilo kog ¢&lana Zajmoprimca ili bilo koje njegove agencije ima pravo da
proglasi bilo koju Spoljnu zaduZenost Zajmoprimca ili bilo koje njegove agencije dospelom i
plativom pre navedenog dospeca kao rezultat sluaja neispunjenja obaveza (kako god da
je opisano).

Nijedan Slu€aj neispunjenja obaveza nece nastupiti u skladu sa ovom Klauzulom 21.4
(Unakrsno neispunjenje obaveza) ukoliko ukupan iznos Spoljne zaduzenosti ili angazovanih
sredstava za Spoljnu zaduzenost iz gore navedenih stavova (a) - (d) ne prema3uje iznos od
15.000.000 evra ili njegovu protivvrednost u bilo kojoj valuti ili valutama.

Postupak kreditora

Svaka eksproprijacija, obustava, sekvestracija, zaplena ili izvrdenje ili slican postupak u bilo
kojoj jurisdikciji koja utiCe na imovinu ili imovine Zajmoprimca ili bilo koje agencije €ija je
ukupna vrednost od 5.000.000 evra i viSe i koja nije oslobodena u roku od trideset (30)
dana.

Insolventnost

Zajmoprimac ili bilo koja njegova agencija:

@ nije u moguénosti ili priznaje nemogucénost da plati svoje dugove o dospelosti; ili

(i) obustavi plac¢anje bilo kog od svojih dugova.

Moratorijum

Moratorijum je proglasen ili de facto stupa na snagu u odnosu na bilo koju Spoljnu

zaduzenost Zajmoprimca ili bilo koje njegove agencije ili Zajmoprimac ili bilo koja od
njegovih agencija restrukturira ili reprogramira bilo koju Spoljnu zaduzenost ili zapoc€inje
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pregovore sa bilo kojim ili vise svojih poverilaca Spoljne zaduzenosti u cilju opsteg
prilagodavanija ili reprogramiranja svoje zaduzenosti.

Nepostupanje u skladu sa sudskom presudom ili arbitraznom odlukom

Zajmoprimac ili bilo koja njegova agencija propusta da isplati ili ne plati u odredenom roku
svaki iznos koji dospeva prema bilo kojoj pravosnaznoj presudi ili bilo kom konacnom
nalogu koji je doneo ili izdao sud ili arbitrazni sud ili drugo arbitrazno telo, u svakom slucaju
odgovarajuce jurisdikcije.

Nezakonitost i nevaljanost

Za Zajmoprimca jeste ili postaje nezakonito da izvrSava bilo koju od svojih obaveza prema
Finansijskim dokumentima.

Bilo koja obaveza ili obaveze Zajmoprimca prema Finansijskim dokumentima nisu ili
prestaju da budu pravosnazne, validne, obavezujuée ili sprovodive, a prestankom
individualno ili kumulativno materijalno i negativno utiCu na interese Zajmodavaca po
osnovu Finansijskih dokumenata.

Bilo koji Finansijski dokument prestaje da bude pravosnazan ili je strana u njemu (osim
Finansijske strane ugovora) navela da je neefikasan.

Validnost i prihvatljivost

U bilo kom trenutku svaki akt, uslov ili stvar koja se zahteva da se uradi, ispuni ili izvrSi kako
treba:

kako bi se omogucéilo Zajmoprimcu da zakonito stupi, ostvaruje svoja prava i izvrSava i
postupa u skladu sa obavezama za koje se u Finansijskim dokumentima navodi da ¢e biti
preuzete;

kako bi se omogucilo da su obaveze za koje se u Finansijskim dokumentima navodi da ¢e
biti preuzete od strane Zajmoprimca pravosnazne, validne, obavezujuce i sprovodive; ili

kako bi se obezbedilo da su Finansijska dokumenta prihvatljiva kao dokaz u Republici
Srbiji,

nije uraden, ispunjen ili izvrSen.
Ponistavanje i raskid ugovora

Zajmoprimac raskida ili namerava da raskine ili ponistava ili namerava da ponisti Finansijski
dokument ili dokazuje nameru da raskine ili ponisti Finansijski dokument.

Parni€ni postupak
Bilo koji parnini postupak, arbitraZza, administrativna, drzavna, regulatorna ili druga istraga,
postupak ili spor koji je pokrenut ili postoji pretnja da bude pokrenut, ili bilo koja doneta

presuda ili nalog suda, arbitraznog tela ili agencije:

u vezi sa Finansijskim dokumentima ili transakcijama predvidenim u Finansijskim
dokumentima; ili

na drugi nacin protiv Zajmoprimca ili bilo koje njegove agencije ili njegove imovine (ili protiv
ministara Zajmoprimca ili bilo koje njegove agencije),
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za koji (u svakom slucaju) postoji razumna verovatno¢a da ¢e imati ili ima Sustinski Stetan
efekat.

Konvertibilnost/prenosivost

Svaki zakon o deviznom poslovanju koji se menja, donosi ili usvaja ili je verovatno da Ce se
menjati, donositi ili usvajati u Republici Srbiji koji (prema razumnom mislienju Vecinskih
zajmodavaca):

ima ili se moze ocCekivati da ¢e imati uticaja u smislu materijalne zabrane, ograniCavanja ili
odlaganja placanja koje Zajmoprimac treba da izvrSi u skladu sa uslovima definisanim u
Finansijskim dokumentima; ili

materijalno negativno uti¢e na interese Strana u finansiranju koji proisti€u ili su vezani sa
Finansijskim dokumentima.
Politi€ki i ekonomski rizik

U Republici Srbiji generalno dolazi do pogor$anja politicke i ekonomske situacije, ili objave
rata ili neprijateljskog sukoba, invazije, oruzanog sukoba ili napada strane vojske,
revolucije, ustanka, pobune ili postoji pretnja da se oni dese ili u to bude uklju¢ena
Republika Srbija, osim ako (u bhilo kom takvom sluéaju) to nema ili ne¢e imati Sustinski
Stetan efekat.

Sustinski negativha promena

Bilo koji dogadaj ili okolnost koja se desi, a za koje Vecinski zajmodavci razumno veruju da
ima ili je razumno verovatno da ¢e imati Sustinski Stetan efekat.

Fond

Republika Srbija nije ili prestaje da bude ¢lan koji ima dobru reputaciju ili nema puno pravo
da koristi opste resurse Fonda ili iz bilo kog razloga nije u moguénosti da povuce ili koristi
sredstva koja su joj dostupna u okviru bilo kog programa finansiranja Fonda ili je bilo koji
takav program otkazan ili suspendovan.

Drzavne radnje

Donet je zakon ili je preduzeta bilo koja radnja ili odluka ili je pokrenut postupak koji:
zabranjuje, spre€ava ili ograniCava (u celosti ili delimi¢no) transakcije predvidene
Finansijskim dokumentima ili izvr8avanje obaveza Zajmoprimca prema Finansijskim
dokumentima; ili

namece bilo kakvu zahtevanu rezervu na tok sredstava ka ili od Finansijskih strana; ili

proglasava placanja u domacoj valuti Republike Srbije kao validno ispunjenje obaveze
placanja Zajmoprimca prema ovom Ugovoru.

Rezerve zlata i stranih valuta
Zajmoprimac i Centralna banka prestaju da imaju ovlaS¢enja da poseduju, posluju i

odobravaju prenos zlata i stranih valuta u inostranstvo nezavisno i pod sopstvenom
odgovornoScéu.
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21.19 Odricanje od imuniteta

Zajmoprimac trazi za sebe i za svoju imovinu (koja nije 1zuzeta imovina), imunitet od tuzbe,
izvrSenja ili drugog pravnog postupka na osnovu suvereniteta ili na drugi nacin koji krsi
Klauzulu 44 (Odricanje od imuniteta) ovog Ugovora.

21.20 Ubrzanje

(a) U bilo kom trenutku nakon nastanka Slu€aja neispunjenja obaveze Agent moze, i hoce
ukoliko mu tako naloze Vecinski zajmodavci, dostavljanjem obavesStenja Zajmoprimcu:

(i)

(ii)

(iii)

Otkazati Raspoloziva angazovana sredstva svakog Zajmodavca nakon ¢ega ¢e sva
Raspoloziva angazovana sredstva biti odmah otkazana i Kreditni aranzman ce
odmah prestati da bude dostupan za dalje koriscenje;

proglasiti da ¢e celokupni ili deo Kredita, zajedno sa obraCunatom kamatom, i svim
drugim iznosima obracunatim ili neizmirenim po osnovu Finansijskih dokumenata
biti bez odlaganja doseli i plativi, nakon ¢ega ¢&e isti odmah dospeti na placanje; i /ili

proglasiti da ¢e celokupni ili deo Zajma biti plativ ha zahtev, nakon ¢ega ¢e isti
dospeti odmah za placanje na zahtev Agenta, po instrukcijama Vecinskih
zajmodavaca.

(b) Pravni lekovi navedeni u Klauzuli 21.20 (Ubrzanje) ne dovode u pitanje prava Zajmodavaca
da vrSi potrazivanja po SACE garanciji i da ih sprovede.

22 PROMENE ZAJMODAVACA

22.1 Ustupanjai prenosi od strane Zajmodavaca

(@) U skladu sa ovom Klauzulom 22 (Promene Zajmodavaca) zajmodavac (,Postojeci
Zajmodavac”) moze:

(i)
(ii)

(iii)

ustupi sva svoja prava;

stupi u bilo kakvo uc¢esce ili pod-uceSce u pogledu bilo kog od svojih prava i
obaveza; ili

preneti novacijom bilo koje svoje pravo ili obavezu:

(A) bilo kom lItalijanskom garantu;

(B) bilo kom licu koje je naveo ltalijanski garant kao deo SACE Transfera;

© bilo kom pruzaocu za smanjenje rizika;

(D) drugoj banci ili finansijskoj instituciji ili trustu, fondu, osiguravaju¢em i
reosiguravaju¢em drustvu ili drugom licu koje je redovno angazovano ili
oshovano u svrhu davanja, nabavke ili ulaganja u kredite, obveznice ili drugu
finansijsku imovinu; i/ili

(E) bilo kojoj filijali, osiguravacu, reosiguravacu, bilo koje sredstvo finansiranja
koje je osnovao i kojim upravlja (ili €iju imovinu opsluzuje ili upravlja)

Zajmodavac ili bilo koje trece lice, u svrhu sekjuritizacije ili na drugi nacin
finansiranja zajmova.
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(,Novi zajmodavac”).

Za ustupanje ili prenos od strane Postoje¢eg zajmodavca potrebna je saglasnost svakog
Italijanskog garanta.

Postojeci zajmodavac nec¢e biti u obavezi da se konsultuje sa ili da dobije saglasnost
Zajmoprimca pre nego Sto ucini bilo kakav prenos u skladu sa stavom (a).

Zajmoprimac ¢e, u roku od 3 Radna dana od zahteva, nadoknaditi Agentu i svakom
Italjanskom garantu iznos svih troSkova i rashoda (ukljuujuci pravne naknade) koje je
Agent ili bilo koji Italijanski garant razumno napravio u vezi sa bilo kojim SACE Transferom.

Uslovi ustupanjaili prenosa

Ustupanje ili prenos dela u¢eS¢a Zajmodavca u Angazovanim sredstvima ili u Zajmu (za
razliku od SACE Transfera) mora biti u minimalnom iznosu od 10.000.000 evra.

Prenos ¢ée biti vazeéi samo ukoliko:

0] Agent primi (bilo u Ugovoru o ustupanju ili drugacije) pismenu potvrdu od Novog
zajmodavca (u formi i sadrzaja koje Agent smatra zadovoljavaju¢im) da ¢e Novi
zajmodavac preuzeti iste obaveze prema drugim Stranama kreditnog aranzmana
koje bi imao da je Prvobitni zajmodavac; (osim kada takvo ustupanje predstavlja
SACE Transfer); i

(ii) Agent izvrSi provere ukljuCujuci i proveru ,upoznaj svog Klijenta” ili druge sli¢ne
provere u skladu sa svim vazec¢im zakonima i propisima vezanim za dato ustupanje
Novom zajmodavcu (osim kada takvo ustupanje predstavlja SACE Transfer), o
Cijem izvrSenju ¢e Agent odmah obavestiti Postojeéeg zajmodavca i Novog
zajmodavca.

prenos, koje nije SACE Transfer, bice vazeéi samo ukoliko je ispoStovana procedura iz
Klauzule 22.5 (Procedura za prenos).

Ukoliko:

(1) Zajmodavac ustupi ili prenese bilo koje od svojih prava ili obaveza prema
Finansijskim dokumentima ili promeni svoju Kancelariju kreditnog aranzmana; i

(ii) kao rezultat postojecih okolnosti na datum ustupanja, prenosa ili nastanka izmena,
Zajmoprimac bude u obavezi da izvrsi plaéanje Novom Zajmodavcu ili Zajmodavcu
koji deluje preko nove Kancelarije kreditnog aranZmana u skladu sa Klauzulom 13.2
(Bruto porez) ili Klauzule 14 (Povecani troSkovi),

onda ¢e Novi Zajmodavac ili Zajmodavac koji deluje preko nove Kancelarije kreditnog
aranzmana biti ovlas¢en da primi pla¢anje u skladu sa Klauzulama u istom iznosu kao $to
bi i Postojeci Zajmodavac ili Zajmodavac koji deluje preko prethodne Kancelarije kreditnog
aranzmana bili, da nije doSlo do ustupanja, prenosa ili izmene. Ovaj stav (d) se nece
primenjivati na ustupanje ili prenos do koga je doSlo u redovnom toku primarnog
sindiciranja Kreditnog aranZmana ili u pogledu SACE Transfera.

Svaki Novi zajmodavac, potpisivanjem relevantne Potvrde o prenosu ili Ugovora o
ustupanju, potvrduje, u cilju izbegavanja sumnje, da Agent ima ovlas¢enje da potpiSe u
njegovo ime bilo koju izmenu ili odricanje koje je odobreno od strane ili u ime Zajmodavca ili
Zajmodavaca koji vrSe ustupanje ili prenos u skladu sa ovim Ugovorom na ili pre datuma
kada prenos ili ustupanje postane pravosnazno u skladu sa ovim Ugovorom i da je ta
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odluka obavezuju¢a u istoj meri kao $to bi bila za Postojeéeg zajmodavca da je ostao
Zajmodavac.

Pored ostalih prava koja su data Zajmodavcima u skladu sa ovom Klauzulom 22 (Promene
Zajmodavaca), svaki Zajmodavac moze, bez konsultacija sa, ili pribavljanja saglasnosti
Zajmoprimca u bilo kom trenutku, ustupiti ili preneti svoja prava po ovom Ugovoru i svaki
drugi Finansijski dokument ili preneti svoje celokupno u¢esée na SACE i bilo koje lice koje
je odredilo SACE, ukoliko takvo ustupanje ili prenos predstavla SACE Transfer,
podrazumeva se da ograniCenja, uslovi, formalnosti ili zahtjevi navedeni u Finansijskim
dokumentima nece primjenjivati u odnosu na SACE Transfer i/ili u odnosu na subrogaciju
SACE.

Naknada za ustupanje ili prenos

Osim u pogledu SACE Transfera, ili ustupanja ili prenosa izvr§enim u vezi sa primarnom
sindikacijom Kredithog aranZmana, i osim ako se Agent drugacije ne sloZi, Novi
Zajmodavac ¢e, na datum od kojeg ustupanije ili prenos stupi na snagu, platiti (a) Agentu (u
svoje ime) naknadu u iznosu od 3.500 evra i (b) SACE Agentu (u svoje ime) naknadu u
iznosu od 1.500 evra.

Ograni€enje odgovornosti Postojecih zajmodavaca

Osim ako je izri¢ito dogovoreno suprotno, Postojeéi zajmodavac ne tvrdi niti garantuje

niti preuzima odgovornost za Novog zajmodavca za:

(b)

(1) zakonitost, validnost, efektivnost, adekvatnost i izvrSnost Finansijskih dokumenata,
SACE Garancije ili drugih dokumenata;

(i) finansijsko stanje Zajmoprimca,

(iii) izvrSavanje i poStovanje obaveza Zajmoprimca po osnovu Finansijskih dokumenata
ili drugih dokumenata, ili izvrSavanje i postovanje obaveza bilo kog Italijanskog
garanta po osnovu SACE Garancije ili drugih dokumenata; ili

(iv) tacnost tvrdniji (bilo pismenih ili usmenih) datih u ili u vezi sa bilo kojim Finansijskim
dokumentom, SACE Garancijom ili drugim dokumentom,

a tvrdnje i garancije implicirane zakonom se iskljucuju.

Osim u pogledu SACE Transfera, Svaki Novi zajmodavac potvrduje Postojecem
zajmodavcu i drugim Stranama kreditnog aranzmana:

0] da je izvrSio (i da ¢e nastaviti da izvrSava) svoje nezavisne analize i procene
finansijskog stanja i poslovanja Zajmoprimca i njegovih povezanih entiteta u vezi sa
njegovim uced¢em u ovom Ugovoru i da se nije oslanjao isklju€ivo na informacije
koje je dobio od PostojeCeg zajmodavca u vezi sa bilo kojim Finansijskim
dokumentom:;

(ii) da ¢e nastaviti da vrSi svoje nezavisne ocene boniteta Zajmoprimca i njegovih
povezanih entiteta sve dok neki iznos jeste ili moze biti neizmiren po osnovu
Finansijskih dokumenata ili bilo koja AngaZzovana sredstva na snazi; i

(i) da je izvrSio (i da Ce nastaviti da izvrSava) svoje nezavisne analize i procene SACE
Garancije i da se nije oslanjao iskljuCivo na informacije koje je dobio od Postojeceg
zajmodavca u vezi sa SACE Garancijom.
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Nista iz bilo kog Finansijskih dokumenata ne obavezuje Postoje¢eg zajmodavca da:

(1) prihvati ponovni prenos ili ponovno ustupanje sa Novog zajmodavca bilo kojih prava
i obaveza ustupljenih ili prenetih u skladu sa ovom Klauzulom 22 (Promene
Zajmodavaca); ili

(ii) podrzi gubitke koji direktno ili indirektno nastanu za Novog zajmodavca zbog:
(A)  Zajmoprim€evog neizvrSenja obaveza po Finansijskim dokumentima; ili
(B) neizvr$enja obaveza od strane Italijanskog garanta po SACE Garanciji,
ili drugom osnovu.

Postupak prenosa

Shodno uslovima datim u Klauzuli 22.2 (Uslovi ustupanja ili prenosa) prenos se vrsi u
skladu sa stavom (c) ispod u daljem tekstu, kada Agent potpiSe ili na drugih nacin propisno
popuni Potvrdu o prenosu koju mu dostave Postojeci zajmodavac i Novi zajmodavac. Agent
¢e, u skladu sa stavom (b) ispod, €¢im bude razumno izvodljivo posto primi propisno
popunjenu Potvrdu o prenosu koja je o€igledno uskladena sa uslovima ovog Ugovora i
dostavljena u skladu sa uslovima ovog Ugovora, potpisati tu Potvrdu o prenosu.

Agent ¢e biti u obavezi da potpiSe Potvrdu o prenosu koju mu dostave Postojedi
zajmodavac i Novi zajmodavac samo kada bude smatrao da su:

0] sve neophodne provere ,upoznaj svog Klijenta” ili druge slicne provere u skladu sa
svim primenjivim zakonima i propisima u vezi sa prenosom na tog Novog
zajmodavca propisno sprovedene; i

(i) da je SACE dao saglasnost za prenos na Novog zajmodavca.
U skladu sa Klauzulom 22.10 (Proporcionalno placanje kamate), na Datum prenosa:

® u meri u kojoj Potvrdom o prenosu Postojec¢i zajmodavac novacijom prenosi svoja
prava i obaveze koje proisti€u iz Finansijskih dokumenata, Zajmoprimac i Postojeci
zajmodavac bivaju oslobodeni daljih obaveza jedan prema drugom po Finansijskim
dokumentima, a uzajamna prava po Finansijskim dokumentima se ukidaju
(,Oslobadanje od prava i obaveza”);

(ii) Zajmoprimac i Novi zajmodavac Ce preuzeti uzajamne obaveze i/ili uzajamna prava
koja se razliku od Oslobadanja od prava i obaveza samo u toliko koliko su
Zajmoprimac i Novi zajmodavac preuzeli i/ili stekli iste umesto Zajmoprimca i
Postojeceg zajmodavca,

(iii) Agent, SACE Agent, Ovlasc¢eni vodeci aranzeri, Dokumentaciona banka, Novi
zajmodavac i drugi Zajmodavci Ce steéi ista uzajamna prava i preuzeti iste
uzajamne obaveze koje bi imali da je Novi zajmodavac Prvobitni zajmodavac sa
preuzetim ili steCenim pravima i/ili obavezama kao rezultat prenosa i u meri u kojoj
Agent, SACE Agent, Ovlascéeni vodeci aranzeri, Dokumentaciona banka i Postojeci
zajmodavac budu medusobno oslobodeni daljih obaveza prema Finansijskim
dokumentima; i

(iv) Novi zajmodavac postaje Strana kao ,Zajmodavac”.



(d)

22.6

(@)

(b)

(c)

(d)

(e)

22.7

(@)

(b)

221

Ova Klauzula 22.5 (Postupak prenosa) se necCe primenjivati u pogledu prenosa koji
predstavlja SACE Transfer.

Postupak ustupanja

Shodno uslovima datim u Klauzuli 22.2 (Uslovi ustupanja ili prenosa) ustupanje se realizuje
u skladu sa stavom (c) u daljem tekstu kada Agent potpiSe ili na drugi nacin propisno
popuni Ugovor o ustupanju koju mu dostave Postojec¢i zajmodavac i Novi zajmodavac.
Agent ée, u skladu sa stavom (b) u daljem tekstu ¢im bude razumno izvodljivo posto primi
propisno popunjen Ugovor o ustupanju koji je ocigledno uskladen sa uslovima ovog
Ugovora i dostavljen u skladu sa uslovima ovog Ugovora, potpisati taj Ugovor o ustupaniju.

Agent ¢e biti u obavezi da potpide Ugovor o ustupanju koji mu dostave Postojeéi
zajmodavac i Novi zajmodavac samo kada bude smatrao da:

0] su propisno sprovedene sve neophodne provere ,,upoznaj svog Klijenta” ili druge
slicne provere u skladu sa svim primenjivim zakonima i propisima u vezi sa
prenosom na tog Novog zajmodavca; i

(ii) je SACE dao saglasnost za prenos na Novog zajmodavca.

U skladu sa Klauzulom 22.10 (Proporcionalno plac¢anje kamate), na Datum prenosa:

0] Postojec¢i zajmodavac apsolutno ustupa Novom zajmodavcu prava po oshovu
Finansijskih dokumenata koja su navedena kao predmet ustupanja u Ugovoru o
ustupanju

(i) Postojeci zajmodavac oslobada se obaveza (,Relevantne obaveze”) navedenih kao
predmet oslobadanja u Ugovoru o ustupanju; i

(iii) Novi zajmodavac postaje Strana kao ,Zajmodavac” i bice obavezan obavezama
koje su ekvivalentne Relevantnim obavezama.

Zajmodavci mogu koristiti druge procedure osim onih datih u ovoj Klauzuli 22.6 (Postupak
ustupanja) za ustupanje svojih prava po oshovu Finansijskih dokumenata (ali ne bez
odobrenja Zajmoprimca ili pod uslovom da su u skladu sa Klauzulom 22.5 (Procedura za
prenos), kako bi dobili oslobadanje Zajmoprimca od obaveza koje Zajmodavci imaju prema
Zajmoprimcu i preuzimanje ekvivalentnih obaveza od strane Novog zajmodavca) pod
uslovom da su u skladu sa uslovima definisanim u Klauzuli 22.2 (Uslovi ustupanja ili
prenosa).

Ova Klauzula 22.6 (Postupak ustupanja) se nece primeniti u pogledu ustupanja koje
predstavlja SACE Transfer.

Primerak Potvrde o prenosu ili Ugovora o ustupanju

Agent ce, ¢im bude prakti¢no izvodljivo nakon Sto potpiSe Potvrdu o prenosu ili Ugovor o
ustupanju, poslati Zajmoprimcu primerak te Potvrde o prenosu ili Ugovora o ustupanju.

Zajmoprimac ¢e, ¢im bude izvodljivo nakon $to je primio primerak Potvrde o prenosu ili
Ugovora o ustupanju dostaviti Centralnoj banci (uz primerak Agentu) pravilno popunjen i
potpisan KZ-5 Obrazac (ili bilo koji drugi obrazac) zajedno sa pisanom izjavom: (i)
potvrdujuéi prenos prava Zajmodavaca prema Finansijskim dokumentima, i (ii) (ukoliko je
primenjivo) kojom se daje saglasnost na prenos obaveza Zajmodavaca prema Finansijskim
dokumentima za potrebe izveStavanja Zajmodavca o promenama.
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Sredstva obezbedenja prava Zajmodavaca

Pored drugih prava datih Zajmodavcima u skladu sa ovom Klauzulom 22 (Promene
zajmodavaca), svaki Zajmodavac moze bez savetovanja sa Zajmoprimcem (ali uz
saglasnost SACE) u svakom trenutku naplatiti, ustupiti ili na drugi nacin uspostaviti
Sredstva obezbedenja (kao kolateral ili na drugi nacin) na svim ili nekim od svojih prava po
svakom Finansijskom dokumentu kako bi obezbedio obaveze tog Zajmodavca ukljucujuci,
ali ne ograni¢avajuci se na:

0] svako opterecenje, ustupanje ili druga Sredstva obezbedenja radi obezbedenja
obaveza prema federalnim rezervama, provajdera za smanjenje rizika ili centralnu
banku; i

(ii) u slu¢aju bilo kog Zajmodavca koji je fond, svako opterecenje, ustupanje ili drugo
Sredstvo obezbedenja odobreno imaocima (ili povereniku ili predstavniku imalaca)
dugovanih obaveza ili izdatih hartija od vrednosti od strane tog Zajmodavca kao
obezbedenje za te obaveze i hartije od vrednosti,

osim $to takvo opterecenje, ustupanije ili Sredstva obezbedenja nece:

(A) osloboditi Zajmodavca od bilo koje njegove obaveze po Finansijskim

dokumentima ili zameniti korisnika relevantnog plac¢anja, ustupanja ili
Sredstva obezbedenja za Zajmodavca kao stranu bilo kog od Finansijskih
dokumenata; ili

(B) zahtevati da Zajmoprimac izvrSi bilo kakva druga placanja osim ili ve¢a od
onih koja se moraju izvrsiti ili dodeliti bilo kom licu opsezZnija prava od onih
koja treba izvrsiti ili dodeliti relevantnom Zajmodavcu po Finansijskim
dokumentima.

Bez obzira na bilo kakvu suprotnu odredbu, nakon izvr§enja bilo kog opterecenja, ustupanja
ili drugog Sredstva obezbedenja pomenutog u stavu (a) iznad, njegov korisnik c¢e
(,Korisnik”) dostaviti Agentu obaveStenje o tom izvrSenju i to obavesStenje Ce stupiti na
snagu u skladu sa njegovim uslovima, a Korisnik ¢e, nakon ispunjenja uslova navedenih u
stavu (b)(ii) Klauzule 22.2 (Uslovi ustupanja ili prenosa), postati Strana kao Novi
zajmodavac u pogledu prava koja podlezu tom opterecenju, ustupanju ili Sredstvu
obezbedenja.

Zajmoprimac se obavezuje da c¢e ispuniti sve potrebne formalnosti, ukoliko ih ima, i
preduzeti sve neophodne korake kako bi se osigurala izvrSnost, priznavanje ili prioritet u
ustupanju, optereéenju, zalogu ili Sredstvima obezbedenja datih nad bilo kojim pravima
Zajmodavca prema ili u skladu sa ovom Klauzulom 22.8 (Sredstva obezbedenja prava
Zajmodavaca) i (ako je primenljivo) njihovo sprovodenje.

Ustupanje i prenos od strane ltalijanskih garanata
SACE i/ili drzava Italija mogu ustupiti ili preneti sva ili neka od svojih prava, koristi i/ili
interesa prema Finansijskim dokumentima i SACE Garancijom bez saglasnosti

Zajmoprimca:

(1) Ministarstvu ekonomije i finansija Republike Italije i/ili nekom drugom navedenom
entitetu Ministarstva ekonomije i finansija Republike Italije;

(ii) pruzaocima reosiguranja/kontragarancije ili nekog oblika povecanija rizika;
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(iii) u skladu sa: (A) ¢lanom 6 italijanskog Zakonskog Dekreta br. br. 269/2003
pretvorenog u italijanski Zakon br. 326/2003 i/ili (B) ¢lanom 2 italijanskog Zakonskog
Dekreta br. 23/2020 pretvorenog u Zakon br. 40/2020; i

(iv) svakom licu nakon svake uplate prema SACE Garanciji.

Nista u Finansijskim dokumentima ukljuCujuci bez ograni¢enja u Klauzuli 22.9 (Ustupanje i
prenos od strane lItalijanskih garanata) nece sprecavati ili na drugi nacin ograniciti prava
bilo kog Zajmodavca da ustupi svoja prava, ili prenese svoja prava i obaveze prema
Finansijskom dokumentu SACE i/ili drzavi Italiji, ili prema uputstvima SACE i/ili drzave Italije
ili prava SACE i/ili drzave Italije da ustupi svoja prava, ili prenese svoja prava i obaveze.

Srazmerno poravnanje kamate

Ako je Agent obavestio Zajmodavce da je u mogucnosti da raspodeli isplate kamata na
.Srazmernoj osnovi” Postoje¢im i Novim Zajmodavcima (u vezi sa transferom u skladu sa
Klauzulom 22.5 (Procedura za prenos) ili ustupanjem u skladu sa Klauzulom 22.6
(Procedura za ustupanje) tada je Datum prenosa, u svakom slu€aju, posle datuma takvog
obavestenja i nije na poslednji dan Kamatnog perioda):

0] sve kamate ili naknade u vezi sa konkretnim u¢eSéem za koje je izrazeno da se
obraCunavaju na osnovu proteka vremena nastaviée da se obracunavaju u korist
PostojeCeg Zajmodavca sve do, ali ne ukljuujuci i Datum prenosa (,Obracunati
iznosi”), trebaju postati dospele i plative PostojeCem Zajmodavcu (bez daljeg
obracuna kamate na njih) poslednjeg dana teku¢eg Kamatnog perioda (ili, ako je
Kamate period duzi od Sest meseci, na jedan od sledeéih datuma koji pada u
intervalima od Sest meseci na sledeci naredni Datum pla¢anja kamate); i

(i) prava koja je ustupio ili preneo Postojeéi Zajmodavac nece ukljuCivati pravo na
Obracunate iznose, tako da, radi otklanjanja sumnje:

(A) kada Obracunati iznosi postanu plativi, placaju se Postoje¢em Zajmodavcu; i
(B) iznos koji se treba platiti Novom Zajmodavcu na taj datum je iznos koji bi mu,
osim za primenu klauzule 22.10 (Srazmerno poravnanje kamate), bio plativ

na taj datum, ali nakon odbitka Obracunatih iznosa.

U Klauzuli 22.10 (Srazmerno poravnanje kamate), upucivanje na termin ,Kamatni period”
¢e se tumaditi kao upucivanje na drugi period za obraunavanje naknada.

Postoje¢i Zajmodavac koji zadrzava pravo na ObraCunate iznose u skladu sa ovom
Klauzulom 22.10 (Srazmerno poravnanje kamate), ali koji nema AngaZovanih sredstava,
smatrace se da nije Zajmodavac u svrhu utvrdivanja da li je postignut sporazum bilo koje
odredene grupe Zajmodavaca za odobrenje bilo kog zahteva za saglasnost, odustanak,
izmenu ili drugo glasanje Zajmodavaca u skladu sa Finansijskim dokumentima.

PROMENA ZAJMOPRIMCA

Zajmoprimac ne moze ustupiti bilo koje od svojih prava, niti preneti bilo koje od svojih prava
ili obaveza prema Finansijskim dokumentima.

ODREDBE O ITALIJANSKIM GARANTIMA
Subrogacija Italijanskih garanata

Svaka Strana potvrduje da ¢e:
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0] SACE i drzava ltalija, svaka prema svojoj kvoti, biti odmah i automatski subrogirane
u prava Agenta i Zajmodavaca prema svim Finansijskim dokumentima u obimu
placanja izvrSenog od strane ili u ime SACE ili/i drzave Italije prema SACE
Garanciji; i

(i) nakon subrogacije, Italijanski garanti moci da koriste, takode u sudskim postupcima,
konkretna prava i mere prema Finansijskim dokumentima, uklju€ujuéi prava i mere
drzave ltalije.

Nista u bilo kom Finansijskom dokumentu ne¢e onemogucditi pravo SACE i drzave ltalije da
budu subrogirani, u skladu sa SACE Garancijom ili merodavnim pravom, u prava Agenta ili
bilo kog Zajmodavca prema ovom Ugovoru i svakom drugom Finansijskom dokumentu i
svaka Strana ¢e obezbediti svu pomo¢ potrebnu ltalijanskim garantima za sprovodenje
prava SACE i/ili drzave ltalije u skladu sa ovim Ugovorom i drugim Finansijskim
dokumentima nakon takve subrogacije u prava Zajmodavaca.

Strane potvrduju da, u skladu sa SACE Garancijom, Finansijske strane Ugovora imenuju
SACE kao zastupnik (ita. mandataria con rappresentanza - mandat za zastupanje) za (i)
povracaj svakog iznosa koji nije pokriven SACE Garancijom koji dospeva, i koris¢enje bilo
kog drugog prava koje proizilazi, iz Finansijskih dokumenata; i (ii) restrukturiranje duga u
vezi sa neizmirenim iznosima prema Finansijskim dokumentima, u skladu sa uslovima
navedenim u SACE garanciji.

Ustupanje

Strane potvrduju da svaki Italijanski garant moze dobiti rizik/kreditno poboljdanje ili
reosiguranje/kontragaranciju u vezi sa SACE Garancijom, ovim Ugovorom ifili
Zajmoprimcem, pod uslovom da nijedna takva transakcija nece osloboditi Italijanskog
garanta njegovih obaveza prema SACE Garanciji.

Italijanski garant moze ustupiti ili preneti sva ili bilo koja od svojih prava, koristi i/ili interesa
u skladu sa ovim Ugovorom ili odredbama SACE Garancije na bilo koje lice sa kojim sklapa
(ili potencijalno moze sklopiti) bilo koju od transakcija iz stava (a) iznad ove Klauzule 24.2
(Ustupanje) i da poku$a sa bilo kojim od podruznica, fondova, predstavnika i profesionalnih
savetnika tog lica ili, nakon pla¢anja po osnovu SACE Garancije, bilo kom drugom licu.

Nadoknada

Ne dovodeéi u pitanje Klauzulu 22.1 (Ustupanja i prenosi od strane Zajmodavaca),
Klauzulu 24.1 (Subrogacija ltalijanskih garanta) i Klauzulu 24.6 (Potvrda Zajmoprimca),
Zajmoprimac ¢e nadoknaditi Italjanskog garanta i obeStetiti ga od i protiv, svakog iznosa
koji je platio (bilo direktnim pla¢anjem ili kompenzacijom) Finansijskim stranama ili bilo kom
licu u njihovo ime prema odredbama SACE Garancije u roku od pet Radnih dana od
podno$enja zahteva SACE.

Zajmoprimac se obavezuje da plati svakom Italijanskom garantu iznos u evrima jednak:

(1) za svaku isplatu koju izvrsi Italijanski garant bilo kojoj od Finansijskih strana ili licu u
njihovo ime prema odredbama SACE Garancije, iznos jednak iznosu isplate; i

(i) za svaki odbitak ili umanjenje nametnut, naplacen, prikupljen, zadrzan ili procenjen
na bilo koju uplatu Italijanskog garanta bilo kojoj od Finansijskih strana ili nekom licu
u njihovo ime u skladu sa SACE Garancijom, iznos jednak iznosu odbitka ili
umanjenja,
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zajedno sa kamatom (izraCunatom u skladu sa Klauzulom 8.3 (Zatezna kamata)
ovog Ugovora)) koja se obraCunava od datuma kada je Italijanski garant izvrSio
uplatu iz stava (i) iznad ili umanjenje ili odbitak iz stava (ii) iznad do prijema iznosa
od Zajmoprimca koji dospevaju u skladu sa ovom Klauzulom 24.3 (Nadoknada).
Svaki iznos koji Zajmoprimac pla¢a u skladu sa ovom Klauzulom 24.3 (Nadoknada)
dospeva i placa se bilo kom Italijanskom garantu u evrima u roku od 5 Radnih dana
od datuma:

(A) u vezi sa stavom (i) iznad, konkretnog placanja Italijanskog garanta
Finansijskim stranama ili licu u njihovo ime prema odredbama SACE
Garancije; i

(B) u vezi sa stavom (ii) iznad, kada je konkretan odbitak ili umanjenje nametnut,
naplacen, prikupljen, zadrzan ili procenjen.

Zajmoprimac je saglasan da su njegove obaveze prema ovoj Klauzuli 24.3 (Nadoknada)
odvojene i nezavisne od svih drugih odredbi ovog Ugovora i da ni na koji nacin nisu
uslovljene obavezama Zajmoprimca prema Zajmodavcima u skladu sa ovim Ugovorom,
kao i da na njih nece uticati ili ih se osloboditi bilo kojim pitanjem u vezi sa tim, ukljuujudi,
ali ne ograniCavaju¢i se na to da li je Zajmoprimac sam duzan da izvrSi placanje ili
osporava svoju obavezu pla¢anja prema ovom Ugovoru ili bilo kom drugom Finansijskom
dokumentu ili bilo koju nistavost ili odustanak ili dopunu odredbe Finansijskog dokumenta
i/ili SACE Garancije.

SACE c¢e odmah obavestiti Zajmoprimca o svim iznosima koji ¢e biti nadoknadeni i
obesteceni prema ovoj Klauzuli.

U cilju izbegavanja bilo kakve sumnje, svako neopozivo placanje koje Zajmoprimac izvrsi
prema ltaljanskom garantu kao rezultat subrogacije ili nakon zahteva SACE i/ili drzave
Italije prema ovoj Klauzuli 24.3 (Nadoknada) (po potrebi) ¢e automatski razduziti u visini
takvog placanja:

(1) odgovarajuéu obavezu pla¢anja prema lItaljanskom garantu, odnosno, u skladu sa
klauzulom 24.3 (Nadoknada) i subrogacijom; i

(i) u visini iznosa koji nije ve¢ razduzen pla¢anjem koje su izvrSili Italijanski garanti
prema odredbama SACE Garancije, odgovaraju¢a obaveza placanja prema
Finansijskim stranama u skladu sa Finansijskim dokumentima.

Obaveze sa apsolutnim dejstvom

Obaveze Zajmoprimca u skladu sa Klauzulom 24.3 (Nadoknada) iznad, u meri u kojoj je to
dozvoljeno merodavnim pravom:

Su sa apsolutnim dejstvom i bezuslovne;
moraju biti realizovane i/ili izvrSene strogo u skladu sa ovim Ugovorom u svim okolnostima;

su stalne obaveze i proSirice se do konacnog bilansa iznosa koje placa lItalijanski garant
Finansijskim stranama ili licu u njihovo ime prema odredbama SACE Garancije, bez obzira
na bilo kakvo meduplacanije ili isplatu u celini ili delimi¢no;

nisu pod uticajem radnje, propusta, materije ili stvari koje bi, osim za ovu Klauzulu 24.4
(Obaveze sa apsolutnim dejstvom), smanijile, oslobodile ili ugrozile bilo koju od njegovih
obaveza prema Klauzuli 24.3 (Nadoknada) (bez ograniCenja i bez obzira da li je poznato ili
ne njoj ili bilo kojoj finansijskoj strani) ukljucujuci:
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vreme, odustanak ili saglasnost dato Zajmoprimcu ili u dogovoru sa Zajmoprimcem;

bilo kakav nedostatak pravne valjanosti ili izvrSivosti, ili bilo kakve izmene ili druge
modifikacije, ili odricanje u vezi sa bilo kojim Finansijskim dokumentima ;

umanjenije ili oslobadanje od drugih obaveza prema ovom Ugovoru;

oslobadanje Zajmoprimca ili drugog lica prema uslovima bilo kog sporazuma ili
aranzmana;

preuzimanje, izmene, kompromis, razmenu, obnavljanje, otpustanje, zamena ili
oslobadanje, ili odbijanje ili zanemarivanje da se usavrde, preuzmu, realizuju ili
sprovedu prava protiv, ili obezbedenje nad imovinom, Zajmoprimca ili neprikazivanje
ili nepostovanje formalnosti ili drugog zahteva u vezi sa bilo kojim instrumentom ili
neuspeh u realizaciji pune vrednosti bilo koje vrste obezbedenja;

nesposobnost ili nedostatak moci, ovlaséenja ili pravnog subjektiviteta ili prestanak
ili promena c¢lanova ili statusa Zajmoprimca bilo koje od Finansijskih strana ili
drugog lica;

svaku izmenu (ma koliko fundamentalna) ili zamenu Finansijskog dokumenta, SACE
Garancije ili bilo kog drugog dokumenta ili obezbedenja;

svaku neizvrSivost, nezakonitost ili pravnu nevaznost obaveze nekog lica u skladu
sa Finansijskim dokumentom, SACE Garancijom ili bilo kojim drugim dokumentom
ili sredstvom obezbedenja;

svaki ste€ajni ili sli¢an postupak;

postojanje potrazivanja, kompenzacije, odbrane, smanjenja, umanjenja ili drugog
prava koje Zajmoprimac moze imati u bilo kom trenutku protiv Italijanskog garanta;

bilo koji dokument u vezi sa SACE Garancijom za koji se pokazZe da je falsifikovan,
lazan, nevazedi ili nedovoljan u bilo kom pogledu ili da je izjava u njemu netaéna ili
neprecizna u bilo kom pogledu;

isplata od strane lItalijjanskog garanta na osnovu zahteva za placanje koji je
sustinski, na prvi pogled, u formi potrazivanja po SACE Garanciji, gde bilo koji
sertifikat ili drugi dokument koji treba da bude dostavljen uz takav zahtev u skladu
sa uslovima SACE garancije ili nije obezbeden ili nije u skladu sa uslovima SACE
Garancije; i

bilo koje druge okolnosti koje bi inate mogle predstavljati odbranu na raspolaganju
Zajmoprimcu ili njegovo oslobadanje od odgovornosti.

Ogranic¢enje odgovornosti

Italijanski garanti i bilo koji od njihovih sluzbenika, direktori ili zaposlenih nece biti odgovorni

zZa:

@)

(b)

koriS¢enje ovog Ugovora od strane Agenta ili za radnje ili propuste druge strane u
Finansijskim dokumentima u vezi sa Finansijskim dokumentima; ili

pravnu validnost, dovoljnost, tacnost ili autenticnost dokumenata koja su im
dostavliena u vezi sa bilo kojim zahtevom po ovom Ugovoru, potpisa na
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dokumentima, €ak i ako se takvi dokumenti ili potpisi pokazu kao nevazedi,
nedovoljni ili (osim ako konkretni sluzbenici nisu imali stvarno saznanje o tome)
lazni ili falsifikovani, ili svojstvo ili ovlascenja osobe koja potpisuje dokument,

i, bez ograni¢enja na navedeno, mogu prihvatiti sve dokumente koji im se na prvi pogled
Cine ispravnim, bez ikakve odgovornosti sa njihove strane za dalju istragu. Svaki sluzbenik,
direktor, zaposleni Italijanskog garanta moze se osloniti na ovu Klauzulu 24.5 (Ograni¢enje
odgovornosti).

Priznanje Zajmoprimca
Zajmoprimac priznaje da:

(1) nijedan Italijanski garant nije obavezan da sprovodi bilo kakvu istragu ili da trazi
potvrdu drugog lica pre pla¢anja potrazivanja, ucinjenog ili navodnog u skladu sa
SACE Garancijom; i

(ii) prema ovom Ugovoru, italijanski davaoci garancija se bave samo dokumentima i
ne¢e se brinuti o zakonitosti potrazivanja koje je podneto, ili navodno da se
podnese, prema ovom Ugovoru, hilo kojom osnovnom transakcijom ili bilo kojom
raspolozivom kompenzacijom, protivtuzbom ili drugom odbranom svakog drugog
lica; i

(iii) u donoSenju bilo kakve odluke ili odredivanju ili vrSenju diskrecionog prava ili
preduzimanju ili uzdrzavanju od preduzimanja bilo koje radnje u skladu sa ovim
Ugovorom ili bilo kojim drugim Finansijskim dokumentom, smatraée se da su Agent i
Zajmodavci postupili razumno ako su postupali po uputstvima Italijanskih garanata.

Zajmoprimac potvrduje i slaze se da Finansijske strane imaju pravo da pruze Italijanskim
garantima sve informacije koje mogu imati u vezi sa Ugovorom i poslovanjem Zajmoprimca,
kako bi omogucile Italijanskim garantima da pregledaju svu njihovu evidenciju koja se
odnosi na Ugovor. Sve informacije u vezi sa Ugovorom ltalijanski garanti mogu dati
medunarodnim institucijama zaduzZenim za prikupljanje statistiCkih podataka.

Svaki Zajmodavac se dalje obavezuje da neée delovati na nacin koji nije u skladu sa
uslovima SACE Garancije.

Prava ltalijanskih garanata na raspodelu delimiénih pla¢anja

Ako u bilo kom trenutku neko od Italijanskih garanata primi maniji iznos od punog iznosa
koji je dospeo i koji mu se treba platiti po ovom Ugovoru, taj Italijanski garant moze dodeliti i
iskoristiti primljeni iznos na bilo koji nacin ili i u svrhe prema ovom Ugovoru po sopstvenom
diskrecionom ovlaséenju tog Italjanskog garanta, bez obzira na bilo koje suprotne
instrukcije Zajmoprimca. SACE ¢e dostaviti pismeno obavestenje Zajmoprimcu o takvoj
raspodeli.

Prava na plaéanje Italijanskih garanata

Strane su saglasne da Ce se sledece Klauzule primeniti na pla¢anja koja su izvrSena ili ¢e
biti izvr§ena Italijanskom garantu od strane Zajmoprimca u skladu sa ovim Ugovorom ifili u
skladu sa subrogacijom iz Klauzule 24.1 (Subrogacija Italijanskih garanata), osim obaveza i
ograniCenja koja su nametnuta Finansijskoj strani u okviru tih Klauzula, Cije obaveze i
ograniCenja se nece primenjivati na Italjanske garante (a Italijanski garanti ne¢e imati
nikakve obaveze prema njima niti ¢e biti ometani takvim ograni¢enjima):

0] Klauzula 8.3 (Zatezna kamata);
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(ii) Klauzula 13.2 (Bruto porez) i, za potrebe ove Klauzule 24.8 (Prava na placanje
Italijanskih garanata), svaki Italijanski garant ¢e se smatrati Zasticenom stranom i
svako pozivanje na ,Zajmodavca” ili ,Finansijsku stranu” odnosi¢e se na SACE i
drzavu ltaliju, a izuzeci navedeni u Klauzuli 13.2 (Bruto porez) koji se primenjuju na
bilo koju Finansijsku stranu nec¢e se primenjivati na Italijanske garante;

(i) stavovi (a) i (b) Klauzule 13.3 (Poresko obestecenje) i, za potrebe ove klauzule 24.8
(Prava na placanje Italijanskih garanata), svaki Italijanski garant ¢e se smatrati
Finansijskom stranom;

(iv) stavovi (a) i (¢) Klauzule 13.6 (PDV) i Klauzule 30 (Kompenzacija) i, za potrebe ove
klauzule 24.8 (Prava na placanje Italijanskih garanata), svako pozivanje na
Finansijsku stranu bi¢e upucivanje na Italijanskog garanta;

V) Klauzula 15.1 (Valutno obeStecenje); i
(vi) Klauzula 17 (Troskovi i rashodi).

Svaki Italijanski garant ima pravo da sprovede i da uZiva u prednostima Klauzule 24
(Odredbe o ltalijanskim garantima) i druge Klauzule prema ovom Ugovoru koja daje pravo
ili korist Italijanskim garantima u skladu sa odredbama Zakona o Ugovorima (Prava treéih
strana) iz 1999. godine.

Nista u Finansijskim dokumentima, uklju€ujuci bez ograni¢enja ovu Klauzulu 24 (Odredbe o
Italijanskim garantima) neée narusiti ili na drugi nacin ograniciti:

® prava bilo kog Zajmodavca da ustupi svoja prava, ili prenese svoja prava i obaveze,
po osnovu bilo kog Finansijskog dokumenta, Italijanskom garantu ili prema
uputstvima lItalijanskog garanta;

(i) pravo ltalijjanskog garanta da bude subrogiran u prava bilo kog Zajmodavca po
osnovu bilo kog Finansijskog dokumenta.

Obaveze Italijanskih garanata

U meri u kojoj Klauzule 13 (Bruto porez i obe$tecenja), 14 (Povecani troSkovi), 15 (Ostala
obestecenja) i 17 (TroSkovi i rashodi) namecu obaveze ili ograni¢enja Finansijskoj strani,
takve obaveze ili ograni¢enja ne¢e se primeniti na Italijanske garante, niti ¢e oni imati
obaveze po ovom osnovu ili biti ometeni takvim ograni¢enjima.

ULOGA AGENTA, DOKUMENTACIONE BANKE | OVLASCENIH VODECIH ARANZERA
Imenovanje agenta

Svako od Ovladc¢enih vodecih aranzera, Zajmodavaca i Dokumentacione banke imenuje
Agenta da deluje kao njihov zastupnik po osnovu i u vezi sa Finansijskim dokumentima.

Svako od Ovlas¢enih vodecih aranzera, Zajmodavaca i Dokumentacione banke ovlaséuje
Agenta da obavlja duznosti, obaveze i odgovornosti i da koristi sva prava, ovlas¢enja,
dozvole i diskreciona ovlas¢enja posebno dodeljena Agentu po osnovu ili u vezi sa
Finansijskim dokumentima zajedno sa drugim sporednim pravima, ovlascenja, dozvolama i
diskrecionim ovlaséenjima.

Uputstva
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Agent ¢ée:

0] vrSiti ili uzdrzavati se od vrSenja bilo kog prava, ovlaséenja, dozvole ili diskrecionog
ovlaséenja koja su mu data kao Agentu u skladu sa bilo kojim uputstvima koje mu
da SACE Agent;

(i) u nedostatku uputstava SACE Agenta i osim ako se suprotno ne naznaCi u
Finansijskom dokumentu, vrsiti ili se suzdrzavati od vrSenja prava, ovlaséenja,
dozvola ili diskrecionog ovlaséenja koja su mu dodeljena kao Agentu u skladu sa
uputstvima koja su mu data od strane:

(A) svih Zajmodavaca, ako konkretan Finansijski dokument predvida da je stvar
odluke Zajmodavaca,; i

(B) u svim ostalim slu¢ajevima, Veéinskih Zajmodavaca; i

(iii) biti bez odgovornosti za bilo koju radnju (ili propust) ako postupa (ili se uzdrzava od
postupanja) u skladu sa stavovima (i) ili (ii) iznad;

Agent ima pravo da trazi uputstva ili pojadnjenje bilo kog uputstva od SACE Agenta ili
Vecéinskih Zajmodavaca (ili, ako konkretan Finansijski dokument predvida da je stvar odluke
bilo kog Zajmodavca ili grupe Zajmodavaca, od tog Zajmodavca ili grupe Zajmodavaca), o
tome da li i na koji naCin treba da vrsi ili da se uzdrzi od vrSenja bilo kakvog prava,
ovlasdc¢enja, dozvola ili diskrecionog ovlaséenja. Agent se moze uzdrzati od postupanja osim
ako i sve dok ne dobije takva uputstva ili pojasnjenje koje je zatrazio.

Osim ako odredbama SACE Garancije nije predvideno suprotno, uputstva data Agentu od
strane SACE Agenta imace prednost nad svim kolizionim uputstvima koje su dale Strane i
bice obavezujuce za sve Finansijske strane.

U odsustvu uputstava SACE Agenta, osim u slu€aju odluka za koje je predvideno da budu
predmet bilo kojeg drugog Zajmodavca ili grupe Zajmodavaca u skladu sa konkretnim
Finansijskim dokumentom i osim ako se u Finansijskom dokumentu ili SACE Garanciji ne
predvidi suprotno, uputstva date Agentu od strane Vecinskih Zajmodavaca imace prednost
nad svim kolizionim uputstvima koje su dale Strane i bi¢e obavezuju¢e za sve Finansijske
strane.

Agent se moze uzdrzati od postupanja u skladu sa uputstvima SACE Agenta ili
Zajmodavca ili grupe Zajmodavaca, sve dok ne dobije obeste¢enje i/ili sredstvo
obezbedenja koje moze da zahteva po sopstvenom diskrecionom ovlaséenju (koje moze
biti ve¢e od onog sadrzanog u Finansijskim dokumentima i koji moze ukljucivati placanje
unapred), za bilo koji troSak, gubitak ili odgovornost koje moze imati u skladu sa tim
uputstvima.

U nedostatku uputstava, Agent moze postupiti (ili se uzdrzati od postupanja) na nacin za
koji smatra da je u najboljem interesu Zajmodavaca.

Agent nije ovlascen da deluje u ime Zajmodavca (bez prethodnog pribavljanja saglasnosti
tog Zajmodavca) u bilo kom pravnom ili arbitraznom postupku koji se odnosi na bilo koji
Finansijski dokument ili SACE Garanciju.

Obaveze Agenta

Obaveze Agenta prema Finansijskim dokumentima su isklju¢ivo mehanicke i
administrativne prirode.
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U skladu sa stavom (d) u nastavku, Agent ¢e odmah proslediti Strani original ili kopiju
dokumenta koji je Agentu za tu Stranu dostavila druga Strana.

Agent ¢e odmah proslediti Zajmodavcima kopiju svih uputstava koje mu je dao SACE Agent
i detalje o radnjama koje je preduzeo ili predlaze da preduzme u skladu sa tim uputstvima.

Ne dovodeci u pitanje Klauzulu 22.7 (Kopija potvrde o prenosu ili Ugovora o prenosu na
Zajmoprimca), stav (b) iznad se ne odnosi na bilo koji Sertifikat o prenosu ili Ugovor o
prenosu.

Osim kada Finansijski dokument izriito predvida drugacije, Agent nije u obavezi da
pregleda ili proveri adekvatnost, ta¢nost ili potpunost dokumenta koji prosleduje drugoj
strani.

Ukoliko Agent primi obavestenje od Strane koja se poziva na ovaj Ugovor, u kojoj se
opisuje neizvrSenje obaveza i navodi da je opisana okolnost neizvrSenje obaveza, on ce
odmah obavestiti druge finansijske strane i SACE.

Ako je Agent svestan nepla¢anja glavnice, kamate, naknade za obaveze ili druge naknade
koje se pla¢aju finansijskoj strani (osim Agentu, SACE Agentu, ovlaséenim vodeéim
aranzerima ili banci za dokumentaciju) prema ovom Ugovoru, on ¢e odmah obavestiti druge
finansijske strane i SACE.

Agent ima samo one duznosti, obaveze i odgovornosti izriito navedene u Finansijskim
dokumentima u kojima je izrazeno da je strana (i druge se ne podrazumevaju).

Uloga ovlaséenih vodecih aranzera

Osim ako Finansijska dokumenta ne predvide izri¢ito drugacije, nijedan ovlas¢eni vodeci
aranzer nema obaveze prema drugoj Strani prema ili u vezi sa Finansijskim dokumentom.

Uloga banke za dokumentaciju

lzuzev ako je izri¢ito navedeno u Finansijskim dokumentima, Banka za dokumentaciju
nema obaveze prema drugoj Strani prema ili u vezi sa Finansijskim dokumentom.

Bez fiducijarnih obaveza

Finansijska dokumenta ne predstavlja Agenta ili ovla8¢enog glavnog aranzera ili Banku za
dokumentaciju kao poverenika ili fiducijara druge osobe.

Ni Agent ni Ovlad¢eni vodeci aranzer ni Banka za dokumentaciju nisu obavezni da
odgovaraju Zajmodavcu za iznos ili profitni element iznosa koji su primili za svoj racun.

Poslovanje sa povezanim licima

Agent i OvlaSc¢eni vodecCi aranzeri i Banka za dokumentaciju mogu primati depozite,
pozajmljivati novac i generalno se angazovati u svakoj vrsti bankarskog ili drugog posla sa
licem koje je povezano sa Zajmoprimcem

Prava i ovlaséenja

Agent moze:

(1) prihvatiti svaku izjavu, komunikaciju, obavestenje ili dokument za koju veruje da je
originalna, tacna i na odgovarajuci nacin ovlas¢na;
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(i) pretpostaviti da:

(A)  sve instrukcije koje dobije od SACE Agenta, Vecinskih zajmodavaca,
Zajmodavaca ili Grupe zajmodavaca su propisno date u skladu sa uslovima
SACE garancije i Finansijskih dokumenata; i

(B) uputstva nisu opozvana osim ako je primio obavestenje 0 opozivu; i
(iii) moze da se osloni na sertifikat osobe:

(A) u pogledu ¢Cinjenice ili okolnosti za koje bi se razumno moglo ocekivati da su
u okviru saznanja te osobe; ili

(B) u smislu da takva osoba odobrava odredeni postupak, transakciju, korak,
radnju ili stvar, kao dovoljan dokaz da je to sluc¢aj i, u sluaju iz stava (A)
iznad, moze pretpostaviti istinitost i tacnost te potvrde; i

(iv) obavesti SACE o svakom povecanju ili materijalnoj promeni rizika koji pokriva SACE
Garancija u meri u kojoj se to zahteva u skladu sa uslovima SACE Garancije ili u
svrhu obezbedivanja trajne vaznosti SACE Garancije.

Agent moze da pretpostavi (osim ako nije primio suprotno obavestenje u svojstvu Agenta
zajmodavaca) da:

(i) nije doSlo do neizvrSenja obaveza (osim ako ima stvarno saznanje 0 neizvrSenju
obaveza koje proizilazi iz Klauzule 21.1 (Neplacanje));

(i)  nije iskori§¢eno pravo, mo¢, ovlascenije ili diskreciono pravo dato Strani ili Grupi
Zajmodavaca.

Agent moze angaZovati i platiti savete ili usluge advokata, raéunovoda, poreskih savetnika,
geodeta ili drugih profesionalnih savetnika ili stru¢njaka.

Ne dovodedi u pitanje uopstenost stava (c) gore ili stava (e) dole, Agent moze angazovati i
platiti usluge advokata koji e delovati kao nezavisni savetnik Agenta (nezavino od
advokata koji su dobili uputstva od Zajmodavaca) ako Agent smatra da je to neophodno.

Agent se moze osloniti na savete ili usluge advokata, raCunovoda, poreskih savetnika,
geodeta ili drugih profesionalnih savetnika ili strunjaka (bilo da ih je dobio od Agenta ili od
druge strane) i neCe biti odgovoran za Stetu, troSkove ili gubitke na osobu, za smanjenje
vrednosti ili odgovornost koja nastane kao rezultat.

Agent moze postupati u vezi sa Finansijskim dokumentima preko svojih sluzbenika,
zaposlenih i agenata.

Osim ako Finansijski dokument izriCito ne predvida drugacije, Agent moze otkriti drugoj
Strani informaciju za koju opravdano veruje da je primio kao Agent prema ovom Ugovoru.

Bez obzira na druge suprotne odredbe Finansijskog dokumenta, ni Agent ni Ovlasceni
vodedéi aranzer, ni Dokumentaciona banka nisu u obavezi da ¢ini ili da ne &ini bilo Sta ako bi
to, po njihovom misljenju, predstavljalo krSenje bilo kog zakona ili propis ili krSenje
fiducijarnih duznosti ili obavezu poverljivosti.

Bez obzira na suprotne odredbe Finansijskog dokumenta, Agent nije u obavezi da troSi ili
rizikuje sopstvena sredstva ili na drugi nacin snosi finansijsku odgovornost u obavljanju
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svojih duznosti, obaveza ili odgovornosti ili vrSenju bilo kog prava, moci, ovlaséenja ili
diskrecionog prava ako ima osnova da veruje da mu nisu obezbedeni otplata sredstava ili
odgovarajuca odsteta ili obezbedenje za rizik ili odgovornost.

Odgovornost za dokumentaciju
Ni Agent ni Ovlasc¢eni vodeci aranzer, niti Banka dokumentacije nisu odgovorni za:

adekvatnost, ta¢nost ili potpunost informacije (bilo usmene ili pismene) koju je dostavio
Agent, Ovladéeni vodeéi aranzer, Banka dokumentacije, Zajmoprimac, SACE, SACE Agent
ili druga osoba u ili u vezi sa Finansijskim dokumentom, SACE Garancijom ili transakcijom
predvidenom u Finansijskim dokumentima, SACE Garancijama ili drugim sporazumima,
aranZzmanima ili zaklju€enim dokumentima, napravljenim ili izvrSenim u o€ekivanju, pod ili u
vezi sa Finansijskim dokumentom ili SACE Garancijom; ili

(b) zakonitost, validnost, efektivnost, adekvatnost ili primenljivost Finansijskog dokumenta,
SACE Garancije ili drugog sporazuma, aranzmana ili dokumenta zaklju¢enog, napravljenog
ili izvrSenog u ocekivanju, pod ili u vezi sa bilo kojim Finansijskim dokumentom ili SACE
Garancijom; ili

(© svaka odluka o tome da li je informacija koja se pruza ili ¢e biti dostavljena Finansijskoj
strani je informacija koja nije javna, €ija upotreba moze biti regulisana ili zabranjena
vazec¢im zakonom ili propisima koji se odnose na unutrasnje poslovanije ili na drugi nacin.

25.10 Nema obaveze praéenja
Agent nije u obavezi da proverava:

(@) da li su ispunjene obaveze ili ne;

(b) u vezi sa izvrenjem, neizvrSenim obavezama ili krSenjem neke Strane, Italijanskog garanta
ili drugog lica, svojih obaveza prema Finansijskom dokumentu ili SACE Garanciji; ili

(©) da li se dogodilo nesto drugo Sto je navedeno u Finansijskom dokumentu ili SACE

Garanciji.

25.11 Isklju€éenje odgovornosti

(@) Bez ograni¢avanja stava (b) ispod (i bez naru$avanja druge odredbe bilo Finansijskog

dokumenta koja isklju€uje ili ograni€ava odgovornost Agenta), Agent nec¢e biti odgovoran ni
prema jednoj Strani za:

(1) nastale Stete, troSkovi ili gubici, smanjenje vrednosti ili druga odgovornost kao
rezultat preduzimanja ili nepreduzimanja radnje u okviru ili u vezi sa Finansijskim
dokumentom ili SACE Garancijom, osim ako nije direktno uzrokovano nepaznjom ili
namernim postupcima,

(i) koriS¢enje ili ne prava, ovlaScenja ili diskrecionog prava datog ili u vezi sa
Finansijskim dokumentom, SACE Garancijom ili drugim sporazumom, aranZmanom
ili dokumentom zakljucenim, sacinjenim ili izvrSenim u ocekivanju, u skladu sa ili u
vezi sa bilo kojim Finansijskim dokumentom ili SACE Garancijom, osim usled
nemara ili namernog loSeg ponas$anja; ili

(iii) ne dovodeci u pitanje opStost stavova (i) i (i) gore, Stetu, troSkove ili gubitke,
smanjenje vrednosti ili odgovornost (uklju€ujuéi, bez ograni€enja, za nemar ili drugu
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vrstu odgovornosti, ali ne ukljuujuci potrazivanje na osnovu prevare Agenta) koje
nastaju kao rezultat:

(A) nekontrolisane radnje, dogadaja ili okolnosti; ili
(B) opstog rizika ulaganja ili drzanja imovine u jurisdikciji,

ukljuCuju¢i (u svakom slu€aju i bez ograniCenja) Stetu, troSkove, gubitke, umanjenje
vrednosti ili odgovornost proisteklu iz nacionalizacije, eksproprijacije ili drugih vladinih
akcija; regulativu, ogranicenje valute, devalvaciju ili fluktuaciju; trziSne uslove koji utiCu na
izvrSenje ili poravnanje transakcija ili vrednost imovine (ukljuCujuc¢i dogadaj poremecaja);
kvar, otkaz ili neispravnost transportnog, telekomunikacionog, kompjuterskog servisa ili
sistema trece strane; prirodne katastrofe ili dela BoZija; rat, terorizam, ustanak ili revolucija;
ili trajkove ili industrijske akcije.

Nijedna Strana (osim Agenta) ne moze pokrenuti postupak protiv sluzbenika, zaposlenog ili
agenta Agenta u vezi sa potrazivanjem koje bi mogla imati protiv Agenta ili u pogledu €ina
ili propusta od strane tog sluzbenika, zaposlenog ili agent u vezi sa Finansijskim
dokumentom i sluzbenik, zaposleni ili agent Agenta moze se osloniti na stav (b) u skladu sa
Klauzulom 1.4 (Prava trecih strana) i odredbama Zakona o tre¢im stranama.

Agent nece biti odgovoran za kasnjenje (ili povezane posledice) u knjizenju iznosa na ra¢un
koji je potreban u skladu sa Finansijskim dokumentima da bi ga platio Agent ako je Agent
preduzeo sve neophodne korake ¢im je to razumno izvodljivo da bi se uskladio sa
propisima ili operativnim procedurama priznatog sistema kliringa ili poravnanja koje Agent
koristi u tu svrhu.

Ugovor ne obavezuje Agenta ili Ovladéenog glavnog aranzera Dokumentacionu banku da
izvrse:

® provere ,upoznaj svog kupca” ili druge provere u vezi sa nekom osobom;
ili

(ii) proveru u kojoj meri transakcija predvidena ovim Ugovorom moze biti nezakonita za
Zajmodavca ili Povezanog lica bilo Zajmodavca,

u ime svakog Zajmodavca potvrduje Agentu i Ovlas¢enim vodeCim aranzerima i
Dokumentacionoj banci da je isklju€ivo odgovoran za sve provere koje je potrebno da izvrSi
i da se ne moze oslanjati na izjavu u vezi sa proverama koje sprovode Agent ili Ovlaséeni
glavni aranzer ili Dokumentaciona banka.

Bez naruSavanja odredbe Finansijskog dokumenta kojom se iskljuCuje ili ograniCava
odgovornost Agentu, prema Strani koja proizilazi iz ili u vezi sa Finansijskim dokumentom
bice ograni¢ena na iznos stvarnog gubitka koiji je pretrpljen (kako je odredeno u odnosu na
datum prestanka funkcije Agentu ili, ako je kasnije, datum na koji gubitak nastaje kao
rezultat prestanka), ali bez pozivanja na posebne uslove ili okolnosti poznate Agentu u
trenutku, koji povecéavaju iznos tog gubitak. Agent ni u kom slu€aju nece biti odgovoran za
gubitak profita, dobre volje, reputacije, poslovne prilike ili oCekivane uStede, ili za
specijalnu, kaznenu, indirektnu ili posledi¢nu Stetu, bez obzira da li je Agent obaveSten o
mogucnosti takvog gubitka ili Stete.

Nadoknada Zajmodavca Agentu
Svaki zajmodavac (iskljuCujuéi, radi izbegavanja sumnje, Italijjanskog garanta) ce

(srazmerno svom udelu u ukupnim obavezama ili, ako su ukupne obaveze tada nula, svom
udelu u ukupnim obavezama neposredno pre njihovog smanjenja na nulu) obesteti Agenta,
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u roku od tri radna dana od zahteva, za tro$ak, gubitak ili odgovornost (uklju€ujuci, bez
ograni¢avanja, za nemar ili drugu vrstu odgovornosti) koje Agent pretrpi (osim zbog nemara
il namernog postupanja Agenta) (ili, u sluaju troSkova, gubitka ili obaveza u skladu sa
Klauzulom 29.11 (Poremecaji u platnim sistemima itd.) bez obzira na Agentov nemar,
nepaznju ili drugu vrstu odgovornosti, ali ne uklju€ujuéi zahtev zasnovan na prevari Agenta)
obavljanje duznosti Agenta u okviru Finansijskin dokumenata (osim ako je Agentu
nadoknaden novac od Zajmoprimca u skladu sa Finansijskim dokumentom ili od strane
Italijanskog garanta u skladu sa SACE Garancijom).

Ostavka Agenta

Agent moze (uz prethodnu saglasnost SACE-a) (i) imenovati jednu od svojih drugih
kancelarija ili filijala da deluje kao Agent u skladu sa ovim Ugovorom ili (ii) podneti ostavku i
imenovati jedno od svojih Povezanih lica kao svog sledbenika, u svakom slucaju delujuéi
preko kancelarije u Ujedinjenom Kraljevstvu, Nemackoj, Luksemburgu ili bilo kojoj drugoj
Clanici EU tako, obavestavajuci Zajmodavce i Zajmoprimca.

Alternativho, Agent moze (uz prethodnu saglasnost SACE-a) da podnese ostavku tako §to
¢e 30 dana unapred obavestiti Zajmodavce i Zajmoprimca, u kom slu€aju Vecinski
zajmodavci (nakon konsultacija sa Zajmoprimcem) mogu (uz prethodnu saglasnost SACE-
a) ) imenovati Agenta naslednika.

Ako Vedinski zajmodavci ne imenuju Agenta naslednika u skladu sa stavom (b) gore u roku
od 20 dana nakon obavestenja o ostavci, Agent koji se povlaci (nakon konsultacija sa
Zajmoprimcem) moze (uz prethodnu saglasnost SACE-a) imenovati Agenta naslednika
(delujuci preko kancelarije u EU).

Ako Agent Zeli da podnese ostavku jer je (deluju¢i razumno) zakljucio da viSe nije prikladno
da ostane kao agent i Agent ima pravo da imenuje Agenta naslednika prema stavu (c)
gore, Agent mozZe (ako zaklju€i (delujuéi razumno) da je to neophodno uciniti kako bi
ubedio predlozenog Agenta naslednika da postane stranka u ovom Ugovoru kao Agent) da
dogovori sa predlozenim Agentom naslednikom i SACE-om izmene klauzule 25 (Uloga
Agenta i OviaS§¢enog glavnog aranZera) i svakog drugog termina ovog Ugovora koji se
odnosi na prava ili obaveze Agenta u skladu sa tadasSnjom trziSnom praksom za
imenovanje i zastitu korporativnih poverenika, zajedno sa svim razumnim izmenama
naknade za agenciju koja se plaéa po ovom Ugovoru, a koja je u skladu sa normalnim
tarifama naknade Agenta naslednika i te izmene i dopune obavezuju Strane.

Agent koji se penzioniSe ¢e staviti na raspolaganje Agentu nasledniku dokumenta i
evidenciju i pruziti pomo¢ koju Agent naslednik moze razumno zatraziti u svrhu obavljanja
svojih funkcija kao Agent u skladu sa Finansijskim dokumentima. Zajmoprimac ¢e, u roku
od tri radna dana od zahteva, nadoknaditi Agentu koji se penzioniSe iznos svih troskova i
izdataka (ukljuCujuci pravne troSkove) pravno nastalih u vezi s dostupno$¢u dokumenata i
evidencije i pruZzanja pomoci.

Obavestenje o ostavci Agenta ¢e stupiti na snagu tek nakon imenovanja naslednika.

Od datuma kada stupi na snagu obaveStenje o ostavci Agenta, Agent koji odlazi bic¢e
osloboden svih daljin obaveza u vezi sa finansijskim dokumentima (osim svojih obaveza
prema stavu (e) gore), ali ¢e i dalje imati pravo na beneficije Klauzule 15.3 (ObeStecenje
Agentu i SACE agentu) i ova Klauzula 25 (Uloga Agenta i Ovlas¢enih vodecih aranzera) (i
sve agencijske naknade za racun Agenta koji se penzioniSe prestace da se akumuliraju od
(i bice placeni) tog datuma). Svaki naslednik i svaka od drugih Strana imace ista prava i
obaveze medu sobom kao $to bi imali da je naslednik bio originalna Strana.
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Agent ¢e dati ostavku u skladu sa stavom (b) gore (i, u meri u kojoj je to primenjivo, ulozice
razumne napore da imenuje Agenta naslednika u skladu sa stavom (c) gore) ako na ili
posle datuma koji je 3 meseca pre najranijeg FATCA-e datuma prijave u vezi sa uplatom
Agentu u skladu sa Finansijskim dokumentima, bilo da:

() Agent ne odgovori na zahtev prema Klauzuli 13.7 (FATCA informacije) i
Zajmodavac veruje da Agent nece biti (ili ¢e prestati da bude) izuzet od Strane
FATCA na ili nakon FATCA datuma prijave;

(ii) informacije koje je dostavio Agent u skladu sa Klauzulom 13.7 (FATCA informacije)
ukazuju na to da Agent nece biti (ili ¢e prestati da bude) Strana izuzeta od strane
FATCA na ili nakon FATCA datuma prijave; ili

(iii) Agent obavestava Zajmoprimca i Zajmodavce da Agent nece biti (ili ce prestati da
bude) Strana koja je izuzeta od od strane FATCA na ili nakon FATCA datuma
prijave;

i (u svakom slu¢aju) Zajmodavac veruje da ¢e se od Strane zahtevati da izvr§i FATCA
odbitak koji ne bi bio potreban da je Agent Strana oslobodena od FATCA, i da Zajmodavac,
obavestenjem upuéenom Agentu, zahteva od nje da podnese ostavku.

Zamena Agenta

Nakon konsultacija sa Zajmoprimcem, Vecinski zajmodavci mogu (uz prethodnu saglasnost
SACE-a), davanjem obavestenja od 30 dana Agentu, da zamene Agenta imenovanjem
Agenta naslednika (koji deluje preko kancelarije u EU).

Agent koji se penzionise ¢e (o trodku Zajmodavaca) staviti na raspolaganje Agentu
nasledniku dokumente i evidenciju i pruziti pomo¢ koju Agent naslednik moze zatraziti u
svrhu obavljanja svojih funkcija Agenta prema Finansijskim dokumentima.

Imenovanje agenta naslednika stupa na snagu na datum koji je naveden u obavesStenju
Vecéinskih zajmodavaca Agentu koji se penzionise.

Od datuma kada imenovanje Agenta naslednika stupi na snagu, Agent koji se penzionise
bice osloboden svih daljih obaveza u vezi sa Finansijskim dokumentima (osim svojih
obaveza prema stavu (b) gore), ali ¢e i dalje imati pravo na beneficije Klauzule 15.3
(Obestecenje Agentu i SACE Agentu) i ove Klauzule 25 (Uloga Agenta i Oviascenih
vodecih aranzera) (i sve agencijske provizije za raCun Agenta koji se penzioniSe prestace
da se akumuliraju od (i bi¢e placeni na) tog datuma).

Svaki Agent naslednik i svaka od drugih Strana ¢e imati ista prava i obaveze medu sobom
kao Sto bi imali da je naslednik bio originalna Strana.

Saglasnost SACE-a za nove Agente

Svaka zamena, imenovanje, substitucija ili druga promena Agenta (kao i imenovanje
podagenta ili delegata od strane Agenta u vezi sa Finansijskim dokumentima ili SACE
Garancijom) i svako obavestenje dato od strane Finansijske Strane drugoj Strani, Sto je
predvideno ili je posledica odredbe Klauzule 25.13 (Ostavka Agenta) ili Klauzule 25.14
(Zamena Agenta) ili druge odredbe Finansijskih dokumenata, podleze prethodnoj pismenoj
saglasnosti SACE-a.
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Poverljivost

U obavljanju funkcije Agenta za Finansijske strane, smatraée se da Agent deluje preko
svog odeljenja za agenciju koje Ce se tretirati kao odvojen entitet od drugog odeljenja ili
odeljenja.

Ako informacija bude primljena od strane drugog Agentovog odeljenja ili departmana, moze
se tretirati kao poverljiva za to odeljenje ili departman i nece se smatrati da je Agent o tome
obavesten.

Odnos sa zajmodavcima

U skladu sa klauzulom 22.10 (Poravnanje srazmerne kamate), Agent moze smatrati lice
navedeno u svojoj evidenciji kao Zajmodavcu na otvaranju poslovanja (na mestu glavne
kancelarije Agenta o ¢emu se s vremena na vreme obavestavaju Finansijske strane) kao
Zajmodavac koji deluje preko svoje kancelarije za kredite koji:

(@ imaju pravo ili su odgovorni za bilo koje placanje koje je dospelo prema bilo kom
Finansijskom dokumentu ili SACE Garanciji tog dana; i

(ii) imaju pravo da prime i postupaju po obavestenju, zahtevu, dokumentu ili
komunikaciji ili donesu odluku u skladu sa Finansijskim dokumentom sacinjenim ili
dostavljenim tog dana,

osim ako nije primio ne manje od pet radnih dana unapred obavestenje od tog Zajmodavca
u skladu sa odredbama ovog ugovora.

Zajmodavac moze, putem obavestenja upuéenog Agentu, imenovati osobu koja ¢e u
njegovo ime primati sva obave$tenja, komunikacije, informacije i dokumente koji ¢e biti
dostavljeni ili poslati tom Zajmodavcu u skladu sa Finansijskim dokumentima. Takva
obavestenja ¢ée sadrzati adresu, broj faksa i (ukoliko je komunikacija putem elektronske
poste ili drugih elektronskih sredstava dozvoljena prema Klauzuli 31.5 (Elektronska
komunikacija)) adresu elektronske poste i/ili drugu informaciju potrebnu da omoguci prenos
informacija na taj nacin (i, u svakom sluc€aju, odeljenje ili sluzbenik, ako ih ima, kome je
komunikacija upucena) i smatra se obavestenjem o zameni adresi, broju faksa, adresi
elektronske poste (ili sliénim drugim informacijama), odeljenju i sluzbeniku od strane tog
Zajmodavca u svrhe Klauzule 31.2 (Adrese) i stava (a)(ii) Klauzule 31.5 (Elektronska
komunikacija), a Agent ¢e imati pravo da tu osobu smatra osobom koja ima pravo da prima
sva obavestenja, komunikacije, informacije i dokumenta kao da je ta osoba Zajmodavac.

Procena kredita od strane Zajmodavaca

Bez uticanja na odgovornost Zajmoprimca za informacije koje je dostavio ili su dostavljene
u njegovo ime u vezi sa Finansijskim dokumentom ili SACE Garancijom, Zajmodavac
potvrduje Agentu i Ovlaséenim glavnim aranzerima i Dokumentacionoj banci da je bio i da
¢e nastaviti da bude isklju€ivo odgovoran za sopstvenu nezavisnu procenu i istragu svih
rizika koji proisticu iz ili u vezi sa Finansijskim dokumentom, Italijanskim garantom i SACE
Garancijom, uklju€ujudi, ali ne ograni¢avajuci se na:

finansijsko stanje, status i prirodu Zajmoprimca i ltalijanskog garanta;

zakonitost, validnost, efektivnost, adekvatnost ili primenljivost Finansijskog dokumenta,
SACE Garancije i drugog sporazuma, aranzmana ili dokumenta zakljucenog, sacinjenog ili
izvrSenog u ocekivanju, u okviru ili u vezi sa Finansijskim dokumentom ili SACE
Garancijom;
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da li Zajmodavac ima pravo na povrat, kao i prirodu i obim tog povrata, protiv bilo koje
Strane ili Italijanskog garanta, ili njihove imovine u okviru ili u vezi sa Finansijskim
dokumentom ili SACE Garancijom, transakcije predvidene Finansijskim dokumentima ili
drugi sporazum, aranzman ili dokument zakljucen, sacinjen ili izvrSen u ocekivanju, u okviru
ili u vezi sa Finansijskim dokumentom ili SACE Garancijom; i

adekvatnost, tacnost ili potpunost Zahteva za koriS¢enje i drugih informacija koje pruza
Agent, Strana ili druga osoba u okviru ili u vezi sa Finansijskim dokumentom ili SACE
Garancijom, transakcije predvidene Finansijskim dokumentom, SACE Garancija ili drugi
sporazum, aranzman ili dokument zaklju€en, sacinjen ili izvrSen u o€ekivanju, u okviru ili u
vezi sa Finansijskim dokumentom ili SACE Garancijom.

Agentovo upravljanje vremenom

Svaki iznos koji se pla¢a Agentu prema Klauzuli 15.3 (Obestecenje agenta i SACE Agenta),
Klauzuli 17 (Troskovi i izdaci) i Klauzuli 25.12 (Nadoknada Zajmodavca Agentu) ukljucuje
troSkove koriséenja Agentovog upravljanja vremenom ili drugim resursima koji ée biti
izraCunati na osnovu razumnih dnevnica ili satnica o kojima Agent moZe obavestiti
Zajmoprimca i Zajmodavce, i kao dodatak bilo kojoj naknadi placenoj ili plativoj Agentu
prema Klauzuli 11 (Naknade).

Odbitak od iznosa koji treba da plati Agent

Ako Strana duguje Agentu iznos na osnovu Finansijskih dokumenata, Agent moze, nakon
Sto obavesti tu Stranu, da odbije iznos koji ne prelazi taj iznos od isplate toj Strani koju bi
Agent inaCe bio obavezan da izvrSi prema Finansijskim dokumentima i primeni odbijeni
iznos u ili ka namirenju duga. Za potrebe Finansijskih dokumenata smatrace se da je ta
Strana primila iznos koiji je odbijen na taj nacin.

Iznosi plaéeni greSkom

Ako Agent uplati iznos drugoj Strani i Agent obavesti tu Stranu da je uplata uplacena
greSkom, Strana kojoj je Agent uplatio taj iznos ¢e na zahtev vratiti novac Agentu.

Ni:
0] na obaveze Strana prema Agentu; niti
(ii) na pravna sredstva Agenta,

(bilo da proizlaze iz ove Klauzule 25.21 (Iznosi placeni greSkom) ili na drugi nacin) koje se
odnose na Pogresno pla¢anje nece uticati bilo kakva radnja, propust, stanje ili stvar koja bi,
bez ovog stava (b), smanjila, oslobodila ili ugrozila bilo koju takvu obavezu ili pravno
sredstvo (bez obzira da li Agent ili bilo koja druga Strana zna ili ne).

Sve uplate koje Strana treba da izvrSi prema Agentu (bilo da su u skladu sa ovom
Klauzulom 25.21 (Iznosi placeni greskom) ili na drugi nacin) a koja se odnose na pogresnu
uplatu bice izraCunate i izvrSene bez (i bez ikakvog odbitka za ) nagodbe ili protivtuzbe.

U ovom Ugovoru, ,Pogresno pla¢anje” znaci pla¢anje iznosa od strane Agenta drugoj
Strani za koju Agent utvrdi (po sopstvenoj diskreciji) da je izvrSeno greSkom.
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ULOGA SACE AGENTA

Imenovanje SACE Agenta

Zajmodavaca neopozivo imenuje SACE Agenta da obavlja duZnost Agenta u skladu i u vezi

sa:
(i)
(ii)

SACE Garancijom; i

Finansijskim dokumentima u vezi sa pitanjima koja se odnose na Italijanske
garantore i SACE Garanciju.

Svaki od Zajmodavaca neopozivo ovlaséuje SACE Agenta da:

(i)

(ii)

izvrSava duznosti, obaveze i odgovornosti i vrSi prava, ovlaséenja i diskreciona
prava koja su posebno data SACE Agentu u skladu ili u vezi sa Finansijskim
dokumentima i SACE Garancijom, zajedno sa svim ostalim sporednim pravima,
ovlaséenjima i diskrecionim pravima; i

izvr$i SACE Garanciju.

SACE Garancija

Ako SACE Agent primi:

(i)

(ii)

Pisano obavestenje od SACE-a da:
(A) SACE Garanciju koja viSe nije vazeca ili je na snazi; i/ili
(B) treba da obustavi ili otkaZe davanje Zajma

drugi bitan dokument ili pisanu komunikaciju u vezi sa ovim Ugovorom i/ili SACE
Garancijom (bilo od strane SACE-a ili Zajmodavca);

Tada ¢e SACE Agent da:

(A) odmah dostavi obavestenje, dokumentaciju ili komunikaciju SACE-u i
Agentu na odgovarajuci na€in u vezi sa SACE Garancijom i u skladu sa
standardnim bankarskim praksama;

(B) dostavi kopiju obavestenja iz podstava (i)(A) stava (a) i/ili podstava (i)(B)
stava (a) ove Klauzule 26.2 (SACE Garancija) Agentu za:

(1) Zajmoprimca (osim ako, u svakom slu€aju, SACE nije izri€ito nalozio
SACE Agentu da ne otkrije obavestenje Zajmoprimcu (i, ako obavestenje
sadrzi informacije koje se odnose na SACE Garanciju, $to bi inaCe sprecilo
da se obaveStenje otkrije Zajmoprimcu), SACE Agent ce preduzeti
odgovaraju¢e mere da rediguje informacije kako bi relevantno obavestenje
(u redigovanom obliku) moglo biti dostavljeno Zajmoprimcu); i

(2) Zajmodavce,
© na zahtev Zajmoprimca, odmah obezbedi Zajmoprimcu kopiju obavestenja ili

bitnog dokumenta ili pisane komunikacije u vezi sa informacijama na koje se
odnose (osim za SACE Garanciju i pod uslovom da informacije nisu
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poverljive, inae ne bi bile otkrivene) osim ako SACE nije izri€ito nalozio
SACE Agentu da ne otkriva dokument/komunikaciju.

Svaka finansijska strana (osim SACE Agenta) saglasna je da u pogledu Italijanskog
garanta i SACE Garancije i osim ako je drugacije navedeno u ovom Ugovoru:

(i) da ¢e SACE Agent postupati u ime Zajmodavaca sa pitanja u vezi sa ovim
Ugovorom, Italijanskim garantom, relevantnim italijanskim drzavnim organima ili
SACE Garancijom;

(ii) u vezi sa svim pitanjima iz stava (i) gore koja su se dogodila pre datuma ovog

Ugovora, svi akti SACE Agenta izvrSeni u ime Zajmodavaca i 0 kojima su svi
relevantni detalji otkriveni Zajmodavcima ovim putem su ratifikovani i odobreni;

(iii) SACE Agent ¢e biti prvi kontakt sa SACE-om i shodno tome nijedan Zajmodavac

nece kontaktirati SACE pismeno u vezi sa pitanjem koje proizilazi iz ovog Ugovora,
a da prethodno ne obavesti SACE Agenta o svojoj nameri da to ucini; i

(iv) ukoliko to SACE zahteva, Zajmodavac ¢e obezbediti SACE Agentu odgovarajuée,

pisano punomocje kako bi omogucilo SACE Agentu da izvrSava dokumentaciju u
vezi sa ovim Ugovorom, Italijanskim garantom ili SACE Garancijom.

Uskladenost sa uslovima SACE garancije

Zajmodavac ¢e saradivati sa SACE Agentom i svakim drugim Zajmodavcem, i preduzeti
radnje i/ili izbegavati preduzimanje radnji koje mogu biti neophodne, kako bi osigurao da
SACE Garancija ostati u punoj snazi i efektu.

Svaki Zajmodavac je pojedinacno odgovoran za poStovanje uslova SACE Garancije.
Uputstva
SACE Agent ce:

(i)  vrsiti ili uzdrzavati se od vrSenja bilo kog prava, moci, ovlaséenja ili diskrecionog
prava koja su mu data kao SACE Agentu u skladu sa uputstvima koja mu je dao
SACE ili u skladu sa uslovima SACE Garancije; i

(i)  nece biti odgovoran za radnju (ili propust) ako postupa (ili se uzdrzava od
postupanja) u skladu sa stavom (i) gore.

SACE Agent ima pravo da od SACE-a trazi uputstva ili pojasnjenje instrukcije o tome da li i
na koji naCin treba da koristi ili da se uzdrzi od vr8enja prava, moci, ovlascenja ili
diskrecionog prava. SACE Agent se moze uzdrzati od postupanja osim ako i dok ne dobije
uputstva ili pojasnjenje koje je zatrazio.

Osim ako u SACE Garanciji ne postoji suprotna naznaka, instrukcije date SACE Agentu od
strane SACE Ce preovladati instrukcije date od druge Strane i bice obavezujuce za sve
Finansijske strane.

SACE Agent se moze uzdrzati od postupanja u skladu sa uputstvima od strane SACE-a
sve dok ne dobije naknadu i/ili obezbedenje koje moze po svom nahodenju da zahteva (5to
moze biti veCe u obimu od sadrzanog u Finansijskim dokumentima i koje mozZe ukljuCivati
placanje unapred) za troSak, gubitak ili odgovornost koja moze nastati u skladu sa tim
uputstvima.
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U nedostatku instrukcija, SACE Agent moze postupiti (ili se suzdrzati od postupanja) onako
kako smatra da je u najboljem interesu Zajmodavaca.

SACE Agent nije ovlaséen da postupa u ime Zajmodavca (bez prethodnog dobijanja
pristanka tog Zajmodavca) u sudskom ili arbitraznom postupku koji se odnosi na Finansijski
dokument ili SACE Garanciju.

Zajmodavac ovlaséuje SACE Agenta da prati instrukcije koje primi od SACE-a koje su u
skladu sa uslovima SACE Garancije.

Duznosti SACE Agenta
SACE Agent ¢e odmah proslediti:

()  kopiju uputstava Agentu koja su mu data od strane SACE-a i detalje svih radniji koje
je preduzeo ili namerava preduzeti u skladu sa instrukcijama; i

(i)  original ili kopiju dokumenta koji je SACE Agentu dostavljen od strane:
(A) SACE-a u ime jedne Strane za tu stranu; ili
(B) u ime jedne Strane od SACE-a za SACE.

Osim kada Finansijski dokument ili SACE Garancija izri€ito ne predvida drugacije, SACE
Agent nije u obavezi da pregleda ili proverava adekvatnost, taénost ili potpunost dokumenta
koji prosleduje drugoj Strani ili SACE-u.

Ako je SACE Agent zna da se ne plaéa glavnica, kamata, naknada za obaveze ili druge
naknade koje treba da se pla¢aju Finansijskoj Strani (osim Agenta, SACE Agenta,
Ovlastenih vodec¢ih aranzera ili Dokumentacione banke) prema ovom Ugovoru, odmah ¢e
obavestiti Agenta i SACE.

SACE Agent ima samo duznosti koje su izriito navedene u Finansijskim dokumentima i
SACE Garanciji (i druge ne bi trebalo da se podrazumevaju).

SACE Agent ¢e obavestiti Agenta (koji ¢e zatim obavestiti Zajmodavce) ako sazna da je
izvrSena ECA obavezna prevremena otplata.

SACE Agent ¢e pratiti da li su, u vezi sa Zajmom, ispunjeni uslovi havedeni u stavovima
(a)(iii) do (a)(vi) Klauzule 4.2 (Dalji prethodni uslovi).

SACE Agent ¢e odmah obavestiti Agenta ako uslovi navedeni u stavovima (a)(iii) do (a)(vi)
Klauzule 4.2 (Dalji prethodni uslovi) nisu ispunjeni.

Uplata koju SACE Agent primi od ltaljanskog garanta u okviru SACE Garancije, bi¢e
dostupna SACE Agentu nakon prijema $to je pre moguce, na ra¢un koji ¢e Agent dostaviti
SACE Agentu najmanje pet radnih dana unapred kod banke C¢iji se finansijski centar nalazi
u zemlji relevantne valute (ili, u odnosu na evro, u glavnom finansijskom centru neke od
zemalja Clanica ili u Londonu), i svaki iznos koji je primljen na taj nacin bi¢e primljen od
strane Agenta prema iznosima koje Zajmoprimci duguju Finansijskim stranama u skladu sa
Finansijskim dokumentima ovog Ugovora.

Bez fiducijarnih duznosti

SACE Agent ne predstavlja poverenika ili fiducijara druge osobe na osnovu Finansijskog
dokumenta ili SACE Garancije.
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SACE Agent nije u obavezi da opravdava Zajmodavcu iznos ili profit koji je primio na svoj
racun.
Poslovanje sa povezanim stranama

SACE Agent moze prihvatati depozite, pozajmljivati novac i baviti se bankarskim ili drugim
poslovima sa stranom koja je povezana sa Zajmoprimcem.

Prava i ovlaséenja
Ne dovodedi u pitanje odredbe SACE garancije, SACE Agent moze:

() moze da smatra pouzdanom svaku izjavu, komunikaciju, obavestenje ili dokument
za koji veruje da je originalan, ta¢an i na ispravan nacin ovlaséen;

(i) pretpostaviti da:

(A) sve instrukcije koje dobije od (1) Agenta su propisno date u skladu sa
uslovima Finansijskih dokumenata, ili (2) SACE su propisno date u skladu sa
uslovima SACE Garancije; i

(B) osim ako nije primio obavestenje o opozivu, da ta uputstva nisu opozvana,
(iii) da smatra pouzdanim sertifikat osobe:

(A) u vezi sa Cinjenicom ili okolnoS¢éu za koje bi se moglo odekivati da su u
okviru saznanja te osobe; ili

(B) u smislu da osoba odobrava odredeno postupanje, transakciju, korak, radnju
ili stvar, smatra se dovoljnim dokazom, u sluaju gore navedenog stava (A),
moze se pretpostaviti istinitost i taénost tog sertifikata,; i

(iv) obavesti SACE o svakom povecaniju ili materijalnoj promeni rizika pokrivenog SACE
Garancijom u meri u kojoj je to potrebno u skladu sa uslovima SACE Garancije ili u
svrhu obezbedivanja trajne vaznosti SACE Garancije (i SACE Agent ¢e obavestiti
SACE ako ga Agent instruira da to uradi u ime Vecinskih zajmodavaca).

SACE Agent moze pretpostaviti (osim ako nije primio drugacije obavestenje u svojstvu
SACE Agenta za Zajmodavce) da

() nije doSlo do zakasnjenja u izvrSenju;
(i) pravo, moc¢, ovlad¢enije ili diskrecija koje je dodeljeno Strani ili Grupi kreditora nije
koris¢eno; i

(iii) obavestenje ili zahtev dato od strane Agenta ili druge Strane je dato u ime i uz
saglasnost i poznavanje osobe koja havodno upucuje obavestenije.

SACE Agent moze angazovati i platiti savete ili usluge advokata, raCunovoda, poreskih
savetnika, geodeta ili drugih profesionalnih savetnika ili stru¢njaka.

Ne dovodeci u pitanje uopStenost stava (c) gore ili stava (e) ispod, SACE Agent moze
angazovati i platiti usluge advokata da obavlja posao kao nezavisni savetnik SACE Agenta
(odvojeno od advokata koje su angazovali Zajmodavac ili Agent) ako SACE Agent smatra
da je to neophodno.
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SACE Agent moze da se osloni na savete ili usluge advokata, racunovoda, poreskih
savetnika, geodeta ili drugih profesionalnih savetnika ili stru¢njaka (bilo da su ih dobili od
SACE Agenta ili od druge strane) i nece biti odgovoran za Stetu, troSkove ili gubitke neke
osobe, smanjenje vrednosti ili odgovornosti koje su nastale kao rezultat njegovog
oslanjanja.

SACE Agent moze delovati u vezi sa Finansijskim dokumentima i SACE Garancijom preko
svojih sluzbenika, zaposlenih i agenata.

Osim ako Finansijski dokument izri¢ito ne predvida drugacije, SACE Agent moze da otkrije
Italijanskim garantima i svakoj drugoj Finansijskoj strani informacije za koje veruje da je
primio kao SACE Agent prema Finansijskom dokumentu.

Bez obzira na drugu odredbu Finansijskog dokumenta ili SACE Garancije koja bi mogla biti
suprotna, SACE Agent nije duzan da uradi ili ne uradi neSto ako bi to, ili bi moglo, po
njegovom misljenju, predstavljalo krSenje zakona ili uredbe ili krSenje fiducijarne duznosti ili
obaveze Cuvanja poverljivosti.

Bez obzira na odredbu Finansijskog dokumenta ili SACE Garancije koja moZe biti suprotna,
SACE Agent nije u obavezi da troSi ili rizikuje sopstvena sredstva ili na drugi nacin snosi
finansijsku odgovornost u obavljanju svojih duznosti, obaveza ili odgovornosti ili u vrSenju
prava, moci, ovladéenja ili diskrecionog prava ako ima osnova da veruje da mu povracaj
sredstava ili adekvatna odsteta ili obezbedenje za rizik ili odgovornost nisu obezbedeni.

Odgovornost za dokumentaciju
SACE Agent nije odgovoran za:

adekvatnost, tacnost ili potpunost informacije usmene ili pismene) koju je dostavio SACE
Agent, Agent, Dokumentaciona banka, Ovlas¢eni glavni aranzer, Zajmoprimac, SACE ili
druga osoba u ili u vezi sa Finansijskim dokumentom, SACE Garancijom ili transakcijama
predvidenim u Finansijskim dokumentima, SACE Garancijom ili drugim sporazumom,
aranZzmanom ili zaklju¢enim dokumentom, sacinjenim ili izvrSenim u oCekivanju, u skladu sa
ili u vezi sa bilo kojim Finansijskim dokumentom ili SACE garancijom; ili

zakonitost, validnost, efektivnost, adekvatnost ili primenljivost Finansijskog dokumenta,
SACE Garancije ili drugog sporazuma, aranzmana ili dokumenta zaklju¢enog, sacinjenog ili
izvrSenog u oCekivanju, pod ili u vezi sa Finansijskim dokumentom ili SACE garancijom; ili
svaka odluka o tome da li je informacija koja se pruza ili ¢e biti dostavljena Finansijskoj
strani informacija koja nije javna, Cija upotreba moze biti regulisana ili zabranjena vazecim
zakonom ili propisima koji se odnose na unutradnje poslovanje ili na drugi nacin.

Bez duznosti praéenja

SACE Agent nije obavezan da pita:

da li je doSlo do neispunjenja obaveza ili ne;

u pogledu izvrSenja, prekrsaja ili krSenja neke Strane ili Italijanskog garanta svojih obaveza
prema Finansijskom dokumentu ili SACE Garanciji; ili

da li se desila neka radnja koja je predvidena Finansijskim dokumentom ili SACE
Garancijom.
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Bez ogranienja navedenog u stavu (b) ispod (i bez d{injenja Stete druge odredbe
Finansijskog dokumenta koja isklju€uje ili ograni¢ava njegovu odgovornost), SACE Agent
nece biti odgovoran za:

0] Stetu, troSkove ili gubitke neke osobe, smanjenje vrednosti ili odgovornost koja
nastane kao rezultat preduzimanja ili nepreduzimanja radnje u skladu sa ili u vezi sa
Finansijskim dokumentom ili SACE Garancijom, osim ako je direktno uzrokovano
nemarom ili namernim nedoli¢nim pona$anjem;

(ii) koris¢enje ili nekoriséenje bilo prava, ovlasc¢enja ili diskrecionog prava dodeljenog
od strane, ili u vezi sa, Finansijskim dokumentom, SACE Garancijom ili drugim
sporazumom, aranzmanom ili dokumentom zakljuc¢enim, sacinjenim ili izvrSenim u
ocekivanju ili u vezi sa Finansijskim dokumentom ili SACE Garancijom, osim zbog
njegovog nemara ili namernog loSeg ponasanja; ili

(iii) ne dovodedi u pitanje opStost paragrafa (i) i (ii) gore, Stete, troSkove ili gubitke neke
osobe, smanjenje vrednosti ili odgovornost (ali ne ukljuéujuci zahtev zasnovan na
prevari SACE Agenta) koji nastane kao rezultat:

(A) ¢ina, dogadaja ili okolnosti koja nije pod njegovom kontrolom; ili
(B) opstih rizika investiranja ili drzanja imovine u bilo kojoj jurisdikciji,

ukljuéujuci (i bez ogranienja) Stete, troSkove, gubitke, smanjenje vrednosti ili odgovornosti
koje nastaju kao rezultat: nacionalizacije, eksproprijacije ili drugih vladinih radnji; regulative,
ograniCenja valute, devalvacije ili fluktuacije; trziSnih uslova koji utiCu na izvrSenje ili
poravnanje transakcija ili vrednost imovine (uklju€ujuci bilo koji dogadaj poremecaja); kvar,
otkazivanja ili disfunkcije transportnih, telekomunikacionih, racunarskih usluga ili sistema;
prirodnih katastrofa ili vise sile; rata, terorizma, pobune ili revolucije; ili Strajkova ili
industrijskih akcija.

Nijedna Strana (osim SACE Agenta) ne moZe pokrenuti postupak protiv sluzbenika,
zaposlenog ili Agenta SACE Agenta u vezi sa potrazivanjem koje bi mogla imati protiv
SACE Agenta ili u pogledu ¢ina ili propusta tog sluzbenika, zaposlenog ili Agenta u vezi sa
Finansijskim dokumentom ili SACE Garancijom i sluzbenikom, zaposleni ili Agent SACE
Agent mogu se osloniti na ovu klauzulu u skladu sa Klauzulom 1.4 (Prava trecih strana) i
odredbama Zakona o tre¢im stranama.

SACE Agent nece biti odgovoran za kadnjenje (ili povezane posledice) u kreditiranju raCuna
sa iznosom koji se neophodan u skladu sa Finansijskim dokumentima ili SACE Garancijom
koji treba da plati SACE Agent ako je SACE Agent preduzeo sve neophodne korake u
najkracéem roku koliko je izvodljivo u skladu sa propisima ili operativnim procedurama
priznatog sistema kliringa ili poravnanja koji koristi SACE Agent u tu svrhu.

Ugovor ne obavezuje SACE Agenta da sprovede:
0] sve provere ,upoznaj svog kupca” ili druge provere u vezi sa nekim licem; ili;

(ii) proveru u kojoj meri transakcija predvidena ovim Ugovorom moze biti nezakonita za
Zajmodavca ili za Povezanog lice Zajmodavca,

u ime Zajmodavca SACE Agentu potvrduje da je on isklju€ivo odgovoran za sve provere
koje je duzan da izvrSi i da se ne moze oslanjati na izjavu u vezi sa proverama koje je
izvrSio SACE Agent.
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Bez povrede neke odredbe Finansijskog dokumenta ili SACE Garancije koja isklju€uje ili
ograni¢ava odgovornost SACE Agenta, odgovornost SACE Agenta koja proizlazi iz ili u vezi
sa Finansijskim dokumentom ili SACE Garancijom biCe ograniena na iznos stvarnog
gubitka koiji je pretrplien (kako je odredeno na osnovu datuma neizvrSenja SACE Agenta ili,
ako je kasnije, datuma na koji nastane gubitak kao rezultat takvog kasnjenja), ali bez
pozivanja na posebne uslove ili okolnosti poznate SACE Agentu u bilo kom trenutku koji
povecavaju iznos tog gubitka. SACE Agent ni u kom slu€aju nece biti odgovoran za gubitak
profita, ugleda, reputacije, poslovne prilike ili o¢ekivane ustede, ili za specijalnu, kaznenu,
indirektnu ili posledi¢nu Stetu, bez obzira da li je SACE Agent obavedten o mogucénosti
gubitak ili oStecenje.

Obestecéenje SACE Agenta od strane Zajmodavaca

Svaki Zajmodavac (isklju€ujuéi, u cilju izbegavanja sumnje, svakog ltalijjanskog garanta) ¢e
(srazmerno svom udelu u Ukupno angazovanim sredstvima ili, ako su Ukupno angazovana
sredstva jednaka nuli, udelu u Ukupno angazovanim sredstvima neposredno pre njihovog
smanjenja na nulu) obeSteti SACE Agenta, u roku od tri Radna dana od podnoSenja
zahteva, za bilo koji troSak, gubitak ili obavezu (uklju€ujuéi, bez ograni€enja, za nemar ili
bilo koju drugu kategoriju odgovornosti) koju je SACE Agent pretrpeo (osim u sluéaju
namere ili grube nepaznje SACE Agenta) postupajuci u tom svojstvu prema Finansijskim
dokumentima ili kao strana SACE Garancije (osim ako je SACE Agentu nadoknaden iznos
od strane Zajmoprimca u skladu sa Finansijskim dokumentom ili od strane bilo kog
Italijanskog garanta u skladu sa SACE Garancijom).

Ostavka SACE Agenta

SACE Agent moze (uz prethodnu saglasnost SACE) da podnese ostavku i imenuje jednu
od svojih Podruznica koja deluje preko kancelarije u EU kao sledbenika tako Sto ¢e
obavestiti Agenta (i Agent ¢e svako takvo obavestenje odmah proslediti Zajmodavcima i
Zajmoprimcu).

U drugom slucaju, SACE Agent mozZe da podnese ostavku (uz prethodnu saglasnost
SACE) u roku od 30 dana od davanja obavesStenja Agentu (i Agent ¢e odmah proslediti
svako takvo obaveStenje Zajmodavcima i Zajmoprimcu), u kom slu€aju Vecinski
Zajmodavci (nakon konsultacija sa Zajmoprimcem) mogu (uz prethodnu saglasnost SACE)
imenovati sledbenika SACE Agenta.

Ako Vedéinski Zajmodavci ne imenuju sledbenika SACE Agenta u skladu sa stavom (b)
iznad u roku od 20 dana nakon obave$tenja o ostavci, SACE Agent koji se povlaci sa
duzZnosti (nakon konsultacija sa Zajmoprimcem) moze (uz prethodnu saglasnost SACE)
imenovati sledbenika SACE Agenta (koji deluje preko kancelarije u EU).

Ukoliko SACE Agent zeli da podnese ostavku jer je (postupajuéi razumno) zakljucio da za
njega viSe nije prikladno da ostane u svojstvu agenta i ako SACE Agent ima pravo da
imenuje svog sledbenika u skladu sa stavom (c) iznad, SACE Agent mozZe (ako zakljuci
(postupajuci razumno) da je to neophodno da bi se uticalo na predlozenog sledbenika
SACE Agenta da postane strana ovog Ugovora kao SACE Agent) da pristane na
imenovanje predlozenog sledbenika SACE Agenta i SACE amandmane na ovu Klauzulu 26
(Uloga SACE Agenta) i bilo koji drugi uslov ovog Ugovora koji se odnosi na prava ili
obaveze SACE Agenta u skladu sa tadasnjom trenutnom trziSnom praksom za imenovanje
i zastitu korporativnih poverenika, zajedno sa svim razumnim izmenama i dopunama SACE
naknade plative po ovom Ugovoru koje su u skladu sa uobiCajenim stopama naknade
sledbenika SACE Agenta i takve izmene i dopune ¢e obavezivati Strane.

SACE Agent koji se povlaci ¢e staviti na raspolaganje sledbeniku SACE Agenta svoje
dokumente i zapise i pruziti pomoc¢ koju sledbenik SACE Agenta moze razumno zatraziti u
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svrhu obavljanja svojih funkcija kao Agenta u skladu sa Finansijskim dokumentima i SACE
Garancijom. Zajmoprimac ¢e, u roku od tri Radna dana od podno$enja zahteva,
nadoknaditi SACE Agentu koji se povlaci iznos svih trodkova i izdataka (ukljuujuci pravne
takse) koje je propisno pretrpeo prilikom stavljanja na raspolaganje takvih dokumenata i
evidencije i pruzanja takve pomoéi.

Obavestenje o ostavci SACE Agenta stupa na snagu samo nakon:
(1) imenovanja sledbenika; i
(ii) prenosa SACE Garancije na konkretnog sledbenika.

Od datuma kada obavestenje o ostavci SACE Agenta stupi na snagu, SACE Agent koji se
povilaCi bice osloboden svih daljih obaveza u vezi sa Finansijskim dokumentima (osim
svojih obaveza u skladu sa stavom (e) iznad), ali ¢e i dalje imati pravo na koristi iz Klauzule
15.3 (Obestecenje Agenta i SACE Agenta) i ove Klauzule 26 (Uloga Agenta) (a sve
agencijske naknade za raun SACE Agenta koji se povlaci prestace da se obradunavaju od
(i bice placene) tog datuma). Svaki sledbenik i svaka od drugih Strana ¢ée imati ista prava i
obaveze medu sobom kao §to bi imali da je takav sledbenik bio prvobitna Strana.

Zamena SACE Agenta

Nakon konsultovanja sa Zajmoprimcem, Vecinski Zajmodavci mogu (uz prethodnu
saglasnost SACE), u roku od 30 dana od davanja obavesStenja SACE, zameniti SACE
Agenta imenovanjem njegovog sledbenika (koji deluje preko kancelarije EU).

SACE Agent koji se povlaci ¢e (o troSku Zajmodavaca) staviti na raspolaganje sledbeniku
SACE Agenta dokumenta i zapise i pruziti pomo¢ koju sledbenik SACE Agenta moze
razumno zatraziti u svrhu obavljanja svojih funkcija kao SACE Agenta u skladu sa
Finansijskim dokumentima

Imenovanje sledbenika SACE Agenta stupa na snagu danom navedenim u obavestenju
Vecinskih Zajmodavaca upuc¢enom SACE Agentu koji se povlaci.

Od datuma kada obavestenje o ostavci SACE Agenta stupi na snagu, SACE Agent koji se
povlaci bice osloboden svih daljih obaveza u vezi sa Finansijskim dokumentima (osim
svojih obaveza u skladu sa stavom (b) iznad), ali ¢e i dalje imati pravo na koristi iz Klauzule
15.3 (Obestecenje Agenta i SACE Agenta) i ove Klauzule 26 (Uloga Agenta) (a sve
agencijske naknade za racun SACE Agenta koji se povlaci presta¢e da se obraCunavaju od
(i bice placene) tog datuma).

Svaki sledbenik SACE Agenta i svaka od drugih Strana imace ista prava i obaveze medu
sobom kao $to bi ih imali da je takav sledbenik bio prvobitna Strana.

SACE saglasnost za nove SACE Agente

Svaka izmena, imenovanje ili zamena ili druga promena SACE Agenta (kao i imenovanje
pod-agenta ili delegata SACE Agenta u vezi sa Finansijskim dokumentima ili SACE
Garancijom), kao i svako obavesStenje Finansijske strane Ugovora dato drugoj Strani u tom
smislu, koje je predvideno u skladu sa ili je posledica neke od odredaba Klauzule 26.13
(Ostavka SACE Agenta) ili Klauzule 26.14 (Zamena SACE Agenta) ili drugih odredaba
Finansijskih dokumenata, podleze prethodnoj pismenoj saglasnosti SACE.

Poverljivost
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Kada postupa kao zastupnik Zajmodavaca, smatra¢e se da SACE Agent deluje preko svog
odeljenja, koje ¢e hiti tretirano kao poseban entitet od bilo kog drugog njegovog odeljenja ili
departmana.

Ukoliko informacija bude primljena od drugog odeljenja ili departmana SACE Agenta, ista
moze biti smatrana poverljivom za to odeljenje ili departman i smatrace se da SACE Agent
nije obavesten o tome.

Odnos sa Agentom i Zajmodavcima

Agent ¢ée obavestiti SACE Agenta o identitetu i detaljima o svakom Zajmodavcu na zahtev
SACE Agenta (koji tada moze obavestiti SACE). SACE Agent moze smatrati lice prikazano
u evidenciji Agenta kao Zajmodavca u svakom trenutku.

Svi Zajmodavci i Agent se saglasni da ¢e svaka komunikacija izmedu njih i SACE u vezi sa
SACE Garancijom ili Finansijskim dokumentom biti obavljana od strane i preko SACE
Agenta.

Svi Zajmodavci i SACE Agent su saglasni da ¢e svaka komunikacija izmedu SACE Agenta i
svakom Zajmodavca u vezi sa SACE Garancijom ili Finansijskim dokumentom biti
obavljana od strane i preko Agenta.

SACE Agent ima pravo da primi i postupi po svakom obavestenju, zahtevu, dokumentu ili
komunikaciji ili da donese odluku ili postupi u skladu sa Finansijskim dokumentom ili SACE
Garancijom u ime Zajmodavca ili grupe Zajmodavaca, ukoliko ga je Agent obavestio o
takvom dopisu, zahtevu, dokumentu ili komunikaciji u ime Zajmodavca ili grupe
Zajmodavaca, bez dalje potvrde.

Ocena kredita od strane Zajmodavaca

Bez uticaja na odgovornost Zajmoprimca za informaciju koju dostavi ili koja bude
dostavljena u njegovo ime u vezi sa bilo kojim Finansijskim dokumentom ili SACE
Garancijom, svaki Zajmodavac potvrduje SACE Agentu da je bio i da ¢e i dalje biti jedini
odgovoran za svoju nezavisnu procenu i ispitivanje svih rizika koji nastanu po osnovu ili u
vezi sa bilo kojim Finansijskim dokumentom, lItalijjanskim garantima i SACE Garancijom,
uklju€ujuci ali ne ograni¢avajuci se na:

finansijsko stanje, status i prirodu Zajmoprimca i svakog Italijanskog garanta,

zakonitost, validnost, pravno dejstvo, adekvatnost ili izvrSivost bilo kog Finansijskog
dokumenta, SACE Garancije ili drugog sporazuma, aranZzmana ili dokumenta koji je
sklopljen, zakljuCen ili izvrSen u ocekivanju pod ili u vezi sa bilo kojim Finansijskim
dokumentom SACE Garancijom;

da li konkretan Zajmodavac ima pravo regresa, kao i prirodu i obim takvog prava, protiv bilo
koje Strane ili svakog ltalijjanskog garanta, ili protiv bilo koje njihove imovine u okviru ili
prema svakom Finansijskom dokumentu ili SACE Garanciji, transakcije predvidene
Finansijskim dokumentima ili drugog sporazuma, aranZzmana ili dokumenta koji je sklopljen,
zaklju€en ili izvrSen u ocCekivanju pod ili u vezi sa bilo kojim Finansijskim dokumentom
SACE Garancijom; i

adekvatnost, tacnost ili potpunost Zahteva za povlacenjem sredstava i druge informacije
koje obezbedi Agent, svaka Strana i bilo koje drugo lice po osnovu ili u vezi sa svakim
Finansijskim dokumentom ili SACE Garancijom, transakcijom koja je predmet Finansijskog
dokumenta, SACE Garancijom ili drugog sporazuma, aranzmana ili dokumenta koji je
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sklopljen, zakljuen ili izvrSen u ocekivanju pod ili u vezi sa bilo kojim Finansijskim
dokumentom SACE Garancijom.

Odbitak od iznosa koji plaéa SACE Agent

Ukoliko bilo koja Strana duguje odredeni iznos SACE Agentu po osnovu Finansijskih
dokumenata ili SACE Garancije, SACE Agent moze, nakon Sto obavesti konkretnu Stranu,
odbiti iznos koji ne premasSuje to dugovanje od bilo kog pla¢anja prema toj Strani koje bi
SACE Agent inaCe bio obavezan da izvrSi po osnovu Finansijskin dokumenata ili SACE
Garancije i primeni odbijeni iznos za namirenje dugovanog iznosa. Za potrebe Finansijskih
dokumenata ili SACE Garancije, smatrace se da je ta Strana primila svaki iznos Ciji je
odbitak u€injen na taj nacin.

SACE Garancija
Svaki Zajmodavac potvrduje SACE Agentu da:

mu je dostavljen primerak SACE Garancije i da je izvrSio (i nastavi¢e da vrSi) sopstvenu
nezavisnu istragu i procenu SACE Garancije;

razume da ¢e SACE Agent postati deo SACE Garancije u ime Zajmodavaca i ovlascuje
SACE Agenta da to ucini;

su SACE Agentu i SACE dostavljene sve informacije koje je SACE Agent zahtevao od
konkretnog Zajmodavca kako bi SACE Agent postao deo SACE Garancije;

su sve informacije koje je konkretan Zajmodavac preneo SACE Agentu u vezi sa SACE
Garancijom tac¢ne, potpune, azurne i da nisu obmanjujuce;

Su sve izjave i garancije koje ¢e Agent (u ime tog Zajmodavca) dati SACE u okviru SACE
Garancije bile ili ¢e biti istinite u svim materijalnim aspektima na dan kada su takve izjave ili
garancije date, u meri u kojoj je to Zajmodavcu poznato; i

¢e svaka komunikacija izmedu njega i SACE u vezi sa SACE Garancijom ili bilo kojim
Finansijskim dokumentom bice obavljena od strane i preko SACE Agenta.

Pregled dokumenata

Ne dovodeéi u pitanje obaveze SACE Agenta prema uslovima SACE Garancije,
Zajmoprimac i svaki Zajmodavac ovim putem bezuslovno i neopozivo potvrduju saglasnost
da:

odgovornost SACE Agenta za ispitivanje Zahteva za povlacenje sredstava ili bilo kog
drugog dokumenta primljenog s tim u vezi bi¢e ograniCena na utvrdivanje da li je takav
dokument na prvi pogled (ili, ukoliko bilo koji takav dokument nije samo na engleskom
jeziku, prevod na engleski ili verzija koja se pojavljuje na prvi pogled) u skladu sa njegovim
opisom;

nijedna Finansijska strana nece biti u obavezi da istrazuje niti da bude odgovorna za
validnost, istinitost ili autentiCnost Zahteva za povladenje sredstava ili bilo kog drugog
dokumenta primljenog s tim u vezi, ili bilo koje izjave navedene u njima;

svaka Finansijska strana ima puno pravo da se osloni na tanost bilo koje izjave sadrzane
u Zahtevu za povlacenje sredstava ili bilo kom drugom dokumentu primljenim s tim u vezi; i
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nijedna Finansijska strana nece biti odgovorna za bilo kakvo kasnjenje u odobravanju bilo
kog Zajma koje je rezultat zahteva za evidentiranje ili dokumentovanje bilo kog Italijanskog
garanta ili Finansijske strane, kako bi se uverila da ¢e se SACE Garancija primeniti na
odgovarajuéi Zajam kada se odobri.

Za potrebe ove Klauzule 26.21 (Pregled dokumenata), izraz ,na prvi pogled” ¢e se tumaditi
u skladu sa najnovijom verzijom Jednoobraznih pravila i obi¢aja za dokumentarne
akreditive Medunarodne trgovinske komore.

POSLOVANjE FINANSIJSKIH STRANA
Nijedna odredba ovog Ugovora nece:

uticati na pravo bilo koje Finansijske strane da uredi svoje poslovanje (u pogledu Poreza ili
ostalog) na bilo koji nacin koji smatra primerenim;

obavezati bilo koju Finansijsku stranu da preispita ili zahteva bilo koji kredit, olakSicu,
oprastanje duga ili otplatu na koje moze imati pravo ili obim, redosled ili vrstu bilo kog
zahteva; ili

obavezati bilo koju Finansijsku stranu da otkrije bilo koju informaciju koja se ti€e njenog
poslovanja (poreskog ili drugog) ili bilo kojih obracuna koji se odnose na Poreze.

RASPODELA MEDU FINANSIJSKIM STRANAMA
Pla¢anja Finansijskim stranama

Ako Finansijska strana (,Obesteéena Finansijska Strana”) primi ili povrati bilo koji iznos
od Zajmoprimca u skladu sa Klauzulom 29 (Mehanizam placanja) (,Obesteéeni iznos”) i
iskoristi taj iznos za placanje dospelo po osnovu Finansijskih dokumenata, tada ¢e:

Obestecena Finansijska Strana, u roku od 3 Radna dana, obavestiti Agenta o detaljima
prijema tog povracaja;

Agent utvrditi da li naplata ili povrac¢aj prelaze iznos koji bi bio placen ObeSteéenoj
Finansijskoj Strani da je naplata ili povraéaj izvrSen ili sproveden od strane Agenta ili
rasporeden u skladu sa Klauzulom 29 (Mehanizam placanja), ne uzimajuéi u obzir bilo
kakav iznos Poreza koji bi bio obradunat Agentu u vezi sa naplatom, povrac¢ajem ili
raspodelom; i

Obestecena Finansijska Strana ¢e, u roku od 3 Radna dana od zahteva Agenta, platiti
Agentu iznos (,Podeljeno plaéanje”) jednak toj naplati ili povracaju umanjen za bilo koji
iznos za koji Agent utvrdi da ga mozZe zadrzati ObeSteCena Finansijska Strana kao njen
udeo u bilo kom plaéanju koje se vr8i u skladu sa Klauzulom 29.6 (Delimi¢na placanja).

Raspodela plaéanja

Agent Ce smatrati da je Podeljeno plac¢anje izvrSeno od strane Zajmoprimca i rasporedice
ga Finansijskim stranama (osim Obes&tecenoj Finansijskoj Strani) (,Zajedni€ke Finansijske
Strane” ) u skladu sa Klauzulom 29.6 (Delimicna placanja) prema obavezama
Zajmoprimca prema Zajednic¢kim Finansijskim Stranama.

Prava Obesteé¢ene Finansijske Strane

Prilikom raspodele od strane Agenta, u skladu sa Klauzulom 28.2 (Raspodela placanja),
uplate koje je Zajmoprimac izvrSio Obeste¢enoj Finansijskoj Strani, u medusobnom odnosu
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Zajmoprimca i ObeStecene Finansijske Strane, smatrace se kao da Obestecéeni iznos koji je
jednak Podeljenom plac¢anju nije placen od strane Zajmoprimca.

Redukovanje raspodele

Ukoliko bilo koji deo Podeljenog pla¢anja koji je primila ili povratila ObeSte¢ena Finansijska
Strana postane obavezan za vracanje i isplati ga konkretna ObeSteéena Finansijska
Strana, tada ¢e;:

svaka ZajedniCka Finansijska Strana ¢e, po prijemu zahteva Agenta, platiti Agentu za racun
Obestecene Finansijske Strane iznos jednak odgovarajuéem delu njenog uce$éa u
Podeljenom plac¢anju (zajedno sa iznosom koji je neophodan za nadoknadu konkretne
Obestecene Finansijske Strane za njen udeo u bilo kojoj kamati na Podeljeno pla¢anje koju
je ta Obestecena Finansijska Strana duzna da plati) (,Redukovani iznos”); i

u medusobnom odnosu Zajmoprimca i svake Zajedni¢ke Finansijske Strane, iznos jednak
konkretnom Redukovanom iznosu biti smatran kao da nije pla¢en od strane Zajmoprimca.

lzuzeci

Ova Klauzula 28 (Raspodela medu Finansijskim stranama) nec¢e se primeniti u onoj meri u
kojoj Obesteéena Finansijska Strana, nakon svakog pla¢anja u skladu sa ovom Klauzulom
28 (Raspodela medu Finansijskim stranama), ne bi imala validno i izvrSivo potrazivanje
prema Zajmoprimcu.

ObesStecena Finansijska Strana nije u obavezi da sa drugom Finansijskom stranom
Ugovora podeli bilo koji iznos koji naplati ili povrati na osnovu sudskog ili arbitraznog
postupka, ako je:

0] obavestila konkretnu Finansijsku stranu o sudskom ili arbitraznom postupku; i

(i) konkretna Finansijska strana imala priliku da ucestvuje u navedenim sudskim i
arbitraznim postupcima, ali nije tako postupila nakon $to je to postalo razumno
izvodljivo po prijemu takvog obaveStenja, niti je pokrenula odvojeni sudski ili
arbitrazni postupak.

Ova Klauzula 28 (Raspodela medu Finansijskim stranama) nece se primenjivati ni na jednu
isplatu u korist Italijanskih garanata od strane Zajmodavca ili Zajmoprimca nakon pla¢anja
od ltalijanskih garanata bilo kom Zajmodavcu prema SACE Garanciji, u slu€aju da
Italijanski garanti budu u potpunosti obesteceni po osnovu SACE Garancije.

MEHANIZAM PLACANjA

Pla¢anja u korist Agenta

Svakog datuma kada su Zajmoprimac ili Zajmodavac obavezni da izvrSe placanje prema
Finansijskom dokumentu, Zajmoprimac ili Zajmodavac ¢e staviti na raspolaganje Agentu
(izuzev ako drugacije proistiCe iz Finansijskih dokumenata) istu vrednost na datum dospeca
u vreme i u vrsti sredstava za koje Agent utvrdi da su uobiCajeni u momentu izvrSenja
transakcije u konkretnoj valuti u mestu pla¢anja.

Placanje Ce biti izvrSeno na racun otvoren u glavnom finansijskom centru Drzave ucesnice
ili u Londonu i kod banke koju Agent, u svakom slu€aju, naznaci.

Raspodela sredstava Agenta i SACE Agenta
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Svaku uplatu koju primi Agent ili SACE Agent u skladu sa Finansijskim dokumentima ili
SACE Garancijom za drugu Stranu ¢e, u skladu sa Klauzulom 29.4 (Raspodela sredstava
Zajmoprimcu) i Klauzulom 29.5 (Povracaj placenog iznosa i placanje unapred), staviti na
raspolaganje Agent ili SACE Agent (u zavisnosti od slu€aja), ¢im je to izvodljivo nakon
prijema, Strani koja ima pravo da primi isplatu u skladu sa ovim Ugovorom (u slucaju
Zajmodavca, za racun njegove Kancelarije kredithog aranzmana), na racun o kome ¢e ta
Strana obavestiti Agenta (nakon Cega Ce Agent odmah obavestiti SACE Agenta, ako je
relevantno za njega) u roku od najmanje 5 radnih dana od obaves$tenja banci koju je
odredila ta Strana u glavnom finansijskom centru zemlje te valute (ili, u odnosu na evro, u
glavnom finansijskom centru Drzave uCesnice ili Londonu, kako je ta Strana naznacila).

Raspodela KoriSéenja sredstava

Zajmoprimac i svaki Zajmodavac neopozivo i bezuslovno ovlaséuju i upuéuju Agenta da
uplati sredstva Zajma direktno Zajmoprimcu.

Raspodela sredstava u korist Zajmoprimca

Agent moze (uz saglasnost Zajmoprimca ili u skladu sa Klauzulom 30 (Kompenzacija),
primeniti bilo koji iznos koji je primio za Zajmoprimca u korist placanja (na datum i u valuti i
sredstvima prijema) bilo kog iznosa koji Zajmoprimac duguje po oshovu Finansijskih
dokumenata ili za kupovinu bilo kog iznosa u bilo kojoj valuti koja ¢e biti primenjena na taj
nacin.

Povracaj plaéenog iznosa i plaéanje unapred

Kada neki iznos treba da se plati Agentu ili SACE Agentu po osnovu Finansijskih
dokumenata ili SACE Garancije za neku drugu Stranu, Agent nije duzan da plati taj iznos
toj drugoj Strani (ili da zakljudi ili izvrSi bilo kakav srodan ugovor o valutnoj razmeni) sve dok
ne bude u moguénosti da utvrdi sa sigurno$éu da je stvarno i primio taj iznos.

Osim ako se stav (c) ispod primenjuje, ukoliko Agent ili SACE Agent plate iznos drugoj
Strani i dokaze se da Agent ili SACE Agent (u zavisnosti od slu¢aja) nisu stvarno primili taj
iznos, onda ¢e Strana kojoj je Agent ili SACE Agent taj iznos platio (ili sredstva dobijena iz
bilo kog srodnog ugovor o valutnoj razmeni) refundirati na zahtev isti iznos Agentu ili SACE
Agentu (u zavisnosti od slu¢aja) zajedno sa kamatom na taj iznos od datuma pla¢anja do
datuma prijema Agenta ili SACE Agenta, prema obraCunu Agenta ili SACE Agenta koji
odrazava cenu troskova njihovih sredstava.

Ukoliko je Agent spreman da stavi na raspolaganje sredstva na raéun Zajmoprimca pre
nego Sto od Zajmodavaca primi ta sredstva, ako i u meri u kojoj Agent to ucini, ali se
pokaze da u tom sluCaju nije primio sredstva od Zajmodavca u odnosu na iznos sredstava
koji je platio Zajmoprimcu:

(1) Zajmoprimac ¢e na zahtev refundirati taj iznos Agentu; i

(i) Zajmodavac C€ija sredstva su trebala da budu stavljena na raspolaganje ili ukoliko je
Zajmodavac propustio to da uradi, Zajmoprimac ¢e na zahtev isplatiti dati iznos
Agentu (prema potvrdi Agenta) Cime Ce se Agent obeStetiti za sve troSkove
finansiranja koje je snosio kao rezultat isplate date sume pre prijema sredstava od
konkretnog Zajmodavca.

Parcijalna plaéanja

Ako Agent primi uplatu iznosa koji dospevaju u vezi sa bilo kojim Finansijskim dokumentima
od ili u ime Zajmoprimca ili u skladu sa SACE Garancijom koja nije dovoljna da isplati sve
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od strane Zajmoprimca dospele i plative iznose prema Finansijskim dokumentima, Agent ¢e
to placanje primeniti obaveze Zajmoprimca prema Finansijskim dokumentima sledeéim
redosledom:

0] prvo, za ili prema proporcionalnom pla¢anju bilo kog neplaéenog iznosa koji duguje
Agentu po osnovu Finansijskih dokumenata;

(ii) drugo, za ili prema proporcionalnom placanju bilo koje dospele a neplacene kamate,
naknade ili provizije prema ovom Ugovoru;

(i) trece, za ili prema proporcionalnom plac¢anju bilo koje dospele a nepla¢ene glavnice
prema ovom Ugovoru; i

(iv) Cetvrto, za ili prema proporcionalnom plaéanju bilo kog drugog dospelog a
neplacenog iznosa prema Finansijskim dokumentima.

Agent ¢e, po nalogu SACE i Vecinskih zajmodavaca (sa uputstvima SACE koja imaju
prednost u slu¢aju da su ta uputstva u suprotnosti sa uputstvima Vecinskih Zajmodavaca),
izmeniti redosled naveden u stavovima (a)(ii) do (a)(iv) iznad.

Gore navedeni stavovi (a) i (b) imaju prednost nad svakom aproprijacijom koju izvrSi
Zajmoprimac.

Placanje od strane SACE Finansijskim stranama prema uslovima SACE Garancije ne
oslobada Zajmoprimca njegovih obaveza pla¢anja konkretnoj Finansijskoj strani u skladu
sa odredbama bilo kog Finansijskog dokumenta.

Bez prava na kompenzaciju Zajmoprimca

Sva placanja koja vrSi Zajmoprimac prema Finansijskim dokumentima bice obraCunata i
izvrSena bez (i oslobodena od svakog odbitka) kompenzacije ili protivpotrazivanja.

Radni dani

Svako pla¢anje po osnovu Finansijskih dokumenata koje dospeva na izvrSenje na dan Kkoji
nije Radni dan bi¢e izvrSeno sledeceg Radnog dana istog kalendarskog meseca (ukoliko
postoiji) ili prethodnog Radnog dana (ukoliko ne postoji).

Tokom bilo kog produzetka roka za placanje glavnice ili Neplaéenog iznosa po osnovu ovog
Ugovora, kamata je plativa na glavnicu ili Neplaéen iznos po stopi plativoj na prvobitni
datum dospeca.

Valuta racuna

U skladu sa stavovima (b) i (c) ispod, evro je valuta obraCuna i placanja svakog iznosa koji
dospeva i koji Zajmoprimac duguje po osnovu bilo kog Finansijskog dokumenta.

Svako placanje u pogledu troskova, izdataka ili Poreza bicCe izvrSeno u valuti u kojoj su
trosSkovi, izdaci i Porezi nastali.

Bilo koji iznos iskazan i plativ u valuti koja nije evro bi¢e plativ u toj drugoj valuti.

29.10 Promena valute
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Osim ako zakonom nije zabranjeno, ukoliko je vise od jedne valute ili valutne jedinice
istovremeno priznato od strane centralne banke bilo koje zemlje kao zakonito sredstvo
placanja te zemlje, onda ce:

0] svako pozivanje u Finansijskim dokumentima, kao i sve obaveze nastale po
Finansijskim dokumentima u valuti te drzave, bi¢e preraCunati ili placene u valuti ili
valutnoj jedinici drzave koju naznaci Agent (nakon konsultacija sa Zajmoprimcem); i

(i) svako pretvaranje iz jedne valute ili valutne jedinice u drugu vrSi¢e se po zvanicnom
kursu centralne banke za konverziju te valute ili valutne jedinice u drugu i bice
zaokruzeno na visi ili nizi iznos od strane Agenta (koji postupa razumno).

Ukoliko dode do promene bilo koje valute u zemlji, ovaj Ugovor ¢e, u meri u kojoj to Agent
odredi kao neophodno (postupaju¢i razumno i u konsultacijama sa Zajmoprimcem), biti
izmenjen radi usaglasavanja sa opste prihvacenim pravilima i trziSnom praksom na
Istaknutom trziStu kako bi odrazavao promenu valute.

Poremecaj rada platnih sistema

Ako bilo koji Agent utvrdi (prema slobodnom uverenju) da je doslo do Slu¢aja poremecaja ili
ako Zajmoprimac obavesti Agenta da je doSlo do Slu¢aja poremecaja:

Agent moZe i hoce, ako Zajmoprimac to od njega traZi, da se konsultuje sa Zajmoprimcem
radi dogovora o promenama rada ili upravljanju Kreditnim aranZmanom koje Agent smatra
potrebnim u datim okolnostima;

Agent nije duzan da se konsultuje sa Zajmoprimcem u vezi sa bilo kakvim promenama
pomenutim u stavu (@) iznad ako, po njegovom miSljenju, to nije izvodljivo u datim
okolnostima i, u svakom slu¢aju, nema obavezu da se saglasi sa tim promenama;

Agent moze da se konsultuje sa Finansijskim stranama u vezi sa bilo kojom promenom iz
stava (a) iznad, ali nije u obavezi da to uradi, ako, po njegovom misljenju, to nije izvodljivo u
datim okolnostima;

svaka takva promena dogovorena izmedu Agenta i Zajmoprimca (bez obzira da li je
konacno utvrdeno da je doslo do Slu€aja poremecaja) bice obavezuju¢a za sve Strane kao
amandman na (ili u zavisnosti od slu¢aja, odustanak od) uslove Finansijskih dokumenata,
ne dovodecdi u pitanje odredbe Klauzule 35 (Izmene i odustanci);

Agent nece biti odgovoran ni za kakve naknade Stete, troSkova ili gubitaka bilo kom licu, niti
za umanjenje vrednosti ili bilo kakvu odgovornost (nepaznju, grubu nepaznju ili bilo koju
drugu kategoriju odgovornosti, ali ne ukljuujuci tuzbe zbog prevare Agenta) koja je nastala
kao rezultat preduzimanija ili propustanja bilo koje radnje u skladu sa ili u vezi Klauzule
29.11 (Poremecaj rada platnih sistema); i

Agent Ce obavestiti Finansijske strane o svim dogovorenim promenama u skladu sa stavom
(d) iznad.

KOMPENZACIJA

Finansijska strana moze izvrsiti kompenzaciju svake dospele obaveze Zajmoprimca u
skladu sa Finansijskim dokumentima (u meru u kojoj je ta obaveza u stvarnom vlasnistvu
konkretne Finansijske strane) sa svakom dospelom obavezom koju konkretna Finansijska
strana duguje Zajmoprimcu, bez obzira na mesto placanja, knjigovodstvenu filijalu ili valutu
svake od obaveza. Ako su obaveze izrazene u razli€itim valutama, Finansijska strana moze



31

31.1

31.2

@)

(b)

(©)

31.3

@)

(b)

(©)
(d)

253

konvertovati svaku obavezu po trziSnom deviznom kursu u redovnom toku poslovanja radi
kompenzacije.

OBAVESTENjA
Pismena obavestenja

Svaka komunikacija koja se obavlja po osnowvu ili u vezi sa Finansijskim dokumentima mora
biti u pisanoj formi i, osim ako nije drugacije precizirano, mora se obavljati faksom ili
pismom.

Kontakti

Adresa i/ili broj faksa (i odeljenje ili sluzbenik, ako postoji, prema kome ¢e komunikacija biti
upucena) svake Strane u svrhu svake vrste komunikacije ili izrade dokumenta ili njegove
dostave u okviru ili u vezi sa Finansijskim dokumentima je:

u slu€aju Zajmoprimca, ona koja je navedena pored njegovog naziva u Prilogu 1 (Prvobitne
ugovorne strane);

u slu¢aju svakog Zajmodavca, ona o kojoj je pismeno obavestio Agenta i SACE Agenta na
ili pre datuma kada postane Strana; i

u slu€¢aju svakog Prvobitnog zajmodavca, Ovlaséenog vodeceg aranzera, Dokumentacione
banke, Agenta ili SACE Agenta, one adrese koje stoje pored njihovih imena u Prilogu 1
(Prvobitne ugovorne strane),

ili bilo koja zamenska adresa ili broj faksa ili odeljenje ili sluzbenik o ¢emu ¢e Strana
obavestiti Agenta (ili ¢e Agent obavestiti druge Strane, ako je promenu izvr§io sdm Agent)
najmanje 5 Radnih dana unapred.

Dostavljanje

Sva komunikacija ili dokumenti sacinjeni ili dostavljeni od strane jednog lica drugom prema
ili u vezi sa Finansijskim dokumentima bi¢e vazec¢i samo:

0] ako su poslati putem faksa, kad je primljen u Eitliivom obliku; ili

(i) ako su poslati u formi pisma, kada je ono dostavljeno na konkretnu adresu ili 5
Radnih dana posto je deponovano u posti sa unapred placenom postarinom u
koverti upuéenoj na tu adresu,

i, ukoliko je odredeno odeljenje ili sluzbenik navedeno kao deo kontakt podataka datih u
skladu sa Klauzulom 31.2 (Kontakti), ako su upuéene na to odeljenje ili sluzbenika.

Svaka komunikacija ili dokument koji treba uputiti ili isporuciti Agentu proizvodi¢e dejstvo
samo kada ih Agent zaista primi i samo onda kada je izriito oznaCeno odeljenje ili
sluzbenik prema kome ¢e komunikacija biti upuéena uz potpis Agenta u nastavku (ili bilo
koja zamena odeljenja ili sluzbenika koje ¢e u te svrhe Agent odrediti).

Sva obavestenja od ili prema Zajmoprimcu bi¢e dostavljena preko Agenta.
Svaka komunikacija ili dokumenta koji su sacinjena ili dostavljena Zajmoprimcu u skladu sa

ovom Klauzulom 31.3 (Dostavljanje), smatrace se da je obavljena ili dostavljena svakom od
Zajmoprimca.
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Smatracte se da sva komunikacija i dokumenta koja proizvode dejstvo, u skladu sa
stavovima (a) - (d), nakon 17:00 sati u mestu prijema smatrace se da proizvode dejstvo
narednog Radnog dana.
Obavestenje o adresi i broju faksa
Odmah po promeni adrese ili broja faksa, Agent ¢e o tome obavestiti druge Strane.
Elektronska komunikacija
Svaka komunikacija ili dokument koji jedna Strana treba upuititi ili isporugiti drugoj prema ili
u vezi sa Finansijskim dokumentima moze se obaviti i dostaviti elektronskom postom ili

drugim elektronskim putem (uklju€ujuci, bez ograni¢enja, putem slanja na bezbedan veb-
sajt), ako te dve Strane:

0] pismeno obaveste jedna drugu o njihovim adresama elektronske poste i/ili bilo kojoj
drugoj informaciji koja je potrebna da bi se omogucio prenos informacija na taj
nadin; i

(i) obaveste jedna drugu o svakoj promeni njihove adrese ili bilo kojoj drugoj takvoj
informaciji koju su dostavili najmanje pet Radnih dana unapred.

Svaka takva elektronska komunikacija ili isporuka navedeni u stavu (a) iznad koja se vrsi
izmedu Zajmoprimca i Finansijske strane moZze biti vrSena samo na taj nac¢in u meri u kojoj
se te dve Strane slazu da je to prihvaéen oblik komunikacije ili isporuke, osim ako i dok ne
budu obavestene o suprotnom.

Svaka takva elektronska komunikacija ili dokument navedeni u stavu (a) iznad upucéena ili
isporuCena od jedne Strane drugoj izmedu bilo koje dve Strane proizvodi¢e dejstvo samo
kada se zaista primi (ili u€ini dostupnim) u &itljivom obliku i u sluaju kada jedna Strana bilo
koju elektronsku komunikaciju ili dokument sacini ili dostavi Agentu samo ako je upucen na
nacin koji Agent odredi za ovu svrhu.

Svaka elektronska komunikacija ili dokument koji proizvodi dejstvo, u skladu sa stavom (c)
iznad, nakon 17:00 Casova u mestu u kome Strana kojoj se konkretna komunikacija ili
dokument Salje ili stavlja na raspolaganje ima svoju adresu za potrebe ovog Ugovora,
smatrace se da proizvodi dejstvo od narednog Radnog rada.

Svaka upucivanje u Finansijskom dokumentu na komunikaciju koja se Salje ili prima ili na
dokument koji se isporuCuje tumadi¢e se tako da ukljuCuje konkretnu komunikaciju ili
dokument koji je stavljen na raspolaganje u skladu sa ovom Klauzulom 31.5 (Elektronska
komunikacija).

Engleski jezik

Svako obaveStenje dato prema ili u vezi sa bilo kojim Finansijskim dokumentom mora biti
na engleskom jeziku.

Sva ostala dokumenta koja su data u okviru ili u vezi sa bilo kojim Finansijskim
dokumentom moraju biti:

(1) na engleskom jeziku; ili
(i) ukoliko nisu na engleskom, a Agent tako zahteva, moraju biti propraceni overenim

prevodom na engleski jezik i, u tom slu€aju, engleski prevod ¢e imati prednost, osim
ako se radi o ustavhom, statutarnom ili drugom javnom dokumentu.
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OBRACUNI | POTVRDE
Poslovne knjige

U svakom sudskom sporu ili postupku arbitraze koji nastane iz ili je vezan za Finansijski
dokument, evidentirane transakcije u poslovnim knjigama koje vode Finansijske strane
Ugovora predstavljaju dovoljan dokaz o pitanjima na koja se odnose.

Potvrde i odluke

Svaka potvrda ili odluka Finansijske strane o stopi ili iznosu prema Finansijskom
dokumentu je, u odsustvu oc€igledne greske, konacan dokaz o pitanjima na koja se odnosi.

Pravilo o utvrdivanju broja dana i obraéun kamate

Svaka kamata, provizija ili naknada koja se akumulira u skladu sa Finansijskim
dokumentom obradunava se na osnovu stvarnog broja proteklih dana i godine od 360 dana
ili, u svakom slu€aju kada se praksa na Istaknutom ftrzistu razlikuje, u skladu sa tom
trziSnom praksom.

DELIMICNA NISTAVNOST

Ukoliko, u bilo kom trenutku, bilo koja odredba Finansijskog dokumenta bude ili postane
nezakonita, nevazeca ili neprimenljiva u bilo kom pogledu prema bilo kom zakonu bilo koje
jurisdikcije, niti zakonitost, validnost ili izvrSivost preostalih odredbi, kao ni zakonitost,
validnost ili izvr8ivost takvih odredbe zakona bilo koje druge jurisdikcije nece biti pogodene
ili naru$ene na bilo koji nacin.

PRAVNA SREDSTVA | ODUSTANAK OD PRAVA

Nijedan propust, niti bilo kakvo kasnjenje u ostvarivanju bilo kog prava ili pravnog sredstva
iz Finansijskog dokumenta od strane bilo koje Finansijske strane ili Italjanskog garanta
nece se smatrati za odustanak od bilo kog takvog prava ili pravnog sredstva ili predstavljati
izbor za potvrdu bilo kog Finansijskog dokumenta. Nijedan izbor za potvrdu bilo kog
Finansijskog dokumenta koji daju bilo koja Finansijska strana ili Italijanski garant nece
proizvoditi dejstvo osim ako nije dat u pisanoj formi. Nikakvo potpuno ili delimi¢no vrSenje
bilo kog prava ili pravnog sredstva nec¢e spreciti bilo koje dalje ili drugo koriS¢enje ili vrSenje
bilo kog drugog prava ili pravnhog sredstva. Prava i pravna sredstva koja su navedena u
svakom Finansijskom dokumentu su kumulativna i ne isklju€uju bilo koja prava ili pravna
sredstva predvidena zakonom.

IZMENE | ODUSTANCI
Potrebne saglasnosti
U skladu sa Klauzulom 35.2 (lzuzeci) i Klauzulom 35.3 (Ostali izuzeci) svaka odredba
Finansijskin dokumenata moze biti izmenjena ili se od nje moze odustati samo uz
saglasnost Vecinskih Zajmodavaca, SACE i Zajmoprimca, dok ¢e svaka takva izmena ili

odustanak bi¢e obavezujuéa za sve Strane.

Agent moze sprovesti, u ime bilo koje Finansijske strane, svaku izmenu ili odustanak koji su
predvideni ovom Klauzulom 35 (Izmene i odustanci).

Stav (c) Klauzule 22.10 (Srazmerne izmirenje kamate) primenjuje se na ovu klauzulu 35
(Izmene i odustanci).
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lzuzeci

U skladu sa Klauzulom 35.4 (Zamena Prikaza kamatne stope), izmena ili odustanak od bilo
kog uslova iz Finansijskih dokumenata koji ima efekat izmene ili koji se odnosi na:

definiciju ,Veéinski Zajmodavci” iz Klauzule 1.1 (Definicije);
produZenje roka plaé¢anja bilo kog iznosa prema Finansijskim dokumentima;

smanjenje Margine ili smanjenje iznosa bilo koje isplate glavnice, kamate, naknade ili
provizije koje se plac¢aju;

promenu valute pla¢anja bilo kog iznosa prema Finansijskim dokumentima;

bilo koje povecanje AngaZzovanih sredstava ili Ukupno angazZovanih sredstava ili produzetak
Perioda raspolozivosti sredstava ili bilo koji zahtev da otkazivanje Angazovanih sredstava
umanjuje iznos Angazovanih sredstava Zajmodavaca u odredenoj meri u okviru Kreditnog
aranzmana;

promenu Zajmoprimca;
svaku odredbu koja izri€ito zahteva saglasnost svih Zajmodavaca;

bilo koju Odredbu o sankcijama ili bilo koju definiciju u skladu sa Klauzulom 1.1 (Definicije)
koja se primenjuje na Odredbe o sankcijama;

Klauzulu 1.5 (Prednost ltalijjanskog garanta), Klauzulu 1.8 (Neprimenjive odredbe izmedu
Zajmoprimca i Finansijske strane koje podlezu Anti-bojkot propisima), Klauzulu 2.2 (Prava i
obaveze Finansijskih strana i Italijanskih garanata), Klauzulu 5.1 (PodnoSenje Zahteva za
isplatu sredstava), Klauzulu 7.1 (Nezakonitost i Sankcije), Klauzulu 7.2 (Dalja
nezakonitost), Klauzulu 7.3 (ECA Slu¢aj obavezne prevremene otplate), stav (b) Klauzule
18.26 (Sankcije), Klauzulu 20.17 (Sankcije), Klauzulu 22 (Promena Zajmodavaca), ovu
Klauzulu 35 (Izmene i odustanci), Klauzulu 40 (Merodavno pravo), Klauzulu 42 (Arbitraza)
ili Klauzulu 43.1 (Nadleznost),

prirodu ili obim SACE Garancije;

nece biti izvrSene bez prethodne saglasnosti svih Zajmodavaca i, ako je potrebno u skladu
sa uslovima SACE Garancije, SACE.

Ostali izuzeci

Izmena ili odustanak koji se odnose na prava ili obaveze Agenta, SACE Agenta ili bilo kog
Ovla8éenog vodeceg aranzera (svako u svom svojstvu kao takvom) ne mogu se sprovesti
bez saglasnosti Agenta, SACE Agenta ili OvlaS¢enog vodeceg aranzera, u zavisnosti od
slucaja.

Zamena Prikaza kamatne stope

U skladu sa Klauzulom 35.3 (Ostali izuzeci), ako dode do Slu¢aja zamene prikaza kamatne
stope u vezi sa Prikazom kamatne stope za evro, izmene i odustanci koji se odnose na:

0] obezbedivanje koris¢enja Zamenske bazne kamatne stope u odnosu na evro
umesto Prikaza kamatne stope; i
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(ii)

(A) uskladivanje bilo koje odredbe Finansijskog dokumenta sa koris¢enjem te
Zamenske bazne kamatne stope;

(B) omogucavanje koriS¢enja Zamenske bazne kamatne stope za potrebe
obra¢una kamate prema ovom Ugovoru (uklju€ujuci, ali ne ograni¢avajuci se,
na sve naknadne izmene koje su potrebne kako bi se omogucilo koriséenje
Zamenske bazne kamatne stope za potrebe ovog Ugovora);

© sprovodenje trziSnih konvencija koje se primenjuju na Zamensku baznu
kamatnu stopu;

(D) obezbedivanje adekvatnih alternativnin odredbi (i poremecaje na trziStu) za
potrebe Zamenske bazne kamatne stope; ili

(B) prilagodavanje cena da bi se smanijio ili eliminisao, u meri u kojoj je to
razumno izvodljivo, bilo kakav prenos ekonomske vrednosti sa jedne Strane
na drugu kao rezultat primene Zamenske bazne kamatne stope (i ako je bilo
kakvo prilagodavanje ili metod za izraCunavanje prilagodavanja formalno
naznacen, imenovan ili preporucen od strane Istaknutog tela za imenovanje,
prilagodavanje ¢e se utvrditi na oshovu tog naznacenja, imenovanja ili
preporuke),

mogu se izvrSiti uz saglasnost Agenta (koji postupa po instrukcijama Vedéinskih
zajmodavaca) i Zajmoprimca.

Ako bilo koji Zajmodavac ne odgovori na zahtev za izmenu ili odustanak opisan u stavu (a)
iznad u roku od petnaest (15) Radnih dana od podnoSenja tog zahteva (ili duzem
vremenskom periodu u vezi sa bilo kojim zahtevom koji Zajmoprimac i Agent mogu
dogovoriti):

(1) njegova AngaZovana sredstava nece biti uklju¢ena u izraCunavanje Ukupno
angazZovanih sredstava prilikom utvrdivanja da li je dobijen bilo koji relevantan
procenat Ukupno angazovanih sredstava da se taj zahtev odobri; i

(ii) njegov status Zajmodavca ¢e se zanemariti u svrhu utvrdivanja da li je dobijena
saglasnost odredene grupe Zajmodavaca da se taj zahtev odobri,

osim ako je takav propust da se odgovori na zahtev rezultat toga 3to konkretan
Zajmodavac nije dobio dovoljno uputstava od Italijanskih garanata.

POVERLJIVE INFORMACIJE

Poverljive informacije

Svaka Finansijska strana je saglasha da se ¢e sve Poverljive informacije drzati u tajnosti i
da ih nikome nece obelodaniti, osim u meri dozvolienoj u Klauzuli 36.2 (Objavljivanje
Poverljivih informacija) i Klauzuli 36.4 (Otkrivanje pruZaocima usluga numeracije) i da
obezbedi da sve Poverljive informacije budu zasticene bezbednosnim merama i stepenom
paznje koju bi primenila na sopstvene poverljive informacije.

Objavljivanje Poverljivih informacija

Svaka Finansijska strana moze otkriti:
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svakom svom Povezanom licu i svim svojim sluzbenicima, direktorima, zaposlenima,
savetnicima, revizorima, partnerima i Predstavnicima takve Poverljive informacije koje ta
Finansijska strana smatra primerenim, ako je svaka osoba kojoj se Poverljive informacije
daju u skladu sa stavom (a) obavestena u pisanoj formi o njihovoj poverljivoj prirodi i da
pojedine ili sve Poverljive informacije mogu biti osetljive informacije o ceni, ali ova obaveza
takvog obaveStavanja nece postojati ako primalac ima profesionalnu obavezu da Cuva
poverljivost informacija ili je na drugi nacin u obavezi da Cuva Poverljive informacije;

svakom licu:

(i)

(ii)

(iii)

(iv)

v)

(vi)

(vii)

(viii)
(i)

koje (ili preko kog) ustupi ili prenese (ili ¢e potencijalno ustupiti ili preneti) sva ili
pojedina svoja prava i/ili obaveze prema jednom ili vise Finansijskih dokumenata ili
koje je pravni sledbenik (ili koje potencijalno moZe biti pravni sledbenik) kao Agent,
a u svakom slu€aju, bilo kojem od svojih Povezanih lica, Povezanih fondova,
Predstavnika ili struénih savetnika;

sa kojim (ili preko kog) zaklju€uje (ili mozZe potencijalno da zakljuci), direktno ili
indirektno, poducesce ili bilo koju transakciju u vezi sa jednim ili viSe Finansijskih
dokumenata po kojima se vrsi pla¢anje ili se mogu vrsiti pla¢anja u vezi sa jednim ili
viSe Finansijskim dokumentima i/ili Zajmoprimcem, kao i bilo kojim Povezanim
licem, Povezanim fondom, Predstavnikom i struénim savetnikom;

koje je imenovala bilo koja Finansijska strana ili lice na koje se odnosi gore
navedeni stav (i) ili (i) da prima prepisku, obavestenja, informacije ili dokumentaciju
koje se dostavljaju u skladu sa Finansijskim dokumentima u njegovo ime (ukljuCujuci
ali ne ograniCavajuci se na bilo koje lice koje je postavljeno u skladu sa stavom (b)
Klauzule 25.17 (Odnos sa Zajmodavcima));

koja ulaze ili na drugi nacin finansira (ili bi potencijalno moglo da investira ili na drugi
nacin da finansira), direktno ili indirektno, bilo koju transakciju koja se navodi u stavu

) ili Gii);

kome je potrebno ili se od njega zahteva da obelodani informacije ili se
obelodanjivanje trazi od strana bilo kog suda nadlezne nadleznosti ili bilo kog
vladinog, bankarskog, poreskog ili drugog regulatornog tela ili slicnog organa,
pravila relevantne berze ili u skladu sa bilo kojim merodavnim zakonom ili uredbom;

kome je potrebno obelodaniti informacije u vezi sa ili za potrebe parnice, arbitraze,
upravnog ili drugog istraznog postupka ili spora;

kome ili u Ciju korist ta Finansijska strana zaraCunava, ustupa ili uspostavlja
Sredstva obezbedenja (ili to moze uciniti) u skladu sa Klauzulom 22.8 (Sredstva
obezbedenja prava Zajmodavca);

koje je Strana,; ili
uz saglasnost Zajmoprimca,;

a u svakom slucaju, takve Poverljive informacije koje ta Finansijska strana smatra
primerenim ako je:

(A) u vezi sa gore navedenim stavovima (i), (ii) i (iii), lice kome ¢e Poverljive
informacije biti date preuzelo je Obaveze poverljivosti osim ako ne postoje
zahtevi za Obavezu poverljivosti, ukoliko je primalac struéni savetnik i
podleze profesionalnim obavezama Ccuvanja poverljivosti Poverljivih
informacija;
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(B) u vezi sa gore navedenim stavom (iv), lice kome ce biti date Poverljive
informacije, preuzelo je Obavezu poverljivosti ili je na bilo koji drugi nacin
obavezano zahtevima poverljivosti u skladu sa Poverljivim informacijama
koje dobije i obavesSteno da neke ili sve takve Poverljive informacije mogu biti
osetljive informacije o ceni;

© u vezi sa gore navedenim stavovima (v), (vi) i (vii), lice kome ¢e Poverljive
informacije biti date obaveSteno o poverljivoj prirodi i da neke ili sve takve
Poverljive informacije mogu biti osetljive informacije o ceni, s tim $to ne
postoji obaveza takvog obavesStavanja, ako po misljenju te Finansijske
strane, to nije izvodljivo u datim okolnostima;

0] bilo kom Italijanskom garantu (i bilo kom od njegovih sluzbenika, direktora,
zaposlenih, struénih savetnika, revizora, partnera i Predstavnika); ili

(ii) bilo kom drzavnom organu ltalije;
takve Poverljive informacije koje Finansijske strane smatraju odgovarajuéim;

svakom licu koje je ta Finansijska strana imenovala ili licu na koje se odnosi gore navedeni
podstav (i) ili (ii) stava (b) da pruza usluge administracije ili saldiranja u pogledu jednog ili
vide Finansijskih dokumenata, uklju€ujuéi ali ne ograni¢avajuci se na trgovanje ucedc¢ima
vezano za Finansijskih dokumenata, te moze ftraziti obelodanjivanje tih Poverljivih
informacija kako bi se omogucilo pruZzaocu datih usluga da obezbedi svoje usluge
navedene u ovom stavu (d) ukoliko pruzalac usluga kome se Poverljive informacije daju
sklopio ugovor o poverljivosti sustinski u formi Glavnog LMA Ugovora o poverljivosti sa
pruzaocima usluga za administraciju/nagodbu ili neki drugi oblik obaveza poverljivosti
dogovoren izmedu Zajmoprimca i relevantne Finansijske strane;

svakoj rejting agenciji (ukljuCujuci njene struéne savetnike) one Poverljive informacije za
koje bi moglo biti potrebno da se otkriju kako bi se omogucéilo takvoj rejting agenciji da
realizuje svoje uobiajene aktivnosti vezane za Finansijskih dokumenata i/ili Zajmoprimca,
ukoliko je rejting agencija kojoj ¢e Poverljive informacije biti date informisana o poverljivoj
prirodi i da neke ili sve takve Poverljive informacije mogu biti osetljive informacije o ceni;

Drzavnim organima ltalije; i

svakom Italijanskom garantu.

Otkrivanje od strane ltalijanskih garanta

Svaka Strana potvrduje i prihvata da SACE moze da obelodani bilo koju Poverljivu
informaciju koja joj je dostavljena u skladu sa napred navedenom Klauzulom 36.2
(Otkrivanje Poverljivih informacija):

svojim podruznicama i povezanim kompanijama;

Ministarstvu privrede i finansija Republike Italije i njegovim odeljenjima, drugim italijanskim
ministarstvima (uklju€uju¢i sva njihova odeljenja), meduministarskim odborima italijanske

vlade i svim drugim italijanskim odborima, organima, agencijskim i drzavnim institucijama;

svakom od njihovih pravnih predstavnika, direktora, sluzbenika, zaposlenih, agenata,
saradnika, spoljnih konsultanata i stru¢nih savetnika;



(d)

(e)

(f)
9

(h)
(i)

()
(k)
()

36.4

(@)

260
Pruzaocima reosiguranja/ kontragarancije ili bilo kog oblika povecanja rizika (ukljucujuci
njihove agente, brokere i konsultante) pod uslovom da takva lica preuzimaju obaveze
poverljivosti sa SACE, osim ukoliko podlezu struénim obavezama poverljivosti;
za svrhe drzavne garancije u korist SACE ifili rezima saosiguranja izmedu SACE i drzave
Italije u skladu sa ¢lanom 6 uredbe italijanskog zakona Br. 269/2003 i/ili za svrhe ¢lana 2
zakona-uredbe 23/2020 pretvorenog u zakon 40/2020;
nakon bilo kakvog dospelog plac¢anja prema SACE Garanciji;
u slu€aju da se zahteva da bude obelodanjena prema vazec¢em zakonu, propisu ili nalogu
nadleznog organa u kontekstu parni¢nog, arbitraznog ili upravnog postupka, ili na osnovu
zahteva medunarodne organizacije Ciji su ¢lanovi SACE i Republika Italija;
uz saglasnost Zajmoprimca, da ne bude neopravdano uskraéena;
koja je zahtevana ili zatrazena da bude obelodanjena od strane bilo kog nadleznog suda,
tribunala, upravne ili javne agencije ili drugog vladinog, bankarskog, poreskog ili drugog
organa ili slicnog entiteta;
koja je zahtevana da bude obelodanjena u vezi sa i za potrebe bilo koje parnice, arbitraze,
upravnog ili drugog istraznog postupka, tuzbe, postupka ili spora;
koja je zahtevana da bude obelodanjena izvoznoj kreditnoj agenciji; ili
svakoj rejting agenciji (uklju€ujuéi njene stru¢ne savetnike) koja moze biti potrebna da bi se
takvoj rejting agenciji omogucilo da realizuje svoje uobiajene aktivnosti vezane za ovaj
ugovor i/ili Zajmoprimca.
Otkrivanje pruzaocima numeric¢kih usluga
Svaka Finansijska strana moze obelodaniti slede¢e informacije bilo kojoj nacionalnoj ili
medunarodnoj agenciji za dodelu brojeva koju je postavila ta Finansijska strana kako bi
dobila numerisanje ovog Sporazuma, Kreditnog aranzmana i/ili Zajmoprimca:
0] ime Zajmoprimca,;
(ii) zemlju porekla Zajmoprimca;
(iii) mesto oshivanja Zajmoprimca;
(iv) datum Ugovora;
(v) Klauzulu 40 (Merodavno pravo);
(vi) ime Agenta i Ovlaséenih vodecih aranzera;
(vii)  datum svake izmene i dopune i preformulisanja ovog Ugovora;
(viii)  iznos Ukupnih angazovanih sredstava;
(ix)  valutu Kreditnog aranZzmana;

) vrstu Kreditnog aranzmana;

(xi) rangiranje Kreditnog aranzmana;
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(xii)  Konacni datum otplate Kreditnog aranzmana;

(xii)  promene prethodno datih informacija u skladu sa gore navedenim stavovima (i) —
(xiii); i

(xiv)  druge informacije dogovorene izmedu Finansijske strane i Zajmoprimca,

kako bi se omoguéilo numeri¢kim agencijama da pruze uobicajene usluge identifikacije
numeracije zajma.

Strane Kredithog aranzmana su potvrdile i saglasile se da se svaki identifikacioni broj
dodeljen ovom Ugovoru, Kredithom aranzmanu i/ili Zajmoprimcu od strane numericke
agencije i povezane informacije sa svakim takvim brojem mogu obelodaniti korisnicima tih
usluga u skladu sa standardnim uslovima te numericke agencije.

Zajmoprimac izjavljuje da nijedna od informacija u gore navedenim stavovima (i) — (xiv)
stava (@) nije niti ¢e biti u bilo kom trenutku neobjavljena osetljiva informacija o ceni.

Celokupan ugovor

Ova Klauzula 36 (Poverljive informacije) predstavlja celokupan ugovor izmedu Strana u
pogledu obaveza Finansijske strane prema Finansijskim dokumentima u pogledu
Poverljivih informacija i zamenjuje sve prethodne sporazume, izre€ene ili implicirane, po
pitanju Poverljivih informacija.

Insajderske informacije

Svaka Finansijska strana saglasna je da neke ili sve Poverljive informacije jesu ili mogu biti
osetljive informacije o ceni i da koriS8¢enje moze biti regulisano ili zabranjeno vaze¢im
propisima uklju€ujuci i zakon o hartijama od vrednosti koji se odnosi na insajdersko
poslovanje i zloupotrebu trzista i svaka od Finansijskih strana se obavezuje da neée koristiti
Poverljive informacije u bilo koje nezakonite svrhe.

Obavestenje o otkrivanju

Svaka od Finansijskih strana saglasna je (u meri u kojoj zakon i propisi to dozvoljavaju) da
Zajmoprimca obavesti 0:

okolnostima svakog obelodanjivanja Poverljivih informacija u skladu sa podstavom (v) stava
(b) Klauzule 36.2 (Objavijivanje Poverljivih informacija), osim kada je do takvog
obelodanjivanja bilo kom licu navedenom u datom stavu doslo tokom redovnog
sprovodenja nadzora ili redovne funkcije; i

po saznanju da je bilo koja Poverljiva informacija obelodanjena kr§enjem ove Klauzule 36
(Poverljive informacije).

Trajne obaveze

Obaveze iz Klauzule 36 (Poverljive informacije) su trajne i nastavice se i ostaju
obavezujuée za svaku Finansijsku stranu u trajanju od 12 meseci od datuma koji nastupi
ranije od:

datuma na koji su svi iznosi plativi od strane Zajmoprimca prema ili u vezi sa ovim
Ugovorom isplaéeni u potpunosti i sva Angazovana sredstva su otkazana ili na drugi nacin
prestaju da budu raspoloziva; i



(b)
36.9

36.10

37

37.1

(@)

(b)

(c)

262
datuma na koji ta Finansijska strana na drugi nacin prestaje da bude Finansijska strana.
Saopstenja

Nijedna Strana nece izdati saopStenje niti dati izjavu za javnost u vezi sa transakcijom bez
prethodne saglasnosti SACE i drugih Strana, koje nece biti neopravdano uskracene, sa
izuzetkom da se izbegne sumnja u zakon o ratifikaciji ovog Ugovora od strane Narodne
skupstine Republike Srbije.

SACE Poverljive informacije

Zajmoprimac je saglasan da ¢e Cuvati bilo koje i sve informacije koje se odnose na SACE
Garanciju ili SACE Garantna naknada za koje Zajmoprimac postane svestan ili koje
Zajmoprimac primi od bilo koje Finansijske strane ili SACE (,SACE Poverljive
informacije”) kao poverljive i da ih ne¢e obelodaniti nikome, i omoguci¢e da sve SACE
Poverljive informacije budu zasticene bezbednosnim merama i stepenom paznje koji bi se
primenili na sopstvene poverljive informacije.

POVERLJIVOST STOPA FINANSIRANJA
Poverljivost i otkrivanje

Agent i Zajmoprimac saglasni su da ¢e Cuvati kao poverljive sve Stope finansiranja i da ih
nec¢e nikome obelodanjivati, osim Italijanskim garantima i u onoj meri koju dozvoljavaju
stavovi (b) i (c) u daljem tekstu.

Agent mozZe obelodaniti:

® Zajmoprimcu svaku Stopu finansiranja u skladu sa Klauzulom 8.4 (ObaveS$tavanje o
kamatnim stopama); i

(i) bilo koju Stopu finansiranja bilo kom licu koga je Agent imenovao da pruzi
administrativne usluge za potrebe jednog ili viSe Finansijskih dokumenata u meri u
kojoj je to potrebno da bi se data usluga obezbedila ukoliko je pruzalac usluga kome
se te informacije daju sklopio ugovor o poverljivosti koji je sustinski u formi Glavnog
LMA Ugovora o poverljivosti sa pruzaocima usluga za administraciju/nagodbu ili u
nekom drugom obliku obaveza poverljivosti dogovorenom izmedu Agenta i
relevantnog Zajmodavca.

Agent moZe obelodaniti bilo koju Stopu finansiranja i Zajmoprimac moze obelodaniti bilo
koju Stopu finansiranja:

(1) svim svojim Povezanim licima i svakom od njenih ili njihovih sluzbenika, ministara,
zaposlenih, struénih savetnika, revizora, partnera ili Predstavnika ako je to lice kome
Stopa finansiranja treba da se obelodani u skladu sa ovim stavom (i) informisana u
pisanoj formi o poverljivoj prirodi Stope finansiranja i Cinjenici da to mozZe biti
osetljiva informacija o ceni; takva obaveza obavestavanja ne¢e postojati ukoliko je
primalac podlozan profesionalnoj obavezi Cuvanja poverljivih informacija o toj Stopi
finansiranja ili je na drugi nacin u obavezi uvanja poverljivosti tog podatka;

(ii) svakom licu koje mora ili od koga se to trazi od strane bilo kog suda u nadleznoj
nadleznosti ili od strane bilo koje drzavne, bankarske, poreske ili druge regulatorne
institucije ili sliénog tela, pravila berze ili u skladu sa bilo kojim merodavnim
zakonom ili propisom ukoliko je to lice kome se Stopa finansiranja obelodanjuje
obavesteno u pisanoj formi o poverljivoj prirodi i €injenici da to mogu biti osetljive
informacije o ceni, ali nee postojati takva obaveza obavestavanja kada po misljenju
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Agenta ili Zajmoprimca, u zavisnosti od slu€aja, to nije u datim okolnostima
izvodljivo;

(i) svakom licu kome je potrebno otkriti informacije u vezi sa i u svrhe bilo koje parnice,
arbitraze, administrativne ili druge istrage, postupka ili spora, ako je osoba kojoj
treba dati tu Stopu finansiranja informisana u pisanoj formi o poverljivoj prirodi i
Cinjenici da su mozda u pitanju osetljive informacije o ceni, ali neCe postojati takva
obaveza obavestavanja kada po misljenju Agenta ili Zajmoprimca, u zavisnosti od
slu¢aja, to nije u datim okolnostima izvodljivo; i

(iv) svakoj osobi uz odgovarajuéu saglasnost.
Povezane obaveze

Agent i Zajmoprimac su saglasni da svaka Stopa finansiranja predstavlja ili moze
predstavljati osetljive informacije o ceni i da njeno koriS¢enje moze biti regulisano ili
zabranjeno vazec¢im propisima uklju€ujuci i zakon o hartijama od vrednosti koji se odnosi na
insajdersko poslovanje i zloupotrebu trziSta i Agent i Zajmoprimac se obavezuju da neée
koristiti Stope finansiranja u bilo koje nezakonite svrhe.

Agent i Zajmoprimac su saglasni da ¢e (u meri u kojoj to dozvoljava zakon i propisi)
relevantnog Zajmodavca obavestiti o:

0] okolnostima svakog obelodanjivanja u skladu sa stavom c (i) Klauzule 37.1
(Poverljivost i obelodanjivanje) osim ako je obelodanjeno licima iz tog stava tokom
redovnog sprovodenja nadzora ili redovnih funkcija; i

(ii) saznanjima da su bilo koje informacije obelodanjene ¢ime se krSi Klauzula 37
(Poverljivost stopa finansiranja).

Nije nastupio Sluéaj neispunjenja obaveza

Nije nastupio Slu€aj neispunjenja obaveza prema Klauzuli 21.2 (Druge obaveze) usled
iskljuivog propusta Zajmoprimca da ispuni odredbe Klauzule 37 (Poverljivost stopa
finansiranja).

PRIMERCI

Finansijski dokument mozZe biti potpisan u bilo kom broju primeraka, Sto ¢e imati isto
dejstvo kao da su potpisi stavljeni na jedan jedini primerak Finansijskog dokumenta.

JEZIK

Ovaj Ugovor ¢e se potpisati na engleskom jeziku i za informativne svrhe moze se prevesti
na bilo koji drugi jezik. U slu€aju bilo kakvih odstupanja ili nedoslednosti izmedu verzije na
engleskom jeziku i verzije na drugom jeziku ili bilo kog spora u vezi sa tumacéenjem bilo koje
odredbe u verziji na engleskom ili verziji na tom drugom jeziku ovog Ugovora, verzija na
engleskom jeziku ovog Ugovora ¢e previadati i pitanja tumacenja ¢e se reSavati isklju€ivo
pozivanjem na verziju na engleskom jeziku.

MERODAVNO PRAVO

Na ovaj Ugovor i sve neugovorne obaveze koje proisticu iz ovog Ugovora ili su sa njim u
vezi, primenjivace se pravo Engleske.
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ARBITRAZA
Arbitraza

U skladu sa Klauzulom 41.5 (Opcija Agenta), svi sporovi koji proistiCu iz Ugovora ili su sa
njim u vezi (uklju€ujuéi sporove u pogledu postojanja, vazenja ili prestanka ovog Ugovora ili
bilo koje neugovorne obaveze koja proistice u vezi sa ovim Ugovorom) (u daljem tekstu
»SPOr’) upucuju se i biée konacno reSeni na arbitraZzi u skladu sa Pravilima arbitraze
Londonskog suda medunarodne arbitraze (LCIA) (u daljem tekstu ,Pravila”).

Formiranje arbitraznog veéa, sediste i jezik arbitraze

Arbitrazno vecée Ce se sastojati od tri arbitra. Svaka strana ima pravo da imenuje arbitra.
Tuzilac (tuzioci), bez obzira na njihov broj, zajedniCki imenuju jednog arbitra; tuzeni (ili viSe
tuzenih), bez obzira na njihov broj, zajednicki imenuju drugog arbitra, dok ¢e treceg arbitra
(koji ¢e hiti i predsedavajuci) izabrati arbitri koji su imenovani od strane tuzZioca (tuzilaca) i
tuzenog (tuzenih) ili, u slu€aju nemogucénosti postizanja dogovora o treéem arbitru u roku
od petnaest (15) dana od postavljanja drugog arbitra, od strane LCIA suda (kao §to je
definisano Pravilima). Ukoliko strane ne budu mogle da se pismenim putem dogovore o
tome koje su strane tuzilac (tuzioci) i tuzeni (ili vise tuZenih), onda ¢ée se postavijanje
arbitara izvrsiti u skladu sa ¢lanom 8. Pravila.

SediSte arbitraze bi¢e London, Engleska.

Jezik arbitraze bi¢e engleski.

Sudsko resavanje sporova

Za potrebe arbitraze u skladu sa Klauzulom 41 (Arbitraza), Strane se odri¢u prava na
zahtev za utvrdivanje preliminarnog pravnog osnova ili na zalbu na utvrdeni pravni osnov u
skladu sa ¢l. 45. i 69. Zakona o arbitrazi iz 1996. godine.

Italijanski garanti

Strane Kreditnog aranzmana su saglasne da ée svaki Italijanski garant biti strana u ovom
ugovoru o arbitraZzi.

Svaki Italijanski garant ima pravo da sprovodi i uziva pogodnosti Klauzule 40 (Merodavno
pravo) i ove Klauzule 41 (Arbitraza), u skladu sa odredbama Zakona o tre¢im stranama.

Opcija Agenta

Pre nego Sto Strane Kredithog aranzmana popune, u zavisnosti od slu€aja, Zahtev za
arbitrazu ili Odgovor (u svakom slu€aju, kao $to je definisano Pravilima), Agent moze (i
mora, ako dobije takve instrukcije od Vecinskih zajmodavaca) obaveStenjem u pisanoj formi
svim drugim Stranama traziti da se svi Sporovi ili odredeni Spor reSavaju pred sudom.
Ukoliko Agent da takvo obavestenje, smatrace se da ¢e se Spor na koji se takvo
obavestenje odnosi reSavati u skladu sa Klauzulom 43 (Nadleznost engleskih sudova).

NADLEZNOST ENGLESKIH SUDOVA

Ukoliko Agent izda obavestenje u skladu sa Klauzulom 41.5 (Opcija Agenta), primenice se
odredbe ove Klauzule 42 (NadleZnost engleskih sudova).

Nadleznost



(@)
(b)
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265
Sudovi u Engleskoj imaju isklju€ivu jurisdikciju u reSavanju bilo kog Spora.

Strane su saglasne da je sud u Engleskoj najprimereniji i najpodesniji za reSavanje bilo kog
Spora, te da ni jedna Strana nece tvrditi suprotno.

URUCEN]E

Bez uticaja na bilo koji drugi oblik uru€enja dopustenim po bilo kom merodavnom

pravu, Zajmoprimac:

(b)

44

(@)

(b)

() neopozivo imenuje Ambasadora (Sefa diplomatske misije i/ili stalnog ili priviemenog
otpravnika poslova, zavisno od slu€aja) Republike Srbije pri nadleznom Sudu St.
James na adresi 28 Belgrave Square, London, SW1X 8QB, Ujedinjeno Kraljevstvo
ili, ukoliko Ambasada promeni adresu, na taku promenjenu adresu u Ujedinjenom
Kraljevstvu, kao njenog agenta za uruCenje u vezi sa bilo kojim postupkom pred
Engleskim sudovima u vezi sa bilo kojim Finansijskim dokumentom. Pored toga ili
alternativno, Zajmoprimac je saglasan da ¢e mu se proces dostaviti posebnom
postom za dostavu upu¢enu Ambasadoru; i

(i)  je saglasan da propustanje agenta za uru€enje da obavesti Zajmoprimca o
postupku nece uzrokovati ponistenje predmetnog postupka.

Ako je bilo koje lice koje je imenovano kao agent za uruenje onemoguceno iz bilo kog
razloga da deluje kao agent za urucenje, Zajmoprimac je duzan da odmah (a u svakom
slu¢aju u roku od trideset (30) dana od takvog dogadaja) imenuje drugog agenta prema
uslovima prihvatljivim za Agenta. U slu€aju neispunjenja ove obaveze, Agent moZe
imenovati drugog agenta u ovu svrhu.

ODRICANJE OD IMUNITETA

Zajmodavac se neopozivo odri¢e svakog imuniteta koje on ili njegova imovina ili prihodi
inaCe mogu uZzivati u bilo kojoj nadleznosti, uklju€ujuci, ali ne ograniCavajuéi se, na imunitet
u pogledu:

() nadleznosti bilo kog suda ili tribunala;

(i)  pruzanja bilo kakve zastite putem sudskog naloga ili naredbe za konkretne €inidbe
ili refundiranje sredstava ili prihoda;

(i) uru€enja obavestenja izvrSenja bilo koje odluke ili presude protiv viasnistva;
(iv)  uruCenja; i

(v)  pitanja bilo kog postupka protiv imovine ili prihoda radi izvrSenja presude ili u slu¢aju
in rem postupka radi zaplene, zadrzavanja ili prodaje bilo koje njegove imovine i
prihoda,

i u meri u kojoj se u bilo kojoj takvoj nadleznosti moze pripisati takav imunitet (bilo da se
trazi ili ne), Zajmoprimac neopozivo pristaje na izvrSenje bilo koje presude ili odluke i
saglasan je da nele zahtevati i neopozivo se odrice takvog imuniteta u najvecoj meri
dozvoljenoj zakonima nadleznosti, u skladu sa dole navedenim stavom (d).

Zajmoprimac se saglasio da ¢e ovo odricanje u bilo kom postupku u Engleskoj imati
potpuni obim dozvoljen engleskim Zakonom o imunitetu iz 1978. godine i da ¢e ovo
odricanje biti neopozivo u smislu engleskog Zakona o imunitetu iz 1978. godine.
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(© Ne dovodedéi u pitanje obaveze Zajmoprimca iz gore navedenih stavova (a) i (b), u smislu
bilo kog postupka koji proizlazi iz ili je povezan sa sprovodenjem i/ili izvrSenjem bilo koje
odluke ili presude protiv njega, Zajmoprimac podleze nadleznosti bilo kog suda koji vodi
takav postupak.

(d) Ne dovodeci u pitanje gore navedene odredbe Klauzule 44 (Odricanje od imuniteta) (a) -

(c), Zajmoprimac moze da se odrekne imuniteta od izvrSenja u smislu bilo koje lzuzete
imovine.

Ovaj Ugovor zakljuéen je na datum naveden na poéetku ovog Ugovora.
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PRILOG 1
PRVOBITNE UGOVORNE STRANE
DEO A

ZAIJMOPRIMAC

Naziv Zajmoprimca Adresa

REPUBLIKA SRBIJA, KOJU ZASTUPA | Adresa: Kneza Milo$a 20, 11000 Beograd,
VLADA REPUBLIKE SRBIJE, Republika Srbija

POSTUPAJUCI PREKO | Primalac: Ministar finansija

MINISTARSTVA FINANSIJA Email: kabinet@mfin.gov.rs/uprava@javnidug.gov.rs



mailto:kabinet@mfin.gov.rs/
mailto:uprava@javnidug.gov.rs
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DEOB

OVLASCENI VODECI ARANZERI

Nazivi Ovlaséenih vodeéih aranzera

Adresa

DEUTSCHE BANK S.P.A.

Adresa: Piazza del Calendario, 3

20126 Milan (Italy)

Primalac: Structured Trade & Export Finance
MarcoPoma
Riccardo Rocchio

FabiolaVenditto

Email; stefpec.db@actaliscertymail.it
marco.poma@db.com
riccardo.rocchio@db.com

fabiola.venditto@db.com

SOCIETE GENERALE

Adresa: Adresa pravnog lica
Société Générale

29 Boulevard Haussmann
75009 Paris

France

Adresa za operativna pitanja:
Société Générale
GLBA/CPM/RAI/FRA

Immeuble Alicante — Socle 5éme étage
17 Cours Valmy
CS 50138
92972 Paris La Défense Cedex

Primalac: Bouchra BOUMEZOUED
Gracielle FERNANDES
bouchra.boumezoued@sgcib.com

gracielle.fernandes@sgcib.com

Email:

Copy:
alexia.de-montessus@sgcib.com
laura.fourcade@sgcib.com

Tel: +33157291312/+331 5898 2858



mailto:stefpec.db@actaliscertymail.it
mailto:marco.poma@db.com
mailto:riccardo.rocchio@db.com

269

DEO C

DOKUMENTACIONA BANKA

Naziv Dokumentacione banke Adresa

SOCIETE GENERALE Adresa:  Adresa pravnog lica
Société Générale

29 Boulevard Haussmann
75009 Paris

France

Adresa za operativna pitanja:
Société Générale
GLBA/CPM/RAI/FRA

Immeuble Alicante — Socle 5éme étage
17 Cours Valmy
CS 50138
92972 Paris La Défense Cedex

Primalac: Bouchra BOUMEZOUED
Gracielle FERNANDES

Email: bouchra.boumezoued@sgcib.com
gracielle.fernandes@sgcib.com

Copy:
alexia.de-montessus@sgcib.com
laura.fourcade@sgcib.com

Tel: +33157291312/+3315898 2858



mailto:laura.fourcade@sgcib.com
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DEO D

PRVOBITNI ZAJMODAVCI

Nazivi Prvobitnih Angazovana
Zajmodavaca sredstva Adresa
DEUTSCHE BANK EVRO 100.000.000 Adresa: Piazza del Calendario, 3
S.P.A. 20126 Milan (Italy)
Primalac: Structured Trade & Export Finance

MarcoPoma
Riccardo Rocchio
FabiolaVenditto

Email: stefpec.db@actaliscertymail.it
marco.poma@db.com
riccardo.rocchio@db.com
fabiola.venditto@db.com

SOCIETE GENERALE | EVRO 100.000.000 Adresa: Adresa pravnog lica
Société Générale

29 Boulevard Haussmann
75009 Paris

France

Adresa za operativna pitanja:

Société Générale
GLBA/CPM/RAI/FRA

Immeuble Alicante — Socle 5éme étage
17 Cours Valmy

CS 50138

92972 Paris La Défense Cedex

Primalac: Bouchra BOUMEZOUED
Gracielle FERNANDES

Email: bouchra.boumezoued@sgcib.com
gracielle.fernandes@sgcib.com

Copy:
alexia.de-montessus@sgcib.com
laura.fourcade@sgcib.com

Tel: +33157291312/+331 5898 2858

Ukupno angaZovana
sredstva:
EVRO 200.000.000



mailto:stefpec.db@actaliscertymail.it
mailto:marco.poma@db.com
mailto:riccardo.rocchio@db.com
mailto:laura.fourcade@sgcib.com
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DEO E

AGENT

Naziv Agenta Adresa

DEUTSCHE BANK AG, LONDON BRANCH | Adresa: Deutsche Bank AG, London Branch
Winchester House

1 Great Winchester Street
London

EC2N 2DB

United Kingdom

Primalac: Trust & Agency Services
Michael O Caoinlean
Vikki Adams

Email; LoanAgency.London@db.com
michael.o-caoinlean@db.com
vikki.adams@db.com



mailto:LoanAgency.London@db.com
mailto:michael.o-caoinlean@db.com
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DEOF
SACE AGENT
Naziv SACE Agenta Adresa
DEUTSCHE BANK S.P.A. Adresa; Piazza del Calendario, 3

20126 Milan (Italy)

Primalac: Structured Trade & Export Finance
MarcoPoma
Riccardo Rocchio
FabiolaVenditto

Email: stefpec.db@actaliscertymail.it
marco.poma@db.com
riccardo.rocchio@db.com
fabiola.venditto@db.com



mailto:stefpec.db@actaliscertymail.it
mailto:marco.poma@db.com
mailto:riccardo.rocchio@db.com
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PRILOG 2
PREDUSLOVI ZA INICIJALNO KORISCENJE SREDSTAVA

Zajmoprimac

Kopija, overena kao verodostojna kopija od strane ili u ime Zajmoprimca, zakona kojim se
potvrduje ovaj Ugovor, zajedno sa dokazom da je takav zakon objavljen u Sluzbenom
glasniku Republike Srbije.

Overena kopija Odluke Vlade Republike Srbije: (i) kojom se odobrava zaduZivanje
Zajmoprimca po ovom Ugovoru i drugim Finansijskim dokumentima; (ii) i ovlaS¢uje ministar

finansija Republike Srbije da potpide Finansijska dokumenta u ime Republike Srbije.

Overeni primerak KZ obrazaca (na srpskom jeziku: ,KZ obrasci’) kojom se potvrduje da je
ovaj Ugovor uredno dostavljen Centralnoj banci.

Potvrda Ovlas¢enog potpisnika Zajmoprimca u kojoj se navodi puno ime, funkcija i ruéni
potpis svakog predstavnika Zajmoprimca koji je ovla§¢en da potpiSe, u ime Zajmoprimca,
Finansijska dokumenta i sva dokumenta koja Zajmoprimac treba da dostavi u skladu sa
Finansijskim dokumentima.

Potvrda ministra finansija Republike Srbije kojom se potvrduje da zaduzivanje punog iznosa
Kreditnog aranZmana ne bi prouzrokovalo krSenje bilo kakvog zaduzivanja, garancije ili
sliénog limita koji obavezuje Zajmoprimca ili Republiku Srbiju.

Kopija Zakona o drzavnom budZetu za 2024. godinu.

Potvrda ministra finansija kojom se potvrduje da svi dospeli i plativi iznosi Zajmoprimca
prema Finansijskim dokumentima jesu i bi¢e prikazani u odgovarajuéem godiSnjem budzetu
Republike Srbije sve dok ne bude bilo AngaZzovanih sredstava i dok svi neizmireni iznosi ne
budu plaéeni.

Dokumenta SACE

Kopija SACE Garancije koju su svu propisno potpisale sve strane.

Dokaz da su ispunjeni svi uslovi za efektivnost SACE Garancije (ukljuCujuci, bez
ograni€enja, placanje SACE Garantne naknade).

Pismena potvrda SACE da je Zajmoprimac potpisao Podsticajno pismo (u formi i sadrzaju
koji je zadovoljavajuéi za SACE).

Finansijska dokumenta

Sve Prvobitne ugovorne strane su propisno potpisale ovaj Ugovor.

Sve Prvobitne ugovorne strane su propisno potpisale Pisma o naknadama.
Dopunsko pismo su uredno potpisale sve strane.

Pravna misljenja

Pravno misSljenje advokatske kancelarije Watson Farley & Williams LLP, pravnih savetnika
Finansijskih strana i SACE na datum ovog Ugovora, u skladu sa engleskim pravom,
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sustinski u formi koja je dostavljena Finansijskim stranama i SACE pre datuma ovog
Ugovora.

Pravno mislienje advokatske kancelarije Studio Legale Associato a Watson Farley &
Williams, pravnih savetnika Finansijskih strana na datum ovog Ugovora, u skladu sa
italijanskim pravom, sustinski u formi koja je dostavljena Finansijskim stranama pre datuma
ovog Ugovora.

Pravno misljenje advokatske kancelarije BDK Advokati, pravnih savetnika Finansijskih
strana i SACE na datum ovog Ugovora, u skladu sa srpskim pravom, sustinski u formi koja
je dostavljena Finansijskim stranama i SACE pre datuma ovog Ugovora.

Pravno misljenje Ministarstva pravde Republike Srbije, sustinski u formi koja je dostavljena
Finansijskim stranama i SACE pre datuma ovog Ugovora.

Druga dokumenta i dokazi

Dokaz da su sve naknade, troSkovi i izdaci dospele od strane Zajmoprimca u skladu sa
Klauzulom 11 (Naknade) i Klauzulom 17 (TroSkovi i izdaci) plaéene, ili ¢e biti plaéene do
Datuma koriScenja.

Dokaz da je lice zaduzeno za uru€enje iz Klauzule 43 (Urucenje) prihvatilo svoje
imenovanije.

Svaki dokument koji zahteva Finansijska strana ili SACE radi ispunjavanja svojih zahteva
koji se odnose na zakone o zastiti podataka ili provere ,upoznaj svog klijenta”.

Instrumenti za ublaZavanje kreditnog rizika, koji su zakljueni u Kkorist relevantnih
Zajmodavaca, su pravosnazni i u formi i sadrzaju zadovoljavajuéi za relevantne
Zajmodavce, a o ¢emu je SACE obavesten.

Primerak svakog OvlaS¢enja ili drugog dokumenta, misljenja ili potvrde, saglasnosti,
licence, odobrenja, registracije ili izjave koju Zajmoprimac moze zahtevati kako bi mu se
omogucilo da preuzme ili sprovede svoje obaveze i preuzme bilo kakve obaveze po osnovu
Finansijskih dokumenata.
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PRILOG 3
OBRAZAC ZAHTEVA ZA KORISCENJE SREDSTAVA

Od:  [Zajmoprimac] (,Zajmoprimac”)

Za: [Agent]
datum: [e]
Postovani,
[Zajmoprimac] — [e] Ugovor o Kredithom aranzmanu
datum [e] (,,Ugovor”)
Zahtev za koriSéenje sredstava br. [e]
1. Pozivamo se na Ugovor. Ovo je Zahtev za koriS¢enje sredstava. Termini definisani u

Ugovoru imaju isto znacenje u ovom Zahtevu za koriSéenje sredstava, osim ukoliko im nije
dato drugacije znaenje u ovom Zahtevu za koriSéenje sredstava.

2. Zelimo da nam se odobri Zajam pod slede¢im uslovima:
Predlozeni datum koriséenja: [#] (ili, ukoliko to nije Radni dan, onda
sledec¢i Radni dan)
Iznos: [e] ili, ukoliko je manje, Raspoloziva kreditna
sredstva
3. PredloZeni Zajam je namenjen za opSte budZetske i operativne svrhe Zajmoprimca.
4, Radi izbegavanja sumnje, potvrdujemo da nijedan deo predloZzenog Zajma nece biti

iskoriS¢en za potrebe finansiranja tekuce likvidnosti Zajmoprimca (finansiranje tekuce
likvidnosti) u smislu Zakona o javhom dugu (,Sluzbeni glasnik RS” , br. 61/05, 107/09,
78/11, 68/15, 95/18, 91/19 i 149/20), koji moze biti povremeno izmenjen ili zamenjen.

5. Saglasni smo da nijedna Finansijska strana ili SACE se neée smatrati odgovornim za bilo
kakvo kasnjenje u davanju Zajma u skladu sa ovim Zahtevom za kori§¢enje sredstava koje
nastane kao rezultat vaSeg podno$enja takvog zahteva.

6. Sredstva ovog Zajma treba da budu uplac¢ena na sledeci raCun Zajmoprimca:

[e]

7. Potvrdujemo da je svaki uslov koji je naveden u Klauzuli 4.2 (Dodatni preduslovi) ugovora
je ispunjen na ili pre datuma ovog Zahteva za koriS¢enje sredstava.

8. Ovaj Zahtev za koriS¢enje sredstava je neopoziv.

S postovanjem,

Zajmoprimac, Ovlad¢eni potpisnik Zajmoprimca za i u ime Zajmoprimca
[Ime Zajmoprimca]
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PRILOG 4
OBRAZAC POTVRDE O PRENOSU

Za: [o]

Od: [Deutsche Bank S.P.A] [Société Générale] (the ,Postojeci zajmodavac) i [Novi
zajmodavac] (,Novi zajmodavac”)

datum: [e]

Ugovor o kreditu (,,Ugovor”) od [e] 2024. izmedu (i) Republike Srbije, koju predstavlja Vlada
Republike Srbije koja deluje preko Ministarstva finansija kao zajmoprimca, (ii) banaka i
finansijskih institucija imenovanih u Ugovoru kao zajmodavci, (iii) Société Générale kao
dokumentaciona banka, (iv) banke i finansijske institucije navedene u Ugovoru kao
ovlaséeni vodeéi aranzeri, (v) Deutsche Bank AG, London Branch kao agent i (vi) Deutsche
Bank S.P.A kao SACE Agent u vezi sa kredithom linijom do 200.000.000 evra.

1 Pozivamo se na Ugovor. Ovo je Potvrda o prenosu. Termini definisani u Ugovoru imaju isto
znacenje u ovoj Potvrdi o prenosu, osim ako im nije dato drugo znacenje u ovoj Potvrdi o
prenosu.

2 Pozivamo se na Klauzulu 22.5 (Postupak prenosa) Ugovora:

@) Postoje¢i zajmodavac i Novi zajmodavac su saglasni sa prenosom novacijom Novom
zajmodavcu od strane Postojeéeg zajmodavca i u skladu sa Klauzulom 22.5 (Postupak
prenosa) Ugovora, svih prava i obaveza Postojeéeg zajmodavca po Ugovoru i drugih
Finansijskih dokumenata koji se odnose na taj deo Angazovanih sredstava Postojeceg
zajmodavca i u¢esc¢a u Zajmu po osnovu Ugovora, kao Sto je navedeno u Dodatku;

(b) Predlozeni Datum prenosa je [e];

(©) Kancelarija kreditnog aranzmana i adresa, broj faksa i N/R podaci za obavestavanje Novog
zajmodavca za svrhe predvidene Klauzulom 31.2 (Adrese) Ugovora date su u Dodatku.

3 Novi zajmodavac izri€ito potvrduje ograni¢enja obaveza Postoje¢eg zajmodavca definisanih
u stavu (¢) u Klauzuli 22.4 (Ograni¢enje odgovornosti Postojec¢ih zajmodavaca) Ugovora.

4 Ova Potvrda o prenosu moze biti potpisana u bilo kom broju kopija i ima isti efekat kao da
se potpisi na tim kopijama nalaze na jedinstvenom primerku ove Potvrde o prenosu.

5 Na ovu Potvrdu o prenosu i sve neugovorne obaveze koje iz nje proisti€u ili su sa njom
povezane primenjuje se pravo Engleske.

6 Ova Potvrda o prenosu zakljuéena je na dan naznacen na pocetku ove Potvrde o0 prenosu.
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DODATAK
ANGAZOVANA SREDSTVA/PRAVA | OBAVEZE KOJA SE PRENOSE

[uneti relevantne podatke]

[Adresa Kancelarije kredithog aranzmana, broj faksa i N/D podaci za dostavljanje obavestenja i
podaci o ra¢unu za placanje,]

POSTOJECI ZAJMODAVAC

Zaiuime ) o
[DEUTSCHE BANK S.P.A.] [SOCIETE GENERALE] )
Potpis: )

NOVI ZAJMODAVAC
Zaiuime )

[e] )
Potpis: )

Ova Potvrda o prenosu potvrdena je od strane Agenta, a [e] je prihvacen kao Datum prenosa.

AGENT

Zaiuime )
[DEUTSCHE BANK AG, LONDON BRANCH] )
Potpis: )



Za.

Od:
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PRILOG 5
OBRAZAC UGOVORA O USTUPANJU

DEUTSCHE BANK AG, LONDON BRANCH kao Agent

Zajmoprimac

[Deutsche Bank S.P.A] [Société Générale] (,Postojeéi zajmodavac”) i [Novi zajmodavac]

(,Novi zajmodavac”)

datum: [e]

Ugovor o kreditu (,Ugovor”) od [e] 2024. izmedu (i) Republike Srbije, koju predstavlja Vlada
Republike Srbije koja deluje preko Ministarstva finansija kao zajmoprimca (,Zajmoprimac”),
(if) banaka i finansijskih institucija imenovanih u Ugovoru kao zajmodavci, (iii) Société

Générale kao dokumentaciona banka, (iv) banke i finansijske institucije navedene u

Ugovoru kao ovlaséeni vodeéi aranzeri, (v) Deutsche Bank AG, London Branch kao agent i
(vi) Deutsche Bank S.P.A kao SACE Agent u vezi sa kreditnom linijom do 200.000.000 evra.

1

(@)

(b)

(c)

Pozivamo se na Ugovor. Ovo je Ugovor o ustupanju. Termini definisani u Ugovoru imaju
isto znagenje u ovom Ugovoru o ustupanju, osim ako im nije dato drugo znaéenje u ovom
Ugovoru o ustupanju.

Pozivamo se na Klauzulu 22.6 (Postupak ustupanja) Ugovora:

Postojec¢i zajmodavac u potpunosti ustupa Novom zajmodavcu sva prava Postojeceg
zajmodavca po osnovu Ugovora i drugih Finansijskih dokumenata koji se odnose na taj deo
Angazovanih sredstava Postojeéeg zajmodavca i u¢eS¢a u Zajmu po osnovu Ugovora, kao
$to je navedeno u Dodatku;

Postojeci zajmodavac oslobada se svih obaveza Postojeceg zajmodavca koje odgovaraju
onom delu Angazovanih sredstava PostojeCeg zajmodavca i u¢eS¢a u Zajmu po osnovu
Ugovora havedenom u ovom Prilogu;

Novi zajmodavac postaje Strana kao Zajmodavac i vezan je obligacijama ekvivalentnim
onima od kojih je Postojeci zajmodavac osloboden u skladu sa gore navedenim stavom (b).

Predlozeni Datum prenosa je [e].

Na Datum prenosa Novi zajmodavac postaje Strana u Finansijskim dokumentima kao
Zajmodavac.

Kancelarija kredithog aranZmana i adresa, broj faksa i N/R podaci za obavesStavanje Novog
zajmodavca za svrhe predvidene Klauzulom 31.2 (Adrese) Ugovora date su u Dodatku.

Novi zajmodavac izri¢ito potvrduje ograniCenja obaveza Postojec¢eg zajmodavca definisanih
u stavu (c) u Klauzuli 22.4 (Ograni¢enje odgovornosti Postojecih zajmodavaca) Ugovora.

Ovaj Ugovor o ustupanju predstavlja obavestenje Agentu (u ime svake Finansijske strane) i
nakon dostavljanja u skladu sa Klauzulom 22.7 (Primerak Potvrde o prenosu ili Ugovora o
ustupanju) Ugovora, Zajmoprimcu (u ime Zajmoprimca) o ustupanju navedenom u ovom
Ugovoru o ustupanju.

Ovaj Ugovor o ustupanju moze biti potpisan u bilo kom broju kopija i ima isti efekat kao da
se potpisi na tim kopijama nalaze na jedinstvenom primerku ovog Ugovora o ustupanju.
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Na ovaj Ugovor o ustupanju i sve neugovorne obaveze koje proistiCu iz Ugovora ili su sa
njim povezane primenjuje se pravo Engleske.

Ovaj Ugovor o ustupanju zaklju€en je na dan naznaen na pocetku ovog Ugovora o
ustupaniju.



280

DODATAK

PRAVA KOJA SE USTUPAJU | OBAVEZE KOJIH SE OSLOBADA
| KOJE SE PREUZIMAJU

[uneti relevantne podatke]

[Adresa Kancelarije kreditnog aranzmana, broj faksa i N/D podaci za dostavljanje obavestenja i
podaci o raCunu za placanje,]

POSTOJECI ZAJMODAVAC

Zaiuime o )
[DEUTSCHE BANK S.P.A.] [SOCIETE GENERALE] )
Potpis: )

NOVI ZAJMODAVAC

Zaiuime )

[e] )
Potpis: )

Ovaj Ugovor o ustupanju prihvacen je od strane Agenta, a [e] je prihvaéen kao Datum prenosa.

Potpisivanje Ugovora o ustupanju od strane Agenta predstavija potvrdu da je Agent prihvatio
obavestenje o ustupanju koje je predmet ovog Ugovora, a to obavestenje Agent prima u ime svake
Finansijske strane.

AGENT
Zaiuime )
[DEUTSCHE BANK AG, LONDON BRANCH ] )

Potpis: )



Datum:
Za:
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PRILOG 6
LMA OBRAZAC OBAVEZE POVERLJIVOSTI

[Memorandum potencijalnog kupca]
[e]
[upisati ime Prodavca]
[Zajmoprimac] — [e] Ugovor o Kreditnom aranzmanu

datum [e] (,,Ugovor")

Zajmoprimac: (,,Zajmoprimac")
Datum: []

Iznos: [e]

Agent: [e]

Postovani,

Razmisljamo o preuzimanju udela u Ugovoru koji, prema Ugovoru, moze biti u vidu novacije,
ustupanja, uzimanja pod-uceséa, direktno ili indirektno, ili bilo koje druge transakcije prema kojoj
su plaéanja izvr8ena ili mogu biti izvrSena pozivajuéi se na jedan ili vise Finansijskih dokumenata
i/ili Zajmoprimca ili putem ulaganja u ili na drugi nacin finansiranja, direktno ili indirektno, bilo koje
takve novacije, ustupanja, pod-ucesca ili druge transakcije (,Nabavka”). S obzirom na to da ste
pristali da nam ucinite dostupnim odredene informacije, nasim potpisom ovog pisma saglasni smo
sa sledec¢im (Sto potvrdujete i saglasni ste svojim potpisom na kopiji ovog pisma):

1

(@)

(b)

Obaveze poverljivosti

Obavezujemo se (a) da ¢emo cuvati u tajnosti sve Poverljive informacije i da ih ne¢emo
obelodaniti nikome, osim u meri koja je dozvoljena Klauzulom 2 ispod (Dozvoljeno
obelodanjivanje) i omoguc¢icemo da sve Poverljive informacije budu zasti¢éene
bezbednosnim merama i stepenom zastite koje ¢e se primeniti na nase vlastite poverljive
informacije i (b) da ¢emo koristiti Poverljive informacije isklju€ivo u Dozvoljene svrhe dok se
Nabavka ne zavrsi.

Dozvoljeno obelodanjivanje
Saglasni ste da mozemo da obelodanimo:

svim naSim Povezanim licima i svim na8im i njihovim sluzbenicima, direktorima,
zaposlenima, struCnim savetnicima i revizorima takve Poverljive informacije za koje
smatramo da su prikladne ukoliko bilo koja osoba kojoj treba da se daju Poverljive
informacije u skladu sa ovim stavom (a) je obaveStena u pisanoj formi o svojoj prirodi
poverljivosti i da neke ili sve takve Poverljive informacije mogu biti osetljive informacije o
ceni, izuzev da necCe postojati takav zahtev da se o tome obaveStava ukoliko primalac
podleZe profesionalnim obavezama da Cuva poverljivost informacija ili je na drugi nacin
obavezan zahtevima poverljivosti u vezi sa Poverljivim informacijama;

u skladu sa zahtevima Ugovora, svakom licu:

0] kome (ili preko koga) ustupimo ili prenesemo (ili potencijalno ustupimo ili
prenesemo) sva ili neka od nasih prava i/ili obaveza koja moZzemo da preuzmemo
prema Ugovoru, takve Poverljive informacije koje smatramo prikladnim ukoliko nam
je osoba kojoj treba da se daju Poverljive informacije u skladu sa ovim pod-stavom



(@)

(b)
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() stava (b) Klauzule 2 (Dozvoljeno obelodanjivanje) dostavila pismo u formi
ekvivalentnoj ovom pismu;

(i) sa kim (ili preko koga) uzimamo (ili potencijalno mozemo uzeti) bilo kakvo ucesce u
vezi sa, ili bilo kojom drugom transakcijom prema kojoj se vrsi placanje ili se moze
izvrSiti pozivanjem na Ugovor ili Zajmoprimca, takve Poverljive informacije koje
smatramo prikladnim ukoliko nam je osoba kojoj treba da se daju Poverljive
informacije u skladu sa ovim pod-stavom (ii) stava (b) Klauzule 2 (Dozvoljeno
obelodanjivanje) dostavila pismo u formi ekvivalentnoj ovom pismu;

(iii) kojem je bilo koje drzavno, bankarsko, poresko ili drugo regulatorno telo ili slicno
telo zahtevalo ili zatrazilo da se obelodane informacije ili pravila relevantne berze ili
u skladu sa bilo kojim merodavnim zakonom ili uredbom, takve Poverljive
informacije koje smatramo prikladnim; i

(iv) bez obzira na napred navedene stavove (a) i (b), Poverljive informacije onim licima
kojima je, i pod istim uslovima kao i Finansijskoj strani, dozvoljeno da obelodani
Poverljive informacije prema Ugovoru, kao da su takve dozvole u potpunosti
navedene u ovom pismu i kao da su pozivanja na Finansijsku stranu u tim
dozvolama bila pozivanja na nas.

Obavestenje o0 obelodanjivanju
Saglasni smo (u meri kojoj je to dozvoljeno zakonom i propisom) da vas obavestimo:

0 okolnostima bilo kakvog obelodanjivanja Poverljivih informacija koja su izvrSena u skladu
sa napred navedenim pod-stavom (iii) stava (b) Klauzule 2 (Dozvoljeno obelodanjivanje)
osim kada se takvo obelodanjivanje izvrsi bilo kojim licima koja su navedena u toj Klauzuli
tokom redovnog obavljanja svoje nadzorne i regulatorne funkcije; i

nakon $to saznamo da su Poverljive informacije obelodanjene krSenjem ovog pisma.
Vracanje kopija

Ukoliko ne zaklju¢imo Kupovinu, a vi to zatraZite u pisanoj formi, vratiCemo ili ¢emo unistiti
sve Poverljive informacije koje smo od vas dobili i unistiti ili trajno izbrisati (u meri u kojoj je
tehnicki izvodljivo) sve kopije Poverljivih informacija koje smo napravili i upotrebi¢emo nase
razumne napore kako bismo obezbedili da svako, kome smo dali bilo koju Poverljivu
informaciju, unisti ili trajno izbriSe (u meri u kojoj je tehnicki izvodljivo) takve Poverljive
informacije i sve njihove kopije, u svakom slu€aju osim u meri u kojoj se nama ili
primaocima zahteva da zadrzimo takve Poverljive informacije prema bilo kom vazec¢em
zakonu, pravilu ili uredbi ili od strane bilo kog nadleznog sudskog, drzavnog, nadzornog ili
regulatornog tela ili u skladu sa internom politikom, ili kada su obelodanjene Poverljive
informacije u skladu sa napred navedenim pod-stavom (iii) stava (b) Klauzule 2 (Dozvoljeno
obelodanjivanje).

Trajne obaveze

Obaveze iz ovog pisma su trajne i nastavice se, i ostaju obavezujuCe za nas sve do (a)
datuma kada postanemo strana u Ugovoru, ukoliko postanemo strana u Ugovoru kao
Zajmodavac; (b) ukoliko zaklju¢imo Nabavku, ali kao rezultat ne postanemo strana u
Ugovoru kao Zajmodavac, datuma koji pada 12 meseci nakon datuma kada su prestala sva
nasa prava i obaveze sadrzane u dokumentaciji za sprovodenje Nabavke; ili (c) u svakom
drugom slu€aju, datuma koji pada 12 meseci nakon datuma nasSeg konacnog prijema (na
bilo koji nacin) bilo koje Poverljive informacije.

Bez izjava; Posledice krsenja, i dr.
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Saglasni smo i slazemo se da:

ni vi, niti Zajmoprimac, niti bilo ko od vasih ili njihovih sluzbenika, zaposlenih ili savetnika
(svako ,Relevantno lice”) (i) ne dajete bilo kakvu izjavu ili garanciju, izreCenu ili
impliciranu, u vezi sa ta¢no$c¢u, pouzdanoscu ili potpunoS¢u bilo koje od Poverljivin
informacija ili bilo koje druge informacije koju ste dali ili pretpostavke na kojima se ona
zasniva, niti preuzimate bilo kakvu odgovornost za to ili (i) nece biti u bilo kakvoj obavezi
da azurirate ili ispravite bilo kakvu neta¢nost u Poverljivim informacijama ili bilo kojoj drugoj
informaciji koju ste dostavili ili na drugi nacin odgovorni prema nama ili bilo kom drugom licu
u vezi sa Poverljivim informacijama ili bilo kojim takvim informacijama; i

vi ili Zajmoprimac mozete biti nepopravljivo oSte¢eni zbog krSenja uslova ovog pisma, a
odsteta mozda nece biti adekvatan pravni lek; svakom Relevanthom licu moze biti odobren
nalog ili konkretna Cinidba za svaku nasu pretnju ili stvarno kr§enje odredaba ovog pisma.

Celokupan ugovor: Bez odricanja; lzmene i dopune, itd.

Ovo pismo predstavlja celokupan ugovor izmedu nas u vezi sa naSim obavezama u
pogledu Poverljivih informacija i zamenjuje svaki prethodni ugovor, izre¢en ili impliciran, po
pitanju Poverljivih informacija.

Nikakav propust u izvr§avanju, niti bilo kakvo kasnjenje u vrSenju bilo kog prava ili pravhog
leka po osnovu ovog pisma niti se tumaciti kao odricanje od tog prava ili pravnog leka niti
¢e predstavljati nacin potvrdivanja ovog pisma. Odluka o potvrdivanju ovog pisma nece biti
validna osim ako je u pisanoj formi. Individualno ili delimi¢no ostvarenje bilo kog prava ili
pravnog leka necée spreciti svako dalje ili drugo ostvarivanje bilo kog drugog prava ili
pravnog leka prema ovom pismu.

Uslovi ovog pisma i naSe obaveze prema ovom pismu mogu se menjati ili modifikovati
samo pismenim dogovorom izmedu nas.

Insajderske informacije

Saglasni smo da neke ili sve Poverljive informacije jesu ili mogu biti osetljive informacije o
ceni i da koriSc¢enje takvih informacija moZze biti regulisano ili zabranjeno vaze¢im propisima
ukljuujuci i zakon o hartijama od vrednosti koji se odnosi na insajdersko poslovanje i
zloupotrebu trzista i obavezujemo se da nec¢emo Kkoristiti Poverljive informacije u bilo koje
nezakonite svrhe.

Priroda obaveza

Obaveze koje smo dali prema ovom pismu su date vama i u korist Zajmoprimca.

Prava treéih strana

U skladu sa Klauzulom 10 (Prava trecih strana) i Klauzule 6 (Bez izjava; Posledice krSenja,
i dr.) i 9 (Priroda obaveza), lice koje nije strana u ovom pismu nema nikakva prava Zakonu
0 ugovorima (Prava trecih strana) iz 1999. godine da sprovodi ili uZiva prava bilo kog ¢lana
ovog pisma.

Relevantno lice moze da uziva prednosti uslova Klauzule 6 (Bez izjava; Posledice kr$enja, i
dr.) i 9 (Priroda obaveza) u skladu sa ovom Klauzulom 10 (Prava tre¢ih strana) i

odredbama Zakona o tre¢im stranama.

bez obzira na bilo koju odredbu ovog pisma, strane ovog pisma ne zahtevaju saglasnost
bilo kog Relevantnog lica da ukine ili promeni ovo pismo.
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Merodavno pravo i nadleznost

Ovo pismo (uklju€ujuéi i ugovor koji se sastoji od vaSeg pristanka na njegove uslove)
(,Pismo” ) i sve neugovorene obaveze koje iz njega proisteknu ili su u vezi sa njim
(uklju€ujuéi i neugovorene obaveze koje su proistekle iz pregovora o transakciji koja je
predvidena ovim Pismom) su regulisani pravom Engleske.

Sudovi u Engleskoj imaju isklju€ivu jurisdikciju u reSavanju bilo kakvog spora koji proistekne
iz ili je u vezi sa ovim pismom (uklju€ujuci spor koji je u vezi sa neugovorenim obavezama
koje su proistekle iz ili su u vezi sa ovim pismom ili pregovorima o transakciji koja je
predvidena ovim Pismom

Instrument interne sanacije

Dogovoreno je da, bez obzira na bilo koje druge uslove bilo kog sporazuma, aranzmana ili
razumevanja izmedu nas, svako od nas priznaje i prihvata da bilo koja odgovornost koju
bilo ko od nas ima prema drugome prema ili u skladu sa ili u vezi sa ovim pismom moze biti
predmet primene instrumenta interne sanacije od strane Relevantnog nadleznog organa i
saglasna je i prihvata da bude obavezana na sledece:

bilo koju radnju vezanu za primenu instrumenta interne sanacije u vezi sa bilo kojom
takvom odgovorno$¢u, ukljuCujuci (bez ograni¢enja):

0] smanjenje, u celosti ili delimi¢no, iznosa glavnice ili neizmirenog iznosa duga
(uklju€ujuéi sve obraCunate, ali neplacene kamate) u vezi sa bilo kojom takvom
obavezom;

(ii) pretvaranje celokupne ili dela bilo koje takve odgovornosti u akcije ili druge
instrumente vlasnistva koji joj se mogu izdati ili poveriti; i

(iii) otkazivanje svake takve odgovornosti; i

varijaciju svakog uslova ovog pisma u meri koja je neophodna da se primeni svaki
instrument interne sanacije u vezi sa bilo kojom takvom odgovorno$éu.

Definicije

U ovom pismu (uklju€ujuci i prihvatanje koje je dato u nastavku) uslovi koji su navedeni u

Ugovoru ¢e, osim ukoliko kontekst drugacije ne zahteva, imati isto znacenje i:

,Clan 55 BRRD” oznadava Direktivu 2014/59 / EU o uspostavljanju okvira za oporavak i
sanaciju kreditnih institucija i investicionih drustava (koja je izmenjena i dopunjena i ponovo
doneta).

.Instrument interne sanacije” oznacava sprovodenje ovlad¢enja za otpis i konverziju.

,Propisi o instrumentu interne sanacije” oznacavaju:

(@) kada je re€ o drzavama &lanicama EEA koje su sprovele ili koje u bilo kom trenutku
sprovodi ¢lan 55 BRRD-a, relevantni zakon ili uredbu o sprovodenju kako je opisano
u Programu propisa o instrumentu interne sanacije; i

(b) kada je re€ o bilo kojoj drugoj drzavi koja nije zemlja ¢lanica EEA i Ujedinjenom

Kraljevstvu, bilo koji analogni zakon ili propis koji zahteva ugovorno priznavanje bilo
kog ovlasc¢enja za otpis i konverziju sadrzanog u tom zakonu ili propisu.
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,<Poverljive informacije” oznaCavaju sve informacije u vezi sa Zajmoprimcem, Finansijskim
dokumentima, Kreditnim aranzmanom i/ili Nabavkom koje nam dostavljate vi ili bilo ko od
vaSih Povezanih lica ili savetnika u vezi sa Finansijskim dokumentima ili Kreditnim
aranzmanom, u bilo kom obliku, i uklju€uju informacije koje su date usmenim putem i bilo
koji dokument, elektronski dokument ili bilo koji drugi nacin predstavljanja ili belezenja
informacija koje sadrze ili su dostavljene ili kopirane iz takvih informacija, ali iskljuCuju
informacije koje:

(@) jesu ili postaju javne informacije izuzev kada to predstavilja direktnu ili indirektnu
posledicu naseg krdenja ovog pisma,;

(b) prilikom njihovog dostavljanja Zajmoprimac, njegove drzavne institucije ili njegovi
savetnici pismeno oznace kao informacije koje nisu poverljive; ili

(© su nam bile poznate pre datuma kada nam je informacija obelodanjena od strane
vas ili bilo kojih vasih povezanih lica ili savetnika ili koje je smo na zakonit nacin
dobili nakon tog datuma, iz izvora koji je, koliko nam je poznato, nepovezan sa
Zajmoprimcem i koje, u svakom slucaju, koliko nam je poznato, nisu dobijene
kr§enjem Cuvanja poverljivosti i inace ne podlezu toj obavezi.

.Zemlja €lanica EEA” oznacava bilo koju drzavu Clanicu Evropske unije, Island, Lihtenstajn
i NorveSku.

.Program propisa o instrumentu interne sanacije” ozna€ava dokument koji je opisan
kao takav i s vremena na vreme ga objavljuje Udruzenje trziSta kredita (ili bilo koji njegov
pravni sledbenik).

,Dozvoljene svrhe” oznaCava razmatranje i procenu da li treba da se zaklju¢i Nabavka.

.,Regulatorno telo” oznaava svako telo koje ima ovladéenje da vrsi bilo koju vrstu otpisa i
konverzije.

,Ovlaséenja za otpis i konverziju” oznacava:

(a) u vezi sa bilo kojim propisima o instrumentu interne sanacije, opisanom u Programu
propisa Evropske unije o instrumentu interne sanacije, nadleznosti opisane u vezi
sa tim instrumentom;

(b) u vezi sa bilo kojim drugim primenjivim propisima o instrumentu interne sanacije:

0] bilo kakva ovlaS¢enja prema propisima o instrumentu interne sanacije o
ukidanju, prenosu ili smanjenju vrednosti akcija izdatih od strane subjekta
koji je banka ili investiciona firma ili druga finansijska institucija ili povezana
lica banke, investicione kompanije ili drugog finansijskog preduzeca
ustanove, o ponistenju, smanjenju, modifikaciji ili promeni oblika obaveze
takvog lica ili bilo kog ugovora ili instrumenta na osnovu te obaveze, u cilju
konverzije celokupnih ili dela obaveza u akcije, obveznice ili obaveze tog lica
ili bilo kog lica, kako bi se u€inilo da bilo koji takav ugovor ili instrument ima
efekat kao da je u okviru njega realizovano pravo ili suspendovana obaveza
po pitanju te obaveze ili bilo kojih nadleznosti koje proistiCu iz propisa o Bail-
in-u koje se odnose na ili su vezane za te nadleznosti; i

(ii) bilo koja sli¢na ili analogna nadleznost prema Propisima o instrumentu
interne sanacije.

Svako pozivanje na ,propis” obuhvata svaki propis, pravilo, zvani¢nu direktivu, zahtev ili
smernicu (bez obzira da li ima snagu zakona) bilo kog drzavnog, meduvladinog ili
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nadnacionalnog tela, agencije, odseka ili bilo kog regulatornog, samoregulatornog ili drugog
organa ili organizacije.

Molimo da potvrdite da ste saglasni sa gore navedenim tako to ¢ete potpisati i vratiti priloZzene
kopije.
S postovanjem,

Zaiuime
[Potencijalni Narugilac]

Za: [Potencijalni Narucilac]

Saglasni smo i slazemo se sa napred navedenim:
Zaiuime
[Prodavac]
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PRILOG 7
ROKOVI
Dostavljanje propisno U-10 u 11:00 a.m.
popunjenog Zahteva za
koriScenje sredstava
(Klauzula 5.1 (Dostavljanje
Zahteva za koriscenje
sredstava))
Agent obavestava U-3u 12:00 p.m.
Zajmodavce u skladu sa
Klauzulom 5.4 (Ucesce
Zajmodavaca)
Agent obavestava U-1

Zajmodavce i Zajmoprimca o
kamatnoj stopi u skladu sa
Klauzulom 8.4 (ObaveStenje
o0 kamatnoj stopi)

Agent obavestava

Zajmodavce 0 iznosu U-1
obraCunate kamate u skladu

sa Klauzulom 8.2 (Pla¢anje

kamate)

Datum kotacije je u 11:00
¢asova (po briselskom
vremenu) u pogledu
EURIBOR-a

Fiksni EURIBOR

nU"
uU - X”

datum koriSc¢enja sredstava

X Radni dani pre datuma koriS¢enja sredstava
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OBRAZAC 8
OBRAZAC I1IZJAVE
Od: Republika Srbija, postupajuéi preko Ministarstva finansija
Za: Deutsche Bank Ag, London Branch (postupajuéi u svojstvu ,Agenta”)
Datum:

Republika Srbija, postupajuéi preko Ministarstva finansija - Ugovor o Kredithom aranzZmanu
potpisan [ ] (,Ugovor”)

Postovani,
Pozivamo se na Ugovor.

Ovo je izjava u vezi sa raspodelom povucenih sredstava Kreditnog aranZmana u skladu sa
Ugovorom o Kredithom aranzmanu.

Na dan ove izjave, sredstva povucenog Kreditnog aranzmana su dodeljena i iskoris§¢ena od strane
Zajmoprimca kako sledi:

a) [x] % za pokrivanje tekucih javnih rashoda (li€ni trodkovi, plate zaposlenih, operativni
troSkovi);

b) [X] % za pokrivanje javhog duga i otplate kamata;
c) [X] % za pokrivanje troskova intervencije (npr. ekonomska pomog); i
d) [X] % za pokrivanje investicionih troSkova u sledeéim sektorima [e].

S postovanjem,

Ovlaséeni potpisnik za

Republiku Srbiju, postupajuéi preko Ministarstva finansija
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STRANA ZA POTPISIVANJE
ZAJMOPRIMAC

REPUBLIKA SRBIJA, KOJU ZASTUPA VLADA REPUBLIKE SRBIJE, POSTUPAJUCI
PREKO MINISTARSTVA FINANSIJA

Potpis:
Ime: SiniSa Mali, s.r.
Funkcija: Prvi potpredsednik Vlade

i ministar finansija

OVLASCENI VODECI ARANZERI
DEUTSCHE BANK S.P.A.

Potpis:
Ime: Jihanne Flegeau-Kihal
Funkcija: Pravni zastupnik

SOCIETE GENERALE

Potpis:
Ime: Alexia De Montessus
Funkcija: Pravni zastupnik

PRVOBITNI ZAJMODAVCI
DEUTSCHE BANK S.P.A.

Potpis:
Ime: Jihanne Flegeau-Kihal
Funkcija: Pravni zastupnik

SOCIETE GENERALE
Potpis:
Ime: Alexia De Montessus
Funkcija: Pravni zastupnik
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DOKUMENTACIONA BANKA
SOCIETE GENERALE

Potpis:

Ime: Alexia De Montessus
Funkcija: Pravni zastupnik

AGENT

DEUTSCHE BANK AG, LONDON BRANCH
Potpis:

Ime: Aimée Fulling / David Contino, s.r.
Funkcija: Potpredsednik / Direktor
SACE AGENT

DEUTSCHE BANK S.P.A.

Potpis:

Ime: Jihanne Flegeau-Kihal

Funkcija: Pravni zastupnik
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Clan 3.

Ovaj zakon stupa na snagu osmog dana od dana objavljivanja u
~oluZzbenom glasniku Republike Srbije — Medunarodni ugovori”.
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