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PRIJEDLOG ZAKONA O POTVRDPIVANJU UGOVORA O JAMSTVU IZMEDU
REPUBLIKE HRVATSKE 1 EUROPSKE INVESTICIJSKE BANKE ZA PROJEKT
«DOVRSENJE AUTOCESTE RIJEKA - ZAGREB»

L USTAVNO UTEMELJENJE ZA DONOSENJE ZAKONA

Ustavni temelj za donoSenje Zakona o potvrdivanju Ugovora o jamstvu izmedu Republike
Hrvatske i Europske investicijske banke (u daljnjem tekstu: Ugovora o jamstvu) za Projekt
«Dovr3enje autoceste Rijeka - Zagreby sadrzan je u odredbama &lanka 139. Ustava Republike
Hrvatske (,,Narodne novine*, broj 41/2001. — pro¢iséeni tekst).

IL OCJENA STANJA I CILJ KOJI SE ZAKONOM ZELI POSTICI
1. Ocjena stanja
1.1. O Europskoj investicijskoj banci

Europska investicijska banka (u daljnjem tekstu EIB), osnovana 1958. Rimskim sporazumom
Europske zajednice, jest financijska institucija Europske unije (u daljnjem tekstu EU) sa
sjedistem u Luksemburgu. Clanice EIB-a su drzave EU i njih svih dvadeset i pet zajednicki,
prema svojoj ekonomskoj snazi unutar EU, upladuju kapital EIB-a. Ukupni upisani kapital
iznosi 163,7 milijardi EUR-a. Za potrebe financiranja projekata EIB se dodatno zaduZuje na
trziStima kapitala pod vrlo povoljnim uvjetima buduéi da agencije za ocjenu kreditne
sposobnosti redovito EIB ocjenjuju s ,,AAA“. Glavni ciljevi EIB-a su jacanje gospodarski
manje razvijenih dijelova EU. EIB financira projekte prvenstveno unutar EU, a potom i
projekte izvan EU koji povoljno utje¢u na jadanje europskih integracija. Tako EIB ima
mandat za odobravanje zajmova i u drZavama srednje i istoéne Europe i1 odredenim
mediteranskim drZzavama koje su zatraZile ¢lanstvo u EU, te drzavama Euro-mediteranskog
partnerstva, itd. EIB spada u red financijskih institucija sa najpovoljnijim uvjetima za
zaduZivanje jer ne zaralunava dodatne naknade. EIB kao financijska institucija Europske
unije, osigurava vrlo povoljne uvijete financiranja.

1.2. O uspostavljanju institucionalnih odnosa

Nakon 8to je Hrvatskoj 1995. g. u Bruxellesu urugen Nacrt protokola o financijskoj suradnji s
EU, ostvareni su prvi preduvjeti za dobivanje financijske podrske EU u vidu dugoro¢nih
zajmova EIB-a.

Nakon §to je Vijece ministara Europske unije 7. studenog 2000. godine odobrilo mandat EIB-
u da financijski podupre infrastrukturne projekte i projekte razvoja privatnog sektora u
Hrvatskoj, ve¢ 13. prosinca 2000. Hrvatska i EIB sklopili su Okvirni sporazum koji ureduje
aktivnosti EIB-a u Hrvatskoj . Na temelju tog Okvimog ugovora, Odbor guvernera EIB-a
odobrio je 6. veljate 2001. davanje zajmova za investicijske projekte u Hrvatskoj i time je
kona¢no omoguéeno vodenje pregovora i sklapanje prvih ugovora o zajmovima.

EIB je u Republici Hrvatskoj sklopio sljedec¢ih 12 Ugovora o financiranju u javnom sektoru:



1.

Projekt obnove infrastrukture i modernizacije sustava signalizacije i
telekomunikacije na dijelovima Vc. Pan Europskog Kkoridora (korisnik: HZ
d.o.0.). — Ugovor o financiranju projekta potpisan je 24. i 31. svibnja 2001. godine u
iznosu od EUR 40 mil. Do sada su povugene &etiri transe zajma u ukupnom iznosu od
EUR 19 mil.

Projekt — obnova komunalne infrastrukture na podruéjima od posebne driavne
skrbi (korisnik: Ministarstvo mora, turizma, prometa i razvitka) —Ugovor o
financiranju potpisan je 30. srpnja 2003. godine, a EIB-ov zajam iznosi EUR 50 mil.
Krajem 2004. godine povuéena je prva tran$a u vrijednosti EUR 8 mil.

Okvirni viSesektorski zajam za komunalnu infrastrukturu — Projekt — Integralni
razvoj lokalne zajednice (korisnik: Min. mora, turizma, prometa i razvitka) —
Ugovor o financiranju potpisan je 20. i 24. prosinca 2004. godine i zajam u iznosu od
EUR 150 mil. te se priprema za povlagenje.

ZAIMOVIUZ JAMSTVO REPUBLIKE HRVATSKE (sa stanjem 30. rujna 2005. godine)

4.

10.

Projekt obnove drzavnih cesta (korisnik: Hrvatske ceste d.0.0) — Zajam
namijenjen Hrvatskim cestama ugovoren je 29. listopada 2001. godine u visini od
EUR 60 mil. Hrvatske ceste su do sada povukle pet trangi, te je ostalo EUR 30 mil.
neiskoristenih sredstava.

Globalni zajam za HBOR (korisnik: HBOR) - Ugovor o zajmu potpisan 26.
studenog 2001. godine u iznosu od EUR 10 mil. u potpunosti je iskoristen.

Projekt autoceste Rijeka — Zagreb (korisnik: Autoceste Rijeka — Zagreb d.d.) -
EIB je odobrio Autocesti Rijeka Zagreb zajam u visini od EUR 60 mil. a Ugovor o
financiranju projekta potpisan je 24. lipnja 2002. godine. Iskoristeno je EUR
43.362.480,33 dok e se preostalih EUR 16.637.519,67 biti namijenjeno financiranju
zavrSetka izgradnje autoceste Rijeka — Zagreb.

Projekt kontrole zra¢ne plovidbe Zagreb (korisnik: Hrvatska kontrola zratne
plovidbe d.0.0.) — 10. i 12. rujna 2002. godine ugovoren je iznos zajma u visini od
EUR 20 mil. U sedam transi povugeno je EUR 17.500.00.

Projekt sanacije autocesta u RH (korisnik: Hrvatske autoceste d.o.0) — 13.
prosinca potpisan je ugovor o financiranju ovoga projekta u iznosu od EUR 50 mil.

Hrvatske ceste d.o.o. su 21. rujna povukle trecu tranu, tako da je do sada iskoristeno
EUR 23 mil.

Projekt izgradnje plinovodnog sustava u RH (korisnik: Plinacro d.o.0.) — Plinacro
1 EIB su 16. prosinca potpisali Ugovor o financiranju u visini od EUR 90 mil. Do sada
je povuéeno EUR 15 mil.

Projekt zavr§etka autoceste na Koridoru X u RH (Dionica autoceste Zupanja -
Lipovac) (korisnik: Hrvatske Autoceste d.o.0.) — Ugovor o financiranju potpisan je
22.129. srpnja 2004. godine u iznosu od EUR 45 mil. S datumom 30. rujna 2005.
godine ostalo je za koristenje EUR 32 mil.



11. Projekt ,,Hrvatske ceste — splitska obilaznica® (korisnik: Hrvatske ceste d.o.0.)

12. Projekt ,DovrSenje autoceste Rijeka - Zagreb“ (korisnik: Autocesta Rijeka —
Zagreb d.d.)

ZAIMOVI BEZ DRZAVNOG JAMSTVA

- HVB Bank u iznosu od EUR 20 mil.

- Privredna banka u iznosu od EUR 16 mil.

- Raiffeisen bank Austria d.d. EUR 20 mil.

- Raiffeisen leasing d.o.0. u iznosu od EUR 10 mil.

*k ok

U skladu s Odlukom Vlade Republike Hrvatske (klasa:340-03/04-02/10, urbroj: 5030116-05-
1 od 1. prosinca 2005. godine), ovlasteno izaslanstvo Republike Hrvatske obavilo je 5. i6.
prosinca 2005. g. zavr§ne pregovore s Europskom investicijskom bankom o Ugovoru o
jamstvu izmedu Republike Hrvatske i Europske investicijske banke i Ugovoru o financiranju
izmedu Europske investicijske banke i drugtva Autocesta Rijeka — Zagreb d.d. za navedeni
Projekt.

Vlada Republike Hrvatske je 15. veljade 2006. godine prihvatila Izvje§ée o zavr$nim
pregovorima te ministra financija ovlastila da potpise Ugovor o jamstvu. Ugovor o jamstvu i
Ugovor o financiranju za Projekt ,,Dovrienje autoceste Rijeka - Zagreb® potpisani su u Rijeci
09. oZujka 2006.g. Ugovor o jamstvu potpisao je za Republiku Hrvatsku ministar financija g.
Ivan Suker, a za Europsku investicijsku banku g. Wolfgang Roth.

2. Cilj koji se Zakonom Zeli posti¢i

Zakonom se potvrduje Ugovor o jamstvu za zajam ugovoren Ugovorom o financiranju
izmedu Europske investicijske banke i drustva Autoceste Rijeka — Zagreb d.d. za Projekt
»Dovrsenje autoceste Rijeka - Zagreb®.

Europska investicijska banka je izrazila spremnost sufinancirati projekt «DovrSenje autoceste
Rijeka - Zagreb». Projekt se sastoji od dovrietka autoceste Rijeka - Zagreb dodavanjem
drugog kolnika na preostalih 44 km polu-autoceste izmedu Kikovice i Vrbovskog. Aktivnosti
su podijeljene na pet dionica: («Kikovica - O3trovica» u duZini 7,25 km; «Ostrovica - Vratay
u duZini 12,44 km; «Vrata - Delnice» u duZini 8,93 km; «Delnice — Kupjak» u duzini 7,92;
«Kupjak — Vrbovsko» u duZini 7,54 km).

Pocetak gradevinskih radova predviden je u 2006. godini, a okonc€anje i pustanje u promet
obilaznice predvida se do 2009. Ukupan trogak Projekta, ukljuéujuéi nepredvidene izdatke i
kamate tijekom izgradnje, ali bez poreza i carina, Banka je procijenila na iznos EUR 290 mil.
koji ¢e se financirati na sljedeéi na¢in: EUR 30 mil. iz vlastitih sredstava, EUR 50 mil. iz
zajma koji ¢e se osigurati kod EBRD-a i EUR 210 mil. iz predmetnog zajma EIB-a.

Prema uvjetima ponudenim od Europske investicijske banke drustvu Autocesta Rijeka —
Zagreb d.d., zajam ce biti odobren na 25 godina, uz pogek do 5 godina.



Sredstva zajma bit ¢e na raspolaganju za koristenje odmah nakon §to Ugovor o jamstvu stupi
na snagu. Koristenje kreditnih sredstava predvida se do 08. oZujka 2009. godine.

Iz sredstava zajma podmirivati ¢e se troskovi radova koji ¢e se za potrebe izvr$enja Projekta
nabavljati putem medunarodnog natje¢aja i troskovi usluga savjetnika. Pri tome ée se postivati
odredbe iz EIB-ovog Vodi¢a za nabavu, uz obvezu da ugovori koji prelaze gornju vrijednost
navedenu u direktivama EU o nabavi budu predmetom medunarodnog javnog natjeaja, uz
prethodno objavljivanje u Sluzbenom glasilu Europske Zajednice.

Zajmodavac:
Zajmoprimac:
Jamac:

Iznos zajma:
Rok otplate:
Vrsta otplate

Kamata:

Zatezna kamata;

Troskovi kredita:

ko k

OPIS ZAJMA

Europska investicijska banka, 100, boulevard Konrad Adenauer,
L-2950, Luxembourg
Autocesta Rijeka-Zagreb d.d.

Republika Hrvatska
210.000.000,00 EUR
do 25 godina
Polugodi$nja otplata

utvrduje se prema odabiru zajmoprimca, a po prihvatu zajmodavca,
prilikom svakog povlaenja sredstava zajma:
a) fiksna kamatna stopa — na dan 07.02.2006. za zajam
na 20 godina iznosila bi 3,85 % p.a.; ili
b) promjenjiva kamatna stopa s varijabilnom marZom —
maksimalno iznosi EURIBOR + 0,13%, - na dan
07.02.2006. iznosila bi 2,44% p.a. ili
¢) promjenjiva kamatna stopa s fiksnom marZom — na
dan 07.02.2006. iznosila bi 2,52% p.a. ili
d) reverzibilna kamatna stopa jednaka je fiksnoj
kamatnoj stopi, uz moguénost konverzije u
promjenjivu kamatnu stopu s varijabilnom marzom
ili promjenjivu kamatnu stopu s fiksnom marZom.
Sve kamatne stope, osim fiksne pod a), mogu se konvertirati jedna
u drugu za vrijeme trajanja zajma tj. pojedine transe Zajma, na
zahtjev zajmoprimca, a po prihvatu zajmodavca.

a) za tranSe s fiksnom kamatnom stopom veéi iznos od: redovna
fiksna kamata + 0,25% ili EURIBOR + 2,00% godisnje

b) za trande s promjenjivom kamatnom stopom: EURIBOR +
2,00% godisnje '

e nema uobiajenih troSkova za aranZiranje i rezervaciju



sredstava zajma, osim troskova za odgodu, otkaz, obustavu ili
prijevremenu otplatu

e moguéi su eventualni (dokumentirani) troskovi koji mogu
nastati u vezi pripreme i implementacije Ugovora o

financiranju
Namjena: Financiranje projekta ,,Dovrienje autoceste Rijeka - Zagreb“
ZavrSetak projekta: 30. lipnja 2009.g.
Koristenje zajma: 08. ozujka 2009.g.

II. OSNOVNA PITANJA KOJA SE PREDLAZU UREDITI ZAKONOM

1. Potvrdivanje Ugovora o jamstvu izmedu Republike Hrvatske i Europske
investicijske banke za Projekt «DovrSenje autoceste Rijeka — Zagreby

2. Nacin podmirivanja financijskih obveza koje mogu nastati za Republiku Hrvatsku
kao jamca po Ugovoru o jamstvu.

3. NadleZnost nad provedbom Ugovora o jamstvu.

IV.  OCJENA POTREBNIH SREDSTAVA ZA PROVOBDENJE ZAKONA

Drustvo Autocesta Rijeka-Zagreb d.d., temeljem Ugovora o financiranju za Projekt
~DovrSenje autoceste Rijeka - Zagreb*, obvezalo se kao zajmoprimac redovito i u potpunosti
izviSavati sve financijske obveze prema Europskoj investicijskoj banci koje proizlaze u svezi
s provedbom projekta. IzvrSavanje Ugovora o jamstvu neée zahtijevati dodatna financijska
sredstva iz drzavnog proraduna Republike Hrvatske, osim potencijalnu obvezu otplate kredita
u svojstvu jamca.

V. RAZLOZI ZA DONOSENJE ZAKONA PO HITNOM POSTUPKU

DonoSenje Zakona po hitnom postupku predlaZe se sukladno &lanku 159. stavku 1.
Poslovnika Hrvatskog sabora (,,Narodne novine®, broj 6/2002. — pro¢igéeni tekst, 41/2002. i
58/2004.) i to u drugim osobito opravdanim razlozima, buduéi da je njegovo stupanje na
snagu pretpostavka za povlacenje zajma.

S obzirom na prirodu postupka potvrdivanja medunarodnih ugovora, kojim drzava i formalno
izraZava spremnost da bude vezana ve¢ potpisanim medunarodnim ugovorom, kao i na
Cinjenicu da se u ovoj fazi postupka u pravilu ne mogu vriiti izmjene ili dopune teksta
medunarodnog ugovora, predlaZe se da se ovaj Prijedlog Zakona raspravi i prihvati po hitnom
postupku, objedinjavajuéi prvo i drugo &itanje.



VI. TEKST KQNAC‘NOG PRIJEDLOGA ZAKONA O POTVRDPIVANJU S
OBRAZLOZENJEM

Na temelju ¢lanka 16. Zakona o sklapanju i izvr§avanju medunarodnih ugovora (Narodne
novine 28/96), polazec¢i od ¢lanka 139. Ustava Republike Hrvatske, pokreée se postupak za
donoSenje, po hitnom postupku, Zakona o potvrdivanju Ugovora o jamstvu izmedu Republike
Hrvatske i Europske investicijske banke za projekt ,,Dovrienje autoceste Rijeka - Zagreb.

Konaéni prijedlog Zakona o potvrdivanju Ugovora o jamstvu izmedu Republike Hrvatske i
Europske investicijske banke za projekt ,DovrSenje autoceste Rijeka - Zagreb®, s
obrazloZenjem, glasi:



KONACNI PRIJEDLOG ZAKONA O POTVRBIVANJU UGOVORA O JAMSTVU
IZMEDU REPUBLIKE HRVATSKE I EUROPSKE INVESTICIJSKE BANKE ZA
PROJEKT ,,DOVRSENJE AUTOCESTE RIJEKA - ZAGREB “

Clanak 1.

Potvrduje se Ugovor o jamstvu izmedu Republike Hrvatske i Europske investicijske
banke za Projekt ,,DovrSenje autoceste Rijeka - Zagreb “, potpisan dana 09. oZujka 2006. g.
od strane Republike Hrvatske i Europske investicijske banke, u izvorniku na engleskom
jeziku.

Clanak 2.

Tekst Ugovora iz ¢lanka 1. ovoga Zakona u izvorniku na engleskom jeziku i u
prijevodu na hrvatski jezik glasi:



EUROPSKA INVESTICIJSKA BANKA

F1 N° 23.419 (HR)
Serapis N° 2004 0602

DOVRSENJE AUTOCESTE RIJEKA — ZAGREB

UGOVOR O JAMSTVU

izmedu

REPUBLIKE HRVATSKE

EUROPSKE INVESTICIJSKE BANKE

Rijeka, 9. ozujka 2006.



OVAJ JE UGOVOR SKLOPLJEN IZMEDU:

Republike Hrvatske, koju za potrebe ovog Ugovora
predstavija g. lvan Suker, ministar financija,

u daljnjem tekstu:
s jedne strane,
i
Europske investicijske banke sa sjeditem u
Luksemburgu, koju predstavlja g. Wolfgang Roth,
potpredsjednik
u daljnjem tekstu:

s druge strane.

«Jamacy,

«Banka»



BUDUCI DA:

je 6. veljate 2001. godine Odbor guvernera Banke odiugio, na trazenje Vije¢a Europske
unije, odobriti davanje zajmova iz Banginih vlastitih sredstava za investicijske projekte u
Republici Hrvatskoj;

- je Ugovor o financiranju pod nazivom «Dovrsenje Autoceste Rijeka — Zagreb» izmedu
Europske investicijske banke i Autoceste Rijeka—Zagreb d.d. (u daljnjem tekstu
«Zajmoprimac») potpisan dana 9. ozujka 2005., kojim ugovorom (u daljnjem tekstu:
«Ugovor o financiranju») Banka je odobrila zajam u ukupnom iznosu od 210.000.000 EUR
(dvjestodesetmilijuna eura) u korist Zajmoprimca koji ée se koristiti za djelomicno
financiranje dovrSenja autoceste Rijeka-Zagreb dodavanjem drugog kolnika na preostalih
44 km polu-autoceste izmedu Kikovice i Vrbovskog;

- je Vlada Republike Hrvatske potvrdila da financiranje zajmom predvideno Ugovorom o
financiranju ulazi u djelokrug Okvirnog sporazuma kojim se ureduju aktivnosti Banke u
Republici Hrvatskoj, sklopljenog 13. prosinca  2000. godine  izmedu
Republike Hrvatske i Banke, u obliku koji je potvrden zakonom objavljenim u sluzbenom
glasniku Republike Hrvatske «Narodne novine - medunarodni ugovori» br. 6/2001;

- Je sklapanje ovog Ugovora o jamstvu (u daljnjem tekstu: «ovaj Ugovor») odobreno
Odlukom Vlade Republike Hrvatske od 15. veljace 2006. godine,

STOGA JE ovime ugovoreno slijedece :



1.01.

2.01.

3.01.

3.02.

3.03.

3.04.

3.05.
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CLANAK 1.
Ugovor o financiranju

Jamac je upoznat sa uvjetima i odredbama Ugovora o financiranju, Ciji ¢e mu izvornik koji
su potpisale stranke biti dostavljen.

Uvjeti definirani u Ugovoru o financiranju imaju isto znagenje i u ovom Ugovoru.

CLANAK 2.
Jamstvo

Jamac, kao glavni obveznik a ne samo kao jamac, jamé&i za potpuno i pravodobno
podmirivanje svih obveza placanja iz Ugovora o financiranju koje je Zajmoprimac obvezan
platiti Banci, koje ukljutuju glavnice, kamate bez ograni¢enja, naknade i sve druge
troSkove, izdatake i iznose koji povremeno dospijevaju na pla¢anje u skladu sa ili pod
nekom odredbom Ugovora o financiranju (svi tako zajamé&eni iznosi u daljnjem ce se tekstu
nazivati «Zajaméeni iznos»).

CLANAK 3.
Provedba jamstva

U skladu sa ovim Ugovorom, provedba jamstva moze se zahtijevati ako Zajmoprimac na
Normalan dan pla¢anja, na zahtjev za prijevremenim plaéanjem ili na neki drugi nadin, ne
ispuni sve ili dio obveza zajaméenih u élanku 2.

Istodobno sa (i) svakom opomenom poslanom Zajmoprimcu u vezi bilo koje rate koju
Zajmoprimac treba platiti na Normalni dan plaéanja i (i) svakim zahtjevom za pla¢anje koji
Zajmoprimac dobije, Banka ¢e poslati primjerak takve opomene ili zahtjeva Jamcu.

Jamac se ovime neopozivo odrice bilo kakvih prigovora ili izuzetaka iz zakona koji se
odnose na cjelokupnu ili djelomi¢nu provedbu ovog Ugovora. Obvezuje se da ¢e na pisani
zahtjev Banke izvrsiti svoje obveze i platiti dospjele iznose bez ikakvih ograniéenja,
zadrZavanja ili uvjeta, s tim da Banka nije obvezna dostaviti nikakav dokaz kojim bi
potkrijepila svoj zahtjev, osim onoga da zahtjev podnosi temeljem ovog Ugovora. Banka
naroCito nije obvezna dokazati da je poduzela ikakve akcije protiv Zajmoprimca, kao §to
nije obvezna, prije stupanja na snagu ovog Ugovora, realizirati jamstva ni provesti ijedan
drugi instrument osiguranja koji su Zajmoprimac ili neka treéa stranka ponudili.

Sva plac¢anja Zajaméenog iznosa od strane Jamca, dospijevaju tri luksemburska radna
dana nakon datuma relevantnog zahtjeva, a vrse se u valuti u kojoj je iznos zajamgen, na
radun naveden u zahtjevu.

U sluCaju da Banka ima trazbine prema ovom Ugovore, Jamac ima pravo Banci bez
odlaganja, kao cjelovito i kona¢no izvrienje svojih obveza iz ovog Ugovora, isplatiti saldo
zajma neplacen na dan pla¢anja, dospjele kamate do tog dana, kao i sve druge Zajaméene
iznose koje duguje Zajmoprimac, zajedno s odstetom koju bi Zajmoprimac bio obvezan
platiti sukladno ¢lanku 4.02 B Ugovora o financiranju da je dobrovoljno unaprijed platio
saldo zajma na dan placanja iz stavka 3.04.

Jamstvo iz ovog Ugovora ostaje na snazi sve dok se Zajaméeni iznosi u cijelosti i
bezuvjetno ne plate i ne podmire.



CLANAK 4.
Zamjena

4.01. Kada Jamac napravi uplatu Banci, zamjenjuje u smislu takve uplate Zajmoprimca u odnosu ha
prava i akcije povezane sa takvim placanjem koje Banka moze poduzeti protiv Zajmoprimca.
Pravo zamjene ne moze se primijeniti na $tetu Banke.

CLANAK 5,
Preinake Ugovora o financiranju

5.01. Banka nije ovlastena dopunjavati ni mijenjati uvjete Ugovora o financiranju, osim uz prethodno
pisano odobrenje Jamca, koje se ne smije odbiti bez opravdanog razloga.

CLANAK 6.
Porezi, troskovi i izdaci

6.01. Jamac snosi poreze ili financijske troskove plative tijelima u Republici Hrvatskoj, razumne i
dokumentirane zakonske troskove, kao i ostale troskove implementacije ovog Ugovora. Jamac je
obvezan sva pla¢anja iz ovog Ugovora izvr$iti neumanjena za poreze ili fiskalne troskove.

CLANAK 7.
Zakoni i nadleZznosti

7.01.  Za ovaj Ugovor mjerodavno je pravo Republike Austrije.

7.02. Sud nadleZan za rjeSavanje nesuglasica povezanih sa ovim Ugovorom je Sud pravde Europskih
zajednica.

Ugovorne stranke se ovime odri¢u imuniteta i prava osporavanja nadleznosti redenog suda.
Odluka suda donesena u skladu s ovim stavkom 7.02., kona&na je i obvezuju¢a za stranke, bez
ikakvih ograni¢enja ili sustezanja.

CLANAK 8.
Zavr$ne odredbe

8.01. Obavijesti i ostale informacije povezane sa ovim Ugovorom, koje jedna stranka Zeli dostaviti
drugoj, 8alju se na dolje navedene adrese ili neke druge adrese koje primatelj prethodno pisanim
putem oznaci kao svoje nove adrese za ovu svrhu, s tim da se obavijesti Jamcu $alju na adresu
navedenu pod 1), osim onih koje se odnose na parnitenje, bez obzira da li je isto ve¢ u tijeku ili se
tek najavljuje, u kojem slu¢aju se Salju na adresu pod (2) dolje — sjediste Jamca.

— zaJamca: (1) Ministarstvo financija
Republike Hrvatske
Katangi¢eva 5
HR-10000 Zagreb



'(2) Misija Republike Hrvatske pri Europskoj Zajednici
Avenue des Arts 50
B-1000 Brussels

— zaBanku: (1) boulevard Konrad Adenauer 100
L-2950 Luxembourg.
8.02. Uvodne odredbe su sastavni dio ovog Ugovora.
8.03. Ugovor stupa na snagu na dan na koji zakon o njegovoj ratifikaciji stupi na snagu.

U POTVRDU NAVEDENOG stranke su sklopile ovaj Ugovor u tri izvornika na engleskom jeziku. Svaku

stranicu ovog Ugovora parafirali su gosp. S. G. Becker, pravni savjetnik, za Banku i gda. A. Hrastovi¢,
pomoénica ministra, za Jamca.

Rijeka, 9. oZujka 2006.

Potpisano za i uime Potpisano za i u ime
REPUBLIKE HRVATSKE EUROPSKE INVESTICIJSKE BANKE

1. Suker W. Roth
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o _THrs,jA.G-riEEME}g."T_,Js:' MADE:?E'_T"WEEN .

o Fmance

Lo

the Repubhc of Croatla for . the purpose of thls
Agreement represented by Mr. IVan Suker Minlster of

 heralnsiier also called:

of the first part,

and -

the Edropean Investment Bank havmg its seat in
Luxemibourg, represented by Mr Wolfgang Roth '
Vice-Presid_ent. S -

. hereinaﬂ"ercal_l'ed:

of the seoond part.

_ '.the

-"Guarantpr",

"Bank"

5f



S on6 February .2001',.'.(53]355& of_,_GdVéﬁ;q@jof the.Bankdecided orla req:u.es_t,of"the' bouncil-
. o ofthe European.Union to authorise the granting of loans from the Bank's.own resources for
- . investment projects in the Republicof Croatia; . =~~~ = " - ° EEE

_8:Finance ; ~Zagreb. Motdrway Complétion™ between the European
.. Investment-Bank and Autocesta Rijeka-Zagreb d.d. (hereinafter called the "Borrowar") has
~ ., baen signed on. 9. MarcH 2006 by which contract (hereinaftar called the "Finance Contract)
. the Bank has established @ credit In an aggregate amount of 'or. equivalent to. EUR
" £ 210.000.000 (two huridred’ and tén” million €uro) In favour of the Borrower to be used to
. partfinance the campletion of the Rijeka-Zagreb motorway by adding a second carnriagewsy
 to the remaining 44km of seml-motorway between Kikovica and Vrboskovo; _

= & Finance Contract entitied "Rijeka-zagrel

e ,

3 - the Govemment of the Republic of Croatia has acknowledged that the loan financing -

| ~ to be provided under the Finance. Contract falls within the scope of the Framework

' Agreement governing the Bank's acfivities In the Republic of Croatia concluded on
13 Decsmber 2000 between the Republic of Croatia and the Bank as ratified by law

- published in the official gazette of the Republic of Croatla "Narodne novine - medunarodni

- ugovor” nr. 6/2001; - - o R : : e —

- ~ the conclusion of this guaraﬁt_ee' agreement (her'eiriaft,er' “this Agreement’) has been
- authorised by a decision of the Government of the Republic of Croatia dated 15 February
2006, ' . S o ,

NOW THEREFORE itis hereby agreed as follows P

PR <



IR °r|9'n8| copy. of whlch as signied by the parues shall be deuvered to it

201 -

3.01

-3.02

- 3.03 .

3.04

3.05

. Flr 'gu’g’g’ C"ontmc S

The Guarantor has riotics of the terms condttrons and clauses of ma Finanee Contract an

S - Tenns deﬁned in tha Ftnanoa Contraotshall have the same meamng ln thls Agreement

o '-'nj_ “g'_-;-,-__-_E PORCE .

The Guarantor. as pnmary obligor and not merety as surely, guarantees the full and

punctual performance of all payment obhgaﬂons of the Borrower to-the Bank under the
Finance . Contract in respect of principal monies, interest without any limitation,
commissions and- all other charges, expenses and sums which may fromi time to ﬂme
become due under or pursuant to ‘any provision- of the Finance Contract
(aach amount so guaranteed heramafter referred t:o asa "Guaranteed Sum") -

S CLE _
- Enfe f Guarantee

Demand may be made -here’under as soon as the Borrower has not performed, whether on

- d@ Normal Payment Date, upon demand for early repayment or otherwise, all or part of the

obhgahons guaranteed pursuant to Artlde 2,

o Slmultaneously with (i) each remirider sent to the Borrower in respect of any instalment

payable by it on a Normal Payment Date and (i) each demand for payment made to the
Botrower, the Bank will send a copy of auch remlnder or demand to tha Guarantor

The Guarantor hereby waives Irrevowbty any objeohon or exoeptton in law to the total or
parﬂal enforcement of this Agreement, 1t undertakes to perform its obligations upon request

‘in writing by the Bank whenever demand is made and to pay the sums due without any

limitation, retention or condition, without the Bank having to fumish any special evidence in
support of Its request other than the reason for the demand: under this Agreement. In

, parﬂcular. the Bank Is not bound to prove that it has taken any action against the Bormowsr

and it Is not obliged, prior to the enforcament of this Agreement, to realise securities or to’

~ enforce any other security that the. Bonuwar ora thlrd party may have constttuted

Any payment of a Guaranteed Sum by the Guarantor ghall fall due three Luxembourg
Buslness Days after the date of tha relevant demand and shall be made in the currency of
that Guaranteed Sum and to the account spedﬁad In the demand ‘

In the event of the Bank maklng any demand heraunder. the Guarantor shall have the right
to pay immediately to the Bank, in full and final setiement of its obligations  under this
Agreement, the balance of the Loan outstanding at the date of such payment, Interest

* accrued thereon untll fhat date and any other Guaranteed Sum then payable by the

Borrower, logether with any compensation amount which would have been paysble
pursuant to Sub-paragraph 4.02B of the Finance. Contract if the Borrower would have

votmtadty prepald the balanoo of the Loan on the date of the payment undar this Paragraph
3.04.

- The guarantee under thig Agraemant shall remaln in foroe unﬁt all Guarantesd Sums have

been fulty and unoondmonalty pald or dtsdtafged.
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6.01

7.01

7.02

ﬁILQLié o

. When-the Girarantor has made a paymait 1o the Bank, it is subrogated, to the extant of

- . “such payment, to:the- rights ‘and"actions. relating to the said’ payment.that the Bank has
- against the Borrower; this right of subrogation shall not be invoked to the detfiment of the - -

" The Bank may not amend or vary the terms of the Finance Contract save with the prior
- written consent of the Guarantor, which consent shall not be unreasonably withheld. .

. 'ARTICLE 6 .

Iaxes, Charges and Expenges |
Texes or fiscal charges due to _any'-aut_hdﬁty in the Republic of Croatia, reasonable and
documented legal costs and other expenses Incurred in the execution or implementation of

this Agresment shall be bome by the Guarantor. The Guarantor shall make payments
hereunder without withholding or deduction on account of tax or fiscal charges.

ARTICLE 7
-g_wan_ d-Jurisdlctiog. ,

This Agréement shall ba governed by m'e'lawg or'thq _Repu_b!l_c of Austria,

Disputes arising aut of this Agreement shall be subritted to the jurisdiction of the European
Court of Justice of the Europaan Communities, , o

The parties to this Agreement hereby waive any Immunlty from, o right to object to, the
‘Jurisdiction of Court. A decision of the Court given pursuant to this Paragraph 7.02 shall be

-eonclusive and binding on the parties without restriction or reservation.

ARTICLEB -

Notices and other communicah'oné glven heraunder by one party to this o the other shall be
sent to the latter's address set out below or to such other eddress as tho addressee shall

- have previously notified in writing as its new address for such purpose; provided that

‘hotices to the Guarantor shall be sent to the address mentioned under (1) save If relating to

‘mentioned under (2) below where the Guarantor elects domicie:

= forthe Guarantor: . (1) Minisbry of Finance of the
-~ Ketantiteva b '
- HR-10000 Zagreb

 Itigation whether pending or threatened, In which case they shall be sent to the address

e



(2) the Mlssnon of the Repubhc of Croatla
10 the European Communlties

. Avéenue:des Arts 50
_j B-1000 Brussels '
o forthaBank . '_ (1) boulevard Konmd Adenauer 100
L T ST B Luxembourg
802 __'The Reauals fonn partot'thls Agreement S |
' é,"o's R L.Thls Agreement shall enter tnto foroe on the date on whlch the Iaw on ns rahﬁcauon will

enter tnto foroe

IN WITNESS WHEREOF the partles herefo have caused this Agreement to be exeeuted on thelr
behalf in three originals in the English language. Each page hersof has been initialled by
Mr. S. G. Becker, Legal Counsel for the Bank, and by Mrs A Hrastovté Asmstant Mlmstar for the

Guarantor
ne
‘ Rieka, 8 March 2006.
Slgned for and on behatf of the. o o Sigried for and on behalf of.the

REPUBLIC OF CROATIA - . ‘ EU.ROPEAN INVESTMENT BANK

. Ay Aot

Lsuker - T WRoth

aie] -




Clanak 3.

Tekst Ugovora o financiranju izmedu Europske investicijske banke i Autoceste Rijeka
— Zagreb d.d. potpisan 9. oZujka 2006. godine, koji je sastavni dio ovoga Zakona, u izvorniku
na engleskom i prijevodu na hrvatski jezik glasi:



Ovjereni prijevod s engleskog jezika br. 33/2006.
F1Br. 23.419 (HR)

Serapis Br. 2004 0602

DOVRSENJE AUTOCESTE
RIJEKA - ZAGREB (Hrvatska)

Ugovor o financiranju
izmedu

Europske investicijske banke

AUTOCESTE RIJEKA - ZAGREB d.d.

Rijeka, 09. oZujka 2006.



OVAJ UGOVOR SE ZAKLJUCUJE IZMEPU:

Europske investicijske banke sa sjedistem u
100, boulevard Konrad Adenauer,

L-2950 Luxembourg, koju zastupa

gosp. Wolfgang Roth, potpredsjednik

U daljnjem tekstu : «Banka»

kao prve strane, i

Autoceste Rijeka—Zagreb d.d., dionitkog drustva,
osnovanog u Zagrebu, Hrvatska, s registriranim
uredom u Ulici grada Vukovara 54, HR-10000
Zagreb, kojeg zastupa gosp. Jurica Prskalo,
predsjednik Upravnog odbora

u daljnjem tekstu «Zajmoprimac»

kao druge strane.



BUDUCI DA:

1. se 1. travnja 1998. Zajmoprimac, dionitko drustvo koje je osnovano Odlukom Viade od
11. prosinca 1997, obvezalo da ée projektirati, izgraditi, financirati, gospodariti i odrzavati
146,5 km dugu autocestu Rijeka—Zagreb, te mu je dodijeliena koncesija na 28 godina (u
daljnjem tekstu «Koncesija»), koja mu daje ekskluzivno pravo naplate cestarine na cijeloj
trasi.

2. Zajmoprimac je predlozio izvedbu projekta (u daljnjem tekstu «Projekt») dovrenja
autoceste Rijeka — Zagreb dodavanjem drugog kolnika na preostalih 44 km polu-
autoceste izmedu Kikovice i Vrbovskog, kako je detaljnije opisano u tehniékom opisu
navedenom u Prilogu A ovdje (u daljnjem tekstu «Tehni&ki opis»).

3. Ukupan tro$ak Projekta, ukljudujuéi nepredvidene izdatke i kamate tijiekom izgradnje, ali
bez poreza i carina, Banka je prociienila na iznos EURA 290.000.000
(dvije stotine devedeset milijuna eura) koji ée se financirati kako slijedi:

EURA
+ vlastita sredstva 30.000.000
o EBRD 50.000.000
e zajam zatraZen od Banke 210.000.000
Ukupno: 290.000.000
4. Vliada Republike Hrvatske potvrdila je pismom koje je Banka zaprimila dana 21.

studenog 2005. da financiranje zajmom osiguranim prema ovdje navedenim uvjetima
spada u djelokrug okvirnog sporazuma koji utvrduje aktivnosti Banke u Republici
Hrvatskoj (u daljnjem tekstu «Okvirni sporazum»), a koji je skloplien 13. prosinca 2000.
izmedu Republike Hrvatske i Banke i ratificiran zakonom objavljenim u hrvatskom
sluzbenom glasniku «Narodne novine — medunarodni ugovori» br. 6/2001. od 23. svibnja
2001.

5. Clankom 3. Okvirnog sporazuma, Republika Hrvatska se suglasila da ¢e kamate i sva
druga placanja Banci, a koja proizlaze iz djelatnosti predvidenih Okvirnim sporazumom,
kao i sredstava i prihodi Banke povezani s takvim djelatnostima, biti izuzeti od obveze
plac¢anja poreza.

6. Clankom 4. Okvirnog sporazuma, Republika Hrvatska se suglasila da ¢e tijekom trajanja
svake financijske operacije utvrdene temeljem Okvirnog sporazuma:

“(a)  osigurati (i) da Korisnici mogu pretvoriti u bilo koju potpuno konvertibilnu valutu,
prema vazecem teCaju na trzitu na dan dospijeéa, iznose u nacionalnoj valuti
Hrvatske potrebne za pravovremeno plaéanje svih dospjelih iznosa koje Banka
potraZuje u vezi sa zajmovima i jamstvima koja se odnose na bilo koji Projekt; i (ii)
da Ce ti iznosi biti slobodno, odmah i efektivno prenosivi;

(b)  osigurati (i) da Banka moze pretvoriti u bilo koju potpuno konvertibilnu valutu, po
vazeCem trziSnom te€aju, iznose u nacionalnoj valuti Hrvatske koje Banka primi u
svrhu placanja koja proizlaze iz zajmova i jamstava ili bilo kojih drugih aktivnosti
te da Banka moze slobodno, odmah i efektivno prenijeti tako konvertirane iznose;
i, ovisno o Zelji Banke, (ii) da ona moze slobodno raspolagati takvim iznosima na
teritoriju Hrvatske; i, (i) da Banka moZe po vazeéem trzishom deviznom teCaju
pretvoriti u nacionalnu valutu Hrvatske sve iznose u bilo kojoj potpuno
konvertibilnoj valuti».



7. Za financijske obveze Zajmoprimca préma ovom ugovoru bezuvjetno ¢e jaméiti
Republika Hrvatska ( u daljnjem tekstu ~Jamac®) u skladu s ugovoru o jamstvu koji €e biti
zaklju€en prema uvjetima koji su zadovoljavajuéi za Banku, a izmedu Republike
Hrvatske i Banke pod nazivom «Projekt dovrSenja Autoceste Rijeka — Zagreby»,
od 09. oZujka 2006. (u daljnjem tekstu «Ugovor o jamstvu»).

8. Statut Banke predvida da ¢e Banka osigurati da se njena sredstva koriste &to je
racionalnije moguce u interesu Europske zajednice te, sukiadno tome, uvjeti njenih
kreditnih aktivnosti moraju biti u skladu s politikama Europske zajednice;

9. Banka, obzirom da je zadovoljna $to ovaj posao ulazi u djelokrug njezinih funkcija i $to je
u skladu s cilievima Okvirnog sporazuma te uzimajuci u obzir gore navedeno, odlugila je
udovoljiti zahtjevu Zajmoprimca i odobriti Zajmoprimcu kredit u iznosu ekvivalentnom
iznosu 210.000.000 eura (dvije stotine deset milijuna eura).

10. Zaklju¢ivanje ovog Ugovora u ime Zajmoprimca propisno je odobreno odlukom koju je
donio njegov Nadzorni odbor dne 10. veljate 2006.

11. Pozivanje u ovom Ugovoru na Clanke, Uvodne odredbe, Priloge i Dodatke je pozivanje
na Clanke, uvodne odredbe, priloge i dodatke ovog Ugovora, a slijede¢i pojmovi su
definirani tamo gdje su naznageni:

Pojam Clanak ili Uvodna odredba

Krajnji rok za prihvat 4.02C

1znos kredita 1.01

Dogadaj promjene kontrole 4.03A(3)

Zahtjev za isplatu 1.02B

Obavijest o isplati 1.02C

EIB —stopa za prenamjenu 4.02B

Okolis 6.05 (vi)

Nepromjenljiva stopa 3.01A

Tran3a s nepromjenljivom stopom 1.02B

Okvirni sporazum 4. Uvodna odredba

FSFR 3.01C

FSFR Referentni Period 3.01C

FSFR Transa 1.02B

Ugovor o jamstvu
Jamac
Slucaj prijevremene otplate uz odstetu

7. Uvodna odredba
7. Uvodna odredba
4.03C

Zajam 2.01
Radni dan u Luksemburgu 1.02C
Znatajna negativna promjena 10.01A(x)
Datum dospijeéa 4.01B
Najavljena Transa 1.05B
Datum pla¢anja 5.01

JPP 1.04B (iv)
Iznos prijevremene otplate 4.02A
Datum prijevremene otplate 4.02A
Obavijest o prijevremenoj otplati 4.02A
Projekt 2. Uvodna odredba
Kvalificirani izdaci 1.04B(ii)
Kvartaini dan 3.01B
Relevantni radni dan 5.01
Relevantna medubankovna stopa 1.02B
Tran$a po stopi koja se moze revidirati 1.02B

Predvideni datum isplate

1.02C (v)



Marza (razlika)

Ugovor o nabavi
Tehnicki opis

Dugoro&ni zajam

Transa

VSFR

VSFR - Transa

VSFR - Referentni period

Pojmovi koristeni u prilozima
EURIBOR

Reprezentativni period
Utvrdeni datum

Obavijest o prihvatu
Referentni period

Stopa koja se revidira (Revizijska stopa)

Referentni period revizijske stope
Datum revizije

Obavijest o reviziji

Prijedlog konverzije

Konverzija kamate

Datum konverzije kamate
Zahtjev za konverzijom kamate
Zahtjev

Datum konverzije valute

Zahtjev za konverziju valute
1znos koji se moZe povudi

Nova valuta

Stara valuta

Banka placanja

Potvrda banke pla¢anja

Iznos otplate (Iznos koji se otpladuje)
Zahtjev

3.01C

8.01

2. Uvodna odredba
4.03A(2)

1.02A

3.01B

1.02B

3.01B

Prilog

00000 wWmww

DOOOOOOO®

STOGA SE SADA ovime ugovara kako slijedi :



1.01

1.02

1.02A

1.02B

CLANAK 1.

Kredit i isplata

Iznos kredita

Ovim Ugovorom Banka odreduje u korist Zajmoprimca, a Zajmoprimac prihvaéa kredit
(u daljnjem tekstu: «Kredit») u iznosu koji odgovara ekvivalentu iznosa od 210.000.000
eura (dvije stotine deset milijuna eura), koji ¢e se utrositi isklju€ivo za financiranje ovog
Projekta.

Postupak isplate
Transe

Banka ce isplatiti Kredit u do deset transi. Iznos svake trange, ukoliko to nije nepovuéeni
ostatak Kredita, bit ¢e minimalno 10 milijuna EURA ili ekvivalent tog iznosa. Tran$a koju
zahtijeva Zajmoprimac u skladu s Clankom 1.02B u daljnjem se tekstu naziva:
«Transa».

Zahtjev za isplatu

S vremena na vrijeme do 08. oZujka 2009., Zajmoprimac moze predotiti Banci pisani
zahtjev («Zahtjev za isplatu»), u obliku navedenom u Prilogu C.1, a za isplatu Trange.
Osim kad su dokazi ve¢ dostavijeni, Zahtjev za isplatu mora biti popracen dokazom
ovlasti jednog ili vise potpisnika, zajedno s ovjerenim primjercima njihova potpisa. U
Zahtjevu za isplatu treba specificirati:

(i) iznos i valutu isplate Transe;

(i)  poZeljni datum isplate, koji treba biti relevantni radni dan kao &to je definirano u
¢lanku 5.01 koji ne pada manje od 15 kalendarskih dana nakon datuma Zahtjeva
za isplatu, a podrazumijeva se da Banka moze isplatiti Transu do &etiri
kalendarska mjeseca od datuma Zahtjeva za isplatu;

(i)  hoce li Tranda nositi nepromjenljivu kamatnu stopu (tj. da i je to «Transa s
nepromjenljivom stopomy) ili promjenijivu kamatnu stopu uz varijabilnu marzu
(. «TranSa s promjenljivom stopom s varijabilnom marzom» ili «VSFR
Tran$ay) ili s nepromjenljivom marzom (j. «Transa s promjenljivom stopom s
nepromjenljivom marzom » ili “FSFR Transa»), sve prema odgovarajuéim
odredbama ¢lanka 3.01, ili uz nepromjenljivu kamatnu stopu koja se moze
revidirati prema Prilogu D (tj. «Tran$a po stopi koja se moze revidirati»);

(iv)  pozeljni rokovi plaéanja kamate za Transu, odabrani u skladu sa ¢lankom 3.01;
(v)  pozZeljni uvjeti otplate glavnice, odabrani u skiadu s &lankom 4.01;
(vi)  pozZeljni datumi plaéanja, odabrani u skladu s &lankom 5.01;

(vii() u sluCaju FSFR Transe, Zajmoprim&ev izbor datuma konverzije kamate (kao $to
je definirano u Prilogu F), ako postoji; i

(viii) u slu€aju Transe ¢&ija se kamatna stopa moZe revidirati, prvi Datum revizije,
odabran u skladu s Prilogom D.

Zajmoprimac moZe po svom izboru takoder u Zahtjevu za isplatu navesti sliedece
odgovarajuce elemente, ako ih ima, kako je Banka navela bez obveze primjene na
Tran8u tijekom njezina trajanja, to jest:

(ix) uslugaju Transe s nepromjenljivom stopom, kamatnu stopu;



1.02C

(x)  u slu¢aju Transe sa stopom koja se mozZe revidirati, kamatnu stopu koja vrijedi do
prvog Datuma Revizije; i

(xi)  uslucaju FSFR Transe, Marzu (kao $to je definirana u &lanku 3.01) koja vrijedi do
datuma dospije¢a (kao Sto je definiran u &lanku 4.01B) ili datuma konverzije
kamate, ako postoji.

U svrhu ovog Ugovora, opéenito, «Relevantna medubankovna stopa» znadi:

(1) EURIBOR (kao &to je definirano u Prilogu B) u sluaju Transe denominirane u
eurima; i

(2) za bilo koji iznos denominiran u HRK, kako je dogovoreno izmedu Banke i
Zajmoprimca prije isplate, u svakom sluéaju za depozite u odgovarajucoj valuti
Cije je trajanje jednako pozitivnom broju &itavih mjeseci koje najblize odgovara
trajanju perioda (ukljucujuéi Referentni period varijabiinog te¢aja ili bilo koji drugi
period vremena) u pogledu kojeg treba utvrditi odgovarajuéu medubankovnu
stopu.

Prema drugom stavku ¢lanka 1.02C, svaki Zahtjev za isplatu je neopoziv.

Svaki Zahtjev za isplatu treba sadrzavati, ili biti popraéen, izjavom, propisno potpisanom
u ime Zajmoprimca, koja potvrduje da na datum izjave ne postoji nikakva situacija u

kojoj bi Banka mogla ponistiti ili obustaviti neisplaceni dio Kredita sukladno &lanku 1.06
B (i).

Obavijest o isplati

Izmedu 10 i 15 dana prije datuma isplate Trange, Banka treba, ako je Zahtjev za isplatu
u skladu s ¢lankom 1.02B, predati Zajmoprimcu obavijest (u daljnjem tekstu:
«Obavijest o isplati»), u kojoj ¢e specificirati:

0] iznos i valutu isplate;

(i)  osnovicu kamatne stope;

(i)  odgovarajuée datume plaéanja;

(iv)  uvjete otplate glavnice i periode plaéanja kamate;

(v)  datum kad je Transa predvidena za isplatu (u daljnjem tekstu: «Predvideni
datum isplate»), s time da isplata u svakom slu€aju podlijeZze odredbama &lanka
1.04;

(vi)  uslu¢aju FSFR transe, datum konverzije kamate, ako postoji;
(vii()  u slugaju transe uz kamatu koja podlijeze reviziji, prvi Datum revizije; i

(viii)  za tran8u s nepromjenljivom kamatom, nepromjenljivu kamatnu stopu, za transu s
kamatom koja podlijeze reviziji, kamatnu stopu za prvi referentni period a za
FSFR trangu, kamatnu marzu.

Ako jedan ili vise elemenata navedenih u Obavijesti o isplati nije sukladan s
odgovaraju¢im elementom, ako postoji, u Zahtjevu za isplatu, Zajmoprimac moze u roku
od tri radna dana u Luksemburgu, nakon primitka Obavijesti o isplati, opozvati Zahtjev
za isplatu obavije$¢u Banci nakon ¢ega Zahtjev za isplatu i Obavijest o isplati nece biti
vazedi.

U svrhu ovog Ugovora opéenito «Radni dan u Luksemburgu» znagi dan kada su
komercijalne banke u Luksemburgu otvorene za poslove.
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Isplatni ra¢un

Isplata ée biti izvrSena na takav bankovni racun na ime Zajmoprimca o kojem ée on
obavijestiti Banku u pisanom obliku (navodeéi broj raduna i oznaku Banke u kojoj je
racun) ne kasnije od petnaest dana prije predvidenog datuma isplate. Samo jedan
radun moZe biti tako specificiran za svaku trangu.

Valuta isplate

Banka ce isplatiti svaku trandu u eurima ili, na zahtjev Zajmoprimca i pod uvjetom
raspoloZivosti i dogovora izmedu Banke i Zajmoprimca u pogledu ponude na medu
bankovnom trZiStu stope koja se =zadrzava u svrhu definicije «Relevantne
medubankovne stope» prema takvoj valuti, u hrvatskim kunama.

Za izralun ekvivalentne svote u eurima koja se treba isplatiti u HRK, Banka ée
primijeniti stopu koju objavljuje Europska sredignja banka u Frankfurtu, na neki datum
po izboru Banke unutar petnaest dana do isplate odgovarajuce transe.

Uvjeti isplate
Prva Transa

Uvjet isplate prve trande prema ¢lanku 1.02 je da je Banka primila, prije podno$enja
relevantnog Zahtjeva za isplatu, slijedeée dokumente ili dokaze u obliku i onog sadrzaja
koji je zadovoljava:

(a) od Jamca:

(i) Zadovoljavajuée pravno mislienje prema hrvatskom pravu zajedno s
ovjerenim prijevodom na engleski jezik, koje izdaje ili se izdaje u ime
ministra Pravosuda Republike Hrvatske, a koje potvrduje da su odredbe
Ugovora o jamstvu u cijelosti na snazi i vazece i da je takav sporazum
vazedi, obvezujuci i provediv u Republici Hrvatskoj u skladu sa svojim
uvjetima te da je zakljuéen dodatni ugovor o jamstvu izmedu Zajmoprimca
i Jamca;

(i) potvrdu da trenutno nisu potrebna nikakva kontrolna odobrenja kako bi
dopustila primitak iznosa isplaéenih prema ovom Ugovoru na bilo koji
ratun na koji se poziva ¢lanak 1.02D i da dopustaju otplatu Zajma i
placanje kamate i svih drugih iznosa dospjelih prema ovom Ugovoru;

(b) od Zajmoprimca:

()  pravni savjetnik Zajmoprimca treba izdati pravno mislienje prema
hrvatskom pravu zajedno s ovjerenim engleskim prijevodom o
primjerenom izvrSenju ovog Ugovora sa strane Zajmoprimca i o
relevantnoj dokumentaciji, ukljuéujuéi odluku koja ovlas¢uje Zajmoprimca
da zakljuci ovaj Ugovor, po obliku i sadrzaju prihvatljivom za Banku;

(i) primjerak odluke Zajmoprim&evog Nadzornog odbora kojom Zajmoprimca
ovlaséuje za zakljucivanje ovog Ugovora te gosp. Juricu Prskala,
Predsjednika Uprave da ga potpise u ime Zajmoprimca, zajedno s
engleskim prijevodom te odluke.

(i)  Ovjerene primjerke ugovora ili vise ugovora koji omogucuju minimalnu
ukupnu vrijednost od 30.000.000 eura kvalificiranih izdataka (kao sto je
definirano u nastavku); i
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1.04C

(v) Dokaz o oviastenju osobe ili osoba oviastenih za potpisivanje Zahtjeva i
ovjerenih primjeraka potpisa takve osobe ili osoba.

Ako se zahtjev za isplatu prve trane postavi prije nego Banka primi dokaz koji ce je
zadovoljiti o tome da su ti uvjeti ispunjeni, smatrat ¢e se da je Banka taj zahtjev primila
na datum kad su uvjeti ispunjeni.

Sve transe

Isplata svake tranSe prema ¢lanku 1.02, ukljugujuéi prvu, uvjetovana je primitkom u
Banci, prije podnoSenja odgovarajuteg Zahtjeva za isplatu, po obliku i sadrzaju
zadovoljavajucih slijedeéih dokumenata:

(i) pisane potvrde Zajmoprimca da ¢e imati dovoljno sredstava na raspolaganju kako
bi se osiguralo pravovremeno dovr$enje i provedba Projekta u skladu s Prilogom
A

()  dovoljnih dokaza da je Zajmoprimac obvezan platiti, ili ée sukladno relevantnom
programu radova, postati obvezan platiti, u pogledu kvalificiranih izdataka (bez
izdataka koje Zajmoprimac namjerava financirati iz drugih izvora kredita) odmah,
ili u roku od 120 dana nakon predvidenog Datuma isplate, iznos jednak iznosu
trazene tranSe. U ovu svrhu «Kvalificirani izdaci» znage izdatke (bez poreza i
carina plativih u Republici Hrvatskoj) koji su prihvatljivi prema Prilogu A i nastaju
prema ugovoru &iju je ovjerenu kopiju Zajmoprimac dostavio Banci, a koji je
prema uvjetima zadovoljavajuci za Banku i vodi ratuna o vazecoj verziji Vodiéa
za nabavke Banke;

(i)  dovoljnih dokaza za svaku dionicu i pod-dionicu Projekta, zadovoljavajuéih za
Banku, koji omogucavaju Banci da se uvjeri da su planiranje projekta i procjena u
skladu sa zahtjevima direktiva EU o utjecaju na okoli§ i stanista, ukljuéujuéi

- kopiju konafnog odobrenja Ministarstva zastite okolisa, prostornog
uredenja i graditeljstva za provedbu Projekta;

- izjavu nadleZnog tijela hrvatske viasti da Projekt nema znag&ajnog utjecaja

: na odredeno oznaCeno zasticeno podrudje prema vaze¢im hrvatskim
zakonima o zastiti okolida i ¢lanku 6. EZ direktive 92/43/EEZ o oduvanju
prirodnih stanista i divljoj fauni i flori;

- te ovjereni primjerak gradevinske dozvole od nadleznog hrvatskog tijela s
ovjerenim prijevodom na engleski jezik, osim &to za prvu Trandu do
ukupnog iznosa od 25 milijuna eura Zajmoprimac moze, umjesto
navedene dozvole, dostaviti ovjerenu kopiju lokacijske dozvole koju je
izdalo nadlezno hrvatsko tijelo s ovjerenim prijevodom na engleski jezik; i

- Ne-tehnicki saZetak (NTS) od Zajmoprimca zajedno s engleskim
prijevodom istoga koji pokazuje suglasje Projekta s EZ direktivom
85/337/EEZ izmijenjenom i dopunjenom EZ direktivom 97/11/EZ (EIA)

(iv)  pisanu obavijest da Zajmoprimac odrzava u radu jedinicu za provedbu projekta (u
daljnjem tekstu: «JPP») koja je osnovana unutar njegove organizacije, i

(v)  dokumente koji dokazuju da Zajmoprimac u potpunosti ispunjava ¢lanak 6.08.
Ostalo

Isplata svake transe prema ¢lanku 1.02, osim prve i zadnje Transe, predmetom je
primitka Banke, a prije podnoSenja relevantnog Zahtjeva za isplatu, za nju po obliku i

sadrZaju zadovoljavajucih dokumenata koji pruZaju dokaze:

(@ o potpunom suglasju s ¢lankom 6.06 (i) — (iii); i
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(b)  u smislu da ukupni iznos ranije ispla¢enih Trangi ne prelazi ukupnu svotu svih
Kvalificiranih izdataka, priznatih prema &lanku 1.04B(ii) koje je Zajmoprimac
platio ili je obvezatan platiti, za vise od 1.000.000 eura.

Isplata bilo kojeg dijela konaé&nih 15.000.000 eura kredita ée nadalje biti uvjetovano time
da se Banka zadovolji u pogledu dokaza prema &lanku 1.04B, da ukupan iznos svih
Tran$i ne prelazi 72% ukupnih Kvalificiranih izdataka.

Za izratun upotrijebljenih svota u eurima, Banka ¢e primijeniti te¢ajnu stopu primjenjivu
tridesetog dana prije datuma Zahtjeva.

Ako s bilo kojim dijelom dokaza koje Zajmoprimac dostavi sukladno &lancima 1.04B i
1.04C Banka ne bude zadovoljna, Banka moze djelovati u skladu sa zadnjom
reCenicom €lanka 1.04A ili isplatiti iznos jednak iznosu koji je zatrazen minus iznos koji
se podudara s dijelom za koji Zajmoprimac nije dostavio zadovoljavajuée dokaze Banci
(bez utjecaja na odredbe &lanka 1.02A).

Odgoda isplate
Razlozi za odgodu

Banka ¢e, na zahtjev Zajmoprimca, odgoditi isplatu bilo koje Transe u cijelosti ili
djelomi€no do datuma koji Zajmoprimac navede, s tim da to ne bude datum koji pada
vise od Sest mjeseci od Planiranog datuma isplate. U tom slu¢aju, Zajmoprimac ée
platiti od$tetu za odgodu sukiadno &lanku 1.05B dolie. Svaki zahtjev za odgodu é¢e imati
ucinak u pogledu Transe jedino ako se ispostavi barem sedam radnih dana vazecih u
Luksemburgu prije Predvidenog datuma isplate.

Ako bilo koji od uvjeta na koji se poziva Clanak 1.04 nije ispunjen s navedenim
datumom, a na Predvideni datum isplate, isplata ¢e biti odgodena do datuma koji
dogovore Banka i Zajmoprimac, a koji ne pada manje od sedam radnih dana u
Luksemburgu nakon ispunjenja svih uvjeta isplate.

OdSteta za odgodu

Ako se odgodi isplata bilo koje Najavljene trange (kako je odredeno dolje u ovom &lanku
1.08B), bilo na zahtjev Zajmoprimca ili zbog neispunjenja uvjeta isplate, Zajmoprimac
¢e, na zahtjev Banke, platiti odstetu na iznos za koji je isplata odgodena. Takva odsteta
¢e se obracunati od Predvidenog datuma isplate do stvarnog datuma isplate ili, ve¢
prema slu€aju, do datuma ponistenja Transe po stopi koja je jednaka R1 minus R2,
gdje:

“R1” znati kamatnu stopu koja bi vrijedila s vremena na vrileme sukladno &lanku 3.01 i
odgovarajuc¢oj Najavi isplate, ako je Transa bila isplacena na Predvideni datum isplate.

a

“R2” znati odgovarajuéu Medubankarsku stopu manje 0,125% (12,5 baznih poena);
pod uvjetom da ¢e u svrhu odredivanja Relevantne medubankarske stope u odnosu na
ovaj Clanak 1.05, relevantni periodi odredeni za Prilog B biti sukcesivni periodi od
jednog mjeseca koji po&inju teéi na Predvideni datum isplate.

Nadalje, odsteta:

(@) ako odgoda prijede jedan mjesec trajanja, bit ¢e obratunata na kraju svakog
mjeseca;
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(b) izradunavat ¢e se koriste¢i metodu za odredivanje broja dana prema R1;
(c) gdje R2 prelazi R1, bit ée na nuli; i
(d) placat ée se u skladu s &lankom 1.07.

U ovom Ugovoru «Najavijena transa» znadi Transu u pogledu koje je Banka izdala
Obavijest o isplati.

Ponistenje isplate odgodene za Sest mjeseci

Banka moZe, po obavijesti Zajmoprimcu, ponistiti isplatu koja je odgodena prema
Clanku 1.05B za vise od $est mjeseci ukupno. Ponisteni iznos ée ostati na raspolaganju
za isplatu prema ¢lanku 1.02.

Ponistenje i obustava
Zajmopriméevo pravo ponistenja

Zajmoprimac moze bilo kada obavije3¢éu danom Banci ponistiti, u cjelini ili djelomigno i
uz trenutno stupanje na snagu, neisplaéeni dio Kredita. Medutim, obavijest nec¢e imati
u€inka na Najavijenu transu &iji Predvideni datum isplate pada unutar sedam radnih
dana u Luksemburgu nakon datuma obavijesti.

Pravo Banke na obustavu i ponistenje

Banka moze, uz obavijest Zajmoprimcu, u cjelini ili djelomi¢no obustaviti i/ili ponistiti
neisplaceni dio Kredita u bilo koje vrijeme, uz trenutno vazenje:

(i) nakon dogadaja spomenutog u &lanku 10.01; i

(i) uizuzetnim okolnostima koje nepovoljno utietu na Banéin pristup trzistu kapitala,
osim u pogledu Najavljene Trange.

Nadalie, u mjeri u kojoj Banka moze ponistiti Kredit prema Clanku 4.03A, Banka ga
moZe isto tako priviemeno obustaviti. Eventualna obustava ée se nastaviti dok Banka
ne okonc¢a obustavu ili ponisti obustavijeni iznos.

Odsteta za obustavu i ponistenje Trange
Obustava

Ako Banka obustavi Najavljenu Transu, bilo nakon Prijevremene otplate koja podlijeze
odsteti (kao $to je odredeno &lankom 4.03C) ili dogadaja spomenutog u &lanku 10.01,
ali inate ne, Zajmoprimac ée obestetiti Banku prema ¢lanku 1.05B.

Ponistenje

Ako Zajmoprimac ponisti Najavljenu Tran8u, on Ce obestetiti Banku prema ¢lanku
4.02B. Ako Zajmoprimac ponisti bilo koji dio Kredita osim Najavljene Transe, nikakva
odsteta ili slicno nece biti plativa.

Ako Banka ponisti Najavljenu Trangu nakon Slucaja Prijevremene otplate koji podlijeze
odsteti ili ponisti isplatu sukladno &lanku 1.05C, Zajmoprimac ée obestetiti Banku
prema &lanku 4.02B.

Ako Banka ponisti Najavljenu Transu nakon sluaja spomenutog u &lanku 10.01,
Zajmoprimac ¢e obestetiti Banku prema ¢&lanku 10.03A ili 10.03B. Osim u slu¢ajevima
navedenima u ovom ¢lanku 1.06C(2), nikakva odsteta nije plativa po ponistenju od
strane Banke.
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Odsteta ¢e se izratunati na temelju toga da se smatra da je ponidteni iznos isplaéen i
otplacen na Predvideni datum isplate ili, u mjeri u kojoj je isplata Trande trenutno
odgodena ili obustavljena, na datum obavijesti o ponistenju.

PoniStenje nakon isteka Kredita

U bilo koje vrijeme nakon krajnjeg roka za Zajmoprimca da podnese Zahtjev za isplatu
prema Clanku 1.02B, Banka moZe, putem obavijesti Zajmoprimcu, a bez odgovornosti
za bilo koju stranku, ponistiti bilo koji dio Kredita osim Najavijene Transe.

Iznosi dospjeli prema &lanku 1

Iznosi dospjeli prema &lancima 1.05 i 1.06 bit e plativi u valuti doti&ne Trange. Oni ¢e
biti plativi u roku od sedam dana od Zajmoprim&eva primitka Banéina zahtjeva ili u
okviru bilo kojeg duZeg perioda specificiranog u Bantinoj obavijesti o zahtjevu.

CLANAK 2.
Zajam

Iznos zajma

Zajam prema Kreditu (u daljnjem tekstu «Zajamp) sastojat ¢e se od ukupnih iznosa koje
je Banka isplatila u valutama isplate, prema obavijesti Banke prigodom isplate svake
Transe.

Valuta otplate

Svaka otplata Tran3e prema é&lanku 4, ili, ve¢ prema slu€aju, prema &lanku 10 treba biti
u valuti Transe.

Valuta kamate i drugih troSkova

Kamata i drugi troskovi koje plaéa Zajmoprimac prema &lancima 3, 4 i kad je primjenljiv,
prema Clanku 10, izradunat ¢e se i biti plativi u pogledu svake Trange u valuti Trange.

Svako pla¢anje prema Elanku 9.02 treba biti izvr$eno u valuti koju specificira Banka
imajuci u vidu valutu izdataka koji se podmiruju tim plac¢anjem.

Potvrda Banke

Nakon isplate Transe, Banka treba dostaviti Zajmoprimcu rekapitulaciju koja pokazuje
datum isplate, valutu i iznos, uvjete otplate i kamatnu stopu Tran8e za tu Transu. Takva
potvrda ¢e ukljuciti plan otplate.

CLANAK 3.
Kamata

TranSe s nepromjenijivom stopom

Zajmoprimac ¢e placati kamatu na nepodmireni ostatak svake Transe s
nepromjenljivom kamatom polugodignje ili godiSnje unazad na odgovarajuée Datume
placanja, kako je navedeno u Obavijesti o isplati, s podetkom na prvi takav Datum

placanja nakon datuma isplate Transe.
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Kamata ¢e se izratunavati na temelju &lanka 5.02 () po godidnjoj stopi koja je
nepromjentjiva stopa.

U ovom Ugovoru, «Nepromjenljiva stopa» znagi godisnju kamatnu stopu koju je
Banka odredila u skladu s vaZeéim principima koje s vremena na vrijeme utvrduju
upravna tijela Banke za zajmove koji se zakljuduju uz nepromjenljivu kamatnu stopu,
denominiranima u valutu Tran$e i koji imaju ekvivalentne uvjete otplate glavnice i
placanje kamate.

VSFR Tran$e

Zajmoprimac ¢e placati kamatu na dospijeli ostatak svake VSFR Trange uz «VSFR»
(kako je dolie definirano) kvartalno, polugodisnje ili godidnje unazad na odgovarajuée
Datume pla¢anja, kako je specificirano u Obavijesti o isplati, uz gornju granicu
Relevantne medubankarske stope plus 13 baznih poena (0,13%) godisnje.

Ako se Tran$a isplacuje dana koji nije Kvartalni dan (ili kad Kvartalni dan nije Relevantni
radni dan, prvog slijedec¢eg dana koji jest Relevantni radni dan), kamata za taj period od
datuma isplate do prvog slijedeceg Kvartalnog dana bit ¢e plativa uz Relevantnu
medubankarsku stopu.

Banka ¢e javiti VSFR Zajmoprimcu u roku od 10 dana nakon pocetka svakog VSFR
referentnog perioda za koji vrijedi.

Kamata ¢e se radunati s obzirom na svaki VSFR referentni period na temelju ¢lanka
5.02(ii).

U ovom Ugovoru:
«Kvartalni dan» znaci svaki 15. oZujak, 15. lipanj, 15. rujan i 15. prosinac;

“VSFR” znadi promjenljivu kamatnu stopu varijabilne marze, $to ée redi, godidnju
kamatnu stopu koju odredi Banka za svaki VSFR Referentni period u skladu s vazeéim
principima koje s vremena na vrijeme utvrduju upravna tijela Banke za zajmove koji se
zakljuCuju uz promjenljivu kamatnu stopu, kaji nisu odredeni pozivom na Relevantnu
medubankarsku stopu; a

“VSFR Referentni period” znadi svaki period od jednog Kvartalnog dana do drugog
Kvartalnog dana (bez obzira da Ii Kvartalni dan jest ili nije Datum placanja).

FSFR Transe

Zajmoprimac ¢e platiti kamatu na neplaceni ostatak svake FSFR transe uz FSFR (kako
je dolje definirano) kvartalno ili polugodiSnje unazad na relevantne Datuma placanja,
kako je specificirano u Obavijesti o isplati.

Banka ¢e javiti FSFR Zajmoprimcu u roku od 10 dana nakon pocetka svakog FSFR
Referentnog perioda.

Kamata ce se izratunati u odnosu na svaki FSFR Referentni period na temelju &lanka
5.02 (iii).

U ovom Ugovoru:
“FSFR” znati promjenljivu kamatnu stopu nepromjenljive marze, §to ée reéi godisnju

kamatnu stopu jednaku Relevantngj medubankarskoj stopi plus ili minus Marza, koju
odreduje Banka za svaki sukcesivni FSFR referentni period;
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“FSFR Referentni period” zna&i svaki period od tri ili $est mjeseci od jednog datuma
placanja do slijedeceg relevantnog Datuma placanja, pod uvjetom da prvi FSFR
Referentni period treba zapogeti na dan isplate Trange; a

«Marza» znati takvu fiksnu razliku u odnosu na Relevantnu medubankarsku stopu (bilo
plus ili minus), koju odredi Banka i javi je Zajmoprimcu u odgovarajucoj Obavijesti o
isplati.

Tran$e uz stopu koja se revidira

Zajmoprimac ¢e plaéati kamatu na nepladeni ostatak svake Transe koja se revidira u
skladu s ¢lankom 3.01A. U skladu s Prilogom D, kamata ¢e se resetirati sa svakim
Datumom revidiranja i izradunavat ée se po godisnjoj stopi jednakoj stopi koja se
revidira primjenljivoj na Referentni period za stopu koja se revidira.

Konverzija Transi

Kad Zajmoprimac iskoristi opciju da konvertira osnovu kamatne stope ili valutu Transe,
on Ce, od vaZzeteg datuma konverzije, platiti kamatu po stopi odredenoj u skladu s
odredbama relevantnog Priloga ovom Ugovoru.

Kamata na zakasnjele iznose

Bez $tete za ¢lanak 10 i uz iznimku &lanka 3.01, kamata ¢e se obradunavati na svaku
zakasnjelu svotu plativu prema odredbama ovog Ugovora od datuma dospijeéa do
datuma placanja prema godi$njoj stopi koja je jednaka Relevantnoj medubankarskoj
stopi plus 2% (200 baznih poena), a bit ¢e plativa u skladu sa zahtjevom Banke. U
svrhu odredivanja Relevantne medubankarske stope u svrhu ovog &lanka 3.02,
relevantni periodi u okviru Priloga B bit ¢e sukcesivni periodi od jednog mjeseca po&evsi
na datum dospijeéa.

Medutim, kamata na Tran3u s nepromijenijivom stopom ili Transu sa stopom koja je
predmet revidiranja bit ée zaradunata po godisnjoj stopi koja je zbroj stope definirane u
Clanku 3.01A ili 3.01D plus 0,25% (25 baznih poena) ako ta godiénja stopa prelazi, za
bilo koji relevantni period, stopu specificiranu u prethodnom odlomku.

Ako je zakasnjeli iznos u valuti koja nije valuta relevantne Trange, sliede¢a godisnja
stopa e se primjenjivati, to jest Relevantna medubankarska stopa koju Banka opcenito
zadrZava za transakcije u toj valuti plus 2% (200 baznih poenay), izracunato u skladu s
trziSnom praksom za takvu stopu.

CLANAK 4.

Otplata

Normalna otplata
U obrocima
Zajmoprimac ¢e otplatiti svaku Trangu u obrocima na Datume placanja specificirane u
relevantnoj Obavijesti o isplati u skladu s odredbama plana otplate dostavljenog u

skladu s ¢lankom 2.04.

Svaki plan otplate bit ce sastavljen tako da je temeljen na:

(i) otplati Tran$e koja treba biti:
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(@  u slu¢aju Transe s nepromjenljivom stopom ili Tran$e sa stopom koja se
revidira, a otpladuje se ili (i) u jednakim godisnjim ili polugodisnjim
obrocima otplate glavnice ili (i) otplatom konstantnih anuiteta, tako da
ukupna glavnica i kamata plativa s obzirom na Tran$u budu $to blize istoj
na svaki datum otplate; i

(b) u slutaju FSFR Transe ili VSFR Trange, u jednakim godisnjim ili
polugodi$njim obrocima glavnice; i

(i)  prvi datum otplate svake Transe treba biti Datum placanja koji ne pada kasnije od
prvog Datuma placanja koji neposredno slijedi petu godidnjicu datuma isplate
Transe, a zadnji datum otplate ée biti Datum placanja koji ne pada ranije od &etiri
godine i ne kasnije od 25 godina od datuma isplate.

Definicija datuma dospijeéa

Zadnji datum otplate Tran$e specificiran prema &lanku 4.01A (ii) u daljnjem se tekstu
navodi kao Datum dospijeéa.

Dobrovoljna prijevremena otplata
Opcija prijevremene otplate

Prema €lanku 4.02B i 4.03D, Zajmoprimac mozZe ranije platiti cijelu ili dio Trange,
zajedno s obratunatom kamatom, tako da jedan mjesec unaprijed posalje obavijest (u
dalinjem tekstu «Obavijest o prijevremenoj otplati») specificirajuéi iznos koji ¢e biti
ranije placen (Iznos prijevremene otplate»), i datum na koji Zajmoprimac predlaZe da
izvr§i prijevremeno placanje («Datum prijevremene otplate») koji datum ¢ée biti Datum
pla¢anja za tu Transu.

Obestecenje za prijevremenu otplatu
Transa uz nepromjenljivu stopu

U pogledu svakog ranije plaéenog iznosa Trange uz nepromjenljivu stopu, Zajmoprimac
Ce platiti Banci na Datum prijevremene otplate obestec¢enje koje odgovara sadasnjoj
vrijednosti (na Datum prijevremene otplate) viska, ako postoji, od:

(i) kamate koja bi bila kasnije obradunata na Iznos prijevremene otplate za period od
Datuma prijevremene otplate do Datuma dospijeca, da nije bilo ranijeg pla¢anja;

(i)  kamatu koja bi bila obragunata za vrijeme tog perioda, da je izratunata po stopi
EIB za prenamjenu sredstava (kao &to je dolje definirano) manje 15 baznih
poena.

Navedena sadasnja vrijednost bit ¢e izradunata po diskontnoj stopi koja je jednaka
Stopi EIB za prenamjenu, vazeéoj na svaki relevantni Datum pla¢anja.

U ovom Ugovoru, «EIB stopa za prenamjenu» znadi fiksnu stopu vazeéu mjesec dana
prije Datuma prijevremene otplate koja ima iste uvjete pladanja kamate i isti profil
otplate do Datuma dospijeéa ili, u sluCaju Trane sa stopom koja se revidira, isti profil
otplate do datuma slijedeéeg revidiranja, kao Iznos prijevremene otplate.

VSFR Transa

Zajmoprimac moze ranije platiti VSFR Transu bez obestecenja na bilo koji relevantni
Datum placéanja.

FSFR Transa
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U pogledu svakog lznosa prijevremene otplate FSFR Tran$e, Zajmoprimac ¢e na
Datum prijevremene otplate platiti Banci obeste¢enje jednako sada$njoj vrijednosti
(s Datumom prijevremene otplate) kamate koja bi nastala na Iznosu prijeviemene
otplate tiiekom perioda od Datuma prijevremene otplate do Datuma dospijeéa ili Datuma
konverzije kamate, ako postoji, po stopi koja je jednaka visku, ako postoji:

{i) kamatne marZe primjenjive na FSFR Trandu prema ¢&lanku 3.01C od Datuma
ranijeg placanja do Datuma dospijeéa ili Datuma konverzije kamate, ako postoji,
da nije bilo pla¢anja unaprijed,

(i)  Marze na iskazanu FSFR Transu koja ima iste uvjete za pla¢anje kamate i isti rok
do Datuma dospijeca ili Datuma konverzije kamate, ako postoji, kao predmetna
FSFR Tran8a, prema uvjetima koji vladaju jedan mjesec prije Datuma
prijevremene otplate.

Navedena sada$nja vrijednost bit ¢e izradunata uz diskontnu stopu, primijenjenu na
svaki relevantni Datum pla¢anja. Diskontna stopa ce biti Nepromjenljiva stopa za
zajmove denominirana u istoj valuti, i sa istim profilom otplate duga do Datuma
dospije¢a li Datuma konverzie kamate, ako postoji, kao kod lIznosa prijevremene
otplate.

Transa sa stopom podloznom reviziji

Zajmoprimac moZe platiti unaprijed Transu sa stopom koja je predmet revizije bez
obestec¢enja na Datum revizije. Medutim, u mjeri u kojoj Zajmoprimac prihva¢a opciju
navedenu u Obavijesti o reviziji za Referentni period, on ¢e na lznos prijevremene
otplate platiti obestecenje odredeno slijede¢im stavkom ovog &lanka 4.02B(4) na
temelju odabira roka koji prihvati.

U pogledu svakog Iznosa prijevremene otplate TranSe sa stopom koja podiijeze reviziji
placenim na dan koji nije Datum revizije, Zajmoprimac ée platiti obestecenje jednako
sadasnjoj vrijednosti (s Datumom prijevremene otplate) viska, ako postoji:

(i) Kamate koja bi nastala kasnije na ranije placenom iznosu tijekom perioda od
Datuma prijevremene otplate do slijedeceg Datuma revizije, da nije  bilo
prijevremene otplate,

(i) Kamatu koja bi nastala tijekom tog perioda, kad bi bila izradunata po EIB stopi za
prenamjenu (kako je definirano u &lanku 4.02B(1)), manje 15 baznih poena.

Navedena sadasnja vrijednost ée biti izradunata uz diskontnu stopu jednaku EIB stopi
za prenamjenu, primijenjenoj na svaki relevantni Datum pla¢anja.

Mehanizam prijevremene otplate

Banka treba obavijestiti Zajmoprimca, ne kasnije od 15 dana prije Datuma prijevremene
otplate, o Iznosu prijevremene otplate, kamati plativoj na to i, u sluCaju prijevremenog
placanja Tran$e s nepromjenljivom stopom, Transe sa stopom koja je podlozna reviziji
ili FSFR Tran3e, o obestedenju plativom prema Clanku 4.02B ili, $to moze biti slu¢aj, da
nema obestecenja.

Ne kasnije od Krajnjeg roka za prihvat (kao $to je definiran u nastavku), Zajmoprimac
treba obavijestiti Banku, bilo:

(i) da potvrduje Obavijest o prijevremenoj otplati prema uvjetima koje je Banka
specificirala; ili

(i)  da povlati Obavijest o prijevremenoj otplati.



4.03
4.03A

4.03A(1)

4.03A(2)

4.03A(3)

17

Ako Zajmoprimac dade potvrdu pod (i), mora izvrSit prijevremenu otplatu. Ako
Zajmoprimac povuge Obavijest o prijevremenoj otplati ili je propusti potvrditi na vrijeme,
ne moZe izvrsiti prijevremenu ofplatu. Osim naprijed navedenog, Obavijest o
prijevremenoj otplati ¢e biti obvezujuéa i neopoziva.

Zajmoprimac ¢e popratiti prijevremenu otplatu plaéanjem nastale kamate i obestecenja,
ako ga ima, koje duguje na Iznos prijevremene otplate.

U svrhu ovog &lanka 4.02C, «Krajnji rok prihvata» za ovu obavijest je:

(i) 16.00 h po luksemburskom vremenu na dan dostave, ako je obavijest dostavijena
do 14.00 h tijekom luksemburskog radnog dana, ili

(i)  11.00 h slijedeceg dana koji je luksemburski radni dan, ako je obavijest
dostavljena nakon 14.00 h po luksemburskom vremenu bilo kojeg takvog dana ili
je dostavljena u danu koji nije radni dan u Luksemburgu.

Obvezna prijevremena otplata
Razlozi za prijevremenu otplatu
Smanjenje trodkova Projekta

Ako bi ukupni tro8ak Projekta bio znatno maniji u odnosu na utvrdenu brojku u Uvodnoj
odredbi (3), Banka moZe u razmjeru s doti€nim smanjenjem, obavijes¢u Zajmoprimcu,
ponistiti Kredit ili zahtijevati prijevremenu otplatu Zajma.

Pari passu za neki drugi Dugoro&ni zajam

Ako Zajmoprimac hotimice ranije otplati dio ili €itav neki drugi zajam, ili neko drugo
financijsko dugovanie ili kredit, koji su mu prvobitno odobreni na rok duzi od pet godina
(u daljnjem tekstu «Dugoroé&ni zajam») drugatije nego iz sredstava novog zajma koji
ima trajanje barem jednako neokonganom trajanju prijevremeno otplacenog zajma,
Banka mozZe, obavijes¢u Zajmoprimcu, ponistiti Kredit ili zahtijevati prijevremenu otplatu
zajma u proporcionalno tolikom iznosu kako se otplaceni iznos Dugoro€nog zajma
odnosi prema ukupno nepodmirenom iznosu svih Dugoro&nih zajmova.

Banka ¢e uputiti svoju obavijest Zajmoprimcu u roku od 30 dana od primitka obavijesti
pod ¢lankom 8.02 (iii) (d).

Dogadaj promjene kontrole

Ako je Zajmoprimac informiran, ili ima razloga vjerovati, da (i) Republika Hrvatska gubi
mogucénost kontrole Zajmoprimca, bilo direktno ili indirektno, primjenom dionicarskih
prava glasa ili mo¢i imenovanja i/ili smjenjivanja veéine &lanova Upravnog odbora ili
drugog upravljatkog tijela Zajmoprimca ili (i) pojedina fizicka ili pravna osoba ili grupa
takvih osoba koje djeluju zajedno steknu toliki broj dionica s pravom glasa Zajmoprimca
i/ili druge pravne osobe, koji je potreban za kontrolirati Zajmoprimca (takav gubitak
kontrole ili stjecanje udjela u daljnjem tekstu je «Dogadaj promjene kontrole»),
Zajmoprimac treba odmah obavijestiti Banku. Po primitku takve informacije, Banka
moze zahtijevati konzultacije s njim. Takve konzultacije ¢e se odrzati u roku od 30 dana
od datuma zahtieva Banke. Ako nakon ranijeg od (a) bilo isteka trideset dana od
datuma zahtjeva Banke ili (b) pojave Dogadaja promjene kontrole, Banka ima razioga
vjerovati da ¢e Dogadaj promjene kontrole lose utjecati na buduéu otplatu Zajma ili
financijsku stabilnost Zajmoprimca, Banka moze, putem obavijesti Zajmoprimcu, cdmah
ponistiti Kredit ili zahtijevati prijevremenu otplatu Zajma.
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Istek koncesije

Ako na ili prije datuma («Datum produlienja roka») koji pada Sest mjeseci prije
31.02ujka 2026. («Datum isteka») trajanje Koncesije ne bude produzeno u cijelosti do
Datuma dospije¢a za bilo koju trandu koja bude nepodmirena prema Zajmu, Banka
mozZe, putem obavijesti Zajmoprimcu, zahtijevati prijevremenu otplatu Zajma.

Mehanizam prijevremene otplate

Bilo koja svota koju Banka zatrazi u skladu s &lankom 4.03A, zajedno s kamatom i
eventualnom pripadaju¢om odstetom na temelju élanka 4.03C, bit ¢e placena na datum
koji oznaci Banka, koji datum ¢e padati na ne manje od 30 dana od datuma obavijesti
Banke o zahtjevu. :

Odsteta za prijevremenu otplatu

U slucaju prijevremene otplate nakon dogadaja spomenutog u &lanku 4.03A, osim
stavka 4.03A(1) (svaki takav dogadaj bit ée nazvan «Sluéaj prijevremene otplate uz
odstetu») odsteta, ako je ima, bit ée odredena prema &lanku 4.028.

Uz to, ako slijedom bilo koje odredbe &lanka 4.03B Zajmoprimac ranije otplati neku
TranSu na neki drugi datum osim relevantnog Datuma plaéanja, Zajmoprimac ée
obestetiti Banku takvim iznosom za koji Banka potvrdi da je potreban da joj nadoknadi
primitak sredstava drugagije nego na relevantni Datum pla¢anja.

Prijava djelomiénih prijevremenih otplata

Ako Zajmoprimac djelomiéno otplati Transu ranije, bit ¢e primijenjen Iznos prijevremene
otplate pro rata, ili prema svom nahodenju, obrnutim redom dospijeéa za svaki
nepodmireni obrok.

Ako Banka zatrazi djelomiénu prijevremenu otplatu Zajma, Zajmoprimac, u suglasju sa
tim zahtjevom, moze, uz obavijest Banci, dostavljenu u roku od pet luksembursgkih
radnih dana od primitka Bangina zahtjeva, izabrati Transe koje ce biti ranije plaéene i
primijeniti svoju opciju za prijavu ranije plaéenih svota.

CLANAK 5.
Plaéanja

Definicija Datuma plaéanja

U ovom Ugovoru:

«Datum plaéanja» znagi:

(i) za Transu s nepromjenljivom stopom ili Transu sa stopom koja se revidira,
polugodidnje ili godisnje datume specificirane u Obavijesti o isplati;

(i) za VSFR Transu, svaki Kvartalni dan; i

(i) za FSFR Trandu, datumi koji padaju u kvartalne ili polugodi$nje dane od
Utvrdenog datuma isplate

sve do Datuma dospije¢a, osim &to, u sluCaju da takav datum nije Relevantni radni dan,
znadi:
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{i) za Transu s nepromjenljivom stopom, Tran$u sa stopom koja se revidira ili VSFR
tranSu, slijedeci Relevantni radni dan, bez korekcije kamate prema &lanku 3.01; i

()  za FSFR Trandu, idu¢i dan, ako postoji, onog kalendarskog mjeseca koji je
Relevantni radni dan, ili, ako nema, onda najblizi prethodni dan koji je Relevantni
radi dan, uz odgovarajucu korekciju kamate plative prema &lanku 3.01; i

«Relevantni radni dan» znadi:

(i) za EURE, dan na koji TARGET sustav (Trans-European Automated Real-time
Gross Settlement Express Transfer) pla¢anja radi; a

(i)  za druge valute, dan na koji su banke otvorene za uredovno poslovanje u
glavnom domacem financijskom centru valute koja je u pitanju.

Metoda broja dana za izradun kamata

Svaki iznos koji se potraZuje na ime kamate, odstete ili provizije od Zajmoprimca prema
ovom Ugovory, i izratunava prema dijelu godine, bit ¢e utvrden prema sljede¢im
odgovaraju¢im konvencijama:

(i) Za Tran8u nepromjenljive stope ili Tran$u po stopi koja se moZe revidirati, godina
od 360 dana i mjesec od 30 dana;

(i)  Za VSFR Tran8u, 360 dana i broj proteklih dana; a

(iiy ~ Za FSFR Tran8u, godina od 360 dana (ali 365 dana (nepromjenjivih) za GBP) i
broj proteklih dana.

Vrijeme i mjesto plaéanja

Svi iznosi osim onih za kamatu, odstetu i glavnicu plativi su u roku od sedam dana po
Zajmoprimé&evu primitku zahtijeva Banke.

Svaki iznos plativ za Zajmoprimca prema ovom Ugovoru treba biti plaéen na
odgovarajuci ratun koji Banka navede Zajmoprimcu. Banka ée navesti radun ne manje
od petnaest dana prije datuma dospijea za prvo plaéanje koje treba izvrsiti
Zajmoprimac i javit ¢e o svakoj promjeni raduna u roku od ne manje od petnaest dana
prije datuma prvog placanja na koji se ta promjena odnosi. Ovaj period obavje3civanja
ne odnosi se na slu¢aj placanja prema &lanku 10.

Iznos koji duguje Zajmoprimac smatrat ¢e se placenim kad ga Banka primi.

CLANAK 6.
Obveze Zajmoprimca

A. Obveze u vezi Projekta

6.01

KoriStenje Zajma i drugih raspolozivih sredstava
Zajmoprimac ¢e koristiti sredstva iz Zajma iskljugivo za izvrSenje Projekta.
Zajmoprimac ¢e se pobrinuti da ima na raspolaganju druga sredstva navedena u

Uvodnoj odredbi (3) i da se takva sredstva trose, u potrebnom iznosu, na financiranje
Projekta.
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DovrSenje Projekta

Zajmoprimac ¢ée izvesti Projekt u skladu s Tehnickim opisom koji se s vremena na
vrijeme moze modificirati uz odobrenje Banke, i dovrsiti ga do zadnjeg u njemu
navedenog dana.

Povecani trosak Projekta

Ako troSak Projekta premasi procijenjeni iznos naveden u Uvodnoj odredbi (3),
Zajmoprimac ¢e pribaviti sredstva za financiranje poveéanog trodka bez &tete po Banku
tako da omoguéi da Projekt bude dovrsen u skladu s Tehni¢kim opisom. Svaki plan za
financiranje vi§ka troskova treba pravovremeno biti podnesen Banci na odobrenje, koje
Se ne moZe uskratiti ako je za takav plan razumno pretpostaviti da ¢e omoguditi
dovr3enje Projekta u skladu s &lankom 6.02.

Postupak nadmetanja

Zajmoprimac ¢e kupovati robu, osiguravati usluge i naruivati radove za Projekt u
skladu s aktualnim izdanjem EIB vodi¢a za nabavke, ugovori iznad granica EU direktiva
0 nabavkama podiijeZu otvorenom medunarodnom natje€aju s prethodnom objavom u
Sluzbenom glasniku Europskih zajednica.

Zajmoprimac ¢e prije izdavanja svake ponudbene dokumentacije ili dodjele ugovora
zatraZiti pismenu obavijest o nepostojanju primjedbi od strane Banke.

Stalne obveze na Projektu

Tako dugo dok je Zajam neplacen, Zajmoprimac ée:

Odrzavanje: odrzavati, popravljati, rekonstruirati i obnavijati svu imovinu koja ¢ini dio
Projekta kako je i potrebno da bude u dobrom radnom stanju;

Rad Projekta: Zajmoprimac se obvezuje da zadrzi svoja prava prema Koncesiji i,
prema prilikama, da odrZava infrastrukturu koja ¢ini dio Projekta stalno otvorenom za
promet (osim ako je to nemoguée zbog odrzavanija ili iz sigurnosnih razloga) u skladu s
uvjetima Koncesije, u svakom sluCaju osim kad se Banka u pisanom obliku suglasi
drugadije.

Banka moze uskratiti svoju suglasnost prema ovom &lanku 6.05 (i) jedino kad bi
predioZena radnja (i) ugrozila njezine interese kao zajmodavca prema Zajmoprimcu
prema ovom Ugovoru ili (i) bi izazvala da Projekt izgubi svoju podobnost za
financiranje od strane Banke.

Na zadovoljstvo Banke Zajmoprimac uspostavlja troskovna mjerila temeljena na
prikladnim medunarodnim usporedbama za svoje poslovne aktivnosti i aktivnosti
odrzavanja te pokazuje napredak pri nastojanju da ih postigne.

Imovina Projekta: osim ako Banka ne da svoj prethodni pisani pristanak, zadrzati
viasnistvo i posjed nad ¢itavom ili osjetno ¢itavom imovinom koja obuhvaca Projekt ili,
prema prilikama, zamijeniti i obnoviti takvu imoviny i odrZavati infrastrukturu koja ¢ini
dio Projekta stalno otvorenom za promet (osim ako je to nemoguée zbog odrzavanja ili
iz sigurnosnih razloga) i u biti u osnovi u pogonu u skladu s prvobitnom namjerom:; pod
uvietom da Banka moze uskratiti svoju suglasnost samo kad bi predloZena radnja
ugrozila interese Banke kao zajmodavca Zajmoprimcu ili bi u&inila Projekt neprikladnim
za financiranje od strane Banke prema Statutu ili &lanku 267. Rimskog ugovora:

Osiguranje: osigurati sve radove i imovinu koja ¢&ini dio Projekta kod prvorazrednih
osiguravajucih drustava u skladu s globainom relevantnom industrijskom praksom;
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(v) Prava i dozvole: odrzavati na snazi sva prava prolaza ili uporabe te sve dozvole
neophodne za izvr$enje i rad Projekta, i

(vi)  Okoli§ i EU pravo:

Okoli$: provesti i voditi Projekt u skiadu s onim zakonima Europske Unije, osim
odstupanja od njih od strane Banke u svrhu ovog Ugovora i Republike Hrvatske,
kao i vazecih medunarodnih sporazuma, Ciji je glavni cilj o&uvanje, zastita ili
unapredenje Okoli8a; u svrhu éega «Okoli§» znadi slijedece, u onoj mjeri u kojoj
oni utietu na dobrobit ljudi; (a) fauna i flora; (b) tlo, voda, zrak, klima i krajolik; i
(c) kulturno nasljede i gradevine, i

Poduzeti korake da se osigura da:

(i) sve dozvole i ovlastenja od nadleznih vlasti za okolig u Republici Hrvatskoj
koje se traZe u svrhu &lanka 6.05 (v) (a) budu osigurane i provodene;

(i) Projekt nece imati znagajne negativne u€inke ni na koji prostor od vaznosti
za oCuvanje prirode i nikakvi materijali ili tvari koji mogu imati $tetan utjecaj
na okoli§ nece biti upotrebljavani ili odlagani u gradevini te, sve dok je
Zajam neotplaéen, na rad i vodenje Projekta; i

(iify sve dok je Zajam neotplaéen, svi radovi na odrZzavanju i sanaciji koji mogu
biti zatraZeni od strane drzavnih tijela nadleznih za okoli§, bit ¢e izvedeni
na objektima Projekta.

(c) EU pravo: izvesti i staviti u rad Projekt u skladu s relevantnim standardima EU
prava, kao i relevantnim zakonima Republike Hrvatske, osim eventualnih
odstupanja koje odobri Banka u svrhu ovog Ugovora.

6.06 Savjetodavne usluge

() Na temelju postupaka odabira zadovoljavajucih za Banku, Zajmoprimac ¢e angaZirati
savjetnika s medunarodnim iskustvom, Cije kvalifikacije, iskustvo i preporuke budu
zadovoljavaju¢e za Banku, u svrhu pruZanja tehnicke pomoéi Jedinici za provedu
Projekta (JPP), za pracenje radova na Projektu, izvje$c¢ivanje o provedbi Projekta,
pregled projektne i ponudbene dokumentacije, za podriku Zajmoprimcu  kod
nadmetanja za radove u vezi Projekta te za podrsku opéenito kod planiranja investicije
i sposobnosti upravljanja Zajmoprimca. Osim toga, Zajmoprimac ¢e ukljugiti podrsku za
radove pracenja i ublazavanja (zbog utjecaja na okoli§) u djelokrugu Tehni€ke pomoci
Jedinici za provedbu.

(i)  Zajmoprimac ¢e angazirati, uz za Banku zadovoljavajuc¢i postupak izbora, savjetnike
(«nadzorne osobey), &ije ¢e kvalifikacije, iskustvo i preporuke biti zadovoljavajuéi za
Banku, u sliedeée svrhe:

(@) danadgledaju radove na gradnji po FIDIC postupcima;
(b)  da potvrde dokaze o nastalim izdacima navedenim u ¢lanku 1.04B i C;
(c)  danadgledaju provedbu Projekta; i

(d) da osiguraju da se za vrijeme provedbe projekta odgovaraju¢e postuju
preporuke studija o utjecaju na okoli§ prema odredbama tocke (a) ¢lanka 6.06
(i) gore.

(ify Zajmoprimac ¢e poduzeti sve razumne korake kako bi predlozio manje restriktivne
zahtjeve za ovlastenja profesionalnih inZenjera (savjetnici prema &lanku 6.06 (i) i (ii)
kod hrvatskih viasti i tijela koja izdaju dozvole za sve svoje buduce ugovore u skladu s
¢lankom 6.04. Posebno, Zajmoprimac ¢e nastojati da se prihvate odgovarajude
kvalificirani EU profesionalci pod jednakim uvjetima kao i hrvatski profesionalci.
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Nadalje, Zajmoprimac ¢e osigurati da Banka moze, prema vlastitom nahodenju, u bilo
koje vrijeme imati pristup savjetniku iz ovog &lanka 6.06 (). Zajmoprimac nece
nerazumno uskratiti svoj pristanak u pogledu bilo kojeg zahtjeva koji bi Banka mogla
postaviti glede direktnog pristupa bilo kojem savjetniku navedenom u ovom &lanku
6.06 (ii).

Zajmoprimac ¢e potaknuti Jedinicu za provedbu projekta (JPP) da smanjuje troskove
provedbe projekta kroz strogo upravljanje kako nabave tako i provedbe.

B. Opce obveze

6.07

6.08

6.09

6.10

Raspolaganje imovinom

Kad bi raspolaganje moglo imati materijalno 3tetan utjecaj na sposobnost ispunjavanja
obveza prema ovom Ugovoru, Zajmoprimac se obvezuje da nece raspolagati cijelim ili
bitnim dijelom svojih poslova, obveze ili imovine, a da prije ne dobije pismeno odobrenje
Banke.

U svrhu ovog ¢lanka 6.07, «raspolagati» podrazumijeva bilo koji &in prodaje, prijenosa,
najma ili ustupanja.

Obveza postenja

Zajmoprimac jaméi i obvezuje se u korist Banke da nije poginio ni on, kao i ni jedna
osoba prema njegovu trenutnom znanju, i da neé¢e pog&initi ni on niti uz njegov pristanak
ili prethodno znanje ni jedna druga osoba, ni jedno od slijedecih djela, to jest:

(i) nudenje, davanje, primanje ili nagovaranje uz bilo koju neprikladnu prednost
radi utjecanja na postupke osobe koja drzi javni ured ili funkciju ili direktora ili
zaposlenika u javnim tijelima ili javnom poduzeéu ili direktora ili sluzbenika
javne medunarodne organizacije u svezi s postupkom nabave ili izvrenja
ugovora u vezi s Projektom; ili

(ii) bilo koji akt neprikladnog utjecaja ili namjere da se neprikladno utje¢e pri
postupku nabave ili provedbe Projekta na stetu Zajmoprimca, ukljugujuéi
dosluh medu ponudagima.

U tu svrhu, saznanje Predsjednika ili Clana Uprave Zajmoprimca, voditelja bilo kojeg od
njegovih odjela ili sluzbenika, upravitelja Projekta ili &lana JPP osoblja smatrat ¢e se
saznanjem Zajmoprimca. Zajmoprimac se obvezuje da ée obavijestiti Banku ako
postane svjestan bilo koje &injenice ili podatka koji bi sugerirali pocinjenje takvog djela.
Posjete
Zajmoprimac Ce, nakon prethodne obavijesti, dopustiti osobama koje odredi Banka da
posjete gradiliSta i radove obuhvaéene Projektom i provedu kontrole koje Zele. U tu
svrhu, Zajmoprimac ¢e im pruziti, ili osigurati da im se pruzi sva potrebna pomo¢.
Racuni Zajmoprimca

Zajmoprimac se obvezuje da:

(a) vodi financijske i radunovodstvene evidencije i dokumente u skladu s
Medunarodnim raunovodstvenim standardima;
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(b) dade godisnje provesti reviziju na svojim radunima i financijskim izvje$é¢ima u
skladu s Medunarodnim radunovodstvenim standardima; i

(c) angaZira kao svog revizora firmu medunarodnog ugleda, koja je dokazala
sposobnost revizije u skladu s Medunarodnim revizijskim standardima.

CLANAK 7.
Instrumenti osiqguranja

Jamstvo

Bez utjecaja na ¢lanak 1.04, obveze Banke prema ovom Ugovoru su uvjetovane
prethodnim potpisivanjem i dostavom Ugovora o jamstvu.

Pari Passu instrument osiguranja

Ako, nakon datuma ovog Ugovora, Zajmoprimac odobri nekoj tre¢oj strani neku
hipoteku, zalog ili drugi sigurnosni interes nad imovinom za obavljanje bilo koje od
svojih vanjskih dugovnih obveza ili povlasteni tretman ili prioritet u pogledu istih,
Zajmoprimac ¢e obavijestiti Banku i ako Banka to zatrazi, dat ¢e Banci jednako
osiguranje za vrienje svojih obveza prema ovom Ugovoru ili ¢e odobriti Banci jednaku
prednost ili prioritet, Zajmoprimac izjavljuje da trenutno ne postoje nikakva takva
osiguranja, povlastice ili prioriteti.

Nista iz gornjih odlomaka ne odnosi se na: (i) zalog bilo kojeg od dobavlja¢a ili drugog
opterecenja na zemlji ili drugoj imovini, gdje takvo opterecenje osigurava samo njegovu
kupovnu cijenu ili eventualni kredit, koji ima trajanje ne duZe od dvanaest mjeseci,
dobiven da ga financira, (i) na zalog nad zalihama stvorenim da osigura eventualni
kratkorogni kredit, ili (iii) na bilo koje osiguranja nastalo djelovanjem zakona.

CLANAK 8.
Informacije i posjete

Informacije u vezi Projekta

Zajmoprimac treba:

(i) Osigurati da njegova evidencija pokazuje sve operacije u vezi s financiranjem i
izvedbom Projekta i voditi postupke upisivanja provedbe nadmetanja, dodjele i
potpisivanja Ugovora o nabavi (osim Ugovora o nabavi za koje ¢e Banka dati
prethodno izuzeée od te obveze);

Pod uvjetom da takvi postupci ukijuéuju Cuvanje svih relevantnih originalnih
dokumenata u jednom fasciklu ili predmetu tijekom perioda od $est godina od
odgovarajué¢eg datuma okoncanja Ugovora o nabavi:

Pod uvjetom nadalje da ée u svrhu ovog Ugovora «Ugovor o nabavi» znaditi
propisno potpisan ugovor Ciju je ovjerenu kopiju Banka primila i koji zadovoljava
slijedece uvjete, to jest da:

(@ to bude ugovor za radove, robu ili usluge nabavijene za Projekt koji se
izvodi pod uvjetima zadovoljavaju¢ima za Banku, vodedi racuna o izdanju
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Vodi€a za nabavke kakav je na raspolaganju javnosti na web-stranici
Banke u vrijeme zakljugenja ugovora;

(b)  predmetni postupak nadmetanja zadovoljava ¢lanak 6.04;

(c)  u slu¢aju ugovora za koji poglavlie 3.5 Bankovnog Vodi¢a za nabavke to
trazi, takav ugovor:

- sadrzi izvodagevu izjavu o &estitosti u obliku kako je navedeno u tom
Vodiuy;

- ovlasti Zajmoprimca, Banku i revizore koje bilo tko od njih imenuje
da izvrSe nadzor nad ugovornim dokumentima izvodaca;

- obvezuje izvodata da Euva te dokumente barem Sest godina od
datuma stvarnog izvr$enja ugovora;

na zahtjev Banke stavi predstavnicima Banke na raspolaganje spise i dokumente
navedene u €lanku 8.01 (i) ;

dostavi Banci slijedeée dokumente na engleskom jeziku ili u engleskom
prijevodu, one spomenute pod (b) i (c) pripremljene od strane savjetnika iz stavka
6.06:

(a) uroku od 120 dana od datuma isplate TranSe (u daljnjem tekstu: «Tranga
koja ¢e biti isplacena») dokumenti koji pruzaju dokaze u smislu da (i)
ukupan iznos ranije isplaéenih Transi, ako ih ima, ne prelaze za vise od
1.000.000 eura ukupni iznos Kvalificiranih izdataka priznatih prema &lanku
1.04B(ii) koje je Zajmoprimac platio ili je obvezan platiti, i (i) da je ukupni
iznos Tran3e koja ¢e biti isplacena jednak ukupnom iznosu Kvalificiranih
izdataka koje je Zajmoprimac duZan platiti ili je prema relevantnom
programu radova predvideno da postane obvezan platiti. Kvalificirani
izdaci se moraju odnositi na:

- bilo koju dionicu ceste specificiranu u Tehnigkom opisu; pod uvjetom
da u pogledu svake relevantne dionice Banka treba primiti detaljne
nacrte, u uvjetima prihvatljivima za nju, odobrene od kompetentnih
tijiela za okoli§ koja se spominju u €lanku 6.05 (vi) (b) i
Zajmopriméevu potvrdu da je uredno izdana relevantna gradevinska
i ostale dozvole; ifili

- pristojbe i tro8kove koji su mu fakturirani od strane savjetnika na
koje se poziva u &lanku 6.06; iili

- studiju izvedivosti i/ili detaljan projekt za Dovrsenje autoceste Rijeka-
Zagreb, pod uvijetom da Banka odobri projektne zadatke za
relevantnu studiju izvedivosti;

pod uvjetom nadalje da Banka moze objaviti propust zbog toga $to je
Zajmoprimac propustio postivati svoju obvezu prema ovoj tocci (a) ako se
takav propust dogodio nakon isplate kona&ne Trange.

(b) do 31. sijetnja 2006., a zatim kvartalno sve dok Projekt nije dovrien,
izvje$¢e o provedbi Projekta u skladu s to&kom 2. Priloga A/2, i petnaest
mjeseci nakon dovrienja izvje$éa o dovrsetku projekta u skladu s tockom
4, Priloga A/2;

(c) dostavijati Banci (i) informacije po sadrzaju i obliku, i u vremena
specificirana u Prilogu A/2 ili drugacije prema onome $to stranke iz ovog
Ugovora dogovore s vremena na vrijeme, i (if) bilo koje podatke ili daljnje
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dokumente u vezi financiranja, nabavki, provedbe, rada i utjecaja na okoli§
Projekta ili za Projekt kakve Banka moze razumno zahtijevati;

podnositi na odobrenje Banke bez odlaganja svaku znaajnu promjenu cijene,
projekta, planova, vremenskog rasporeda ili programa izdataka za Projekt, u
odnosu na informacije koje je Banka primila prije potpisivanja ovog Ugovora;

pravovremeno informirati Banku o svakoj situaciji koja traZi pristanak Banke
prema Clanku 6.05 (ii) i (iii) i redovito izvje$éivati Banku o utvrdivanju trogkovnih
mjerila u skladu s &lankom 6.05 (ji);

informirati Banku prije ili najkasnije na Datum produzetka o produZenju Koncesije;

promptno informirati Banku o (a) svakoj vaZnoj parnici koja je zapogela ili je
ugrozava, a tiCe se okolida ili drugih stvari koje utjetu na Projekt; i (b) svake
Cinjenice ili dogadaja poznatih Zajmoprimcu, koji mogu bitno prejudicirati ili
utjecati na uvjete izvrsenja il rada Projekta.

8.2 Informacije u vezi Zajmoprimca

Zajmoprimac treba:

(i)

(it)

(iii)

dostavijati Banci na engleskom jeziku (a) svake godine u roku mjesec dana
nakon odobrenja, svoje godisnje izviedée, bilancu i radun dobiti i gubitka (sve
pripremlieno u skladu s Medunarodnim ra&unovodstvenim standardima) te
izvjeSce revizora i (b) s vremena na vrijeme, takve daljnje podatke o svojoj opéoj
financijskoj situaciji kakve Banka moze razumno traziti:

osigurati da njegovi ratunovodstveni spisi potpuno odraZavaju postupke vezane
za financiranje, izvr§enje i rad Projekta; i

odmah izvijestiti Banku o:

(a)  svakoj bitnoj promjeni svog Statuta ili svakoj znacajnoj modifikaciji bilo
kojeg zakona, uredbe, propisa ili zakonskog zahtjeva koji se direktno tice
njegovog poslovanja, a posebno, o svakom prijediogu ili odluci koji bi imali
takav utjecaj, a o kojima ima saznanja;

(b)  svom uvjerenju, ili, prema sludaju, razumnim temeljima za vjerovanje da je
doslo ili ¢e doci do Slugaja promjene kontrole na koji se odnosi &lanak
4.03A(3);

(c)  svakoj ¢injenici koja ga obvezuje da prijevremeno otplati neki financijski
dug;

(d)  svaku odluku koju donese o prijevremenoj otplati nekog Dugoroénog Zajma
kako se navodi u &lanku 4.03A(2);

(e) svakoj namjeri s njegove strane da svoju imovinu koristi kao instrument
osiguranja u korist neke treée strane;

4] svakoj namjeri s njegove strane da prepusti viasnistvo neke materijalne
komponente Projekta; i

(9)  svaku ¢injenicu ili dogadaj koji bi razumno mogli sprijeciti bitno ispunjenje
bilo koje obveze Zajmoprimca prema ovom Ugovoru.
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CLANAK 9.
Troskovi i izdaci

-Porezi, carine i pristojbe

Zajmoprimac c¢e platiti sve poreze, carine, takse i ostala davanja bilo koje naravi,
ukljuéujuéi biliege i upisnine utvrdene od strane hrvatske vlasti, a koje proizadu iz
izvr$enja ili provedbe ovog Ugovora ili nekog povezanog dokumenta i bilo kojeg
zaklju€ivanja jamstva za Zajam.

Zajmoprimac je duZan platiti sve glavnice, kamate, provizije i ostale iznose koji
dospijevaju prema ovom Ugovoru, bruto bez odbitaka bilo kakvih drzavnih ili lokalnih
davanja, pod uvjetom da, ako je Zajmoprimac obvezan izvrsiti takve odbitke, tad ¢e
povecati placanje Banci tako da nakon odbitka, neto iznos koji Banka primi bude jednak
dospjelom iznosu.

Ostali troskovi

Zajmoprimac ¢e snositi sve troskove i izdatke, uklju€ujuéi profesionaine, bankarske ili
troSkove promjene valute nastale u vezi pripreme i provedbe ovog Ugovora ili prateée
dokumentacije, ukljuujuéi izmjene i dopune istog, i u stvaranju, upravljanju i realizaciji
instrumenta osiguranja za Zajam .

CLANAK 10.
Prijevremena otplata zbog neispunjenja ugovornih obveza

Pravo traZenja otplate

Zajmoprimac je duzan otplatiti Zajam ili bilo koji njegov dio, zajedno s kamatom, kad
Banka podnese pismeni zahtjev o tome u skladu sa slijede¢im odredbama;

Promptni zahtjev

Banka postavlja takav zahtjev odmah:

()  ako Zajmoprimac propusti na dan dospijeca otplatiti bilo koji dio Zajma, platiti
kamatu na njega ili izvrsiti bilo koje drugo placanje Banci kao je ovdje odredeno;

() ako se bilo koja informacija ili dokument uruden Banci od strane ili u ime
Zajmoprimca u vezi s pregovorima oko ovog Ugovora ili tijekom njegova trajanja
pokaze netoCnim u bilo kojoj zna&ajnoj pojedinosti u trenutku urugenja ili davanja;

(i) ako se Zajmoprimac oglusi o obavljanje bilo koje financijske obveze, u iznosu
vecem od 5.000.000 eura ili njegovu ekvivalentu, u pogledu bilo kojeg zajma (koji
nije ovaj Zajam) koji mu pripremi Banka ili Europska zajednica i ako se, slijedom
bilo kojeg propusta u vezi s tim, od Zajmoprimca zatraZi da prijevremeno plati bilo
koji drugi zajam ili da u cijelosti prije dospijeca isplati bilo koji dug koji proiziazi iz
neke financijske transakcije, a Zajmoprimac ne pokaZe da je takav dug isplaéen;

(iv) ako Zajmoprimac nije u stanju platiti svoje dugove kako ovi dospijevaju, ili to &ini
bez prethodne obavijesti Banci, trazi da izvrsi nagodbu sa svojim kreditorima:

(v)  ako bili koje nadlezno javno tijelo izmijeni, obustavi, uskrati ili ukine, ili ne daje na

vrijeme, prolongira ili obnavija Koncesiju ili bilo drugu koju vaznu licencu potrebnu
za ispravan rad Autoceste Rijeka-Zagreb;
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(vi) ako Zajmoprimac ne uspije, osim u slu&aju vise sile kako je definirano u Koncesiji
koja je vrijedila dotad, dovrsiti &itav Projekt do datuma utvrdenog u Tehnitkom
opisu;

(vii) ako se donese odluka ili se usvoji rjedenje o likvidaciji Zajmoprimca, ili
Zajmoprimac poduzme korake prema znatnom smanjenju svog kapitala, proglasi
se nelikvidnim ili prestane ili odlugi prestati u cjelini ili u bitnom dijelu vrsiti
poslovanje ili djelatnosti, osim u sluéaju zna&ajne rekonstrukcije, pripajanja,
reorganizacije ili spajanja s kojima se Banka prethodno suglasila;

(viii) ako neki zaloZni vjerovnik preuzme viasnistvo nad, ili prisilni upravitelj, likvidator,
administrator, administrativni upravitelj ili sli¢an sluzbenik bude imenovan, bilo po
sudu kompetentne nadleZnosti ili kompetentne administrativne vlasti, na ili nad bilo
kojim dijelom poslova ili imetka Zajmoprimca ili bilo kojom imovinom koja &ini dio
Projekta;

(ix) ako bilo koja ovrha, pljenidba, sudska pljenidba ili drugi proces bude nametnut ili
proveden nad imovinom Zajmoprimca ili bilo kojim dijelom imovine koji ¢ini dio
Projekta, i da nije ukinuta ili obustavljena u roku od &etrnaest dana: ili

(x)  ako se dogodi zna&ajna negativna promjena u odnosu na Zajmoprimca

«Znacajna negativha promjena» znadi u svrhu ovog Ugovora, u odnosu na
Zajmoprimca, bilo koji dogadaj ili promjenu stanja, u usporedbi s njegovim stanjem
na datum ovog Ugovora, koji utjedu na Zajmoprimca ili bilo koju od njegovih
podruZnica, $to, po razumnom mi$lienju Banke znacajno Steti sposobnosti
Zajmoprimca za obavljanje svojih financijskih i drugih obveza prema ovog
Ugovoru, ili koji materijalno utjetu na dano osiguranje.

Zahtjev nakon obavijesti o ispravku

Banka takoder postavija takav zahtiev, u sludaju u kojem predmetno pitanje nije
ispravljeno u razumnom vremenskom periodu navedenom u obavijesti koju Banka
dostavi Zajmoprimcu:

(0 ako Zajmoprimac ne uspije udovoljiti bilo kojoj takvoj materijalnoj obvezi prema
ovom Ugovoru ako to nije obveza spomenuta u &anku 10.01(A) ili ako Jamac ne
uspije udovoljiti bilo kojoj materijalnoj obvezi prema Jamstvu: ili

(i)  ako se utvrdena &injenica u Uvodnim odredbama znacajno promijeni i nije
dovoljno ispraviiena, a promjena ugroZava interese Banke kao zajmodavca
Zajmoprimcu ili negativno utjeée na provedbu ili rad Projekta.

Ostala prava prema zakonu

Clanak 10.01 neée ograniciti ni jedno drugo pravo Banke da prema zakonu zatrazi
prijevremenu otplatu Zajma.

Obestecenje
Tran$e s nepromjenljivom stopom i Trange sa stopom koja se revidira

U slu€aju zahtjeva prema &lanku 10.01 u pogledu Transe s nepromjenljivom stopom ili
TranSe sa stopom koja se revidira, Zajmoprimac ¢e platiti Banci traZzenu svotu zajedno
sa svotom izracunatom u skladu s &lankom 4.02B na bilo koji iznos koji postane dospio i
plativ. Takav iznos ¢e se obratunati od datuma dospijeca za placanje navedeno u
obavijesti Banke o zahtjevu i biti izradunato na temelju toga da se prijevremeno placanje
izvrSi na tako naveden datum.
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VSFR TranSe i FSFR Transe

U slutaju zahtjeva prema &lanku 10.01 u pogledu FSFR Transe ili VSFR Trange,
Zajmoprimac ¢e platiti Banci trazeni iznos zajedno sa svotom koja je jednaka sadasnjoj
vrijednosti od 0,15% (15 baznih poena) godiSnje izratunato na iznos dospio za
prijevremenu ofplatu na isti nadin kao &to bi kamata trebala biti obradunata i
uprihodovana, ako bi iznos ostao neplacen prema prvobitnoj shemi otplate Transe.

Takva sadasnja vrijednost bit ¢e odredena uzimajuci diskontnu stopu primjenjivu sa
svakim relevantnim Datumom placanja. Diskontna stopa bit ¢e Nepromjenljiva stopa
primjenjiva jedan mjesec prije datuma ranije otplate i uz iste uvjete plaéanja kamate i isti
termin Datuma dospijec¢a, ili, u slugaju FSFR Transe, Datuma konverzije, ako postoiji,
kao iznos koji treba ranije otplatiti.
Opcenito

Iznosi koje duguje Zajmoprimac prema ovom &lanku 10.03 bit ¢e plativi na datum
prijevremene otplate specificiran u Ban&inom zahtjevu.
Ne-odricanje

Nikakav propust ili kasnjenje Banke u provodenju bilo kojeg od njezinih prava prema
ovom €lanku 10 nece biti tumaéeno kao odricanje od takvog prava.

KoriStenje primljenih iznosa

[znosi koje Banka primi nakon zahtjeva prema &lanku 10.01 bit ¢e primijenjeni najprije
za plaéanje troskova, kamate i obestecenja a zatim za smanjenje neplac¢enih obroka

prema obrnutom redu dospije¢a. Banka moze primijeniti iznose primljene izmedu Transi
po vlastitom nahodeniju.

CLANAK 11.
Zakon i nadleZnost
Mjerodavno pravo

Na ovaj Ugovor primjenjuju se zakoni Republike Austrije

Nadleznost

Stranke ovime priznaju nadleznost Europskog suda pravde Europskih zajednica.

Stranke iz ovog Ugovora ovim se odriéu bilo kojeg imuniteta od ili prava na prigovor
nadleznosti doti¢nog Suda. Odluka Suda donesena sukladno ovom ¢&lanku 11.02 bit ée
konacna i obvezujuéa za stranke bez ogranicenja ili pridrzavanja prava.

Dokazi o dospjelim iznosima

U svakoj zakonskoj radnii proistekloj iz ovog Ugovora, potvrda Banke u pogledu bilo
kojeg iznosa koji se duguje Banci prema ovom Ugovoru bit ¢e u odsustvu bilo koje
izricite greske prima facie dokaz o takvom iznosu.
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CLANAK 12.
Zavrsne odredbe

Medusobne obavijesti stranaka

Obavijesti i druga priopéenja dana prema ovom Ugovoru, a upucena bilo kojoj od
stranaka ovog Ugovora trebaju biti u pisanom obliku i poslane na dolie navedene
adrese, ili na takvu drugu adresu koja se prethodno javija drugoj stranci u pisanom
obliku:

Za Banku Na paZnju: Credit Risk Department
100 boulevard Konrad Adenauer
L-2950 Luxembourg

Za Zajmoprimca (1) Ulica grada Vukovara 54
HR-10000 Zagreb

(2) Cerha Hempel Spiegelfeld Hlawati
Partnerschaft von Rechtsanwalten
Parkring 2
A-1010 Wien

Oblik obavijesti

Obavijesti i druga priop¢enja, za koja su utvrdeni periodi u ovom Ugovoru ili koji sami po
sebi utvrduju rokove koji su obvezujuéi za nasiovnika, dostavijat ¢e se osobnom
dostavom, preporugenim pismom, telefaksom ili drugim naéinima prijenosa koji
omogucuju dokaz o primitku od strane naslovnika. Datum preporuke ili, ve¢ prema
slu€aju, utvrdeni datum primitka prijenosa bit e odlugujuéi za odredivanje perioda.

Obavijesti koje izdaje Zajmoprimac sukladno bilo kojoj odredbi ovog Ugovora ¢e, kad to
Banka trazi, biti dostavljene u Banku zajedno sa zadovoljavajuéim dokazom ovlasti
osobe ili osoba koje su ovlastene potpisati takvu obavijest u ime Zajmoprimca i ovjereni
primjerak potpisa takve osobe ili osoba.

Uvodne odredbe, dodaci i prilozi

Uvodne odredbe i slijedeci prilozi &ine dio ovog Ugovora:

Prilog A Tehni¢ki opis i duZnosti informiranja

Prilog B Definicije EURIBOR-a

Prilog C Formular Zahtjeva za isplatu (Clanak 1.02B)

Prilog D Tran3e sa stopom koja se moze revidirati

Prilog E Konverzija Transe iz VSFR u nepromjenljivu, revizijsku ili FSFR
Prilog F Konverzija Tran$e iz FSFR u nepromjenljivu, revizijsku ili VSFR

Prilog G Konverzija valute revizijskih, VSFR i FSFR transi
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U POTVRDU GORE NAVEDENOG stranke su potpisom zakljucile ovaj Ugovor u &etiri originala na
engleskom jeziku, a svaku stranicu ovog Ugovora u njihovo su ime parafirali gosp. S. Becker,
pravni savjetnik Banke i gosp. Z. Korpar, &lan Upravnog odbora, za Zajmoprimca.

Dne 09. ozujka 2006. u Rijeci.

Potpisano za i u ime Potpisano za i u ime
EUROPSKE INVESTICIJSKE BANKE AUTOCESTE RIJEKA-ZAGREB D.D.
(Vlastoruéni potpis negitljiv.) (Viastoruéni potpis neéitljiv.)

W. Roth J. Prskalo
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Prilog A

A.1 Tehni&ki opis (Clanak 6.02)

TEHNICKI OPIS

Svrha, lokacija

Projekt se sastoji od dovretka autoceste RIJEKA — ZAGREB dodavanjem drugog kolnika
na preostalih 44 km polu-autoceste izmedu KIKOVICE i VRBOVSKOG.

Opis

Projekt sadrzi dovrdenje slijede¢ih postoje¢ih dionica ceste kao autoceste s 2x2 vozna
traka, s projektnom brzinom od 120 km/h;

Dionica DuZina (km)
Kikovica - Ostrovica 7,25
Ostrovica - Vrata 12,44
Vrata - Delnice 8,93
Delnice - Kupjak 7,92
Kupjak - Vrbovsko — dio trase 7,54
UKUPNA DUZINA: 44,08

Projekt zahtijeva gradnju slijedeéih konstrukcija:

KONSTRUKCIJA DUZINA (m)
Vijadukt Stara Susica 421
Vijadukt Zalesina 463
Vijadukt Delnice 101
Vijadukt Golubinjak 588
Vijadukt Bajer 502
Vijadukt Hreljin 545
Vijadukt Bukovo 386
Vijadukt Meinik 146
Vijadukt Mali Svib 214
Vijadukt Veliki Svib 381
Vijadukt Cigave 304
Podvoznjak Kikovica 54
UKUPNO 4105
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Projekt zahtijeva gradnju slijedeéih tunela:

KONSTRUKCIJA DUZINA (m)
Tunel Hrasten 223
Tunel Tuhobi¢ 2143
Tunel Vrata 262
Tunel Sleme 858
Tunel Sopa¢ 775
Tunel Lugice 590
Tunel Vréek 859
Tunel Pod Vugle§ 595
Tunel Javorova Kosa 1490
UKUPNO 7795

Kalendar
Pocetak radova o&ekuje se u 2006. godini, a bit ¢e dovrseni do 30. lipnja 2009. godine.
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A.2 Duznosti informiranja prema &lanku 8.01

INFORMACIJE O PROJEKTU KOJE SE SALJU BANCI | NAGCIN PRIJENOSA

Dostava podataka: imenovanje odgovorne osobe

Dolje navedena osoba odgovorna je za slanje dolje navedenih podataka Banci:

Trgovacko drustvo Autocesta Rijeka — Zagreb d.d

Kontakt osoba Zlatko Korpar

Polozaj Rukovaditelj Jedinice za provedbu Projekia (JPP)
Funkcija / Odjel Clan Uprave

Adresa Ulica grada Vukovara 54, 10000 ZAGREB, Hrvatska
Telefon +385 1 6328 198

Telefaks +385 1 6328 166

E-Mail zlatko.korpar@arz.hr

Gore-spomenuta(e) kontakt osoba(e) je/su zasad odgovorni kontaki(i).
Zajmoprimac treba odmah obavijestiti EIB u slucaju kakve promjene.

2.

Zajmoprimac ¢e Banci dostavijati slijedece
njegove provedbe najkasnije do krajnjeg roka k

Informacije o provedbi Projekta

podatke o napredovanju Projekta tijekom
0ji je dolje naznagen.

Dokumenti/ informacije

Krajnji rok

Ucestalost
izvjeSéivanja

lzvje$¢e o napredovanju Projekta

Kratko  aZuriranje  tehnickog opisa, uz
objasnjene razloge znadajnih promjena u
odnosu na prvobitni obujam radova;

AZurirani datumi dovrSenja svakog pojedinog
dijela glavnog projekta, uz objasnjenje razloga
svakog moguceg kasnjenja;

AZuriranje troSkova projekta, uz objasnjenje
razloga mogucih povecanja troskova u odnosu
na prvotno proraéunate trogkove;

Opis mogucih veéih problema koji utjeéu na
okolis;

AZuriranje u postupcima nabavki (izvan EU);
AZuriranje potreba projekta ili postupaka i
komentari;

Moguci vaZzan problem koji se javio i mogudéi
znacajan rizik koji moZe utjecati na rad projekta;
Eventualni sudski postupak u vezi projekta koji
mozZe biti u tijeku.

1 mjesec nakon
kraja razdoblja

Kvartaino
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3. Informacije o posebnim predmetima

Zajmoprimac treba Banci dostaviti slijedece informacije najkasnije do krajnjeg roka kako je

nize navedeno.

Dokumenti/ informacije

Krajnji rok

IzvjeSca i certifikati o okoligu

Prije prve isplate

4. Informacije o zavr$etku radova i prvoj godini rada
Zajmoprimac treba Banci dostaviti slijedece informacije o
gospodarenja najkasnije do dolje naznacenog krajnjeg roka.

dovr$etku projekta i podetku

Dokumentil informacije

Datum dostave Banci

IzvjeS¢e o dovrdenju Projekta, koje ukljutuje:

Kralak opis tehni¢kih karakteristika projekta  kao
dovrSenog, uz objasnjenje razloga za svaku Znadajnu
promjenu;

Datum dovrsenja svakog od dijelova glavnog projekta, uz
objasnjenje razioga bilo kojeg moguceg kasnjenja;
Konacna cijena projekta, uz objasnjenje razloga svakog
eventualnog povecanja cijena u odnosu na prvotno
proraCunate troskove;

Broj novih radnih mjesta stvorenih ovim projektom: kako
radnih mjesta tjjekom provedbe, tako i stalnih novo
stvorenih radnih mjesta;

Opis svakog znacajnijeg problema s utjecajem na okolis;
Novosti u postupcima nabavki (izvan EU);

Novosti u potrazniji ili primjeni projekta i komentari:
Moguca znacajna pitanja koja su se Jjavila i znacajni rizici
koji mogu utjecati na rad projekta;

Eventualni sudski spor u vezi projekta koji moZe biti u
tijeku.

Kraj rujna 2009 (ili najkasnije 15
mjeseci nakon zavrsetka radova)

| Jezik izvieséa

| Engleski ]
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Prilog B

Definicija EURIBOR-a

EURIBOR
"EURIBOR?” znagi:

(i) u pogledu bilo kojeg relevantnog perioda, ukljuCujuéi VSFR referentni period ili
FSFR referentni period ili bilo koji drugi period vremena od jednog mjeseca ili vise,
kamatna stopa za depozite u eurima za period koji je broj cijelih mjeseci koji najblize
odgovara trajanju tog perioda; i

(i) u pogledu relevantnog perioda od manje od mjesec dana, kamatna stopa za
depozite u eurima za trajanje od jednog mjeseca,

(period za koji se stopa uzima u daljnjem se tekstu naziva «Reprezentativni Period»)

. koja se objavljuje u 11.00 h po briselskom vremenu ili u neko kasnije vriieme prihvatljivo za
Banku na dan («Utvrdeni datumn) koji pada dva Relevantna radna dana prije prvog dana
relevantnog perioda, na Reutersovoj stranici EURIBOR 01 ili njegovoj slijednoj stranici, ili,
ako ne tako, bilo kojim drugim sredstvima objavljivanja odabranima u ovu svrhu sa strane
Banke.

Ako se ta stopa ne objavljuje tako, Banka e zatraziti od glavnih ureda euro-zone G&etiri
glavne banke, koje Banka odabere, da navedu stopu uz koju svaka od njih nudi euro
depozite u usporedivom iznosu kao u otprilike 11.00 h po briselskom vremenu, na Utvrdeni
datum za prvorazredne banke na medubankarskom trzistu euro-zone u periodu koji
odgovara Reprezentativnom periodu. Ako se pribave barem dvije kotacije, za taj Utvrdeni
datum stopa ce biti aritmetitka sredina tih navoda.

Ako se pribave manje od dvije kotacije kako je trazeno, stopa za Utvrdeni datum bit ¢e
aritmeticka sredina stopa koje navedu prvorazredne banke u euro-zoni, koje je odabrala
Banka, u priblizno 11.00 h po briselskom vremenu na dan koji pada dva Relevantna radna
dana nakon Utvrdenog datuma, za zajmove u eurima u usporedivom iznosu s vodeéim
europskim bankama za period koji je jednak Reprezentativnom periodu.

Opéenito

U svrhu naprijed navedenih definicija:

6] Svi postoci koji nastanu iz izratuna na koje se poziva ovaj Prilog bit ¢e zaokruZivani,
ako je potrebno, do najblize jedne sto-tisuéinke postotnog poena, s tim da se
polovice zaokruZuju navise.

(i)  Banka ée bez odlaganja izvijestiti Zajmoprimca o kotacijama koje je primila.

(iii)  Ako naprijed navedene odredbe postanu neuskladene s odredbama usvojenima pod
pokrovitelisivom EURIBOR FBE-a i EURIBOR ACl-a s obzirom na EURIBOR,

Banka moze, uz obavijest Zajmoprimcu, izmijeniti ovu odredbu kako bi je uskladila s
drugim takvim odredbama.
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Prilog C

C. 1 Obrazac Zahtjeva za isplatu (Clanak 1.02B)

Zahtjev za isplatu Tran$a br.: Datum: .
Molimo da provedete slijedecu isplatu:
Naziv zajma: DovrSenje Autoceste Rezervirano za EIB
Rieka -  Zagreb
(Hrvatska)
Datum potpisa: LOQ. ozujka 2006. Iznos zajma: L210000000 ’e'urar 7

Poziv na broj:
Isplata br.:

PredloZeni datum isplate:

Ukupan zahtjev (valuta Ugovora): L

Isplatiti kako slijedi:
Valuta (&l. 1.03)
Iznos

Temelj kamatne stope
Kamatna st. / razlika{¢1.3.01)

Obragun kamate (1. 3.01)

Temelj otplate (&1. 4.01)

Uiestalost otplate (&l. 4.01)

Datumi placanja (&I. 5.01)
Datum prve otplate

Datum zadnje otplate

L
L
L

NN

L L]

L
L

Godisnje
Polugodi$nje
Kvartalno

Stalni anuiteti
Jednake otplatne rate

Godisnje
Polugodisnje

L _
L ]
L ]

Isplaéeno dosad: L - j
Saldo za isplatu: L | ‘ ]

[ atapazoms |

Krajnji rok isplate:

Maksimalan broj isplata: L10 S 7
Minimalan iznos transe: EURA 1 OOOOOO(TI
Ukupno alokacija do datuma: L . B ]
Uvjeti za presedan: L “ l

Odobriti na Zajmoprimé&ev ragun:

Rn. Br.:
Naziv i adresa banke:

Molimo prenesite informacije koje se odnose na zahtjev na:
Zajmoprim&evo ovlasteno ime(na) i potpis(i):
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Prilog D

Tran$e sa stopom koja se moze revidirati

U vezi s TranSom na koju se prema Obavijesti o isplati odnosi Prilog D, primjenjivat ¢e se slijedece
odredbe.

A.  Definicije
U ovom Prilogu:
«Obavijest o prihvatu» ima znacenje koje joj je dano u stavku B.

«Revizijska stopa» («Stopa koja se moZe revidirati») znagi stopu koja je prvotno specificirana u
Obavijesti o isplati, a kasnije u Obavijesti o reviziji, koja stopa treba biti Fiksna stopa za tran3u koja
ima termin u okviru relevantnog Referentnog perioda jednakog periodu relevantne Transe s
revizijskom stopom.

«Referentni period s revizijskom stopom» ili «Referentni period» znadi period nedjeljivog broja
godina, koje zapotinju na Datum isplate ili, ve¢ prema slu¢aju, Datum revizije; pod uvjetom da se
Referentni period nece (i) protezati iza Datuma dospijeéa niti (i) imati rok trajanja manji od &etiri
godine.

«Datum revizije» znati zavréni datum svakog Referentnog perioda sa stopom koja se revidira prije
nego takav konacni period.

«Obavijest o reviziji» ima znagenje koje joj je dano u stavku B.

B.  Mehanizam revizije

Banka treba, svakog luksemburskog radnog dana koji pada u interval izmedu 60 i 30 dana prije
Datuma revizije, sve do datuma kojeg Zajmoprimac prihvati, dostavljati Zajmoprimcu obavijest
«Obavijest o reviziji» utvrduju¢i Zajmoprim&ev odabir termina za Referentni period s revizijskom
stopom i Revizijsku stopu koja se primjenjuje na svaki odabir.

Zajmoprimac moZe prihvatiti Obavijest o reviziji do 17.00 h po luksembur$kom vremenu na dan
primitka, ukoliko i sve dok Obavijest o reviziji nije opozvana u skladu s viastitim uvjetima.
Prihvacanje ¢e imati oblik obavijesti («Obavijest o prihvatu») birajuci termin za slijede¢i Referentni
period s revizijskom stopom i prihvaéajuéi vazeéu Revizijsku stopu.

C.  Opcija konverzije u FSFR ili VSFR

U Obavijesti o reviziji, Banka mozZe naznagiti da, na relevantni Datum revizije, Trana s revizijskom
stopom moze biti konvertirana u VSFR transu ili u FSFR trandu za svoj preostali termin. Ako Banka
tako naznati, Zajmoprimac moZe u Obavijesti o prihvatu, umjesto davanja elemenata koji su
specificirani u stavku B, traziti konverziju, u VSFR transu ili u FSFR transu, za bilo koji specificirani
iznos transe tako da, odmah nakon Konverzije, i ako se Banka ne suglasi drugacije, konvertirani
iznos i eventualni nekonvertirani iznos moraju svaki biti barem 10 milijuna € ili njihov ekvivalent.

Eventualne izmjene i dopune Ugovora koje zatrazi Banka u vezi s konverzijom izvrsit ¢e se putem
sporazuma izmedu Banke i Zajmoprimca koji bi se zakljutio ne kasnije od 15 dana prije
relevantnog Datuma revizije.
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U slu€aju konverzije u VSFR trangu:

(i) kamata ce biti plativa u skladu s &lankom 3.01B kvartalno, polugodisnje ili godisnje, na
Kvartalne dane naznagene u Obavijesti o prihvatu, a kamata od Datuma konverzije kamate
do prvog slijedeceg naznagenog Kvartalnog dana bit ¢e plativa po Relevantnoj
medubankarskoj stopi;

(i)  svaki Datum placanja koji ve¢ nije Kvartalni dan treba biti pomaknut do Kvartalnog dana koji
neposredno prethodi Kvartalnom danu i sve obveze placanja se trebaju uskiaditi s tim, i

(iii)  tran3a ¢e postati VSFR Transa za sve svrhe Ugovora.
U slu¢aju konverzije u FSFR transu:

(i) pocevsi od Datuma konverzije kamate, kamata ée biti plativa kvartalno, polugodi$nje ili
godidnje u skladu s ¢lankom 3.01 kao $to je naznageno u Obavijesti o prihvatu; i

(i)  Tran3a ¢e postati FSFR tranga za sve svrhe Ugovora.

D.  NeizvrSenje revizije ili konverzije

Zajmoprimac ¢e otplatiti transu s revizijskom stopom zadnjeg dana Referentnog perioda:
(i) ako je taj Referentni period zadnji takav dopustivi period;

(i) u mijeri u kojoj Zajmoprimac ne dostavi Obavijest o prihvatu na vrijeme; ili

(ify  ako stranke propuste provesti na vrijeme izmjenu sukladno drugoj to&ci stavka C.
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Prilog E

Konverzija tranSe iz VSFR u nepromjenljivu, revizijsku ili FSFR

Slijedec¢e odredbe se primjenjuju na sve VSFR transe:

A. Definicije

U ovom Prilogu:

«Prijedlog konverzije» znadi prijedlog koji dade Banka prema stavku B.

«Konverzija kamate» znaci konverziju trane, ili njezinog dijela, od varijabilne u fiksnu ili revizijsku
kamatnu stopu za ostatak njezinog trajanja.

«Datum konverzije kamate» znadi datum naveden u Zahtjevu za konverziju kamate, koji je
Kvartalni dan koji pada ne manje od ¢etiri godine ili, u slu¢aju trande koja se otpladuje u jednom
obroku, ne manje od tri godine prije Datuma dospije¢a.

«Zahtjev za konverziju kamate» ili «Zahtjev» znaé&i pisanu obavijest od Zajmoprimca, dostavijenu
barem 75 dana prije Datuma konverzije kamate, kojom traZi od Banke da mu podnese Prijedlog za
konverziju ¢itave transe, ili za specificirani iznos trande takav da, odmah nakon Konverzije,
pretvoreni iznos i eventualni nepretvoreni iznos, svaki bude barem 10 milijuna eura ili njihov
ekvivalentni iznos. Zahtjev treba potvrditi Datum konverzije kamate i specificirati:

(i vri li se konverzija u tran$u s nepromjenljivom stopom ili transu s revizijskom stopom i, u
ovom drugom slu¢aju, datum prve revizije; i

(i)  dali su polugodidniji ili godisnji datumi plaéanja.

B. Mehanizam konverzije

Po primitku Zahtjeva za konverziju kamate, i, kad je to prikladno, nakon prethodne konzultacije s
Zajmoprimcem, i pod uvjetom dostupnosti, Banka treba, svakog luksemburskog radnog dana u
intervalu koji pada izmedu 60 i 30 dana prije Datuma konverzije kamate nazna&enom u Zahtjevu,
sve do datuma kad Zajmoprimac prihvati, dostaviti Zajmoprimcu prijedlog («Prijediog konverzije»)
kojim se utvrduje:

(i) kamatna stopa koja bi se primijenila na transu, ili dio iste naveden u Zahtjevu, s time da se
Nepromjenljiva stopa utvrdi u skladu s &tankom 3.01A ili, ve¢ prema sluCaju, Revizijska stopa
utvrdena u skladu s Prilogom D; i

(i) da ¢e se Nepromjenljiva stopa, ili, prema slugaju, Revizijska stopa primjenjivati od
relevantnog Datuma konverzije kamate, s tim da se kamata placa polugodidnje ili, ve¢ prema
slu€aju, godisnje unazad na naznadene dane placanja.

Zajmoprimac moze prihvatiti Prijedlog konverzije do 17.00 h po luksembur§kom vremenu na dan
primitka.

Samo ako Banka ne uspije valjano dostaviti prijedloge konverzije kao odgovor na Zahtjev,
Zajmoprimac moZe dati slijedeci Zahtjev. Eventualni slijedeéi zahtjev treba biti vezan za neki kasniji
datum konverzije kamate.

Svaka izmjena Ugovora koju Banka zatrazi u vezi s tim treba biti provedena putem sporazuma
izmedu Banke i Zajmoprimca koji ¢e se zakljugiti ne kasnije od 15 dana prije relevantnog Datuma
konverzije kamate.
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C. Opcija konverzije u FSFR

Ako Banka tako ukaZe, Zajmoprimac moZe, umjesto prihvaéanja Prijedloga konverzije, zatraZiti
konverziju u FSFR tran$u za bilo koji navedeni iznos transe.

Svaka izmjena Ugovora koju zatraZi Banka u vezi s konverziom treba biti izvréena putem
sporazuma izmedu Banke i Zajmoprimca koji se treba zakljugiti ne kasnije od 15 dana prije datuma
konverzije kamate.

U pogledu datuma konverzije kamate:

(i) kamata Ce biti plativa kvartalno, polugodisnje ili godisnje u skladu sa &lankom 3.01; i

(i)  tran3a ¢e postati FSFR transa za sve svrhe Ugovora.

D.  Ugéinci konverzije

Ukoliko Zajmoprimac propisno prihvati prijedlog konverzije, Zajmoprimac treba platiti obradunatu
kamatu na datum konverzije kamate i na kasnije nazna&ene datume pla¢anja.

Prije datuma konverzije kamate, odredbe Ugovora koje se odnose na VSFR transe ée se
primjenjivati na ¢itavu trandu. Od datuma konverzije kamate, odredbe koje se odnose na trange s
nepromjenljivom stopom ili, ve¢ prema slu€aju, transe s revizijskom stopom, ée se primjenjivati na
citavu ili, ve¢ prema slu¢aju, konvertirani dio transe, a ranije primjenjive odredbe ¢e se primjenjivati
na ostatak.

E. NeizvrSenje konverzije kamate
Ukoliko Zajmoprimac ne prihvati Prijedlog konverzije ili prihvati konverziju FSFR trangu prema

stavku C ili u slu€aju da stranke ne uspiju izvrsiti izmjenu koju traZi Banka sukladno stavku B ili C,
konverzija kamate se nec¢e dogoditi i kamata ¢e se dalje plaéati u skladu s &lankom 3.01B.
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Prilog F

Konverzija tranSe od FSFR u nepromjenjivu, revizijsku ili VSFR

Slijedece odredbe ¢e se primijeniti na FSFR transu.
A.  Definicije u ovom Prilogu
«Prijedlog konverzije» znaéi prijedlog Banke prema stavku B ovog Priloga.

«Konverzija kamate» znagi konverziju trange, ili dijela iste, s varijabilne u fiksnu ili revizijsku
kamatnu stopu za preostali dio trajanja.

«Datum konverzije kamate» znaéi datum koji navede Zajmoprimac prema &lanku 1.02B(vii) pod
uvjetom da barem 10 milijuna eura ostane neuplaceno tog datuma, koji je datum koji pada ne
manje od Cetiri godine ili, u sluéaju transe koja se otplacuje u jednom obroku, ne manje od tri
godine prije zadnjeg dopustenog datuma placanja navedenog u &lanku 4.01A «Zahtjev za
konverziju kamate» ili «Zahtjev» znagi pisanu obavijest od Zajmoprimca, dostavljenu barem 75
dana prije datuma konverzije kamate, kojom se od Banke trazi da mu podnese prijedlog konverzije
za tu tranSu. Zahtjev ¢e takoder navesti:

()  dalije konverzija u tran3u s nepromjenljivom stopom, VSFR transu ili transu s revizijskom
stopom i, u ovom drugom sluéaju, datum prve revizije;

(i)  datume pla¢anja odabrane u skladu s odgovarajuéim odredbama ¢lanka 3.01; i

(i) pozZeljan raspored otplate odabran u skladu s &lankom 4.01A.

B. Mehanizam konverzije

Po primitku Zahtjeva za konverziju kamate, i, kad je to prikladno, nakon prethodne konzultacije sa
Zajmoprimcem, i pod uvjetom dostupnosti, Banka treba, svakog luksemburskog radnog dana u
intervalu koji pada izmedu 60 i 30 dana prije datuma konverzije kamate, sve do datuma kad
Zajmoprimac prihvati, dostaviti Zajmoprimcu prijedlog («Prijedlog konverzije») navodeci:

(i) kamatnu stopu koja bi se primijenila na transu, ili dio iste naveden u Zahtjevu, koji je
nepromjenljiva stopa, VSFR stopa ili revizijska stopa sve sukladno &lanku 3.01: i

(ii) Vda se Nepromjenljiva stopa, VSFR stopa ili Revizijska stopa trebaju primjenjivati od
relevantnog Datuma konverzije kamate, s tim da se kamata placa kvartalno, polugodisnje ili
godiSnje unazad na naznadene datume pla¢anja.

Zajmoprimac moze prihvatiti prijedlog konverzije do 17.00 h po luksemburékom vremenu na dan
njegove dostave.

Svaka izmjena Ugovora koju traZi Banka s tim u vezi izvrit ¢e se putem sporazuma koji ¢e biti
zaklju¢en ne kasnije od 15 dana prije relevantnog Datuma konverzije kamate.

C. Ucinci konverzije

Ukoliko Zajmoprimac propisno prihvati prijedlog konverzije, Zajmoprimac treba platiti obradunatu
kamatu na datum konverzije kamate, a nakon toga na nazna&ene datume placanja.

Prije datuma konverzije kamate, odredbe Ugovora koje se odnose na FSFR trange primijenit ¢e se
na cijelu transu. Od datuma konverzije kamate, odredbe koje se odnose na transe s
nepromjenljivom stopom, VSFR transe ili, ve¢ prema slucaju, trane s revizijskom stopom trebaju
se primijeniti na ¢itavu ili, veé prema slu€aju, na konvertirani dio trange i, posebno, na svako ranije
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placanje konvertiranog dijela koji se javi nakon &to je Zajmoprimac propisno prihvatio prijediog

konverzije. Ranije primjenjive odredbe ée se primjenjivati na ostatak.

U slugaju konverzije u VSFR transu:

0] kamata treba biti plativa na Kvartalne dane kako je naznaceno u Zajmoprimé&evoj obavijesti o
prihvatu; a kamata od datuma konverzije kamate do prvog slijedeceg naznateno Kvartalnog
dana ¢e biti plativa po odgovarajué¢oj medubankarskoj stopi; a

(i) svaki datum pla¢anja koji veé nije Kvartalni dan bit ¢e pomaknut prema kvartainom danu koji
neposredno prethodi, i sve obveze placanija trebaju biti uskladene prema tome.

D. NeizvrSenje konverzije kamate

Ako Zajmoprimac prihvati prijedlog konverzije za manje od Citave trande ili stranke ne uspiju

provesti izmjenu koju trazi Banka sukladno stavku B, Zajmoprimac treba otplatiti ostatak trange na
datum konverzije kamate.
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Prilog G

Konverzija valute revizijskih, VSFR i FSFR transi

Zajmoprimac moze konvertirati valutu transe s revizijskom stopom, VSFR transe ili FSFR transe u
skladu s odredbama ovog Priloga.

A.

Definicije u ovom prilogu

«Datum konverzije valute» znadi datum naveden u Zahtjevu za konverziju vaiute kao
datum na koji Zajmoprimac Zeli da se obavi konverzija valute, koja je:

() upogledu transe s revizijskom stopom, Datum revizije; i
(i) upogledu VSFR tranée ili FSFR trange, Datum konverzije kamate;

pod uvjetom da, ako taj datum nije relevantni radni dan za novu valutu i staru valutu, datum
¢e biti odgoden do slijedeteg takvog relevantnog radnog dana, a datum revizije ili datum
konverzije kamate odredeni sukladno relevantnom prilogu i plative kamate ¢e biti u skladu s
tim prilagodeni.

«Zahtjev konverzije valute», «Nova valuta», «Stara valuta i «Zahtjev» imaju znaéenja
koja im se pripisuju u stavku B(1) ovog Priloga.

«lznos koji se moze povuéi» i «lznos koji se otplacuje» imaju znagenja koja ima daje
stavak B(3).

«Banka plac¢anja» i «Potvrda banke plac¢anja» imaju znagenja koja im se daju u stavku
B(4).

Mehanizam konverzije

(1) Zajmoprimac moze dostaviti Banci pisani zahtjev («Zahtjev za konverziju valute» ili
«Zahtjev»), traze¢i da predvideni neplaceni saldo odgovarajuce trande bude
konvertiran, u cjelini, ali ne samo djelomi¢no, iz svoje postojece valute («Stara
valuta») u drugu navedenu valutu («Nova valuta»). Zahtjev ¢e specificirati datum
konverzije, koji je i relevantni datum revizije ili, ve¢ prema sluéaju, relevantni datum
konverzije kamate, a pada barem 75 dana nakon datuma Zahtjeva.

(2) I1zmedu 60 i 30 dana prije relevantnog datuma konverzije valute, Banka treba, putem
obavijesti Zajmoprimcu, po svom nahodenju, prihvatiti ili otkloniti Zahtjev za konverziju
valute. Banka Ce u svoju obavijest ukljuéiti: (i) u slu¢aju transe s revizijskom stopom,
Obavijest o reviziji u skladu s Prilogom D; ili (i) u slugaju VSFR ili FSFR transe,
Prijedlog za konverziju u skladu s Prilogom E ili F, veé prema slu¢aju. Ako Banka
prihvati, Zahtjev, Obavijest o reviziji, ili ve¢ prema slucaju, Prijedlog konverzije bit ée
izraZzeni u novoj valuti a, ako Banka otkloni, Zahtjev, Obavijest o reviziji ili Prijedlog
konverzije bit ¢e izrazeni u staroj valuti. U sluCaju konverzije valute trange s revizijskom
stopom, Banka treba dostaviti sukcesivne Obavijesti o reviziji u skladu s Prilogom D.
Samo ako Banka otkloni Zahtjev, Zajmoprimac moZe, u pogledu nekog kasnijeg
datuma konverzije valute, uputiti slijedeéi zahtjev.

(3) Ako Zajmoprimac propisno prihvati kotaciju, Banka treba, bilo kojeg luksemburskog
radnog dana, ne manje od pet luksemburgkih radnih dana prije datuma konverzije
valute, obavijestiti Zajmoprimca o neplacenom saldu u staroj valuti na taj datum, neto
bilo kojeg obroka tada plative glavnice (takav saldo je «Iznos koji se otplacuje»), a
njegova protuvrijednost u novoj valuti (u daljem tekstu: «Iznos koji se moze povuéin).
U ovu svrhu, Banka treba primijeniti valutni te€aj objavljen u Europskoj sredisnjoj banci
u Frankfurtu odgovarajuéeg dana.

(4) Po primitku takve informacije, Zajmoprimac treba uputiti neku prvoklasnu financijsku
instituciju (u daljnjem tekstu «Banka placanja») odabranu u dogovoru s Bankom, koja
je institucija u kojoj kako Zajmoprimac tako i Banka drse radune:

o} Da plati iznos koji se otplaéuje na racun Banke kod Banke plaéanja za vrijednost
na datum konverzije; i
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(o] Da potvrdi putem obavijesti Banci («Potvrda banke plaéanja») da: (a) ima na
raspolaganju sredstva od Zajmoprimca u iznosu koji je jednak iznosu koji se
otplacuje; i (b) sukladno Zajmoprim&evim uputama, koje trebaju biti u prilogu
iste, takva sredstva su iskljutivo i neopozivo namijenjena pla¢anju Iznosa otplate
za vrijednost na datum konverzije valute.

(5) Banka, pod uvjetom primitka potvrde banke pla¢anja barem pet luksemburgkih radnih
dana prije datuma konverzije valute, izdat ¢e Banci plaéanja nalog za plaéanje Iznosa
koji se moZe povuéi za vrijednost na datum konverzije valute.

(6) Po primitku Zajmopriméeva prihvata sukladno stavku B(3), Banka ¢e prezentirati
Zajmoprimeu eventualnu izmjenu Ugovora o financiranju koju ona razumno trazi u vezi
s konverzijom valute. Ako ova izmjena nije na snazi barem 15 dana prije datuma
konverzije valute, konverzija se nece provesti i trana ¢e se u cijelosti otplatiti na
datum konverzije valute.

(7)  Banka treba dostaviti Zajmoprimcu tablicu otplata izrazenu u novoj valuti.

Uéinci revizije

Kad se jednom obavi konverzija, preostali dio tran$e treba nakon toga denominirati u novu
valutu. Datumi pla¢anja ¢e biti podeseni da budu relevantni radni dani za novu valutu. Osim
ovoga, a podloZne eventualnim ugovorenim izmjenama, odredbe Ugovora koje se odnose na

tranSe s revizijskom stopom ili, ve¢ prema sludaju, VSFR tran&e ili FSFR transe ée se
nastaviti primjenjivati.

U svrhu izratuna obe$tec¢enja, ako ga ima, plativog nakon ranije otplate transe koja se odvija
na ili nakon datuma konverzije valute, kamatna stopa, diskontna stopa i marza na koju se
poziva u ¢lanku 4.02, bit ¢e odredene pozivom na novu valutu.

NeizvrSenje konverzije valute
Ako uvjeti navedeni u totkama (3) i (4) stava B nisu ispunjeni:
(i) iznos koji se mozZe povuci neée biti povuéen, nego ée ostati viasnigtvom Banke; i
(i)  Zajmoprimac Ce trebati odmah platiti Banci Iznos otplate, zajedno s:
(a) obradunatom kamatom na transu, izradunatom u skladu s &lankom 3.01,i

(b) ponistenim obestecenjem, ako ga ima, izratunatim na iznos koji se moze
povuci u skladu s ¢lankom 1.06C(2).
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Autocesta Rijeka-Zagreb d.d. Europska investicijska banka
Ulica grada Vukovara 54
HR-1000 Zagreb

Rijeka, 09. oZujka 2006. JUII/SB/nd JU Br. 540

Predmet : Projekt zavrSetka autoceste Rijeka-Zagreb

Ugovor o financiranju izmedu Europske investicijske banke (EIB) i Autoceste Rijeka-
Zagreb d.d. (“Ugovor o financiranju”)

Postovana gospodo,

Vezano za ¢lanak 1.02 B (ii) Ugovora o financiranju, EIB koristi pravo na rok od &etiri mjeseca
propisan u tom ¢lanku iskljugivo ako ta potrebna sredstva EIB-u nisu odmah dostupna.

U svezi s ¢lankom 10.01A. (i) Ugovora o financiranju ovime potvrdujemo da nije nasa politika
koristiti svoje pravo na traZenje prijevremene otplate prema ovoj tocki, bez da u obzir uzmemo
c¢injenicu da su u svakoj instituciji moguée administrativne i tehnicke pogredke. Ukoliko dode do
zakasSnjenja plac¢anja, ne¢emo proglasiti da je Zajam u prekrsaju ako je jasno da je uzrok
zakasnjenja neka ovakva pogreska, pod uvjetom da isto ne bude duZe od tri radna dana.

S postovanjem,
EUROPSKA INVESTICIJSKA BANKA
(Viastoruéni potpis.)
W. Roth

100, boulevard Konrad Adenauer L-2950 Luksemburg (+352) 43 79-1 (+352) 43 77 04 www.eib.org info@eib.org
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RIJEKA — ZAGREB MOTORWAY
COMPLETION (Croatia)

Finance Contract

between

European Investment Bank

-and

- AUTOCESTA RIJEKA - ZAGREB d.d.

Rijeka, 9 March 2006




THIS CONTRACT IS MADE BETWEEN:

The European Investment Bank having its seat at
100, boulevard Konrad Adenauer,
1.-2950 Luxembourg, represented by Mr. Wolfgang
Roth, Vice-President,

hereinafter called :
of the first part, and

Autocesta Rijeka~Zagreb d.d., a public limited
company incorporated in Zagreb, Croatia and
having its registered office at Ulica grada
Vukovara 54, HR-10000 Zagreb, represented by
Mr. Jurica Prskalo, President of the Management
Board,

hereinafter called :

of the second part.

the “Bank”

the “Borrower”

.
)
)




WHEREAS :

On 1 April 1998 the Berrﬂwe ; @~public limited company established by Government
decree on 11 December 1897 undertook to design, build, finance, operate and maintain
the 146.5 km Rijeka~Zagréb Moterway and was granted a 28-year concession
(hereinafter the “Concesstan®) giving it the exclusive right to levy tolls on the entire route.

The Borrower has proposed to undertake a project (hereinafter referred to as the
"Project”) concerning the completion of the Rijeka — Zagreb motorway by adding a
second carriageway to‘the remaining 44 km of semi-motorway between Kikovica and
Vrbovsko, as more particularly described in the technical description set outin Schedule
A hereto (hereinafter the "Technical Description”). .

The total cost of the Project, including contingencies and interest during construction, but
excluding taxes and duties, is estimated by the Bank at EUR- 290 000 000
(two hundred and ninety million euro), to be financed as follows:

EUR
+ own funds 30 000 000
« EBRD 50 000 000
¢ loan requested from the Bank . 210 000 000
Total 290 000 000

The Government of the Republic of Croatia has acknowledged by letter dated 21
November 2005 that the loan financing to be provided hereunder falls within the scope of
the framework agreement governing the Bank's activities in the Republic of Croatia
(hereinafter the “Framework Agreement”) as concluded on 13 December 2000 between
the Republic of Croatia and the Bank ratified by law published in the Croatian official
gazette "Narodne novine — Medjunarodni ugovori” (Official Gazette - International
agreements) No. 6/2001 dated 23 May 2001.

By Article 3 of the Framework Agreement, the Republic of Croatia agreed that interest
and all other payments due to the Bank and arising out of activities envisaged by the
Framework Agreement, as well as the assets and revenues of the Bank connected with

such activities, shall be exempt from tax.

By Article 4 of the Framework Agreement, the Republic of Croatia agreed that throughout
the life of any financial operation concluded pursuant to the Framework Agreement it

shall:

"(a) ensure (i) that Beneficiaries may convert into any fully convertible currency, at the
prevailing market exchange rate on the due date, the amounts in the national

currency of Croatia necessary for the timely payment of all sums due to the:Bank

in respect of loans and guarantees in connection with any Project; and {ii). that
such amounts shall be freely, immediately and effectively transferable;




10.

11.

Term

(b)  ensure (i) that the Bank miay convert into any fully convertible currency, at the

prevailing market excharigé:rate, the amounts in the national currency of Croatia
received by the Bank by way of payments arising in respegt of loans and
guarantees or any other activity and that the Bank may freely, immediately and
effectively transfer the amounts so converted; or, at the Bank's option, (ii) that it
may freely dispose of such amounts within the territory of Croatia; and, (iii) that
the Bank may convert into the national currency of Croatia, at the prevailing
market exchange fate, any amounts in any fully convertible currency ".

The financial obligations of the Borrower hereunder will be unconditionally guaranteed by
the Republic of Croatia (hereinafter the “Guarantor”) pursuant to a guarantee agreement
to be concluded on terms satisfactory to the Bank between the Republic of Croatia and
the Bank entitled "Rijeka — Zagreb Motorway Completion Project" dated 9 March 2006
(hereinafter the “Guarantee Agreement”).

The Statute of the Bank provides that the Bank shall ensure that its funds are used as
rationally as possible in the interests of the European Community and, accordingly, the
terms and conditions of its loan operations must be consistent with European Community

policies.

The Bank, being satisfied that the present operation comes within the scope of its
functions and conforms to the aims of the Framework Agreement and having regard to
the matters recited above, has decided to give effect to the Borrower's request by
granting to the Borrower a credit in an amount equivalent to EUR 210 000 000

(two hundred and ten million euro).

Execution of this Contract on behalf of the Borrower is duly authorised by a decision
taken by its Supervisory Board on 10 February 2006.

References herein to Articles, Recitals, Schedules and Annexes are references

respectively to articles of, and recitals, schedules and annexes to this Contract, and the
following terms are defined where indicated:

Article or Recital

g

Acceptance Deadline 4.02C

Amount of Credit 1.01
Change-of-control Event 4.03A(3)
Disbursement Request 1.02B
Disbursement Notice 1.02C

EIB Redeployment Rate 4.02B
Environment 6.05 (vi)

Fixed Rate 3.01A
Fixed-Rate Tranche 1.02B
Framework Agreement fourth Recital
FSFR 3.01C

FSFR Reference Period 3.01C

FSFR Tranche 1.02B
Guarantee Agreement seventh Recital
Guarantor seventh Recital
Indemnifiable Prepayment Event  4.03C

Loan 2.01
Luxembourg Business Day 1.02C

Material Adverse Change 10.01A(x)

[




Maturity Date

Notified Tranche
Payment Date

PIU

Prepayment Amount
Prepayment Date
Prepayment Notice
Project

Qualifying Expenditure
Quarter Day

Relevant Business Day
Relevant Interbank Rate
Revisable-Rate Tranche
Scheduled Disbursement Date
Spread

Supply Contract
Technical Description
Term Loan

Tranche

VSFR

VSFR Tranche

VSFR Reference Period

Terms Used in Schedules
EURIBOR

Representative Period
Reset Date

Acceptance Notice
Reference Period

Revisable Rate
Revisable-Rate Reference Period
Revision Date

Revision Notice

Conversion Proposal
Interest Conversion

interest Conversion Date
Interest Conversion Request
Request _

Currency Conversion Date
Currency Conversion Request
Drawable Amount

New Currency

Old Currency

Paying Bank

Paying Bank Confirmation
Repayable Amount

Request

NOW THEREFORE it is hereby agreed as follows :

4.02A

4.02A

second Recital
1.048(ii)
3.01B

5.01

1.02B

1.02B

1.02C (v)
3.01C

8.01

second Recital
4.03A(2)
1.02A

3.018

1.02B

3.01B

Schedule
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1.01

1.02

1.02A

1.02B

ARTICLE 1
Crsd*lt.eéﬁdﬁ‘ﬂ‘I bursement

Amount of Credit

By this Contract the Bank establishes in favour of the Borrower, and the Borrower
accepts, a credit (hereinafter referred to as the "Credit") in an amount equivalent to
EUR 210 000 000 (twp hundred and ten million euro), to be used exclusively for the

financing of the Project.

Disbursement procedure

Tranches

The Bank shall disburse the Credit in up to ten tranches. The amount of each tranche, if
not being the undrawn balance of the Credit, shall be a minimum of EUR 10 million or
the equivalent thereof. A tranche requested by the Borrower in accordance with Article

1.02B is hereafter referred to as a “Tranche”’.

‘Disbursement Request

From time to time up to 8 March 2009, the Borrower may present to the Bank a written
request (a “Disbursement Request”), substantially in the form set out in Schedule

C.1, for the disbursement of a Tranche. Save where the evidence has already been

supplied, the Disbursement Request shall be accompanied by evidence of the authority
of the signatory or signatories, together with their authenticated specimen signatures.

The Disbursement Request shall specify:
0] the amount and curréncy of disbursement of the Tranche;

(i) the preferred date for disbursement, which shall be a Relevant Business Day

as defined in Article 5.01 falling not less than 15 calendar days following the date
of the Disbursement Request, it being understood that the Bank may disburse the
Tranche up to four calendar months from the date of the Disbursement Request;

(i) whether the Tranche bears a fixed rate of interest (i.e. it is a “Fixed-Rate
Tranche”) or a floating rate of interest at a variable spread (i.e. a “Variable-
Spread Floating-Rate Tranche” or “VSFR Tranche”) or at a fixed spread
(.e. a “Fixed-Spread Floating-Rate Tranche” or “FSFR Tranche”), all
pursuant to the relevant provisions of Article 3.01, or at a revisable fixed rate of
interest determined pursuant to Schedule D (i.e. a “Revisable-Rate Tranche”);

(iv) the preferred interest payment periodicity for the Tranche, chosen in accordance
with Article 3.01;

(v)  the preferred terms for repayment of principal, chosen in accordance with Article
4.01;

(vi)  the preferred Payment Dates, chosen in accordance with Article 5.01;

{vii) in the case of an FSFR Tranche, the Borrower's choice of Interest Conversion
Date (as defined in Schedule F), if any; and

(viii) in the case of a Revisable Rate Tranche, the first Revision Date, chosen in
accordance with Schedule D.
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1.02C

The Borrower may alse-st
following respective eleméhf;
be applicable to the Tranwhie duifing

(ix) in the case of a Fixéd-Rate ;'Fr'a:nbhe, the interest rate;
(x) in the case of a Revisable-Rate Tranche, the interest rate that applies up to the
first Revision Date; and

(xi) in the case of an FSFR Tranche, the Spread (as defined in Article 3.01) that
applies up to the Maturity Date (as defined in Article 4.01B) or the Interest
Conversion Date, if any.

a5 indicated by the Bank without commitment to
s lifetime, that is to say:

For the purposes of this Contract generally, “Relevant Interbank Rate” means:

(1) EURIBOR (as defined in Schedule B) in the case of a Tranche denominated in
EUR; and ’

(2) for any amount denominated in Croatian kuna, as agreed between the Bank and
the Borrower before disbursement, in each case for deposits in the relevant
currency having a term equal to the positive number of whole months most
closely corresponding to the duration of the period (including a Floating-Rate
Reference Period or any other period of time) in respect of which the Relevant
Interbank Rate is to be determined.

Subject to the second paragraph of Article 1.02C, each Disbursement Request is
irrevocable.

Each Disbursement Request shall contain, or be accompanied by, a declaration, duly
signed on behalf of the Borrower, confirming that on the date of the declaration no
situation exists in which the Bank may cancel or suspend the undisbursed part of the
Credit pursuant to Article 1.06 B (i).

Disbursement Notice

Between 10 and 15 days before the date of disbursement of a Tranche the Bank shall, if
the Disbursement Request conforms to Article 1.02B, deliver to the Borrower a notice
(hereafter a “Disbursement Notice”’), which shall specify:

(i the amount and currency of disbursement;

(i)  the interest rate basis;

(iii)  the applicable Payment Dates;

(iv)  the terms for repayment of principal and the periodicity of the payment of interest;

(v) the daté on which the Tranche is scheduled to be disbursed
(hereinafter referred to as the “Scheduled Disbursement Date”), disbursement
being in any case subject to the conditions of Article 1.04;

(vi)  inthe case of an FSFR Tranche, the Interest Conversion Date, if any;
(vii) in the case of a Revisable-Rate Tranche, the first Revision Date; and

(viii) for a Fixed-Rate. Tranche, the fixed interest rate, for a Revisable-Rate Tranche,
the interest rate for the first Reference Period and for an FSFR Tranche, the

Spread.

Y




2d in the Disbursement Notice does not conform to
i the Disbursement Request, the Borrower may
within three Luxembousg. B ys following receipt of the Disbursement Notice
revoke the Disbursement Ri by notice to the Bank and thereupon the
Disbursement Request andthedlisbursement Notice shall be of no effett.

If one or more of the elemé
the corresponding eleme

For the purposes of this Cen’tr - =l‘f.,g;enerélly “Luxembourg Business Day” means a
day on which commercial bianks .are-open for business in Luxembourg.

1.02D Disbursement account

Disbursement shall be made to such bank account in the name of the Borrower as it
shall notify to the Bank in writing (specifying the account number and the account
bank's Bank Identifier Code) not less than fifteen days before the Scheduled
Disbursement Date. Only one account may be so specified for each Tranche.

1.03 Currency of disbursement

The Bank shall disburse each Tranche in euro or, on demand of the Borrower and
subject to availability and agreement between the Bank and the Borrower as to the offer
side interbank market rate to be retained for the purpose of the definition of "Relevant
Interbank Rate" in relation to such currency, in Croatian kuna.

For the calculation of the equivalent in euro of a sum disbursed in Croatian kuna, the
Bank shall apply the rate published by the European Central Bank in Frankfurt, on such
date within fifteen days preceding disbursement of the relevant Tranche as the Bank

shall decide.

1.04 Conditions of disbursement

1.04A First Tranche

Disbursement of the first Tranche under Article 1.02 is subject to the Bank’s receipt,
prior to presentation of the relevant Disbursement Request, of the following documents
or evidence in form and substance satisfactory to it:

(@) from the Guarantor:

(i) a satisfactory Croatian-law legal opinion with a certified English translation,
issued by or on behalf of the Minister of Justice of the Republic of Croatia,
confirming that the provisions of the Guarantee Agreement are in full force
and effect, that such agreement is valid, binding and enforceable in the
Republic of Croatia in accordance with its terms, and that the subsidiary
guarantee agreement between the Borrower and the Guarantor has been

concluded;

(i)  a confirmation that no exchange control consents are currently required in
order to permit the receipt of amounts disbursed hereunder on any
account referred to in Article 1.02D and to permit the repayment of the
Loan and the payment of interest and all other amounts due under this

Contract;
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(b)

from the Borrower:;

(i) - a legal adviser to the Borrower shall have issued a Cyoatian-law legal
opinion with a certified English translation on the due execution of this
Contract by the Borrower and on the relevant documentation, including the
resolution authorising the Borrower to enter into this Contract, in form and
substance acceptable to the Bank;

(i) a copy of the resolution of the Borrower's Supervisory Board authorising
the Borrower to enter into this Contract and Mr. Jurica Prskalo, President
of the Management Board, to sign it on behalf of the Borrower, together
with an English translation of such resolution;

(i) certified true copies of a contract or contracts providing for a minimum
aggregate value of EUR 30 000 000 of Qualifying Expenditure (as defined
below); and '

(iv) evidence of the authority of the person or persons authorised to sign
Requests and the authenticated specimen signature of such person or

persons.

If a Request for the disbursement of the first Tranche is made before receipt by the
Bank of evidence satisfactory to it that such conditions have been fulfilled, such
Request shall be deemed to have been received by the Bank on the date the conditions
shall have been completed.

All Tranches

The disbursement of each Tranche under Arlicle 1.02, including the first, is subject to
receipt by the Bank in form and substance satisfactory to it, prior to presentation of the
relevant Disbursement Request, of:

M

(it)

(i)

a confirmation from the Borrower in writing that sufficient funds will be available to
ensure the timely completion and implementation of the Project in accordance
with Schedule A

sufficient evidence that the Borrower is liable to pay, or is. according to the
relevant programme of works scheduled to become liable to pay, in respect of
Qualifying Expenditure (excluding expenditure that the Borrower intends to fund
from other sources of credit) immediately, or within 120 days following the
Scheduled Disbursement Date, an amount equal to the amount of the requested
Tranche. For this purpose “Qualifying Expenditure” means expenditure (net of
taxes and duties payable in the Republic of Croatia) that is eligible under
Schedule A and arises under a contract of which the Borrower has delivered to
the Bank a certified true copy and which is in terms satisfactory to the Bank
having regard to the Bank's Procurement Guide in its current version;

sufficient evidence for each section or sub-section of the Project, satisfactory to
the Bank, that enables the Bank to satisfy itself that the project planning and
assessment accords with the requirements of the EU Environmental Impact and
Habitats Directives, including

- a copy of final approval by the Ministry of Environmental Protection,
Physical Planning and Construction for the implementation of the Project;

- a declaration from the competent Croatian authority that the Project does
not have a significant effect on a designated conservation area according
to applicable Croatian environmental protection laws and Article 6 of EC
directive 92/43/EEC on the conservation of natural habitats and of wild
fauna and flora;

R
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1.04C

1.05

1.05A

- a certified copy of the building permit from the competent Croatian
authority with certified English translation, save that, in respect of the first
Tranche up to an aggl@ga‘t.e amount of EUR 25 million the Borrower may,

instead of said permit’provide a certified copy of the location permit from
the competent Croatian authority with certified English translation; and

- the Non-Technical Summary (NTS) from the Borrower together with an
English translation thereof showing compliance of the Project with EC
directive 85/337/EEC as amended by EC directive 97/1 1/EC (EIA),

(iv) written notice that the Borrower maintains in operation a project implementation
unit (hereinafter: the "PIU") which it established within its organisation; and

(v)  documents evidencing that the Borrower fully complies with Article 6.08.

Other

The disbursement of each Tranche under Article 1.02, other than the first and final
Tranche, is subject to receipt by the Bank, in form and substance satisfactory to it, prior
to presentation of the relevant Disbursement Request, of documents providing the

evidence:
(a) of full compliance with Article 6.06 (i) and (ii); and

(b) to the effect that the aggregate amount of all earlier disbursed Tranches does not
exceed by more than EUR 1000 000 the aggregate amount of all Qualifying
Expenditure admitted under Article 1.04B(ii) which the Borrower has paid or is
liable to pay.

Disbursement of any part of the final EUR 15 000 000 of the Credit shall furthermore be
subject to the Bank being satisfied, having regard to the evidence under Article 1.04B,
that the aggregate amount of all Tranches will not exceed 72% of aggregate Qualifying

Expenditure.

For the calculation of the euro equivalent of sums expended, the Bank shall apply the
exchange rate applicable on the thirtieth day before the date of the Request.

if any part of the evidence furnished by the Borrower pursuant to Articles 1.04B and
1.04C is not satisfactory to the Bank, the Bank may either act in accordance with the
last sentence of Article 1.04A or disburse an amount equal to the amount requested
less the amount corresponding with the part for which the Borrower did not provide
evidence satisfactory to the Bank (without prejudice to the terms of Article 1.02A).

Deferment of disbursement

Grounds for deferment

The Bank shall, at the request of the Borrower, defer disbursement of any Tranche in
whole or in part to a date specified by the Borrower being a date falling not more than
six months from its Scheduled Disbursement Date. In such a case, the Borrower shall
pay deferment indemnity as determined pursuant to Article 1.058B below. Any request
for deferment shall have effect in respect of a Tranche only if it is made at least seven
Luxembourg Business Days before its Scheduled Disbursement Date.

If any of the conditions referred to in Article 1.04 is not fulfilled as of the specified date,
and at the Scheduled Disbursement Date, disbursement will be deferred to a date
agreed between the Bank and the Borrower falling not less than seven Luxembourg
Business Days following the fulfiiment of all conditions of disbursement.

AR
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Deferment indemnity

If the disbursement of any Notified Tranche (as defined below in this Article 1.05B) is
deferred, whether on request of the Borrower or by reason of non-fulfilment of the
conditions of disbursement, the Borrower shall, upon demand by the Bank, pay an
indemnity on the amount of which disbursement is deferred. Such indemnity shall
accrue from the Scheduled Disbursement Date to the actual disbursement date or, as
the case may be, until the date of cancellation of the Tranche at a rate equal to R1

minus R2, where:

“R1” means the rate of interest that would have applied from time to time pursuant to
Article 3.01 and the relevant Disbursement Notice, if the Tranche had been disbursed
on the Scheduled Disbursement Date

and

-“R2” means the Relevant Interbank Rate less 0.125% (12.5 basis points); provided that

for the purpose of determining the Relevant Interbank Rate in relation to this Article
1.05, the relevant periods provided for in Schedule B shall be successive periods of one
month commencing on the Scheduled Disbursement Date.

Furthermore, the indemnity:

(a) if the deferment exceeds one month in duration, shall accrue at the end of every
month;

(b)  shall be calculated using the day count convention applicable to R1;
(c) where R2 exceeds R1, shall be set at zero; and

(d)  shall be payable in accordance with Article 1.07.

In this Contract a “Notified Tranche” means a Tranche in respect of which the Bank
has issued a Disbursement Notice.

Cancellation of disbursement deferred by six months

The Bank may, by notice to the Borrower, cancel a disbursement which has been
deferred under Article 1.05B by more than six months in aggregate. The cancelled
amount shall remain available for disbursement under Article 1.02.

Cancellation and suspension

Borrower’s right to cancel

The Borrower may at any time by notice given to the Bank cancel, in whole or in part
and with immediate effect, the undisbursed portion of the Credit. However, the notice
shall have no effect on a Notified Tranche whose Scheduled Disbursement Date falls

within seven Luxembourg Business Days following the date of the notice.

Bank’s right to suspend and cancel
The Bank may, by notice to the Borrower, in whole or in part suspend and/or cancel the
undisbursed portion of the Credit at any time, and with immediate effect:

(1) upon an event mentioned in Article 10.01; and

(i)  in exceptional circumstances adversely affecting the Bank’s access to the capital
market, save as regards a Notified Tranche.
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Furthermore, to the extent that the Bank may cancel the Credit under Article 4.03A, the
Bank may also suspend it. Any suspension shall continue until the Bank ends the
suspension or cancels the suspended amount.

Indemnity for suspension and cancellation of a Tranche

Suspension

If the Bank suspends a Notified Tranche, whether upon an Indemnifiable Prepayment
Event (as defined in Article 4.03C) or an event mentioned in Article 10.01 but not
otherwise, the Borrower shall indemnify the Bank under Article 1.05B.

Cancellation

If the Borrower cancels a Notified Tranche, it shall indemnify the Bank under Article
4.02B. If the Borrower cancels any part of the Credit other than a Notified Tranche, no

indemnity or otherwise is payable.

If the Bank cancels a Notified Tranche upon an Indemnifiable Prepayment Event or
cancels a disbursement pursuant to Article 1.05C, the Borrower shall indemnify the

Bank under Article 4.02B.

If the Bank cancels a Notified Tranche upon an event mentioned in Article 10.01, the
Borrower shall indemnify the Bank under Article 10.03A or 10.03B. Save in the cases
set out in this Article 1.06C(2), no indemnity is payable upon cancellation by the Bank.

An indemnity shall be calculated on the basis that the cancelled amount is deemed to
have been disbursed and repaid on the Scheduled Disbursement Date or, to the extent
that the disbursement of the Tranche is currently deferred or suspended, on the date of
the cancellation notice.

Cancellation after expiry of Credit

At any time after the deadline for the Borrower to submit a Disbursement Request under
Article 1.02B, the Bank may by notice to the Borrower, and without liability arising on the
part of either party, cancel any part of the Credit other than a Notified Tranche.

Sums due under Article 1

Sums due under Articles 1.05 and 1.06 shall be payable in the currency of the Tranche
concerned. They shall be payable within seven days of the Borrower's receipt of the
Bank’s demand or within any longer period specified in the Bank’s notice of demand.

ARTICLE 2
The Loan

Amount of Loan

The loan made under the Credit (hereinafter the “Loan’) shall comprise the aggregate
of the amounts disbursed by the Bank in the currencies of disbursement, as notified by
the Bank upon the occasion of the disbursement of each Tranche.
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Currency of repayments

Each repayment of a Tranche under Article 4 or, as the case may be, Article 10 shall be
in the currency of the Tranche.

Currency of interest and other charges

Interest and other charges payable by the Borrower under Articles 3, 4 and, where
applicable, 10 shall be calculated and be payable in respect of each Tranche in the
currency of the Tranche. :

Any payment under Atrticle 9.02 shall be made in the currency specified by the Bank
having regard to the currency of the expenditure to be reimbursed by means of that

payment.

Confirmation by the Bank

After each disbursement of a Tranche, the Bank shall deliver to the Borrower a
summary statement showing the disbursement date, currency and amount, repayment
terms and the interest rate of and for that Tranche. Such confirmation shall include an

amortisation table.

ARTICLE 3
Interest

Fixed-Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Fixed-Rate Tranche
semi-annually or annually in arrears on the relevant Payment Dates, as specified in the
Disbursement Notice, commencing on the first such Payment Date following the date of
disbursement of the Tranche.

Interest shall be calculated on the basis of Article 5.02 (i) at an annual rate that is the
Fixed Rate.

In this Contract, “Fixed Rate”” means an annual interest rate determined by the Bank in
accordance with the applicable principles from time to time laid down by the governing
bodies of the Bank for loans made at a fixed rate of interest, denominated in the
currency of the Tranche and bearing equivalent terms for the repayment of capital and

the payment of interest.

VSFR Tranches

The Borrower shall pay interest on the outstanding balance of each VSFR Tranche at
VSFR (as defined below), quarterly, semi-annually or annually in arrears on the relevant
Payment Dates, as specified in the Disbursement Notice, subject to a ceiling of the
Relevant Interbank Rate plus 13 basis points (0.13%) p.a.

If the Tranche is disbursed on a day that is not a Quarter Day (or, where a Quarter Day
is not a Relevant Business Day, on the first following day that is a Relevant Business
Day), interest for the period from the date of disbursement to the first following Quarter
Day shall be payable at the Relevant Interbank Rate.
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The Bank shall notify vs the Bomower within 10 days following the
commencement of each VSFR:Ri mnce Period to which it applies.

Interest shall be calculated. in respect of each VSFR Reference Period on the basis of
Article 5.02(ii).

In this Contract:

“Quarter Day" means each 15th March, 15th June, 15th September and 15th
December,;

“VSFR” means a variable-spread floating interest rate, that is to say an annual interest
rate determined by the Bank for each VSFR Reference Period in accordance with the
applicable principles from time to time laid down by the governing bodies of the Bank for
loans made at a floating rate of interest, not determined by reference to the Relevant
Interbank Rate; and

“VSFR Reference Period” means each period from one Quarter Day to the next
Quarter Day (whether or not the Quarter Day is a Payment Date).

FSFR Tranches

The Borrower shall pay interest on the outstanding balance of each FSFR Tranche at
FSFR (as defined below) quarterly or semi-annually in arrears on the relevant Payment
Dates, as specified in the Disbursement Notice.

The Bank shall notify FSFR to the Borrower within 10 days following the
commencement of each FSFR Reference Period.

Interest shall be calculated in respect of each FSFR Reference Period on the basis of
Article 5.02 ().

In this Contract:

“FSFR” means a fixed-spread floating interest rate, that is to say an annual interest
rate equal to the Relevant Interbank Rate plus or minus the Spread, determined by the
Bank for each successive FSFR Reference Period;

“FSFR Reference Period” means each peried of three or six months from one
Payment Date to the next relevant Payment Date, provided that the first FSFR
Reference Period shall commence on the date of disbursement of the Tranche; and

“Spread” means such fixed spread to the Relevant Interbank Rate (being either plus or
minus) determined by the Bank and nofified to the Borrower in the  relevant
Disbursement Notice.

Revisable-Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Revisable-Rate
Tranche in accordance with Article 3.01A. In accordance with Schedule D, interest shall
be reset as of each Revision Date and shall be calculated at an annual rate equal to the
Revisable Rate applicable to the relevant Revisable-Rate Reference Period.

Conversion of Tranches

Where the Borrower exercises an option to convert the interest rate basis or the
currency of a Tranche, it shall, from the effective date of the conversion, pay interest at
a rate determined in accordance with the provisions of the relevant Schedule to this
Contract.

il
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Interest on overdue sums

Without prejudice to Article 10 and by way of exception to Article 3.01, interest shall
accrue on any overdue sum payable under the terms of this Contract from the due date
to the date of payment at an annual rate equal to the Relevant Interbank Rate plus 2%
(200 basis points) and shall:be payable in accordance with the demand of the Bank. For
the purpose of determining the Relevant Interbank Rate in relation to this Article 3.02,
the relevant periods within the meaning of Schedule B shall be successive periods of
one month commencing on the due date.

However, interest on a Fixed-Rate Tranche or Revisable-Rate Tranche shall be charged
at the annual rate that is the sum of the rate defined in Article 3.01A or 3.01D plus
0.25% (25 basis points) if that annual rate exceeds, for any given relevant period, the
rate specified in the preceding paragraph.

If the overdue sum is in a currency other than the currency of the relevant Tranche, the
following rate per annum shall apply, namely the Relevant Interbank Rate that is
generally retained by the Bank for transactions in that currency plus 2%
(200 basis points), calculated in accordance with the market practice for such rate.

ARTICLE 4
Repayment

Normal repayment

By instalments

The Borrower shall repay each Tranche by instalments on the Payment Dates specified
in the relevant Disbursement Notice in accordance with the terms of the amortisation

table delivered pursuant to Article 2.04.

Each amortisation table shall be drawn up on the basis that:

) repayment of a Tranche shall be made:

(a) in the case of a Fixed-Rate Tranche or a Revisable-Rate Tranche, either (i)
by equal-annual or semi-annual instalments of principal or (ii) on a constant
annuity basis, so that the aggregate of principal and interest payable in
respect of the Tranche shall be nearly as possible the same on each
repayment date; and

(b) in the case of an FSFR Tranche or a VSFR Tranche, by equal annual or
semi-annual instalments of principal; and

(i)  the first repayment date of each Tranche shall be a Payment Date falling not later
than the first Payment Date immediately following the fifth anniversary of the date
of disbursement of the Tranche and the last repayment date shall be a Payment
Date falling not earlier than four years and not later than 25 years from the date of

disbursement.
Maturity Date definition

The last repayment date of a Tranche specified pursuant to Article 4.01A (ii) is
hereinafter referred to as the Maturity Date.

X
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Voluntary prepayment
Prepayment option '

Subject to Articles 4.02B and 4.03D, the Borrower may prepay all or part of any
Tranche, together with accrued interest thereon, upon giving one month’s prior written
notice (hereafter a “Prepayment Notice”) specifying the amount thereof to be prepaid
(the “Prepayment Amount”) and the date on which the Borrower proposes to effect
prepayment (the “Prepayment Date”), which date shall be a Payment Date for that
Tranche.

Prepayment indemnity
Fixed-Rate Tranche

In respect of each Prepayment Amount of a Fixed-Rate Tranche, the Borrower shall pay
to the Bank on the Prepayment Date an indemnity equal to the present value
(as of the Prepayment Date) of the excess, if any, of:

® the interest that would accrue thereafter on the Prepayment Amount over the
period from the Prepayment Date to the Maturity Date, if it were not prepaid; over

(i) the interest that would so accrue over that period, if it were calculated at the EIB
Redeployment Rate (as defined below), less 15 basis points.

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

In this Contract, “EIB Redeployment Rate” means the Fixed Rate in effect one month
prior to the Prepayment Date and having the same terms for the payment of interest
and the same repayment profile to Maturity Date or, in the case of a Revisable-Rate
Tranche, the same repayment profile to the next Revision Date, as the Prepayment

Amount.

VSFR Tranche

The Borrower may prepay a VSFR Tranche without indemnity on any relevant Payment
Date.

FSFR Tranche

In respect of each Prepayment Amount of a FSFR Tranche, the Borrower shall pay to
the Bank on the Prepayment Date an indemnity equal to the present value
(as of the Prepayment Date) of the interest that would accrue on the Prepayment
Amount over the period from the Prepayment Date to the Maturity Date or Interest
Conversion Date, if any, calculated at a rate equal to the excess, if any, of:

i the Spread applicable to the FSFR Tranche under Article 3.01C from the
Prepayment Date to the Maturity Date or Interest Conversion Date, if any, if it

were not prepaid, over

(i)  the Spread on a notional FSFR Tranche having the same terms for the payment
of interest and the same term to Maturity Date or Interest Conversion Date, if any,
as the FSFR Tranche in question, on conditions prevailing one month prior to the
Prepayment Date. :

The said present value shall be calculated at a discount rate, applied as of each
relevant Payment Date. The discount rate shall be the Fixed Rate for loans
denominated in the currency of, and having the same debt service profile to the Maturity
Date or Interest Conversion Date, if any, as, the Prepayment Amount.
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4.02B(4) Revisable-Rate Tranche

4.02C

The Borrower may prepay a Revisable-Rate Tranche without indemnity on any Revision
Date. However, to the extent that the Borrower accepts an option quoted in a Revision
Notice for a Reference Period, it shall pay on the Prepayment Amount an indemnity
determined under the next paragraph of this Article 4.02B(4) on the basis of the choice
of term accepted by it.

In respect of each Prepayment Amount of a Revisable-Rate Tranche that is paid other
than on a Revision Date, the Borrower shall pay an indemnity equal to the present value
(as of the Prepayment Date) of the excess, if any, of:

0] the interest that would accrue thereafter on the Prepayment Amount over the
period from the Prepayment Date to the next Revision Date, if it were not prepaid,
over

(i)  the interest that would so accrue over that period, if it were calculated at the EIB
Redeployment Rate (as defined in Article 4.02B(1)), less 15 basis points.

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

Prepayment mechanics

The Bank shall notify the Borrower, not later than 15 days prior to the Prepayment Date,
of the Prepayment Amount, of the interest due thereon, and, in case of prepayment of a
Fixed-Rate Tranche, Revisable Rate Tranche or FSFR Tranche, of the indemnity
payable under Article 4.02B or, as the case may be, that no indemnity is due.

Not later than the Acceptance Deadline (as defined below), the Borrower shall notify the
Bank either:

(i) that it confirms the Prepayment Notice on the terms specified by the Bank: or
(i)  thatit withdraws the Prepayment Notice.

If the Borrower gives the confirmation under (i), it shall effect the prepayment. If the
Borrower withdraws the Prepayment Notice or fails to confirm it in due time, it may not
effect the prepayment. Save as aforesaid, the Prepayment Notice shall be binding and
irrevocable.

The Borrower shall accompany the prepayment by the payment of accrued interest and
indemnity, if any, due on the Prepayment Amount.

For the purpose of this Article 4.02C, the “Acceptance Deadline” for a notice is:

(i) 16h00 Luxembourg time on the day of delivery, if the notice is delivered by 14h00
on a Luxembourg Business Day; or

(ii) 11h00 on the next following day which is a Luxembourg Business Day, if the
notice is delivered after 14h00 Luxembourg time on any such day or is delivered
on a day which is not a Luxembourg Business Day.
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4.03B

Compulsory prep:_:yment
Grounds for prepayment

Project cost reduction

If the total cost of the Project should fall significantly short of the figure stated in the
Recital (3), the Bank may in proportion to the reduction forthwith, by notice to the
Borrower, cancel the Credit or demand prepayment of the Loan.

Pari passu to another Term Loan

If the Borrower voluntarily prepays a part or the whole of any other loan, or any other
financial indebtedness or credit, originally granted to it for a term of more than five years
(hereafter a “Term Loan”) otherwise than out of the proceeds of a new loan having a
term at least equal to the unexpired term of the loan prepaid, the Bank may, by notice to
the Borrower, cancel the Credit or demand prepayment of the Loan in such proportion
as the repaid amount of the Term Loan bears to the aggregate outstanding amount of

all Term Loans.

The Bank shall address its notice to the Borrower within 30 days of receipt of notice
under Article 8.02 (iii) (d).

Change-of-control Event

If the Borrower is informed, or has reasonable grounds to believe, that (i) the Republic
of Croatia looses the possibility to control the Borrower, either directly or indirectly,
through the exercise of shareholder's voting rights or the power to appoint and/or
remove a majority of the members of the Management Board or other governing body of
the Borrower or (i) a single natural or legal person or a group of such persons acting in
concert acquire such number of outstanding voting shares of the Borrower and/or any
other legal person, as is necessary to control the Borrower (such a loss of control or
acquisition of shares being hereafter referred to as a “Change-of-control Event”), the
Borrower shall promptly inform the Bank. Upon receipt of such information the Bank
may demand that the Borrower consult with it. Such consultation shall take place within
30 days from the date of the Bank's request. If, after the earlier of (a) the elapse of thirty
days from the date of the Bank's request or (b) the occurrence of the Change-of-Control
Event, the Bank is of the reasonable opinion that the Change-of-control Event is likely to
affect the future servicing of the Loan or the financial stability of the Borrower, the Bank
may by notice to the Borrower, forthwith cancel the Credit or demand prepayment of the

lLoan.

Lapse of Concession

If on or before the date (the "Extension Date") falling six months prior to 31 March 2026
(the "Expiry Date") the term of the Concession has not been extended in full until the
Maturity Date of any Tranche outstanding under the Loan, the Bank may by notice to

the Borrower demand prepayment of the Loan.

Prepayment mechanics

Any sum demanded by the Bank pursuant to Article 4.03A, together with any interest
accrued and any indemnity due under Article 4.03C, shall be paid on the date indicated
by the Bank, which date shall fall not less than 30 days from the date of the Bank's

notice of demand.
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4.03C

4.03D

5.01

Prepayment indemnity

In the case of prepayment-upan an event mentioned under Article 4.03A, other than
paragraph 4.03A(1) (each such event herein referred to as an “Indemnifiable
Prepayment Event”), the indéminity, if any, shall be determined in accordance with
Article 4.02B. '

if, moreover, pursuant to any provision of Article 4.03B the Borrower prepays a Tranche
on .a date other than a relevant Payment Date, the Borrower shall indemnify the Bank in

such amount as the Bank shall certify is required to compensate it for receipt of funds
otherwise than on a relevant Payment Date.

Application of partial prepayments

If the Borrower partially prepays a Tranche, the Prepayment Amount shall be applied
pro rata or, at its option, by inverse order of maturity to each outstanding instalment.

If the Bank demands a partial prepayment of the Loan, the Borrower, in complying with

the demand, may, by notice to the Bank, delivered within five Luxembourg Business

Days of its receipt of the Bank's demand, choose the Tranches to be prepaid and
exercise its option for application of the prepaid sums.

ARTICLE 5
Payments

Payment Date definition
In this Contract:

“Payment Date” means:

(i) for a Fixed-Rate Tranche or Revisable-Rate Tranche the semi-annual or annual
dates specified in the Disbursement Notice;

() fora VSFR Tranche, each Quarter Day; and

(i) for an FSFR Tranche, the dates falling at quarterly or semi-annual dates from the
Scheduled Disbursement Date

until the Maturity Date, save that, in case any such date is not a Relevant Business Day,

it means:

(i) for a Fixed-Rate Tranche, Revisable-Rate Tranche or VSFR Tranche, the
following Relevant Business Day, without adjustment to the interest due under
Article 3.01; and

(ii) for an FSFR Tranche, the next day, if any, of that calendar month that is a

Relevant Business Day or, failing that, the nearest preceding day that is a
Relevant Business Day, with corresponding adjustment to the interest due under

Article 3.01; and

“Relevant Business Day” means:

(i for the EUR, a day on which the Trans-European Automated Real-time Gross
Settlement Express Transfer (TARGET) payment system operates; and

(i) for any other currency, a day on which banks are open for normal business in the
principal domestic financial centre of the currency concerned.
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5.02

5.03

5 6.01

6.02

6.03

19

Day count convention

Any amount due by way -of:,-jntétét;eindemnity or fee from the Borrower under this

Contract, and calculated in -respect of a fraction of a year, shall be determined on the

following respective conventions: .

(i)  for a Fixed-Rate Tranche or Revisable-Rate Tranche, a year of 360 days and a
month of 30 days;

(i)  fora VSFR Tranche, 360 days and the number of days elapsed; and

(i)  for an FSFR Tranche, a year of 360 days (but 365 days (invariable) for GBP) and
the number of days elapsed.

Time and place of payment

All sums other than of interest, indemnity and principal are payable within seven days of
the Borrower’s receipt of the Bank’s demand.

Each sum payable by the Borrower under this Contract shall be paid to the respective
account notified by the Bank to the Borrower. The Bank shall indicate the account not
less than fifteen days before the due date for the first payment by the Borrower and
shall notify any change of account not less than fifteen days before the date of the first
payment to which the change applies. This period of notice does not apply in the case
of payment under Article 10.

A sum due from the Borrower shall be deemed paid when the Bank receives it.

ARTICLE 6
Borrower undertakings

A. Project undertakings

Use of Loan and available other funds

The Borrower shall use the proceeds of the Loan exclusively for the execution of the
Project.

The Borrower shall ensure that it has available to it the other funds listed in Recital (3)
and that such funds are expended, to the extent required, on the financing of the

Project.

Completion of Project

The Borrower shall carry out the Project in accordance with the Technical Description
as may be modified from time to time with the approval of the Bank, and complete it by

the final date specified therein.

Increased cost of Project

If the cost of the Project exceeds the estimated figure set out in Recital (3), the
Borrower shall obtain the finance to fund the excess cost without recourse to the Bank,
so as to enable the Project to be completed in accordance with the Technical
Description. Any plan for funding the excess cost shall be submitted in a timely manner
to the Bank's approval, which may not be withheld if such plan is reasonably likely to
enable completion of the Project in accordance with Article 6.02.
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6.04

6.05

20

Tendering procedure

The Borrower shall purchase goda

g -ﬁrocure services, and order works for the Project in

accordance with the current edition of the ‘EIB Guide to Procurement, contracts above

~ the thresholds of the EU procurement directives to be subject to open international

tender with prior publication in the Official Journal of the European Communities.

The Borrower shall seek the Bank's non-objection written notice prior to the issue of any
tender documents and any contract award.

Continuing Project undertakings

So long as the Loan is outstanding, the Borrower shall:

M

(i)

(iii)

(v)

(v)

(vi)

Maintenance: maintain, repair, overhaul and renew all property forming part of
the Project as required to keep it in good working order;

Operation of the Project: The Borrower undertakes to retain its rights under the
Concession and, as appropriate, to maintain the infrastructure forming part of the
Project continuously open to traffic (save, where necessary, for maintenance or
safety reasons) in accordance with the terms of the Concession, in each case
unless the Bank shall have consented otherwise in writing.

The Bank may withhold its consent under this Article 6.05 (ii) only where the

proposed action would (i) prejudice its interests as lender to the Borrower

hereunder or (ii) would cause the Project to lose its eligibility for financing by the
Bank.

The Borrower establishes to the satisfaction of the Bank cost benchmarks based
on suitable international comparisons for its operation and maintenance activities
and demonstrates progress towards achieving them.

Project assets: uniess the Bank shall have given its prior consent in writing,
retain title to and possession of all or substantially all the assets comprising the

Project or, as appropriate, replace and renew such assets and maintain the

infrastructure forming part of the Project continuous open to traffic
(save if not possible for maintenance or safety reasons) and in substantially
continuous operation in accordance with its original purpose; provided that the
Bank may withhold its consent only where the proposed action would prejudice
the Bank's interests as lender to the Borrower or would render the Project
ineligible for financing by the Bank under the Statute or under Article 267 of the

Treaty of Rome;

Insurance: insure all works and property forming part of the Project with first
class insurance companies in accordance with the comprehensive relevant

industry practice;

Rights and Permits: maintain in force all rights of way or use and all permits
necessary for the execution and operation of the Project; and

Environment and EU law:

(a)  Environment: implement and operate the Project in conformity with those
laws of the European Union save for any derogation made by the Bank for
the purpose of this Contract and the Republic of Croatia, as well as
applicable international treaties, of which a principal objective is the
preservation, protection or improvement of the Environment; for which
purpose “Environment” means the following, in so far as they affect

human well-being: (a) fauna and flora; (b) soil, water, air, climate and

landscape; and (c) cultural heritage and the built environment; and
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(b) undertake to ensui&ih N

rova i and authorisations from, the competent
environmentdl authorities in the Republic of Croatia required for the
purpose of Atticle 6.05 (v) (a) will be secured and maintained:

(ii) the Project will not have significant negative effects on any site of
. nature consgivation importance and that no materials or
substances which could have adverse effects on the environment

will be used or disposed of in the construction and, so long as the

Loan is outstanding, the operation and maintenance of the Project;

and
i) so long as the Loan is outstanding, all maintenance and

rehabilitation works which may be required by the competent
environmental authorities will be carried out on the facilities of the

Project.

(c) EU law: execute and operate the Project in accordance with the relevant
standards of EU law, as well as the relevant laws of the Republic of
Croatia, save for any derogation made by the Bank for the purpose of this
Contract.

6.06 Consulting Services

(i)

(it)

(iii)

The Borrower shall engage, under selection procedures satisfactory to the Bank,
a consuitant with international experience, whose qualification, experience and
terms of reference shall be satisfactory to the Bank, for the purpose of providing
technical assistance to the PIU, of monitoring the works for the Project, of
reporting on the implementation of the Project, for the review of the detailed
design and tender documents, of providing assistance to the Borrower for the
tendering of the works related to the Project as well as supporting generally the
investment planning and management capability of the Borrower. In addition, the
Borrower shall include support for the environmental monitoring and mitigation
works (for the environmental impacts) in the scope of the Technical Assistance to

the PIU.
The Borrower shall engage, under selection procedures satisfactory to the Bank,

consultants ("supervisors"), whose qualification, experience and terms of
reference shall be satisfactory to the Bank, for the following purposes:

(@) tosupervise the work construction under FIDIC procedures:

(b) to certify the evidence of expenditure incurred referred to in
Article 1.04B and C;

(c) tosupervise the implementation of the Project; and

(d) to ensure that the recommendations of the environmental impact studies
pursuant to the provision of item (a) in Article 6.06 (ii) above are properly
followed during project implementation.

The Borrower shall take all reasonable steps to propose less restrictive licensing
requirements for professional engineers (consultants under Article 6.06 (i) and
(ii)) with the Croatian authorities and licensing bodies for all its future contracts in
accordance with Article 6.04. In particular, the Borrower shall strive for the
acceptance of appropriately qualified EU professionals on an equal footing with

Croatian professionals.
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(iv) The Borrower shall furthermore«'ensure that the Bank can, at its sole discretion, at
any time directly access the -eensbltant referred to in this Article 6.06 (i). The
Borrower shall not uhreasonably withhold its consent in respect of any demand
which the Bank might make to- directly access any consultant referred to in this
Article 6.06 (ii).

(v} The Borrower shall incentivise the PIU to reduce the cost of project
implementation through strong management of both procurement and
implementation.

B. General undertakings

1 6.07

6.08

6.09

Disposal of assets

Where the disposal would materially affect its ability to meet its obligations under this
Contract, the Borrower undertakes not to dispose of the whole or any substantial part of
its business, undertaking or assets, without the prior written consent of the Bank.

For the purpose of this Article 6.07, “dispose” includes any act effecting sale, transfer,
lease or assignment.

Integrity Commitment

The Borrower warrants and undertakes for the benefit of the Bank that it has not
committed, and no person to its present knowledge has committed, any of the following
acts and that it will not commit, and no person, with its consent or prior knowledge, will

commit any such act, that is to say:

(i) the offering, giving, receiving or soliciting of any improper advantage to
influence the action of a person holding a public office or function or a director
or employee of a public authority or public enterprise or a director or official of a
public international organisation in connection with any procurement process or
in the execution of any contract in connection with the Project; or

(ii) any act which improperly influences or aims improperly to influence the
procurement process or the implementation of the Project to the detriment of
the Borrower, including collusion between tenderers.

For this purpose, the knowledge of the President or any Member of the Management
Board of the Borrower, of the head of any of its departments or of the officer, of the
Project manager or of any member of the PIU staff shall be deemed the knowledge of
the Borrower. The Borrower undertakes to inform the Bank if it should become aware of
any fact or information suggestive of the commission of any such act.

Visits

The Borrower shall, upon prior notification, permit persons designated by the Bank to
visit the sites and works comprising the Project and to conduct such checks as they
may wish. For this purpose the Borrower shall provide them, or ensure that they are
provided, with all necessary assistance.
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6.10 Accounts of the Borrower

The Borrower undertakes to;

(@) maintain financial anda ufiting records and documents consistent with
International Accounting Standards;

(b) have its accounts and financial statements audited on an annual basis in
accordance with International Accounting Standards; and

(c) retain as its auditor a firm of international répute, which has proven capacity of
auditing according to Intemational Auditing Standards.

ARTICLE 7
Security

7.01 Guarantee

Without prejudice to Article 1.04, the obligations of the Bank hereunder are conditional
upon the prior execution and delivery to it of the Guarantee Agreement.

7.02 Pari Passu Security

If, after the date of this Contract, the Borrower should grant to any third party any
mortgage, pledge or other security interest over any of its assets for the performance of
any of its external debt obligations or any preference or priority in respect thereof, the
Borrower shall so inform the Bank and shall, if so required by the Bank, provide to the
Bank equivalent security for the performance of its obligations hereunder or grant to the
Bank equivalent preference or priority. The Borrower represents that no such security,

preference or priority presently exists.

Nothing in the above section shall apply: (i) to any vendor's lien or other encumbrance iy
on land or other assets, where such encumbrance secures only its purchase price or t
any credit, having a term of not more than twelve months, obtained to finance it; (ii) to i
any pledge over stocks created to secure any short-term credit; or (i) to any security
arising by operation of law.

ARTICLE 8
Information and visits

8.01 Information concerning Project

The Borrower shall:

(i) ensure that its records show all the operations relating to the financing and
execution of the Project and maintain procedures to record the process of tender,
award and execution of Supply Contracts (save for any Supply Contract for which
the Bank shall have given a prior exemption from this obligation);

Provided that such procedures shall include the retention of all relevant original
documents in a single file or folder for a period of six years from the respective
date of completion of the Supply Contract;



FR:

Rz

nases of this Contract, "Supply Contract” shall
#0f -which the Bank has received a certified true
ing cenditions, namely that:

Provided further that, for the
mean a duly signed conli
copy, which satisfies the f¢

(a) it is a contract for works, goods or services procured in respect of the
Project executed on terms satisfactory to the Bank, having regard to the
edition of its Procurement Guide as available to the public on its website at
the time of its conclusion;

(b) the relevant tendering procedure satisfies Article 6.04;

(c) in case of a contract for which section 3.5 of the Bank's Guide to
Procurement so requires, such a contract:

- contains a contractor's covenant of integrity substantially in the form
set out in that Guide;

- empowers the Borrower, the Bank and auditors appointed by either
of them to inspect the contractual records of the contractor;

- obliges the contractor to preserve these records for at least six years
from the date of substantial performance of the contract;

(i)  on the request of the Bank make available to the Bank's representatives the
records and documents referred to in Article 8.01 (i);

(i) deliver to the Bank the following documents in the English language or with
English translation, those mentioned under (b) and (c) as prepared by the
consultant referred to in Paragraph 6.06:

(a) within 120 days from the date of disbursement of the Tranche (hereinafter :
called “Tranche to be disbursed”) documents providing evidence to the
effect that (i) the aggregate amount of all earlier disbursed Tranches, if
any, does not exceed by more than EUR 1 000 000 the aggregate amount
of all Qualifying Expenditure admitted under Article 1.04B(ii) which the
Borrower has paid or is liable to pay, and (i) that the aggregate amount of
the Tranche to be disbursed equals the aggregate amount of Qualifying
Expenditure that the Borrower is liable to pay or is according to the
relevant programme of works scheduled to become liable to pay. The
Qualifying Expenditures must relate to:

- any road sections specified in the Technical Description; provided
that in respect of each relevant section the Bank shall have received
a detailed design as approved, in terms acceptable to it, by the
competent environmental authorities referred to in
Article 6.05 (vi) (b) and the Borrower's confirmation that the relevant
construction and other permits required have been duly issued;
and/or

- fees and expenses invoiced to it by the consultants referred to in
Article 6.06; and/or

- the feasibility study and/or detailed design for the Rijeka-Zagreb-
Motorway Completion; provided that the Bank shall have approved
the terms of reference for the relevant feasibility study;

provided further that the Bank may only declare default by reason of the
Borrower having failed to respect its obligation under this item (a) if such
failure occurs upon the disbursement of the final Tranche.



8.02

(v)

V)

(vi)

(vii)

uently on a quarterly basis until the Project
implementation of the Project in accordance
nd fifteen months after the completion of a

project complétion Taportin ac ordance with point 4. of Schedule A/2;

(b) by 31 January 20!_‘

(c) deliver to the Bank (i) #he information in content and in form, and at the
times, specified in the Schedule A/2 or otherwise as agreed from time to
time by the partles-tofhis -Contract, and (ii) any such information or further
document concerning. .the financing, procurement, implementation,
operation and environmental impact of or for the Project as the Bank may
reasonably require;

submit for the approval of the Bank without delay any material change to the
price, design, plans, timetable or expenditure programme for the Project, in
relation to the disclosures made to the Bank prior to the signing of this Contract;

inform the Bank in good time of any situation which requires the consent of the
Bank under Article 6.05 (ii) and (iii) and regularly reports to the Bank on the
establishment of cost benchmarks in accordance with Article 6.05 (ii);

inform the Bank before or latest on the Extension Date on the extension of the
Concession;

promptly inform the Bank of (a) any material litigation that is commenced or
threatened against it with regard to environmental or other matters affecting the

Project; and (b) any fact or event known to the Borrower, which may substantially
prejudice or affect the conditions of execution or operation of the Project.

Information concerning Borrower

The Borrower shall:

(i)

(ii)

(iii)

deliver to the Bank in the English language (a) each year within one month after
their approval, its annual report, balance sheet and profit and loss account
(both prepared in accordance with International Accounting Standards) and
auditor's report; and (b) from time to time, such further information on its general
financial situation as the Bank may reasonably require;

ensure that its accounting records fully reflect the operations relating to the
financing, execution and operation of the Project; and

inform the Bank immediately of:

(a) any material alteration of its Statute or of any material modification of any
law, decree, regulation or legal requirement directly relating to its business
activities in particular, as well as of each proposal or decision to any such
effect of which it is aware;

(b) its belief or, as the case may be, reasonable grounds for belief that a
Change-of-Control Event as referred to in Article 4.03A(3) has occurred or
is about to occur;

(c)  any fact which obliges it to prepay any financial indebtedness;

(d)  any decision made by it to make a prepayment of a Term Loan as referred
to in Article 4.03A(2);

(e) any intention on its part to grant any security over any of its assets in
favour of a third party;

H any intention on its part to relinquish ownership of any material component
of the Project; and

(g) any fact or event that is reasonably likely to prevent the substantial
fulfilment of any obligation of the Borrower under this Contract.
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9.01

9.02

10.01

10.01A

Taxes, duties and fees

The Borrower shall pay all taxes; -duties, fees and other impositions of whatsoever
nature, including stamp duty and-registration fees imposed by the Croatian authorities,
arising out of the execution or implementation of this Contract or any related document
and in the creation of any security for the Loan.

The Borrower shall pay all principal, interest, indemnity and other amounts due under
this Contract gross without deduction of any national or local impositions whatsoever,
provided that, if the Borrower is obliged to make any such deduction, it will gross up the
payment to the Bank so that after deduction, the net amount received by the Bank is

equivalent to the sum due.

Other charges

The Borrower shall bear all charges and expenses, including professional, banking or
exchange charges incurred in connection with the preparation, and implementation of
this Contract or any related document, including any amendment thereto, and in the
creation, management and realisation of any security for the Loan.

ARTICLE 10
Prepayment upon an event of default

Right to demand repayment

The Borrower shall repay the Loan or any part thereof forthwith, together with interest
accrued thereon, upon written demand being made therefor by the Bank in accordance

with the following provisions.
Immediate demand

The Bank may make such demand immediately:

(@) if the Borrower fails on due date to repay any part of the Loan, to pay interest
thereon or to make any other payment to the Bank as herein provided:;

(i)  if any information or document given to the Bank by or on behalf of the Borrower
in connection with the negotiation of this Contract or during its lifetime proves to
have been incorrect in any material particular when delivered or provided:;

(i) if the Borrower defaults in the performance of any financial obligation, in an
amount exceeding EUR 5,000,000 or equivalent, in respect of any loan
(other than the Loan) made to it by the Bank or the European Community and if,
following any default in relation thereto, the Borrower is required to prepay any
other loan or to discharge ahead of maturity any indebtedness arising out of a
financial transaction, and the Borrower does not demonstrate that such

indebtedness has been discharged:;

(iv)  if the Borrower is unable to pay its debts as they fall due, or makes or, without
prior written notice to the Bank, seeks to make a composition with its creditors;
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10.01B

10.02

10.03

10.03A

jndifies, suspends, withdraws or terminates, or
hg or renew, the Concession or any other
pr-operation of the Rijeka-Zagreb Motorway,

.case of force majeure as defined in the
in thereto, to complete the entire Project by the
ch scription;

(vii) " if an order is made-or af-Efféctive resolution is passed for the winding up of the
Borrower, or if the Borrower takes steps towards a substantial reduction in its
capital, is declared insolventior ceases or resolves to cease to carry on the whole
or any substantial ‘part of its business or activities, save in the course of a
material reconstruction, amalgamation, reorganisation, merger or consolidation

previously consented to by the Bank;

(viii) if an encumbrancer takes possession of, or a receiver, liquidator, administrator,
administrative receiver or similar officer is appointed, whether by a court of
competent jurisdiction or by any competent administrative authority, of or over,
any part of the business or assets of the Borrower or any property forming part of

the Project;

(ix) if any distress, execution, sequestration or other process is levied or enforced
upon the property of the Borrower or any property forming part of the Project and
is not discharged or stayed within fourteen days; or

(x)  if a Material Adverse Change occurs in relation to the Borrower

“Material Adverse Change” means for the purposes of this Contract, in relation
to the Borrower or, respectively, any event or change of condition, as compared
with its condition at the date of this Contract, affecting the Borrower or any of their
subsidiaries, which, in the reasonable opinion of the Bank, materially impairs the
ability of the Borrower to perform its financial and other obligations under this
Contract, or which materially affects any security provided.

(v)  if any competent publié't
does not or not timel
material licence requiz8

(vi) if the Borrower fa
Concession occurring
date specifed in the

Demand after notice to remedy

The Bank may also make such demand, upon the matter not being remedied within a
reasonable period of time specified in a notice served by the Bank on the Borrower:

Q) if the Borrower fails to comply with any material obligation under this Contract not
being an obligation mentioned in Article 10.01(A) or if the Guarantor fails to
comply with any material obligation under the Guarantee; or

(iiy if any fact stated in the Recitals materially alters and is not materially restored
and the alteration either prejudices the interests of the Bank as lender to the
Borrower or adversely affects the implementation or operation of the Project.

Other rights at law

Article 10.01 shall not restrict any other right of the Bank at law to require prepayment of
the Loan.

Indemnity
Fixed-Rate Tranches and Revisable-Rate Tranches

in case of demand under Article 10.01 in respect of any Fixed-Rate Tranche or
Revisable-Rate Tranche, the Borrower shall pay to the Bank the sum demanded
together with a sum calculated in accordance with Article 4.02B on any sum that has
become due and payable. Such sum shall accrue from the due date for payment
specified in the Bank’s notice of demand and be calculated on the basis that
prepayment is effected on the date so specified.



10.03B

10.03C

10.04

10.05

11.01

11.02

VSFR Tranches and FSFR Trati

n. respect of an FSFR Tranche or a VSFR
2 nk the sum demanded together with a sum

in case of demand under ArIEl
Tranche, the Borrower shall pay fo:tht
equal to the present value of 0.15% (15 basis points) per annum calculated and
accruing on the amount due to be prepaid in the same manner as interest would have
been calculated and would have accrued, if that amount would have remained
outstanding according to the original amortisation schedule of the Tranche.

Such present value shall be .determined using a discount rate, applied as of each
relevant Payment Date. The discount rate shall be the Fixed Rate applicable one month
prior to the date of prepayment and having the same terms for the payment of interest
and the same term to Maturity Date or, in case of an FSFR Tranche, the Conversion

Date, if any, as the amount to be prepaid.

General

Amounts due by the Borrower pursuant to this Article 10.03 shall be payable on the date
of prepayment specified in the Bank’s demand.

Non-Waiver

No failure or delay by the Bank in exercising any of its rights under this Article 10 shall
be construed as a waiver of such right.

Application of sums received -

Sums received by the Bank following a demand under Article 10.01 shall be applied first
in payment of expenses, interest and indemnities and secondly in reduction of the
outstanding instalments in inverse order of maturity. The Bank may apply sums
received between Tranches at its discretion.

ARTICLE 11
Law and jurisdiction

Governing Law

This Contract shall be governed by the laws of the Republic of Austria.

Jurisdiction

The parties hereby submit to the jurisdiction of the European Court of Justice of the
European Communities.

The parties to this Contract hereby waive any immunity from or right to object to the
jurisdiction of that Court. A decision of the Court given pursuant to this Article 11.02
shall be conclusive and binding on the parties without restriction or reservation.

Evidence of sums due

In any legal action arising out of this Contract the certificate of the Bank as to any
amount due to the Bank under this Contract shall be in absence of any manifest error
prima facie evidence of such amount.

Fuj




12.01

12.02

12.03

Notices to either party

Notices and other communicéfléi:ls 'giVen hereunder addressed to either party to this
Contract shall be in" writing and shall be sent to its address set out below, or to such
other address as it previously notifies to the other in writing:

‘For the Bank Aftention: Credit Risk Department

100 boulevard Konrad Adenauer
L-2950 Luxembourg

For the Borrower (1) Ulica grada Vukovara 54
HR-10000 Zagreb

(2) Cerha Hempel Spiegeifeld Hiawati
Partnerschaft von Rechtsanwalten
Parkring 2

A-1010 Wien

Form of notice

Notices and other communications, for which fixed periods are laid down in this
Contract or which themselves fix periods binding on the addressee, shall be served by
hand delivery, registered letter, facsimile or other means of transmission which affords
evidence of receipt by the addressee. The date of registration or, as the case may be,
the stated date of receipt of transmission shail be conclusive for the determination of a

period.

Notices issued by the Borrower pursuant to any provision of this Contract shall, where
required by the Bank, be delivered to the Bank together with satisfactory evidence of the
authority of the person or persons authorised to sign such notice on behalf of the
Borrower and the authenticated specimen signature of such person or persons.

Recitals, Schedules and Annexes

The Recitals and following Schedules form part of this Contract:

Schedule A Technical Description and Information Duties

Schedule B Definitions of EURIBOR

Schedule C Form of Disbursement Request (Article 1.02B)

Schedule D Revisable-Rate Tranches

Schedule E Conversion of Tranche from VSFR to Fixed, Revisable or FSFR
Schedule F Conversion of Tranche from FSFR to Fixed, Revisable or VSFR
Schedule G Currency Conversion of Revisable, VSFR and FSFR Tranches



IN WITNESS WHEREOF the parties hereto have caused this Contract to be executed in four

originals in the English language and have féspectively caused Mr. S. Becker, Legal Counsel for
the Bank and Mr. Z. Korpar, Member of the Managing Board, for the Borrower to initial each page

of this Confract on their behalf.

This 9™ day of March 2006, in Rijeka.

Signed for and on behalf of Signed for and on behalf of
EUROPEAN INVESTMENT BANK AUTOCESTA RJJEKA-ZAGREB D.D.

Y <

W. Roth

J. Prskalo



Schedule A

A.1 TechnicdlDastription (Article 6.02)

TECHNICAL DESCRIPTION

Purpose, Location

The project consists of the completion of the RIJEKA — ZAGREB motorway by adding a
second carriageway to the remaining 44km of semi-motorway between KIKOVICA and

VRBOSKOVO.

Description

The Project comprises the completion of the following existing sections of road as 2x2 lane
- motorway with a design speed of 120 kph:

Section Length (km)
KIKOVICA - OSTROVICA 7.25
OSTROVICA - VRATA 12.44
| VRATA - DELNICE 8.93
DELNICE - KUPJAK 7.92
KUPJAK — VRBOVSKO - part of section 7.54
TOTAL LENGTH: 44.08

The project requires the construction of the following structures:

STRUCTURE  rENGTH (m)
Viaduct STARA SUSICA 421
Viaduct ZALESINA ' 463
Viaduct DELNICE 101
Viaduct GOLUBINJAK 588
Viaduct BAJER 502
Viaduct HRELJIN 545
Viaduct BUKOVO 386
Viaduct MELNIK 146
Viaduct MALI SVIB 214
Viaduct VELIKI SVIB 381
Viaduct CICAVE 304
Underpass KIKOVICA 54
TOTAL 4105

SISO



 LENGTH (m)

STRUCTURE . . .4 ... .

Tunnel HRASTEN | 223

Tunnel TUHOBIC 2143

Tunnel VRATA 262
{ Tunne! SLEME 858

Tunnel SOPAC 775

Tunnel LUCICE 590

Tunnel VRSEK 859

Tunnel POD VUGLES 595
{ Tunnel JAVOROVA

KOSA 1490
| TOTAL 7795

Calendar
The works are expected to start in 2006 and be completed by 30 June 2009.



A2 Inforn;

as:under Article 8.01
PROJECT INFORMATIQN' T0 BE SENT TO THE BANK AND METHOD OF
“TRANSMISSION

1. Dispatch of information: es
The information below has to be senl to the Bank under the responsibility of:

Company Aytme;gt;a Ryeka — Zagreb d.d

Contact person { Zlatko Korpar

Title Head of PIU

Function / Department Board Member

Address Ulica grada Vukovara 54, 10000 ZAGREB, Croatia
Phone +385 16328 198

Fax +385 1 6328 166

Email zlgtko.korpar@arz.hr

The above-mentioned contact person(s) is (are) the responsible contact(s) for the time
being.
The Borrower shall inform the EIB immediately in case of any change.

2. Information on the project's implementation
The Borrower shall deliver to the Bank the following information on project progress during

implementation at the latest by the deadline indicated below.

Document / information Deadline Frequency of
reporting

Project Progress Report
- A brief update on the technical description, | 1 month after end | Quarterly

explaining the reasons for significant changes | of period
vs. initial scope;

- Update on the date of completion of each of the
main project’s components, explaining reasons
for any possible délay;

- Update on the cost of the project, explaining
reasons for any possible cost increases vs.
initial budgeted cost;

- A description of any major issue with impact on
the environment;

- Update on procurement procedures (outside
EU);

- Update on the project’s demand or usage and
comments;

- Any significant issue that has occurred and any
significant risk that may affect the project’s
operation;

- Any legal action concerning the project that may
be ongoing.

b,
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1 Bank the following information at the latest by the

3. Information on specific subjeicts
The Borrower shall deliver to. the
deadline indicated below.

Document / information Deadline

Environmental reports and certificates Prior to 1st disbursement

4. Information on the end of works and first year of operation
The Borrower shall deliver to thie Bank the following information on project completion and
initial operation at the latest by the deadline indicated below.

Document / information Date of delivery to the Bank

1 Project Completion Report, lncludlng
- A brief description of the technical characteristics of the | End of September 2009 (or latest

project as completed, explaining the reasons for any | 15 months after end of works)
significant change;

- The date of completion of each of the main project’s
components, explaining reasons for any possible delay;

- The final cost of the project, explaining reasons for any
possible cost increases vs. initial budgeted cost;

- The number of new jobs created by the project: both jobs
during implementation and permanent new jobs created;

- A description of any major issue with impact on the
environment;

- Update on procurement procedures (outside EU);

- Update on the project’'s demand or usage and comments;
- Any significant issue that has occurred and any
significant risk that may affect the project’s operation;

- Any legal action concemning the project that may be

ongoing.
Language of reports | English




Schedule B
De?'fiﬂl’.’t?lomof-*EURlBOR

EURIBOR

"EURIBOR” means:

0] in respect of any relevant period, including a VSFR Reference Period or FSFR
Reference Period or any other period of time of one month or more, the rate of
interest for deposits in EUR for a term being the number of whole months most
closely corresponding to the duration of the period; and

(i)  in respect of a relevant period of less than a month, the rate of interest for deposits
in EUR for a term of one month, '

{the period for which the rate is taken being hereafter called the “Representative Period”)

as published at 11.00 a.m. Brussels time or at a later time acceptable to the Bank on the
day (the “Reset Date’’) which falls two Relevant Business Days prior to the first day of the
relevant period, on Reuters page EURIBOR 01 or its successor page or, failing which, by
any other means of publication chosen for this purpose by the Bank.

If such rate is not so published, the Bank shall request the principal euro-zone offices of
four major banks in the euro-zone, selected by the Bank, to quote the rate at which EUR
deposits in a comparable amount are offered by each of them as at approximately 11:00
a.m., Brussels time, on the Reset Date to prime banks in the euro-zone interbank market
for a period equal to the Representative Period. If at least two quotations are provided, the
rate for that Reset Date will be the arithmetic mean of the quotations.

If fewer than two quotations are provided as requested, the rate for that Reset Date will be
the arithmetic mean of the rates quoted by major banks in the euro-zone, selected by the
Bank, at approximately 11:00 a. m. Brussels time on the day which falls two Relevant
Business Days after the Reset Date, for loans in EUR in a comparable amount to leading
European Banks for a period equal to the Representative Period.

General
For the purposes of the foregoing definitions:

0] All percentages resulting from any calculations referred to in this Schedule will be
rounded, if necessary, to the nearest one hundred-thousandth of a percentage point,

with halves being rounded up.

(ii)  The Bank shall inform the Borrower without delay of the quotations received by the
Bank.

(i) If any of the foregoing provisions becomes inconsistent with provisions adopted
under the aegis of EURIBOR FBE and EURIBOR ACI in respect of EURIBOR, the
Bank may by notice to the Borrower amend the provision to bring it into line with

such other provisions.

i
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Schedule C

C. 1 Form of Disburgemiént.Request (Article 1.02B)

iy

Disbursement Request

Tranche No: Date: ...

Please proceed with the foIIoWing disbursement:

Loan Name: Rijeka -  Zagreb
Motorway Completion
(Croatia)

|
|
|
|
)

, 9 March 2006

-

Disbursement N°: I

B

Total request (contract currency): ’

Signature Date:

Reference number:

Proposed disbursement date:

To be disbursed as follows:

Currency (Art. 1.03) l

L |

Amount

Interest rate basis
Interest rate/ spread (Art 3.01)

Interest frequency (Art. 3.01) Annual
Semi-annual
Quarterly

Repayment basis (Art. 4.01) Constant annuities
Equal capital instal.

Repayment frequency Annual

(Art. 4.01) Semi-annual

Payment Dates (Art. 5.01) [ I

First repayment date [ I

L |

Last repayment date

Reserved for the EIB

Loan Amount:

Disbursed to date:

Balance for disbursement:
Disbursement deadline:

Max. number of disbursements:
Minimum Tranche size:

Total allocations to date:

Conditions precedent:

Borrower's account to be credited:

Acc. N

Bank name and address:

Please transmit information relevant to request to:
Borrower's authorised name(s) and signature(s):

P

N
\ \
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Revisable-Rate Tranches
In connection with a Tranche to which, according to the Disbursement Notice, Schedule D applies,
the following provisions shall apply.
A. Definitions

In this Schedule:

“Acceptance Notice” has the meaning given to it in Paragraph B.

“Revisable Rate”” means a rate initially specified in the Disbursement Notice and subsequently in |

a Revision Notice, which rate shall be the Fixed Rate for a Tranche having a term within the
relevant Reference Period equivalent to that of the relevant Revisable-Rate Tranche.

“Revisable-Rate Reference Period” or “Reference Period” means a period of an integral
number of years, commencing on the Disbursement Date or, as the case may be, a Revision Date;
provided that no Reference Period shall (i) extend beyond the Maturity Date or (ii) have a term of

less then four years.

“Revision Date’” means the end date of each Revisable-Rate Reference Period other than the
final such period. '

“Revision Notice™ has the meaning given to it in Paragraph B.

B. Mechanics of Revision

The Bank shall, on each Luxembourg Business Day falling in the interval between 60 and 30 days
prior to a Revision Date, until the date the Borrower accepts, deliver to the Borrower a notice
(a “Revision Notice”) stating the Borrower's choice of #rm for the Revisable-Rate Reference

Period and the Revisable Rate applicable to each choice.

The Borrower may accept a Revision Notice by 17h00 Luxembourg time on the day of receipt,
unless and until the Revision Notice is revoked in accordance with its own terms. Acceptance shall
take the form of a notice (an “Acceptance Notice”) selecting the term for the next Revisable-Rate

Reference Period and accepting the applicable Revisable Rate.

C. Option of Conversion to FSFR or VSFR

In the Revision Notice, the Bank may indicate that, on the relevant Revision Date, the Revisable-
Rate Tranche may be converted into a VSFR Tranche or an FSFR Tranche for its remaining term.
If the Bank does so indicate, the Borrower may in the Acceptance Notice, instead of providing the
elements specified in Paragraph B, request the conversion, into a VSFR Tranche or an FSFR
Tranche, of any specified amount of the Tranche such that, immediately after the Conversion, and
unless the Bank otherwise agrees, the converted amount and any unconverted amount shall each

be at least € 10 million or equivalent.

Any amendment to the Contract requested by the Bank in connection with the conversion shall be
effected by an agreement between the Bank and the Borrower to be concluded not later than 15

days prior to the relevant Revision Date.

Schedule D
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In the case of conversion into a VSFR T@nche
0] interest shall be payable in acocordance with Article 3.01B, quarterly, semi-annually or

annually, on the Quarter Days#indicated in the Acceptance Notice; and interest from the
Interest Conversion Date to the first following indicated Quarter Day shall be payable at the

Relevant Interbank Rate;

(i) any Payment Date that is not already a Quarter Day shall be advanced to the immediately
preceding Quarter Day, and all payment obligations shall be adjusted accordingly; and

(i) the Tranche shall become a VSFR Tranche for all purposes of the Contract.

In the case of conversion into an FSFR Tranche:

(i) as from the Interest Conversion Date interest shall be payable quarterly, semi-annually or
annually in accordance with Article 3.01 as indicated in the Acceptance Notice; and

(i)  the Tranche shall become an FSFR Tranche for all purposes of the Contract.

D. Non-fulfilment of Revision or Conversion

The Borrower shall repay a Revisable-Rate Tranche on the last day of the Reference Period:
(i) if that Reference Period is the last allowable such period;

(i)  to the extent that the Borrower does not deliver an Acceptance Notice in due time; or

(iiiy  if the parties fail to effect in due time an amendment pursuant to the second subparagraph of
Paragraph C.
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Schedule E

Conversion of Tranche from VSFR to Fixed, Revisable or FSFR

To all VSFR Tranches, the following provisions apply:
A. Definitions

In this Schedule:
“Conversion Proposal” means a proposal made by the Bank under Paragraph B.

“Interest Conversion” means the conversion of the Tranche, or part thereof, from a variable to
fixed or revisable interest rate for its remaining term.

“Interest Conversion Date” means the date indicated in an Interest Conversion Request, being a
Quarter Day falling not less than four years or, in the case of a Tranche repayable in one
instalment, not less than three years before the Maturity Date.

“Interest Conversion Request”’ or “Request” means a written notice from the Borrower,
delivered at least 75 days before an Interest Conversion Date, requesting the Bank to submit to it a
Conversion Proposal for the whole of the Tranche, or for a specified amount of the Tranche such
that, immediately after the Conversion, the converted amount and any unconverted amount shall
each be at least € 10 million or equivalent. The Request shall confirm the Interest Conversion Date

and specify:

(i) whether the conversion is into a Fixed-Rate Tranche or a Revisable-Rate Tranche and, in
the latter case, the first Revision Date; and

(i)  the semi-annual or annual Payment Dates.

B. Mechanics of Conversion

Upon receiving an Interest Conversion Request, and, where appropriate, after prior consultation
with the Borrower, and subject to availability the Bank shall, on each Luxembourg Business Day in
the interval falling between 60 and 30 days before the Interest Conversion Date indicated in the
Request, untl the date the Borrower accepts, deliver to the Borrower a proposal

(a “Conversion Proposal”) stating:

(i the interest rate that would apply to the Tranche, or the part thereof indicated in the Request,
being a Fixed Rate determined in accordance with Article 3.01A or, as the case may be, a
Revisable Rate determined in accordance with Schedule D; and

(i)  that the Fixed Rate or, as the case may be, the Revisable Rate shall apply as from the
relevant Interest Conversion Date, interest being payable semi-annually or, as the case may
be, annually in arrears on designated Payment Dates.

The Borrower may accept a Conversion Proposal by 17h00 Luxembourg time on the day of receipt.

Only if the Bank fails duly to deliver Conversion Proposals in response to a Request, may the
Borrower make a further Request. Any further Request shall be in respect of a later Interest

Conversion Date.

Any amendment to the Contract requested by the Bank in this connection shall be effected by an
agreement between the Bank and the Borrower to be concluded not later than 15 days prior to the

relevant interest Conversion Date.



40

C.  Option of Conversion to FSFR

If the Bank does so indicate, the Borrower may. instead of accepting the Conversion Proposal,
request conversion into an FSFR Tranche of any specified amount of the Tranche.

Any amendment to the Contract requested by the Bank in connection with the conversion shall be
effected by an agreement between the Bank and the Borrower to be concluded not later than 15
days prior to the Interest Conversion Date.

As from the Interest Conversion Date:

(M) interest shall be payable quarterly, semi-annually or annually in accordance with Article 3.01;
and

(i)  the Tranche shall become an FSFR Tranche for all purposes of the Contract.

D. Effects of Conversion

To the extent that the Borrower duly accepts a Conversion Proposal, the Borrower shall pay
accrued interest on the Interest Conversion Date and on subsequent designated Payment Dates.

Prior to the Interest Conversion Date, the provisions of the Contract relating to VSFR Tranches
shall apply to the entire Tranche. From the Interest Conversion Date, the provisions relating to
Fixed-Rate Tranches or, as the case may be, to Revisable-Rate Tranches shall apply to the whole
or, as the case may be, the converted part of the Tranche, and the previously applicable provisions

shall apply to the balance.

E. Non-fulfilment of Interest Conversion

To the extent that the Borrower does not accept a Conversion Proposal or accept conversion into
an FSFR Tranche under paragraph C or in case the parties fail to effect an amendment requested
by the Bank pursuant to paragraph B or C, the Interest Conversion shall not take place and interest
shall continue to be paid in accordance with Article 3.01B.

e
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Schedule F

Conversion of Tmncﬁe ..fr~pm ‘-'F'SFR to Fixed, Revisable or VSFR

For any FSFR Tranche the following provisions shall apply:

A.  Definitions in this Schedule

“Conversion Proposal” means a proposal made by the Bank under Paragraph B of this
Schedule.

“Interest Conversion” means the conversion of the Tranche, or part thereof, from a variable to
fixed or revisable interest rate for its remaining term.

“Interest Conversion Date” means the date specified by the Borrower under Article 1.02B (vii) on
condition that at least € 10 million remains outstanding at that date, being a date falling not less
than four years or, in the case of a Tranche repayable in one instalment, not less than three years
before the last allowed Payment Date stated in Article 4.01A “Interest Conversion Request” or
“Request” means a written notice from the Borrower, delivered at least 75 days before the Interest
Conversion Date, requesting the Bank to submit to it a Conversion Proposal for the Tranche. The

Request shall also specify:

(i)  whether the conversion is into a Fixed-Rate Tranche, a VSFR Tranche or a Revisable-Rate
Tranche and, in the latter case, the first Revision Date;

(i) Payment Dates chosen in accordance with the respective provisions of Article 3.01; and

(i)  the preferred repayment schedule chosen in accordance with Article 4.01A.

B. Mechanics of Conversion

Upon receiving an Interest Conversion Request, and, where appropriate, after prior consuitation
with the Borrower, and subject to availability, the Bank shall, on each Luxembourg Business Day in
the interval falling between 60 and 30 days before the Interest Conversion Date, until the date the
Borrower accepts, deliver to the Borrower a proposal (a "Conversion Proposal ™) stating:

0] the interest rate that would apply to the Tranche, or the part thereof indicated in the Request,
being a Fixed Rate, a VSFR Rate or a Revisable Rate all pursuant to Article 3.01; and

(i) that the Fixed Rate, VSFR Rate or the Revisable Rate shall apply as from the relevant
Interest Conversion Date, interest being payable quarterly, semi-annually or annually in

arrears on designated Payment Dates.

The Borrower may accept a Conversion Proposal by 17h00 Luxembourg time on the day of its
delivery.

Any amendment to the Contract requested by the Bank in this connection shall be effected by an
agreement to be concluded not later than 15 days prior to the relevant Interest Conversion Date.

C. Effects of Conversion

To the extent that the Borrower duly accepts a Conversion Proposal, the Borrower shall pay
accrued interest on the Interest Conversion Date and thereafter on the designated Payment Dates.
Prior to the Interest Conversion Date, the provisions of the Contract relating to FSFR Tranches
shall apply to the entire Tranche. From the Interest Conversion Date, the provisions relating to
Fixed-Rate Tranches, VSFR Tranches or, as the case may be, to Revisable-Rate Tranches shall

i
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apply to the whole or, as the case may be, the converted part of the Tranche and, in particular, to
any prepayment of the converted part that occurs after the Borrower has duly accepted a
Conversion Proposal. The previously applicable provisions shall apply to the balance.

In the case of conversion into a VSFR Tranche:

) interest shall be payable on the Quarter Days indicated in the Borrowers notice of
acceptance; and interest from the Interest Conversion Date to the first following indicated

Quarter Day shall be payable at the Relevant Interbank Rate; and

(i)  any Payment Date that is not already a Quarter Day shall be advanced to the immediately
preceding Quarter Day, and all payment obligations shall be adjusted accordingly.

D. Non-fulfilment of Interest Conversion

If the Borrower accepts the Conversion Proposal for less than the whole Tranche or if the parties
fail to effect an amendment requested by the Bank pursuant to Paragraph B, the Borrower shall
repay the balance of the Tranche on the Interest Conversion Date.
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Schedule G

Currency Conversion of Revisable, VSFR and FSFR Tranches

The Borrower may convert the currency of a Revisable Rate Tranche, a VSFR Tranche or a FSFR
Tranche in accordance with the provisions of this Schedule.

A.

Definitions in this Séhedule

“Currency Conversion Date” means the date specified in a Currency Conversion Request
as the date on which the Borrower desires a conversion of currency to take place, being:

0] in respect of a Revisable-Rate Tranche, a Revision Date; and
(i)  in respect of a VSFR Tranche or FSFR Tranche, an Interest Conversion Date;

provided that, if that date is not a Relevant Business Day for the New Currency and the Oid
Currency, the date shall be postponed to the next such Relevant Business Day, and the
Revision Date or Interest Conversion Date designated pursuant to the relevant Schedule and
the interest payable shall be adjusted accordingly.

“Currency Conversion Request”, “New Currency”, “Old Currency” and “Request”
have the meanings ascribed to them in Paragraph B(1) of this Schedule.

“Drawable Amount” and “Repayable Amount” have the meanings given in Paragraph
B(3).

“Paying Bank’ and “Paying Bank Confirmation” have the meanings given in Paragraph
B(4).

Mechanics of Conversion

(1)  The Borrower may deliver to the Bank a written request (a “Currency Conversion
Request” or “Request”), requesting that the scheduled outstanding balance of the
relevant Tranche be converted, in whole but not in part only, from its existing currency
(the “Old Currency”) to another specified currency (the “New Currency”). The
Request shall specify the date of conversion, such date being a relevant Revision Date
or, as the case may be, a relevant Interest Conversion Date, falling at least 75 days

" following the date of the Request.

(2) Between 60 and 30 days before the relevant Currency Conversion Date, the Bank shall
by notice to the Borrower, at its discretion, accept or decline the Currency Conversion
Request. The Bank shall include with its notice: (i) in the case of a Revisable-Rate
Tranche, a Revision Notice in accordance with Schedule D; or (ii) in the case of a
VSFR or FSFR Tranche, a Conversion Proposal in accordance with Schedule E or F,
as appropriate. If the Bank accepts the Request, the Revision Notice or, as the case
may be, the Conversion Proposal shall be expressed in the New Currency and, if the
Bank declines the Request, the Revision Notice or Conversion Proposal shall be
expressed in the Old Currency. In the case of conversion of the currency of a
Revisable-Rate Tranche, the Bank shall deliver successive Revision Notices in
accordance with Schedule D. Only if the Bank declines a Request, may the Borrower,
in respect of any later Currency Conversion Date, make a further Request.

(3) If the Borrower duly accepts the quotation, the Bank shall, on any Luxembourg
Business Day falling not less than five Luxembourg Business Days before the
Currency Conversion Date, inform the Borrower of the outstanding balance in the Old
Currency at that date, net of any instalment of principal then payable (such balance
being the “Repayable Amount”) and its counter-value in the New Currency
(hereinafter the “Drawable Amount”). For this purpose, the Bank shall apply the
exchange rate published by the European Central Bank in Frankfurt on the relevant

day.
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(4) Upon receipt of such information, the Borrower shall instruct a first-class financial
institution (hereafter the “Paying Bank") selected in consultation with the Bank, being
an institution at which both the Borrower and the Bank hold accounts:

o] to pay the Repayable Amount to the account of the Bank with the Paying Bank
for value on the Conversion Date; and

0 to confirm by notice to the Bank (the “Paying Bank Confirmation”) that: (a) it
holds available funds from the Borrower in an amount equal to the Repayable
Amount; and (b) pursuant to the Borrower's instructions, which shall be attached
thereto, such funds are held solely and irrevocably for the purpose of paying the
Repayable Amount for value on the Currency Conversion Date.

(5) The Bank, subject to receipt of the Paying Bank Confirmation at least five Luxembourg
‘Business Days prior to the Currency Conversion Date, shall issue to the Paying Bank
an order for payment of the Drawable Amount for value on the Currency Conversion
Date.

(6) Upon receipt of the Borrower's acceptance under Paragraph B(3), the Bank shall
present to the Borrower any amendment to the Finance Contract that it reasonably
requires in connection with the conversion of currency. If the amendment is not
effected at least 15 Days before the Currency Conversion Date, the conversion shall
not take place and the Tranche shall be repayable in full on the Currency Conversion

Date.

(7) The Bank shall deliver to the Borrower a repayment table expressed in the New
Currency.

Effects of Revision

Once the conversion takes place, the outstanding portion of the Tranche shall thereupon be
denominated in the New Currency. The Payment Dates shall be adjusted to be Relevant
Business Days for the New Currency. Save for that, and subject to any agreed amendment,
the provisions of the Contract relating to Revisable-Rate Tranches or, as the case may be,

VSFR Tranches or FSFR Tranches shall continue to apply.

For the purpose of calculating the indemnity, if any, due upon a prepayment of the Tranche
that occurs on or after the Currency Conversion Date, the interest rate, discount rate and
spread referred to in Article 4.02 shall be determined by reference to the New Currency.

Non-fulfilment of Currency Conversion
If the conditions set out in items (3) and (4) of Paragraph B are not fulfilled:
(i)  the Drawable Amount shall not be drawn but shall remain the property of the Bank; and
(i)  the Borrower shall forthwith pay to the Bank the Repayable Amount, together with
a. accrued interest on the Tranche, calculated in accordance with Article 3.01 and

b. cancellation indemnity, if any, calculated on the Drawable Amount in accordance
with Article 1.06C(2).
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Autocesta Rijeka-Zagreb d.d.

Ulica grada Vukovara 54

HR-1000 Zagreb

Rijeka, 9 March 2006 JUIl/SB/nd JU N° 540

Subject: Project Rijeka-Zagreb Motorway Completion

Finance Contract between the European Investment Bank (EIB) and Autocesta Rijeka-
Zagreb d.d. dated 9 March 2006 (the “Finance Contract”)

Dear Sirs,

As to Article 1.02 B (ii) of the Finance Contract the EIB avails itself of the four months period
provided for in that Article only if the necessary funds are not immediately available to the EIB.

With reference to Article 10.01A. (i) of the Finance Contract we hereby confirm that it is not our
policy to enforce our right to demand prepayment under that indent, without having regard to the
fact that clerical and administrative errors may occur in any institution. Should a delay in payment
occur, we will not declare the Loan to be in default if it is clear that such an error is the reason of
the delay, provided it does not exceed three business days.

Yours sincererly,
EUROPEAN INVESTEMENT BANK

00, boulevard Konrad Adenauer L-2950 Luxembourg %(+352) 43 79-1 ©(+352) 43 77 04 www.eib.org & info@eib.org
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Clanak 4.
Financijske obveze koje bi mogle nastati za Republiku Hrvatsku kao jamca temeljem
ovog Zakona podmirivat ¢e se u skladu s odredbama propisa o izvrSavanju drzavnih
prorac¢una za godine 2006. do 2035. prema planovima otplate do kona¢ne otplate zajma.

Clanak 5.

Provedba ovoga Zakona je u djelokrugu Ministarstva financija i Ministarstva mora,
turizma, prometa i razvitka.

Clanak 6.

Ugovor iz ¢lanka 1. ovoga Zakona stupa na snagu danom stupanja na snagu ovoga
Zakona.

Clanak 7.

Ovaj Zakon stupa na snagu osmoga dana od dana objave u «Narodnim novinamay.

Predsjednik Hrvatskog sabora

Vladimir Seks
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OBRAZLOZENJE

Clankom 1. ovog Zakona propisano je da se potvrduje Ugovor o jamstvu izmedu Republike
Hrvatske i Europske investicijske banke za Projekt ,,DovrSenje autoceste Rijeka - Zagreb“, a
sukladno odredbama ¢lanka 139. Ustava Republike Hrvatske (,Narodne novine“, broj
41/2001. — prociSceni tekst) ¢ime se iskazuje formalni pristanak Republike Hrvatske da bude
vezana ovim Ugovorom o jamstvu.

Clanak 2. sadrzi tekst Ugovora o jamstvu izmedu Republike Hrvatske i Europske
investicijske banke za Projekt ,,Dovrienje autoceste Rijeka - Zagreb“, u izvorniku na
engleskom jeziku i u prijevodu na hrvatski jezik.

Clanak 3. sadrZi tekst Ugovora o financiranju izmedu Europske investicijske banke i drustva
Autocesta Rijeka-Zagreb d.d. za Projekt ,,Dovrienje autoceste Rijeka - Zagreb®, u izvorniku
na engleskom jeziku i u prijevodu na hrvatski jezik.

Clankom 4. uredeno je da se potencijalne financijske obveze, koje bi mogle nastati za
Republiku Hrvatsku kao jamca temeljem Ugovora o jamstvu izmedu Republike Hrvatske i
Europske investicijske banke za Projekt ,,DovrSenje autoceste Rijeka - Zagreb®, podmiruju u
skladu s odredbama propisa o izvr$avanju drzavnih proraduna od 2006. do 2035. godine,
prema planovima otplate do konaéne otplate zajma.

Clankom 5. utvrdeno je da je provedba Zakona o potvrdivanju Ugovora o jamstvu izmedu
Republike Hrvatske i Europske investicijske banke za Projekt ,,Dovrienje autoceste Rijeka -
Zagreb® u nadleZnosti Ministarstva financija i Ministarstva mora, turizma, prometa i
razvitka.

Clankom 6. utvrduje se stupanje na snagu Ugovora o jamstvu.

Clankom 7. utvrduje se stupanje na snagu Zakona o potvrdivanju Ugovora o jamstvu izmedu
Republike Hrvatske i Europske investicijske banke za Projekt ,,Dovrienje autoceste Rijeka -
Zagreb®.



