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KLASA: 022-02/24-01/22
URBRO/J: 65-24-2

Zagreb, 22. veljate 2024.

ZASTUPNICAMA 1 ZASTUPNICIMA
HRVATSKOGA SABORA

PREDSJEDNICAMA I PREDSJEDNICIMA
RADNIH TIJELA

Na temelju ¢lanaka 178. i 192., a u vezi s &lankom 207.a Poslovnika
Hrvatskoga sabora u prilogu upuéujem Konacni prijedlog zakona o potvrdivanju
Ugovora o financiranju izmedu Republike Hrvatske i Europske investicijske banke
za projekt ,,Revitalizacija Zeljezni¢kog sustava Republike Hrvatske“ iz okvirnog
zajma, koji je predsjedniku Hrvatskoga sabora podnijela Vlada Republike Hrvatske, aktom
od 22. veljade 2024. godine.

Za svoje predstavnike, koji ¢e u njezino ime sudjelovati u radu Hrvatskoga
sabora i njegovih radnih tijela, Vlada je odredila potpredsjednika Vlade Republike Hrvatske i
ministra mora, prometa i infrastrukture Olega Butkoviéa i drZavne tajnike Tomislava
Mihoti¢a, Josipa Bilavera i dr. sc. Alena Gospogica.

/P

Gordan Jandrokovié
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VLADA REPUBLIKE HRVATSKE

KLASA:  022-03/23-11/80
URBROJ:  50301-05/14-24-9

Zagreb, 22. veljace 2024.

PREDSJEDNIKU HRVATSKOGA SABORA

PREDMET: Konatni prijedlog zakona o potvrdivanju 'Ugovora o financiranju izmedu
Republike Hrvatske i Europske investicijske banke za projekt ,,Revitalizacija
Zeljeznitkog sustava Republike Hrvatske® iz okvirnog zajma

Na temelju ¢lanka 85. Ustava Republike Hrvatske (,,Narodne novine”, br.
85/10. - protiS€eni tekst i 5/14. - Odluka Ustavnog suda Republike Hrvatske) i ¢lanka 207.a
Poslovnika Hrvatskoga sabora (,,Narodne novine”, br. 81/13., 113/16., 69/17., 29/18., 53/20.,
119/20. - Odluka Ustavnog suda Republike Hrvatske, 123/20. i 86/23. - Odluka Ustavnog
suda Republike Hrvatske), Vlada Republike Hrvatske podnosi Konatni prijedlog zakona o
potvrdivanju Ugovora o financiranju izmedu Republike Hrvatske i Europske investicijske
banke za projekt ,,Revitalizacija Zeljezni¢kog sustava Republike Hrvatske® iz okvirnog zajma.

Za svoje predstavnike, koji ¢e u njezino ime sudjelovati u radu Hrvatskoga
sabora i njegovih radnih tijela, Vlada je odredila potpredsjednika Vlade Republike Hrvatske i
ministra mora, prometa i infrastrukture Olega Butkoviéa i drZavne tajnike Tomislava
Mihoti¢a, Josipa Bilavera i dr. sc. Alena Gospotiéa




VLADA REPUBLIKE HRVATSKE

KONACNI PRIJEDLOG ZAKONA O POTVRPIVANJU UGOVORA O
FINANCIRANJU IZMEDU REPUBLIKE HRVATSKE I EUROPSKE
INVESTICIJSKE BANKE ZA PROJEKT “REVITALIZACIJA ZELJEZNICKOG
SUSTAVA REPUBLIKE HRVATSKE* IZ OKVIRNOG ZAJMA

Zagreb, veljaca 2024.



KONACNI PRIJEDLOG ZAKONA O POTVRPIVANJU UGOVORA O
FINANCIRANJU IZMEDU REPUBLIKE HRVATSKE I EUROPSKE
INVESTICIJSKE BANKE ZA PROJEKT “REVITALIZACIJA ZELJEZNICKOG
SUSTAVA REPUBLIKE HRVATSKE* 1Z OKVIRNOG ZAJMA

I. USTAVNA OSNOVA

Ustavna osnova za donoSenje Zakona o potvrdivanju Ugovora o financiranju izmedu
Republike Hrvatske i Europske investicijske banke za Projekt ,,Revitalizacija zeljeznickog
sustava Republike Hrvatske* iz okvirnog zajma, sadrZzana je u odredbi ¢lanka 140. stavka 1.
Ustava Republike Hrvatske (,,Narodne novine®, br. 85/10. — procisceni tekst 1 5/14. —
Odluka Ustavnog suda Republike Hrvatske).

II. OCJENA STANJA I CILJ KOJI SE DONOSENJEM ZAKONA ZELI
POSTICI

II.1. Ocjena stanja

Europska investicijska banka (European Investment Bank, u daljnjem tekstu: EIB),
osnovana je 1958. Rimskim ugovorima u isto vrijeme kada su osnovane i ostale institucije
poznate pod zajednickim nazivom - Europska ekonomska zajednica (EEZ). EIB je
financijska institucija Europske unije sa sjedistem u Luksemburgu.

Glavna je uloga EIB-a osiguranje sredstava za kapitalne investicije vezane za razvoj
1 integraciju Europske unije. Zajmovi koje izdaje namijenjeni su za razvoj nedovoljno
razvijenih regija, razvoj infrastrukture, poboljSanje konkurentnosti europske industrije,
zaStitu okoliSa, obnovljivih izvora energije i slicno. EIB financira projekte zemalja ¢lanica
Europske unije 1 kandidatkinja za punopravno ¢lanstvo, a potom i projekte izvan Europske
unije koji povoljno utjecu na jacanje europskih integracija.

Suradnja Republike Hrvatske i EIB-a, u pogledu financiranja novih projekata,
obnovljena je 2000. godine nakon $to je Vije¢e ministara Europske unije odobrilo mandat
EIB-u da financijski podupire infrastrukturne projekte i projekte razvoja privatnog sektora u
Republici Hrvatskoj. Nastavno na navedeno, Republika Hrvatska i EIB su, 13. prosinca
2000., sklopili Okvirni sporazum izmedu Republike Hrvatske i Europske investicijske
banke koji ureduje aktivnosti EIB-a u Republici Hrvatskoj (,,Narodne novine -
medunarodni ugovori®, broj 6/01) i temeljem kojeg je Odbor guvernera EIB-a 6. veljace
2001. godine odobrio davanje zajmova za investicijske projekte u Republici Hrvatskoj.

Punopravnim ¢lanstvom u Europskoj uniji, 1. srpnja 2013., Republika Hrvatska
postala je i punopravna ¢lanica EIB-a. Ukupni upisani kapital Republike Hrvatske u EIB-u
iznosi 1,06 milijardi eura, $to ¢ini udio od 0,43% u ukupnom kapitalu EIB-a. Od navedenog
upisanog kapitala 94,8 milijuna eura je uplaceni kapital dok 967,6 milijuna eura predstavlja
kapital na poziv.

Republika Hrvatska je od 2001. do kraja 2023. godine sklopila 47 ugovora s EIB-
om za 8 zajmova izravno Republici Hrvatskoj, vrijednih 1,08 milijardi eura, te 39 zajmova
uz drZavno jamstvo, vrijednih 4,34 milijardi eura



EIB dugoro¢nim financiranjem projekata, jamstvima i savjetima unapreduje ciljeve
Europske unije. Banka podupire projekte unutar i izvan Europske unije. Njezini su dionicari
drzave Clanice Europske unije. EIB je vecinski dioni¢ar Europskog investicijskog fonda (u
daljnjem tekstu: EIF) te zajedno s njim ¢ini Grupu EIB-a. U sklopu Plana ulaganja za
Europu koji je predlozila Europska komisija, Grupa EIB-a dio je Sire strategije Ciji je cilj
premoscivanje velikog investicijskog jaza na nacin da se smanje neki od rizika koje snose
ulagaci, a koji su povezani s projektima.

U javnom sektoru, EIB uglavnom financira velike infrastrukturne projekte (obnova
infrastrukture 1 modernizacije u sektoru zeljeznica, komunalna infrastruktura na podruc¢jima
od posebne drzavne skrbi, obnova i izgradnja cesta, autocesta i izgradnja plinovoda, te
financiranje malog i srednjeg poduzetnistva kroz kreditne linije putem HBOR-a).

Vlada Republike Hrvatske je na sjednici odrzanoj 2. studenog 2023. donijela
Zaklju€ak o prihva¢anju Projekta ,Revitalizacija Zeljezni¢kog sustava Republike
Hrvatske® za financiranje i/ili sufinanciranje iz okvirnog zajma Europske investicijske
banke (u daljnjem tekstu: Projekt). Spomenutim okvirnim zajmom planirano je financiranje
indikativnih investicijskih projekata trgovackih drustava HZ Infrastruktura d.o.o. (u
daljnjem tekstu: HZI) i HZ Putnic¢ki prijevoz d.o.o. (u daljnjem tekstu: HZPP). Zaklju¢kom
je takoder dano ovlaStenje Ministarstvu mora, prometa i infrastrukture da putem
Ministarstva financija, u ime Vlade Republike Hrvatske, uputi Europskoj investicijskoj
banci Projekt radi pokretanja postupka pripreme i odobrenja okvirnog zajma Europske
investicijske banke, a u svrhu provedbe istog.

Slijedom spomenutog upucivanja Projekta EIB-u, Vlada Republike Hrvatske je, na
sjednici odrzanoj dana 21. prosinca 2023. donijela Odluku o pokretanju postupka za
sklapanje Ugovora o financiranju izmedu Republike Hrvatske 1 Europske investicijske
banke za Projekt ,Revitalizacija zeljeznickog sustava Republike Hrvatske® iz okvirnog
zajma. Spomenutom Odlukom Vlada Republike Hrvatske je prihvatila Nacrt ugovora o
financiranju, odredila sastav izaslanstva Republike Hrvatske za vodenje pregovora te je
ovlastila ministra financija da, u ime Republike Hrvatske, potpiSe Ugovor o financiranju.

Nakon odrzanih pregovora, Vlada Republike Hrvatske na sjednici odrzanoj 11.
sijeCnja 2024. donijela Zaklju¢ak o prihva¢anju Izvjes¢a o vodenim pregovorima za
sklapanje Ugovora o financiranju izmedu Republike Hrvatske 1 Europske investicijske
banke za Projekt ,Revitalizacija zeljeznickog sustava Republike Hrvatske® iz okvirnog
zajma.

Ugovor o financiranju je potpisan dana 22. sije¢nja 2024. u Zagrebu i u
Luxemburgu. Za Republiku Hrvatsku potpisao ga je dr. sc. Marko Primorac, ministar
financija, a za EIB Hanna Karczewska, voditeljica sluzbe, i Olga Pascenco, sluzbenica za
zajmove.

I1.2. Cilj koji se Zakonom Zeli postici

Zakonom se potvrduje Ugovor o financiranju za Projekt ,,Revitalizacija zeljeznickog
sustava Republike Hrvatske* iz okvirnog zajma.

U skladu s Ugovorom o financiranju, zajam iznosi 400 milijuna eura od ukupno



planiranih 900 milijuna eura okvirnog zajma odobrenog od strane Europske investicijske
banke.

EIB je na sjednici Odbora direktora, odrzanoj dana 13. prosinca 2023., odobrio
Republici Hrvatskoj okvirni zajam u iznosu od 900 milijuna eura. Odobreni iznos okvirnog
zajma odnosi se na financiranje i/ili sufinanciranje indikativnih projekata Zeljeznickih
drustava, u ¢emu se iznos od oko 714,7 milijuna eura odnosi na indikativne projekte drustva
HZI, dok se na indikativne projekte drustva HZPP odnosi iznos financiranja i/ili
sufinanciranja od oko 185,3 milijuna eura. Naime, Ministarstvo mora, prometa i
infrastrukture je u suradnji sa drustvima HZI i HZPP identificiralo strateike investicijske
projekte spomenutih drustava za naredno desetogodiSnje razdoblje i to prema stupnju
spremnosti od prioriteta A do prioriteta D koji zajedno cine Projekt ,Revitalizacija
zeljeznickog sustava Republike Hrvatske®. Odobrenim sredstvima okvirnog zajma
predvideno je financiranje i/ili sufinanciranje projekata usmjerenih na poboljSanje
zeljeznicke infrastrukture kao i projekata usmjerenih na poboljSanje putni¢kog prijevoza.

Ugovor o financiranju odnosi se na zajam u iznosu od 400 milijuna eura dok ¢e
preostali iznos odobrenog okvirnog zajma u iznosu od 500 milijuna eura biti predmetom
sljede¢ih ugovora o financiranju, prema potrebi i1 sukladno dinamici koriStenja prvog dijela
zajma.

Ukupna vrijednost Projekta ,Revitalizacija Zeljeznickog sustava Republike
Hrvatske® procijenjena je na 2,6 milijardi eura, a indikativna lista projekata u okviru
Ugovora o financiranju sadrzi primarno, ali ne isklju¢ivo 49 projekata koji se odnose na
poboljsanje Zeljezni¢ke infrastrukture i putnickog prijevoza. Realizacija ovih indikativnih
projekata dovest ¢e do povecanja kapaciteta 1 modernizacije Zeljeznicke infrastrukture te
znacajnog poboljSanja sigurnosti putnika i osoblja smanjujuci rizik od nesreca i ozljeda, a
Sto ¢e posljedicno pozitivno utjecati na smanjenje guzvi na cestama te na promicanje
odrzivog razvoja prometnog sektora.

OPIS ZAJMA
Zajmoprimac: Republika Hrvatska - Ministarstvo financija;
zajmodavac: Europska investicijska banka;
nositelj (promotor): Ministarstvo mora, prometa i infrastrukture;
korisnici: Projektna drustva;

drustvo HZ Infrastruktura d.o.o. i
drustvo HZ Putnicki prijevoz d.0.0.;

iznos zajma: 400.000.000 EUR (slovima: ¢etiristomilijuna eura);

namjena: financiranje 1/ili sufinanciranje troskova realizacije Projekta
»Revitalizacija Zeljezni¢kog sustava Republike Hrvatske*;

predvideni iznos L. 108.500.000 EUR (slovima: stoosammilijunapetstotisuca eura);
tranSe:



rok koristenja: 60 (Sezdeset) mjeseci nakon potpisa Ugovora o financiranju

predvideni rok otplate 25 godina
za |. tranSu:

predvideno razdoblje 5 godina
poceka:

indikativna kamatna  3,234% (slovima: tricijeladvjestotridesetcetiri posto)
stopa za I. tranSu:

dospijece obveza: Polugodisnje pla¢anje kamata i1 polugodisnja otplata glavnice

III. OSNOVNA PITANJA KOJA SE PREDLAZU UREDITI ZAKONOM

Ovim Zakonom potvrduje se Ugovor o financiranju izmedu Republike Hrvatske i Europske
investicijske banke za Projekt ,,Revitalizacija Zeljeznickog sustava Republike Hrvatske* iz
okvirnog zajma, kako bi njegove odredbe u smislu ¢lanka 141. Ustava Republike Hrvatske
postale dio unutarnjeg pravnog poretka Republike Hrvatske.

Ovim Zakonom takoder se propisuje nafin podmirivanja financijskih obveza koje nastaju
za Republiku Hrvatsku po Ugovoru o financiranju izmedu Republike Hrvatske i Europske
investicijske banke za Projekt ,,Revitalizacija Zeljeznickog sustava Republike Hrvatske* iz
okvirnog zajma te nadleznost za provedbu Ugovora o financiranju.

IV.  OCJENA SREDSTAVA POTREBNIH ZA PROVEDBU ZAKONA

Republika Hrvatska se, na temelju Ugovoru o financiranju izmedu Republike Hrvatske i
Europske investicijske banke za Projekt ,,Revitalizacija zeljezniCkog sustava Republike
Hrvatske* iz okvirnog zajma, obvezala kao zajmoprimac redovito i u potpunosti izvrSavati
sve financijske obveze prema EIB-u. IzvrSavanje predmetnog Ugovora podrazumijeva
financijske obveze otplate zajma za Republiku Hrvatsku u svojstvu zajmoprimca, u iznosu
cjelokupnog zajma, kamata i drugih eventualnih troskova koji nastaju na temelju istog.

Tocni iznosi financijskih obveza i rokovi za njihovo podmirenje utvrduju se tijekom
povlacenja predvidenih tran$i zajma 1 osigurat ¢e se u Drzavnom proracunu Republike
Hrvatske za naredne godine.

V. ZAKONI KOJIMA SE POTVRDUJU MEDUNARODNI UGOVORI

Temelj za donoSenje ovoga Zakona po hitnom postupku nalazi se u ¢lanku 207.a
Poslovnika Hrvatskoga sabora (,,Narodne novine“, br. 81/13. 113/16., 69/17., 29/18.,
53/20., 119/20. — Odluka Ustavnog suda Republike Hrvatske, 123/20. i 86/23. — Odluka
Ustavnog suda Republike Hrvatske), prema kojemu se zakoni kojima se, u skladu s
Ustavom Republike Hrvatske, potvrduju medunarodni ugovori donose u pravilu u jednom
Citanju, a postupak donosSenja pokreée se podnoSenjem konacnog prijedloga zakona o



potvrdivanju medunarodnog ugovora.

S obzirom na prirodu postupka potvrdivanja medunarodnih ugovora, kojim drzava i
formalno izrazava spremnost da bude vezana ve¢ potpisanim medunarodnim ugovorom,
kao 1 na ¢injenicu da se u ovoj fazi postupka u pravilu ne mogu vrsiti izmjene ili dopune
teksta medunarodnog ugovora, predlaze se ovaj Konacni prijedlog zakona raspraviti i
prihvatiti u jednom ¢itanju.



KONACNI PRIJEDLOG ZAKONA O POTVRPIVANJU UGOVORA O
FINANCIRANJU IZMEDU REPUBLIKE HRVATSKE I EUROPSKE
INVESTICIJSKE BANKE ZA PROJEKT “REVITALIZACIJA ZELJEZNICKOG
SUSTAVA REPUBLIKE HRVATSKE* 1Z OKVIRNOG ZAJMA

Clanak 1.

Potvrduje se Ugovor o financiranju izmedu Republike Hrvatske i1 Europske
investicijske banke za Projekt ,,Revitalizacija zeljeznickog sustava Republike Hrvatske® iz
okvirnog zajma, potpisan u Zagrebu i u Luxemburgu, 22. sije¢nja 2024. 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:



Broj Ugovora (FI br.) 95.797
Operativni broj (Serapis br.) 2022-0660

_ OKVIRNI ZAJAM ZA PROJEKT ,,REVITALIZACIJA
ZELJEZNICKOG SUSTAVA REPUBLIKE HRVATSKE*“!

Ugovor o financiranju

izmedu

Republike Hrvatske

Europske investicijske banke

Zagreb, 17. sijeCnja 2024.
Luksemburg, 22. sije€nja 2024.

' Identifikacija projekta u sustavu EIB Serapis glasi OKVIRNI ZAJAM ZA RAZVOJ ZELJEZNICE U HRVATSKOJ



OVAJ UGOVOR JE SKLOPLJEN IZMEDBU:

Republike Hrvatske, u Cije ime djeluje i (,Zajmoprimac®)
koja djeluje  putem  Ministarstva

financija, koju zastupa ministar financija

g. Marko Primorac,

s jedne strane, i

Europske investicijske banke, sa (,Banka“)
sjediStem u 100 blvd Konrad Adenauer,

Luksemburg, L-2950 Luksemburg, koju

zastupaju gda. Hanna Karczewska,

voditeljica sluzbe i gda. Olga Pascenco,

sluzbenica za zajmove,

s druge strane.

Banka i Zajmoprimac zajedno se nazivaju ,stranke”, a svaki od njih zasebno naziva se
,stranka”.



BUDUCI DA JE:

(a)

(f)

(9

Zajmoprimac izjavio da poduzima razliCita ulaganja u zeljezniCki sektor u Hrvatskoj
putem Ministarstva mora, prometa i infrastrukture kao nositelja (,Nositelj”), uglavhom
u odrzive prometne sustave u zeljeznickom sektoru kroz obnovu, modernizaciju,
proSirenje i poboljSanje Zeljeznicke infrastrukture i Zeljezni¢kih vozila te vezano za
EU-a iz Operativnog programa za razdoblje od 2021. do 2027., Mehanizma za
oporavak i otpornost (RRF), Instrumenta za povezivanje Europe i drugih omotnica
Europske unije, koje su podrobnije opisane u tehni¢kom opisu (,tehni¢ki opis™)
utvrdenom u Prilogu A.1. Svi takvi investicijski projekti (od kojih se svaki u daljnjem
tekstu naziva ,investicijski projekt’), a koji su predmet pisma/pisama o dodjeli
sredstava od strane Banke, zajedno Cine i dalje se zajedno nazivaju projekt
(,Projekt’), a provode ga i njime upravljagju HZ Infrastruktura d.o.o. (HZI) za
infrastrukturne projekte i HZ Putniéki prijevoz d.o.0. (HZPP) za putni¢ka Zeljeznicka
vozila.

Ukupan troSak Projekta prema procjeni Banke iznosi 2.600.000.000 EUR (dvije
milijarde i Sest stotina milijuna eura) te je Zajmoprimac izjavio da Projekt namjerava
financirati kako slijedi:

lzvor Iznos (u milijunima EUR)

Kredit/i Banke 900 (od ¢ega se temeljem
ovog Ugovora daje na

raspolaganje kredit u

iznosu od 400.000.000

EUR)
Vlastita sredstva, fondovi EU-a (kako je definirano u 1.700
nastavku) i ostali izvori
UKUPNO 2.600

U svrhu ostvarenja plana financiranja utvrdenog u uvodnoj odredbi (b), Zajmoprimac
je od Banke zatrazio kredit u iznosu od 900.000.000 EUR (devet stotina milijuna eura).

Banka je, uzimajué¢i u obzir da financiranje Projekta potpada pod njen djelokrug
funkcija te uzimajuéi u obzir izjave i ¢injenice navedene u ovim uvodnim odredbama,
odlucila odobriti okvirni zajam Zajmoprimcu u iznosu od 900.000.000 EUR (devet
stotina milijuna eura) (,odobreni kredit“) te odmah odobriti zahtjev Zajmoprimcu
dajuci mu kredit u iznosu od 400.000.000 EUR (Cetiri stotine milijuna eura) za obnovu,
modernizaciju, prosirenje i pobolj$anje Zeljeznitke infrastrukture koju ¢e provoditi HZI i
putnigkih Zeljezni¢kih vozila koju ée provoditi HZPP na temelju ovog prvog ugovora o
financiranju (dalje u tekstu: ,Ugovor”). Za preostali dio odobrenog kredita u iznosu od
500.000.000 EUR (pet stotina milijuna eura) sklopit ¢e se dodatni ugovor/i o
financiranju vezano za provodenje gore navedenog Projekta. Zajmoprimac ¢e prije
isplate poslijednjeg iznosa od 90.000.000 EUR (devedeset milijuna eura) od
odobrenog kredita, osigurati da je puni iznos zajmova ispla¢enih u okviru EIB-ovih
ugovora o financiranju, zbrojeno s iznosom bilo koje predloZene transe, u potpunosti
dodijeljen investicijskim projektima koji se odnose na Projekt.

Ministarstvo financija, koje zastupa ministar financija g. Marko Primorac, ovlasteno je
potpisati ovaj Ugovor u ime Zajmoprimca.

Zajmoprimac Banci kao medunarodnoj financijskoj instituciji priznaje status
povlastenog vjerovnika.

Statutom Banke utvrdeno je da Banka duzna osigurati da se njezina sredstva
upotrebljavaju $to je racionalnije moguce u interesu Europske unije; i sukladno tome,
uvjeti kreditnih poslova Banke moraju biti u skladu s odgovarajuéim politikama
Europske unije.



(h)

(k)

10

Financiranje Projekta ukljuCuje odredene fondove EU-a i drzavne subvencije ili
bespovratna sredstva, a osiguravanje takvih sredstava propisno je odobreno i osigurat
¢e se u skladu s relevantnim pravom EU, ukljuCujuci i ono o drzavnim potporama.

Banka smatra da pristup informacijama o projektima koje ona financira ima kljuénu
ulogu u smanjenju okoliSnih i socijalnih rizika, uklju€ujuéi krSenje ljudskih prava, te je
stoga uspostavila politiku transparentnosti Cija je svrha povecéati odgovornost Grupe
Banke u odnosu na njene dioni€are i gradane Europske unije opcenito.

Banka vrSi obradu osobnih podataka u skladu s primjenjivim pravom EU koje se
odnosi na zastitu pojedinaca u pogledu obrade osobnih podataka od strane institucija i
tijela Europske unije i na slobodan protok takvih podataka. Za potrebe GDPR-a (kako
je definirano u nastavku) i Uredbe (EU) 2018/1725, stranke potvrduju da ¢e svaka
stranka pri obradi osobnih podataka u vezi s ovim Ugovorom djelovati kao neovisni
voditelj obrade, a ne kao izvrSitelj obrade u ime druge stranke ili kao zajednicki voditelj
obrade s drugom strankom.

Banka podupire provedbu medunarodnih standarda i standarda Europske unije u
pogledu spre¢avanja pranja novca i borbe protiv financiranja terorizma te promice
standarde dobrog poreznog upravljanja. Uspostavila je politike i postupke kako bi se
izbjegao rizik zlouporabe njenih sredstava u svrhe koje su nezakonite ili predstavljaju
zlouporabu vezano za primjenjive zakone. lzjava Grupe Banke o suzbijanju poreznih
prijevara, utaje poreza, izbjegavanja placanja poreza, agresivhog poreznog planiranja,
pranja novca i financiranja terorizma dostupna je na internetskim stranicama Banke i
predstavlja dodatne smjernice za ugovorne strane Banke.
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STOGA je dogovoreno kako slijedi:

TUMACENJE | DEFINICIJE

Tumacenje

U ovom Ugovoru:

(a)

(b)

(d)

(e)

(h)

upucivanja na ,Clanke“, ,uvodne odredbe®, ,priloge“ i ,dodatke®, osim ako nije izriCito
drugacije navedeno, odnose se na €lanke, uvodne odredbe, priloge i dodatke ovom
Ugovoru;

upudivanja na ,zakon" ili ,pravo“ znace:

(i) bilo koji primjenjivi zakon i primjenjivi ugovor, ustav, statut, zakonodavstvo,
odluka, normativni akt, pravilo, propis, presuda, nalog, pismeno, sudski nalog,
odredivanje, odluka suda ili druga zakonodavna ili upravna mjera ili sudska ili
arbitrazna odluka u bilo kojoj sudskoj nadleznosti, koji predstavljaju obvezujucu
ili primjenjivu sudsku praksu; i

(i)  pravo EU-g;

upuéivanja na ,primjenjivi zakon”, ,primjenjive zakone” ili ,primjenjivu sudsku
nadleznost” znace:

0] pravo ili sudska nadleznost primjenjive na Zajmoprimca, njegova prava ifili
obveze (koje u svakom takvom slucaju proizlaze iz ovog Ugovora ili u vezi s
ovim Ugovorom), njegovo svojstvo i/ili imovinu i/ili Projekt; i/ili, onako kao je to
primjenjivo u konkretnom slu¢aju

(i)  pravo ili sudsku nadleznost (ukljuCujuéi, u svakom takvom slu€aju, i Statut
Banke) koji se primjenjuju na Banku, njezina prava, obveze, svojstvo ifili
imovinu;

upucivanja na neku zakonsku ili ugovornu odredbu odnose se na tu zakonsku ili
ugovornu odredbu onako kako je ona izmijenjena, dopunjena ili preuzeta;

upucivanje na bilo koji drugi sporazum ili instrument odnose se na taj drugi sporazum
ili instrument onako kako je on izmijenjen, noveliran, dopunjen ili prepravljen;

rije€i i izrazi u mnozini uklju€uju jedninu i obratno;
pojmovi definirani u GDPR-u (kako je definirano u nastavku), ukljucujuéi pojmove
,voditelj obrade”, ,osoba Ciji se podaci obraduju”, ,osobni podaci”, ,obrada” i ,izvrSitelj

obrade”, imaju isto znacenje kada se koriste u uvodnoj odredbi (j) ili ¢lanku 6.9. ovog
Ugovora;

pojam ,mjesec” oznaCava razdoblje koje zapoc€inje na jedan odredeni dan u
kalendarskom mjesecu i zavrSava na brojcano odgovarajuéi dan sliedeéeg
kalendarskog mjeseca, a iznimno, te podlozno definiciji datuma placanja, ¢lanku 5.1. i
Prilogu B, te osim ako to nije drukdije predvideno ovim Ugovorom:

(i) ako broj¢ano odgovarajuci dan nije radni dan, to razdoblje zavrSava sljedeceg
radnog dana u tom kalendarskom mjesecu u kojem to razdoblje zavrSava, ako
postoji takav radni dan. Ako ne postoji, zavrSava na prethodni radni dan; i

(i)  ako ne postoji numeri¢ki odgovaraju¢i dan u kalendarskom mjesecu u kojem to
razdoblje zavrSava, to razdoblje zavrSava posljednjeg radnog dana u tom
kalendarskom mjesecu; i

kada se u ovom Ugovoru spominje stranica ili zaslon informacijske usluge na kojoj se
prikazuje neka stopa, to ukljucuje:

(i svaku zamjensku stranicu za tu informacijsku uslugu na kojoj se prikazuje ta
stopa; i

(i)  odgovaraju¢u stranicu druge informacijske usluge na kojoj se povremeno
prikazuje ta stopa umjesto te informacijske usluge,
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a, ako takva stranica ili usluga prestane biti dostupna, uklju€uje bilo koju drugu
stranicu ili uslugu koja prikazuje tu stopu, onako kako to odredi Banka.

Definicije

U ovom Ugovoru:

.investicijski projekt na koji se to odnosi ” ima znacenje iz ¢lanka 4.3.A(5).
,2ugovoreni datum odgodene isplate”’ ima znacenje iz ¢lanka 1.5.A(2)(b).
.razdoblje dodjele” ima znacCenje iz ¢lanka 1.9.A.

.zahtjev za dodjelu sredstava”’ ima znacenje iz ¢lanka 1.9.A.

.Direktiva o kaznenopravnim sredstvima protiv pranja novca”’ znaci Direktiva (EU)
2018/1673 Europskog parlamenta i Vije¢a od 23. listopada 2018. o borbi protiv pranja novca
kaznenopravnim sredstvima kako je ta direktiva izmijenjena, dopunjena ili prepravljena.

,Direktive protiv pranja novca” znadi Cetvrta i Peta direktiva o spreavanju pranja novca i
Direktiva o kaznenopravnim sredstvima protiv pranja novca.

,Cetvrta i peta direktiva o spredavanju pranja novca‘ znadi Direktiva 2015/849
Europskog parlamenta i Vije¢a od 20. svibnja 2015. o spre€avanju koristenja financijskog
sustava u svrhu pranja novca ili financiranja terorizma, onako kako je ta direktiva izmijenjena,
dopunjena ili prepravljena Direktivom (EU) 2018/843 Europskog parlamenta i Vijeéa od 30.
svibnja 2018..

,odobreni kredit” ima znacenje iz uvodne odredbe (d).

.ovlastenje” znali ovlastenje, dozvola, suglasnost, odobrenje, rieSenje, licencija, izuzece,
podnesak, ovjera ili registracija.

,ovlasteni potpisnik” znaci osoba koja je ovladtena za potpisivanje, pojedinacno ili skupno
(ovisno o slu€aju) zahtjeva za isplatu u ime Zajmoprimca, a koja je navedena je na
najnovijem popisu ovlastenih potpisnika i raCuna koje Banka zaprimi prije primitka
odgovarajuceg zahtjeva za isplatu.

.Direktiva o pticama” znadi Direktiva 2009/147/EZ Europskog parlamenta i Vije¢a o
oCuvanju divljih ptica od 30. studenoga 2009., onako kako je ta direktiva izmijenjena,
dopunjena ili prepravljena.

.radni dan” znaci dan (osim subote ili nedjelje) na koji su Banka i poslovne banke u
Luksemburgu otvorene za redovno poslovanje.

.ponistena trans§a” ima znacenje iz ¢lanka 1.6.C(2)(a).
,dogadaj promjene zakona” ima znacenje iz ¢lanka 4.3.A(2).

,Ustav Republike Hrvatske” znali Ustav Republike Hrvatske objavljen u Narodnim
novinama br. 85/10. - procCiSc¢eni tekst i 5/14. - Odluka Ustavnog suda Republike Hrvatske,
onako kako je taj dokument izmijenjen, dopunjen ili prepravljen.

,<Jdgovor”’ ima znaCenje iz uvodne odredbe (d).

,broj Ugovora” znaci broj koji generira Banka za identifikaciju ovog Ugovora, koji je naveden
na naslovnici ovog Ugovora iza slovnih oznaka ,Fl br.”.

.Kredit“ ima znacenje iz ¢lanka 1.1..
»duznicki instrument” ima znacenje iz ¢lanka 7.1.

.naknada za odgodu” znaci naknada obraCunata na iznos odgodene ili obustavljene isplate
najavljene transe koja je viSa od:

(a) 0,125% (12,5 baznih bodova) godisnje; i
(b)  postotne stope, pri ¢emu:

(i kamatna stopa koja bi bila primjenjiva na takvu tranSu da je isplaéena
Zajmoprimcu na planirani datum isplate premasuje
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(i)  EURIBOR (jednomjesectna stopa) umanjen za 0,125% (12,5 baznih bodova),
osim u slu€aju da je ta vrijednost manja od nule, u kojem slu¢aju iznosi nula.

Takva naknada obracunava se od planiranog datuma isplate do datuma isplate ili, ovisno o
slu€aju, do datuma ponistenja najavljene trane u skladu s ovim Ugovorom.

,racun za isplatu” znadi, u vezi sa svakom tranSom, bankovni rac¢un na koji se mogu vrsiti
isplate na temelju ovog Ugovora koji je naveden u najnovijem popisu ovlastenih potpisnika i
raéuna.

.datum isplate” znaci datum na koji Banka stvarno isplati tran3u.
.obavijest o isplati” znali obavijest Banke Zajmoprimcu prema i u skladu s ¢lankom 1.2.C.

.zahtjev za isplatu” znaci obavijest koja je u osnovi sastavljena na obrascu utvrdenom u
Prilogu C.

,Spor”’ ima znacenje opisano u ¢lanku 11.2.
~.dogadaj narusavanja” znaci jednu ili obje sljedece situacije:

(a)  bitno naruSavanje onih platnih ili komunikacijskih sustava ili onih financijskih trzista Cije
je djelovanje, u svakom sluc€aju, potrebno kako bi se mogla izvrsiti placanja u vezi s
ovim Ugovorom; ili

(b) nastup bilo kojeg drugog dogadaja koji za posljedicu ima naru$avanje (tehnicke ili
sistemske naravi) poslovanija riznice ili platnog prometa bilo Banke, bilo Zajmoprimca,
zbog €ega ta stranka ne moze:

0] ispuniti svoju obvezu pla¢anja prema ovom Ugovoru; ili
(i)  komunicirati s drugom strankom,

a koje narusavanje (u svakom od slu€ajeva prethodno navedenih pod (a) ili (b)) nije izazvano
te nije pod kontrolom one stranke cije je poslovanje naruseno.

,PUQ” znaci procjena utjecaja na okolis u smislu Direktive o procjeni utjecaja na okolis.

,Direktiva o procjeni utjecaja na okoli8” znaci Direktiva 2014/52/EU Europskog
parlamenta i Vije¢a od 16. travnja 2014. o izmjeni Direktive 2011/92/EU o procjeni utjecaja
odredenih javnih i privatnih projekata na okolis, onako kako je ta direktiva izmijenjena,
dopunjena ili prepravljena.

Lugovori o financiranju od strane EIB-a” znaci ovaj Ugovor i svaki drugi financijski ugovor
izmedu Banke i Zajmoprimca koji ima isti operativni broj kao i ovaj Ugovor.

.sredstva EIB-a” znadi kredit koji je ovime stavljen na raspolaganje i sva druga sredstva
koja je Banka stavila na raspolaganje za potrebe Projekta u okviru bilo kojeg EIB-ovog
ugovora o financiranju.

,okoli§” znadi sljedece:
(@) faunaiflora, zivi organizmi, uklju€ujuéi ekoloSke sustave;

(b)  zemljiSte, tlo, voda (ukljuCujuéi morske i obalne vode), zrak, klima i krajolik (prirodne
strukture ili strukture koje je stvorio ¢ovjek bilo iznad, bilo ispod zemlje);

(c)  kulturna bastina (prirodna, materijalna i nematerijalna);
(d) izgradeni okolis; i
(e) zdravlje i dobrobit ljudi.

,odobrenje vezano za okoli$ i socijalna pitanja”’ znaci svako odobrenje koje je potrebno u
skladu s propisima vezano za za$titu okoliSa i socijalna pitanja.

.zahtjev vezano zastitu okoliSa ili socijalna pitanja” znaci svaki zahtjev, postupak,
sluzbenu obavijest ili istragu od strane bilo koje osobe u vezi s bilo kojim propisom vezano
za zastitu okoliSa i socijalna pitanja.

.propisi o zastiti okoliSa i socijalnim pitanjima” znadi:

(@) pravo EU-a, ukljuCujuci nacela i standarde;
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(b)  zakoni i propisi Republike Hrvatske; i

(c)  primjenjivi medunarodni ugovori,

koji za glavni cilj imaju oCuvanje, zastitu ili poboljSanje okolisa i/ili zastitu ili poboljSanje
socijalnih pitanja.

,fondovi Europske unije“ znaci bilo koji ili svi fondovi Europske unije.

.dogadaj vezano za fondove Europske unije” ima znacenje iz ¢lanka 4.3A(5)(c).

.pravo EU-a” znaCi pravna ste€evina Europske unije izraZzena kroz ugovore Europske unije,
uredbe, direktive, delegirane akte, provedbene akte, nacela, odluke i sudsku praksu Suda
Europske unije.

.Komisija EU-a” znaci Komisija Europske unije.

-,EUR” ili ,euro” znaci zakonita valuta drzava ¢lanica Europske unije koje je usvajaju ili su je
usvojile kao svoju valutu sukladno relevantnim odredbama Ugovora o Europskoj uniji i
Ugovora o funkcioniranju Europske unije ili ugovorima koji ih zamjenjuju.

,EURIBOR” ima znacenije iz Priloga B,
.sankcije Europske unije” imaju znac¢enje navedeno u dijelu (b) pod definicijom sankcija.

.dogadaj neispunjenja obveza” znali bilo koja okolnost, slu¢aj ili dogadaj naveden u
¢lanku &lanak 10.

.politika izuze¢a” znaéi politika izuze¢a Europske investicijske banke onako kako je
objavljena na internetskim stranicama Banke.

,rok raspolozivosti sredstava’ znac¢i datum nakon proteka 60 (Sezdeset) mjeseci od
potpisa ovog Ugovora.

.fiksna kamatna stopa”’ znaci godiSnja kamatna stopa koju odreduje Banka u skladu s
primjenjivim nacCelima koje s vremena na vrijeme utvrduju upravljaCka tijela Banke za
zajmove koji se daju po fiksnoj kamatnoj stopi, denominirane u valuti tranSe, koji imaju
jednake uvjete otplate glavnice i kamata. Takva stopa ne smije imati negativnu vrijednost.

.transa s fiksnom kamatnom stopom” znaci tran8a na koju se primjenjuje fiksna kamatna
stopa.

.promjenjiva kamatna stopa” znacdi godiSnja promjenjiva kamatna stopa s fiksnim
kamatnom marzom, koju odreduje Banka za svako iduc¢e referentno razdoblje promjenjive
kamatne stope, koja je jednaka EURIBOR-u uveéanom za kamatnu marzu. Ako je
promjenjiva stopa za neko referentno razdoblje promjenjive kamatne stope obracunata ispod
nule, bit ¢e utvrdena na nulu.

.referentno razdoblje promjenjive kamatne stope” znali svako razdoblje od jednog
datuma plaéanja do sljedeceg relevantnog datuma pla¢anja, s tim da prvo referentno
razdoblje promjenjive kamatne stope zapocinje na datum isplate tranSe.

.fransa s promjenjivom kamatnom stopom” znacli tranSa na koju se primjenjuje
promjenjiva kamatna stopa.

,GDPR” znacdi Opc¢a uredba o zastiti podataka (EU) 2016/679 sa svim njenim izmjenama,
dopunamai ili prepravcima.

.Direktiva o stanistima” znaci Direktiva Vije¢a 92/43/EEZ od 21. svibnja 1992. o o¢uvanju
prirodnih stanista i divlje faune i flore sa svim njenim izmjenama, dopunama ili prepravcima.

.nezakonita radnja” znaci bilo koja od sljedecih nezakonitih radnji ili radnji koje se provode
u nezakonite svrhe prema primjenjivim zakonima vezano za bilo §to od sljedeceg: (i)
prijevaru, korupciju, prisilu, tajno dogovaranje ili ometanje, (ii) pranje novca, financiranje
terorizma ili porezna kaznena djela kako je definirano u Direktivama o spre€avanju pranja
novca i (iii) druge nezakonite aktivnosti protiv financijskih interesa Europske unije kako je
svaka od njih definirana u Direktivi PIF.

.,nezakonit dogadaj”’ ima znacenje iz ¢lanka 4.3.A(3).
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.dogadaj prijevremene otplate uz naknadu”’ znadi dogadaj prijevremene otplate koji ne
predstavlja nezakonit dogadaj.

.revizijalkonverzija kamatne stope” znaci odredivanje novih financijskih uvjeta u odnosu
na kamatnu stopu, osobito u odnosu na istu osnovicu kamatne stope (,revizija”) ili drukdiju
osnovicu kamatne stope (,konverzija”) koja se moze ponuditi za preostalo razdoblje transe
ili do sljedeéeg datuma revizije/konverzije kamatne stope, ako ga bude.

.datum revizije/lkonverzije kamatne stope” znaci datum koji je i datum plaéanja, a koji je
odreduje Banka u svojoj obavijesti o isplati u skladu s ¢lankom 1.2.C..

.prijedlog revizije/konverzije kamatne stope” znaci prijedlog koji daje Banka u skladu s
Prilogom D.

,zahtjev za reviziju/lkonverziju kamatne stope” znali pisana obavijest od strane
Zajmoprimca, dostavljena najmanje 75 (sedamdeset i pet) dana prie datuma
revizije/konverzije kamatne stope, kojom Zajmoprimac od Banke zahtijeva da mu dade
prijedlog revizije/konverzije kamatne stope. U zahtjevu za reviziju/konverziju kamatne stope
takoder treba navesti:

(a) datume pla¢anja odabrane u skladu s odredbama ¢lanka ¢lanak 3.;
(b) iznos tranSe na ¢e se primjenjivati revizija/konverzija kamatne stope; i
(c)  bilo koji daljnji datum revizije/konverzije kamata odabran u skladu s ¢lankom ¢lanak 3.

.Zakon o sklapanju i izvrSavanju medunarodnih ugovora’ znacéi Zakon o sklapanju i
izvrSavanju medunarodnih ugovora Republike Hrvatske objavljen u Narodnim novinama br.
28/96. od 20. travnja 1996., onako kako je taj zakon izmijenjen, dopunjen ili prepravljen.

»,pismo o dodjeli sredstava”’ ima znacenje opisano u ¢lanku 1.9.B(d).

.popis ovlastenih potpisnika i raéuna” znaci popis, u obliku i sadrzaju prihvatljivom Banci,
kojim se utvrduju:

(a) ovlasteni potpisnici, popra¢en dokazom o ovlastenju osoba ovlastenih za potpisivanje
navedenih na popisu, uz napomenu imaju li pojedinac¢nu ili skupnu ovlast za
potpisivanje;

(b)  uzorci potpisa tih osoba;

(c)  bankovni racun/i na koji/e se mogu vrsiti isplate u skladu s ovim Ugovorom (uz oznaku
IBAN-a ako je drzava ukljuéena u Registar IBAN-a koji objavljuje SWIFT ili u
odgovaraju¢em formatu racuna u skladu s lokalnom bankarskom praksom zemlje),
BIC/SWIFT kod banke i naziv korisnika bankovnog/ih raéuna, zajedno s dokazima da
su takvi raCuni otvoreni na ime tog korisnika; i

(d)  bankovni racun/i s kojeg/ih ¢e Zajmoprimac vrsiti placanja na temelju ovog Ugovora
(uz oznaku IBAN-a ako je drzava uklju¢ena u registar IBAN-a koji objavljuje SWIFT ili
u odgovaraju¢em formatu racuna u skladu s lokalnom bankovnom praksom zemlje),
BIC/SWIFT kod banke i naziv korisnika bankovnog/ih racuna, zajedno s dokazima da
su takvi racuni otvoreni na ime tog korisnika.

.zajam” znadi ukupni iznosi koje Banka s vremena na vrijeme isplacuje na temelju ovog
Ugovora.

»preostali zajam” znaci ukupni iznosi koje Banka s vremena na vrijeme isplacuje na temelju
ovog Ugovora koji su ostali neisplaéeni.

,dogadaj naruSavanja trzista” znaci bilo koju od sljedec¢ih okolnosti:

(@) ako, prema miSlienju Banke, postoje dogadaiji ili okolnosti koji negativho utje¢u na
pristup Banke njezinim izvorima financiranja;
(b)  ako, prema misljenju Banke, nisu dostupna sredstva iz uobicajenih izvora financiranja

Banke za primjereno financiranje tranSe u relevantnoj valuti i/ili za relevantno
dospijece ifili u vezi s nacinom otplate te transe; ili

(c)  ako bi, uodnosu na trandu s promjenjivom kamatnom stopom:
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(i) troSak pribavljanja sredstava iz izvora financiranja Banke (ij. na trziStu novca),
koji odreduje Banka, za razdoblje jednako referentnom razdoblju promjenjive
kamatne stope te transe bio veéi od EURIBOR-a; ili

(i)  Banka utvrdila da ne postoje primjerena i fer sredstva za utvrdivanje EURIBOR-
a.

.znhaéajna negativha promjena”’ znaci, u vezi sa Zajmoprimcem, bilo koji dogadaj ili
promjena uvjeta koja utjeCe na Zajmoprimca i koja, prema misljenju Banke:

(@) znacajno umanjuje sposobnost Zajmoprimca da izvr§ava svoje financijske ili bilo koje
druge obveze iz ovog Ugovora;

(b)  znacajno slabi izglede ili financijski polozaj Zajmoprimca; ili
(c) negativno utjeCe na bilo koje instrumente osiguranja koje je Zajmoprimac dostavio.

~.datum dospije¢a”’ znadi posljednji datum otplate neke transe odreden u skladu s ¢lankom
Clanak 4A(b)(iv) ili jedini datum otplate neke tran$e utvrden u skladu s ¢lankom 4.1.B.

,najavljena transa” znaci transa za koju je Banka izdala obavijest o isplati.

,raéun za plaéanje” znaci bankovni racun s kojeg ¢e Zajmoprimac vrsiti pla¢anja na temelju
ovog Ugovora koji je naveden u najnovijem popisu ovlastenih potpisnika i racuna.

.datum plaéanja” znaci godis$nje, polugodisnje ili tromjesec¢ne datume navedene u obavijesti
o isplati do datuma revizije/konverzije kamatne stope, uklju¢ujuéi i taj datum, ako ga bude, ili
datum dospijec¢a, s tim da, u slu€aju da bilo koji takav datum nije relevantan radni dan, to
znadi da je datum plac¢anja:

(@) zatransu s fiksnom kamatnom stopom, ili:

(i) sljedec¢i relevantan radni dan, bez uskladivanja dospjele kamate na temelju
¢lanka ¢lanak 3.;

(i)  prethodni relevantan radni dan, uz uskladivanje dospjele kamate (ali samo za
iznos dospjele kamate na temelju ¢lanka ¢lanak 3. obracunat tijekom
posljednjeg kamatnog razdoblja), u slu€aju otplate glavnice u jednom obroku u
skladu s Prilogom D tocka C; a

(b) za tranSu s promjenjivom kamatnom stopom, sljedeéi relevantan radni dan u tom
mjesecu ili, ako takav ne postoji, najblizi prethodni dan koji je relevantan radni dan, u
svakom od tih slu€ajeva uz odgovaraju¢e uskladenje dospjele kamate na temelju
¢lanka ¢lanak 3..

.Direktiva PIF” znaci Direktiva (EU) 2017/1371 Europskog parlamenta i Vije¢a od 5. srpnja
2017. o suzbijanju prijevara pocinjenih protiv financijskih interesa Unije kaznenopravnim
sredstvima), onako kako je ta direktiva izmijenjena, dopunjena ili prepravljena.

,iznos prijevremene otplate” znadi iznos transe koju Zajmoprimac prijevremeno otplacuje u
skladu s ¢lankom 4.2.A ili lankom 4.3.A, ovisno §to je od toga primjenijivo.

,datum prijevremene otplate” znali datum koji zatrazi Zajmoprimac, a s kojim se Banka
suglasila ili koji je Banka naznacila (ovisno $to je primjenjivo) na koji ¢e Zajmoprimac izvrSiti
uplatu iznosa predujma.

~.dogadaj prijevremene otplate” znadi bilo koji od dogadaja opisanih u ¢lanku 4.3.A.

.naknada za prijevremenu otplatu” znaci, u odnosu na bilo koji iznos glavnice koji se
prijevremeno otplacuje, iznos koji je Banka priopcila Zajmoprimcu kao sadasnju vrijednost
razlike (obra¢unatu na datum prijevremene otplate), ako takva postoji, izmedu:

(a) kamate koja bi se od tog trenutka obraunala na iznos prijevremene otplate tijekom
razdoblja od datuma prijevremene otplate do datuma revizije/konverzije kamatne
stope, ako takva postoji, ili do datuma dospijec¢a, da nije doslo do prijevremene otplate;
i

(b) kamate koja bi se obracunala tijekom tog razdoblja da se obraCunava po stopi
ponovnog angazmana EIB-a, umanjenoj za 0,19% (devetnaest baznih bodova).
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Navedena sadasSnja vrijednost izraCunava se po diskontnoj stopi koja je jednaka stopi
ponovnog angazmana EIB-a koja se primjenjuje na svaki relevantni datum pla¢anja.

.-obavijest o prijevremenoj otplati” znaci pisana obavijest Banke Zajmoprimcu u skladu s
¢lankom 4.2.C.

.zahtjev za prijevremenu otplatu” znaci pisani zahtjev koji Zajmoprimac dostavlja Banci
radi prijevremene otplate ukupnog ili dijela preostalog zajma, u skladu s ¢lankom 4.2.A.

sUgovor o projektu“ znadi ugovor koji treba biti skloplien izmedu HZl-a, HZPP-a,
Ministarstva mora, prometa i infrastrukture i Ministarstva financija, kojim ¢ée se odrediti
zadaée i uloge HZl-a, HZPP-a, Ministarstva mora, prometa i infrastrukture i Ministarstva
financija u skladu s Projektom i zajmom.

,Projektno drustvo” znadi HZ| za provodenje i upravljanje infrastrukturnim investicijskim
projektima i HZPP za provodenje i upravljanje investicijskim projektima vezano za
ZeljezniCka vozila za prijevoz putnika ili bilo koje od njihovih sljednika ili drugih trgovackih
drustava koje je Zajmoprimac odredio za provedbu bilo kojeg od investicijskih projekata u
okviru ovog Projekta.

,dogadaj smanjenja troSkova Projekta” ima znacenje iz ¢lanka 4.3.A(1) .

.javno nadmetanje” znaéi postupak javnog nadmetanja (ili otvorenog nadmetanja na
temelju Uredbe 1370/2007 EU) za nove ugovore o javnim uslugama (kako je definirano u
nastavku) sa Zajmoprimcem kojeg zastupa Nositelj (ili njegov pravni sljednik u tu svrhu), a u
vezi sa zeljezni¢kim javnim prijevozom.

Lugovor o javnim uslugama” znaci ugovor o pruzanju javnih usluga u vezi s Projektom koji
je skloplien ili ¢ée biti skloplien izmedu HZPP-a ili bilo kojeg drugog pruzatelja usluga
prijevoza i Zajmoprimca, kojeg zastupa Nositelj (ili njegov pravni sljednik u tu svrhu), a
vezano za usluge javnog Zeljezni¢kog prijevoza putnika na temelju i u skladu s Uredbom
1370/2007 EU.

.stopa ponovnog angazmana” znaci fiksna godiSnja stopa koju odreduje Banka, kao stopa
koju bi Banka primijenila na dan obracunavanja naknade za zajam koji ima istu valutu, iste
uvjete pla¢anja kamata i isti profil otplate na datum revizije/konverzije kamatne stope, ako ¢e
ga biti, ili datum dospijeéa, kao i tranSa za koju se predlaze ili trazi prijevremena otplata ili
otkazivanje. Takva stopa ne smije imati negativnu vrijednost.

,Uredba 1370/2007 EU“ znaci Uredba (EZ) br. 1370/2007 Europskog parlamenta i Vije¢a
od 23. listopada 2007. o uslugama javnog zeljezniCkog i cestovnog prijevoza putnika i
stavljanju izvan snage uredaba Vije¢a (EEZ) br. 1191/69 i (EEZ) br. 1107/70, a §to ukljuGuje i
izmjene, dopune i prepravke Uredbom (EU) 2016/2338 Europskog Parlamenta | Vije¢a od 14.
prosinca 2016. o izmjeni Uredbe (EZ) br. 1370/2007 u pogledu otvaranja trzista za usluge
domaceg zeljeznitkog prijevoza putnika.

.relevantan radni dan” znadi dan kada je sustav provodenja pla¢anja u realnom vremenu
na bruto nacelu, kojim upravlja Eurosustav (T2) ili bilo koji njegov sustav sljednik, otvoren za
provodenje pla¢anja u eurima.

,relevantna osoba’ znadi:

(@) u odnosu na Zajmoprimca, sva ministarstva, druga tijela srediSnje izvrSne vlasti,
sredidnju banku ili druga tijela drzavne uprave i bilo kojeg od njihovih duznosnika ili
predstavnika, ili bilo koju drugu osobu koja djeluje u njegovo ime ili pod njegovim
kontrolom, a koja je ovlastena upravljati i/ili nadzirati kredit, zajam ili Projekt ili bilo koji
investicijski projekt; ili

(b)  u odnosu na Projektno drustvo, bilo koji ¢lan upravljackih tijela drustva ili bilo koji od
njegovih zaposlenika ili bilo koja druga osoba koja djeluje za Projektno drustvo, u
njegovo ime ili pod njegovom kontrolom, a koja ima ovlast davati bitne upute i/ili vrSiti
bitnu kontrolu u odnosu na kredit, zajam ili bilo koji investicijski projekt.

.datum otplate” znaci svaki od datuma pla¢anja odredenih za otplatu glavnice transe u
obavijesti o isplati, u skladu s ¢lankom &lanak 4.

,zatrazeni datum odgode isplate” ima znacenje iz ¢lanka 1.5.A(1)(a)(ii).



18

.sankcije” znadi zakoni, propisi, trgovinski embargo ili druge mjere ograni¢enja koje se
odnose na gospodarske ili financijske sankcije (poglavito uklju€ujuéi, ali ne ograni¢avajuci se
na, mjere u vezi s financiranjem terorizma), koje s vremena na vrijeme donosi, proglasava,

(@)  Ujedinjeni narodi, ukljucujuéi, inter alia, i Vije¢e sigurnosti Ujedinjenih naroda;

(b)  Europska unija, ukljuujuéi, inter alia, i Vije¢e Europske unije i Europsku komisiju te
sva druga nadlezna tijela/institucije ili agencije Europske unije;

(c) vlada Sjedinjenih Americkih Drzava i bilo koji njen odjel, sektor, agencija ili ured,
ukljuCujuéi, inter alia, Ured za nadzor strane imovine (OFAC) Ministarstva financija
Sjedinjenih Ameri¢kih Drzava, Ministarstvo vanjskih poslova Sjedinjenih Americkih
Drzava i/ili Ministarstvo trgovine Sjedinjenih Americkih Drzava; i

(d) vlada Ujedinjene Kraljevine i bilo koji njen odjel, sektor, agencija, ured ili tijelo,
ukljuujuéi, inter alia, Ured za provedbu financijskih sankcija riznice Njegovog
Veli€anstva i Ministarstvo za medunarodnu trgovinu Ujedinjene Kraljevine.

-planirani datum isplate” znaci datum na koji se planira isplata tranSe u skladu s ¢lankom
1.2.C.

.investicijski projekt” ima znacenje iz uvodne izjave (a).

.osiguranje” znaci bilo koja hipoteka, zalog, pravo zapljene, teret, prijenos, ugovor o
hipoteci ili drugo zalozno pravo koje osigurava bilo koju obvezu neke osobe ili neki drugi
sporazum ili aranZzman koji ima sli¢an ucinak.

,Socijalna pitanja” znadci bilo Sto ili sve od sljedeceg:
(@)  uvjeti posla i rada;

(b)  zdravlje i sigurnost na radu;

(c) pravaiinteresi ranjivih skupina;

(d)  pravaiinteresi autohtonih naroda;

(e) ravnopravnost spolova;

(f) javno zdravstvo, sigurnost i zastita;

(g) izbjegavanje prisilnih delozacija i ublazavanje potesko¢a koje proizlaze iz
nenamjernog preseljenja; i

(h)  sudjelovanje dionika,

.kamatna marza” znaci fiksna marza (s pozitivnom ili negativnhom vrijednosti) u odnosu na
EURIBOR koju utvrduje Banka i o kojoj obavjeStava Zajmoprimca u relevantnoj obavijesti o
isplati ili prijedlogu za reviziju/konverziju kamatne stope.

.porez” znadi sve poreze, dadzbine, namete, pristojbe ili ostala davanja ili odbitke sli¢ne
vrste (ukljuCuju¢i sve penale ili kamatu koju treba platiti zbog neplac¢anja ili kasnjenja u
plac¢aniju istih).

Ltehni€ki opis” ima znacéenje iz uvodne odredbe (a).

.transa” znaci svaka isplata koja je izvrSena ili koja treba biti izvrSena na temelju ovog
Ugovora. U slu€aju da obavijest o isplati nije dostavljena, pod transom se podrazumijeva
transa u skladu s ¢lankom 1.2.B.
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CLANAK 1.
Kredit i isplate

Iznos kredita

Ovim Ugovorom Banka utvrduje u korist Zajmoprimca, a Zajmoprimac prihvaca, kredit u
iznosu od 400.000.000 EUR (Cetiri stotine milijuna eura) u svrhu financiranja Projekta
(,kredit”).

Postupak isplate

Transe

Banka c¢e isplatiti kredit u najvise 10 (deset) transi. Iznos svake trans$e bit ¢e minimalno
40.000.000 EUR (Cetrdeset milijuna eura) ili (ako je maniji) bit ¢e ukupni neiskoristeni iznos
kredita.

Iznos prve transe nece prelaziti 270.000.000 EUR (dvije stotine i sedamdeset milijuna eura).

Zahtjev za isplatu

(a)

(b)

Zajmoprimac moze Banci podnijeti zahtjev za isplatu tranSe, a takav zahtjev za isplatu
treba biti zaprimljen najkasnije 15 (petnaest) dana prije roka raspolozivosti sredstava.
Zahtjev za isplatu mora biti u obliku utvrdenom u Prilogu C i u njemu mora biti
navedeno sljedece:

0] iznos i valuta transe;

(i)  preferirani datum isplate za transSu; a takav preferirani datum isplate mora biti
relevantan radni dan koji pada najmanje 15 (petnaest) dana nakon datuma
zahtjeva za isplatu, a svakako na ili prije roka raspolozivosti sredstava. Pri tome
se podrazumijeva da, neovisno o roku raspolozivosti sredstava, Banka moze
odrediti datum isplate za tu tranSu na datum koji pada najkasnije u roku od 4
(Cetiri) mjeseca od datuma zahtjeva za isplatu;

(i)  radili se o transi s fiksnom stopom ili transi s promjenjivom kamatnom stopom,
pri Cemu obje moraju biti u skladu s relevantnim odredbama ¢lanka &lanak 3.;

(iv) preferirana dinamika otplate kamata za tranSu, odabrana u skladu s ¢lankom
¢lanak 3.;

(v)  preferirani uvjeti otplate glavnice za tran$u, odabrani u skladu s ¢lankom ¢lanak
4.

(vi)  preferirani prvi i posljednji datum otplate glavnice za transu;

(vii) Zajmoprimcev izbor datuma revizije/konverzije kamatne stope, ako takav postoji,
za tu transu; i

(viii) raCun za isplatu na koji treba izvrsiti isplatu transe u skladu s ¢lankom 1.2.D.

Ako je Banka, nakon zahtjeva Zajmoprimca, a prije podnoSenja zahtjeva za isplatu,
Zajmoprimcu dala neobvezujucu ponudu fiksne kamatne stope ili kamatne marze koja
¢e se primjenjivati na tranSu, Zajmoprimac takoder moze, po vlastitom nahodenju,
navesti takvu ponudu u zahtjevu za isplatu, odnosno:

(i) u slu€aju tranSe s fiksnom kamatnom stopom, gore navedenu fiksnu kamatnu
stopu koju je Banka prethodno ponudila; ili

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

primjenjive na tranSu do datuma dospijeca ili do datuma revizije/konverzije kamatne
stope, ako ga bude.
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Svaki pojedinacni zahtjev za isplatu potpisuje ovlasteni potpisnik.
Banka se moze oslanjati na informacije navedene u najnovijem popisu ovlastenih
potpisnika i racuna koje je Zajmoprimac dostavio Banci.

Ako zahtjev za isplatu potpiSe osoba utvrdena kao ovlaSteni potpisnik na temelju
najnovijeg popisa ovlastenih potpisnika i rauna koje je Zajmoprimac dostavio Banci,
Banka moze pretpostaviti da je ta osoba ovlastena potpisati i dostaviti takav zahtjev za
isplatu u ime i za racun Zajmoprimca.

U skladu s ¢lankom 1.2.C(b), svaki zahtjev za isplatu je neopoziv.

Obavijest o isplati

(a)

Najmanje 10 (deset) dana prije predlozenog planiranog datuma isplate tranSe, Banka
je duzna, ako je zahtjev za isplatu u skladu s ¢lankom 1.2., dostaviti Zajmoprimcu
obavijest o isplati u kojoj se navodi:

0] valuta i iznos transe;
(i)  planirani datum isplate;
(i)  osnovica kamatne stopa za transu, koja je:
(1) transa s fiksnom kamatnom stopom; ili
(2) tran$a s promjenjivom kamatnom stopom,
a sve u skladu s odgovaraju¢im odredbama ¢lanka ¢lanak 3.;
(iv)  datumi plaéanja i prvi datum placanja kamate za tran3u;
(v)  uvjeti otplate glavnice za tranSu, u skladu s odredbama ¢lanka ¢lanak 4.;
(vi) datumi otplate i prvi i posljednji datum otplate za transu;
(vii) datum revizije/konverzije kamatne stope =za tranSu, ako to zahtijeva
Zajmoprimac; i

(viii) za transu s fiksnom kamatnom stopom, fiksnu kamatnu stopu, a za transu s
promjenjivom kamatnom stopom, kamatnu marzu koja se primjenjuje na transu
do datuma revizije/konverzije kamatne stope, ako takav datum postoiji, ili do
datuma dospijeca.

Ako jedan ili vise uvjeta navedenih u obavijesti o isplati koju je Zajmoprimac zaprimio
nije u skladu s relevantnim uvjetom u zahtjevu za isplatu, ako takav postoji,
Zajmoprimac moze povuci svoj zahtjev za isplatu, daju¢i o tome pisanu obavijest
Banci, koju Banka mora zaprimiti najkasnije do 12:00 sati po luksemburskom vremenu
sljedeceg radnog dana na koji je Banka otvorena za redovno poslovanje, nakon ¢ega
takav zahtjev za isplatu i obavijest o isplati prestaju biti vazeci. Ako Zajmoprimac ne
povuce svoj zahtjev za isplatu u pisanom obliku i unutar gore navedenog roka, smatrat
¢e se da je Zajmoprimac prihvatio sve uvjete navedene u toj obavijesti o isplati.

Ako Zajmoprimac u svom zahtjevu za isplatu ne navede fiksnu kamatnu stopu ili
kamatnu marzu iz ¢lanka 1.2.B(b), smatrat ¢e se da je Zajmoprimac pristao na fiksnu
kamatnu stopu ili kamatnu marzu onako kako je ona naknadno navedena u obavijesti
o isplati.

Racun za isplatu

Isplata ¢e se izvrsiti na racun za isplatu naveden u relevantnom zahtjevu za isplatu, uz uvjet
da je takav racun za isplatu prihvatljiv Banci.

Bez obzira na ¢lanak 5.2(e), Zajmoprimac potvrduje da pla¢anja izvr§ena na racun za isplate
o kojemu je Zajmoprimac obavijestio Banku predstavljaju isplate u skladu s ovim Ugovorom
kao da su izvrSene na Zajmoprimd&ev vlastiti bankovni racun.

Za svaku tranSu moze se navesti samo jedan racun za isplatu.
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Valuta isplate

Svaka tran$a isplac¢uje se u EUR.

Uvjeti isplate
Preduvjet za prvi zahtjev za isplatu

Prije nego Sto Zajmoprimac dostavi Banci zahtjev za isplatu, Banka ¢e od Zajmoprimca
zaprimiti, u obliku i sadrzaju odgovaraju¢em za Banku, sljedece:

(a) dokaz da su za potpisivanje ovog Ugovora od strane Zajmoprimca dobivena propisna
ovlastenja i da je osoba/su osobe koja potpisuje/koje potpisuju ovaj Ugovor u ime
Zajmoprimca za to propisno ovlastena/ovlastene, uz priloZzene uzorke potpisa za
svaku takvu osobu ili osobe; i

(b)  najmanje 2 (dva) izvornika ovog Ugovora koje su propisno potpisale sve stranke; i
(c) popis ovlastenih potpisnika i racuna.

Bilo koji zahtjev za isplatu koji Zajmoprimac dostavi Banci bez gore navedenih dokumenata,
koji je Banka zaprimila i koji smatra zadovoljavajuc¢im, nece se smatrati podnesenim.

Prva transa

Uvjet za isplatu prve transe u skladu s ¢lankom 1.2. jest da Banka, na datum ili prije datuma
koji pada 5 (pet) radnih dana prije planiranog datuma isplate (a u slu¢aju odgode u skladu s
¢lankom 1.5., prije zatraZzenog datuma odgode isplate, odnosno ugovorenog datuma odgode
isplate, ovisno o slu¢aju), zaprimi sljede¢e dokumente ili dokaze za predlozenu transu koji su
za nju oblikom i sadrzajem zadovoljavajuci:

(a) dokaz da je Zajmoprimac dobio sva ovlastenja potrebna za ovaj Projekt;

(b)  pravno misljenje, na engleskom jeziku, izdano od strane ministra pravosuda Republike
Hrvatske, o tome da je ovaj Ugovor valjano potpisan od strane Zajmoprimca te da je
valjan i obvezujuéi u skladu sa pravom Republike Hrvatske, u bithome u obliku
navedenom u Dodatku I; i

(c) dokaz da je Ugovor o projektu uredno potpisan i na snazi.

Druga transa i transe koje slijede nakon nje

Uvjet za isplatu druge tranSe i tran$i koje slijede nakon nje u skladu s ¢lankom 1.2. jest da
Banka, na datum ili prije datuma koji pada 5 (pet) radnih dana prije planiranog datuma
isplate (a u slu¢aju odgode u skladu s ¢lankom 1.5., prije zatrazenog datuma odgode isplate,
odnosno ugovorenog datuma odgode isplate, ovisno o slu€aju), zaprimi sljedec¢e dokumente
ili dokaze za predlozenu tranSu, u pisanom obliku, koji su za nju oblikom i sadrzajem
zadovoljavajuci:

(@) da je najmanje 80% (osamdeset posto) zajma dodijelieno investicijskom
projektu/investicijskim projektima u skladu s pismom/pismima o dodjeli sredstava; i

(b) da je najmanje 50% (pedeset posto) zajma isplaceno za izdatke nastale u vezi s
investicijskim projektom/investicijskim projektima u skladu s pismom/pismima o dodjeli
sredstava.

Sve transe

Isplata svake trande u skladu s ¢lankom 1.2., ukljuCujuéi prvu transu, podlijeze sljede¢im
uvjetima:

(a) da Banka za predloZzenu tranSu zaprimi, na datum ili prije datuma koji pada 5 (pet)
radnih dana prije planiranog datuma isplate (a u slu€aju odgode u skladu s ¢lankom
1.5., prije zatrazenog datuma odgode isplate ili ugovorenog datuma odgode isplate,
ovisno o sluc¢aju), sliede¢e dokumente ili dokaze koji su za nju oblikom i sadrzajem
zadovoljavajuci:
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dokaz da je Zajmoprimac pribavio sva potrebna ovlastenja u vezi s uzimanjem
kredita u skladu s uvjetima ovog Ugovora, ukljuCujuéi uvjete iz relevantne
obavijesti o isplati;

potvrdu Zajmoprimca na obrascu iz Priloga E.1, koju su potpisali predstavnici
Zajmoprimca ovlasteni u skladu s op¢im pravilima za zastupanje koja se
primjenjuju na Zajmoprimca, a koja ne nosi datum stariji od 30 (trideset) dana
prije planiranog datuma isplate (a u sluc¢aju odgode iz ¢lanka 1.5., prije
zatrazenog datuma odgode isplate ili ugovorenog datuma odgode isplate,
ovisno o sluc¢aju);

primjerak bilo kojeg drugog ovlastenja ili dokumenta, miSljenja ili uvjerenja o
kojemu je Banka obavijestila Zajmoprimca da je potreban ili pozeljan u vezi sa
sklapanjem i izvrSenjem ovog Ugovora te transakcija koje se u njemu
razmatraju, ili vezano za zakonitost, valjanost, obvezujuéi ucinak ili provedivost
ovog Ugovora; i

u odnosu na bilo koji investicijski projekt koji se treba financirati zatrazenom
tranSom, a za koji je izgledno da ¢e troSak sveukupno iznositi ili ¢e prelaziti
iznos 50.000.000 EUR (pedeset milijuna eura), bilo koju dokumentaciju koju je
Banka pojedina¢no naznacila Zajmoprimcu, a koju Banka moze smatrati
potrebnom kako bi neovisno procijenila bilo koji takav investicijski projekt te
pribavila odobrenje upravljackih tijela Banke; i

u odnosu na bilo koju trandu koja se koristi za financiranje investicijskih
projekata vezano za ZeljezniCka vozila ili odrzavanje objekata koji se smatraju
potrebnim za pruzanje usluga putni¢kog prijevoza od strane HZPP-a, primjerak
vazeéeg ugovora o javnim uslugama ili ekvivalenta takvog ugovora te bilo koje
druge dokaze koji mogu biti potrebni o tome da nema otvorenih pitanja vezano
za pitanja drzavnih potpora u vezi s takvim investicijskim projektima;

na planirani datum isplate (a u sluaju odgode u skladu s ¢lankom 1.5., zatrazeni
datum odgode isplate ili ugovoreni datum odgode isplate, ovisno o slu¢aju) za
predloZzenu transu:

(i)

(ii)

da su izjave i jamstva koja se ponavljaju u skladu s ¢lankom 6.10. to€na u svim
bitnim aspektima; i

da nisu nastupili nijedan dogadaj niti okolnost koji predstavijaju, ili bi s
vremenom ili davanjem obavijesti ili donoSenjem bilo kojeg odredivanja prema
ovom Ugovoru (ili bilo koje kombinacije navedenoga), predstavljali:

(1) dogadaj neispunjenja obveza; ili
(2) dogadaj prijevremene otplate.

Takoder, da se takav dogadaj ili okolnost ne nastavljaju neispravljeno ili
neotklonjeno te da takav dogadaj ili okolnost nece proizadi iz isplate predlozene
tranSe.

1.5 Odgoda isplate

1.5.A Razlozi za odgodu

1.5.A(1) ZAHTJEV ZAJMOPRIMCA

(a)

Zajmoprimac moze Banci poslati pisani zahtjev kojim zahtijeva odgodu isplate
najavljene transe. Banka pisani zahtjev mora primiti najmanje 5 (pet) radnih dana prije
planiranog datuma isplate najavljene transe i u njemu je potrebno navesti:

(i)

(ii)

zeli li Zajmoprimac u cijelosti ili djelomi¢no odgoditi isplatu i, ako djelomicno,
iznos odgodene isplate; i
datum do kojeg bi Zajmoprimac zelio odgoditi isplatu prethodno navedenog

iznosa (,zatrazeni datum odgodene isplate”), koji mora biti datum koji pada
najkasnije:

(1) 6 (Sest) mjeseci od planiranog datuma isplate;
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(2) 30 (trideset) dana prije prvog datuma otplate; i
(3) narok raspolozivosti sredstava.

(b)  Po primitku takvog pisanog zahtjeva, Banka ¢e odgoditi isplatu relevantnog iznosa do
zatrazenog datuma odgodene isplate.

NEISPUNJENJE UVJETA ZA ISPLATU

(a) Isplata najavljene tranSe odgada se ako nije ispunjen bilo koji od uvjeta za isplatu
takve najavljene transe iz ¢lanka 1.4. na oba od sljedecih datuma:

(i na datum odreden za ispunjenje takvog uvjeta iz ¢lanka 1.4.; i

(i)  na planirani datum isplate (ili oCekivani datum isplate u slu€aju prethodne
odgode planiranog datuma isplate).

(b) Banka i Zajmoprimac dogovaraju datum do kojeg ¢e isplata takve najavljene transe
biti odgodena (,dogovoreni datum odgodene isplate”), koji mora biti datum koji
pada:

0] najmanje 5 (pet) radnih dana nakon ispunjenja svih uvjeta za isplatu; i
(ii) ne kasnije od roka raspolozivosti sredstava.

(c) Ne dovodeci u pitanje pravo Banke da obustavi i/ili otkaze neisplaéeni dio kredita u
cijelosti ili djelomi¢no u skladu s ¢&lankom 1.6.B, Banka ¢e odgoditi isplatu takve
najavljene tranSe do dogovorenog datuma odgodene isplate.

NAKNADA ZA ODGODU

Ako se isplata najavljene transe odgada u skladu s gore navedenim ¢lancima 1.5.A(1) ili
1.5.A(2), Zajmoprimac je duzan platiti naknadu za odgodu.

Otkazivanje isplate odgodene za 6 (Sest) mjeseci

Ako je isplata odgodena ukupno za viSe od 6 (Sest) mjeseci u skladu s ¢lankom 1.5.A, Banka
moze, pisanim putem, obavijestiti Zajmoprimca da se takva isplata otkazuje, a otkazivanje
ima ucinak na datum davanja takve pisane obavijesti. I1znos isplate koji Banka otkazuje u
skladu s ovim ¢lankom 1.5.B ostaje na raspolaganju za isplatu u skladu s ¢lankom 1.2.

Otkazivanje i obustava

Pravo Zajmoprimca na otkazivanje

(@) Zajmoprimac moze Banci poslati pisanu obavijest kojom trazi otkazivanje
neisplacenog kredita ili jednog njegovog dijela.

(b) U svojoj pisanoj obavijesti, Zajmoprimac:

(i) mora navesti hoce li kredit biti otkazan u cijelosti ili djelomiCno te, ako
djelomi€no, naznaditi iznos kredita koji treba otkazati; i

(i)  ne smije zatraziti otkazivanje:

(1)  najavljene tranSe Ciji planirani datum isplate pada unutar 5 (pet) radnih
dana od datuma te pisane obavijesti; ili

(2) tranSe u vezi s kojom je dostavljen zahtjev za isplatu, ali Banka nije izdala
obavijest o isplati.

(c) Po primitku takve pisane obavijesti, Banka ¢e s trenutacnim uc¢inkom otkazati iznos
neispla¢enog kredita za koji se trazi otkazivanje.

Pravo Banke na obustavu i otkazivanje

(a) U bilo kojem trenutku nakon nastupa sljede¢ih dogadaja, Banka pisanim putem moze
obavijestiti Zajmoprimca da se neisplaéeni dio kredita obustavlja i/ili (osim u slu€aju
nastanka dogadaja narusavanja trzista) otkazuje, u cijelosti ili djelomi¢no:
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(i) dogadaj prijevremene otplate;
(i)  dogadaj neispunjenja obveza;

(i) dogadaj ili okolnost koja bi s vremenom ili davanjem obavijesti ili donoSenjem
bilo kojeg odredivanja na temelju ovog Ugovora (ili bilo koje kombinacije
navedenog) predstavljali dogadaj prijevremene otplate ili dogadaj neispunjenja
obveza; ili

(iv) dogadaj naruSavanja trzista, pod uvjetom da Banka nije izdala obavijest o isplati.

Na datum takve pisane obavijesti Banke, relevantni dio kredita obustavit ¢e se ifili
otkazati s trenutacnim ucinkom. Svaka takva obustava traje sve dok Banka ne okonca
obustavu ili ne otkaze obustavljeni iznos.

Naknada za obustavu i otkazivanje transe

OBUSTAVA

Ako Banka obustavi najavljenu transu, bilo nakon nastanka dogadaja prijevremene otplate
uz naknadu ili dogadaja neispunjenja obveza ili nekog dogadaja ili okolnosti koji bi (s
vremenom ili davanjem obavijesti ili donoSenjem bilo kojeg odredivanja na temelju ovog
Ugovora ili bilo koje kombinacije navedenoga) predstavljali dogadaj prijevremene otplate uz
naknadu ili dogadaj neispunjenja obveza, Zajmoprimac je duzan platiti Banci naknadu za
odgodu obracunatu na iznos takve najavljene tranSe.

OTKAZIVANJE

(a)

(c)

Ako najavljenu transu koja se otkazuje (,otkazana transa”), a koja je transa s fiksnom
kamatnom stopom, otkazuje:

(i) Zajmoprimac, u skladu s ¢lankom 1.6.A; ili

(i) Banka, nakon dogadaja prijevremene otplate uz naknadu ili dogadaja ili
okolnosti koji bi (s vremenom ili davanjem obavijesti ili donoSenjem bilo kojeg
odredivanja na temelju ovog Ugovora ili bilo koje kombinacije navedenoga)
predstavljali dogadaj prijevremene otplate uz naknadu ili na temelju ¢lanka
1.5.B,

Zajmoprimac je duzan Banci platiti naknadu za takvu otkazanu transu.
Takva naknada ¢e biti:

0] obraCunata uz pretpostavku da je otkazana tranSa bila isplacena ili otplaéena
na planirani datum isplate ili, ako je isplata tranSe trenutano odgodena ili
obustavljena, na datum obavijesti o otkazivanju; i

(i)  u iznosu koji je Banka priopcila Zajmoprimcu kao sadaSnju vrijednost
(obragunatu na datum otkazivanja) razlike, ako takva postoji, izmedu:

(1) kamate koja bi se od tog trenutka obracunala za otkazanu tran3su tijekom
razdoblja od datuma otkazivanja na temelju ovog ¢lanka 1.6.C(2)., do
datuma revizije/konverzije kamatne stope, ako takav postoji, ili datuma
dospijeca, da nije doslo do otkazivanja; i

(2) kamate koje bi se tako obracunala tijekom tog razdoblja da se
obracunava po stopi ponovnog angazmana EIB-a, umanjeno za 0,19%
(devetnaest baznih bodova).

Navedena sada$nja vrijednost obraCunava se po diskontnoj stopi koja je jednaka stopi
ponovnog angazmana EIB-a koja se primjenjuje na svaki relevantni datum pla¢anja te
transe.

Ako Banka otkaze bilo koju najavljenu tranSu nakon nastanka dogadaja neispunjenja
obveza, Zajmoprimac Ce isplatiti naknadu Banci u skladu s ¢lankom 10.3.
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Otkazivanje nakon isteka kredita

Na dan nakon isteka roka raspolozivosti sredstava te ako Banka nije drukcije obavijestila
Zajmoprimca u pisanom obliku, bilo koji dio kredita za koji nije podnesen zahtjev za isplatu u
skladu s ¢lankom 1.2.B automatski se otkazuje, bez bilo koje daljnje obavijesti Banke
Zajmoprimcu i bez nastanka obveze za bilo koju od stranaka.

Dospijeli iznosi na temelju ¢lanaka 1.5i 1.6

Dospjeli iznosi u skladu s ¢lancima 1.5. i 1.6. plativi su:
(@) UuEUR;i

(b)  uroku od 15 (petnaest) dana od primitka zahtjeva Banke od strane Zajmoprimca ili u
bilo kojem duljem roku navedenom u zahtjevu Banke.

Dodijela i preraspodjela kredita ili zajma

Postupak dodjele sredstava

Izmedu datuma ovog Ugovora i datuma koji pada 3 (tri) mjeseca prije roka raspolozivosti
sredstava (,,razdoblje dodjele”) Zajmoprimac (koji djeluje putem Nositelja) moze Banci
podnijeti zahtjev za dodjelu sredstava (dalje u tekstu: ,zahtjev za dodjelu sredstava”). Kako
bi udovoljio uvjetima za financiranje u skladu s ovim Ugovorom, svaki investicijski projekt
mora ispunjavati kriterije prihvatljivosti Banke i biti u skladu s tehni¢kim opisom (Prilog A).

Zahtjev za dodjelu sredstava

(@)  Zajmoprimac (koji djeluje putem Nositelja) moze Banci podnijeti jedan ili vise zahtjeva
za dodjelu sredstava na temelju ovog Ugovora.

(b) Raspolozivost sredstava EIB-a u odnosu na bilo koji investicijski projekt uspostavlja se
uzastopnim dodjelama sredstava EIB-a prihvatljivim investicijskim projektima koje vrsi
Banka u skladu s postupkom opisanim u ovom ¢&lanku 1.9. i u odjeljcima od A.1.1. do
A.1.4. Priloga A1.

(c) Svaki zahtjev za dodjelu sredstava za investicijski projekt koji ¢e se sufinancirati iz
fondova Europske unije mora se dostaviti zajedno s dokazima o dostupnosti fondova
Europske unije za sufinanciranje takvog investicijskog projekta.

(d) Banka ¢e ima potpuno diskrecijsko pravo odlugiti ho¢e li odobriti ili odbiti zahtjev za
dodjelu sredstava koji je podnio Zajmoprimac (koji djeluje putem Nositelja) nakon $to
izvrSi pregled takvog investicijskog projekta onako kako to Banka smatra potrebnim.
Banka ¢e, u slucaju odobrenja zahtjeva za dodjelu sredstava, izdati pismo/a o dodjeli
sredstava (,pismo o dodjeli sredstava”), u kojem ¢e obavijestiti Zajmoprimca (putem
Nositela) o svom odobrenju prijavlienog investicijskog projekta/prijavljenih
investicijskih projekata, uz navodenje iznosa sredstava EIB-a dodijeljenih svakom
takvom investicijskom projektu.

Preraspodjela dodijeljenih sredstava

PRERASPODJELA DODIJELJENIH SREDSTAVA NA ZAHTJEV ZAJMOPRIMCA (PUTEM
NOSITELJA)

Do datuma koji pada 3 (tri) mjeseca prije roka raspolozivosti sredstava, Zajmoprimac (koji
djeluje putem Nositelja) moze, uz pridrzavanje postupka opisanog ¢lancima 1.9.A i 1.9.B,
zatraziti od Banke preraspodjelu bilo kojeg dijela ve¢ dodijeljenih sredstava EIB-a. Zahtjev
Nositelja trebao bi sadrzavati razloge zbog kojih se trazi takva preraspodjela sredstava.

PRERASPODJELA DODIJELJENIH SREDSTAVA NA ZAHTJEV BANKE

Zajmoprimac ¢e predloziti preraspodjelu bilo kojeg dijela sredstava EIB-a dodijeljenih u
skladu s ¢lankom 1.9.B ako bilo koji investicijski projekt, koji u skladu s pismom o dodjeli
sredstava Banke, prema miSljenju Banke nije prihvatljiv ili postane neprihvatljiv za
financiranje od strane Banke u skladu sa Statutom, politikama ili smjernicama Banke ili na
temelju ¢lanka 309. Ugovora o funkcioniranju Europske unije. Banka ¢e svoje mislienje o
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tome Nositelju dostaviti u pisanom obliku.

POSTUPCI PRERASPODJELE SREDSTAVA

Banka ¢e provesti svaki takav pregled ili procjenu na temelju informacija ili dokumenata koje
opravdano moze zatraziti od Zajmoprimca ili Nositelja u vezi s financiranjem, nabavom,
provedbom, poslovanjem i ekoloSkim ili socijalnim ufinkom investicijskog projekta
predlozenog za preraspodjelu sredstava.

U slu€aju odobrenja, Banka ¢e izdati pismo o dodjeli sredstava.

CLANAK 2.
Zajam

Iznos zajma

Zajam obuhvaéa ukupni iznos tran$i koje Banka isplati u sklopu kredita, potvrden od strane
Banke u skladu s ¢lankom 2.3.

Valuta pla¢anja

Zajmoprimac placa kamate, glavnicu i ostale naknade plative u vezi sa svakom tranSom u
valuti u kojoj je ta transa isplaéena.

Sva druga plaéanja, ako ih bude, izvrSavaju se u valuti koju odredi Banka s obzirom na
valutu izdatka koji ¢e se nadoknaditi navedenim plac¢anjem.

Potvrda Banke

Najkasnije u roku od 10 (deset) kalendarskih dana nakon planiranog datuma isplate za
konkretnu transu, Banka ¢e Zajmoprimcu, po potrebi, dostaviti plan otplate zajma iz ¢lanka
¢lanak 4., koji sadrzi datum isplate, valutu, isplaéeni iznos, rokove otplate i kamatnu stopu za
svaku tran8u.

CLANAK 3.

Kamata

Kamatna stopa

Tran$e s fiksnom kamatnom stopom

Zajmoprimac je duzan platiti kamatu na nepodmireni iznos svake tran$e s fiksnom
kamatnom stopom po fiksnoj kamatnoj stopi tromjeseéno, polugodis$nje ili godi$nje unazad,
na relevantne datume placanja, kako je utvrdeno u obavijesti o isplati, poCevSi s prvim
takvim datumom plaé¢anja nakon datuma isplate tranSe. Ako je razdoblje od datuma isplate
do prvog datuma plac¢anja 15 (petnaest) dana ili manje, tada se pla¢anje obracunate kamate
tijekom takvog razdoblja odgada do sljedeceg datuma plaéanja.

Kamata se obraCunava na temelju ¢lanka 5.1(a).

TranSe s promjenjivom kamatnom stopom

Zajmoprimac je duzan platiti kamatu na nepodmireni iznos svake tran$e s promjenjivom
kamatnom stopom po promjenjivom kamatnoj stopi tromjesecno, polugodisnje ili godiSnje
unazad, na relevantne datume placanja kako je utvrdeno u obavijesti o isplati, poCevsi s
prvim takvim datumom plac¢anja nakon datuma isplate tranSe. Ako je razdoblje od datuma
isplate do prvog datuma pla¢anja 15 (petnaest) dana ili manje, tada se pla¢anje obracunate
kamate tijekom takvog razdoblja odgada do sliedec¢eg datuma plaéanja.

Banka ¢e Zajmoprimca obavijestiti o promjenjivoj kamatnoj stopi u roku od 10 (deset) dana
nakon pocetka svakog referentnog razdoblja promjenjive kamatne stope.
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Ako, u skladu s ¢lancima 1.5. i 1.6., isplata bilo koje tranSe s promjenjivom kamatnom
stopom uslijedi nakon planiranog datuma isplate, primjenjuje se EURIBOR primjenjiv na prvo
referentno razdoblje promjenjive kamatne stope u skladu s Prilogom B vezano za referentno
razdoblje promjenjive kamatne stope koje po€inje na datum isplate, a ne na planirani datum
isplate.

Kamata se obradunava za svako referentno razdoblje promjenjive kamatne stope na temelju
¢lanka 5.1(b).

Revizija ili konverzija transi

Kada Zajmoprimac iskoristi moguénost revidiranja ili konverzije osnovice kamatne stope
tranSe, duzan je, od efektivnog datuma revizije/konverzije kamatne stope (u skladu s
postupkom utvrdenim u Prilogu D), platiti kamatu po stopi odredenoj u skladu s odredbama
Priloga D.

Kamate na dospjele iznose

Ne dovodedi u pitanje 0. i iznimno od &lanka Clanak 3., ako Zajmoprimac ne plati bilo koji
iznos koji treba platiti na temelju ovog Ugovora na datum dospije¢a, kamata se obracunava
na sve nepodmirene iznose Kkoji se moraju platiti u skladu s uvjetima ovog Ugovora od
datuma dospije¢a do datuma stvarnog pla¢anja po godisnjoj stopi koja je jednaka:

(@) za nepodmirena dugovanja koja se odnose na tran$e s promjenjivom kamatnom
stopom, vazeéoj promjenjivoj kamatnoj stopi uveéanoj za 2% (200 baznih bodova);

(b) za nepodmirena dugovanja koja se odnose na tran$e s fiksnom kamatnom stopom,
onoga $to je od sljedece dvije stvari vise:

(i) vazecoj fiksnoj kamatnoj stopi, uve¢anoj za 2% (200 baznih bodova); ili
(i)  EURIBOR-u (jednomjese¢nom), uve¢anom za 2% (200 baznih bodova); i

(c) za nepodmirena dugovanja, osim onih navedenih u gore navedenim to¢kama (a) ili (b),
EURIBOR-u (jednomjesec¢nom), uve¢anom za 2% (200 baznih bodova),

a koja se plac¢a u skladu sa zahtjevom Banke. U svrhu utvrdivanja EURIBOR-a u vezi s ovim
¢lankom 3.2. toc¢ka (b) i (c), relevantna razdoblja u okviru znac¢enja Priloga B jesu uzastopna
razdoblja u trajanju od 1 (jednog) mjeseca, pocevsi s datumom dospijeca.

Neplaéena, ali dospjela kamata moze biti kapitalizirana u skladu s ¢lankom 1154,
luksemburskog Gradanskog zakonika. Radi otklanjanja dvojbe, do kapitalizacije kamate
dolazi samo za kamatu koja je dospjela, ali nije placena za razdoblje duze od jedne godine.
Zajmoprimac ovim unaprijed dogovara da je izvrSio ukamacivanje neplaéene kamate
dospjele za razdoblje duze od jedne godine i da ¢e od kapitalizacije takva nepla¢ena kamata
stvarati kamatu po kamatnoj stopi utvrdenoj u ovom ¢&lanku 3.2.

Dogadaj naruSavanja trzista

(@)  Ako u bilo kojem trenutku:
(i) izmedu datuma na koji Banka izda obavijest o isplati u vezi s nekom transom; i

(i)  datuma koji pada 30 (trideset) kalendarskih prije planiranog datuma isplate za
tranSe koje se isplacuju u eurima; nastupi dogadaj naruSavanja trziSta, Banka
moze obavijestiti Zajmoprimca da aktivira ovaj ¢lanak 3.3.

(b) Kamatna stopa koja se primjenjuje na takvu najavljenu tranSu do datuma dospijeca ili
do datuma revizije/konverzije kamatne stope, ako postoji, bit ¢e kamatna stopa
(izrazena kao godiSnja postotna stopa) za koju Banka odredi da je ukupan tro$ak
Banke za financiranje relevantne transe, a koja se temelji na tada primjenijivoj interno
odredenoj referentnoj stopi banke ili alternativnoj metodi odredivanja stope koju
razumno odredi Banka.

(c) Zajmoprimac ima pravo pisanim putem odbiti takvu isplatu u roku navedenom u
obavijesti te snositi naknade nastale kao rezultat toga, ako postoje, u kojem slu€aju
Banka nece izvrsiti isplatu, a odgovaraju¢i dio kredita ostaje na raspolaganju za
isplatu u skladu s ¢lankom 1.2.
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Ako Zajmoprimac ne odbije isplatu na vrijeme, stranke su suglasne da ¢ée isplata u
eurima i njezini uvjeti biti u potpunosti obvezujuci za obje stranke.

Kamatna marza ili fiksna kamatna stopa o kojoj je Banka prethodno dala obavijest u
obavijesti o isplati viSe nije primjenjiva.

CLANAK 4.
Otplata

Redovna otplata

Otplata u obrocima

(a)

(b)

Zajmoprimac je duzan otplatiti svaku tranSu u obrocima na datume otplate utvrdene u
relevantnoj obavijesti o isplati, u skladu s uvjetima plana otplate zajma koji se
dostavlja na temelju ¢lanka 2.3.

Svaki plan otplate sastavlja se na temelju sljedeéih pretpostavki:

(i)

(ii)

(iif)

(iv)

da se, u sluéaju transe s fiksnom kamatnom stopom bez datuma
revizije/konverzije kamatne stope, otplata vrSi u jednakim tromjesecnim,
polugodisnjim ili godisnjim obrocima glavnice ili konstantnim obrocima glavnice i
kamata;

da se, u slu€aju tranSe s fiksnom kamatnom stopom s datumom
revizije/konverzije kamatne stope ili tranSe s promjenjivom kamatnom stopom,
otplata vrSi u jednakim tromjesecnim, polugodisSnjim ili godiSnjim obrocima
glavnice;

da je prvi datum otplate svake transe datum pla¢anja koji pada najranije 30
(trideset) dana od planiranog datuma isplate i najkasnije na prvi datum pla¢anja
koji neposredno slijedi iza 5. (pete) godiSnjice planiranog datuma isplate te
transe; i

da je posljednji datum otplate svake transe datum plaéanja koji pada najranije 4
(Cetiri) godine, a najkasnije 30 (trideset) godina nakon planiranog datuma
isplate.

Jedan obrok

Alternativno, Zajmoprimac ¢e otplatiti tranSu u jednom obroku na jedinstveni datum otplate
naveden u obavijesti o isplati koji ne pada ranije od 3 (tri) godine ili kasnije od 17
(sedamnaest) godina od planiranog datuma isplate.

Dobrovoljna prijevremena otplata

Mogucénost prijevremene otplate

U skladu s ¢lancima 4.2.B, 4.2.C i 4.4., Zajmoprimac moze prijevremeno otplatiti cjelokupan
ili djelomi¢an iznos bilo koje tranSe ili jedan njezin dio, zajedno s obracunatom kamatom i
naknadama, ako postoje, na nafin da vezano za to prethodno dostavi zahtjev za
prijevremenu otplatu i to najmanje 30 (trideset) kalendarskih dana, u kojem navodi:

(a)
(b)
(c)

(d)

iznos prijevremene otplate;

datum prijevremene otplate koji je ujedno i datum plaéanja;

prema potrebi, izbor nacina primjene iznosa prijevremene otplate u skladu s ¢lankom

5.5.C(a); i

broj Ugovora.

Zahtjev za prijevremenu otplatu je neopoziv.
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Naknada za prijevremenu otplatu

TRANSA S FIKSNOM KAMATNOM STOPOM

U skladu s ¢lankom 4.2.B(3) u nastavku, ako Zajmoprimac prijevremeno otplaéuje transu s
fikshom kamatnom stopom, plaéa Banci na datum prijevremene otplate naknadu za
prijevremenu otplatu koja se odnosu na transu s fiksnom kamatnom stopom koja se
prijevremeno otplacuje.

TRANSA S PROMJENJIVOM KAMATNOM STOPOM

U skladu s ¢lankom 4.2.B(3) u nastavku, Zajmoprimac moze prijevremeno otplatiti transu s
promjenjivom kamatnom stopom bez naknade.

REVIZIJA/KONVERZIJA

Prijevremena otplata tranSe na datum revizije/konverzije kamata moze se izvrsiti bez
naknade, osim u slu¢aju da je Zajmoprimac prihvatio, u skladu s Prilogom D, fiksnu kamatnu
stopu u okviru prijedloga revizije/konverzije kamatne stope.

Nacini prijevremene otplate

Nakon $to Zajmoprimac dostavi Banci zahtjev za prijevremenu otplatu, Banka Zajmoprimcu
izdaje obavijest o prijevremenoj otplati najkasnije 15 (petnaest) dana prije datuma
prijevremene otplate. U toj obavijesti o prijevremenoj otplati navodi se iznos prijevremene
otplate, dospjela kamata obracunata na taj iznos, naknada za prijevremenu otplatu koju
treba platiti u skladu s ¢lankom 4.2.B ili, ovisno o slu€aju, ako takve dospjele naknade nema,
nacin primjene iznosa prijevremene otplate, a ako je naknada za prijevremenu otplatu
primjenjiva, rok do kojeg Zajmoprimac moze prihvatiti obavijest o prijevremenoj otplati.

Ako Zajmoprimac prihvati obavijest o prijevremenoj otplati najkasnije do roka nazna¢enog u
obavijesti o prijevremenoj otplati (ako je takav rok naznacen), Zajmoprimac je duzan izvrSiti
prijevremenu otplatu. U svim ostalim slu€ajevima, Zajmoprimac ne smije izvrSiti prijevremenu
otplatu.

Zajmoprimac je duzan, uz pla¢anje iznosa prijevremene otplate, platiti i obraunatu kamatu i
naknadu za prijevremenu otplatu koja dospijeva na iznos prijevremene otplate, kako je
navedeno u obavijesti o prijevremenoj otplati te naknadu iz ¢lanka 4.2.D, ako je primjenjivo.

Administrativna pristojba

Ako Zajmoprimac unaprijed otplati tranSu na neki drugi datum koji nije relevantan datum
plac¢anja ili ako Banka iznimno prihvati, iskljuivo po vlastitom nahodenju, zahtjev za placanje
uz prethodnu obavijest u roku kracem od kraéem od 30 (trideset) kalendarskih dana,
Zajmoprimac je Banci duzan platiti administrativhu pristojbu u iznosu o kojem ¢e Banka
obavijestiti Zajmoprimca.

Obvezna prijevremena otplata i otkaz

Dogadaji prijevremene otplate

DOGADPAJ SMANJENJA TROSKOVA PROJEKTA

(a)  Ako nastupi dogadaj smanjenja troSkova Projekta ili je vjerojatno da ¢ée takav dogadaj
nastupiti, Zajmoprimac (koji djeluje putem Nositelja) ¢e o tome odmah obavijestiti
Banku. Bilo kada nakon nastupa dogadaja smanjenja troSkova Projekta, Banka moze,
uz davanje obavijesti Zajmoprimcu i Nositelju, otkazati neisplacen dio kredita i/ili
zatraziti prijevremenu otplatu preostalog dijela zajma do iznosa za koji sredstva EIB-a
premasuju limite iz tocke (c) u nastavku, zajedno s obradunatom kamatom i svim
drugim obracunatim i neplacenim iznosima na temelju ovog Ugovora, a u vezi s
dijelom nepodmirenog zajma koji treba prijevremeno otplatiti.

(b)  Zajmoprimac je duzan izvrSiti pla¢anje zatrazenog iznosa na datum koji navede Banka,
s tim da takav datum bude datum koji pada najmanje 30 (trideset) dana od datuma
zahtjeva.

(c) Za potrebe ovog ¢lanka, ,dogadaj smanjenja troSkova Projekta” znacéi da ukupni
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troSak Projekta padne ispod iznosa navedenog u uvodnoj izjavi (b), na nacin da iznos
sredstava EIB-a premasuje:

(i) 50% (pedeset posto) takvog ukupnog troska Projekta za koji je Banka dodijelila
Projektu sredstva na temelju bilo kojeg pisma/bilo kojih pisama o dodjeli
sredstava;

(i) kada se zbroji s iznosom bilo kojeg drugog EU fonda iz kojeg su Projektu
dodijeljena sredstava, 90% (devet posto) takvog ukupnog troska Projekta koji je
Banka dodijelila Projektu na temelju bilo kojeg pisma/bilo kojih pisama o dodjeli
sredstava; ili

(i)  100% (sto posto) prihvatljivih troSkova ulaganja u odnosu na Projekt (onako
kako su ti troSkovi definirani u tehniCkom opisu).

4.3.A(2) DOGADAJ PROMJENE ZAKONA

(a)

Zajmoprimac je duzan ¢e odmah obavijestiti Banku ako nastupi dogadaj promjene
zakona ili je vjerojatno da ¢e takav dogadaj nastupiti. U tom slu&aju, ili ako Banka ima
opravdan razlog vjerovati da je nastupio ili da ¢e nastupiti dogadaj promjene zakona,
Banka moZze zahtijevati da se Zajmoprimac s njom o tome posavjetuje. Takvo ¢e se
savjetovanje odrzati u roku od 30 (trideset) dana od datuma takvog zahtjeva Banke.
Ako nakon isteka roka od 30 dana od takvog zahtjeva Banke za savjetovanje Banka
bude smatrala:

(i) da bi takav dogadaj promjene zakona =znafajno naruSio sposobnost
Zajmoprimca da ispunjava svoje obveze iz ovog Ugovora; i

(i)  se uCinci takvog dogadaja promjene zakona ne mogu ublaziti na za Banku
zadovoljavajuci nagin,

Banka moze, uz davanje obavijesti Zajmoprimcu, otkazati neisplaceni dio kredita i/ili
zatraziti prijevremenu otplatu nepodmirenog dijela zajma, zajedno s obradunatom
kamatom i svim ostalim obra¢unatim i nepodmirenim iznosima prema ovom Ugovoru.

Zajmoprimac ¢e izvrSiti placanje zatrazenog iznosa na datum koji odredi Banka, a taj
datum necée biti ranije od 30 (trideset) dana od dana podno$enja takvog zahtjeva.

Za potrebe ovog €lanka, ,dogadaj promjene zakona” znaci donoSenje, proglasenje,
izvrSenje ili potvrdivanje ili bilo koja izmjena ili dopuna bilo kojeg zakona, pravila ili
propisa (ili u primjeni ili sluzbenom tumacenju bilo kojeg zakona, pravila ili propisa)
koja nastupi nakon datuma ovog Ugovora, a koja bi mogla narusiti sposobnost
Zajmoprimca da izvr§ava svoje obveze prema ovom Ugovoru.

4.3.A(3) NEZAKONITI DOGADPAJ

(a)

(b)

Nakon $to postane svjesna nekog nezakonitog dogadaja:
0] Banka ¢e o tome odmah obavijestiti Zajmoprimca; i

(i) Banka moze odmah (A) obustaviti ili otkazati neisplaceni dio kredita i/ili (B)
zahtijevati prijevremenu otplatu nepodmirenog zajma, zajedno s obracunatom
kamatom i svim ostalim obraCunatim i nepodmirenim iznosima na temelju ovog
Ugovora na datum koji Banka navede u svojoj obavijesti Zajmoprimcu.

Za potrebe ovog Clanka, ,nezakoniti dogadaj’ znacCi da za Banku u bilo kojoj
primjenjivoj sudskoj nadleznosti postane nezakonito ili u suprotnosti s bilo kojim
sankcijama, da Banka:

0] izvrSava bilo koju od svojih obveza predvidenih ovim Ugovorom:; ili

(i)  financira ili odrzava zajam.

4.3.A(4) DOGADAJ NEISKORISTAVANJA SREDSTAVA

(@)

Ako je na kraju razdoblja dodjele sredstava doSlo do nastupa dogadaja
neiskoriStavanja sredstava ili se takav dogadaj nastavi bez da ga se ispravi, Banka
moze, razmjerno iznosu koji nije bio dodijeljen ili preraspodijeljen u skladu s ¢lankom
1.9., davanjem obavijesti Zajmoprimcu otkazati neisplaceni dio kredita i/ili zatraziti
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trenutaCnu prijevremenu otplatu nepodmirenog zajma zajedno s obraCunatom
kamatom i svim drugim obraCunatim i nepodmirenim iznosima na temelju ovog
Ugovora, na datum koji Banka navede u svojoj obavijesti Zajmoprimcu.

Za potrebe ovog ¢lanka, ,dogadaj neiskoriStavanja sredstava“ znaci da:

0] bilo koji dio sredstava EIB-a nije dodijeljen bilo kojem investicijskom projektu u
skladu s pismom/pismima o dodjeli sredstava i u skladu s ¢lankom 1.9.; ili

(i)  bilo koja preraspodjela sredstava u skladu s ¢lankom 1.9.C nije moguca ili je
moguca samo djelomiéno.

4.3.A(5) DOGABPAJ KOJI UTJECE NA INVESTICIJSKI PROJEKT

(a)

(b)

Zajmoprimac ili Nositelj ¢e odmah obavijestiti Banku ako nastupi dogadaj koji utjeCe
na neki investicijski projekt.

Ako Zajmoprimac ili Nositelj obavijesti Banku da je nastupio dogadaj koji utjeCe na
neki investicijski projekt ili ako Banka sazna za bilo koji dogadaj koji utjeCe na neki
investicijski projekt i o tome obavijesti Zajmoprimca i Nositelja, Zajmoprimac je duzan,
u roku od 60 (Sezdeset) dana nakon davanja ili primanja obavijesti o tome, napraviti
sljedece:

0] poduzeti korake za ispravljanje dogadaja iz to¢ke (a) na nacin zadovoljavajuéi
za Banku; ifili

(i)  zatraziti od Banke preraspodjelu bilo kojeg dijela kredita ili sredstava EIB-a koji
su dodijeljeni za taj investicijski projekt na neki drugi prihvatljiv investicijski
projekt u skladu s ¢lankom 1.9.C.

U protivnom, Banka moze u dodatnoj obavijesti Zajmoprimcu zatraziti od Zajmoprimca
da izvrSi prijevremenu otplatu nepodmirenog zajma u iznosu koji je izvorno dodijeljen
investicijskom projektu na koji takav dogadaj utjecCe, i to na datum koji Banka navede u
svojoj obavijesti Zajmoprimcu.

Za potrebe ovog Ugovora:

0] .investicijski projekt na koji dogadaj utje€e” znadi investicijski projekt na koji
utjeCe takav dogadaj;

(i)  ,dogadaj koji utjece na investicijski projekt’ znadi:

(1) da Zajmoprimac, Nositelj ili Projektno drustvo, u odnosu na bilo koji
investicijski projekt, nisu postupili u skladu s ekoloskim i socijalnim
zakonima ili pravom Europske unije i Republike Hrvatske u vezi s
drzavnim potporama ili javnom nabavom;

(2) daje, vezano za bilo koji investicijski projekt, nastupio dogadaj povezan s
fondovima EU-a ili je vjerojatno da ¢e takav dogadaj nastupiti;

(3) daje Banka je izdala pismo o dodjeli sredstava za investicijski projekt koji,
suprotno od izjave Zajmoprimca i/ili Nositelja dane uz bilo koji zahtjev za
dodjelu sredstava za taj projekt, podlijeze odgovarajuéim postupcima
procjene utjecaja na okolis; ili

(4) da je Zajmoprimac ili Nositelj primijenio sredstva dobivena od sredstava
EIB-a za financiranje nekog investicijskog projekta za koji, ako je to
primjenjivo, nisu provedeni relevantni postupci procjene utjecaja na okolis
ili procjene bioloSke raznolikosti u skladu s Direktivom o pticama i/ili
Direktivom o stanistima; i

(ii) ,dogadaj vezano za fondove EU-a’ znaci bilo Sto od slijedeceg koje je (u
izravnoj ili neizravnoj) u vezi s bilo kojim investicijskim projektom:

(1) daje Zajmoprimac duzan vratiti ili otplatiti bilo koju uplatu iz fondova EU-
a u cijelosti ili djelomiéno kao rezultat povrata, financijskog ispravka ili
sli€nih postupaka pokrenutih zbog nepravilnosti u vezi s takvom uplatom
dobivenom iz fondova EU-a iz razloga koji se mogu pripisati Zajmoprimcu;
ili
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(2) osim iz razloga navedenih u prethodnoj tocki (1), da su fondovi EU-a
prestali biti dostupni ili su u cijelosti ili djelomi¢no obustavljeni, a
Zajmoprimac ili Nositelj nije osigurao financiranje takvog investicijskog
projekta iz drugih sredstava na nacin zadovoljavajuci za Banku.

(d) U slu¢aju zamjene bilo kojeg investicijskog projekta na koji dogadaj utje¢e nekim
drugim investicijskim projektom, ne primjenjuju se rokovi za dodjelu sredstava iz
¢lanka 1.9. Zajmoprimac ili Nositelj ¢e Banci dostaviti popis takvih zamjena u obliku
koji je zadovoljavajuéi za Banku.

Nacini prijevremene otplate

Svaki iznos koji Banka potrazuje u skladu s ¢lankom 4.3.A., kao i sve obracunate kamate ili
ostale dospjele ili nepodmirene iznose prema ovom Ugovoru, ukljuCujuci, bez ograni€enja, i
sve dospjele naknade na temelju ¢lanka 4.3.C., pla¢aju se na datum koji Banka navede u
svojoj obavijesti o zahtjevu.

Naknada za prijevremenu otplatu

4.3.C(1) TRANSA S FIKSNOM KAMATNOM STOPOM

Ako Zajmoprimac prijevremeno otplacuje tranSu s fiksnom kamatnom stopom, u slucaju
dogadaja prijevremene otplate uz naknadu Zajmoprimac je duzan, na datum prijevremene
otplate, platiti Banci naknadu za prijevremenu otplatu vezano za transu s fiksnom kamatnom
stopom koja se prijevremeno otplacuje.

4.3.C(2) TRANSA S PROMJENJIVOM KAMATNOM STOPOM

4.4

4.4.A

4.4.B

5.1

5.2

Zajmoprimac moze bez naknade prijevremeno otplatiti tranSu s promjenjivom kamatnom
stopom.

Opéenito

Bez dovodenja u pitanje ¢lanka 10.

Ovaj 0. ne dovodi u pitanje 0.

Bez ponovnog pozajmljivanja

Otplaceni ili prijevremeno otplaéen iznos ne moze se ponovno pozajmiti.

CLANAK 5.
Pla¢anja

Pravila raunanja dana

Svi iznosi koji se na temelju kamata, naknada ili naknada za odgodu potrazuju od
Zajmoprimca prema ovom Ugovoru, i koji se obraCunavaju za neki dio godine, odreduju se
uz primjenu sljedecih pravila:

(@) za tranSu s fiksnom kamatnom stopom, raduna se godina od 360 (tristo Sezdeset)
dana i mjesec od 30 (trideset) dana; i

(b)  za tran$u s promjenjivom kamatnom stopom, ra¢una se godina od 360 (tristo Sezdeset)
dana za euro i broj dana koji su protekli.

Vrijeme i mjesto plaé¢anja

(@) Ako nije drukcije navedeno u ovom Ugovoru ili u zahtjevu Banke, svi iznosi, osim
iznosa kamate, naknade i glavnice, trebaju se platiti u roku od 15 (petnaest) dana
nakon $to Zajmoprimac zaprimi zahtjev Banke.
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(b)  Svaki iznos koji je Zajmoprimac duzan platiti prema ovom Ugovoru placa se na
odgovarajuci raun o kojem ¢e Banka obavijestiti Zajmoprimca. Banka o tom racunu
obavjeStava najmanje 15 (petnaest) dana prije datuma dospije¢a prve uplate
Zajmoprimca, te o svakoj promjeni racuna obavjestava najmanje 15 (petnaest) dana
prije datuma prve uplate na koju se ta promjena odnosi. Ovaj rok za obavijest ne
odnosi se na uplate iz 0.

(c) Zajmoprimac u podacima o pla¢anju za svaku uplatu koju izvr§i na temelju ovog
Ugovora navodi broj Ugovora.

(d) lznos koji je Zajmoprimac duzan platiti smatra se plaéenim onda kada ga Banka
zaprimi.

(e) Sve isplate Banke i placanja prema Banci na temelju ovog Ugovora izvrSavaju se na
racun za isplatu (za isplate od strane Banke) i na racun za pla¢anja (za pla¢anja
prema Banci).

Zabrana prijeboja od strane Zajmoprimca

Sva plaéanja koja Zajmoprimac treba izvrs$iti na temelju ovog Ugovora obradunavaju se i
provode bez (odnosno bez ikakvih odbitaka na ime) prijeboja ili protutrazbine.

Narusavanja sustava pla¢anja

Ako Banka utvrdi (prema vlastitoj procjeni) da je nastupio dogadaj naruSavanja ili
Zajmoprimac obavijesti Banku da je nastupio dogadaj naruSavanja:

(a) Banka se moze, i mora ako to zatrazi Zajmoprimac, posavjetovati sa Zajmoprimcem u
cilju postizanja suglasnosti o promjenama u izvrSavanju ili provedbi ovog Ugovora ako
to Banka bude smatrala potrebnim u danim okolnostima;

(b) Banka se nece biti obvezna posavjetovati sa Zajmoprimcem vezano za bilo koje
promjene spomenute u stavku (a) ako, po njenom misljenju, to ne bude izvedivo u
danim okolnostima i ni u kojem slu¢aju ne¢e imati bilo kakvu obvezu suglasiti se s
takvim promjenama; i

(c) Banka neée biti odgovorna ni za kakve Stete, troSkove ili gubitke koji nastanu uslijed
dogadaja naruSavanja ili vezano za poduzimanje ili nepoduzimanje bilo kakvih radnji
na temelju ili u vezi s ovim ¢lankom 5.4.

Raspodijela primljenih sredstava
Opcenito

Iznosi zaprimljeni od Zajmoprimca ispunjavaju njegove obveze pla¢anja samo ako su
zaprimljeni u skladu s uvjetima ovog Ugovora.

Djelomiéna plaéanja

Ako Banka primi uplatu iznosa koji nije dovoljan za otplatu svih u tom trenutku dospjelih
iznosa koje je Zajmoprimac duzan platiti na temelju ovog Ugovora, Banka ¢e tu uplatu
upotrijebiti na nize naveden nacin i prema nize navedenom redoslijedu:

(@) u razmjernom placanju i za razmjerno pla¢anje svake od neplaéenih naknada,
troSkova, naknada za prijevremenu otplatu i izdataka koji se duguju na temelju ovog
Ugovora;

(b) u pla¢anju ili za plac¢anje obracunate kamate koja je dospjela na temelju ovog
Ugovora, ali nije placena;

(c) u plac¢anju ili za pla¢anje dospjelog iznosa glavnice na temelju ovog Ugovora koji nije
placen; i

(d) u pla¢anju i za placanje bilo kojeg drugog dospjelog iznosa na temelju ovog Ugovora
koji nije plaéen.
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Raspodjela iznosa koji se odnose na transe
(@) U slucaju:

(i djelomi¢ne dobrovoljne prijevremene otplate transe koja podlijeze otplati u
nekoliko obroka, iznos prijevremene otplate primjenjuje se razmjerno na svaku
preostalu ratu ili, na zahtjev Zajmoprimca, obrnutom redoslijedom dospijeca; ili

(i)  djelomi¢ne obvezne prijevremene otplate transe koja podlijeze otplati u nekoliko
obroka, primjenjuje se iznos prijevremene otplate za smanjenje nepodmirenih
obroka obrnutom redoslijedom dospijeca.

(b) lznosi koje Banka primi na temelju zahtjeva iz ¢lanka ¢lanak 10., a koji se koriste za
otplatu transe, umanjuju preostale obroke obrnutim redosliiedom dospije¢a. Banka
moze upotrijebiti iznose primljene izmedu bilo kojih transi po vlastitom nahodenju.

(c) U slu€aju primitka iznosa za koje se ne moze utvrditi da se odnose na neku odredenu
tranSu i za koje ne postoji dogovor izmedu Banke i Zajmoprimca o njihovoj primjeni,
Banka moze te iznose primljene izmedu tranSi upotrijebiti po vlastitom nahodenju.

CLANAK 6.

Obveze i izjave Zajmoprimca

Obveze u ovom 0. su na snazi od datuma sklapanja ovog Ugovora sve dok bilo koji iznos
bude neotplacen prema ovom Ugovoru ili sve dok kredit bude na snazi.

Koristenje zajma i dostupnost drugih sredstava

Zajmoprimac i Nositelj duzni su koristiti sva sredstva posudena prema ovom Ugovoru u
svrhu provodenja Projekta, odnosno duzni su se pobrinuti da to isto napravi i svako
Projektno drustvo.

Zajmoprimac i Nositelj su duzni osigurati da na raspolaganju imaju i druga sredstva
navedena u uvodnoj odredbi (b) te da se ta sredstva utro$e za financiranje Projekta, u onoj
mijeri u kojoj je to potrebno.

Dovrsenje Projekta

Zajmoprimac (koji djeluje putem Nositelja) je duzan osigurati da svako Projektno drustvo
provodi Projekt u skladu s tehnickim opisom, koji se povremeno moze mijenjati uz odobrenje
Banke, te da ga dovrSi do roka dovrSetka navedenog u tehniCkom opisu.

Povecanje troska Projekta

Ako ukupan troSak Projekta premasi procijenjenu vrijednost navedenu u uvodnoj izjavi (b),
Zajmoprimac (koji djeluje putem Nositelja) ée ishoditi sredstva za financiranje takvog
povecanja troska, ili ¢e biti duzan osigurati da ih odgovarajuée Projektno drustvo ishodi, a
bez obra¢anja Banci za pomo¢, kako bi se Projekt dovrSio u skladu s tehni¢kim opisom.
Planove financiranja takvog povecanja troska potrebno je odmah priop¢iti Banci.

Postupak nabave

(@) Zajmoprimac i Nositelj ¢e nabavljati radove, usluge ili robu za Projekt ili ée osigurati da
to napravi svako Projektno drustvo. Nabava ¢e se vrsiti:

(i) u skladu s pravom EU-a opc¢enito, a osobito u skladu s relevantnim direktivama
Europske unije o nabavi, ako su primjenjive;

(i) u skladu s takvim postupcima nabave koji, prema miSljenju Banke, na
zadovoljavajuéi nacin udovoljavaju kriterijima ekonomi€nosti i ucinkovitosti te
nacelu transparentnosti, jednakog postupanja i nediskriminacije u odnosu na
drzavnu pripadnost ako se radi o javnim ugovorima na koje se ne primjenjuju
direktive Europske unije o nabavi; ili
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(i) u skladu s takvim postupcima nabave koji, prema miSljenju Banke, na
zadovoljavajuéi nacin udovoljavaju kriterijima ekonomi¢nosti i ucinkovitosti ako
se radi o ugovorima Koji nisu javni ugovori na koje se ne primjenjuju direktive
Europske unije o nabavi.

U slu€ajevima navedenim u toc¢kama (a)(i) i (a)(ii) gore, Zajmoprimac i Nositelj ili
Projektno drustvo zatrazit ¢e da ponudaé&, u natje€ajnoj dokumentaciji ili drugoj
referentnoj dokumentaciji za postupke nabave navedene u gornjoj toc¢ki 6.4(a), dade
izjavu podlijeze li bilo kojoj odluci o izuzecu ili privremenom iskljuéenju u skladu s
politikom izuzeca.

Ako ponudac, prije dodjele ugovora, Zajmoprimcu ili Nositelju ili Projektnom drustvu
izjavi da podlijeze bilo kojoj odluci o izuzec¢u ili privremenom iskljucenju koje je
predvideno politikom izuzec¢a, Zajmoprimac ili Nositelj ili Projektno drustvo suradivat
¢e s Bankom u dobroj vjeri te ¢e nastojati:

(i) posti¢i izuzeCe takvog ponudaca u skladu s primjenjivim pravom tako da
ponudacC ne sudjeluje u Projektu ili, ako takvo izuzeée nije moguce;

(ii) preraspodijeliti opseg Projekta tako da se sredstva iz zajma ne primjenjuju ni na
koje radove ili usluge u okviru bilo kojeg ugovora sklopljenog s tim ponudacem,
osim ako s Bankom o tome nije postignut drukgiji dogovor.

Stalne obveze u Projektu

Zajmoprimac je duzan pobrinuti se, ili treba osigurati da se Nositelj i svako Projektno drustvo
pobrinu, 0 nize navedenom:

(a)

(b)

(c)

odrzavanje: odrzavati, popravljati, servisirati i obnavljati svu imovinu koja je dio
Projekta u onoj mjeri u kojoj je to potrebno da ta imovina bude u ispravhom radnom
stanju;

sredstva Projekta: osim u slu€aju da je Banka prethodno dala svoju pisanu
suglasnost, zadrzati vlasnistvo i posjed nad cjelokupnom imovinom ili znacajnim
dijelom cjelokupne imovine Projekta ili, prema potrebi, zamijeniti i obnoviti tu imovinu i
voditi Projekt tako da nastavi funkcionirati u skladu sa svojom izvornom namjenom;
Banka moze uskratiti svoju suglasnost jedino ako predlozena radnja dovede u pitanje
interese Banke kao zajmodavca u odnosu na Zajmoprimca ili do toga da Projekt
postane neprihvatljiv za financiranje od strane Banke na temelju njezina Statuta ili na
temelju ¢lanka 309. Ugovora o funkcioniranju Europske unije;

osiguranje: osigurati da su svi radovi i imovina koji su dio Projekta adekvatno
osigurani u skladu sa standardnom praksom za sli¢ne radove i imovinu od javnog
interesa;

prava i dozvole: odrzavati na snazi sva prava puta ili koristenja i sva ovlastenja
nuzna za provedbu i rad Projekta;

okolis$ i socijalna pitanja:

0] provoditi Projekt i njime upravljati u bitnome u skladu s propisima o zastiti
okoli$a i socijalnim pitanjima;

(i)  pribaviti i odrzavati potrebna odobrenja vezano za okoli$ i socijalna pitanja;

(i)  pridrzavati se svih takvih odobrenja vezano za okoli$ i socijalna pitanja;

(iv) osigurati da se, osim u slu¢aju da su Zajmoprimac ili Nositelj ili Projektno
drustvo dobili odgovarajuc¢a ovlastenja i da su javno objavili netehnicki sazetak
procjene utjecaja na okoli§, prihodi iz sredstava EIB-a nece koristiti za
financiranje investicijskih projekata koji podlijezu relevantnom postupku
procjene utjecaja na okoli§ ili procjene bioloSke raznolikosti u skladu s
Direktivom o pticama i Direktivom o stanistima; i
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(v) pribaviti i dostaviti Banci, ¢im bude dostupan, a najkasnije prije podnosenja
izvieS¢a o zavrSetku Projekta (temeljem c&lanka ¢lanak 8. toCke (a)(i) nize),
certifikat/e o energetskoj ucinkovitosti u skladu s Direktivom Vijeca o
energetskoj ucinkovitosti zgrada (Direktiva 2010/31/EU) u vezi s bilo kojim
investicijskim projektom koji ukljuuje bilo koju zgradu te dostaviti Banci sve
odgovarajuce informacije koje joj mogu biti potrebne (ukljucujuéi pokazatelje
vezano za energetsku ucinkovitost za svaki od investicijskih projekata, ako su
dostupni i za slu¢aj da je to primjenjivo);

nacelo savjesnosti i postenja: u razumnom roku poduzeti odgovarajuée mijere
vezano za:

(i) svakog od njihovih zaposlenika koji imaju izravnu kontrolu i/ili ovlast odlucivanja
vezano za bilo koji investicijski projekt, kredit ili zajam; ili

(i)  svakog €lana upravljackih tijela Projektnog drustva,

a koji su pravomo¢nom i neopozivom sudskom presudom osudeni za nezakonitu
radnju pocinjenu tijekom obavljanja njihovih profesionalnih duznosti, kako bi se
osiguralo da su ti ¢lanovi isklju€eni iz bilo kojih aktivhosti vezano za kredit, zajam ili
bilo koji investicijski projekt ili bilo koji drugi oblik financijskog zaduzenja Banke;

pravo na reviziju savjesnosti i postenja: osigurati da svi ugovoru u sklopu Projekta
koji ¢e se sklopiti nakon datuma potpisa ovog Ugovora u skladu s direktivama
Europske unije o nabavi predvide:

(i zahtjev da konkretni podizvoda¢ odmah obavijesti Banku o autenti¢nim
navodima, prituzbama ili informacijama u vezi s nezakonitim radnjama koje se
odnose na bilo koji investicijski projekt;

(i)  zahtjev da konkretni podizvodac vodi knjige i evidencije o svim financijskim
transakcijama i izdacima u vezi s bilo kojim investicijskim projektom; i

(i) pravo Banke da, u vezi s navodnom nezakonitom radnjom, pregleda knjige i
evidencije konkretnog podizvodaca u vezi s bilo kojim investicijskim projektom i
napravi presliku dokumenata, u mjeri u kojoj je to dozvoljeno zakonom;

postupci dodjele sredstava: uskladenost s postupcima dodjele sredstava koji se
primjenjuju na Projekt, a koje Banka povremeno moze mijenjati u skladu s ¢lankom
1.9. ovog Ugovora;

pracenje dodjele sredstava: osigurati da na kraju fizicke provedbe svih investicijskih
projekata u okviru Projekta iznos iz sredstava EIB-a isplacen za takve investicijske
projekte ne premasuje iznos sredstava koje je Banka dodijelila u vezi sa svim takvim
investicijskim projektima na temelju pisama o dodjeli sredstava. Zajmoprimac (koji
djeluje putem Nositelja) je duzan odmah obavijestiti Banku ako je provedba bilo kojeg
investicijskog projekta za koji su dodijeljena sredstva obustavljena ili otkazana;

ugovor o javnim uslugama: prije dodjele bilo kojih investicijskih projekata vezano za
ulaganja u zeljezni¢ka vozila za prijevoz putnika ili tereta, osigurati informacije vezano
za operativne aranzmane, ukljuCujué¢i potvrdu uskladenosti ugovora o javnim
uslugama koji je trenutacno na snazi i onih koji ¢e uslijediti s Uredbom 1370/2007
Europske unije vezano za javne natje€aje za ugovore za pruzanje usluga zeljezni¢kog
prijevoza putnika. Zajmoprimac ili Nositelj ¢e odmah obavijestiti Banku o trenutacnim i
buduc¢im ugovorima za pruzanje usluga putni¢kog prijevoza na drzavnoj razini, a
poglavito o planiranim postupcima nabave, njihovim rezultatima i svim &imbenicima sa
znatnim utjecajem na vremenski okvir, sadrzaj i ishod, ukljudujuéi, ali ne
ograniCavajuéi se na, pravne postupke, izmjene planova i ostale vazne promjene;

drzavne potpore: provoditi i upravljati Projektom u skladu s bilo kojim zakonima
Europske unije i Republike Hrvatske u odnosu na drzavne potpore;

izbjegavanje dvostrukog financiranja: osigurati da se nijedan investicijski projekt ne
financira iz sredstava bilo kojeg ukupnog financijskog zaduzenja koje Banka stavi na
raspolaganje Zajmoprimcu ili bilo kojem Projektnom drustvu, osim iz sredstava EIB-a; i

fondovi Europske unije:
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(i) ako je dostupna, dostaviti Banci na njen zahtjev ovjerenu presliku sluzbene
prijave Zajmoprimca ili Nositelja ili Projektnog drustva za fondove Europske
unije vezano za bilo koji investicijski projekt te periodi¢no obavjestavati Banku o
napretku postupka za dodjelu bespovratnih sredstava; i

(i)  osigurati da se postuju svi uvjeti u pogledu fondova Europske unije (kako
ugovorni, tako i zakonski).

(n)  parnice: osigurati da Projektno drustvo, u onoj mjeri u kojoj je to zakonski dopusteno,
obavjeStava Zajmoprimca ili Nositelja o svakoj znacajnoj parnici, arbitrazi, upravnom
postupku ili istrazi koju provodi sud, uprava ili sli€no javno tijelo, a koja je, prema
njegovim saznanjima i uvjerenjima, u tijeku, koja neposredno predstoji ili koja se
planira u odnosu na to Projektno drustvo ili drustva koja kontroliraju to Projektno
drustvo ili ¢lanove njegovih upravljackih tijela, a u vezi s nezakonitim radnjama
povezanima s bilo kojim investicijskim projektom.

(o) doprinos EIB-a: informiranje javnosti o partnerstvu s Bankom u vezi s bilo kojim
investicijskim projektom financiranim sredstvima EIB-a izdavanjem priop¢enja za
javnost, stavljanjem popisa investicijskih projekata koji se financiraju sredstvima EIB-a
na raspolaganje javnosti, upuéivanjem na Banku kao financijskog partnera na
lokacijama investicijskih projekata, ili na drugi prikladan nacin komuniciranje svog
partnerstva s Bankom prema javnosti.

B. OPCE OBVEZE

Uskladenost sa zakonima

Zajmoprimac i Nositelj duzni su pridrzavati se zakona te su duzni osigurati da se svako
Projektno drustvo pridrzava i provjerava svoju uskladenost sa svim zakonima i propisima
Republike Hrvatske i pravom EU-a kojemu podlijeze, uklju€ujuéi, ali ne ograni¢avajuéi se na,
zakone vezano za okoli§ (ukljuéujuci klimatske promjene), socijalna pitanja, Zeljeznicki
prijevoz, drzavne potpore i nabavu.

Knjige i evidencije

Zajmoprimac i Nositelj su duzni, ili ¢e osigurati da su Zajmoprimac, Nositelj i svako Projektno
drustvo duzni voditi i nastaviti voditi ispravne knjige i evidencije o raCunima, u kojima ce biti
provedena cjelokupna i to¢na knjizenja svih financijskih transakcija i imovine i poslovanja
konkretnog Projektnog drustva, uklju€ujuéi izdatke vezano za Projekt.

Projektna dokumentacija

Zajmoprimac i Nositelj su duzni, ili ¢e osigurati da ¢e svako Projektno drustvo biti duzno,
pohranjivati i azurirati sve relevantne dokumente vezano za Projekt, poglavito studije o
okoliSu koje se ti€u procjene/procjena utjecaja na okolis, netehnicki sazetak procjene
utjecaja na okoli§, procjenu o utjecaju na prirodu/bioraznolikost i sli€ne dokumente koje
pruzaju dokaz o uskladenosti s Direktivom o pticama i Direktivom o stanistima te ¢e, na
zahtjev Banke bez odlaganja dostaviti bilo koju takvu dokumentaciju Banci.

Zastita podataka

(a)  Prilikom objavljivanja podataka u vezi s ovim Ugovorom Banci (osim ako se radi samo
o0 podacima za kontakt koji se odnose na ¢lanove osoblja Zajmoprimca, Nositelja ili
Projektnog drustva uklju¢enog u upravljanje ovim Ugovorom (,podaci za kontakt”),
Zajmoprimac i Nositelj ¢e po potrebi urediti ili na drugi nacin izmijeniti te informacije
tako da one ne sadrze nikakve osobne podatke, osim ako to ovaj Ugovor izricito ne
zahtijeva, ili Banka izri€ito u pisanom obliku ne zahtijeva da se takve informacije u
obliku osobnih podataka objave.

(b)  Prije objavljivanja bilo kojih osobnih podataka u vezi s ovim Ugovorom Banci (osim
podataka za kontakt), Zajmoprimac i Nositelj ¢e osigurati da je svaki takav ispitanik:

0] obavijeSten je o objavljivanju takvih podataka Banci (ukljucujuéi kategorije
osobnih podataka koje treba objaviti); i
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(i)  obavijeSten o informacijama sadrzanima u izjavi o zastiti osobnih podataka
Banke (ili da mu je dana odgovaraju¢a poveznica na tu izjavu) vezano za
aktivnosti kreditiranja i ulaganja Banke, kako je s vremena na vrijeme navedeno
na poveznici https://www.eib.org/en/privacy/lending (ili na nekoj drugoj adresi o
kojoj Banka mozZe s vremena na vrijeme pisanim putem obavijestiti
Zajmoprimca).

Opce izjave i jamstva

Zajmoprimac i Nositelj izjavljuju i jam&e Banci da:

(@)

(d)
(e)

(f)

(9

(h)

(i)

1)

imaju ovlast potpisati, ispuniti i izvrSiti svoje obveze prema ovom Ugovoru i da su
poduzete sve potrebne zakonske aktivnosti kako bi se odobrilo potpisivanje i
ispunjavanje ovog Ugovora;

ovaj Ugovor za njih stvara pravno vazecée, obvezujuce i izvrSive obveze;

potpisivanje ovog Ugovora te izvrSavanje obveza prema i u skladu s odredbama ovog
Ugovora nije i nece biti u suprotnosti sa:

0] bilo kojim primjenjivim zakonom, statutom, pravilom ili propisom ili bilo kojom
presudom, odlukom ili dozvolom kojima podlijezu;

(ii) bilo kojim sporazumom ili drugim instrumentom koji su za njih obvezujuéi i za
koji bi se moglo razumno ocekivati da ¢e imati zna€ajan negativan ucinak na
njihovu sposobnost izvr§avanja obveza prema ovom Ugovoru; i

nije bilo nikakve zna¢ajne negativne promjene od 21. studenoga 2023.;

nikakav dogadaj ili okolnost koja predstavlja dogadaj neispunjavanja obveza nije
nastupio i ne nastavlja se, a da nije ispravljen ili da se od njega nije odustalo;

nijedna parnica, arbitraza, upravni postupak ili istraga u vezi s provedbom Projekta, po
njihovom saznanju, nije u tijeku pred bilo kojim sudom, arbitraznim tijelom ili
agencijom, a koja za ishod ima, ili bi za ishod, u slu€aju negativne odluke, mogla imati
znacajnu negativnhu promjenu, te da, u odnosu na Zajmoprimca i u odnosu na
Projektno drustvo nije donesena niti se moze razumno oCekivati da bi bila donesena
nezadovoljavajuca presuda ili pravorijek koja za ishod ima ili bi za ishod vjerojatno
mogla imati zna€ajnu negativnu promjenu;

da su pribavili sva potrebna ovlastenja u vezi s ovim Ugovorom kako bi zakonito
ispunjavali svoje obveze iz ovog Ugovora, a da su Projekt i sva takva ovlastenja na
snazi i proizvode ucinak i prihvatljiva su kao dokaz;

njihove obveze pla¢anja prema ovom Ugovoru imaj barem jednak polozaj (pari passu)
u pogledu pla¢anja u odnosu na sve druge sadasnje i buduée neosigurane obveze
prema bilo kojem duzni¢kom instrumentu, osim obveza koje zakon koji se primjenjuje
na trgovacka drustva opcenito tretira kao obvezujuce prioritetne;

su uskladeni s ¢lankom 6.5.(e) i, koliko im je poznato (a nakon §to su izvrSili temeljit i
pazljiv uvid), protiv njih nije pokrenuta niti prijeti nikakva znac¢ajna tuzba koja bi se
odnosila na pitanja okolisa ili socijalnih prava vezano za bilo koji investicijski projekt; i

su oni i svako Projektno drustvo uskladeni su sa svim obvezama vezano za ovaj 0.

Prethodno navedene izjave i jamstava daju se na datum potpisa ovoga Ugovora i smatraju
se, osim izjava navedenih u prethodnoj tocki (d), ponovljenima, u odnosu na c¢injenice i
okolnosti koje su tada postojale, na datum svakog zahtjeva za isplatu, datum svakog
izdavanja bilo koje potvrde o uskladenosti, datum svake isplate i datum svakog plac¢anja.

CLANAK 7.
Osiquranje

Obveze u ovome 0. ostaju na snazi od datuma sklapanja ovog Ugovora sve dok bilo koji
iznos prema ovom Ugovoru ne bude otplacen ili dok kredit ne bude na snazi.
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Polozaj jednakih prava (pari passu

Zajmoprimac osigurava da njegove obveze pla¢anja prema ovom Ugovoru imaju i da ¢e
imati barem jednak polozaj (pari passu) u pogledu pla¢anja u odnosu na sve druge sadasnje
i buduce neosigurane obveze prema bilo kojem njegovom duzni¢kom instrumentu, osim
obveza koje zakon koji se primjenjuje na trgovacka drustva opcenito tretira kao obvezujuce
prioritetne.

Poglavito, ako Banka podnese zahtjev u skladu s &lankom 10.1. ili ako je dogadaj ili
potencijalni dogadaj neispunjenja obveza prema bilo kojem neosiguranom i nepodredenom
duzni¢kom instrumentu Zajmoprimca ili bilo koje njegove agencije ili njegovih sredstava
nastupio i traje, Zajmoprimac nece izvrSiti (ni odobriti) placanje povezano s bilo kojim drugim
takvim duzni¢kim instrumentom (neovisno o tome je li redovito rasporeden u planu otplate ili
ne), a da istodobno ne plati, ili rasporedi na namjenski racun za plaé¢anje na sljede¢i datum
pla¢anja, iznos udjela neotplaceno duga prema ovom Ugovoru koji odgovara onom udjelu
koji placanje prema takvom duzniCkom instrumentu ima u ukupno neotplaéenom dugu
prema tom instrumentu. U tu svrhu, svako pla¢anje duzni¢kog instrumenta koje se izvrsi iz
sredstava izdanja drugog instrumenta, na koji su se velikim dijelom upisale za poravnanje
iste osobe koje imaju potrazivanja po duzni¢kom instrumentu, bit ¢e odbijeno.

U ovom Ugovoru ,duzniéki instrument” znadi (a) instrument, uklju€ujuéi svaku potvrdu o
placenom racunu ili bankovni izvadak, kojim se dokazuje ili koji stvara obvezu otplate zajma,
pologa, predujma ili sliénog produzenja kredita (ukljuCujuéi, bez ogranienja, bilo koje
produzenje kredita prema sporazumu o refinanciranju ili reprogramiranju), (b) obveza
dokazana obveznicom, zaduznicom ili sli¢nim pisanim dokazom zaduZzenja, ili (c) jamstvo za
obvezu koja proizlazi iz duznic¢kog instrumenta neke druge osobe.

Dodatna osiguranja

Ako Zajmoprimac tre€oj strani dade osiguranje za izvrSenje nekog duzni¢kog instrumenta ili
prednost ili prioritet u vezi s njim, Zajmoprimac ¢e, ako to bude zahtijevala Banka, Banci dati
jednakovrijedno osiguranje za izvrSenje svoj obveza prema ovom Ugovoru ili ¢e joj dati
jednakovrijednu prednost ili prioritet.

Uvrstene klauzule

Ako Zajmoprimac s bilo kojim drugim srednjoro¢nim ili dugoro¢nim financijskim vjerovnikom
sklopi sporazum o financiranju koji uklju¢uje klauzulu o padu boniteta, odnosno obvezu ili
drugu odredbu koja se odnosi na polozaj jednakih prava (pari passu) ili odredbu o
zajednickoj odgovornosti zbog neplacanja, ako je to primjenjivo, a koja je stroza od
jednakovrijedne odrede prema ovom Ugovoru, Zajmoprimac je duzan o tome obavijestiti
Banku i, na zahtjev Banke, potpisati sporazum kojim ¢ée ovaj Ugovor izmijeniti i dopuniti tako
da osigurava jednakovrijednu odredbu u korist Banke.

CLANAK 8.
Informacije i posjeti

Informacije o Projektu

Zajmoprimac ¢e napraviti kako je navedeno u nastavku ili ¢e osigurati da Nositelj ili
Projektno drustvo naprave kako je navedeno u nastavku:

(a) dostaviti Banci:

(i) informacije u sadrzaju i obliku te u rokovima navedenim u Prilogu A.2 ili drukgije
kako se s vremena na vrijeme dogovore stranke ovog Ugovora; i

(i)  sve takve informacije ili ostale dokumente koji se odnose na financiranje,
nabavu, provedbu, funkcioniranje i pitanja vezano za okoli$ ili socijalna pitanja o
ili za bilo koji investicijski projekt koji Banka mozZe opravdano zahtijevati u
razumnom roku,
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uz uvjet da, ako takve informacije ili dokumenti ne budu dostavljeni Banci na vrijeme,
a Zajmoprimac ili Nositelj ili Projektno drustvo ne otklone takav propust u razumnom
roku koji Banka odredi u pisanom obliku, Banka moze ispraviti taj nedostatak u mjeri u
kojoj je to izvedivo angaziranjem vlastitog osoblja ili konzultanta ili neke tre¢e strane
na trodak Zajmoprimca, a Zajmoprimac ili Nositel;j ili Projektno drustvo ¢e tim stranama
u tu svrhu pruziti svu potrebnu pomoc;

podnijeti na odobrenje Banci, bez odgode, bilo koju znacajnu izmjenu Projekta,
takoder uzimajuéi u obzir oCitovanja prema Banci u vezi s Projektom prije potpisivanja
ovog Ugovora, u odnosu na, izmedu ostaloga, cijenu, nacrt, planove, vremenski
raspored ili program izdataka odnosno plan financiranja za Projekt;

odmah obavijestiti Banku o nize navedenom, ili osigurati da Projektno drustvo odmah
obavijestiti Banku o nize navedenom, ¢im za to sazna, odnosno ¢im ga o tome
obavijesti Projektno drustvo:

(i) svakoj ulozenoj tuzbi ili protestu ili svakom prigovoru koji je podnijela bilo koja
tre¢a strana ili svakoj autenti€noj prituzbi koju je primio Zajmoprimac ili Nositelj
ili relevantno Projektno drustvo, a koja je bitna ili o bilo kojem tuzbenom
zahtjevu za Stetu uzrokovanu u okoliSu ili vezano za socijalna pitanja koji je,
koliko je to njemu poznato (ili koliko je poznato relevantnom Projektnom drustvu)
pokrenuta, u tijeku ili za koju postoji rizik da ¢e biti pokrenut protiv njega, a tie
se pitanja okoliSa, socijalnih pitanja ili bilo kojih drugih pitanja koja utje€u na bilo
koji investicijski projekt;

(i)  svakoj Cinjenici ili dogadaju koji su poznati Zajmoprimcu ili Nositelju, a koji mogu
znacCajno Stetiti ili utjecati na uvjete izvrSenja ili funkcioniranja bilo kojeg
investicijskog projekta;

(i)  svakoj nezgodi ili nesreci vezano za bilo koji investicijski projekt koja ima ili koja
moze imati zna€ajan negativni uc€inak na okolis ili socijalna pitanja;

(iv) o autenti¢nim navodima, prituzbama ili informacijama u vezi s kaznenim djelima
vezao za nezakonite radnje ili bilo koje sankcije Europske unije vezano za bilo
koji investicijski projekt;

(v) svako samoprijavijeno izuzeée nekog od ponudaca do kojeg je doSlo prije
dodjele nekog ugovora i koje je obuhvaceno politikom izuzeca;

(vi)  svakoj bitnoj neuskladenost s primjenjivim propisima o zastiti okoli$a i socijalnim
pitanjima;

(vii) svakoj obustavi, opozivu ili bitnoj izmjeni bilo kakvog ovlastenja koje se odnosi
na pitanja zastite okoliSa i socijalna pitanja; i

(viii) svakoj obustavi ili otkazu provedbe bilo kojeg od investicijskih projekata,

te ¢e utvrditi mjeru koju treba poduzeti vezano za ta pitanja;

na kraju razdoblja dodjele sredstava, dostaviti Banci dostatne dokaze i informacije u
obliku zadovoljavajuéem za Banku kojima se potvrduje da sredstva EIB-a ne
premasuju:

(i) 50% (pedeset posto) od ukupnog troSka Projekta koji je Banka dodijelila za
Projekt u skladu s bilo kojim pismom/pismima o dodjeli sredstava; ili

(i)  zbrojeno s bilo kojim fondovima Europske unije koji su dostupni za Projekt, 90%
(devedeset posto) od ukupnog troSka Projekta u skladu s bilo kojim
pismom/pismima o dodjeli sredstava;

(i)  100% (sto posto) prihvatljivih troSkova ulaganja u odnosu na Projekt (onako
kako su ti tro8kovi navedeni u tehni¢kom opisu);

na zahtjev Banke, odmah (a najkasnije u roku od 10 (deset) radnih dana) dostaviti
Banci dokumente iz €lanka 6.5.(e)(iv) ili osigurati da odgovarajuée Projektno drustvo
odmah (a najkasnije u roku od 10 (deset) radnih dana) dostavi Banci te dokumente;
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najkasnije u roku od 5 (pet) dana nakon Sto Nositelj za to sazna, obavijestiti Banku o
svakoj obustavi pla¢anja Europske komisije u vezi s bilo kojim investicijskim projektom
i/ili o svakom pokretanju postupka zbog povrede od strane Europske komisije ili
sudskog postupka pred Sudom Europske unije zbog neuskladenosti s pravom EU-a u
pogledu bilo kojeg investicijskog projekta;

odmah obavijestiti Banku o svim znacajnim izmjenama strategije planiranja i razvoja
Zajmoprimca ili Nositelja te, ako to Banka zatrazi, odmah dostaviti Banci primjerak
svake takve izmjene ili bilo koje nove strategije, zajedno sa svim relevantnim
dokumentima;

odmah obavijestiti Banku, u svrhe ¢lanka 4.3.A(4), ako sredstva EIB-a isplacena za
investicijske projekte u okviru ovog Projekta premase iznos sredstava koje je Banka
dodijelila za te investicijskim projekte na temelju odgovaraju¢eg/odgovarajucih
pisma/pisama o dodjeli sredstava;

odmah obavijestiti Banku o zavrSetku i rezultatima postupka javne nabave, posebno
vezano za ugovora o javnim zeljezni¢kim uslugama, aranzmanima vezano za ugovor
0 javnim uslugama, ukljuCujuci potvrdu uskladenosti ugovora o javnim uslugama za
pruzanje usluga Zeljezni¢kog prijevoza putnika s pravom EU-a (ukljuuju¢i s tim
povezane postupke javne nabave), a posebno s Uredbom 1370/2007 EU;

u slu€aju da je potpora za neki investicijski projekt prijavliena Europskoj komisiji,
odmah obavijestiti Banku o rezultatu te prijave i potencijalnim uvjetima koje je
Europska komisija odredila;

dostaviti, ili osigurati da svako Projektno drustvo dostavi Banci, ako to Banka zatrazi:

(i) potvrdu svojih osiguravatelja kojom se dokazuje ispunjavanje zahtjeva iz ¢lanka
6.5.(c);

(i)  godisnji popis vazecih polica osiguranja koje pokrivaju osiguranu imovinu koja
je dio Projekta, zajedno s potvrdom o uplatama tekucih premija;

(i)  relevantne azurirane informacije (ako postoje) o postupcima nabave unutar
Projekta; i

(iv) dokaz o uskladenosti s obvezama iz ¢lanka 6.5.

8.2 Informacije o Zajmoprimcu, Nositelju i Projekthnom drustvu

Zajmoprimac ce:

(a)

(b)

dostaviti Banci:
(i) takve dodatne informacije, dokaze ili dokumente koji se odnose na:

(1)  opce financijsko stanje Zajmoprimca i op¢e financijsko stanje Projektnih
drustava koje Banka opravdano moze zahtijevati; i

(2) pitanja uskladenosti vezano za dubinsku analizu Zajmoprimca ili
Projektnog drustva koji su potrebni Banci, ukljuéujuéi, ali ne
ograniCavaju¢i se na postupke vezano za nacelo ,upoznaj svog
klijenta®* (KYC, eng. ,know your customer) ili slicne postupke
identifikacije i provjere,

a na zahtjev Banke i u razumnom roku; i
odmah obavijestiti Banku o:

(i) svakom dogadaju ili odluci koji predstavljaju ili bi mogli predstavljati dogadaj
prijevremene otplate;

(i)  svakoj namjeri Zajmoprimca ili nekog Projektnog druStva da odustane od
vlasnistva nad bilo kojim bitnim dijelom ovog Projekta;

(i)  svakoj namjeri Zajmoprimca vezano za davanje bilo kojeg osiguranja svojom
imovinom u korist neke trece strane;
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(iv)  svakoj Cinjenici ili dogadaju za koji se opravdano vjeruje da moze u znacajnoj
mjeri sprijeCiti ispunjenje bilo koje obveze Zajmoprimca iz ovog Ugovora;

(v) bilo kojem dogadaju neispunjenja obveza koji je nastao koji predstoji ili se
ocCekuje;

(vi) osim u slucaju da je to zabranjeno zakonom, svim znacajnim parnicama,
arbitrazama, upravnim postupcima ili istragama koje provodi sud, upravno ili
sli¢no tijelo vlasti, a koje se, prema njegovom najboljem znanju i uvjerenju,
provode, o¢ekuiju ili su u tijeku protiv (A) punomocénika Zajmoprimca s ovlasti za
nadzor i/ili odlucivanje u vezi sa zajmom ili Projektom ili (B) upravljackih tijela ili
punomoénika Nositelija s ovlasti za nadzor i/ili donoSenje odluka u vezi sa
zajmom ili Projektom ili (C) upravljackih tijela bilo kojeg Projektnog drustva
vezano za nezakonite radnje u vezi s kreditom, zajmom ili bilo kojim
investicijskim projektom;

(vii) svim mjerama koje Zajmoprimac, Nositelj ili bilo koje Projektno drustvo
poduzmu u skladu s ¢lankom 6.5.(f) ovog Ugovora;

(viii) svim autentiénim navodima, prituzbama ili informacijama u vezi s nezakonitim
radnjama koje se odnose na sredstva koja su stavljena na raspolaganje iz
zajmai ili bilo kojeg investicijskog projekta;

(ix) svim zahtjevima, tuzbama, postupcima, sluzbenim obavijestima ili istragama
vezano za bilo koje sankcije Europske unije vezano za Zajmoprimca, Nositelja
ili bilo koju relevantnu osobu.

Posjeti od strane Banke

Zajmoprimac i Nositelj su duzni dopustiti osobama koje odredi Banka, kao i osobama koje
odrede druge institucije ili tijela Europske unije, kad je to potrebno zbog relevantnih obveznih
odredbi prava EU-a, te su duzni osigurati da bilo koje Projektno drustvo dopusti:

(a) posjet lokacijama postrojenjima i radovima koje Projekt obuhvaéa;

(b) razgovor s predstavnicima Zajmoprimca, Nositelja ifili Projektnog drustva te
neometane kontakte sa svim drugim osobama ukljuéenima u Projekt ili kojih se Projekt
tice; i

(c) pregled knjiga i evidencija Zajmoprimca, Nositelja i/ili Projektnog drustva u vezi sa
zajmom i izvrSenjem Projekta te da mogu izraditi preslike odgovaraju¢ih dokumenata
u mjeri u kojoj je to dozvoljeno zakonom.

Zajmoprimac (koji djeluje putem Nositelja) ¢e Banci pruziti ili osigurati da Banka dobije svu
potrebnu pomo¢ u svrhe opisane u ovom ¢lanku.

Zajmoprimac i Nositelj potvrduju da Banka moze imati obvezu slanja informacija koje se
odnose na Zajmoprimca i Nositelja i na Projekt bilo kojoj nadleznoj instituciji ili tijelu
Europske unije u skladu s relevantnim obveznim odredbama prava EU-a.

CLANAK 9.

Naknade i izdaci

Porezi, pristojbe i naknade

Zajmoprimac je duzan platiti sve poreze, pristojbe, naknade i ostala davanja bilo koje vrste,
uklju€ujuci i administrativne pristojbe i naknade za registraciju, koji proizlaze iz izvrsenja ili
provedbe ovog Ugovora ili bilo kojeg povezanog dokumenta i izrade, zaklju€ivanja,
registracije ili provedbe osiguranja za zajam u mjeri u kojoj se to na njega primjenjuje.

Zajmoprimac je duzan platiti svu glavnicu, kamate, naknade i ostale iznose koji dospijevaju
na temelju ovog Ugovora, i to bruto bez zadrzavanja ili odbijanja drzavnih ili lokalnih davanja
bilo koje vrste, propisane zakonom ili na temelju ugovora s nekim javnim tijelom ili drukgije.
Ako je Zajmoprimac obvezan primijeniti takvo zadrzavanje ili takav odbitak, uvecat ¢e svoju
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isplatu Banci za iznos tako da nakon zadrzavanja ili odbijanja neto iznos koji ¢e Banka primiti
bude jednak iznosu dugovanja.

Ostali troSkovi

Zajmoprimac snosi sve pristojbe, naknade i izdatke, ukljuéuju¢i profesionalne, bankovne ili
te€ajne naknade koje nastanu u vezi s pripremom, potpisivanjem, provedbom, prisilnim
izvrSenjem i raskidom ovog Ugovora ili bilo kojeg drugog povezanog dokumenta, izmjena i
dopuna, dodatka ili odricanja u vezi s ovim Ugovorom ili bilo kojim povezanim dokumentom
te prilikom izmjene i dopune, nastanka, upravljanja, prisilnog izvrSenja i realizacije bilo kojeg
instrumenta osiguranja za zajam.

Povecanje troSkova, naknade i prijeboj

(@) Zajmoprimac je duzan platiti Banci sve troSkove ili izdatke koji nastanu za Banku ili
koje ona pretrpi zbog uvodenja bilo kakve izmjene (ili u tumacenju, provodenju ili
primjeni) bilo kojeg zakona ili propisa ili uskladenosti s bilo kojim zakonom ili propisom,
do kojih dode nakon datuma potpisivanja ovog Ugovora, u skladu s ¢ime ili zbog ¢ega
je:

(i) Banka obvezna snositi dodatne troSkove kako bi financirala ili izvrSavala svoje
obveze na temelju ovog Ugovora, ili zbog ega je;

(i)  bilo koji iznos koji se duguje Banci na temelju ovog Ugovora ili financijski prihod
koji proizlazi iz toga $to je Banka odobrila kredit ili zajam Zajmoprimcu smanjen
ili ukinut.

(b)  Ne dovodeéi u pitanje bilo koja druga prava Banke na temelju ovog Ugovora ili na
temelju bilo kojeg drugog primjenjivog zakona, Zajmoprimac je duzan platiti naknadu
Banci i smatrati Banku oslobodenom od odgovornosti za bilo koji gubitak koji nastane
zbog potpunog ili djelomi€nog pla¢anja koje se odvija na nacin drukciji od onoga koji
je izri€ito naveden u ovom Ugovoru.

(c) Banka moze prebiti neku dospjelu obvezu Zajmoprimca prema ovom Ugovoru (u mjeri
u kojoj je Banka stvarni vlasnik) s bilo kojom obvezom (neovisno o tome je li dospjela
ili nije) koju Banka ima prema Zajmoprimcu, neovisno 0 mjestu plaéanja, poslovnici
knjizenja ili valuti takve obveze. Ako su obveze u razli¢itim valutama, Banka u svom
redovitom poslovanju u svrhe prijeboja moze konvertirati svaku takvu obvezu prema
trziSnom deviznom tecaju. Ako je bilo koja od tih obveza nelikvidirana ili neutvrdena,
Banka je moze prebiti u iznosu koji u dobroj vjeri procijeni iznosom te obveze.

CLANAK 10.
Dogadaji neispunjavanja obveza

Pravo trazenja prijevremene otplate

Zajmoprimac je duzan odmah otplatiti sav nepodmireni zajam ili neki njegov dio (kako to
zatrazi Banka), ukljuéuju¢i zaradunatu kamatu i sve druge obracunate ili nepodmirene iznose
iz ovog Ugovora, na pisani zahtjev Banke, u skladu sa sljede¢im odredbama.

Zahtjev bez odgode

Banka moze takav zahtjev uloziti odmah, bez prethodne obavijesti (mise en demeure
préalable) ili poduzimanja sudskih ili izvansudskih koraka:

(a) ako Zajmoprimac na datum dospije¢a ne plati bilo koji iznos koji treba platiti u skladu s
ovim Ugovorom u mjestu i u valuti u kojoj je iskazan da ga treba platiti, osim ako:

(i) je njegovo neplacanje uzrokovano administrativnom ili tehnickom pogreskom ili
dogadajem narusSavanja; i

(i)  se plaéanje se izvrsi u roku od 3 (tri) radna dana od njegova datuma dospijeca;
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(b)  ako su bilo koja informacija ili dokument dostavljen Banci od ili u ime Zajmoprimca ili
Nositelja ili Projektnog drustva ili bilo koja izjava, jamstvo ili navod koje Zajmoprimac
da ili se smatra da ih je Zajmoprimac dao u ovom Ugovoru, na temelju ovog Ugovora
ili u svrhu sklapanja ovog Ugovora ili vezano za pregovore ili ispunjavanje ovog
Ugovora netocni ili se pokaze da su bili neto¢ni, nepotpuni ili obmanjujuéi u bilo kojem
znacajnom pogledu;

(c) ako se nakon neispunjavanja obveza u vezi s ovim Ugovorom od Zajmoprimca
zahtijeva ili se od njega moze zahtijevati ili ¢e se, nakon isteka bilo kojeg vazeceg
ugovornog razdoblja podeka, od njega zahtijevati ili moc¢i zahtijevati da prijevremeno
otplati, podmiri, zatvori ili otkaze prije dospije¢a takav drugi zajam ili obvezu koja
proizlazi iz bilo koje financijske transakcije ili preuzete obveze u pogledu bilo kojeg
zajma, ili obveze koja proizlazi iz bilo koje financijske transakcije koja se otkazuje ili
obustavlja;

(d) ako Zajmoprimac nije u moguénosti plaéati svoje dugove po dospijecu, ili obustavi
svoje dugove, ili ako sklopi, ili ako bez davanja prethodne pisane obavijesti Banci
pokusa sklopiti, nagodbu sa svojim vjerovnicima, ukljuCujuéi moratorij ili, zbog
znacajnih financijskih potesko¢a zapocne pregovore s jednim ili viSe vjerovnika
vezano za reprogramiranje bilo kojeg od svojih financijskih zaduzZenja (sklapanjem
dobrovoljne nagodbe, plana otplate ili na neki drugi nacin);

(e) ako Zajmoprimac propusti izvrsSiti neku obvezu u vezi s bilo kojim drugim zajmom kaoji
mu je odobrila Banka ili financijskim instrumentom koji je zaklju¢en s Bankom ili
odobren iz sredstava Banke ili Europske unije;

(f) ako nastupi znacajna negativha promjena, u usporedbi sa stanjem Zajmoprimca na
datum sklapanja ovog Ugovora; ili

(g) ako je protuzakonito ili postane protuzakonito za Zajmoprimca da izvrSava bilo koje
svoje obveze na temelju ovog Ugovora ili ovaj Ugovor nije pravovaljan u skladu s
njegovim uvjetima ili Zajmoprimac tvrdi da nije pravovaljan u skladu s njegovim
uvjetima.

Zahtjev nakon opomene

Banka takoder moze takav zahtjev uloziti odmah, bez prethodne obavijesti (mise en
demeure préalable) ili poduzimanja sudskih ili izvansudskih koraka (ne dovodeci u pitanje
obavijesti navedene u nastavku):

(@) ako Zajmoprimac ne ispuni bilo koju odredbu ovog Ugovora (koja nije obveza
navedena u ¢lanku 10.1.A.); ili

(b) ako se bilo koja €injenica povezana sa Zajmoprimcem ili Projektom navedena u
uvodnim odredbama znacajno promijeni i ne bude u bitnom dijelu ispravljena te ako ta
promjena utje€e na interese Banke kao zajmodavca prema Zajmoprimcu ili negativho
utjece na provedbu ili funkcioniranje Projekta,

osim ako je neispunjenje ili okolnost koja je uzrokovala neispunjenje moguce ispraviti te se
ispravi u razumnom roku navedenom u obavijesti koju Banka dostavi Zajmoprimcu.

Ostala prava po zakonu

Clankom &lanak 10. ne ograni¢ava se neko drugo pravo Banke koje ona ima po zakonu da
zahtijeva prijevremenu otplatu nepodmirenog zajma.

Naknade

Transa s fiksnom kamatnom stopom

U slucaju zahtjeva iz ¢lanka 10.1. u pogledu bilo koje transe s fiksnom kamatnom stopom,
Zajmoprimac je duzan Banci platiti trazeni iznos zajedno s naknadom za prijevremenu
otplatu na bilo koji iznos glavnice koji se treba prijevremeno otplatiti. Takva naknada (i)
obracunava se od datuma dospije¢a za placanje utvrdenom u obavijesti o zahtjevu Banke, a
izraCunava se kao da je prijevremena otplata izvr§ena na tako utvrden datum i (ii) za iznos
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koji je Banka priopéila Zajmoprimcu kao sada$nju vrijednost (izraCunatu na datum
prijevremene otplate) razlike, ako takva postoji, izmedu:

(a) kamate koja bi se od tog trenutka obraCunala na iznos prijevremene otplate tijekom
razdoblja od datuma prijevremene otplate do datuma revizije/konverzije kamatne
stope, ako takva postoji, ili datuma dospijeca, da nije doslo do prijevremene otplate; i

(b) kamate koja bi se obracunala tijekom tog razdoblja da se izraCunava po stopi
ponovnog angazmana EIB-a, umanjeno za 0,19% (devetnaest baznih bodova).

Navedena sadasnja vrijednost izraCunava se po diskontnoj stopi jednakoj stopi ponovnog
angazmana, koja se primjenjuje na svaki relevantni datum placanja primjenjive transe.

TranSe s promjenjivom kamatnom stopom

U slu€aju zahtjeva iz ¢lanka ¢lanak 10. u pogledu tran8e s promjenjivom kamatnom stopom,
Zajmoprimac je duzan Banci platiti trazeni iznos zajedno s iznosom jednakim sadasnjoj
vrijednosti od 0,19% (devetnaest baznih bodova) godi$nje, izracunato i obracunato na iznos
glavnice koja se prijevremeno otplac¢uje, na isti nain na koji bi kamata bila izraunata i
obraCunata da je taj iznos ostao nepodmiren u skladu s primjenjivim planom otplate tranSe,
do datuma revizije/konverzije kamatne stope, ako bi ga bilo, ili datuma dospijec¢a.

Vrijednost se izraCunava po diskontnoj stopi jednakoj stopi ponovnog angazmana koja se
primjenjuje na svaki relevantni datum placanja.

Opcenito

Iznosi koje Zajmoprimac duguje u skladu s ovim ¢lankom 10.3. dospijevaju na naplatu na
datum utvrden u zahtjevu Banke.

Neodricanje od prava

Nikakav propust ili kaSnjenje Banke, odnosno jednokratno ili djelomi¢no ostvarivanje njezinih

prava ili pravne zastite vezano za ovaj Ugovor ne smije se tumaciti kao odricanje od takvog

prava ili pravne zastite. Prava i pravna zastita predvideni ovim Ugovorom kumulativhe su

naravi i ne isklju€uju nikakva zakonska prava i pravnu zastitu predvidene zakonom.
CLANAK 11.

Mjerodavno pravo i sudska nadleznost, razno

Mjerodavno pravo

Ovaj Ugovor i sve neugovorne obveze koje proizlaze iz njega ili u vezi s njim mjerodavno je
pravo Luksemburga.

Sudska nadleznost

(@)  Sud Europske unije ima isklju¢ivu nadleznost za rjeSavanje svih sporova (,spor”) koji
proizadu iz ovog Ugovora ili u vezi s ovim Ugovorom (uklju€ujuci spor koji se odnosi
na postojanje, valjanost ili prestanak ovog Ugovora ili na posljedice njegove nistetnosti)
ili bilo koje neugovorne obveze koja proizade iz ovog Ugovora ili u vezi s ovim
Ugovorom.

(b)  Stranke su suglasne da je Sud Europske unije najprimjereniji i najprikladniji sud za
rieSavanje sporova medu njima, i sukladno tome, neée to osporavati. Stranke ovog
Ugovora ovime se posebno odri€u bilo kojeg imuniteta ili prava na prigovor vezano za
sudsku nadleznost ovog suda. Bilo koja odluka suda na temelju ovog €lanka bit ¢ée
konagna i obvezuju¢a za svaku od ugovornih stranaka, bez ikakvog ogranienja ili
rezerve.
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Mjesto izvrSenja

Osim ako se Banka nije izri¢ito drukcije dogovorila pisanim putem, mjesto izvrSenja na
temelju ovog Ugovora, osim vezano za obveze vezane za Projekt, bit ¢e sjediSte Banke.

Dokaz o dospjelim iznosima

U svakom sudskom postupku koji proizlazi iz ovog Ugovora, potvrda Banke o nekom
dospjelom iznosu ili omjeru koje treba platiti Banci na temelju ovog Ugovora, predstavlja, u
nedostatku ocite pogreske, prima facie dokaz o takvom iznosu ili omjeru.

Cjelokupan sporazum

Ovaj Ugovor predstavlja cjelokupan sporazum izmedu Banke i Zajmoprimca u vezi s
davanjem kredita na temelju ovog Ugovora i ukida sve prijaSnje sporazume, neovisno o
tome jesu li iskazani ili se podrazumijevaju, u pogledu istog pitanja.

Nistavost

Ako u bilo kojem trenutku bilo koja odredba ovog Ugovora jest ili postane nezakonita,
niStava ili neizvrSiva u bilo kojem pogledu, ili ovaj Ugovor ne proizvodi pravne ucinke ili
prestane proizvoditi pravne ucinke u bilo kom pogledu, na temelju zakona bilo koje pravne
nadleznosti, takva nezakonitost, niStavost, neizvrSivost ili nepravovaljanost ne utje€u na:

(a)  zakonitost, valjanost ili provedivost u toj pravnoj nadleznosti bilo koje druge odredbe
ovog Ugovora ili pravovaljanosti u bilo kojem drugom pogledu ovog Ugovora u toj
pravnoj nadleznosti; ili

(b)  zakonitost, valjanost ili provedivost u drugoj pravnoj nadleznosti te ili bilo koje druge
odredbe ovog Ugovora ili pravovaljanost ovog Ugovora na temelju zakona takvih
drugih pravnih nadleznosti.

Izmjene i dopune

Sve izmjene i dopune ovog Ugovora bit ¢e sastavljene u pisanom obliku te ¢ée ih stranke
potpisati.

Primjerci

Ovaj Ugovor moze biti sastavljen u bilo kojem broju primjeraka, a svi uzeti zajedno Cine
jedan te isti instrument. Svaki primjerak je izvornik, ali svi primjerci zajedno ¢ine jedan te isti
instrument.

CLANAK 12.

Zavr$ne odredbe

Obavijesti

U svrhu izbjegavanja bilo koje dvojbe, svaka obavijest i druga priopéenja od strane Banke
prema Zajmoprimcu vezano za ovaj Ugovor slat ¢e se Ministarstvu financija, uz kopiju
Ministarstvu mora, prometa i infrastrukture, a svaka obavijest i druga priopéenja od strane
Banke prema Nositelju vezano za ovaj Ugovor slat ¢e se Ministarstvu mora, prometa i
infrastrukture, uz kopiju Ministarstvu financija.

U svrhu izbjegavanja bilo koje dvojbe, svaka obavijest i druga priopcenja od strane Nositelja
prema Banci vezano za ovaj Ugovor slat ¢e se putem Ministarstva financija ili uz slanje
kopije Ministarstvu financija, a svaka obavijest i druga priop¢enja od strane Zajmoprimca
prema Banci vezano za ovaj Ugovor slat ¢e se putem Ministarstva financija, uz slanje kopije
Ministarstvu mora, prometa i infrastrukture.
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12.1.A Oblik obavijesti

121.B

(a)

(b)

(d)

(f)

Svaka obavijest ili drugo priopéenje dano prema ovom Ugovoru mora biti u pisanom
obliku, i osim ako nije druk€ije nazna¢eno, moze se poslati pismom ili elektronickom
postom.

Obavijesti i ostala priop¢enja, za koje se u ovom Ugovoru utvrduju fiksni rokovi ili koje
u sebi sadrze fiksne rokove koji obvezuju primatelje, Salju se osobnom dostavom,
preporu¢enim pismom, ili elektronickom postom. Za takve obavijesti i priopcenja
smatra se da ih je druga stranka primila:

0] na datum dostave kad se radi o osobnoj dostavi ili preporué¢enom pismu;
(i)  u slu€aju elektronicke poste:

(1)  (osim obavijesti o isplati iz stavka u (2) nastavku), samo ako je takva
elektroniC¢ka posta stvarno primljena u ditlivom obliku i samo ako je
poslana onim adresatima koje je druga stranka navela za tu svrhu; i

(2) ako sadrzi obavijest o isplati, onda kada je Banka takvu elektroni¢ku
postu poslala Zajmoprimcu.

Svaka obavijest koju Zajmoprimac dostavi Banci elektroni¢kom postom treba:
0] u predmetu imati naveden broj Ugovora; i

(i)  mora biti u obliku elektroni¢ke slike obavijesti koja se ne moze uredivati (pdf, tif
ili drugi uobi¢ajeni formati datoteka koji se ne mogu uredivati, dogovorenom
izmedu stranaka), a koju je potpisao uredno ovlasten potpisnik Zajmoprimca ili
dva ili vise uredno ovlastenih potpisnika ako imaju ovlastenje za skupno
potpisivanje, Sto god da je od toga primjenjivo, koja se Salje uz elektronic¢ku
postu kao privitak.

Obavijesti koje daje Zajmoprimac u skladu s bilo kojom odredbom ovog Ugovora
trebaju se, ako to zatrazi Banka, dostaviti Banci zajedno s prihvatljivim dokazima o
ovlastenju osobe ili osoba ovlastenih za potpisivanje takve obavijesti u ime
Zajmoprimca i s ovjerenim uzorkom potpisa takve osobe ili takvih osoba.

Bez utjecaja na valjanost obavijesti ili priopéenja koja se 3alju elektroni¢kom postom u
skladu s ¢lankom c&lanak 12., sliede¢e obavijesti, priopéenja i dokumenti Salju se i
preporu¢enom postom relevantnoj stranki najkasnije sljedeéeg radnog dana:

0] zahtjev za isplatu;

(i)  povlagenje zahtjeva za isplatu u skladu s ¢lankom 1.2.C(b);

(i)  sve obavijesti i priopéenja o odgodi, otkazivanju i obustavi isplate neke transe,
reviziji ili konverziji kamatne stope neke tranSe, dogadaju naruSavanja trzista,

zahtjevu za prijevremenu otplatu, obavijesti o prijevremenoj otplati, dogadaju
neispunjenja obveza, zahtjevu za izvrSenje prijevremenog plac¢anja; i

(iv)  sve druge obavijesti, priopéenja ili dokumenti koje Banka zatrazi.

Stranke su suglasne da je svaka prethodno navedena komunikacija (uklju€ujuci
elektroniCku postu) prihvaceni oblik komunikacije, da predstavlja prihvatljive dokaze
na sudu i da ima istu dokaznu vrijednost kao i vlastoruéno potpisan dogovor (sous
seing privé).

Adrese

Adresa i adresa elektroni¢ke poste (i odjel na €iju se paznju priopéenje naslovljava) za svaku
od stranaka za bilo koje priop¢enje koje se daje ili dokument koji se Salje na temelju ovog
Ugovora i u vezi s ovim Ugovorom su

Za Banku: Na paznju: Operations

Adriatic Sea Department/Division for Croatia, Slovenia public
sector & corporate Adriatic Sea

100 boulevard Konrad Adenauer
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L-2950 Luxembourg
E-adresa: contactline-95797@eib.org

Na paznju: Ministarstvo financija
Katanci¢eva 5

10 000 Zagreb

Hrvatska

E-adresa: kabinet@mfin.hr

Na paznju: Ministarstvo mora, prometa i infrastrukture
Prisavlje 14

10 000 Zagreb

Hrvatska

E-adresa: ministar@mmpi.hr

Obavijest o podacima za kontakt

Banka i Zajmoprimac duzni su odmah obavijestiti drugu stranku pisanim putem o svim
promjenama njihovih relevantnih podataka za kontakt.

Engleski jezik

(@) Sve obavijesti ili priopéenja na temelju ovog Ugovora ili u vezi s ovim Ugovorom
moraju biti dostavljeni na engleskom jeziku.

(b)  Svi ostali dokumenti koji se dostavljaju na temelju ili u vezi s ovim Ugovorom moraju

biti:

0] na engleskom jeziku; ili

(i)  ako nisu na engleskom jeziku, i ako to Banka zatrazi, uz ovjereni prijevod na
engleski jezik, u kojem sluc€aju prednost ima prijevod na engleski jeziku.

Uvodne odredbe, prilozi i dodaci

Uvodne odredbe i sljededi prilozi i dodaci €ine sastavni dio ovog Ugovora:

Prilog A
Prilog B

Prilog C
Prilog D
Prilog E

Specifikacija projekta i izvjeStavanje
Definicija EURIBOR-a

Obrazac zahtjeva za isplatu (¢lanak 1.2.B)
Revizija i konverzija kamatne stope

Potvrde koje izdaje Zajmoprimac

Prilazu se i sljedeéi dodaci:

Dodatak |
Dodatak Il

Obrazac pravnog misljenja ministra pravosuda
Obrazac A/B


mailto:contactline-95797@eib.org
mailto:kabinet@mfin.hr
mailto:ministar@mmpi.hr
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12.4 Stupanje na snagu

Ovaj Ugovor stupa na snagu datumom stupanja na snagu zakona o njegovom potvrdivanju.



Stranica s potpisom za Ugovor broj (FI br.) 95.797

Stranke su osigurale potpis ovog Ugovora na engleskom jeziku, uz razmjenu digitalnog
primjerka uredno potpisanog Ugovora obiju stranaka, putem e-poste.

Ne dovodedéi u pitanje gore navedeno te u svrhu vodenja evidencije o potpisivanju ovog
Ugovora, 3 (tri) tiskana primjerka izvornika potpisana u ime Banke, bit ¢e poslana
Zajmoprimcu, koji ¢e potpisati svaki izvornik. Primitak 2 (dva) izvornika ovog Ugovora od
strane Banke smatrat ¢e se preduvjetom za isplatu prve Tran3e.

U Zagrebu, 17. sijeCnja 2024., i
u Luksemburgu, 22. sije¢nja 2024.

Potpisano za i u ime Potpisano za i u ime
REPUBLIKE HRVATSKE EUROPSKE INVESTICIJSKE BANKE
Ministar financija Voditeljica sluzbe Sluzbenica za
zajmove

Marko PRIMORAC Hanna KARCZEWSKA Olga PASCENCO
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Prilog A
Specifikacija projekta i izvieStavanje

A.1 Tehnicki opis
A.1.1 Svrha, lokacija

Ovaj Projekt, Cije je financiranje strukturirano kao okvirni zajam, ukljuCuje potporu
investicijskim projektima ulaganja u Zeljeznice u Republici Hrvatskoj koje je razradilo
Ministarstvo mora, prometa i infrastrukture (MMPI) kao Nositelj i koji su uskladeni sa
cilievima Strategije prometnog razvoja Republike Hrvatske za razdoblje od 2017. - 2030.
godine, sektorskom politikom pod nazivom ,Modernizacija i restrukturiranje Zeljezni¢kog
sektora“, Strategijom razvoja Zeljeznickog sustava Republike Hrvatske do 2032. godine,
Nacionalnim planom razvoja zeljezni¢ke infrastrukture za razdoblje do 2030. godine,
Nacionalnim planom upravljanja Zeljezni¢kom infrastrukturom i usluznim objektima i razvoja
usluga zeljezni¢kog prijevoza za razdoblje do 2030. godine.

Opis
Projekt ukljuuje investicijske projekte vezano za Zzeljezni¢ku infrastrukturu i Zeljeznicka

vozila. Neki investicijski projekti mogu biti sufinancirani iz bespovratnih sredstava Europske
unije. Prihvatljive su nize navedene investicije:

Prihvatljive investicije

Zeljezni¢ka Renovacija, modernizacija i rekonstrukcija strateSke (TEN-T),
infrastruktura nacionalne, regionalne i lokalne Zeljeznicke infrastrukture u
nadleznosti HZI-a:

e Tehni¢ke komponente mogu ukljucivati zeljezniCke pruge,
konstrukcije, gradnju, sustave signalizacije i elektronicke kontrole,
putni¢ke kolodvore i stanice te popratne investicije u sustave
ZeljezniCke sigurnosti, cestovnu, biciklisticku i pjeSacku
infrastrukturu;

e Pripremni radovi i studije, u mjeri u kojoj su povezani s prethodno
navedenim tehni¢kim komponentama;

e Razvoj potpornih kapaciteta kao $to je novi softver specifican za
zeljeznice (upravljanje voznim redom itd.);

e Zeljeznitke depoe, ukljugujuéi, ali ne ograniCavaju¢i se na ona
ZeljezniCka vozila koja su u nadleznosti HZPP-ga;

e Investicijski projekti mogu uklju€ivati ugradnju infrastrukture za
koriStenje obnoviljivih i alternativnih izvora energije.

Zeljezniéka vozila i | Kupnja novih ZeljezniCkih vozila (putnickih i teretnih vliakova) od
depoi strane HZPP-a:

¢ Baterijskih motornih viakova (BMV);
o Elektrobaterijskih vlakova (EBMV);

e Infrastrukture za punjenje baterijski pogonjenih vlakova (baterijski
motorni vlakovi (BMV) i elektrobaterijski viakovi (EBMV));

e Vlakova i putni¢kih vagona koji imaju nultu izravnu emisiju CO2
(iz ispuSne cijevi) kada prometuju na pruzi s potrebnom
infrastrukturom i upotrebljavaju konvencionalni motor, ako takva
infrastruktura nije dostupna (bimodalno).
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Svi investicijski projekti uskladeni su s EIB-ovom Politikom kreditiranja prometa i Planom
EIB-a za banku za klimu. Investicijski projekti moraju biti u skladu s primjenom odgovarajucih
standarda vezano za tehnicke specifikacije za interoperabilnost (TSI), uklju€ujudi:

(0]

(0]

O O O O O o o

Uredbu (EU) 2014/1299 (infrastruktura),
Uredbu (EU) 2014/1303 (sigurnost u Zeljezni¢kim tunelima),

Uredbu (EU) 2014/1300 (pristupacnost za osobe s ograni¢enom pokretljivoSéu i
invaliditetom),

Uredbu (EU) 2014/1301/EU (energetski podsustav),

Uredbu (EU) 2023/1695 (prometno-upravljacki i signalno-sigurnosni podsustavi),
Uredbu (EU) 1302/2014 (zeljezni¢ka vozila - lokomotive i putnic¢ka Zeljezni¢ka vozila)
Uredbu (EU
Uredbu (EU
Uredbu (EU) 454/2011 (telematske aplikacije za putni¢ki promet)

321/2013 (zeljeznitka vozila - teretni vagoni)

)
)
)
) 1305/2014 (telematske aplikacije za teretni promet)

)

Uredbu (EU) 2023/1694 o izmjeni uredbi (EU) br. 321/2013, (EU) br. 1299/2014, (EU)

br. 1300/2014, (EU) br. 1301/2014, (EU) br. 1302/2014, (EU) br. 1304/2014 i
Provedbene uredbe (EU) 2019/777

Pozitivho ocijenjena nacionalna pravila o kojima je Komisija obavijeStena u skladu s
¢lankom 8. Direktive (EU) 2016/798 i ¢lankom 14. Direktive (EU) 2016/797.

Kalendar

Investicijski projekti provodit ¢e se u razdoblju od 2024. - 2032. godine.

Postupci dodjele sredstava

Zajam Banke dodijeljivat ¢e se prihvatljivim investicijskim projektima koji zadovoljavaju uvjete
navedene u tehni¢kom opisu koji su prilagodeni veli€ini investicijskog projekta i koji su u
skladu s vazeéim postupcima okvirnog zajma.

Prihvatljive investicijske projekte s investicijskim troSkom manjim od 25 milijuna eura
odabire Nositelj. Taj odabir podlijeze potvrdi prihvatljivosti od strane sluzbi Banke
nakon isplate vezano za te investicijske projekte. Nositelj treba dostaviti zahtjev za
dodjelu sredstava na obrascu kako to trazi Banka (onako kako je utvrdeno u Prilogu
A.1.2. u nastavku).

Prihvatljivi investicijski projekti s investicijskim troSkom izmedu 25 milijuna eura i 50
milijuna eura dostavljaju se Banci na odobrenje prije nego $to Banka dodjeli sredstava
za te investicijske projekte koristeci obrazac kako je utvrdeno u Prilogu A.1.2. ili studiju
izvedivosti. Banka pridrzava pravo zatraziti dodatne informacije; ako se ocijeni
potrebnim poduzet ¢e se djelomina ili dubinska ocjena tog investicijskog projekta.
Procjena takvih investicijskin projekata moze rezultirati dodatnim uvjetima i/ili
obvezama koje ¢e se navesti u pismu o dodjeli sredstava. Ako Zajmoprimac ne
prihvaca te uvjete i/ili obveze, o tome treba obavijestiti Banku u roku od 10 dana od
primitka pisma o dodjeli sredstava te ¢e Banka nastaviti s preraspodjelom sredstava.

Prihvatljivi investicijski projekti Ciji je troSak veci od 50 milijuna eura obraduju se, u
nacelu, kao zasebni zajmovi te ih sluzbe Banke i ocjenjuju zasebno. Takvi investicijski
projekti odlijezu odobrenju prije dodjele sredstava zajma. Nositelj je duzan dostaviti
dokumentaciju koju, po svom nahodenju, zatrazi Banka na nacin koji sama naznaci
Nositelju, ovisno o pojedinaénom sluc¢aju. Ocjena takvih investicijskih projekata moze
rezultirati u dodatnim uvjetima i/ili obvezama za banku koje ¢e se navesti u pismu o
dodjeli sredstava. Ako Nositelj ne prihvati te uvjete i/ili obveze, o tome treba
obavijestiti Banku u roku od 10 dana od primitka pisma o dodjeli sredstava te ¢Ce
Banka nastaviti s preraspodjelom sredstava.

Svi zahtjevi za dodjelu sredstava ukljuCivat ¢e i plan nabave za odgovarajuce
investicijske projekte.
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Kona¢ni datum dodjele sredstava ne moze biti kasniji od 31. prosinca 2032.
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Standardni obrazac zahtjeva za dodjelu sredstava za sve investicijske projekte

A.1.2
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A.1.3 Sazetak projekta za investicijske projekte s ukupnim troSkovima izmedu 25 milijuna
EUR i 50 milijuna EUR

SAZETAK PROJEKTA
(za investicijske projekte s ukupnim troSkovima izmedu 25 i 50 milijuna EUR)

OKVIRNI ZAJAM ZA PROJEKT ,REVITALIZACIJA ZELJEZNICKOG SUSTAVA
REPUBLIKE HRVATSKE" 2 (2022-0660)

Ovaj saZetak projekta mogao bi se zamijeniti bilo kojem internim dokumentom (npr. zahtijevom koji je podnio
korisnik), a koji sadrzi iste informacije.

Naziv investicijskog projekta: Nositelj investicijskog projekta:
Lokacija:
Referentni broj investicijskog projekta: Sektor:
Provedbeno tijelo: Vrsta: novi projekt/produzenje/obnova
Osoba za kontakt: Datum:
Kontakt (e-posta, telefon): Potpis:
1. Investicijski projekt

1.1 Kontekst

1.2 Razlozi za realizaciju Projekta i kljucni ciljevi
(Vidjeti strateSke planove u koje je Projekt integriran).
1.3 Tehnicki opis Projekta, uklju¢ujuéi relevantne glavne dimenzije i kapacitete

1.4 Tijelol/tijela odgovorno/a za idejno rjesSenje, izgradnju i nadzor

1.5 Investicijski troSak (ukupno) u EUR

Projektiranje i nadzor -
ZemljiSta -
Gradevinski radovi (izgradnja) -
Oprema -
Razno -
Nepredvidene tehni¢ke okolnosti -
Nepredvideno povecanje cijena (... % godisnje -
povecanje), ako je primjenjivo

Kamata kumulirana na zajam tijekom izgradnje -

2 |dentifikacija projekta u sustavu EIB Serapis glasi OKVIRNI ZAJAM ZA RAZVOJ ZELJEZNICE U HRVATSKOJ
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Ukupno -

1.5.1 Financijski plan i zatrazena dodjela sredstava

Izvori financiranja u EUR
Fondovi EU-a

Nacionalni proracun

Drugo

Ukupno

od Cega zatrazeni zajam EIB-a

1.6 Prilog o o€ekivanim izdacima (u EUR)

godina 2024. +n ukupno
EUR

1.7 Ocekivani tehnic¢ki/ekonomski vijek trajanja (godine)
1.8 Razdoblje provedbe (datumi: mjesec, godina)

a) Pocetak:
b) Dovrsenje:

1.9 Ovlastenje potrebno za provedbu/rad Projekta

Navedite naziv ili nazive tijela koje/koja izdaje/izdaju relevantnu/e dozvolu/e i je li/fjesu li
odobrenje/a izdano/a. Ako dozvole nisu izdane, navedite o¢ekivani datum.

1.10 Radna mjesta na koja investicija utjece
Broj radnih mjesta koja ¢e se otvoriti, osigurati ili zatvoriti kao posljedica Projekta.

a) tijekom izgradnje:

b) nakon izgradnje (rad i odrzavanje) - osigurano:

1.1 Fizicki pokazatelji

Navedite (koli¢inski) planirani fiziCki ishod/rezultat projekta.

Naziv i definicija pokazatelja Osnovna Ciljna
vrijednost (godina) vrijednost
(godina)
a)
b)
c)
112 Nabava

Broj Ugovora, njihova vrijednost i vrste nabavnih postupaka, vremenski plan.
1.13  Utjecaj na okolis

a) Ukratko objasnite uc€inke Projekta na okolis.

b) Ima li Projekt neke posebne rizike ili koristi za okoli§?

c) Uskladenost sa zahtjevima u pogledu zastite okoliSa (lokalnim i nacionalnim zahtjevima,
zahtjevima Europske unije) i sazeti opis donesenih mjera ublazavanja, ako takve postoje;
navesti je li potreban PUO i je li lokacija projekta unutar lokaliteta mreze Natura 2000 ili
utjeCe na lokalitete mreze Natura 2000 ili neka druga zasti¢ena podrucja prirode. Ako je to
slucaj, navesti informacije o doti¢noj procjeni i odlukama upravnih tijela vezano za takve
projekte, a sluzbe Banke mogu zatraziti dodatne informacije. Priloziti primjerak
netehnic¢kog sazetka PUO-a te obrazac A ili B koju je potpisao ovlasteno javno tijelo (ako
je to primjenjivo).
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1.14 Rad (stavljanje u pogon) i odrzavanje objekata:
a) Organizacija zaduzena za rad (stavljanje u pogon) i odrzavanje investicijskog projekta;

b) Operativni troskovi i troSkovi odrzavanja te raspolozivi prora¢un za rad (stavljanje u pogon)
i odrzavanje:

1.15 Ekonomski i financijski aspekti

a) Broj stanovnika obuhvacen investicijskim projektom ili druge relevantne analize potraznje
(npr. promet). U sluc¢aju da se radi o cestovnom investicijskom projektu, potrebno je
ukljugiti stvarne i predvidene prometne tokove.

b) Ako je primjenjivo, sazetak analize troSkova i koristi ili ekonomske opravdanosti;

c) Ako je primjenjivo, mehanizam naplate troSkova (Hoce li korisnici morati davati doprinos
za troSak investicijskog projekta? Kakva je cjenovna politika?).

2. Opéi zaklju€ci i preporuke

Mijesto: Datum: Nositel;: Odgovorna osoba:
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Indikativni popis projekata

Nositelj

Mijera provedbe

Vrsta pruge

Naziv projekta

Sanacija kolosijeka i

M 1.2. Unaprjedenje sustava Medunarodne skretnica u kolodvoru Zagreb
HZI odrZavanja zeljeznicke infrastrukture pruge GKi Sesvete
Sanacija pruge na dionici
Sibinj-Okucani, sanacija
M 1.2. Unaprjedenje sustava Medunarodne kolosijeka i skretnica u
HZI odrzavanja Zeljeznicke infrastrukture pruge kolodvorima
Sanacija pruge M402 Sava
rasputnica-Zagreb Ranzirni
M 1.2. Unaprjedenje sustava Medunarodne kolodvor-Zagreb Klara LK i
HZI odrzavanja zeljeznicke infrastrukture pruge DK
Nabavka nove suvremene
M 1.2. Unaprjedenje sustava strateSke i sitne pruzne
HZI odrzavanja zeljeznicke infrastrukture Mehanizacija mehanizacije
Obnova lokalnih Zeljeznickih
pruga prema utvrdenoj brzini
pruge - nabava rezervnih
M 1.2. Unaprjedenje sustava Kompletna dijelova i opreme za potrebe
HZI odrzavanja Zeljeznicke infrastrukture Zeljeznitka mreZa odrzavanja
Obnova lokalnih zeljezni¢kih
pruga prema utvrdenoj brzini
pruge - nabava strateSkog
M 1.2. Unaprjedenje sustava Kompletna materijala za potrebe
HZI odrzavanja Zeljeznicke infrastrukture ZeljezniCka mreza odrzavanja
M 2.2. Priprema i provedba programa
obnove i modernizacije zZeljeznicke Medunarodne Osiguranje SS uredajem
HZI infrastrukture pruge pruge Zagreb GK-Dugo Selo
Obnova dionice Sibinj-
Slavonski Brod, dk i Ik
M 2.2. Priprema i provedba programa (2x7,3km), na pruzi Novska-
obnove i modernizacije zeljeznicke Medunarodne Tovarnik-DG (drzavna
HZI infrastrukture pruge granica)
Obnova dionice Strizivojna
M 2.2. Priprema i provedba programa Vrpolje-lvankovo (21,3km),
obnove i modernizacije Zeljezni¢ke Medunarodne na pruzi Novska-Tovarnik-
HZI infrastrukture pruge DG (drzavna granica)
Obnova dionice Andrijevci-
Garcin Ik (7,8 km) i
Strizivojna Vrpolje-Andrijevci
M 2.2. Priprema i provedba programa dk (8,9 km), na pruzi
obnove i modernizacije zeljeznicke Medunarodne Novska-Vinkovci-Tovarnik-
HZI infrastrukture pruge DG (drzavna granica)
M 2.2. Priprema i provedba programa
obnove i modernizacije zZeljezni¢ke Medunarodne Prilagodba SS uredaja na
HZI infrastrukture pruge dionici Vinkovci-Tovarnik
Rekonstrukcija postojeceg i
M 2.2. Priprema i provedba programa izgradnja drugog kolosijeka
obnove i modernizacije Zeljezni¢ke Medunarodne Zeljeznicke pruge na dionici
HZI infrastrukture pruge pruge Dugo Selo-Krizevci
Rekonstrukcija postojeceg i
izgradnja drugog kolosijeka
M 2.2. Priprema i provedba programa zeljeznike pruge na dionici
obnove i modernizacije zZeljeznicke Medunarodne Krizevci-Koprivnica-drzavna
HZI infrastrukture pruge granica
M 2.2. Priprema i provedba programa Obnova dionice Ogulin-
obnove i modernizacije Zeljezni¢ke Medunarodne (Moravice) (29,4 km), na
HZI infrastrukture pruge pruzi Zagreb GK-Rijeka
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M 2.2. Priprema i provedba programa

Obnova dionice Generalski

obnove i modernizacije Zeljezni¢ke Medunarodne Stol-(Ostarije) (21,4 km), na
HZI infrastrukture pruge pruzi Zagreb GK-Rijeka
Osiguranje SS uredajem
M 2.2. Priprema i provedba programa kolodvora Slavonski Samac i
obnove i modernizacije zeljeznicke Medunarodne pruge Strizivojna Vrpolje-
HZI infrastrukture pruge Slavonski Samac
M 2.2. Priprema i provedba programa
obnove i modernizacije zeljeznicke Medunarodne Modernizacija i obnova SS
HZI infrastrukture pruge uredaja pruge OStarije-Knin
Obnova dionice Klostar-
Koprivnica-Varazdin (74,7
km) na pruzi R202 Varazdin
M 2.2. Priprema i provedba programa -Dalj i dionice Varazdin-
obnove i modernizacije Zeljeznike Regionalne Cakovec (11,8 km) na pruzi
HZI infrastrukture pruge R201 Zapresi¢-Cakovec
M 2.2. Priprema i provedba programa Obnova dionice Osijek-
obnove i modernizacije zeljeznicke Regionalne Koska (33 km) na pruzi
HZI infrastrukture pruge R202 Varazdin-Dalj
Izrada tehnicke
dokumentacije tehnicke
zastite HZI (definiranje
projektnog zadatka,
projektiranje sustava
tehnicke zastite) Izvedba
M 2.2. Priprema i provedba programa sustava tehnicke zastite i
obnove i modernizacije zeljeznicke Kompletna stru¢ni nadzor nad izvedbom
HZI infrastrukture Zeljeznitka mreza radova
M 2.2. Priprema i provedba programa Zbrinjavanje otpadnih
obnove i modernizacije Zeljezni¢ke Kompletna pragova (kolosije¢ni, mosni i
HZI infrastrukture Zeljezni¢ka mreZa skretnicki)
M 2.2. Priprema i provedba programa
obnove i modernizacije Zeljezni¢ke Kompletna FRMCS sustav s GSM-R
HZI infrastrukture ZeljezniCka mreza kompatibilno$éu
Izrada tehnicke
dokumentacije za
modernizaciju i elektrifikaciju
dionice zeljeznicke pruge
M 2.2. Priprema i provedba programa R106, dionica Zabok-
obnove i modernizacije Zeljezni¢ke Tehnicka Krapina-Burmanec-DG
HZI infrastrukture dokumentacija (drzavna granica), L=27 km
Izrada projektne
dokumentacije za
modernizaciju i elektrifikaciju
Zeljeznicke pruge L102,
M 2.2. Priprema i provedba programa Savski Marof-Kumrovec-DG
obnove i modernizacije zeljeznicke Tehnicka (drzavna granica), L= 38,5
HZI infrastrukture dokumentacija km
M 2.2. Priprema i provedba programa
obnove i modernizacije zeljeznicke Tehnicka Izrada glavnog projekta
HZI infrastrukture dokumentacija Zeljeznike obilaznice Bibinje
Izrada tehnicke
dokumentacije (idejni, glavni
M 2.2. Priprema i provedba programa i izvedbeni projekt) za
obnove i modernizacije Zeljezni¢ke Zgrade u funkciji cjelovitu obnovu zgrade
HZI infrastrukture prometa Zagreb GK
M 2.2. Priprema i provedba programa Izvodenje radova cjelovite
obnove i modernizacije zeljeznicke Zgrade u funkciji obnove zgrade Glavnog
HZI infrastrukture prijevoza kolodvora Zagreb
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M 5.1 Unaprjedenje prometno-
upravljackog i signalno-sigurnosnog

Novi alat za izradu voznog

HZI sustava IT reda
Izrada tehnicke
dokumentacije za
M 1.2. Unaprjedenje sustava Lokalne rekonstrukciju pruge L103 na
HZI odrzavanja zeljeznicke infrastrukture pruge dionici Ozalj-Kamanje
Sanacija kolosijeka na
M 1.2. Unaprjedenje sustava Lokalne dionici Daruvar-P¢elic,
HZI odrzavanja zeljeznicke infrastrukture pruge duljine 41,2 km
Obnova postojeéeg
kolosijeka na dionici Dugo
M 2.2. Priprema i provedba programa Selo-Krizevci (25,4 km), na
obnove i modernizacije zeljeznicke Medunarodne pruzi DG (drzavna granica)-
HZI infrastrukture pruge Botovo-Dugo Selo
Obnova dionica Doniji
Kraljevec-Kotoriba (11,6
km), Kotoriba-DG (drzavna
granica) (3,8 km) i DG
(drzavna granica)-Cakovec
(8,4 km) na pruzi M501 DG
M 2.2. Priprema i provedba programa (drzavna granica)-Cakovec-
obnove i modernizacije Zeljezni¢ke Medunarodne Kotoriba-DG (drzavna
HZI infrastrukture pruge granica)
M 2.2. Priprema i provedba programa
obnove i modernizacije Zeljezni¢ke Medunarodne Modernizacija i obnova SS
HZI infrastrukture pruge uredaja pruge Knin-Split
M 2.2. Priprema i provedba programa Osiguranje kolodvora
obnove i modernizacije Zeljezni¢ke Regionalne Varazdin i Cakovec s SS
HZI infrastrukture pruge uredajima
Osiguranje SS uredajima u
kolodvoru Osijek i pruge
M 2.2. Priprema i provedba programa 1208 Vinkovci-Osijek,
obnove i modernizacije zZeljeznicke Lokalne dionica Osijek-Laslovo-
HZI infrastrukture pruge Korod
M 3.1. Energetska obnova lokacija pod Projekt obnove grijanja za
upravljanjem i u vlasnistvu javnih Zgrade u funkciji objekte pod upravljanjem HZ
HZI zeljeznickih drustava prometa Infrastrukture
Sanacija kolosijeka i
skretnica u kolodvoru
M 1.2. Unaprjedenje sustava Medunarodne Kopanica-Beravci, Slavonski
HZI odrzavanja zeljeznicke infrastrukture pruge Samac
Obnova nestabilnog nasipa
"TresetiSte" pruga DG
M 2.2. Priprema i provedba programa (drzavna granica)-Cakovec-
obnove i modernizacije Zeljezni¢ke Medunarodne Kotoriba-DG (drzavna
HZI infrastrukture pruge granica)
M 3.1. Energetska obnova lokacija pod
upravljanjem i u vlasnistvu
HZI javnih zeljeznickih drustava Zgrade u funkciji
M 3.3. Ugradnja infrastrukture za prometa Energetska obnova zgrada
koriStenje obnovljivih i alternativnih
izvora energije
Sanacija pruge i sanacija
kolosijeka i skretnica u
M 1.2. Unaprjedenje sustava kolodvorima Pleternica i
HZI odrzavanja zeljeznicke infrastrukture Lokalne pruge Caglin
M 2.2. Priprema i provedba programa
obnove i modernizacije Zeljezni¢ke Medunarodne
HZI infrastrukture pruge Obnova tunela Split
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HZPP TLC Zagreb - projektna dokumentacija
i izgradnja

HZPP Ulaganja u usluzni objekt Centar Split

HZPP 6 bimodalnih vlakova (Zagreb-Split)

HZPP 4 baterijska motorna vlaka (splitsko i
istarsko podrucje)

HZPP 4 elektrobaterijska vlaka (Zagreb-
Krapina, Zagreb-Bjelovar)

HZPP Punionice za baterijske vlakove -
Lupoglav i PoZega (Velika)

HZPP 2 vlaka (EBMV i BMV) i punionice iz
NPOO - razlika - nedostatna sredstva
za zavrSetak projekta

HZPP Nadogradnja stabilnih energetskih

priklju€aka alternativnim izvorom
energije
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A.2 INFORMACIJE O PROJEKTU KOJE SE TREBAJU SLATI BANCI | NACIN

A2.1.

NJIHOVA SLANJA

Slanje informacija: imenovanje odgovorne osobe

Osoba zaduzZena za slanje podataka Banci u nastavku teksta je:

Financijski kontakt

Tehnicki kontakt

Drustvo

Ministarstvo financija

Ministarstvo mora, prometa i
infrastukture

Osoba za kontakt

Sektor za Europsku uniju i
medunarodne financijske odnose

Uprava za ZeljezniCku
infrastrukturu i promet

Funkcija

nije primjenjivo

nije primjenjivo

Funkcija / Financijska i
tehnicka direkcija

nije primjenjivo

nije primjenjivo

Adresa Katanci¢eva 5, 10000 Zagreb, | Prisavlje 14, 10000 Zagreb,
Republika Hrvatska Republika Hrvatska

Telefon +385 1 4591 258 +385 1 3784 504

Faks +385 1 4922 598 +385 1 3784 591

E-posta sectorifr@mfin.hr uprava.zeljeznice@mmpi.hr

Navedene osobe za kontakt su za sada osobe zaduzene za kontaktiranje s Bankom.
Zajmoprimac (koji djeluje putem Nositelja) ¢e odmah obavijestiti EIB u slu¢aju bilo kakve

promijene.

A.2.2. Informacije o posebnim pitanjima

Zajmoprimac (koji djeluje putem Nositelja) ¢e Banci dostaviti sliedec¢e informacije najkasnije do

rokova navedenih u nastavku

Dokument/informacija

Rok

Preslika potpisanog Ugovora o projektu

Prije prve isplate

Preslika ugovora o javnim uslugama za HZPP koji istieée 2028.
godine.

Prije prve isplate za
Zeljeznicka vozila

Prije prve dodjele sredstava u okviru Projekta HZPP-u, Nositelj je
duzan potvrditi da ne postoje nerijeSena pitanja drzavne potpore koja
se odnose na ugovor o obavijanju javnih usluga Zeljezni¢kog
prijevoza.

Prije prve dodjele
sredstava Projekta
HZPP-u

Preslika obavijesti o nadmetanju za ugovor o javnim uslugama nakon
tekuceg ugovora koji istice 2028.

Cim bude objavijena

Preslika obavijesti o dodjeli ugovora o javnim uslugama nakon
tekuceg ugovora koji istice 2028.

Cim bude objavijena

Pregled portfelia Projekta s aZuriranim troSkovima i jasno

naznacenim dodacima i uklanjanjima.

Jednom godisnje, 1.
listopada svake godine
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A.2.3. Informacije o provedbi Projekta

Zajmoprimac (koji djeluje putem Nositelja) je duzan Banci dostavljati sliedeée informacije o
napretku Projekta tijekom provedbe najkasnije do rokova naznacenih u nastavku.

Dokument/informacije Rok Ucestalost
izvjeStavanja
IzvieS¢e o napretku Projekta, ukljudujudi: 30. lipnja | Jednom
svake godi$nje

- SaZetu azuriranu informaciju o tehni¢kom opisu u kojoj se | godine

objaSnjavaju razlozi za znaclajne promjene u odnosu na
izvorni opseg;

- AZurirane informacije o datumu zavrSetka svake od
sastavnica glavnog Projekta, uklju¢ujuci objasnjavanje razloga
svih eventualnih kasnjenja;

- AZzurirane informacije o portfelju Projekta, ukljucujuci, ali ne
ograniavaju¢i se na troSkove, datume provedbe, uz
navodenje objasnjenja razloga za odstupanja;

- Opis svih znacajnih pitanja koja utje¢u na okolis i/ili imaju
socijalne ucinke za svaki pojedinacni projekt ili za cjelokupni
portfelj Projekta;

- AZuriranje planova nabave za investicijske projekte kojima je
dodijeljen zajam;

- AZurirane informacije o nacionalnoj uporabi Zeljeznica za
trzista putni¢kog i teretnog prometa;

- Svako znacajno pitanje koje se pojavilo i svaki znacajan rizik
koji moze utjecati na provedbu okvirnog zajma;

- Svako znacajno pitanje koje se pojavilo i svaki znacajan rizik
koji moze utjecati na davanje okvirnog zajma koji je dodijeljen
ili ¢e vjerojatno uskoro biti dodijeljen;

- Bilo koje sudske parnice koje se odnose na Projekt, a mogu
biti u tijeku;

- Slike povezane s projektom koje nisu povjerljive, ako su
dostupne;

- Svako aZuriranje plana Zajmoprimca ili Projektnih drustava
vezano za dekarbonizaciju (ukljuéujuéi ciljne vrijednosti) ili
plana za otpornost na klimatske promjene od potpisivanja
Ugovora;

- AZzurirani portfelj Projekta, ukljucujuci pregled opisa Projekta,
predvideni trosak i razdoblje izgradnje.

A.2.4. Informacije o zavrSetku radova i prvoj godini poslovanja

Zajmoprimac (koji djeluje putem Nositelja) je duzan Banci dostaviti sliedeée informacije o
dovrSenju Projekta i pustanju u promet, najkasnije do rokova naznacenih u nastavku.

Dokument/informacije

Datum dostave
Banci

IzvieSc¢e o zavrSetku projekta, ukljuCujuéi:

Konacni zavrsni tehni¢ki opis projekta, u kojem se objaSnjavaju
razlozi za svaku znacCajnu promjenu u usporedbi s tehni¢kim opisom
u Prilogu A.1.;

Europske brojeve vozila za Zeljezni¢ka vozila koje financira Banka;
Datum zavrSetka svake od sastavnica glavnog Projekta, uz
objasnjenje razloga za svako eventualno kasnjenje;

Konacni trosak Projekta, uz objaSnjenje razloga za eventualne
promjene troskova u odnosu na izvorno planiran troSak;

AZuriranje planova nabave za investicijske projekte za koje je

OZujak 2034., 15
mjeseci nakon
posljednje godine
provedbe
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dodijeljen zajam;

- Ucinci Projekta na zaposljavanje: ¢ovjek-dani potrebni tijekom
provedbe, kao i novootvorena stalna radna mjesta;

- Opis svakog vaznog pitanja koje utjece na okolis ili na drustvo;

- AZurirane informacije o potraznji za Projektom ili koriStenju Projekta i
primjedbama;

- Svako znacajno pitanje koji se pojavio i svaki znacGajan rizik koji
moZe utjecati na rad Projekta;

- Bilo koje sudske parnice koje se odnose na Projekt, a koje mogu biti
u tijeku;

- Svako azuriranje plana Nositelja ili Projektnih druStava o
dekarbonizaciji (uklju¢ujuci ciline vrijednosti) ili plana za otpornost na
klimatske promjene nakon potpisa Ugovora;

- Slike povezane s projektom koje nisu povjerljive, ako su dostupne.

Jezik izvjestaja

Svi izvjestaji dostavljaju se na engleskom jeziku.
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Prilog B
Definicija EURIBOR-a

EURIBOR
LEURIBOR” znadi:

(@) za relevantno razdoblje kraée od mjesec dana, objavljena kotacijska stopa (kako je
utvrdeno u nastavku) za razdoblje od jednog mjeseca;

(b) za relevantno razdoblje od jednog ili viSe mjeseci za koje je dostupna objavljena
kotacijska stopa, vazeca objavljena kotacijska stopa za razdoblje za odgovarajuci broj
mjeseci; i

(c) zarelevantno razdoblje dulje od mjesec dana za koje objavljena kotacijska stopa nije
dostupna, stopa koja je rezultat linearne interpolacije pozivanjem na dvije objavljene
kotacijske stope, od kojih je jedna primjenjiva za razdoblje neposredno krace, a druga
za razdoblje neposredno dulje od trajanja relevantnog razdoblja,

(pri ¢emu je razdoblje za koje se kamatna stopa uzima ili iz kojeg se stope interpoliraju
.reprezentativno razdoblje”).

Za potrebe prethodnih stavaka od (a) do (c):

(i) .<dostupan” znaci stope, za odredena dospije¢a, koje je izracunao i objavio
Global Rate Set Systems Ltd (GRSS) ili takav drugi pruzatelj usluge kojega
odabere Europski institut za trziSta novca (EMMI), ili bilo kojeg slijednika te
funkcije EMMI-ja, kako odredi Banka; i

(i)  ,objavljena kotacijska stopa” znaci kamatna stopa za depozite u eurima za
relevantno razdoblje kako je objavljeno u 11:00 h po briselskom vremenu, ili
nekom kasnijem vremenu prihvatljivom za Banku na dan (,datum resetiranja“)
koji pada 2 (dva) relevantna radna dana prije prvog dana relevantnog razdobilja,
na Reutersovoj stranici pod nazivom EURIBOR 01 ili njezinoj zamjenskoj
stranici ili, ako to nije moguée, putem bilo kojeg sredstva objavljivanja koje u tu
svrhu odredi Banka.

Ako se takva stopa ne objavi na prethodno navedeni nac€in, Banka ¢e od glavnih podruznica
Cetiri najveCe banke u eurozoni po vlastitom izboru zatraziti da navedu stope po kojima
svaka od njih nudi depozite usporedivog iznosa u eurima, u priblizno 11:00 h po briselskom
vremenu na datum resetiranja, vodeéim bankama na medubankovnom trziStu eurozone, na
razdoblje koje odgovara reprezentativnom razdoblju. Ako Banka primi najmanje 2 (dvije)
kotacije, stopa na taj datum resetiranja bit ¢e jednaka aritmetiCkoj sredini izmedu te dvije
kotacije. Ako se ne dostave dostatne kotacije kako je zatrazeno, stopa na taj datum
resetiranja bit ¢e jednaka aritmetiCkoj sredini stopa koje su navele vodece banke eurozone,
po izboru Banke, u priblizno 11:00 h po briselskom vremenu, na dan koji pada 2 (dva)
relevantna radna dana nakon datuma resetiranja, za zajmove u eurima u usporedivom
iznosu, koji se izdaju vodeéim europskim bankama za razdoblje jednako reprezentativnom
razdoblju. Banka ¢e bez odgadanja obavijestiti Zajmoprimca o svim kotacijama koje Banka
primi.

Svi postoci koji su rezultat izraCuna iz ovog Priloga, po potrebi, zaokruzuju se na najblizi
tisuciti dio postotnog boda, s tim da se polovine vrijednosti zaokruzuju na visu vrijednost.

Ako bilo koja od prethodno navedenih odredbi dode u nesklad s odredbama usvojenim pod
pokroviteljstvom EMMI-ja (ili bilo kojeg sljednika te funkcije EMMI-ja kako odredila Banka)
vezano za EURIBOR, Banka mozZe, uz obavijest Zajmoprimcu, izmijeniti i dopuniti tu
odredbu kako bi je uskladila s tim drugim odredbama.

Ako je kotacijska stopa trajno nedostupna, EURIBOR ¢e biti zamjenska stopa (ukljucujuci
bilo koje kamatne marze i prilagodbe) koju sluzbeno preporucuje (i) radna skupina za
nerizicne kamatne stope koju je uspostavila Europska srediSnja banka (ESB), Nadzorno
tijelo za financijske usluge i trziSta (FSMA), Europsko nadzorno tijelo za vrijednosne papire i
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trzista kapitala (ESMA) i Europska komisija, ili (ii)) Europski institut za trzita novca, kao
upravitelj EURIBOR-a ili (iv) nacionalno nadlezno tijelo u skladu s Uredbom (EU) 2016/1011
ili (v) Europska srediSnja banka.

Ako su kotacijska stopa i/ili EURIBOR-ova zamjenska stopa nedostupni, EURIBOR ¢e biti
stopa (izrazena kao godi$nja postotna stopa) za koju Banka odredi da je sveobuhvatni
tro§ak Banke za financiranje relevantne tran$e koja se temelji na tada primjenjivoj interno
generiranoj referentnoj stopi Banke ili alternativnoj metodi odredivanja stope koju razumno
odredi Banka.



Prilog C3

3 Dostavlja se na memorandumu Zajmoprimca.



Obrazac zahtjeva za isplatu (¢lanak 1.2.B)

Zahtjev za isplatu

OKVIRNI ZAJAM ZA PROJEKT ,REVITALIZACIJA ZELJEZNICKOG SUSTAVA REPUBLIKE
HRVATSKE"*

Datum

Nastavite sa sljedec¢om isplatom:

OKVIRNI ZAJAM ZA PROJEKT ,REVITALIZACIJA ZELJEZNICKOG SUSTAVA REPUBLIKE HRVATSKE®
Naziv Ugovora

797
Broj Ugovora 95.79

Preferirani datum isplate

Valuta i iznos

Osnovica kamatne stope (€lanak ¢lanak 3)

Stopa (%) ili kamatna marza (bazni bodovi)
<
-
<
z Godisnje O
X Ucestalost (€lanak ¢lanak 3.) Polugodignje |

Tromjesecno a
Datumi pla¢anja (¢lanak 3.1.)
Datum revizije/konverzije kamatne stope (ako postoji)
Godi$nje [m}

Ucestalost otplate Polugodisnje [}
< Tromjesecno a
[3)
: Jednaki obroci [m]
< Metodologija otplate (¢lanak ¢lanak 4.) Stalne rente O
-
)

Datum prve otplate

Zadniji datum otplate

4 |dentifikacija projekta u sustavu EIB Serapis glasi OKVIRNI ZAJAM ZA RAZVOJ ZELJEZNICE U HRVATSKOJ
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VAZNA OBAVIJEST ZA ZAJMOPRIMCA:

OSIGURAJTE_ DA JE POPIS 0VLA§IENIH POTPISNIKA | RACUNA KOJI JE DOSTAVLJENI BANCI
PROPISNO AZURIRAN PRIJE PODNOSENJA BILO KOJEG ZAHTJEVA ZA ISPLATU. U SLUCAJU DA BILO
KOJI OD POTPISNIKA ILI RACUNA NAVEDENIH U OVOM ZAHTJEVU ZA ISPLATU NISU UKLJUCENI U
POSLJEDNJI POPIS OVLASTENIH POTPISNIKA | RACUNA (KAO RACUN ZA ISPLATU) KOJE JE PRIMILA
BANKA, SMATRAT CE SE DA TAJ ZAHTJEV ZA ISPLATU NIJE PODNESEN.

OSIM TOGA, AKO JE RIJEC O PRVOM ZAHTJEVU ZA ISPLATU NA TEMELJU UGOVORA O FINANCIRANJU,
UVJETI IZ CLANKA 1.4.A UGOVORA O FINANCIRANJU MORAJU BITI ISPUNJENI NA NACIN
ZADOVOLJAVAJUCI ZA BANKU PRIJE OVOG DATUMA.

Racun za isplatu (kako je definiran u Ugovoru o financiranju) koji ¢e se izvrsiti isplata:

Imatelj racuna za iSplatu/KOTISNIK: .........c.cooiiriiiiiiieie e

(navesti format IBAN ako je zemlja ukljuéena u registar IBAN-a koji objavljuje SWIFT, u suprotnom bi trebalo
osigurati odgovaraju¢i format u skladu s lokalnom bankarskom praksom)

Naziv i adresa banke: ..........ccoooiiiiiiiii e
Identifikacijski broj banke (BIC): ........cooiiiiiiiie e
Pojedinosti o placanju koje treba Navesti: ............oouiiiiiiiii
Molimo proslijedite informacije koje su relevantne za:

Ime/imena ovlastenog potpisnika Zajmoprimca (kako je definirano u Ugovoru o financiranju):

Potpisi ovlastenog potpisnika Zajmoprimca (kako je definirano u Ugovoru o financiranju)
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Prilog D

Revizija i konverzija kamatne stope

Ako je datum revizije/konverzije kamatne stope ukljuen u obavijest o isplati za tranSu,
primjenjuju se sljedeée odredbe.

Nacini revizije/lkonverzije kamatne stope

Po primitku zahtjeva za reviziju/konverziju kamatne stope, Banka ce tijekom razdoblja koje
pocinje 60 (Sezdeset) dana i zavrSno s 30 (trideset) dana prije datuma revizije/konverzije
kamatne stope, dostaviti Zajmoprimcu prijedlog revizije/konverzije kamatne stope, u kojem
navodi:

(@) fiksnu kamatnu stopu i/ili kamatnu marzu koja ¢ée se primijeniti na transu, ili njezin dio
naveden u zahtjevu za reviziju/konverziju kamatne stope prema ¢lanku ¢lanak 3.; i

(b) da ¢e se takva stopa primjenjivati do datuma dospije¢a ili do novog datuma
revizije/konverzije kamatne stope, ako ¢e ga biti, s tim da se kamate plac¢aju
polugodisnje u skladu s ¢lankom ¢lanak 3., unatrag na naznacene datume plac¢anja.

Zajmoprimac moze pisanim putem prihvatiti prijedlog revizije/konverzije kamatne stope do
roka naznacenog u njemu.

Bilo kakve izmjene i dopune ovog Ugovora koje Banka zatrazi u vezi s ovim, stupit ¢e na
shagu putem ugovora koji se mora sklopiti najkasnije 15 (petnaest) dana prije relevantnog
datuma revizije/konverzije kamatne stope.

Fiksne stope i marze dostupne su u razdobljima od najmanje 4 (Cetiri) godine ili, u slu¢aju da
ne dode do otplate glavnice tijekom tog razdoblja, najmanje 3 (tri) godine.

Ucinci revizije/lkonverzije kamatne stope

U sluCaju djelomiCne revizije/konverzije kamatne stope, Zajmoprimac ¢e bez naknade
otplatiti, na datum revizije/konverzije kamatne stope, svaki dio transe koji nije obuhvacen
zahtjevom za reviziju/konverziju kamatne stope i koji stoga ne podlijeze reviziji’konverziji
kamatne stope.

Prije datuma revizije/konverzije kamatne stope, relevantne odredbe Ugovora i obavijest o
isplati primjenjivat ¢e se na transu u cijelosti. Od datuma revizije/konverzije kamatne stope
nadalje, odredbe sadrzane u prijedlogu za reviziju/konverziju kamatne stope koje se odnose
na novu fiksnu kamatnu stopu ili kamatnu marzu, primjenjivat ¢e se na tranSu (ili njezin dio,
kako je navedeno u zahtjevu za reviziju/konverziju kamatne stope) do novog datuma
revizije/konverzije kamatne stope, ako ¢e ga biti, ili do datuma dospijeca.

Neprovodenije ili djelomiéno provodenje revizije/konverzije kamatne stope

U slu€aju djelomi¢ne revizije/konverzije kamata, zajmoprimac ¢e na datum revizije/konverzije
kamata vratiti, bez naknade, dio tran$e koji nije obuhvacen zahtjevom za reviziju/konverziju
kamata i koji stoga ne podlijeze revizijilkonverziji kamata.

Ako Zajmoprimac ne podnese zahtjev za reviziju/konverziju kamatne stope ili ne prihvati
pisanim putem prijedlog za reviziju/konverziju kamatne stope za tran3u, ili ako stranke ne
provedu izmjenu i dopunu koju zahtijeva Banka sukladno prethodnom stavku A,
Zajmoprimac je duzan otplatiti transu (ili njezin dio, kako je naznaceno u zahtjevu za
reviziju/konverziju kamatne stope) na datum revizije/konverzije kamatne stope, bez naknade.
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Prilog E

Potvrde koje izdaje Zajmoprimac

E.1 Obrazac Potvrde Zajmoprimca (¢lanak 1.4.D.)

Posiljatelj: Republika Hrvatska

Primatelj:  Europska investicijska banka

Datum:

Predmet: Ugovor o financiranju izmedu Europske investicijske banke i Republike

Hrvatske od [/] (,Ugovor o financiranju”)
Broj Ugovora 95.797  Operativni broj 2022-0660

Postovani,

piSemo vam vezano za Ugovor o financiranju. Pojmovi definirani u Ugovoru o financiranju
imaju isto znaCenje kada se upotrebljavaju u ovom dopisu.

Za potrebe ¢lanka 1.4. Ugovora o financiranju, ovime Vam potvrdujemo sljedece:

(a)
(b)

(c)

(d)

(f)

(9

(h)

da nije nastalo niti postoji osiguranje takve vrste koje je zabranjeno prema &lanku 7.2.;

da ne postoji nikakva znacajna promjena bilo kojeg aspekta Projekta ili u pogledu
kojeg smo obvezni podnijeti izvjeSée prema &lanku ¢lanak 8., osim kako smo to ranije
priopc¢ili;

da nije nastupio dogadaj ili okolnost koja predstavlja ili bi s vremenom ili davanjem
obavijesti iz Ugovora o predstavljala dogadaj neispunjenja obveza, niti se takav
dogadaj ili okolnost nastavlja neispravljeno ili bez da se od takvog dogadaja ili takve
okolnosti odustalo;

da imamo dovoljno sredstava na raspolaganju kako bismo osigurali pravodobno
dovrsenje i provedbu Projekta u skladu s Prilogom A;

da nikakva parnica, arbitraza, upravni postupci ili istraga nisu u tijeku niti, koliko nam
je poznato, nisu najavljeni niti su ostali nerijeSeni pred bilo kojim sudom, arbitraznim
tijelom ili agencijom, a koji su za posljedicu imali ili bi u slu¢aju dono$enja nepovoljne
odluke bilo razumno vjerovati da bi za posljedicu imali zna¢ajnu negativhu promjenu,
te da ne postoji protiv nas ili bilo kojeg Projektnog druStva bilo koja neizvrSena
presuda ili odluka suda;

da su izjave i jamstva koja treba dati ili ponoviti u skladu s ¢lankom 6.10. to€na u
svakom bitnom pogledu;

da se nije dogodila nikakva znaCajna negativha promjena, u usporedbi s nasim
stanjem na datum Ugovora o financiranju;

da je najnoviji popis ovlastenih potpisnika i raCuna koje je Zajmoprimac dostavio Banci
azuriran i da se Banka se moze osloniti na informacije koje su u njemu navedene.

Obvezujemo se da ¢emo odmah obavijestiti Banku ako bilo $to od gore navedenog postane
neistinito ili neispravno na datum isplate predloZene transe.

S postovanjem,

Za i uime Republike Hrvatske
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Dodatak |I.

Obrazac pravnog misljenja ministra pravosuda

Za: Europska investicijska banka

100, Boulevard Konrad Adenauer

L-2950 Luksemburg

Veliko Vojvodstvo Luksemburg

Na paznju: Legal Department - Operations
Od: Ministar pravosuda Republike Hrvatske
Datum:

Predmet: Ugovor o financiranju izmedu Europske investicijske banke i Republike Hrvatske
od [/] (,Ugovor o financiranju”)

Broj Ugovora 95.797  Operativni broj 2022-0660

Postovani,

dajem ovo mislienje u skladu s ¢lankom 1.4.B(b) Ugovora o financiranju (,Ugovor o
financiranju”) za OKVIRNI ZAJAM ZA PROJEKT ,REVITALIZACIJA ZELJEZNICKOG
SUSTAVA REPUBLIKE HRVATSKE®" u iznosu od 400.000.000 EUR (&etiristo milijuna eura)
skloplijenog dana [/] 2024. izmedu Republike Hrvatske, koju zastupa ministar financija
(,Zajmoprimac”), i Europske investicijske banke (,Banka”).

Svi izrazi koji se ovdje koriste, a nisu drugacije definirani, imaju isto zna¢enje kao u Ugovoru
o financiranju.

U svojstvu ministra pravosuda Republike Hrvatske pregledao sam izvornik Ugovora o
financiranju i ispitao zakone, dokumente i druga pitanja koja sam smatrao potrebnima ili
prikladnima za davanje ovog miSljenja. Na temelju gore navedenog, misljenja sam i
izjavljujem da, u skladu s, inter alia, Ustavom Republike Hrvatske i Zakonom o sklapanju i
izvrS8avanju medunarodnih ugovora:

1. S obzirom na navedeno, smatram da je Ugovor o financiranju u ime Zajmoprimca
propisno potpisao i dostavio ministar financija, koji predstavlja Republiku Hrvatsku u
skladu sa svim vazec¢im odredbama, ukljuujuéi, ali ne ograni€avajucéi se na bilo koji
zakon o javnim financijama koji je trenuta¢no na snazi;

2. U Republici Hrvatskoj ne postoji odredba kojom bi se zahtijevalo podno$enje, prijavu
ili upis Ugovora o financiranju kod bilo kojeg suda ili tijela da bi se osigurala njegova
zakonitost, valjanost ili izvrSivost, osim objave obavijesti o potpisu, dostavi,
potvrdivanju i provedbi ovog Ugovora o financiranju, $to je izvr§eno;

3. Nije potrebno ovlastenje od strane bilo kojeg drugog tijela kako bi se osigurala
zakonitost, valjanost ili provedivost Ugovora o financiranju, osim potvrdivanja
Ugovora o financiranju od strane Hrvatskog sabora, $to je izvr$eno;

4. Odabir prava Velikog Vojvodstva Luksemburga kao prava kojim se ureduje Ugovor o
financiranju valjan je i izvrSiv;

5. U skladu s ¢lankom 11.2. Ugovora o financiranju, Sud Europske unije nadlezan je za
bilo koju tuzbu ili spor izmedu Zajmoprimca i Banke, a svaka presuda tog suda koja
se odnosi na Ugovor o financiranju provediva je u Republici Hrvatskoj. Odricanje od
imuniteta na temelju navedenog ¢lanka 11.2. Ugovora o financiranju pravno je
valjana i obvezujuc¢a obveza Zajmoprimca;

5 |dentifikacija projekta u sustavu EIB Serapis glasi OKVIRNI ZAJAM ZA RAZVOJ ZELJEZNICE U HRVATSKOJ
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6. Porezi, davanja, naknade ili druge naknade, uklju€ujuci, bez ograni¢enja, bilo kakav
porez na prijavu ili prijenos poreza, biljeg ili sli€an namet, koje je nametnuo
Zajmoprimac ili bilo koja politicka jedinica ili porezna uprava Zajmoprimca ili u
Zajmoprimcu, ne plaéaju se u vezi s izvrSenjem i dostavom Ugovora o financiranju,
niti u vezi s bilo kakvim plac¢anjem koje Zajmoprimac treba izvrSiti Banci u skladu s
ovim Ugovorom o financiranju.

Na temelju prethodno navedenog, misljenja sam da su ispunjeni svi uvjeti koji se trenutacno
primjenjuju na Zajmoprimca ifili koji ureduju Ugovor o financiranju u odnosu na pravo
Republike Hrvatske te da Ugovor o financiranju predstavlja valjanu i zakonsku obvezu
Zajmoprimca izvrSivu u skladu s njegovim uvjetima.

S postovanjem,
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Dodatak II.
Obrazac A/B

OKVIRNI ZAJAM ZA PROJEKT ,,REVITALIZACIJA ZELJEZNICKOG SUSTAVA
REPUBLIKE HRVATSKE* ¢
I. DIO — OBRAZAC A -DIO 1.

Obrazac A - Ocjena prihvatljivosti sukladno ¢lanku 6. stavak 3. nije bila
potrebna

IZJAVA TIJELA NADLI§2NOG ZA PRA'CENJE STANJA
NA PODRUCJU OD VAZNOSTI ZA ZASTITU PRIRODE

izjavljuje kako nije izgledno da cCe projekt imati zna€ajan utjecaj na podrucje iz mreze
NATURA 2000 iz sljedecih razloga:

Stoga se smatra kako ocjena prihvatljivosti propisana ¢lankom 6. stavak 3. nije potrebna.

U prilogu je sadrzan zemljovid u mjerilu 1:100.000 (ili najblizem moguéem mijerilu) koji
prikazuje lokaciju projekta kao i zahvaéena podrucja iz mreze NATURA 2000, ako takva
postoje.

Datum (dd/mm/gggg):

Potpis:

Ime i prezime:

¢ |dentifikacija projekta u sustavu EIB Serapis glasi OKVIRNI ZAJAM ZA RAZVOJ ZELJEZNICE U HRVATSKOJ

7 Rije¢ je o podru¢jima koja su zasticena kao dio mreze Natura 2000 (ukljucujuci posebna podruéja zastite i podru¢ja posebne

zastite), potencijalnim podrucjima Natura 2000, podrucjima zasticenim prema Ramsarskoj konvenciji, podrucjima za ptice,
podrucjima iz Smaragdne mreze i drugim podrucjima, ve¢ prema okolnostima.

Uzimajuéi u obzir zahtjeve iz ¢lanka 6. Stavak 3. Direktive 92/43/EEZ o o¢uvanju prirodnih stanista i divlje faune i flore.
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Duznost:

Organizacija:

(Tijelo nadlezno za pracéenje stanja na podrucjima iz mreze NATURA 2000)

Sluzbeni pecat:
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Il. DIO — OBRAZAC A - DIO 2.

Obrazac A - Procjena utjecaja na podruc¢je NATURA 2000 — Nema rizika
znacajnog utjecaja

IZJAVA TIJELA NADLEZNOG ZA PRACENJE STANJA
NA PODRUCJU OD VAZNOSTI ZA ZASTITU PRIRODE?

NAAIEZNO LEIO......oviiieieeeee ettt ettt se et st eteebeeae v nas
nakon 3to je ispitalo prijedlog Projekta’™ ..o
KOji €8 SE IZVOMIti NA....ceiiiieeiiiiceeee ettt a e st b e e beenaens
izjavljuje kako, slijedom ocjene prihvatljivosti propisane €lankom 6. stavak 3. Direktive
92/43/EEZ, projekt ne¢e imati znacajnih utjecaja na podru¢je od vaznosti za zastitu

priorode’.

Molimo vas da iznesete sazetak zaklju¢aka ocjene prihvatljivosti obavljene sukladno ¢lanku
6. stavak 3. Direktive 92/43/EEZ:

Molimo Vas da iznesete sazeti prikaz mjera ublazavanja neophodnih za potrebe projekta:

U prilogu je sadrzan zemljovid u mijerilu 1:100.000 (ili najblizem mogu¢em mijerilu) koji
prikazuje lokaciju projekta kao i podrucje od vaznosti za zastitu prirode.

Potpis:
Ime i prezime i duznost:
Organizacija (tijelo nadlezno za Praéenje stanja na podrucjima iz mreze NATURA 2000)

Sluzbeni pecat:

Rije¢ je o podrucjima koja su zasti¢ena kao dio mreze Natura 2000 (uklju€ujuéi posebna podrucja zastite i podrucja posebne
zastite), potencijalnim podrucjima Natura 2000, podrucjima zasticenim prema Ramsarskoj konvenciji, podrucjima za ptice,
podrucjima iz Smaragdne mreze i drugim podrucjima, ve¢ prema okolnostima.

Uzimajuci u obzir zahtjeve iz ¢lanka 6. Stavak 3. Direktive 92/43/EEZ o oCuvanju prirodnih stanista i divlje faune i flore.
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Obrazac B — Rizik zna¢ajnog utjecaja - OBRAZAC B

PODACI TIJELA NADL§2NOG ZA PRACENJE STANJA
NA PODRUCJU OD VAZNOSTI ZA ZASTITU PRIRODE""

NAAIEZNO LEIO......eoiiiieiee ettt ettt ettt ereebesbeenens
nakon $to je ispitalo’ prijedlog Projekta.............c.ccoeveevereeeeeeeeeeeeeeee e

koji e se izvoditi NA POATUC)U.........cooiiiiiiiiiiiiiciieteceee ettt

iznosi sljede¢e podatke i dokumentaciju koja se Europskoj komisiji dostavlja (oznaciti
odgovarajuce polje):

na uvid (Cl. 6. st. 4.(1)) O na davanje miSljenja (Cl. 6. st. 4.(2))
|

Drzava d¢lanica:

Nadlezno domace tijelo:

Adresa:

Osoba za kontakte:

Tel., faks, e-posta:

Datum:

Sadrzi li obavijest osjetljive podatke? Ako sadrzi, molimo da ih naznadite i obrazlozite

Rije¢ je o podrucjima koja su zasti¢ena kao dio mreze Natura 2000 (uklju€ujuéi posebna podrucja zastite i podrucja posebne
zastite), potencijalnim podrucjima Natura 2000, podrucjima zasticenim prema Ramsarskoj konvenciji, podrucjima za ptice,
podrucjima iz Smaragdne mreze i drugim podrucjima, ve¢ prema okolnostima.

Uzimajuci u obzir zahtjeve iz ¢lanka 6. Stavak 4. Direktive 92/43/EEZ o oCuvanju prirodnih stanista i divlje faune i flore.
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1. PLAN ILI PROJEKT

Naziv plan/projekta:

Predlagatelj:

Sazetak plan ili projekta koji ima utjecaj na predmetno podrudje:

Opis i lokacija projektnih stavki i djelatnosti s potencijalnim ucéincima, uz to¢nu
naznaku pogodenih podrucja (ukljuéujuéi zemljovide):
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2. OCJENA NEGATIVNIH UTJECAJA™

Naziv i oznaka pogodenog (pogodenih) podrucja iz mreze Natura 2000:

Molimo vas da oznacite odgovarajuce polje.

O podrucje posebne zastite (SPA) prema Direktivi o pticama

O podrucje posebne zastite/Posebno podrucje zastite (SCI/SAC) prema Direktivi
o stanistima

O podrucje na kojem se nalazi neko prioritetno staniste/vrsta

O pogodena su prioritetna stanista/vrste

O mocvarno podrucje od medunarodne vaznosti, koje je kao takvo odredeno u
Ramsarskoj konvenciji ili ispunjava uvjete za takvu zastitu

O podruéje uvrsteno u najnoviji popis podruc€ja vaznih za ptice (IBA) ili (ako
postoji) kakav istovrijedan iscrpniji znanstveni popis prihvaéen od domacih
nadleznih tijela

O podrudje na koje se primjenjuje Bernska konvencija o zastiti europskih divljih
vrsta i prirodnih staniSta (¢l. 4.), a osobito podrucje koje ispunjava kriterije
Smaragdne mreze

O podrucja zasti¢ena domacim propisima o zastiti prirode

Ciljevi o¢uvanja podrudja i kljuéne znacajke koje doprinose njegovoj cjelovitost:

StaniSta i vrste koje ¢e biti pogodene Stetnim posljedicama (npr. naznaka njihove
reprezentativnosti i, ako je je primjenjivo, &l. 17., stanja njihove oCuvanosti i
stupnja izoliranosti te njihovih uloga i funkcija na predmetnom podrudju).

3 Napomena: Naglasak treba staviti na svoj vlastiti utjecaj na stanista i vrste zbog kojih je predmetno podruéje poslano za
smjestaj u mrezi Natura 2000. Potrebno je navesti sve podatke koji bi mogli biti bitni u svakom pojedinom pojedinom slu€aju,
ovisno o ovdasnjim uvjetima po zahvacene vrste i stanista.
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Vaznost podrucja za stanista i vrste koje ¢e biti pogodene (npr. obrazlozenje uloge
na drzavnoj razini i unutar biogeografske regije te u odnosu na cjelovitost mreze
Natura 2000).

Opis ocekivanih Stetnih utjecaja (nestanak stanista/vrsta, pogorS$anje stanja,
uznemiravanje vrsta, izravni i neizravni ucinci itd.), razmjera utjecaja (povrsina
stanista i broja vrsta ili podru¢ja na kojima se one javljaju, a koja su pogodena
projektom) vaznosti i veli€ine (npr. razmatranje pogodene povrsine ili populacije u
odnosu na ukupnu povrSinu ili populaciju na razini predmetnog podrucja i,
mozebitno cijele zemlje) te lokacije (uklju€ujuéi zemljovide).

Mozebitne kumulativne i ine posljedice koje bi po svoj prilici mogle nastati uslijed
provedbe plana ili projekta koji je predmet ocjene u sprezi s provedbom drugih
planova ili projekata.

Mijere ublazavanja predvidene projektom (opis nacina na koji ¢e se iste provesti i
na koji ¢e se time izbjedi ili umanijiti nepovoljne posljedice po predmetno podrucje).

3. ZAMJENSKA RJESENJA

Naznaka i opis mogucih zamjenskih rjeSenja, uklju€uju¢i mogucnost neprovodenja
projekta, tj. ,nultu” opciju (navesti kako su utvrdena, koji su postupci i metode
koristeni itd.)
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Ocjena zamjenskih rjeSenja koja su razmotrena i obrazloZenje odabranog
zamjenskog rjeSenja (razlozi zbog kojih su nadlezna domaca tijela zakljucila kako
ne postoje nikakva zamjenska rjeSenja)

4. IMPERATIVNI RAZLOZI PRETEZUCEG JAVNOG INTERESA
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Razlog za provedbu ovog plana ili projekta unato€ njegovim negativnim
utjecajima:

Imperativni razlozi pretezuc¢eg javnog interesa, ukljuCujuéi razloge
drustvene ili gospodarske naravi (u slu¢aju da nema prioritetnih stanista/vrsta)

ljudsko zdravlje

javna sigurnost

korisne posljedice od prvenstvene vaznosti za okoli§

ostali imperativni razlozi pretezuceg javnog interesa

Opis i obrazloZenje prevage tih razloga':

5. KOMPENZACIJSKE MJERE™"

4 Potrebna razina podrobnosti moze se razlikovati ovisno o tome dostavlja li se obavijest na uvid ili radi dobivanja misljenja.

5 Potrebna razina podrobnosti moze se razlikovati ovisno o tome dostavlja li se obavijest na uvid ili radi dobivanja misljenja.
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Ciljevi, ciljna obiljezja (staniSta i vrsta) i ekoloSki procesi/funkcije koje treba
kompenzirati (razlozi, zasto su te mjere prikladne za kompenziranje negativnih
utjecaja)

Obuhvat kompenzacijskih mjera (povrsina podrucja, brojnost populacije)

Naznaka i lokacija podru¢ja obuhvaéenih kompenzacijskim mjerama (uklju€ujuci
zemljovide)

Dosada$nje stanje i uvjeti na podruéjima obuhvacenim kompenzacijskim mjerama
(postojeca stanista i njihovo stanje, vrsta zemljista, namjena zemljista itd.)

Ocekivani rezultati i obrazlozenje nacina na koji ¢e se predlozenim mjerama
kompenzirati Stetni utjecaji na cjelovitost podrucja i omoguciti o€uvanje cjelovitosti
mreze Natura 2000

Vremenski raspored oplemenjivanja kompenzacijskih mjera (ukljuéujuéi dugoroénu
provedbu), uz naznaku rokova u kojima se ocekuje ostvarivanje ocekivanih
rezultata

Metode i tehnike koje se predlazu za provedbu kompenzacijskih mjera i ocjena
vlastitih izvodljivosti i moguce djelotvornosti
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Tro$kovi i financiranje predlozenih kompenzacijskih mjera

Odgovornost za provedbu kompenzacijskih mjera

Praéenje provedbe kompenzacijskih mjera gdje god je to predvideno (npr. ako
postoji neizvjesnost u pogledu djelotvornosti mjera), ocjena rezultata i
poduzimanje daljnjih koraka




Contract Number (FI N°) 95.797
Operation Number (Serapis N°) 2022-0660

FRAMEWORK LOAN FOR THE PROJECT
"REVITALIZATION OF THE RAILWAY SYSTEM OF THE
REPUBLIC OF CROATIA™"

Finance Contract

between the

Republic of Croatia

and the

European Investment Bank

Zagreb, 17 January 2024
Luxembourg, 22 January 2024

" The EIB identification of the Project in Serapis is RAILWAY DEVELOPMENT FRAMEWORK LOAN CROATIA
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THIS CONTRACT IS MADE BETWEEN:

The Republic of Croatia, acting by and (the "Borrower" )
through its Ministry of Finance,

represented by Mr. Marko Primorac, the

Minister of Finance,

of the first part, and

the European Investment Bank having (the "Bank")
its seat at 100 blvd Konrad Adenauer,

Luxembourg, L-2950 Luxembourg,

represented by Mrs. Hanna

Karczewska, Head of Division and by

Mrs. Olga Pascenco, Loan Officer,

of the second part.

The Bank and the Borrower together are referred to as the "Parties"” and any of them is a
"Party".
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WHEREAS:

(a)

(e)

(f)

(9

The Borrower has stated that it is undertaking various investments in the railway
sector in Croatia through the Ministry of the Sea, Transport and Infrastructure as the
promoter

(the "Promoter"), mainly in sustainable transport systems in the railway sector,
through the rehabilitation, modernisation, expansion and improvement of the railway
infrastructure and the rolling stock, and related to the EU financing perspective for the
Borrower, including EU funding from the Operational Program 2021-2027, the
Recovery and Resilience Facility (RRF), the Connecting Europe Facility and other EU
envelops, as more particularly described in the technical description (the "Technical
Description") set out in Schedule A.1. All such investment schemes (each hereinafter
referred to as the "Scheme"), which are the subject of the Letter(s) of Allocation from
the Bank shall collectively constitute and be hereinafter collectively referred to as the
project (the "Project") and shall be carried out and managed by HZ Infrastruktura
d.o.0. (HZI) for infrastructure projects and HZ Putni¢ki prijevoz d.o.0. (HZPP) for
passenger rolling stock.

The total cost of the Project, as estimated by the Bank, is EUR 2,600,000,000 (two
billion and six hundred million euros) and the Borrower has stated that it intends to
finance the Project as follows:

Source Amount (EUR
million)
Credit(s) from the Bank 900 (of which a Credit

in an amount of EUR
400,000,000 is made
available under this

Contract)
Own funds, EU Funds (as defined below) and other sources 1,700
TOTAL 2,600

In order to fulfil the financing plan set out in Recital (b), the Borrower has requested
from the Bank a credit of EUR 900,000,000 (nine hundred million euros).

The Bank, considering that the financing of the Project falls within the scope of its
functions, and having regard to the statements and facts cited in these Recitals, has
decided to approve the Framework Loan in an amount of EUR 900,000,000 (nine
hundred million euros) (the "Approved Credit") and to give immediate effect to the
Borrower’s request providing to it a credit in an amount of EUR 400,000,000 (four
hundred million euros) for the rehabilitation, modernisation, expansion and
improvement of the railway infrastructure to be carried out by HZI and passenger
rolling stock to be carried out by HZPP under this first finance contract
(the "Contract"). The remaining part of the Approved Credit in the amount of
EUR 500,000,000 (five hundred million euros) is going to be the subject of subsequent
finance contract(s) in connection with the implementation of the aforementioned
Project. The Borrower shall ensure that prior to disbursement of the Iast
EUR 90,000,000 (ninety million euros) of the Approved Credit, the full amount of the
loans disbursed under the EIB Finance Contracts when aggregated with the amount
of any proposed tranche, have been fully allocated to Schemes relating to the Project.

The Ministry of Finance, represented by the Minister of Finance, Mr. Marko Primorac,
has been authorised to sign this Contract on behalf of the Borrower.

The Borrower acknowledges the Bank’s preferred creditor status as an international
financial institution.

The Statute of the Bank provides that the Bank shall ensure that its funds are used as
rationally as possible in the interests of the European Union; and, accordingly, the
terms and conditions of the Bank's loan operations must be consistent with relevant
policies of the European Union.
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The financing of the Project includes certain EU Funds and 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, including that on state aid.

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

The processing of personal data shall be carried out by the Bank in accordance with
applicable EU Law on the protection of individuals with regard to the processing of
personal data by the European Union institutions and bodies and on the free
movement of such data. For the purposes of the GDPR (as defined below) and
Regulation (EU) 2018/1725, the Parties acknowledge that each Party will act as an
independent controller, and not a processor on behalf of or joint controller with the
other Party, when processing personal data in connection with this Contract.

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

INTERPRETATION AND DEFINITIONS

Interpretation

In this Contract:

(a)

(b)

(c)

(e)

()
(9

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

references to "law" or "laws" mean:

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

(i) EU Law;
references to "applicable law", "applicable laws" or "applicable jurisdiction” mean:

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

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

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

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

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

terms defined in the GDPR (as defined below), including the terms "controller", "data

subject”, "personal data", "processing", and "processor", have the same meanings
when used in Recital (j) or Article 6.9 of this Contract;

references to "month" mean a period starting on one day in a calendar month and
ending on the numerically corresponding day in the next calendar month, except that
and subject to the definition of Payment Date, Article ¢lanak 5 and Prilog B and unless
provided otherwise in this Contract:

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

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

a reference in this Contract to a page or screen of an information service displaying a
rate shall include:

0] any replacement page of that information service which displays that rate; and

(i)  the appropriate page of such other information service which displays that rate
from time to time in place of that information service,

and, if such page or service ceases to be available, shall include any other page or
service displaying that rate specified by the Bank.
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Definitions

In this Contract:

"Affected Scheme" has the meaning given to it in Article 4.3.A(5).

"Agreed Deferred Disbursement Date" has the meaning given to it in Article 1.5.A(2)(b).
"Allocation Period" has the meaning given to it in Article 1.9.A.

"Allocation Request" has the meaning given to it in Article 1.9.A.

"AML Criminal Law Directive" means Directive (EU) 2018/1673 of the European
Parliament and of the Council of 23 October 2018 on combating money laundering by
criminal law, as amended, supplemented or restated.

"AML Directives" means the 4th and 5th AML Directives and the AML Criminal Law
Directive.

"4th and 5th AML Directives" means Directive 2015/849 of the European Parliament and of
the Council of 20 May 2015 on the prevention of the use of the financial system for the
purposes of money laundering or terrorist financing, as amended by Directive (EU) 2018/843
of the European Parliament and of the Council of 30 May 2018, as amended, supplemented
or restated.

"Approved Credit" has the meaning given to it in Recital (d).

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

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

"Birds Directive" means the Directive 2009/147/EC of the European Parliament and of the
Council on the conservation of wild birds of 30 November 2009, as amended, supplemented
or restated.

"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.

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

"Constitution of the Republic of Croatia" means the Constitution of the Republic of
Croatia as published in the Official Gazette no. 85/10 — consolidated text and 5/14 —
Decision of the Constitutional Court of the Republic of Croatia, as amended, supplemented
or restated.

"Contract" has the meaning given to it in Recital (d).

"Contract Number" means the Bank generated number identifying this Contract and
indicated on the cover page of this Contract after the letters "FI N°".

"Credit" has the meaning given to it in Article 1.1.
"Debt Instrument" has the meaning given to it in Article 7.1.

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

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

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

(i)  the EURIBOR (one month rate) less 0.125% (12.5 basis points), unless such
rate is less than zero in which case it shall be set at zero.
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Such fee shall accrue from the Scheduled Disbursement Date to the Disbursement Date or,
as the case may be, until the date of cancellation of the Notified Tranche in accordance with
this Contract.

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

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

"Disbursement Notice" means a notice from the Bank to the Borrower pursuant to and in
accordance with Article 1.2.C.

"Disbursement Request" means a notice substantially in the form set out in 0.
"Dispute" has the meaning given to it in Article 11.2.
"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 from:

0] performing its payment obligations under this Contract; or
(i)  communicating with the other Party,

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

"EIA" means the Environmental Impact Assessment in the meaning of the EIA Directive.

"EIA Directive" means the Directive 2014/52/EU of the European Parliament and of the
Council of 16 April 2014 amending Directive 2011/92/EU on the assessment of the effects of
certain public and private projects on the environment, as amended, supplemented or
restated.

"EIB Finance Contracts" means this Contract and any other finance contract between the
Bank and the Borrower having the same Operation Number as this Contract.

"EIB Funds" means the Credit made available hereunder and any other funds made
available by the Bank for the purpose of the Project under any EIB Finance Contract.

"Environment" means the following:
(@) fauna and flora, living organisms including the ecological systems;

(b) land, soil, water (including marine and coastal waters), air, climate and the landscape
(natural or man-made structures, whether above or below ground);

(c) cultural heritage (natural, tangible and intangible);
(d)  the built environment; and
(e)  human health and wellbeing.

"Environmental and Social Approval" means any Authorisation required by Environmental
and Social Law.

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

"Environmental and Social Law" means:
(@) EU Law, including principles and standards;

(b)  the laws and regulations of the Republic of Croatia; and
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(c) applicable international treaties,

in each case of which a principal objective is the preservation, protection or improvement of
the Environment and/or the protection or improvement of Social Matters.

"EU Funds" means any and all funds from the European Union.
"EU Funds Event" has the meaning given to it in Article 4.3.A(5)(c).

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

"EU Commission" means the Commission of the European Union.

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

"EURIBOR" has the meaning given to it in Prilog B.
“EU Sanctions” has the meaning set out in limb (b) of the definition of Sanctions.

"Event of Default" means any of the circumstances, events or occurrences specified in
Article ¢lanak 10.

"Exclusion Policy" means the European Investment Bank Exclusion Policy as published on
the Bank’s website.

"Final Availability Date" means the date falling 60 (sixty) months after the signature of this
Contract.

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

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

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

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

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

"GDPR" means General Data Protection Regulation (EU) 2016/679, as amended,
supplemented or restated.

"Habitats Directive" means the Directive 92/43/EEC of 21 May 1992 of the Council on the
conservation of natural habitats and of wild fauna and flora, as amended, supplemented or
restated.

"lllegal Activity" means any of the following illegal activities or activities carried out for illegal
purposes according to applicable laws in any of the following areas: (i) fraud, corruption,
coercion, collusion or obstruction, (i) money laundering, financing of terrorism or tax crimes
each as defined in the AML Directives, and (iii) other illegal activity against the financial
interests of the European Union as defined in the PIF Directive.

"lllegality Event" has the meaning given to it in Article 4.3.A(3).

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

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

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

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

(a) the Payment Dates chosen in accordance with the provisions of Article ¢lanak 3;
(b)  the amount of the Tranche for which the Interest Revision/Conversion shall apply; and

(c) any further Interest Revision/Conversion Date chosen in accordance with
Article ¢lanak 3.

"Law on the Conclusion and Execution of Treaties" means the Croatian Law on the
conclusion and execution of treaties published in the Official Gazette no. 28/96 of 20 April
1996, as amended, supplemented or restated.

"Letter of Allocation" has the meaning given to it Article 1.9.B(d).

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

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

(b)  the specimen signatures of such persons;

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

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

"Loan" means the aggregate of the amounts disbursed from time to time by the Bank under
this Contract.

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

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

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

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

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

(i)  the Bank determines that adequate and fair means do not exist for ascertaining
the EURIBOR.

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

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

(b)  materially impairs the prospects or financial condition of the Borrower; or
(c) adversely affects any security provided by the Borrower.

"Maturity Date" means the last Repayment Date of a Tranche specified pursuant to
Article ¢lanak 4A(b)(iv) or the sole Repayment Date of a Tranche specified pursuant to
Article 4.1.B.

"Notified Tranche" means a Tranche in respect of which the Bank has issued a
Disbursement Notice.

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

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

(a) for a Fixed Rate Tranche, either:

(i) the following Relevant Business Day, without adjustment to the interest due
under Article ¢lanak 3;

(i)  the preceding Relevant Business Day with adjustment (but only to the amount
of interest due under Article ¢lanak 3 that accrued over the last interest period),
in case repayment of principal is made in a single instalment in accordance with
Prilog D point C; and

(b) for a Floating Rate Tranche, the following Relevant Business Day in that month or,
failing that, the nearest preceding Relevant Business Day, in all cases with
corresponding adjustment to the interest due under Article ¢lanak 3.

"PIF Directive" means Directive (EU) 2017/1371 of the European Parliament and of the
Council of 5 July 2017 on the fight against fraud to the Union's financial interests by means
of criminal law, as amended, supplemented or restated.

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

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

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

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

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

(b) the interest that would so accrue over that period, if it were calculated at the
Redeployment Rate, less 0.19% (nineteen basis points).
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The said present value shall be calculated at a discount rate equal to the Redeployment
Rate, applied as of each relevant Payment Date.

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

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

“Project Agreement” means the agreement to be entered into between HZI, HZPP the
Ministry of the Sea, Transport and Infrastructure and the Ministry of Finance, providing for
the tasks and roles of the HZI, HZPP, the Ministry of the Sea, Transport and Infrastructure
and the Ministry of Finance with respect to the Project and the Loan.

"Project Company" means HZ| for carrying out and managing infrastructure Schemes and
HZPP for carrying out and managing passenger rolling stock Schemes or any of their
successors or other companies designated by the Borrower to carry out any of the Schemes
under the Project.

"Project Cost Reduction Event" has the meaning given to it in Article 4.3.A(1).

"Public Tender" means the public tender (or open competition on the basis of Regulation
1370/2007 EU) process for the new Public Service Contracts (as defined below) with the
Borrower (represented by the Promoter (or its legal successor for this purpose) in respect of
railway public transportation).

"Public Service Contract" or “PSC” means the public service contracts concerning the
Project entered or to be entered into between HZPP or any other transport operating
company and the Borrower (represented by the Promoter (or its legal successor for this
purpose) for public passenger transport service by rail on the basis of, and complying with,
the Regulation 1370/2007 EU.

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

“Regulation 1370/2007 EU” means Regulation (EC) No. 1370/2007 of the European
Parliament and of the Council of 23 October 2007 on public passenger transport services by
rail and by road and repealing Council Regulations (EEC) Nos 1191/69 and 1107/70, as
amended, supplemented and restated, including by Regulation (EU) 2016/2338 of the
European Parliament and of the Council of 14 December 2016 amending Regulation (EC)
No. 1370/2007 concerning the opening of the market for domestic passenger transport
services by rail.

"Relevant Business Day" means a day on which real time gross settlement system
operated by the Eurosystem (T2), or any successor system, is open for settlement of
payments in EUR.

"Relevant Person" means:

(@) with respect to the Borrower, any ministries, other central executive government
bodies, central bank or other governmental sub-divisions and any of their officials or
representatives, or any other person acting for it, on its behalf or under its control,
having the authority to manage and/or supervise the Credit, the Loan or the Project or
any Scheme; or

(b)  with respect to the Project Company, any member of its management bodies or any of
its employees or any other person acting for it, on its behalf or under its control, having
the power to give material_directions and/or exercise material_control with respect to
the Credit, the Loan or any Scheme.

"Repayment Date" means each of the Payment Dates specified for the repayment of the
principal of a Tranche in the Disbursement Notice, in accordance with Article ¢lanak 4.
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"Requested Deferred Disbursement Date" has the meaning given to it in
Article 1.5.A(1)(a)(ii).

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

(@)  the United Nations, including, inter alia, the United Nations Security Council;

(b)  the European Union, including, inter alia, the Council of the European Union and the
European Commission, and any other competent bodies/institutions or agencies of
the European Union;

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

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

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

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

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

"Social Matters" means all, or any of, the following:
(a) labour and working conditions;

(b)  occupational health and safety;

(c) rights and interests of vulnerable groups;

(d) rights and interests of indigenous peoples;
(e) gender equality;

(f) public health, safety and security;

(g) avoidance of forced evictions and alleviation of hardship arising from involuntary
resettlement; and

(h)  stakeholder engagement.

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

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

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

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

1.2.A

1.2.B

ARTICLE 1

Credit and Disbursements

Amount of Credit

By this Contract the Bank establishes in favour of the Borrower, and the Borrower accepts, a
credit in an amount equivalent to EUR 400,000,000 (four 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
shall be in a minimum amount of EUR 40,000,000.00 (forty million euros) or (if less) the
entire undrawn balance of the Credit.

The First Tranche shall be in a maximum amount not exceeding EUR 270,000,000 (two
hundred and seventy million euros).

Disbursement Request

(@) The Borrower may present to the Bank a Disbursement Request for the disbursement
of a Tranche, such Disbursement Request to be received at the latest 15 (fifteen) days
before the Final Availability Date. The Disbursement Request shall be in the form set
out in 0 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, in any event, on or before the Final
Availability Date. It being understood that notwithstanding the Final Availability
Date the Bank may set the disbursement date for the Tranche at a date falling
up to 4 (four) 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 ¢lanak 3;

(iv) the preferred interest payment periodicity for the Tranche, chosen in
accordance with Article ¢lanak 3;

(v) the preferred terms for repayment of principal for the Tranche, chosen in
accordance with Article ¢lanak 4;

(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 Disbursement Account to which the disbursement of the Tranche should be
made in accordance with Article 1.2.D.

(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:

0] 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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(c)
(d)

(f)
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Each Disbursement Request shall be signed by an Authorised Signatory.

The Bank may rely on the information set out in the most recent List of Authorised
Signatories and Accounts provided to the Bank by the Borrower.

If a Disbursement Request is signed by a person defined as Authorised Signatory
under the most recent List of Authorised Signatories and Accounts provided to the
Bank by the Borrower, the Bank may assume that such person has the power to sign
and deliver in the name and on behalf of the Borrower such Disbursement Request.

Subject to Article 1.2.C(b), each Disbursement Request is irrevocable.

Disbursement Notice

(a)

Not less than 10 (ten) days before the proposed Scheduled Disbursement Date of a
Tranche the Bank shall, if the Disbursement Request conforms to Article 1.2, deliver to
the Borrower a Disbursement Notice which shall specify:

0] the currency and amount of the Tranche;
(i)  the Scheduled Disbursement Date;
(i)  the interest rate basis for the Tranche, being:
(1) aFixed Rate Tranche; or
(2) aFloating Rate Tranche,
all pursuant to the relevant provisions of Article ¢lanak 3;
(iv) the Payment Dates and the first interest Payment Date for the Tranche;

(v) the terms for repayment of principal for the Tranche, in accordance with the
provisions of Article ¢lanak 4;

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

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

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

If one or more conditions specified in the Disbursement Notice received by the
Borrower does not conform to the corresponding condition, if any, in the Disbursement
Request, the Borrower may revoke its Disbursement Request by a written notice to be
received by the Bank not later than 12h00 noon Luxembourg time on the next
business day when the Bank is open for general business and thereupon the
Disbursement Request and the Disbursement Notice shall be of no effect. If the
Borrower has not revoked the Disbursement Request in writing and within the
deadline indicated above, the Borrower shall be deemed to have accepted all
conditions specified in the Disbursement Notice.

If the Borrower has not specified in the Disbursement Request the fixed interest rate
or spread referred to in Article 1.2.B(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 Disbursement Account specified in the relevant
Disbursement Request, provided that such Disbursement Account is acceptable to the Bank.

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

Only one Disbursement Account may be specified for each Tranche.
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Currency of disbursement

The disbursement of each Tranche shall be made in EUR.

Conditions of disbursement

Condition precedent to the first Disbursement Request

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

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

(b) atleast 2 (two) originals of this Contract duly executed by all Parties; and
(c) the List of Authorised Signatories and Accounts,

prior to a presentation of a Disbursement Request by the Borrower. Any Disbursement
Request made by the Borrower without the above documents having been received by the
Bank and to its satisfaction shall be deemed not made.

First Tranche

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

(a) evidence that the Borrower has obtained all necessary Authorisations, required in
connection with the Project;

(b) alegal opinion, in the English language, issued by the Croatian Minister of Justice on
the due execution of this Contract by the Borrower and on the validity and
enforceability under Croatian law of the Borrower’s obligations under this Contract,
substantially in the form set out in Annex I; and

(c) evidence that the Project Agreement was duly executed and remains in place.

Second and subsequent Tranches

The disbursement of second and subsequent Tranches under Article 1.2, is conditional upon
receipt by the Bank in form and substance satisfactory to it, at least 5 (five) Business Days
before the Scheduled Disbursement Date (and, in the case of deferment under Article 1.5,
the Requested Deferred Disbursement Date or the Agreed Deferred Disbursement Date,
respectively) for the proposed Tranche, of a written evidence demonstrating that:

(a) atleast 80% (eighty per cent) of the Loan has been allocated to Scheme(s) subject to
the Letter(s) of Allocation; and

(b) at least 50% (fifty per cent) of the Loan has been paid out towards any expenditure
incurred with respect to the Scheme(s) subject to the Letter(s) of Allocation.

All Tranches

The disbursement of each Tranche under Article 1.2, including the first, is subject to the
following conditions:

(a) that the Bank has received, in form and substance satisfactory to it, on or before the
date falling 5 (five) Business Days before the Scheduled Disbursement Date (and, in
the case of deferment under Article 1.5, the Requested Deferred Disbursement Date
or the Agreed Deferred Disbursement Date, respectively) for the proposed Tranche, of
the following documents or evidence:
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evidence that the Borrower has obtained all necessary Authorisations, required
in connection with the borrowing of the Credit on the terms and conditions
hereof, including the terms of the relevant Disbursement Notice;

a certificate from the Borrower in the form of Schedule 0 signed by the
Authorised Signatories in accordance with the general representation rules
applicable to the Borrower and dated no earlier than the date falling 30 (thirty)
days before the Scheduled Disbursement Date (and, in the case of deferment
under Article 1.5, the Requested Deferred Disbursement Date or the Agreed
Deferred Disbursement Date, respectively);

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, this Contract or the legality, validity, binding effect or
enforceability of the same; and

for any Scheme to be financed with the requested Tranche with the likely total
cost equal to or in excess of an equivalent of EUR 50,000,000 (fifty million
euros) any documentation, as individually indicated by the Bank to the Borrower,
which may be deemed necessary by the Bank for individual appraisal of any
such Scheme and the approval thereof by the Bank’s governing bodies; and

for any Tranche used to finance Schemes relating to rolling stock or
maintenance facilities considered installations necessary for operating
passenger transport services implemented by HZPP, a copy of the current
Public Service Contract or equivalent and any further evidence, if needed, that
there are no outstanding state aid issues related to such Schemes;

that on the Scheduled Disbursement Date (and, in the case of deferment under
Article 1.5, on the Requested Deferred Disbursement Date or the Agreed Deferred
Disbursement Date, respectively) for the proposed Tranche:

(i)

(ii)

the representations and warranties which are repeated pursuant to Article 6.10
are correct in all material respects; and

no event or circumstance which constitutes or would with the passage of time or
the giving of notice or the making of any determination under this Contract (or
any combination of the foregoing) constitute:

(1) an Event of Default; or
(2) a Prepayment Event,

has occurred and is continuing unremedied or unwaived or would result from
the disbursement of the proposed Tranche.

1.5 Deferment of disbursement

1.5.A Grounds for deferment

1.5.A(1) BORROWER'S REQUEST

(a)

The Borrower may send a written request to the Bank requesting the deferral of the
disbursement of a Notified Tranche. The written request must be received by the Bank
at least 5 (five) Business Days before the Scheduled Disbursement Date of the
Notified Tranche and specify:

(i)

(ii)

whether the Borrower would like to defer the disbursement in whole or in part,
and if in part, the amount to be deferred; and

the date until which the Borrower would like to defer a disbursement of the
above amount (the "Requested Deferred Disbursement Date"), which must
be a date, falling not later than:

(1) 6 (six) months from its Scheduled Disbursement Date;

(2) 30 (thirty) days prior to the first Repayment Date; and
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(3) the Final Availability Date.

(b)  Upon receipt of such a written request, the Bank shall defer the disbursement of the
relevant amount until the Requested Deferred Disbursement Date.

FAILURE TO SATISFY CONDITIONS TO DISBURSEMENT

(@) The disbursement of a Notified Tranche shall be deferred if any condition for
disbursement of such Notified Tranche referred to in Article 1.4 is not fulfilled both:

(i) at the date specified for fulfilment of such condition in Article 1.4; and

(i)  at its Scheduled Disbursement Date (or, where the Scheduled Disbursement
Date has been deferred previously, the date expected for disbursement).

(b)  The Bank and the Borrower shall agree the date until which the disbursement of such
Notified Tranche shall be deferred (the "Agreed Deferred Disbursement Date"),
which must be a date falling:

0] not earlier than 5 (five) Business Days following the fulfiiment of all conditions of
disbursement; and

(i)  not later than the Final Availability Date.

(c)  Without prejudice to the Bank’s right to suspend and/or cancel the undisbursed portion
of the Credit in whole or in part pursuant to Article 1.6.B, the Bank shall defer
disbursement of such Notified Tranche until the Agreed Deferred Disbursement Date.

DEFERMENT FEE

If disbursement of a Notified Tranche is deferred pursuant to paragraphs 1.5.A(1) or 1.5.A(2)
above, the Borrower shall pay the Deferment Fee.

Cancellation of a disbursement deferred by 6 (six) months

If a disbursement has been deferred by more than 6 (six) months in aggregate pursuant to
Article 1.5.A, the Bank may notify the Borrower in writing that such disbursement shall be
cancelled and such cancellation shall take effect on the date of such written notification. The
amount of the disbursement which is cancelled by the Bank pursuant to this Article 1.5.B
shall remain available for disbursement under Article 1.2.

Cancellation and suspension

Borrower’s right to cancel

(@) The Borrower may send a written notice to the Bank requesting a cancellation of the
undisbursed Credit or a portion thereof.

(b) Inits written notice, the Borrower:

(i) must specify whether the Credit shall be cancelled in whole or in part and, if in
part, the amount of the Credit to be cancelled; and

(i)  must not request any cancellation of:

(1) a Notified Tranche which has a Scheduled Disbursement Date falling
within 5 (five) Business Days of the date of such written notice; or

(2) a Tranche in respect of which a Disbursement Request has been
submitted but no Disbursement Notice has been issued by the Bank.

(c)  Upon receipt of such written notice, the Bank shall cancel the requested portion of the
Credit with immediate effect.

Bank’s right to suspend and cancel

(a) At any time upon the occurrence of the following events, the Bank may notify the
Borrower in writing that the undisbursed portion of the Credit shall be suspended
and/or (except upon the occurrence of a Market Disruption Event) cancelled in whole
orin part:



1.6.C
1.6.C(1)

1.6.C(2)

(b)

(i)
(i)
(iif)

(iv)

103

a Prepayment Event;
an Event of Default;

an event or circumstance which would with the passage of time or the giving of
notice or the making of any determination under this Contract (or any
combination of the foregoing) constitute a Prepayment Event or an Event of
Default; or

a Market Disruption Event provided the Bank has not issued a Disbursement
Notice.

On the date of such written notification from the Bank, the relevant portion of the
Credit shall be suspended and/or cancelled with immediate effect. Any suspension
shall continue until the Bank ends the suspension or cancels the suspended amount.

Indemnity for suspension and cancellation of a Tranche

SUSPENSION

If the Bank suspends a Notified Tranche upon the occurrence of an Indemnifiable
Prepayment Event or an Event of Default or of an event or circumstance which would (with
the passage of time or the giving of notice or the making of any determination under this
Contract or any combination of the foregoing) constitute an Indemnifiable Prepayment Event
or an Event of Default, the Borrower shall pay to the Bank the Deferment Fee calculated on
the amount of such Notified Tranche.

CANCELLATION

(@) If a Notified Tranche which is a Fixed Rate Tranche (the "Cancelled Tranche") is
cancelled:
(i) by the Borrower pursuant to Article 1.6.A; or
(i) by the Bank upon an Indemnifiable Prepayment Event or an event or

(c)

circumstance which would (with the passage of time or the giving of notice or
the making of any determination under this Contract or any combination of the
foregoing) constitute an Indemnifiable Prepayment Event or pursuant to
Article 1.5.B,

the Borrower shall pay to the Bank an indemnity on such Cancelled Tranche.

Such indemnity shall be:

(i)

(ii)

calculated assuming that the Cancelled Tranche had been disbursed and
repaid on the same Scheduled Disbursement Date or, to the extent the
disbursement of the Tranche is currently deferred or suspended, on the date of
the cancellation notice; and

in the amount communicated by the Bank to the Borrower as the present value
(calculated as of the date of cancellation) of the excess, if any, of:

(1) the interest that would accrue thereafter on the Cancelled Tranche over
the period from the date of cancellation pursuant to this
Article 1.6.C(2), to the Interest Revision/Conversion Date, if any, or the
Maturity Date, if it were not cancelled; over

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

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

If the Bank cancels any Notified Tranche upon the occurrence of an Event of Default,
the Borrower shall indemnify the Bank in accordance with Article 10.3.
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Cancellation after expiry of the Credit

On the day following the Final Availability Date, unless otherwise specifically notified in
writing by the Bank to the Borrower, any part of the Credit in respect of which no
Disbursement Request has been made in accordance with Article 1.2.B shall be
automatically cancelled, without any further notice from the Bank to the Borrower and without
any liability arising on the part of either Party.

Sums due under Articles 1.5 and 1.6

Sums due under Articles 1.5 and 1.6 shall be payable:
(@) in EUR; and

(b)  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.

Allocation and reallocation of Credit or Loan

Allocation procedure

Between the date hereof and the date falling 3 (three) months before the Final Availability
Date (the "Allocation Period"), the Borrower (acting through the Promoter) may submit to
the Bank a request for allocation (hereinafter referred to as the "Allocation Request"). In
order to qualify for financing hereunder, each Scheme has to meet the Bank's eligibility
criteria and comply with the Technical Description (Schedule A).

Allocation Request

(@) The Borrower (acting through the Promoter) may submit to the Bank one or more
Allocation Requests under this Contract.

(b)  The availability of the EIB Funds with respect to any Scheme shall be established by
successive allocations of the EIB Funds to eligible Schemes made by the Bank in
accordance with the procedure described in this Article 1.9 and in Sections A.1.1 to
A.1.4 of Schedule A.1.

(c) Each Allocation Request for a Scheme to be co-financed with the EU Funds must be
submitted together with evidence of EU Funds available for co-financing of such a
Scheme.

(d) The Bank shall have full discretion whether or not to approve the Allocation Request
submitted by the Borrower (acting through the Promoter) following such examination
of a Scheme as the Bank deems necessary. The Bank shall, in the event of approval
of the Allocation Request, issue a letter of allocation ("Letter of Allocation"),
informing the Borrower (through the Promoter) of its approval of the Scheme(s)
submitted and specifying the amount of the EIB Funds, allocated to any such Scheme.

Re-allocation

RE-ALLOCATION AT THE REQUEST OF THE BORROWER (ACTING THROUGH THE
PROMOTER)

Until the date falling on 3 (three) months before the Final Availability Date the Borrower
(acting through the Promoter) may, subject to the procedure described in Articles 1.9.A and
1.9.B, request the Bank to re-allocate any part of the EIB Funds, which has been already
allocated. The Promoter’s request should include the reasons for the requested re-allocation.

RE-ALLOCATION AT THE REQUEST OF THE BANK

The Borrower shall propose to re-allocate any part of the EIB Funds which has been
allocated in accordance with Article 1.9.B, if any Scheme subject to the Letter of Allocation
from the Bank, is or becomes, in the opinion of the Bank, 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 Bank shall notify its opinion to the Promoter in
writing.
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The Bank shall carry out any such examination or appraisal, based on such information or
documents as the Bank may reasonably require from the Borrower or Promoter with respect
to the financing, procurement, implementation, operation and environmental or social impact
of, or for a Scheme proposed for re-allocation.

The Bank shall, in the event of approval, issue a Letter of Allocation.

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 2.3.

Currency of payments

The Borrower shall pay interest, principal and other charges payable in respect of each
Tranche in the currency in which the Tranche is disbursed.

Other payments, if any, 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

The Bank shall deliver to the Borrower the amortisation table referred to in Article ¢lanak 4, if
any, showing the Disbursement Date, the currency, the amount disbursed, the repayment
terms and the interest rate for each Tranche, not later than 10 (ten) calendar days after the
Scheduled Disbursement Date for such Tranche.

ARTICLE 3

Interest

Rate of interest

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 arrear on the relevant Payment Dates
as specified in the Disbursement Notice, commencing on the first such Payment Date
following the Disbursement Date of the Tranche. If the period from the Disbursement Date 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 ¢lanak 5(a).

Floating Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Floating Rate Tranche at
the Floating Rate quarterly or semi-annually in arrear on the relevant Payment Dates, as
specified in the Disbursement Notice commencing on the first such Payment Date following
the Disbursement Date of the Tranche. If the period from the Disbursement Date 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 Borrower of the Floating Rate within 10 (ten) days following the
commencement of each Floating Rate Reference Period.
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If pursuant to Articles 1.5 and 1.6 disbursement of any Floating Rate Tranche takes place
after the Scheduled Disbursement Date the EURIBOR applicable to the first Floating Rate
Reference Period shall be determined in accordance with Prilog B for the Floating Rate
Reference Period commencing on the Disbursement Date and not on the Scheduled
Disbursement Date.

Interest shall be calculated in respect of each Floating Rate Reference Period on the basis of
Article ¢lanak 5(b).

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 Prilog D) pay interest at a rate determined in accordance with the
provisions of Prilog D.

Interest on overdue sums

Without prejudice to 0 and by way of exception to Article ¢lanak 3, if the Borrower fails to pay
any amount payable by it under this Contract on its due date, interest shall accrue on any
overdue amount payable under the terms of this Contract from the due date to the date of
actual payment at an annual rate equal to:

(a) for overdue sums related to Floating Rate Tranches, the applicable Floating Rate plus
2% (200 basis points);

(b)  for overdue sums related to Fixed Rate Tranches, the higher of:
(i the applicable Fixed Rate plus 2% (200 basis points); or
(i)  the EURIBOR (one month) plus 2% (200 basis points); and

(c) for overdue sums other than under (a) or (b) above, the EURIBOR (one month) plus
2% (200 basis points),

and shall be payable in accordance with the demand of the Bank. For the purpose of
determining the EURIBOR in relation to this Article 3.2(b) and (c), the relevant periods within
the meaning of Prilog B shall be successive periods of 1 (one) month commencing on the
due date.

Any unpaid but due interest may be capitalised in conformity with article 1154 of the
Luxembourg Civil Code. For the avoidance of doubt, capitalisation of interest shall occur only
for interest due but unpaid for a period of more than one year. The Borrower hereby agrees
in advance to have the unpaid interest due for a period of more than one year compounded
and that as of the capitalisation, such unpaid interest will in turn produce interest at the
interest rate set out in this Article 3.2.

Market Disruption Event

(a) Ifatanytime:

(i) from the issuance by the Bank of the Disbursement Notice in respect of a
Tranche; and

(i)  until the date falling 30 (thirty) calendar days prior to the Scheduled
Disbursement Date for Tranches to be disbursed in EUR; a Market Disruption
Event occurs, the Bank may notify the Borrower that this Article 3.3 has come
into effect.

(b)  The rate of interest applicable to such Notified Tranche until the Maturity Date or the
Interest Revision/Conversion Date, if any, shall be 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.
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(c) The Borrower shall have the right to refuse in writing such disbursement within the
deadline specified in the notice and it shall bear charges incurred as a result, if any, in
which case the Bank shall not effect the disbursement and the corresponding portion
of the Credit shall remain available for disbursement under Article 1.2.

(d) If the Borrower does not refuse the disbursement in time, the Parties agree that the
disbursement in EUR and the conditions thereof shall be fully binding for both Parties.

() The Spread or Fixed Rate previously notified by the Bank shall no longer be
applicable.

ARTICLE 4
Repayment

Normal repayment

Repayment by Instalments

(@) The Borrower shall repay each Tranche by instalments on the Repayment Dates
specified in the relevant Disbursement Notice in accordance with the terms of the
amortisation table delivered pursuant to Article 2.3.

(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 quarterly, semi-annually or annually by equal
instalments of principal or constant instalments of principal and interest;

(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 quarterly,
semi-annual or annual instalments of principal;

(i)  the first Repayment Date of each Tranche shall fall not earlier than 30 (thirty)
days from the Scheduled Disbursement Date and not later than the Repayment
Date immediately following the 5% (fifth) anniversary of the Scheduled
Disbursement Date of the Tranche; and

(iv) the last Repayment Date of each Tranche shall fall not earlier than 4 (four)
years and not later than 30 (thirty) years from the Scheduled Disbursement
Date.

Single instalment

Alternatively, the Borrower shall repay the Tranche in a single instalment on the sole
Repayment Date specified in the Disbursement Notice, being a date falling not less than 3
(three) years or more than 17 (seventeen) years from the Scheduled Disbursement Date.

Voluntary prepayment

Prepayment option

Subject to Articles 4.2.B, 4.2.C and 4.4, the Borrower may prepay all or part of any Tranche,
together with accrued interest and indemnities if any, upon giving a Prepayment Request
with at least 30 (thirty) calendar days' prior notice specifying:

(@) the Prepayment Amount;
(b)  the Prepayment Date, which shall be a Payment Date;

(c) if applicable, the choice of application method of the Prepayment Amount in line with
Article 5.5.C(a); and

(d)  the Contract Number.

The Prepayment Request shall be irrevocable.
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Prepayment indemnity

FIXED RATE TRANCHE

Subject to Article 4.2.B(3) below, if the Borrower prepays a Fixed Rate Tranche, the
Borrower shall pay to the Bank on the Prepayment Date the Prepayment Indemnity in
respect of the Fixed Rate Tranche which is being prepaid.

FLOATING RATE TRANCHE

Subject to Article 4.2.B(3) below, the Borrower may prepay a Floating Rate Tranche without
indemnity.

REVISION/CONVERSION

Prepayment of a Tranche on its Interest Revision/Conversion Date may be effected without
indemnity except if the Borrower has accepted pursuant to Prilog D a Fixed Rate under an
Interest Revision/Conversion Proposal.

Prepayment mechanics

Upon presentation by the Borrower to the Bank of a Prepayment Request, the Bank shall
issue a Prepayment Notice to the Borrower, not later than 15 (fifteen) days prior to the
Prepayment Date. The Prepayment Notice shall specify the Prepayment Amount, the
accrued interest due thereon, the Prepayment Indemnity payable under Article 4.2.B or, as
the case may be, that no indemnity is due, the method of application of the Prepayment
Amount and, if a Prepayment Indemnity is applicable, the deadline by which the Borrower
may accept the Prepayment Notice.

If the Borrower accepts the Prepayment Notice no later than by the deadline (if any)
specified in the Prepayment Notice, the Borrower shall effect the prepayment. In any other
case, the Borrower may not effect the prepayment.

The Borrower shall accompany the payment of the Prepayment Amount by the payment of
accrued interest, the Prepayment Indemnity due on the Prepayment Amount, as specified in
the Prepayment Notice and the fee under Article 4.2.D, if any.

Administrative Fee

If the Borrower prepays a Tranche on a date other than a relevant Payment Date, or if the
Bank exceptionally accepts, solely upon the Bank’s discretion, a Prepayment Request with
prior notice of less than 30 (thirty) calendar days, the Borrower shall pay to the Bank an
administrative fee in such amount as the Bank shall notify to the Borrower.

Compulsory prepayment and cancellation

Prepayment Events

PROJECT COST REDUCTION EVENT

(a) The Borrower (acting through the Promoter) shall promptly inform the Bank if a Project
Cost Reduction Event has occurred or is likely to occur. At any time after the
occurrence of a Project Cost Reduction Event the Bank may, by notice to the
Borrower and the Promoter, cancel the undisbursed portion of the Credit and/or
demand prepayment of the Loan Outstanding up to the amount by which the EIB
Funds exceeds the limits referred to in paragraph (c) below together with accrued
interest and all other amounts accrued and outstanding under this Contract in relation
to the proportion of the Loan Outstanding to be prepaid.

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

(c) For the purpose of this Article, "Project Cost Reduction Event" means that the total
cost of the Project falls below the figure stated in Recital (b) so that the amount of the
EIB Funds exceeds:

(i) 50% (fifty per cent) of such total cost of the Project as allocated to the Project
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by the Bank under any Letter(s) of Allocation;

(i)  when aggregated with the amount of any other EU Funds made available for
the Project, 90% (ninety per cent) of such total cost of the Project as allocated
to the Project by the Bank under any Letter(s) of Allocation; or

(i)  100% (one hundred per cent) of eligible investment costs (as such costs are
defined in the Technical Description), in relation to the Project.

4.3.A(2) CHANGE OF LAW EVENT

(a)

(b)

(c)

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:

0] such Change-of-Law Event would materially impair the Borrower’s ability to
perform its obligations under this Contract; and

(i)  the effects of such 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/or demand prepayment of the Loan Outstanding, together with accrued interest
and all other amounts accrued and 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 could impair the
Borrower's ability to perform its obligations under this Contract.

4.3.A(3) ILLEGALITY EVENT

(@)

Upon becoming aware of an lllegality Event:
(i) the Bank shall promptly notify the Borrower; and

(i)  the Bank may immediately (A) suspend or cancel the undisbursed portion of the
Credit, and/or (B) demand prepayment of the Loan Outstanding, together with
accrued interest and all other amounts accrued and outstanding under this
Contract on the date indicated by the Bank in its notice to the Borrower.

For the purposes of this Article, "lllegality Event" means that it becomes unlawful in
any applicable jurisdiction, or if it becomes contrary to any Sanctions, for the Bank to:

(i perform any of its obligations as contemplated in this Contract; or

(i)  fund or maintain the Loan.

4.3.A(4) NON UTILISATION EVENT

(a)

(b)

If at the end of the Allocation Period, a Non Utilisation Event has occurred or is
continuing unremedied, the Bank may, in proportion to the amount that failed to be
allocated or re-allocated pursuant to Article 1.9, by notice to the Borrower, cancel the
undisbursed portion of the Credit and/or demand immediate prepayment of the Loan
Outstanding together with accrued interest and all other amounts accrued and
outstanding under this Contract on the date indicated by the Bank in its notice to the
Borrower.

For the purposes of this Article, the "Non Utilisation Event" means that:

(i) any part of the EIB Funds has failed to be allocated to any Schemes subject to
the Letter(s) of Allocation and pursuant to Article 1.9; or
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any re-allocation pursuant to Article 1.9.C is not possible or possible only in part.

4.3.A(5) AFFECTED SCHEME EVENT

(a)

(b)

(d)

The Borrower or the Promoter shall promptly inform the Bank if an Affected Scheme
Event has occurred.

If the Borrower or the Promoter notify the Bank of an Affected Scheme Event, or if the
Bank becomes aware of any such Affected Scheme and notifies the Borrower and the
Promoter to that effect, then the Borrower shall, within a period of 60 (sixty) days
following its giving, or receiving of any such notice:

(i)

(ii)

take steps to remedy, to the Bank's satisfaction, the event referred to in (a)
above; and/or

request the Bank to re-allocate any part of the Credit or the EIB Funds allocated
to the Affected Scheme to another eligible Scheme pursuant to
Article 1.9.C,

failing which, the Bank may by further notice to the Borrower demand that the
Borrower prepays the Loan Outstanding in the amount originally allocated to any such
Affected Scheme on the date indicated by the Bank in its notice to the Borrower.

For the purpose of this Contract:

(i)

(ii)

(iif)

an "Affected Scheme" means a Scheme affected by an Affected Scheme
Event;

an "Affected Scheme Event" means that:

(1)  the Borrower, the Promoter or the Project Company has failed to comply
with the Environmental and Social Law or any laws of the European
Union and the Republic of Croatia with respect to state aid or public
procurement with respect to any Scheme;

(2) an EU Funds Event has occurred or is likely to occur in relation to any
Scheme;

(3) the Bank has issued a Letter of Allocation with respect to a Scheme that,
contrary to the representation from the Borrower and/or Promoter
delivered with any Allocation Request, is subject to the relevant EIA
procedures; or

(4) the Borrower or the Promoter has applied the proceeds of the EIB Funds
to finance any Scheme that, when applicable, failed to be subject to a
relevant EIA procedures or a biodiversity assessment in accordance with
the Birds Directive and/or the Habitats Directive; and

an "EU Funds Event" means any of the following (whether directly or indirectly)
in relation to any Scheme:

(1)  the Borrower is required to reimburse or repay any contribution from EU
Funds in whole or in part as a result of a recovery, financial correction or
similar procedures triggered by any irregularities in relation to such
contribution from EU Funds for the reasons attributable to the Borrower;
or

(2) otherwise than for the reasons indicated in item (1) above, EU Funds
cease to be available or have been cancelled in full or in part and the
financing of such Scheme from other resources has not been ensured by
the Borrower or the Promoter to the satisfaction of the Bank.

In case of substitution of any Affected Scheme with any other Scheme, the allocation
deadlines set out in Article 1.9 shall not apply. The Borrower or the Promoter shall
deliver to the Bank a list of any such substitutions in a form acceptable to the Bank.
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Prepayment mechanics

Any sum demanded by the Bank pursuant to Article 4.3.A, together with any interest or other
amounts accrued or outstanding under this Contract including, without limitation, any
indemnity due under Article 4.3.C, shall be paid on the Prepayment Date indicated by the
Bank in its notice of demand.

Prepayment indemnity

FIXED RATE TRANCHE

If the Borrower prepays a Fixed Rate Tranche in case of an Indemnifiable Prepayment Event,
the Borrower shall pay to the Bank on the Prepayment Date the Prepayment Indemnity in
respect of the Fixed Rate Tranche that is being prepaid.

FLOATING RATE TRANCHE

The Borrower may prepay the Floating Rate Tranches without the Prepayment Indemnity.

General

No prejudice to Article 10
This 0 shall not prejudice 0.

No reborrowing

A repaid or prepaid amount may not be reborrowed.

ARTICLE 5
Payments

Day count convention

Any amount due by way of interest, indemnity or the Deferment 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:

(@) under a Fixed Rate Tranche, a year of 360 (three hundred and sixty) days and a
month of 30 (thirty) days; and

(b)  under a Floating Rate Tranche, a year of 360 (three hundred and sixty) days for EUR
and the number of days elapsed.

Time and place of payment

(@) Unless otherwise specified in this Contract or in the Bank’s demand, 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.

(b)  Each sum payable by the Borrower under this Contract shall be paid to the relevant
account notified by the Bank to the Borrower. The Bank shall notify 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 0.

(c) The Borrower shall indicate the Contract Number in the payment details for each
payment made hereunder.

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

(e) Any disbursements by and payments to the Bank under this Contract shall be made
using the Disbursement Account (for disbursements by the Bank) and the Payment
Account (for payments to the Bank).
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No set-off by the Borrower

All payments to be made by the Borrower under this Contract shall be calculated and be
made without (and free and clear of any deduction for) set-off or counterclaim.

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 this 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 5.4.

Application of sums received

General

Sums received from the Borrower shall only discharge its payment obligations if received in
accordance with the terms of this Contract.

Partial payments

If the Bank receives a payment that is insufficient to discharge all the amounts then due and
payable by the Borrower under this Contract, the Bank shall apply that payment in the order
set out below, in or towards:

(@) pro rata to each of any unpaid fees, costs, indemnities and expenses due under this
Contract;

(b)  any accrued interest due but unpaid under this Contract;
(c) any principal due but unpaid under this Contract; and

(d)  any other sum due but unpaid under this Contract.

Allocation of sums related to Tranches
(@) Incase of:

0] a partial voluntary prepayment of a Tranche that is subject to a repayment in
several instalments, the Prepayment Amount shall be applied pro rata to each
outstanding instalment, or, at the request of the Borrower, in inverse order of
maturity; or

(i)  a partial compulsory prepayment of a Tranche that is subject to a repayment in
several instalments, the Prepayment Amount shall be applied in reduction of the
outstanding instalments in inverse order of maturity.

(b)  Sums received by the Bank following a demand under Article ¢lanak 10 and applied to
a Tranche, shall reduce the outstanding instalments in inverse order of maturity. The
Bank may apply sums received between Tranches at its discretion.

(c) In case of receipt of sums which cannot be identified as applicable to a specific
Tranche, and on which there is no agreement between the Bank and the Borrower on
their application, the Bank may apply these between Tranches at its discretion.
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ARTICLE 6

Borrower undertakings and representations

The undertakings in this 0 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.

Use of Loan and availability of other funds

The Borrower and the Promoter shall, or shall procure that each Project Company will, use
all amounts borrowed by it under this Contract for the execution of the Project.

The Borrower and the Promoter shall ensure that they have available to them other funds
listed in Recital (b) and that such funds are expended, to the extent required, on the
financing of the Project.

Completion of Project

The Borrower (acting through the Promoter) shall, or shall procure that each Project
Company will, 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 (b), the
Borrower (acting through the Promoter) shall, or shall procure that the relevant Project
Company will 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 and the Promoter shall, or shall procure that each Project Company will,
procure works, services or goods for the Project:

0] in accordance with EU Law in general and in particular with the relevant
European Union procurement directives, if the latter are applicable;

(i)  in accordance with procurement procedures which, to the satisfaction of the
Bank, respect the criteria of economy and efficiency and the principles of
transparency, equal treatment and non-discrimination on the basis of nationality,
in case of public contracts not subject to the European Union procurement
directives; or

(i)  in accordance with procurement procedures which, to the satisfaction of the
Bank, respect the criteria of economy and efficiency in case of contracts other
than public contracts not subject to the European Union procurement directives.

(b)  For cases of paragraphs (a)(i) and (a)(ii) above, the Borrower and the Promoter or the
Project Company shall request in the tender documents or other reference documents
for the procurement procedures referred to in Article 6.4(a) above that the bidder
declares whether or not it is subject to any exclusion decision or temporary
suspension pursuant to the Exclusion Policy.

(c) If a bidder declares to the Borrower or the Promoter or the Project Company prior to
the contract award that it is subject to any exclusion decision or temporary suspension
covered by the Exclusion Policy, the Borrower or the Promoter or the Project
Company shall engage with the Bank in good faith and shall make best efforts in order
to:

0] achieve an exclusion of such a bidder under applicable law so that the bidder
does not participate in the Project or, should such an exclusion not be possible;
or
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(i)  restructure the scope of the Project so that no proceeds of the Loan be applied
towards any works or services under any contract awarded to that bidder,
unless otherwise agreed with the Bank.

Continuing Project undertakings

The Borrower shall, or shall procure that the Promoter and each Project Company will:

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

(b)  Project assets: unless the Bank shall have given its prior consent in writing, retain
title to and possession of substantially all the assets comprising the Project or, as
appropriate, replace and renew such assets and maintain the Project in substantially
continuous operation in accordance with its original purpose; the Bank may withhold
its consent only where the proposed action would prejudice the Bank's interests as
lender to the Borrower or would render the Project ineligible for financing by the Bank
under its Statute or under article 309 of the Treaty on the Functioning of the European
Union;

(c) Insurance: ensure that all works and property forming part of the Project are
adequately insured in accordance with the standard practice for similar works and
property of public interest;

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

(e) Environment and Social Matters:

(i) implement and operate the Project materially in compliance with Environmental
and Social Law;

(i)  obtain and maintain requisite Environmental and Social Approvals for the
Project;

(i)  comply with any such Environmental and Social Approvals;

(iv)  ensure that, unless the Borrower or the Promoter or the Project Company has
obtained relevant Authorisations and the Non-Technical Summary of the EIA
has been made available to the public, no proceeds of the EIB Funds will be
used to finance any Scheme that is subject to a relevant EIA procedure or
biodiversity assessment in accordance with the Birds Directive and the Habitats
Directive; and

(v)  procure and deliver to the Bank, as soon as available, however, no later than
before its submission of the Project completion report (pursuant to
Article Clanak 8(a)(i), below), energy performance certificate(s) in accordance
with the Council Directive on Energy Performance of Buildings (Directive
2010/31/EU) in relation to any Scheme comprising any building and provide the
Bank with all corresponding information that may be required by the Bank
(including the energy efficiency performance indicators for each Scheme, if
available and when applicable);

(f) Integrity: take, within a reasonable timeframe, appropriate measures in respect of:

(i) any of its employees with direct control and/or decision powers over any
Scheme, the Credit or the Loan; or

(i)  any member of management bodies of the Project Company,

who has been convicted by a final and irrevocable court ruling of an lllegal Activity
perpetrated in the course of the exercise of his/her professional duties, in order to
ensure that such member is excluded from any activity in relation to the Credit, Loan
or any Scheme or any other financial indebtedness from the Bank;

(g) Integrity Audit Rights: ensure that all contracts under the Project to be procured after
the date of signature of this Contract in accordance with EU Directives on
procurement provide for:
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(i) the requirement that the relevant contractor promptly informs the Bank of a
genuine allegation, complaint or information with regard to lllegal Activities
related to any Scheme;

(i)  the requirement that the relevant contractor keeps books and records of all
financial transactions and expenditures in connection with any Scheme; and

(i)  the Bank’s right, in relation to an alleged lllegal Activity, to review the books and
records of the relevant contractor in relation to any Scheme and to take copies
of documents unless prohibited by law;

Allocation Procedures: comply with the allocation procedures applicable to the
Project, as may be modified by the Bank from time to time in accordance with
Article 1.9 of this Contract;

Allocation monitoring: ensure that at the end of the physical implementation of all
Schemes under the Project the amount of the EIB Funds disbursed towards such
Schemes does not exceed the amount of allocations made by the Bank in relation to
all such Schemes under the Letters of Allocation. The Borrower (acting through the
Promoter) will promptly inform the Bank when the implementation of any allocated
Scheme is suspended or the Scheme is cancelled;

Public Service Contract: prior to allocating any Schemes towards investment in
passenger of freight rolling stock, ensure to provide information concerning the
operation arrangements, including confirmation of compliance of the current and
anticipated follow-up PSC with the Regulation 1370/2007 EU relating to tendering of
contracts for provision of passenger railway services. The Borrower or Promoter shall
promptly inform the Bank on current and future contracts for national passenger
services, specifically planned tender processes, the outcomes of these and all factors
with significant influence on timing, content and outcome including-but not limited to
legal proceedings, changes to schedules and other important changes thereto;

State aid: implement and operate the Project in conformity with any laws of the
European Union and the Republic of Croatia with respect to state aid.

No double financing: ensure that no Scheme is financed from the proceeds of any
Total Financial Indebtedness made available to the Borrower or to any Project
Company by the Bank other than the EIB Funds; and

EU Funds:

(i when available, upon the Bank’s request, provide the Bank with a certified copy
of an official application of the Borrower or Promoter or the Project Company for
the EU Funds in respect of any Scheme and inform the Bank periodically on the
progress of the grant application process; and

(i) ensure that all terms and conditions regarding the EU Funds (whether
contractual or statutory) are complied with.

Litigation: procure that the Project Company will, unless prohibited by law, inform the
Borrower or Promoter of any material litigation, arbitration, administrative proceedings
or investigation carried out by a court, administration or similar public authority, which,
to the best of its knowledge and belief, is current, imminent or pending against such
Project Company or its controlling entities or members of its management bodies in
connection with lllegal Activities related to any Scheme.

EIB contribution: inform the public of its partnership with the Bank in relation to any
Schemes financed by EIB Funds by issuing press releases, making the list of
Schemes benefiting from EIB funds available to the public, reference the Bank in
Scheme sites as its financing partner or otherwise appropriately communicate its
partnership with the Bank to the public.

B. GENERAL UNDERTAKINGS
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Compliance with laws

The Borrower and the Promoter shall, and shall procure that each Project Company will
comply, procure and verify compliance in all respects with all laws and regulations of the
Republic of Croatia and the EU Law to which it or any Scheme is subject including, but not
limited to, Environment (including climate change), Social Matters, railway transport, state
aid and public procurement laws.

Books and records

The Borrower and the Promoter shall, or shall procure that the Borrower, Promoter and each
Project Company will ensure that it has kept and will continue to keep proper books and
records of account, in which full and correct entries shall be made of all financial transactions
and the assets and business of the relevant Project Company, including expenditures in
connection with the Project.

Project Documentation

The Borrower and the Promoter shall, or shall procure that each Project Company will, store
and maintain up-to-date all relevant documents in respect of the Project, including in
particular the environmental studies related to the EIA(s), the EIA Non-Technical Summary,
the nature/biodiversity assessments or equivalent documents supporting the compliance with
the Birds Directive and the Habitats Directive, and, at the Bank’s request, shall promptly
provide any such documentation to the Bank.

Data Protection

(@) When disclosing information (other than mere contact information relating to the
members of the personnel of the Borrower, the Promoter or the Project Company
involved in the management of this Contract ("Contact Data")) to the Bank in
connection with this Contract, the Borrower and the Promoter shall redact or otherwise
amend that information (as necessary) so that it does not contain any personal data,
except where this Contract specifically requires, or the Bank specifically requests in
writing, to disclose such information in the form of personal data.

(b) Before disclosing any personal data (other than Contact Data) to the Bank in
connection with this Contract, the Borrower and the Promoter shall ensure that each
data subject of such personal data:

(i) has been informed of the disclosure to the Bank (including the categories of
personal data to be disclosed); and

(i)  bhas been advised on the information contained in (or has been provided with an
appropriate link to) the Bank’s privacy statement in relation to its lending and
investment  activies as set out from time to time at
https://www.eib.org/en/privacy/lending (or such other address as the Bank may
notify to the Borrower in writing from time to time).

General Representations and Warranties

The Borrower and the Promoter represent and warrant to the Bank that:

(a) it has the power to execute, deliver and perform its obligations under this Contract and
all necessary statutory action has been taken to authorise the execution, delivery and
performance of the same by it;

(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 contravene or conflict with:

0] any applicable law, statute, rule or regulation, or any judgement, decree or
permit to which it is subject;
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(i)  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; and

(d)  there has been no Material Adverse Change since 21 November 2023;

(e) no event or circumstance which constitutes an Event of Default has occurred and is
continuing unremedied or unwaived;

(f) no litigation, arbitration, administrative proceedings or investigation in connection with
the implementation of the Project is current or to its 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 it or the Project Company any unsatisfied judgement or award
which has resulted or is reasonabily likely to result in a Material Adverse Change;

(g) it has obtained all necessary Authorisations in connection with this Contract and in
order to lawfully comply with its obligations hereunder, and the Project and all such
Authorisations are in full force and effect and admissible in evidence;

(h) 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;

0] it is in compliance with Article 6.5(e) and to the best of its knowledge and belief
(having made due and careful enquiry) no material Environmental or Social Claim has
been commenced or is threatened against it in relation to any Scheme; and

() it and each of the Project Company is in compliance with all undertakings under this 0.

The representations and warranties set out above are made on the date of this Contract and
are, with the exception of the representation set out in paragraph (d) above, deemed
repeated with reference to the facts and circumstances then existing on the date of each
Disbursement Request, the date of each Compliance Certificate, each Disbursement Date
and each Payment Date.

ARTICLE 7
Security

The undertakings in this 0 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.

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
obligations under any of its Debt Instruments except for obligations mandatorily preferred by
law applying to companies generally.

In particular, if the Bank makes a demand under Article 10.1 or if an event or potential event
of default under any unsecured and unsubordinated 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 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 Debt Instrument bears to the total debt outstanding under that Instrument. For
this purpose, any payment of a Debt Instrument that is made out of the proceeds of the issue
of another instrument, to which substantially the same persons that hold claims under the
Debt Instrument have subscribed, shall be disregarded.

In this Contract, “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
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under a refinancing or rescheduling agreement), (b) an obligation evidenced by a bond,
debenture or similar written evidence of indebtedness or (c) a guarantee of an obligation
arising under a Debt Instrument of another.

Additional Security

Should the Borrower grant to a third party any security for the performance of any 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.

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 or a covenant or other provision regarding
pari passu ranking or cross default, if applicable, that is stricter than any equivalent provision
of this Contract, 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

Information concerning the Project

The Borrower shall, or shall procure that the Promoter or the Project Company will:
(a) 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; and

(i) any such information or further document concerning the financing,
procurement, implementation, operation and Environment or Social Matters of
or for any Scheme 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 or the Promoter or the Project Company do 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 or the Promoter or the
Project Company shall provide such persons with all assistance necessary for the
purpose;

(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, or shall procure that the Project Company will promptly
inform the Bank, as soon as it becomes aware of or as soon as it is informed thereof
by the Project Company of:

0] any action or protest initiated or any objection raised by any third party or any
genuine complaint received by the Borrower or the Promoter or by the relevant
Project Company which is material or any material Environmental or Social
Claim that is to its knowledge (or to the knowledge of the relevant Project
Company) commenced, pending or threatened against it with regard to
Environment, Social Matters or other matters affecting any Scheme;
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(i) any fact or event known to the Borrower or the Promoter, which may
substantially prejudice or affect the conditions of execution or operation of any
Scheme;

(i)  any incident or accident relating to any Scheme which has or is likely to have a
significant adverse effect on the Environment or on Social Matters;

(iv) a genuine allegation, complaint or information with regard to lllegal Activities or
any EU Sanctions related to any Scheme;

(v) any self-declared exclusion by a bidder that occurs prior to the contract award
and is covered by the Exclusion Policy;

(vi)  any material non-compliance by it with any applicable Environmental and Social
Law;

(vii) any suspension, revocation or material modification of any Environmental and
Social Approval; and

(viii) any suspension or cancelation of the implementation of any Scheme,
and set out the action to be taken with respect to such matters;

at the end of the Allocation Period, provide the Bank with sufficient evidence and
information in the form satisfactory to the Bank confirming that the EIB Funds do not
exceed:

(i) 50% (fifty per cent) of the total cost of the Project, as allocated to the Project by
the Bank under any Letter(s) of Allocation; or

(i)  when aggregated with any EU Funds available for the Project, 90% (ninety per
cent) of the total cost of the Project, as allocated to the Project under any
Letter(s) of Allocation;

(i)  100% (one hundred per cent) of eligible investment costs (as such costs are
defined in the Technical Description), in relation to the Project;

upon request from the Bank, promptly (however, not later than within 10 (ten)
Business Days) deliver to the Bank documents referred to in Article 6.5(e)(iv) or
procure that the relevant Project Company promptly (however, not later than within 10
(ten) Business Days) delivers such documents to the Bank;

not later than within 5 (five) days after the Promoter becomes aware thereof, inform
the Bank of any suspension of any payment by the European Commission in respect
of any Scheme and/or of any initiation by the European Commission of an
infringement procedure or of legal proceedings before the Court of Justice of the
European Union for non-compliance with the EU Law with respect to any Scheme;

promptly inform the Bank about any material modifications in the Borrower’s or
Promoter’s planning and development strategies and, if so requested, promptly deliver
to the Bank a copy of any such modification or any new strategy, together with any
relevant documents;

promptly inform the Bank for the purpose of Article 4.3.A(4) in case the EIB Funds
disbursed towards the Schemes under the Project exceeds the amount of allocations
made by the Bank in relation to such Schemes under respective Letter(s) of Allocation;

promptly inform the Bank of the completion and the results of a Public Tender, in
particular the public railway services contract, Public Service Contract arrangements,
including confirmation of compliance of the public service contracts for provision of
railway passenger service by rail with the EU Law (including the tendering thereof)
and in particular with Regulation 1370/2007 EU;

in case a subsidy is notified to the European Commission in relation to a Scheme,
promptly inform the Bank of the outcome of the notification procedure and any
potential conditions imposed by the European Commission;

deliver, or shall procure that each Project Company will deliver to the Bank, if so
requested:
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a certificate of its insurers showing fulfilment of the requirements of
Article 6.5(c);

annually, a list of policies in force covering the insured property forming part of
the Project, together with confirmation of payment of the current premiums;

relevant updates (if any) on Project’s procurement procedures; and

evidence of compliance with the undertakings under Article 6.5.

Information concerning the Borrower, the Promoter and the Project Company

The Borrower shall:

(a) deliver to the Bank:

(i)

such further information, evidence or document concerning:

(1) it's or on the Project Companies’ general financial situation as the Bank
may reasonably require; and

(2) compliance with the due diligence requirements of the Bank for the
Borrower or a Project Company, including, but not limited to "know your
customer" (KYC) or similar identification and verification procedures,

when requested and within a reasonable time; and

(b) inform the Bank immediately of:

(i)
(ii)

(iif)

(iv)

(vii)

(viii)

(ix)

any event or decision that constitutes or may result in a Prepayment Event;

any intention on its part, or on the part of any Project Company, to relinquish
ownership of any material component of the Project;

any intention on its part to grant any Security over any of its assets in favour of
a third party;

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

any Event of Default having occurred or being threatened or anticipated;

unless prohibited by law, any material litigation, arbitration, administrative
proceedings or investigation carried out by a court, administration or similar
public authority, which, to the best of its knowledge and belief, is current,
imminent or pending against (A) the agents of the Borrower with control and/or
decision making power over the Loan or the Project or (B) the management
bodies or agents of the Promoter with control and/or decision making power
over the Loan or the Project or (C) the management bodies of any Project
Company in connection with lllegal Activities related to the Credit, the Loan or
any Scheme;

any measure taken by the Borrower, the Promoter or any Project Company
pursuant to Article 6.5(f) of this Contract;

of any genuine allegation, complaint or information with regard to lllegal Activity
related to any funds made available out of the proceeds of the Loan or any
Scheme;

any claim, action, proceeding, formal notice or investigation relating to any EU
Sanctions, concerning the Borrower, or the Promoter or any Relevant Person.

Visits by the Bank

The Borrower and the Promoter shall, or shall procure that each Project Company will, allow
persons designated by the Bank, as well as persons designated by other institutions or
bodies of the European Union when so required by the relevant mandatory provisions of the

EU Law:

(a) to visit the sites, installations and works comprising the Project;
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(b) tointerview representatives of the Borrower, Promoter and/or Project Company’s and
not obstruct contacts with any other person involved in or affected by the Project; and

(c) to review the Borrower’s, Promoter’s and/or Project Company’s books and records in
relation to the execution of the Project and to be able to take copies of related
documents unless prohibited by law.

The Borrower (acting through the Promoter) shall provide the Bank, or ensure that the Bank
is provided, with all necessary assistance for the purposes described in this Article.

The Borrower and Promoter acknowledge that the Bank may be obliged to communicate
information relating to the Borrower and Promoter and the Project to any competent
institution or body of the European Union 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.

The Borrower shall pay all principal, interest, indemnities and other amounts due under this
Contract gross without any withholding or deduction of any national or local impositions
whatsoever required by law or under an agreement with a governmental authority or
otherwise. If the Borrower is obliged to make any such withholding or deduction, it shall
gross up the payment to the Bank so that after withholding or deduction, the net amount
received by the Bank is equivalent to the sum due.

Other charges

The Borrower shall bear all charges and expenses, including professional, banking or
exchange charges incurred in connection with the preparation, execution, implementation,
enforcement 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, enforcement and realisation of any Security for the
Loan.

Increased costs, indemnity and set-off

(@) The Borrower shall pay to the Bank any costs or expenses incurred or suffered by the
Bank as a consequence of the introduction of or any change in (or in the interpretation,
administration or application of) any law or regulation or compliance with any law or
regulation which occurs after the date of signature of this Contract, in accordance with
or as a result of which:

0] the Bank is obliged to incur additional costs in order to fund or perform its
obligations under this Contract; or

(i)  any amount owed to the Bank under this Contract or the financial income
resulting from the granting of the Credit or the Loan by the Bank to the Borrower
is reduced or eliminated.

(b)  Without prejudice to any other rights of the Bank under this Contract or under any
applicable law, the Borrower shall indemnify and hold the Bank harmless from and
against any loss incurred as a result of any full or partial discharge that takes place in
a manner other than as expressly set out in this Contract.



10.1

10.1.A

(c)

122

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.

ARTICLE 10

Events of Default

Right to demand repayment

The Borrower shall repay all or part of the Loan Outstanding (as requested by the Bank)
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.

Immediate demand

The Bank may make such demand immediately without prior notice (mise en demeure
préalable) or any judicial or extra judicial step:

(a)

(b)

(d)

(9

if the Borrower does not pay on the due date any amount payable pursuant to this
Contract at the place and in the currency in which it is expressed to be payable,
unless:

0] its failure to pay is caused by an administrative or technical error or a Disruption
Event; and

(i)  payment is made within 3 (three) Business Days of its due date;

if any information or document given to the Bank by or on behalf of the Borrower or
the Promoter or the Project Company or any representation, warranty or statement
made or deemed to be made by the Borrower in, pursuant to, or for the purposes of
entering into 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;

if, following any default in relation thereto, 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 any other loan or obligation arising out of any financial transaction
or any commitment for any other loan or obligation arising out of any financial
transaction is cancelled or suspended;

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, including a moratorium, or, as a result of material financial difficulties,
commences negotiations with one or more of its creditors with a view to rescheduling
any of its financial indebtedness (by way of voluntary arrangement, scheme of
arrangement or otherwise);

if the Borrower defaults in the performance of any obligation in respect of any loan
granted by the Bank or financial instrument entered into with the Bank or made to it
from the resources of the Bank or the European Union;

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

if it is or becomes unlawful for the Borrower to perform any of its obligations under this
Contract or this Contract 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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Demand after notice to remedy

The Bank may also make such demand without prior notice (mise en demeure préalable) or
any judicial or extra judicial step (without prejudice to any notice referred to below):

(a) if the Borrower fails to comply with any provision of this Contract (other than those
referred to in Article 10.1.A); 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.

Other rights at law

Article ¢lanak 10 shall not restrict any other right of the Bank at law to require prepayment of
the Loan Outstanding.

Indemnity

Fixed Rate Tranches

In case of demand under Article ¢lanak 10 in respect of any Fixed Rate Tranche, the
Borrower shall pay to the Bank the amount demanded together with the indemnity on any
amount of principal due to be prepaid. Such indemnity shall (i) 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, and (ii) be for the amount communicated by
the Bank to the Borrower as the present value (calculated as of the date of the prepayment)
of the excess, if any, of:

(@) the interest that would accrue thereafter on the amount prepaid over the period from
the date of prepayment to the Interest Revision/Conversion Date, if any, or the
Maturity Date, if it were not prepaid; over

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

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

Floating Rate Tranches

In case of demand under Article ¢lanak 10 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 0.19% (nineteen basis points) per annum calculated and accruing on the
amount of principal 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 applicable 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.

General

Amounts due by the Borrower pursuant to this Article 10.3 shall be payable on the date
specified in the Bank’s demand.

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
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rights and remedies provided in this Contract are cumulative and not exclusive of any rights
or remedies provided by law.

ARTICLE 11

Law and jurisdiction, miscellaneous

Governing Law

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

Jurisdiction

(@) The Court of Justice of the European Union has exclusive jurisdiction to settle any
dispute (a "Dispute") arising out of or in connection with this Contract (including a
dispute regarding the existence, validity or termination of this Contract or the
consequences of its nullity) or any non-contractual obligation arising out of or in
connection with this Contract.

(b) The parties agree that the Court of Justice of the European Union is the most
appropriate and convenient court to settle Disputes between them and, accordingly,
that they will not argue to the contrary. In particular, the parties to this Contract hereby
waive any immunity from or right to object to the jurisdiction of this court. A decision of
the court given pursuant to this Article shall be conclusive and binding on each party
without restriction or reservation.

Place of performance

Unless otherwise specifically agreed by the Bank in writing, the place of performance under
this Contract, except for Project related undertakings, shall be the seat of the Bank.

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.

Entire Agreement

This Contract constitutes the entire agreement between the Bank and the Borrower in
relation to the provision of the Credit hereunder, and supersedes any previous agreement,
whether express or implied, on the same matter.

Invalidity

If at any time any term of this Contract is or becomes illegal, invalid or unenforceable in any
respect, or this Contract is or becomes ineffective in any respect, under the laws of any
jurisdiction, such illegality, invalidity, unenforceability or ineffectiveness shall not affect:

(a) the legality, validity or enforceability in that jurisdiction of any other term of this
Contract or the effectiveness in any other respect of this Contract in that jurisdiction; or

(b) the legality, validity or enforceability in other jurisdictions of that or any other term of
this Contract or the effectiveness of this Contract under the laws of such other
jurisdictions.

Amendments

Any amendment to this Contract shall be made in writing and shall be signed by the Parties.
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Counterparts

This Contract may be executed in any number of counterparts, all of which taken together
shall constitute one and the same instrument. Each counterpart is an original, but all
counterparts shall together constitute one and the same instrument.

ARTICLE 12

Final clauses

Notices

For the avoidance of doubt, all notices and other communication under this Contract by the
Bank to the Borrower shall be sent to the Ministry of Finance with copy to the Ministry of the
Sea, Transport and Infrastructure, and all notices and other communication under this
Contract by the Bank to the Promoter shall be sent to the Ministry of the Sea, Transport and
Infrastructure with copy to the Ministry of Finance.

For the avoidance of doubt, all notices and other communication under this Contract by the
Promoter to the Bank shall be sent through or with copy to the Ministry of Finance, and all
notices and other communications given under this Contract by the Borrower to the Bank
shall be sent by the Ministry of Finance with copy to the Ministry of the Sea, Transport and
Infrastructure.

Form of Notice

(@)  Any notice or other communication given under this Contract must be in writing and,
unless otherwise stated, may be made by letter or electronic mail.

(b)  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 by electronic mail. Such notices and
communications shall be deemed to have been received by the other Party:

0] on the date of delivery in relation to a hand-delivered or registered letter;
(i)  in the case of any electronic mail:

(1)  (except for Disbursement Notice referred to in paragraph (2) below),
only  when such electronic mail is actually received in readable form
and only if it is addressed in such a manner as the other Party shall
specify for this purpose; and

(2)  which contains a Disbursement Notice, only when such electronic mail is
sent by the Bank to the Borrower.

(c)  Any notice provided by the Borrower to the Bank by electronic mail shall:
(i) mention the Contract Number in the subject line; and

(i)  be in the form of a non-editable electronic image (pdf, tif or other common non
editable file format agreed between the Parties) of the notice signed by
an Authorised Signatory with individual representation right or by two or more
Authorised Signatories with joint representation right of the Borrower, as
appropriate, attached to the electronic mail.

(d)  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.

(e) Without affecting the validity of electronic mail notices or communication made in
accordance with this Article Clanak 12, the following notices, communications and
documents shall also be sent by registered letter to the relevant Party at the latest on
the immediately following Business Day:
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(i) Disbursement Request;
(i)  revocation of a Disbursement Request according to Article 1.2.C(b);

(i)  any notices and communication in respect of the deferment, cancellation and
suspension of a disbursement of any Tranche, interest revision or conversion of
any Tranche, Market Disruption Event, Prepayment Request, Prepayment
Notice, Event of Default, any demand for prepayment; and

(iv)  any other notice, communication or document required by the Bank.

(f) The Parties agree that any above communication (including via electronic mail) is an
accepted form of communication, shall constitute admissible evidence in court and
shall have the same evidential value as an agreement under hand (sous seing privé).

Addresses

The address and electronic mail address (and the department, for whose attention the
communication is to be made) of each Party for any communication to be made or document
to be delivered under or in connection with this Contract is:

For the Bank: Attention: Operations

Adriatic Sea Department/Division for Croatia, Slovenia public
sector & corporates Adriatic Sea

100 boulevard Konrad Adenauer
L-2950 Luxembourg
E-mail address: contactline-95797@eib.org

For the Borrower: Attention: Ministry of Finance
Katanci¢eva 5
10 000 Zagreb
Croatia

E-mail address: kabinet@mfin.hr

For the Promoter: Attention: Ministry of the Sea, Transport and Infrastructure
Prisavlje 14
10 000 Zagreb
Croatia

E-mail address: ministar@mmpi.hr

Notification of communication details
The Bank and the Borrower shall promptly notify the other Party in writing of any change in
their respective communication details.

English language

(@)  Any notice or communication given under or in connection with this Contract must be
in English.

(b)  All other documents provided under or in connection with this Contract must be:
(i) in English; or

(i) if not in English, and if so required by the Bank, accompanied by a certified
English translation and, in this case, the English translation will prevail.
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Recitals, Schedules and Annexes

The Recitals and following Schedules form part of this Contract:

Schedule A
Schedule B

Schedule C
Schedule D
Schedule E

Project Specification and Reporting
Definition of EURIBOR

Form of Disbursement Request (Article 1.2.B)
Interest Rate Revision and Conversion

Certificates to be provided by the Borrower

The following Annexes are attached hereto:

Annex |

Annex |l

Entry into force

Form of legal opinion from the Minister of Justice
Form A/B

This Contract shall enter into force on the date of entry into force of the law of its ratification.
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Signature page for Contract Number (FI N°) 95.797

The Parties have caused this Contract to be executed in the English language by
way of exchange by e-mail of a digital copy of the Contract duly executed by the
Parties.

Without prejudice to the above and for the purposes of keeping records of the
execution of this Contract, 3 (three) hardcopy originals, executed on behalf of the
Bank, shall be sent to the Borrower, which shall execute each original. The
receipt by the Bank of 2 (two) originals of this Contract shall constitute a
condition precedent for the disbursement of the first Tranche.

In Zagreb, this 17 day of Jannuary 2024 and
in Luxembourg, this 22" day of January 2024.

Signed for and on behalf Signed for and on behalf of
of
THE REPUBLIC OF EUROPEAN INVESTMENT BANK
CROATIA
The Minister of Finance Head of Division Loan Officer

Marko PRIMORAC Hanna KARCZEWSKA Olga PASCENCO
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Schedule A
Project Specification and Reporting

A.1 Technical Description

A.1.1 Purpose, Location

The Project, financing of which is structured as a framework loan, consists of supporting railway
schemes in Croatia developed by the Ministry of the Sea, Transport and Infrastructure (MSTI) of
Croatia as the Promoter and aligned with the objectives of the Transport Development Strategy
of the Republic of Croatia for period 2017-2030, Sector policy letter entitied "Modernization and
Restructuring of the Railway Sector", Railway System Development Strategy of the Republic of
Croatia until 2032, National Plan for Railway Infrastructure Development for the period until
2030, National Plan for Managing Railway Infrastructure and Service Facilities and for
Development Rail Transport Service for the period until 2030.

Description

The Project includes railway infrastructure and rolling stock schemes. Some schemes may be
co-financed by EU grants. The eligible investments are as follows:

Eligible Investments

Railway infrastructure | Rehabilitation, modernisation and new construction of strategic
(TEN-T), national, regional and local railway infrastructure under the
responsibility of HZI:

e Technical components may include railway tracks, structures,
civil engineering, signalling and electronic control systems,
passenger stations and stops and ancillary investments such as
rail safety schemes, road, cycling and walking infrastructure;

e Preparatory works and studies, as far as associated to the
technical components above;

e Development of supporting capabilities such as new railway
specific software (timetable management, etc.);

e Rail depots, including but not limited to those for rolling stock
under responsibility of HZPP;

e Schemes may include, installation of infrastructure for the use of
renewable and alternative energy sources.

Train rolling stock and | Purchase of new rolling stock (passenger and freight trains) by
depots HZPP:

e Battery powered multiple units (BMU);
e Battery electric powered multiple units (BEMUs);

e Charging infrastructure for battery using trains (BMUs and
BEMUs);

e Trains and passenger coaches which have zero direct (tailpipe)
CO2 emission when operated on a track with necessary
infrastructure, and use a conventional engine where such
infrastructure is not available (bi mode).

All schemes shall be aligned with the EIB Transport Lending Policy and EIB Climate Bank
Roadmap. Schemes shall comply with the application of relevant TSI standards including:
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o} Regulation 2014/1299/EU (Infrastructure),

o} Regulation 2014/1303 (Safety in railway tunnels),

o Regulation 2014/1300/EU (Accessibility for persons with reduced mobility and
disabilities),

o Regulation 2014/1301/EU (Energy), and

o Regulation (EU) 2023/1695 (Control command and signalling).

o Regulation (EU) 1302/2014 (Locomotives and Passengers)

o Regulation (EU) 321/2013 (Freight wagons)

o} Regulation (EU) 1305/2014 (Telematics Applications for Freight Service)

o} Regulation (EU) 454/2011 (Telematics Applications for Passenger Service)

o} Regulation (EU) 2023/1694 amending Regulations (EU) No 321/2013, (EU) No
1299/2014, (EU) No 1300/2014, (EU) No 1301/2014, (EU) No 1302/2014, (EU) No
1304/2014 and Implementing Regulation (EU) 2019/777

o} The positive assessed national rules notified to the Commission in accordance with
Article 8 of Directive (EU) 2016/798 and Article 14 of Directive (EU) 2016/797.

Calendar

The schemes will be implemented in the period 2024-2032.

Allocation Procedure

The Bank’s loan will be allocated to eligible schemes, satisfying the conditions listed in the
technical description with procedures commensurate with the scheme size and in line with
applicable framework loan procedures:

Eligible schemes with an investment cost below EUR 25 million are selected by the
Promoter. The choices are subject to confirmation of eligibility by the Bank’s services
after disbursement to the schemes concerned. The Promoter shall submit an Allocation
Request in a form required by the Bank (as defined in this Schedule A.1.2 below).

Eligible schemes with a cost between EUR 25 million and EUR 50 million are submitted
to the Bank for approval before allocating Bank funds to the schemes, using a template
as defined in Schedule A.1.2 or a feasibility study. The Bank keeps the right to ask for
additional information; partial or in-depth appraisal of the scheme will be undertaken, if
judged necessary. Appraisal of such schemes may result in additional conditions and/or
undertakings that will be stated in the Allocation Letter. Should the Borrower not accept
these conditions/undertakings it should inform the Bank in writing within 10 days from
the receipt of the Allocation Letter and the Bank will proceed with re-allocation.

Eligible schemes with a cost above EUR 50 million are to be treated, in principle, as
separate loans and appraised separately by the Bank’s services. Schemes will be
subject to approval before allocation of the loan’s funds to the scheme. The Promoter
shall provide documentation requested by the Bank, at its discretion, as individually
indicated by the Bank to the Promoter. Appraisal of such schemes may result in
additional conditions and/or undertakings that will be stated in the Allocation Letter.
Should the Borrower not accept these conditions/undertakings it should inform the Bank
in writing within 10 days from the receipt of the Allocation Letter and the Bank will
proceed with re-allocation.

All Allocation Requests will include a procurement plan for the corresponding schemes.

The final allocation date shall not exceed 31 December 2032.
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Standard Template for Allocation Request for All Schemes

A.1.2
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A13 Project Fiche for Schemes with total costs between EUR 25 million and
EUR 50 million
PROJECT FICHE
(for Schemes with total costs between EUR 25million-50million)
FRAMEWORK LOAN FOR THE PROJECT “REVITALIZATION OF THE
RAILWAY SYSTEM OF THE REPUBLIC OF CROATIA”?(2022-0660)
This fiche could be replaced by any internal document (e.g. application submitted by the beneficiary)
providing the same information.
Scheme Name: Scheme promoter:
Location:
Scheme reference number: Sector:
Implementing body: Type: new Project/  extension/
rehabilitation
Contact Person:
Date:
Contact (e-mail, telephone):
Signature:
1. Scheme
11 Background
1.2 Reasons for undertaking the Project and key objectives
(Please refer to the strategic plans to which Project is integrated).
1.3 Technical description of the Project including relevant key dimensions and capacities
14 Entity(ies) responsible for Project design, construction and supervision
1.5 Investment cost (total) in EUR

Engineering and supervision
Land

Civil works (Building work)
Equipment

Miscellaneous

Technical contingencies

Price contingencies (...%
applicable

Interest during construction

escalation

p.a.), if

’ The EIB identification of the Project in Serapis is RAILWAY DEVELOPMENT FRAMEWORK LOAN CROATIA
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1.6

1.7
1.8

1.9
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Total -

Financial plan and requested allocation

Sources of financing in EUR

EU funds

National budget

Other

Total

of which requested EIB loan

Expected expenditure schedule (in EUR)

year 2024 .- n 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 Target
(year) value
(year)
a)
b)
c)
Procurement

Number of contracts, their value and types of tender procedures, timetable.
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 a 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 any other nature conservation
site- in the affirmative cases, please provide information on the relevant assessment and
administrative decisions for such projects, the Bank services may require further
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information. Please enclose the Non-Technical Summary of the EIA, and Form A or
Form B signed by the environmental competent authority (if appropriate).

1.14  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:

1.15 Economic and financial aspects

a) Population served by the Scheme, or other pertinent demand analysis. In the case of road
scheme actual and forecast traffic flows have to be included.

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:
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A1.4 Indicative project list
Promoter | Enforcement measure Line type Project name
Remediation of tracks and
M 1.2. Improvement of the railway switches in Zagreb GK and
HZI infrastructure maintenance system International railways | Sesvete stations
Rehabilitation of railway line
on section Sibinj-Okucani,
M 1.2. Improvement of the railway track and switch repair in
HZI infrastructure maintenance system International railways | stations
Rehabilitation of the railway
M402 Sava Rasputnica —
Zagreb Ranzirni
M 1.2. Improvement of the railway station — Zagreb Klara LK
HZI infrastructure maintenance system International railways | and DK
Acquisition of new modern
M 1.2. Improvement of the railway strategic and small track-
HZI infrastructure maintenance system Mechanisation side machinery
Rehabilitation of local railway
lines back to defined line
speed - Procurement of
M 1.2. Improvement of the railway Complete railway spare parts and equipment
HZI infrastructure maintenance system network for maintenance purposes
Rehabilitation of local railway
lines back to defined line
speed - Procurement of
strategic material for the
M 1.2. Improvement of the railway Complete railway purpose of speed raising on
HZI infrastructure maintenance system network railway lines
M 2.2. Preparation and implementation
of railway infrastructure renewal and Ensurance of Zagreb GK-
HZI modernisation programmes International railways | Dugo Selo with an SS device
Renewal of section Sibinj —
Slavonski Brod, dk and Ik
M 2.2. Preparation and implementation (2x7.3km), on the Novska-
of railway infrastructure renewal and Tovarnik-DG (state border)
HZI modernisation programmes International railways | line
Renewal of the section
Strizivojna Vrpolje —
M 2.2. Preparation and implementation Ivankovo (21.3 km), on the
of railway infrastructure renewal and Novska-Tovarnik-DG (state
HZI modernisation programmes International railways | border) line
Renewal of the section
Andrijevci-Garéin Ik (7.8 km)
and Strizivojna Vrpolje-
M 2.2. Preparation and implementation Andrijevci dk (8.9 km), on
of railway infrastructure renewal and the line Novska-Vinkovci-
HZI modernisation programmes International railways | Tovarnik-DG (state border)
M 2.2. Preparation and implementation
of railway infrastructure renewal and Adjustment of SS devices on
HZI modernisation programmes International railways | section Vinkovci-Tovarnik
Reconstruction of the
existing track and
M 2.2. Preparation and implementation construction of the second
of railway infrastructure renewal and railway line on the section
HZI modernisation programmes International railways | Dugo Selo — Krizevci
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M 2.2. Preparation and implementation
of railway infrastructure renewal and

Reconstruction of the
existing track and
construction of the second
railway line on the Krizevci —
Koprivnica section — state

HZI modernisation programmes International railways | border
M 2.2. Preparation and implementation Renewal of section Ogulin —
of railway infrastructure renewal and (Moravice) (29.4 km), on the
HZI modernisation programmes International railways | Zagreb Gk — Rijeka railway
Renewal of the section
M 2.2. Preparation and implementation Generalski Stol-(Ostarije)
of railway infrastructure renewal and (21.4 km), on the Zagreb Gk
HZI modernisation programmes International railways | — Rijeka railway
Ensurance of Slavonski
Samac station and railways
M 2.2. Preparation and implementation Strizivojna Vrpolje-Slavonski
of railway infrastructure renewal and Samac railway with SS
HZI modernisation programmes International railways | equipment
M 2.2. Preparation and implementation Modernisation and renewal
of railway infrastructure renewal and of Ostarije — Knin railway SS
HZI modernisation programmes International railways | devices
Renewal of section Klostar-
Koprivnica-Varazdin
(74.7 km) on line R202
Varazdin — Dalj and sections
M 2.2. Preparation and implementation Varazdin — Cakovec
of railway infrastructure renewal and (11.8 km) on line R201
HZI modernisation programmes Regional lines Zapresi¢-Cakovec
M 2.2. Preparation and implementation Renewal of Osijek-KoSka
of railway infrastructure renewal and section (33 km) on the R202
HZI modernisation programmes Regional lines Varazdin-Dalj line
Preparation of technical
documentation of technical
protection of HZI (definition
of the project task, design of
the technical protection
system) Implementation of
the technical protection
M 2.2. Preparation and implementation system and expert
of railway infrastructure renewal and Complete railway supervision of the execution
HZI modernisation programmes network of works
HZ| (I\)/ml‘féﬁ\}vz;ei?]?r?gtcr)gc?grde |$gfvr\;?gtsélon Complete railway Disposal of waste sleepers,
g network track, bridge and scraper
modernisation programmes
M 2.2. Preparation and implementation
of railway infrastructure renewal and Complete railway FRMCS system with GSM-R
HZI modernisation programmes network compatibility
Preparation of technical
documentation for
modernisation and
electrification of railway
M 2.2. Preparation and implementation section R106, section Zabok
of railway infrastructure renewal and Technical — Krapina — Burmanec — DG
HZI modernisation programmes documentation (state border), L=27 km
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M 2.2. Preparation and implementation

Preparation of project
documentation for
modernisation and
electrification of railway line
L102, Savski Marof-

of railway infrastructure renewal and Technical Kumrovec-DG (state border),

HZI modernisation programmes documentation L= 38.5 km

Development and
M 2.2. Preparation and implementation preparation of the main
of railway infrastructure renewal and Technical design of the Bibinje railway

HZI modernisation programmes documentation bypass
Preparation of technical
documentation (conceptual
project, main design and

M 2.2. Preparation and implementation detailed design) for the

of railway infrastructure renewal and Buildings in function | complete renovation of the
HZI modernisation programmes of transport Zagreb GK building

M 2.2. Preparation and implementation Execution of the complete

of railway infrastructure renewal and Buildings in function renovation of the building of

HZI modernisation programmes of transport the Zagreb Central Station

M 5.1 Improvement of the Control-

HZI Command and Signalling System IT A new working timetable tool
Preparation of technical
documentation for

M 1.2. Improvement of the railway reconstruction of line L103

HZI infrastructure maintenance system Local railways on section Ozalj-Kamanje

M 1.2. Improvement of the railway Track repair on the Daruvar-

HZI infrastructure maintenance system Local railways Pceli¢ section, 41.2 km long
Renewal of the existing track
on the section Dugo Selo —

M 2.2. Preparation and implementation Krizevci (25.4 km), on the
of railway infrastructure renewal and line DG (state border) —

HZI modernisation programmes International railways | Botovo — Dugo Selo
Renewal of sections Donji
Kraljevec-Kotoriba
(11.6 km), Kotoriba-DG
(state border) (3.8 km) and
DG (state border) -Cakovec

M 2.2. Preparation and implementation (8.4 km) on line M501 DG
of railway infrastructure renewal and (state border)-Cakovec-

HZI modernisation programmes International railways | Kotoriba-DG (state border)

M 2.2. Preparation and implementation Modernisation and renewal
of railway infrastructure renewal and of the Knin — Split SS

HZI modernisation programmes International railways | devices

M 2.2. Preparation and implementation Ensurance of Varazdin and
of railway infrastructure renewal and Cakovec Stations with SS

HZI modernisation programmes Regional lines devices
Ensurance of Osijek station
and railways 1208 Vinkovci-

M 2.2. Preparation and implementation Osijek, section Osijek —
of railway infrastructure renewal and Laslovo-Korod with SS
HZI modernisation programmes Local railways devices
> M 3.1. Energy renovation of locations Buildings in function Heating renovation project
HZI managed and owned by public railway 2 Y
. of transport for facilities managed by HZI
companies
Remediation of tracks and
switches in the station
M 1.2. Improvement of the railway Kopanica — Beravci,
HZI infrastructure maintenance system International railways | Slavonski Samac
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M 2.2. Preparation and implementation
of railway infrastructure renewal and
modernisation programmes

International railways

Restoration of the unstable
embankment “TresetiSte”.
Track DG (state border) —
Cakovec — Kotoriba — DG
(state border)

M 3.1. Energy renovation of locations
managed and owned by public railway
companies

M 3.3. Installation of infrastructure for
the use of renewable and alternative
energy sources

Buildings in function
of transport

Energy renovation of
buildings

M 1.2. Improvement of the railway
infrastructure maintenance system

Local railways

Railway remediation and
remediation of tracks and
switches in Pleternica and
Caglin stations

M 2.2. Preparation and implementation
of railway infrastructure renewal and
modernisation programmes

International railways

Renovation of the Split
Tunnel

TLC Zagreb — project documentation
and construction

HZPP

Investments in service facility Centar
Split

HZPP

6 Bi Mode trains (Zagreb-Split)

HZPP

4 battery powered trains (Split and
Istria region)

HZPP

4 battery electric trains (Zagreb-
Krapina, Zagreb-Bjelovar)

HZPP

Charging stations for battery trains —
Lupoglav and Pozega (Velika)

HZPP

2 trains (EBMV and BMV) and

charging stations from NRRP -
difference - insufficient funds to
complete the project

HZPP

Upgrading stationary power
connectors to alternative sources of
energy
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A.2 PROJECT INFORMATION TO BE SENT TO THE BANK AND METHOD OF

TRANSMISSION

A.2.1

Dispatch of information: designation of the person responsible

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

Financial Contact

Technical Contact

Company Ministy of Finance

Ministry of the Sea, Transport
and Infrastructure

Contact person Sector for European Union and

International Financial Relations

Directorate
Infrastructure and Transport

for Railway

Title not applicable

not applicable

Function / Department
financial and technical

not applicable

not applicable

Address KatanCiceva 5, 10000 Zagreb, | Prisavlje 14, 10000 Zagreb,
Republic of Croatia Republic of Croatia

Phone +385 1 4591 258 +385 1 3784 504

Fax +385 1 4922 598 +385 1 3784 591

Email sectorifr@mfin.hr uprava.zeljeznice@mmpi.hr

The above-mentioned contact person(s) is (are) the responsible contact(s) for the time being.
The Borrower (acting through the Promoter) shall inform the EIB immediately in case of any

change.

A.2.2. Information on specific subjects

The Borrower (acting through the Promoter) shall deliver to the Bank the following information at

the latest by the deadline indicated below.

Document / information Deadline

Copy of the signed Project Agreement Before first
disbursement

Copy of Public Service Contract for HZPP ending in 2028. Before first rolling stock
disbursement

Before the first allocations towards Project of HZPP, the promoter
shall confirm that there no outstanding state aid issues relating to the
public service contract for the railway operator.

Before first allocations
towards  Project  of
HZPP

Copy of tender notice for Public Service Contract following current
contract ending in 2028.

At time of publication

Copy of contact award notice for Public Service Contract following
current contract ending in 2028.

At time of publication

Overview of Project pipeline with updated costings and clearly
marked additions and removals.

Annually, 1 October of
each year



mailto:sectorifr@mfin.hr
mailto:uprava.zeljeznice@mmpi.hr

A2.3.
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Information on the Project’s implementation

The Borrower (acting through the Promoter) 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, including: 30 June | Annually

- A brief update on the Technical Description, explaining the %ar EE)

reasons for significant changes vs. initial scope;

Update on the date of completion of each of the main
Project’'s components, explaining reasons for any possible
delay;

Update on the Project pipeline including but not limited to
costs, dates for implementation, explaining reasons for
variations;

A description of any major issue with impact on the
environment and/or social impact for individual Projects or the
Project pipeline overall;

Update of the procurement plans for the schemes to which the
loan has been allocated;

Update on national railway usage for passenger and freight
markets;

Any significant issue that has occurred and any significant risk
that may affect the framework loan’s operations;

Any significant issue that has occurred and any significant risk
that may affect the framework loan’s allocated or likely soon to
be allocated;

Any legal action concerning the Project that may be on-going;

Non-confidential Project-related pictures, if available;

Any update in the Promoter’s or the Project Companies’
decarbonisation plan (including targets) or climate resilience
plan since contract signature;

An updated Project pipeline including high Project description,
anticipated cost and construction period.

A2.4.

Information on the end of works and first year of operation

The Borrower (acting through the Promoter) 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, including: March 2034, 15
- Afinal Technical Description of the Project as completed, explaining Te(;r;ths 2l ﬂng)/c
the reasons for any significant change compared to the Technical implementation

Description in Schedule A.1;

European Vehicle Numbers of the rolling stock financed by the Bank;
The date of completion of each of the main Project’s components,
explaining reasons for any possible delay;

The final cost of the Project, explaining reasons for any possible cost
variations vs. initial budgeted cost;

Update of the procurement plans for the schemes to which the loan
has been allocated;

Employment effects of the Project: person-days required during
implementation as well as permanent new jobs created;

A description of any major issue with impact on the environment or
social impacts;
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- Update on the Project’s demand or usage and comments;

- Any significant issue that has occurred and any significant risk that
may affect the Project’s operation;

- Any legal action concerning the Project that may be on-going;

- Any update in the Promoter’s or Project Comapnies’ decarbonisation
plan (including targets) or climate resilience plan since contract
signature;

- Non-confidential Project-related pictures, if available.

Language of reports

All reports shall be delivered in English.
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Schedule B
Definition of EURIBOR

EURIBOR
"EURIBOR" means:

(@) in respect of a relevant period of less than one month, the Screen Rate (as defined
below) for a term of one month;

(b) in respect of a relevant period of one or more months for which a Screen Rate is
available, the applicable Screen Rate for a term for the corresponding number of
months; and

(c) in respect of a relevant period of more than one month for which a Screen Rate is not
available, the rate resulting from a linear interpolation by reference to two Screen Rates,
one of which is applicable for a period next shorter and the other for a period 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").

For the purposes of paragraphs (a) to (c) above:

(i) "available" means the rates, for given maturities, that are calculated and
published by Global Rate Set Systems Ltd (GRSS), or such other service
provider selected by the European Money Markets Institute (EMMI), or any
successor to that function of EMMI, as determined by the Bank; and

(i)  "Screen Rate" means the rate of interest for deposits in EUR for the relevant
period as published at 11.00 a.m., Brussels time, or at a later time acceptable to
the Bank on the day (the "Reset Date") which falls 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 Screen Rate is not so published, the Bank shall request the principal offices of four
major banks in the euro-zone, selected by the Bank, to quote the rate at which EUR deposits
in a comparable amount are offered by each of them, as at approximately 11:00 a.m.,
Brussels time on the Reset Date to prime banks in the euro-zone interbank market for a period
equal to the Representative Period. If at least 2 (two) quotations are provided, the rate for that
Reset Date will be the arithmetic mean of the quotations. If no sufficient quotations are
provided as requested, the rate for that Reset Date will be the arithmetic mean of the rates
quoted by major banks in the euro-zone, selected by the Bank, at approximately 11:00 a.m.,
Brussels time, on the day which falls 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. The Bank shall inform the Borrower without delay of the quotations
received by the Bank.

All percentages resulting from any calculations referred to in this Schedule will be rounded, if
necessary, to the nearest one thousandth of a percentage point, with halves being rounded up.

If any of the foregoing provisions becomes inconsistent with provisions adopted under the
aegis of EMMI (or any successor to that function of EMMI as determined by the Bank) in
respect of EURIBOR, the Bank may by notice to the Borrower amend the provision to bring it
into line with such other provisions.

If the Screen Rate becomes permanently unavailable, the EURIBOR replacement rate will be
the rate (inclusive of any spreads or adjustments) formally recommended by (i) the working
group on euro risk-free rates established by the European Central Bank (ECB), the Financial
Services and Markets Authority (FSMA), the European Securities and Markets Authority
(ESMA) and the European Commission, or (ii) the European Money Market Institute, as the
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administrator of EURIBOR, or (iii) the competent authority responsible under Regulation (EU)
2016/1011 for supervising the European Money Market Institute, as the administrator of the
EURIBOR, or (iv) the national competent authorities designated under Regulation (EU)
2016/1011, or (v) the European Central Bank.

If no Screen Rate and/or the EURIBOR replacement rate is available as provided above,
EURIBOR shall be 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.
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Schedule C3

Form of Disbursement Request (Article 1.2.B)

Disbursement Request

FRAMEWORK LOAN FOR THE PROJECT “REVITALIZATION OF THE RAILWAY SYSTEM OF THE
REPUBLIC OF CROATIA™

Date

Please proceed with the following disbursement:

FRAMEWORK LOAN FOR THE PROJECT “REVITALIZATION OF THE RAILWAY SYSTEM OF THE REPUBLIC
Contract name OF CROATIA”

797
Contract number 95.79

Preferred disbursement date

Currency and Amount

Interest rate basis (Art. ¢lanak 3)
Rate (%) or Spread (basis points)
-
n
w
[\
E Annual [m]
z Frequency (Art. ¢lanak 3) Semi-annual [}
Quarterly [m]
Payment Dates (Art. 3.1)
Interest Revision/Conversion date (if any)
Annual a
Repayment frequency Semi-annual |
| Quarterly [m]
<
-
- Equal instalments a
o Repayment methodology (Art. ¢lanak 4) Constant annuities O
<
[3)
First Repayment Date
Last Repayment Date

3 To be provided on paper bearing the Borrower's letterhead

4 The EIB identification of the Project in Serapis is RAILWAY DEVELOPMENT FRAMEWORK LOAN CROATIA
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IMPORTANT NOTICE TO THE BORROWER:

PLEASE ENSURE THAT THE LIST OF AUTHORISED SIGNATORIES AND ACCOUNTS PROVIDED TO THE
BANK HAS BEEN DULY UPDATED PRIOR TO THE SUBMISSION OF ANY DISBURSEMENT REQUEST. IN THE
EVENT THAT ANY SIGNATORIES OR ACCOUNTS APPEARING IN THIS DISBURSEMENT REQUEST ARE NOT
INCLUDED IN THE LATEST LIST OF AUTHORISED SIGNATORIES AND ACCOUNTS (AS DISBURSEMENT
ACCOUNT) RECEIVED BY THE BANK, THIS DISBURSEMENT REQUEST SHALL BE REGARDED AS NOT
HAVING BEEN MADE.

IN ADDITION, IF THIS IS THE FIRST DISBURSEMENT REQUEST UNDER THE FINANCE CONTRACT, THE
CONDITIONS SET OUT IN ARTICLE 1.4.A OF THE FINANCE CONTRACT MUST HAVE BEEN MET TO THE
SATISFACTION OF THE BANK PRIOR TO THE DATE HEREOF.

Disbursement Account (as defined in the Finance Contract) to be credited:
Disbursement ACCOUNT N .. . e
Disbursement Account HoIder/BenefiCiary: ..........c.oiuiiiiuiiii e

(please, provide IBAN format if the country is included in IBAN Registry published by SWIFT, otherwise an
appropriate format in line with the local banking practice should be provided)

Bank name and address: ..o
Bank identification code (BIC): ........cuniiiiii e
Payment details to be provided: ...
Please transmit information relevant to:

Name(s) of the Borrower's Authorised Signatory (as defined in the Finance Contract)

Signatures of the Borrower’s Authorised Signatory (as defined in the Finance Contract)
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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.

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 of its part indicated in
the Interest Revision/Conversion Request pursuant to Article ¢lanak 3; 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 accordance with Article ¢lanak 3, in arrear on designated Payment Dates.

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

Any amendment to this 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.

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.

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 this Contract and
Disbursement Notice shall apply to the Tranche in its entirety. From and including the Interest
Revision/Conversion Date onwards, the provisions contained in the Interest
Revision/Conversion Proposal relating to the new Fixed Rate or Spread shall apply to the
Tranche (or any part thereof, as indicated in the Interest Revision/Conversion Request) until
the new Interest Revision/Conversion Date, if any, or until the Maturity Date.

Partial or no Interest Revision/Conversion

In case of a partial Interest Revision/Conversion, the Borrower will repay, without indemnity,
on the Interest Revision/Conversion Date the part of the Tranche that is not covered by the
Interest Revision/Conversion Request and which is therefore not subject to the 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 in full on the Interest Revision/Conversion Date, without indemnity.
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Schedule E

Certificates to be provided by the Borrower

E.1 Form of Certificate from Borrower (Article 1.4.D

The Repubilic of Croatia

European Investment Bank

Subject: Finance Contract between European Investment Bank and the Republic of

Croatia dated [/] (the "Finance Contract")
Contract Number 95.797 Operation Number 2022-0660

Dear Sirs,

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

For the purposes of Article 1.4 of the Finance Contract we hereby certify to you as follows:

(a)
(b)

(c)

(d)

(e)

(f)

(9

(h)

no Security of the type prohibited under Article 7.2 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 Clanak 8, save as previously communicated by us;

no event or circumstance which constitutes or would with the passage of time or the
giving of notice or the making of any determination under the Finance Contract (or any
combination of the foregoing) constitute a Prepayment Event or an Event of Default has
occurred and is continuing unremedied or unwaived;

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

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 the Project Companies any
unsatisfied judgement or award;

the representations and warranties to be made or repeated by us under Article 6.10 are
true in all material respects;

no Material Adverse Change has occurred, as compared with the situation at the date of
the Finance Contract;

the most recent List of Authorised Signatories and Accounts provided to the Bank by
the Borrower is up-to-date and the Bank may rely on the information set out therein.

We undertake to immediately notify the Bank if any the above fails to be true or correct as of
the Disbursement Date for the proposed Tranche.

Yours faithfully,

For and on behalf of the Republic of Croatia
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Annex |

Form of legal opinion from the Minister of Justice

To: European Investment Bank

100, Boulevard Konrad Adenauer

L-2950 Luxembourg

Grand Duchy of Luxembourg

For the attention of: Legal Department — Operations
From: Minister of Justice of the Republic of Croatia
Date:

Subject: Finance Contract between European Investment Bank and the Republic of
Croatia dated [/] (the "Finance Contract")

Contract Number 95.797 Operation Number 2022-0660

Dear Sirs,

I am giving this opinion pursuant to Article 1.4.B(b) of the Finance Contract (the "Finance
Contract") for the FRAMEWORK LOAN FOR THE PROJECT “REVITALIZATION OF THE
RAILWAY SYSTEM OF THE REPUBLIC OF CROATIA"® in an amount of EUR 400,000,000
(four hundred million euros) made on [/] 2024 between the Republic of Croatia, represented by
the Minister of Finance (the "Borrower") and the European Investment Bank (the "Bank").

All terms used herein and not otherwise defined shall have the same meaning as in the
Finance Contract.

In my capacity as the Minister of Justice of the Republic of Croatia, | have examined an
original of the Finance Contract and | have examined such laws, documents and other matters
as | have deemed necessary or appropriate for the purpose of giving this opinion. Based upon
the foregoing, | am of the opinion and state, respectively, that, in line with, inter alia, the
Constitution of the Republic of Croatia and the Law on the Conclusion and Execution of
Treaties:

1. Subject to the foregoing, | am of the opinion that the Finance Contract has been duly
signed and delivered on behalf of the Borrower by the Minister of Finance,
representing the Republic of Croatia in accordance with all applicable provisions,
including but not limited to any law on public finances, currently in force;

2. No provision exists in the Republic of Croatia, which would make it necessary that the
Finance Contract be filed, recorded or enrolled with any court or authority in order to
ensure its legality, validity or enforceability, other than the publication of notice of the
execution, delivery, ratification and performance of the Finance Contract, which has
been completed;

3. No authorisation by any other authority is necessary in order to ensure the legality,
validity or enforceability of the Finance Contract, other than the ratification of the
Finance Contract by the Croatian Parliament, which has been performed;

4. The choice of the law of the Grand Duchy of Luxembourg as the law governing the
Finance Contract is valid and enforceable;

5. Pursuant to Article 11.2 of the Finance Contract, the Court of Justice of the European

Union shall have jurisdiction in connection with any claim or dispute between the

’ The EIB identification of the Project in Serapis is RAILWAY DEVELOPMENT FRAMEWORK LOAN CROATIA
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Borrower and the Bank, and any judgement of such court pertaining to the Finance
Contract may be enforced in the Republic of Croatia. The waiver of immunity under
said Article 11.2 of the Finance Contract is a legally valid and binding obligation of the
Borrower;

6. No taxes, duties, fees or other charges, including, without limitation, any registration or
transfer tax, stamp duty or similar levy, imposed by the Borrower or any political
subdivision or taxing authority thereof or therein are payable in connection with the
execution and delivery of the Finance Contract, nor in connection with any payment to
be made by the Borrower to the Bank pursuant to the same Finance Contract.

Based on the foregoing, | am of the opinion that all requirements currently applicable to the
Borrower and/or governing the Finance Contract in relation to the laws of the Republic of
Croatia have been complied with and that the Finance Contract constitutes valid and legal
obligation of the Borrower enforceable in accordance with its terms.

Yours faithfully,
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Annex I
Form A/B

FRAMEWORK LOAN FOR THE PROJECT “REVITALIZATION OF THE RAILWAY SYSTEM OF THE
REPUBLIC OF CROATIA”¢

I. DIO - FORM A- PART 1

Obrazac A - Ocjena prihvatljivosti sukladno ¢Elanku 6. stavak 3. nije bila
potrebna

IZJAVA TIJELA NADLEZNOG ZA PRACENJE STANJA
NA PODRUCJIMA OD VAZNOSTI ZA ZASTITU PRIRODE’

izjavljuje kako nije izgledno da ¢e projekt imati znadajan utjecaj na podrudje iz mreze
NATURA 2000 iz sljedecih razloga:

Stoga se smatra kako ocjena prihvatljivosti propisana ¢lankom 6. stavak 3. nije potrebna.

U prilogu je sadrzan zemljovid u mjerilu 1:100.000 (ili najblizem moguc¢em mijerilu) Koji
prikazuje lokaciju projekta kao i zahvaéena podrucja iz mreze NATURA 2000, ako takva
postoje.

Datum (dd/mm/gggg):

Potpis:

¢ The EIB identification of the Project in Serapis is RAILWAY DEVELOPMENT FRAMEWORK LOAN CROATIA

7 Rije¢ je o podrucjima koja su zasticena kao dio mreze Natura 2000 (ukljucujuéi posebna podrugja zastite i podru¢ja posebne
zastite), potencijalnim podrugéjima Natura 2000, podrucjima zasti¢enim sukladno Ramsarskoj konvenciji, podruéjima vaznim za
ptice, podrucjima iz Smaragdne mreze i drugim podrucjima, ve¢ prema okolnostima.

8 Uzimajuéi u obzir zahtjeve iz ¢lanka 6. stavak 3. Direktive 92/43/EEZ o oCuvanju prirodnih stanista i divlje faune i flore
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Ime i prezime:

Duznost:

Organizacija:
(Tijelo nadlezno za pracenje stanja na podrucjima iz mreze NATURA 2000)

Sluzbeni pecat:
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Il. DIO — FORM A- PART 2

Obrazac A - Procjena utjecaja na podruc¢je NATURA 2000 — Nema rizika
znacajnog utjecaja

IZJAVA TIJELA NADLEZNOG ZA PRACENJE STANJA
NA PODRUCJIMA OD VAZNOSTI ZA ZASTITU PRIRODE’

[N\ F=To | T2V g To T 1] 1= (o T TP ,
nakon $to je ispitalo prijedlog Projektall............cccooviiiieoeeeeeeeeeeee e ,
KOji €8 SE IZVOAIti NA....ciiiiiciieiicee ettt b e et sae e sre e naees ,
izjavljuje kako, slijedom ocjene prihvatljivosti propisane ¢lankom 6. stavak 3. Direktive
92/43/EEZ, projekt neée imati znacajnih utjecaja na podruCje od vaznosti za zastitu

priorode’.

Molimo vas da iznesete sazetak zaklju¢aka ocjene prihvatljivosti obavljene sukladno ¢lanku
6. stavak 3. Direktive 92/43/EEZ:

Molimo vas da iznesete sazeti prikaz mjera ublazavanja neophodnih za potrebe projekta:

U prilogu je sadrzan zemljovid u mjerilu 1:100.000 (ili najblizem mogucem mijerilu) Koji
prikazuje lokaciju projekta kao i podrucje od vaznosti za zastitu prirode.

Potpis:

Ime i prezime i duznost:

Organizacija (tijelo nadlezno za prac¢enje stanja na podrucjima iz mreze NATURA 2000)

° Rije¢ je o podrucjima koja su zasticena kao dio mreze Natura 2000 (ukljucujuéi posebna podrugja zastite i podru¢ja posebne
zastite), potencijalnim podrugéjima Natura 2000, podrucjima zasti¢enim sukladno Ramsarskoj konvenciji, podruéjima vaznim za
ptice, podrucjima iz Smaragdne mreze i drugim podrucjima, ve¢ prema okolnostima

10 Uzimajuéi u obzir zahtjeve iz ¢lanka 6. stavak 3. Direktive 92/43/EEZ o o¢uvanju prirodnih stanista i divlje faune i flore.
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Sluzbeni pecat:

Obrazac B — Rizik zna¢ajnog utjecaja — FORM B

PODACI TIJELA NADLEZNOG ZA PRACENJE STANJA
NA PODRUCJIMA OD VAZNOSTI ZA ZASTITU PRIRODE!!

NAAIEZNO LEIO......iiieiiiee ettt ettt et b e sb b sseneas ,
nakon 3to je ispitalo'? prijedlog ProJekia..........ccoovevevvoieeeeeeeeeeeeeeeeeeeeeeeeee e ,

koji ¢e se izvoditi NA POATUC)U.........ccooiiiieiiiiiciiciictecee ettt

iznosi sliede¢e podatke i dokumentaciju koja se Europskoj komisiji dostavlja (oznagiti
odgovarajuce polje):

na uvid (Cl. 6. st. 4.(1)) O na davanje misljenja (Cl. 6. st. 4.(2))
|

Drzava d&lanica:

Nadlezno domace tijelo:

Adresa:

Osoba za kontakte:

Tel., faks, e-posta:

Datum:

Sadrzi li obavijest osjetljive podatke? Ako sadrzi, molimo da ih naznacite i obrazlozite.

1. PLAN ILI PROJEKT

' Rije¢ je o podrugjima koja su zasti¢ena kao dio mreze Natura 2000 (ukljuujuci posebna podrucja zastite i podrucja posebne
zastite), potencijalnim podrugjima Natura 2000, podrucjima zasti¢enim sukladno Ramsarskoj konvenciji, podrugjima vaznim za
ptice, podrucjima iz Smaragdne mreze i drugim podrucjima, ve¢ prema okolnostima.

12 Uzimajuéi u obzir zahtjeve iz ¢lanka 6. stavak 4. Direktive 92/43/EEZ o o¢uvanju prirodnih stanista i divlje faune i flore
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Naziv plana/projekta:

Predlagatelj:

Sazetak plana ili projekta koji ima utjecaj na predmetno podrugje:

Opis i lokacija projektnih sastavnica i djelatnosti s potencijalnim uéincima, uz to¢nu
naznaku pogodenih podrucja (ukljuéujuéi zemljovide):
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2. OCJENA NEGATIVNIH UTJECAJA®

Naziv i oznaka pogodenog (pogodenih) podrucja iz mreze Natura 2000:

Molimo vas da oznacite odgovarajuce polje.

O podrucje posebne zastite (SPA) prema Direktivi o pticama

O podrucje posebne zastite/posebno podrucje zastite (SCI/SAC) prema Direktivi o
stanistima

O podrucje na kojem se nalazi neko prioritetno staniste/vrsta

[0 pogodena su prioritetna stanista/vrste

O mocévarno podruéje od medunarodne vaznosti, koje je kao takvo odredeno
sukladno Ramsarskoj konvenciji ili ispunjava uvjete za takvu zastitu

O podrucje uvrsteno u najnoviji popis podruéja vaznih za ptice (IBA) ili (ako
postoji) kakav istovrijedan iscrpniji znanstveni popis prihvaéen od domacih
nadleznih tijela

O podrudje na koje se primjenjuje Bernska konvencija o zastiti europskih divljih
vrsta i prirodnih staniSta (¢l. 4.), a osobito podrucje koje ispunjava kriterije
Smaragdne mreze

O podrucja zasticena domacim propisima o zastiti prirode

Ciljevi o¢uvanja podrudja i kljuéne znacajke koje doprinose njegovoj cjelovitosti:

StaniSta i vrste koje ¢e biti pogodene Stetnim posljedicama (npr. naznaka njihove
reprezentativnosti i, ako je primjenjivo sukladno &l. 17., stanja njihove o€uvanosti i
stupnja izoliranosti te njihovih uloga i funkcija na predmetnom podrudju).

13 Napomena: Naglasak treba staviti na oekivane $tetne utjecaje na stanista i vrste zbog kojih je predmetno podrugje predloZzeno
za uvrstenje u mrezu Natura 2000. Potrebno je navesti sve podatke koji bi mogli biti bitni u svakom pojedinom slu€aju, ovisno o
utvrdenim posljedicama po zahvacene vrste i stanista.
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Vaznost podrucja za stanista i vrste koje ¢e biti pogodene (npr. obrazlozenje uloge
predmetnog podrucja na drzavnoj razini i unutar biogeografske regije te u odnosu
na cjelovitost mreze Natura 2000).

Opis ocekivanih Stetnih utjecaja (nestanak stanista/vrsta, pogorS$anje stanja,
uznemiravanje vrsta, izravni i neizravni ucinci itd.), razmjera utjecaja (povrsina
stanista i broj vrsta ili podru¢ja na kojima se one javljaju, a koja su pogodena
projektom), vaznosti i veli€ine (npr. razmatranje pogodene povrsine ili populacije u
odnosu na ukupnu povrSinu ili populaciju na razini predmetnog podrucja i,
mozebitno, cijele zemlje) te lokacije (ukljudujuéi zemljovide).

Mozebitne kumulativne i ine posljedice koje bi po svoj prilici mogle nastati uslijed
provedbe plana ili projekta koji je predmet ocjene u sprezi s provedbom drugih
planova ili projekata.

Mijere ublazavanja predvidene projektom (opis nacina na koji ¢e se iste provesti i
na koji ¢e se time izbjeci li umanijiti nepovoljne posljedice po predmetno podrugje).

3. ZAMJENSKA RJESENJA

Naznaka i opis mogucih zamjenskih rjeSenja, uklju€uju¢i mogucnost neprovodenja
projekta, tj. “nultu” opciju (navesti kako su utvrdena, koji su postupci i metode
koristeni itd.)
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Ocjena zamjenskih rjeSenja koja su razmotrena i obrazloZenje odabranog
zamjenskog rjeSenja (razlozi zbog kojih su nadlezna domaca tijela zakljucila kako
ne postoje nikakva zamjenska rjeSenja)

4. IMPERATIVNI RAZLOZI PRETEZUCEG JAVNOG INTERESA
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Razlog za provedbu ovog plana ili projekta unato€ njegovim negativnim
utjecajima:

Imperativni razlozi pretezuc¢eg javnog interesa, ukljuCujuéi razloge
drustvene ili gospodarske naravi (u slu¢aju da nema prioritetnih stanista/vrsta)

ljudsko zdravlje

javna sigurnost

korisne posljedice od prvenstvene vaznosti za okoli§

ostali imperativni razlozi pretezuceg javnog interesa

Opis i obrazlozenje prevage tih razloga'*:

5. KOMPENZACIJSKE MJERE'

14 Potrebna razina podrobnosti moZe se razlikovati ovisno o tome dostavlja li se obavijest na uvid ili radi dobivanja misljenja.

15 Potrebna razina podrobnosti moZe se razlikovati ovisno o tome dostavlja li se obavijest na uvid ili radi dobivanja misljenja.
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Ciljevi, ciljna obiljezja (staniSta i vrste) i ekoloSki procesi/funkcije koje treba
kompenzirati (razlozi, zasto su te mjere prikladne za kompenziranje negativnih
utjecaja))

Obuhvat kompenzacijskih mjera (povrsina podrucja, brojnost populacije)

Naznaka i lokacija podru¢ja obuhvaéenih kompenzacijskim mjerama (uklju€ujuci
zemljovide)

Dosada$nje stanje i uvjeti na podruéjima obuhvacenim kompenzacijskim mjerama
(postojeca stanista i njihovo stanje, vrsta zemljiSta, namjena zemljista itd.)

Ocekivani rezultati i obrazlozenje nacina na koji ¢e se predlozenim mjerama
kompenzirati Stetni utjecaji na cjelovitost podruéja i omoguciti o€uvanje cjelovitosti
mreze Natura 2000

Vremenski raspored provedbe kompenzacijskih mjera (uklju€uju¢i dugoro€nu
provedbu), uz naznaku rokova u kojima se olekuje ostvarivanje ocekivanih
rezultata

Metode i tehnike koje se predlazu za provedbu kompenzacijskih mjera i ocjena
njihove izvodljivosti i moguce djelotvornosti
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Tro$kovi i financiranje predlozenih kompenzacijskih mjera

Odgovornost za provedbu kompenzacijskih mjera

Praéenje provedbe kompenzacijskih mjera gdje god je to predvideno (npr. ako
postoji neizvjesnost u pogledu djelotvornosti mjera), ocjena rezultata i
poduzimanje daljnjih koraka
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Clanak 3.

Financijske obveze koje ¢e nastati za Republiku Hrvatsku kao zajmoprimca temeljem
Ugovora iz ¢lanka 1. ovoga Zakona planirat ¢e se 1 podmirivati u skladu sa odredbama
propisa o izvrSavanju drzavnog proracuna Republike Hrvatske za godine prema planovima
otplate do konac¢ne otplate zajma.

Clanak 4.

Provedba ovoga Zakona u djelokrugu je tijela drzavne uprave nadleznih za poslove
financija, prometa i infrastrukture.

Clanak 5.

Ugovor o financiranju iz ¢lanka 1. ovoga Zakona stupa na snagu datumom stupanja na
snagu ovoga Zakona.

Clanak 6.

Ovaj Zakon stupa na snagu osmoga dana od dana objave u ,,Narodnim novinama“.
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OBRAZLOZENJE

Clankom 1. Konaénog prijedloga Zakona utvrduje se da Hrvatski sabor potvrduje Ugovor o
financiranju izmedu Republike Hrvatske 1 Europske investicijske banke za Projekt
,Revitalizacija Zeljezni¢kog sustava Republike Hrvatske* iz okvirnog zajma, sukladno ¢lanku
140. stavku 1. Ustava Republike Hrvatske (,,Narodne novine®, br. 85/10. — procis¢eni tekst i
5/14. — Odluka Ustavnog suda Republike Hrvatske), ¢ime se iskazuje formalni pristanak
Republike Hrvatske da bude vezana ovim Ugovorom o financiranju, na temelju cega ¢e ovaj
pristanak biti iskazan i u odnosima s drugom ugovornom strankom.

Clanak 2. sadrzi tekst Ugovora o financiranju izmedu Republike Hrvatske i Europske
investicijske banke za Projekt ,,Revitalizacija zeljeznickog sustava Republike Hrvatske® iz
okvirnog zajma, u izvorniku na engleskom jeziku i u prijevodu na hrvatski jezik.

Clankom 3. propisuje se nadin planiranja i podmirivanja financijskih obveza koje nastaju za
Republiku Hrvatsku kao zajmoprimca na temelju Ugovora o financiranju.

Clankom 4. utvrdeno je da je provedba ovoga Zakona u djelokrugu tijela drzavne uprave
nadleznih za poslove financija, prometa i infrastrukture.

Clankom 5. utvrduje se da Ugovor o financiranju izmedu Republike Hrvatske i Europske
investicijske banke za Projekt ,,Revitalizacija zeljeznickog sustava Republike Hrvatske® iz

okvirnog zajma stupa na snagu datumom stupanja na snagu ovoga Zakona.

Clankom 6. utvrduje se stupanje na snagu ovoga Zakona.
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Prilog — Preslika teksta Ugovora o financiranju izmedu Republike Hrvatske i Europske
investicijske banke za projekt ,,Revitalizacija Zeljeznickog sustava Republike
Hrvatske* iz okvirnog zajma
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THIS CONTRACT IS MADE BETWEEN:

The Republic of Croatia, acting by and
through its  Ministry of Finance,
representad by Mr. Marke Primorac, the
Minister of Finance,

of the first part, and

the European Investment Bank having
its seat at 100 blvd Konrad Adenauer,
Luxembourg, L-2950 Luxembourg,
represented by Mrs. Hanna
Karczewska, Head of Division and by
Mrs, Olga Pascenco, Loan Officer,

of the second part.

{the "Borrower" )

{the "Bank")

The Bank and the Borrower together are referred to as the "Parties” and any of them is a

"Party”.

Contract Mumber (F1 N*) 95 747
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WHEREAS:

(a)

(b)

{c)

(d)

(e}
{f)

g

The Borrower has stated that it is undertaking various investments in the railway sector
in Croatia through the Ministry of the Sea, Transport and Infrastructure as the promoter
(the "Promoter"}, mainly in sustainable transport systems in the railway sector, through
the rehabilitation, modernisation, expansion and improvement of the railway
infrastructure and the rolling stock, and related to the EU financing perspective for the
Borrower, including EU funding from the Operational Program 2021-2027, the Recovery
and Resilience Facility (RRF), the Connecting Europe Facility and other EU envelops,
as more particularly described in the technical description (the "Technical
Description”) set out in Schedule A 1. All such investment schemes (each hereinafter
referred to as the "Scheme"), which are the subject of the Letter(s) of Allocation from
the Bank shall collectively constitute and be hereinafter collectively referred to as the
project (the "Project") and shall be carried out and managed by HZ Infrastruktura d.o.o.
(HZI) for infrastructure projects and HZ Putnigki prijevoz d.o.o. (HZPP) for passenger
rolling stock.

The total cost of the Project, as estimated by the Bank, is EUR 2,600,000,000 {two
billion and six hundred million euros) and the Borrower has stated that it intends to
finance the Project as follows:

Source Amount (EUR
millicn}
Credit{s) from the Bank 900 (of which a Credit

in an amount of EUR
400,000,000 is made
available under this

Contract)
Own funds, EU Funds (as defined below) and other sources 1,700
TOTAL 2,600

In order to fulfil the financing plan set out in Recital (b), the Borrower has requested
from the Bank a credit of EUR 900,000,000 (nine hundred million euros).

The Bank, considering that the financing of the Project falls within the scope of its
functions, and having regard to the statements and facts cited in these Recitals, has
decided to approve the Framework Loan in an amount of EUR 800,000,000 (nine
hundred million euros) (the "Approved Credit") and to give immediate effect to the
Borrower's request providing to it a credit in an amount of EUR 400,000,000 (four
hundred million euros) for the rehabilitation, modernisation, expansion and
improvement of the railway infrastructure to be carried out by HZl and passenger rolling
stock to be cared out by HZPP under this first finance contract
(the "Contract’). The remaining part of the Approved Credit in the amount of
EUR 500,000,000 (five hundred million euros) is going to be the subject of subsequent
finance contract(s) in connection with the implementation of the aforementioned Project.
The Borrower shall ensure that prior to disbursement of the last
EUR 90,000,000 {ninety million euros) of the Approved Credit, the full amount of the
loans disbursed under the EIB Finance Contracts when aggregated with the amount of
any proposed tranche, have been fully allocated to Schemes relating to the Project,

The Ministry of Finance, represented by the Minister of Finance, Mr. Marko Primorac,
has been authorised to sign this Contract on behalf of the Borrower.

The Borrower acknowledges the Bank's preferred creditor status as an international
financial institution.

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

Conftract Number (FI N} 85.797 7
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The financing of the Project includes certain EU Funds and 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, including that on state aid.

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

The processing of personal data shall be carried out by the Bank in accordance with
applicable EU Law on the protection of individuals with regard to the processing of
personal data by the European Union institutions and bodies and on the free movement
of such data. For the purposes of the GDPR (as defined below) and Regulation (EU)
2018/1725, the Parties acknowledge that each Parly will act as an independent
contraller, and ot a pracessor on behalf of or joint controller with the other Party, when
processing personal data in connection with this Cantract.

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

Contract Mumber (FI N°) 85797 8
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NOW THEREFORE it is hereby agreed as follows:

INTERPRETATION AND DEFINITIONS

Interpretation

In this Contract:

{a}

(b)

()

(d)
()

f
(9)

(h)

(i}

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

references to "law" or "laws" mean:

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

(il EU Law,
references to "applicable law", "applicable laws" or "applicable jurisdiction” mean:
(i) a law or jurisdiction applicable to the Borrower, its rights and/or abligations (in

gach case arising out of or in connection with this Contract), its capacity and/or
assets and/or the Project; andfor, as applicable

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

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

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

words and expressions in plural shall include singular and vice versa

terms defined in the GDPR (as defined below), including the terms “eontroller”, "data
subject”, "personal data", “processing”, and "processor’, have the same meanings
when used in Recital (j) or Article 6.9 of this Contract;

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

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

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

a reference in this Contract to a page or screen of an information service displaying a
rate shall include:

(i} any replacement page of that information service which displays that rate; and

{il  the appropriate page of such other information service which displays that rate
from time to time in place of that information service,

and, if such page or service ceases to be available, shall include any other page or
service displaying that rate specified by the Bank.

Contract Mumber (FI N*) 95.797 g
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Definitions

In this Contract:

"Affected Scheme” has the meaning given to it in Article 4.3.A(5).

"Agreed Deferred Disbursement Date” has the meaning given to it in Article 1.5.A(2)0).
"Allocation Period” has the meaning given to it in Article 1.9.A,

"Allocation Request” has the meaning given to it in Article 1.9.A.

“"AML Criminal Law Directive” means Directive (EU) 2018/1673 of the European Parliament
and of the Council of 23 October 2018 on combating money laundering by criminal law, as
amended, supplemented or restated,

*"AML Directives" means the 4th and 5th AML Directives and the AML Criminal Law Directive.

“4th and 5th AML Directives” means Directive 2015/849 of the European Parliament and of
the Council of 20 May 2015 on the prevention of the use of the financial system far the
purposes of money laundering or terrorist financing, as amended by Directive (EU) 2016/843
of the European Parliament and of the Council of 30 May 2018, as amended, supplemented
or restated.

"Approved Credit" has the meaning given to it in Recital (d).

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

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

"Birds Directive” means the Directive 2009/147/EC of the European Parliament and of the
Council on the conservation of wild birds of 30 November 2009, as amended, supplemented
or restated.

"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.

"Cancelled Tranche" has the meaning given to it in Article 1.6.C{2){a).
"Change-of-Law Event" has the meaning given to it in Article 4.3.A(Z).

"Constitution of the Republic of Croatia" means the Constitution of the Republic of Croatia
as published in the Official Gazette no. 85/10 - consolidated text and 5/14 — Decision of the
Constitutional Court of the Republic of Croatia, as amended, supplemented or restated.

"Contract' has the meaning given to it in Recital (d).

"Gontract Number” means the Bank generated number identifying this Contract and indicated
aon the cover page of this Contract after the letters "FI N™.

"Credit” has the meaning given to it in Article 1.1.
"Debt Instrument" has the meaning given to it in Article 7.1,

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

{a)  0.125% (12.5 basis points}, per annum, and
by  the percentage rate by which:

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

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

Contract Number (FI N®) 85.797 10
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Such fee shall accrue from the Scheduled Disbursement Date to the Disbursement Date or,
as the case may be, until the date of cancellation of the Notified Tranche in accordance with
thiz Contract.

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

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

"Disbursement Notice" means a natice from the Bank to the Borrower pursuant to and in
accordance with Article 1.2.C.

"Disbursement Request’ means a notice substantially in the form set out in Schedule .
"Dispute” has the meaning given to it in Article 11.2.
"Disruption Event" means either or both of:

{a) amaterial disruption to those payment or communications systems ar 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 resuits in a disruption (of a technical or
systems-related nature) to the treasury or payments operations of either the Bank or
the Borrawer, preventing that Party from:

{i) perfarming its payment obligations under this Contract; or
{il  communicating with the other Party,

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

"EIA" means the Environmental Impact Assessment in the meaning of the EIA Directive.

"EIA Directive” means the Directive 2014/52/EU of the European Parliament and of the
Council of 16 April 2014 amending Directive 2011/92/EU on the assessment of the effects of
certain public and private projects on the environment, as amended, supplemented or
restated.

"EIB Finance Contracts” means this Contract and any other finance contract between the
Bank and the Borrower having the same Operation Mumber as this Contract.

"EIB Funds" means the Credit made available hereunder and any other funds made available
by the Bank for the purpose of the Project under any EIB Finance Contract.

"Environment” means the following:
(a) fauna and flora, living organisms including the ecological systems;

(b) land, soil, water (including marine and coastal waters), air, climate and the landscape
(natural or man-made structures, whether above or below ground);

{c)  cultural heritage (natural, tangible and intangible);
(d} the built environment; and
{e)  human health and welibeing.

“Environmental and Social Approval® means any Authorisation required by Environmental
and Social Law,

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

"Environmental and Social Law" means:
{a) EU Law, including principles and standards;
{(b)  the laws and regulations of the Republic of Croatia; and

Conftract Number (FI N°) 85,737 1
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{c) applicable international treaties,

in each case of which a principal objective is the preservation, protection or improvement of
the Environment and/or the protection or improvement of Social Matters.

"EU Funds" means any and all funds from the European Unien.
"EU Funds Event” has the meaning given to it in Article 4.3 A{5)(c).

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

"EU Commissicn" means the Commission of the European Union,

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

"EURIBOR" has the meaning given to it in Schedule B.
“EU Sanctions" has the meaning set aut in limb (b) of the definition of Sanctions.

"Event of Default” means any of the circumstances, events or occurrences specified in
Article 10.1.

“Exclusion Policy" means the European Investment Bank Exclusion Palicy as published on
the Bank's website.

“Final Availability Date" means the date falling 80 (sixty) months after the signature of this
Contract.

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

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

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

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

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

"GDPR" means General Data Protection Regulation (EU) 2016/679, as amended,
supplemented or restated.

"Habitats Directive" means the Directive 92/43/EEC of 21 May 1992 of the Council on the
conservation of natural habitats and of wild fauna and flora, as amended, supplemented or
restated.

"lilegal Activity" means any of the following illegal activities or activities carried out far illegal
purposes according to applicable laws in any of the following areas: (i) fraud, corruption,
coercion, collusion or abstruction, (i) money laundering, financing of terrorism or tax crimes
each as defined in the AML Directives, and (iii) other illegal activity against the financial
interests of the European Union as defined in the PIF Directive.

"lllegality Event" has the meaning given to it in Article 4.3.A(3).

“Indemnifiable Prepayment Event' means a Prepayment Event other than the Illegality
Event,

Contract Number (FI N} 85.797 12
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"Interest Revision/Conversion" means the determination of new financial conditions relative
to the interest rate, specifically the same interest rate basis ("revision”) or a different interest
rate basis ("conversion") which can be offered for the remaining term of a Tranche or until
the next Interest Revision/Conversion Date, if any.

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

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

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

{a) the Payment Dates chosen in accordance with the provisions of Article 3.1;
by  the amount of the Tranche for which the Interest Revision/Conversion shall apply; and
(c) any further Interest Revision/Conversion Date chosen in accardance with Article 3.1,

“Law on the Conclusion and Execution of Treaties" means the Croatian Law on the
conclusion and execution of treaties published in the Official Gazette no. 28/96 of 20 April
1996, as amended, supplemented or restated.

"Letter of Allocation” has the meaning given to it Article 1.9.B{(d).

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

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

{b)  the specimen signatures of such persons;

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

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

“Loan" means the aggregate of the amounts disbursed from time to time by the Bank under
this Contract.

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

“Market Disruption Event” means any of the following circumstances:

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

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

{c)  inrelation to a Floating Rate Tranche:

(i) the cost to the Bank of obtaining funds from its sources of funding, as determined
by the Bank, for a period equal to the Floating Rate Reference Period of such
Tranche (i.e. in the money market) would be in excess of the EURIBOR; or
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(il  the Bank determines that adequate and fair means do not exist for ascertaining
the EURIBOR,

"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 financial or any of its other
obligations under this Contract;

(b}  materially impairs the prospects or financial condition of the Borrower, ar
{c)  adversely affects any security provided by the Barrower.

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

"Notified Tranche" means a Tranche in respect of which the Bank has issued a Disbursement
Motice.

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

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

fa) for a Fixed Rate Tranche, either:

{i) the following Relevant Business Day, without adjustment to the interest due
under Article 3.1,

(il the preceding Relevant Business Day with adjustment (but only to the amount of
interest due under Article 3.1 that accrued over the last interest period), in case
repayment of principal is made in a single instalment in accordance with
Schedule D paint C, and

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

"PIE Directive" means Directive (EU) 2017/1371 of the European Parliament and of the
Council of 5 July 2017 on the fight against fraud to the Union's financial interests by means of
criminal law, as amended, supplemented or restated.

“Prepayment Amount" means the amount of a Tranche to be prepaid by the Borrower in
accordance with Article 4.2 4 or Article 4.3.A, as applicable.

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

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

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

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

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

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

"Prepayment Notice” means a written notice from the Bank to the Borrower in accordance
with Article 4.2.C.
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"Prepayment Request” means a written request from the Borrower fo the Eank to prepay all
ar part of the Loan Qutstanding, in accordance with Article 4.2.A.

"Project Agreement” means the agreement to be entered into between HZ|, HZPP the
Ministry of the Sea, Transport and Infrastructure and the Ministry of Finance, providing for the
tasks and roles of the HZ|, HZPP, the Ministry of the Sea, Transport and Infrastructure and
the Ministry of Finance with respect to the Project and the Loan.

"Project Company” means HZ1 for carrying out and managing infrastructure Schemes and
HZPP for carrying out and managing passenger roling stock Schemes or any of their
successors or other companies designated by the Borrower to carry out any of the Schemes
under the Project.

"Project Cost Reduction Event" has the meaning given to it in Article 4.3.A(1 ).

"Public Tender’ means the public tender (or open competition on the basis of Regulation
1370/2007 EU) process for the new Public Service Contracts (as defined below) with the
Borrower (represented by the Promaoter (or its legal successor for this purpose) in respect of
raitway public transportation).

"Public Service Contract' or "PSC" means the public service confracts concerning the
Project entered or to be entered into between HZPP or any other transport operating company
and the Barrower (represented by the Promoter (or its legal successor for this purpose) for
public passenger transport service by rail on the basis of, and complying with, the Regulation
13702007 EU.

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

‘Regulation 1370/2007 EU" means Regulation (EC) Mo. 1370/2007 of the European
Parliament and of the Council of 23 October 2007 on public passenger transport services by
rail and by road and repealing Council Regulations (EEC) Nos 1181/88 and 1107/70, as
amended, supplemented and restated, including by Regulation (EU) 2016/2338 of the
European Parliament and of the Council of 14 December 2016 amending Regulation (EC) No.
1370/2007 concerning the opening of the market for domestic passenger transport services
by rail.

"Relevant Business Day" means a day on which real time gross settlement system operated
by the Eurosystem (T2}, or any successor system, is open for settlement of payments in EUR.

"Relevant Person” means.

{a)  with respect to the Borrower, any ministries, other central executive government bodies,
central bank or other governmental sub-divisions and any of their officials or
representatives, or any other person acting for it, on its behalf or under its control, having
the authority to manage and/or supervise the Credit, the Loan or the Project or any
Scheme; or

{b)  with respect to the Project Company, any member of its management bodies or any of
its employees or any other person acting for it, an its behalf or under its control, having
the power to give material directions and/or exercise material control with respect to the
Credit, the Loan or any Scheme.

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

'Requested Deferred Disbursement Date' has the meaning given to it in
Article 1.5.A01)(a)(ii).

"Sanctions” means the economic or financial sanctions laws, regulations, trade embargoes
or other restrictive measures (including, in particular, but not limited to, measures in relation
to the financing of terrorism} enacted, administered, implemented and/or enforced from time
to time by any of the following:
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{a)  the United Nations, including, infer alia, the United Nations Security Council;

(b}  the European Union, including, infer alia, the Council of the European Union and the
European Commission, and any other competent bodies/institutions or agencies of the
European Unian,

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

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

"Seheduled Disbursement Date" means the date on which a Tranche is scheduled to be
dishursed in accordance with Article 1.2.C.

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

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

"Social Matters" means all, or any of, the following:
(a) labour and working conditions,

(b)  occupational health and safety,

{c}  rights and interests of vulnerable groups;

(d) rights and interests of indigenous peoples;
{e) gender equality;

{fy  public health, safety and security;

{(g) avoidance of forced evictions and alleviation of hardship arising from involuntary
resettlement; and

(hy  stakeholder engagement.

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

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

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

“Tranche" means each disbursement made or to be made under this Contract. In case no
Disbursement Motice has been delivered, Tranche shall mean a Tranche as requested under
Article 1.2.8.
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ARTICLE 1
Credit and Disbursements

Amount of Credit

By this Contract the Bank establishes in favour of the Barrower, and the Borrower accepts, a
credit in an amount equivalent to EUR 400,000,000 (four hundred million euros) far 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
shall be in 2 minimum amount of EUR 40,000,000.00 (forty million euros) or (if less) the entire
undrawn balance of the Credit.

The First Tranche shall be in a maximum amount not exceeding EUR 270,000,000 ({two
hundred and seventy million euras),

Disbursement Request

(a) The Borrower may present to the Bank a Disbursement Request for the disbursement
of a Tranche, such Disbursement Request to be received at the latest 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;

(il  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, in any event, on or before the Final
Availability Date. It being understood that notwithstanding the Final Availability
Date the Bank may set the disbursement date for the Tranche at a date falling up
to 4 {four) months from the date of the Disbursement Request,

{iy ~ whether the Tranche is a Fixed Rate Tranche or a Floating Rate Tranche, each
pursuant to the relevant provisions of Article 3.1,

(iv) the preferred interest payment periodicity for the Tranche, chosen in accordance
with Article 3.1,

(v) the preferred terms for repayment of principal for the Tranche, chosen in
accordance with Article 4.1;

{vi) the preferred first and |ast dates for repayment of principal for the Tranche;

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

(vii) the Disbursement Account to which the disbursement of the Tranche should be
made in accordance with Aricle 1.2.D.

(b)  Ifthe 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 Reguest 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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Each Disbursement Request shall be signed by an Authorised Signatory.

The Bank may rely on the information set out in the most recent List of Authorised
Signatories and Accounts provided to the Bank by the Borrower.

If a Disbursement Reguest is signed by a person defined as Authorised Signatory under
the most recent List of Autharised Signatories and Accounts provided to the Bank by
the Borrower, the Bank may assume that such person has the power to sign and deliver
in the name and on behalf of the Borrower such Disbursement Request.

Subject to Article 1.2.C(b), each Disbursement Request is irrevocable.

Disbursement Notice

(a)

(b)

()

Mot less than 10 {ten) days before the proposed Scheduled Disbursement Date of a
Tranche the Bank shall, if the Disbursement Request conforms to Article 1.2, deliver to
the Borrower a Dishursement Notice which shall specify:

{i) the currency and amount of the Tranche;
(il the Scheduled Disbursement Date;
{iy  the interest rate basis for the Tranche, being:
{1y  aFixed Rate Tranche; or
{2) aFloating Rate Tranche,
all pursuant to the relevant provisions of Article 3.1,
{iv) the Payment Dates and the first interest Payment Date far the Tranche;

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

(vi) the Repayment Dates and the first and the last Repayment Date for the Tranche,

{vii) the Interest Revision/Conversion Date, if requested by the Borrower, faor the
Tranche; and

{vii) for a Fixed Rate Tranche the Fixed Rate and for a Floating Rate Tranche the
Spread applicable to the Tranche until the Interest Revision/Conversion Date, if
any or until the Maturity Date.

If one or more conditions specified in the Disbursement Notice received by the Borrower
does not conform to the correspanding condition, if any, in the Disbursement Request,
the Borrower may revoke its Disbursement Request by a written notice to be received
by the Bank not later than 12h00 noon Luxembourg time an the next business day when
the Bank is open for general business and thereupon the Disbursement Request and
the Disbursement Notice shall be of no effect. If the Borrower has not revoked the
Disbursement Request in writing and within the deadline indicated above, the Borrower
shall be deemed to have accepted all conditions specified in the Disbursement Motice.

If the Borrower has not specified in the Disbursement Request the fixed interest rate or
spread referred to in Article 1.2.B(b), the Borrower will be deemed to have agreed in
advance to the Fixed Rate or Spread as subsequently specified in the Disbursement
Motice.

Disbursement Account

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

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

Only one Disbursement Account may be specified for each Tranche.
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Currency of disbursement

The disbursement of each Tranche shall be made in EUR.

Conditions of disbursement

Condition precedent to the first Disbursement Request

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

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

(b)  atleast 2 (two) originals of this Contract duly executed by all Parties; and
{c)  the List of Authorised Signatories and Accounts,

prior to a presentation of a Disbursement Request by the Borrower. Any Disbursement
Request made by the Borrower without the above documents having been received by the
Bank and to its satisfaction shall be deemed not made,

First Tranche

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

(a) evidence that the Borrower has obtained all necessary Authorisations, required in
connection with the Project;

(b)  a legal opinion, in the English language, issued by the Croatian Minister of Justice on
the due execution of this Contract by the Borrower and on the validity and enforceability
under Croatian law of the Borrower's abligations under this Contract, substantially in the
form set out in Annex [, and

{c)  evidence that the Project Agreement was duly executed and remains in place.

Second and subsequent Tranches

The disbursement of second and subsequent Tranches under Article 1.2, is conditional upon
receipt by the Bank in form and substance satisfactory to it, at least 5 (five) Business Days
before the Scheduled Disbursement Date (and, in the case of deferment under Article 1.5, the
Requested Deferred Disbursement Date or the Agreed Deferred Disbursement Date,
respectively) for the proposed Tranche, of a written evidence demonstrating that:

{a) atleast B0% (eighty per cent) of the Loan has been allocated to Scheme(s) subject to
the Letter(s) of Allocation, and

(b)  at least 50% (fifty per cent) of the Loan has been paid out towards any expenditure
incurred with respect to the Scheme(s) subject to the Letter(s) of Allocation.

All Tranches

The disbursement of each Tranche under Article 1.2, including the first, is subject to the
following conditions:

{a)  that the Bank has received, in form and substance satisfactory to it, on or before the
date falling 5 (five) Business Days before the Scheduled Disbursement Date (and, in
the case of deferment under Article 1.5, the Requested Deferred Disbursement Date or
the Agreed Deferred Disbursement Date, respectively) for the proposed Tranche, of the
following documents or evidence:
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evidence that the Borrower has obtained all necessary Authorisations, required
in connection with the borrowing of the Credit on the terms and conditions hereof,
including the terms of the relevant Disbursement Notice;

a certificate from the Borrower in the form of Schedule E.1 signed by the
Authorised Signatories in accordance with the general representation rules
applicable to the Borrower and dated no earlier than the date falling 30 (thirty)
days before the Scheduled Disbursement Date (and, in the case of deferment
under Article 1.5, the Requested Deferred Disbursement Date or the Agreed
Deferred Disbursement Date, respectively);

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, this
Contract or the legality, validity, binding effect or enforceability of the same;, and

for any Scheme to be financed with the requested Tranche with the likely total
cost equal to or in excess of an equivalent of EUR 50,000,000 {fifty million euros)
any documentation, as individually indicated by the Bank to the Barrower, which
may be deemed necessary by the Bank for individual appraisal of any such
Scheme and the approval thereof by the Bank’s governing bodies; and

for any Tranche used to finance Schemes relating to rolling stock or maintenance
facilities considered installations necessary for operating passenger transport
services implemented by HZPP, a copy of the current Public Service Contract or
equivalent and any further evidence, if needed, that there are no outstanding
state aid issues related to such Schemes,

{b) that on the Scheduled Disbursement Date (and, in the case of deferment under
Article 1.5, on the Requested Deferred Disbursement Date or the Agreed Deferred
Disbursement Date, respectively) for the proposed Tranche,

{i} the representations and warranties which are repeated pursuant to Article 6.10
are correct in all material respects, and

(il  noevent or circumstance which constitutes or would with the passage of time or
the giving of notice or the making of any determination under this Contract {or
any combination of the foregoing) constitute:
{1) an Event of Default; or
{2) a Prepayment Event,
has occurred and is continuing unremedied or unwaived or would result from the
disbursement of the proposed Tranche.

1.5 Deferment of disbursement

1.5.A Grounds for deferment

1.6.A{1) BORROWER'S REQUEST

(@)

The Borrower may send a written request to the Bank requesting the deferral of the
dishursement of a Notified Tranche. The written request must be received by the Bank
at least 5 (five) Business Days before the Scheduled Disbursement Date of the Maotified
Tranche and specify:

(i)

(i)

whether the Borrower would like to defer the disbursement in whaole or in part,
and if in part, the amount to be deferred; and

the date until which the Borrower would like to defer a disbursement of the above
amount (the "Requested Deferred Disbursement Date"), which must be a date,
falling not later than:

(1) B (six) months from its Scheduled Disbursement Date;
(2) 30 (thirty) days prior to the first Repayment Date; and
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(3} the Final Availability Date.
{b)  Upon receipt of such a written request, the Bank shall defer the disbursement of the
relevant amount until the Requested Deferred Disbursement Date.
FAILURE TO SATISFY CONDITIONS TO DISBURSEMENT

{a) The disbursement of a Notified Tranche shall be deferred if any condition for
disbursement of such Notified Tranche referred to in Article 1.4 is not fulfilled both:

() at the date specified for fulfilment of such condition in Article 1.4, and

{i)  atits Scheduled Disbursement Date (or, where the Scheduled Disbursement
Date has been deferred previously, the date expected for disbursement).

{b) The Bank and the Borrower shall agree the date until which the disbursement of such
Notified Tranche shall be deferred (the "Agreed Deferred Disbursement Date"), which
must be a date falling:

{i) not earlier than 5 (five) Business Days following the fulfilment of all conditions of
dishursement; and

(il not later than the Final Availability Date.

(c}  Without prejudice to the Bank's right to suspend and/or cancel the undisbursed portion
of the Credit in whole or in part pursuant to Article 1.6.8, the Bank shall defer
dishursement of such Notified Tranche until the Agreed Deferred Disbursement Date.

DEFERMENT FEE

If disbursement of a Notified Tranche is deferred pursuant to paragraphs 1.5.A(1) or 1.5.A(2)

above, the Borrower shall pay the Deferment Fee.

Cancellation of a disbursement deferred by 6 (six) months

If a disbursement has been deferred by more than 6 (six) months in aggregate pursuant to
Article 1.5.A, the Bank may notify the Borrower in writing that such disbursement shall be
cancelled and such cancellation shall take effect on the date of such written notification. The
amount of the disbursement which is cancelled by the Bank pursuant to this Article 1.5.8 shall
remain available for disbursement under Article 1.2.

Cancellation and suspension
Borrower's right to cancel

{a) The Borrower may send a written notice to the Bank requesting a cancellation of the
undisbursed Credit or a portion thereof.

(b)  Inits written notice, the Borrower:

(i) must specify whether the Credit shall be cancelled in whole or in part and, if in
part, the amount of the Credit to be cancelled; and

(i) ~ must not request any cancellation of.

(1) a Notified Tranche which has a Scheduled Disbursement Date falling
within 5 (five) Business Days of the date of such written notice; or

{#) a Tranche in respect of which a Disbursement Request has been
submitted but no Disbursement Notice has been issued by the Bank.

{c)  Upon receipt of such written notice, the Bank shall cancel the requested portion of the
Credit with immediate effect.
Bank’s right to suspend and cancel

{a) At any time upon the occurrence of the following events, the Bank may notify the
Borrower in writing that the undisbursed portion of the Credit shall be suspended and/or
{except upon the occurrence of a Market Disruption Event) cancelled in whaole or in part:
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(i) a Prepayment Event;
(il an Event of Default;

(i ~ an event or circumstance which would with the passage of time or the giving of
notice or the making of any determination under this Contract (or any combination
of the foregoing) constitute a Prepayment Event or an Event of Default, or

{iv) a Market Disruption Event provided the Bank has not issued a Disbursement
Maotice.

(b)  On the date of such written notification from the Bank, the relevant portion of the Credit
shall be suspended and/or cancelled with immediate effect. Any suspension shall
continue until the Bank ends the suspension or cancels the suspended amount.

Indemnity for suspension and cancellation of a Tranche

SUSPENSION

If the Bank suspends a Motified Tranche upon the occurrence of an Indemnifiable Prepayment
Event or an Event of Default or of an event or circumstance which would (with the passage of
time or the giving of notice or the making of any determination under this Contract or any
combination of the foregoing) constitute an Indemnifiable Prepayment Event or an Event of
Default, the Borrower shall pay to the Bank the Deferment Fee calculated on the amount of
such Motified Tranche,

CANCELLATION

{(a) If a Notified Tranche which is a Fixed Rate Tranche (the "Cancelled Tranche") is
cancelled:

{i) by the Borrower pursuant to Article 1.6.4,; or

(il by the Bank upon an Indemnifiable Prepayment Event or an event or
circumstance which would (with the passage of time or the giving of notice or the
making of any determination under this Contract or any combination of the
faregoing) constitute an Indemnifiable Prepayment Event or pursuant to
Article 1.5.B,

the Borrower shall pay to the Bank an indemnity on such Cancelled Tranche.
(b)) Such indemnity shall be:

(i} calculated assuming that the Cancelled Tranche had been disbursed and repaid
on the same Scheduled Disbursement Date or, to the extent the disbursement of
the Tranche is currently deferred or suspended, on the date of the cancellation
notice; and

(i} in the amount communicated by the Bank to the Borrower as the present value
(calculated as of the date of cancellation) of the excess, if any, of:

(1)  the interest that would accrue thereafter on the Cancelled Tranche over
the period from the date of cancellation pursuant to this
Article 1.6.C(2), to the Interest Revision/Conversion Date, if any, or the
Maturity Date, if it were not cancelled, over

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

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

{(c)  Ifthe Bank cancels any Notified Tranche upon the occurrence of an Event of Default,
the Barrawer shall indemnify the Bank in accordance with Article 10.3.

Cancellation after expiry of the Credit

On the day following the Final Availability Date, unless otherwise specifically notified in writing
by the Bank to the Borrower, any part of the Credit in respect of which no Dishursement
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Request has been made in accordance with Article 1.2.B shall be automatically cancelled,
without any further notice from the Bank to the Borrower and without any liability arising on the
part of either Party.

Sums due under Articles 1.5 and 1.6

Sums due under Articles 1.5 and 1.6 shall be payable:
{a) inEUR;and

(b}  within 15 (fifteen) days of the Borrower's receipt of the Bank's demand or within any
langer period specified in the Bank's demand.

Allocation and reallocation of Credit or Loan

Allocation procedure

Between the date hereof and the date falling 3 (three) months before the Final Availability Date
{the "Allocation Period"), the Borrower (acting through the Promoter) may submit to the Bank
a request for allocation (hereinafter referred to as the "Allocation Request”). In order to
qualify for financing hereunder, each Scheme has to meet the Bank's eligibility criteria and
comply with the Technical Description (Schedule A).

Allocation Request

(a) The Borrower (acting through the Promoter) may submit to the Bank one or more
Allocation Requests under this Contract.

(b)  The availability of the EIB Funds with respect to any Scheme shall be established by
successive allocations of the EIB Funds to eligible Schemes made by the Bank in
accordance with the procedure described in this Article 1.9 and in Sections A.1.1 to
A1.4 of Schedule A1

{c)  Each Allocation Request for a Scheme to be co-financed with the EL Funds must be
submitted together with evidence of EU Funds available for co-financing of such a
Scheme.

{d)  The Bank shall have full discretion whether or not to approve the Allocation Request
submitted by the Borrower (acting through the Promoter) following such examination of
a Scheme as the Bank deems necessary. The Bank shall, in the event of approval of
the Allocation Request, issue a letter of allocation ("Letter of Allocation”), informing
the Borrower (through the Promoter) of its approval of the Scheme(s) submitted and
specifying the amount of the EIB Funds, allocated to any such Scheme.

Re-allocation

RE-ALLOCATION AT THE REQUEST OF THE BORROWER (ACTING THROUGH THE
PROMOTER)

Until the date falling on 3 (three) months before the Final Availability Date the Borrower (acting
through the Promoter) may, subject to the procedure described in Articles 1.9.4 and 1.9.B,
request the Bank to re-allocate any part of the EIB Funds, which has been already allocated.
The Promoter's request should include the reasons for the requested re-allocation.

RE-ALLOCATION AT THE REQUEST OF THE BANK

The Borrower shall propose to re-allocate any part of the EIB Funds which has been allocated
in accordance with Article 1.9.8, if any Scheme subject to the Letter of Allocation from the
Bank, is or becomes, in the opinion of the Bank, 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 Bank shall notify its opinion to the Promoter in writing.

RE-ALLOCATION PROCEDURES

The Bank shall carry out any such examination or appraisal, based on such infarmation or
documents as the Bank may reasonably require from the Borrower or Promoter with respect
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to the financing, procurement, implementation, operation and environmental or social impact
of, ar for a Scheme proposed for re-allocation,

The Bank shall, in the event of approval, issue a Letter of Allocation.

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 2.3.

Currency of payments

The Borrower shall pay interest, principal and other charges payable in respect of each
Tranche in the currency in which the Tranche is disbursed.

Other payments, if any, 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

The Bank shall deliver to the Borrower the amortisation table referred to in Article 4.1, if any,
showing the Disbursement Date, the currency, the amount disbursed, the repayment terms
and the interest rate for each Tranche, not later than 10 (ten) calendar days after the
Scheduled Disbursement Date for such Tranche.

ARTICLE 3

Interest

Rate of interest

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 arrear on the relevant Payment Dates as
specified in the Disbursement Notice, commencing on the first such Payment Date following
the Disbursement Date of the Tranche. If the period from the Disbursement Date 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 5.1{a).

Floating Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Floating Rate Tranche at
the Floating Rate quarterly or semi-annually in arrear on the relevant Payment Dates, as
specified in the Disbursement Notice commencing on the first such Payment Date following
the Disbursement Date of the Tranche. If the period from the Disbursement Date 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 Borrower of the Floating Rate within 10 (ten) days following the
commencement of each Floating Rate Reference Period.

If pursuant to Articles 1.5 and 1.6 disbursement of any Floating Rate Tranche takes place after
the Scheduled Disbursement Date the EURIBOR applicable to the first Floating Rate
Reference Period shall be determined in accordance with Schedule B for the Floating Rate
Reference Period commencing on the Disbursement Date and not on the Scheduled
Disbursement Date.
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Interest shall be calculated in respect of each Floating Rate Reference Period on the basis of
Article 5.1(b).

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 3.1, if the Borrower fails to
pay any amount payable by it under this Contract on its due date, interest shall accrue on any
overdue amount payable under the terms of this Contract from the due date to the date of
actual payment at an annual rate equal to:

(a) for overdue sums related to Floating Rate Tranches, the applicable Floating Rate plus
2% (200 basis points);

(b)  for overdue sums related to Fixed Rate Tranches, the higher of:
(i} the applicable Fixed Rate plus 2% (200 basis points); or
(il the EURIBOR (one month} plus 2% (200 basis points), and

{c)  for overdue sums other than under (a) or (b} above, the EURIBOR {one manth) plus 2%
{200 basis points),

and shall be payable in accordance with the demand of the Bank. For the purpose of
determining the EURIBOR in relation to this Article 3.2(b) and (c), the relevant periods within
the meaning of Schedule B shall be successive periods of 1 {one) month commencing on the
due date.

Any unpaid but due interest may be capitalised in conformity with article 1154 of the
Luxembourg Civil Code. For the avoidance of doubt, capitalisation of interest shall occur anly
for interest due but unpaid for a period of more than one year. The Borrower hereby agrees in
advance to have the unpaid interest due for a period of more than one year compounded and
that as of the capitalisation, such unpaid interest will in turn produce interest at the interest
rate set out in this Article 3.2.

Market Disruption Event

{a) Ifatany time:

(i) from the issuance by the Bank of the Disbursement Notice in respect of a
Tranche; and

(i} until the date falling 30 (thirty) calendar days prior to the Scheduled Disbursement
Date for Tranches to be disbursed in EUR; a Market Disruption Event accurs, the
Bank may notify the Borrower that this Article 3.3 has come into effect.

(b)  The rate of interest applicable to such Notified Tranche until the Maturity Date or the
Interest Revision/Conversion Date, if any, shall be 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.

(c)  The Barrower shall have the right to refuse in writing such disbursement within the
deadline specified in the notice and it shall bear charges incurred as a result, if any, in
which case the Bank shall not effect the disbursement and the correspanding portion of
the Credit shall remain available for disbursement under Article 1.2.

{d) If the Borrower does not refuse the disbursement in time, the Parties agree that the
disbursement in EUR and the conditions thereof shall be fully binding for both Parties.

Contract Number (FI N®) 95,797 25



4.1

4.1.A

4.2

4.2.A

4.2.B
4.2.B(1)

Corporate Use

{e)  The Spread or Fixed Rate previously notified by the Bank shall na longer be applicable.

Normal re

ARTICLE 4
Repayment

ment

Repayment by Instalments

{a) The Borrower shall repay each Tranche by instalments on the Repayment Dates
specified in the relevant Disbursement Notice in accordance with the terms of the
amartisation table delivered pursuant to Article 2.3.

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

(i)

(i)

(i)

()

in the case of a Fixed Rate Tranche without an Interest Revision/Conversion
Date, repayment shall be made quarterly, semi-annually or annually by equal
instalments of principal or constant instaiments of principal and interest,

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 quarterly,
semi-annual or annual instalments of principal,

the first Repayment Date of each Tranche shall fall not earlier than 30 {thirty)
days from the Scheduled Disbursement Date and not later than the Repayment
Date immediately following the 5" (fifth) anniversary of the Scheduled
Disbursement Date of the Tranche; and

the last Repayment Date of each Tranche shall fall not earlier than 4 (four) years
and not later than 30 (thirty) years from the Scheduled Disbursement Date.

Single instalment

Alternatively, the Borrower shall repay the Tranche in a single instalment on the sole
Repayment Date specified in the Disbursement Notice, being a date falling not less than 3
{three) years or more than 17 (seventeen) years from the Scheduled Disbursement Date.

Voluntary prepayment

Prepayment option

Subject to Articles 4.2.B, 4.2.C and 4 4, the Borrower may prepay all or part of any Tranche,
together with accrued interest and indemnities if any, upon giving a Prepayment Request with
at least 30 (thirty) calendar days' prior notice specifying:

{a) the Prepayment Amount;

(b)  the Prepayment Date, which shall be a Payment Date;

{(c)  if applicable, the choice of application method of the Prepayment Amount in line with
Article 5.5.C(a); and

(d)  the Contract Number,

The Prepayment Request shall be irrevocable.

Prepayment indemnity

FIXED RATE TRAMCHE

Subject to Article 4.2.B(3) below, if the Borrower prepays a Fixed Rate Tranche, the Borrower
shall pay to the Bank on the Prepayment Date the Prepayment Indemnity in respect of the
Fixed Rate Tranche which is being prepaid.
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FLOATING RATE TRANCHE

Subject to Article 4.2.B(3) below, the Borrower may prepay a Floating Rate Tranche without
indempnity.

REVISION/CONVERSION

Prepayment of a Tranche on its Interest Revision/Conversion Date may be effected without
indemnity except if the Borrower has accepted pursuant to Schedule D a Fixed Rate under an
Interest Revision/Conversion Proposal.

Prepayment mechanics

Upon presentation by the Borrower to the Bank of a Prepayment Request, the Bank shall issue
a Prepayment Motice to the Borrower, not later than 15 {fifteen) days prior to the Prepayment
Date. The Prepayment Notice shall specify the Prepayment Amount, the accrued interest due
thereon, the Prepayment Indemnity payable under Article 4.2.B or, as the case may be, that
no indemnity is due, the method of application of the Prepayment Amount and, if a Prepayment
Indemnity is applicable, the deadiine by which the Borrower may accept the Prepayment
Motice.

If the Borrower accepts the Prepayment Notice no later than by the deadiine (if any) specified
in the Prepayment Notice, the Borrower shall effect the prepayment. In any other case, the
Borrower may not effect the prepayment,

The Borrower shall accompany the payment of the Prepayment Amount by the payment of
accrued interest, the Prepayment Indemnity due on the Prepayment Amount, as specified in
the Prepayment Notice and the fee under Article 4.2.0, if any.

Administrative Fee

If the Borrower prepays a Tranche on a date other than a relevant Payment Date, or if the
Bank exceptionally accepts, solely upon the Bank’s discretion, a Prepayment Request with
prior notice of less than 30 (thirty) calendar days, the Borrower shall pay to the Bank an
administrative fee in such amount as the Bank shall notify to the Borrower.

Compulsory prepayment and cancellation
Prepayment Events

PROJECT COST REDUCTION EVENT

{a) The Borrower (acting through the Promoter) shall promptly inform the Bank if a Project
Cost Reduction Event has occurred or is likely to occur. At any time after the occurrence
of a Project Cost Reduction Event the Bank may, by notice to the Borrower and the
Promoter, cancel the undisbursed portion of the Credit and/or demand prepayment of
the Loan Qutstanding up to the amount by which the EIB Funds exceeds the limits
referred to in paragraph (c) below together with accrued interest and all other amounts
accrued and outstanding under this Contract in relation to the proportion of the Loan
Outstanding to be prepaid.

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

{c)  For the purpose of this Article, "Project Cost Reduction Event' means that the total
cost of the Project falls below the figure stated in Recital (b) so that the amount of the
EIB Funds exceeds:

(i) 50% {(fifty per cent) of such total cost of the Project as allocated to the Project by
the Bank under any Letter(s) of Allocation;

{i  when aggregated with the amount of any other EU Funds made available for the
Project, 90% (ninety per cent) of such total cost of the Project as allocated to the
Project by the Bank under any Letter(s) of Allocation; or

(il 100% (one hundred per cent) of eligible investment costs (as such costs are
defined in the Technical Description), in relation to the Project.
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4.3.A(2) CHANGE OF LAW EVENT

{a)  The Borrower shall promptly inform the Bank if a Change-of-Law Event has occurred or
is likely to oceur. 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:

{i) such Change-of-Law Event would materially impair the Baorrower's ability to
perform its obligations under this Contract; and

(i} the effects of such 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/or demand prepayment of the Loan Outstanding, together with accrued interest and
all other amounts acerued and outstanding under this Contract.

{h)  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.

{c) 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 could impair the
Borrower's ability to perform its obligations under this Contract.

4.3.A(3) ILLEGALITY EVENT

{a)  Upon becoming aware of an lllegality Event:

{i) the Bank shall promptly notify the Borrower; and

(il  the Bank may immediately (A) suspend or cancel the undisbursed portion of the
Credit, andfor (B) demand prepayment of the Loan Outstanding, together with
accrued interest and all other amounts accrued and outstanding under this
Contract on the date indicated by the Bank in its notice to the Borrower.

{b)  For the purposes of this Article, "lllegality Event” means that it hecomes unlawful in
any applicable jurisdiction, or if it becomes contrary to any Sanctions, for the Bank to:

{i) perfarm any of its obligations as contemplated in this Contract; or
(iiy  fund or maintain the Loan.

4.3.A(4) NON UTILISATION EVENT

(a) If at the end of the Allocation Period, a Non Utilisation Event has occurred or is
continuing unremedied, the Bank may, in proportion to the amount that failed to be
allocated or re-allocated pursuant to Article 1.9, by notice to the Borrower, cancel the
undisbursed portion of the Credit and/or demand immediate prepayment of the Loan
Outstanding together with accrued interest and all other amounts accrued and
outstanding under this Contract on the date indicated by the Bank in its notice to the
Borrower,

{b)  For the purposes of this Article, the "Non Utilisation Event” means that:

(i) any part of the EIB Funds has failed to be allocated to any Schemes subject to
the Letter(s) of Allocation and pursuant to Article 1.9; or

(i) any re-allocation pursuant to Article 1.9.C is not possible or possible only in part.

4,3.A(5) AFFECTED SCHEME EVENT

{a) The Borrower or the Promoter shall promptly inform the Bank if an Affected Scheme
Event has ocourrad.

(b)  Ifthe Borrower or the Promoter notify the Bank of an Affected Scheme Event, or if the
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Bank becomes aware of any such Affected Scheme and notifies the Borrower and the
Promoter to that effect, then the Borrower shall, within a period of 60 (sixty) days
following its giving, or receiving of any such notice:

{i) take steps to remedy, to the Bank's satisfaction, the event referred to in {a) above;
andfor

(i) request the Bank to re-allocate any part of the Credit or the EIB Funds allocated
to the Affected Scheme to another eligible Scheme pursuant to
Article 1.9.C,

failing which, the Bank may by further notice to the Borrower demand that the Borrower
prepays the Loan Outstanding in the amount originally allocated to any such Affected
Scheme on the date indicated by the Bank in its notice to the Borrower.

{e)  For the purpose of this Contract:
(i) an "Affected Scheme" means a Scheme affected by an Affected Scheme Event;
(i)  an"Affected Scheme Event’ means that:

(1)  the Borrower, the Promoter or the Project Company has failed to comply
with the Environmental and Social Law or any laws of the European Union
and the Republic of Croatia with respect to state aid or public procurement
with respect to any Scheme;

{2) an EU Funds Event has occurred or is likely to occur in refation to any
Scheme;

{3) the Bank has issued a Letter of Allocation with respect to a Scheme that,
contrary to the representation from the Borrower and/or Promoter delivered
with any Allocation Request, is subject to the relevant EIA procedures; or

(4)  the Borrower or the Promoter has applied the proceeds of the EIB Funds
to finance any Scheme that, when applicable, failed to be subject to a
relevant EIA procedures or a biodiversity assessment in accordance with
the Birds Directive and/or the Habitats Directive; and

(i) an "EU Funds Event’ means any of the following (whether directly or indirectly)
in relation to any Scheme:

(1)  the Borrower is required to reimburse or repay any contribution from EU
Funds in whole or in part as a result of a recovery, financial correction or
similar procedures triggered by any irregularities in relation to such
contribution from EU Funds for the reasons attributable to the Borrower; or

(2)  otherwise than for the reasons indicated in item (1) above, EU Funds cease
to be available or have been cancelled in full or in part and the financing of
such Scheme from other resources has not been ensured by the Borrower
or the Promoter to the satisfaction of the Bank.

{d) In case of substitution of any Affected Scheme with any other Scheme, the allocation
deadlines set out in Article 1.9 shall not apply. The Borrower or the Promoter shall
deliver to the Bank a list of any such substitutions in a form acceptable to the Bank.

Prepayment mechanics

Any sum demanded by the Bank pursuant to Article 4.3.A, together with any interest or other
amounts accrued or outstanding under this Contract including, without limitation, any
indemnity due under Article 4.3.C, shall be paid on the Prepayment Date indicated by the Bank
in its notice of demand.
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Prepayment indemnity

FIXED RATE TRANCHE

If the Borrower prepays a Fixed Rate Tranche in case of an Indemnifiable Prepayment Event,
the Borrower shall pay to the Bank on the Prepayment Date the Prepayment Indemnity in
respect of the Fixed Rate Tranche that is being prepaid.

FLOATING RATE TRANCHE
The Borrower may prepay the Floating Rate Tranches without the Prepayment Indemnity.

eneral

No prejudice to Article 10
This Article 4 shall not prejudice Article 10,

No reborrowing
A repaid or prepaid amount may not be reborrowed.

ARTICLE 5
Payments

Day count convention

Any amount due by way of interest, indemnity or the Deferment 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:

{a)  under a Fixed Rate Tranche, a year of 360 (three hundred and sixty) days and a month
of 30 (thirty) days; and

{b)  under a Floating Rate Tranche, a year of 360 (three hundred and sixty) days for EUR
and the number of days elapsed.

Time and place of payment

(a)  Unless otherwise specified in this Contract or in the Bank's demand, 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.

{b) Each sum payable by the Borrower under this Contract shall be paid to the relevant
account notified by the Bank to the Borrower. The Bank shall notify 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,

{c) The Borrower shall indicate the Contract Mumber in the payment details for each
payment made hereunder.

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

(e}  Any disbursements by and payments to the Bank under this Contract shall be made
using the Disbursement Account (for disbursements by the Bank) and the Payment
Account (for payments to the Bank).

Mo set-off by the Borrower

All payments to be made by the Borrower under this Contract shall be calculated and be made
without (and free and clear of any deduction for) set-off or counterclaim.
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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 this 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 5.4,

Application of sums received

General

Sums received from the Borrower shall only discharge its payment obligations if received in
accordance with the terms of this Contract.

Partial payments

If the Bank receives a payment that is insufficient to discharge all the amounts then due and
payable by the Borrower under this Contract, the Bank shall apply that payment in the order
set out below, in or towards:

{(a)  pro rata to each of any unpaid fees, costs, indemnities and expenses due under this
Contract;

{b)  any accrued interest due but unpaid under this Contract;
{c)  any principal due but unpaid under this Contract; and
{d)  any other sum due but unpaid under this Contract.

Allocation of sums related to Tranches
{8) Incase of:

(i) a partial voluntary prepayment of a Tranche that is subject to a repayment in
several instalments, the Prepayment Amount shall be applied pro rata to each
outstanding instalment, or, at the request of the Borrower, in inverse order of
maturity; or

(iy  a partial compulsory prepayment of a Tranche that is subject to a repayment in
several instalments, the Prepayment Amaount shall be applied in reduction of the
outstanding instalments in inverse order of maturity.

{b) Sums received by the Bank following a demand under Article 10,1 and applied to a
Tranche, shall reduce the outstanding instalments in inverse order of maturity. The Bank
may apply sums received between Tranches at its discretion.

{c)  Incase of receipt of sums which cannot be identified as applicable to a specific Tranche,
and on which there is no agreement between the Bank and the Borrower on their
application, the Bank may apply these between Tranches at its discretion.

ARTICLE &
Borrower undertakings and representations

The undertakings in this Article & remain in force from the date of this Confract for so long as
any amount is outstanding under this Contract or the Credit is in force.
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Use of Loan and availability of other funds

The Borrower and the Promoter shall, or shall procure that each Project Company will, use all
amounts borrowed by it under this Contract for the execution of the Project.

The Borrower and the Promater shall ensure that they have available to them other funds
listed in Recital (b} and that such funds are expended, to the extent required, on the financing
of the Project.

Completion of Project

The Barrower (acting thraugh the Promater) shall, or shall procure that each Project Company
will, 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 (b), the Borrower
{acting through the Promoter) shall, or shall procure that the relevant Project Company will
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

{a)  The Borrower and the Promoter shall, or shall procure that each Project Company will,
procure works, services or goods for the Project:

i in accordance with EU Law in general and in particular with the relevant European
Unian procurement directives, if the latter are applicable;

(il in accordance with procurement procedures which, to the satisfaction of the
Bank, respect the criteria of economy and efficiency and the principles of
transparency, equal treatment and non-discrimination on the basis of nationality,
in case of public contracts not subject to the European Union procurement
directives; or

(il  in accordance with procurement procedures which, to the satisfaction of the
Bank, respect the criteria of economy and efficiency in case of contracts other
than public contracts not subject to the European Union procurement directives.

{b)  For cases of paragraphs (a)(i) and (a)(ii) above, the Borrower and the Promoter or the
Project Company shall reguest in the tender documents or other reference documents
for the procurement procedures referred to in Article 6.4(a) above that the bidder
declares whether or not it is subject to any exclusion decision or temporary suspension
pursuant to the Exclusion Policy.

{c)  If abidder declares to the Borrower or the Promoter or the Project Company prior to the
contract award that it is subject to any exclusion decision or temporary suspension
covered by the Exclusion Policy, the Borrower or the Promoter or the Project Company
shall engage with the Bank in good faith and shall make best efforts in order to:

{i) achieve an exclusion of such a bidder under applicable law so that the bidder
does not participate in the Project or, should such an exclusion not be possible;
or

(i) restructure the scope of the Project so that no proceeds of the Loan be applied
towards any works or services under any contract awarded to that bidder, unless
otherwise agreed with the Bank.

Continuing Project undertakings

The Borrower shall, or shall procure that the Promoter and each Project Company will:
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Maintenance: maintain, repair, overhaul and renew all property forming part of the
Project 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 substantially all the assets comprising the Project or, as
appropriate, replace and renew such assets and maintain the Project in substantially
continuous operation in accardance with its original purpose; the Bank may withhold its
consent only where the proposed action would prejudice the Bank’s interests as lender
to the Borrower or would render the Project ineligible for financing by the Bank under its
Statute or under article 309 of the Treaty on the Functioning of the European Union;

Insurance: ensure that all works and property farming part of the Project are adequately
insured in accordance with the standard practice for similar works and property of public
interest;

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

Environment and Social Matters:

{i) implement and operate the Project materially in compliance with Environmental
and Social Law;

(i)  obtain and maintain requisite Environmental and Social Approvals for the Project;
(i)  comply with any such Environmental and Social Approvals,

{iv) ensure that, unless the Borrower or the Promoter or the Project Company has
obtained relevant Authorisations and the Non-Technical Summary of the EIA has
been made available to the public, no proceeds of the EIB Funds will be used to
finance any Scheme that is subject to a relevant EIA procedure or biodiversity
assessment in accordance with the Birds Directive and the Habitats Directive;
and

{v)  procure and deliver to the Bank, as soon as available, however, no later than
before its submission of the Project completion report (pursuant to
Article 8.1(a)(i), below), energy performance certificate(s) in accordance with the
Council Directive on Energy Performance of Buildings (Directive 2010/31/EU) in
relation to any Scheme comprising any building and provide the Bank with all
corresponding information that may be required by the Bank (including the energy
efficiency performance indicators for each Scheme, if available and when
applicable);

Integrity: take, within a reasonable timeframe, appropriate measures in respect of:

i) any of its employees with direct control and/or decision powers over any Scheme,
the Credit or the Loan; or

(i)  any member of management bodies of the Froject Company,

who has been convicted by a final and irrevocable court ruling of an lllegal Activity
perpetrated in the course of the exercise of his/her professional duties, in order to
ensure that such member is excluded from any activity in relation to the Credit, Loan or
any Scheme or any other financial indebtedness from the Bank;

Integrity Audit Rights: ensure that all contracts under the Project to be procured after
the date of signature of this Contract in accordance with EU Directives on procurement
provide for:

(i) the requirement that the relevant contractor promptly informs the Bank of a
genuine allegation, complaint or information with regard to lllegal Activities
related to any Scheme;

(i the requirement that the relevant contractor keeps books and records of all
financial transactions and expenditures in connection with any Scheme; and

(i}  the Bank's right, in relation to an alleged lllegal Activity, to review the books and
recards of the relevant contractor in relation to any Scheme and to take copies of
documents unless prohibited by law;
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(hy  Allocation Procedures: comply with the allocation procedures applicable to the
Project, as may be modified by the Bank from time to time in accordance with
Article 1.9 of this Contract,

(i) Allocation monitoring: ensure that at the end of the physical implementation af all
Schemes under the Project the amount of the EIB Funds disbursed towards such
Schemes does not exceed the amount of allocations made by the Bank in relation to all
such Schemes under the Letters of Allocation. The Borrower (acting through the
Promater) will promptly inform the Bank when the implementation of any allocated
Scheme is suspended or the Scheme is cancelled,

{j Public Service Contract prior to allocating any Schemes towards investment in
passenger of freight rolling stock, ensure to provide information concerning the
operation arrangements, including confirmation of compliance of the current and
anticipated follow-up PSC with the Regulation 1370/2007 EU relating to tendering of
contracts for provision of passenger railway services. The Borrower or Promoter shall
promptly inform the Bank on current and future contracts for national passenger
services, specifically planned tender processes, the outcomes of these and all factors
with significant influence on timing, content and outcome including-but not limited to
legal proceedings, changes to schedules and other important changes thereto;

(k) State aid: implement and operate the Project in conformity with any laws of the
European Union and the Republic of Croatia with respect to state aid.

in No double financing: ensure that no Scheme is financed from the proceeds of any
Total Financial Indebtedness made available to the Borrower or to any Project Company
by the Bank other than the EIE Funds, and

{m) EU Funds:

(i}  when available, upon the Bank's request, provide the Bank with a certified copy
of an official application of the Borrower or Promoter or the Project Company for
the EU Funds in respect of any Scheme and inform the Bank periodically on the
progress of the grant application process; and

(i)  ensure that all terms and conditions regarding the EU Funds (whether contractual
or statutory) are complied with,

{(n)  Litigation: procure that the Project Company will, unless prohibited by law, inform the
Borrower or Promoter of any material litigation, arbitration, administrative proceedings
or investigation carried out by a court, administration or similar public authority, which,
to the best of its knowledge and belief, is current, imminent or pending against such
Project Company or its controlling entities or members of its management bodies in
connection with lllegal Activities related to any Scheme.

(o) EIB contribution: inform the public of its partnership with the Bank in relation to any
Schemes financed by EIB Funds by issuing press releases, making the list of Schemes
benefiting from EIB funds available to the public, reference the Bank in Scheme sites
as its financing partner or otherwise appropriately communicate its partnership with the
Bank to the public.

B. GENERAL UNDERTAKINGS

Compliance with laws

The Borrower and the Promoter shall, and shall procure that each Project Company will
comply, procure and verify compliance in all respects with all laws and regulations of the
Republic of Croatia and the EU Law to which it or any Scheme is subject including, but not
limited to, Environment {including climate change), Social Matters, railway transport, state aid
and public procurement laws.

Books and records

The Borrower and the Promaoter shall, or shall procure that the Borrower, Promoter and each
Project Company will ensure that it has kept and will continue to keep proper books and
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records of account, in which full and correct entries shall be made of all financial transactions
and the assets and business of the relevant Project Company, including expenditures in
connection with the Project.

Project Documentation

The Borrower and the Promoter shall, or shall procure that each Project Company will, store
and maintain up-to-date all relevant documents in respect of the Project, including in particular
the environmental studies related to the EIA(s), the ElA Non-Technical Summary, the
naturef/biodiversity assessments or equivalent documents supporting the compliance with the
Birds Directive and the Habitats Directive, and, at the Bank's reguest, shall promptly provide
any such documentation to the Bank,

Data Protection

{a) When disclosing information (other than mere contact information relating to the
members of the persannel of the Borrower, the Promoter or the Project Company
involved in the management of this Contract ("Contact Data")) to the Bank in
connection with this Contract, the Borrower and the Promoter shall redact or otherwise
amend that information (as necessary) so that it does not contain any personal data,
except where this Contract specifically requires, or the Bank specifically requests in
writing, to disclose such information in the form of personal data.

{b)  Before disclosing any personal data (other than Contact Data) to the Bank in connection
with this Contract, the Borrower and the Promater shall ensure that each data subject
of such personal data:

{iy has been informed of the disclosure to the Bank (including the categories of
personal data to be disclosed); and

(i) has been advised on the information contained in (or has been provided with an
appropriate link to) the Bank's privacy statement in relation to its lending and
investment  activites as set out from ftime to time at
hitps:/fwww.eib.orglen/privacy/lending (or such other address as the Bank may
notify to the Borrower in writing from time to time).

General Representations and Warranties

The Borrower and the Promoter represent and warrant to the Bank that:

(a) it has the power to execute, deliver and perform its obligations under this Contract and
all necessary statutory action has been taken to authorise the execution, delivery and
performance of the same by it;

(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 contravene or conflict with:

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

(i)  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; and

(d) there has been no Material Adverse Change since 21 November 2023;

{e) no event or circumstance which constitutes an Event of Default has occurred and is
continuing unremedied or unwaived;
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(i no litigation, arbitration, administrative proceedings or investigation in connection with
the implementation of the Project is current or to its 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 it or the Project Company any unsatisfied judgement or award which has
resulted or is reasonably likely to result in a Material Adverse Change;

(g) ithas obtained all necessary Authorisations in connection with this Contract and in order
to lawfully comply with its obligations hereunder, and the Project and all such
Authorisations are in full force and effect and admissible in evidence;

(h) 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 mandaterily preferred by law;

(i) itis in compliance with Article 6.5(e) and to the best of its knowledge and belief (having
made due and careful enquiry) no material Environmental or Social Claim has been
commenced or is threatened against it in relation to any Scheme,; and

i it and each of the Project Company is in compliance with all undertakings under this
Article 6.

The representations and warranties set out above are made on the date of this Contract and
are, with the exception of the representation set out in paragraph (d} above, deemed repeated
with reference to the facts and circumstances then existing on the date of each Disbursement
Request, the date of each Compliance Certificate, each Disbursement Date and each
Payment Date.

ARTICLE 7
Security

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.

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
obligations under any of its Debt Instruments except for obligations mandatorily preferred by
law applying to companies generally.

In particular, if the Bank makes a demand under Article 10.1 or if an event or potential event
of default under any unsecured and unsubordinated 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 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 Debt
Instrument bears to the total debt outstanding under that Instrument. Far this purpose, any
payment of a Debt Instrument that is made out of the proceeds of the issue of another
instrument, to which substantially the same persons that hold claims under the Debt
Instrumeant have subscribed, shall be disregarded.

In this Confract, “Debt Instrument” means (a) an instrument, including any receipt or
statement of account, evidencing or censtituting 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 of an obligation arising under a
Debt Instrument of another.
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Additional Security

Should the Borrower grant to a third party any security for the performance of any 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.

Clauses by inclusion

If the Borrawer concludes with any other medium or long term financial creditor a financing
agreement that includes a loss-of-rating clause or a covenant or other provision regarding pari
passu ranking or cross default, if applicable, that is stricter than any equivalent provision of
this Contract, 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

Information concerning the Project

The Borrower shall, or shall procure that the Promoter or the Project Company will:
(a) 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; and

{iy  any such information or further document concerning the financing, procurement,
implementation, operation and Environment or Social Matters of or for any
Scheme 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 or the Promoter or the Project Company do not rectify the
omission within a reasanable 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 or the Promoter or the Project
Company shall provide such persons with all assistance necessary for the purpose;

{b)  submit for the approval of the Bank without delay any material change to the Froject,
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, or shall procure that the Project Company will promptly inform
the Bank, as soon as it becomes aware of or as soon as it is informed thereof by the
Project Company of.

(il  any action or protest initiated or any objection raised by any third party or any
genuine complaint received by the Borrower or the Promoter or by the relevant
Project Company which is material or any material Enviranmental or Social Claim
that is to its knowledge (or to the knowledge of the relevant Project Company)
commenced, pending or threatened against it with regard to Environment, Social
Matters or other matters affecting any Scheme;

(i}  any fact or event known to the Borrower or the Promoter, which may substantially
prejudice or affect the conditions of execution or operation of any Scheme,

(i  any incident or accident relating to any Scheme which has or is likely to have a
significant adverse effect on the Environment or on Social Matters;

{ivi a genuine allegation, complaint or information with regard to lllegal Activities or
any EU Sanctions related to any Scheme,
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(v} any self-declared exclusion by a bidder that occurs prior to the contract award
and is covered by the Exclusion Policy,

(vi) any material non-compliance by it with any applicable Environmental and Social
Law,

(vii) any suspension, revocation or material madification of any Envircnmental and
Social Approval, and

(viii) any suspension or cancelation of the implementation of any Scheme,
and set out the action to be taken with respect to such matters;

at the end of the Allocation Period, provide the Bank with sufficient evidence and
information in the form satisfactory to the Bank confirming that the EIB Funds do not
exceed:

(i}  50% (fifty per cent) of the total cost of the Project, as allocated to the Project by
the Bank under any Letter{s) of Allocation; or

(i)  when aggregated with any EU Funds available for the Project, 90% (ninety per
cent) of the total cost of the Project, as allocated to the Project under any Letter(s)
of Allocation;

(i)  100% (one hundred per cent) of eligible investment costs (as such costs are
defined in the Technical Description), in relation to the Project,

upon request from the Bank, promptly (however, not later than within 10 {ten) Business
Days) deliver to the Bank documents referred to in Article B.5({e){iv) or procure that the
relevant Project Company promptly (however, not later than within 10 (ten) Business
Days) delivers such documents to the Bank;

not later than within 5 (five) days after the Promoter becomes aware thereof, inform the
Bank of any suspension of any payment by the European Commission in respect of any
Scheme and/or of any initiation by the European Commission of an infringement
procedure or of legal proceedings before the Court of Justice of the European Union for
non-compliance with the EU Law with respect to any Scheme;

promptly inform the Bank about any material modifications in the Borrower's or
Promaoter's planning and development strategies and, if so requested, promptly deliver
to the Bank a copy of any such modification or any new strategy, together with any
relevant documents,

promptly inform the Bank for the purpose of Article 4.3.A(4) in case the EIB Funds
disbursed towards the Schemes under the Project exceeds the amount of allocations
made by the Bank in relation to such Schemes under respective Letter(s) of Allocation,

promptly inform the Bank of the completion and the results of a Public Tender, in
particular the public railway services contract, Public Service Contract arrangements,
including confirmation of compliance of the public service contracts for provision of
railway passenger service by rail with the EU Law {including the tendering thereof) and
in particular with Regulation 1370/2007 EL;

in case a subsidy is notified to the European Commission in relation to a Scheme,
promptly inform the Bank of the outcome of the notification procedure and any potential
conditions imposed by the European Commission;

deliver, or shall procure that each Project Company will deliver to the Bank, if so
requested:

(i) a certificate of its insurers showing fulfilment of the requirements of Article 6.5(c),

(i)  annually, a list of policies in force covering the insured property farming part of
the Project, together with confirmation of payment of the current premiums;

(i}  relevant updates (if any) on Project's procurement procedures; and
{iv) evidence of compliance with the undertakings under Article 8.5.
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Information concerning the Borrower, the Promoter and the Project Company

The Borrower shall:
{a) deliver to the Bank:

(i)

such further information, evidence or document concerning;

{1)  it's or on the Project Companies’ general financial situation as the Bank
may reasonably require, and

(2) compliance with the due diligence requirements of the Bank for the
Borrower or a Project Company, including, but not limited to "know your
customer” (KYC) or similar identification and verification procedures,

when requested and within a reasonable time; and

(by  inform the Bank immediately of.

()
(ii)

(iii)
{iv)

(v}
(vi)

{wil)

{wiil)

(i)

any event or decision that constitutes or may resultin a Prepayment Event;

any intention on its part, or on the part of any Project Company, to relinguish
awnership of any material compeonent of the Project;

any intention on its part to grant any Security over any of its assets in favour of a
third party;

any fact ar event that is reasonably likely to prevent the substantial fulfilment of
any obligation of the Borrower under this Contract;

any Event of Default having occurred or being threatened or anticipated,

unless prohibited by law, any material litigation, arbitration, administrative
proceedings or investigation carried out by a court, administration or similar public
authority, which, to the best of its knowledge and belief, is current, imminant or
pending against (A) the agents of the Borrower with control andfor decision
making power over the Loan or the Project or (B) the management bodies or
agents of the Promoter with control and/or decision making power over the Loan
or the Project or (C) the management bodies of any Project Company in
connection with lllegal Activities related to the Credit, the Loan or any Scheme;

any measure taken by the Borrower, the Promoter or any Project Company
pursuant to Article 6.5(f) of this Contract;

of any genuine allegation, complaint or information with regard to lllegal Activity
related to any funds made available out of the proceeds of the Loan or any
Scheme;

any claim, action, proceeding, farmal notice or investigation relating to any EU
Sanctions, concerning the Borrower, or the Promoter or any Relevant Person.

Visits by the Bank

The Borrower and the Promoter shall, or shall procure that each Project Company will, allow
persons designated by the Bank, as well as persons designated by other institutions or bodies
of the European Union when so required by the relevant mandatary provisions of the EU Law:

(a) to visit the sites, installations and works comprising the Project;

(b) to interview representatives of the Borrower, Promoter and/or Project Company's and
not obstruct contacts with any other person involved in or affected by the Project; and

{c) to review the Borrower's, Promoter's and/or Project Company's books and records in
relation to the execution of the Project and to be able to take copies of related
documents unless prohibited by law.

The Borrower (acting through the Promoter) shall provide the Bank, or ensure that the Bank
is provided, with all necessary assistance for the purposes described in this Article.
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The Borrower and Promoter acknowledge that the Bank may be obliged to communicate
information relating to the Borrower and Promoter and the Project to any competent institution
or body of the European Union 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 impaositions 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.

The Borrower shall pay all principal, interest, indemnities and other amounts due under this
Contract gross without any withholding or deduction of any national or local impositions
whatsoever required by law or under an agreement with a governmental authority or otherwise,
If the Borrower is obliged to make any such withholding or deduction, it shall gross up the
payment to the Bank so that after withholding or deduction, the net amount received by the
Bank is equivalent to the sum due.

Other charges

The Borrower shall bear all charges and expenses, including professional, banking or
exchange charges incurred in connection with the preparation, execution, implementation,
enforcement 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, enfarcement and realisation of any Security for the Loan.

Increased costs, indemnity and set-off

{a)  The Borrower shall pay to the Bank any costs or expenses incurred or suffered by the
Bank as a consequence of the introduction of or any change in {or in the interpretation,
administration or application of) any law or regulation or compliance with any law or
regulation which occurs after the date of signature of this Contract, in accordance with
or as a result of which:

(i)  the Bank is obliged to incur additional costs in order to fund or perform its
obligations under this Contract; or

(i)  any amount owed to the Bank under this Contract or the financial income resulting
from the granting of the Credit or the Loan by the Bank to the Borrower is reduced
or eliminated.

{b)  Without prejudice to any other rights of the Bank under this Contract or under any
applicable law, the Borrower shall indemnify and hold the Bank harmless fram and
against any loss incurred as a result of any full or partial discharge that takes place in a
manner other than as expressly set out in this Confract.

(¢) 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 setoff. 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.
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ARTICLE 10
Events of Default

Right to demand repayment

The Borrower shall repay all or part of the Loan OQutstanding (as requested by the Bank)
forthwith, together with acerued 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.

Immediate demand

The Bank may make such demand immediately without prior notice (mise en demeure
préalable) or any judicial or extra judicial step:

(a)

(b)

(c)

(d)

(&)

()

(9)

if the Borrower does not pay on the due date any amount payable pursuant to this
Contract at the place and in the currency in which it is expressed to be payable, unless:

{i) its failure to pay is caused by an administrative or technical error or a Disruption
Event; and

(il ~ payment is made within 3 (three) Business Days of its due date;

if any information or document given to the Bank by or on behalf of the Borrower or the
Promoter or the Project Company or any representation, warranty or statement made
or deemed to be made by the Borrower in, pursuant to, or for the purposes of entering
into this Contract or in connection with the negotiation or performance of this Confract
is or proves to have been incorrect, incomplete or misleading in any material respect;

if, following any default in relation thereto, 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 any other loan or obligation arising out of any financial transaction or any
commitment for any other loan or obligation arising out of any financial transaction is
cancelled or suspended,

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, including a moratorium, or, as a result of material financial difficulties,
commences negotiations with one or more of its creditors with a view to rescheduling
any of its financial indebtedness (by way of voluntary arrangement, scheme of
arrangement or otherwise),

if the Borrower defaults in the performance of any obligation in respect of any loan
granted by the Bank or financial instrument entered into with the Bank or made to it fram
the resources of the Bank or the European Union;

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

if it is or becomes unlawful for the Borrower to perform any of its obligations under this
Contract or this Contract is not effective in accordance with its terms or is alleged by the
Borrower to be ineffective in accordance with its terms,

Demand after notice to remedy

The Bank may alsoc make such demand without prior notice (mise en demeurs prealable) or
any judicial or extra judicial step (without prejudice to any notice referred to below):

(a)

(b)

if the Borrower fails to comply with any provision of this Contract (other than those
referred to in Article 10.1.4); or

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,
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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.

Other rights at law

Article 10.1 shall not restrict any other right of the Bank at law to require prepayment of the
Loan Qutstanding.

Indemnity

Fixed Rate Tranches

In case of demand under Article 10.1 in respect of any Fixed Rate Tranche, the Borrower shall
pay to the Bank the amount demanded together with the indemnity on any amount of principal
due to be prepaid. Such indemnity shall (i} 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, and (i) be for the amount communicated by the Bank to the Borrower
as the present value (calculated as of the date of the prepayment) of the excess, if any, of:

{a) the interest that would accrue thereafter on the amount prepaid over the period from the
date of prepayment to the Interest Revision/Conversion Date, if any, or the Maturity
Date, if it were not prepaid, over

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

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

In case of demand under Article 10.1 in respect of any Floating Rate Tranche, the Borrower
shall pay to the Barnk the amount demanded together with a sum equal to the present value
of 0.19% (nineteen basis points) per annum calculated and accruing on the amount of principal
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 applicable 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.

General

Amounts due by the Borrower pursuant to this Article 10.3 shall be payable on the date
specified in the Bank's demand.

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,

ARTICLE 11
Law and jurisdiction, miscellaneous
Governing Law
This Contract and any non-contractual obligations arising out of or in connection with it shall

be governed by the laws of Luxembourg.
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Jurisdiction

{a) The Court of Justice of the European Union has exclusive jurisdiction to settle any
dispute (a "Dispute") arising out of or in connection with this Contract (including a
dispute regarding the existence, validity or termination of this Contract or the
consequences of its nullity}) or any non-contractual obligation arising out of or in
cannection with this Contract.

(b) The parties agree that the Court of Justice of the European Union is the most
appropriate and convenient court to settle Disputes between them and, accordingly, that
they will nat argue to the contrary. In particular, the parties to this Contract hereby waive
any immunity from or right to object to the jurisdiction of this court. A decision of the
court given pursuant to this Article shall be conclusive and binding on each party without
restriction or reservation,

Place of performance

Unless otherwise specifically agreed by the Bank in writing, the place of performance under
this Contract, except for Project related undertakings, shall be the seat of the Bank.

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.

Entire Agreement

This Contract constitutes the entire agreement between the Bank and the Borrower in relation
ta the provision of the Credit hereunder, and supersedes any previous agreement, whether
express or implied, on the same matter,

Invalidity

If at any time any term of this Contract is or becomes illegal, invalid or unenforceable in any
respect, or this Contract is or becomes ineffective in any respect, under the laws of any
jurisdiction, such illegality, invalidity, unenforceability or ineffectiveness shall not affect:

{a) the legality, validity or enforceability in that jurisdiction of any other term of this Contract
or the effectiveness in any other respect of this Contract in that jurisdiction; or

{b)  the legality, validity or enforceability in other jurisdictions of that or any other term of this
Contract or the effectiveness of this Contract under the laws of such other jurisdictions.

Amendments

Any amendment ta this Contract shall be made in writing and shall be signed by the Parties.

Counterparts

This Contract may be executed in any number of counterparts, all of which taken together
shall constitute one and the same instrument. Each counterpart is an original, but all
counterparts shall together constitute one and the same instrument.

ARTICLE 12
Final clauses

Notices

For the avoidance of doubt, all notices and other communication under this Contract by the
Bank to the Borrower shall be sent to the Ministry of Finance with copy to the Ministry of the
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Sea, Transport and Infrastructure, and all notices and other communication under this Contract
by the Bank to the Promoter shall be sent to the Ministry of the Sea, Transport and
Infrastructure with copy to the Ministry of Finance.

Faor the avoidance of doubt, all notices and other communication under this Contract by the
Promoter to the Bank shall be sent through or with copy to the Ministry of Finance, and all
notices and other communications given under this Contract by the Borrower to the Bank shall
be sent by the Ministry of Finance with capy to the Ministry of the Sea, Transport and
Infrastructure.

Form of Notice

(a)

(b)

(c)

(d)

(&)

0

Any notice or other communication given under this Contract must be in writing and,
unless atherwise stated, may be made by letter or electronic mail.

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 by electronic mail. Such notices and communications shall
be deemed to have been received by the other Party:

(i on the date of delivery in relation to a hand-delivered or registered letter,
{iy  inthe case of any electronic mail:

(1)  (except for Disbursement Notice referred to in paragraph (2) below), only
when such electronic mail is actually received in readable form and only
if it is addressed in such a manner as the other Party shall specify for this
purpose; and

(2)  which contains a Disbursement Notice, only when such electronic mail is
sent by the Bank to the Borrower.

Any notice provided by the Borrower to the Bank by electronic mail shall:
(i mention the Contract Number in the subject line; and

(i)  be in the form of a non-editable electronic image (pdf, tif or other common non
editable file format agreed between the Parties) of the notice signed by
an Authorised Signatory with individual representation right or by two or more
Authorised Signatories with joint representation right of the Borrower, as
appropriate, attached to the electronic mail.

Motices 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 persoen or persons,

Without affecting the validity of electronic mail notices or communication made in
accordance with this Article 12.1, the following notices, communications and documents
shall also be sent by registered letter to the relevant Party at the latest on the
immediately following Business Day:

i) Disbursement Request,
(i)  revocation of a Disbursement Request according to Article 1.2.C{b);

(i)  any notices and communication in respect of the deferment, cancellation and
suspension of a disbursement of any Tranche, interest revision or conversion of
any Tranche, Market Disruption Event, Prepayment Request, Prepayment
Motice, Event of Default, any demand for prepayment; and

(iv)  any other notice, communication or document required by the Bank.

The Parties agree that any above communication (including via electronic mail} is an
accepted form of communication, shall constitute admissible evidence in court and shall
have the same evidential value as an agreement under hand (sous seing prive).
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Addresses

The address and electronic mail address (and the department, for whose attention the
communication is to be made) of each Party for any communication to be made or document
to be delivered under or in connection with this Contract is:

For the Bank: Attention: Operations

Adriatic Sea Department/Division for Croatia, Slovenia public
sector & corporates Adriatic Sea

100 boulevard Konrad Adenauer
L-2850 Luxembourg
E-mail address; contactline-85797 @eib.org

Far the Borrower: Attention: Ministry of Finance
Katangiceva &
10 000 Zagreb
Croatia

E-mail address: kabinet@mfin.hr

For the Promoter: Attention: Ministry of the Sea, Transport and Infrastructure
Prisavije 14
10 000 Zagreb
Croatia

E-mail address: ministar@mrmpi_hr

Motification of communication details

The Bank and the Borrower shall promptly notify the other Party in writing of any change in
their respective communication details.

English language

{a)  Any notice or communication given under or in connection with this Contract must be in
English.

{b)  All other documents provided under or in connection with this Contract must be:
(i in English; or
{i)  if not in English, and if so required by the Bank, accompanied by a certified
English translation and, in this case, the English translation will prevail.

Recitals, Schedules and Annexes

The Recitals and following Schedules form part of this Contract:

Schedule A Project Specification and Reporting

Schedule B Definition of EURIBOR

Schedule C Form of Disbursement Request (Article 1.2.8)
Schedule D Interest Rate Revision and Conversion
Schedule E Cerificates to be provided by the Borrower
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The following Annexes are attached hereto:
Annex | Form of legal opinion from the Minister of Justice

Annex || Form A/B

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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Signature page for Contract Number (FI N%) 95,7497

The Parties have caused this Contract to be executed in the English language by way of
exchange by e-mail of a digital copy of the Contract duly executed by the Parties.

Without prejudice to the above and for the purposes of keeping records of the execution of
this Contract, 3 (three) hardcopy originals, executed on behalf of the Bank, shall be sent to the
Borrower, which shall execute each original. The receipt by the Bank of 2 (two) originals of
this Contract shall constitute a condition precedent for the disbursement of the first Tranche.

In Zagreb, this /7 day of JJAUUAR Y 2024 and
in Luxembourg, this _220%  day of _January 2024

Signed for and on behalf Signed for and on behalf of
of
THE RER EUROPEAN INVESTMENT BANK

: ._I;:I‘{_' ._II
ceF Wy

inister of Finan

Mo

Head of Division Loan Officer

o
asieie

Hanna KARCZEWSHA Olga PASCENCO
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Schedule A
Project Specification and Reporting

A.1 Technical Description
Al Purpose, Location

The Project, financing of which is structured as a framework loan, consists of supporting
railway schemes in Croatia developed by the Ministry of the Sea, Transport and Infrastructure
(MSTI) of Croatia as the Promoter and aligned with the objectives of the Transport
Development Strategy of the Republic of Croatia for period 2017-2030, Sector policy letter
entitted "Modernization and Restructuring of the Railway Sector”, Railway System
Development Strategy of the Republic of Croatia until 2032, National Plan for Railway
Infrastructure Development for the period until 2030, National Plan for Managing Railway
Infrastructure and Service Facilities and for Development Rail Transport Service for the period
until 2030.

Description

The Project includes railway infrastructure and rolling stock schemes. Some schemes may be
co-financed by EU grants. The eligible investments are as follows:

Eligible Investments

Railway infrastructure | Rehabilitation, modernisation and new construction of strategic
(TEN-T), national, regional and local railway infrastructure under the
responsibility of HZI:

« Technical components may include railway tracks, structures, civil
engineering, signalling and electronic control systems, passenger
stations and stops and ancillary investments such as rail safety
schemes, road, cycling and walking infrastructure,

« Preparatory works and studies, as far as associated to the
technical companents above;

« Development of supporting capabilities such as new raibway
specific software (timetable management, etc.);

« Rail depots, including but not limited to those for rolling stock under
responsibility of HZPP;

s Schemes may include, installation of infrastructure for the use of
renewable and alternative energy sources.

Train rolling stock and | Purchase of new rolling stock (passenger and freight trains) by HZPP; |

d t
ke . Battery powered multiple units (BMU);

= Battery electric powered multiple units (BEMUs};

« Charging infrastructure for battery using trains (BMUs and
BEMUs);

s Trains and passenger coaches which have zero direct (tailpipe)
CO2 emission when operated on a track with necessary
infrastructure, and use a conventional engine where such
infrastructure is not available (bi mode).

All schemes shall be aligned with the EIB Transport Lending Policy and EIB Climate Bank
Roadmap. Schemes shall comply with the application of relevant TSI standards including:
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Regulation 2014/1299/EU (Infrastructure),
Regulation 2014/1303 (Safety in railway tunnels),

Regulation 2014/1300/EU (Accessibility for persons with reduced mobility and
disabilities),

Regulation 2014/1301/EU (Energy), and

Regulation (EU) 2023/1695 (Control command and signalling).

Regulation (EU) 1302/2014 (Locomotives and Passengers)

Regulation (EU) 321/2013 (Freight wagons)

Regulation (EU) 1305/2014 (Telematics Applications for Freight Service)
Regulation (EU) 454/2011 (Telematics Applications for Passenger Service)

Regulation (EU) 2023/1694 amending Regulations (EU} Mo 321/2013, (EU) Mo
1299/2014, (EU) No 1300/2014, (EU) Mo 1301/2014, (EU) No 1302/2014, (ELY Mo
1304/2014 and Implementing Regulation (EU) 2019/777

The positive assessed national rules notified to the Commission in accordance with
Article 8 of Directive (EU) 2016/798 and Article 14 of Directive (EU) 2016/797.

Calendar

The schemes will be implemented in the period 2024-2032.

Allocation Procedure

The Bank’s loan will be allocated to eligible schemes, satisfying the conditions listed in the
technical description with procedures commensurate with the scheme size and in line with
applicable framework loan procedures:

Eligible schemes with an investment cost below EUR 25 million are selected by the
Promoter. The choices are subject to confirmation of eligibility by the Bank’s services
after disbursement to the schemes concerned. The Promater shall submit an Allocation
Request in a form required by the Bank (as defined in this Schedule A.1.2 below).

Eligible schemes with a cost between EUR 25 million and EUR 50 million are submitted
to the Bank for approval before allocating Bank funds to the schemes, using a template
as defined in Schedule A.1.2 or a feasibility study. The Bank keeps the right to ask for
additional information; partial or in-depth appraisal of the scheme will be undertaken, if
judged necessary. Appraisal of such schemes may result in additional conditions and/or
undertakings that will be stated in the Allocation Letter. Should the Borrower not accept
these conditions/undertakings it should inform the Bank in writing within 10 days from
the receipt of the Allocation Letter and the Bank will proceed with re-allocation.

Eligible schemes with a cost above EUR 50 million are to be treated, in principle, as
separate loans and appraised separately by the Bank's services. Schemes will be
subject to approval before allocation of the loan's funds to the scheme. The Promoter
shall provide documentation requested by the Bank, at its discretion, as individually
indicated by the Bank to the Promoter. Appraisal of such schemes may result in
additional conditions and/or undertakings that will be stated in the Allocation Letter.
Should the Borrower not accept these conditions/undertakings it should inform the Bank
in writing within 10 days from the receipt of the Allocation Letter and the Bank will
proceed with re-allocation,

All Allocation Requests will include a procurement plan for the corresponding schemes.
The final allocation date shall not exceed 31 December 2032,
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A3 Project Fiche for Schemes with total costs between EUR 25 million and EUR 50
million

PROJECT FICHE
(for Schemes with total costs between EUR 25million-50million)

FRAMEWORK LOAN FOR THE PROJECT “REVITALIZATION OF THE RAILWAY
SYSTEM OF THE REPUBLIC OF CROATIA"? (2022-0660)

This fiche could be replaced by any intemal document (e.g applicalion submiled by the beneficiary) providing the
same information.

Scheme Name: Scheme promoter:
Location:
Scheme reference number: Sector:
Implementing body: Type: new Project/ extension/
rehabilitation
Contact Person:
Date:
Contact (e-mail, telephone):
Signature:

1. Scheme
1.1 Background

1.2 Reasons for undertaking the Project and key objectives
{Please refer to the strategic plans to which Project is integrated).
1.3 Technical description of the Project including relevant key dimensions and capacities

1.4 Entity(ies) responsible for Project design, construction and supervision

1.5 Investment cost (total) in ELUR

Engineering and supervision -
Land -
Civil works (Building work) -
Equipment -
Miscellaneous -
Technical contingencies -
Price contingencies (... % escalation p.a.), if applicable -

: The EIB identification of the Project in Serapis is RAILWAY DEVELOPMENT FRAMEWORK LOAN CROATIA
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Interest during construction -

Total i ‘

1.5.1 Financial plan and requested allocation

Sources of financing in EUR
EU funds
Mational budget
Other -
Total

of which requested EIB loan

1.6 Expected expenditure schedule (in EUR)
year 2024 L n Total
EUR

1.7 Expected technicall economical life-span (years)
1.8 Implementation period (dates: month, year)

a) Start:
b} Completion:

1.9 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.

110  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:

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

Indicator name and definition Baseline Target
{year) value
{year)
a)...
b)
c)

112  Procurement

Number of contracts, their value and types of tender procedures, timetable.
1.13  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 a summary
description of mitigating measures adopted, if any; indicate if an ElA is required and if the
Project is located withinfimpacts a Natura 2000 sites or any other nature conservation
site- in the affirmative cases, please provide information on the relevant assessment and
administrative decisions for such projects, the Bank services may require further
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information. Please enclose the Non-Technical Summary of the EIA, and Form A or
Form B signed by the environmental competent authority (if appropriate).

Operation and maintenance of the facilities:

a) Organisation in charge of the operation and maintenance of the Scheme,

b} Cperating 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. In the case of road
scheme actual and forecast traffic flows have to be included.

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: Fromoter: Responsible person:
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Fromoter

Enforcement measure

Line type

Project name

HZ|

M 1.2. Improvement of the railway
infrastructure maintenance system

International railways

Remediation of tracks and
switches in Zagreb GK and
Sesvete stations

HZI

M 1.2, Improvement of the railway
infrastructure maintenance system

International railways

Rehabilitation of railway line
on section Sibinj-Okutani,
track and switch repair in
stations

HZI

M 1.2, Improvement of the railway
infrastructure maintenance system

International railways

Rehabilitation of the railway
M402 Sava Rasputnica —
Zagreb Ranzirni

station — Zagreb Klara LK
and DK

HZI

M 1.2. Improvement of the railway
infrastructure maintenance system

Mechanisation

Acquisition of new modern
strategic and small track-
side machinery

HZI

M 1.2, Improvement of the raibway
infrastructure maintenance system

Complete railway
network

Rehabilitation of local railway
lines back to defined line
speed - Procurement of
spare parts and equipment
for maintenance purposes

HZ

M 1.2 Improvement of the railway
infrastructure maintenance system

Complete railway
network

Rehabilitation of local railway
lines back to defined line
speed - Procurement of
strategic material for the
purpose of speed raising on
railway lines

HZI

M 2.2_ Preparation and implementation
of railway infrastructure renewal and
maodernisation programmes

International railways

Ensurance of Zagreb GK-
Dugo Selo with an SS device

| HZI

M 2.2, Preparation and implementation
of railway infrastructure renewal and
modernisation programmes

International railways

Renewal of section Sibinj =
Slavonski Brod, dk and Ik
(2x7.3km), on the Novska-
Tovarnik-DG (state border)
line

HZI

M 2.2. Preparation and implementation
of railway infrastructure renewal and
modernisation programmes

International railways

Renewal of the section
Strizivojna Vrpolje =
Ivankovo (21.3 kmj), on the
Movska-Tovarnik-DG (state
border) line

HZI

M 2.2. Preparation and implementation
of railway infrastructure renewal and
modernisation programmes

International raitways

Renewal of the section
Andrijevei-Gardin |k (7.8 km)
and Strizivojna Vrpolje-
Andrijevci dk (8.9 kmj), on
the line Novska-Vinkovci-
Tovarnik-DG (state border)

HZ|

M 2.2, Preparation and implementation
of railway infrastructure renewal and
maodernisation programmes

International railways

Adjustment of S5 devices on
section Vinkovei-Tovarnik

HZI

M 2.2, Preparation and implementation
of railway infrastructure renewal and
modernisation programmes

International railways

Reconstruction of the
existing track and
construction of the second
railway line on the section
Dugo Selo — KriZevei
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HZl

M 2.2. Preparation and implementation
of railway infrastructure renewal and
modernisation programmes

International railways

Reconstruction of the
existing track and
construction of the second
railway line on the KriZevei —
Koprivnica section — state
horder

HZI

M 2.2, Preparation and implementation
of railway infrastructure renewal and
modernisation programmes

International railways

Renewal of section Ogulin —
(Moravice) (29.4 km}, on the
Zagreb Gk — Rijeka railway

HZI

M 2.2, Preparation and implementation
of railway infrastructure renewal and
modernisation programmes

International railways

Renewal of the section
Generalski Stol-(OStarije)
{21.4 km), an the Zagreb Gk
— Rijeka railway

HZI

M 2.2. Preparation and implementation
of railway infrastructure renewal and
modernisation programmes

International railways

Ensurance of Slavonski
Samac station and railways
Strizivojna Vrpolje-Slavonski
Samac railway with 55
equipment

H2I

M 2.2, Preparation and implementation
of railway infrastructure renewal and
modernisation programmes

International railways

Modernisation and renewal
of Ostarije — Knin railway S5
devices

HZl

M 2.2. Preparation and implementation
of railway infrastructure renewal and
modernisation programmes

Regional lines

Renewal of section Klostar-
Koprivnica-Varazdin

(74.7 km}) on line R202
Warazdin — Dalj and sections
Vara#din — Cakovec

{11.8 km) on line R201
Zapresic-Cakovec

HZI

M 2.2, Preparation and implementation
of railway infrastructure renewal and
modernisation programmes

Regicnal lines

Renewal of Osijek-Koska
section (33 km) on the R202
Varadin-Dalj line

HZI

M 2.2. Preparation and implementation
of railway infrastructure renewal and
modernisation programmes

Complete railway
network

Preparation of technical
documentation of technical
protection of HZ| (definition
of the project task, design of
the technical protection
system) Implementation of
the technical protection
system and axpert
supervision of the execution
of works

HZI

M 2.2. Preparation and implementation
of railway infrastructure renewal and
moderpisation programmes

Complete railway
network

Disposal of waste sleepers,
track, bridge and scraper

HZI

M 2.2. Preparation and implementation
of railway infrastructure renewal and
modernisation programmes

Complete railway
network

FRMCS system with GEM-R
compatibility

HZI

M 2.2. Preparation and implementation
of railway infrastructure renewal and
modernisation programmes

Technical
documentation

Preparation of technical
documentation for
modernisation and
electrification of railway
section R106, section Zabok
— Krapina — Burmanec - DG
(state border), L=27 km
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M 2.2 Preparation and implementation
of railway infrastructure renewal and

Technical

Preparation of project
documentation for
modernisation and
electrification of railway line
L102, Savski Marof-
Kumrovec-DG (state border),

HZ modernisation programmes documentation L= 38.5 km

Development and
M 2.2. Preparation and implementation preparation of the main
of railway infrastructure renewal and Technical design of the Bibinje railway

HZI modernisation programmes documentation bypass
Preparation of technical
documentation {conceptual
project, main design and

M 2.2. Preparation and implementation detailed design) for the

of railway infrastructure renewal and Buildings in function | complete renovation of the
HZI modernisation programmes of transport Zagreb GK building

M 2.2. Preparation and implementation Execution of the complete

of railway infrastructure renewal and Buildings in function | renovation of the building of

HZI modernisation programmes of transport the Zagreb Central Station

M 5.1 Improvermnent of the Control-

HZI Command and Signalling System IT A new working timetable tool
Preparation of technical
documentation for

M 1.2 Improvement of the railway reconstruction of line L103

HZI infrastructure maintenance system Local railways on section Ozalj-Kamanje

M 1.2, Improvement of the railway Track repair on the Daruvar-

HZI infrastructure maintenance system Local railways Pteli¢ section, 41.2 km long |
Renewal of the existing track
on the section Dugo Selo -

M 2.2, Preparation and implementation Krizevci (25.4 km), on the
of railway infrastructure renewal and line DG (state border) -

HZI madernisation programmes International railways | Botove — Duge Selo
Renewal of sections Donji
Kraljevec-Kotoriba
{11.6 km), Kotoriba-DG
{state border) (3.8 km) and
DG (state border) -Cakovec

M 2.2, Preparation and implementation (8.4 kmj an line M501 DG
of railway infrastructure renewal and (state border)-Cakovec-
HZI modernisation programmes International railways | Kotoriba-DG (state border}
M 2.2, Preparation and implementation Maodernisation and renewal
of railway infrastructure renewal and of the Knin — Split 55

HZI modernisation programmes International railways | devices
M 2.2. Preparation and implementation Ensurance of Varatdin and
of railway infrastructure renewal and Cakovec Stations with S5

HZI modernisation programmes Regional lines devices
Ensurance of Osijek station
and railways 1208 Vinkovci-

M 2.2, Preparation and implemeantation Dsijek, section Osijek -
of railway infrastructure renewal and Laslovo-Korod with S5

HZI modernisation programmes Local railways devices

i m j_;;éeESirr?g ;Tﬂfé?”pﬂ%’f;m; Buildings in function | Heating renovation project

companies of transport for facilities managed by HZI
Remediation of tracks and
switches in the station
M 1.2, Improvement of the railway Kopanica — Beravci,
HZ infrastructure maintenance system International railways | Slavonski Samac
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HZ

M 2.2, Preparation and implementation
of railway infrastructure renewal and
modernisation programmes

International railways

Restoration of the unstable
embankment "Tresetidte”,
Track DG (state border) -
Cakovec - Kotoriba - DG
{state border)

HZl

M 3.1. Energy renovation of locations
managed and owned by public railway
companies

M 3.3. Installation of infrastructure for
the use of renewable and alternative
Eenergy sources

Buildings in function
of transport

Energy renovation of
buildings

HZ|

M 1.2. Improvement of the railway
infrastructure maintenance system

Local railways

Railway remediation and
remediation of tracks and
switches in Pleternica and
Caglin stations

HZI

M 2.2, Preparation and implementation
of railway infrastructure renewal and
modernisation programmes

International railways

Renovation of the Split
Tunnel

HZPP

TLC Zagreb — project documentation
and construction

HZFP

Investments in service facility Centar
Split

HZPP

& Bi Mode trains (Zagreb-Split)

HZPP

4 battery powered trains (Split and
Istria region)

HZPP

4 battery electric trains (Zagreb-
Krapina, Zagreb-Bjelovar)

HZPP

Charging stations for baftery trains —
Lupoglav and PoZega (Velika)

HZPP

2 trains (EBMV and BMV) and

charging stations from NRRP -
difference - insufficient funds to
complete the project

HZPP

Upgrading stationary power
connectars Lo alternative sources of
energy
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A.2 PROJECT INFORMATION TO BE SENT TO THE BANK AND METHOD OF

TRANSMISSION

A2

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

Financial Contact

Technical Contact

financial and technical

Company Ministy of Finance Ministry of the Sea, Transport
and Infrastructure
Contact person Sector for European Union and | Directorate far Railway
International Financial Relations Infrastructure and Transport
Title not applicable not applicable
Function [ Department | not applicable not applicable

Address Katanéiceva 5, 10000 Zagreb, | Prisavlje 14, 10000 Zagreb,
Republic of Croatia Republic of Croatia

Phone +385 1 4591 258 +385 1 3784 504

Fax +385 1 4622 598 +385 1 3784 591

Email sectorifr@mfin.hr uprava.zeljpznice@mmpi.hr

The above-mentioned contact person(s) is (are) the responsible contact(s) for the time being.
The Borrower (acting through the Promater) shall inform the EIB immediately in case of any

change.

A.2.2.  Information on specific subjects

The Borrower (acting through the Pramoter) shall deliver to the Bank the following information

at the latest by the deadline indicated below.

confract ending in 2028,

Document / information Deadline

Copy of the signed Project Agreement Befare first
dishursement

Copy of Public Service Contract for HZPP ending in 2028, Gefore first rolling stock
dishursement

Before the first allocations towards Project of HZPP, the promoter shall | Before first  allocations

confirm that there no outstanding state aid issues relating to the public | towards Project of HZPP

| service contract for the railway operalor.
Copy of tender notice for Public Service Contract following current At time of publication

Copy of contact award nofice for Public Service Contract following
current contract ending it 2028.

Al time of publication

Cverview of Project pipeline with updated costings and clearly marked
additions and remaovals.

Annually, 1 OCclober of
gach year
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A.2.3. |nformation on the Project's implementation

The Borrower (acting through the Promoter) 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

reporting

of |

" Project Progress Report, including:

A brief update on the Technical Description, explaining the
reasons for significant changes vs. initial scope;

Update on the date of completion of each of the main Project's
components, explaining reasons for any possible delay;
Update on the Project pipeline including but not limited to costs,
dates for implementation, explaining reasons for variations;

A description of any major issue with impact on the
environment and/for social impact for individual Projects or the
Froject pipeline overall;

Update of the procurement plans for the schemes to which the
foan has been allocated;

Update on national railway usage for passenger and freight
markets;

Any significant issue that has occurred and any significant risk
that may affect the framework loan’s operations,

Any significant issue that has occurred and any significant risk
that may affect the framework loan's allocated or likely soon to
be allocated;

Any legal action concerning the Project that may be on-going;
Non-confidential Project-related pictures, if available;

Any update in the Promoter's or the Project Companies’
decarbonisation plan (including targets) or climate resilience
plan since contract signalture;

An updated Project pipeline including high Project description,
anticipated cost and consfruction period,

30 June of | Annually
gach year

A.2.4.  Information on the end of works and first year of operation

The Borrower {acting through the Promoter) shall deliver to the Bank the following infarmation
on Project completion and initial operation at the latest by the deadline indicated helow.

Document [ information

Date of delivery
to the Bank

Praject Completion Report, including:

A final Technical Description of the Project as completed, explaining
the reasons for any significant change compared to the Technical
Description in Schedule A1,

European Vehicle Numbers of the rolling stock financed by the Bank,
The date of completion of each of the main Project’s components,
explaining reasons for any possible delay;

The final cost of the Project, explaining reasons for any possible cost
variations vs. imitial budgeted cost;

Update of the procurement plans for the schemes to which the loan
has been allocated;

Empiloyment effects of the Project: person-days required during
implementation as well as permanent new jobs created;

A description of any major issue with impact on the environment or
social impacts;

Update an the Project’s demand or usage and commaents;

March 2034,
months  after
yoar

implementation

15
final
af
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- 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 on-going,

- Any update in the Promater’s or Project Comapnies’ decarbonisation
plan {including targets) or climate resilience plan since confract
signature;

- Non-confidential Project-related pictures, if available.

Language of reports

All reports shall be delivered in English,

Contract Mumber {FI N*) 95.797
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Schedule B
Definition of EURIBOR
EURIBOR

"EURIBOR" means:

{a) in respect of a relevant period of less than one month, the Screen Rate (as defined
below) for a term of one month;

{(b) in respect of a relevant period of one or more months for which a Screen Rate is
available, the applicable Screen Rate for a term for the corresponding number of
months, and

{c)  in respect of a relevant period of more than one month for which a Screen Rate is not
available, the rate resulting from a linear interpolation by reference to two Screen Rates,
one of which is applicable for a period next shorter and the other for a period 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”).

For the purposes of paragraphs (a) to (c) above:

(i  "available" means the rates, for given maturities, that are calculated and
published by Global Rate Set Systems Ltd (GRSS), or such other service provider
selected by the European Money Markets Institute (EMMI), or any successor to
that function of EMMI, as determined by the Bank; and

{il "Screen Rate" means the rate of interest for deposits in EUR for the relevant
period as published at 11.00 a.m., Brussels time, or at a later time acceptable to
the Bank on the day (the "Reset Date") which falls 2 (two) Relevant Business
Days prior to the first day of the relevant period, on Reuters page EURIEOR 01
or its successor page or, failing which, by any other means of publication chosen
for this purpose by the Bank.

If such Screen Rate is not so published, the Bank shall request the principal offices of four
major banks in the euro-zone, selected by the Bank, to quote the rate at which EUR deposits
in a comparable amount are offered by each of them, as at approximately 11:00 a.m., Brussels
time on the Reset Date to prime banks in the euro-zone interbank market for a period equal to
the Representative Period. If at least 2 (two) guotations are provided, the rate for that Reset
Date will be the arithmetic mean of the quotations. If no sufficient quotations are provided as
requested, the rate for that Reset Date will be the arithmetic mean of the rates quoted by major
banks in the euro-zone, selected by the Bank, at approximately 11:00 am,, 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. The Bank shall inform the Borrower without delay of the quotations received by the
Bank.

All percentages resulting from any calculations referred to in this Schedule will be rounded, if
necessary, to the nearest one thousandth of a percentage point, with halves being rounded

g,

If any of the foregoing provisions becomes inconsistent with provisions adopted under the
aegis of EMMI (or any successor to that function of EMMI as determined by the Bank) in
respect of EURIBOR, the Bank may by notice to the Borrower amend the provision to bring it
into line with such other provisions.

If the Screen Rate becomes permanently unavailable, the EURIBOR replacement rate will be
the rate (inclusive of any spreads or adjustments) formally recommended by (i) the working
group on euro risk-free rates established by the European Central Bank (ECB), the Financial
Services and Markets Authority (FSMA), the European Securities and Markets Authority
(ESMA) and the European Commission, or (ii) the European Money Market Institute, as the
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administrator of EURIBOR, ar (iii) the competent authority responsible under Regulation (EU)
2016/1011 for supervising the European Money Market Institute, as the administrator of the
EURIBOR, or {iv) the national competent authorities designated under Regulation {EU)
2016/1011, or (v) the European Central Bank,

If no Screen Rate and/or the EURIBOR replacement rate is available as provided above,
EURIBOR shall be 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.
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Schedule C?
Form of Disbursement Request {Article 1.2.B)

Disbursement Request

ERAMEWORK LOAN FOR THE PROJECT "REVITALIZATION OF THE RAILWAY SYSTEM OF THE
REPUBLIC OF CROATIA™

Please proceed with the following disbursamen:

FRAMEWORK LOAN FOR THE PROJECT "REVITALLZATION OF THE RAILWAY SYSTEM OF THE REFUBLIC
Contract name OF CROATEA"

797
Contract number Ll

Preferred disbursemaent date

Currency and Amount

Interast rate basis (Art. 3.1}
Rale (%) or Spread (basis points) q
-
0w
w
o
:J_ Annual o
= Frequency (Art. 3.1) Semi-annual ]
Crurarierly o
Payment Dates (A, 3.1)
Interest Revision/Conversion date (if any)
: Annual o
- Repayment frequancy Semi-annual u]
i Cuanerly o
=
Q
Equel instaiments O
Repaymeant methodology (Art, 4.1} Constant annuiies [

* To be provided on paper bearing the Borrower's latterhead.
* The EIB identification of the Froject in Serapis is RAILWAY DEVELOPMENT FRAMEWORK LOAN CROATIA
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First Repayment Date

Last Repayment Dale

IMPORTANT NOTICE TO THE BORROWER:

PLEASE ENSURE THAT THE LIST OF AUTHORISED SIGNATORIES AND ACCOUNTS PROVIDED TO THE
BANK HAS BEEN DULY UPDATED PRIOR TO THE SUBMISSION OF ANY DISBURSEMENT REQUEST. IN THE
EVENT THAT ANY SIGNATORIES OR ACCOUNTS APPEARING IN THIS DISBURSEMENT REQUEST ARE NOT
INCLUDED IN THE LATEST LIST OF AUTHORISED SIGNATORIES AND ACCOUNTS (AS DISBURSEMENT
ACCOUNT) RECEIVED BY THE BANK, THIS DISBURSEMENT REQUEST SHALL BE REGARDED AS NOT
HAVING BEEN MADE,

IN ADDITION, IF THIS IS THE FIRST DISBURSEMENT REQUEST UNDER THE FINANCE CONTRACT, THE
CONDITIONS SET OUT IN ARTICLE 1.4.A OF THE FINANCE CONTRACT MUST HAVE BEEN MET TO THE
SATISFACTION OF THE BANK PRIOR TO THE DATE HEREOF.

Disbursement Account (a5 defined in the Finance Contract) 1o be credited:
LT T LT e e LA R D S PP DT PR R TR R ERES PR
Disbursement Account HeldemBanefCiany: ... ..o e e

{please, pravide IBAN format if the country i included in IBAN Registry published by SWIFT, athenwise an appropriate
format in line with the local banking practice should be provided)

Bank name and addrBss, ..oeivereiien e i e

Bank identification code (BIC): ...

Payment details te be providad: ... e
Please transmit information refevant fo:
MNameis) of the Borrower's Authorised Signatory (as defined in the Finance Contract)

Signatures of the Borrower's Authorised Signatory (as defined in the Finance Contract)
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Schedule D
Interest Rate Revision and Conversion

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

Mechanics of Interest Revision/Conversion

Upon receiving an Interest Revision/Conversion Reguest the Bank shall, during the period
commencing 60 (sixty) days and ending 30 (thity) 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 of its part indicated in
the Interest Revision/Conversion Request pursuant to Article 3.1; and

{b} that such rate shall apply until the Maturity Date or until a8 new Interest
Revision/Conversion Date, if any, and that interest is payable quarterly, semi-annually
ar annually, in accordance with Article 3.1, in arrear an designated Payment Dates.

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

Any amendment to this 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.

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.

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 this Contract and
Disbursement Notice shall apply to the Tranche in its entirety. From and including the Interest
Revision/Conversion Date onwards, the provisions contained in the Interest
Revision/Conversion Proposal relating to the new Fixed Rate or Spread shall apply to the
Tranche {or any part thereof, as indicated in the Interest Revision/Conversion Request) until
the new Interest Revision/Conversion Date, if any, or until the Maturity Date.

Partial or no Interest Revision/Conversion

In case of a partial Interest Revision/Conversion, the Borrower will repay, without indemnity,
an the Interest Revision/Conversion Date the part of the Tranche that is not covered by the
Interest Revision/Conversion Reguest and which is therefore not subject to the 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 in full on the Interest Revision/Conversion Date, without indemnity.
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Schedule E
Certificates to be provided by the Borrower

E.1 Form of Certificate from Borrower (Article 1.4.0)

From: The Republic of Croatia

To:

European Investment Bank

Date:
Subject: Finance Contract between European Investment Bank and the Republic of

Croatia dated [/] (the "Finance Contract")
Contract Number 95.797 Operation Number 2022-0660

Dear Sirs,

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

For the purposes of Article 1.4 of the Finance Contract we hereby certify to you as follows:

(a)
(b)

(€)

(d)

{e)

I:f}
@

(h)

no Security of the type prohibited under Article 7.2 has been created or is in existence;

there has been no material change to any aspect of the Praject or in respect of which
we are obliged to report under Article 8.1, save as previously communicated by us,;

no event or circumstance which constitutes or would with the passage of time or the
giving of notice or the making of any determination under the Finance Contract (or any
combination of the foregoing) constitute a Prepayment Event or an Event of Default has
occurred and is continuing unremedied or unwaived,

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

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 the Project Companies any
unsatisfied judgement or award;

the representations and warranties to be made or repeated by us under Arficle 6.10 are
true in all material respects,

no Material Adverse Change has occurred, as compared with the situation at the date
of the Finance Contract;

the most recent List of Authorised Signatories and Accounts provided to the Bank by
the Borrower is up-to-date and the Bank may rely on the information set out therein,

We undertake to immediately notify the Bank if any the above fails to be true or correct as of
the Disbursement Date for the proposed Tranche.

Yours faithfully,
For and on behalf of the Republic of Croatia

Contract Number (FI N*) 85.797 B8
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Annex |
Form of legal opinion from the Minister of Justice

To: European Investment Bank

100, Boulevard Konrad Adenauer

L-2850 Luxembourg

Grand Duchy of Luxembourg

For the attention of: Legal Department — Operations
From: Minister of Justice of the Republic of Croatia
Date:

Subject: Finance Contract between European Investment Bank and the Republic of
Croatia dated [/] (the "Finance Contract")

Contract Number 85.787 Operation Number 2022-0860

Dear Sirs,

| am giving this opinion pursuant to Article 1.4.B{b) of the Finance Contract (the "Finance
Contract") for the FRAMEWORK LOAN FOR THE PROJECT "REVITALIZATION OF THE
RAILWAY SYSTEM OF THE REPUBLIC OF CROATIA" in an amount of EUR 400,000,000
{four hundred million euros) made on [/] 2024 between the Republic of Croatia, represented
by the Minister of Finance (the "Borrower”) and the European Investment Bank (the "Bank").

All terms used herein and not otherwise defined shall have the same meaning as in the
Finance Contract.

In my capacity as the Minister of Justice of the Republic of Croatia, | have examined an original
of the Finance Contract and | have examined such laws, documents and other matters as |
have deemed necessary or appropriate for the purpose of giving this opinion. Based upon the
foregoing, | am of the opinion and state, respectively, that, in line with, infer alia, the
Constitution of the Republic of Croatia and the Law on the Conclusion and Execution of
Treaties:

1. Subject to the foregoing, | am of the opinion that the Finance Contract has been duly
signed and delivered on behalf of the Borrower by the Minister of Finance,
representing the Republic of Croatia in accordance with all applicable provisions,
including but not limited to any law on public finances, currently in force;

2. Mo provision exists in the Republic of Croatia, which would make it necessary that the
Finance Contract be filed, recorded or enrolled with any court or authority in order to
ensure its legality, validity or enforceability, ather than the publication of notice of the
execution, delivery, ratification and performance of the Finance Contract, which has
been completed,

3 Mo authorisation by any other authority is necessary in order to ensure the legality,
validity or enforceability of the Finance Contract, other than the ratification of the
Finance Contract by the Croatian Parliament, which has been performed,

4, The choice of the law of the Grand Duchy of Luxembourg as the law governing the
Finance Contract is valid and enforceable;

5. Pursuant to Article 11.2 of the Finance Contract, the Court of Justice of the European

 The EIB identification of the Project in Serapis is RAILWAY DEVELOPMENT FRAMEWORK LOAN CROATIA
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Union shall have jurisdiction in connection with any claim or dispute between the
Borrower and the Bank, and any judgement of such court pertaining to the Finance
Contract may be enforced in the Republic of Croatia. The waiver of immunity under
said Article 11.2 of the Finance Contract is a legally valid and binding obligation of the
Borrower,

6. No taxes, duties, fees or other charges, including, without limitation, any registration
or transfer tax, stamp duty or similar levy, imposed by the Borrower or any political
subdivision or taxing authority thereof or therein are payable in connection with the
execution and delivery of the Finance Contract, nor in connection with any payment
ta be made by the Borrower to the Bank pursuant to the same Finance Contract.

Based on the foregoing, | am of the opinion that all requirements currently applicable to the
Borrower and/or governing the Finance Contract in relation to the laws of the Republic of
Croatia have been complied with and that the Finance Contract constitutes valid and legal
obligation of the Borrower enforceable in accordance with its terms.

Yours faithfully,
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Annex Il

Form A/B

FRAMEWORHK LOAN FOR THE PROJECT “REVITALIZATION OF THE RAILWAY SYSTEM OF
THE REPUBLIC OF CROATIA"®

DIO - FORM A- PART 1

Obrazac A — Ocjena prihvatljivosti sukladno ¢lanku 6. stavak 3. nije bila potrebna

IZJAVA TIJELA NADLEZNOG ZA PRACENJE STANJA
NA PODRUGJIMA OD VAZNOSTI ZA ZASTITU PRIRODE’

MNadleZNne BBIO: ... .o e s st

nakon 5to je ispitalo prijediog projekta®. ..

kaii ée se izvoditi N8 POIUGJLL. ..ot

izjavijuje kako nije izgledno da de projekt imati znagajan utjeca] na podrugje iz mreie
MATURA 2000 iz sliedecih razloga:

Stoga se smatra kako ocjena prihvatljivosti propisana Elankom 6. stavak 3. nije potrebna.

U prilogu je sadrian zemljovid u mjerilu 1:100.000 (ili najblizem moguéem mjerilu) koji
prikazuje lokaciju projekta kao i zahvacena podrucja iz mreze NATURA 2000, ako takva
postoje.

Datum {dd/mm/gggg):

Potpis:

£ The EIB identification of the Project in Serapls is RAILWAY DEVELOPMENT FRAMEWORK LOAN CROATIA

Rijeé je o podrugima koja su zaslicena kao dio mrede Matura 2000 {ukljufujuéi posebna podrucja zastite | podrugja posebne
zadlite), potencijalnin podrudjima Natura 2000, podrugjima zasticenim sukladno Ram sarskoj kenvenciji, podrudjima vaZnim
za plice, podrudjima iz Smaragdne mree | drugim pedrudjima, ved prema okalnostima.

Uzimajudi u obzir zahtjeve iz clanka 6. stavak 3. Direklive S2/43EEZ o otuvanju prirodnih slanidta i divije faune i flore,
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Ime i prezime:
DuZnost:

Organizacija:
{Tijelo nadleZno za pracenje stanja na podrugjima iz mrede MATURA 2000)

SluZbeni petat:

Contract Mumber {FI N*) 95.797
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Il. DIO — FORM A- PART 2

Obrazac A - Procjena utjecaja na podruéje NATURA 2000 - Nema rizika
znacajnog utjecaja

IZJAVA TIJELA NADLEZNOG ZA PRAGENJE STANJA
NA PODRUGJIMA OD VAZNOSTI ZA ZASTITU PRIRODE®

MSAIBENE HIBIO .....oiiimiecenieicciiiiinss ot aiisis e ittt b np s e e bbb st et
nakon to je ispitalo prijedlog projekta® ...
koji G S TZVOIti Ao e
izjavljuje kako, slijedom ocjene prihvatljivosti propisane ¢lankom 6. stavak 3. Direklive
92/43/EEZ, projekt nece imati znadajnih utjecaja na podrugje od vaZnosti za zastilu

priorode!’,

Molimo vas da iznesete saZetak zakljuéaka ocjene prihvatljivosti abavijene sukladno tlanku
6. stavak 3. Direktive 92/43/EEZ:

Molimo vas da iznesete saZeti prikaz mjera ublaZavanja neophodnih za potrebe projekta:

U prilogu je sadrfan zemljovid u mjerilu 1:100.000 (il najblizem moguéem mjerilu} koji
prikazuje lokaciju projekta kao i podruéje od vaZnosti za zastitu prirode.

Potpis:

Ime i prezime i duznost:

Rijet je o podrugjima koja su zadticena kao dio mreke Matura 2000 (ukljufujuti posebna podruéja zadtite | podrudja posabne
zastite), potencijalnim podrujima Matura 2000, podrudjima zasticenim sukladno Ramsarske] konvenciji, padrudjima vaznim
za plica, pedrudjima iz Smaragdne mrefe | drugim podrugjima, ved prema okolnostima.

Izimajuci u obzir zahtjeve iz clanka B, stavak 3. Direktive 92/43EEZ o oduvanju pricodnih stanista i divije faune i flore,
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Organizacija (tijelo nadleZno za pracenje stanja na podrugjima iz mreze NATURA 2000)

SluZbeni pecat:

Obrazac B - Rizik znaéajnog utjecaja - FORM B

PODACI TIJELA NADLEZNOG ZA PRACENJE STANJA
NA PODRUCJIMA OD VAZNOSTI ZA ZASTITU PRIRODE"

NadleZno tHBIO ..o et bR
nakeon &to je ispitala'? prijedlog projekta. ...y

koiji ée se izvoditi NA POATUEILL ..o

iznosi sliede¢e podatke i dokumentaciju koja se Europskoj komisiji dostavlja (oznaditi
odgovarajuce polje):

na uvid (&l 8. st. 4.(1)) O na davanje misljenja (&l 6. st. 4.(2)}
O

Drzava tlanica:
MadleZno domade tijelo:
Adresa;

Osoba za kontakte.
Tel., faks, e-posta:
Datum.

Sadr#i i obavijest osjetljive podatke? Ako sadrzi, molimo da ih naznacite | obrazloZite.

Rijet je o podrudjima koja su zadticena kao dio mrede Natura 2000 (ukljufujudi posebna podrugja zadtite | pedrucja posebne
zaétite), potencijalnim podrugjima Matura 2000, podrugjima zasticenim sukladno Ramsarskoj konvencijl, pedrugjima vaZnim
za plice, podrufjima iz Smaragdne mreze | drugim podrudima, vec prema okolnostima,

Izimajudi 1 obzir zahfjeve iz &lanka 6. stavak 4. Direktive Q24 EEZ o ofuvanju prirodnib stanita i divije faune i flore,
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1. PLAN ILI PROJEKT

Maziv plana/projekta:

Predlagatelj

Sazetak plana ili projekta kaji ima utjecaj na predmetno podrugje:

Opis i lokacija projektnih sastavnica i djelatnosti s patencijalnim ugincima, uz todnu
naznaku pogodenih podrugja (ukljuéujuci zemljovide):

Contract Mumber (FI N*) 85.787
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2. OCJENA NEGATIVNIH UTJECAJA™M

Maziv i oznaka pogodenog (pogodenih) podrugja iz mreZe Matura 2000:
Molimo vas da oznatite cdgovarajuce polje.
O podrucje posebne zastite (SPA) prema Direktivi o pticama

[ podruéje posebne zaétite/posebno podrutje zastite (SCI/SAC) prema Direktivi o
stanistima

O] podrugje na kojem se nalazi neko prioritetno staniste/vrsta

O pogodena su prioritetna stanista/vrste

O moévarmo podruje od medunarodne vaZnosti, koje je kao takvo odredeno
sukladno Ramsarskoj konvenciji ili ispunjava uvjete za takvu zastitu

O podrugje uvrsteno u najnoviji popis podruéja vaznih za ptice {IBA) ili (ako
postoji) kakav istovrijedan iscrpniji znanstveni popis prihvacen od domacih
nadleZnih tijela

O podruéje na koje se primjenjuje Bernska konvencija o zastiti europskih divljih
vrsta i prirodnih stanifta (€. 4.), a osobito podrutje kaje ispunjava kriterije
Smaragdne mreie

O podruéja zastiéena domadim propisima o zastiti prirode

Ciljevi otuvanja podruéja i kljuéne znatajke koje doprinose njegovoj cjelovitosti:

1 Mapomena: Maglasak treba staviti na odakivane Stetne utjecaje na stani&ta i wrste zbog kojih je predmeino podrucie
predlofenc za uvritenje u mreFu Matura 2000, Potrebno je navesti sve podatke koji bi moghi biti bitni u svakom pojedinom
slutajy, ovisno o utvidenim posljedicama po zahvadene viste | stanista.
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Stanidta i vrste koje ¢e biti pogodene Stetnim posljiedicama (npr. naznaka njihmre—
reprezentativnosti i, ako je primjenjive sukladno &1, 17., stanja njihove otuvanosti i
stupnja izoliranosti te njihovih uloga i funkcija na predmetnom podrugju).

VaZnost podrudja za stanidta i vrste koje ¢e biti pogodene (npr. obrazloZenje uloge
predmetnog podrudja na dravnoj razini i unutar bicgeografske regije te u odnosu
na cielovitost mreze Natura 2000).

Opis o&ekivanih Stetnih utjecaja (nestanak staniStalvrsta, pogorSanje stanja,
uznemiravanje vrsta, izravni i neizravni uginci itd.), razmjera utjecaja (povrsina
stani&ta i broj vrsta ili podruéja na kojima se one javijaju, a koja su pogodena
projektom), vaZnosti i veliging (npr. razmatranje pogodene povrsine ili populacije u
odnosu na ukupnu povréinu ili populaciju na razini predmetnog pedrugja |,
moZebitno, cijele zemlje) te lokacije (ukljucujuci zemljovide).

MoZebitne kumulativne i ine posljedice koje bi po svoj prilici mogle nastati uslijed
provedbe plana ili projekta koji je predmet ocjene u sprezi s provedbom drugih
planova ili projekata.

Mjere ublazavanja predvidene projektom (opis natina na koji ce se iste provestii na
koji Ge se time izbjedi li umanjiti nepovoljine posljedice po predmetno podruéje).

3. ZAMJENSKA RJESENJA

Maznaka i opis moguéih zamjenskih rjedenja, ukljuéujuéi mogucnost nepmuuﬂerija—'
projekta, tj. “nultu’ opciju (navesti kako su utvrdena, koji su postupci | meatode
koristeni itd.)
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Ocjena zamjenskih rjeenja koja su razmotrena i obrazloZenje odabranog
zamjenskog riesenja (razlozi zbog kojih su nadlezna domaca tijela zakljugila kako
ne postoje nikakva zamjenska riedenja)
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4. IMPERATIVNI RAZLOZI PRETEZUCEG JAVNOG INTERESA

Razlog za provedbu ovog plana ili projekta unatog njegovim negativnim utjecajima:

0 Imperativni razlozi pretezuéeg javnog interesa, ukljugujuci razloge
drustvene ili gospodarske naravi {u slutaju da nema prioritetnih stanistalvrsta)

O ljudsko zdravlje
o javna sigurnost
O korisne posljedice od prvenstvene vaZnosti za okolis
O ostali imperativni razlozi preteZudeq javnog interesa

Opis i obrazloZenje prevage tih razloga™:

" Pgtrebna razina podrobnosti mode se razlikovati ovisno o tlome dostavijs i 52 obavijest na uvid ili radi dobivanja mistjenja.
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5. KOMPENZACIJSKE MJERE'

Cilievi, ciljna obilie?ja (staniSta i vrste) i ekolodki procesiffunkcije koje treba
kompenzirati {razlozl, zasto su te mjere prikladne za kompenziranje negativnih
utjecaja))

Obuhvat kompenzacijskih mjera (povrsina podrugja, brojnost populacije)

Maznaka i lokacija podruéja obuhvaéenih kompenzacijskim mjerama {ukljuujudi
zemijovide)

Dosadasnje stanje i uvjeti na podrugjima obuhvacenim kompenzacijskim mjerama
(postajeéa staniita i njihovo stanje, vrsta zemiljista, namjena zemljista itd.)

Oéekivani rezultati i obrazloZenje nagina na koji ée se predloZenim mjerama
kompenzirati §tetni utjecaji na cjelovitost podruéja i omoguditi otuvanje cjelovitosti
mreZe Matura 2000

“remenski raspored provedbe kompenzacijskih mjera (ukljugujuci dug oroénu
provedbu), uz naznaku rokova u kojima se oéekuje ostvarivanje ogekivanih rezultata

o

'S Potrebna razina podrobnostl moZe se razlikoval ovisne o tome dostavija i se obavijest na uvid 1li radi dobivanja miljenja.
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Metode i tehnike koje se predlazu za provedbu kompenzacijskih mjera i ocjena
njihove izvodljivasti | moguée djelotvarnosti

Trodkovi i financiranje predlozenih kompenzacijskih mjera

Odgovornost za provedbu kompenzacijskih mjera

Praéenje provedbe kompenzacijskih mjera gdje god je fo predvideno (npr. ako
postoji neizvjesnost u pogledu djelotvornosti mjera), ocjena rezultata i poduzimanje
daljnjin koraka

Contract Mumber (FI N*) 95.797
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