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LOAN AGREEMENT
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THE GOVERNMENT OF THE REPUBLIC OF SERBIA
as BORROWER

and

THE GOVERNMENT OF THE REPUBLIC OF AZERBAIJAN
as LENDER
FOR THE FINANCING OF CONSTRUCTION OF THE SECTIONS LJIG —

BOLJKOVCI, BOLIKOVCI - TAKOVO AND TAKOVO - PRELJINA OF
E-763 HIGHWAY IN THE REPUBLIC OF SERBIA
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THIS LOAN AGREEMENT is dated 2 February, 2012 and entered into
between:

THE GOVERNMENT OF THE REPUBLIC OF SERBIA, as a representative of
the Republic of Serbia (the “Borrower "),

and

THE GOVERNMENT OF THE REPUBLIC OF AZERBAIJAN, acting through
its Ministry of Economic Development (the “Lender ").

WHEREAS,

1) The Government of the Republic of Serbia and the Government of the
Republic of Azerbaijan entered into the Agreement on Economic and
Technological Cooperation between the Government of the Republic
Azerbaijan and the Government of the Republic Serbia on 25"
January, 2012 setting out the principles of the economic cooperation
between them (the “Framework Agreement ");

2) Koridori Srbije d.o.0. Beograd (the “Employer ") shall sign a contract
with the Contractor for the purchase of the goods and services for the
construction of the sections Ljig — Boljkovci, Boljkovci - Takovo and
Takovo — Preljina of the E-763 highway in the Republic of Serbia (the
“Construction Contract "), in an amount of up to three hundred and
eight million Euro (EUR 308,000,000) (the “Construction Contract
Price™);

3) The Borrower has requested the Lender to provide a loan facility to
finance payment of the Construction Contract Price

4) Subject to the terms and conditions set forth in this Loan Agreement
and the other Finance Documents, the Lender is willing to lend the
Loan to the Borrower.

NOW IT IS HEREBY AGREED AS FOLLOWS :
1. Definitions and Interpretation
1.1 Definitions
In this Agreement (including its recitals):

"Authority” means any national, supranational, regional or local government
or governmental, administrative, fiscal, judicial or parliamentary body,
department, commission, authority, tribunal, agency or entity, or central bank
(or any person, whether or not government owned and howsoever constituted
or called, that exercises the functions of a central bank).

"Authorisations" means any consent, registration, filing, agreement,
notarization, certificate, license, approval, permit, authority or exemption from,
by or with any Authority, whether given by express action or deemed given by
failure to act within any specified time period and all corporate, creditors' and
stockholders', shareholders' and board of directors' approvals or consents.

"Availability Period " means, a period not exceeding 48 months from the
Effective Date of the Loan Agreement.

"Business Day " means a day (other than a Saturday or Sunday) on which
banks are open for general business in Frankfurt, Baku and Belgrade.
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"Certified Copy” means a copy of an original document which is certified by
the competent court in the Republic of Serbia or by the Minister of Finance of
Republic of Serbia (or any person or persons specified in a written resolution
of the Minister of Finance of the Republic of Serbia authorising such person
whose name and specimen signature is set out in such resolution) as being a
true copy of that document.

"Change in Law” means, in each case after the date of this Loan Agreement:

€)) the implementation, introduction, abolition, withdrawal or
variation, of any applicable law, regulation, treaty, practice or
concession or official directive, ruling, request, notice, guideline,
statement of policy or practice statement by any court, tribunal,
any central bank, tax, fiscal, revenue, governmental, local,
international, national or other competent authority or agency
(whether or not having the force of law but if not having the
force of law in respect of which compliance in the relevant
jurisdiction is generally customary by banks and financial
institutions); or

(b) any change in any interpretation of any applicable Ilaw,
regulation, treaty, practice or concession or official directive,
ruling, request, notice, guideline, statement of policy or practice
statement by any bank, court, tribunal, entity, authority or
agency referred to in paragraph (a) above.

"Commencement Date of the Works " means the date at which the conditions
precedent of the Construction Contract have been fulfilled and confirmed by
the Contractor and the Employer.

"Commitment Fee ” means the fee payable by the Borrower to the Lender
under Clause 13 (Commitment Fee).

"Contractor ” means «AZVIRT» Limited Liability Company, a company
organised and existing under the laws of the Republic of Azerbaijan including
its branch in the Republic of Serbia or any entity in the Republic of Serbia
established by it for the purposes of the Project.

"Contract ” means any contract between the Contractor and a Sub-Contractor.

"Disbursement ” means a payment of all or part of the Loan to the Contractor
pursuant to Clause 4.2 of this Loan Agreement.

"Disbursement Date " means each of the dates on which a Disbursement is
advanced to the Borrower.

"Disbursement Request(s) " means a disbursement request duly signed by
the authorized representative of the Borrower in the form attached hereto as
Schedule 1 (Form of Disbursement Request).

"Effective Date of the Loan Agreement” means the date on which this Loan
Agreement becomes effective under the provisions of Clause 3.1.

"Euro”, "EUR” or "€" means the lawful currency of the Participating Member
States.

"Event of Default ” shall have the meaning set forth in Clause 12 (Events of
Default and Acceleration).

"Financial Indebtedness” shall mean, as to any person, without duplication,
(a) all obligations (including principal, interest, fees and charges) of such
person for borrowed money, (b) all obligations of such person evidenced by
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bonds, debentures, notes or similar instruments, (c) the currently available
amount of all letters of credit issued for the account of such person and,
without duplication, all outstanding reimbursement obligations with respect
thereto, (d) any guaranatees or indemnitees issued by such person to secure
obligations of any third parties.

"Final Repayment Date " means the date which is 180 months from the first

Disbursement Date.

"Finance Documents ” means this Loan Agreement, and any other document
designated as such by the Lender and the Borrower.

"First Repayment Date” means the date falling 36 months from the first
Disbursement Date.

"Implementation Agreement ” means the agreement executed between the
Ministry of Finance of the Republic of Serbia and the Employer in relation to
the implementation of the Project, including the use of the proceeds of the
Loan for the purposes of the Project.

"Interest Payment Date ” means in respect of each Disbursement or the Loan:

@ prior to the First Repayment Date, 15 June and 15 December in
any year, with the first such Interest Payment Date being the
first to occur of 15 June and 15 December following the first
Disbursement Date and the last such Interest Payment Date
being the First Repayment Date; and

(b) from the First Repayment Date up to the Final Repayment Date,
any Repayment Date.

"Interest Period " means in respect of each Disbursement of the Loan, in the
case of the first such Interest Period, the period commencing on (and
including) the Disbursement Date for each Disbursement and ending on (but
excluding) the first Interest Payment Date and for each subsequent Interest
Period, the period commencing on (and including) an Interest Payment Date
and ending on (but excluding) the next Interest Payment Date, provided
however that:

@ if the Interest Payment Date falls on a day which is not a
Business Day the relevant Interest Period will end on the next
day which is a Business Day;

(b) if such last day of an Interest Period during the Availability
Period shall be a day within thirty (30) days after any such
Disbursement then such first Interest Period with respect to
such Disbursement shall terminate on the last day of the next
Interest Period; and

(©) in no case shall any Interest Period end after the Final
Repayment Date.

Notwithstanding the above, the last Interest Period before the First Repayment
Date will be abbreviated in order that the last day of such Interest Period falls
on the First Repayment Date.

"Interest Rate " means four (4) % per annum.

"Loan" means a loan made or to be made under this Loan Agreement
constituted or to be constituted by a Disbursement or, as the context may
require, the balance of the principal amount outstanding under this Loan
Agreement, from time to time.
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"Loan Agreement " means this agreement, together with any exhibits,
annexes and schedules attached hereto as may be from time to time amended
or modified and that form the entire understanding of the parties with respect
to the subject matter.

"Material Adverse Effect " means a material adverse effect, in the opinion of
the Lender, on (a) the political and economic situation of the Republic of
Serbia; (b) the financial condition, assets, prospects or business of the
Borrower, (c) the ability of the Borrower to meet its obligations under any
Finance Document to which it is a party, or (d) the validity or enforceability of
any Finance Document.

"National Bank of Serbia ” means the central bank of the Republic of Serbia
(Narodna banka Srbije) with duties and responsibilities as defined in the Law
on the National Bank of the Republic of Serbia (“Official Gazette of Republic of
Serbia”, no. 72/2003, 55/2004 and 44/2010; as amended or restated).

"Outstanding Amount” means at any time the amount in principal of the
Loan disbursed and not repaid by the Borrower.

"Party” means a party to this Loan Agreement.

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

"Personnel ” means personnel employed, hired or seconded.

"Potential Event of Default " means any event or circumstance which would
constitute an Event of Default (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).

"Project” means the construction of the sections Ljig — Boljkovci, Boljkovci -
Takovo and Takovo — Preljina of the E-763 highway in the Republic of Serbia.

"Public Assets” means assets of the Republic of Serbia and assets of any of
its agencies, including the National Bank of Serbia and any other institution
performing the functions of a central bank or exchange stabilization fund, or
similar functions, for the Republic of Serbia.

"Repayment Date ” means each of the twenty five (25) consecutive semi-
annual dates on which the Loan shall be repaid, the first of which shall fall due
on the First Repayment Date and the last of which shall fall on the Final
Repayment Date (unless a Repayment Date would thereby fall on a day which
is not a Business Day in which case such Repayment Date shall instead be
the immediately succeeding Business Day).

"Sanctions” means any embargoes or sanctions administered or enforced by
the United Nations and the European Union.

"Serbian Sub-Contractor means a Sub-Contractor established in the
Republic of Serbia or who is a citizen of the Republic of Serbia.

"Sub-Contractor ” means any person that has a direct contract with the
Contractor to provide Supplies for the purposes of the Project.

"Supplies ” means any equipment, materials, works and services of any nature
required for the purposes of the Project, the procurement of which is financed
using the proceeds of the Loan.
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"Tax(es)” means any and all present or future taxes (of any nature and
however termed), levies, fiscal charges, imposts, duties, including customs
and import duties, fees, assessments, surcharges, restrictions, conditions or
other charges of whatever nature and however arising which are now or at any
time hereafter imposed, assessed, charged, levied, collected, demanded,
withheld or claimed by any government or taxing authority.

"Third Parties Act " means the Contracts (Rights of Third Parties) Act 1999.

"VAT" means value added tax as provided for in the Law on Value Added Tax
("Official Gazette of Republic of Serbia”, Nos. 84/2004, 61/2005 and 61/2007; as
amended or restated) of the Republic of Serbia.

1.2. Interpretation

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

1.2.1. the Lender, the Contractor or any party shall be construed so as to
include its successors in title, permitted assigns and permitted
transferees;

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

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

1.2.4.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;

1.2.5.a person means any individual, firm, company, corporation,
government, state or agency of a state or any organization, institution,
association, trust, joint venture, consortium or partnership (whether or not
having separate legal personality) and includes one or more of that
person's assigns, transferees, successors in title, delegates, sub-
delegates and appointees (in the case of a Party, in so far as such
assigns, transferees, successors in title, delegates, sub-delegates and
appointees are permitted);

1.2.6.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
regulatory, self-regulatory or other authority or organisation;

1.2.7.a provision of law is a reference to that provision as amended or re-
enacted,

1.2.8.section, clause and schedule headings are for ease of reference
only;

1.2.9.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 Loan Agreement; and

1.2.10. a Potential Event of 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 remedied or waived.

1.3. Third Party Rights
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1.3.1.Unless expressly provided to the contrary in a Finance Document a
person who is not a party to such Finance Document has no right under
the Third Parties Act to enforce or to enjoy the benefit of any term of this
Agreement.

1.3.2.Notwithstanding any term of any Finance Document the consent of
any person who is not a party to such Finance Document is not required
to rescind or vary this Loan Agreement at any time.

The Loan
2.1. Purpose of the Loan; use of Loan proceeds

2.1.1.Subject to the terms and conditions set forth herein, the Borrower
agrees to borrow from the Lender, and the Lender, relying upon the
representations and warranties contained in this Loan Agreement, hereby
agrees to make available to the Borrower the Loan in the amount of up to
three hundred million Euro (EUR 300,000,000) pursuant to the terms and
conditions of this Loan Agreement in order to finance the Construction
Contract, provided that no less than 49% of the Loan shall be utilised to
procure the Supplies from the Serbian Sub-Contractors.

2.1.2.For the avoidance of doubt, the Lender shall have no obligation
whatsoever to provide any additional funds to finance the part of the
Construction Contract Price in excess of three hundred million Euro (EUR
300,000,000) and the Borrower undertakes to finance any such amount
exceeding three hundred million Euro (EUR 300,000,000) in order to
ensure due and timely performance of the Construction Contract.

2.1.3.In the event of the reduction of the Construction Contract Price
below three hundred million Euro (EUR 300,000,000), the amount of the
Loan made available by the Lender to the Borrower hereunder shall be
reduced by the amount of the reduction of the Construction Contract
Price below three hundred million Euro (EUR 300,000,000).

2.1.4.The Parties hereby agree that the Loan proceeds shall not be used
for the payment of VAT on sales of goods and services and import of
goods and services, costs of customs duties and other import duties,
taxes and other impositions accruing in relation to the execution or
implementation of the Project by the Contractor and the Sub-Contractors.

2.1.5.The Parties hereby agree that customs duties and other levies or
charges applicable to imports in the Republic of Serbia shall not be
applied to the import of the Supplies into the Republic of Serbia.

2.1.6.The Parties hereby agree that business profit of the Contractor
shall be taxable in the Republic of Serbia in accordance with its tax laws
and relevant international treaties applicable in the Republic of Serbia
and any Taxes that may be imposed in the Republic of Serbia on
repatriation of profits and on any other payments of income in relation to
the Project shall not apply to the Contractor.

Effectiveness and Conditions Precedent
3.1. Effective Date of the Loan Agreement

3.1.1.The Loan Agreement shall become effective upon receipt of the last
notification by which the Parties inform each other that their respective
internal procedures necessary for its entry into force have been
completed.
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Conditions Precedent to the First Disbursement

3.2.1.The first Disbursement under the Loan may not be made until the
Lender has received each of the documents indicated below, each
satisfactory to it in terms of both form and substance:

(@)
(b)

(©

(d)

(€)

(f)

(9)

(h)

four (4) originals of this Loan Agreement, duly signed by the
authorised representatives of all parties to this Loan Agreement;

a letter issued by the Ministry of Finance of the Republic of Serbia
(acting as a ministry responsible for public procurement matters)
confirming that the Construction Contract will be considered as duly
entered into by the Employer and the Contractor upon ratification
and approval of the Loan Agreement by the National Assembly of
the Republic of Serbia;

a Certified Copy of the Construction Contract duly signed by the
Employer and the Contractor and any amendments as the case
may be;

confirmation, in the form acceptable to the Lender, by the Employer
and the Contractor of the entry into force of the Construction
Contract and that the Commencement Date of the Works has
occurred;

originals of the powers of attorney and specimen signatures of
those persons authorised to sign, on behalf and for the account of
the Contractor, the documents referred to in the Clause 4.2 and the
other documents and certificates referred to in this Loan Agreement
which are required to be provided by the Contractor;

a Certified Copy of a decision of the Government of the Republic of
Serbia or any other instrument duly executed by the relevant
Authority of the Republic of Serbia that (i) expressly approves the
borrowing by the Borrower under this Loan Agreement and the draft
Loan Agreement, (ii) expressly authorises the Minister of Finance of
the Republic of Serbia or any other person on behalf of the
Republic of Serbia, to execute this Loan Agreement;

evidence of the enactment by the National Assembly of the
Republic of Serbia of the law approving and ratifying this Loan
Agreement as an “international agreement” (medunarodni ugovor)
(together with evidence of such law being proclaimed by the
President of the Republic of Serbia) and published in the Official
Gazette of the Republic of Serbia;

evidence of the registration of the Loan Agreement with the
National Bank of Serbia;

evidence, in the form of the internal documents of the Borrower,
showing:

() the specified person or persons authorized to execute
the Finance Documents to which the Borrower is a party on its
behalf;

(i) the specified person or persons, authorized, on its
behalf, to sign and/or dispatch and/ or produce Certified Copies
of all documents and notices to be signed and/or dispatched by
the Borrower under or in connection with the Finance
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Documents, including the Disbursement Request, to which the
Borrower is a party; and

(iii) the specified person or persons of the Borrower
authorized to sign the documents provided in Clause 4.2.

(i) receipt of an original of the authenticated specimen of the signature
of each person referred to in paragraph (i) above;

(k) original of the legal opinion in English, addressed to the Lender,
from the Ministry of Justice of the Republic of Serbia regarding this
Loan Agreement, in the form and substance acceptable to the
Lender;

() the legal opinion of Karanovi¢ & Nikoli¢ o.a.d. Belgrade, Serbian
counsel to the Lender, as to maters of Serbian law in relation to the
Loan Agreement, in substance and form satisfactory to the Lender;

(m) any other Authorisation or other document, opinion or assurance
which the Lender reasonably considers to be necessary in
connection with the entry into and performance of the Finance
Documents;

(n) payment, if any, of the costs and expenses under Clause 14.1;

(o) a Certified Copy of the Implementation Agreement duly executed
by the parties thereto.

Conditions Precedent to the Second Disbursement

3.3.1. The second Disbursement under the Loan may not be made until

3.4.

the Lender has received evidence of the inscription of the relevant
data on the Loan Agreement in the public debt records kept by the
Public Debt Administration of the Ministry of Finance of the Republic
of Serbia.

Conditions Precedent to all Disbursements

3.4.1.No Disbursement under the Loan (including the first Disbursement
and excluding the condition set out in paragraph (i) below for the
purposes of the first Disbursement) may be made unless the Lender is
satisfied that all the following conditions precedent are fulfilled to the
Lender's satisfaction both on the date of the Disbursement Request and
on the date of such Disbursement:

(a) there being no outstanding the Commitment Fee due and payable
to the Lender according to Clause 13 (Commitment Fee) hereof;

(b) receipt to the satisfaction of the Lender of the documents provided
for in Clause 4.2;

(c) no Event of Default or Potential Event of Default shall have
occurred and is continuing or could arise as a result of the relevant
Disbursement;

(d) no Material Adverse Effect has occurred;

(e) the representations and warranties of the Borrower contained in
this Loan Agreement shall continue to be true and correct;

(f) there is no event or circumstance which may impede, delay or
otherwise affect negatively the transfer of the proceeds of the
relevant Disbursement to the account of the Contractor;
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(h)

(P)

(i)

0
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all of the Finance Documents are in full force and effect and no
Finance Document has been suspended, cancelled or terminated;

the Construction Contract has not been suspended, modified in any
material respect (unless a consent of the Lender and the Borrower
has been given), cancelled or terminated, there is no arbitration,
litigation or dispute between the Employer and the Contractor or
any third party in relation to the Construction Contract;

evidence, in the form and substance satisfactory to the Lender, that
the funds required to finance the part of the Construction Contract
Price in excess of three hundred million Euro (EUR 300,000,000)
are available to the Borrower;

all Authorisations required by the Contractor to perform the
Construction Contract in the Republic of Serbia in line with Serbian
law (including, for the avoidance of doubt, any construction licenses
and work permits of any nature for its Personnel) and to receive
and transfer funds and execute payments abroad from its bank
account in the Republic of Serbia have been duly issued in
accordance with Serbian law, have not been amended or revoked
and remain in full force and effect;

receipt of such other information, documents and/or certificates as
the Lender may reasonably request from the Borrower, in order to
clarify, substantiate, verify or otherwise enlighten any of the issues,
legal aspects and/or other matters, arising or resulting from the
documents furnished by the Borrower pursuant to Clauses 3.2 and
3.3 above.

All the documents listed in Clause 3 (Effectiveness and Conditions

Precedent), which are not provided in English language shall be
accompanied by a translation in English as per provisions set forth in
Clause 18.6.

4. Availability and Disbursement of the Loan

4.1.

The Loan will be available during the Availability Period and will be

disbursed, subject to the fulfilment of the conditions precedent set out in
Clause 3 (Effectiveness and Conditions Precedent) above to the full
satisfaction of the Lender.

4.2.

The Borrower irrevocably instructs the Lender to pay in its name

and on its behalf to the Contractor any amounts owed by the Employer
to the Contractor under the Construction Contract within ten (10)
Business Days from the date of receipt by the Lender, in respect of the
relevant goods and/or services, of the following documents provided
that those documents have been accepted by the Lender as in
conformity with their respective specimen forms:

4.2.1.

4.2.2.

4.2.3.

copy of commercial invoice(s) issued by the Contractor and duly
approved by the authorized representative of the Employer;

a Disbursement Request duly signed by the authorized
representative of the Borrower in the form attached hereto as
Schedule 1 (Form of Disbursement Request); and

other documents to be later defined between the Borrower, the
Lender, the Employer and the Contractor in accordance with the
terms of the Construction Contract.
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The instructions given in Clause 4.2 are irrevocable and may not be
modified without the written consent of the Lender and the Borrower.

Amount of each Disbursement shall be credited to the Contractor's
account, the details of which the Contractor shall provide to the Lender
and the Borrower in writing. The Contractor may designate for this
purpose either a bank account of AZVIRT Limited Liability Company or
a bank account of its branch in the Republic of Serbia. The currency in
which the Contractor shall receive funds will be EUR.

Upon any payment to the Contractor in accordance with Clause
4.2, the Lender shall be deemed for all purposes to have made to the
Borrower, and the Borrower shall be deemed to have borrowed from the
Lender, a Disbursement in the amount of such payment.

At the time of each Disbursement, the Lender shall inform the
Borrower of the amount and the date of such Disbursement. No
Disbursement may be made if the conditions set forth in Clause 3
(Effectiveness and Conditions Precedent) have not been met.

The Lender reserves the right not to make available any
Disbursement for an amount of less than five hundred thousand Euro
(EUR 500,000) except for the last Disbursement.

Disbursements may only be effected within the Availability Period.

After the termination of the Availability Period the Lender shall
furnish to the Borrower a consolidated schedule of repayments.

The only responsibility of the Lender in examining the documents
set forth in Clause 4.2 shall be to ascertain that they appear on their
face to be in accordance with the terms and conditions set forth in
Clause 4.2 of this Loan Agreement. The expression "to appear on their
face to be in accordance with" shall have the meaning ascribed to it in
the Uniform Customs and Practice for Documentary Credits of the
International Chamber of Commerce 2007 Edition (ICC Publication Nr.
600). The Lender shall have no obligation whatsoever to examine
compliance of the documents furnished by the Contractor with the
Construction Contract, nor is the Lender under any obligation to comply
with the payment terms contained in the Construction Contract.

5. Repayment of Principal

5.1.

5.2.

5.3.

The Borrower undertakes to the Lender to repay the principal
amount of the Loan in freely transferable EUR in twenty five (25) equal
consecutive semi-annual instalments. The first such instalment shall be
repaid by the Borrower on the First Repayment Date and the
succeeding twenty four (24) instalments shall be repaid on the following
twenty four (24) Repayment Dates. For the avoidance of doubt, in no
event shall repayment of the principal amount of the Loan extend
beyond the Final Repayment Date.

Any payments of the principal amount of the Loan made on
Repayment Dates before the earlier of (i) the last date of the Availability
Period or (ii) the last Disbursement Date shall be applied pro-rata to the
amounts of the Disbursements made before the date of such payment.

Within ten (10) Business Days of the earlier of (i) the last date of
the Availability Period or (ii) the last Disbursement Date, the Lender
shall send to the Borrower a consolidated Loan repayment schedule
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specifying the amounts of the Loan due to the Lender on each
Repayment Date.

Prepayment
6.1. Mandatory Prepayment
6.1.1. lllegality

Unless the Parties otherwise agree, the Borrower shall prepay the Lender
amounts due under this Loan Agreement if by virtue of the Change of Law it
becomes unlawful or impossible for the Lender to continue to be a party to
this Agreement or fund the Loan.

6.1.2. Construction Contract

If the Construction Contract is suspended, subject to early termination or
rescinded for any reason whatsoever, the Borrower shall inform the Lender
and, unless the Parties have agreed on a different course of action
following good faith consultations, the Borrower shall prepay the
Outstanding Amount to the Lender, together with accrued interest and other
amounts due under this Loan Agreement.

6.1.3. Reduction of the Construction Contract Price

In the event the Construction Contract Price is reduced and the Outstanding
Amount exceeds the reduced Construction Contract Price, the Borrower
shall inform the Lender thereof and indicate the amount of the reduction,
and shall, upon request of the Lender, prepay to the Lender the part of the
Outstanding Amount exceeding the reduced Construction Contract Price.

6.2. Voluntary Prepayment

6.2.1. No voluntary prepayment may be made during the Availability
Period.

6.2.2. The following conditions shall apply if the Borrower intends to
prepay all or part of the Outstanding Amount:

(@) the prepayment may only be made on a Repayment Date and its
amount shall at least be equal to five million Euro (EUR
5,000,000) (or the amount of the Outstanding Amount if it is less);

(b) the Borrower shall notify the Lender in writing of its intent to make
a prepayment at least thirty (30) days prior to the projected
prepayment date. Unless the Parties otherwise agree, the notice
shall be irrevocable.

6.2.3. Any amount so prepaid shall be applied to the outstanding
instalments of principal in the inverse order of the dates prescribed
for payment of the instalments. No prepaid amount may be drawn
again.

Interest

7.1. The Borrower shall pay to the Lender on each Interest Payment
Date interest in EUR as calculated by the Lender on the outstanding
principal amount of the Loan at the Interest Rate.

7.2. Interest shall accrue from day to day and shall be computed on the
basis of a 365-day year and for the actual number of days elapsed.
Interest shall accrue from and include the first day of an Interest Period
up to, but excluding, the last day of such Interest Period.
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The Lender shall send to the Borrower, no later than thirty (30)
calendar days before each Interest Payment Date, a notice of payment
detailing the amounts of Interest to be paid on such Interest Payment
Date, provided that its failure to do so shall not excuse the Borrower
from its obligation to pay such accrued interest of its due date for
payment in accordance with this Loan Agreement.

8. Payments

8.1.

8.2.

8.3.

8.4.

8.5.

All payments to be made by the Borrower under a Finance
Document shall be made in full without set-off or counterclaim
whatsoever, free and clear of any deduction or withholding, in EUR on
the due date to the account of the Lender notified by the Lender to the
Borrower.

All payments by the Borrower under this Loan Agreement shall be
made in such a manner that the funds shall be available before 18:00
pm (local time) in Baku on their due date.

All Taxes and other Tax amounts (including, where applicable, any
stamp duties and registration fees), payable in the Republic of Serbia
upon the execution and/or the performance of, and/or with respect to,
this Loan and the documents related thereto shall be paid by the
Borrower. If at any time any applicable law, regulation or regulatory
requirement or any governmental authority, monetary agency or central
banking authority in the country from which any payment due under the
Finance Documents for account of the Lender are to be made or any
country to whose taxation laws the Borrower may be subject, requires
the Borrower to make any deduction or withholding in respect of Taxes
from any payment due under the Finance Documents for the account of
the Lender, the sum due from the Borrower in respect of such payment
shall be increased to the extent necessary to ensure that, after the
making of such deduction or withholding, the Lender receives on the
due date for such payment (free from any liability in respect of any
such deduction or withholding) a net sum equal to the sum which it
would have received had no such deduction or withholding been
required to be made.

When any payment under the Finance Documents would otherwise
be due on a day which is not a Business Day, the due date for payment
shall be extended to the next following Business Day unless such
Business Day falls in the next calendar month in which case payment
shall be made on the immediately preceding Business Day.

If the Lender receives a payment that is insufficient to discharge all
the amounts then due and payable by the Borrower under the Finance
Documents, the Lender shall apply that payment towards the
obligations of the Borrower under the Finance Documents in the
following order:

8.5.1. in or towards payment to the Lender of all reasonable costs,

charges or expenses, inter alia, incurred by the Lender in enforcing
its rights hereunder;

8.5.2. in or towards payment of the Commitment Fee as per Clause 13

(Commitment Fee) of this Loan Agreement;

8.5.3. in or towards payment of interest accrued and indemnities pursuant

to Clause 9 (Default Interest; Indemnities);
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8.5.4. in or towards payment of interest at the Interest Rate;
8.5.5. in or towards repayment of the principal amount of the Loan.

8.6. 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.

9. Default Interest; Indemnities
9.1. Default Interest

If any amount due under the terms of this Loan Agreement is not paid on the
due date for payment then in respect of the period during which such sum is
overdue for payment the Borrower shall pay interest thereon at the increased
rate of two per cent (2%) per annum above the Interest Rate (the “Default
Interest ”). Such Default Interest shall be due and payable from day to day
without further notice or demand of any kind from such due date for payment
until the date of receipt by the Lender of such amount of overdue amount. A
certificate by the Lender as to the rate of interest payable and the manner of
calculation under the provisions of this Clause shall (in the absence of manifest
error) be binding upon the Borrower.

9.2 Tax Indemnity

The Borrower shall pay and discharge or cause to be paid or discharged, as
soon as the same become payable (and shall, if requested by the Lender,
produce to the Lender evidence of the payment and discharge thereof) and
indemnify and keep fully indemnified the Lender and each of its bodies of the
executive authority (each, an "Indemnitee ") at all times on a full indemnity
basis from and against all Taxes in the Republic of Serbia payable by any
Indemnitee at any time in respect of this Loan Agreement or any of the other
Finance Documents.

9.3. Stamp Taxes

The Borrower shall within three (3) Business Days of demand, indemnify the
Lender against any cost, loss or liability which the Lender incurs in relation to
any stamp duty, registration tax or other similar Tax which is payable in the
Republic of Serbia in respect of any of the Finance Documents.

9.4. Default Indemnity

9.4.1. The Borrower agrees at all times, by reason of the occurrence of
any of the circumstances set out in this Clause or otherwise, fully to
indemnify and keep indemnified each Indemnitee on an after tax
basis against any and all claims, damages, losses, liabilities, costs,
legal expenses and expenses (altogether “Losses”), joint or
several, that may be incurred by or asserted or awarded against
any Indemnitee relating to or arising in any manner or for any cause
or reason whatsoever out of:

(a) the occurrence of any Event of Default;

(b) such Indemnitee exercising any of its rights and remedies under
any Finance Document following any such default;

(c) any claim, investigation, litigation or proceeding (or the
preparation of any defence with respect thereto) commenced in
relation to the Finance Documents (or the transactions
contemplated hereby or thereby) (or any of them) or any use
made or proposed to be made with the proceeds of the Loan.
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9.5. Indemnity Payments by the Borrower

Moneys becoming due by the Borrower to the Lender or other Indemnitee under
the indemnities and payment obligations contained in this Agreement (including
but not limited to this Clause 9 (Default Interest; Indemnities)) shall be paid
within ten (10) Business Days of first written demand made by the Lender (or
other Indemnitee) and shall be paid together with interest thereon at the Interest
Rate from the date of demand to the date of payment by the Borrower to the
Lender (or other Indemnitee) (after as well as before judgment).

9.6. Continuing Indemnities

The indemnities contained in this Loan Agreement (including but not limited to
this Clause 9.6) in favour of the Indemnitees shall continue in full force and
effect in accordance with their terms notwithstanding (a) the termination of this
Loan Agreement for any reason whatsoever, (b) the cessation of business by, or
dissolution or change in the constitution of, the Borrower or any Indemnitee or
(c) any other fact, event or circumstance of any kind whatsoever, whether
similar to any of the foregoing or not.

10. Representations and Warranties

10.1. The Borrower represents and warrants, at the date hereof and the
Effective Date of the Loan Agreement (except for the representations
and warranties in Clauses 10.1.2(ii) and 10.1.16 below, which are made
on the Effective Date of the Loan Agreement and the representations
and warranties in Clauses 10.1.9 through 10.1.12 below, which are
made on the first Disbursement Date) as follows:

10.1.1.the Borrower has full legal power and authority to execute, deliver
and perform this Loan Agreement and other Finance Documents,
and all other documents required or permitted to be executed and
delivered by it in connection with this Loan Agreement and other
Finance Documents, inter alia, to obtain the Loan in EUR and to
effect, in EUR, all payments required to be made under this Loan
Agreement and other Finance Documents and/or any other
documents contemplated hereby and thereby or referred to herein
or therein and has obtained from the relevant Authorities all
necessary Authorisations for the above purpose;

10.1.2.all acts, conditions and things required to be done, fulfiled and
performed in order (i) to enable it 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, (ii) to
ensure that the obligations expressed to be assumed by it therein
are legal, valid, binding and enforceable and (iii) to make the
Finance Documents admissible in evidence in the Republic of
Serbia or in any other relevant jurisdiction have been done, fulfilled
and performed;

10.1.3.the obligations expressed to be assumed by the Borrower in each
Finance Document are legal and valid obligations binding on it and
enforceable in accordance with their respective terms;

10.1.4.the entry into and performance by it of, and the transactions
contemplated by, the Finance Documents do not conflict with:

(a) the Constitution of the Republic of Serbia;

(b) any other law, statute, rule or regulation applicable to it;
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(c) any judgment, decree, tribunal decision, order or permit
applicable to the Borrower or to which the Borrower is subject;
or

(d) any agreement or treaty to which it is a party or any other
instrument binding upon it or any of its assets.

10.1.5. no provision in the Finance Documents is contrary to public policy
in the Republic of Serbia;

10.1.6.the execution of the Finance Documents and the exercise of the
Borrower's rights and performance of its obligations thereunder will
not result in the existence of nor oblige the Borrower to create any
encumbrance over all or any of its present or future revenues or
assets and will not conflict with any agreement; arrangement or
instrument binding upon it or any of its present or future revenues
or assets;

10.1.7.the Borrower is not in breach of nor in default under any agreement
to which it is a party or which is binding on it or any of its assets;

10.1.8. each of the officers executing the Finance Documents on behalf of
the Borrower is at the time of such execution duly and properly in
office and fully authorised thereof, and any other document
required or issued in connection with the Finance Documents has
been executed by duly and properly in office and fully authorised
officers thereof;

10.1.9.all Authorisations that are necessary for the execution and
performance of the Construction Contract by the Employer have
been duly issued by the relevant Authorities in the Republic of
Serbia;

10.1.10. each of the obligations of the Employer under the
Construction Contract constitutes a legal, valid and binding
obligation of the Employer that is legally enforceable;

10.1.11. all Authorisations that are necessary for the implementation of
the Project have been duly issued by the relevant Authorities in the
Republic of Serbia and are in full force and effect;

10.1.12. the Construction Contract is in full force and has not been
suspended, cancelled or terminated after its execution date and
there is no arbitration, litigation or dispute between the Employer
and the Contractor concerning the Commercial Contract;

10.1.13. the choice of English law as the governing law of the Finance
Documents will be valid, binding and recognized and enforced in
the Republic of Serbia;

10.1.14. submission to arbitration in Clause 20 (Arbitration and
Applicable Law) will be recognized and enforced in the Republic of
Serbia;

10.1.15. any arbitral award in an arbitral proceeding as provided in
Clause 20 (Arbitration and Applicable Law) in relation to a Finance
Document will be recognized and enforced in the Republic of
Serbia without re-examination of its merits;

10.1.16. the Loan Agreement constitutes a ratified “international
agreement” (medunarodni ugovor) under the Constitution of the
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Republic of Serbia and relevant Serbian laws (including, inter alia,
the Law on Execution and Performance of International
Agreements (“Official Journal of SFRY” no. 55/78 and 47/89)) and
as such it is entered into by the Republic of Serbia pursuant to the
authority granted thereto by (inter alia) Article 97 and Article 94 of
the Constitution of the Republic of Serbia;

10.1.17. the Borrower is subject to civil law with respect to its
obligations under any of the Finance Documents to which it is a
party and is not entitled to claim immunity in connection therewith
for itself or any of its assets;

10.1.18. it is not required to make any deduction for or on account of
Taxes from any payment it may make to the Lender under any
Finance Document;

10.1.19. under the law of the Republic of Serbia 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 or similar Tax be paid on or in relation to the Finance
Documents or the transactions contemplated by the Finance
Documents, except for (i) inscription of the relevant data on the
Loan Agreement in the public debt records kept by the Public Debt
Administration of the Ministry of Finance of the Republic of Serbia
and (i) registration of the Loan Agreement (and
amendments/termination thereof and realisations thereunder) with
the National Bank of Serbia;

10.1.20. no Potential Event of Default and no Event of Default has
occurred or is continuing or will result from the execution of, or the
performance of any transaction contemplated by, any Finance
Document or might reasonably be expected to result from the
making or requesting of any Disbursement;

10.1.21. no other event or circumstance (i) which constitutes a default
under any other agreement or instrument which is binding on it or to
which its assets are subject and (i) which might have a Material
Adverse Effect is outstanding;

10.1.22. any factual information provided by the Borrower to the
Lender in connection with this Loan Agreement in writing prior to
the date hereof 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, does not omit material facts and all reasonable inquiries
have been made by the Borrower to verify the facts contained
therein;

10.1.23. nothing has occurred or been omitted from the information
provided to the Lender in connection with this Loan Agreement or
the Construction Contract and no information has been given or
withheld that results in the information provided to the Lender in
writing prior to the date hereof being untrue or misleading in any
material respect;

10.1.24. the Borrower's payment obligations under the Finance
Documents rank at least pari passu with the claims of all its other
unsecured and unsubordinated creditors in respect of any Financial
Indebtedness;
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10.1.25. no litigation, arbitration or administrative proceedings or
investigations of or before any court, arbitral body or agency which,
if adversely determined, might reasonably be expected to have a
Material Adverse Effect or question the legality, validity or binding
effect of any material provision of the Finance Documents, have
been started or threatened against it or any of its political
subdivisions or agencies;

10.1.26. the Borrower has duly waived any immunity from jurisdiction,
execution or enforcement which it enjoys at present or may enjoy
and in any proceedings taken in relation to this Loan Agreement or
any other Finance Document to which the Borrower is or will be
party, it will not be entitled to claim for itself or any of its assets
immunity from suit, execution, attachment or other legal process,
except for the assets of the Borrower designated for diplomatic
purposes;

10.1.27. it is a member in good standing of the International Monetary
Fund, the World Bank, the International Finance Corporation, the
International Development Agency, the International Bank for
Reconstruction and Development, the International Centre for the
Settlement of Investment Disputes, the European Bank for
Reconstruction and Development, the Multilateral Investment
Guarantee Agency and no limitation or restriction has been
imposed on its use of the resources of any of such institutions for
failure to fulfil its obligations as a member of any of such
institutions;

10.1.28. its entry into the Finance Documents and any payment made
to the Lender pursuant thereto does not and will not contravene,
breach or conflict with any rules, regulations, directives or
requirements of the IMF or the World Bank in respect of the
Borrower;

10.1.29. neither the Borrower, nor any of its political or administrative
subdivisions or agencies, entities owned and/ or controlled by the
Borrower, and their respective officers, employees, and agents is
subject to any Sanctions and the Borrower will exercise its best
efforts to prevent any of them from becoming subject to any
Sanctions in the future;

10.1.30. the entry into this Loan Agreement by the Borrower will not
violate any Sanctions and the proceeds of the Loan will not be used
in violation of any Sanctions; and

10.1.31. the Lender is, and will not be deemed to be, resident,
domiciled, carrying on business or subject to Tax in the republic of
Serbia by reason only of the execution, delivery, performance or
enforcement of the Finance Documents.

10.2. The representations and warranties set forth above shall be
deemed to be repeated by the Borrower on and as of each
Disbursement Date, Repayment Date and Interest Payment Date by
reference to the circumstances prevailing on those dates.

11. Covenants

11.1. The Borrower hereby undertakes with the Lender that so long as
any sums remain due under the terms of the Finance Documents:
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from time to time on request of the Lender, to furnish the Lender
with such other financial, statistical and general information about
the Borrower and its agencies as the Lender may reasonably
require;

to furnish the Lender with new specimen signature of person(s)
authorized to sign, notices (including the Disbursement Requests)
to be given by the Borrower to the Lender under the provisions of
the Finance Documents and legally bind the Borrower, if such
person(s) is/are so appointed;

not to revoke or change the instructions given under Clause 4.2;

to inform the Lender as soon as possible if any of the
representations and warranties in Clause 10 (Representations and
Warranties) cease to be true or correct;

to obtain and promptly renew (if necessary) all Authorisations as
may be required under any applicable law or regulation to enable
the Borrower to perform any of its obligations under the Finance
Documents (including the right to acquire and transfer EUR
required for the performance by the Borrower of its repayment
obligations under this Loan Agreement in accordance with their
terms) and to comply with the terms of any such Authorisations and
in particular, but without prejudice to the generality of the foregoing
prior to the Effective Date of this Loan Agreement;

to pay all Taxes and expenses (if and when applicable) in the
Republic of Serbia, including where applicable, any stamp duties
and registration fees when falling due, in relation to execution,
delivery and performance of the Finance Documents;

to take all actions requested by the Lender (acting reasonably) in
order to ensure the validity and the enforceability of the Finance
Documents;

inscribe, promptly after the first Disbursement, the relevant data on
the Loan Agreement in the public debt records kept by the Public
Debt Administration of the Ministry of Finance of the Republic of
Serbia and register, promptly after the approval and ratification of
the Loan Agreement by the National Assembly of the Republic of
Serbia (and after any amendments/termination thereof and
realisations thereunder) the relevant data of the Loan Agreement
(and any amendments/termination thereof and realisations
thereunder, as applicable), with the National Bank of Serbia;

to ensure that its obligations under this Loan Agreement will rank at
least pari passu with other unsecured and unsubordinated
Financial Indebtedness of the Borrower;

11.1.10. to ensure that the Employer:

(@)

(b)

obtains and maintains all Authorisations which are required to
perform its obligations under the Construction Contract;

shall not without the prior consent of the Lender and the
Borrower alter any provision of the Construction Contract
including those concerning the parties to the Construction
Contract, the purpose, the price, the distribution of this price, the
performance dates and more generally any provision of the
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Construction Contract which may affect the conditions of any
Disbursement;

(c) complies with the provisions of applicable law at all times;

11.1.11. to promptly inform the Lender of any default, failure or breach
under the Construction Contract;

11.1.12. to retain 100% ownership and control of the Employer,
unless the prior written consent of the Lender has been obtained,;

11.1.13. to permit the Lender, acting reasonably, to visit and inspect
the offices and to audit the books, accounts or records or other
documents of the Employer in connection with the Construction
Contract, being assisted or represented at such time, at its
discretion, by any external advisors, including any auditor of its
choice;

11.1.14. to promptly inform the Lender of any event constituting force
majeure under the Construction Contract;

11.1.15. to ensure that the proceeds of the Loan are not used to
procure the Supplies from any person or originating from a country
with  which the Republic of Azerbaijan has no diplomatic
relationship and/or with which the Republic of Azerbaijan has an
international conflict;

11.1.16. to promptly inform the Lender of the imposition of any
Sanctions on the Borrower, any of its political or administrative
subdivisions or agencies, entities owned and/ or controlled by the
Borrower;

11.1.17. to notify the Lender in writing of any circumstances which
occur which could reasonably be expected to have a Material
Adverse Effect;

11.1.18. immediately upon becoming aware of the occurrence of an
event which is a Potential Event of Default or an Event of Default,
to notify the Lender of the same;

11.1.19. to inform the Lender immediately, upon their occurrence, of
any negotiations it undertakes with any of its creditors in order to
renegotiate or restructure any of its debts;

11.1.20. not do anything or take any action or knowingly omit to take
any action which has or is reasonably likely to have the effect of
prejudicing the interests of the Lender in relation to this Loan
Agreement;

11.1.21. not prepay all or part of any of its Financial Indebtedness
(other than the Loan) without proportionally prepaying the Loan;

11.1.22. to ensure that customs duties and other levies or charges
applicable generally to imports in the Republic of Serbia shall not
be applied to the import of the Supplies by the Contractor or the
Sub-Contractors into the Republic of Serbia and shall cause its
relevant Authorities to do all actions required to achieve this;

11.1.23. to use its best endeavours to facilitate receipt by the
Contractor of all Authorisations required by the Contractor generally
for its operations in the Republic of Serbia in accordance with
Serbian law and, in particular, for the performance of the
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Construction Contract (including, without limitation, Authorisations
required for receipt and payments abroad of foreign currency funds
to/ from bank accounts in the Republic of Serbia and
Authorisations required to give effect to the taxation related matters
agreed hereunder), provided that the Contractor complies with the
relevant application procedures for receipt of such Authorisations,
and ensure that all relevant Authorities in the Republic of Serbia
take, all actions required for issuance and maintaining of the
Authorisations in full force and effect.

Negative Pledge

If the Borrower creates, or permits the creation of any lien on any of
the Public Assets as security for any foreign currency debt
(contingent or otherwise), the Borrower undertakes to expressly
provide that such lien will ipso facto equally and ratably secure the
payment of the Borrower’s indebtedness to the Lender under this
Loan Agreement. If any statutory lien shall be created on any Public
Assets, as security for any foreign currency debt, the Borrower shall
grant to the Lender an equivalent lien satisfactory to the Lender;

Provisions of this Clause 11.2 do not apply to: (i) any lien created
on property, at the time of purchase thereof, solely as security for
payment of the purchase price of such property, or (i) any lien
arising in the ordinary course of banking transactions and securing
a debt maturing not more than one year after its date.

12. Events of Default and Acceleration

12.1.

Each of the events and circumstances referred to below constitutes

an Event of Default:

12.1.1.

12.1.2.

12.1.3.

12.1.4.

12.1.5.

the Borrower fails to pay when due, in the currency and manner
specified herein, any amount of principal of, or any interest on the
Loan or any other amounts payable under the Finance Documents;

the Borrower fails to duly perform or observe any other term,
covenant or agreement contained in the Finance Documents and
such failure (if capable of being remedied) continues for a period of
twenty one (21) calendar days after notice thereof shall have been
given by the Lender to the Borrower or the Borrower becoming
aware of the failure to comply;

any representation or warranty made by the Borrower in the
Finance Documents or any document to be delivered hereunder, is
incorrect, incomplete or misleading in any material respect when
made, or deemed to be made, or ceases to be true;

the Borrower fails to pay any of its Financial Indebtedness payable
by it when due or within any originally applicable grace period for
any reason whatsoever, or any of the creditors of the Borrower has
declared that it will or is entitled to accelerate the maturity date or
payment of any obligation for any reason whatsoever, or any of the
creditors of the Borrower has suspended or terminated or is entitled
to suspend or terminate an undertaking to make funds available to
the Borrower;

any Authorisation required by the Borrower to authorise, or required
by it in connection with the execution, delivery, validity,
enforceability or admissibility in evidence of any of the Finance
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Documents or the performance of its obligations under any of the
Finance Documents is modified in a manner unacceptable to the
Lender or is not granted or is revoked or terminated or expires and
is not renewed or otherwise ceases to be in full force and effect;

12.1.6.a moratorium is established on the payment of interest or
repayment of principal on foreign currency debts of the Republic of
Serbia;

12.1.7.the Borrower repudiates or rescinds or purports to repudiate or
rescind a Finance Document in whole or in part or evidences an
intention to repudiate or rescind a Finance Document in whole or in
part;

12.1.8. any Sanctions are imposed on the Borrower, any of its political or
administrative subdivisions or agencies, entities owned and/ or
controlled by the Borrower;

12.1.9.the diplomatic relations between the Republic of Serbia and the
Republic of Azerbaijan are terminated,;

12.1.10. the Framework Agreement ceases to be in full force in effect;

12.1.11. the Construction Contract is modified in any material respect
(without consent of the Lender and the Borrower), suspended,
subject to early termination or rescinded for reasons attributable to
the Borrower, Employer or any Authority in the Republic of Serbia
or is the subject of arbitration or legal proceedings;

12.1.12. the Employer ceases to be 100% owned by the Borrower;

12.1.13. The Borrower ceases to be a member in good standing of the
International Monetary Fund, the World Bank, the International
Finance Corporation, the International Development Agency, the
International Bank for Reconstruction and Development, the
International Centre for the Settlement of Investment Disputes, the
European Bank for Reconstruction and Development, the
Multilateral Investment Guarantee Agency or any successor of any
such institution, or ceases to be eligible to utilise the resources of
any of such institutions (or any successor thereof);

12.1.14. it is or becomes unlawful for the Borrower to perform any of
its obligations under a Finance Document;

12.1.15. any Finance Document is not in full force and effect;

12.1.16. the occurrence of any event or matter which has a Material

Adverse Effect.

12.2.  As of the date of occurrence of any Event of Default, no further
Disbursement may be requested from the Lender. As of the occurrence
and at any time after the occurrence of any Event of Default, the Lender
may, without notice or any other judicial or extrajudicial formality, by
giving notice to the Borrower (i) require the immediate repayment by the
Borrower of all sums due under the Finance Documents and, as a
result, all such sums, as well as accruing interest or interest that has
become due on such sums, shall automatically become immediately
payable, and/or (ii) terminate the Loan with immediate effect, take all
measures available to the Lender and exercise any rights that are
vested in it under the Finance Documents or any applicable legislation.
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13. Commitment fee

13.1.  The Borrower shall pay to the Lender a Commitment Fee in respect
of the Loan Agreement from the Effective Date of the Loan Agreement,
at the rate of zero point fifty per cent (0,5%) per annum.

13.2.  The amount of the Commitment Fee shall be calculated on the daily
undisbursed portion of the Loan over each six (6) monthly period on the
basis of the exact number of days in relation to a 365 day year, from the
Effective Date of the Loan Agreement, up to the last Disbursement Date
(included);

13.3. The Commitment Fee shall be paid in arrears, the first payment to
be made six (6) months after the Effective Date of the Loan Agreement
save that after the first Disbursement payment of the Commitment Fee
shall be made on each Interest Payment Date. The Lender shall
dispatch the relevant statement to the Borrower no later than ten (10)
calendar days before the date of payment of each Commitment Fee
instalment.

14. Costs and Expenses

14.1. If the Borrower requests an amendment, waiver or consent in
relation to any Finance Document, the Borrower shall, within three (3)
Business Days of demand, reimburse the Lender for the amount of all
costs and expenses (including legal fees and travel expenses)
reasonably incurred by the Lender in responding to, evaluating,
negotiating or complying with that request or requirement.

14.2.  The Borrower shall, within three (3) Business Days of demand, pay
to the Lender the amount of all costs and expenses (including legal
fees, translation costs and travel expenses) incurred by the Lender in
connection with the enforcement of, or the preservation of any rights
under, any Finance Document.

15. Notices

15.1. Any notice, request or communication under the Finance
Documents between the Borrower and the Lender shall be made by
swift, fax, international express courier or registered mail, or hand-
delivered mail against receipt to the following addresses:

The Borrower:

THE GOVERNMENT OF THE REPUBLIC OF SERBIA

Ministry of Finance of the Republic of Serbia
Address: Kneza Milosa 20, 11000 Belgrade
Republic of Serbia

Tel : +381113642-656
Fax : +381113618-961
Attention: Minister of Finance

The Lender:
THE GOVERNMENT OF THE REPUBLIC OF AZERBAIJAN
Ministry of Economic Development of the Republic of Azerbaijan

Address: Government House, U.Hajibeyov 40
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Tel : +994124938867
Fax : +994125989504
Attention: Head of Administration

or to each party at such other address as such party may designate in writing
to the other party.

15.2. In the case of communications sent by swift or fax, such
communications shall be deemed to have been received on the
Business Day following the date of transmission (provided they have
been received in a legible form); in the case of international express
courier or hand-delivered mail against receipt, such communications
shall be deemed to have been received on the day they are received by
the recipient; and, in the case of registered mail, such communications
shall be deemed to have been received on the date they are tendered
to the recipient.

15.3.  Any change of address shall be communicated in accordance with
the procedures set forth in this Clause 15 (Notices). Any communication
made by the Lender to the Borrower under the Finance Documents may
be given by electronic mail or any other electronic medium if the
Borrower and the Lender:

15.3.1. agree as to this method of communication, until otherwise advised,;

15.3.2.inform each other of their respective email addresses and/or any
other information required for the electronic exchange of information;
and

15.3.3.inform each other of any change in relation to their respective
address or information provided to each other.

15.4.  All communications shall be in English.
16. Assignment

16.1.  The Lender (the “Existing Lender ") may, at any time, assign all or
any rights and benefits or transfer (by novation) all or any of its
obligations hereunder to any other person (the "New Lender ") provided
that (a) no consent from the Borrower shall be required in respect of an
assignment or transfer to a financial institution under control of the
Lender established in the Republic of Azerbaijan, and (b) consent shall
be required from the Borrower in respect of any other assignee (such
consent not to be unreasonably withheld or delayed). Consent of the
Borrower to the assignment by the Lender shall not be required upon
occurrence of the Potential Event of Default or Event of Default. The
Borrower shall take all actions required to give effect to an assignment
or transfer by the Existing Lender under this Clause 16.1.

16.2.  The Borrower may not, at any time, assign or transfer its rights and
obligations hereunder.

17. Books of the Lender

The Borrower hereby confirms that the Lender's books, accounts, entries and
interest calculations in relation to this Loan Agreement shall be deemed to be
correct except for manifest error and shall be prima facie evidence against the
Borrower in all their particulars, including all references to the calculation of the
above sums and other matters related hereto.

18. Miscellaneous
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No waiver

The Lender shall not be deemed to have waived any of its rights under any of
the Finance Documents as a result of having refrained from exercising that
right or as a result of any delay in exercising that right. The partial exercise of
a right shall not prevent the future exercise thereof, nor the exercise, more
generally, of the rights and remedies provided by law.

18.2.
18.2.1.

18.2.2.

18.3.

Partial Invalidity or Partial Unenforceability

The fact that any provision of any Finance Document is declared
invalid or unenforceable by any court whatsoever shall in no way
affect the validity or the enforceability of the other provisions of
such Finance Documents.

Any provision of any Finance Document which may be declared
invalid or unenforceable shall be replaced, by mutual agreement of
the Parties, with a similar provision in conformity with the intent of
the parties under such Finance Document to the fullest possible
extent.

No Grounds for Contention

All the statements or other certificates prepared by the Lender under the
Finance Documents relating to the amounts due from the Borrower to the
Lender shall, except in case of manifest error, be fully binding on the Borrower.

18.4.
18.4.1.

18.4.2.

18.5.

Amendments and Waivers

Any term of this Loan Agreement may be amended or waived by
the Parties, and any such amendment or waiver will be binding on
all Parties.

The Lender reserves the right to invoice the Borrower with any
costs incurred by the Lender in connection with such amendment.

Schedules

The Schedules and the Preamble to this Loan Agreement shall form an integral
part of this Loan Agreement and shall have equal legal force.

18.6.
18.6.1.

18.6.2.

18.7.

Language

The language of the Finance Documents as well as any
communication or document delivered under the Finance
Documents is English. If execution in any other language or
translations into other languages are required, only the English
version shall have authority in the event of any discrepancy in the
interpretation of the provisions of the Finance Documents or in the
event of any dispute between the Parties (except in the case of a
company’s articles of association, a legal text or any other
document of an official nature).

All original documents, Authorisations or other instruments which
must be delivered to the Lender under the Finance Documents that
are not drafted in the English language shall be accompanied by a
translation from a certified translator, where so requested by the
Lender.

Cancellation of Prior Instruments

As of its execution date, this Loan Agreement represents the entire agreement
between the Parties in relation to its subject matter and accordingly supersedes
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and replaces any prior document which may have been exchanged or
communicated at the time this Loan Agreement was negotiated (save for the
Framework Agreement).

18.8. Disclosure of Information

Notwithstanding any existing confidentiality agreement, the Lender may transmit
any information or any documents relating to the Borrower and the Finance
Documents (i) to their auditors, statutory accountants, rating agencies, advisors,
(i) to any person or entity to which the Lender plans to assign or transfer any of
its rights or obligations under the Finance Documents or with which (or through
which) a Lender has entered into (or may potentially enter into) a participation
agreement relating to the Finance Documents, or any other agreement pursuant
to which payments are to be made by reference to the Finance Documents, (iii)
to any person or entity for the purpose of taking interim measures or to protect
their rights under the Finance Documents, (iv) to Authorities in the Republic of
Azerbaijan, (v) to other members of their group (subsidiaries, associated
companies, parent company, etc.), and (vi) to any person to whom the
information must be disclosed pursuant to any law or regulation, provided those
persons are subject to professional obligation to maintain the confidentiality of
the information or are otherwise bound by requirements of confidentiality with
respect to such information.

18.9.  Counterparts

This Loan 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 the Loan Agreement.

19. Unavailability of defences as against the Lende r

19.1. The Borrower acknowledges that its obligations under this Loan
Agreement are separate from the Construction Contract and are not in
any way conditional upon the Construction Contract (including without
limitation its validity), the performance of the Construction Contract
(including, without limitation, with respect to delivery or condition of any
goods or services supplied under the Construction Contract or the
condition of any party to the Construction Contract (including, without
limitation, in relation to its solvency) and that its performance hereunder
may not, in any case, be affected by any claim or dispute whatsoever
that might arise between the Contractor and the Employer in relation to
the Construction Contract or in any other connection.

19.2.  The Borrower waives the right to set off where it considers that it
holds any claim against the Lender in any respect and for any reason
whatsoever.

20. Arbitration and Applicable Law

20.1. This Loan Agreement shall be governed exclusively by and
construed in accordance with the laws of England and Wales.

20.2.  Any dispute, controversy or claim arising out of or relating to the
Finance Documents, including, but not limited to, any question
regarding its existence, validity, interpretation, enforcement, breach or
termination (a "Dispute "), shall be exclusively and finally resolved by
arbitration under the Arbitration Rules of the London Court of
International Arbitration, which rules are deemed to be incorporated by
reference into this Clause.
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20.3.  The tribunal shall consist of three (3) arbitrators one of whom shall
be selected by the Borrower and the other selected by the Lender and
such selected arbitrators shall agree and appoint the third arbitrator
(who shall act as chairman, unless they otherwise agree) and who shall,
in the absence of agreement, be appointed by the London Court of
International Arbitration. The place of arbitration shall be London. The
language of the arbitration shall be English. The tribunal shall give a
written record of the award and reasons therefore.

20.4. To the extent that the Borrower may in any jurisdiction (including
the Republic of Serbia) claim for itself or its assets immunity from suit,
execution, attachment (whether before the issue of an award or
judgment or otherwise) or other legal process and to the extent that in
any such jurisdiction there may be attributed to itself or its assets or
revenues such immunity (whether or not claimed), the Borrower hereby
irrevocably agrees not to claim and hereby irrevocably waives such
immunity to the full extent permitted by the laws of such jurisdiction and,
without limitation, the Borrower waives generally all immunity it or its
assets (except for the assets of the Borrower designated for diplomatic
purposes) or revenues may otherwise have in any jurisdiction, including
immunity in respect of:

20.4.1.the giving of any relief by way of injunction or order for specific
performance or for the recovery of assets or revenues; and

20.4.2.the issue of any process against its assets (except for the assets of
the Borrower designated for diplomatic purposes) or revenues for
the enforcement of a judgment or award or, in an action in rem, for
the arrest, detention or sale of any of its assets (except for the
assets of the Borrower designated for diplomatic purposes) and
revenues.

IN WITNESS WHEREOF, the parties hereto have caused this Loan
Agreement to be duly executed and delivered by their proper and duly
authorized officers in 6 original copies on the date first above written.

For the Government of the For the Government of the
Republic of Serbia: Republic of Azerbaijan:

By: By:

Name: Vuk Jeremic Name: Shahin Mustafayev

Title: the Minister of Foreign Affairs Title: the Minister of the Economic
of the Republic of Serbia Development of the Republic of

Azerbaijan
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Schedule 1
FORM OF DISBURSEMENT REQUEST
(on the Borrower’s letterhead)
To: [e]
[address]
Date:
Dear Sirs,

We refer to the Construction Contract signed between Koridori Srbije d.o.o.
Beograd (the Employer”) and “AZVIRT” Limited Liability Company (the
“Contractor”) and to the Loan Agreement dated [e] made between the
Government of the Republic of Azerbaijan (the “Lender”) and the Government
of the Republic of Serbia (the “Borrower *).

Terms used herein which are defined in the Loan Agreement shall have the
meaning ascribed to them under the Loan Agreement unless otherwise herein
defined.

1. As per Clause 4.2 of the Loan Agreement attached hereto are the
following documents presented in connection with the supply of
goods/services in the framework of the Construction Contract:

(a) copy of an original commercial invoice issued by the Contractor and
duly approved by the authorized representative of the Employer (the
“Commercial Invoice”);

(b) [to be completed in accordance with the payment terms of the
Construction Contract];

(All above documents referred to jointly as "Payment Documents").

2. Each of the Payment Documents is in full conformity to the terms
required in the Construction Contract for payment to the Contractor and
we irrevocably instruct you to make the Disbursement on the following
terms and to pay to the Contractor (hame of the Contractor)

EUR representing the amount to be paid to the
Contractor according to the attached commercial invoice.

Account: [e]
Bank: [e]
3. This Disbursement Request is irrevocable.

4. We represent that the representations and warranties set out in Clause
10 of the Loan Agreement are, as of the date hereof, and will be as of
such Disbursement Date, true and correct in all material respects, and
no Event of Default has, as of the date hereof, or will have, as of such
Disbursement Date, occurred and be continuing.

Yours faithfully,

For and on behalf of
The Government of the Republic of Serbia.

(authorised signatory)
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SPORAZUM O ZAJMU
IZMEDBU
VLADE REPUBLIKE SRBIJE
kao ZAJMOPRIMCA
I
VLADE REPUBLIKE AZERBEJDZAN

kao ZAJMODAVCA

ZA FINANSIRANJE IZGRADNJE DEONICA
LJIG - BOLIJKOVCI, BOLIKOVCI - TAKOVO | TAKOVO - PRE LJINA
AUTOPUTA E - 763 U REPUBLICI SRBIJI
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OVAJ SPORAZUM O ZAJMU datiran je na 2. februar 2012. godine i zaklju¢en
izmedu:

VLADE REPUBLIKE SRBIJE, kao zastupnika Republike Srbije
(,Zajmoprimac ");

VLADE REPUBLIKE AZERBEJDZAN , koja postupa preko svog Ministarstva
ekonomskog razvoja (,Zajmodavac ).

S OBZIROM DA,

1) su Vlada Republike Srbije i Vlada Republike AzerbejdZzan zakljucile
Sporazum o ekonomsko-tehnoloskoj saradnji izmedu Vlade Republike
Srbije i Vlade Republike AzerbejdZan dana 25. januara 2012. godine u
kome se utvrduju principi ekonomske saradnje izmedu njih (,Okvirni
sporazum ”);

2) ,Koridori Srbije” d.o.0. Beograd (,Poslodavac ") ¢e potpisati ugovor sa
izvodaCem za kupovinu dobara i usluga za izgradnju deonica Ljig -
Boljkovci, Boljkovci - Takovo i Takovo - Preljina Autoputa E-763 u
Republici Srbiji (,Ugovor o izgradnji "), u iznosu od tristotineosam
miliona evra (308.000.000 evra) (,Cena ugovora o izgradnji );

3) je Zajmoprimac zahtevao od Zajmodavca da obezbedi zajam, kako bi
se finansiralo pla¢anje Cene ugovora o izgradniji;

4) je, u skladu s odredbama i uslovima utvrdenim u ovom sporazumu o
zajmu i drugim Finansijskim dokumentima, Zajmodavac spreman da
obezbedi zajam Zajmoprimcu.

STOGA JE DOGOVORENO SLEDE CE:
1. Definicije i tumacenje
1.1. Definicije
U ovom sporazumu (uklju€ujuci i njegovu preambulu):

,0rgan” - oznacava svaku nacionalnu, nadnacionalnu, regionalnu ili lokalnu
vladu, odnosno drZzavno, administrativno, fiskalno, pravosudno ili
parlamentarno telo, resor, komisiju, organ vlasti, sud, agenciju ili subjekat,
odnosno centralnu banku (odnosno bilo koje lice, bilo da je u vlasniStvu viade
ili ne i nezavisno od toga kako je ustanovljeno ili nazivano, koje vrsi funkcije
centralne banke).

,Ovlas éenja” - oznacCava svaki pristanak, registraciju, evidenciju, saglasnost,
overenu potvrdu javnog beleznika, uverenje, licencu, odobrenje, dozvolu,
odnosno izuzece od strane bilo kog organa, bilo da je dato izricitim €injenjem
ili se smatra datim na osnovu necinjenja u bilo kom naznaenom vremenskom
periodu i sva odobrenja i saglasnosti korporativnih subjekata, akcionara i
upravnog odbora.

.Period raspoloZivosti ” - oznaCava period koji ne prelazi 48 meseci od
datuma stupanja na snagu Sporazuma o zajmul.

.Poslovni dan ” - oznaCava dan (osim subote ili nedelje) kada su banke
otvorene za obavljanje opStih poslova u Frankfurtu, Bakuu i Beogradu.
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.,Overena kopija” - oznaCava kopiju originalnog dokumenta koju je overio
nadlezni sud u Republici Srbiji, odnosno Ministarstvo finansija Republike Srbije
(odnosno bilo koje lice ili lica koja se navode u pismenoj odluci ministra

finansija Republike Srbije kojim se ovlaS¢uje lice Cije su ime i deponovani
potpis naznaceni u toj odluci), kao verna kopija tog sporazuma.

»lzmena zakona” - oznacava, u svakom pojedina¢nom slu¢aju posle datuma
ovog sporazuma o zajmu:

(@) primenu, uvodenje, ukidanje, povlacenje odnosno menjanje bilo
kog vazecteg zakona, propisa, ugovora, prakse ili olakSice
(koncesije) odnosno zvani¢ne direktive, sudske odluke,
zahteva, obaveStenja, smernice, izjave o proklamovanoj politici,
odnosno izjave o proklamovanoj praksi bilo kog suda, centralne
banke, poreskog ili fiskalnog organa, sluzbe prihoda, odnosno
vladinog, lokalnog, medunarodnog, nacionalnog ili drugog
nadleZznog organa ili agencije (bilo da ima zakonsku snagu ili
ne, a u slu¢aju da nema zakonsku snagu, poStovanje nadlezne
sudske vlasti, Sto u vecini slu¢ajeva banke i finasijske institucije
¢ine); odnosno

(b) svaka promena tumacenja bilo kog vaZzec¢eg zakona, propisa,
ugovora, prakse ili olakSice (koncesije), odnosno zvani¢ne
direktive, sudske odluke, zahteva, obaveStenja, smernice,
izjave o proklamovanoj politici ili izjave o proklamovanoj praksi
od strane bilo koje banke, suda, subjekta, organa, ili agencije iz
gore navedenog stava (a).

,Datum zapo €injanja radova " - oznaCava datum kada lzvodac i Poslodavac
ispune i potvrde preduslove iz Ugovora o izgradnji.

.Naknada na nepovu &éena sredstva ” - oznacava proviziju koju Zajmoprimac
placa Zajmodavcu u skladu s klauzulom 13 (Naknada na nepovucena
sredstva).

.lzvoda¢” - oznac¢ava ,AZVIRT" druStvo sa ograni¢enom odgovornoSc¢u koje je
organizovano i postoji u skladu sa zakonima Republike AzerbejdZzana
uklju€ujuci ogranak u Republici Srbiji ili bilo koji subjekt u Republici Srbiji
osnovan od strane druStva u svrhu Projekta.

,Jgovor - ozna¢ava svaki ugovor izmedu lzvodaca i Podizvodaca.

.Isplata”- oznaCava placanje celokupnog ili delimi¢nog iznosa zajma Izvodacu
u skladu sa klauzulom 4.2 ovog sporazuma o zajmu.

.Datum isplate ” - oznafava svaki od datuma kada se isplata avansira
Zajmoprimcu.

.Zahtev(i) za isplatu ” - oznaCava zahtev za isplatu propisno potpisan od
strane ovlaS¢enog predstavnika Zajmoprimca u obliku obrasca koji je priloZen
ovom sporazumu kao Dodatak 1 (Obrazac zahteva za isplatu).

.Datum stupanja na snagu Sporazuma o zajmu " - oznaCava datum kada
ovaj sporazum o zajmu stupi na snagu u skladu s odredbama klauzule 3.1.

.Evro”, .EUR”, odnosno ,€" - oznadava zakonsku valutu Drzava c¢lanica
ucesnica.

»Slu€aj neispunjenja obaveze ” ima znacenje koje je utvrdeno u klauzuli 12
(Sluéaj neispunjenja obaveze i ubrzanje).
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.Finansijska zaduZenost” - oznaCava za svako lice, bez dvostrukog
raCunanja, (a) sve obaveze (uklju€ujuéi glavnicu, kamatu, provizije i naknade)
tog lica za pozajmljeni novac, (b) sve obaveze tog lica koje se dokazuju
obveznicama, duzni¢kim hartjama od vrednosti, menicama ili sli¢nim
instrumentima, (c) trenutno raspoloZiv iznos svih akreditiva izdatih za ra¢un
tog lica i, bez dvostrukog raunanja, sve nepla¢ene obaveze refundiranja s tim
u vezi, (d) sve garancije odnosno instrumente za naknadu Stete koje izda to
lice da bi osiguralo obaveze trecih strana.

,Datum poslednje otplate
od datuma prve isplate.

- oznaCava datum koji pada po isteku 180 meseci

.Finansijski dokumenti - oznaCava ovaj sporazum O zajmu i svaki drugi
dokument koje su kao takve oznacili Zajmodavac i Zajmoprimac.

.Datum prve otplate” - oznacava datum koji pada 36 meseci nakon datuma
prve isplate.

.Sporazum o implementaciji - oznaCava sporazum zakljuCen izmedu
Ministarstva finansija Republike Srbije i Poslodavca u vezi sa implementacijom
Projekta, ukljucujuéi koriS¢enje sredstava zajma u svrhe Projekta.

.Datum pla éanja kamate " - oznacava u pogledu svake Isplate ili Zajma:

(@) pre datuma prve otplate, 15. jun i 15. decembar svake godine,
pri ¢emu prvi takav Datum pla¢anja kamate prvo nastupa 15.
juna i 15. decembra posle Datuma prve otplate, a poslednji
takav Datum placanja kamate je Datum prve otplate; i

(b) bilo koji Datum otplate, od Datuma prve otplate do Datuma
poslednje otplate.

.Kamatni period " - oznaCava u pogledu svake Isplate Zajma, u slu€aju prvog
takvog Kamatnog perioda koji po€inje Datumom isplate (i ukljuCuje ga) za
svaku lIsplatu, a zavrSava se prvim Datumom pla¢anja kamate (ali ga
isklju€uje), a za svaki slede¢i Kamatni period pocinje Datumom pla¢anja
kamate (i ukljuCuje ga), a zavrSava se sledec¢im Datumom pla¢anja kamate (ali
isklju€uje taj datum), pod slede¢im uslovima:

(a) ako Datum pla¢anja kamate pada na dan koji nije Poslovni dan,
relevantni Kamatni period se zavrSava sledec¢eg Poslovnog
dana;

(b) ako poslednji dan Kamatnog perioda tokom Perioda
raspolozZivosti bude dan koji pada u roku od trideset dana posle
svake takve Isplate, onda Ce se taj prvi Kamatni period u vezi s
tom Isplatom okonéati poslednjeg dana slede¢eg Kamatnog
perioda; i

(c) nijedan Kamatni period se ni u kom slu¢aju ne zavrSava posle
Datuma poslednje otplate.

Bez obzira na gore navedeno, poslednji Kamatni period pre Datuma prve
otplate bi¢e skracen, kako bi poslednji dan tog Kamatnog perioda pao na
Datum prve otplate.

.Kamatna stopa ” - oznacava stopu od Cetiri posto (4%) godiSnje.

»Zajam” - oznaCava zajam koji se obezbeduje ili ¢e biti obezbeden u skladu s
ovim sporazumom o kreditu, a sacinjavaju ga ili ¢e ga sacinjavati Isplate,
odnosno kako situacija bude povremeno zahtevala, bilans iznosa glavnice za
naplatu u skladu s ovim sporazumom 0 zajmu.
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»Sporazum o zajmu ” - ozna¢ava ovaj sporazum zajedno sa svim pismenim
dokazima, prilozima i dodacima sporazuma koji mogu biti povremeno
izmenijeni ili dopunjeni i koji €ine integralni dogovor strana u pogledu predmeta
ovog sporazuma.

.Materijalno negativni uticaj - oznaCava materijalno negativni uticaj, po
miSljenju Zajmodavaca u vezi sa (a) politckom i ekonomskom situacijom u
Republici  Srbiji; (b) finansijski uslov, imovinu, izglede ili poslovanje
Zajmoprimca, (c) sposobnost Zajmoprimca da ispunjava svoje obaveze prema
bilo kom Finansijskom dokumentu u kome je strana, odnosno (d) vazenje i
izvrSivost bilo kog Finansijskog dokumenta.

.Narodna banka Srbije " - oznafava centralnu banku Republike Srbije
(Narodna banka Srbije) sa obavezama i nadleZznostima koje su definisane
Zakonom o Narodnoj banci Srbije (,Sluzbeni glasnik RS”, br. 72/03, 55/04,
85/05 i44/10).

.Neizmireni iznos” - oznafava u svakom trenutku iznos glavnice kredita koji
je Zajmoprimcu ispla¢en, a on ga nije otplatio.

.Strana” - oznafava stranu u ovom sporazumu o zajmu.

.Drzava €lanica u éesnica” - oznacava drzavu Clanicu Evropske zajednice
koja prihvata ili je prihvatila evro kao svoju zakonsku valutu u skladu sa
zakonodavstvom Evropske zajednice u vezi sa ekonomskom i monetarnom
unijom.

,0soblje ” - oznaCava osoblje koje je zaposleno, angaZovano ili rasporedeno
na druge poslove.

.Potencijalni slu €éaj neispunjenja obaveze ” - oznaCava svaki slucaj ili
okolnost koji bi predstavljali neispunjenje obaveze (kod isteka perioda
mirovanja otplate, davanja obavesStenja, donoSenja bilo koje odluke u skladu
sa Finansijskim dokumentima ili bilo koju kombinaciju napred navedenih
mogucénosti).

.Projekat” - oznacava izgradnju deonica Ljig - Boljkovci, Boljkovci - Takovo i
Takovo - Preljina Autoputa E-763 u Republici Srbiji.

.~Javna svojina’- oznafava svojinu Republike Srbije i svojinu bilo kog od
njenih tela, uklju€ujuc¢i Narodnu banku Srbije i bilo koju drugu instituciju koja za
Republiku Srbiju vrSi funkcije centralne banke ili valutnog stabilizacionog fonda
odnosno sli¢ne funkcije.

.Datum otplate ” - oznaCava svaki od dvadesetpet (25) uzastopnih
polugodisnjih datuma kada treba otplatiti kredit, pri ¢emu prvi od tih datuma
dospeva na Datum prve otplate, a poslednji dospeva na Datum poslednje
otplate (osim, ako bi Datum otplate pao na dan koji nije Poslovni dan u kom
slu¢aju takav Datum otplate bi umesto toga bio prvi sledeci Poslovni dan).

.Sankcije” - oznaCava bilo koji embargo ili sankcije koje su donele ili
sprovode Ujedinjene nacije i Evropska unija.

.Srpski podizvo da¢” - oznaCava podizvodaca cCije je poslovno sediSte u
Republici Srbiji, odnosno koji je drzavljanin Republike Srbije.

.Podizvo da¢” - oznaCava bilo koje lice koje ima neposredni ugovor sa
Izvodacem kako bi obezbedilo dobra u svrhe Projekta.

.Dobra” - oznaCava svaku opremu, materijale, radove i usluge bilo koje prirode
koji su potrebni u svrhe Projekta i €ija se nabavka finansira koriS¢enjem
sredstava Zajma.
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.Porez(i)” - oznaCava sve postojece ili buduce poreze (bilo koje prirode ili
naziva), davanja, fiskalne troSkove, namete, dazbine, uklju€ujuci carine i
uvozne dazbine, naknade, razreze, doplate, restrikcije, uslove, doprinose za
socijalno osiguranje, odnosno druge troSkove bilo koje prirode i porekla koji
su sada ili ée u bilo kom buduéem trenutku biti odredeni, razrezani, zaracunati,
uvedeni, ubirani, zahtevani, odbijani ili potraZivani od strane bilo koje drzavne
administracije ili poreskog organa.

.Zakon o tre éim stranama ” - Zakon o ugovorima (Prava tre¢ih strana), iz
1999. godine.

.PDV” - oznacava porez na dodatu vrednost kako je predvideno Zakonom o
porezu na dodatu vrednost (,Sluzbeni glasnik RS”, br. 84/04, 86/04, 61/05 i
61/07).

1.2. Tumacéenje

Osim ako se ne pojavi naznaka koji bi ukazivala na suprotno tumacenje,
svako pozivanje u ovom sporazumu 0 zajmu ha:

1.2.1. Zajmodavca, Izvodaca odnosno bilo koju stranu tumaci¢e se tako
da uklju¢i njegove pravne naslednike, zakonske korisnike i zakonske
primaoce prava,;

1.2.2. Sredstva ukljucuje sadaSnje i budu¢e nekretnine, prihode i prava
svake vrste;

1.2.3. Finansijski dokument ili bio koji sporazum ili instrument je
pozivanje na taj Finansijski dokument ili drugi sporazum, odnosho
instrument koji je izmenjen, obnovljen, dopunjen, proSiren ili
preformulisan;

1.2.4. ZaduZenost ukljuéuje bilo koju obavezu (bilo da je preuzeta kao
glavnica ili jemstvo) za plac¢anje ili otplatu novca, bilo da je sada3nja ili
buduca, aktuelna ili eventualna;

1.2.5. Lice - oznacava bilo kog pojedinca, preduzece, korporaciju, vladu,
drzavu ili drzavno telo, odnosno organizaciju, instituciju, udruzenje,
poverilacki fond, zajedniCko ulaganje, konzorcijum ili druStvo s
neograni¢enom solidarnom odgovornoSéu (bilo da ima ili nema pravni
subjektivitet) i uklju€uje jednog ili viSe zakonskih korisnika, zakonskih
primaoca prava, pravnih naslednika, delegate, poddelegate i imenovane
sluzbenike tog lica (u slu¢aju Strane, ukoliko su ti korisnici, primaoci
prava, pravni naslednici, delegati, poddelegati i postavljeni sluzbenici
zakonom dozvoljeni);

1.2.6. Propis uklju€uje svaki propis, pravilo, zvani¢nu direktivu, zahtev ili
smernicu (bilo da ima ili nema zakonsku snagu) bilo kog drzavnog,
medudrzavnog ili nadnacionalnog tela, agencije, resora ili regulatornog,
samoregulatornog ili drugog organa ili organizacije;

1.2.7. Zakonska odredba je pozivanje na tu odredbu koja je izmenjena ili
ponovo stavljena na snagu;

1.2.8. Naslovi odeljak, klauzula i dodatak se koriste samo radi lakSeg
upucivanja na odredene odredbe ovog sporazuma;

1.2.9. Osim ako se ne pojavi naznaka koji bi ukazivala na suprotno
znaCenje, izraz koji se koristi u bilo kom drugom Finansijskom
dokumentu ili u bilo kom obavestenju koje je dato u skladu ili u vezi sa
bilo kojim Finansijskim dokumentom imace identicno znacenje u
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Finansijskom dokumentu ili obaveStenju kao u ovom sporazumu o zajmu
[

1.2.10. Potencijalni slu¢aj neispunjenja obaveze (osim slucaja
neispunjenja obaveze) traje i dalje, ako nije otklonjen ili ako se od njega
nije odustalo, a slu€aj neispunjenja obaveze traje i dalje, ako nije
otklonjen ili ako se od njega nije odustalo.

1.3. Pravatrecih strana

1.3.1. Osim ako se u Finansijskom dokumentu izri¢ito ne predvidi
suprotno, lice koje nije strana u tom Finansijskom dokumentu nema
pravo, prema Zakonu o tre¢im stranama, da primenjuje ili uZiva korist
koja proistiCe iz bilo kog uslova iz ovog sporazuma.

1.3.2. Bez obzira na bilo koji uslov iz bilo kog Finansijskog dokumenta,
za raskid ili izmenu ovog sporazuma o zajmu u bilo kom trenutku nije
potrebna saglasnost nijednog lica koje nije strana u tom finansijskom
dokumentu.

2. Zajam
2.1 Svrha zajma; koriS¢enje sredstava Zajma

2.1.1. U skladu sa uslovima i odredbama utvrdenim u ovom sporazumu,
Zajmoprimac je saglasan da od Zajmodavaca uzme, a Zajmodavac je,
na osnovu zastupanja i jemstava, ovim saglasan da Zajmoprimcu stavi
na raspolaganje Zajam u iznosu od tristotine miliona evra (300.000.000
evra), shodno uslovima i odredbama ovog sporazuma o zajmu, kako bi
se finansirao Ugovor o izgradnji, pod uslovom da ne manje od 49% tog
Zajma bude koriS¢eno za nabavku Dobara od srpskih podizvodaca.

2.1.2. Kako bi se otklonila svaka sumnja, Zajmodavac nece imati
obavezu da obezbedi dodatna finansijska sredstva da finansira deo cene
Ugovora o izgradnji koji prelazi iznos od tristotine miliona evra
(300.000.000 evra) i Zajmoprimac se obavezuje da finansira bilo koji
takav iznos koji prelazi tristotine miliona evra (300.000.000 evra), kako bi
se obezbedilo pravilno i pravovremeno izvrSenje Ugovora o izgradniji.

2.1.3. U slu€aju umanjenja cene Ugovora o izgradnji ispod tristotine
miliona evra (300.000.000 evra), iznos Zajma koji je Zajmodavac stavio
na raspolaganje Zajmoprimcu umanjuje se za iznos za koji je umanjena
cena Ugovora o izgradnji ispod tristotine miliona evra (300.000.000 evra).

2.1.4. Strane su saglasne da se sredstva zajma nece Koristiti za placanje
PDV-a za prodaju dobara i usluga i uvoz dobara i usluga, troSkove
carinskih i drugih uvoznih dazbina, poreza i drugih nameta koji nastanu u
vezi sa izvrSenjem ili primenom Projekta od strane Izvodaca i
Podizvodaca.

2.1.5. Strane su saglasne da carinske dazbine i druga davanja ili nameti
koji se primenjuju na uvoz u Republiku Srbiji, ne¢e se primenjivati na
uvoz Dobara u Republiku Srbiju.

2.1.6. Strane su saglasne da je poslovna dobit IzvodaCa oporeziva u
Republici Srbiji u skladu sa njenim poreskim zakonima i relevantnim
medunarodnim ugovorima koji se primenjuju u Republici Srbiji, a svi
porezi koji u Republici Srbiji mogu biti uvedeni na repatrijaciju dobiti i na
sva druga placanja dohotka u vezi sa Projektom nece se odnositi na
Izvodaca.
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Stupanje na snagu i preduslovi
Datum stupanja na snagu ovog sporazuma

3.1.1. Sporazum o0 zajmu stupa na shagu po prijemu poslednjeg
obavestenja kojim se Strane medusobno obaveStavaju o okoncanju
njihovih unutrasnjih zakonskih procedura potrebnih za stupanje na snagu
ovog sporazuma.

Preduslovi za prvu isplatu

3.2.1.Prva isplata prema ovom zajmu ne moze biti izvrSena dok
Zajmodavac ne primi sve dole navedene dokumente koji ¢e za njega biti
prihvatljivi po obliku u sadrZaju:

(a) Ccetiri (4) originala ovog sporazuma 0 zajmu propisno potpisana od
strane ovlaS¢enih predstavnika svih Strana u ovom sporazumu o
zajmu;

(b) pismo Ministarstva finansija Republike Srbije (postupajuci kao
nadleZzno ministarstvo, pored ostalog, i za poslove javnih nabavki) u
kojem se navodi da ¢e se Ugovor o izgradnji smatrati propisno
zaklju¢enim od strane Poslodavca i Izvodaca, posle potvrdivanja
Sporazuma o zajmu od strane Narodne skupstine Republike Srbije;

(c) Overena kopija Ugovora o izgradnji propisno potpisana od strane
Poslodavca i lzvodaca i sve izmene tog ugovora, u sluaju da ih
bude;

(d) Potvrda o stupanju na snagu Ugovora o izgradnji i nastupanju
Datuma zapoc€injanja radova izdata od strane Poslodavca i
Izvodaca u formi prihvatljivoj za Zajmodavca;

(e) Originali punomocja i deponovani potpisi lica koja su ovlas¢ena da u
ime i za racun lzvodaca potpiSu dokumente navedene u klauzuli
4.2 i druge dokumente i potvrde navedene u ovom sporazumu O
zajmu Cije se dostavljanje zahteva od Izvodaca;

(f) Overena kopija odluke Vlade Republike Srbije, odnosno bilo koiji
drugi instrument koji je propisno sacinio nadlezni organ Republike
Srbije kojim se (i) izri¢ito odobrava zaduZivanje od strane
Zajmoprimca u skladu s ovim sporazumom o zajmu i Nacrtom
sporazuma o zajmu, (i) izri€ito ovlaS¢uje ministar finansija
Republike Srbije ili drugo lice da u ime Republike Srbije zakljuci
ovaj sporazum o zajmu;

(g) Dokaz da je Narodna skupStina Republike Srbije donela zakon o
potvrdivanju ovog sporazuma o zajmu kao medunarodnog ugovora
(uz dokaz o donoSenju ukaza o proglaSenju tog zakona od strane
predsednika Republike Srbije) i da je zakon objavljen u
»Sluzbenom glasniku Republike Srbije - Medunarodni ugovori”;

(h) Dokaz o registraciji Sporazuma o zajmu kod Narodne banke Srbije;

(i) Dokaz u formi internih dokumenata Zajmoprimca kojim se ukazuje da
je:

(i) navedeno lice ili lica ovlaS¢éeno da u ime Zajmoprimca
zaklju€uje finansijske dokumente u kome je Zajmoprimac strana;
(i) navedeno lice ili lica ovlas¢eno da u ime Zajmoprimca potpiSe,
dostavi ili predo¢i sve dokumente i obaveStenja koje
Zajmoprimac treba da potpiSe i/ili dostavi u skladu ili u vezi sa
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Finansijskim dokumentima, ukljuujuéi Zahtev za isplatu u kome
je Zajmoprimac strana; i

(iii) navedeno lice ili lica Zajmoprimca ovlaS¢eno da potpiSe
dokumente koji su predvideni klauzulom 4.2.

(i) Prijem originala overenih uzoraka potpisa svakog tog lica iz gore
navedenog stava ;

(k) Original pravnog misljenja o ovom sporazumu Ministarstva pravde
Republike Srbije izdato na engleskom jeziku i upu¢eno Zajmodavcu
koje je po formi i sadrZaju prihvatljivo za Zajmodavca;

() Pravno miSljenje advokatske kancelarije Karanovi¢ & Nikoli¢ o.a.d.,
Beograd, pravnog savetnika Zajmodavca u Republici Srbiji za
pitanja koja se ti¢u srpskih zakona u vezi sa Sporazumom o zajmu,
a koje je po formi i sadrzaju prihvatljivo za Zajmodavca;

(m) bilo koje drugo ovlascenje ili dokument, miSljenje ili uverenje koje
Zajmodavac osnovano smatra neophodnim u vezi sa stupanjem na
snagu i izvrSenjem Finansijskih ugovora;

(n) Pla¢anje troSkova i rashoda, ukoliko ih bude, u skladu sa klauzulom
14.1;

(o) Overena kopija Sporazuma o implementaciji koji su propisno
sacinile strane u tom sporazumu.

3.3. Preduslovi za drugu isplatu

3.3.1. Druga isplata na osnovu ovog zajma ne moZe biti izvrSena dok
Zajmodavac ne primi dokaz o upisu relevantnih podataka u vezi sa
Sporazumom o0 zajmu u evidenciju javnog duga koji vodi Uprava za
javni dug Ministarstva finansija Republike Srbije.

3.4. Preduslovi za sve isplate

3.4.1. Nijedna isplata na osnovu ovog zajma (ukljuéujuéi prvu isplatu i
isklju€ujuc¢i uslov iz dole navedenog stava (i) u svrhe prve isplate) ne
moze biti izvrSena, ako se Zajmodavac ne uveri da su ispunjeni slededi
preduslovi kako na dan Zahteva za isplatu, tako i na dan te Isplate:

(&) ne postoji neizmirena naknada na nepovucena sredstva koja je
dospela i plativa Zajmodavcu u skladu s klauzulom 13 (Naknada na
nepovucena sredstva) iz ovog sporazuma o zajmu;

(b) Zajmodavac je zadovoljan prijemom dokumenata predvidenih
klauzulom 4.2;

(c) slucaj neispunjenja, odnosno potencijalni slu¢aj neispunjenja
obaveze, nije nastupio, ne traje, niti ¢e nastupiti, kao rezultat
relevantne isplate;

(d) nije doSlo do materijalno negativnog uticaja;

(e) zastupanja i garancije Zajmoprimca sadrZzane u ovom sporazumu O
zajmu su i dalje istinite i taCne;

(f) ne postoji dogadaj ili okolnost koji bi mogli da sprece, odloZe ili na
drugi na¢in negativno uti€u na prenos prihoda od relevantne isplate
na racun izvodaca;

(g) svi Finansijski dokumenti imaju punu pravnu snagu i proizvode
pravna dejstva, pri ¢emu nijedan finansijski dokument nije
obustavljen, ponisten ili otkazan;
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(h) Ugovor o izgradnji nije obustavijen, preinaten ni u jednom
materijalnom pogledu (osim ako Zajmodavac i Zajmoprimac nisu to
odobrili), poniSten ili otkazan i ne postoji arbitraza, parniéni
postupak ili spor izmedu Poslodavca i Izvodaca ili bilo koje trece
strane u vezi sa Ugovorom o izgradniji;

(p) dokaz, koji je po formi i sadrzaju prihvatljiv za Zajmodavca, da su
sredstva neophodna za finansiranje dela cene Ugovora o izgradniji
koji prelazi tristotine miliona evra (300.000.000 evra), dostupna
Zajmoprimcu;

(i) sva Ovlascenja koje zahteva Izvodac da bi izvrSio Ugovor o izgradniji
u Republici Srbiji u skladu sa zakonom Republike Srbije
(uklju€uju¢i, radi otklanjanja svake sumnje, sve gradevinske
dozvole i radne dozvole bilo koje vrste za njegovo osoblje) i da
primi i prenese sredstva i izvrSi plac¢anja u inostranstvo sa svog
bankarskog racuna u Republici Srbiji su propisno izdata u skladu sa
zakonom Republike Srbije i nisu menjana ili opozvana i ostaju u
punoj pravnoj snazi i proizvode pravna dejstva;

(i) prijem drugih obavestenja, dokumenata i/ili potvrda koje Zajmodavac
mozZe razumno zahtevati, kako bi razjasnio, potkrepio, proverio ili
na drugi nacin rasvetlio sva pitanja, pravne aspekte i/ili druge stvari
koje nastaju ili proistiCu iz dokumenata dostavljenih od strane
Zajmoprimca u skladu s gore navedenom klauzulom 3.2i 3.3.

Svi dokumenti navedeni u klauzuli 3 (Stupanje na snhagu i preduslovi)
koji nisu obezbedeni na engleskom jeziku, bi¢e propraceni engleskim
prevodima, shodno odredbama iz klauzule 18.6.

Raspolozivost i isplata zajma

. Zajam c¢e biti raspoloziv tokom perioda raspoloZivosti i isplacen, u

zavisnosti od ispunjenja preduslova iz gore navedene klauzule 3 (Stupanje
na snagu i preduslovi) na nacin koji zadovoljava Zajmodavca.

Zajmoprimac ¢e dati neopozivo uputstvo Zajmodavcu da u njegovo ime i
za njegov racun plati lzvodaCu sve iznose koje Poslodavac duguje
Izvodacu prema Ugovoru o izgradnji u roku od deset (10) Poslovnih dana
od datuma kada Zajmodavac primi sledece dokumente u vezi sa
relevantnim dobrima i/ili uslugama, pod uslovom da Zajmodavac prihvati
da su ti dokumenti u skladu sa uzorcima njihovih obrazaca:

4.2.1. Primerak komercijalne fakture/faktura izdatih od strane lzvodaca i
propisno odobrene od strane ovlaSéenog predstavnika Poslodavca;

4.2.2. Zahtev za isplatu propisno potpisan od strane ovlaS¢enog
predstavnika Zajmoprimca na obrascu koji je prilozen uz ovaj
sporazum kao Dodatak 1 (Obrazac zahteva za isplatu ) i

4.2.3. Drugi dokumenti koji ¢e biti naknadno definisani od strane
Zajmoprimca, Zajmodavca, Poslodavca i Izvodaca u skladu sa
uslovima Ugovora o izgradnji.

Uputstva iz Klauzule 4.2 su neopoziva i ne mogu se preinaciti bez
pismene saglasnosti Zajmodavca i Zajmoprimca.

Iznos svake isplate se knjizi na racun Izvodaca, koji ¢e blize podatke o tom
raCunu dostaviti Zajmodavcu i Zajmoprimcu u pismenoj formi. Izvoda¢
moZze odrediti za ovu svrhu ili bankovni raéun ,AZVIRT” d.o.0 ili bankovni
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raCun njegovog ogranka u Republici Srbiji. Valuta u kojoj ¢e lzvoda¢
primati sredstva bi¢e evro.

4.5. Posle svakog placanja Izvodacu u skladu s klauzulom 4.2, smatrac¢e se
da je Zajmodavac u svakom smislu izvrSio isplatu Zajmoprimcu, a da se
Zajmoprimac zaduzio kod Zajmodavca za iznos te isplate.

4.6. U trenutku svake isplate, Zajmodavac obaveStava Zajmoprimca o iznosu i
datumu te isplate. Isplata ne moze biti izvrSena ukoliko ne budu ispunjeni
uslovi utvrdeni u klauzuli 3 (Stupanje na snagu i preduslovi).

4.7. Zajmodavac zadrZzava pravo da ne stavi na raspolaganje isplatu u iznosu
manjem od pet stotina hiljada evra (500.000 evra), izuzev poslednje
isplate.

4.8. Isplate se mogu vrSiti samo u periodu raspoloZivosti.

4.9. Po okon¢anju perioda raspoloZivosti, Zajmodavac dostavlja Zajmoprimcu
jedinstveni plan otplata.

4.10. Prilikom pregleda dokumenata navedenih u klauzuli 4.2, jedina
odgovornost Zajmodavca bi¢e da utvrdi da li mu na prvi pogled ti
dokumenti izgledaju u skladu sa uslovima i odredbama utvrdenim u
klauzuli 4.2 ovog sporazuma o zajmu. lzraz ,izgledati na prvi pogled u
skladu sa” ¢e imati znacenje koje mu se pripisuje u ,Jedinstveni obicaji i
praksa u vezi sa dokumentarnim akreditivima Medunarodne trgovinske
komore”, izdanje iz 2007. godine (ICC Publication Nr. 600). Zajmodavac
nece imati obavezu da ispita da li su dokumenti koje je dostavio Izvodac u
skladu sa Ugovorom o izgradnji, niti u obavezi da prihvati uslove pla¢anja
sadrzane u Ugovoru o izgradnji.

5. Otplata glavnice

5.1. Zajmoprimac se obavezuje da Zajmodavcu otplati iznos glavnice zajma u
slobodno prenosivoj valuti evro u dvadesetpet (25) jednakih, uzastopnih,
polugodisnjih rata. Zajmoprimac otplacuje prvu ratu na Datum prve otplate,
a sledec¢e dvadesetcetiri (24) rate otplacuje na sledecih dvadesetcetiri (24)
datuma otplate. Da bi se otklonila svaka sumnja s tim u vezi, otplata
glavnice zajma, ni u jednom slu¢aju, nec¢e prekoraciti Datum poslednje
otplate.

5.2. Sva pla¢anja iznosa glavnice zajma izvrSena na Datume otplate ranije od
() poslednjeg datuma Perioda raspolozivosti ili (ii) datuma poslednje
isplate primenjuju se srazmerno (pro-rata) na iznose isplata izvrSenih pre
datuma te isplate.

5.3. U roku od deset (10) Poslovnih dana ranije od (i) poslednjeg datuma
perioda raspolozivosti ili (i) datuma poslednje isplate, Zajmodavac
dostavlja Zajmoprimcu jedinstveni plan otplate kredita u kome se
preciziraju iznosi kredita koji dospevaju za pla¢anje Zajmodavcu na svaki
datum otplate.

6. Plac¢anje unapred
6.1. Obavezno pla¢anje unapred
6.1.1. Nezakonitost

Osim ako se Strane drugacije ne dogovore, Zajmoprimac je duzan da
Zajmodavcu unapred plati iznose koji dospevaju prema ovom sporazumu O
zajmu, ako usled izmene zakona za Zajmodavca postane nezakonito ili
nemoguce da i dalje bude strana u ovom sporazumu ili da finansira zajam.
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6.1.2. Ugovor o izgradniji

U slu¢aju da Ugovor o izgradnji bude obustavljen, u zavisnosti od prevremenog
otkaza ili poniSten iz bilo kog razloga, Zajmoprimac obaveStava o tome
Zajmodavca i ako se Strane ne dogovore o drugacijem nacinu postupanja posle
konsultacija u dobroj veri, Zajmoprimac ¢e Zajmodavcu unapred platiti
neizmireni iznos zajedno sa pripisanom kamatom i drugim iznosima Kkoji
dospevaju prema ovom sporazumu O zajmul.

6.1.3. Umanjenje cene ugovora o izgradniji

U slu€aju da cena ugovora o izgradnji bude umanjena, a neizmireni iznos prede
umanjenu cenu ugovora o izgradnji, Zajmoprimac obaveStava o tome
Zajmodavca i navodi iznos tog umanjenja i na zahtev Zajmodavca, unapred
placa Zajmodavcu deo neizmirenog iznosa koji prelazi umanjenu cenu ugovora
0 izgradniji.

6.2. Dobrovoljno pla¢anje unapred

6.2.1. Dobrovoljno pla¢anje unapred se ne moZe vrSiti tokom perioda
raspolozivosti.

6.2.2. U slu€aju da Zajmoprimac ima nameru da unapred plati celokupan
ili delimi¢an neizmireni iznos, primenjuju se sledeci uslovi:

(@) Placanje unapred moze se vrsiti samo na datum otplate, a iznos
tog placanja treba da bude najmanje pet miliona evra (5.000.000
evra) (ili u visini neizmirenog iznosa, ako je maniji );

(b) Zajmoprimac ¢e pismeno obavestiti Zajmodavca o svojoj hameri da
izvrSi placanje unapred najmanje trideset (30) dana pre
predvidenog datuma placanja unapred. Osim ako se Strane
drugacije ne dogovore, to obavestenje je neopozivo.

6.2.3. Iznos koji bude unapred placen, bice koris¢en za neizmirene rate
glavnice po obrnutom redosledu datuma propisanih za placanje
rata. Nijedan unapred pla¢en iznos ne moZe biti ponovo povucen.

7. Kamata

7.1. Na svaki datum pla¢anja kamate, Zajmoprimac placa Zajmodavcu kamatu
u evrima (EUR) koju je Zajmodavac obracunao po kamatnoj stopi na
neizmireni iznos glavnice.

7.2. Kamata raste iz dana u dan, a rauna se na bazi godine od 365 dana i za
stvarni broj proteklih dana. Kamata raste pocev od i ukljuéuju¢i prvi dan
kamatnog perioda do, ali isklju€ujuci poslednji dan tog kamatnog perioda.

7.3. Zajmodavac dostavlja Zajmoprimcu najkasnije u roku od trideset (30)
kalendarskih dana pre svakog datuma pla¢anja kamate, obaveStenje o
placanju u kome ¢e precizirati iznose kamate koje treba platiti na taj datum
placanja kamate, pri ¢emu njegov propust da to ucini ne oslobada
Zajmoprimca obaveze pla¢anja te narasle kamate na dan njenog dospeca
za plac¢anje, u skladu s ovim sporazumom o zajmu.

8. Placanja

8.1. Sva pla¢anja koja vrSi Zajmoprimac u skladu s Finansijskim dokumentom
vrSe se u celokupnom iznosu bez prebijanja i kontrapotrazivanja i bez
ikakvog odbitka ili zadrZzavanja, u evrima (EUR) na datum dospec¢a na
racun Zajmodavca o kome je obaveSten Zajmoprimac.
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Sva placanja od strane Zajmoprimca u skladu s ovim sporazumom o
zajmu vrSe se tako da finansijska sredstva budu raspoloZiva pre 18:00
¢asova (lokalno vreme) u Bakuu na njihov datum dospeca.

Zajmoprimac placa sve poreze i druge iznose u vezi s porezima
(uklju€ujuci, po potrebi i sve takse i naknade za registraciju) koje se
pla¢aju u Republici Srbiji na osnovu zakljuéenja i/ili izvrSenja ifili u vezi sa
ovim zajmom i dokumentima s njim u vezi. Ako u bilo kom trenutku, bilo
koji vazeéi zakon, propis ili regulatorni zahtev, odnosno drZavni organ,
monetarno telo ili centralna banka u drzavi iz koje treba da se izvrSi
placanje koje dospeva prema finansijskim dokumentima za racun
Zajmodavca, odnosno ako bilo koja drzava Ccijim poreskim zakonima
eventualno podleze Zajmoprimac, zahteva da Zajmoprimac odbije ili zadrzi
na ime poreza odreden iznos od bilo kog pla¢anja koje dospeva u skladu s
Finansijskim dokumentima za raCun Zajmodavca, suma koju Zajmoprimac
treba da plati u vezi s tim placanjem se povecava u meri koja je potrebna
da bi se osiguralo da ¢e, posle izvrSenog odbijanja ili zadrZavanja,
Zajmodavac primiti na datum dospeca tog pla¢anja (bez ikakvog duga u
pogledu tog odbitka ili zadrzavanja) neto sumu ekvivalentnu sumi koju bi
inace primio da se nije zahtevalo izvrSenje tog odbijanja ili zadrZzavanja.

U slu€aju da placanje koje je u skladu s Finansijskim dokumentima inace
dospeva na dan koji nije Poslovni dan, datum dospeca tog placanja ¢e biti
prolongiran do slede¢eg Poslovnog dana, osim ako taj poslovni dan ne
pada slede¢eg kalendarskog meseca, te se u tom slucaju placanje vrsi
Poslovnog dana koji mu neposredno prethodi.

Ako Zajmodavac primi placanje koje nije dovoljno da podmiri sve tada
dospele i plative iznose od strane Zajmoprimca u skladu s Finansijskim
dokumentima, Zajmodavac ¢e to pla¢anje Kkoristiti u svrhe obaveza
Zajmoprimca u skladu s Finansijskim dokumentima prema slede¢em
redosledu:

8.5.1. za regulisanje pla¢anja svih razumnih troSkova, naknada ili
izdataka, izmedu ostalog, koje je napravio Zajmodavac vrSeéi svoja
prava u skladu s ovim sporazumom;

8.5.2. za regulisanje pla¢anja naknade na nepovucena sredstva u skladu
s Klauzulom 13 (Naknada na nepovucena sredstva) ovog
sporazuma o zajmu;

8.5.3. za regulisanje narasle kamate i naknada Stete u skladu sa
Klauzulom 9 (Zatezna kamata; Naknade Stete);

8.5.4. zaregulisanje placanja kamate po kamatnoj stopi;
8.5.5. zaregulisanje otplate glavnice kredita.

Sva pla¢anja koja treba da izvrSi Zajmoprimac u skladu s Finansijskim
dokumentima obraCunavaju se i vrSe (a slobodno i oslobodeno od
umanjenja) bez prebijanja i kontrapotraZivanja.

Zatezna kamata; Naknade Stete

Zatezna kamata

U slu€aju da bilo koji iznos koji dospeva u skladu s uslovima ovog sporazuma
0 zajmu ne bude placen na datum dospeca za pla¢anje, onda je Zajmoprimac
duZan da za period kaSnjenja pla¢anja te sume, plati kamatu po uveéanoj stopi
od dva posto (2%) godiSnje iznad kamatne stope (,Zatezna kamata”). Ta
zatezna kamata dospeva i plativa je iz dana u dan bez daljeg obavesStenja ili
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zahteva bilo koje vrste za pla¢anje do datuma prijema tog zakasnelog iznosa
od strane Zajmodavca. Potvrda Zajmodavca u vezi s plativom kamatnom
stopom i na¢inom njenog obrac¢una u skladu s odredbama ove klauzule je
obavezujucéa za Zajmoprimca (osim ako ta potvrda ne sadrZi oCiglednu gresku).

9.2. Naknada na ime poreza

Zajmoprimac je duZzan da plati i namiri ili naloZzi da se plate i namire sve
naknade, ¢im one budu plative (kao i da na zahtev Zajmodavca, predoci istom
dokaz o pla¢anju i namirenju i stalno i u celosti placa naknade Zajmodavcu i
svakom telu izvrSnog organa (,ObeStecenik”) u svakom trenutku uz primenu
pune osnovice za obracun naknade za sve poreze u Republici Srbiji koje
obeSte¢enik u svakom trenutku mora da plati u vezi sa ovim sporazumom o
zajmu ili drugim Finansijskim dokumentima.

9.3. Takse
Zajmoprimac je duZzan da u roku od tri (3) Poslovha dana od zahteva
Zajmodavca  nadoknadi istom svaki troSak, gubitak ili dug kojima se

Zajmodavac izloZi u vezi sa taksama, taksom za registraciju ili sli¢nim taksama
koje se u Republici Srbiji placaju u vezi sa Finansijskim dokumentima.

9.4. NeizvrSenje obaveze pla¢anja naknade za Stetu

9.4.1. Zajmoprimac je saglasan da u svakom trenutku, usled nastupanja
bilo koje okolnosti iz ove klauzule ili obrnuto, plati u celosti naknade
za Stetu i da stalno placa te naknade svakom obeSteceniku na bazi
nakon pla¢anja poreza za sva potraZivanja, odStete, gubitke,
dugove, troSkove, pravne troSkove i izdatke (zajedno: ,gubici”),
zajednickih ili pojedinacnih kojima obeSte¢enik eventualno bude
izloZen ili se njihovo plac¢anje od njega bude traZilo ili zahtevalo
sudskom odlukom u vezi sa ili proistiCuci na bilo koji nacin i iz bilo
kog razloga iz :

(a) nastupanje slu¢aja neispunjenja obaveze;

(b) svakog obeStec¢enika koji ostvaruje svoja prava ili prava na zastitu po
Finansijskim dokumentima nakon bilo kog neispunjenja obaveze;

(© bilo kog potraZzivanja prava, istrage, parniénog ili drugog
postupka (ili pripreme odbrane s tim u vezi) koji je po€eo u vezi
sa Finansijskim dokumentima (ili transakcije koje se zbog toga i
otuda predvidaju), odnosno svako koris¢enje, aktuelno ili
predlozeno, sredstava zajma.

9.5. Plaéanja naknada Stete od strane Zajmoprimca

Novac koji dospeva Zajmodavcu ili drugom obeSte¢eniku od strane
Zajmoprimca u skladu sa naknadom Stete i plateZznim obavezama sadrzanim u
sporazumu (Sto ukljucuje, ali se ne ograni¢ava na ovu Klauzulu 9 (Zatezna
kamata; Naknade Stete)) pla¢a se u roku od deset (10) Poslovnih dana od prvog
pismenog zahteva podnetim od strane Zajmodavca (ili drugog obeStecenika) i
zajedno sa pripadaju¢om kamatom po kamatnoj stopi od datuma zahteva do
datuma pla¢anja Zajmodavcu (ili drugom obeSteceniku) (posle, kao i pre
presude).

9.6. Kontinuirane naknade Stete

Naknade Stete sadrZane u ovom sporazumu o zajmu (Sto ukljuCuje, ali
se ne ograniCava na ovu klauzulu 9.6) u korist obeStecenika ostaju na punoj
pravnoj snazi i proizvode pravna dejstva u skladu s njihovim uslovima, bez
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obzira na (a) raskid ovog sporazuma iz bilo kog razloga, (b) prestanak,
likvidaciju ili izmenu strukture poslovanja Zajmoprimca ili obeSte¢enika ili (c)
usled druge cinjenice, dogadaja ili okolnosti bilo koje vrste, bilo da su sli¢ne
gore navedenim ili ne.

10. Izjave i garancije

10.1. Zajmoprimac izjavljuje i garantuje, od ovog dana i od dana stupanja
na snagu Sporazuma o0 zajmu (osim u pogledu izjava i garancija u
Klauzulama 10.1.2 (ii) i 10.1.16 dole, koje se daju na dan stupanja na
shagu Sporazuma o zajmu i izjave i garancije od Klauzule 10.1.9 do
10.1.12 dole, koje su date na prvi Datum isplate) da:

10.1.1. Zajmoprimac ima puna zakonska ovlasc¢enja i nadleZznost da izvrsi,
realizuje i implementira ovaj sporazum o zajmu i ostale finansijske
dokumente, kao i sve ostale dokumente koji treba ili mogu da budu
izvrSeni i realizovani od strane Zajmoprimca a vezano za Sporazum
0 zajmu i ostale finansijske dokumente, izmedu ostalog, i da dobije
zajam u evrima i da u evrima realizuje, sve isplate koje treba da
budu izvrSene shodno ovom sporazumu o0 zajmu i ostalim
finansijskim dokumentima i/ili bilo kojim drugim dokumentima koje
se ovde i u njima pominju ili na koje se ovde ili u njima poziva,
posto je od nadleZznih organa vlasti dobio sve potrebna ovlaSc¢enja
koja su mu potrebna u gore pomenute svrhe;

10.1.2. su svi akti, uslovi i stvari koje treba obauviti, ispuniti i realizovati
kako bi (i) se omogucilo da on zakonski pristupi finansijskim
dokumentima, da ostvaruje svoja prava shodno njima i realizuje i
posStuje obaveze koje preuzima tim finansijskim dokumentima, (ii)
obezbedio da obaveze koje ovim preuzima jesu u skladu sa
zakonom, da su valjane, obavezujuce i izvrSive, i (iii) kako bi
finansijska dokumenta mogla da budu priznata kao dokaz u
Republici Srhiji ili u svakoj drugoj relevantnoj jurisdikciji izvrSeni,
ispunjeni i obavljeni;

10.1.3. su obaveze koje je Zajmoprimac preuzeo u svakom od finansijskih
dokumenata u skladu sa zakonom i da predstavljaju valjane
obaveze koje su po njega obavezujuce i koje mogu biti realizovane
u skladu sa njihovim respektivnim uslovima;

10.1.4. njegovo stupanje u i njihovo izvrSavanje kao i transakcija koje se
pominju u Finansijskim dokumentima, nisu u sukobu sa:

(@) Ustavom Republike Srbije;
(b) Bilo kojim drugim zakonom, podzakonskim aktom, pravilom ili
propisom Kkoji se na njega odnose;

(© Bilo kojom presudom, dekretom, odlukom suda, nalogom ili
dozvolom koja se odnose na Zajmoprimca ili kojima
Zajmoprimac podleze ili

(d) Bilo kojim sporazumom ili medunarodnim ugovorom cija je strana

potpisnica kao i bilo kojim drugim instrumentom koji je po njega ili
bilo koju njegovu imovinu obavezujuci.

10.1.5. nijedna odredba u Finansijskim dokumentima nije u suprotnosti sa
javnom politikom u Republici Srbiji;

10.1.6. realizacija finansijskihn dokumenata i ostvarivanje prava
Zajmoprimca i izvrSavanje njegovih obaveza u skladu sa njim nema
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za ishod niti obavezuje Zajmoprimca da optereti svoja sada3nja ili
buduca sredstva ili imovinu ili delove sredstava ili imovine i da nec¢e
do¢i u koliziju sa bilo kojim sporazumom, aranZmanom i
instrumentom koji su po njega obavezujuci niti po bilo koja njegova
sadaSnja ili buduc¢a sredstva ili imovinu;

10.1.7. Zajmoprimac ne krSi niti je u situaciji da ne moze da izvrSi neki
sporazum ¢&iji je potpisnik ili koji ga obavezuje ili obavezuje bilo koju
njegovu imovinu;

10.1.8. svako pojedinacno sluzbeno lice koje izvrSava Finansijske
dokumente u ime Zajmoprimca jeste u vreme njihove realizacije
valjano i delotvorno na funkciji i da za to ima potpuna i vazeca
ovlas¢enja, i da je svaki drugi dokument koji se zahteva ili se izdaje
u vezi sa finansijskim dokumentima realizovan od strane sluzbenog
lica koje se valjano i delotvorno nalazi na toj funkciji i koje ima
valjana ovlaS¢enja za to;

10.1.9. sva ovlaS¢enja koja su potrebna za realizaciju i izvrSavanje
Ugovora o izgradnji od strane Poslodavca, jesu valjano izdata od
strane nadleznih organa vlasti Republike Srhije;

10.1.10. svaka od obaveza Poslodavca shodno Ugovoru o izgradnji
predstavlja zakonsku, valjanu i obavezujucu obavezu Poslodavca
koja se moze izvrSiti na osnovu zakona;

10.1.11. sva ovlasc¢enja koja su potrebna za implementaciju Projekta
jesu valjano izdata od strane nadleznih organa vlasti Republike
Srbije i da su u celosti i u potpunosti vazeca;

10.1.12. da je Ugovor o izgradnji u potpunosti vazeci i da ne sme doci
do njegove suspenzije, opoziva ili raskidanja po isteku datuma
izvrSenja i ne sme biti pokrenut arbitrazni postupak, parnicni
postupak niti spor izmedu Poslodavca i lzvodaa vezano za
Komercijalni ugovor;

10.1.13. izbor Engleskog prava kao vaZzeCeg prava za Finansijske
dokumente jeste valjan, obavezujudi i priznat i da se sprovodi u
Republici Srbiji;

10.1.14. podnoSenje na arbitrazu u Klauzuli 20 (Arbitraza i vaZeci
zakon) jeste priznato i da se primenjuje u Republici Srbiji;

10.1.15. svaka presuda arbitraZze u arbitraznom postupku kao §to je to
predvideno u Klauzuli 20 (ArbitraZza i vaZeci zakon) vezano za
Finansijske dokumente mora biti priznata i mora se primenjivati u
Republici Srbiji, a da se pri tome ne vrSi ponovna procena sustine;

10.1.16. da je Sporazum o zajmu potvrdeni ,medunarodni ugovor” na
osnovu Ustava Republike Srbije i relevantnih srpskih zakona
(ukljuCujuéi, izmedu ostalog, i Zakon o zaklju¢ivanju i izvrSavanju
medunarodnih ugovora (,Sluzbeni glasnik SFRJ” br. 55/78 i 47/89) i
da kao takvom Republika Srbija pristupa u skladu sa ovlasc¢enjima
koji su joj data na osnovu (izmedu ostalog) ¢l. 97. i 94. Ustava
Republike Srbije;

10.1.17. Zajmoprimac podleZe gradanskom pravu u pogledu njegovih
obaveza shodno svakom od finansijskihn dokumenata Cciji je
potpisnik i da nema pravo da trazi imunitet u vezi sa njima za sebe
ili za bilo koju svoju imovinu;



-47 -

10.1.18. ne traZzi se da se izvrSi umanjenje zarad ili u ime poreza, od
bilo koje isplate koju izvrSi prema Zajmodavcu shodno bilo kojem
Finansijskom dokumentu;

10.1.19. shodno zakonu Republike Srbije nije potrebno da finansijski
dokumenti budu podneti, zavedeni ili uneti u evidenciju bilo kojeg
suda ili nekog drugog organa vlasti u toj jurisdikciji niti da bilo koja
taksa, registracija ili slichi namet bude placen za ili u pogledu
Finansijskih dokumenata niti transakcija koje se predvidaju
Finansijskim dokumentima, osim u slucaju (i) upisivanja
relevantnih podataka o Sporazumu o zajmu u evidenciju o javnom
dugu koju vodi Uprava za javni dug Ministarstva finansija Republike
Srbije i (ii) registracije Sporazuma o0 zajmu (i njegovim izmenama i
dopunama/raskidu i realizaciji shodno njemu) kod Narodne banke
Srbije;

10.1.20. nije doSlo do slu¢aja potencijalnog neizvrSavanja obaveza i
slu€aja neizvrSavanja obaveza niti taj slucaj traje niti ¢e proisteci iz
izvrSenja ili realizacije bilo koje transakcije koja je predvidena
Finansijskim dokumentima niti se opravdano moZe ocekivati da ¢e
do toga doci usled izvrSavanja ili upuéivanja zahteva za isplatu;

10.1.21. ne predstoji nijedan drugi dogadaj ili okolnost (i) koji
predstavlja neispunjavanje obaveza shodno bilo kojem drugom
sporazumu ili instrumentu koji je obavezujuéi ili kojem podleze
njegova imovina i (ii) koji moze imati materijalno negativan efekat;

10.1.22. svaka fakticka informacija koju Zajmoprimac dostavi
Zajmodavcu vezano za ovaj sporazum o0 zajmu u pisanom obliku
pre ovog datuma, mora biti tacna i precizna u svakom materijalnom
pogledu kao na dan kada je dostavljena ili kao na dan (ako je to
slu¢aj) kada je navedena, i u njoj se ne mogu izostavljati
materijalne ¢&injenice i Zajmoprimac mora uciniti sve Sto se
opravdano moZe ocekivati da proveri €injenice koje su tu sadrzane;

10.1.23. da se niSta nije dogodilo niti da je izostavljeno iz informacija
koje su date Zajmodavcu u vezi sa ovim sporazumom o zajmu ili
Ugovorom o izgradnji i da nijedna informacija nije data niti
uskracena a Sto bi dovelo do toga da informacije koje su pruzene
Zajmodavcu u pisanom obliku pre ovog datuma budu neistinite ili
da navode na pogreSan zaklju¢ak u bilo kojem materijalnom
aspektu;

10.1.24. obaveze Zajmoprimca vezane za placanje shodno
Finansijskim dokumentima moraju biti barem pari passu u odnosu
na potraZivanja svih ostalih njegovih neosiguranih i obezbedenih
poverilaca u vezi sa bilo kojim finansijskim zaduzenjem;

10.1.25. nije pokrenuta bilo koja parnica, arbitraZa ili upravni postupak
ili istraga suda ili pred nekim sudom, arbitraznim telom ili
agencijom, koja, u slu€aju negativne presude, moZe imati
materijalno negativan efekat ili moze dovesti u pitanje zakonitost,
valjanost ili obavezujuci karakter bilo koje materijalne odredbe
Finansijskih dokumenata, niti da protiv njega ili bilo kojeg njegovog

polititkog podsektora ili agencija predstoji pokretanje takvih
postupaka;
10.1.26. Zajmoprimac se mora valjano odre¢i svakog imuniteta u

pogledu jurisdikcije, izvrSenja ili realizacije koju uziva u sadasnjem
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trenutku ili koju moZe da uZiva i u svim postupcima pokrenutim
vezano za ovaj sporazum o zajmu ili vezano za bilo koji drugi
Finansijski dokument Cciji je Zajmoprimac potpisnik ili ¢e biti
potpisnik i nece moc¢i da za sebe ili za bilo koju svoju imovinu traZi
imunitet u pogledu sudskog postupka, izvrSenja, zaplene ili nekog
drugog pravnog procesa, osim u pogledu imovine Zajmoprimca
koja je namenjena u diplomatske svrhe;

10.1.27. mora biti ¢lan, sa dobrom reputacijom, Medunarodnog
monetarnog fonda, Svetske banke, Medunarodne finansijske
korporacije, Medunarodnog udruZenja za razvoj, Medunarodne
banke za obnovu i razvoj, Medunarodnog centra za reSavanje
investicionih sporova, Evropske banke za obnovu i razvoj, Agencije
za garantovanje multilateralnih investicija i ne mogu postojati bilo
kakva ograni¢enja ili restrikcije vezano za njegovo koriséenje
sredstava bilo koje od tih institucija usled neispunjavanja obaveza
kao ¢lana bilo koje od tih institucija;

10.1.28. njegovo pristupanje Finansijskim dokumentima kao i sve
isplate izvrSene Zajmodavcu u skladu sa njima, nisu niti ¢e biti u
suprotnosti sa, niti krSe, niti su u koliziji sa bilo kojim pravilima,
propisima, direktivama ili zahtevima MMF ili Svetske banke u
pogledu Zajmoprimca,;

10.1.29. Zajmoprimac niti bilo koja od njegovih politikih ili upravnih
podsektora ili agencija, entiteta u vlasnistvu i/ili onih koji su pod
kontrolom Zajmoprimaca, kao i njihova respektivha sluzbena lica,
zaposleni ili agenti, ne podleZzu bilo kakvim sankcijama i da ce
Zajmoprimac uciniti sve Sto je u njegovoj moci kako bi sprecio da
bilo ko od njih u buduénosti ne podleZe bilo kakvim sankcijama;

10.1.30. pristupanje ovom sporazumu o zajmu od strane Zajmoprimca
ne predstavlija krSenje bilo kakvih sankcija i sredstva zajma ne
mogu biti koriS¢ena tako da dode do kr3enja bilo kakvih sankcija i

10.1.31. da Zajmodavac nije, i neCe se smatrati da jeste stanovnik,
naseljenik, da se bavi poslovnom delatnoS¢éu ili da podleze
oporezivanju u Republici Srbiji samo na osnovu izvrSenja,
realizacije, implementacije ili sprovodenja Finansijskih dokumenata.

10.2. Da se izjave i garancije koje su gore navedene smatraju
ponovljenim od strane Zajmoprimca od svakog datuma i sa svakim
Datumom isplate, Datumom otplate i Datumom pla¢anja kamate na
osnovu okolnosti koje vaze na te datume.

11. Obaveze

11.1. Zajmoprimac se ovim obavezuje prema Zajmodavcu, sve dok ima
iznosa koji su ostali neisplaceni shodno uslovima Finansijskih
dokumenata:

11.1.1. da s vremena na vreme nha zahtev Zajmodavca, dostavi
Zajmodavcu finansijske, statistiCcke i ostale opSte informacije o
Zajmoprimcu i njegovim agencijama koje Zajmodavac moze
razumno da zatraZzi;

11.1.2. da ¢e Zajmodavcu dostaviti nove uzorke potpisa lica koje(a) je(su)
ovlaS¢eno(a) da potpisuju obaveStenja (ukljuCujuci i zahtev za
isplatu) koja Zajmoprimac dostavlja Zajmodavcu shodno



11.1.3.

11.1.4.

11.15.

11.1.6.

111.7.

11.1.8.

11.1.9.
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odredbama sadrzanim u Finansijskim dokumentima i zakonski
obaveZze Zajmoprimca ako takvo(a) lice(a) bude(u) imenovano(a);

da nece izvrSiti opoziv ili izmenu u instrukcijama koje se daju
shodno klauzuli 4.2;

da ¢e bez odlaganja obavestiti Zajmodavca ako bilo koja izjava o
zastupniStvu i garancijama iz klauzule 10 (Izjave i garancije) viSe ne
bude ta¢na ili ispravna;

da ¢e obezbediti i bez odlaganja obnoviti (ako je to potrebno) sva
ovlaséenja koja mogu biti potrebna shodno bilo kojem vazecem
zakonu ili propisu kako bi Zajmoprimcu omoguéio da izvrSi sve
svoje obaveze shodno Finansijskim dokumentima (ukljucujuci i
pravo da primi i izvrSi transfer iznosa u evrima kaoiji je potreban da bi
Zajmoprimac obavio svoje obaveze otplate shodno ovom
sporazumu 0 zajmu u skladu sa njegovim uslovima) i da ispoStuje
sve uslove bilo kojeg ovlaS¢enja i to, a bez Stete po opStost
prethodno re€enog, pre dana stupanja na snagu ovog sporazuma o
zajmu;

da ¢e platiti sve poreze i troSkove (ako i kada to bude bilo
potrebno) u Republici Srbiji, ukljuéujuci i tamo gde je to potrebno,
bilo koje takse i troSkove registracije kada one dospeju na naplatu,
vezano za izvrSenje, realizaciju i sprovodenje Finansijskih
dokumenata;

da ¢e preduzeti sve aktivnosti koje zatrazi Zajmodavac (ukoliko je
to opravdano) kako bi se obezbedila validnost i izvrSenje
Finansijskih dokumenata;

da ¢e bez odlaganja posle prve isplate, izvrsiti upis relevantnih
podataka o Sporazumu o0 zajmu u evidenciji o javhom dugu koju
vodi Uprava za javni dug Ministarstva finansija Republike Srbije i da
¢e izvrSiti registraciju, bez odlaganja a posle dobijanja odobrenja i
potvrdivanja Sporazuma o zajmu (kao i svih njegovih izmena i
dopuna/raskida i realizacije na osnovu njega) od strane Narodne
skupstine Republike Srbije, sa Narodnom bankom Srbije;

da ¢e obezbediti da njegove obaveze shodno ovom sporazumu o
zajmu budu barem u nivou pari passu sa ostalim neobezbedenim i
obezbedenim finansijskim dugovima Zajmoprimca,;

11.1.10. da ¢e obezbediti da Poslodavac:

@

(b)

(©)

stekne i odrZi sva ovlaS¢enja koja su potrebna za izvrSavanje
obaveza shodno Ugovoru o izgradnji;

bez prethodnog pristanka Zajmodavca i Zajmoprimca ne izvrsi
izmenu bilo koje odredbe Ugovora o izgradnji uklju€ujuci i one
koje se odnose na strane potpisnice Ugovora o izgradniji, zatim
na one koje se odnose na svrhu, cenu, distribuciju ove cene,
datume izvrSenja i uopSteno na bilo koje odredbe Ugovora o
izgradnji koje mogu imati uticaj na uslove bilo koje od isplata;

da uvek postuje odredbe vaZzeceg zakona;

11.1.11. da bez odlaganja obavesti Zajmodavca o bilo kojem

neispunjavanju obaveza, nemoguénosti da ispuni obaveze ili o
krSenju obaveza shodno Ugovoru o izgradnji;
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11.1.12. da zadrzi 100% vlasniStva i kontrole nad Poslodavcem, osim
ako prethodno ne dobije pisanu saglasnost Zajmodavca;

11.1.13. da odobri Zajmodavcu, koji postupa opravdano, da poseti i
izvr8i inspekciju kancelarija i da obavi reviziju knjiga, racuna ili
evidencije ili nekih drugih dokumenata Poslodavca u vezi sa
Ugovorom o izgradnji, i da mu pri tome pomazu ili da ga u tome
zastupaju, po sopstvenom izboru, spoljni savetnici, ukljucujuci tu i
revizora po sopstvenom izboru;

11.1.14. da bez odlaganja obavesti Zajmodavca o svakom dogadaju
koji predstavlja viSu silu shodno Ugovoru o izgradniji;

11.1.15. da obezbedi da sredstva zajma ne budu koriS¢ena za
nabavku materijala od bilo kojeg lica ili iz zemalja sa kojom
Republika AzerbejdZzan nema diplomatske odnose i/ili sa kojom je
Republika AzerbejdZzan u medunarodnom sukobu;

11.1.16. da bez odlaganja obavesti Zajmodavca o nametanju bilo
kakvih sankcija Zajmoprimcu, nekom od njegovih politickih ili
upravnih podsektora ili agencija, ili entitetima koja su u vlasniStvu
i/ili pod kontrolom Zajmoprimca;

11.1.17. da pisanom putem obavesti Zajmodavca o svim okolnostima
koje se dogode a za koje se opravdano moZe smatrati da mogu
imati negativan materijalni efekat;

11.1.18. da poSto postane svesna nekog dogadaja koji moZze
predstavljati potencijalni slu¢aj neizvrSavanja obaveza ili slucaj
neizvrSavanja obaveza, odmah o tome obavesti Zajmodavca,;

11.1.19. da odmah obavesti Zajmodavca, po tom dogadaju, 0 svim
pregovorima u koje se upustio sa bilo kojim od svojih poverilaca
kako bi ponovo ispregovarao ili reprogramirao svoje dugove;

11.1.20. da ne preduzima niSta niti da €ini bilo Sta ili da smiSljeno ne
preduzima niSta Sto bi moglo ili za Sta se opravdano moZe ocekivati
da moze biti Stetno po interese Zajmodavca u vezi sa ovim
sporazumom o0 zajmu;

11.1.21. da ne otplacuje celokupan ili deo iznosa svog finansijskog
duga (osim zajma) a da pri tome ne otplacuje proporcionalno i
zajam;

11.1.22. da se stara o tome da carine i ostale dazbine ili nameti koji se

uopSteno primenjuju na uvoznu robu u Republici Srbiji ne budu
primenjene na uvoz materijala od strane lzvodaca ili Podizvodaca u
Republiku Srbiju i stara se da njeni relevantni organi vlasti u€ine
sve kako bi se to postiglo;

11.1.23. da ucini sve Sto je u njegovoj moci kako bi Izvodacu olakSao
dobijanje svih ovlaS¢enja koje lzvoda uopSteno zahteva za
obavljanje svojih poslovnih aktivnosti u Republici Srbiji u skladu sa
zakonom Republike Srbije a posebno za realizaciju Ugovora o
izgradnji (uklju€ujuci, bez ograni€avanja, ovlaS¢enja neophodna za
prijem i placanja u inostranstvu strane valute na/sa bankovnih
raCuna u Republici Srbiji i ovlas¢enja neophodna da pruze efekat u
vezi sa pitanjima oporezivanja koja su dogovorena), pod uslovom
da lIzvoda¢ poStuje sve relevantne procedure za podnoSenja
zahteva za dobijanje tih ovlaS¢enja i da obezbedi da svi relevantni



11.2.
11.2.1.

11.2.2.

-51 -

organi vlasti u Republici Srbiji preduzmu sve potrebne aktivnosti da
bi izdavanje i odrzavanje ovlaS¢enja bilo punovazno i delotvorno.

Negativha zaloga

Ako Zajmoprimac stvori ili dozvoli stvaranje bilo kakve plenidbe
bilo koje imovine u javhom vlasniStvu kao obezbedenje za bilo koji
dug u stranoj valuti (uslovan ili ne), Zajmoprimac preuzima na sebe
obavezu da isklju€ivo on bude taj koji ¢e osigurati da ta plenidba
ipso facto podjednako i oporezivo obezbedi placanje zaduZenja
Zajmoprimca Zajmodavcu ha 0sSnhovu Ovog Sporazuma O zajmu.
Ako dode do stvaranja bilo kakve zakonske plenidbe bilo koje
imovine u javhom vlasnistvu, kao vid obezbedenja za bilo koji dug u
stranoj valuti, Zajmoprimac ¢e odobriti Zajmodavcu ekvivalentnu
zaplenu koja je zadovoljavaju¢a za Zajmodavca;

Odredbe ove klauzule 11.2 ne odnose se na: (i) bilo koju plenidbu
koja se stvori nad imovinom u vreme njene kupovine, samo kao vid
obezbedenja za isplatu kupovne cene te imovine, ili (ii) bilo koje
plenidbe proistekle u toku redovnih bankarskih transakcija i
obezbedivanja duga koji dospeva najviSe godinu dana posle
njenog datuma.

12. Slué€aj neispunjavanja obaveza i ubrzanje

12.1.

Svaki od dole navedenih sluaja i okolnosti predstavlja slu¢aj

neispunjavanja obaveza:

12.1.1.

12.1.2.

12.1.3.

12.1.4.

12.1.5.

ako Zajmoprimac ne plac¢a prispeli iznos, u valuti i na nacin koji je
ovde odreden, glavnice ili kamate na zajam ili neke druge iznose
koji treba da budu placeni shodno Finansijskim dokumentima;

ako Zajmoprimac ne ispunjava ili ne posStuje neki drugi uslov,
ugovor ili sporazum koji je sadrzan u finansijskim dokumentima i to
neispunjavanje (ako se moZe ispraviti) traje dvadeset i jedan (21)
kalendarski dan posle prijema predmetnog obaveStenja koje je
Zajmodavac dostavio Zajmoprimcu ili poSto je Zajmoprimac postao
svestan toga da ne ispunjava te obaveze;

ako je izjava ili garancija koju Zajmoprimac daje u Finansijskim
dokumentima ili u bilo kojem drugom dokumentu koji se ima u
skladu sa njima pruziti, u materijalnom smislu netacna, nepotpuna
ili navodi na pogreSan zaklju¢ak u trenutku kada je data, ili u
trenutku kada se smatra da je data ili je prestala da bude ta¢na;

ako Zajmoprimac ne plati bilo koji od svojih finansijskin dugova
koje je duzan da plati onda kada oni dospevaju na naplatu ili u
okviru prvobitno odredenog perioda poc¢eka iz bilo kojeg razloga, ili
ako je bilo koji od poverilaca Zajmoprimca izjavio da ¢e pomeriti ili
da ima pravo da pomeri datum dospeca ili isplate bilo koje obaveze
iz bilo kojeg razloga, ili ako je bilo koji poverilac Zajmoprimca
suspendovao ili raskinuo ili ima pravo da suspenduie ili raskine neki
poduhvat kako bi obezbedio sredstva Zajmoprimcu;

ako neko ovlaS¢enje koje Zajmoprimac mora da izda, ili koje se od
njega traZzi u vezi sa izvrSenjem, obavljanjem, valjanoScu,
izvrSivoS¢éu ili prihvatljivoSéu dokaza bilo kojeg Finansijskog
dokumenta ili ako je izvrSenje njegovih obaveza shodno bilo kojem
od Finansijskih dokumenata izmenjeno na nacin koji nije prihvatljiv
Zajmodavcu ili nije odobren ili je opozvan ili raskinut ili je istekao i
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nije obnovljen ili je na neki drugi nacin prestao da bude u
potpunosti vazeci;

12.1.6. ako je uspostavljen moratorijum na pla¢anje kamate ili otplate
glavnice na dugove u stranoj valuti Republike Srbije;

12.1.7. ako Zajmoprimac odbije ili uskrati ili tvrdi da odbija ili uskracuje neki
Finansijski dokument u celini ili u nekom njegovom delu ili postoje
dokazi o postojanju namere da odbije ili uskrati neki Finansijski
dokument u celini ili u nekom njegovom delu;

12.1.8. ako dode do uvodenja sankcija Zajmoprimcu, nekom njegovom
politi¢kom ili upravnom podsektoru ili agenciji, entitetima koji su u
vlasniStvu i/ili pod kontrolom Zajmoprimca;

12.1.9. ako dode do prekida diplomatskih odnosa izmedu Republike Srbije
i Republike AzerbejdzZana;

12.1.10. ako Okvirni sporazum prestane da bude u potpunosti vazedi;

12.1.11. ako dode do nekih materijalnih izmena (bez prethodnog
pristanka Zajmodavca i Zajmoprimca), suspenzije, prevremenog
raskida ili povlacenja Ugovora o izgradnji iz razloga koji se mogu
pripisati Zajmoprimcu, Poslodavcu ili bilo kojem organu vlasti u
Republici Srhiji ili ako taj Ugovor postane predmet arbitraze ili
nekog sudskog postupka;

12.1.12. ako Poslodavac prestane da bude 100% u vlasniStvu
Zajmoprimca,;

12.1.13. ako Zajmoprimac prestane da bude ¢lan, sa dobrom
reputacijom, Medunarodnog monetarnog fonda, Svetske banke,
Medunarodne finansijske korporacije, Medunarodnog udruZenja za
razvoj, Medunarodne banke za obnovu i razvoj, Medunarodnog
centra za reSavanje investicionih sporova, Evropske banke za
obnovu i razvoj, Agencije za garantovanje multilateralnih investicija
ili sukcesora neke od tih institucija, ili ako ne bude viSe mogao da
koristi sredstva bilo koje od tih institucija (ili njihovih sukcesora);

12.1.14. ako jeste ili ako postane nezakonito da Zajmoprimac obavlja
bilo koju od svojih obaveza shodno nekom Finansijskom
dokumentu;

12.1.15. ako neki od finansijskih dokumenata nije u potpunosti vazedi;

12.1.16. ako dode do nekog slucaja ili neke stvari koja ima materijalno
negativan efekat.

12.2. Od dana nastupanja bilo kojeg slu¢aja nemogucnosti ispunjavanja
obaveza, od Zajmodavca se ne moZe traZiti bilo kakva isplata
sredstava. Od datuma nastupanja i u bilo koje vreme posle
nastupanja bilo kojeg slu¢aja nemoguénosti ispunjavanja obaveza,
Zajmodavac moze, bez prethodnog obavestenja ili bez bilo koje
sudske ili vansudske formalnosti, prethodno obavestivsi
Zajmoprimca (i) da zahteva od Zajmoprimca momentalnu isplatu
svih iznosa koji se imaju platiti shodno finansijskim dokumentima i
kao rezultat toga, svi ti iznosi, kao i prispele kamate ili kamate koje
su dospele za naplatu na te iznose, postaju odmah naplativi ifili (ii)
da okonca zajam Sto stupa odmah na shagu, da preduzme sve
mere koje su Zajmodavcu dostupne i da koristi sva prava koja ima
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shodno Finansijskim dokumentima ili bilo kojim drugim vaZec¢im
zakonima.

13. Naknada na nepovu €ena sredstva

13.1. Zajmoprimac pla¢a Zajmodavcu naknadu na nepovucena sredstva
u pogledu Sporazuma o zajmu od dana njegovog izvrSenja, po stopi od
nula zapeta pedeset procenata (0,5%) godiSnje.

13.2. Iznos naknade na nepovuCena sredstva obraCunava se po
dnevnom neispla¢enom delu zajma tokom svakog Sestomesecnog (6)
perioda na osnovu ta¢nog broja dana na osnovu godine koja ima 365
dana, od dana stupanja na snagu Sporazuma o0 zajmu, pa sve do
poslednjeg datuma isplate (5to je uklju¢eno).

13.3. Naknada na nepovucena sredstva se pla¢a unazad, a prva isplata
se vrSi Sest (6) meseci posle dana stupanja na snagu Sporazuma o
zajmu uz to Sto posle prve isplate, naknada na nepovucena sredstva se
placa svakog datuma kada se vrSi isplata kamate. Zajmodavac Salje
relevantni izveStaj Zajmoprimcu najkasnije deset (10) kalendarskih dana
pre datuma isplate svake rate naknade na nepovucena sredstva i
naknade na nepovucena sredstva.

14. TroSkovi

14.1. Ako Zajmoprimac zahteva izmenu i dopunu, odricanje ili pristanak
vezano za bilo koji Finansijski dokument, Zajmoprimac ¢e u roku od tri (3)
Poslovna dana od prijema zahteva, refundirati Zajmodavca za iznos svih
troSkova (uklju€ujuci tu pravne i putne troSkove) koje je Zajmodavac
opravdano imao prilikom davanja odgovora, evaluacije, pregovaranja ili
ispunjavanja zahteva ili uslova.

14.2. Zajmoprimac u roku od tri (3) Poslovna dana od prijema zahteva,
isplacuje Zajmodavcu iznos svih troSkova (uklju€ujuci tu pravne troSkove,
troSkove prevodenja i putne troSkove) koje je Zajmodavac imao u vezi sa
ostvarivanjem ili zadrzavanjem svih prava, shodno bilo kojem
Finansijskom dokumentu.

15. Obavestenja

15.1. Svako obaveStenje, zahtev ili korespondencija izmedu
Zajmoprimca i Zajmodavca shodno Finansijskim dokumentima, vrSi se
putem svifta, faksom, medunarodnom kurirskom sluzbom ili slanjem
preporucene posiljke, ili uru€enjem na ruke uz potvrdu o prijemu i to na
sledece adrese:

Zajmoprimac:

VLADA REPUBLIKE SRBIJE
Ministarstvo finansija Republike Srbije
Adresa: Kneza MiloSa 20, 11000 Beograd, Republika Srbija

Telefon: +381113642656
Faks: +381113618961
Upuceno: Ministar finansija

Zajmodavac:

VLADA REPUBLIKE AZERBEJDZAN
Ministarstvo za ekonomski razvoj Republike Azerbejdzan
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Adresa: Government House, U.Hajibeyov 40

Telefon: +994124938867
Faks: +994125989504
Upuceno: Direktor uprave

lli svakoj od strana na neku drugu adresu koju ta strana pisanim putem odredi
i dostavi drugoj strani.

15.2. U sluCaju kada se korespondencija Salje sviftom ili faksom, ta
korespondencija se smatra primljenom onog Poslovnog dana koji sledi
posle datuma slanja (pod uslovom da je ta korespondencija primljena u
Citliivom obliku); u slu€aju koris¢enja medunarodne kurirske sluzbe za
slanje korespondencije ili uru¢enjem na ruke uz potvrdu o prijemu, ta
korespondencija se smatra primljenom danom kada ju je primalac primio;
a u sluaju slanja korespondencija preporu¢enom poStom, ta
korespondencija se smatra primlienom onog dana kada je predata
primaocu.

15.3. Sve izmene adrese se saopStavaju u skladu sa postupkom koji je
odreden u klauzuli 15 (ObaveStenja). Sva korespondencija koju
Zajmodavac uputi Zajmoprimcu shodno Finansijskim dokumentima,
moZe se dostaviti elektronskom poStom ili nekim drugim elektronskim
sredstvom komunikacije ako se Zajmoprimac i Zajmodavac :

15.3.1. dogovore o ovom metodu komunikacije i sve dok se drugacije ne
dogovore;

15.3.2. obaveste jedan drugog o svojim respektivnim elektronskim
adresama i/ili o bilo kojim drugim informacijama koje su potrebne
za elektronsku razmenu informacija; i

15.3.3.0baveste jedan drugog o svim promenama u vezi sa svojim
respektivnim adresama ili informacijama koje su jedan drugom
dostavili.

15.4. Sva korespondencija obavlja se na engleskom jeziku.
16. Ustupanje

16.1. Zajmodavac (,Postoje éi zajmodavac ") moze u bilo koje doba,
ustupiti sva ili neka prava i pogodnosti ili izvrSiti prenos (putem novacije)
svih ili nekih obaveza shodno ovom ugovoru na neko drugo lice (,Novi
zajmodavac ") pod uslovom da (a) nije potrebno dobiti pristanak
Zajmoprimca vezano za ustupanje ili prenos na Finansijsku instituciju
koja je pod kontrolom Zajmodavca a koja je osnovana u Republici
Azerbejdzan, i (b) da je potrebna saglasnost od Zajmoprimca vezano za
bilo kojeg drugog asignatora (taj pristanak ne bi trebalo da bude
uskracen ili odloZzen bez razloga). Nije potrebno da Zajmodavac za
ustupanje dobije pristanak od Zajmoprimca po nastupanju slucaja
potencijalnog neispunjavanja obaveza ili slu€aja neispunjavanja obaveza.
Zajmoprimac preduzima sve 5to je potrebno kako bi ustupanje ili prenos
sa Postoje¢eg zajmodavca postao delotvoran shodno klauzuli 16.1.

16.2. Zajmoprimac ne moZe ni u koje doba, ustupiti ili preneti svoja prava
i obaveze shodno ovom sporazumu.

17. Knjige zajmodavca

Zajmoprimac ovim potvrduje da se knjige, racuni, unosi i obrac¢un kamate
Zajmodavca vezane za ovaj sporazum o zajmu, smatraju taCnim osim u
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slu¢aju ociglednih greSaka i predstavljace prima facie dokaz protiv
Zajmoprimca u svim svojim pojedinostima, uklju€ujuci i svako pominjanje
obracuna gore navedenih iznosa kao i drugih odnosnih stvari.

18. Razno
18.1. Bez prava odricanja

NecCe se smatrati da se Zajmodavac odrekao bilo kojeg svog prava shodno
bilo kojem Finansijskom dokumentu kao posledica toga 5to se uzdrZzao od
koriS¢enja tog prava ili kao posledica kaSnjenja u koriS¢enju tog prava.
Delimiéno koriS¢enje nekog prava ne spreCava njegovo KkoriSéenje u
buduc¢nosti niti koriSéenje, u opstijem smislu, prava i pravnih lekova koje pruza
zakon.

18.2. Delimi¢no nevaZenije ili delimi€na nemogucnost izvrSavanja

18.2.1. Cinjenica da je neka odredba bilo kojeg Finansijskog dokumenta od
bilo kojeg suda proglaSena nevaze¢om ili da se ne moze izvrSiti, ni
na koji na¢in ne uti¢e na vazenje ili moguc¢nost izvrSenja ostalih
odredbi tih finansijskih dokumenata.

18.2.2. Bilo koja odredba bilo kojeg Finansijskog dokumenta koja se moze
proglasiti da je nevazeca ili da se ne moZze izvrsiti, zamenjuje se, uz
uzajamni dogovor strana, u najvecoj mogucoj meri sliénom
odredbom u skladu sa namerom strana shodno datom finansijskom

dokumentu.
18.3. Bez osnova za osporavanje
Svi izvesStaji ili potvrde koje pripremi Zajmodavac shodno finansijskim

dokumentima vezano za iznose koji se imaju isplatiti od strane Zajmoprimca
Zajmodavcu, u potpunosti su, osim u slu¢aju o€igledne greSke, obavezujuce po
Zajmoprimca.

18.4. Izmene i dopune i odricanja

18.4.1. Bilo kaji uslov iz ovog sporazuma o zajmu moZze pretrpeti izmene i
dopune ili ga se strane mogu odreci, i svaka takva izmena i dopuna
ili odricanje je obavezujuce za sve strane.

18.4.2. Zajmodavac zadrZava pravo da Zajmoprimcu podnese racun za
bilo koje troSkove koje Zajmodavac bude imao u vezi sa tim
izmenama i dopunama.

18.5. Prilozi

Prilozi i Preambula ovog sporazuma o zajmu predstavljaju sastavni deo ovog
sporazuma 0 zajmu i imaju istu pravnu snagu.

18.6. Jezik

18.6.1.Jezik finanasijskih dokumenata kao i sve korespondencije ili
dokumenata koji se dostavljaju shodno Finansijskim dokumentima
jeste engleski jezik. Ako je potreban prevod na druge jezike, samo
je verzija na engleskom jeziku merodavna u slucaju bilo kakvog
odstupanja u tumacenju odredbi finansijskin dokumenata ili u
slu€aju bilo kakvog spora izmedu strana (osim u slu¢aju osnivackog
akta kompanije, pravnog teksta ili nekog drugog dokumenta
zvani¢ne prirode).

18.6.2. Uz sve originalne dokumente, ovlaS¢enja ili druge instrumente koji
se moraju dostaviti Zajmodavcu shodno Finansijskim dokumentima
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a koji nisu sastavljeni na engleskom jeziku, dostavlja se prevod koji
je uradio ovlaséeni prevodilac, onda kada to zatraZi Zajmodavac.

18.7. Otkazivanje prethodnih instrumenata

Od dana izvrSenja, ovaj sporazum o zajmu predstavlja Citav sporazum u celosti
izmedu strana vezano za predmet sporazuma i shodno tome ima prednost i
zamenjuje sve prethodne dokumente koji su mozda razmenjeni ili saopSteni u
vreme kada se pregovaralo o ovom sporazumu o0 zajmu (osim OKkvirnog
sporazuma).

18.8. Objavljivanje informacija

Bez obzira na bilo koji postojec¢i dogovor o poverljivosti, Zajmodavac moze dati
bilo koje informacije ili bilo koja dokumenta vezano za Zajmoprimca i
Finansijske dokumente (i) svojim revizorima, zakonskim racunovodama,
agencijama za rejting, savetnicima, (i) bilo kojem licu ili entitetu kojeg
Zajmodavac planira da imenuje ili kojem planira da prenese bilo koje svoje
pravo ili obavezu koja proistiCe iz finansijskin dokumenata ili sa kojom je (ili
putem koje je) Zajmodavac pristupio (ili potencijalno moze pristupiti) sporazumu
0 ucestvovanju vezano za Finansijske dokumente, ili bilo kojem drugom
sporazumu shodno kojem se vrSe placanja pozivaju¢i se na Finansijske
dokumente, (iii) bilo kojem licu ili entitetu u cilju preduzimanja prelaznih mera ili
zarad zastite njihovih prava shodno Finansijskim dokumentima, (iv) organima
vlasti u Republici AzerbejdZanu, (v) drugim ¢lanovima njihove grupe (zavisnim
¢lanovima, odnosnim kompanijama, osnovnim kompanijama, itd.), i (vi) bilo
kojem licu kojem se informacije moraju dati shodno nekom zakonu ili propisima,
pod uslovom da ta lica podlezu profesionalnoj obavezi ¢uvanja poverljivosti
podataka ili na neki drugi na¢in imaju obavezu na osnovu zahteva o poverljivosti
u pogledu takvih informacija.

18.9 Pandami

Ovaj sporazum o0 zajmu moze biti izvrSen od strane bilo kojeg pandana i to ima
isto dejstvo kao da su potpisi pandana stavljeni na jedan jedini primerak
Sporazuma o zajmu.

19. Nemogu énost zastite od Zajmodavca

19.1. Zajmoprimac priznaje da su njegove obaveze shodno ovom
sporazumu o0 zajmu odvojene od Ugovora o izgradnji i da one ni na koji
nacin nisu uslovljene Ugovorom o izgradnji (uklju€ujuéi tu i ogranic¢enja
na njegovu vaznost), izvrSenje Ugovora o izgradnji (ukljuCujuéi, bez
ograni¢enja, u pogledu izvrSenja ili uslova bilo koje robe ili usluga koje se
pruZaju na osnovu Ugovora o izgradnji ili uslova bilo koje od strana
potpisnica ugovora o izgradnji (ukljucujuci, bez ograni¢enja, u pogledu
njegove solventnosti) i da na njegovo izvrSenje shodno tome ne moze, u
bilo kojem slu€aju, uticati bilo koja tuzba ili spor bilo koje vrste koji moze
da nastane izmedu Izvodaca i Poslodavca u vezi sa ugovorom o izgradnji
ili u bilo kojem drugom pogledu.

19.2. Zajmoprimac se odrice prava na prebijanje dugova onda kada
smatra da ima neko potraZivanje protiv Zajmodavca u bilo kojem pogledu
i iz bilo kojeg razloga.

20. Arbitraza i vaze ¢i zakon

20.1. Ovaj sporazum o0 zajmu podleZe isklju¢ivo zakonima Engleske i
Velsa i u skladu sa njima se i tumaci.
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20.2. Svaki spor, kontraverza ili potrazivanje koje proisti¢e iz ili je vezana
za Finansijske dokumente, uklju€ujuci ali ne ograniCavajuci se na bilo
koje pitanje u pogledu njegovog postojanja, vazenja, tumacenja,
izvrSenja, krSenja ili raskida (,Spor”), iskljuivo se i konaCno reSava
arbitrazom shodno Arbitraznim pravilima Medunarodnog arbitraZznog
suda u Londonu, Cija se pravila smatraju sastavnim delom samom
¢injenicom da se pominju u ovoj klauzuli.

20.3. Tribunal se sastoji od tri (3) arbitra od kojih jednog bira
Zajmoprimac a drugog bira Zajmodavac, i tako odabrani arbitri na osnovu
medusobnog dogovora biraju i imenuju treCeg arbitra (koji ¢e biti u
svojstvu predsedavajuceg, osim ako se drugacije ne dogovore), a kojeg u
slu¢aju da se ne postigne dogovor, imenuje Medunarodni arbitrazni sud u
Londonu. London je mesto arbitraze. Jezik na kojem se vodi arbitrazni
postupak je engleski jezik. Tribunal dostavlja presudu i obrazlozenje u
pisanom obliku.

20.4. U onoj meri u kojoj Zajmoprimac moze u bilo kojoj jurisdikciji
(uklju€ujuéi i Republiku Srbiju) traZiti za sebe ili svoju imovinu imunitet od
bilo kakve tuzbe, izvrSenja, zaplene (bilo pre donoSenja presude ili
izricanja presude ili na neki drugi nacin) ili od bilo kojeg drugog pravnog
procesa i do mere da u bilo kojoj takvoj jurisdikciji mozZe sebi ili svojoj
imovini ili svojim prihodima pripisati imunitet (bez obzira da li ga trazi ili
ne), Zajmoprimac ovim neopozivo pristaje da takav imunitet ne trazi i
ovim se neopozivo odriCe tog imuniteta u punoj meri u kojoj to zakon
odredene jurisdikcije dozvoljava i, bez ograni¢enja, Zajmoprimac se
uopSteno odri¢e svakog imuniteta koji on ili njegova imovina (osim onih
sredstava koja je Zajmoprimac odredio u diplomatske svrhe) ili njegovi
prihodi mogu na neki drugi na¢in imati u svakoj jurisdikciji, ukljuujuéi i
imunitet od:

20.4.1.davanja bilo kakvog oslobadanja u vidu sudskog naloga ili naloga
za odredeno izvrSenje ili za povrac¢aj imovine ili sredstava; i

20.4.2.pokretanja bilo kakvog procesa protiv njegove imovine (osim
imovine Zajmoprimca koja je namenjena u diplomatske svrhe) ili
sredstava za izvrSenje neke presude ili u in rem postupcima, protiv
zaplene, zadrZavanja ili prodaje bilo koje njegove imovine (osim
imovine Zajmoprimca koja je namenjena u diplomatske svrhe) i
sredstava.

STRANE POTPISNICE su u€inile sve da njihova valjano ovlaS¢ena sluzbena
lica ovaj sporazum potpiSu u 6 originalnih primeraka na dan naveden na
pocetku ovog sporazuma.

Za Vladu Republike Srbije:
Od strane:

Ime: Vuk Jeremic¢

Naziv: ministar spoljnih poslova Republike Srbije

Za Vladu Republike Azerbejdzan:

Od strane:

Ime: Shahin Mustafayev
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Naziv: ministar ekonomskog razvoja Republike AzerbejdZan
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Dodatak 1

FORMULAR ZAHTEVA ZA ISPLATU
(u zaglavlju zajmoprim¢&evog obrasca)

Upuceno: [e]
[Adresa]
Datum:
PosStovani,

Pozivamo se na Ugovor o izgradnji koji je potpisan izmedu ,Koridori Srbije”
d.o.o. Beograd (,Poslodavca”) i ,AZVIRT” druStvo sa ograniCenom
odgovornoS¢u ( ,lzvodaca”) i na Sporazum o zajmu od dana [e] koji je
sklopljen izmedu Vlade Republike Srbije (,Zajmoprimca”) i Vlade Republike
AzerbejdZan (,Zajmodavca”).

Termini koji se ovde koriste a koji su definisani u Sporazumu 0 zajmu imaju
znaCenje koje im je pripisano shodno Sporazumu o0 zajmu osim ako ne budu
drugacije definisani.

1. U pogledu klauzule 4.2 Sporazuma o zajmu, u prilogu se nalaze
sledeci dokumenti koji se dostavljaju u vezi sa dostavom robe/usluga u
okviru Ugovora o izgradnji:

(a) Primerak originalne komercijalne fakture koju izdaje lzvodac a koji je
valjano odobrio ovlaSéeni predstavnik Poslodavca ("Komercijalna
faktura”);

(b) [treba popuniti u skladu sa uslovima placanja iz Ugovora o izgradnji];
(Sva prethodno pomenuta dokumenta zajedni¢ki se pominju kao ,Dokumenta
za isplatu”).

2. Svaki od dokumenata za isplatu u potpunosti se pridrzava uslova koji
su predvideni Ugovorom o izgradnji za vrSenje isplate lzvodacu i mi
vam neopozivo nalazemo da izvrSite isplatu pod slede¢im uslovima i da
Izvodacu isplatite (ime lzvodaca)

EUR Sto predstavlja iznos koji treba platiti 1zvodacu
shodno prilozenoj komercijalnoj fakturi.

Racun: [e]

Banka: [e]

3. Ovaj Zahtev za isplatu je neopoziv.

4. Mi tvrdimo da su izjave i garancije koje se pominju u klauzuli 10
Sporazuma o zajmu u materijalnom smislu istinite i tacne, i to pocevsi
od ovog datuma, i da ¢e one to i biti od tog datuma isplate, i da od
ovog datuma nije doSlo do nastupanja slu¢aja nemogucnosti
izvrS8avanja obaveza niti da ¢e od datuma isplate do¢i do takvog
slu¢aja nemogucnosti izvrSavanja obaveza niti da ¢e se on nastaviti.

Srdacno,
Za i u ime Vlade Republike Srbije
(Ovlaséeni potpisnik)



-60 -

Clan 3.

Ovaj zakon stupa na snagu osmog dana od dana objavljivanja u ,Sluzbenom
glasniku Republike Srbije - Medunarodni ugovori”.



