HALIPT 3AKOHA
O [IOTBPBUBAY YIOBOPA O TAPAHIIMIM (OKEJIESHULIE CPBUIE:
KOPUJIOP X)
W3MEBY PEITYBJIMKE CPBUJE M EBPOIICKE BAHKE 3A OBHOBY 1 PA3BOJ

Ynan 1.
Iotephyje ce Yrosop o rapanumju (Kenesnnue Cp6uje: Kopumop X)
usmelhy PemyGmake CpGuje m Eporcke Ganke 3a OOGHOBY M pa3Boj, mormucan 14.
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Ynan 2.
Teker Yrosopa o rapanumin (Kenesuuue CpGuje: Kopuuop X)
nameby Peny6muke CpGuje u Eporicke Garke 3a o6HOBY ¥ pa3Boj, y OpPHIHHAIY Ha
€HIVIECKOM H MPEBO/LY HA CPIICKH jE3UK [IIACH:
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FOR RECONSTRUCTION AND DEVELOPMENT
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GUARANTEE AGREEMENT

AGREEMENT dated 14 September 2010 between REPUBLIC OF SERBIA (the
"Guarantor") and EUROPEAN BANK FOR RECONSTRUCTION AND
DEVELOPMENT (the "Bank").

PREAMBLE

WHEREAS, the Guarantor and Public Enterprise Serbian Railways have requested
assistance from the Bank in the financing of the Project;

WHEREAS, pursuant to a loan agreement dated 15 September 2010 between Public
Enterprise Javno preduzece "Zeleznice 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 EUR 100,000,000, for the programme of
track renewal along Corridor X, including the purchase of track mai hi
and the purchase of approximately 15 multi-system electric locomotives, subject to the
terms and conditions set forth or referred to in the Loan Agreement, but only 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 I - STANDARD TERMS AND CONDITIONS; DEFINITIONS

Section 1.01.  Incorporation of Standard Terms and Conditi

All of the provisions of the Bank's Standard Terms and Conditions dated 1
October 2007, amended by the Loan Agreement, are hereby incorporated into and made
applicable to this Agreement with the same force and effect as if they were fully set
forth herein (such provisions as so modified are hereinafter called the "Standard Terms
and Conditions").

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.

Section 1.04.  Ack il
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The Guarantor has been provided with, and hereby acknowledges receipt of a
copy of the Standard Terms and Conditions and the Loan Agreement.

ARTICLE II - 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 punctual
performance of all other obligations of the Borrower, all as set forth in the Loan
Agreement.

Section 2.02.  Project Completion

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

(a) The Guarantor shall, from 1 January 2011 and thereafter, maintain the Public
Service Obligation payments in accordance with 2005 Railway Act.

(b) The Guarantor shall, prior to 31 December 2011, expand the role of the Railway
Directorate to include economic regulation of the Serbian rail sector.

(¢) The Guarantor shall engage or arrange 1o be engaged suitably qualified
consultants, under terms of reference acceptable to the Borrower, the Ministry of
Infrastructure and the Bank to assist the Rail Regulator.

(d) The Guarantor shall, prior to 30 June 2012, sign the Performance Contract for the
financing of railway infrastructure between the Guarantor and the Infrastructure
Manager.



Section 2.04  Effecti 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 III - 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
Kneza Milosa 20

11000 Belgrade

Serbia

Attention: Minister of Finance
Fax: +381 11 361 8961

For the Bank:
European Bank for Reconstruction and Development

One Exchange Square
London EC2A 2IN

United Kingdom
Attention: Operation Administration Unit
Fax: +44-20-7338-6100

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 Minister of Justice.



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

REPUBLIC OF SERBIA

By:

Name:
Title:

EUROPEAN BANK
FOR RECONSTRUCTION AND DEVELOPMENT

By:

Name:
Title:



(Oneparusuu 6poj 41125)

YI'OBOP O TAPAHITMIH

(KEJIE3HUIE CPBUJE: KOPHJIOP X)
mmehy

PEITYBJIMKE CPBHJE

EBPOIICKE BAHKE
3A OGHOBY M PA3BOJ

Jlatym: 14. cenrrembap 2010. roxune
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VI'OBOP O TAPAHIIAIJA

VYIOBOP caummen nana 14. centemGpa 2010. roauue, msmehy PEITYBJIMKE
CPBHJE (y namem Tekcry: [apant) n EBPOIICKE BAHKE 3A OBHOBY H
PA3BOJ (y nasmem Tekcty: banka).

MPEAMBYJIA

C OB3MPOM HA TO JIA, cy lapant u Jasuo npenysehe ,JKenesnuie CpGuje”
sarpaxum omoh o1t banke 3a Gunancuparhe oBor TTpojexra;

C OB3MPOM HA TO JIA, y ckiany ca Yrosopom o 3ajmy oxt 15. centemGpa 2010.
roauHe, a Koju je notnucan usmehy Janor npenyseha ,Jenesuuue Cpbuje” y cBOjcTBY
3ajmonpumua u Barke (,,YToBop 0 3ajMy” OHaKO Kako je nedunncan y CranaapAHuM
onpenbama u ycouma), Banka ce carnaciia ja 0106pn 3ajam 3ajMOMIpPUMILY y H3HOCY
o7 100.000.000 EYP, 3a nporpam pexabuniranuje npyra ayx Kopuzopa X, yKsbyuyjyhu
naGaBKy MexaHW3alMje 3a OJpKaBame npyra H HabaBKy OKO 15 BHMIIECHCTEMCKHX
IIeKTPONIOKOMOTHBA, CAIIACHO YCIIOBUMA Koje YTOBOp O 3ajmy yrBphyje i Ha KOje ce
03MBA, ATH CAMO O YCIOBOM fa I'apaHT rapantyje 3a oGaese 3ajMompumua ro
VroBopy 0 3ajMy, KaKo je npe/ileHo OBUM yroBOpOM; H

C OB3UPOM HA TO JIA, je lapant y omocy Ha bauky crynuo y YroBop o 3ajMy ca
3ajmonpumMuem W Tipeyseo Ha cebe J1a rapanTyje 3a Hampel IOMeHyTe obasese
3ajmMonpuMIa.

HA OCHOBY TOT'A, yrosopse cTpaie ce OBUM ycarjiamasajy Ha ceziehn nauus:

YIAH I - CTAHIAP/IHE OJIPEJBE M YCJIOBH; JEQUHHULIAIE

Yan 1.01. TpavemuBame CTanaapIHux opeatn H yciosa

Cae oapende Cranmapnux oapeadu u ycnosa barke oz 1. oktoGpa 2007. roaune,
OHAKO KakKo Cy M3MerbeHe y YTOoBOpY O 3ajMy, OBHM ce yKIbY4yjy 1 06e3behyje muxoBo
NPHMEHHBAKE HA OBaj YIOBOP C& HCTOM CHArOM M JIEjCTBOM Kao Ja cy y MOTHYHOCTH
HaBejieHe y 0BOM yrosopy (te oapenGe Koje Gyy TAKO H3MEHbeHE y JalbeM TeKCTy he ce
wasusaty ,,CTannapase oapende u yciosu”).



Ynan 1.02. Jedununuje

Ime roa jaa ce KOpHCTe y OBOM YroBOpY (ykmyayjyhn TlpeamGysy), a ocnm
YKOJMKO HHje Apyraumje yTBpheHo WK yKOIHKO KOHTEKCT Jipyradmje He 3aXTeBa, H3pasu
nedunucann y IlpeamGysn WMajy 3HA4erka Koja Cy MM Jara y OBOM yroBOpY, H3pasH
nedunmcann y Cramjapanum onpenbama u yCrioBuMa H y VroBopy 0 3ajMy nMajy
onrosapajyhia 3Hauema Koja Cy MM JaTa y bUMa, a crenehy n3pas he mmaru crenehe
3HAYCHE:

,,Onamhenu npescraBunk lapanta” 0 Mmus#CTpa O ja l'apanTa.

Ynan 1.03. Tymaueme

Y OBOM YTOBODY, CBAKO N03MBAME Ha HEKH KOHKPCTAH ‘WAt WM O€/bak, yKOTHMKO
HHje Apyraymje Ha3HAYEHO Y OBOM YroBOpY, cmarpalie ce MO3MBambEM HA Taj KOHKpETaH
JlaH W OJIeJbak OBOT yroBOpa.

Yoan 1.04. IloTBpaa npHjeMa

Tapanty je mpocneheH, H OH OBHM notephyje Aa je NPUMHO MpPHMEpaK
Cranapauux oapeGu 1 yciosa u YroBopa o 3ajMy.

YJIAH II - TAPAHIIAJA; OCTAJIE OBABE3E

Ynan 2.01. Tapasunmja

[apant oMM Ge3yclOBHO rapanTyje, Kao NPHMapHH AYXKHHK a HE CaM0 Kao
rapaHT, IPONHCHO  TIPABOBpEMEHO Miiaharbe CBUX M3HOCA ILIATHBHX M0 OCHOBY Vrosopa
0 3ajmy, GHIIO TIO HaBeJICHOM nocnehy, yenen yOp3asara MM Ha HCKH JpYTH Ha'uuH, U
1IPaBOBPEMEHO H3BPIUEHE CBHX OCTAIMX obaBe3a 3ajMonpuMIa, a CBe y CKiamy ca
YTroBOPOM 0 3ajMy.

Yian 2.02. Mzspmesse Mpojexra

lapaur he y Hajkpahem pOKy Ipely3eTH mMepe, sanoBosbaBajyhe 3a Banky, na
npysxu 3ajMonpumily WM fa oMoryhm ja 3ajmonpumMily Oyae mnpykeHa ajeKksaTHa
MOPIIKA 32 U3BPLICHKE CBHX HbEropux obasesa no Vrosopy 0 3ajMy paiu ycreuHe
peamsanmje [Tpojexra.



YUnan 2.03. Ocrane obaBese

(a) Tapant he on 01. janyapa 2011. ronune u Hazasse, onprasaty Niahatba o OCHOBY
OGasese jaBHOT IPEBO3a, & y CKIajly ca 3akoHoM 0 xkenesnnuy u3 2005. roguHe.

(6) Tapant he, npe 31. nenemGpa 201 1. rommse, npommpuTH GyHKiKjy Jupexuuje 3a
JKeJle3HHIE KaKo 6M ce 00yXBATHIO €KOHOMCKO Peryjiucarhe KEIesHHIKOr cexTopa y
PenyGuuun Cpouju.

(u) Tapant he aHraxoBaTH WM OpraHW30BATH a ce AHraxyjy KOHCYITaHTH ca
onrosapajyhum Ksammpukanujama, 1O ycroBuMa NPUXBAT/BHBAM 33 3ajMOIpPUMIA,
MuncTapeTBo 3a HEppacTpyKTypy 1 banky, 32 nomoh Xenesnuuxom Perynaropy.

(n) Tapant he, npe 30. jyna 2012. rojune, moTHCaTH VroBop 0 HHBOY yciuyra 3a
(uHAHCHpARE IKENE3HHYKE undpactpyktype u3mehy Iapanta H Menauepa 32
HH(PacTPYKTypY-

Ynan 2.04. Cryname rapasiuje Ha cHary
OBaj yroBop CTyNa Ha CHary y CKiajy ca wiaHoM IX CranmapaHux openéu u

ycjioBa, kao H 10 onrosapajyhem noTsphuBarmy OBOT yroBopa O CTpate Haponue
Cxymmrune Pernry6make CpOuje.

YIAH III - PASHO

Yian 3.01. ObaBemTeRa

Crenehie azpece cy HaBeJeHE 32 notpebe wiana 10.01 Cranzapmux oxpentu u
ycrosa:

3a ['apanTa:
Munnctapetso Quuancuja Pemybmike CpbGuje
Kuesa Munoma 20
11000 beorpazx
Pemy6nuka Cpouja

Ha pyke: MunucTap GuHAHCH]A
daxc: +381 11 361 8961

3a banky:



Esporicka Ganka 3a 0GHOBY H Pa3Boj
One Exchange Square

London EC2A 2IN

Benuka Bpurannja

Ha pyxke: JenMHKNA 3 AAMAHMCTPATHBHO I10CIOBAbE
Dakc: +44-20-7338- 6100
Wian 3.02. IIpaBHA MEIULEHA

3a notpebe wiana 9.03(6) Cranaapanux ofpeGH | YCIIOBa @ y CKJIally Ca IAHOM
6.02(6) YroBopa 0 3ajmy, MULUBCHE HIH MHILBCHA MPaBHIX caBeTHHKa nasahe y
opucr ['apanta munucrap npasJie Peny6uke Cpouje.

V TIOTBPIY HAIIPE]l M3HETOT, crpase cy MpeKo CBOJHX YPEAHO opnamheHux
Npe/ICTABHHKA MOTIHCAE 0BAj YTOBOP ¥ IIECT OPUTHHATHMX NPHMCpAKa, Ha €HIJIECKOM
jesnKy M 3aKbyduie ra y Beorpany, Peny6muka CpGuja, rope HaseieHor atyma
TOJIMHE.

PEIIYBJIMKA CPBHJA

[otmucyje:

Wme:
3pame:

EBPOIICKA BAHKA
3A OBHOBY U PA3BOJ

ToTnucyje:

Hwme:
3pame:

Unan 3.
OBaj 3aKOH CTyNa Ha CHary OCMOT JiaHa OJ JiaHa objasbuBama y ,,CryKGeHOM
raacuuky Peny6uke CpGuje - Melynapoin yrosopu”.



