3AKOH

O NOTBPHUBAHKY YTOBOPA O TrAPAHUWJU (ENC NMPOJEKAT
3A BPOJUIIA) USMERY PENYBJIMKE CPBUJE U EBPOINCKE
BAHKE 3A OBHOBY U PA3BOJ

YnaH 1.

MoTtBphyje ce YroBop o rapaHumnju (EMNC [Mpojekat 3a Gpojuna) mamehy
Penybnuke Cpbuje n EBponcke 6aHke 3a 06HOBY 1 pa3Boj, NnoTnucaH 2. centembpa
2010. rogunHe y beorpagy.

YnaH 2.

TekcT Yrosopa o rapaHumju (EMNC lNpojekat 3a 6pojuna) namehy Penybnuke
Cpbuje n EBponcke GaHke 3a OGHOBY M pasBoj, Yy OpUrMHanNy Ha EHrNeckom u
NpeBoAy Ha CPMCKM je3nK rrnacu:

(Operation Number 40379)

GUARANTEE AGREEMENT

(EPS Metering Project)

between

REPUBLIC OF SERBIA
and

EUROPEAN BANK
FOR RECONSTRUCTION AND DEVELOPMENT

Dated 2 September 2010
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GUARANTEE AGREEMENT

AGREEMENT dated 2 September 2010 between REPUBLIC OF SERBIA (the
"Guarantor") and EUROPEAN BANK FOR RECONSTRUCTION AND
DEVELOPMENT (the "Bank").

PREAMBLE

WHEREAS, the Guarantor and PE Elektroprivreda Srbije have requested assistance
from the Bank in the financing of part of the Project;

WHEREAS, pursuant to a loan agreement dated the date hereof between PE
Elektroprivreda Srbije as Borrower and the Bank (the "Loan Agreement" as defined in
the Standard Terms and Conditions), the Bank has agreed to make a loan to the
Borrower in the amount of up to EUR 40 million for the purpose of, amongst other
things, assisting the Borrower in the acquisition and installation of electronic meters
together with the related concentrators, remote reading and disconnection equipment
and communications equipment, subject to the terms and conditions set forth or
referred to in the Loan Agreement, and on the condition that the Guarantor
guarantees the obligations of the Borrower under the Loan Agreement as provided in
this Agreement; and

WHEREAS, the Guarantor, in consideration of the Bank entering into the Loan
Agreement with the Borrower, has agreed to guarantee such obligations of the
Borrower.

NOW, THEREFORE, the parties hereby agree as follows:

ARTICLE | - STANDARD TERMS AND CONDITIONS; DEFINITIONS
Section 1.01.  Incorporation of Standard Terms and Conditions

All of the provisions of the Bank's Standard Terms and Conditions dated 1
October 2007 are hereby incorporated into and made applicable to this Agreement
with the same force and effect as if they were fully set forth herein.

Section 1.02. Definitions

Wherever used in this Agreement (including the Preamble), unless stated
otherwise or the context otherwise requires, the terms defined in the Preamble have
the respective meanings given to them therein, the terms defined in the Standard
Terms and Conditions and the Loan Agreement have the respective meanings given
to them therein and the following term has the following meaning:

"Guarantor's Authorised
Representative" means the Minister of Finance of the Guarantor.
Section 1.03.  Interpretation

In this Agreement, a reference to a specified Article or Section shall, except
where stated otherwise in this Agreement, be construed as a reference to that
specified Article or Section of this Agreement.

ARTICLE Il - GUARANTEE; OTHER OBLIGATIONS
Section 2.01. Guarantee

The Guarantor hereby unconditionally guarantees, as primary obligor and not
as surety merely, the due and punctual payment of any and all sums due under the
Loan Agreement, whether at stated maturity, by acceleration or otherwise, and the
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punctual performance of all other obligations of the Borrower, all as set forth in the
Loan Agreement.

Section 2.02. Project Completion

Whenever there is reasonable cause to believe that the funds available to the
Borrower will be inadequate to meet the estimated expenditures required for the
carrying out of the Project, the Guarantor shall promptly take measures satisfactory
to the Bank to provide the Borrower, or cause the Borrower to be provided, with such
adequate support to perform all of its obligations under the Loan Agreement in
support of the successful realisation of the Project.

Section 2.03.  Other Obligations

(@) The Guarantor shall not impose any direct or indirect taxes on foreign
consultants employed by the Bank or the Borrower in the implementation of the
Project and financed out of the proceeds of the Loan or any technical cooperation
funds made available by the Bank, if any.

(b) The Guarantor will by 31 December 2010 present draft legislation to the
Parliament of the Republic of Serbia providing for the Energy Regulatory Agency to
progressively acquire full authority over tariff setting for the electricity sector.

Section 2.04 Effectiveness of the Guarantee

This Agreement shall become effective in accordance with Article IX of the
Standard Terms and Conditions and upon the corresponding ratification of this
Agreement by the National Assembly of the Republic of Serbia.

ARTICLE Il - MISCELLANEOUS
Section 3.01.  Notices

The following addresses are specified for purposes of Section 10.01 of the
Standard Terms and Conditions:

For the Guarantor:
Ministry of Finance of the Republic of Serbia

No 20 Kneza MiloSa Street
Belgrade 11 000
Republic of Serbia

Attention: Mrs. Diana Dragutinovi¢
Fax: + 381 11 361 89 61

For the Bank:

European Bank for Reconstruction and Development
One Exchange Square

London EC2A 2JN

United Kingdom

Attention: Operation Administration Unit
Fax: 44 207338 6100



Section 3.02. Legal Opinion

For purposes of Section 9.03(b) of the Standard Terms and Conditions
and in accordance with Section 6.02(b) of the Loan Agreement, the opinion or
opinions of counsel shall be given on behalf of the Guarantor by the Ministry of
Justice.

IN WITNESS WHEREOF the parties hereto, acting through their duly authorised
representatives, have caused this Agreement to be signed in English in six (6) copies
and delivered at Belgrade, the Republic of Serbia as of the day and year first above
written.

REPUBLIC OF SERBIA

By:

Name: Diana Dragutinovic, s.r.

Title: Minister of finance

EUROPEAN BANK
FOR RECONSTRUCTION AND DEVELOPMENT

By:

Name: Hildegard Gacek, s.r.

Title: Director



(OnepaTuBHu 6poj 40379)

YroeBop O rAPAHLUJHN
(ENC NPOJEKAT 3A BPOJUIIA)

namehy

PENYBJIUKE CPBUJE

n

EBPOINCKE BAHKE
3A OBHOBY U PA3BOJ

[ana 2. centembpa 2010. roguHe
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Unan 1.02. [OeduHuumnje
UnaHn 1.03. Tymaueme

UNAH Il - TAPAHUWNJA; OCTAJIE OBABE3E
UnaHn 2.01.  apaHuuja
UnaHn 2.02. UsBpwene lMNpojekTa
Unan 2.03.  Ocrtane obaBese
Unan 2.04. CTtynare rapaHuuje Ha cHary

UNAH Il - PA3HO
UnaH 3.01. ObaBeluTtena
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YroBop O rAPAHLINJU

YIFOBOP cauuweH paHa 2. centembpa 2010. roguHe wu3smehy PEMYBJIIUKE
CPBWIE (y parbem Tekcty ,[apaHt’) 1 EBPOMNCKE BAHKE 3A OBHOBY U
PA3BOJ (y parbem Tekcty ,baHka”).

NMPEAMBYJA

C OB3UPOM HA TO A cy NapaHT 1 JaBHo npeay3ehe ,Enektponpuspega Cpbuje”
3aTpaxunu nomoh oa BaHke y pmHaHcupary gena osor [NpojekTa;

C OB3UPOM HA TO A y cknagy ca yroBopoMm O 3ajMy KOju HOCKM gaTym OBOr
YroBopa, a koju je notTnmcaH namehy JasHor npegyseha ,Enexktponpuspeaa Cpbuje”
kao 3ajmonpumua n BaHke (,YroBop o 3ajMy” Kako je gedwmHucaH y CtaHgapoHUm
ogpeabama n ycnosuma), baHka je carnacHa ga opobpu 3ajam 3ajmonpumuy y
nsHocy oo EYP 40 munuoHa 3a, namehy octanor, Habasky 1 yrpaary enekTPOHCKMX
Opojuna 3ajegHo ca oprosapajyhvm KOHLUEeHTpaTopuma, ONpeMoM 3a AarbWHCKO
oynTaBake U UCKIbyYere U KOMYHUKaLMOHYy onpemy, nogd ogpeabama v ycrnosuma
HaBefeHUM Yy YroBopy O 3ajMy, UM Ha Koje ce rno3uBa YroBop O 3ajMy M nopg
ycrnoBoMm Aa [apaHT jemum 3a obaBese 3ajMonpumua Ha OCHOBY YroBopa O 3ajMy
Kako je HaBeZleHO y OBOM YroBopy; U

C OB3UPOM HA TO A je NapaHnT, pagn cTtynawa baHke y YroBop o 3ajMmy ca
3ajmonpumueM, carfacaH fa jemyn 3a HaseaeHe obasese 3ajMonpumMua.

HA OCHOBY TOrlA, cTpaHe cy carnacHe kako cnegu:

UNAH | - CTAHOAPOHE OOPEOBE U YCIIOBU; AE®UHULIUJE
YnaH 1.01. MpumerwsuBawe cTaHAApAHUX oapeadu 1 ycnosa

Cee ogpenbe CraHgapaHux ogpenbu n ycrnosa banke og 1. oktobpa 2007.
roguHe OBUM ce YKIbydyjy n 0b6e3behyje HNXOBO NpuMeHMBake Ha OBaj yroBop ca
NCTOM CHarom v ejCTBOM Kao Aa Cy y NoTnyHOCTW HaBedeHEe Yy OBOM YroBOpY.

YnaH 1.02. OeduHunumnje

Kapg roa ce kopucte y oBoM yroeopy (ykrbyudyjyhu u NMpeambynu), yKonuko Huje
Apyradmje Ha3Ha4YeHoO UMK KOHTEKCT Apyrayunje He Hanaxe, TeEpMUHU AedUHUCAHN Y
Mpeambynn umajy oaroeapajyha 3Hauera kOja Cy UM gaTta Yy MCTOj, TEPMUHMU
AeduHucann y CtaHgapgHum ogpenbama v ycriosuma u 'y YroBopy O 3ajMy umajy
3Hayera Koja cy UM gaTa y uctuma, a cnegehu TepMuHm umajy cnegehe sHaveme:

,2OBnawheHn npegcTaBHUK
apaHTa” O3HayaBa MUHUCTpa (pmHaHcKja MapaHTa.
YnaH 1.03. Tymauene

Y 0BOM YroBOpy, CBakO MO3MBare Ha HEKU KOHKPETaH YnaH unn oferbak,
YKOFUKO HUje Apyrauunje Ha3Ha4YeHo y OBOM YroBopy, cMaTpahe ce Nno3vBakeMm Ha Taj
KOHKpEeTaH YraH unm oferbak OBOr yrosopa.

UJNAH Il - TAPAHLUWJA; OCTAJIE OBABE3E
YnaH 2.01. FapaHuuja

[apaHT oBMM 6e3yCnoBHO rapaHTyje, Kao NPUMapHW OYXHUK, a He caMO Kao
rapaHT, ypegHo u 6naroBpemeHo nnahakwe CBakor M CBMX W3HOCa OOCnenux 3a
nnahawe Ha ocHoBy YroBopa O 3ajmy, 6uno o pegoBHom aatymy gocneha, ycneg
ybp3aBara Unu Ha ApYyrM HauuH, Kao n GnaroBpeMeHoO M3BpLUaBaH€ CBUX OCTanux
obase3a 3ajmonpumLa, cBe y cknagy ca YroBopoMm O 3ajmy.



UnaH 2.02. U3Bpwere MNMpojekTa

Kag rog noctoju pasymaH noBoA Aa ce Bepyje Oa cpeAcTBa Koja cy Ha
pacnonarawy 3ajMonpumuy Hehe OuTM [OBOfbHa 3a MoOkpuBakwe npeasuheHnx
nsgataka noTpebHux pagu msBplasawa [lpojekta, MapaHT he 6e3 ognarawa ga
npegy3ame Mepe koje he baHka cmaTpatM 3agoBosbaBajyhvum ga o6e3begm
3ajmonpumuy, nnu ga opraHudyje ga ce 3ajmonpumuy o6e3benm oHakBa noapLuka
KakBa byae noTpebHa 3a n3BpLUaBake CBMX HEroBMx obaBesa Ha OCHOBY YroBopa O
3ajMy pagu ycnelwHe peanusaumje lNpojekTa.

Ynax 2.03. OcTtane obaBese

(@) TapaHT Hehe HaMeTHYTU HUKaKBe OUPEKTHE HU MHOMPEKTHE Nope3e Ha CTpaHe
KoHcynTaHTe koje baHka wnu 3ajmonpumay, OGyay aHraxosanu y crnpoBoheny
Mpojekta 1 uHaHcMpanu mn3 cpepcrtaBa 3ajMa wnm Buno Kojux cpencraBa 3a
TEXHWUYKy capaaty koje baHka Byae ctaBuna Ha pacnonarake, yKonmko ux éyae.

(6) TapanT he go 31. gpeuembpa 2010. rogmHe, nogHeTn HapoAHO] CKyMWTUHM
Penybnuke Cpbuje npegnor 3akoHa koju o6es3behyje AreHuuju 3a eHepreTuky
Peny6nuke Cpbuje ga nocteneHo CTeKHe MyHy KOHTpOmy 3a yTBphuBawe HMBOA
Tapvda enekTpoeHepreTCKor cekTopa.

UnaH 2.04. Ctynawe rapaHumje Ha cHary

OBaj YroBop cTyna Ha cHary y cknagy ca ynaHom IX CtaHgapaHux ogpenbu um
ycrnoBa, kao u no ogrosapajyhem notephuBaky OBOr yroBopa of cTpaHe HapoaHe
ckynwTunHe Penybnuke Cpbuje.

YNAH Il - PASHO
Ynan 3.01. ObaBewTewa

Cnepehe apgpece cy HaBegeHe 3a notpebe unaHa 10.01 CraHgapgHux
oapenbu n ycnosa:

3a NapaHTa:
MuHucTapcTtBo hmHaHcuja Penybnvke Cpbuje

KHe3a Munowa 6poj 20
Beorpag 11 000
Peny6nuka Cpbuja

Ha pyke: rfha OunanHa OparytuHosuh
dakc:+ 381 11 361 89 61

3a baHky:

EBponcka 6aHka 3a 06HOBY 1 pa3Boj
One Exchange Square

London EC2A 2JN

Benvka BputaHuja

Ha pyke: JeawHuua 3a agMUHUCTPATMBHO MOCOBaH-€
dakc:+44 20 7338 6100
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YnaH 3.02. MpaBHO MULLIILEHE

3a notpebe unaHa 9.03(6) CtaHgapaHux ogpeabu n ycnosa a y cknagy
ca unaHom 6.02(6) Yrosopa 0 3ajMy, MULLIbEHE UNN MULLIbEHA NPABHUX CaBETHWUKA
Aasahe y kopucT MapaHTa MunnctapcTteo npasae Penybnuke Cpbuje.

NOTBPHYJYRU HAMNPEAQA HABELOEHO, ctpaHe cy npeko CBOjux ypeaHo
oBnawheHnx npeacTaBHMKa MoTnMcane oBaj yroBop y wect (6) npumepaka Ha
EHrneckom jesnky n s3akroyuune ra y beorpagy, Penybnuka Cpbuja, rope HaBegeHor
Aatyma u roguHe.

PENYBJIMKA CPBUJA

MNoTnucao:

Wwme: OuaHa OparytnHosuh, c.p.

®yHKumja: MuHnctap domHaHcuja

EBPOINCKA BAHKA
3A OBHOBY U PA3BOJ

MNoTnucao:

Nme: Xungerapa Mauek, c.p.
®yHKkumja: upektop

YnaH 3.

OBaj 3akoH cTyna Ha cHary ocMor fgaHa o pJdaHa objaBrbvBamwa Yy
,Cnyx6eHom rnacHuky Penybnuke Cpbuje - MefyyHapoaHu yrosopu”.
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