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Preamble

The basis for this Loan and Program Agreement are the agreements dated 16 October
2009 and 28 October 2010 between the Government of the Federal Republic of Germany
and the Government of the Republic of Serbia on Financial Cooperation (FC) (collectively,
the "Government Agreement ").

Subject to the Federal Republic of Germany providing interest rate subsidies and subject
to the Federal Republic of Germany providing a guarantee for the loan KfW will extend a
loan subject to the terms and provisions of this Loan and Program Agreement for the pur-
pose of the Rehabilitation of District Heating Systems in Serbia — Phase IV (the “Pro-
gram”). The terms and conditions of the loan comply with the OECD requirements appli-
cable on the date of signing of this Loan and Program Agreement for recognition as Offi-
cial Development Assistance (ODA).

In addition to the loan to be provided under this Loan and Program Agreement KfW and
the Borrower intend to enter into (i) a certain debt swap agreement pursuant to which the
Borrower will contribute an amount of EUR 9,250,000 (the “Borrower’s Contribution ") to
the Program and (ii) a certain financing agreement pursuant to which KfW will provide a
financial contribution in the amount of up to EUR 4,000,000 (the “Financial Contribu-
tion”) for the purpose of financing accompanying measures related to the Program (the
loan to be provided under this Loan and Program Agreement, the Borrower’s Contribution
and the Financial Contribution are hereinafter collectively referred to as the “Program
Funds ™).

Loan
1.1 Amount. KfW will extend to the Borrower a loan not exceeding a total of
EUR 45,000,000.--
(the "Loan™").
1.2 Loan purpose. The Borrower shall use the Loan exclusively to finance the Pro-

gram. The Borrower represented by the Ministry of Finance (“MoF”) and the Min-
istry for Infrastructure and Energy (“MIE”) and KfW will define the details of the
Program as well as the goods and services to be financed from the Loan in a
separate agreement .

1.3 Channelling. The Borrower shall channel the Loan in full to the selected district
heating companies — which shall act as program-executing agencies — (the
“PEA”), in accordance with the conditions set forth in Article 2 and shall ensure
that each PEA uses the funds exclusively for the Program.

14 Taxes, charges, customs duties. Taxes and other public charges owed by the
Borrower as well as customs duties may not be financed from the Loan.

15 Taxes, import duties and other levies cannot be financed out of the Program
Funds. The goods and services imported into the Republic of Serbia for the Pro-
gram shall be exempted from customs fees and the trade of goods, services and
equipment for the Program shall be exempted from VAT.

Channelling of the Loan to the PEA

2.1 Separate Loan Agreement. The Borrower shall channel the Loan to the PEA un-
der separate loan agreements at the terms and conditions set forth in Articles 4.1
(Commitment Fee), 5.1 (Interest) and 6.1 (Repayment Schedule) hereof. These
separate loan agreements shall, inter alia:

a) oblige the PEA to use the funds exclusively for the Program,
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b)  oblige the PEA to prepare, implement, operate and maintain the Program in
accordance with the provisions set forth in Article 10 of this Loan and Pro-
gram Agreement,

C) provide for appropriate rights for the Borrower as well as for Kiw to monitor
the preparation, implementation, operation and maintenance of the Pro-
gram by the PEA and

The Borrower represented by the MoF as well as the MIE and KfW shall agree on
the form and substance of these separate loan agreements in the separate
agreement (cf. Article 1.2 Loan Purpose).

2.2 Certified Translation. Prior to the first disbursement from the Loan, the Borrower
shall send KfW certified English or German translations of all separate loan
agreements specified in Article 2.1.

2.3 No Liability of PEA. The channelling of the Loan shall not constitute any liability of
the PEA to KfW for payment obligations under this Loan and Program Agreement.

3. Disbursement

3.1 Request for disbursement. As soon as all conditions precedent to disbursement
pursuant to Article 3.3 are fulfilled, KW will disburse the Loan in accordance with
the progress of the Program upon request of the Borrower represented by the
MIE. Disbursement will be effected in accordance with the disbursement sched-
ule contained in Annex 1 to this Loan and Program Agreement. KfW will make
disbursements only up to the maximum amounts determined for each half-year.
To the extent that the Borrower represented by the MIE requests disbursement of
lower amounts within any half-year the undisbursed amounts may be requested
in any subsequent half-year period. With the exception of the last disbursement,
KfW is not obligated to effect disbursements in an amount of less than EUR

250,000.--.

3.2 Deadline for requesting disbursement. KW may deny disbursements after 30
December 2015.

3.3 Conditions Precedent to Disbursement. KfW is obligated to make disbursements

of any amount under this Loan and Program Agreement only upon fulfillment of
the following conditions precedent in a form and content acceptable to KfW:

a) the Borrower will have demonstrated by presenting a legal opinion substan-
tially in the form set forth in Annex 2 and by presenting certified copies (each
with a German or English translation) of all documents to which this legal opin-
ion refers that

aa) the Borrower has fulfilled all requirements under its constitutional law and
other legal provisions for the valid assumption of all its obligations under
this Loan and Program Agreement, and

bb) KfW is exempted from all taxes on income from interest, charges, fees
and similar costs in the Republic of Serbia when granting the Loan;

b) the specimen signatures mentioned in Article 13.1 (Representation of the Bor-
rower) have been submitted;

¢) the Guarantee from the Federal Republic of Germany mentioned in Article 8 is
in force and effect without any restriction;

d) the Borrower has paid the management fee mentioned in Article 4.2;

e) KfW has received certified English or German translations of the separate
loan agreements with the PEAs in accordances with Article 2.2;
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f) no reason for termination has occurred or is threatening; and

g) no extraordinary circumstances have arisen that preclude or seriously jeop-
ardise the implementation, the operation, or the purpose of the Program, or
the performance of the payment obligations assumed by the Borrower under
this Loan and Program Agreement.

Prior to disbursement from the Loan KfW has the right to demand such further
documents and evidence as it reasonably deems necessary.

Separate Agreement. In a separate agreement the Borrower represented by the
MoF as well as the MIE and KW will specify the disbursement procedure and in
particular the evidence to be furnished by the Borrower represented by the MIE
proving that the requested Loan amounts are used for the purpose stipulated in
this Loan and Program Agreement.

Waiver of disbursement. Subject to the fulfilment of its obligations under Article
11. the Borrower may waive the disbursement of undisbursed Loan amounts with
the consent of KfW in exchange for the payment of the non-acceptance compen-
sation pursuant to Article 3.6.

Non-acceptance compensation. If the Borrower waives disbursement of a loan
amount, or if a Loan amount is not disbursed at all or is not disbursed by the
deadline stated in Article 3.2 for other reasons for which KfW cannot be held ac-
countable, the Borrower will promptly pay to KfW upon its request such amount
as is necessary to compensate KfW for any losses, expenses or costs incurred
by KfW as a result of the non-acceptance of the Loan amount in question. KfwW
will calculate the amount of the non-acceptance compensation and communicate
it to the Borrower.

Fees

Commitment fee. The Borrower will pay a non-refundable commitment fee of
0.25 % p. a. on undisbursed Loan amounts. The commitment fee will be com-
puted for the period beginning at the date of the first disbursement but not later
than 6 months after the signing of this Loan and Program Agreement, or if this
Loan and Program Agreement has not entered into force within 6 months after
the signing of this Loan and Program Agreement, beginning at the date this Loan
and Program Agreement enters into force in accordance with Article 14.11 (Entry
into force) hereof, and ending at the date when the final disbursement is debited.
Notwithstanding the foregoing the commitment fee will in any event be computed
for the period beginning on 30 June 2012.

The commitment fee is due for payment semi-annually and in arrears on 30 June
and 30 December of each year (each a "Payment Date ).

The Borrower will pay KW a non-refundable one-time lump-sum management
fee of 0.5 % of the principal amount of the Loan stated in Clause 1.1.

The management fee becomes due at the earlier of (i) prior to the first disburse-
ment under the Loan or (ii) after expiry of a three-month period after the signing
of this Loan and Program Agreement by KfW, or (iii) if this Loan and Program
Agreement has not entered into force within three months after signing, on the
date on which this Loan and Program Agreement enters into force pursuant to
Clause 14.11. Once this Loan and Program Agreement has been signed, the
management fee will fully accrue regardless of whether the Loan will be dis-
bursed in full, or at all.

Interest
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The Borrower shall pay to KfW interest at a rate determined as follows:5.1 In-
terest (fixed interest rate set upon commitment of the Loan.) The Borrower shall
pay interest on the Loan at a rate of 2.5 % p. a. ("Fixed Interest Rate ") until the
last repayment instalment according to the Repayment Schedule as defined in
Article 6.1 has been received.

Calculation of interest and interest payment dates. The interest on a disbursed
Loan amount will be charged from the date (exclusively), on which the respective
Loan amount is paid out of the Loan account held with Kfw for the Borrower until
the date (inclusively), on which the respective repayments are credited to KfW's
account stated in Article 7.3. Interest will be calculated in accordance with Article
7.1 (Calculation). Interest will be paid in arrears on the Payment Dates (as de-
fined in Article 4.1).

Repayment and prepayment

Repayment schedule. The Borrower will repay the Loan as follows:

Payment Date Repayment Instalment
30 December 2015 EUR 2,647,000.--
30 June 2016 EUR 2,647,000.--
30 December 2016 EUR 2,647,000.--
30 June 2017 EUR 2,647,000.--
30 December 2017 EUR 2,647,000.--
30 June 2018 EUR 2,647,000.--
30 December 2018 EUR 2,647,000.--
30 June 2019 EUR 2,647,000.--
30 December 2019 EUR 2,647,000.--
30 June 2020 EUR 2,647,000.--
30 December 2020 EUR 2,647,000.--
30 June 2021 EUR 2,647,000.--
30 December 2021 EUR 2,647,000.--
30 June 2022 EUR 2,647,000.--
30 December 2022 EUR 2,647,000.--
30 June 2023 EUR 2,647,000.--
30 December 2023 EUR 2,648,000.--

Undisbursed loan amounts. Undisbursed Loan amounts will be offset against the
respective last repayment instalment due pursuant to the repayment schedule
unless KfW at its own discretion chooses another offsetting alternative in individ-
ual cases.

Disbursements after the start of repayment. If Loan amounts are disbursed after
repayment has started, the repayment schedule as listed in Article 6.1 will remain
unaffected as long as the respective repayment instalment due in accordance
with the repayment schedule is less than the Loan amounts already disbursed. If
the repayment instalment due for payment exceeds the outstanding loan amount,
KfW will deduct the amount equal to the difference from the repayment instalment
due, divide it by the remainder of the repayment instalments still outstanding, and
add this sum to each outstanding repayment instalment. KfW reserves the right to
postpone taking disbursements into consideration that are made within 45 days
prior to the respective Payment Date for the determination of the outstanding
Loan amount until the second Payment Date following the disbursement.

Prepayment. The following will apply to early repayments:
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a) Right to make prepayments. The Borrower may subject to the sub-paragraphs
(b) to (e) below effect an early repayment with respect to a Loan amount pro-
vided that such early repayment shall be at least in the amount of one repay-
ment instalment pursuant to Article 6.1.

b) Notice. A prepayment of a Loan amount pursuant to Article 6.4 a) is subject to
notification of the prepayment by the Borrower to KfW no later than on the fif-
teenth Banking Day (as defined in Article 14.1) in Frankfurt am Main prior to
the intended prepayment date. Such notice is irrevocable; it must specify the
date on which the prepayment is to be made and the amount thereof and obli-
gates the Borrower to pay to KfW the stated amount on the stated date.

c) Prepayment compensation. If the Borrower prepays any Loan Amount bearing
interest at a Fixed Interest Rate; the Borrower must immediately pay to KW
upon request such amount as is necessary to compensate for any losses, ex-
penses or costs incurred by KfW as a result of the prepayment. KIW will de-
termine the amount of the prepayment compensation and communicate it to
the Borrower.

d) Amounts due. The Borrower will also pay the following amounts together with
the prepayment pursuant to Article 6.4 a) to c):

aa) any prepayment compensation due as a result of the prepayment pursu-
ant to Article 6.4 c); and

bb) all interest accrued on the prepaid Loan amount up until the date of the
prepayment.

e) Offsetting. Article 6.2 (Undisbursed loan amounts) will apply mutatis mutandis
to the offsetting of prepayments.

Revised repayment schedule. In the event that Article 6.3 (Disbursements after
the start of repayment) or Article 6.4 (Prepayment) applies, KIW will send the Bor-
rower a revised repayment schedule that will become an integral part of this Loan
and Program Agreement and will replace the repayment schedule valid until such
time.

Calculations and payments in general

Calculation. Interest, the commitment fee, default interest pursuant to Article 7.5,
lump-sum compensation for overdue amounts pursuant to Article 7.6, non-
acceptance compensation and prepayment compensation will all be calculated on
the basis of a 360-day year with 30-day months.

Due date. If a payment to be made in connection with this Loan and Program
Agreement falls due on a date that is not a Banking Day (as defined in Article
14.1) the Borrower must make such payment on the following Banking Day. If the
following Banking Day falls within the next calendar month, the respective pay-
ment shall be effected on the last Banking Day of the then current calendar
month.

Account number, time of crediting. The Borrower will be released from its pay-
ment obligations in connection with this Loan and Program Agreement if and as
soon as the respective amounts have been credited to KfW at its free disposal
without any deductions in EUR and no later than 10:00 a.m. in Frankfurt am Main
to KfW's account IBAN DE 92 50020400 3122301232 held with KfW, Frankfurt
am Main, with additional reference of the due date "Ref. YYYYMMDD").

Counterclaims of the Borrower. The Borrower is not entitled to assert any rights of
retention or set-off or comparable rights against payment obligations under this
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Loan and Program Agreement unless such rights are recognised by final judg-
ment or are not being contested by Kfw.

Default interest. If any repayment instalments or prepayments pursuant to Article
6.4 (Prepayment) are not at the disposal of KW when due, KW may without prior
reminder charge default interest at a rate of 300 basis points p.a. above the Base
Rate for the period beginning on the due date and ending on the date on which
such payments are credited to the account of KfW specified in Article 7.3. This
rate must at least equal the loan interest rate. The "Base Rate" is the interest rate
announced by the German Central Bank (Deutsche Bundesbank) as base rate
prevailing on the respective due date. Such default interest must be paid immedi-
ately upon KfW's first demand.

Lump-sum compensation. For overdue amounts (with the exception of such re-
payment instalments and prepayments as mentioned in Article 6.5 (Default inter-
est)) KfW may, without prior reminder, request lump-sum compensation of a rate
of 300 basis points p.a. above the Base Rate applicable on the respective due
date for the period beginning on the due date and ending on the date of payment
of such overdue amounts. The lump-sum compensation must be paid immedi-
ately upon KfW's first demand. The Borrower shall be free to prove that no dam-
age was in fact incurred or that the damages were not incurred in the amount as
stated.

Calculations made by KfW. Absent manifest error KfW's determinations and its
calculation of amounts under this Loan and Program Agreement and in connec-
tion with this Loan and Program Agreement shall constitute prima-facie evidence.

Guarantee from the Federal Republic of Germany

KfW will have payment claims under this Loan and Program Agreement guaran-
teed by the Federal Republic of Germany prior to the first disbursement.

Negative pledge and pari passu

Prohibition of pledge or mortgage. The Borrower may itself and must ensure that
the PEA will neither pledge, nor mortgage nor alienate the Program assets before
repayment in full of the Loan nor conclude any other agreement or arrangement
the effect of which is the creation of security or any right conferring a priority of
payment in respect of any obligation of any person without the prior consent of
KfW.

Pari passu. To the extent permitted by law, the Borrower undertakes to perform
the obligations under this Loan and Program Agreement pari passu with all its
other existing or future unsecured and not subordinated payment obligations.

Costs and public charges

Prohibition of deductions or withholdings. The Borrower will make all payments
under this Loan and Program Agreement without any deductions for taxes, other
public charges or other costs. In the event that the Borrower is obligated by law or
for other reasons to effect any such deductions or withholdings on payments, the
Borrower shall pay any such necessary additional amounts to KfW so that the net
amount remaining after any withholding or deduction corresponds to the amount
which would have been payable under this Loan and Program Agreement had no
such deduction or withholding been made.
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Costs. The Borrower will bear all costs and expenses accruing in connection with
the disbursement of the Loan, in particular remittance and transfer costs (includ-
ing conversion fees), as well as all costs and expenses accruing in connection
with the maintenance or enforcement of this Loan and Program Agreement and
of all other documents related to this Loan and Program Agreement as well as all
rights resulting from this Loan and Program Agreement.

Taxes and other charges. The Borrower will bear all taxes and other public
charges accruing outside the Federal Republic of Germany in connection with the
conclusion and execution of this Loan and Program Agreement. If any such taxes
and charges accrue within the Federal Republic of Germany, the Borrower will
pay them only to the extent that they accrued at the Borrower’s initiative. If KfwW
advances such taxes or charges, the Borrower will transfer them without delay
upon request to KfW's account as specified in Article 7.3.

Increased costs. If by reason of

a) compliance with requests or requirements issued by any central bank or other
fiscal, monetary or other authority after the date of this Loan and Program
Agreement,

or
b) any change in law or its interpretation and administration,
or

c) the entry into effect, termination or amendment of any applicable bilateral or
multilateral treaty or agreement, in particular on double taxation,

KfW incurs additional costs or losses or is unable to obtain the agreed margin
over its refinancing costs as a result of its having entered into and funded this
Loan and Program Agreement ("Increased Costs "), then KfW shall notify the
Borrower thereupon. Any such demand by KfW shall be accompanied by a notice
from KfW stating the basis for its demand and setting forth in reasonable detalil
the calculation of the amount thereof. The Borrower shall promptly on demand in-
demnify KfW against any and all such Increased Costs. Article 6 applies mutatis
mutandis.

Special obligations
Program implementation and special information. The Borrower

a) represented by the MIE shall ensure that the PEA will prepare, implement, op-
erate and maintain the Program in conformity with sound financial and techni-
cal practices and substantially in accordance with the Program conception
agreed upon between the Borrower, the PEA and KfW;

b) represented by the MIE will assign the preparation and supervision of con-
struction of the Program to independent, qualified consulting engineers or con-
sultants, and the implementation of the Program to qualified firms;

c) represented by the MIE shall ensure that the PEA will award the contracts for
the goods and services to be financed from the Loan upon prior international
competitive bidding;

d) represented by MoF and MIE will ensure the full financing of the Program and
furnish to KfW upon its request evidence proving that the costs not paid from
this Loan are covered;

e) represented by the MIE will itself and will ensure that the PEA keep books and
records or have books and records kept that unequivocally show all costs of
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goods and services required for the Program and clearly identify the goods
and services financed from this Loan;

f) represented by the MIE will itself and will ensure that the PEA enable the rep-
resentatives of KfW at any time to inspect such books and records and any
and all other documentation relevant to the implementation and operation of
the Program, and to visit the Program and all the installations related thereto;

g) represented by the MIE will itself and will ensure that the PEA furnish to KfW
any and all such information and records on the Program and its further pro-
gress as KfW may request;

h) represented by the MIE will itself and will ensure that the PEA will, immediately
and of their own accord,

aa) forward to KfW any queries received by the Borrower or the PEA from the
OECD or its members under the so-called "Agreement for Untied ODA
Credits Transparency" following the award of the contracts for the supplies
and services to be financed from the Loan and will coordinate the reply to
any such queries with Kfw, and

bb) notify KfW (i) of the occurrence or potential occurrence of an Event of De-
fault and (ii) of any and all circumstances that preclude or seriously jeop-
ardise the implementation, the operation or the purpose of the Program;

i) will assist the PEA in conformity with sound engineering and financial practices
in the implementation of the Program and in the performance of the PEA’s ob-
ligations under this Loan and Program Agreement and, in particular, shall en-
sure that the PEA will be granted any and all permissions necessary for the
implementation of the Program.

Separate Agreement. The Borrower represented by the MoF as well as the MIE
and KfW shall determine the details of Article 11.1 by a separate agreement.

Compliance. The Borrower will itself and will procure that the PEA will ensure that
the persons whom they entrust with the preparation and implementation of the
Program, the award of the contract for the supplies and services to be financed,
and with requesting the Loan amounts do not demand, accept, make, grant,
promise or accept the promise of unlawful payments or other advantages in con-
nection with these tasks.

Transport of goods. The provisions set forth in the Government Agreement, which
are known to the Borrower, will apply to the transport of the goods to be financed
from the Loan.

Termination

Events of Default. KW may exercise the rights set forth under Article 12.2 (Legal
consequences of an Event of Default) if an event occurs which constitutes a ma-
terial reason. In particular, the following events shall each constitute a material
reason:

a) the Borrower fails to perform its obligations to KfW to make payments when
due;

b) obligations under this Loan and Program Agreement or under separate
agreements pertinent to this Loan and Program Agreement have been vio-
lated,;

c¢) this Loan and Program Agreement or any parts thereof cease to have a bind-
ing effect upon the Borrower or ceases to be enforceable against the Bor-
rower;
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d) any declaration, confirmation, information or representation or warranty con-
sidered by KfW to be essential for the granting and maintaining of the Loan
proves to be false, misleading or incomplete;

e) other extraordinary circumstances occur which delay or preclude the perform-
ance of obligations under this Loan and Program Agreement;

f) the Borrower is unable to prove that the loan amounts have been used for the
stipulated purpose;

g) any of the following events occurs with respect to the Borrower:
aa) the Borrower is unable to pay its debts as and when due;

bb) commencement of negotiations with one or more of the Borrower's credi-
tors (with the exception of KfW) on a waiver of debts outstanding or or on a
standstill agreement or settlement.

Legal consequences of an Event of Default. If one of the events referred to in
Article 12.1 has occurred and has not been eliminated within a period of five days
(in the case of Article 12.1 a) or, in all other cases specified in Article 12.1, has
not been resolved within a period determined by KfW which may not, however, be
less than 30 consecutive days, KfW may terminate this Loan and Program
Agreement or any parts of it with the consequence that

a) its obligations under this Loan and Program Agreement terminate, and

b) KW may demand full or partial repayment of the outstanding Loan amount to-
gether with the interest accrued and any and all other amounts due under this
Loan and Program Agreement. Articles 6.5 (Default interest) and 6.6 (Lump-
sum compensation) apply to accelerated amounts mutatis mutandis.

Compensation for damages. In the event that this Loan and Program Agreement
is terminated in full or in part the Borrower will pay non-acceptance compensation
in accordance with Article 3.6 (Non-acceptance compensation) and/or prepay-
ment compensation in accordance with Article 6.4 c) (Prepayment compensa-
tion).

Representation and statements

Representation of the Borrower. The Minister for Infrastructure and Energy and
such persons as designated by him or her to KfW and authorised by specimen
signatures authenticated by him or her will represent the Borrower in the imple-
mentation of this Loan and Program Agreement. The power of representation will
not expire until its express revocation by the representative of the Borrower
authorised at such time has been received by KfW.

Addresses. Notices or statements in connection with this Loan and Program
Agreement must be in writing. They must be sent as originals or — with the excep-
tion of requests for disbursement — via facsimile. Any and all notices or state-
ments made in connection with this Loan and Program Agreement must be sent
to the following addresses:

For KfwW: Kfw
L 3 a 3, attn.: Dr. Matthias Trefs
Postfach 11 11 41
60046 Frankfurt am Main / Germany
Germany
Fax: +49 69 7431-2944

For the Borrower: Ministry of Finance
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Attn. Public Debt Administration
Pop Lukina 7-9

11000 Beograd

Republic of Serbia

Fax: +381-11-2629055

General provisions

Banking day. Where reference is made in this Loan and Program Agreement to a
"Banking Day" this means a day other than a Saturday or Sunday on which
commercial banks in Frankfurt am Main, are open for general business.

Place of performance. The place of performance of all obligations under this Loan
and Program Agreement is Frankfurt am Main, Federal Republic of Germany.

Partial invalidity and gaps. If any provision of this Loan and Program Agreement
is or becomes invalid, or if there is a gap in any of the provisions of this Loan and
Program Agreement, this will not affect the validity of the remaining provisions
hereof. The parties to this Loan and Program Agreement will replace any invalid
provision by a legally valid one which comes as close as possible to the spirit and
purpose of the invalid provision. The parties will fill any gap in the provisions with
a legally valid provision which comes as close as possible to the spirit and pur-
pose of this Loan and Program Agreement.

Written form. Changes and supplements to this contract must be made in writing.
Any waiver of this requirement of written form must be declared by the parties in
writing.

Assignment. The Borrower may not assign or transfer, pledge or mortgage any
claims from this Loan and Program Agreement.

Applicable law. This Loan and Program Agreement is governed by the laws of the
Federal Republic of Germany.

Limitation period. All claims of KfW under this Loan and Program Agreement ex-
pire after five years from the end of the year in which such claim has accrued and
in which KfW has become aware of the circumstances constituting such claim or
could have become aware of them without gross negligence.

Waiver of Immunity. To the extent that the Borrower may now or in future in any
jurisdiction claim for itself or its assets immunity from suit, execution, attachment
or other legal process and to the extent that in any such jurisdiction there may be
attributed to itself or its assets such immunity, the Borrower, in relation to (i) any
and all obligations of the Borrower under this Loan and Program Agreement and
(i) any and all obligations with respect to other Program Funds, and the enforce-
ment of such obligations, hereby irrevocably agrees not to claim and hereby ir-
revocably waives such immunity. Foregoing waiver of immunity shall not apply to
property which is (i) used by a diplomatic, consular, special missions and mis-
sions to international organizations or to international conferences of the Bor-
rower’s Country or (ii) of a military character and under the control of a military
authority.

Legal disputes.

a) Arbitration. All disputes arising out of or in connection with this Loan and Pro-
gram Agreement will be settled exclusively and finally by an arbitration tribu-
nal. In this regard, the following will apply:
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aa) The arbitration tribunal will consist of one or three arbitrators who will be
appointed and will act in accordance with the Arbitration Rules of the In-
ternational Chamber of Commerce (ICC) as amended from time to time.

bb) The arbitration proceedings will be conducted in Frankfurt am Main. The
proceedings will be held in the English language.

Transmission of information. KW is entitled to transmit to the Federal Republic of
Germany information in connection with the conclusion and the execution of this
Loan and Program Agreement or the issuance of the guarantee mentioned in Ar-
ticle 8. KW, and the Federal Republic of Germany are entitled to pass on infor-
mation related to the Loan and to the Program including the award of the con-
tracts for the supplies and services to be financed from the Loan to international
organisations engaged in the collection of statistical data, particularly in connec-
tion with matters related to debt service or the collection and publication of data
related to the award of the contracts for the supplies and services to be financed
from the Loan. The above right to forward information to international organisa-
tions also includes the right to directly pass on such information to members of
such organisations.

Entry into Force. This Loan and Program Agreement shall not enter into force
until it has been ratified by the National Assembly of the Republic of Serbia.

This Loan and Program Agreement is executed in three originals.

Belgrade, 30.09.2011. for Kfw for the Republic
of Serbia
Juergen Welschof Mirko Cvetkovic

Vibeke Christensen
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Disbursement Schedule

Annex 1

By the end of each disbursement period indicated below, the disbursed loan amounts
shall not exceed the amount indicated below for the respective disbursement period. If in
any period the maximum possible amount is not fully disbursed the difference between the
maximum possible amount and the disbursed amount will be added to the maximum pos-
sible amount of the following period.

Maximum amount that may be

Maximum total (accumulated) amount

Period disbursed in respective period (in that may be disbursed until end of re-
EUR) spective period (in EUR)
2012 /1 2,000,000 2,000,000
2012 /1 2,000,000 4,000,000
2013/1 5,000,000 9,000,000
2013 /1 10,000,000 19,000,000
2014 /1 4,000,000 23,000,000
2014 /1 9,000,000 32,000,000
2015/1 4,000,000 36,000,000
2015/1 9,000,000 45,000,000
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Annex 2

Form of Legal Opinion of the Legal Adviser to the B orrower (State)
[Letterhead of Legal Adviser]
Kfw (date)

Department L 3a 3

Attn: Dr. Matthias Trefs
Palmengartenstrasse 5 - 9

Postfach 11 11 41

60325 Frankfurt am Main / Germany

Federal Republic of Germany

Loan and Program Agreement dated . . . . and made b  etween KfW and the Republic
of Serbia ("Borrower") for an amount not exceeding in aggregate EUR 45.000.000,--.
Dear Sirs,

I am [Minister of Justice of] [legal adviser to] [head of the legal department of the . . . ..
(please specify ministry or other authority) of] The Republic of Serbia. | have acted in that
capacity in connection with a Loan and Program Agreement (the "Loan Agreement" ),
dated . . , and made between the Borrower and yourselves with respect to a loan to be
granted by yourselves to the Borrower in an amount not exceeding in aggregate EUR
45.000.000,--.

1. Documents examined

| have examined:
1.1 an authentic signed original of the Loan Agreement;

1.2 the constitutional documents of the Borrower, in particular:

(@) the Constitution of The Republic of Serbia, dated . . ........... , duly pub-
lishedin..... ,No.......... , page. . ... , as amended;
(b) Law(s)No..... dated............. , duly published in . . . .. ,No......
. ., page. . ... , as amended [please insert here, if existing, laws (e.g.
budget laws) concernlng the borrowing of money by The Republic of Ser-
bial;
) [please refer here to other documents, e.g. decrees or reso-

lutions by governmental or administrative bodies of Serbia relating to the
conclusion of loan agreements by Serbia in general or with regard to the
conclusion of the Loan Agreement]; and

(d) the Financial Cooperation Agreement between the Government of the Re-
public of Serbia and the Government of the Federal Republic of Germany
dated....... (the “Cooperation Agreement”)

and such other laws, regulations, certificates, records, registrations and documents and
have made such investigations as | have deemed necessary or desirable for the purpose
of giving this opinion.

2. Opinion
For the purposes of Article .... of the Loan Agreement, | am of the opinion that under the
laws of The Republic of Serbia at the date hereof:



21

2.2

-17 -

According to Article . . . . of the Constitution / Article . . . . of the law on . . . . [please
specify as appropriate] the Borrower is entitled to enter into the Loan Agreement
and has taken all necessary action to authorise the execution, delivery and per-
formance of the Loan Agreement, in particular by virtue of:

(a) Law(s) No(s). ....... dated ....... of the National Assembly of The Re-
public of Serbia, ratifying the Loan Agreement / approving the execution,
delivery and performance of the Loan Agreement by the Borrower /. . . ...
[please insert as appropriate];

(b) Resolution(s) No(s). . ... ... dated....... of the Cabinet of Ministers / of
the state loan committee /. . ... ... .... [please insert governmental or
administrative bodies of Serbia as appropriate];

(o I [please refer to other resolutions, decisions etc.].

MS./Mr. ... @dMs./Mr. ... ) is
(are) duly authorised by . . .............. [e.g. by law due to her/his position (as
Minister of . . / as . . ), by government resolution . . . . , by power of attorney of . . . .
dated . . ., etc.] to sign solely / jointly the Loan Agreement on behalf of the Bor-
rower. The Loan Agreement as signed by Ms./Mr. . . ............. (and Ms./Mr. .
............. ) has been duly executed on behalf of the Borrower and constitutes
legally binding obligations of the Borrower enforceable against it at law in accor-
dance with its terms.

[Alternative 1 for Section 2.3, to be used if in addition to the documents specified in Sec-
tion 2.1 and 2.2 certain official authorisations etc. must be obtained under the laws of the
Republic of Serbia:]

2.3

For the execution and performance of the Loan Agreement by the Borrower (in-
cluding without limitation the obtaining and transfer to KfW of all amounts due
thereunder in the currencies specified therein), the following official approvals, au-
thorisations, licenses, registrations and/or consents have been obtained and are in
full force and effect:

€)) Approvalofthe . .............. [Central Bank/National Bank/. . ........
..],dated............... JNo. ... ;

(b) Consentofthe ............. [Minister / Ministry of . . ........ ], dated . .
....... ,No..........;and

c .. [please list any other official authorisations, licenses

and/or consents].

No other official authorisations, consents, licenses, registrations and/or approvals
of any governmental authority or agency (including the Central / National Bank of
The Republic of Serbia) or court are required or advisable in connection with the
execution and performance of the Loan Agreement by the Borrower (including
without limitation the obtaining and transfer to KfW of all amounts due thereunder
in the currencies specified therein) and the validity and enforceability of the Bor-
rower’s obligations under the Loan Agreement.
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[Alternative 2 for Section 2.3, to be used only if in addition to the documents specified in
Section 2.1 and 2.2 no official authorisations etc. must be obtained under the laws of the
Republic of Serbia:]

2.3

2.4
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2.6

2.7

2.8

2.9

No official authorisations, consents, licenses, registrations and/or approvals of any
governmental authority or agency (including the Central / National Bank of The
Republic of Serbia) or court are required or advisable in connection with the execu-
tion and performance of the Loan Agreement by the Borrower (including without
limitation the obtaining and transfer to KfW of all amounts due thereunder in the
currencies specified therein) and the validity and enforceability of the Borrower’s
obligations under the Loan Agreement.

No stamp tax or similar tax or duty has to be paid in connection with the validity or
enforceability of the Loan Agreement.

The choice of German law to govern the Loan Agreement and the submission to
arbitration in accordance with Article 14.9 of the Loan Agreement are valid and
binding. Arbitration awards against the Borrower will be recognised and enforce-
able in The Republic of Serbia according to the following rules: . . . . [please insert
applicable treaty (if any), e.g. the 1958 New York Convention, and/or the basic
principles regarding recognition and enforcement of arbitration awards in Serbia].

The courts of the Republic of Serbia are at liberty to give judgment denominated in
the currency or currencies specified in the Loan Agreement.

The borrowing by the Borrower under the Loan Agreement and the execution and
performance by the Borrower of the Loan Agreement constitute private and com-
mercial acts and not governmental or public acts. Neither the Borrower nor any of
its property has any right of immunity from arbitration, suit, execution, attachment
or other legal process.

The Cooperation Agreement is in full force and effect under the constitution and
laws of The Republic of Serbia. [Pursuant to Article 3 of the Cooperation Agree-
ment] [If the Cooperation Agreement has not entered into force but a double-
taxation agreement does exist] Pursuant to the ..................oooeen. [please
specify treaty or applicable laws and regulations] / the Borrower will not be required
to make any deduction or withholding from any payment the Borrower has to make
under the Loan Agreement and should any such deduction or withholding be
subsequently imposed, the provisions of Article 10.1 of the Loan Agreement shall
operate so as to require the Borrower to indemnify KfW accordingly.

KfW is not and will not be deemed to be resident, domiciled, carrying on business
or be subject to taxation in The Republic of Serbia by reason only of the execution,
performance or enforcement of the Loan Agreement. It is not necessary or advis-
able that KfW be licensed, qualified or otherwise entitled to carry on business or
that KfW appoints agents or representatives in The Republic of Serbia.
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Consequently, the obligations of the Borrower under the Loan Agreement constitute direct
and unconditional, legal, valid and binding obligations of the Borrower which are enforce-
able against the Borrower in accordance with their respective terms.

This legal opinion is limited to the laws of The Republic of Serbia.

[Signature]
Name:

Enclosures:

Note: Please attach certified photocopies of the docume nts and legal provisions
referred to above under Section 1.2 (a) through 1.2 (c) and Sections 2.1 through 2.3
and 2.8 (with respect to lengthy laws or the Consti  tution of The Republic of Serbia,
a copy of the relevant provisions would be sufficie nt) and also provide KfW with a
certified English or German translation of each of the above documents if such
document is not issued in English or German as an o fficial language.
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Sporazum 0 zajmu i programu

dana
30. septembra 2011. godine

izmedu

KfW, Frankfurt na Majni
(KfW?)

Republike Srbije
(,Zajmoprimac”)

koju zastupa ministar finansija

naiznos od
45.000.000,00 evra

Rehabilitacija sistema daljinskog grejanja u Srbiji — Faza IV
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Preambula

Osnov za ovaj sporazum 0 zajmu i programu €ine sporazumi postignuti 16. oktobra 2009.
godine i 28. oktobra 2010. godine izmedu Vlade Savezne Republike Nemacke i Vlade
Republike Srbije o Finansijskoj saradnji (FS) (u daljem tekstu se pominju zajedni¢kim
nazivom ,MedudrZzavni sporazum ").

Pod uslovom da Savezna Republika Nemacka obezbedi subvencionisanu kamatnu stopu i
pod uslovom da Savezna Republika Nemacka izda garanciju za zajam, KfW ¢e odobriti
zajam namenjen programu ,Rehabilitacija sistema daljinskog grejanja u Srbiji - Faza IV”
(,Program "), u skladu sa uslovima ovog Sporazuma o zajmu i programu. Uslovi zajma su
uskladeni za zahtevima Organizacije za ekonomsku saradnju i razvoj (OECD) koji se
primenjuju na dan potpisivanja ovog Sporazuma o0 zajmu i programu kako bi bio priznat
kao Zvani¢na razvojna pomoc¢ (ODA).

Uz zajam koji ¢e biti obezbeden u skladu sa ovim Sporazumom o zajmu i Programu, KfW i
Zajmoprimac nameravaju da zakljuce (i) poseban sporazum o zameni duga prema kome
¢e Zajmoprimac dati doprinos u iznosu od 9.250.000,00 evra (,Doprinos Zajmoprimca )
za Program i (ii) sporazum o finansiranju prema kome ¢e KfW obezbediti finansijski
doprinos u iznosu do 4.000.000,00 evra (,Finansijski doprinos ") u svrhu finansiranja
pratecih programskih mera (zajam koji ¢e biti obezbeden u skladu sa ovim Sporazumom
0 zajmu i Programu. Doprinos Zajmoprimca i Finansijski doprinos ¢e se u daljem tekstu
zajedni¢kim imenom nazivati ,Programska sredstva ).

1. Zajam
11 Iznos. KfW ¢e Zajmoprimcu odobriti zajam koji u ukupnom iznosu ne prelazi
45.000.000,00 evra
(u daljem tekstu: ,Zajam™).
1.2 Svrha zajma. Zajmoprimac ¢e Zajam Koristiti isklju€ivo za finansiranje Programa.

Zajmoprimac, koga zastupaju Ministarstvo finansija (,MF") i Ministarstvo za
infrastrukturu i energetiku (,MIE”), i KIW ¢e posebnim sporazumom  definisati
detalje Programa kao i robu i usluge koji ¢e se finansirati iz Zajma.

1.3 PrenoSenje Zajma. Zajmoprimac ¢e u celosti preneti Zajam odabranim preduzeé¢ima
za proizvodnju i distribuciju toplotne energije - koje ¢e delovati kao agencije za
sprovodenje Programa (,Program Executing Agencies”, u daljem tekstu: ,PEA”)
u skladu sa uslovima definisanim u &lanu 2. i obezbedi¢e da svaka PEA sredstva
koristi isklju¢ivo za Program.

14 Porezi, takse, carinske dazbine. Porezi i druge javne dazbine koje
predstavljaju obavezu Zajmoprimca, kao i carinske dazbine, ne mogu bhiti
finansirane iz Zajma.

15 Pla¢anje obaveza po osnovu poreza, uvoznih dazbina i drugih nameta ne moze
se vrsiti iz Programskih sredstava. Roba i usluge koji koji se uvoze u Republiku
Srbiju za potrebe Programa su oslobodeni placanja carinskih dazbina, a promet
robom, uslugama i opremom za potrebe Programa se oslobada od pla¢anja
PDV-a.
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PrenoSenje Zajma na PEA

Poseban sporazum o zajmu. Zajmoprimac ¢e preneti Zajam na PEA u skladu sa
posebnim sporazumima o zajmu prema uslovima navedenim u ¢lanovima 4.1
(Provizija na nepovuceni deo Zajma), 5.1 (Kamata) i 6.1 (Plan otplate) ovog
sporazuma.

Pomenuti posebni sporazumi o zajmu ¢e, izmedu ostalog:
a) obavezati PEA da sredstva koriste iskljucivo u svrhu Programa,

b) obavezati PEA da pripreme, sprovedu, upravljaju i odrzavaju Program u
skladu sa odredbama ¢lana 10. ovog sporazuma o zajmu i Programu,

v)  obezbediti odgovaraju¢a prava Zajmoprimcu kao i KfW-u da prate
pripremu, sprovodenje, upravljanjanje i odrZzavanje Programa od strane
PEA, i

Zajmoprimac, koga zastupaju MF i MIE, i KfW ¢e se, kroz poseban sporazum (v.
Clan 1.2 Svrha zajma), saglasiti o formi i sadrZzaju pomenutih posebnih
sporazuma o0 zajmu .

Overeni prevod. Pre prve isplate iz Zajma, Zajmoprimac ¢e dostaviti KfW-u
overene prevode na engleski ili nemacki jezik svih posebnih sporazuma o zajmu
navedenih u ¢lanu 2.1.

Nema prenoSenja obaveza na PEA. PrenoSenje Zajma nece imati za posledicu
preuzimanje bilo kakvih obaveza od strane PEA prema KfW-u u pogledu pla¢anja
obaveza prema ovom Sporazumu o zajmu i Programu.

Isplata — povla €enje sredstava

Zahtev za povlacenje sredstava. Cim budu ispunjeni svi uslovi koji prethode
isplati u skladu sa ¢lanom 3.3 KfW ¢e, na zahtev Zajmoprimca koga zastupa MIE,
isplatiti Zajam u skladu sa napredovanjem Programa. Isplata ¢e biti izvrSena u
skladu sa Planom povlacenja sredstava navedenim u Aneksu 1 ovog sporazuma
0 zajmu i Programu. KfW ¢e vrSiti isplate samo do visine maksimalnih iznosa
utvrdenih za svaki polugodiSnji period. U meri u kojoj Zajmoprimac koga zastupa
MIE bude zahtevao povlacenje niZih iznosa u bilo kom polugodiSnjem periodu,
Zajmoprimac ¢e moci da zahteva povlacenje pomenutih nepovucéenih iznosa u
svakom narednom polugodiSnjem periodu. Izuzimajuéi poslednju isplatu, KfW nije
u obavezi da vrSi isplate u iznosu nizem od 250.000,00 evra.

Rok za podnoSenje zahteva za povlacenje sredstava. KW moZe odbiti zahteve
za povlaenje sredstava posle 30. decembra 2015. godine.

Uslovi koji prethode isplati. KW je u obavezi da izvrSi isplate bilo kog iznosa
prema ovom sporazumu o zajmu i Programu iskljucivo posto sledeci preduslovi
budu ispunjeni u obliku i sadrzaju koji je prihvatljiv za KfW:

a) Ukoliko, dostavljanjem pravnog misljenja koje je u najve¢oj mogucoj meri
sastavljeno u obliku navedenom u Prilogu 2 i dostavljanjem overenih
primeraka (svaki preveden na nemacki ili engleski jezik) svih dokumenata na
koje se dato pravno misljenje odnosi, Zajmoprimac, dokaZe da:
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aa) je Zajmoprimac ispunio sve zahteve u skladu sa sopstvenim Ustavom i
drugim zakonskim odredbama za pravosnazno preuzimanje svih svojih
obaveza iz ovog Sporazuma o zajmu i Programu, i

bb) je KfW osloboden pla¢anja svih poreza na prihod od kamate, daZbina,
naknada i sli¢nih troSkova u Republici Srbiji po odobravanju Zajma;

b) su dostavljeni deponovani potpisi navedeni u c¢lanu 13.1 (Zastupanje
Zajmoprimca);

V) je garancija Savezne Republike Nemacke pomenuta u ¢lanu 8. na shazi i u
primeni bez ikakvih ograni¢enja;

g) je Zajmoprimac platio Naknadu za poslovanje navedenu u ¢lanu 4.2;

d) je KfW primio overene prevode na engleski ili nemacki jezik posebnih
sporazuma o zajmu sa PEA u skladu sa ¢lanom 2.2;

d) ne postoji i ne preti nikakav razlog za raskid ovog Sporazuma; i

e) ne postoje nikakve vanredne okolnosti koje bi mogle da sprece ili ozbiljno
ugroze sprovodenje, upravljanje ili svrhu Programa, ili izvrSavanje obaveza
placanja koje Zajmoprimac preuzima u skladu sa ovim sporazumom 0 zajmu
i Programu.

KfW ima pravo da pre pocetka isplate sredstava iz Zajma zahteva dodatna
dokumenta i dokaze za koje s pravom smatra da su neophodni.

Poseban sporazum. Zajmoprimac, koga zastupaju MF i MIE, i KfW ¢e Posebnim
sporazumom definisati proceduru isplate, a posebno dokaze koje Zajmoprimac,
koga zastupa MIE, treba da dostavi, a kojima se dokazuje da su zahtevani iznosi
iz Zajma iskoriS¢eni u svrhu predvidenu ovim sporazumom o zajmu i Programu.

Odustajanje od povladenja sredstava. Pod uslovom da je ispunio svoje obaveze
prema ¢lanu 11, Zajmoprimac moZe odustati od isplate nepovucenih iznosa
Zajma, uz saglasnost KfW-a, u zamenu za pla¢anje naknade za odustajanje od
povlagenja sredstava u skladu sa ¢lanom 3.6

Naknada za odustajanje od povlaCenja sredstava. Ukoliko  Zajmoprimac
odustane od povlacenja nekog iznosa Zajma, ili ukoliko iznos Zajma uopste nije
isplacen, ili ukoliko nije isplacen do roka navedenog u ¢lanu 3.2 iz nekog razloga
za koji se KfW ne moZe smatrati odgovornim, Zajmoprimac ¢e, na zahtev, bez
odlaganja, platiti KfwW-u iznos koji je neophodan da bi se KfW-u nadoknadili svi
gubici, izdaci ili troSkovi koje KfW snosi kao posledicu odustajanja od povlacenja
predmetnog dela Zajma. KfW ¢e obracunati iznos naknade za odustajanje od
povlagenja sredstava i o tome obavestiti Zajmoprimca.

Provizije

Provizija na nepovuceni deo Zajma. Zajmoprimac ¢e platiti bespovratnu proviziju
na nepovuceni deo Zajma u iznosu od 0,25% godiSnje na nepovuceni iznos
Zajma. Provizija na nepovuceni deo Zajma ¢e se obraCunavati za period od
datuma prve isplate, ali najkasnije Sest (6) meseci po potpisivanju ovog
sporazuma o zajmu i Programu ili, ukoliko ovaj sporazum o zajmu i Programu ne
stupi na snagu u roku od Sest (6) meseci po njegovom potpisivanju, pocevsi od
datuma stupanja na snagu ovog sporazuma o zajmu i Programu, u skladu sa
¢lanom 14.11 (Stupanje na snagu), zaklju¢no sa datumom poslednje isplate.
Uprkos navedenom, provizija na nepovuceni deo Zajma ¢e se u bilo kom slu¢aju
obraCunavati za period koji po€inje na dan 30. jun 2012. godine.
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Proviziia na nepovuCeni deo Zajma dospeva na placanje polugodisnje u
neizmirenim iznosima na dan 30. jun i 30. decembar svake godine (od kojih se
svaki smatra ,Datumom dospe ¢€a”).

Zajmoprimac ¢e isplatiti KfW-u bespovratni jednokratni pauSalni iznos Naknade
za poslovanje u iznosu od 0,5% od iznosa glavnice Zajma navedenog u ¢lanu
1.1.

Naknada za poslovanje dospeva na pla¢anje najranije (i) pre prve isplate Zajma
ili (i) po isteku tromeseénog perioda po potpisivanju ovog Sporazuma 0 zajmu i
Programu od strane KfW-a ili (iii) ukoliko ovaj sporazum o zajmu i Programu ne
stupi na snagu u roku od tri meseca nakon potpisivanja, na dan stupanja na
shagu ovog sporazuma o zajmu i Programu u skladu sa ¢lanom 14.11. Kada
Sporazum o zajmu i Programu bude potpisan, Naknada za poslovanje postaje u
celosti naplativa bez obzira na to da li je Zajam isplacen u celosti ili uopSte.

Kamata

Zajmoprimac ¢e KfW-u platiti kamatu prema stopi koja je utvrdena na sledeci
nacin:

Kamata (fiksna kamatna stopa koja se utvrduje po opredeljenju Zajma).
Zajmoprimac ¢e plac¢ati kamatu na Zajam prema stopi od 2,5% godiSnje (,Fiksna
kamatna stopa ") dok ne bude primljena poslednja rata otplate u skladu sa
Planom otplate kako je definisano u ¢lanu 6.1.

Obrac¢un kamate i datumi dospeca kamate. Kamata na povu¢eni deo Zajma Ce se
obraCunavati od dana (neukljuujuci taj dan) na koji je takav iznos isplacen sa
raCuna koji je KfW otvorio za Zajmoprimca do dana (ukljucujuci i taj dan) kada su
pojedinacne rate otplate Zajma uplac¢ene na racun Kfw-a kao Sto je navedeno u
¢lanu 7.3. Kamata ¢e se obraCunavati u skladu sa ¢lanom 7.1 (Obracun). Kamata
¢e se placati u iznosu neizmirenih obaveza na Dan dospeca (kao Sto je
definisano u ¢lanu 4.1).

Otplata i prevremena otplata
Plan otplate. Zajmoprimac ¢e otpladivati Zajam na sledeci nacin:

Datum dospe ¢a Rata otplate
30. decembar 2015. 2.647.000,00 evra
30. jun 2016. 2.647.000,00 evra
30. decembar 2016. 2.647.000,00 evra
30. jun 2017. 2.647.000,00 evra
30. decembar 2017. 2.647.000,00 evra
30. jun 2018. 2.647.000,00 evra
30. decembar 2018. 2.647.000,00 evra
30. jun 2019. 2.647.000,00 evra
30. decembar 2019. 2.647.000,00 evra
30. jun 2020. 2.647.000,00 evra
30. decembar 2020. 2.647.000,00 evra
30. jun 2021. 2.647.000,00 evra
30. decembar 2021. 2.647.000,00 evra
30. jun 2022. 2.647.000,00 evra
30. decembar 2022. 2.647.000,00 evra
30. jun 2023. 2.647.000,00 evra
30. decembar 2023. 2.648.000,00 evra
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Nepovuceni iznosi Zajma. Nepovuceni iznosi Zajma c¢e biti prebijeni preko
odgovarajuce poslednje Rate otplate dospele u skladu sa Planom otplate, osim
ukoliko Kf\W po sopstvenom nahodenju ne odabere neki drugi nacin prelamanja
za taj konkretan slucaj.

Povlacenje sredstava po zapocinjanju otplate. Ukoliko odredeni iznos Zajma
treba da bude povucen nakon Sto je period otplate po¢eo, to neée uticati na Plan
otplate naveden u Clanu 6.1 sve dok odgovarajuca rata otplate dospela prema
Planu otplate bude manja od ukupno povucéenog iznosa Zajma. Ukoliko dospela
rata otplate premaSi povuceni iznos Zajma, KW ¢e izmeniti preostale rate
optplate tako Sto je ovu razliku podeliti brojem preostalih rata i taj iznos
ravhomerno dodati svakoj od preostalih rata otplate. KW zadrZava pravo da
izuzme iz obra¢una u teku¢em periodu povlacenja koja se deSavaju 45 dana pre
Dana dospeca odgovarajuce rate otplate i uraCuna ih u obaveze za naredni
period.

Prevremena otplata. Sledece odredbe ¢e se primenjivati u slu¢aju prevremene
otplate:

a) Pravo na prevremenu otplatu. Zajmoprimac moze, u skladu sa dole navedenim
podstavovima (b) do (d), da izvrSi prevremenu otplatu iznosa Zajma pod
uslovom da prevremeno otplac¢eni iznos bude najmanje jednak iznosu jedne
rate otplate prema ¢lanu 6.1.

b) ObaveStenje. U skladu sa ¢lanom 6.4 a), prevremena otplata nekog iznosa
Zajma od strane Zajmoprimca mora biti predmet ObavesStenja o prevremenoj
otplati koje ¢e Zajmoprimac poslati KfW-u najkasnije 15. radnog dana (kao Sto
je definisano u ¢lanu 14.1) u Frankfurtu na Majni pre nameravanog datuma za
izvrSenje prevremene otplate. Ovakvo obavestenje je neopozivo; ono mora da
sadrzi datum kada ¢e biti izvrSena prevremena otplata i njen iznos i obavezuje
Zajmoprimca da naznacenog dana KfW-u isplati navedeni iznos.

v) Naknada za prevremenu otplatu. Ukoliko Zajmoprimac prevremeno otplati bilo
koji iznos Zajma na koji se zaraCunava fiksna kamatna stopa, Zajmoprimac
mora, na zahtev, odmah platiti KfW-u iznos koji je neophodan za pokrivanje
bilo kakvih gubitaka, izdataka i troSkova koji padaju na teret Kfw-a kao
posledica prevremene otplate. KW ¢e utvrditi iznos naknade za prevremenu
otplatu i o tome obavestiti Zajmoprimca.

~

Dospeli iznosi. Zajedno sa prevremenom otplatom, Zajmoprimac takode placa
sledece iznose u skladu sa ¢lanom 6.4 a) do v):

9

aa) sve naknade za prevremenu otplatu koje mogu nastati kao posledica
prevremene otplate dela Zajma u skladu sa ¢lanom 6.4 v); i

bb) sve kamate na prevremeno otplaceni deo Zajma nastale do datuma
prevremene otplate.

v) Prebijanje. Clan 6.2 (Nepovudeni iznosi Zajma) ¢e se primenjivati ,mutatis
mutandis” i na prebijanje prevremenih otplata.

Revidirani Plan otplate. U slu¢aju primene ¢lana 6.3 (Povlacenje sredstava po
zapocinjanju otplate) ili ¢lana 6.4 (Prevremena otplata), KW ¢e Zajmoprimcu
dostaviti revidirani Plan otplate koji ¢e postati sastavni deo ovog sporazuma o
zajmu i Programu i zameniti Plan otplate koji se primenjivao do tada.

Obraéuni i pla ¢éanja

Obrac¢un. Kamata, provizija na nepovuceni deo Zajma, zatezna kamata u skladu
sa ¢lanom 7.5, pauSalna naknada za zakasnele iznose prema ¢lanu 7.6, naknada
za odustajanje od povlaCenja sredstava i naknada za prevremenu otplatu,
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obraCunavaju se na osnovu godine od 360 dana, sa mesecima koji traju po 30
dana.

Dan dospeca. Ukoliko neko pla¢anje koje treba da bude izvrSeno prema ovom
sporazumu o zajmu i Programu dospeva na dan koji nije Radni dan banaka (kako
je definisano u ¢lanu 14.1), Zajmoprimac ¢e takvo placanje izvrSiti narednog
radnog dana. Ukoliko slede¢i Radni dan banaka pada narednog kalendarskog
meseca, takvo pla¢anje mora biti izvrSeno poslednjeg Radnog dana banaka
tekuceg kalendarskog meseca.

Broj raduna, vreme uplate. Zajmoprimac ¢e biti osloboden obaveza pla¢anja koje
proizilaze iz ovog sporazuma o zajmu i Programu ukoliko i ¢im se utvrdi da su
odgovarajuéi iznosi u evrima uplaé¢eni KfW-u i da su na raspolaganju KfW-u bez
ikakvih umanjenja i da je uplata izvrSena do 10 sati pre podne po vremenu u
Frankfurtu na Majni, na raun KfW-a: IBAN DE 92 50020400 3122301232 kod
KfW-a, Frankfurt na Majni, uz dodatnu naznaku datuma dospeéa ,Ref.
YYYYMMDD").

Protivpotrazivanja Zajmoprimca. Zajmoprimac nema prava da zahteva
zadrzavanje ili prebijanje ili neka druga sli¢na prava u vezi sa svojom obavezom
placanja prema ovom sporazumu o zajmu i Programu, osim u slu€aju da su takva
prava priznata krajnjom presudom ili su neosporena od strane KfW-a.

Zatezna kamata. Ukoliko bilo koja rata otplate ili prevremene otplate u skladu sa
¢lanom 6.4 (Prevremena otplata) ne bude na raspolaganju KfW-u na dan
dospeca, KW mozZe, bez prethodnog upozorenja, da naplati zateznu kamatu po
stopi od 300 bazi¢nih poena godiSnje iznad Bazi¢ne stope, za period koji pocinje
datumom dospeca i zavrSava se danom izvrSenja takve uplate na racun Kfw-a
koji je naveden u ¢lanu 7.3. Ova stopa mora biti najmanje jednaka kamatnoj stopi
Zajma. ,Baziéna stopa” je kamatna stopa koju objavljuje Centralna banka
Savezne Republike Nemacke (Deutsche Bundesbank) kao vazec¢u bazi¢nu stopu
na dan dospecéa. Takva zatezna kamata mora biti placena odmabh, na prvi zahtev
Kfw-a.

PauSalna naknada. Za neuplacene dospele iznose (sa izuzetkom rata otplate i
prevremene otplate kao Sto je navedeno u ¢lanu 7.5 (Zatezna kamata) KfwW
moze, bez prethodnog upozorenja, da zahteva uplatu pausalne naknade po stopi
od 300 bazi¢nih poena godiSnje iznad Bazitne stope koja se primenjuje na
odgovaraju¢i dan dospeca za period koji poc€inje danom dospeca i koji se
zavrSava na dan uplate takvog dospelog, a neuplacenog iznosa. Pau3alna
naknada mora biti placena bez odlaganja, na prvi zahtev KfW. Zajmoprimac je
slobodan da dokaze da zapravo nije pretrpliena nikakva Steta ili da iznos Stete
nije onaj koji je naveden.

Obracuni od strane Kfw-a. Osim u slu¢aju ocigledne greske, iznosi koje je KW
utvrdio i obracunao prema ovom sporazumu 0 zajmu i Programu i u vezi sa njim,
¢e sacinjavati ,prima-facie” dokaze.

Garancija Savezne Republike Nema ¢ke

Savezna Republika Nemacka ¢e KfW-u izdati garanciju za potraZivanja prema
ovom sporazumu o zajmu i Programu pre prve isplate.

Negativna zaloga i ,pari passu” klauzula

Zabrana zaloge ili hipoteke. Zajmoprimac mora obezbediti da on sam kao ni PEA
nece bilo zaloZiti ili staviti pod hipoteku ili otuditi imovinu Programa pre celokupne
otplate Zajma, niti zakljuciti bilo kakav drugi sporazum ili aranZman koji bi za
posledicu imao stvaranje obezbedenja ili bilo kog prava kojim se daje prvenstvo
placanja bilo koje obaveze prema bilo kom licu bez prethodne saglasnosti Kiw-a.
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9.2 .Pari passu”. U meri u kojoj je to dozvoljeno zakonom, Zajmoprimac preuzima na
sebe obaveze prema ovom sporazumu o zajmu i Programu ,Pari passu” u
odnosu na sve ostale postojece ili buduce neobezbedene i nepodredene obaveze
placanja.

10. TroSkovi i javne dazbine

10.1 Zabrana umanjenja i odbitaka. Zajmoprimac ce izvrSiti sva placanja u skladu sa
ovim Sporazumom o0 zajmu i Programu bez odbijanja na ime poreza, drugih
javnih dazbina ili drugih troSkova. U slu¢aju da Zajmoprimac ima zakonsku ili
drugaciju obavezu da izvrSi odbijanje ili umanjenje iznosa uplate, Zajmoprimac ¢e
KfW-u uplatiti neophodne dodatne iznose tako da preostali neto iznos po
izvrSenju takvog umanjenja ili odbijanja odgovara iznosu koji treba da bude
uplac¢en u skladu sa ovim Sporazumom o zajmu i Programu kao da do pomenutih
umanjenja ili odbitaka nije ni doslo.

10.2 TroSkovi. Zajmoprimac ¢e snositi sve troSkove nastale u vezi sa isplatom Zajma,
naroCito troSkove doznaka i prenosa sredstava (ukljucujuéi provizije prilikom
zamene valute), kao i sve troSkove i izdatke nastale u vezi sa odrzavanjem ili
izvrSenjem ovog Sporazuma o zajmu i Programu i svih ostalih dokumenata u vezi
sa ovim Sporazumom o zajmu i Programu kao i svim pravima koja proisti¢u uz
ovog Sporazuma o zajmu i Programu.

10.3 Porezi i druge daZbine. Zajmoprimac ¢e snositi sve poreze i druge javne dazbine
nastale van Savezne Republike Nemacke u vezi sa zakljuCivanjem i izvrSenjem
ovog Sporazuma 0 zajmu i Programu. Ukoliko su pomenuti porezi i dazbine
nastali u Saveznoj Republici Nemackoj, Zajmoprimac ce ih platiti samo u meri u
kojoj su nastali na incijativu Zajmoprimca. Ukoliko KW avansno plati iznos takvih
poreza ili dazbina, Zajmoprimac mora bez odlaganja, odmah po zahtevu Kfw-a,
da uplati placeni iznos na racun KfW-a koji je naveden u ¢lanu 7.3.

104 Uvecanje troSkova. Ukoliko usled

a) poStovanja zahteva ili uslova koje je izdala bilo koja centralna banka ili drugi
fiskalni, monetarni ili drugi organ posle dana potpisivanja ovog sporazuma o
zajmu i Programu,

ili

b) bilo koje izmene zakona ili njegovog tumacenja i sprovodenja,

ili

V) stupanja na snagu, okoncanja ili izmene bilo kog vazeceg bilateralnog ili
multilateralnog sporazuma ili ugovora, narocito o dvostrukom oporezivanju,

KfW ostvari dodatne troSkove ili gubitke ili ne bude u moguénosti da ostvari dogovorenu
marzu na sopstvene troSkove refinansiranja kao posledicu zakljucivanja i finansiranja ovog
sporazuma 0 zajmu i Programu (,Uveéani troSkovi "), KW ¢e o tome obavestiti
Zajmoprimca. Bilo koji zahtev te vrste od strane KfW-a ¢ée biti proprac¢en obaveStenjem od
strane KfW-a koje ¢e sadrzati osnov za izdavanje zahteva i razumno detaljan obracun
pomenutog iznosa. Zajmoprimac ¢e bez odlaganja_na zahtev KfW-a obestetiti KfW u
pogledu svih i bilo kojih Uvec¢anih troSkova te vrste. Clan 6 se primenjuje ,mutatis mutan-
dis”.

11. Posebne obaveze

111 Sprovodenje Programa i posebne informacije. Zajmoprimac

a) koga zastupa MIE ¢e obezbediti da PEA pripreme, sprovedu, upravljaju i
odrZzavaju Program u skladu sa dobrim poslovnim obi¢ajima i u svim
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pojedinostima u skladu sa konceptom Programa koji je dogovoren izmedu
Zajmoprimca, PEA i KfW-a;

b) koga zastupa MIE ¢e poveriti pripremu i nadzor nad gradevinskim radovima u
okviru Programa nezavisnim, kvalifikovanim inzenjerima-konsultantima ili
konsultantima, a sprovodenje Programa kompetentnim firmama;

v) koga zastupa MIE, ¢e osigurati da PEA dodeljuju ugovore za robu i usluge koji
treba da se finansiraju iz Zajma na oshovu prethodno sprovedenih
medunarodnih tendera;

g) koga zastupaju MF i MIE, ¢e u celosti obezbediti finansiranje Programa i
dostaviti, na zahtev, KfW-u dokaze kojima se potvrduje da su troSkovi koji se
ne finansiraju iz Zajma takode pokriveni;

d) koga zastupa MIE, ¢e obezbediti da on sam i PEA ili neko u njihovo ime vode
knjigovodstvenu i drugu evidenciju, koje nedvosmisleno prikazuju sve troSkove
robe i usluga neophodnih za Program i u kojima su jasno naznaceni roba i
usluge koji su finansirani iz ovog zajma;

d) koga zastupa MIE, ¢e obezbediti da ¢e MIE i PEA omoguciti predstavnicima
Kfw-a da u bilo koje vreme pregledaju navedenu knjigovodstvenu i drugu
evidenciju, bilo koje i sve dokumente od znacaja za sprovodenje i upravljanje
Programom, kao i da posete lokacije na kojima se izvode radovi u vezi sa
Programom;

e) koga zastupa MIE, ¢e obezbediti da MIE i PEA dostavljaju KfW-u bilo koju i
sve informacije i evidencije o Programu i njegovom daljem napredovanju
ukoliko KfW to bude zatraZio;

7) koga zastupa MIE, ¢e obezbediti da MIE i PEA bez odlaganja i
samoinicijativno;

aa) dostavljaju KfW-u bilo kakve upite koje Zajmoprimac ili PEA prime od
Organizacije za ekonomsku saradnju i razvoj (OECD) ili njenih Clanica
prema tzv. ,Sporazumu o jedinstvenoj transparentnosti ODA kredita”
nakon dodele ugovora za robu i usluge koji treba da budu finansirani iz
Zajma, i koordiniraju davanje odgovora na takve upite sa KfW-om, i

bb) obavestiti KfW (i) o nastanku ili potencijalnom nastanku Slu¢aja
neispunjavanja obaveza i (ii) o bilo kojim i svim okolnostima koje mogu
spreciti ili ozbiljno ugroziti sprovodenje, upravljanje ili svrhu Programa;

z) u skladu sa dobrim poslovnim obi€ajima, pruziti pomo¢ PEA u sprovodenju
Programa i izvrSavanju obaveza PEA prema ovom Sporazumu 0 zajmu i
Programu, i narog€ito, obezbediti da PEA dobiju bilo koje i sve dozvole koje su
neophodne za sprovodenje Programa.

Poseban sporazum. Zajmoprimac, koga zastupaju MF i MIE, i KIW ¢e utvrditi
detalje ¢lana 11.1 putem posebnog sporazuma.

Pridrzavanje propisa. Zajmoprimac ¢e obezbediti da lica kojima on ili PEA povere
pripremu i sprovodenje Programa, dodelu ugovora za robu ili usluge koji su
predmet finansiranja, podnoSenje zahteva za povla¢enje sredstava Zajma, ne
zahtevaju, ne prihvataju, ne dodeljuju, ne daju ili primaju obecanja vezana za
nezakonita placanja ili neke druge koristi u vezi sa pomenutim zadacima.

Prevoz robe. Odredbe MedudrZzavnog sporazuma, sa kojima je Zajmoprimac
upoznat, ¢e se primenjivati na prevoz robe koja treba da se finansira iz Zajma.

Raskid Sporazuma
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Slucaj neispunjavanja obaveza. KfW moZe iskoristiti pravo definisano u ¢lanu
12.2 (Pravne posledice neispunjavanja obaveza) ukoliko nastane dogadaj koji se
smatra materijalnim razlogom. Materijalnim razlogom ¢e se posebno smatrati
slede¢i dogadaiji:

a) ukoliko Zajmoprimac ne izvrSi obaveze pla¢anja prema KfW-u po dospecu;

b) ukoliko dode do krSenja obaveza prema ovom sporazumu o zajmu i Programu
ili obaveza prema Posebnim sporazumima koji proisti€u iz ovog sporazuma o
zajmu i Programu;

v) ukoliko ovaj sporazum o zajmu i Programu ili bilo koji njegov deo prestane da
bude obavezuju¢i za Zajmoprimca ili prestane da se primenjuje na
Zajmoprimca;

g) ukoliko se ispostavi da je bilo koja izjava, potvrda, informacija ili predstavljanje
ili garancija koja je po misljenju KfW-a od klju¢nog znacaja za odobravanje i
odrZavanje Zajma netacna, dovodi u zabludu ili je nepotpuna;

d) ukoliko dode do drugih vanrednih okolnosti usled kojih se odlaZe ili spre¢ava
izvrSenje obaveza prema ovom sporazumu o zajmu i Programu;

d) ukoliko Zajmoprimac ne bude u moguc¢nosti da dokaze da su iznosi Zajma
iskoris¢eni u dogovorene svrhe;

e) ukoliko nastane bilo koji od sledecih dogadaja vezano za Zajmoprimca:

aa) ukoliko Zajmoprimac ne bude u moguc¢nosti da izmiri svoja dospela
dugovanja na adekvatan nacin i u roku dospeca;

bb) ukoliko Zajmoprimac poc¢ne pregovore sa jednim ili viSe poverilaca (uz
izuzetak KfW-a) o otpisu neizmirenih dugovanja, odlaganju plac¢anja,
moratorijumu ili poravnanju.

Pravne posledice u Sluc¢aju neizvrSenja obaveza po osnovu Zajma. Ukoliko je
nastao bilo koji od slu¢ajeva koji su navedeni u ¢lanu 12.1 a nije reSen u roku od
pet (5) dana (u slu¢aju ¢lana 12.1 a) ili ako, u svim drugim slucajevima
navedenim u ¢lanu 12.1, nije reSen u roku koji odreduje KfW a koji ne mozZe biti
kra¢i od 30 uzastopnih dana, KW moZe da raskine ovaj sporazum o0 zajmu i
Programu ili bilo koji njegov deo uz sledece posledice:

a) obaveze KfW-a prema ovom sporazumu o zajmu i Programu se raskidaju, i

b) KfW moZe da zahteva punu ili delimi¢nu otplatu neotpla¢enog iznosa Zajma,
zajedno sa dospelom kamatom i svim ostalim iznosima dospelim u skladu sa
ovim sporazumom o zajmu i Programu. Clan 6.5 (Zatezna kamata) i ¢lan 6.6
(Pausalna naknada) se primenjuju na ubrzanu naplatu iznosa ,mutatis
mutandis”.

Odsteta. U slu¢aju da ovaj sporazum o Zajmu i Programu bude u celosti ili
delimi€no raskinut, Zajmoprimac ¢e platiti naknadu za odustajanje od povlacenja
sredstava u skladu sa ¢lanom 3.6 (Naknada za odustajanje od povladenja
sredstava) i/ili naknadu za prevremenu otplatu u skladu sa ¢lanom 6.4 v)
(Naknada za prevremenu otplatu).

Zastupanje i izjave

Zastupanje Zajmoprimca. Prilikom sprovodenja ovog Sporazuma 0 zajmu i
Programu, Zajmoprimca ¢e predstavljati ministar za infrastrukturu i energetiku
Republike Srbije i lica koja ministar imenuje KfW-u i koja su ovlaS¢ena
deponovanim potpisom uz potvrdu ministra. OvlaS¢enje u pogledu zastupanja ne
prestaje sve dok KfW ne primi izri€iti opoziv od predstavnika Zajmoprimca
ovlas¢enog u tom trenutku.
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Adrese. ObaveStenja ili izjave u vezi sa ovim sporazumom 0 zajmu i Programu
moraju biti u pisanom obliku. Ona se Salju u originalu ili - sa izuzetkom zahteva
za povlacenje sredstava - faksom. Sva obavesStenja i izjave date u vezi sa ovim
sporazumom o zajmu i Programu moraju biti poslate na sledecée adrese:

Za KfW: Kfw
L 3 a 3, attn.: Dr. Matthias Trefs
Postfach 11 11 41
60046 Frankfurt am Main/ Germany
Germany
Faks: +49 69 7431-2944

Za Zajmoprimca: Ministarstvo finansija
Prima: Uprava za javni dug
Pop Lukina 7-9
11000 Beograd
Republika Srbija
Faks: +381-11-2629055

Opste odredbe

Radni dan banaka. Kada se u ovom sporazumu o zajmu i Programu pominje
.,Radni dan banaka ”, to oznaCava svaki dan osim subote i nedelje, kada su
komercijalne banke u Frankfurtu na Majni otvorene radi obavljanja opStih
poslova.

Mesto izvrSenja. Mesto izvrSenja svih obaveza po ovom Sporazumu o zajmu i
Programu je Frankfurt na Majni, Savezna Republika Nemacka.

Nevazece odredbe i praznine. Ukoliko bilo koja od odredaba ovog Sporazuma o
zajmu i Programu jeste ili postane nevazeca, ili ukoliko postoji praznina u bilo
kojoj odredbi ovog sporazuma o zajmu i Programu, to nece imati uticaja na
pravnu valjanost ostalih odredaba Sporazuma. Potpisnice ovog sporazuma o
zajmu i Programu ¢e zameniti sve nevaZece odredbe pravno vazec¢im odredbama
koje su salinjene najblize duhu i svrsi nevaZec¢ih odredaba. Ugovorne strane ¢e
popuniti svaku prazninu pravno valjanim odredbama koje su najblize duhu i svrsi
0ovOog sporazuma o zajmu i Programu.

Pisani oblik. Izmene i dopune ovog sporazuma o zajmu i Programu moraju biti u
pisanom obliku. Ugovorne strane moraju da u pisanom obliku najave svako
odstupanje u odnosu na ovaj zahtev.

Ustupanje. Zajmoprimac ne sme da ustupi ili prenese, zalozi ili stavi pod hipoteku
sredstva iz ovog sporazuma o zajmu i Programu.

Merodavno pravo. Za ovaj sporazum 0 zajmu i Programu merodavni su zakoni
Savezne Republike Nemacke.

Rok zastarevanja. Svi zahtevi KfW-a po ovom sporazumu o zajmu i Programu
isti¢u nakon pet godina od kraja godine u kojoj je takav zahtev nastao i u kojoj su
KiW-u postale poznate okolnosti iz kojih proistiCe takav zahtev ili bi mu mogle
postati poznate da nije bilo velikog nehata.

Odricanje od imuniteta. U meri u kojoj Zajmoprimac moZe trenutno ili u
budu¢nosti u bilo kojoj nadleznosti traZiti za sebe ili za svoju imovinu imunitet od
tuzbe, izvrSenja, zaplene ili drugog pravnog postupka i u meri u kojoj u bilo kojoj
nadleznosti takav imunitet moZe pribaviti za sebe ili svoju imovinu, Zajmoprimac
se, u pogledu (i) svih i bilo koje obaveze Zajmoprimca prema ovom Sporazumu o
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zajmu i Programu i (ii) svih i bilo koje obaveze u vezi sa drugim Programskim
sredstvima, i izvrSenjem takvih obaveza, ovim neopozivo saglaSava da nec¢e imati
takve zahteve i ovim se odri¢e takvog imuniteta. Ovo odricanje od imuniteta se
nec¢e odnositi na imovinu koja (i) se koristi u okviru diplomatskih, konzularnih,
specijalnih i misija pri medunarodnim organizacijama ili medunarodnim
konferencijama drZzave Zajmodavca ili (ii) je vojnog karaktera ili pod kontrolom
vojnih organa.

14.9 Pravni sporovi.

a) Arbitraza. Sve sporove nastale na osnovu ili u vezi sa ovim sporazumom 0
zajmu i Programu koje ugovorne strane ne mogu da reSe sporazumno,
reSavace isklju€ivo i konaéno Arbitrzani sud. U tom slu€aju, primenjuju se
sledece odredbe:

aa) ArbitraZni sud ¢e se sastojati od jednog ili tri arbitra koji su postavljeni i
koji deluju u skladu sa Pravilima arbitraze Medunarodne privredne komore
(ICC) koja s vremena na vreme mogu biti izmenjena.

bb) Arbitrazni postupak se vodi u Frankfurtu na Majni. Postupak se vodi na
engleskom jeziku.

14.10 Prenos informacija. KfW ima pravo da Saveznoj Republici Nemackoj prenese
informacije u vezi sa zakljuivanjem i izvrSenjem ovog sporazuma 0 zajmu i
Programu ili izdavanjem garancije koja je pomenuta u ¢lanu 8, KfW i Savezna
Republika Nemacka imaju pravo da proslede informacije povezane sa Sporazumom
0 zajmu i Programu, uklju¢ujuci dodelu ugovora za robu i usluge koji treba da se
finansiraju iz Zajma, medunarodnim organizacijama koje se bave prikupljanjem
statistiCkih podataka naroCito u vezi sa servisiranjem duga, ili prikupljanjem i
objavljivanjem podataka u pogledu dodeljivanja ugovora za robu i usluge koji treba
da budu finansirani iz Zajma. Navedeno pravo za prosledivanje informacija
medunarodnim organizacijama takode obuhvata i pravo za direktno prenoSenje
takvih informacija ¢lanicama pomenutih organizacija.

14.11 Stupanje na snagu. Ovaj Sporazum o zajmu i Programu nece stupiti na snagu sve
dok ne bude ratifikovan od strane Narodne skupstine Republike Srbije.

Ovaj sporazum o zajmu i Programu je sacinjen u tri originalna primerka na engleskom

jeziku.

Beograd, 29. 09.2011. godine

za KfW za Republiku Srbiju

Juergen Welschof Mirko Cvetkovi¢
Vibeke Christensen
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Plan povla €enja sredstava

Aneks 1

Na kraju svakog dole navedenog perioda isplate, povuceni iznosi Zajma ne smeju preci
iznos koji je dole naveden za predmetni period isplate. Ukoliko u bilo kom periodu

maksimalni mogucéi iznos ne bude

povucen u celosti, razlika izmedu maksimalnog

moguceg iznosa i povucenog iznosa ¢e biti dodata maksimalnom moguc¢em iznosu za
naredni period.

Maksimalni iznos koji mozZe biti

Kumulativ maksimalnog iznosa koji

Period isplacen u odgovaraju¢em periodu moze biti ispla¢en do kraja
(u evrima) odgovarajuceg perioda (u evrima)
2012 /1 2.000.000,00 2.000.000,00
2012 /1 2.000.000,00 4.000.000,00
2013/1 5.000.000,00 9.000.000,00
2013 /1 10.000.000,00 19.000.000,00
2014 /1 4.000.000,00 23.000.000,00
2014 /1 9.000.000,00 32.000.000,00
2015/1 4.000.000,00 36.000.000,00
2015/1 9.000.000,00 45.000.000,00
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Aneks 2

Oblik pravnog misljenja pravnog savetnika Zajmoprim ca (drzave)

[Zaglavlje pravnog savetnika]

Kfw (datum)

Department L 3a 3

Attn: Dr. Matthias Trefs
Palmengartenstrasse 5 - 9

Postfach 11 11 41

60325 Frankfurt am Main / Germany

Federal Republic of Germany

Sporazum o zajmu i Programu od (datum) . . .. sa €injen izme du KfW-a i Republike
Srbije (,Zajmoprimac”) na iznos koji ukupno ne prev azilazi 45.000.000,00 evra.

PoStovana gospodo,

Ja sam (ministar pravde) (pravni savetnik) (naCelnik pravne sluzbe) (molimo navedite
ministarstvo ili drugi organ) Republike Srbije. U tom svojstvu nastupam u vezi sa
Sporazumom o zajmu i Programu (,Sporazum o zajmu ") od (datum) koji je sacinjen
izmedu Zajmoprimca, (...) i Vas a Ciji je predmet Zajam koji Vi treba da odobrite
Zajmoprimcu, u iznosu koji ne prelazi ukupan iznos od 45.000.000,00 evra.

1. Pregledana dokumenta

Pregledao/la sam:
1.1 potpisani originalni primerak Sporazuma o zajmu;
1.2 ustavna dokumenta Zajmoprimca, posebno:

(a) Ustav Republike Srbije, od (datum), objavljen u ..., br. ..., str. ..., i njegove
izmene;

(b)  Zakon/e br. ..., od (datum), pravovremeno objavljene u ... br. ..., str. ..., i
njihove izmene (molimo ovde navedite zakone (npr. budzetske zakone) koji
se odnose na novcane pozajmice Republike Srbije, ukoliko ih ima);

V) [molimo da navedete druga dokumenta, npr. Uredbe ili
Odluke Vladinih ili administrativnih tela Republike Srbije koje se odnose na
zakljucivanje sporazuma o zajmu od strane Republike Srbije uopste, ili koje
se odnose na zakljué¢ivanje Sporazuma o zajmu i Programul]; i

(@)  Sporazum o finansijskoj saradnji izmedu Vlade Republike Srbije i Vlade
Savezne Republike Nemacke od (datum) (,Sporazum o saradniji”),

i druge zakone, propise, sertifikate, zapise, upise i dokumente i sproveo sam istragu koju
sam smatrao neophodnom ili poZeljnom u svrhe davanja ovog misljenja.

2. Mislienje
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U svrhe €lana .... Sporazuma o zajmu, misljenja sam da u skladu sa zakonima Republike
Srbije na ovaj dan:

21 U skladu sa ¢&lanom ... Ustava Republike Srbije/€lanom ... Zakona... (molimo
navedite odgovarajuc¢i dokument) Zajmoprimac ima pravo da sklopi Sporazum o
zajmu i da je preduzeo je sve neophodne mere da dozvoli sprovodenje,
izvrSavanje i izvodenje Sporazuma o zajmu, a posebno na osnovu:

(@) Zakona br. .... od (datum) Narodne skupstine Republike Srbije, kojima se
ratifikuje Sporazum o zajmu /odobrava sprovodenje, izvrSavanje i izvodenje
Sporazuma o0 zajmu od strane Zajmoprimca/... (molimo unesite
odgovarajucu informaciju);

(b)  Odluke/a br. ....... od (datum) Saveta ministara/ DrZavnog kreditnog
odbora/... (molimo unesite odgovarajuca vladina ili administrativha tela
Republike Srbije);

V) o [molimo unesite druge Odluke, itd.].

2.2 G-din/G-da .... (i g-din/g-da ...... ) je(su) ovlaséen/i od strane ... (npr. zakonom
zahvaljujuci svom poloZaju (npr. ministra.., ...), Vladinom odukom..., ovlas¢enjem...
od (datum), itd.) da samostalno/ zajednicki potpiSe/u Sporazum o zajmu u ime
Zajmoprimca. Potpisivanjem g-de/g-dina... (i g-de/g-dina...) Sporazum o zajmu se
propisno izvrSava u ime Zajmoprimca i predstavlja pravno obavezujuc¢u obavezu
Zajmoprimca €ije neispunjavanje podleZe zakonu u skladu sa njegovim uslovima.

[Alternativa 1 Za Poglavlje 2.3, koje treba da se primenjuje ukoliko, osim dokumenata
navedenih u Poglavlju 2.1 i 2.2 neka zvani¢na ovlaSc¢enja itd. moraju da se pribave u
skladu sa zakonima Republike Srbije:]

2.3  Zaizvr8enje i izvodenje Sporazuma o0 zajmu od strane Zajmoprimca (ukljucujudi,
bez ikakvih ograniCenja, pribavljanje i slanje KfW-u svih iznosa dospelih u skladu
sa Sporazumom u valutama navedenim u Sporazumu), pribavljena su sledec¢a
validna i punovazna zvani¢na odobrenja, dozvole, registracije i/ili pristanci:

(@) odobrenje ... (Centralne banke/ Narodne banke/...), od (datum), br. ...;
(b) saglasnost ... (ministra/ ministarstva...), od (datum), br. ...; i

V) [molimo navedite sva druga zvani¢na ovlaSc¢enja, dozvole
i/ili odobrenja].

U vezi sa izvrSenjem i izvodenjem Sporazuma o zajmu od strane
Zajmoprimca, kao i u pogledu validnosti i primenjivosti obaveza Zajmoprimca
prema ovom Sporazumu O zajmu, nisu potrebna niti su preporucljiva nikakva
dodatna zvani¢na odobrenja, saglasnosti, dozvole, i/ ili registracije koje izdaje bilo
koja Vladina institucija (uklju€ujuéi i Centralnu/ Narodnu banku Republike Srbije) ili
sud (uklju€ujuci, bez ograniCenja, pribavljanje i prosledivanje KfW-u svih iznosa
koji dospevaju u skladu sa ovim Sporazumom u navedenim valutama.

[Alternativa 2 za Poglavlje 2.3, koje se primenjuje samo uz dokumenta navedena u
Poglavlju 2.1 i 2.2, nisu potrebna nikakva zvani¢na ovlaScenja, itd. u skladu sa zakonima
Republike Srbije:]

2.3 U vezi sa izvrS8avanjem i sprovodenjem Sporazuma o zajmu (ukljucujuci, bez
ograni¢enja, pribavljanje i prosledivanje KfwW-u svih iznosa dospelih u skladu sa
Sporazumom u navedenim valutama) i validnost i primenjivost obaveza
Zajmoprimca pod ovim Sporazumom 0 zajmu, nhisu potrebna niti su preporucljiva
nikakva zvani¢na ovlaS¢enja, saglasnosti, dozvole, registracije i/ili odobrenja
vladinih ustanova ili agencija (ukljuCuju¢i Centralnu/ Narodnu banku Republike
Srbije) ili suda.
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U vezi sa valjanoS¢u ifili primenjivoS¢u Sporazuma o zajmu nije potrebno pla¢anje
nikakve takse ili sli¢nog nameta.

Izbor zakona Republike Nemacke kao merodavnog za Sporazum o zajmu i
podleganje arbitrazi u skladu sa ¢lanom 14.9 Sporazuma o zajmu su validni i
obavezuju¢i. Odluka arbitraznog suda protiv Zajmoprimca se priznaje i primenjiva
je u Republici Srbiji u skladu sa slede¢im pravilima: ... (molimo navedite
odgovarajuci dokument (ukoliko ga ima) npr. NjujorSka Konvencija iz 1958. godine,
i/ili osnovna nacela za priznavanje i sprovodenje odluka arbitraznog suda u
Republici Srbiji).

Sudovi Republike Srbije imaju slobodu da presudu donesu u valuti ili valutama
navedenim u Sporazumu o zajmu.

ZaduZivanje Zajmoprimca u skladu sa Sporazumom o zajmu i sprovodenje
Sporazuma o zajmu od strane Zajmoprimca €ine privatne i poslovne radnje, a ne
vladine ili javne poslove. Ni Zajmoprimac niti bilo koji deo njegove imovine nemaju
pravo na imunitet od arbitraze, sudskog postupka, izvrSenja, zaplene ili drugih
pravnih radnji.

Sporazum o saradnji je punosnazan i sprovodi se u skladu sa Ustavom i zakonima
Republike Srbije. (u skladu sa ¢lanom 3 Sporazuma o saradniji) (ukoliko Sporazum
o saradnji nije stupio na snagu ali postoji sporazum o dvostrukom oporezivanju) U
skladu sa................ ( molimo navedite ugovore ili primenjive zakone i propise) od
Zajmoprimca se ne trazi da umanijuje ili na drugi nacin zadrZi bilo koji iznos koji
Zajmoprimac treba da izvrSi prema ovom sporazumu o zajmu, a ukoliko takva
umanjenja ili zadrZzavanja budu naknadno nametnuta, primenjiva¢e se odredbe
¢lana 10.1 Sporazuma o zajmu prema kome se Zajmoprimcu nalaZze da u skladu
sa tim obesteti KfW.

KfW nije i ne moZe se smatrati domac¢im pravnim licem koje vodi poslove u
Republici Srbiji niti pravnim licem koje je predmet oporezivanja u Republici Srhbiji
isklju€¢ivo na osnovu sprovodenja, izvodenja ili izvrSavanja Sporazuma o zajmu.
Nije neophodno niti preporucljivo da KfW ima dozolu, kvalifikaciju ili da na neki
drugi nacin ima pravo da obavlja poslove ili da KfW postavlja svoje zastupnike ili
predstavnike u Republici Srbiji.

Shodno tome, obaveze Zajmoprimca prema ovom Sporazumu o zajmu c&ine direktne i
bezuslovne pravno valjane i obavezuju¢e obaveze Zajmoprimca koje predstavljaju
zakonsku obavezu Zajmoprimca u skladu sa uslovima Sporazuma.

Ovo pravno miSljenje je ograni¢eno na zakone Republike Srbije.

[Potpis]

Ime:

Prilozi:

Napomena: Molimo prilozite overene kopije dokumenat a i pravnih propisa
navedenih u gornjem tekstu od Poglavija 1.2(a) do 1  .2(c) i Poglavlja 2.1 do 2.3 2.8
(imaju €i u vidu obiman Ustav i zakone Republike Srbije, ko  pije relevantnih odredaba
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bi bile dovoljne). Tako de molimo da dostavite KfW-u overeni prevod na engle  ski ili
nemacki jezik svakog od gorenavedenih dokumenata ukoliko takav dokument ve ¢
nije objavljen na engleskom ilinema  €ékom jeziku kao zvani €nom jeziku.
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Clan 3.

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

|. USTAVNI, ODNOSNO PRAVNI OSNOV ZA DONOSENJE ZAKON A

Ustavni osnov za donoSenje ovog zakona sadrZan je u odredbama ¢lana 97. tac.
6.1 15. Ustava Republike Srbije, prema kojima Republika Srbija, izmedu ostalog, ureduje i
obezbeduje sistem kreditnih odnosa sa inostranstvom i finansiranje ostvarivanja prava i
duznosti Republike Srbije, utvrdenih Ustavom i zakonom. Istovremeno ¢lan 5. stav 2.
Zakona o javhom dugu (,SluZzbeni glasnik RS”, br. 61/05, 107/09 i 78/11) propisuje da
Narodna skupstina odluéuje o zaduzivanju Republike putem uzimanja dugoro€nih kredita.

II. RAZLOZI ZA POTVR BDIVANJE UGOVORA

Razlozi za potvrdivanje ugovora o zaduZivanju Republike Srbije kod KfW-a,
Frankfurt na Majni (u daljem tekstu: KfwW ), sadrZani su u ¢lanu 5. stav 2. Zakona o javhom
dugu (,Sluzbeni glasnik RS”, br. 61/05, 107/09 i 78/11) i ¢lanu 3. Zakona o budZetu
Republike Srbije za 2011. godinu (,SluZbeni glasnik RS”, br. 101/10i 78/11).

Zakonom o budZetu Republike Srbije za 2011. godinu, u ¢lanu 3. predvideno je da
¢e Republika Srbija odobriti programski zajam od KfW-a za rehabilitaciju lokalnog sistema
grejanja u Srbiji - faza IV, u iznosu od 45.000.000 evra (Cetrdeset i pet miliona evra). Ovaj
program se u daljem postupku vodi pod nazivom ,Rehabilitacija sistema daljinskog
grejanja u Srbiji - Faza IV”.

Zaklju¢kom Vlade 05 Broj: 420-6611/2011 od 2. septembra 2011. godine je
utvrdena Osnova za vodenje pregovora sa KfW u vezi sa zaklju¢enjem Sporazuma o
zajmu i programu za Program ,Rehabilitacija sistema daljinskog grejanja u Srbiji - Faza
IV" na iznos od 45.000.000 evra (u daljem tekstu: Program).

U toku pregovora utvrdeno je da uz zajam, koji ¢e biti obezbeden u skladu sa ovim
sporazumom o zajmu i programu, KfW i Republika Srbija nameravaju da zakljuce (i)
Poseban sporazum o zameni duga prema kome ¢e Zajmoprimac dati doprinos u iznosu
od 9.250.000 evra za Program i (ii) utvrditi sporazum o finansiranju prema kome ¢e KfW
obezbediti finansijski doprinos u iznosu do 4.000.000 evra za svrhu finansiranja prate¢ih
mera u vezi sa Programom (zajam koji ¢e biti obezbeden u skladu sa ovim sporazumom o
zajmu i programu).

Sporazumom o zajmu i programu za Program ,Rehabilitacija sistema daljinskog
grejanja u Srbiji - Faza IV” na iznos od 45.000.000 evra odredeno je:

Planirano zaduZenje : Cetrdeset pet milionaevra (45.000.000 eura).
Uslovi Zajma:

- Republika Srbija uzima Zajam pod uslovima KfW-a, kojima je predvideno
povlacenje sredstava kredita u tranSama sa fiksnom kamatnom stopom koja iznosi 2,5%;

- otplata zajma je polugodisnja;
- rok otplate zajma je 12 godina, ukljucujuci grejs period od Cetiri godine;

- provizija na nepovucena sredstva je 0,25 % godiSnje na nepovucene iznose
Zajma,;

- naknada za poslovanje pla¢a se jednokratno u iznosu od 0,5% iznosa Zajma;

- Vlada Savezne Republike Nemacke ce, bez obaveze plac¢anja bilo kakve
naknade od strane Republike Srbije, izdati KfW-u garanciju za potraZivanja prema
Sporazumu o zajmu i programu.

PrenoSenje Zajma na Toplane :
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Republika Srbija ¢e usmeriti ukupni iznos Zajma Toplanama, i to pod istim
uslovima pod kojima ¢e KW odobriti Zajam Republici Srbiji sa slede¢im izuzecima:

- naknada za poslovanje u iznosu od 0,5% iznosa Zajma koja se uplaéuje
jednokratno, pasc¢e na teret Republike Srbije;

- kako potpisivanju posebnih ugovora izmedu Toplana i Republike Srbije kojima ¢e
Republika Srbija preneti pravo koriS¢enja sredstava Zajma na korisnike, prethodi period
od Sest (6) meseci do godinu dana pripremnog perioda u kome je potrebno definisati
detaljan investicioni plan po Toplanama, odnosno pojedina¢ne iznose sredstava Cije
koriS¢enje ce biti odobreno Toplanama, Republika Srbija ¢e sredstva Zajma preneti na
Toplane sa grejs periodom kra¢im za trajanje pripremne faze (oCekuje se da ¢e on biti tri
godine). Ovim ¢e biti omogucena takva dinamika otplata obaveza Toplana prema
Republici Srbiji, koja ¢e omoguciti Republici Srbiji blagovremeni priliv sredstava za otplatu
obaveza Republike Srbije prema Kfw.

1. OBJASNJENJE OSNOVNIH PRAVNIH INSTITUTA | POJED INACNIH

RESENJA
Clanom 1. Predloga zakona potvrduje se Sporazum o0 zajmu i programu za
Program ,Rehabilitacija sistema daljinskog grejanja u Srbiji - Faza IV" na iznos od

45.000.000 evra, izmedu Nemacke banke za razvoj KW, Frankfurt na Majni i Republike
Srbije, potpisan 30. septembra 2011. godine u Beogradu.

U ¢lanu 2. Predloga zakona dat je tekst Sporazuma o zajmu i programu za
Program ,Rehabilitacija sistema daljinskog grejanja u Srbiji - Faza IV”" na iznos od
45.000.000 evra, izmedu Nemacke banke za razvoj KW, Frankfurt na Majni i Republike
Srbije, u originalu na engleskom jeziku i prevodu na srpski jezik.

Clanom 3. Predloga zakona predvideno je da zakon stupi na snagu osmog dana
od dana objavljivanja u ,SluZzbenom glasniku Republike Srbije - Medunarodni ugovori .

IV. PROCENA IZNOSA FINANSIJSKIH SREDSTAVA POTREBNIH ZA
SPROVODENJE ZAKONA

Za sprovodenje ovog zakona obezbedena su sredstva u budZetu Republike Srbije.

V. RAZLOZI ZA DONOSENJE ZAKONA PO HITNOM POSTUPKU

Razlozi za donoSenje ovog zakona po hithom postupku, saglasno ¢lanu 167.
Poslovnika Narodne skupstine (,Sluzbeni glasnik RS”, br. 52/10 i 13/11), proizlaze iz
¢injenice da je primena ovog sporazuma 0 zajmu i programu za Program ,Rehabilitacija
sistema daljinskog grejanja u Srbiji - Faza IV’ na iznos od 45.000.000 evra, u smislu
obezbedivanja potrebnih nov€anih sredstava za finansiranje ostvarivanja nadleznosti
Republike Srbije, uslovljena stupanjem na snagu ovog zakona.



