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I USTAVNA OSNOVA ZA DONOSENJE ZAKONA

Ustavna osnova za donoSenje Zakona o potvrdivanju Ugovora o financiranju izmedu
Republike Hrvatske i Europske investicijske banke za ,Projekt sufinanciranja EU IPA
ISPA 2007-2011% (u daljnjem tekstu: Ugovor o financiranju) sadrZzana je u odredbi ¢lanka
139. stavak 1. Ustava Republike Hrvatske (Narodne novine, broj 56/1990, 135/1997,
8/1998 — procisceni tekst, 113/2000, 124/2000 - prociS¢eni tekst, 28/2001, 41/2001 -
prociSceni tekst, 55/2001 — ispravak, 76/2010 i 85/2010 — prociSceni tekst).

Il OCJENA STANJA | CILJ KOJI SE ZAKONOM ZELI POSTICI

I.1. Ocjena stanja
1.1.1. O Europskoj investicijskoj banci

Europska investicijska banka (u daljnjem tekstu: EIB), osnovana 1958. Rimskim
ugovorom o Europskoj ekonomskoj zajednici, jest financijska institucija Europske unije (u
daljnjem tekstu EU) sa sjedistem u Luxembourgu. Clanice EIB-a su drzave ¢&lanice EU i
njih svih dvadeset i sedam zajednicki, prema svojoj ekonomskoj snazi unutar EU,
uplacuju kapital EIB-a. Za potrebe financiranja projekata EIB se zaduzuje na trziStima
kapitala po vrlo povoljnim uvjetima buduci 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 utjeCu na jaCanje europskih integracija. Tako EIB ima mandat za
odobravanje zajmova i u drzavama srednje i istoCne Europe i odredenim mediteranskim
drzavama 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 zaraCunava dodatne naknade. EIB kao financijska institucija EU osigurava vrlo
povoljne uvjete financiranja.

I.1.2. O uspostavljanju institucionalnih odnosa

Nakon $to je Republici Hrvatskoj 1995. g. u Bruxellesu uru€en 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, 13. prosinca 2000. godine sklopljen je Okvirni sporazum izmedu Republike
Hrvatske i Europske investicijske banke koji ureduje aktivnosti EIB-a u Republici
Hrvatskoj (Narodne novine — Medunarodni ugovori, broj 6/2001). Na temelju tog
Okvirnog sporazuma, Odbor guvernera EIB-a odobrio je 6. veljaCe 2001. davanje
zajmova za investicijske projekte u Republici Hrvatskoj i time je konacno omoguéeno
vodenje pregovora i sklapanje prvih ugovora o zajmovima.

U razdoblju od 2001. do danas EIB je odobrio za financiranje ukupno 29 projekata u
Hrvatskoj u vrijednosti od 2,163 milijarde EUR, od €ega 21 projekt u javhom sektoru (3
Su javna zajma, dok ih je 18 uz drzavno jamstvo) financira zajmovima vrijednim 1,887
milijarde EUR, dok su za 8 projekta u privathom sektoru dani globalni zajmovi bankama
za financiranje malih i srednjih poduzeca (276 milijuna EUR).
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U skladu s Odlukom Vlade Republike Hrvatske o pokretanju postupka za sklapanje
Ugovora o financiranju 2. rujna 2010. godine (klasa: 441-03/10-01/08, urbroj: 5030105-
10-1) ovlasteno hrvatsko izaslanstvo obavilo je 13. rujna 2010. godine zavrSne
pregovore s Europskom investicijskom bankom o Ugovoru o financiranju.

Vlada Republike Hrvatske je Zakljuckom od 23. rujna 2010. godine (klasa: 441-03/10-
01/08, urbroj: 5030105-10-4) prihvatila lzvjeS¢e o vodenim pregovorima te ovlastila
potpredsjednika Vlade Republike Hrvatske i ministra financija da potpiSe Ugovor o
financiranju. Ugovor o financiranju potpisan je 30. rujna 2010. godine u Zagrebu. Ugovor
o jamstvu potpisao je za Republiku Hrvatsku potpredsjednik Vlade Republike Hrvatske i
ministar financija lvan Suker, a za Europsku investicijsku banku Matthias Kollatz-Ahnen,
potpredsjednik Europske investicijske banke.

Nakon sklapanja Ugovora o financiranju, uoCeno je da tekst izvornika na engleskom
jeziku sadrzi odredene tehniCke pogreSke koje je dogovoreno ispraviti. Dogovor o
ispravku tehni¢kih pogreSaka u tekstu Ugovora o financiranju sklopljen je supotpisom od
strane Potpredsjednika Vlade Republike Hrvatske i ministar financija pisma kojeg je
dostavila EIB te je dogovoreno da ispravljeni tekst ab initio zamjenjuje pogresan.
Slijedom postignutog dogovora, u Konacnom prijedlogu zakona objavljuje se tekst
Ugovora o financiranju na hrvatskom jeziku, kako je ispravljen slijedom spomenutog
dogovora.

I.2. Cilj koji se Zakonom Zzeli postici

Zakonom se potvrduje Ugovor o financiranju.



Radi se o zajmu kojim bi se sredstva namijenjena za sufinanciranje ve¢ odobrenih
pojedinacnih projekata u okviru EU pretpristupnih fondova (ISPA | IPA) financirala
zajmom od EIB-a umjesto iz sredstava drzavnog proracuna. Ukupni troskovi ,Projekta
sufinanciranja EU IPA ISPA 2007-2011% (u daljnjem tekstu: Projekt) procijenjeni su na
816,54 milijuna EUR. Europska investicijska banka potvrdila je sufinanciranje troSkova
Projekta putem zajma u iznosu 200 milijuna EUR, Europski fondovi u iznosu od 593,2
miljuna EUR dok se ostatak od 23,3 miljuna EUR osigurava iz ostalih izvora
financiranja.

Ugovor o financiranju obuhvaca Indikativni popis projekta koji je naveden u Prilogu
ugovora ( TehniCkom opisu) a odnosi se na komponente:

- IPA-e (komponente | do IV) u Sto su uklju€eni - Transnacionalni programi JI Europe i
Mediteran, Operativni programi: Promet, Zastita okoliSa, Regionalne konkurentnosti i
Razvoj ljudskih potencijala

- ISPA-e - Obnova Zeljeznicke pruge Vinkovci — Tovarnik — drzavna granica i Regionalni
centar za gospodarenje otpadom ,Bikarac* u Sibensko-kninskoj Zupaniji

Prema uvjetima ponudenim od Europske investicijske banke Republici Hrvatskoj, zajam
je odobren na 25 godina, uz po¢ek na otplatu glavnice do 5 godina.

Sredstva zajma bit ¢e na raspolaganju za koristenje odmah nakon S§to Ugovor o
financiranju stupi na snagu. KoriStenje sredstava zajma ugovoreno je do 30. rujna 2015.
godine

*kk

OPIS ZAJMA
zajmoprimac: Republika Hrvatska
zajmodavac: Europska investicijska banka
iznos zajma: 200.000.000 EUR
namjena: financiranje“Projekta sufinanciranja EU IPA ISPA
2007.-2011.°
rok otplate: 25 godina uklju€ujuéi po€ek od 5 godina
kamata: utvrduje se prema odabiru zajmoprimca, a po

prihvatu zajmodavca, prilikom svakog povlagenja
sredstava zajma

naknade: nema uobiCajenih troSkova za aranZiranje i
rezervaciju sredstava zajma, osim troSkova za
odgodu, otkaz, obustavu ili prijevremenu otplatu

rok 30. rujan 2015. godine
koristenja:



ll. OSNOVNA PITANJA KOJA SE PREDLAZU UREDITI ZAKONOM

Ovim Zakonom potvrduje se Ugovor o financiranju kako bi se njegove odredbe, u smislu
Clanka 140. Ustava Republike Hrvatske (Narodne novine, broj 56/90, 135/97, 8/98 —
proCiSceni tekst, 113/2000, 124/2000 — prociscéeni tekst, 28/2001, 41/2001 — prociSceni
tekst, 55/2001 — ispravak, 76/2010 i 85/2010 — prociS¢eni tekst), postale dio unutarnjeg
pravnog poretka Republike Hrvatske, utvrduje se nacgin podmirivanja financijskih obveza
koje nastaju za Republiku Hrvatsku kao zajmoprimca te srediSnje tijelo drzavne uprave u
Cijem je djelokrugu provedba Ugovora o financiranju.

IV. SREDSTVA POTREBNA ZA PROVODENJE ZAKONA

Republika Hrvatska, u svojstvu zajmoprimca, obvezuje se temeljem Ugovora o
financiranju redovito i u potpunosti izvrSavati sve financijske obveze te je duzna
pravovremeno planirati i osigurati sredstva u okviru odgovarajucih stavki drzavnih
proracuna za razdoblje od 2010. do 2025. za isplatu kamata, naknada i otplatu glavnice.

V. PRIJEDLOG ZA DONOSENJE ZAKONA PO HITNOM POSTUPKU

Temelj za donoSenje ovoga Zakona po hitnom postupku nalazi se u c&lanku 159.
Poslovnika Hrvatskoga sabora (Narodne novine, broj 71/2000, 129/2000, 117/2001,
6/2002 — prociSceni tekst, 41/2002, 91/2003, 58/2004, 39/2008 i 86/2008) i to u drugim
osobito opravdanim drzavnim razlozima, buduci da je njegovo stupanje na snagu uvjet
za stupanje na snagu Ugovora o financiranju i uvjet za povlacenje sredstava Zajma.

S obzirom na prirodu postupka potvrdivanja medunarodnih ugovora, kojim drzava i
formalno izrazava spremnost da bude vezana vec¢ potpisanim medunarodnim ugovorom,
kao i na Cinjenicu da se u ovoj fazi postupka u pravilu ne mogu vrsiti izmjene ili dopune
teksta medunarodnog ugovora, predlaze se da se ovaj Prijedlog zakona raspravi i
prihvati po hithom postupku, objedinjavajuéi prvo i drugo Citanje.



VI. KONACNI PRIJEDLOG ZAKONA O POTVRBIVANJU UGOVORA O
FINANCIRANJU IZMEDU REPUBLIKE HRVATSKE | EUROPSKE INVESTICIJSKE
BANKE ZA ,,PROJEKT SUFINANCIRANJA EU IPA ISPA 2007-2011*

Na temelju ¢lanka 16. Zakona o sklapaniju i izvrS§avanju medunarodnih ugovora (Narodne
novine broj 28/96), polazec¢i od Clanka 139. stavak 1. Ustava Republike Hrvatske,
pokrece se postupak za donosenje, po hithom postupku, Zakona o potvrdivanju Ugovora
o financiranju izmedu Republike Hrvatske i Europske investicijske banke za ,Projekt
sufinanciranja EU IPA ISPA 2007-2011%

Konacni prijedlog zakona o potvrdivanju Ugovora o financiranju izmedu Republike
Hrvatske i Europske investicijske banke za ,Projekt sufinanciranja EU IPA ISPA 2007-
2011, glasi:



KONACNI PRIJEDLOG ZAKONA O POTVRBDIVANJU UGOVORA O FINANCIRANJU
IZMEDU REPUBLIKE HRVATSKE | EUROPSKE INVESTICIJSKE BANKE ZA
»PROJEKT SUFINANCIRANJA EU IPA ISPA 2007-2011“

Clanak 1.

Potvrduje se Ugovor o financiranju izmedu Republike Hrvatske i Europske
investicijske banke za ,Projekt sufinanciranja EU IPA ISPA 2007-2011% potpisan u
Zagrebu, dana 30. rujna 2010. godine, u izvorniku na engleskom jeziku.

Clanak 2.

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



FIN° 25.749 (HR)
Serapis N° 2010-0280

Co-financing EU IPA ISPA 2007-2011

Finance Contract

between the

Republic of Croatia

and the

European Investment Bank

Zagreb, 30 September 2010



THIS CONTRACT IS MADE BETWEEN:

the Republic of Croatia, acting by and
through its Ministry of Finance,
represented by the Vice Prime Minister
and Minister of Finance, Mr Ivan Suker,

of the first part, and

The European Investment Bank having
its seat at 100 blvd Konrad Adenauer,
Luxembourg, L-2950 Luxembourg,
represented by the Vice President,
Mr Matthias Kollatz-Ahnen,

of the second part.

(the “Borrower”)

(the “Bank”)



WHEREAS:

(1)

)

(4)

®)

(7)

8)

(@)

The Borrower has stated that it is undertaking a project (the “Project”) consisting of co-
financing with EU Funds several investment schemes (each a “Scheme” and together
“Schemes”) under the Instrument for Pre-Accession Programme (IPA) and the related Sector
Operational Programmes as more particularly described in the technical description (the
“Technical Description”) set out in Schedule A.

The implementation of the Project is based on the management and control system defined by
various EU regulations transposed into Croatian legislation and includes the following
allocation of responsibilities between the national bodies: The Ministry of Finance, as
Managing Authority, Certifying and Audit Authority, is overall responsible for ensuring the
implementation of the Project and the general management and coordination of the Sector
Operational Programmes, and the Intermediate Bodies, acting through the Ministries and
implementing agencies, are responsible for the implementation of the Sector Operational
Programmes.

Ministries and State Institutions, local government authorities, commercial companies
controlled by the State or local government authorities, state and municipal agencies and other
legal entities registered in Croatia, eligible for grant support under the EU IPA Programme
(hereinafter referred to each as a “Final Beneficiary” and collectively “Final Beneficiaries”,
are the bodies and legal entities that benefit from the EU grant assistance and which will
ultimately implement the individual Schemes under the IPA programme.

The total cost of the Project, as estimated by the Bank, is EUR 816,500,000.00 (eight hundred
sixteen and five hundred million euros) and the Borrower has stated that it intends to finance
the Project as follows:

Source Amount (EUR)
EU Funds 593,200,000.00
Other funding sources 23,300,000.00

Credit from the Bank 200,000,000.00
TOTAL 816,500,000.00

In order to fulfil the financing plan set out in Recital (2), the Borrower has requested from the
Bank a credit of or equivalent to EUR 200,000,000.00 (two hundred million euros) to finance
the National Contribution to the IPA programme 2007-2011 and two ISPA projects.

The Republic of Croatia and the Bank concluded on 13 December 2000 a Framework
Agreement governing the Bank's activities in the Republic of Croatia (hereinafter the
"Framework Agreement") as ratified by law adopted on 3 May 2001 by the Croatian
Parliament, and published in the Croatian official gazette "Narodne novine — medunarodni
ugovori" 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:

ensure (i) that Final 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;
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(b) ensure (i) that the Bank may convert into any fully convertible currency, at the prevailing
market exchange rate, the amounts in the national currency of Croatia received by the Bank
by way of payments arising in respect 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 rate, any amounts in any fully convertible currency.

(9) The Bank considering that the financing of the Project falls within the scope of its functions and
it conforms to the aims of the Framework Agreement, and having regard to the statements and
facts cited in these Recitals, has decided to give effect to the Borrower’s request providing to it
a credit in an amount equivalent to EUR 200,000,000.00 (two hundred million euros) under
this Finance Contract (the “Contract”); provided that the amount of the Bank loan shall not, in
any case, exceed 50% (fifty per cent) of the total cost of the Project set out in Recital (2) and a
total of EU Funds and Bank loan shall not, in any case, exceed 97% (ninety seven per cent) of
the total cost of the Project set out in Recital (2).

(10) The Borrower shall ensure that the funds made available by the Bank pursuant to this Contract
shall be made available to Final Beneficiaries comprising local governments and other public
and private entities implementing the Schemes under the Project.

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

(12) The financing of the Project includes certain state subsidies or grants and the provision of such
funds has been duly authorised and will be provided in compliance with all relevant EU law.

(13) EIB considers that access to information plays an essential role in the reduction of
environmental and social risks, including human rights violations, linked to the projects it
finances. EIB has therefore established its Transparency policy, the purpose of which is to
enhance the accountability of the EIB Group towards its stakeholders and the EU citizens in
general, by giving access to the information that will enable them to understand its
governance, strategy, policies, activities and practices.

NOW THEREFORE it is hereby agreed as follows:
INTERPRETATION AND DEFINITIONS
(a) Interpretation

(i) References in this Contract to Articles, Recitals, Schedules and Annexes are, save if explicitly
stipulated otherwise, references respectively to articles of, and recitals, schedules and
annexes to this Contract.

(i) References in this Contract to a provision of law is a reference to that provision as amended or
re-enacted.

(i) References in this Contract to any other agreement or instrument is a reference to that other
agreement or instrument as amended, novated, supplemented, extended or restated.

(b) Definitions
In this Contract:
“‘Acceptance Deadline” for a notice means:

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

(b) 11h00 Luxembourg time on the next following day which is a 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
Business Day.

“Allocation Letter” is the written communication (in whatever form including e mail) sent by the
Bank to the Borrower pursuant Article 1.08B.

“Allocation Period” has the meaning given to it in Article 1.09A.

“Allocation Procedure” means the procedure set up in Article 1.08A.
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“Allocation Request” is the request submitted to the Bank pursuant Article 1.08A(a).

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

“Change-of-Law Event” has the meaning given to it in Article 4.03A(3).
“Contract” has the meaning given to it in Recital (9).
“Credit” has the meaning given to it in Article 1.01.

“Disbursement Notice” means a notice from the Bank to the Borrower pursuant to and in
accordance with Article 1.02C.

“‘Disbursement Request’” means a notice substantially in the form set out in Schedule C.1.
“Disruption Event” means either or both of:

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

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

(i) from performing its payment obligations under this Contract; or
(ii) from communicating with other parties,

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

“‘Environment” means the following, in so far as they affect human health and social well-being:
(a) fauna and flora;

(b)  soil, water, air, climate and the landscape; and

(c) cultural heritage and the built environment,

and includes, without limitation, occupational and community health and safety matters and working
conditions.

“‘Environmental Approval’ means any permit, licence, authorisation, consent or other approval
required by Environmental Law.

“‘Environmental Claim” means any claim, proceeding, formal notice or investigation by any person
in respect of any Environmental Claim.

“Environmental Law” means:

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

(b)  the national laws and regulations of the Borrower; and

(c) applicable international treaties,

of which a principal objective is the preservation, protection or improvement of the Environment.
“‘EURIBOR” has the meaning given to it in Schedule B.

“Final Availability Date” means 30 September 2015.

‘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.

“Fixed Rate Tranche” means a Tranche on which Fixed Rate is applied.
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“‘Floating Rate” 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 Floating Rate Reference Period.

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

“Floating Rate Tranche” means a Tranche on which Floating Rate is applied.

‘Indemnifiable Prepayment Event” means a prepayment event under Article 4.03A other than
paragraph 4.03A(2).

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

“Interest Revision/Conversion Date” means the date, which shall be a Payment Date, specified by
the Bank pursuant to Article 1.02C in the Disbursement Notice or pursuant to Article 3 and Schedule
D.

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

“Interest Revision/Conversion Request’ means a written notice from the Borrower, delivered at
least 75 (seventy-five) days before an Interest Revision/Conversion Date, requesting the Bank to
submit to it an Interest Revision/Conversion Proposal for an amount which, at the proposed Interest
Revision/Conversion Date, is not less than EUR 10,000,000.00 (ten million euros) or the equivalent
thereof. The Interest Revision/Conversion Request shall also specify:

(a) Payment Dates chosen in accordance with the provisions of Article 3.01;

(b) the preferred repayment schedule chosen in accordance with Article 4.01; and

(c) any further Interest Revision/Conversion Date chosen in accordance with Article 3.01.
“IFI” means the International Financial Institutions.

“IPA” means the EU Instrument for Pre-Accession.

“ISPA” means EU Instrument for Structural Policies for Pre-Accession.

“Letter of Allocation” has the meaning given to it in Article 1.08A.

“LIBOR” has the meaning given to it in Schedule B.

‘Loan” means the aggregate amount of Tranches disbursed from time to time by the Bank under
this Contract.

“Market Disruption Event” means in relation to a specific Notified Tranche or to a Tranche in
respect of which an Interest Revision/Conversion Proposal has been accepted by the Borrower in
accordance with Schedule D:

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

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

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

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

or

(B) the Bank determines that adequate and fair means do not exist for ascertaining the
applicable Relevant Interbank Rate for the relevant currency of such Tranche or it is not
possible to determine the Relevant Interbank Rate in accordance with the definition
contained in Schedule B.
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“Material Adverse Change” means, in relation to the Borrower any event or change of condition
affecting the Borrower, which, in the opinion of the Bank:

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

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

“Maturity Date” means the last or sole repayment date of a Tranche specified pursuant to Article
4.01A(b)(iii) or Article 4.01B.

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

“‘Payment Date” means: the annual, semi-annual or quarterly dates specified in the Disbursement
Notice until the Interest Revision/Conversion Date, if any, or the Maturity Date, save that, in case
any such date is not a Relevant Business Day, it means:

(a) for a Fixed Rate Tranche, the following Relevant Business Day, without adjustment to the
interest due under Article 3.01 except for those cases where repayment is made in a single
instalment according to Article 4.01B, when the preceding Relevant Business Day shall apply
instead to this single instalment and last interest payment and only in this case, with
adjustment to the interest due under Article 3.01; and

(b) for a Floating Rate 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, in all
cases with corresponding adjustment to the interest due under Article 3.01.

“‘Prepayment Amount” means the amount of a Tranche to be prepaid by the Borrower in
accordance with Article 4.02A.

‘Prepayment Date” means the date, which shall be a Payment Date, on which the Borrower
proposes to effect prepayment of a Prepayment Amount.

“Prepayment Notice” means a written notice from the Borrower specifying, amongst other things,
the Prepayment Amount and the Prepayment Date in accordance with Article 4.02A.

“Project” has the meaning given to it in Recital (1).

“‘Redeployment Rate” means the Fixed Rate in effect on the day of the indemnity calculation for
fixed-rate loans denominated in the same currency and which shall have the same terms for the
payment of interest and the same repayment profile to the Interest Revision/Conversion Date, if any,
or the Maturity Date as the Tranche in respect of which a prepayment is proposed or requested to
be made. For those cases where the period is shorter than the minimum intervals described under
Article 3.01 the most closely corresponding money market rate equivalent will be used, that is the
Relevant Interbank Rate minus 0.125% (12.5 basis points) for periods of up to 12 (twelve) months.
For periods falling between 13 and 36/48 months as the case may be, the bid point on the swap
rates as published by Intercapital in Reuters for the related currency and observed by the Bank at
the time of calculation will apply.

“‘Relevant Business Day” means:
(a) for EUR, a day which is a TARGET DAY; and

(b) for any other currency, a day on which banks are open for general business in the principal
domestic financial centre of the relevant currency.

“‘Relevant Interbank Rate” means:
(a) EURIBOR for a Tranche denominated in EUR;
(b) LIBOR for a Tranche denominated in GBP or USD; and

(c) the market rate and its definition chosen by the Bank and separately communicated to the
Borrower, for a Tranche denominated in any other currency.

“Scheduled Disbursement Date” means the date on which a Tranche is scheduled to be disbursed
in accordance with Article 1.02C.

“Scheme/s” has the meaning given to it in Recital (1).
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“Security” means any mortgage, pledge, lien, charge, assignment, hypothecation or other security
interest securing any obligation of any person or any other agreement or arrangement having a
similar effect.

“Spread” means the fixed spread to the Relevant Interbank Rate (being either plus or minus)
determined by the Bank and notified to the Borrower in the relevant Disbursement Notice or Interest
Revision/Conversion Proposal.

“Technical Description” has the meaning given to it in Recital (1).

“Tranche” means each disbursement made or to be made under this Contract.
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1.01

1.02
1.02A

1.02B

ARTICLE 1

Credit and Disbursements

Amount of Credit

By this Contract the Bank establishes in favour of the Borrower, and the Borrower accepts, the
credit in an amount equivalent to EUR 200,000,000.00 (two hundred million euros) for the
financing of the Project (the “Credit”).

Disbursement procedure

Tranches

The Bank shall disburse the Credit in up to 10 (ten) Tranches. The amount of each Tranche, if
not being the undrawn balance of the Credit, shall be in a minimum amount equivalent to EUR
10,000,000.00 (ten million euros) for any Tranche other than the first Tranche and a maximum of
EUR 60,000,000.00 (sixty million euros) for all Tranches.

Disbursement Request

(@) The Borrower may present to the Bank a Disbursement Request for the disbursement of a
Tranche, to be received by the latest on or prior to 15 (fifteen) days before the Final
Availability Date. The Disbursement Request shall be in the form set out in Schedule C
and shall specify:

(i)  the amount and currency of the Tranche;

(i)  the preferred disbursement date for the Tranche; such preferred disbursement date
must be a Relevant Business Day falling at least 15 (fifteen) days after the date of
the Disbursement Request and on or before the Final Availability Date, it being
understood that the Bank may disburse the Tranche up to 4 (four) calendar months
from the date of the Disbursement Request;

(i) whether the Tranche is a Fixed Rate Tranche or a Floating Rate Tranche, each
pursuant to the relevant provisions of Article 3.01;

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

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

(vi) the preferred first and last dates for repayment of principal for the Tranche;

(vii) the Borrower’s choice of Interest Revision/Conversion Date, if any, for the Tranche;
and

(viii) the IBAN code (or appropriate format in line with local banking practice) and SWIFT
BIC of the bank account to which disbursement of the Tranche should be made in
accordance with Article 1.02D.

(b) If the Bank, following a request by the Borrower, has provided the Borrower, before the
submission of the Disbursement Request, with a non-binding fixed interest rate or spread
quotation to be applicable to the Tranche, the Borrower may also at its discretion specify in
the Disbursement Request such quotation, that is to say:

(i) in the case of a Fixed Rate Tranche, the aforementioned fixed interest rate
previously quoted by the Bank; or

(i) in the case of a Floating Rate Tranche, the aforementioned spread previously
quoted by the Bank,

applicable to the Tranche until the Maturity Date or until the Interest Revision/Conversion
Date, if any.
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1.02C

1.02D

1.03

(c) Each Disbursement Request shall be accompanied by evidence of the authority of the
person or persons authorised to sign it and the specimen signature of such person or
persons or a declaration by the Borrower that no change has occurred in relation to the
authority of the person or persons authorised to sign Disbursement Requests under this
Contract.

(d)  Subject to Article 1.02C(b), each Disbursement Request is irrevocable.
Disbursement Notice

(@) Not less than 10 (ten) days before the proposed Scheduled Disbursement Date of a
Tranche the Bank shall, if the Disbursement Request conforms to this Article 1.02, deliver
to the Borrower a Disbursement Notice which shall specify:

(i)  the currency, amount and EUR equivalent of the Tranche;
(i)  the Scheduled Disbursement Date;
(iii)  the interest rate basis for the Tranche;

(iv) the first interest Payment Date and the periodicity for the payment of interest for the
Tranche;

(v) the terms for repayment of principal for the Tranche;
(vi) the first and last dates for repayment of principal for the Tranche;
(vii) the applicable Payment Dates for the Tranche;

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

(ix) for a Fixed Rate Tranche the Fixed Rate and for a Floating Rate Tranche the
Spread.

(b) If one or more of the elements specified in the Disbursement Notice does not reflect the
corresponding element, if any, in the Disbursement Request, the Borrower may following
receipt of the Disbursement Notice revoke the Disbursement Request by written notice to
the Bank to be received no later than 12h00 Luxembourg time on the next Business Day
and thereupon the Disbursement Request and the Disbursement Notice shall be of no
effect. If the Borrower has not revoked in writing the Disbursement Request within such
period, the Borrower will be deemed to have accepted all elements specified in the
Disbursement Notice.

(c) If the Borrower has presented to the Bank a Disbursement Request in which the Borrower
has not specified the fixed interest rate or spread as set out in Article 1.02B(b), the
Borrower will be deemed to have agreed in advance to the Fixed Rate or Spread as
subsequently specified in the Disbursement Notice.

Disbursement Account

Disbursement shall be made to the account of the Borrower as the Borrower shall notify in writing
to the Bank not later than 15 (fifteen) days before the Scheduled Disbursement Date (with IBAN
code or with the appropriate format in line with local banking practice).

Only one account may be specified for each Tranche.

Currency of disbursement

Subiject to availability, disbursement of each Tranche shall be made in EUR, GBP or USD.

For the calculation of the sums available to be disbursed in currencies other than EUR, and to
determine their equivalent in EUR, the Bank shall apply the rate published by the European
Central Bank in Frankfurt, available on or shortly before submission of the Disbursement Notices
the Bank shall decide.
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1.04 Conditions of disbursement

1.04A  First Tranche

The disbursement of the first Tranche, which shall not exceed 30% of the amount of the Credit,
under Article 1.02 is conditional upon receipt by the Bank in form and substance satisfactory to it,
on or before the date falling 7 (seven) Business Days before the Scheduled Disbursement Date,
of the following documents or evidence:

(@)

(b)

(e)

(f)

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

evidence that the Borrower has obtained all necessary consents, authorisations, licences
or approvals of governmental or public bodies or authorities required in connection with
this Contract and the Project;

a certificate from the Borrower in the form of Schedule C.2;

evidence that a Project Implementation Unit (PIU) under the supervision of the competent
authority has been set up and that appropriate procedures that are compliant with this
Contract have been established with respect to Schemes financed by the Credit, including
(a) scheme identification, (b) verification of the individual scheme’s compliance with the
Bank’s eligibility criteria and conformity with EU environmental and procurement
legislation, (c) allocation, (d) disbursement, and (e) monitoring and reporting;

a legal opinion, in the English language, issued by or behalf of the Minister of Justice of
Croatia on the due execution of this Contract by the Borrower, confirming (i) that its
provisions are in full force and effect, (ii) that this Contract is valid, binding and enforceable
in the Republic of Croatia in accordance with its terms, (iii) that the financing to be
provided under this Contract falls within the scope of the Framework Agreement and (iv)
that no exchange control restrictions are in place or consents are required in order to
permit the receipt of all amounts to be disbursed hereunder and to permit the repayment of
the Loan and the payment of interest and all other amounts due under this Contract;

evidence of acceptance by the agent of service of its appointment.

1.04B  Second and subsequent Tranches

The disbursement of each Tranche under Article 1.02, excluding the first, is conditional upon:

(@)

receipt by the Bank in form and substance satisfactory to it, on or before the date falling 7
(seven) Business Days before the Scheduled Disbursement Date for the proposed
Tranche, of the following documents or evidence:

(i) a certificate from the Borrower in the form of Schedule C.2;

(i)  evidence demonstrating that, following drawdown of the relevant Tranche, the
aggregate amount of the Loan or Loans will not exceed the aggregate expenditure
incurred or contractually committed by the Borrower in respect of the Project up to
the date of the relevant Disbursement Request;

(i)  a copy of any other authorisation or other document, opinion or assurance which the
Bank has notified the Borrower is necessary or desirable in connection with the entry
into and performance of, and the transactions contemplated by, the Contract or the
validity and enforceability of the same;

(iv) either 80% (eighty per cent) of the previously disbursed Tranches have been
committed by the Borrower to finance the Schemes and confirmed or approved by
the Bank according to Article 1.08B; or 50% of the previously disbursed Tranches
has been effectively paid out towards any expenditure incurred with respect to any
Scheme(s) subject to the Letter(s) of Allocation to the Final Beneficiaries;
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(v)  Atthe date of the request for each disbursement, the Borrower shall have submitted

to the Bank a list of the schemes related to the previous disbursements under this
agreement, indicating for each scheme whether an EIA according to the EU EIA
Directive, was required and whether a Nature Assessment according to the EU
Habitats and Bird Directives, was required;

(vi) for schemes with project cost below EUR 10,000,000.00 (ten million euros) the

competent authority shall make a declaration based on a list of schemes as to
whether an EIA is required or not. For schemes exceeding EUR 10,000,000.00 (ten
million euros) and requiring an EIA, the Non-Technical Summary of the EIA shall be
submitted to the Bank before EIB funds can be disbursed to the schemes
concerned,;

(vii)  For schemes with project cost below EUR 10,000,000.00 (ten million euros) with no

effect, potential or likely, on a conservation site, the competent authority shall make
a declaration based on a list of schemes to ensure that the schemes comply with the
EU Habitats and Birds Directives. For schemes with an effect on conservation sites,
Form B of Annex A.3.4 has to be signed by the competent authority and submitted
to the Bank individually. For any scheme exceeding EUR 10,000,000.00 (ten million
euros) Forms A or B of Annex A.3.4 will be required;

(b) that on the Scheduled Disbursement Date for the proposed Tranche:

(i)

the representations and warranties which are repeated pursuant to Article 6.07 are
correct in all respects; and

(i) no event or circumstance which constitutes or would with the passage of time or

giving of notice under this Contract constitute:
(aa) an event of default under Article 10.01, or
(bb) a prepayment event under Article 4.03,

has occurred and is continuing unremedied or unwaived or would result from the
proposed Tranche;

that the Bank has sent to the Borrower, following receipt of the relevant Allocation
Requests, the Allocation Letter confirming the eligibility of the Schemes in relation to
which the disbursement is requested by the Borrower. However, the Borrower shall be
able to request disbursement of the first Tranche only, without prior approval of the
relevant Schemes pursuant to Article 1.08A below, provided that the amount disbursed
does not exceed an amount of or equivalent to EUR 60,000,000.00 (sixty million euros)
(hereafter, the “Upfront Amount”).

1.04C  All Tranches including the first

The disbursement of each Tranche under Article 1.02, including the first, is conditional upon the
fact that on the Scheduled Disbursement Date for the proposed Tranche:

(i)

(ii)

(iif)

in relation to the Schemes in the transport sector the Bank has confirmed to the
Borrower though an Allocation Letter the positive assessment fulfilled by the Bank
services after an ex-ante appraisal to such Projects;

the representations and warranties which are repeated pursuant to Article 6.07 are
correct in all respects; and

no event or circumstance which constitutes or would with the passage of time or giving
of notice under this Contract constitute:

(aa) an event of default under Article 10.01, or

(bb) a prepayment event under Article 4.03,

has occurred and is continuing unremedied or unwaived or would result from the
proposed Tranche.
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1.05
1.06A

1.05B

1.05.C

1.06
1.06A

1.06B

Deferment of disbursement

Grounds for deferment

Upon the written request of the Borrower, the Bank shall defer the disbursement of any Notified
Tranche in whole or in part to a date specified by the Borrower being a date falling not later than
6 (six) months from its Scheduled Disbursement Date. In such case, the Borrower shall pay the
deferment indemnity as determined pursuant to Article 1.05B below.

Any request for deferment shall have effect in respect of a Tranche only if it is made at least 7
(seven) Business Days before its Scheduled Disbursement Date.

If any of the conditions referred to in Article 1.04 is not fulfilled as at the specified date and at the
Scheduled Disbursement Date, and the Bank is of the opinion that it will not be satisfied,
disbursement will be deferred to a date agreed between the Bank and the Borrower falling not
earlier than 7 (seven) Business Days following the fulfilment of all conditions of disbursement.

Deferment indemnity

If the disbursement of any Notified Tranche is deferred, whether at the 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 disbursement 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 Notified Tranche in accordance with this Contract 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 1 (one) month commencing on
the Scheduled Disbursement Date.

Furthermore, the indemnity:

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

(c) shall be payable in accordance with Article 1.10.

Cancellation of disbursement deferred by 6 (six) months

The Bank may, by notice in writing to the Borrower, cancel a disbursement which has been
deferred under Article 1.05A by more than 6 (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 in writing 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
in respect of a Notified Tranche which has a Scheduled Disbursement Date falling within 5 (five)
Business Days of the date of the notice.

Bank’s right to suspend and cancel

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

(i) upon the occurrence of an event or circumstance mentioned in Article 4.03A or
10.01 or an event or circumstance which would with the passage of time or giving of
notice under this Contract constitute an event under Article 4.03A or an event of
default under Article 10.01; or
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1.06C

(i)  if a Material Adverse Change occurs.

(b)  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

1.06C(1) SUSPENSION

If the Bank suspends a Notified Tranche, whether upon an Indemnifiable Prepayment Event or
an event mentioned in Article 10.01, the Borrower shall indemnify the Bank under Article 1.05B.

1.06C(2) CANCELLATION

1.07

1.08
1.08A

If pursuant to Article 1.06A, the Borrower cancels:

(a) a Fixed Rate Tranche which is a Notified Tranche, it shall indemnify the Bank under Article
4.02B;

(b) a Floating Rate Notified Tranche or any part of the Credit other than a Notified Tranche, no
indemnity is payable.

If the Bank cancels a Fixed Rate Tranche which is a Notified Tranche upon an Indemnifiable
Prepayment Event or pursuant to Article 1.05C, the Borrower shall indemnify the Bank under
Article 4.02. If the Bank cancels a Notified Tranche upon an event mentioned in Article 10.01, the
Borrower shall indemnify the Bank under Article 10.03. Save in these cases, no indemnity is
payable upon cancellation of a Tranche 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 the Credit

Any time after the Final Availability Date, the Bank may by notice to the Borrower and without
liability arising on the part of either party, cancel such amount of the Credit in respect of which no
Disbursement Request has been made in accordance with Article 1.02B.

Allocation
Allocation Request

Not less than 3 (three) months before the Final Availability Date the Borrower may submit to the
Bank a request for allocation (the “Allocation Request”).

The Credit shall only be allocated to Schemes identified as eligible for financing in the Technical
Description as set out in Schedule A hereto.

The Bank funds shall be allocated as described in Schedule A.1.4.

The Bank reserves the right to review the allocation procedures in view of any change required by
inter alia the European Commission on the development of the Schemes and Operational
Programmes under IPA as well as the development and implementation of the Project with the
Borrower.

Each Allocation Request as indicated in Article 1.04B (a) (vi) and (vii) shall be accompanied by:
(iy for Schemes requiring an Environmental Impact Assessment (EIA), the Non-Technical

Summary of the EIA or a link to a public version of the Non-Technical Summary of the
EIA;

(i) for Schemes without significant environmental impact, potential or likely, on a
conservation site (Natura 2000 or otherwise), either:
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1.08B

1.09
1.09A

1.09B

1.10

(a) a simplified declaration from the competent authority that the Schemes are in
compliance with EU Habitats and Birds Directives; or

(b) Form A as set out in Schedule A.3 — or its equivalent,

(iii) for Schemes with a significant impact, potential or likely, on a conservation site, the
Form B as set out in Schedule A.3 - or its equivalent - signed by the competent
authority,

if it has not been provided before;

The Borrower shall provide the Bank with any additional information regarding the Schemes as
the Bank, at its own discretion, may request.

Allocation Letter

If the Allocation Request or the Schemes under Article 1.08A are confirmed/approved by the
Bank, the Bank shall deliver to the Borrower a letter of allocation (“Letter of Allocation”),
informing the Borrower of its confirmation/approval and of the amount of the Credit allocated to
each Scheme. If the Bank requires additional information regarding the Schemes included in
the Allocation Request, the period to deliver the Letter of Allocation will be suspended until
such additional information is provided to the satisfaction of the Bank.

In the event the Bank does not approve fully or partially the Allocation Request, the Bank shall
inform the Borrower thereof.

The Bank may by notice to the Borrower amend the Allocation procedure as described in this
Article 1.08A to bring it into line with the Bank’s policy on framework loans or reflect the results
of the review of the implementation capacity and performance. In such case, the Bank shall
inform the Borrower thereof and the Borrower shall promptly adapt its internal allocation
procedures accordingly.

Reallocation Procedure

Reallocation at the request of the Borrower

The Borrower may by notice in writing to the Bank, which shall include reasons thereof,
propose to reallocate at any time, any part of the Credit, which has been allocated.

The Borrower shall specify in writing which of the already allocated Schemes need to be
removed and/or which of the Allocated amounts need to be reduced. The request for allocation
of new Schemes shall contain information as specified in article 1.08A and will be reviewed by
the Bank in accordance with Article 1.08B.

If the reallocation is not possible or possible only in part, the Bank may in proportion to the
amount not reallocated, by notice to the Borrower, cancel the Credit and/or demand
prepayment of the Loan pursuant to Article 4.03A(5).

Reallocation at the request of the Bank

If in the opinion of the Bank any of the Schemes allocated or proposed in accordance with
article 1.08A above is ineligible for financing by the Bank under the Bank’s Statute, policies or
guidelines or under Article 309 of the Treaty on the functioning of the European Union, the
Borrower shall upon the Bank request replace such Schemes by other Schemes acceptable to
the Bank. If within 30 days from the date of the Bank’s request the Borrower has not replaced
such Schemes satisfactorily to the Bank, the Bank may in proportion to the amount not
reallocated, by notice to the Borrower, cancel the Credit and/or demand prepayment of the
Loan pursuant Article 4.03A(5).

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 15 (fifteen) days of the Borrower’s receipt of the Bank’s
demand or within any longer period specified in the Bank’s demand.
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2.01

2.02

2.03

3.01

3.01A

3.01B

ARTICLE 2
The Loan

Amount of Loan

The Loan shall comprise the aggregate amount of Tranches disbursed by the Bank under the
Credit, as confirmed by the Bank pursuant to Article 2.03.

Currency of repayment, interest and other charges

Interest, repayments and other charges payable in respect of each Tranche shall be made by the
Borrower in the currency in which the Tranche is disbursed.

Any other payment 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

Within 10 (ten) days after disbursement of each Tranche, the Bank shall deliver to the Borrower
the amortisation table referred to in Article 4.01, if appropriate, showing the disbursement date,
currency, the amount disbursed, the repayment terms and the interest rate of and for that
Tranche.

ARTICLE 3

Interest

Rate of interest

Fixed Rates and Spreads are available for periods of not less than 4 (four) years or, in the
absence of a repayment of principal during that period, not less than 3 (three) years.

Fixed Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Fixed Rate Tranche at the
Fixed Rate quarterly, 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 on which the disbursement of the Tranche was made. If the period from the date on which
disbursement was made to the first Payment Date is 15 (fifteen) days or less then the payment of
interest accrued during such period shall be postponed to the following Payment Date.

Interest shall be calculated on the basis of Article 5.01(a) at an annual rate that is the Fixed Rate.
Floating Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Floating Rate Tranche at the
Floating Rate quarterly, 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. If the period from the date of disbursement to the first
Payment Date is 15 (fifteen) days or less then the payment of interest accrued during such period
shall be postponed to the following Payment Date.

The Bank shall notify the Floating Rate to the Borrower within 10 (ten) days following the
commencement of each Floating Rate Reference Period.

If pursuant to Articles 1.05 and 1.06 disbursement of any Floating Rate Tranche takes place after
the Scheduled Disbursement Date the Relevant Interbank Rate applicable to the first Floating
Rate Reference Period shall apply as though the disbursement had been made on the
Scheduled Disbursement Date.

Interest shall be calculated in respect of each Floating Rate Reference Period on the basis of
Article 5.01(b).
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3.01C

3.02

3.03

Revision or Conversion of Tranches

Where the Borrower exercises an option to revise or convert the interest rate basis of a Tranche,
it shall, from the effective Interest Revision/Conversion Date (in accordance with the procedure
set out in Schedule D pay interest at a rate determined in accordance with the provisions of
Schedule D.

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 shall be charged at the annual rate that is the sum of
the rate defined in Article 3.01A 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 Loan, 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.

Market Disruption Event

If at any time between the date of issuance by the Bank of a Disbursement Notice in respect of a
Tranche or the date that an Interest Revision/Conversion Proposal is accepted by the Borrower
in accordance with Schedule D, and the date falling two Business Days prior to the Scheduled
Disbursement Date or the relevant Interest Revision/Conversion Date, a Market Disruption Event
occurs, the Bank may notify to the Borrower that this clause has come into effect. In such case,
the following rules shall apply:

(@) In the case of a Notified Tranche to be disbursed in EUR, USD or GBP or a Tranche
subject to Interest Revision /Conversion and denominated in EUR, USD or GBP, the rate
of interest applicable to such Notified Tranche or Tranche subject to Interest
Revision/Conversion until the Maturity Date or the Interest Revision /Conversion Date if
any, shall be the percentage rate per annum which is the rate (expressed as a percentage
rate per annum) which is determined by the Bank to be the all-inclusive cost to the Bank
for the funding of the relevant Tranche based upon the then applicable internally
generated Bank reference rate or an alternative rate determination method reasonably
determined by the Bank. The Borrower shall have the right to refuse in writing such
disbursement within the deadline specified in the notification and shall bear charges
incurred as a result, if any, in which case the Bank shall not effect the disbursement and
the corresponding Credit shall remain available for disbursement under Article 1.02B. If the
Borrower does not refuse the disbursement in time, the parties agree that the
disbursement and the conditions thereof shall be fully binding for both parties;

(b) In the case of a Tranche subject to Interest Revision/Conversion for which the Borrower
has accepted an Interest Revision /Conversion Proposal and which is denominated in a
currency other than EUR, USD or GBP, the parties agree that the denomination of the
Tranche shall be converted to EUR, and the Bank shall notify to the Borrower the EUR
equivalent of the Tranche in question and the relevant percentage rate as described above
under (a) applicable to the Tranche from the Interest Revision/Conversion Date until the
Maturity Date or the next Interest Revision/Conversion Date if any.

The Borrower shall have the right to refuse in writing such currency conversion within the
deadline specified in the notification, in which case the Borrower shall repay the Tranche in
full on the Interest Revision/Conversion Date. If the Borrower does not refuse the currency
conversion in time, the parties agree that the conversion of the Tranche to EUR and the
conditions thereof shall be fully binding for both parties.
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In each case the Spread or Fixed Rate previously notified by the Bank in the Disbursement
Notice or in an Interest Revision/Conversion Proposal shall be no longer applicable.

ARTICLE 4
Repayment

4.01 Normal repayment

4.01A 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 2.03.

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

(i) in the case of a Fixed Rate Tranche without an Interest Revision/Conversion Date,
repayment shall be made on a constant annuity basis or by equal annual, semi-
annual or quarterly instalments of principal;

(i) in the case of a Fixed Rate Tranche with an Interest Revision/Conversion Date or a
Floating Rate Tranche, repayment shall be made by equal annual, semi-annual or
quarterly instalments of principal;

(i)  the first repayment date of each Tranche shall be a Payment Date falling not earlier
than 60 (sixty) days from the Scheduled Disbursement Date (or, in case of
deferment, the actual disbursement date) and not later than the first Payment Date
immediately following the fifth anniversary of the Scheduled Disbursement Date of
the Tranche; and

(iv) the last repayment date of each Tranche shall be a Payment Date falling not earlier
than 4 (four) years and not later than 25 (twenty five) years from the Scheduled
Disbursement Date.

4.01B Single instalment

Alternatively, the Borrower may repay the Tranche in a single instalment on a Payment Date
specified in the Disbursement Notice, being a date falling not less than 3 (three) years or more
than 15 (fifteen) years from the Scheduled Disbursement Date.

4.02 Voluntary prepayment

4.02A Prepayment option

Subject to Articles 4.02B, 4.02C and 4.04, the Borrower may prepay all or part of any Tranche,
together with accrued interest and indemnities if any, upon giving a Prepayment Notice with at
least 1 (one) month's prior notice specifying the Prepayment Amount and the Prepayment Date.

Subiject to Article 4.02C the Prepayment Notice shall be binding and irrevocable.
4.02B Prepayment indemnity

4.02B(1) Unless the Borrower has accepted in writing a Fixed Rate in respect of an Interest
Revision/Conversion Proposal pursuant to Schedule D, prepayment of a Tranche on its Interest
Revision/Conversion Date as notified under Article 1.02C(viii), or in accordance with Schedule
C.1, is effected without indemnity.

4.02B(2) FIXED RATE TRANCHE

Subject to Article 4.02B(1) above, if the Borrower prepays 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:

(a) the interest that would accrue thereafter on the Prepayment Amount over the period from
the Prepayment Date to the Interest Revision/Conversion Date, if any, or the Maturity Date,
if it were not prepaid; over
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(b) the interest that would so accrue over that period, if it were calculated at the Redeployment
Rate, less 0.15% (15 basis points).

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

4.02B(3) FLOATING RATE TRANCHE

Subject to Article 4.02B(1) above, the Borrower may prepay a Floating Rate Tranche without
indemnity on any relevant Payment Date.

4.02C Prepayment mechanics

The Bank shall notify the Borrower, not later than 15 (fifteen) days prior to the Prepayment Date,
of the Prepayment Amount, of the accrued interest due thereon and 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, the Borrower shall notify the Bank either:
(a) that it confirms the Prepayment Notice on the terms specified by the Bank; or
(b) that it withdraws the Prepayment Notice.

If the Borrower gives the confirmation under paragraph (a) above, 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.

The Prepayment Amount shall be applied pro rata to each outstanding instalment.

4.03 Compulsory prepayment

4.03A Grounds for prepayment
4.03A(1) PROJECT COST REDUCTION

If the total cost of the Project should be reduced from the figure stated in Recital (2) to a level at
which the amount of the Credit exceeds 50% (fifty per cent) of such cost, the Bank may in
proportion to the reduction forthwith, by notice to the Borrower, cancel the undisbursed portion of
the Credit and/or demand prepayment of the Loan. The Borrower shall effect payment of the
amount demanded on the date specified by the Bank, such date being a date falling not less than
30 (thirty) days from the date of the demand.

4.03A(2) PARI PASSU TO ANOTHER TERM LOAN

If the Borrower voluntarily prepays a part or the whole of any other loan originally granted to it for
a term of more than 5 (five) years (a “Term Loan”) otherwise than under revolving credit facilities
which remain open for drawing after such prepayment on the same terms as such prepayment,
the Bank may, by notice to the Borrower, cancel the Credit and demand prepayment of the Loan,
in such proportion as the prepaid 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 (thirty) days of receipt of notice under
Article 8.02(ii).

For the purposes of this Article, "loan" includes any loan, bond or other form of financial
indebtedness or any obligation for the payment or repayment of money. Such term shall exclude
indebtedness in the form of publicly-issued bonds.
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4.03A(3)

4.03A(4)

CHANGE OF LAW

The Borrower shall promptly inform the Bank if a Change-of-Law Event has occurred or is likely
to occur. In such case, or if the Bank has reasonable cause to believe that a Change-of-Law
Event has occurred or is about to occur, the Bank may request that the Borrower consult with it.
Such consultation shall take place within 30 (thirty) days from the date of the Bank’s request. If,
after the lapse of 30 (thirty) days from the date of such request for consultation the Bank is of the
opinion that the effects of the Change-of-Law Event cannot be mitigated to its satisfaction, the
Bank may by notice to the Borrower, cancel the undisbursed portion of the Credit and demand
prepayment of the Loan, together with accrued interest and all other amounts accrued or
outstanding under this Contract.

The Borrower shall effect payment of the amount demanded on the date specified by the Bank,
such date being a date falling not less than 30 (thirty) days from the date of the demand.

For the purposes of this Article “Change-of-Law Event’ means the enactment, promulgation,
execution or ratification of or any change in or amendment to any law, rule or regulation (or in the
application or official interpretation of any law, rule or regulation) that occurs after the date of this
Contract and which, in the opinion of the Bank, would materially impair the Borrower's ability to
perform its obligations under this Contract

FAILURE TO ALLOCATE

If the Borrower fails to reallocate the Schemes on the due date in accordance with Article 1.09B,
the Bank may, by notice to the Borrower, cancel the Credit in proportion to the amount not
reallocated or demand prepayment of the Loan in an amount equal to the amount not
reallocated, together with accrued interest and all other amounts accrued and outstanding under
this Contract.

4.03B Prepayment mechanics

Any sum demanded by the Bank pursuant to Article 4.03A, together with any interest or other
amounts accrued or outstanding under this Contract including, without limitation, any indemnity
due under Article 4.03C, shall be paid on the date indicated by the Bank in its notice of demand
and shall be applied in accordance with Article 10.05.

4.03C Prepayment indemnity

In the case of an Indemnifiable Prepayment Event, the indemnity, if any, shall be determined in
accordance with Article 4.02B.

If, moreover, pursuant to any provision of Article 4.03A 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.

4.04 Application of partial prepayments

If the Borrower partially prepays a Tranche, the Prepayment Amount shall be applied pro rata to
each outstanding instalment.

A prepaid amount may not be reborrowed. This Article 4 shall not prejudice Article 10.

ARTICLE 5
Payments

5.01 Day count convention

Any amount due by way of interest, indemnity 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:
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(a) for a Fixed Rate Tranche, a year of 360 (three hundred and sixty) days and a month of 30
(thirty) days; and

(b) for a Floating Rate Tranche, a year of 360 (three hundred and sixty) days (but 365 (three
hundred and sixty five) days (invariable) for GBP) and the number of days elapsed.

5.02 Time and place of payment

Unless otherwise specified, all sums other than sums of interest, indemnity and principal are
payable within 15 (fifteen) 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 15
(fifteen) days before the due date for the first payment by the Borrower and shall notify any
change of account not less than 15 (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.

5.03 Set-off

The Bank may set off any matured obligation due from the Borrower under this Contract (to the
extent beneficially owned by the Bank) against any obligation (whether or not matured) owed by
the Bank to the Borrower regardless of the place of payment, booking branch or currency of
either obligation. If the obligations are in different currencies, the Bank may convert either
obligation at a market rate of exchange in its usual course of business for the purpose of the set-
off. If either obligation is unliquidated or unascertained, the Bank may set off in an amount
estimated by it in good faith to be the amount of that obligation.

5.04 Disruption to Payment Systems

If either the Bank determines (in its discretion) that a Disruption Event has occurred or the Bank
is notified by the Borrower that a Disruption Event has occurred:

(a) the Bank may, and shall if requested to do so by the Borrower, consult with the Borrower
with a view to agreeing with the Borrower such changes to the operation or administration
of the Contract as the Bank may deem necessary in the circumstances;

(b) the Bank shall not be obliged to consult with the Borrower in relation to any changes
mentioned in paragraph (a) if, in its opinion, it is not practicable to do so in the
circumstances and, in any event, shall have no obligation to agree to such changes; and

(c) the Bank shall not be liable for any damages, costs or losses whatsoever arising as a
result of a Disruption Event or for taking or not taking any action pursuant to or in
connection with this Article 5.04.

ARTICLE 6

Borrower undertakings and representations

The undertakings in this Article 6 remain in force from the date of this Contract for so long as any
amount is outstanding under this Contract or the Credit is in force.

6.01 Use of Loan and availability of other funds

The Borrower shall, and shall cause the Final Beneficiaries to, use all amounts borrowed by it
under the Loan exclusively for the financing of Schemes to which allocation have been made
pursuant to Article 1.08.
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6.02

6.03

6.04

6.05

The Borrower shall ensure that it has available to it the other funds listed in Recital (2) and that
such funds are expended, to the extent required, on the financing of the Schemes included in the
Project.

Completion of Project

The Borrower shall, and shall cause the Final Beneficiary to, 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 total cost of the Project exceeds the estimated figure set out in Recital (2), 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. The plans for funding the
excess cost shall be communicated to the Bank without delay.

Procurement procedure

The Borrower shall procure that each Final Beneficiary purchases equipment, secures services
and orders works for the relevant Scheme by open international tender or other acceptable
procurement procedure complying, to the Bank's satisfaction, with its policy as described in its
Guide to Procurement in force at the date of this Contract.

Continuing Project undertakings

The Borrower shall cause each Final Beneficiary to:

(a)

(b)

(d)

(e)

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

Project assets: unless the Bank shall have given its prior consent in writing retain title to
and possession of all or substantially all the assets comprising the relevant Scheme or, as
appropriate, replace and renew such assets and maintain the relevant Scheme 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 relevant Scheme ineligible
for financing by the Bank under its Statute or under Article 309 of the Treaty on the
Functioning of the European Union;

Insurance: insure all works and property forming part of the relevant Scheme to the
satisfaction of the Bank in accordance with normal practice for similar works of public
interest in Croatia;

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

Environment:

(i) implement and operate the relevant Scheme in compliance with Environmental Law;
(i) obtain and maintain requisite Environmental Approvals for the relevant Scheme; and
(i)  comply with any such Environmental Approvals.
(

iv)  not use the Bank’s funding to finance Schemes that require an EIA or biodiversity
assessment according to EU and national law without/prior to receiving the consent
from the competent authority, and the Non-Technical Summary of the EIA having
been made available to the public and provided to the Bank; and

(v)  obtain and provide to the Bank Form A and B as set out in Annex A.3, or its
equivalent, before using the Bank’s funding to any Scheme.
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() EUlaw:

execute and operate the relevant Scheme in accordance with the relevant laws of Croatia
and the relevant standards of EU law, save for any general derogation made by the
European Union.

The Borrower undertakes to verify the compliance of the Final Beneficiaries with the
relevant and applicable EU legislation, in particular in the fields of environment, state-aid
and public procurement.

(g) Other undertakings:
(i) store, maintain and update the relevant documentation including:

1. for Schemes requiring an EIA, environmental studies related to EIA, the Non-
Technical Summaries of ElAs, and Nature/Biodiversity Assessments or equivalent
documents supporting the compliance with the EU Habitats and Birds Directives;

2. for Schemes not requiring an EIA, either a reasoned statement from the
competent authority as to why an EIA is not necessary or a statement from the
Borrower explaining why the Scheme in question falls outside the scope of the EU
EIA Directive.

In case of request by the Bank, the Borrower shall provide the documents under 1.
and 2. above promptly and in any case not later than 10 Business Days from receipt of
the request from the Bank, with reference to the commitment in EIB’s public disclosure
policy on response to external inquiries;

(i) ensure that there is no double-financing of the Schemes with other European
Investment Bank’s IFI or other external financing facilities;

(iii) ensure that Non-Technical Summaries of the ElAs, if EIA is required for any Scheme,
are made available to the public;

(iv) ensure that an EIA for all Schemes that are expected to have a significant impact on
the environment, according to the definitions and criteria contained in the relevant EU
Directives is carried out.

The Borrower shall:

(i) invite the Bank as an observer to the meetings of the Monitoring Committees of the
IPA Operational Programmes and;

(i) Maintain a PIU within its organisation until Project completion, to the Bank’s
satisfaction;

(iii) in the case the Bank reasonably suspects of any irregularity in the implementation of a
Scheme or a group of Schemes, establish a rigorous monitoring procedure in charge
of an independent consultant upon the Bank’'s request to ensure the proper
management of the funds. In case of confirmation of the irregularity, the Borrower will
reallocate the affected part of the Credit or Loan, as the case may be, to other
Schemes previously agreed by the Bank, being the Borrower responsible of all
incurred costs.

6.06 Compliance with laws
The Borrower shall, and shall cause each Final Beneficiary to, comply in all respects with all laws
to which it or the relevant Schemes are subject if failure so to comply would, in the opinion of the
Bank, materially impair its ability to perform its obligations under this Contract or would materially
impair any security provided in respect of this Contract.

6.07 General Representations and Warranties

The Borrower represents and warrants to the Bank that:

(a) it has the power to execute, deliver and perform its obligations under this Contract and all
necessary corporate, shareholder and other action has been taken to authorise the
execution, delivery and performance of the same by it;
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(b) this Contract constitutes its legally valid, binding and enforceable obligations;

(c) the execution and delivery of, the performance of its obligations under and compliance with
the provisions of this Contract do not and will not:

(i) contravene or conflict with any applicable law, statute, rule or regulation, or any
judgement, decree or permit to which it is subject;

(i)  contravene or conflict with any agreement or other instrument binding upon it which
might reasonably be expected to have a material adverse effect on its ability to
perform its obligations under this Contract;

(d) there has been no Material Adverse Change since 7 July 2010;

(e) no event or circumstance which constitutes an event of default under Article 10.01 has
occurred and is continuing unremedied or unwaived;

(f) it has obtained all necessary consents, authorisations, licences or approvals of
governmental or public bodies or authorities in connection with this Contract and the
Project and all such consents, authorisations, licences or approvals are in full force and
effect and admissible in evidence;

(g) its payment obligations under this Contract rank not less than pari passu in right of
payment with all other present and future unsecured and unsubordinated obligations under
any of its debt instruments except for obligations mandatorily preferred by law applying to
companies generally; and

(h) it is in compliance with Article 6.09(e) and to the best of its knowledge and belief (having
made due and careful enquiry) no material Environmental Claim has been commenced or
is threatened against it not previously disclosed to the Bank.

The representations and warranties set out above shall survive the execution of this Contract and
are, except paragraph (f) above, deemed repeated on each Scheduled Disbursement Date and
on each Payment Date.

6.09 Integrity Commitment

The Borrower represents and warrants 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:

(a) the offering, giving, receiving or soliciting of any improper advantage to influence the
action of an 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 Schemes; or

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

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.

ARTICLE 7
The undertakings in this Article 7 remain in force from the date of this Contract for so long as any
amount is outstanding under this Contract or the Credit is in force.

7.01 Pari Passu ranking

The Borrower shall ensure that its payment obligations under this Contract rank, and will rank,
not less than pari passu in right of payment with all other present and future unsecured and
unsubordinated obligations under any of its External Debt Instruments except for obligations
mandatorily preferred by law applying to companies generally.
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In particular, if the Bank makes a demand under Article 10.01 or if an event or potential event of
default under any unsecured and unsubordinated External Debt Instrument of the Borrower or of
any of its agencies or instrumentalities has occurred and is continuing, the Borrower shall not
make (or authorize) any payment in respect of any other such External Debt Instrument (whether
regularly scheduled or otherwise) without simultaneously paying, or setting aside in a designated
account for payment on the next Payment Date a sum equal to, the same proportion of the debt
outstanding under this Contract as the proportion that the payment under such External Debt
Instrument bears to the total debt outstanding under that Instrument. For this purpose, any
payment of an External Debt Instrument that is made out of the proceeds of the issue of another
instrument, to which substantially the same persons as hold claims under the External Debt
Instrument have subscribed, shall be disregarded.

In this Contract, “External Debt Instrument” means (a) an instrument, including any receipt or
statement of account, evidencing or constituting an obligation to repay a loan, deposit, advance
or similar extension of credit (including without limitation any extension of credit under a
refinancing or rescheduling agreement), (b) an obligation evidenced by a bond, debenture or
similar written evidence of indebtedness or (c) a guarantee granted by the Borrower for an
obligation of a third party; provided in each case that such obligation is: (i) governed by a system
of law other than the law of the Borrower; or (ii) payable in a currency other than the currency of
the Borrower's country; or (iii) payable to a person incorporated, domiciled, resident or with its
head office or principal place of business outside the Borrower's country.

7.02 Additional Security

Should the Borrower grant to a third party any security for the performance of any External Debt
Instrument or any preference or priority in respect thereof, the Borrower shall, if so required by
the Bank, provide to the Bank equivalent security for the performance of its obligations under this
Contract or grant to the Bank equivalent preference or priority.

7.03 Clauses by inclusion

If the Borrower concludes with any other medium or long term financial creditor a financing
agreement that includes a loss-of-rating clause, the Borrower shall so inform the Bank and shall,
at the request of the Bank, execute an agreement to amend this Contract so as to provide for an
equivalent provision in favour of the Bank.

ARTICLE 8

Information and Visits

8.01 Information concerning the Project

The Borrower shall:
(@) deliver to the Bank:

(i) the information in content and in form, and at the times, specified in Schedule A.2 or
otherwise as agreed from time to time by the parties to this Contract; and

(i)  any such information concerning the Schemes included in the Allocation Request as
the Bank may reasonably require within a reasonable time; and

(i) any such information or further document concerning the financing, procurement,
implementation, operation and environmental matters of or for the Project as the
Bank may reasonably require within a reasonable time;

provided always that if such information or document is not delivered to the Bank on time, and
the Borrower does not rectify the omission within a reasonable time set by the Bank in writing, the
Bank may remedy the deficiency, to the extent feasible, by employing its own staff or a consultant
or any other third party, at the Borrower’s expense and the Borrower shall provide such persons
with all assistance necessary for the purpose;
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8.02

8.03

9.01

(b)  submit for the approval of the Bank without delay any material change to the Project, also
taking into account the disclosures made to the Bank in connection with the Project prior to
the signing of this Contract, in respect of, inter alia, the price, design, plans, timetable or to
the expenditure programme or financing plan for the Project;

(c)  promptly inform the Bank of:

(i) any action or protest initiated or any objection raised by any third party or any
genuine complaint received by the Borrower or any material Environmental Claim
that is to its knowledge commenced, pending or threatened against it with regard to
environmental or other matters affecting the Project; and

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

(i)  any non-compliance of any Schemes it with any applicable Environmental Law; and

(iv) any suspension, revocation or modification of any Environmental Approval as
applicable to any Scheme,

and set out the action to be taken with respect to such matters.

Information concerning the Borrower

The Borrower shall promptly inform the Bank immediately of:
(i) any fact which obliges it to prepay any financial indebtedness or any EU funding;

(i)  any event or decision that constitutes or may result in the events described in Article
4.03A;

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

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

(v) any eventlisted in Article 10.01 having occurred or being threatened or anticipated.

Visits by the Bank

The Borrower shall allow persons designated by the Bank to visit the sites, installations and
works comprising the Project and to conduct such checks as they may wish, and shall provide
them, or ensure that they are provided, with all necessary assistance for this purpose.

The Borrower shall allow persons designated by the Bank, as well as persons designated by
other EU institutions or bodies when so required by the relevant mandatory provisions of EU law,
to visit the sites, installations and works comprising the Project and to conduct such checks as
they may wish, and shall provide them, or ensure that they are provided, with all necessary
assistance for this purpose.

The Borrower acknowledges that the Bank may be obliged to divulge such information relating to
the Borrower and the Project to any competent EU institution or body in accordance with the
relevant mandatory provisions of EU law.

ARTICLE 9

Charges and expenses

Taxes, duties and fees

The Borrower shall pay all taxes, duties, fees and other impositions of whatsoever nature,
including stamp duty and registration fees, arising out of the execution or implementation of this
Contract or any related document and in the creation, perfection, registration or enforcement of
any security for the Loan to the extent applicable.
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The Borrower shall pay all principal, interest, indemnities 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.

9.02 Other charges

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

The Bank shall provide documentary support for any such charges or expenses 14 (fourteen)
days before its demand for payment falls due.

ARTICLE 10

Events of default

10.01 Right to demand repayment

The Borrower shall repay all or part of the Loan forthwith, together with accrued interest and all
other accrued or outstanding amounts under this Contract, upon written demand being made by
the Bank in accordance with the following provisions.

10.01A Immediate demand
The Bank may make such demand immediately:

(a) if the Borrower fails on the due date to repay any part of the Loan, to pay interest thereon
or to make any other payment to the Bank as provided in this Contract, unless (i) its failure
to pay is caused by an administrative or technical error or a Disruption Event and (ii)
payment is made within 3 (three) Business Days of its due date;

(b) if any information or document given to the Bank by or on behalf of the Borrower or any
representation or statement made or deemed to be made by the Borrower in application of
this Contract or in connection with the negotiation or performance of this Contract is or
proves to have been incorrect, incomplete or misleading in any material respect;

(c) if, following any default of the Borrower in relation to any loan, or any obligation arising out
of any financial transaction, other than the Loan:

(i) the Borrower is required or is capable of being required or will, following expiry of
any applicable contractual grace period, be required or be capable of being required
to prepay, discharge, close out or terminate ahead of maturity such other loan or
obligation or

(i) any financial commitment for such other loan or obligation is cancelled or
suspended;

(d) if the Borrower is unable to pay its debts as they fall due, or suspends its debts, or makes
or, without prior written notice to the Bank, seeks to make a composition with its creditors;

(e) if the Borrower defaults in the performance of any obligation in respect of any other loan
granted by the Bank or financial instrument entered into with the Bank;

(f) if the Borrower defaults in the performance of any obligation in respect of any other loan
made to it from the resources of the Bank or the EU;

(g) if a Material Adverse Change occurs, as compared with the Borrower’s condition at the
date of this Contract; or

(h)  if it is or becomes unlawful for the Borrower to perform any of its obligations under this
Contract other transactional documents or this Contract other transactional documents is
not effective in accordance with its terms or is alleged by the Borrower to be ineffective in
accordance with its terms.
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10.01B Demand after notice to remedy
The Bank may also make such demand:

(a) if the Borrower fails to comply with any obligation under this Contract not being an
obligation mentioned in Article 10.01A; or

(b) if any fact related to the Borrower or the Project stated in the Recitals materially alters and
is not materially restored and if the alteration either prejudices the interests of the Bank as
lender to the Borrower or adversely affects the implementation or operation of the Project,

unless the non-compliance or circumstance giving rise to the non-compliance is capable of
remedy and is remedied within a reasonable period of time specified in a notice served by the
Bank on the Borrower.

10.02 Other rights at law

Article 10.01 shall not restrict any other right of the Bank at law to require prepayment of the
Loan.

10.03 Indemnity
10.03A Fixed Rate Tranches

In case of demand under Article 10.01 in respect of any Fixed Rate Tranche, the Borrower shall
pay to the Bank the amount demanded together with a sum calculated in accordance with Article
4.02B on any amount 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 Floating Rate Tranches

In case of demand under Article 10.01 in respect of any Floating Rate Tranche, the Borrower
shall pay to the Bank the amount demanded together with a sum 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
had remained outstanding according to the original amortisation schedule of the Tranche, until
the Interest Revision/Conversion Date, if any, or the Maturity Date.

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

10.03C 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.

10.04 Non-Waiver

No failure or delay or single or partial exercise by the Bank in exercising any of its rights or
remedies under this Contract shall be construed as a waiver of such right or remedy. The rights
and remedies provided in this Contract are cumulative and not exclusive of any rights or
remedies provided by law.

10.05 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.

35



11.01

11.02

11.03

11.04

12.01

ARTICLE 11

Law and jurisdiction

Governing Law

This Contract and any non-contractual obligations arising out of or in connection with it shall be
governed by the laws of England.

Jurisdiction
The parties hereby submit to the jurisdiction of the Courts of England.

The parties to this Contract hereby waive any immunity from or right to object to the jurisdiction of
these courts. A decision of the courts given pursuant to this Article shall be conclusive and
binding on each party without restriction or reservation.

Agent of Service

Without prejudice to any other mode of service allowed under any relevant law, the Borrower
hereby appoints the Embassy of the Republic of Croatia in the United Kingdom of Great Britain
and Northern Ireland as its agent of service for the purposes of accepting service on its behalf of
any writ, notice, order, judgement or other legal process. The Borrower agrees that failure by a
process agent to notify it of the process will not invalidate the proceedings concerned.

Evidence of sums due

In any legal action arising out of this Contract the certificate of the Bank as to any amount or rate
due to the Bank under this Contract shall in the absence of manifest error be prima facie
evidence of such amount or rate.

ARTICLE 12
Final clauses
Notices to either party

Notices and other communications given under this Contract addressed to either party to this
Contract shall be made to the address or facsimile number as set out below, or to such other
address or facsimile number as a party previously notifies to the other in writing:

For the Bank Attention: Ops A
100 boulevard Konrad Adenauer
L-2950 Luxembourg
Facsimile no: +352 4379 67487
For the Borrower Attention: Ministry of Finance
Katanciceva 5
10 000 Zagreb
Facsimile no.: +385 1 4922 598
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12.02 Form of notice
Any notice or other communication given under this Contract must be in writing.

Notices and other communications, for which fixed periods are laid down in this Contract or which
themselves fix periods binding on the addressee, may be made by hand delivery, registered
letter or facsimile. Such notices and communications shall be deemed to have been received by
the other party on the date of delivery in relation to a hand-delivered or registered letter or on
receipt of transmission in relation to a facsimile.

Other notices and communications may be made by hand delivery, registered letter or facsimile
or, to the extent agreed by the parties by written agreement, by email or other electronic
communication.

Without affecting the validity of any notice delivered by facsimile according to the paragraphs
above, a copy of each notice delivered by facsimile shall also be sent by letter to the relevant
party on the next following Business Day at the latest.

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.

12.03 Recitals, Schedules and Annex

The Recitals and following Schedules form part of this Contract:

Schedule A Technical Description, Allocation Procedures and Reporting
Schedule B Definition of EURIBOR and LIBOR

Schedule C Forms for Borrower

Schedule D Interest Rate Revision and Conversion

Schedule E F.1 Allocation Request for Schemes with an investment cost

not exceeding EUR 10,000,000.00 (ten million euros)

F.2 Allocation Request for Schemes with an investment cost
between EUR 10,000,000.00 (ten million euros) and EUR
50,000,000.00 (fifty million euros)

The following Annex is attached hereto:

Annex | Authorisation of signatory

12.04 Entry into force

This Contract shall enter into force on the date of entry into force of the law of its ratification.
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IN WITNESS WHEREOF the parties hereto have caused this Contract to be executed in 4
originals in the English language and have respectively caused Ms Vladimira Ivandi¢ and Mr
Massimo Novo to initial each page of this Contract on their behalf.

At Zagreb, this 30 September 2010

Signed for and on behalf of Signed for and on behalf of
REPUBLIC OF CROATIA EUROPEAN INVESTMENT BANK
The Vice Prime Minister and Minister of Finance The Vice President
Ivan Suker Matthias Kollatz-Ahnen
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Schedule A

Project Specification and Reporting
A.1 Technical Description (Article 6.02)

A.1.1 Purpose, Location

This multi-sector Framework Loan/Structural Programme Loan will co-finance the national contribution to
the Croatian IPA programme 2007-2011 and two selected ISPA projects. IPA, Instrument for Pre-
accession Assistance replaces the former pre-accession support which was delivered through a number of
different instruments, namely Phare, ISPA, SAPARD and EU funding for the Western Balkans delivered
through the CARDS programme. The IPA programme has five components. Component | aims at
transition assistance and institutional capacity building, component Il at cross-border cooperation,
components Il and IV include four different sectoral Operational Programmes: Environmental Operational
Programme Instrument for Pre-accession Assistance 2007HR161PO003, Regional Competitiveness OP,
Transport OP and Human Resource Development OP. All four OPs are in line with the Croatian Strategic
Coherence Framework 2007-2013. The last element in the IPA programme is component V, supporting
rural development which is not included in this programme. In addition to the schemes under IPA 2007-
2011, there will be two ISPA projects included in this operation: the Regional Waste management Centre
Bikarac in the county of Sibenik-Knin and the Vinkovic-Tovarnik railways rehabilitation project. The
schemes in this project will thus primarily concern projects in the areas of infrastructure investments in
environmental protection and transport, economic development and competitiveness, employment and
education.

A.1.2 Description

The EIB will support selected schemes under the IPA Programme 2007-2011 and two ISPA projects as
indicated in the table A.1.2.1.

A.1.2.1 Indicative List of Projects

The Indicative List of Projects serves as a tool to identify the types of schemes that are eligible for EIB
financing. The list of schemes to be financed by this loan may change according to the needs of Republic
of Croatia and in line with EIB appraisal procedures, the list may be adjusted to changes made in the IPA
Programme 2077-2011 and the two selected ISPA projects. The Indicative List of Projects results from an
initial screening based on the EIB's general eligibility criteria. Should it be necessary due to changes in the
priorities, schemes may be deleted from or added to the list assuming normal eligibility check by the Bank
during any point in time within the Allocation Period of the Loan. All schemes to be financed under this
Framework Loan are subject to normal appraisal/review as described in Art A.1.4.

EIB Project scope — IPA schemes and ISPA projects eligible for EIB financing

Project name Programme/Priority

National Border Management Information System - | ABILITY TO ASSUME THE OBLIGATIONS OF

Phase I MEMBERSHIP

Customs Laboratory Development ABILITY TO ASSUME THE OBLIGATIONS OF
MEMBERSHIP

Transnational Programmes South-East Europe
and Mediterranean and the Cross Boarder
Programmes
Project name
Stakeholder oriented flood risk assessment for the

Programme / Measure
IPA 1l SEE 2007 / Protection and Improvement of the

Danube floodplains, DANUBE FLOODRISK

Environment

Network of Danube Waterway Administrations,
NEWADA

IPA 1l SEE 2007 / Improvement of the Accessibility

Cooperation-Network for logistics and nautical
education focusing on Inland Waterway Transport in
the Danube corridor supported by innovative
solutions, NELI

Project name

IPA Il SEE 2007 / Facilitation of Innovation and
Entrepreneurship; Area of Intervention — Enhance the
Framework Conditions and pave the way for Innovation

Programme/Priority




Continued Support to Capacity Strengthening of the | ABILITY TO ASSUME THE OBLIGATIONS OF
Veterinary, Phytosanitary and Sanitary Border | MEMBERSHIP

Inspection

Croatian Employment Service Labour Market | ABILITY TO ASSUME THE OBLIGATIONS OF
Training Centre MEMBERSHIP

Blue Border Surveillance - Phase I ABILITY TO ASSUME THE OBLIGATIONS OF

MEMBERSHIP
Enforcement of the new Environmental Protection | ABILITY TO ASSUME THE OBLIGATIONS OF
Act harmonised with EU legislation in cases of | MEMBERSHIP
criminal offences against the environment

Priority * / TA Project Programme / Measure

Regional Common Action Strategy Against Coastal | IPA Il MED 2008 / Protection of the environment and
Erosion and climate change effects for a sustainable | promotion of a sustainable territorial development

coastal planning in the Mediterranean basin,
COASTANCE

Project name Programme / Priority
Reconstruction of Maskovica Han and economic | IPA 2009 / Economic Criteria
revitalization of Vrana Settlement
Preparations for eCTD and implementation of digital | IPA 2009 / Ability to assume obligations of membership
archival information system
Upgrading of four selected long-term veterinary and | |IPA 2009 / Ability to assume obligations of membership
phytosanitary border inspection posts
Capacity Building for preparation of management | IPA 2009 / Ability to assume obligations of membership
plans and strengthening of nature protection
inspection for proposed Natura 2000 sites

Capacity Building for implementation Directive on | IPA 2009 / Ability to assume obligations of membership
pollution caused by certain dangerous substances
discharged into the aquatic environment and the
Water Framework Directive

Capacity Building for the implementation of the | IPA 2009 / Ability to assume obligations of membership
environmental acquis in the areas of waste
management, integrate pollution prevention and
control and noise protection

Facility for Project Preparation and Reinforcement | IPA 2009 / Supporting Programme
of Administrative Capacit

IPA 2007-09 Transport Operational programme [Priority axis 1:
Upgrading Croatia’s rail transport system/Measure 1.1:
Line up-grading and modernisation

Okucani to Novska Railway Rehabilitation and | Transport Operational programme /Priority axis 1: Upgrading

Upgrade Croatia’s rail transport system/Measure 1.1: Line up-grading
and modernisation
Line Rehabilitation Novska to Dugo Selo Section Transport Operational programme /Priority axis 1: Upgrading

Croatia’s rail transport system/Measure 1.1:Line up-grading
and modernisation

IPA 2010-11 Transport Operational programme /[Priority axis 1:
Upgrading Croatia’s rail transport system/Measure 1.1:
Line up-grading and modernisation

Preparation of design and other project documents | Transport Operational programme /Priority axis 1: Upgrading
for “Upgrade and Renewal on Railway Line Dugo | Croatia’s rail transport system/Measure 1.1:Line up-grading
Selo — Novska, phase two” and modernisation

Preparation of design and other project documents Transport Operational programme /Priority axis 1: Upgrading
for “Construction of Second Track and Construction | Croatia’s rail transport system/Measure 1.1:Line up-grading
of New Double Track Line on Sections of Railway and modernisation

Line Dugo Selo — Novska”
Preparation of design and other project documents | Transport Operational programme /Priority axis 1: Upgrading
for “Construction of New Double Track Line on | Croatia’s rail transport system/Measure 1.1:Line up-grading
Railway Line Section Goljak — Skradnik” and modernisation

Preparation of design and other project documents | Transport Operational programme /Priority axis 1: Upgrading
for “Upgrade and Construction of Second Track on | Croatia’s rail transport system/Measure 1.1:Line up-grading




Railway Line Section Krizevci —
national border”

Koprivnica -

and modernisation

Preparation of design and other project documents
for “Upgrade, Construction of Second Track and
Construction of New Double Track Line on Sub-
sections of Railway Line Section Hrvatski Leskovac
— Karlovac”

Transport Operational programme /Priority axis 1: Upgrading
Croatia’s rail transport system/Measure 1.1:Line up-grading
and modernisation

Preparation of design and other project documents
for “Upgrade and Electrification of Railway Line
Vinkovci - Vukovar”

Transport Operational programme /Priority axis 1: Upgrading
Croatia’s rail transport system/Measure 1.1:Line up-grading
and modernisation

Preparation of design and other project documents
for “Construction of New Freight Bypass Double
Track Railway Line ZapreSi¢ — Horvati — Turopolje —
Dugo Selo”

Transport Operational programme /Priority axis 1: Upgrading
Croatia’s rail transport system/Measure 1.1:Line up-grading
and modernisation

IPA 2007-09

Transport Operational programme /Priority axis 1:
Upgrading Croatia’s rail transport system Measure 1.2:
Improvement of the safety and efficiency of railway

Creation of a training and certification centre for the
railways employees in Croatia

Transport Operational programme /Priority axis 1: Upgrading
Croatia’s rail transport system Measure 1.2: Improvement of
the safety and efficiency of railway

Zagreb Main Station Signalling and Interlocking
System

Transport Operational programme /Priority axis 1: Upgrading
Croatia’s rail transport system/Measure 1.2: Improvement of
the safety and efficiency of railway operations

IPA 2007-09

Transport Operational programme /Priority axis 3:
Technical Assistance - Measure 3.1: Programme
management and capacity building

Technical Assistance to the Transport Operating
Structure for management of the Operational
Programme and implementation of projects

Transport Operational programme /Priority axis 3: Technical
Assistance - Measure 3.1: Programme management and
capacity building

Support to the Transport Operating Structure in ex-
ante evaluation of the Transport Operational
Programme for Structural Funds

Transport Operational programme /Priority axis 3: Technical
Assistance - Measure 3.1: Programme management and
capacity building

IPA 2010-11

Transport Operational programme /[Priority axis 3:
Technical Assistance - Measure 3.1: Programme
management and capacity building

Technical Assistance to the Transport Operating
Structure for management of the Operational
Programme and implementation of projects

Project name

Transport Operational programme /Priority axis 3: Technical
Assistance - Measure 3.1: Programme management and
capacity buildin

Programme/Priority/ Measure

IPA 2007-11

IPA OP Environment / Priority Axis 1. Development of
waste management infrastructure for establishing an
integrated waste management system in Croatia /
Measure 1.1. Establishment of new waste management
centres at county/regional levels

County Waste Management Centre MariS¢ina

IPA OP Environment / Priority Axis 1. Development of waste
management infrastructure for establishing an integrated
waste management system in Croatia / Measure 1.1.
Establishment of new waste management centres at
county/regional levels

County Waste Management Centre Kastijun

IPA OP Environment / Priority Axis 1.
Development of waste management infrastructure for
establishing an integrated waste management system in
Croatia /
Measure 1.1. Establishment of new waste management
centres at county/regional levels

IPA 2010-11

IPA OP Environment / Priority Axis 1. Development of
waste management infrastructure for establishing an
integrated waste management system in Croatia /
Measure 1.1. Establishment of new waste management
centres at county/regional levels

Development of documentation for establishment of
Waste Management Centres (WMC) at county
levels

IPA OP Environment / Priority Axis 1.
Development of waste management infrastructure for
establishing an integrated waste management system in




Croatia /
Measure 1.1. Establishment of new waste management
centres at county/regional levels

IPA 2010-11

IPA oP Environment / Priority Axis 1.
Development of waste management infrastructure for
establishing an integrated waste management system in
Croatia /
Measure 1.2. Remediation of sites highly polluted by
waste (hot spots)

Development of documentation for remediation of
site highly polluted by waste (‘hot spot’) pit ‘Sovjak’

IPA OoP Environment / Priority Axis 1.
Development of waste management infrastructure for
establishing an integrated waste management system in
Croatia /
Measure 1.2. Remediation of sites highly polluted by waste
(hot spots)

IPA 2007-09

IPA  OP Environment/Priority Axis 2 - Protecting
Croatia’s water resources through
improved water supply and integrated
wastewater management systems/Measure 21
Establishment of modern water supply systems and
networks/Measure 2.2 Construction of waste water
treatment plants for domestic and industrial wastewaters
and building/upgrading of sewerage network

Water Supply and Sewerage System with Waste
Water Treatment Plant for Slavonski Brod

IPA OP Environment/Priority Axis 2 - Protecting Croatia’s

water resources through
improved water supply and integrated
wastewater management systems/Measure 21

Establishment of modern water supply systems and
networks/Measure 2.2 Construction of waste water treatment
plants for domestic and industrial wastewaters and
building/upgrading of sewerage network

Water Supply and Sewerage Improvements with
Waste Water Treatment Plant in Knin

IPA OP Environment/Priority Axis 2 - Protecting Croatia’s

water resources through
improved water supply and integrated
wastewater management systems/Measure 21

Establishment of modern water supply systems and
networks/Measure 2.2 Construction of waste water treatment
plants for domestic and industrial wastewaters and
building/upgrading of sewerage network

Water Supply and Sewerage Improvements and
construction of waste water treatment plant in the
Municipality of Drni$

OP Environment/Priority Axis 2 - Protecting Croatia’s water

resources through
improved water supply and integrated
wastewater management systems/Measure 21

Establishment of modern water supply systems and
networks/Measure 2.2 Construction of waste water treatment
plants for domestic and industrial wastewaters and
building/upgrading of sewerage network

IPA 2010-11

OP Environment/Priority Axis 2 - Protecting Croatia’s
water resources through
improved water supply and integrated
wastewater management systems/ Measure 2.2
Construction of waste water treatment plants for
domestic and industrial wastewaters and
building/upgrading of sewerage network

IPA 2007-09

OP Environment/Priority axis 3: TA - Measure 3.1: OP
management and capacity building

Development of institutional capacity for managing
and absorbing IPA

OP Environment/Priority axis 3: TA - Measure 3.1: OP
management and capacity building

IPA 2010-11

Environment/Priority axis 3: TA - Measure 3.1: OP
management and capacity building

Development of institutional capacity for managing
and absorbing IPA

IPA 2007-09

Environment/Priority axis 3: TA - Measure 3.1: OP
management and capacity building

Regional Competitiveness Operational Programme
[Priority Axis 2: Enhancing the competitiveness of the
Croatian Economy/
Measure 2.2:Technology transfer and support services




for knowledge-based start-ups

Business Related Infrastructure

Regional Competitiveness Operational Programme/Priority
Axis 1. Improving development potential of the lagging
behind regions

Science and innovation investment fund / SIIF

Regional Competitiveness Operational Programme /Priority
Axis 2: Enhancing the competitiveness of the Croatian
Economy/

Measure 2.2:Technology transfer and support services for
knowledge-based start-ups

Bio Centre

Regional Competitiveness Operational Programme /Priority
Axis 2: Enhancing the competitiveness of the Croatian
Economy

Measure 2.2:Technology transfer and support services for
knowledge-based start-ups

IPA 2010-11

Regional Competitiveness Operational Programme
[Priority Axis 2: Enhancing the competitiveness of the
Croatian Economy
Measure 2.2:Technology transfer and support services
for knowledge-based start-ups

Science and Innovation Investment Fund

Regional Competitiveness Operational Programme /Priority
Axis 2: Enhancing the competitiveness of the Croatian
Economy

Measure 2.2:Technology transfer and support services for
knowledge-based start-ups

Research infrastructure  for = Campus-based

laboratories at University of Rijeka

IPA 2007 - 2009

Regional Competitiveness Operational Programme /Priority
Axis 2: Enhancing the competitiveness of the Croatian
Economy

Measure 2.2:Technology transfer and support services for
knowledge-based start-ups

Local partnerships for employment-Phase 3

Enhancing access to employment and sustainable inclusion
in the labour market

Youth in the labour market

Enhancing access to employment and sustainable inclusion
in the labour market

CES Services to clients: Improving lifelong career
guidance and ICT support

Enhancing access to employment and sustainable inclusion
in the labour market

IPA 2010 - 2011

Training for employment of redundant workers,
those threatened by unemployment and the long-
term unemployed

Enhancing access to employment and sustainable inclusion
in the labour market

Improving access to sustainable employment of
long-term unemployed highly educated persons

Enhancing access to employment and sustainable inclusion
in the labour market

Local employment development initiatives

Enhancing access to employment and sustainable inclusion
in the labour market

The new approaches of CES in delivering services
to clients

Enhancing access to employment and sustainable inclusion
in the labour market

IPA 2007 - 2009

Fostering effective inclusion of persons with
disabilities into the labour market

Reinforcing social inclusion of people at a disadvantage

Establishing Support in Social Integration and
Employment of disadvantaged and marginalised
groups

Reinforcing social inclusion of people at a disadvantage

Women in the labour market

Reinforcing social inclusion of people at a disadvantage

Access to education by students with disabilities

Reinforcing social inclusion of people at a disadvantage

IPA 2010 - 2011

Improving labour market access of disadvantaged
groups

Reinforcing social inclusion and

disadvantage

integration of people at a

Establishing Support in Social Inclusion and
Employment of Marginalized and Disadvantaged
Groups

Reinforcing social inclusion and

disadvantage

integration of people at a

Integration of disadvantaged groups in regular
educational system

Reinforcing social inclusion and

disadvantage

integration of people at a

Broadening the Network of Social Services in the
Community

Reinforcing social inclusion and

disadvantage

integration of people at a




Support to the Social Welfare Sector in the Process
of Further Deinstitutionalisation of Social Services

Reinforcing social inclusion and integration of people at a

disadvantage

IPA 2007 - 2009

Further development of CROQF

Enhancing human capital and employability

Strengthening the institutional framework for the
development of the VET curricula

Enhancing human capital and employability

Implementation of new curricula

Enhancing human capital and employability

VET Quality Assurance Development

Enhancing human capital and employability

Regional network of local learning institutions

Enhancing human capital and employability

Comprehensive strengthening of the capacities of
the AVET

Enhancing human capital and employability

IPA 2010 - 2011

Strengthening institutional framework for the in-
service VET teacher training

Enhancing human capital and employability

Further development and implementation of the
Croatian Qualifications Framework

Enhancing human capital and employability

Development of new features in VET curricula in
line with the changing needs of the labour market /
economy

Enhancing human capital and employability

Capacity Building of the Adult Education Institutions

Enhancing human capital and employability

Capacity Building of the Adult Education Institutions

Enhancing human capital and employability

Improving the Quality of In-service Teacher Training
System

Enhancing human capital and employability

Reforming Financial Governance at Croatian | Enhancing human capital and employability
Universities
Capacity Building for Quality Assurance in | Enhancing human capital and employability
Education

Development of the National Information System for

Project name

Enhancing human capital and employability

Science and Hiiher education iNISSHEi

Programme/Priority/ Measure

Regional Waste
Centre Bikarac; County of Sibenik-Knin

Management

ISPA 2005/2005HR 16 P PE 003

Vinkovci to Tovarnik to State Border Railway
Rehabilitation

ISPA 2005/2005 HR 16 P PT 001




(6]
(0]
(0]
(0]

A.1.2.2 Indicative List of Large Schemes

Large schemes exceeding EUR 10m already identified are listed below. These schemes will be
appraised/reviewed separately by the Bank’s services.

Under OP Transport:
Okucani to Novska Railway Rehabilitation and Upgrade

Preparation of design and other project documents for “Construction of Second Track and
Construction of New Double Track Line on Sections of Railway Line Dugo Selo — Novska”

Preparation of design and other project documents for “Construction of New Double Track Line on
Railway Line Section Goljak — Skradnik”

Preparation of design and other project documents for “Construction of New Freight Bypass
Double Track Railway Line ZapreSi¢ — Horvati — Turopolje — Dugo Selo”

Zagreb Main Station Signalling and Interlocking System

Under OP Environment

County Waste Management Centre MariS¢ina Primorje—Gorski Kotar County

County Waste Management Centre Kastijun Istrian County

Water Supply and Sewerage System with Waste Water Treatment Plant for Slavonski Brod
Water Supply and Sewerage Improvements with Waste Water Treatment Plant in Knin

B Water Supply and Sewerage Improvements and construction of waste water treatment plant in the

(o}

(0]
(0]

Municipality of Drni$
Under OP Regional Competitiveness

Research infrastructure for Campus-based laboratories at University of Rijeka
ISPA Projects

Regional Waste Management Centre Bikarac; County of Sibenik-Knin
Vinkovic-Tovarnik railways rehabilitation

According to preliminary estimates, the cost of the Vinkovic-Tovarnik railways rehabilitation project will
exceed EUR 50m. Since the project cost exceeds the EUR 50m threshold, it will require a separate ex-
ante appraisal as well as a separate presentation to the EIB Board. Should any other of the large schemes
exceed EUR 50m, the same procedure will apply.

AA13

A14

Calendar

Investment schemes should be implemented and completed during the 2007-2015 period.

The Bank’s allocation procedure

Standard Bank procedures for Framework loans/Structural programme lending to be applied for all
schemes co-financed with the EU Funds (IPA, ISPA). The Bank will generally allocate its funds
only to eligible schemes which are economically, technically and financially justified and
environmentally sound. The Promoter shall ensure compliance of all schemes with the Bank’s
eligibility as indicated in A.1.5.

The Promoter will submit, for each allocation, a standard allocation request (letter) in a form
required by the Bank accompanied by:

- Summary allocation table (Table A.3.1) indicating cumulatively all previous allocations of EIB
funds and current allocation request;
- Allocation (and monitoring) table (Table A.3.2) indicating all individual schemes to be
allocated,;
- List of schemes indicating which schemes are:
0 Subject to an EIA (in that case a non-technical summary of an EIA carried out will be
provided);
0 Having an impact on a protected NATURA 2000 site(s) or similar or being subject to
Nature/ Biodiversity Assessment (Form A and B in Annex A.3.4).



AA1.5

1

The Promoter will also submit for each allocation a description of schemes modulated according to
their size or nature. For this purpose the following categories are distinguished:

a)

b)

c)

Schemes with a total project cost less than EUR 2m will be presented in the Summary Table
A.3.2.1. Additional information may be requested by the Bank.

Schemes with a cost between EUR 2m and EUR 10m are submitted ex-ante to the Bank for
information and review before funding. The Promoter is to present the scheme as a project
fiche in Annex A.3.3. The Bank retains the right to ask for additional information or even to do
a partial or in-depth appraisal of the scheme if judged necessary.

For Schemes with a cost above EUR 10m the Promoter shall provide the full IPA/ISPA
application, including feasibility studies, the Non-Technical Summary of the EIA, etc to the
Bank.

The allocation request for all line investments in the transport sector (roads, rail) must be
accompanied by tables as per A.3.2.2 or A.3.2.3.

General eligibility of the investments for the Bank’s financing:

1) Schemes shall consist of coherent and clearly defined capital investments needed for the
realisation of a project comprising all elements of a permanent nature (whether tangible or
intangible) that are necessary for the sustainable production of goods or services that the
project is designed to deliver (pure financial transactions are not eligible);

2) The principles and standards of the Bank’s Environmental Policy Statement’

All information shall be provided to the Bank in electronic form, tables in spreadsheets.

The Bank reserves the right to review at mid term the allocation procedures in view of the
development of the Project with the Promoter.

Eligibilities
General Exclusions
The following categories of project and investment components are excluded:

Normal maintenance activity;

Secondary financial operations not directly linked to new physical investments;
Purchase of land or real-estate investment.

Training allowances

Refundable VAT

Excluded Sectors:

Manufacture and distribution of weapons and ammunition, arms and military equipment;
Manufacture and distribution of tobacco or alcohol products;

Waste incineration and processing of toxic waste;

Gambling activities;

Detention Facilities e.g. prisons, police stations, schools with custodial functions;

Sectors and activities with a strong ethical dimension considered to carry a significant
reputational risk.

Urban development

All schemes related to a specific urban area will have to abide by the integrated planning logic,
have reasonable costs and be self-contained (not just be a component of a major scheme), but
complementary to the global urban action.

http://www.eib.org/about/publications/environmental-and-social-principles-and-standards.htm




A.2.

PROJECT INFORMATION TO BE SENT TO THE BANK AND METHOD OF TRANSMISSION

1. Dispatch of information: designation of the person responsible

The information below has to be sent to the Bank under the responsibility of:

Company MINISTRY OF FINANCE, CROATIA
Contact person lvana Maletic
Title State Secretary, Sector for Budget Execution
Function / Department Directorate for European Integration and Intl. Financial Relations
Address Katanciceva 5
HR - 10 000 ZAGREB, CROATIA
Phone +385 (01) 4591 306
Fax +385 (01) 4591 473
Email ivana.maletic@mfin.hr

The above-mentioned contact person is the responsible contact for the time being.

The Borrower shall inform the EIB immediately in case of any change.

2. Information on specific subjects

The Borrower shall deliver to the Bank the following information at the latest by the deadline

indicated below.

Document / information

Deadline

Maijor/large projects

For each major/large schemes with total project
cost exceeding EUR 10m a full project application
as requested by the European Commission.

As soon as possible (without undue delay)
after submission to the European

Commission

Operational Programmes

Any major change in any of the Operational
Programmes should be communicated to the Bank.

As soon as possible, following the approval

of the changes.

Audit reports, reports on irregularities, evaluation
reports and other relevant documents related to the
implementation of each of the Operational
Programmes or/and large individual projects.

When provided to the European
commission or Monitoring Committee, or
annually referring to the previous calendar

year.

For large projects as soon as the

documents are available.

3. 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

= Annual implementation reports submitted to the

European Commission, in any case reporting

particularly on:

- description of any major issue with impact on
the environment;

- 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.

30 June for the previous
year

Annually

Annual control report and opinion provided to the
European Commission

By 31 December each
year

Annually




4. Information on the end of works

The Borrower shall deliver to the 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

Project Completion Report

= Programme completion report submitted to the European

Commission, in any case reporting particularly on:

- description of any major issue with an impact on the
environment;

- any significant issue that has occurred and any significant risk
that may affect the project’s operation.

Could be any other overall report referring to the period until 2011
(mid-term review, etc.) produced at the national level, particularly
for the European Commission or Monitoring Committee.

As requested by the
European Commission or by
30 June 2016 at the latest

| Language of reports

| English




A3 ALLOCATION AND MONITORING REQUIREMENTS (EIB FORMS)

A.31 Summary Allocation Table
ALLOCATION NO. X
DD/MM/YY
DATE: YY
Name of EIB Operation: Co-Financing EU IPA ISPA 2007-2011
Number of EIB Operation: 2010-0280

Currency: EUR

SUMMARY ALLOCATION TABLE (FOR
ALL SCHEMES INCLUDED IN EIB

OPERATION
DISBURSEMENTS
(cumulative up to
DD/MM/YYYY)
EIB Tranche date Amount (EUR) Percent of EIB Percent of EIB
(DD/MM/YYYY) Tranche(s) allocated Tranche(s)
to the projects (%) Disbursed to Final
Beneficiaries
date x
The current (latest) request
Total
ALLOCATIONS  (cumulative up to
DD/MM/YYYY)
IPA  Programme with its Total EU Central Other Numbe | Range of schemes
components, Operational (eligible) contributi Govern | resource r of total cost
Programmes and priorities, costs on ment S scheme | Lowest Highest
schemes exceeding EUR | (EUR "000) (EUR (EUR (EUR s (EUR (EUR
10m ‘000) ‘000) ‘000) '000) '000)
Operational Programme
(IPA)
EIB Project
Of which EIB funds allocated (EUR "000)




Total EIB Funds disbursed to Final Beneficiaries
(EUR '000)

Responsible person: <Name and surname>
<Function>
<Departme
nt>
Ministry of Finance

Signature: L
DD/MM/YY
Date: YY

Place: Croatia, Zagreb



A.3.2.1 Allocation and Monitoring tables for all schemes — provided to the Bank regularly (or upon request) by sectors

EIB Project: CO-Financing EU IPA ISPA 2007-2011
(Croatia, 2010-0280)

Managing Authority (sector):
Identific | Prioritie | Location Final Project Environmental Impleme Start/end Total Eligible EU funds State Other ERR
ation s/ (county/ | Beneficia | description compliance ntation dates Cost contribution Contrib
code Measur | municipal | ry (name phase (financed utions
es ity or and type) through EIB
commun loan)
e) EIA Nature star | end | plann | actual | plann | actual | plann | actual
conservati t ed ed ed
on (Natura
2000)
(1) 2) 3) (4) (5) (6) () (8) 9) [ (10) | (11) (12) | (13) | (14) | (15) | (16) (7) (18)
Total:

Explanatory notes:

Name and type of final beneficiary: state, municipality, private,
NGO, etc.

Please indicate: NO: no EIA required; S-O: Annex |l project screened out; Yes: Annex | project or Annex Il screened in. If YES, provide copy of NTS at allocation or as soon as available

It refers to Natura 2000 or other habitats areas of international or national importance. Please indicate: NO: Assessment not required; NSI: Assessment performed: no significant impact; SI;
Assessment performed, significant impact - please attach Form B at allocation or when available but before allocation of any EIB funds to the project

Please indicate the implementation phase of the project at the date of submission (FS, preliminary design, implementation, completed ....etc.)

Please indicate the latest estimated dates for commencement and completion of the project



(11) Estimated initial total eligible cost of the project (as reported to the EC, fixed at time of allocation request, this amount should remain unchanged until end of the programme)
Latest estimate: to be updated at each allocation request

(13)-(16)  Similar with 11 and 12 respectively

(17)  Other contribution: all remaining contributions of the state, region, municipality, beneficiary, etc.

(18) Projects estimated ERR at time of allocation in case of ex-ante, at time of approval by MA in case of ex-post (when applicable and if available)



A.3.2.2 Allocation table for all ROAD schemes

Project: Co-Financing EU IPA ISPA 2007-2011
Oper. No: 2010-0280 Contract No:
Project Road
reference
number Name of scheme Managing Authority (1) Road No. Road type (2) Width (m) Len Cost Expected Justification/ Notes/ ERR
gth (000 construction period (6)
(km) | EUR)
TOTAL
Legend
1 Implementation authority
2 Road type Number of lanes (e.g. 2x1, 2x2, 3x2, etc)
3 AADT Average Annual Daily Traffic, (vehicles/day)
4 HGV Heavy Good Vehicles
5 Type of Work
6 Justification/Notes/ERR

B - increasing the service level (traffic capacity)
C - increasing the load bearing capacity
Economic rate of return - if done




A.3.2.3 Allocation table for all RAIL schemes
Project: Co-Financing EU IPA ISPA 2007-2011

Oper.
No: 2010-0280 Contract No:
Rail section
Project
reference Rail . ) % Expected Justification/
number Name of scheme section Implehme_tntat1|on NfumbEr Lekngth OOE):OESIEJR Cost/km Tra2ff|c Freight VVPE %f construction Notes / ERR
code authority (1) of tracks m ( ) @ traffic ork (3) period (4)
TOTAL 0
Legend
1 Implementation authority e.g. HZ, regional rail organisation (name), private rail company (name), etc
2 Traffic Passenger kilometers
3 Type of Work 1. Rehabilitation; 2. Upgrading; 3. Reconstruction; 4. Signalling; 5. Electrification 6. New construction (new alignment);
7. telecommunication: 8. Tracks
4 Justification/Notes/ERR A - increasing the road traffic safety and improving the environment
B - increasing the service level (traffic capacity)
C - increasing the load bearing
capacity

Economic rate of return
- if done



A.3.3 Project fiche for schemes with a cost between EUR 10m and EUR 50m

PROJECT FICHE

Co-Financing EU IPA ISPA 2007-2011 (Croatia)

2010-0280

Scheme Name:

Scheme promoter (beneficiary):

Scheme reference number: Sector:

Implementing body:

Contact Person:

Contact (e-mail, telephone):

Date:

Location:

Signature of the Promoter

(Ministry of Finance):

Type: new project/ extension/ rehabilitation

1.
1.1

1.2

1.3

14

1.5

1.6

Scheme

Background

Reasons for undertaking the Project and key objectives

Technical description of the project including relevant key dimensions and capacities

Entity(ies) responsible for project design, construction and supervision

Investment cost (total)

in EUR

Engineering and supervision

Land

Civil works (Building work)

Equipment

Miscellaneous

Technical contingencies

Price contingencies (...% escalation p.a.), if applicable

Interest during construction

Total

Expected expenditure schedule (in EUR)

year 2007

Total

EUR




Expected technical/ economical life-span (years)

Implementation period (dates: month, year)
a) Start:
b) Completion:

Authorisation required to implement/operate the project

Please provide the name(s) of the authority(ties) issuing the relevant permit(s) and whether or not
the authorisation(s) has (have) been issued. If permits are not issued, please indicate the expected
date.

Jobs affected by the investment
Number of jobs that will be created, secured or lost as a consequence of the project
a) during construction:

b) post construction (operation and maintenance) — secured:

Physical indicators
Please indicate (quantify) planned physical output/result of the project.

Indicator name and definition Baseline (year) Target value (year)

a) ...

b)

c)

Procurement
Type and specifics on tender(s)

Environmental impacts
a) Please explain briefly the effects of the project on the environment.

b) Does the Project have any particular environmental risks or benefits?

c) Compliance with environmental requirements (local, national, EU) and summary description of
mitigating measures adopted, if any; indicate if an EIA is required and if the project is located
within/impacts a Natura 2000 sites, or similar - in the affirmative cases, please provide
information on the relevant assessment and administrative decisions for such projects. The
Bank’s services may require further information (such as a copy of the non-technical EIA
summary, analysis of impact on Natura 2000 sites or similar).

Operation and maintenance of the facilities:
a) Organisation in charge of the operation and maintenance of the Scheme;

b) Operating and maintenance costs and available budget for operation and maintenance.

Economic and financial aspects
a) Population served by the Scheme, or other pertinent demand analysis (e.g. traffic);

b) If applicable, a summary of cost-benefit or economic feasibility analysis;

c) If applicable, cost recovery mechanism (Will users be required to contribute to the cost of the
Scheme? Tariff policy?).



2. Overall conclusions and recommendations

Place:
Date:
Promoter:

Responsible person:



A.3.4 Form A/B according to the EU Habitats and Birds Directives

Form A — No risk of significant effect

DECLARATION BY THE AUTHORITY RESPONSIBLE FOR MONITORING
NATURE/CONSERVATION SITES OF IMPORTANCE?

ReSPONSIDIE AUTNOTILY........oeiiiiiee e e e e e e e e e e e e e e e e e e e e e e reeanrnnnnnn e e
Having examined® the project appliCation ................ocoooveeeeeeeee e
=
which isto be located at ...........ooo i

we declare that (tick the appropriate box):

O The project is not likely to have significant effects on a site of nature conservation
importance1 on the following grounds:

Therefore an appropriate assessment required by Article 6 (3) of Directive 92/43/EEC was
not deemed necessary.

O Following an appropriate assessment, according to Art. 6(3) of Directive 92/43/EEC, the
project will not have significant negative effects on a site of nature conservation
importance”.

A map at scale of 1:100.000 (or the nearest possible scale) is attached, indicating the location
of the project as well as the site of nature conservation importance’ concerned, if any.

Signed: ... Date

(Authority responsible for monitoring sites of nature conservation importance)

Official Seal:

This includes sites protected as part of the Natura 2000 network (including Special Areas of Conservation and
Special Protection Areas), potential Natura 2000 sites, Ramsar sites, International Bird Areas, sites of the
Emerald Network, or others as relevant.

Taking into account the requirements of Art. 6(3) of Directive 92/43/EEC on the conservation of natural
habitats and of wild fauna and flora.



Form B — Risk of significant effect

INFORMATION FROM THE AUTHORITY RESPONSIBLE FOR MONITORING
NATURE/CONSERVATION SITES OF IMPORTANCE*

ReSpONSIDIE AULNOTIEY ...t e e e e e e e

Having examined’ the project appliCation ...

provides the following information

Country:

Competent national authority:

Address:

Contact person:

Tel., fax, e-mail:

Date:

4 This includes sites protected as part of the Natura 2000 network (including Special Areas of Conservation and
Special Protection Areas), potential Natura 2000 sites, Ramsar sites, International Bird Areas, sites of the
Emerald Network, or others as relevant.

° Taking into account the requirements of Art. 6(4) of Directive 92/43/EEC on the conservation of natural
habitats and of wild fauna and flora.



1. PROJECT

Name of the site affected:

This site is (please tick):

a site identified by the national competent authority as qualifying under Art. 4(1) and (2) of the Birds
directive (79/409/EEC) (Special Protection Area equivalent to Natura 2000)

a site identified by the national competent authority as qualifying under Art. 4 (1) of the Habitats
directive (92/43/EEC) (Special Area of Conservation equivalent to Natura 2000)

0 For European Union Member States only, does the site concern a priority habitat or species?
0 yes [ no
a site listed in the latest inventory on Important Bird Areas (IBA 2000) or (if available) in an

equivalent more detailed scientific inventories endorsed by national authorities

a wetland of international importance designated under the Ramsar Convention or qualifying for such
protection

a site to which the Bern convention on the conservation of European Wildlife and Natural Habitats
(Art. 4) applies, in particular a site meeting the criteria of the Emerald network

areas protected under national nature conservation legislation

Summary of the project having an effect on the site :




2. NEGATIVE EFFECTS

Summary of the assessment of the negative effects on the site:

N.B.: this summary should focus on the adverse effects expected on the conservation value of
the site (habitats and species), include the appropriate maps and describe the planned
mitigation measures.




3. ALTERNATIVE SOLUTIONS

Summary of alternative solutions studied:

Reasons why the competent national authorities have concluded that there is absence of
alternative solutions:

4. IMPERATIVE REASONS

Reason to nevertheless carry out this plan or project:

O Imperative reasons of overriding public interest, including those of a social or
economic nature (in the absence of priority habitat/species)

0 human health

0 public safety

0 beneficial consequences of primary importance for the environment
0 other imperative reasons of overriding public interest®

Short description of the reason :

6 If the project is in the EU, obtain the opinion of the Commission (see Article 6(4).2 of the Habitats Directive)




5. COMPENSATION MEASURES

Foreseen compensatory measures and timetable:




(a)

(b)

(c)

(@)

(b)

Schedule B
Definitions of EURIBOR and LIBOR

EURIBOR
“‘EURIBOR” means:

in respect of a relevant period of less than one month, the rate of interest for deposits
in EUR for a term of one month;

in respect of a relevant period of one or more whole months, the rate of interest for
deposits in EUR for a term for the corresponding number of whole months; and

in respect of a relevant period of more than one month (but not whole months), the
rate resulting from a linear interpolation by reference to two rates for deposits in
EUR, one of which is applicable for a period of whole months next shorter and the
other for a period of whole months next longer than the length of the relevant period,

(the period for which the rate is taken or from which the rates are interpolated being
the “Representative Period”),

as published at 11h00 Brussels time or at a later time acceptable to the Bank on the
day (the “Reset Date”) which falls 2 (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 11h00, 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 2
(two) quotations are provided, the rate for that Reset Date will be the arithmetic
mean of the quotations.

If fewer than 2 (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 11h00 Brussels time on the day which
falls 2 (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.

LIBOR USD
“LIBOR” means, in respect of USD:

in respect of a relevant period of less than one month, the rate of interest for
deposits in USD for a term of one month;

in respect of a relevant period of one or more whole months, the rate of interest for
deposits in USD for a term for the corresponding number of whole months; and

in respect of a relevant period of more than one month (but not whole months), the
rate resulting from a linear interpolation by reference to two rates for deposits in
USD, one of which is applicable for a period of whole months next shorter and the
other for a period of whole months next longer than the length of the relevant period,

(the period for which the rate is taken or from which the rates are interpolated being
the “Representative Period”),

as set by the British Bankers Association and released by financial news providers at
11h00 London time or at a later time acceptable to the Bank on the day (the “Reset
Date”) which falls 2 (two) London Business Days prior to the first day of the relevant
period.



(@)

(b)

(c)

(b)

If such rate is not so released by any financial news provider acceptable to the Bank,
the Bank shall request the principal London offices of 4 (four) major banks in the
London interbank market selected by the Bank to quote the rate at which USD
deposits in a comparable amount are offered by each of them at approximately
11h00 London time on the Reset Date, to prime banks in the London interbank
market for a period equal to the Representative Period. If at least 2 (two) such
quotations are provided, the rate will be the arithmetic mean of the quotations
provided.

If fewer than 2 (two) quotations are provided as requested, the Bank shall request
the principal New York City offices of 4 (four) major banks in the New York City
interbank market, selected by the Bank, to quote the rate at which USD deposits in a
comparable amount are offered by each of them at approximately 11h00 New York
City time on the day falling 2 (two) New York Business Days after the Reset Date, to
prime banks in the European market for a period equal to the Representative Period.
If at least 2 (two) such quotations are provided, the rate will be the arithmetic mean
of the quotations provided.

LIBOR GBP
“LIBOR” means, in respect of GBP:

in respect of a relevant period of less than one month, the rate of interest for deposits
in GBP for a term of one month;

in respect of a relevant period or of one or more whole months, the rate of interest for
deposits in GBP for a term for the corresponding number of whole months; and

in respect of a relevant period of more than one month (but not whole months), the
rate resulting from a linear interpolation by reference to two rates for deposits in
GBP, one of which is applicable for a period of whole months next shorter and the
other for a period of whole months next longer than the length of the relevant period,

(the period for which the rate is taken or from which the rates are interpolated being
the “Representative Period”),

as set by the British Bankers Association and released by financial news providers at
11h00 London time or at a later time acceptable to the Bank on the day (the “Reset
Date”) on which the relevant period starts or, if that day is not a Business Day in
London, on the next following day which is such a Business Day.

If such rate is not so released by any financial news provider acceptable to the Bank,
the Bank shall request the principal London offices of 4 (four) major banks in the
London interbank market, selected by the Bank (the “Reference Banks”), to quote
the rate at which GBP deposits in a comparable amount are offered by each of them
at approximately 11h00 London time on the Reset Date, to prime banks in the
London interbank market for a period equal to the Representative Period. If at least 2
(two) such quotations are provided, the rate will be the arithmetic mean of the
quotations provided.

If fewer than 2 (two) quotations are provided as requested, the rate will be the
arithmetic mean of the rates quoted at approximately 11h00 London time on the
Reset Date by major banks in London (selected by the Bank) for loans in GBP in a
comparable amount to leading European banks for a period equal to the
Representative Period.

General
For the purposes of the foregoing definitions:

“London Business Day” means a day on which banks are open for normal business
in London and “New York Business Day” means a day on which banks are open for
normal business in New York.

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.



(c)

The Bank shall inform the Borrower without delay of the quotations received by the
Bank.

If any of the foregoing provisions becomes inconsistent with provisions adopted
under the aegis of EURIBOR FBE and EURIBOR ACI in respect of EURIBOR or of
the British Bankers Association in respect of LIBOR, the Bank may by notice to the
Borrower amend the provision to bring it into line with such other provisions.



Forms for Borrowers

C.1 Form of Disbursement Request (Article 1.02B)

Please proceed with the following disbursement:

Loan Name (*):

Signature Date (*):

Disbursement Request
Country — PROJECT

Schedule C’

Date:

Currency & amount requested

Currency

Amount

INTEREST

CAPITAL

Int. rate basis (Art. 3.01)

Rate (% or Spread)

OR (please indicate only
ONE)

Maximum Rate (% or
Maximum Spread)8

Frequency (Art. 3.01)

Payment Dates (Art. 5)
Interest

Revision/Conversion
date (if any)

Repayment frequency

Repayment methodology
(Art. 4.01)

First repayment date

Maturity Date:

Contract Fl number:

Proposed disbursement date:

Annual O
Semi-annual O
Quarterly O
Annual O

Semi-annual O

Quarterly O

Equal instalments
O

Constant annuities
O

Sinale instalment

" To be provided on paper bearing the Borrower’s letterhead.

Reserved for the EIB

Total Credit Amount:

Disbursed to date:

Balance for disbursement:

Current disbursement:

Balance after disbursement:

Disbursement deadline:

Max. number
disbursements:

Minimum Tranche size:

of

(contract
currency)

8 NOTE: If the Borrower does not specify an interest rate or Spread here, the Borrower will be deemed to have agreed to the
interest rate or Spread subsequently provided by the Bank in the Disbursement Notice, in accordance with Article 1.02C(c).




Total allocations to date:

Conditions precedent: Yes / No

Borrower's account to be credited:
ACC. N o

(please, provide IBAN format in case of disbursements in EUR, or appropriate format for
the relevant currency)

Bank name, address: ......c.oiviiii i
Please transmit information relevant to:

Borrower's authorised name(s) and signature(s):



To:

From:

Date:

C.2 Form of Certificate from Borrower (Article 1.04B)

European Investment Bank

[Borrower]

Subiject: Finance Contract between European Investment Bank and [Borrower] dated

(the “Finance Contract”)

Fl number ............ Serapis number .........

Dear Sirs,

Terms defined in the Finance Contract have the same meaning when used in this letter.

For the purposes of Article 1.04 of the Finance Contract we hereby certify to you as follows:

(@)

(b)
(c)

(d)

(e)

(f)

(9

(h)

no event described in Article 4.03A has occurred and is continuing unremedied;

no security of the type under Article 7.02 has been created or is in existence;

there has been no material change to any aspect of the Project or in respect of which
we are obliged to report under Article 8.01, save as previously communicated by us;

we have sufficient funds available to ensure the timely completion and
implementation of the Project in accordance with Schedule A.1;

no event or circumstance which constitutes or would with the passage of time or
giving of notice under the Finance Contract constitute an event of default under
Article 10.01 has occurred and is continuing unremedied or unwaived;

no litigation, arbitration administrative proceedings or investigation is current or to our
knowledge is threatened or pending before any court, arbitral body or agency which
has resulted or if adversely determined is reasonably likely to result in a Material
Adverse Change, nor is there subsisting against us or any of our subsidiaries any
unsatisfied judgement or award;

the representations and warranties to be made or repeated by us under Article 6.07
are true in all material respects; and

no Material Adverse Change has occurred, as compared with our condition at the
date of the Finance Contract.

Yours faithfully,

For and on behalf of [Borrower]

Date:



Schedule D

Interest Rate Revision and Conversion

If an Interest Revision/Conversion Date has been included in the Disbursement Notice for a
Tranche, the following provisions shall apply.

A. Mechanics of Interest Revision/Conversion

Upon receiving an Interest Revision/Conversion Request the Bank shall, during the period
commencing 60 (sixty) days and ending 30 (thirty) days before the Interest Revision/Conversion
Date, deliver to the Borrower an Interest Revision/Conversion Proposal stating:

(a) the Fixed Rate and/or Spread that would apply to the Tranche, or the part thereof indicated
in the Interest Revision/Conversion Request pursuant to Article 3.01; and

(b) that such rate shall apply until the Maturity Date or unti a new Interest
Revision/Conversion Date, if any, and that interest is payable quarterly, semi-annually or
annually in arrears on designated Payment Dates.

The Borrower may accept in writing an Interest Revision/Conversion Proposal by the deadline
specified therein.

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 (fifteen) days prior to the relevant Interest
Revision/Conversion Date.

B. Effects of Interest Revision/Conversion

If the Borrower duly accepts in writing a Fixed Rate or a Spread in respect of an Interest
Revision/Conversion Proposal, the Borrower shall pay accrued interest on the Interest
Revision/Conversion Date and thereafter on the designated Payment Dates.

Prior to the Interest Revision/Conversion Date, the relevant provisions of the Contract and
Disbursement Notice shall apply to the entire Tranche. From and including the Interest
Revision/Conversion Date onwards, the provisions contained in the Interest Revision/Conversion
Proposal relating to the new interest rate or Spread shall apply to the Tranche (or part thereof)
until the new Interest Revision/Conversion Date, if any, or until the Maturity Date.

C. Non-fulfillment of Interest Revision/Conversion

If the Borrower does not submit an Interest Revision/Conversion Request or does not accept in
writing the Interest Revision/Conversion Proposal for the Tranche or if the parties fail to effect an
amendment requested by the Bank pursuant to Paragraph A above, the Borrower shall repay the
Tranche (or part thereof) on the Interest Revision/Conversion Date, without indemnity. The
Borrower will repay on the Interest Revision/Conversion Date any part of a Tranche which is
unaffected by the Interest Revision/Conversion.



Fl br. 25.749 (HR)
Serapis br. 2010-0280

Projekt

sufinanciranja EU IPA ISPA 2007-2011

Ugovor o financiranju

izmedu

Republike Hrvatske

Europske investicijske banke

Zagreb, 30. rujan 2010.



OVAJ JE UGOVOR SKLOPLJEN IZMEDU:

Republike Hrvatske, u €ije ime djeluje i
koja djeluje  putem  Ministarstva
financija, koju zastupa potpredsjednik
Vlade i ministar financija, lvan Suker,

s jedne strane, i

Europske investicijske banke sa
sjediStem u 100 blvd Konrad Adenauer,
Luxembourg, L-2950 Luxembourg, koju
zastupa potpredsjednik, Matthias
Kollatz-Ahnen,

s druge strane.

(“Zajmoprimac”)

(“Banka”)



BUDUCI DA JE:

(1)

Zajmoprimac izjavio da pokrece projekt (“Projekt’) koji se sastoji od sufinanciranja s
fondovima EU-a nekoliko investicijskih projekata (s pojedinaénim nazivom “Investicijski
projekt (“Scheme)” i zajedni¢kim nazivom “Investicijski projekti“ (“Schemes®) u sklopu
Instrumenta za pretpristupnu pomo¢ (IPA) i povezanih Sektorskih operativnih programa kako
su podrobnije opisani u tehni¢kom opisu (““Tehnicki opis”) utvrdenim u Prilogu A.

Provedba Projekta temelji se na sustavu upravljanja i kontrole definiranom razli€itim propisima
EU-a koji su preneseni u hrvatsko zakonodavstvo i uklju€uje sljede¢u raspodjelu odgovornosti
izmedu nacionalnih tijela: Ministarstvo financija, kao tijelo za upravljanje, tijelo za potvrdivanje i
tijelo za reviziju, ima sveukupnu odgovornost za to da se pobrine za provedbu Projekta i opée
upravljanje i koordinaciju Sektorskih operativnih programa, a Posredni¢ka tijela, koja djeluju
putem Ministarstva i provedbenih agencija, odgovorna su za provedbu Sektorskih operativnih
programa.

Ministarstva i drzavne institucije, tijela lokalne uprave, komercijalne tvrtke pod kontrolom
drzavnih tijela ili tijela lokalne uprave, drzavne i opéinske agencije i ostali pravni subjekti
registrirani u Hrvatskoj, koji ispunjavaju uvjete za bespovratne potpore u sklopu Programa EU
IPA (dalje u tekstu: s pojedinacnim nazivom “Krajnji korisnik” i zajedni¢kim nazivom “Krajnji
korisnici”, tijela su i pravni subjekti koji imaju koristi od potpora koje dodjeljuje EU i koji ¢e
naposljetku provoditi pojedina¢ne Investicijske projekte u okviru programa IPA.

(4) Ukupni troSak Projekta, prema procjeni Banke, iznosi 816.500.000,00 EUR (osam stotina

()

(@)

Sesnaest milijuna petsto tisu¢a eura) i Zajmoprimac je izjavio da namjerava financirati Projekt
kako slijedi:

lzvor Iznos (EUR)

Europski fondovi 593.200.000,00
Ostali izvori financiranja 23.300.000,00
Kredit Banke 200.000.000,00
UKUPNO 816.500.000,00

U svrhu ostvarenja plana financiranja utvrdenog u Uvodnoj odredbi (2), Zajmoprimac je od
Banke zatrazio kredit u iznosu od, odnosno protuvrijednosti od 200.000.000,00 EUR (dvjesto
milijuna eura) za financiranje nacionalnog doprinosa u Program IPA 2007-2011 i dva projekta
ISPA.

Republika Hrvatska i Banka su 13. prosinca 2000. god. sklopile Okvirni sporazum kojim se
ureduju aktivnosti Banke u Republici Hrvatskoj (dalje u tekstu: "Okvirni sporazum") ratificiran
zakonom koji je Hrvatski sabor usvojio 3. svibnja 2001. god., objavljen u sluzbenom glasilu
Republike Hrvatske - "Narodne novine — medunarodni ugovori" br. 6/2001 od 23. svibnja
2001.

Clankom 3. Okvirnog sporazuma Republika Hrvatska suglasila se da su Kamate i ostali iznosi
koje Banka potrazuje i koji nastaju uslijed aktivnosti predvidenih Okvirnim sporazumom, kao i
imovina i prihodi Banke povezani s takvim aktivnostima, izuzeti od obveze pla¢anja poreza.

Clankom 4. Okvirnog sporazuma Republika Hrvatska suglasila se da ¢ée tijekom trajanja svih
financijskih operacija koje se provode u skladu s Okvirnim sporazumom:

osigurati: (i) da Krajnji korisnici mogu konvertirati u bilo koju potpuno konvertibilnu valutu,
prema prevladavajuéem trziSnom deviznom tecaju na datum dospijec¢a, iznose u nacionalnoj
valuti Hrvatske, koji su potrebni za pravodobno pla¢anje svih iznosa koji se duguju Banci s
obzirom na zajmove i jamstva u vezi s nekim projektom te (ii) da se ti iznosi mogu slobodno,
trenutagno i ucinkovito prenijeti;



(b)

©)

(10)

(11)

(12)

(13)

osigurati: (i) da Banka moZe konvertirati u bilo koju potpuno konvertibilnu valutu, prema
prevladavajuéem trziSnom deviznom tecaju, iznose u nacionalnoj valuti Hrvatske, koje je
Banka primila kao uplatu u vezi sa zajmovima i jamstvima te ostalim aktivnostima, te da Banka
moze slobodno, trenutacno i ulinkovito prenijeti tako konvertirana sredstva; ili, po izboru
Banke, (ii) da se tim iznosima moze slobodno sluziti na drzavnom podrucju Hrvatske, te (iii) da
Banka moze prema prevladavajucem trziSnom deviznom te€aju konvertirati bilo koji iznos u
nekoj potpuno konvertibilnoj valuti u nacionalnu valutu Hrvatske.

Banka, uzimajuéi u obzir da financiranje Projekta potpada pod djelokrug njezinih funkcija i da
je on u skladu s cilievima Okvirnog sporazuma, i s obzirom na navode i €injenice navedene u
ovoj Uvodnoj odredbi, odludila je udovoljiti zahtjevu Zajmoprimca time Sto ¢e mu dodijeliti
kredit u protuvrijednosti 200.000.000,00 EUR (dvjesto milijuna eura) prema ovom Ugovoru o
financiranju (“Ugovor”); uz uvjet da iznos zajma Banke nece, ni u kom slu€aju, biti veéi od
50% (pedeset posto) ukupnih troSkova Projekta utvrdenih u Uvodnoj odredbi (2), a ukupan
iznos sredstava EU-a i zajam Banke nece, ni u kom sluc€aju, biti ve¢i od 97% (devedeset i
sedam posto) ukupnih troskova Projekta navedenih u Uvodnoj odredbi (2).

Zajmoprimac ¢e se pobrinuti da sredstva koja ¢e Banka osigurati sukladno ovom Ugovoru
budu stavljena na raspolaganje Krajnjim korisnicima, koji ¢e obuhvacati jedinice lokalne
uprave i ostale javne i privatne subjekte koji ¢e provoditi Investicijske projekte u sklopu
Projekta.

Statutom Banke utvrduje se da ¢e Banka osigurati da se njezina sredstva upotrebljavaju Sto je
racionalnije moguce u interesu Europske unije; i, slijedom toga, uglavci i uvjeti projekata
financiranih zajmom Banke moraju biti sukladni mjerodavnim politikama EU-a.

Financiranje Projekta ukljuCuje odredene drzavne subvencije ili potpore i osiguravanje takvih
sredstava propisno je odobreno i ona ¢e se osigurati u skladu sa svim mjerodavnim zakonima
EU-a.

EIB smatra da pristup informacijama igra klju¢nu ulogu u smanjenju ekolo$kih i socijalnih
rizika, ukljucujuci krsenje ljudskih prava, koji su povezani s projektima koje ona financira. EIB
je zbog toga uspostavila svoju Politiku transparentnosti, Cija je svrha pojacati odgovornost EIB
Grupe prema njezinim dioniCarima i gradanima EU-a opcéenito, davanjem pristupa
informacijama koje ¢e im omoguciti da razumiju njezino upravljanje, strategiju, politike,
aktivnosti i praksu.



STOGA je dogovoreno kako slijedi:

TUMACENJE | DEFINICIJE
(a) Tumacenje

()  Upuéivanja u ovom Ugovoru na Clanke, Uvodne odredbe, Priloge i dodatke su, osim ako se
izriCito propisuje drugacije, upucivanja na Clanke, Uvodne odredbe, Priloge odnosno dodatke
ovog Ugovora.

(i)  Upuéivanja u ovom Ugovoru na neku odredbu zakona je upucivanje na tu odredbu u
izmijenjenom odnosno ponovno usvojenom obliku.

(i) Upuéivanja u ovom Ugovoru na svaki drugi sporazum ili instrument u izmijenjenom,
noveliranom, dopunjenom, proSirenom ili preformuliranom obliku.

(b) Definicije
U ovom Ugovoru:
“‘Rok prihvac¢anja” za obavijest znaci:

(@) 16:00 h po luksemburS§kom vremenu na dan dostave, ako je obavijest dostavljena do 14:00 h
po luksemburskom vremenu na Radni dan; ili

(b) 11:00 h po luksemburSskom vremenu, sliedeéeg dana koji je Radni dan, ako je obavijest
dostavljena nakon 14:00 h po luksemburskom vremenu bilo koji takav dan ili je dostavljena na
dan koiji nije Radni dan.

“Pismo o dodjeli” je pisana komunikacija (u bilo kojem obliku, ukljuéujuci elektronsku postu) koju
posalje Banka Zajmoprimcu prema ¢lanku 1.08B.

“Razdoblje dodjela” ima znacenje koje mu je pridano u ¢lanku 1.09A.
“Postupak dodjele’ znaci postupak utvrden u &lanku 1.08A.
“Zahtjev za dodjelu” je zahtjev podnesen Banci prema ¢lanku 1.08A(a).

“‘Radni dan” znaci dan (osim subote ili nedjelje) na koji su Banka i poslovne banke otvorene za
opce poslovanje u Luksemburgu.

“‘Dogadaj promjene zakona” ima znacenje koje mu je pridano u ¢lanku 4.03A(3).

“Ugovor” ima znacenje koje mu je pridano u Uvodnoj odredbi (9).

“Kredit” ima znacenje koje mu je pridano u ¢lanku 1.01.

“Obavijest o isplati” znaci obavijest od Banke Zajmoprimcu prema i u skladu s ¢lankom 1.02C.
“Zahtjev za isplatu” znaci obavijest koja je u osnovi u obliku utvrdenom u Prilogu C.1.
“‘Dogadaj narusavanja” znadi jedno ili drugo od sljedeéega:

(@) materijalno naruSavanje onih sustava placanja ili komunikacija ili onih financijskih trZista Cije je
djelovanje, u svakom slu€aju, potrebno kako bi se mogla izvrsiti placanja u vezi s ovim
Ugovorom; ili

(b) nastupanje bilo kojeg drugog dogadaja koji ima za posljedicu naruSavanje (tehnicke ili
sistemske naravi) poslovanja riznice ili platnog poslovanja bilo Banke ili Zajmoprimca, koji
spre€avaju da neka stranka:

(i) ispuni svoje obveze plac¢anja prema ovom Ugovoru; ili
(ii) komunicira s drugim strankama,

i koje narusavanije (u svakom takvom slu¢aju navedenom u (a) ili (b) gore) nije izazvano od, i koje je
izvan kontrole, strane &ije poslovanje je naruseno.

“Okolis” znadi sljedece, u mjeri u kojoj oni utjeCu na zdravlje ljudi i drustveno blagostanje:
(@) faunaiflora;

(b) tlo, voda, zrak, klima i krajobraz; i



(c)  kulturno nasljede i izgradeni okoli§,
i uklju€uje, bez ograni€enja, pitanja zastite na radu i zdravlja i sigurnosti zajednice i radne uvjete.

“OkoliSna dozvola” znaci bilo koja dozvola, licenca, ovlastenje, suglasnost ili drugo odobrenje
potrebno sukladno Zakonu o okoliSu.

“Tuzbeni zahtjev za Stetu uzrokovanu u okoliSu” znaci svaki tuzbeni zahtjev, postupak, formalnu
obavijest ili istragu od strane svake osobe u vezi s bilo kojim tuzbenim zahtjevom za Stetu
uzrokovanu u okolisu.

“Zakon o okoliSu” znadi:

(a) pravo, norme i naCela EU-a osim bilo kakvog izuze¢a koje prihvaéa Banka za potrebe ovog
Ugovora na temelju svakog sporazuma izmedu Republike Hrvatske i EU-a;

(b)  nacionalni zakoni i propisi Zajmoprimca; i

(c)  primjenjivi medunarodni ugovori,

Ciji je glavni cilj oCuvanje, zastita ili unaprjedenje okolisa.
“‘EURIBOR” ima znacenje koje mu je pridano u Prilogu B.
“‘Rok raspolozivosti sredstava” znaci 30.rujna 2015. godine.

“Fiksna kamatna stopa” znaci godiSnja kamatna stopa koju odreduje Banka u skladu s primjenjivim
nacelima s vremena na vrijeme koje utvrduju upravljacka tijela Banke za zajmove dodijelijene s
fiksnom kamatnom stopom, denominirane u valuti TranSe s ekvivalentnim uvjetima otplate kapitala i
plac¢anja kamata.

“Transa s fiksnom kamatnom stopom” znaci TranSa na koju se primjenjuje Fiksna kamatna stopa.

“Promjenjiva kamatna stopa” znali promjenjiva kamatna stopa s fiksnom marzom, to jest, godisnja
kamatna stopa jednaka Relevantnoj medubankarskoj stopi uveéanoj ili umanjenoj za kamatnu
marzu (raspon), koju odreduje Banka za svako idu¢e Referentno razdoblje promjenljive kamatne
stope.

“‘Referentno razdoblje promjenljive kamatne stope” znali svako razdoblje od jednog Datuma
placanja do sljede¢eg relevantnog Datuma placanja, a prvo Referentno razdoblje promjenljive
kamatne stope zapocet ¢e na datum isplate TranSe.

“Tran$a s promjenjivom kamatnom stopom” znaci Tran$a na koju se primjenjuje Promjenjiva
kamatna stopa.

“‘Dogadaj prijevremene otplate podlozne proviziji” znaci dogadaj prijevremene otplate podlozne
proviziji prema &lanku 4.03A koji nije stavak 4.03A(2).

“‘Promjene/konverzije kamatne stope” znaci odredivanje novih financijskih uvjeta povezanih s
kamatnom stopom, posebice iste kamatne osnovice (“promjena”) ili drugaclije kamatne osnovice
(“konverzija”) koja se moZe ponuditi za preostalo razdoblije Tran3e ili do sljede¢eg Datuma
promjene/konverzije kamatne stope, ako ga bude bilo.

‘Datum promjene/konverzije kamatne stope” znali datum, koji ¢e biti Datum placanja, koji
specificira Banka sukladno ¢lanku 1.02C u Obavijesti o isplati ili sukladno €lanku 3. i Prilogu D.

“Prijedlog promjene/konverzije kamatne stope” znaci prijedlog koji podnese Banka prema Prilogu

“Zahtjev za promjenu/konverziju kamatne stope” znali pisana obavijest Zajmoprimca,
dostavljena najmanje 75 (sedamdeset pet) dana prije Datuma promjene/konverzije kamatne stope,
kojom zahtijeva od Banke da mu podnese Prijedlog promjene/konverzije kamatne stope za iznos
koji, na Datum predloZzene promjene/konverzije kamatne stope, nije manji od 10.000.000 EUR
(deset milijuna eura) ili njegove protuvrijednosti. U Zahtjevu za promjenu/konverziju kamatne stope
takoder treba specificirati:

(a) Datume plaéanja odabrane u skladu s odredbama ¢lanka 3.01;
(b) preferirani plan otplate odabran u skladu s ¢lankom 4.01; i
(c) bilo koji kasniji Datum promjene/konverzije kamatne stope odabran u skladu s ¢lankom 3.01.

“MFI” znaci Medunarodne financijske institucije.
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“IPA” znadi Pretpristupni instrument EU-a.

“ISPA” znadi Instrument EU-a za pretpristupnu strukturnu politiku.

“Pismo o dodjeli” ima znacenje koje mu je pridano u ¢lanku 1.08A.

“LIBOR” ima znacenje koje mu je pridano u Prilogu B.

“Zajam” znaci ukupan iznos Tran$i koji Banka s vremena na vrijeme isplati prema ovom Ugovoru.

“‘Dogadaj narusavanja trzista” znaci u vezi s nekom odredenom Objavljenom tranSom ili za TranSu
u vezi s kojom je Zajmoprimac prihvatio Prijedlog promjene/konverzije kamatne stope u skladu s
Prilogom D:

(@) postoje, po razumnom misljenu Banke, iznimne okolnosti koje negativno utje€u na Bancin
pristup njezinim izvorima financiranja;

(b) po midljenju Banke, sredstva nisu raspoloZiva iz njezinih uobi€ajenih izvora financiranja za
financiranje takve Tran8e u relevantnoj valuti i/ili za relevantno dospijece i/ili u vezi s nainom
otplate takve TranSe;

(c) uvezis Transom s obzirom na koju se kamata ima platiti prema Promjenjivoj kamatnoj stopi:

(A) troSak za Banku od pribavljanja sredstava iz njezinih izvora financiranja, kako ga odredi
Banka, za razdoblje jednako Referentnom razdoblju TranSe s promjenljivom kamatnom
stopom (ij. na nov€éanom trziStu) bio bi veéi od primjenjive Relevantne medubankarske
stope;

ili

(B) Banka odredi da ne postoje primjerena i fer sredstva za utvrdivanje primjenjive Relevantne
medubankarske stope za relevantnu valutu takve TranSe ili nije moguce odrediti
Relevantnu medubankarsku stopu u skladu s definicijom iz Priloga B.

“Znadajna negativha promjena”’ znadi, u vezi sa Zajmoprimcem, bilo koji dogadaj ili promjena
uvjeta koja utje€e na Zajmoprimca koja, prema misljenju Banke:

(a) znacajno umanijuje sposobnosti Zajmoprimca da izvr§ava svoje obveze iz ovog Ugovora;
ili
(b)  znacajno oslabljuje financijski poloza;j ili izglede Zajmoprimca.

‘Datum dospije¢a” znaci posljednji ili jedini datum otplate TranSe specificiran prema ¢lanku
4.01A(b)(iii) ili ¢lanku 4.01B.

“Objavljena trans$a” znadi TranSu za koju je Banka izdala Obavijest o isplati.

“‘Datum plaéanja” znaci: godisnji, polugodidnji ili tromjesecni datumi specificirani u Obavijesti o
isplati do Datuma promjene/konverzije kamatne stope, ako takav postoji, ili Datuma dospije¢a, osim
Sto, u slu€aju da bilo koji takav datum nije Relevantni radni dan, to znadi:

(a) za Tran8u s fiksnom kamatnom stopom, sljedeci Relevantni radni dan, bez korekcije kamate
iz Clanka 3.01 osim za one sludajeve gdje se otplata vr$i u jednoj rati prema &lanku 4.01B,
kada ¢e se umjesto toga primjenjivati prethodni Relevantni radni dan na ovu jednu ratu i
posliednje pla¢anje kamate i samo u ovom sludaju, sa korekcijom plative kamate iz Clanka
3.01; i

(b) za TranSu s promjenjivom kamatnom stopom, sliedeé¢i dan, ako takav postoji, tog
kalendarskog mjeseca koji je Relevantni radni dan ili, ako ga nema, koji pada na najblizi
prethodni dan koji je Relevantni radni dan, u svim slu¢ajevima uz odgovaraju¢u korekciju plative
kamate iz Clanka 3.01.

“lznos prijevremene otplate” znali iznos TranSe koju ¢e prijevremeno otplatiti Zajmoprimac u
skladu s ¢lankom 4.02A.

“‘Datum prijevremene otplate” znaci datum, koji ¢e biti Datum plaéanja, koji Zajmoprimac predlaze
za izvrSenje prijevremene otplate 1znosa prijevremene otplate.

“Obavijest o prijevremenoj otplati’ znadi pisanu obavijest Zajmoprimca u kojoj on potanko navodi,
izmedu ostaloga, Iznos prijevremene otplate i Datum prijevremene otplate u skladu s &lankom
4.02A.

“Projekt” ima znacenje koje mu je pridano u Uvodnoj odredbi (1).
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“Stopa ponovnog angazmana’ znaci Fiksna kamatna stopa koja vrijedi na dan izraCunavanja
naknade za zajmove s fiksnom kamatnom stopom denominirane u istoj valuti koji ¢e imati iste uvjete
za pla¢anje kamate i isti profil otplate do Datuma promjene/konverzije kamatne stope, ako takav
postoji, ili Datum dospijec¢a kao Tran8a za koju je prijevremena otplata predloZena ili se zahtijeva da
se izvrSi. Za sluCajeve kada je to razdoblje kraée od minimalnih intervala opisanih u ¢lanlku 3.01
upotrijebit ¢e se ekvivalent stope najblizeg odgovaraju¢ega nov€anog trzista, to jest Relevantna
medubankarska stopa umanjena za 0,125% (12,5 baznih bodova) za razdoblja do 12 (dvanaest)
mjeseci. Za razdoblja koja padaju izmedu 13 i 36/48 mjeseci, od slu€aja do slu€aja, primjenjivat ¢e
se ponudena cijena za kupnju kod swap stopa koje objavljuje Intercapital na stranici Reutersa za
povezanu valutu i koje se Banka pridrzava u vrijeme izraCuna.

“‘Relevantni radni dan” znadi:
(a) za EUR, dan koji je radni za sustav placanja TARGET DAY; i

(b) za svaku drugu valutu, dan kada su banke otvorene za redovito poslovanje u glavhom
domacem financijskom sredistu doti¢ne valute.

“‘Relevantna medubankarska stopa” znaci:
(a) EURIBOR za TranSu denominiranu u EUR;
(b) LIBOR za TranSu denominiranu u GBP ili USD; i

(c) trziSna stopa i njezina definicija koju odabere Banka i koja se odvojeno komunicira
Zajmoprimcu, za TranSu denominiranu u bilo kojoj drugoj valuti.

“Planirani datum isplate” znaci datum na koji se planira da ¢ée se Tran3a isplatiti u skladu s
¢lankom 1.02C.

“Investicijski projekt/i” ima znacenje koje mu je pridano u Uvodnoj odredbi (1).

“Osiguranje” znaci svaka hipoteka, zalog, pravo zapljene, troSak, prijenos, ugovor o hipoteci ili
drugo zaloZno pravo koje osigurava svaku obvezu svake osobe ili svaki drugi sporazum ili aranZman
koji ima sli¢an ucinak.

“Kamatna marza” znaci fiksna kamatna marza na Relevantnu medubankarsku stopu (koja je ili plus

ili minus) koje odreduje Banka i o kojoj Banka obavijesti Zajmoprimca u relevantnoj Obavijesti o
isplati ili Prijedlogu promjene/konverzije kamatne stope.

“Tehnié€ki opis” ima znacenje koje mu je pridano u Uvodnoj odredbi (1).

“Trans$a” znadi svaka isplata izvrSena ili koja treba biti izvrSena prema ovom Ugovoru.
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1.01

1.02
1.02A

1.02B

CLANAK 1.
Kredit i Isplate

Iznos Kredita

Ovim Ugovorom Banka utvrduje u korist Zajmoprimca, a Zajmoprimac prihvaca, kredit u iznosu
protuvrijednosti od 200.000.000,00 EUR (dvjesto milijuna eura) u svrhu financiranja Projekta
(“Kredit”).

Postupak isplate

Transe

Banka ¢e isplatiti Kredit u najvise 10 (deset) tranSi. Iznos svake tran3e, ako se ne radi o
preostalom neiskoristenom iznosu Kredita, bit ¢e najmanje iznos u protuvrijednosti
10.000.000,00 EUR (deset milijuna eura) za bilo koju transa osim prve tranSe i najviSe
60.000.000,00 EUR (Sezdeset milijuna eura) za sve transe.

Zahtjev za isplatu

(@) Zajmoprimac moze podnijeti Banci Zahtjev za isplatu, za isplatu transe, koju treba primiti
do najkasnije na dan ili prije 15 (petnaest) dana prije Roka raspolozivosti sredstava.
Zahtjev za isplatu mora biti u obliku utvrdenom u Prilogu C i specificirati:

(i)  iznos i valutu tranSe;

(i) pozeljni datum isplate za tranSu; a takav pozeljni datum isplate mora biti Relevantni
radni dan koja pada najmanje 15 (petnaest) dana nakon datuma Zahtjeva za isplatu i
na ili prije Roka raspoloZivosti sredstava, uz uvazavanje da Banka moZe isplatiti
tranSu najkasnije u roku od Cetiri (4) kalendarska mjeseca od datuma Zahtjeva za
isplatom;

(iii)  je li transa s fiksnom kamatnom stopom ili transa s promjenjivom kamatnom stopom,
svaka prema relevantnim odredbama Clanka 3.01;

(iv) pozeljnu dinamiku otplate kamata za transu, odabranu u skladu s ¢lankom 3.01;

(v) pozeljne rokove otplate glavnice za transu, odabrane u skladu s ¢lankom 4.01;

(vi) pozeljni prvi i zadnji datum otplate glavnice za transu;

(vii) Zajmoprim&ev izbor Datuma promjene/konverzije kamatne stope, ako takav postoji,
za tran3u; i

(viii) 8ifru IBAN (ili odgovarajuc¢i format u skladu s lokalnom bankarskom praksom) i
SWIFT BIC raCuna Banke na koji treba izvrSiti isplatu tranSe u skladu s ¢lankom
1.02D.

(b) Ako je Banka, nakon ZajmoprimCeva zahtjeva, dala Zajmoprimcu, prije podnosenja
Zahtjeva za isplatu, ponudu neobvezujucée fiksne kamatne stope ili kamatne marze koja ce
biti promjenjiva na tranSu, Zajmoprimac moze takoder ako to sam odluci specificirati u
Zahtjevu za isplatu takvu ponudu, to jest:

0] u slucaju tranSe s fiksnom kamatnom stopom, gore navedenu fiksnu kamatnu stopu
koju je ranije ponudila Banka; ili

(i)  u slu€aju tranSe s promjenjivom kamatnom stopom, gore navedenu kamatnu marzu
koju je ranije ponudila Banka,

primjenjive na trandu do Datuma dospijec¢a ili do Datuma promjene/konverzije kamatne stope,
ako takav postoji.

(c) Svaki Zahtjev za isplatu mora biti popracen dokazom o ovlastenju osobe ili osoba
ovlastenih za njegovo potpisivanje i uzorkom potpisa takve osobe ili osoba ili izjavom
Zajmoprimca da nije doslo ni do kakve promjene u vezi s ovlastenjem osobe ili osoba
ovlastenih za potpisivanje Zahtjeva za isplatu prema ovom Ugovoru.
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1.02C

1.02D

1.03

1.05
1.04A

(d) Podlozno ¢lanku 1.02C(b), svaki Zahtjev za isplatu je neopoziv.
Obavijest o isplati

(a) Najmanje 10 (deset) dana prije predlozenog Planiranog datuma isplate TranSe Banka ce,
ako je Zahtjev za isplatu u skladu s ovim ¢lankom 1.02, dostaviti Zajmoprimcu Obavijest o
isplati u kojoj ¢e se specificirati:

(i)  valuta, iznos i protuvrijednost u EUR Transe;

(i)  Planirani datum isplate;

(ii)  osnovica kamatne stope za Tran3u;

(iv)  prvi Datum placanja kamate i dinamiku otplate kamata za TranSu;

(v) uvjeti otplate glavnice za Tran3u;

(vi)  prvii posljednji datum za otplatu glavnice za Tran3u;

(vii)  primjenjivi Datumi plac¢anja za TranSu;

(viii) 1I?a’[u[n promjene/konverzije kamatne stope, ako to zahtijeva Zajmoprimac, za
ransu; i

(ix) za TranSu s fiksnom kamatnom stopom Fiksna kamatna stopa, a za TranSu s
promjenjivom kamatnom stopom, Kamatna marza.

(b) Ako jedan ili viSe elemenata utvrdenih u Obavijesti o isplati nije u skladu s odgovarajuéim
elementom, ako takav postoji, u Zahtjevu za isplatu, Zajmoprimac moze, nakon primitka
Obavijesti o isplati, povu¢i Zahtjev za isplatu dajuc¢i o tome pisanu obavijest Banci koju
Banka mora primiti najkasnije u 12:00 h po luksembur§kom vremenu sljede¢eg Radnog
dana, nakon Cega Zahtjev za isplatu i Obavijest o isplati prestaju biti valjani. Ako
Zajmoprimac nije povukao pisanim putem Zahtjev za isplatu unutar tog roka, smatrat ce se
da je Zajmoprimac prihvatio sve elemente navedene u Obavijesti o isplati.

(c) Ako je Zajmoprimac podnio Banci Zahtjev za isplatu u kojem Zajmoprimac nije specificirao
fiksnu kamatnu stopu ili kamatnu marzu kako je utvrdeno u ¢lanku 1.02B(b), smatrat ¢e se
da se Zajmoprimac unaprijed sloZio s Fiksnom kamatnom stopom ili Kamatnom marZom
kako je naknadno specificirano u Obavijesti o isplati.

Racun isplate

Isplata ¢e se izvrsiti na bankarski raun Zajmoprimca koji on dostavi Banci u pisanom obliku
najkasnije 15 (petnaest) dana prije Planiranog datuma isplate (s identifikacijskom Sifrom IBAN ili
s odgovarajuc¢im formatom u skladu s lokalnom bankarskom praksom).

Za svaku Tran8u moZe se dostaviti samo jedan racun.

Valuta isplate
PodloZno raspolozivim sredstvima, svaka tran3a isplatit ¢e se u EUR, GBP ili USD.

Za izraCun raspolozivih iznosa za isplatu u valutama koje nisu EUR, i za utvrdivanje njihove
protuvrijednosti u EUR, Banka ¢e primijeniti stopu koju objavljuje Europska srediSnja banka u
Frankfurtu, koja je dostupna prilikom ili neposredno prije podnoSenja Obavijesti o isplati odlucit
¢e Banka.

Uvjeti isplate
Prva transa

Isplata prve tranSe, koja necée biti veca od 30% iznosa Kredita, prema ¢lanku 1.02 ovisi o
primitku od strane Banke u obliku i sadrzajem zadovoljavaju¢im za Banku, na datum ili prije
datuma, koji pada 7 (sedam) Radnih dana prije Planiranog datuma isplate, sljedecih
dokumenata ili dokaza:

(a) dokaza zadovoljavaju¢eg za Banku da su za potpisivanje ovog Ugovora od strane
Zajmoprimca dobivena propisna ovlastenja i da su osoba ili osobe koje potpiSu Ugovor u
ime Zajmoprimca propisno ovlasteni da to uline, zajedno s uzorkom potpisa za svaku
takvu osobu ili osobe;
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1.04B

(b)

(d)

(e)

(f)

dokaza da je Zajmoprimac pribavio sve potrebne suglasnosti, ovlastenja, dozvole ili
odobrenja drzavnih ili javnih tijela ili vlasti koja su potrebna u vezi s ovim Ugovorom i
Projektom;

potvrde od Zajmoprimca na obrascu iz Priloga C.2;

dokaza da je osnovana Jedinica za provedbu Projekta (JPP) pod nadzorom nadleznog
tijela vlasti i da su uspostavljeni odgovaraju¢i postupci u skladu s ovim Ugovorom s
obzirom na Investicijske projekte koji se financiraju Kreditom, ukljuCujuci (a) identificiranje
investicijskih projekata, (b) ovjeru uskladenosti pojedinacnih investicijskih projekata s
kriterijima prihvatljivosti Banke i zakonskim odredbama Europske unije iz podrudja zastite
okolisa i javnih nabava, (c) dodjelu, (d) isplatu, i (€) pracenje i izvjeS¢€ivanje;

pravnog misljenja, na engleskom jeziku, izdanog od strane ili u ime ministra pravosuda
Republike Hrvatske, o propisnom potpisivanju ovog Ugovora od strane Zajmoprimca,
kojim se potvrduje (i) da su njegove odredbe na snazi i pravomoéne, (ii) da je ovaj Ugovor
u cijelosti na snazi i vazeci u Republici Hrvatskoj u skladu s uvjetima koje sadrzava, (iii) da
financiranje prema ovom Ugovoru ulazi u podrucje primjene Okvirnog sporazuma i (iv) da
trenutacno ne postoje nikakva ograni¢enja i da nisu potrebna nikakva odobrenja u smislu
kontrole valutne zamjene kojima bi se odobrio primitak svih iznosa koji ¢e se isplatiti
temeljem ovog Ugovora i kojima bi se odobrila otplata Zajma i placanje kamata i svih
drugih plativih iznosa prema ovom Ugovoru;

dokaz o prihva¢anju punomoénika o njegovom imenovanju

Druga i ostale transe

Isplata svake tranSe sukladno ¢lanku 1.02, isklju€ujuci prvu, ovisi o sljede¢em:

(@)

primitku od strane Banke za nju oblikom i sadrzajem zadovoljavajuéeg, na ili prije datuma
koji pada 7 (sedam) Radnih dana prije Planiranog datuma isplate za predlozenu TranSu,
sljedecih dokumenata ili dokaza:

(i) potvrde od Zajmoprimca na obrascu iz Priloga C.2;

(i)  dokaza koji pokazuje da, nakon povlagenja relevantne TranS$e, ukupni iznos Zajma
ili Zajmova nece biti veci od ukupnih nastalih izdataka ili izdataka na koje se prema
Ugovoru Zajmoprimac obvezao s obzirom na Projekt do datuma relevantnog
Zahtjeva za isplatu;

(i)  primjerak bilo kojeg drugog ovlastenja ili drugog dokumenta, misljenja ili uvjerenja o
kojima je Banka obavijestila Zajmoprimca potreban je ili poZeljan u vezi s
sklapanjem i izvrSenjem Ugovora, te transakcija koje se u njemu navode, ili
valjanosti i izvr8ivost istoga.

(iv)  bilo 80% (osamdeset posto) prethodno isplacenih transi je preuzeto kao obveza od
strane Zajmoprimca za financiranje Investicijskih projekata i potvrdeno ili odobreno
od strane Banke prema ¢lanku 1.08B; ili je 50% prethodno ispla¢enih tranSi
efektivno isplaceno za bilo koji izdatak nastao s obzirom na bilo koji Investicijski
projekt(e) podlozno Pismu/Pismima o dodjeli Krajnjim korisnicima;

(v) na datum zahtjeva za svako povlaéenje transi, zajmoprimac ¢e Banci dostaviti popis
investicijskih projekata povezanih sa prethodnih povlacenjem iz ovog Ugovora,
naznaditi za svaki projekt da li je procjena utjecaja na okoli$ bila potrebna i ako je da
li je napravljena u skladu sa Direktivom o stanistima i Direktivom o pticama EU-a.

(vi) za investicijske projekte s projektnim troSkovima manjim od 10 miljuna EUR,
nadlezno tijelo ¢e pripremiti ocitovanje na temelju popisa investicijskih projekata o
tome je li procjena utjecaja na okoli§ (PUQO) potrebna ili nije. Za investicijske projekte
Ciji su projektni troSkovi ve¢i od 10 miljuna EUR i za koje je potrebna (PUO),
Netehnicki sazetak PUO bit ¢e podnesen Banci prije nego Sto se sredstva EIB-a
budu mogla isplatiti za doti¢ne investicijske projekte;
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(vii) Za Investicijske projekte s projektnim troSkovima manjim od 10 miljuna EUR Koji
nemaju nikakav ucinak, potencijalni ni vjerojatni, na lokalitet koji je od vaznosti za
oCuvanje prirode, nadlezno tijelo ¢ée pripremiti oCitovanje na temelju popisa
investicijskih projekata kako bi se osiguralo da su Investicijski projekti uskladeni s
Direktivom o stanistima i Direktivom o pticama EU-a. Za investicijske projekte koji
imaju ucinak na lokalitete koji su od vaznosti za o€uvanje prirode, nadlezno tijelo
mora potpisati Obrazac B Priloga A.3.4 i podnijeti ga Banci pojedinacno. Za sve
investicijske projekte iznad 10 milijuna EUR, bit ée potrebni obrasci A ili B Priloga
A.3.4;

(b) da na Planirani datum isplate za predloZenu TranSu:
(i) prikazi i jamstva koja se ponavljaju prema ¢lanku 6.7 su to€ni u svakom smislu; i

(ii) nikakav dogadaj ili okolnost koja €ini ili bi s vremenom ili davanjem obavijesti prema
ovom Ugovoru Einili:

(aa) dogadaj neispunjenja obveza iz Clanka 10.01, ili
(bb) dogadaj prijevremene otplate iz Clanka 4.03,

nije se dogodio i ne nastavlja se neispravljen ili se od njega nije odustalo ili ne bi
proizasao iz predloZzene TranSe.

(c) da je Banka poslala Zajmoprimcu, nakon primitka relevantnih Zahtjeva za dodjelu,
Pismo o dodjeli kojim se potvrduje prihvatljivost Investicijskih projekata u vezi s kojima
Zajmoprimac trazi isplatu. Medutim, Zajmoprimac ¢e moci traziti samo isplatu prve
Tran8e, bez prethodnog odobrenja relevantnih Investicijskih projekata prema &lanku
1.08A dolje, uz uvjet da isplaceni iznos ne bude veéi od iznosa ili protuvrijednosti od
60.000.000,00 EUR (8ezdeset milijuna eura) (dalje u tekstu: “lznos avansa”).

1.04C  Sve Transe ukljucujuéi prvu
Isplata svake Transe iz Clanka 1.02, ukljugujuéi prvu, uvjetovana je &injenicom da na Planirani
datum isplate za predlozenu TranSu:
0] vezano za projekta iz podrucja transporta, Banka je potvrdila zajmoprimcu putem
Pisma o dodjeli pozitivhu ocjenu nakon ex-ante procjene predmetnih projekata
(ii) izjave i jamstva koji se ponavljaju prema &lanku 6.7 to€ni su u svakom smislu; i

(i)  nikakav dogadaj ili okolnost koja &ini ili bi s vremenom ili davanjem obavijesti prema
ovom Ugovor ¢€inili:

(aa) dogadaj neispunjenja obveza iz ¢lanka 10.01, ili
(bb) dogadaj prijevremene otplate iz ¢lanka 4.03,

nije se dogodio i ne nastavlja se neispravljen ili se od njega nije odustalo ili ne bi
proizasao iz predloZzene TranSe.

1.05 Odgoda isplate
1.05A  Razlozi za odgodu

Na pisani zahtjev Zajmoprimca Banka ¢e odgoditi isplatu bilo koje Objavljene transe u cijelosti
ili djelomi¢no do datuma koji utvrdi Zajmoprimac, ali ne viSe od 6 (Sest) mjeseci od Planiranog
datuma isplate. U takvom slu€aju Zajmoprimac je duzan platiti nadoknadu za odgodu sukladno
¢lanku 1.05B dolje.

Svaki zahtjev za odgodu isplate smatrat ¢e se vazelim za TranSu samo ako je podnesen
najmanje 7 (sedam) Radnih dana prije dotiénog Planiranog datuma isplate.

Ako bilo koji od uvjeta iz Clanka 1.04 nije ispunjen zakljuéno s utvrdenim danom i na Planirani
datum isplate, i Banka bude smatrala da nece biti ispunjen, isplata ¢e se odgoditi do datuma o
kojem se dogovore Banka i Zajmoprimac ali koji pada najmanje 7 (sedam) Radnih dana nakon
ispunjenja svih uvjeta za isplatu.
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1.05B  Provizija za odgodu

Ako se bilo koja Objavljena tranSa odgodi, bilo na zahtjev Zajmoprimca ili kao posljedica
neispunjenja uvjeta za isplatu, Zajmoprimac je duzan, na zahtjev Banke, platiti proviziju za
iznos Cija je isplata odgodena. Takva provizija ¢e se obraunati od Planiranog datuma isplate
do datuma kada je isplata stvarno izvrSena, ili ako je to slu€aj, do datuma otkazivanja
Objavljene transe u skladu s ovim Ugovorom po stopi jednakoj R1 umanjeno za R2, pri ¢emu:

“R1” oznaCava kamatnu stopu koja bi se primjenjivala prema potrebi u skladu s ¢lankom 3.01 i
odgovarajucoj Obavijesti o isplati da je TranSa isplacena na Planirani datum isplate; i

“R2” oznaCava relevantnu medubankarsku stopu umanjenu za 0,125% (12,5 baznih bodova);
uz uvjet da su u svrhu odredivanja Relevantne medubankarske stope u odnosu na ovaj ¢lanak
1.05 relevantna razdoblja utvrdena u Prilogu B budu uzastopna razdoblja od 1 (jednog)
mjeseca poc¢evsi od Planiranog datuma isplate.

Nadalje, provizija:
(a) ¢e se obracunati koriStenjem pravila o brojanju dana koje se primjenjuje kod R1;
(b) ako je R2 veci od R1, naknada ¢e biti nula; i
(c) ¢e biti isplacena u skladu s ¢lankom 1.10.
1.05.C  Otkazivanje isplate odgodene za 6 (Sest) mjeseci

Banka moze, pisanom obavijeS¢u Zajmoprimcu, otkazati isplatu koja je bila odgodena prema
Clanku 1.05A ukupno viSe od 6 (Sest) mjeseci. Otkazani iznos ostat ¢e na raspolaganju za
isplatu prema &lanku 1.02.

1.06 Otkazivanje i obustava

1.06A  Pravo Zajmoprimca na otkazivanje

Zajmoprimac moZe u bilo koje vrijeme uz davanje pisane obavijesti Banci o tome otkazati, u
cijelosti ili djelomi¢no i s trenutacnim stupanjem na snagu, neisplaceni dio Kredita. Medutim,
takva obavijest nece imati nikakav ucinak na Objavljenu tranSu ¢iji Planirani datum isplate pada
unutar 5 (pet) Radnih dana od datuma te obavijesti.

1.06B  Pravo Banke na obustavu i otkazivanje

(a) Banka moze, uz davanje pisane obavijesti o tome Zajmoprimcu, obustaviti i/ili otkazati
neisplaceni dio Kredita u cijelosti ili djelomi¢no u bilo koje vrijeme i s trenutaénim stupanjem na
shagu, i to:

0] nakon nastupanja dogadaja ili okolnosti navedene u ¢lanku 4.03A ili 10.01 ili
dogadaja ili okolnosti koje bi s vremenom ili davanjem obavijesti prema ovom
Ugovoru Cinile dogadaj sukladno ¢&lanku 4.03A ili dogadaj neispunjenja obveza
sukladno &lanku 10.01; ili

(i)  ako nastupi Zna€ajna negativna promjena.

(b) Nadalje, do mjere do koje Banka moze otkazati Kredit prema ¢lanku 4.03A, Banka isti moze
i obustaviti. Svaka obustava traje sve dok Banka ne okon¢a obustavu ili otkaze obustavljeni
iznos.

1.06C Provizija za obustavu i otkazivanje Transe
1.06C(1) OBUSTAVA

Ako Banka obustavi Objavljenu transu, bilo nakon Dogadaja prijevremene otplate podlozne
proviziji ili nakon dogadaja iz Clanka 10.01, Zajmoprimac je duzan Banku obestetiti u skladu s
¢lankom 1.05B.

1.06C(2) OTKAZIVANJE
Ako prema CElanku 1.06A Zajmoprimac otkaze:

(a) Trandu s fiksnom kamatnom stopom koja je Objavljena tranSa, duzan je Banci platiti
proviziju u skladu s ¢lankom 4.02B,;
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1.07

1.08

1.08A

1.08B

(b) Objavljenu trandu s promjenljivom kamatnom stopom ili bilo koji dio Kredita osim Objavljene
trande, nema obveze placanja provizije.

Ako Banka otkaze Objavljenu tranSu s fiksnom kamatnom stopom koja je Objavljena transa
nakon Dogadaja prijevremene otplate podlozne naknadi ili u skladu s ¢lankom 1.05C,
Zajmoprimac je duzan Banci platiti naknadu u skladu s ¢lankom 4.02. Ako Banka otkaze
Objavljenu tranSu nakon dogadaja spomenutog u ¢lanku 10.01, Zajmoprimac je duzan platiti
naknadu Banci u skladu s ¢lankom 10.03. Osim u tim slu€ajevima, nikakva provizija se ne pla¢a
nakon otkazivanja TranSe od strane Banke.

Provizija ¢e se izraCunavati na nacin da se za otkazani iznos smatra da je bio ispladen i
otpla¢en na Planirani datum isplate ili, do mjere do koje je isplata TranSe trenutno odgodena ili
obustavljena, na datum obavijesti o otkazivanju.

Otkazivanje nakon isteka Kredita

U bilo kojem trenutku nakon isteka Roka raspoloZivosti sredstava, Banka moZe, uz davanje
obavijesti o tome Zajmoprimcu, bez nastanka obveze po bilo koju od stranka, otkazati takav
iznos Kredita za koji nije podnesen nikakav Zahtjev za isplatu prema &lanku 1.02B.

Dodjela

Zahtjev za dodjelu

Najmanije 3 (tri) mjeseca prije Roka raspolozivosti sredstava Zajmoprimac moze podnijeti Banci
zahtjev za dodjelu sredstava (“Zahtjev za dodjelu”).

Kredit ¢e biti dodijeljen samo Investicijskim projektima za koje je utvrdeno da su prihvatljivi za
financiranje u Tehni¢kom opisu navedenom u Prilogu A ovom Ugovoru.

Sredstva Banke bit ¢e dodijeljena kako je opisano u Prilogu A.1.4:
Banka zadrzava pravo da pregleda postupke dodjele s obzirom na bilo koju promjenu koju

zahtijeva, izmedu ostaloga, Europska komisija u vezi s razvojem Investicijskih projekata i
Operativnih programa u sklopu IPA-e, kao i razvoj i provedbu Projekta sa Zajmoprimcem.

Uz svaki Zahtjev za dodjelu, kako je navedeno u &lanku 1.04B (a) (vi) and (vii), treba priloziti:

(i) za Investicijske projekte za koje je potrebna Procjena utjecaja na okoli§ (PUO),
Netehnicki sazetak PUO ili poveznica na javnu verziju Netehni¢ki sazetak PUO;

(ii) za Investicijski projekti bez znacajnog utjecaja na okolis, potencijalni ili vjerojatan, na
lokalitet koji je od vaznosti za o€uvanije prirode (Natura 2000 ili neki drugi), bilo:

(a) kratko ocitovanje od nadleznog tijela da su Investicijski projekti uskladeni s
Direktivom o stanistima i Direktivom o pticama EU-a; ili

(b) Obrazac A u obliku navedenom u Prilogu A.3 — ili njegov ekvivalent,

(iv) za Investicijske projekte sa znacajnim utjecajem, potencijalnim ili vjerojatnim, na
lokalitet koji je od vaznosti za oCuvanje prirode, Obrazac B u obliku navedenom u
Prilog A.3 - ili njegov ekvivalent — potpisan od nadleZnog tijela,
ako ve¢ ranije nisu bili dostavljeni;

Zajmoprimac ¢e dostaviti Banci sve dodatne informacije povezane s Investicijskim projektima
kako to Banka moze zatraZiti na vlastiti zahtjev.

Pismo o dodjeli
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1.10
1.09A

1.09B

1.10

2.01

2.02

Ako Banka bude potvrdila/odobrila Zahtjev za dodjelu ili Investicijske projekte iz Clanka 1.08A,
Banka ¢e dostaviti Zajmoprimcu pismo o dodjeli (“Pismo o dodjeli”), kojim obavjeStava
Zajmoprimca o svojoj potvrdi/odobrenju i o iznosu Kredita dodijeljenog svakom Investicijskom
projektu. Ako Banka zatrazi dodatne informacije u vezi s Investicijskim projektima uklju¢enim
u Zahtjev za dodjelu, razdoblje za dostavu Pisma o dodjeli bit ée obustavljeno dok takve
dodatne informacije ne budu dostavljene na zadovoljstvo Banke.

U slu€aju da Banka ne odobri, potpuno ili djelomi¢no, Zahtjev za dodjelu, Banka ¢ée o tome
informirati Zajmoprimca.

Banka moZe obavije§¢u Zajmoprimcu izmijeniti postupak Dodjele kako je opisano u ovom
¢lanku 1.08A kako bi ga uskladila s politikom Banke o okvirnim zajmovima ili ukljucila rezultate
pregleda kapaciteta za provedbu i uspjesSnosti. U takvom sluaju Banka c¢e informirati
Zajmoprimca o tome i Zajmoprimac ¢ée bez odlaganja shodno tome korigirati svoje interne
postupke dodjele.

Postupak preraspodijele
Preraspodjela na zahtjev Zajmoprimca

Zajmoprimac moze pisanom obavijeS¢u Banci, koja ¢e ukljuciti razloge za to, predloziti da se
preraspodijeli u bilo koje vrijeme, bilo koji dio Kredita, koji je bio dodijeljen.

Zajmoprimac ¢e specificirati u pisanom obliku koji od Investicijskih projekata za koje su vec
dodijeljena sredstva treba ukinuti i/ili koje od Dodijeljenih iznosa treba smanijiti. Zahtjev za
dodjelu novih Investicijski projekti ¢e sadrzavati informacije kako je specificirano u &lanku
1.08A, a pregledat ¢e ga Banka u skladu s ¢lankom 1.08B.

Ako preraspodjela nije moguéa ili je moguc¢a samo djelomi¢no, Banka moze razmjerno
neraspodijeljenom iznosu, obavijeS¢u Zajmoprimcu, otkazati Kredit i/ili zahtijevati prijevremenu
otplatu Zajma prema ¢lanku 4.03A(5).

Preraspodjela na zahtjev Banke

Ako po misljenju Banke bilo koji od Investicijskih projekata za koje su dodijeljena sredstva ili su
predlozeni u skladu s ¢lankom 1.08A gore nije prihvatljiv za financiranje od strane Banke prema
Statutu Banke, Ban¢inim politikama ili smjernicama ili prema ¢&lanku 309. Ugovora o
funkcioniranju Europske unije, Zajmoprimac ¢e na Bancin zahtjev zamijeniti takve Investicijske
projekte drugim Investicijskim projektima koji su prihvatljivi za Banku. Ako u roku od 30 dana od
datuma zahtjeva Banke Zajmoprimac ne zamijeni takve Investicijske projekte na zadovoljstvo
Banke, Banka moZe razmjerno neraspodijeljenom iznosu, obavije§éu Zajmoprimcu, otkazati
Kredit i/ili zahtijevati prijevremenu otplatu Zajma prema ¢lanku 4.03A(5).

Iznosi potrazivani prema Clanku 1.

Iznosi potrazivani sukladno ¢lancima 1.05 i 1.06 plativi su u valuti dotiéne Transe. Bit ¢e plativi
u roku od 15 (petnaest) dana od dana Zajmoprim&eva primitka zahtjeva Banke ili u nekom
duzem roku koji Banka odredi u svom zahtjevu.

CLANAK 2.
Zajam

Iznos Zajma

Zajam ¢e obuhvadati ukupan iznos TranSi koje Banka isplati u sklopu Kredita, kako Banka
potvrduje u €lanku 2.03.

Valuta otplate, kamate i drugih naknada

Zajmoprimac c¢e platiti kamate, otplate i druge naknade plative u vezi sa svakom TranSom u
valuti u kojoj se Transa isplacuje.
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2.03

3.01

3.01A

3.01B

3.01C

3.02

Svako drugo plac¢anje bit ¢e izvrSeno u valuti koju odredi Banka s obzirom na valutu u kojoj je
izrazen izdatak koji ¢e se nadoknaditi tim placanjem.

Potvrda Banke

U roku od 10 (deset) dana nakon isplate svake TranSe, Banka ¢e Zajmoprimcu dostaviti plan
otplate zajma naveden u ¢lanku 4.01, ako je to prikladno, koja sadrzi datum isplate, valutu,
isplaceni iznos, rokove otplate te kamatnu stopu te TranSe i za tu Transu.

CLANAK 3.

Kamata

Kamatna stopa

Fiksne kamatne stope i rasponi i Kamatna marZe su na raspolaganju za razdoblja od najmanje 4
(Cetiri) godine ili, u slu¢aju neotplacivanja glavnice u tom razdoblju, najmanje 3 (iri) godine.

Transe s fiksnom kamatnom stopom

Zajmoprimac je duzan platiti kamatu na nepodmireni iznos svake TranSe s fiksnom kamatnom
stopom tromjesecno, polugodisnje ili godiSnje kako dospijevaju na relevantne Datume placanja,
kako je utvrdeno u Obavijesti o isplati, poCevSsi s prvim takvim Datumom pla¢anja nakon datuma
isplate odredene TranSe. Ako je razdoblje od datuma na koji je isplata izvrSena do prvog Datuma
placanja 15 dana ili manje, tada ¢ée se placanje obraCunate kamate tijekom takvog razdoblja
odgoditi do sljede¢eg Datuma placanja.

Kamata ¢e se obragunati na temelju Clanka 5.01(a) po godi$njoj stopi koja je Fiksna stopa.
Transe s promjenljivom kamatnom stopom

Zajmoprimac je duZan platiti kamatu na nepodmireni iznos svake TranSe s promjenljivom
kamatnom stopom tromjeseéno, polugodi$nje ili godiSnje kako dospijevaju na relevantne Datume
placanja, kako je utvrdeno u Obavijesti o isplati, poCevsi s prvim takvim Datumom pla¢anja nakon
datuma isplate odredene Tran8e. Ako je razdoblje od datuma na kaji je isplata izvrSena do prvog
Datuma pla¢anja 15 dana ili manje, tada ¢e se plaéanje obraCunate kamate tijekom takvog
razdoblja odgoditi do sljedec¢eg Datuma placéanja.

Banka ¢e o Promjenljivoj kamatnoj stopi obavijestiti Zajmoprimca u roku od 10 (deset) dana
nakon pocetka svakog Referentnog razdoblja promjenljive kamatne stope.

Ako se sukladno Clancima 1.05 i 1.06 isplata bilo koje Tran$e s promjenljivom kamatnom stopom
dogodi nakon Planiranog datuma isplate, primijenit ¢e se Relevantna medubankovna stopa
primjenjiva na prvo Referentno razdoblje promjenljive kamatne stope kao da je isplata izvr§ena
na Planirani datum isplate.

Kamate ce biti obraCunate za svako Referentno razdoblje promjenjive kamatne stope na temelju
Clanka 5.01(b).

Promjena ili konverzija TranSi

Kada Zajmoprimac iskoristi mogucnost izmjene ili konverzije osnovice kamatne stope Tran$e,
duzan je, od efektivnog Datuma promjene/konverzije kamatne stope (u skladu s postupkom
utvrdenim u Prilogu D), platiti kamatu po stopi odredenoj u skladu s odredbama Priloga D.

Kamata na dospjela nepodmirena dugovanja

Bez utjecaja na ¢&lanak 10. i uz iznimku Clanka 3.01, kamata ée se obradunavati na sva
dospjela nepodmirena dugovanja po ovom Ugovoru od Datuma dospijeéa do Datuma placanja
po godisnjoj stopi jednakoj Relevantnoj medubankarskoj stopi uveéanoj za 2% (200 baznih
bodova), a plaéat ¢e se u skladu sa zahtjevom Banke. U svrhu utvrdivanja Relevantne
medubankarske stope u vezi s ovim Clankom 3.02, relevantna razdoblja u okviru znaéenja
Priloga B bit ¢e uzastopna razdoblja u trajanju od jednog (1) mjeseca, po€evsi s datumom
dospijeca.
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3.03

4.01

Medutim, kamata na TranSu s fiksnom kamatnom stopom naplacivat ¢e se po godisnjoj stopi
koja je iznos stope definiran u ¢lanku 3.01A uveéan za 0,25% (25 baznih bodova) ako ta
godiSnja stopa prelazi, za bilo koje dano relevantno razdoblje, stopu nazna¢enu u prethodnom
stavku.

Ako je dospjeli nepodmireni iznos u valuti razliitoj od valute Zajma, primjenjivat ¢e se sljedeca
godiSnja kamatna stopa, a to je relevantna medubankarska stopa koju Banka inae ima za
transakcije u toj valuti, uvecana za 2% (200 baznih bodova), izraGunata u skladu s praksom na
trziStu za tu stopu.

Dogadaj narusavanja trzista

Ako u bilo koje vrijeme izmedu datuma izdavanja od strane Banke Obavijesti o isplati u vezi s
TranSom ili datuma kada Zajmoprimac prihvati Prijedlog promjene/konverzije kamatne stope u
skladu s Prilogom D, i datum koji pada dva Radna dana prije Planiranog datuma isplate ili
relevantnog Datuma promjene/konverzije kamatne stope, dolazi do Dogadaja naruSavanja
trziSta, Banka moZe obavijestiti Zajmoprimca da je ova klauzula stupila na snagu. U takvom
slu¢aju primjenjivat Ce se sljedeca pravila:

(a) U slucaju Objavljene transe koja se ispla¢uje u EUR, USD ili GBP ili TranSe podlozne
promjeni/konverziji kamatne stope i denominirane u EUR, USD ili GBP, kamatna stopa
primjenjiva na takvu Objavljenu transu ili TranSu podloznu promjeni/konverziji kamatne
stope do Datuma dospijeca ili do Datuma promjene/konverzije kamatne stope ako takva
postoji, bit ¢e godiSnja postotna stopa koja je stopa (izrazena kao godiSnja postotna stopa)
za koju Banka odredi da je ukupni troSak Banke za financiranje relevantne Tran3e koja se
temelji na tada primjenjivoj interno odredenoj Bancinoj referentnoj stopi ili alternativnoj
metodi odredivanja stope koju razumno odreduje Banka. Zajmoprimac ¢e imati pravo odbiti
u pisanom obliku takvu isplatu u roku specificiranom u obavijesti i snosit ¢e naknade koje
su kao rezultat toga zaraCunate, ako takve postoje, u kojem slu€aju Banka nece izvrSiti
isplatu i odgovarajuci Kredit ¢e ostati na raspolaganju za isplatu prema ¢lanku 1.02B. Ako
Zajmoprimac ne odbije isplatu na vrijeme, strane su suglasne da Ce isplata i njezini uvjeti
biti u potpunosti obvezujuci za obje strane;

(b) U slucaju da Transa podlozna Promjeni/konverziji kamatne stope za koju je Zajmoprimac
prihvatio Prijedlog promjene/konverzije kamatne stope i koja je denominirana u valutu koja
nije EUR, USD ili GBP, strane su suglasne da ¢e denominacija Transe biti konvertirana u
EUR, i Banka ¢e obavijestiti Zajmoprimca o ekvivalentu u EUR TranSe o kojoj se radi i
relevantnoj postotnoj stopi kako je opisana gore u stavku (a) primjenjivoj na Trandu od
Datuma promjene/konverzije kamatne stope do Datuma dospijeca ili sliedeéeg Datuma
promjene/konverzije kamatne stope ako takav postoji. Zajmoprimac ¢e imati pravo odbiti u
pisanom obliku takvu konverziju valute u roku navedenom u objavi, u kojem sluéaju ¢e
Zajmoprimac otplatiti TranSu u potpunosti na Datum promjene/konverzije kamatne stope.
Ako Zajmoprimac ne odbije konverziju valute na vrijeme, strane su suglasne da ¢e
konverzija Tran$e u EUR i njezini uvjeti biti u potpunosti obvezujuéi za obje strane.

U svakom slu€aju Kamatna marza ili Fiksna kamatna stopa o kojoj je Banka prethodno
obavijestila u Obavijesti o isplati ili u Prijedlogu promjene/konverzije kamatne stope vise nece biti
primjenjiva.

CLANAK 4.
Otplata

Redovna otplata

4.01A Otplata u ratama

(a) Zajmoprimac je duzan otplatiti svaku TranSu u ratama na Datume placanja utvrdene u
doti¢noj Obavijesti o isplati, u skladu s uvjetima plana otplate Zajma koji se dostavlja u skladu s
¢lankom 2.03.

(b) Svaki plan otplate sastavlja se na temelju sljedecih pretpostavki:
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(i) u slu€aju Tran8e s fiksnom kamatnom stopom bez Datuma promjene/konverzije
kamatne stope, otplata ¢e se vrSiti na bazi konstantnog anuiteta ili u jednakim godi$njim,
polugodi$njim ili tromjesecnim ratama glavnice;

(i)  u sluCaju TranSe s fiksnom kamatnom stopom s Datumom promjene/konverzije
kamatne stope ili TranSe s promjenjivom kamatnom stopom, otplata ¢e vrsiti u
jednakim godisnjim, polugodisnjim ili tromjeseénim ratama glavnice;

(i)  prvi datum otplate svake TransSe bit ¢e Datum pla¢anja koji pada najranije 60 dana
od Planiranog datuma isplate (ili, u sluaju odgode, stvarnog datuma isplate) i
najkasnije na prvi Datum placéanja koji neposredno slijedi iza pete godiSnjice
Planiranog datuma isplate Tran3e; i

(iv) posljednji datum otplate svake Tran3a bit ¢e Datum pla¢anja koji pada najranije 4
(Cetiri) godine, a najkasnije 25 (dvadeset pet) godina nakon Planiranog datuma
isplate.

4.01B Jednokratna otplata (jedna rata)

Alternativno, Zajmoprimac moze otplatiti TranSu jednokratnom otplatom (u jednoj rati) na Datum
plac¢anja naveden u Obavijesti o isplati, koji je