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HOTARAREA NR. 257/106

privind aprobarea Contractului de Sprijin pentru Proiectul care urmeaza a fi
incheiat intre Municipiul Ramnicu Vaicea, S.C. Apavil S.A si Banca Europeanéa
pentru Reconstructie si Dezvoltare

Consiliul Local Ramnicu Valcea, intrunit in sedinta extraordinara la data de
12 octombrie 2012, la care participa 20 de consilieri din cei 23 in functie;

Analizdnd Raportul nr. 35147 din 08.10.2012 al Directiei Evidentd Patrimoniu,
Cadastru si Servicii Publice prin care se propune aprobarea incheierii de cétre
Municipiul Ramnicu Valcea, S.C. APAVIL S.A. si Banca Europeana pentru
Reconstructie si Dezvoltare (B.E.R.D.) a Contractului de Sprijin pentru Proiect asa
cum este definit in contractul de credit ce urmeaza a fi incheiat de catre S.C. APAVIL
S.A cu B.E.R.D, aprobarea contractului de sprijin, precum $i imputernicirea primarului
Municipiului Ramnicu Valcea, domnul Emilian Fréncu, s& negocieze si sa semneze in
numele Municipiului Ramnicu Valcea, Contractul de Sprijin pentru Proiect,
S.C. APAVIL S.A. si Banca Europeana pentru Reconstructie si Dezvoltare, precum si
orice alte modificari si completari convenite de catre partile contractante sau alte
documente referitoare la derularea acestui contract;

Luand in considerare rapoartele cuprinzénd avizele favorabile ale comisiilor de
specialitate nr.1, pentru administratie publica locala, juridica, apararea ordinii i linistii
publice, a drepturilor cetatenilor; nr.2, de buget-finante, prognoze economico-sociale
si nr.3, pentru servicii publice si comert, intreprinderi mici $i mijlocii, administrarea
domeniului public si privat, agricultura;

Avand in vedere ca prin Hotdrarea Consiliului Local nr. 92/2012, a fost
imputernicit primarul Municipiului Ramnicu Vélcea s& semneze Acordul de
Prefinantare cu Banca Europeand pentru Reconstructie si Dezvoltare (BERD),
document prin care banca a luat in considerare participarea la acest Proiect prin
acordarea unui imprumut de pana la 8,4 milioane Euro, societatii APAVIL S.A; de
asemenea, in vederea intocmirii documentatiei necesare pentru acordarea
imprumutului, reprezentantii Bancii au solicitat toate documentele necesare pentru
efectuarea analizei economico-financiare si a activitati S.C. APAVIL S.A, acestia
stabilind c& pentru a se asigura sustenabilitatea Proiectului, respectiv majorarea
veniturilor, pot fi cofinantate si proiecte care promoveaza eficienta energetica si
emisiile reduse de carbon in tarile in care opereazd BERD, din Fondul Special -
Green Energy Special Fund (GESF),

in temeiul prevederilor art. 36, art. 45, alin.(2) si ale art. 115 din Legea
administratiei publice locale nr. 215/2001, republicatd, cu modificarile si completarile
ulterioare,



intrunind votul unanim al membrilor Consiliului Local prezenti,

HOTARASTE:

Art. 1. Se aproba incheierea de catre Municipiul Ramnicu Valcea cu
S.C. APAVIL S.A. si Banca Europeana pentru Reconstructie si Dezvoltare (B.E.R.D.)
a Contractului de Sprijin pentru Proiect asa cum este definit in contractul de credit ce
urmeaza a fi incheiat de catre S.C. APAVIL S.Acu B.E.R.D.

Art. 2. Se aproba proiectul Contractului de Sprijin pentru Proiectul mentionat la
art.1 care urmeaza a se incheia intre Municipiul Ramnicu Valicea, S.C. APAVIL S A. si
Banca Europeana pentru Reconstructie si Dezvoltare, conform anexei, care face
parte integranta din prezenta hotarare.

Art. 3. Se imputerniceste primarul Municipiului Ramnicu Véalcea, domnul
Emilian Francu, sa negocieze si s&4 semneze in numele Municipiului Ramnicu Valcea,
Contractul de Sprijin pentru Proiectul mentionat la art.1 cu S.C. APAVIL S.A. si Banca
Europeana pentru Reconstructie si Dezvoltare, precum $i orice alte modificari si
completari convenite de catre partile contractante sau alte documente referitoare la
derularea Contractului de Sprijin pentru Proiect.

Art. 4. Prezenta hotarare se comunica pentru a fi dusa la indeplinire:
- Directiei Evidenta Patrimoniu, Cadastru si Servicii Publice;
- Directiei Economico-Financiare;
- S.C.APAVILS A,
- S.C.ADIAPA VALCEA.

PRESEDINTE DE SEDINTA, SECRETAR MUNICIPIU,
Gheorghe IONITA L Jurist Tom,?MIHIKES/CU’~
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CONTRACT DE SPRIJIN PENTRU PROIECT

CONTRACTUL DE SPRIJIN PENTRU PROIECT (denumit in continuare Contractul), din data

de

este incheiat ca un contract (in limba engleza deed) intre:

I

MUNICIPIUL RAMNICU VALCEA, un municipiu localizat, organizat si functionand in baza
legilor din Romania (“Municipiul®);

S.C. APAVIL S.A., o societate pe actiuni infiintatd si care functioneaza conforrn legislatiei din
Romania, avand sediul social situat in strada Carol I nr. 3-5, 240591, Ramnicu Valcea, judetul
Vélcea, Romania, inregistrata la Registrul Comertului Valcea sub numarul J38/5 22/2004. avand
codul unic de inregistrare (C.U.l.) 16468149 (“imprumutatul"); si

BANCA EUROPEANA PENTRU RECONSTRUCTIE SI DEZVOLTARE, , o organizatie
internagionald finfiintatd prin Acodrul de Infiintare a Bancii Europene pentru Reconstructie si
Dezvoltare(*“BERD”) din 29 mai 1990;

(fiecare din cele de mai sus numite o “Parte” si impreuna “Pirtile™).

INTRUCAT:

(E)

(F)

Printr-un contract credit incheiat intre BERD si Imprumutat din data de [ ] 2012 (“‘Contractul de
Credit”), BERD a convenit sd acorde Imprumutatului un imprumut in valoare total 3 de 13.701.000
Euro, conform termenilor si conditiilor previzute in Contractul de Credit (“Creditul®>).

Imprumutatul doreste sd utilizeze Creditul conform termenilor si conditiilor si pentru scopurile
prevazute in Contractul de Credit.

Municipiul controleaza Imprumutatul si este actionarul majoritar al Imprumutatului.

Municipiul este membru al ADI (astfel cum acest termen este definit in Contractul de Credit) Si
actionand prin ADI este parte la Contractul de Delegare (astfel cum acest termen este definit in
Contractul de Credit).

in considerarea incheierii de catre BERD a Contractului de Credit si altui beneficiu bun si important
a carui primire Municipiul o confirma prin acest Contract, Municipiul a convenit sa ofere sprijin
pentru Proiecte si sa isi asume obligatiile prevdzute in acest Contract.

Se intenfioneaza ca acest document sa produca efectele unui contract (in limba engleza deed) chiar
dacd o Parte semneaza acest document sub semnatura privata.

PRIN URMARE, PARTILE CONVIN URMATOARELE:

ARTICOLUL I - DEFINITII

Sectiunea 1.01.  Definitii

Ori de céte ori vor fi folositi in prezentul Contract, cu exceptia cazului in care din context rezulta

altfel, termenii definiti in Contractul de Credit au acelasi inteles si in prezentul Contract.

- PRIVAT & CONFIDENTIAL § =
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Sectiunea 1.02.  Confirmarea Contractului de Credit

Municipiul confirma prin prezentul Contract faptul ci a primit, a revizuit si a benefici at de consilierea
necesara si adecvata in legéturd cu Contractul de Credit.

Sectiunea 1.03.  Interpretare

(a) In acest Contract, cu exceptia cazului in care din context rezultd altfel, cuvintele desemnind
singularul includ pluralul si vice versa, si referirile la persoane includ corporatii, parteneriate si alte
persoane juridice si referirile la o persoana includ succesorii acesteia si cesionarii acc eptati.

(b) in prezentul Contract, o referire la un anumit Articol sau Sectiune va fi interpretat® ca o referire la
respectivul Articol sau Sectiune din prezentul Contract.

(c) In prezentul Contract, o referire la (i) un amendament sau un contract care este modificat include
completarea, modificarea, cesiunea, novatia, reconfirmarea sau re-adoptarea si (ii) wn contract va fi
interpretata ca o referire la respectivul contract, asa cum poate fi acesta modificat la tin moment dat.

(d) in prezentul Contract, titlurile si Cuprinsul au fost inserate pentru a usura referinta si ele nu vor
afecta interpretarea prezentului Contract.

(e) In prezentul Contract, “control™ (inclusiv, cu sensuri corelate, termenii ““controlat de”* si “sub control
comun impreund cu”), cu privire la orice persoand, inseamna definerea, directd sau indirects, a
puterii de a conduce sau de a dispune conducerea si politica respectivei persoane, fie prin detinerea
dreptului de proprietate asupra actiunilor cu drept de vot, fie prin contract sau in alt mod.

in prezentul Contract, orice referire la “lege” inseamnd orice lege aplicabila (inclusiv orice drept
comun sau cutumiar) si orice tratat, constitutie, statut, legislatie, decret, act normativ. regula,
regulament, judecatd, ordin, dispozitie, hotdrare judecatoreasca sau orice altd masura legislativa sau
administrativa sau hotérare judecatoreasci sau arbitrala in orice jurisdictie care are putere de lege sau
a carei respectare este in conformitate cu practica generala din respectiva jurisdictie.

P

(g in prezentul Contract, orice referire la o prevedere legala va fi interpretaté ca o referire la respectiva
prevedere, astfel cum aceasta poate fi, la un moment dat, amendata, extinsa, completata,
reconfirmatd, sau re-adoptata ori inlocuitd la un moment dat si include orice legislatie subsidiara si
orice interpretare obligatorie judiciara ori administrativa a acesteia.

(h) in prezentul Contract, orice referire la o “persoand” include orice persoand, fizicd sau juridica, firma,
societate comerciald, corporatie, guvern, stat sau agentie a unui stat sau orice asociatie, trust sau
parteneriat (indiferent dacd are sau nu personalitate juridicd) sau doud sau mai multe dintre cele
mentionate anterior si referirile la o “persoand” includ si succesorii legali si cesionarii acceptati ai
acesteia.

(i) In prezentul Contract, “incluzand” si “include” se considera ca fiind urmate de sintagma “fari a se
limita la” si acolo unde nu a fost mentionat astfel. :

ARTICOLUL II - DECLARATII SI GARANTII
Sectiunea 2.01.  Declaratii si Garantii ale Municipiului

Prin prezentul Contract, Municipiul declara si garanteazd BERD urmitoarele:

 PRIVAT.& CONFIDENTIAL 2 S
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(@)

(b)
(©)

(d)

(e

(f)

(h)

P
e

)

~
~
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Municipiul este un municipiu, legal organizat si care existd in mod valabil conForm legilor din
Romania;

Municipiul detine aproximativ 65,177% din totalul actiunilor emise de imprumutat;

ADI a fost constituitd in mod valabil si functioneaza conform legilor romane aplicabi le si Municipiul
este membru ADI;

Incheierea prezentului Contract de catre Municipiu si executarea obligatiilor acestuia conform
prezentului Contract se afla in puterile Municipiului, acordate Municipiului conformm legislatiei din
Romaénia;

Municipiul a luat toate masurile administrative interne necesare in vederea autorizarii incheierii si
transmiterii prezentului Contract; toate notificarile, certificatele si alte documente in legaturd cu
aceasta tranzactie au fost legal incheiate si transmise, si toate autorizatiile solicitate p entru Municipiu
in vederea respectarii prevederilor prezentului Contract si a executarii obligatiilor acestuia din
prezentul Contract au fost acordate;

Prezentul Contract reprezinta obligatii legale, valabile si care angajeaza Municipiul si poate fi pus in
executare Tmpotriva Municipiului conform termenilor sai;

Semnarea si executarea de catre Municipiu a prezentului Contract nu incalca si nu vor incalca din
niciun punct de vedere (i) nicio lege sau regulament al vreunei autoritati sau structuri oficiale sau
guvernamentale, sau (ii) documentele constitutive ale Municipiului, sau (iii) orice acord, contract sau
alt angajament la care Municipiul este parte sau care este obligatoriu pentru Munic ipiu sau oricare
din activele acestuia;

Toate acordurile, licentele, aprobarile si autorizatiile cerute in legatura cu incheierea, executarea.
valabilitatea si caracterul executoriu al acestui Contract si al tranzactiilor prevazute in cuprinsul
acestuia au fost obtinute si sunt in vigoare si produc efecte:

Pentru legalitatea, valabilitatea, caracterul executoriu si admisibilitatea ca proba a acestui Contract,
nu este necesar ca prezentul Contract sau orice document in legaturd cu acesta sa fie inregistrat,
depus, arhivat sau inscris la nicio instanta sau autoritate din nicio jurisdictie relevanta sau ca nicio
taxa de timbru, de inregistrare sau alti taxd similara si fie achitata in legétura cu prezentul Contract;

Nicio acfiune, proces, procedura, litigiu sau disputa nu are loc in prezent impotriva Municipiului, nu
urmeaz4 sé aiba loc sau, conform cunostintelor sale, nu ameninta si aiba loc si nici nu subzista vreo
hotarédre sau decizie impotriva Municipiului in fafa niciunei instante, comisii de arbitraj sau alte
structuri care, in oricare dintre cazuri, ar putea avea ca efect o modificare negativa importanta a
situatiei financiare a Municipiului;

Municipiul nu si-a incalcat obligatiile din niciun contract la care este parte sau prin care este obligat,
si nicio Neindeplinire a Obligatiilor nu a avut loc si nu continua cu privire la Municipiu si nicio
astfel de Neindeplinire a Obligatiilor nu rezulta din executarea de citre Municipiu a obligatiilor sale
din prezentul Contract;

Toate platile, daca este cazul, facute sau care vor fi facute de Municipiu in baza sau conform
prezentului Contract pot fi facute fara taxe si fard deducerea sau retinerea pentru sau in contul
oricaror taxe;

PRIVAT & CONFIDENTIAL . —
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(m)

(n)

(0)

(p)

i)

(r)

~~
=
Neae”

CY)

Nici prezentul Contract si nici Contractul de Delegare nu reprezinta ajutor e stat conform
regulamentelor europene relevante si nu este necesard notificarea si/sau aprcbarea Comisiei
Europene; in cazul in care exista dubii cd implementarea oricarei prevederi (inclus jv, dar firi a se
limita la, plata facuta de catre Municipiu imprumutatului) din prezentul Conwract si/sau din
Contractul de Delegare reprezintd o masurd de ajutor de stat conform regulame ntelor europene
relevante, Municipiul va notifica imediat in scris BERD despre acest fapt si va initia procedura de
notificare a respectivei masuri Comisiei Europene si va obtine autorizarea Comisiei Europene Tnainte
de implementarea respectivei prevederi;

Municipiul, actionénd prin ADI, este parte la Contractul de Delegare; Contractul de Delegare a fost
atribuit Imprumutatului de catre Municipiu (actionand prin ADI) cu respectarea integgrala a legislatiei
roméne aplicabile, incluzand, dar fara a se limita la, (i) Legea nr. 51/2006 privind serviciile publice
locale, astfel cum a fost modificatd si completata si (ii) Legea nr. 241/2006 privind furnizarea
serviciilor de apd si canalizare, astfel cum a fost modificata si completata si conditiile legale pentru
atribuirea directd a Contractului de Delegare imprumutatului au fost indeplinite in mod cumulativ la
data Contractului de Delegare si continua sa fie indeplinite;

incheierea Contractului de Delegare de catre Municipiu, prin ADI, si executarea obli gatiilor acestuia
din Contractul de Delegare se afld in puterile Municipiului, acordate Municipiului conform
legislatiei din Romania;

Municipiul a luat toate masurile administrative interne necesare in vederea autorizarii semnarii si
transmiterii Contractului de Delegare si toate autorizafiile necesare pentru Municipiu pentru a
respecta prevederile Contractului de Delegare si pentru a executa obligatiile acestuia din Contractul
de Delegare au fost acordate;

Contractul de Delegare reprezinta obligatii legale, valabile si care angajeaza Municipiul si poate fi
pus in executare impotriva Municipiului conform termenilor sai; conditiile pentru intrarea in vigoare
a Contractului de Delegare prevazute in Articolul 52 (Data Intrarii in Vigoare si Conditiile) al
Contractului de Delegare au fost si continua sa fie indeplinite in mod cumulativ;

incheierea si executarea de catre Municipiu a Contractului de Delegare nu incaica si nu vor incilca
in niciun fel (i) nicio lege sau regulament al vreunei autoritdti sau structuri oficiale sau
guvernamentale, sau (ii) documentele constitutive ale Municipiului, sau (iii) orice acord, contract,
sau alt angajament la care Municipiul este parte sau care este obligatoriu pentru Municipiu sau
oricare din activele acestuia;

Declaragiile si garantiile imprumutatuiui previzute in Articolui I (Declaratii si Garantii) din
Contractul de Credit au fost adevarate si corecte atunci cand au fost formulate si vor continua sa fie
adevdrate si corecte, cand si in modul in care vor fi repetate sau considerate ca fiind repetate conform
Contractului de Credit;

Transformarea Imprumutatului in operator regional pentru furnizarea serviciilor de apa si canalizare
a fost facuta cu respectarea tuturor legilor si regulamentelor aplicabile in Romania si Imprumutatul
Isi desfdgoard activitatea ca operator regional pentru furnizarea serviciilor de apa si canalizare in
conformitate cu legislatia romana aplicabild, incluzind, dar fara a se limita la, (i) Legea nr. 51/2006
privind serviciile publice locale, astfel cum a fost modificata si completata, si (ii) Legea nr. 241/2006
privind furnizarea serviciilor de apa si canalizare, astfel cum a fost modificata si completats; si

Municipiul a revizuit toate prevederile Contractului de Credit si confirma faptul ca incheierea
prezentului Contract este in beneficiul sau.

e ~—PRIVAT & CONFIDENTIAL —
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Sectiunea 2.02.  Repetarea Declaratiilor si Garantiilor

(a) Declaratiile si garantiile Municipiului din prezentul Contract sunt facute la data prez entului Contract
si vor fi considerate a fi repetate la fiecare Datd de Platd a Dobanzii, cu privire la faptele si situatiile
existente la acel moment.

(b) Fiecare dintre declaratiile si garantiile imprumutatului cuprinse in Articolul IT (Declaratii si
Garanyii) din Contractul de Credit vor fi considerate a fi repetate de cétre Imprumutat la data
prezentului Contract prin referinta la datele si circumstantele existente la data acestuiia, ca si cum ar
fi fost facute integral in cuprinsul acestuia, mutatis mutandis.

ARTICOLUL III - ANGAJAMENTE

Sectiunea 3.01.  Obligatii de A Face ale Municipiului

In considerarea incheierii Contractului de Credit de catre BERD si a acordarii Creditului conform
respectivului contract, si a altui beneficiu bun si important, a carui primire Municipiul o confirma prin acest
Contract, Municipiul se angajeaza ca, in masura permisa de legislagia din Roménia, atat timp cat ramane
scadenta sau exigibild orice suma din Contractul de Credit, din prezentul Contract sau din oricare alt
Contract de Finantare, sa respecte integral urmatoarele angajamente, cu exceptia cazurilor in care BERD
convine altfel in scris:

(a) asigurarea respectirii de citre imprumutat a Contractelor de Finantare, a Contractelor
privind Proiectul Fondurilor de Coeziune si a Contractelor privind Proiectul GEESF: Municipiul
va intreprinde sau va lua, sau va dispune sa se intreprinda sau sa se ia. toate masurile necesare pentru
a permite si a determina fmprumutami sa 1si indeplineascd toate obligatiile din Contractele de
Finantare, Contractele privind Proiectul Fondurilor de Coeziune si Contractele privind Proiectul
GESF la care este parte si sa indeplineascd scopurile Proiectelor, inclusiv (fard a se aduce atingere
generalitétii celor precedente):

va adopta, in cadrul puterilor de control ale Municipiului asupra Imprumutatului, toate
deciziile necesare si corespunzitoare pentru a implementa Proiectele si a determina
Imprumutatul sa isi execute obligatiile din Contractele de Finantare;

(ii) ori de cate ori oricare dintre obligatiile imprumutatului conform oricarui Contract de
Finantare necesitd orice Autorizatie din partea Municipiului, Municipiul va acorda si/sau
reinnoi in mod prompt toate aceste Autorizatii, in cel mai scurt timp posibil, dar in orice caz,
péana la data la care aceastd Autorizafie este necesard conform legii; si

(iii)  ori de cate ori pentru oricare dintre obligatiile Imprumutatului din oricare dintre Contractele
de Finanare este necesara o Autorizatie de la orice altd autoritate competent&, Municipiul va
depune toate diligentele pentru a asista imprumutatul in obginerea si/sau reinnoirea acestei
Autorizatfii in cel mai scurt timp posibil, dar in orice caz, pand la data la care aceastd
Autorizatie este necesara conform legii;

b respectarea Contractului de Delegare: Municipiul va respecta (si va determina ca orice altd
entitate relevantd, inclusiv, dar fara a se limita la, ADI, unitatile sale bugetare si societatile
municipale controlate de Municipiu s respecte) in totalitate si la timp tofi termenii si toate conditiile
din Contractul de Delegare, inclusiv plata prompta a oricdror sume datorate Imprumutatului in baza
Contractului de Delegare;

—— ——PRIVAT & CONFIDENTIAL
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(©) asistarea ADI: Municipiul se obligd prin prezentul Contract sa intreprinda sau sa i=, sau sa dispuna
sa se intreprinda sau sa se ia, toate masurile necesare pentru a asista si a coopera ¢ ADI pentru a se
lua toate mésurile necesare, adecvate sau recomandabile pentru a se asigura faptul ca ADI fsi
respectd obligatiile din Contractul de Delegare; fard a limita cele mentionate mai sy, Municipiul se
obligd ca, in masura permisa de legea romana, va intreprinde, sau va lua, sau v-a dispune si se
intreprinda sau sa se ia toate masurile necesare pentru a determina celelalte unita1i administrativ-
teritoriale care sunt membre ale ADI sa se abtind de la a initia orice actiune, masura sau decizie care
ar putea (direct sau prin intermediul ADI) preveni, impiedica, ingreuna sau int&rzia executarea
Contractului de Delegare ori activitatea Imprumutatului sau implementarea Proiectel or;

(d) validitatea continud a documentelor: Municipiul va menfine in vigoare acest Contract si
Contractul de Delegare si isi va indeplini obligatiile din acestea, si nu va incilca sau determina un
caz de nerespectare a obligatiilor din oricare dintre aceste contracte;

(e) asigurarea ci alte entitafi nu cauzeazi un Efect Negativ Important: Municipiul se obliga sa:

(i) isi exercite autoritatea, drepturile de proprietate si control cu privire la orice entitati, detinute
sau controlate direct sau indirect de catre Municipiu, astfel incat sa previna ca oricare sau
toate aceste entitati sa intreprinda orice actiune care ar putea avea un Efect Negativ
Important sau care ar determina Imprumutatul sa isi incalce oricare dintre obligatiile sale din
Contractul de Credit sau din oricare alt Contract de Finantare;

(i) intreprindd toate mésurile necesare astfel incat s previna ca oricare sau toate entitatile care
opereaza pe seama sau pentru Municipiu inclusiv, dar fard a se limita la, AD1, s& intreprinda
orice actiune care ar putea avea un Efect Negativ Important sau care ar determina
?,znprumutatu% sa isi incalce oricare dintre obligatiile sale din Contractul de Credit sau din
oricare ait Contract de Finantare; si

(ii1) asigure ca orice entitate detinutd sau controlatid, in mod direct sau indirect, de caire
Municipiu, si/sau orice entitate care opereaza pe seama sau pentru beneficiul Municipiului
(inclusiv, dar fard a se limita la, ADI, la unitatile sale bugetare si societ&ile municipale
controlate de Municipiu) va plati pentru toate serviciile furnizate de Imprumutat;

) asigurarea consecvenfei: Municipiul, in masura in care este de competenta sa, va depune toate
diligentele, in conformitate cu legea roména, pentru a asigura ca la orice moment:

(i) niciun act, regulament sau nicio altd Autorizatie relevantd (sau orice parti din acestea)
adoptate de Municipiu;

(ii) niciun act, regulament sau nicio altd Autorizatie relevantd, a caror adoptare poate fi
controlati si/sau influentatd de Municipiu;

(iii) documentele constitutive ale fmprumutatu]ui; si
(iv) nicio regula sau procedura adoptata de organele de conducere ale Imprumutatului,

sd nu incalce termenii si conditiile din prezentul Contract, din Contractul de Credit si din orice alt
Contract de Finantare, iar Municipiul se angajeaza prin prezentul Contract, in masura permisa de
legea romana, sa modifice sau sa dispuna modificarea in mod prompt a documentelor mentionate in
paragrafele (i)-(iv) de mai sus, astfel incét sa se asigure consecventa cu prezentul Contract;
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(h)

(i)

()

M

(m)

regimul tarifelor: Municipiul se angajeaza prin prezentul Contract sa intreprindd sau si ia, sau sa
dispund sa se intreprinda sau sa se ia, toate masurile necesare in scopul de a-| asista si de a coopera
cu Imprumutatul pentru a face orice este necesar, corespunzitor sau recomandabil pentru a asigura
ca structura ajustarii tarifelor convenita contractual conform termenilor si conditiilor din Contractul
de Delegare si Sectiunii 5.12 (4justarea Tarifelor) (incluzind Anexa 4 (Strategia Tarifard)) a
Contractului de Credit este sustinuta in totalitate si implementata de catre Municipiu si/sau ADI si nu
este in niciun moment afectata intr-un mod care ar putea influenta in mod negativ Proiectele;

asistenta imprumutatului in Proiecte: Municipiul il va sustine pe imprumutat, in mzsura permisa
de legea roméana, in desfasurarea Proiectelor in conformitate cu Contractele de Finantare, Contractele
privind Proiectul Fondurilor de Coeziune si Contractele privind Proiectul GESF si va determina ca
finanfarea prevazuta in Contractul de Credit sa fie utilizata exclusiv pentru Proiecte;

conducerea imprumutatului din punct de vedere comercial: Municipiul, in calitatea sa de
actionar majoritar al [mprumutatului, va asigura cd administratorii si membrii organelor de
conducere ale imprumutatului satisfac asemenea cerinte de eficientd, tehnice si profesionale astfel
cum aceste cerinfe pot fi stabilite de BERD la un moment dat si ca imprumutatul este administrat in
mod eficient si cu diligenta profesionala, conform practicilor tehnice, financiare si de afaceri de buna
calitate si cu respectarea tuturor legilor roméne aplicabile incluzind, fara a se limita la, cele
privitoare la spalarea banilor;

retinerea de actiuni: Municipiul va mentine si retine proprietatea de drept si de fapt asupra unui
numar de actiuni emise de Imprumutat astfel incat participatia sa 1n capitalul social al
fmprumutaﬁui i la data prezentului Contract sa fie mentinutd; independent de cele de mai sus si
pentru evitarea oricdrui dubiu, Municipiul poate vinde, transfera, inchiria sau dispune in orice alt
mod de oricare dintre actiunile detinute de Municipiu in capitalul social al Enprum utatului si poate
permite modificari in capitalul social al fmprumutatuiut cu conditia ca o astfel de vanzare, transfer,
inchiriere sau dispunere de actiuni si orice asemenea modificare in capitalul social al Imprumutatului
s& fie efectuatd pentru scopurile Regionalizarii si nu conduce la o scadere a participatiei
Municipiului in capitalul social al imprumutatului sub nivelul de 65,17% din totalul actiunilor
Imprumutatului;

regionalizarea: Municipiul se obliga ca la cererea scrisa a BERD, sa intreprinda sau sa ia, sau si
dispund sa se intreprinda sau sa se ia, toate mésurile necesare pentru a determina ADI si/sau orice
unitate administrativ-teritoriala care este parte la Contractul de Delegare (astfel cum BERD poate
selecta la alegerea sa exclusivd) si incheie contracte similare cu acest Contract, in forma si
continutul satisfacatoare pentru BERD, pentru a asigura implementarea prevederilor prezentului
Contract;

Contul iiD: Municipiul va asigura in orice moment faptul ca Contul iiD este finantat in mod
corespunzdtor conform cerintelor legii roméne; atat timp cit rdman sume datorate in baza
Contractului de Credit sau a oricarui alt Contract de Finanfare, Municipiul va asigura c& oricare si
toate platile si redeventele platite de Imprumutat in baza Contractului de Delegare, precum si orice
impozit pe profit sau taxa similara platita de imprumutat sunt depozitate in Contul iTD, in termen de
cinci (5) zile de la incasarea lor de cétre Municipiu; si

contributii la Proiecte: Municipiul se obligd si contribuie la Proiecte cu fonduri astfel cum se
prevede in Planul de Finantare (astfel cum este definit in Contractul de Credit).

v ———  PRIVAT & CONFIDENTIAL ———  ———
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Sectiunea 3.02.  Obligatii de A Nu Face ale Municipiului

In considerarea incheierii de catre BERD a Contractului de Credit si a acordawii Creditului n

conditiile respectivului contract si a altui beneficiu bun si important a carui primire Munic ipiul o confirma
prin acest Contract, Municipiul se angajeazd ca, in masura permisa de legea romana, atat Timp cAt raméne
datoratd sau exigibild o suma in baza oricirui Contract de F inantare, va indeplini integral oricare dintre
urmatoarele obligatii, cu exceptia cazului in care BERD fsi da acordul in scris in alt sens:

(a)

(b)

(d)

(e

$a nu impuna sarcini, si nu intervini inkactivitatea desfasurata: Municipiul nu va impune nicio
sarcind sau obligatie nejustificata asupra Imprumutatului si nici nu va interveni Tn administrarea
si/sau activitatea curenta a Imprumutatului, cu exceptia cazurilor prevdzute in mod expres in acest
Contract (Municipiul va determina ca nicio entitate pe care Municipiul o detine sau o controleazi in
mod direct sau indirect sa nu actioneze in acest sens);

sa nu impiedice punerea in executare: Municipiul nu va impiedica, aduce atingesre, obstructiona
sau cauza intrzierea Imprumutatului in a lua orice masura necesar pentru repararea sau punerea in
executare in conformitate cu legea roméana sau orice alta lege aplicabila impotriva unor terte parti
(incluzénd, dar fara a se limita la, agentii guvernamentale sau municipale si/sau intreprinderi detinute
sau controlate de catre stat sau de cétre unitati administrativ-teritoriale sau orice alte intreprinderi de
stat) care nu doresc sau sunt in imposibilitate de a-si indeplini obligatiile financiare sau orice alte
obligatii fata de Imprumutat (Municipiul va determina ca nicio entitate pe care Municipiul o detine
sau o controleazd in mod direct sau indirect sa nu actioneze in acest sens);

sd nu impiedice activitatea operationald: Municipiul nu va lua nicio masura prin care ar putea
impiedica, aduce atingere. obstructiona sau intirzia activitatea operationald a gmprumuta‘tuiui.
executarea de catre imprumutat a Contractului de Delegare, implementarea Proiectelor, activitatea de
solicitare si de colectare a platilor pentru serviciile prestate de catre ?mprumutat sau de rambursare a
Creditului in conformitate cu prevederile Contractului de Credit, cu exceptia celor stabilite in mod
expres prin prezentul Contract (Municipiul va determina ca nicio entitate pe care Municipiul o detine
sau o controleaza in mod direct sau indirect si nu actioneze in acest sens); pentru evitarea oricarui
dubiu, Municipiul convine sa voteze in adunarea generald ADI impotriva oricirei decizii care ar
putea impiedica, aduce atingere, obstructiona sau intdrzia activitatea Imprumutatului, executarea
Contractului de Delegare sau implementarea Proiectelor;

modificarea Contractului de Delegare: Municipiul nu va nova, cesiona sau nu va amenda,
modifica sau completa de o manierd importantd drepturile si obligatiile sale din Contractul de
Delegare, decét in conformitate cu prevederile Sectiunii 5.10 si ale Sectiunii 6.10 din Contractul de
Credit; dacd Municipiul efectueaza modificari unilaterale ale Contractului de Delegare prin
incélcarea prezentei Sectiuni 3.02 (d), Municipiul va furniza Imprumutatului in mod prompt o
despagubire adecvata si efectiva pentru pierderile sale; Partile convin ci o despdgubire adecvata si
efectivd va include cel putin: (I) valoarea Creditului care trebuie sa fie rambursatd de Imprumutat
catre BERD conform Contractului de Credit; si (II) valoarea dobanzii si a altor plati acumulate si
platibile de Imprumutat catre BERD conform prevederilor Contractului de Credit la momentul
modificarii unilaterale a Contractului de Delegare; Municipiul va plati, de asemenea, despéagubire
pentru orice alte pierderi suferite de Imprumutat din cauza modificarii unilaterale de catre Municipiu
a Contractului de Delegare;

incetarea Contractului de Delegare: Municipiul nu va termina in mod unilateral Contractul de
Delegare incheiat cu Imprumutatul, decét in conformitate cu prevederile Contractului de Delegare; in
cazul in care Contractul de Delegare este “rascumpdrat” sau incetat in orice alt mod de citre
Municipiu conform Contractului de Delegare, Municipiul convine ca despagubirea ce urmeazi a fi
platita de citre Municipiu imprumutatului in cazul unei astfel de “rascumpdrdri” sau incetari va
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(h)

Q)

(k)

include cel putin urmatoarele (I) valoarea Creditului care trebuie si fie rambursatE de {mprumutat
citre BERD conform Contractului de Credit, si (I1) valoarea dobanzii si a altor pl ai acumulate si
platibile de Imprumutat catre BERD conform prevederilor Contractului de Crecit la momentul
“rascumpardrii” sau incetdrii Contractului de Delegare; Municipiul va acorda de asemenea
despagubire Imprumutatului pentru orice alte pierderi suferite de Imprumutat din cauza
“rdscumpararii” sau incetdrii Contractului de Delegare de catre Municipiu; daca nicio despagubire
nu trebuie platitd Imprumutatului in caz de “rascumpdarare” sau incetare a Contractiiluj de Delegare
potrivit prevederilor de mai sus, BERD va putea solicita, prin notificare scris, Municipiului sa
inceapd si sd urmeze in mod diligent si prompt procedurile de selectie (fie prin licitat je publica sau in
orice alt mod) permise sau prevdzute de legea romana pentru selectarea unui nou prestator de servicii
astfel cum acestea sunt descrise in Contractul de Delegare, consultand si tindnd cort de (in méasura
permisd de legea roména) toate cererile i interesele rezonabile ale BERD, si s atribuie prestarea
serviciilor entitafii astfel selectate in locul Imprumutatului. Municipiul va respecta conditiile BERD
de mai sus si se va asigura cd oricare nou prestator de servicii astfel numit se va obliga (fata de
BERD) si va fi obligat sa ramburseze sumele neplatite si datorate BERD de c&tre Imprumutat
conform Contractelor de Finantare si ca o astfel de obligatie va constitui un element Si/sau o conditie
a oricdrui astfel de nou contract de delegare, si cé va fi astfel mentionat in procedurile de selectie;

distribuirea profitului: Municipiul nu va permite distribuirea profitului Imprumutatului, cu exceptia
cerinfelor imperative ale legislatiei din Romania si in limita permisa de Contractul de Credit;

sa nu permiti modificarea actelor constitutive ale imprumutatului: Municipiul, in calitate de
actionar majoritar al Imprumutatului, nu va permite nicio modificare a documentelor constitutive ale
Imprumutatului, incluzand actul constitutiv, de o maniera contrara prevederilor oricaruia dintre
Contractele de Finantare, decat daca se impune altfel prin dispozitii legale obligatorii in vigoare in
Romaénia sau daca este necesar acest lucru pentru Regionalizarea suplimentara a ?mprumuta‘miui;

sa nu permitd schimbarea activitatii imprumutatului sau a Proiectelor: Municipiul, in calitate
de actionar majoritar al Imprumutatului, nu va permite nicio schimbare cu privire 1a (i) natura sau
obiectul activitatii actuale a imprumutatuiui sau a operatiunilor acestuia. sau (ii) natura sau scopul
Proiectelor, decét daca se impune altfel prin dispozitii legale obligatorii in vigoare in Romania sau
daca este necesar pentru Regionalizarea suplimentara a Imprumutatului;

sd nu permitd fuziunea/consolidarea/reorganizarea: Municipiul, in calitate de actionar majoritar
al Tmprumutatului, nu ii va permite Imprumutatului si fuzioneze cu sau sa fie absorbit de orice alta
entitate sau sd se reorganizeze in orice alta entitate, in afara de cazul in care se impune altfel prin
dispozitii legale imperative in vigoare in Romania sau daci acest lucru este necesar pentru
Regionalizarea suplimentara a imprumutatului;

sd nu permitd instrdinarea bunurilor: Municipiul, in calitate de actionar majoritar al
Imprumutatului, nu va permite nicio vanzare, transfer, inchiriere sau alt act de dispozitie asupra unei
parti importante din bunurile Imprumutatului;

sd nu determine un eveniment cu Efect Negativ Important: Municipiul nu va lua nicio masura
legislativa, de reglementare sau orice altd actiune sau nu va omite nicio actiune care va determina un
Efect Negativ Important asupra sau care il va determina pe imprumutat sa isi incalce oricare dintre
obligatiile asumate din cadrul, sau care ar reduce in mod obiectiv abilitatea imprumutatului de a-si
indeplini obligatiile financiare sau orice alte obligatii nascute din Contractul de Credit si orice alt
Contract de Finantare si/sau orice Contract privind Proiectul Fondurilor de Coeziune si/ sau Contract
privind Proiectul GESF (Municipiul va determina ca nicio entitate pe care Municipiul o detine sau o
controleazd in mod direct sau indirect si nu actioneze in acest sens); si




) crearea de Sarcini: Municipiul nu va constitui sau nu va permite sa existe nicic Sarcind asupra
actiunilor Imprumutatului deginute de Municipiu.

Sectiunea 3.03. Rangul Creantelor

Cu exceptia cazului in care BERD isi exprimd in scris acordul in alt sens, Municip ul recunoaste si
se angajeazd cd toate sumele datorate de Imprumutat citre BERD conform Contractelor e Finantare vor
avea un rang de prioritate la plata cel putin egal cu orice obligafie sau raspundere, prezenta sau viitoare a
fmprumutatului, inclusiv orice obligatie de platad si/sau datorie financiard negarantati a Imprumutatului
datoratd Municipiului, cu exceptia obligatiilor care au un rang preferential in temeiul unei prevederi
imperative a legii.

ARTICOLUL IV - DIFICULTATI FINANCIARE CAUZATE DE CIRCUMSTANTE
DEOSEBITE

(a) Daca, in orice moment, Imprumutatul a intampinat sau va intampina dificultati financiare
determinate, in totalitate sau partial, de o circumstanta deosebita, Municipiul, in limitele prevederilor legale
in vigoare, va modifica bugetul Imprumutatului in mod corespunzator, astfel incdt sd puna la dispozitia
Imprumutatului resurse financiare suficiente pentru a permite Imprumutatului s& depaseasca si si remedieze
aceste dificultati financiare.

(b) Municipiul se va asigura ca orice plati efectuate de Municipiu catre imprumutat in conformitate cu
acest Articol 1V, cu exceptia cazului in care BERD consimte altfel in scris, vor fi folosite cu prioritate de
citre Imprumutat pentru plata datoriilor rezultdnd din Contractul de Credit si din orice alt Contract de
Finantare, cu exceptia platilor cdrora legislatia le acorda preferinta.

(c) Municipiul se va asigura ca toate obligatiile de platd ale Municipiului care pot lua nagtere conform
acestui Articol IV sunt reflectate in bugetul acestuia in mod corespunzator, si in mod special, va depune toate
diligentele permise de lege pentru a determina Municipiul sa aprobe, in fiecare buget anual al Municipiului si
in orice buget provizoriu care ar putea sa intervina sau sa fie necesare, toate platile pe care M unicipiul le face

~

sau pe care este posibil sa fie necesar si le faca catre Imprumutat in baza prezentului Contract.
ARTICOLUL V - DIVERSE

Sectiunea 5.01.  Notificari

Orice notificare, cerere sau altd comunicare care poate fi datd sau efectuatd conform prezentului
Contract oricarei Parti va fi facutd in scris. Cu exceptia cazului in care se prevede altfel in prezentul
Contract, o astfel de notificare, cerere sau alta comunicare se va considera data sau efectuata atunci cand este
transmisa prin curier, prin posta aeriana sau fax cétre Partea careia este necesar sau permis sa 1i fie livrata sau
facutd la adresa respectivei Parti specificatd mai jos sau la o alta adresa comunicata de aceasta Parte prin
notificare cétre Partea care face notificarea, cererea sau comunicarea respectiva.

Pentru Municipiu:

Catre: PRIMARIA MUNICIPIULUI RAMNICU VALCEA

Adresa: Str. General Praporgescu nr. 14, 240182, Rdmnicu Valcea, Judetul Valcea, Romania

in atentia: Dlui. Emilian Francu, Primarul Municipiului RAmnicu Valcea

Fax: +40 250 731 843
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Pentru imprumutat:

Ciétre: S.C. APAVIL S.A.

Adresa: Str. Carol I nr. 3-5, 240591, Ramnicu Valcea, judetul Valcea, Roméania

in atentia: Dlui. Jianu Cristian Nicolae, Director General

Fax: +4 0250 738 903

Pentru BERD:

Citre: BANCA EUROPEANA PENTRU RECONSTRUCTIE SI DEZVOLTARE
Adresa: One Exchange Square

London EC2A 2JN

United Kingdom
in atentia: Operation Administration Unit
Fax: +44-20-7338-6100
Sectiunea 5.02. Limba Englezi

Toate documentele care urmeaza sa fie furnizate sau comunicarile care urmeazd s& fie ficute sau
date in baza prezentului Co t act vor fi in limba englezd sau, daca sunt facute intr-o altd limb&, vor fi insotite
de o traducere in limba en za certificatd de Municipiu sau respectiv. de catre Imprumutat, traducerea fiind
versiunea care va guvema latiile dintre parti.

Sectiunea 5.03. Lege Aplicabila

Acest Contract va fi guvernat si interpretat in conformitate cu legea engleza. Orice obligatii extra
1 o

o A
prezentul Contract vor fi guvernate si interpretate in

contractuale care decurg din sau sunt in legatura c vor fi g

conformitate cu legea engleza.
Sectiunea 5.04.  Arbitraj si Jurisdictie

(a) Orice disputd, controversa sau pretentie care ia nastere sau este in legatura cu (1) acest Contract, (2)
incélcarea, rezilierea sau invalidarea acestuia sau (3) orice obligatii extra-contractuale reiesind din
sau in legdtura cu acest Contract vor fi solutionate prin arbitraj, in conformitate cu Regulamentul de
Arbitraj UNCITRAL, astfel cum acesta este in vigoare in acest moment. Va fi numit un singur
arbitru, iar autoritatea ce va numi arbitrul va fi CIAL (Curtea de Arbitraj International din Londra).
Arbitrajul se va desfasura in Londra, Anglia, si pe parcursul procedurilor de arbitraj se va folosi
limba engleza. Prin prezentul Contract, Partile renunta la orice drepturi, in baza Legii Arbitrajului
din 1996, sau de a ataca hotararea arbitrala la instantele din Anglia, sau de a cere stabilirea unui
punct de vedere de cétre instantele din Anglia. Tribunalul arbitral nu este autorizat sa acorde, si
fiecare dintre Municipiu si Imprumutat convin faptul ca nu vor solicita de la nicio autoritate
judiciard, vreo masura provizorie sau o hotdrire preliminard de degrevare impotriva BERD,
indiferent de orice prevedere in sens contrar din Regulamentul de Arbitraj UNCITRAL. Tribunalul
arbitral va avea autoritatea sa ia in considerare si si includa in procedurile, deciziile si hotararile sale
orice altd disputa prezentata de BERD (si nu de o alta parte), in mésura in care disputa respectiva ia
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nastere dintr-un Contract de Finantare, dar, sub rezerva celor prevazute mai sus, nici o alta parte sau
nicio altd disputd nu va putea fi inclusa in procedurile arbitrale sau conexatd cu a.cestea. in orice
proceduri arbitrale, certificatul BERD privind orice suma datoratd catre BERD in baza Contractelor
de Finantare va constitui o dovada prima facie pentru suma respectiva.

(b) Independent de prevederile Sectiunii 5.04(a), prezentul Contract si celelalte Contracte de Fi inantare si
orice drepturi ale BERD care iau nastere din sau sunt in legatura cu prezentul Contract sau cu orice
alt Contract de Finantare pot fi puse in executare, la alegerea BERD, la instantele din Anglia,
Romania sau la alte instanfe care au jurisdictie. Prin prezentul Contract, fiecare dintre Municipiu si
Imprumutat este de acord, in beneficiul BERD, cu jurisdictia ne-exclusiva a instantelor din Anglia
pentru toate disputele, controversele sau alte pretentii care iau nastere din sau sunt in legatura cu
prezentul Contract sau cu un alt Contract de Finantare sau in legaturd cu inciicarea, rezilierea sau
invalidarea acestora. Netrimiterea de catre agentul pentru procese a notificdrii cu privire la proces
catre oricare dintre Municipiu sau Imprumutat nu va invalida procedurile respectives. Fiecare dintre
Municipiu si Imprumutat este irevocabil de acord ca citarea la procese sau orice alte comuniciri de
acte procedurale efectuate de catre instantd sa se facd prin transmiterea prin posta aeriana
recomandatd, cu taxele postale platite in avans, la adresa sa specificatd in prezentul Contract. Fiecare
dintre Municipiu si Imprumutat este de acord si se angajeaza ca, pe intreaga perioada cét are obligatii
din prezentul Contract, s men{ind un agent procedural, care va primi notificirile cu privire la
procese si orice alte citatii in Anglia pentru scopul oricdrei actiuni sau proceduri legale initiate de
BERD cu privire la orice Contract de Finantare si va informa in permanentd BERD despre identitatea
si sediul agentului. Niciuna din prevederile de aici nu va aduce atingere dreptului BERD de a incepe

o actiune in justitie sau de a efectua acte de procedura impotriva Municipiului sau lmnrumuaatuiux de
orice maniera conforma cu legislatia din orice jurisdictie competenta. Orice actiune ir justitie sau act
de procedurd initiat de BERD in una sau mai multe jurisdictii nu va afecta fﬁ"eptu BERD de
introduce o » actiune sau de a efectua acte de procedura in orice altajubmcu: fie in acelasi timp, f",e

nu. Fiecare dintre Municipiu si ?mpx umutat renuntd in mod irevocabil la orice obiectie pe care ar
putea-o avea in acest moment sau dupa semnarea prezentului Contract, indiferent de motive, privind
stabilirea jurisdictiel competente pentru actiuni in instantd sau acte de procedurid si la orice
reclamatie pe care ar putea-o avea in acest moment sau dupd semnarea prezentului Contract
referitoare la introducerea actiunii sau la acte de procedura efectuate de o instantd necompetenta.

Sectiunea 5.05.  Privilegii si Imunitati ale BERD

Nicio prevedere din prezentul Contract nu va fi interpretatd ca o renuntare, repudiere sau orice alta
forma de modificare a oricaror imunitati, privilegii sau exceptii acordate BERD conform Acordului de
infiintare a Bancii Europene pentru Reconstructie si Dezvoltare, conventiilor internationale si oricaror legi
aplicabile. Fard a aduce atingere celor de mai sus, BERD a ficut o cerere expresd de arbitraj conform
Sectiunii 5.04(a) si in mod corespunzator, si fard a aduce atingere celorlalte privilegii si imunitati ale sale
(incluzénd, fara a se limita la, inviolabilitatea arhivelor sale), recunoaste faptul ca nu are imunitate pentru
niciun proces conform Articolului 5(2) din Instrumentul Statutar 1991 nr. 757 (Banca Europeana Pentru
Reconstructie si Dezvoltare (Privilegii si Imunitati) Ordinul 1991) sau alta prevedere similara din dreptul
englez, cu privire la punerea in executare a unei hotérari arbitrale emise in mod valabil impotriva sa ca
urmare a cererii sale exprese de arbitraj conform Sectiunii 5.04(a).

Sectiunea 5.06. Renuntare la Imunitate

Fiecare dintre Municipiu si imprumutat declara si garanteaza faptul ca prezentul Contract este un act
mai degraba comercial decat public sau guvernamental si cd niciunul dintre Municipiu si Imprumutat nu are
dreptul sa cearad imunitate fata de nici un act de procedura cu privire la sine sau oricare din bunurile sale (cu
exceptia bunurilor care fac parte din domeniul public, astfel cum acesta este definit potrivit legislatiei
roméne) invocand motive de suveranitate sau alte motive in baza unor acte normative sau in orice jurisdictie




unde este intentata o actiune in justitie privind punerea in executare a oricareia din obligatiile sale din sau in
legatura cu prezentul Contract. In masura in care oricare dintre Municipiu ori imprumutat sa y oricare dintre
bunurile acestora (cu exceptia bunurilor care fac parte din domeniul public, astfel cum acessta este definit
potrivit legislagiei romane) a dobandit sau poate dobandi dupa data prezentului Contract orice drept la
imunitate fafa de exercitarea drepturilor de compensatie, fata de actele de procedurd, actele de sechestru
inainte de decizia instantei, alte forme de sechestru sau de executare a deciziei, pe motiv de ssuveranitate sau
altfel, fiecare dintre Municipiu si Imprumutat renuntd in mod irevocabil prin prezentul Contract la orice
astfel de drepturi de imunitate cu privire la obligatiile sale care iau nastere din sau sunt in legaturd cu
prezentul Contract.

Sectiunea 5.07.  Succesori i Cesionari; Drepturile Tertilor

(a) Prezentul Contract va fi obligatoriu pentru si in beneficiul succesorilor si cesionarilor Partilor la
prezentul Contract, cu rezerva faptului ca niciunul dintre Municipiu si Tmprumutat nu poate cesiona
sau transfera in orice alt mod toate sau o parte din drepturile si obligatiile sale din acest Contract,
fara acordul prealabil scris al BERD.

(b) BERD poate vinde, transfera, cesiona, nova sau dispune in orice alt mod de toate sau o parte din
drepturile sau obligatiile sale din acest Contract cétre orice cesionar sau succesor, ori de toate sau o
parte din drepturile sau obligatiile sale din Contractul de Credit, fard acordul Municipiului si al
fmprumutatului. BERD va notifica Municipiul si fmprumutatul imediat dupa efectuarea oricarei
astfel de cesiuni sau transfer.

{¢) Cu exceptia celor prevazute in Sectiunea 5.07(a) sau 5.07(b), niciunul din termenii prezentului
t ¢ X ; i

Contract nu se intentioneaza sa fie pusi in executare de catre terte parti.

(d) BERD poate aduce la cunostinta. oricarui potential cesionar sau succesor cu privire la toate sau o
parte din drepturile si obligatiile sale din acest Contract, sau oricdrei alte persoane care ar putea intra
in relatii contractuale cu BERD in legatura cu acest Contract, astfel de informatii despre Municipiu,
Imprumutat si entitatile asociate acestora. dupa cum BERD considera de cuviinta.

5

Sectiunea 5.08.  Nulitate Partiald

Daca, in orice moment, orice prevedere a prezentului Contract este sau devine ilegald, nula sau nu
poate fi pusd in executare in orice privintd potrivit oricarei legi sau regulament, validitatea, legalitatea si
caracterul executoriu al celorlalte prevederi din prezentul Contract nu vor fi afectate sau prejudiciate in
niciun fel.

Sectiunea 5.09. Compensatii

Fiecare dintre Municipiu si imprumutat confirma faptul ca BERD a incheiat prezentul Contract si a
actionat numai in calitate de creditor al Imprumutatului in baza Contractului de Credit si nu de consultant al
Municipiului sau al imprumutatului. Fiecare dintre Municipiu si imprumutat declara si garanteaza faptul ca,
in momentul incheierii prezentului Contract si a oricarui Contract de Finantare, a oricirui Contract privind
Proiectul Fondurilor de Coeziune si oricarui Contract privind Proiectul GESF, s-a obligat si bazat pe
consultanta acordatd de proprii sai consultanti juridici, financiari sau alti consultanti profesionisti, si ci nu s-a
bazat si nici nu se va baza in viitor pe nicio consultanta oferita de BERD.

Sectiunea 5.10. Amendamente

Niciun amendament sau modificare a prezentului Contract nu va produce efecte decat daca este
facut/a in scris si semnat/a de sau in numele fiecarei Parti.

15
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Sectiunea 5.11.  Exemplare

Acest Contract (in limba engleza deed) poate fi semnat in mai multe exemplare, fiecare dintre aceste
exemplare fiind considerat un exemplar original, dar toate impreuna vor constitui unul si acel3si contract.

Sectiunea 5.12.  Limba Aplicabili

Sub rezerva Sectiunii 5.11, prezentul Contract (in limba englezi deed) va fi incheiat in opt (8)
exemplare originale, dintre care patru (4) exemplare originale in limba engleza, doud (2) exermplare originale
pentru BERD si un (1) exemplar original pentru fiecare dintre Municipiu si Tmprumutzt, si patru (4)
exemplare originale in limba romand, doua (2) exemplare originale pentru BERD si un (1) excemplar original
pentru fiecare dintre Municipiu si Imprumutat. In cazul oricarei neconcordante sau inconsecvente intre
versiunile in limba engleza si versiunile in limba romana ale acestui Contract, versiunile in litmba engleza ale
acestui Contract vor prevala si vor guverna relatiile dintre Parti.

— ——  PRIVAT & CONFIDENTIAL S -

16



Prin semnarea acestui Contract si in sensul articolului 1203 din Codul Civil Romén, Subsemnatii, de
asemenea, declard ca sunt in mod expres de acord cu clauzele din acest Contract, in clusiv cu toate
prevederile din acest Contract privind limitarea raspunderii, denuntarea unilaterald, suspendarea executirii
obligatiilor, decaderea din drepturi sau din beneficiul termenului, limitarea dreptului de a opune exceptii,
restrangerea libertatii de a contracta, reinnoirea tacita a contractului, legea aplicabila si alegerea jurisdictiei,
inclusiv, dar nu limitat la, clauzele de la Sectiunea 1.02, Sectiunea 3.01 (), Sectiunea 3.02 (b), Sectiunea
3.02 (c), Secfiunea 3.02 (d), Sectiunea 3.02 (e), Sectiunea 3.02 (f), Sectiunea 3.02 (j), Sectiunea 3.02 (),
Articolul TV, Sectiunea 5.03, Sectiunea 5.04, Sectiunea 5.05, Sectiunea 5.06, Sectiunea 5. 07 si Sectiunea
5.09 din acest Contract.

DREPT MARTURIE, Pirtile acestui Contract, actiondnd prin reprezentatii lor autorizati , au determinat
incheierea si transmiterea acestui Contract ca un contract (in limba englezi deed) in nurmele lor la data
mentionata in primul paragraf.

INCHEIAT si TRANSMIS ca un CONTRACT (in limba engleza DEED) de catre:

MUNICIPIUL RAMNICU VALCEA reprezentat prin:

Nume: Di. Emilian Francu

Functia: Primar al Municipiului RA&mnicu Valcea

in prezenta:

Semnétura Martorului:
Numele Martoruiui;
Ocupatia Martorului:
Adresa Martoruiui:

INCHEIAT si TRANSMIS ca un CONTRACT (in limba engleza DEED) de catre:

S.C. APAVIL S.A. reprezentata prin:

Nume: DI. Jianu Cristian Nicolae
Functia: Director General
in prezenta:

Semnatura Martorului:
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Numele Martoruiui:
Ocupatia Martorului:
Adresa Martorului:

Semnat:

BANCA EUROPEANA PENTRU RECONSTRUCTIE SI DEZVOLTARE

Prin:
Nume:
Functia:
-~ e © PRIVAT & CONFIDENTIAL ——— —
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PROJECT SUPPORT DEED

PROJECT SUPPORT DEED (hereinafter referred to as this Deed), dated
is entered into as a deed between:

l. CITY OF RAMNICU VALCEA, a municipality (in Romanian municipiu) located, organised and
existing under the laws of Romania (the “City*); ‘

2; S.C. APAVIL S.A., a joint stock company (in Romanian societate pe actiuni) organised and existing
under the laws of Romania, headquartered at 3-5 Carol | Street, 240591, Ramnicu Valcea, Valcea
County, Romania, registered with the Valcea Commercial Registry under No. J38/522/2004, having
the sole registration code (CUI) 16468149 (the “Borrower*); and

3, EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT, an international
organisation formed by the Agreement Establishing the European Bank for Reconstruction and

Development ("EBRD") dated 29 May 1990;
(each of the foregoing, a “Party*,; and collectively, the “Parties®).

WHEREAS:
(A) By a loan agreement between EBRD and the Borrower dated [ ] 2012 (the “Loan Agreement®)
EBRD agreed to extend to the Borrower a loan in the principal amount of up to EUR 13,701,000 on

the terms and conditions set forth in the Loan Agreement (the “Loan‘).

(B) The Borrower wishes to use the Loan under the terms and conditions of the Loan Agreement for the
purposes contemplated therein.

(C) The City controls the Borrower and is the majority shareholder of the Borrower.

(D) The City is a member of IDA (as defined in the Loan Agreement) and acting through IDA is a party
- to the Delegation Contract (as defined in the Loan Agreement).

(E) The City in consideration of EBRD entering into the Loan Agreement and for other good and
valuable consideration the receipt of which the City hereby acknowledges, has agreed to provide
support to the Projects and to undertake the obligations set forth herein.

(F) It is intended that this document takes effect as a deed notwithstanding the fact that a Party may only
execute this document under hand.

- NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:

ARTICLE I - DEFINITIONS

Section 1.01. Definitions

Wherever used in this Deed, unless the context otherwise requires, terms defined in the Loan
Agreement have the same meanings herein.

Section 1.02. Acknowledgement of the Loan Agreement

The City hereby acknowledges that it has received, reviewed and had necessary and appsim
advice in relation to the Loan Agreement.

PRIVATE & CONFIDENTIAL
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Section 1.03. Interpretation

(a) [n this Deed, unless the context otherwise requires, words denoting the singular include the plural
and vice versa, and words denoting persons include corporations, partnerships and other legal
persons and references to a person include its successors and permitted assigns.

(b) In this Deed, a reference to a specified Article or Section shall be construed as a reference to that
specified Article or Section of this Deed.

(c) In this Deed, a reference to (i) an amendment or to an agreement being amended includes a
supplement, variation, assignment, novation, restatement or re-enactment and (ii) an agreement shall
be construed as a reference to such agreement as it may be amended from time to time.

(d) The headings and the Table of Contents are inserted for convenience of reference only and shall not
affect the interpretation of this Deed.

(e) In this Deed, “control” (including, with correlative meanings, the terms “controlled by” and “under
common control with”), as used with respect to any person, means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of such
person, whether through the ownership of voting shares, by contract or otherwise.

) In this Deed, any reference to "law" means any law (including, any common or customary law) and
any treaty, constitution, statute, legislation, decree, normative act, rule, regulation, Jjudgment, order,
writ, injunction, determination, award or other legislative or administrative measure or judicial or
arbitral decision in any jurisdiction which has the force of law or the compliance with which is in
accordance with general practice in such jurisdiction.

(2) In this Deed, any reference to a provision of law is a reference to that provision as from time to time
amended, extended, supplemented, restated or re-enacted or replaced from time to time and includes
any subordinate legislation and any binding judicial or administrative interpretation thereof.

(h) In this Deed, a reference to a "person" includes any person, natural or juridical entity, firm,
company, corporation, government, state or agency of a state or any association, trust or partnership
(whether or not having separate legal personality) or two or more of the foregoing and references to
a "person" include its successors in title, permitted transferees and permitted assigns.

(i) In this Deed, "including" and "include" shall be deemed to be followed by "without limitation"
where not so followed.

ARTICLE II - REPRESENTATIONS AND WARRANTIES

Section 2.01. Representations and Warranties of the City
The City hereby represents and warrants to EBRD that:

(a) The City is a municipality (in Romanian municipiu), duly organised and validly existing under the
laws of Romania;

(b) The City owns approximately 65.177% of all shares issued by the Borrower;

(©) The IDA has been validly set up and is operating pursuant to the applicable Romanian law and the
City is a member of the IDA;

(d) The entering into this Deed by the City and the performance of its respective obligations hergg
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(e)

(f)

(2)

(h)

0

(D

(m)

(n)

(0)

are within the City’s powers, granted to the City in accordance with the laws of Romania;

The City has taken all necessary internal administrative actions to authorise the execution and the
delivery of this Deed; all notices, certificates and other documents related to this transaction shall
have been duly executed and delivered, and all authorisations required for the City to comply with
the provisions of, and perform its obligations under, this Deed shall have been granted;

This Deed constitutes legal, valid and binding obligations of the City and is enforceable against the
City in accordance with its terms;

The entry into and the performance by the City of this Deed do not and will not violate in any
respect (i) any law or regulation of any governmental or official authority or body, or (ii) the
constitutional documents of the City, or (iii) any agreement, contract or other undertaking to which
the City is a party or which is binding upon the City or any of its assets;

All consents, licences, approvals and authorisations required in connection with the entry into,
performance, validity and enforceability of this Deed and the transactions contemplated hereby have
been obtained and are in full force and effect;

[t is not necessary for the legality, validity, enforceability or admissibility in evidence of this Deed
that this Deed or any document relating hereto be registered, filed, recorded or enrolled with any
court or authority in any relevant jurisdiction or that any stamp, registration or similar tax be paid on

or in relation to this Deed;

No action, suit, proceeding, litigation or dispute against the City is at present taking place or pending
or, to its knowledge, threatened nor is there subsisting any judgment or award given against the City
before any court, board of arbitration or other body which, in either case, might result in a material
adverse change in the financial condition of the City;

The City is not in default under any agreement to which it is a party or by which it is bound, and no
Default relating to the City has occurred and is continuing nor will such Default result from the
performance by the City of any of its obligations under this Deed;

All payments, if any, made or to be made by the City under or pursuant to this Deed may be made
free and clear of, and without deduction or withholding for or on account of, any taxes;

Neither this Deed nor the Delegation Contract represents state aid under the relevant EU regulations
and does not have to be notified and/or approved by the European Commission; in case of any doubt
that the implementation of any provision (including, but not limited to, payment by the City to the
Borrower) under this Deed and/or the Delegation Contract represents state aid measure under the
relevant EU- regulations, the City shall immediately notify EBRD thereof in writing and start the
notification procedure of such measure with the European Commission and obtain the authorisation
by the European Commission prior to the implementation of such provision;

The City acting through IDA, is a party to the Delegation Contract; the Delegation Contract has been
awarded to the Borrower by the City (acting through IDA) with the full observance of the applicable
Romanian legislation, including, but not limited to, (i) Law No. 51/2006 on local public services, as
further amended and supplemented and (ii) Law No. 241/2006 on water supply and sewerage
services, as further amended and supplemented and the legal conditions for the direct award of the
Delegation Contract to the Borrower were cumulatively met as at the date of the Delegation Contract

and continue to be met;
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(p)

(@

(r)

(s)

®

(W)

of Romania;

The City has taken all necessary internal administrative actions to authorise the execution and the

- delivery of the Delegation Contract and all authorisations required for the City to comply with the

provisions of, and perform its obligations under, the Delegation Contract shall have been granted;

The Delegation Contract constitutes legal, valid and binding obligations of the City and is
enforceable against the City in accordance with its terms; the conditions for the effectiveness of the
Delegation Contract provided in Article 52 (Effectiveness Date and Conditions) of the Delegation
Contract were and continue to be cumulatively met;

The entry into and the performance by the City of the Delegation Contract do not and will not violate
in any respect (i) any law or regulation of any governmental or official authority or body, or (ii) the
constitutional documents of the City, or (iii) any agreement, contract or other undertaking to which
the City is a party or which is binding upon the City or any of its assets;

The representations and warranties of the Borrower set out in Article II (Representations and
Warranties) of the Loan Agreement were true and correct when made and will be true and correct
when and in the manner, repeated or deemed repeated pursuant to the terms of the Loan Agreement;

The transformation of the Borrower into a regionai operator of water supply and sewerage services
was made with the observance of all laws and regulations applicable in Romania and the Borrower
carries out its business as regional operator of water supply and sewerage services in accordance
with applicable Romanian legislation, including, but not limited to, (i) Law No. 51/2006 on local
public services, as further amended and supplemented, and (ii) Law No. 241/2006 on water supply
and sewerage services, as further amended and supplemented; and

The City has reviewed all the provisions of the Loan Agreement and acknowledges that the entering
into of this Deed is for its benefit.

Section 2.02.  Repetition of Representations and Warranties

()

~(b)-

The representations and warranties of the City set out in this Deed are made on the date of this Deed
and shall be deemed to be repeated on each Interest Payment Date, with respect to the facts and

circumstances then existing.

Each of the Borrower’s representations and warranties contained in Article Il (Representations and
Warranties) of the Loan Agreement shall be deemed to be repeated by the Borrower on the date of .
this Deed by reference to the facts and the circumstances existing on the date hereof, as if set out .

herein in full, mutatis mutandis.

ARTICLE III - COVENANTS

Section 3.01. Affirmative Covenants of the City

In consideration of EBRD entering into the Loan Agreement and making the Loan available

thereunder, and for other good and valuable consideration the receipt of which the City hereby
acknowledges, the City undertakes that, to the fullest extent permitted under Romanian law, so long as any
amount remains outstanding or payable under the Loan Agreement, this Deed or any other Financing
Agreement, it will comply in full with the following undertakings, unless EBRD otherwise agrees in writing:

(2)

ensuring compliance by the Borrower with the Financing Agreements, the Cohesion Funds
Project Agreements and the GESF Project Agreements: the City shall take or do, or cause to be
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(b)

(d)

(e

under the Financing- Agreeinents, the Cohesion Funds Project Agreements and- the GESF Project
Agreements to which it is a party and to achieve the purposes of the Projects, including (without
prejudice to the generality of the foregoing):

(1) adopt, within the City’s control powers over the Borrower, all necessary or appropriate
resolutions to duly implement the Projects and to cause the Borrower to perform its
obligations under the Financing Agreements;

(ii) where any obligation of the Borrower under any Financing Agreement requires any
- Authorisation of the City, the City shall promptly grant and/or renew all such Authorisations
as soon as possible, but in any event by the date when any such Authorisation is required

under law; and

(i) ~ where any obligation of the Borrower under any Financing Agreement requires an
Authorisation from any other competent authority, the City shall use its best efforts to assist
the Borrower in obtaining and/or renewing such Authorisation as soon as possible, but in any
event by the date when such Authorisation is required under law;

compliance with the Delegation Contract: the City shall (and shall procure that any relevant
entities, including, but not limited to, IDA, the budgetary units and municipal companies controlled
by the City shall) fully and in a timely manner comply with all terms and conditions of the
Delegation Contract, including the prompt payment of any amounts due to the Borrower under the

Delegation Contract;

assisting IDA: the City hereby undertakes to take or do, or cause to be taken or done, ail actions in
order to assist and co-operate with IDA in doing, all things necessary, proper or advisable to ensure
that IDA complies with its obligations under the Delegation Contract; without limitation to the
foregoing, the City undertakes that, to the extent permitted by Romanian law, it will take or do, or
cause to be taken or done, all action in order to determine the other territorial administrative units
which are members of iDA to abstain from taking any action, step or decision that may (directly or
through IDA) prevent, impair, hinder or delay the performance of the Delegation Contract, or the
Borrower’s operations or the implementation of the Projects;

continuing validity of documents: the City shall maintain this Deed and the Delegation Contract in

full force and effect and perform its obligations hereunder and thereunder, and not commit any

breach or default under any of these agreements;
ensuring other entities do not cause a Material Adverse Effect: the City shall:

(1) exercise its authority, ownership and control rights with respect to any entities directly or
indirectly owned or controlled by the City so as to prevent any and all of such entities
taking any action that could cause a Material Adverse Effect or cause the Borrower to
default under any of its obligations under the Loan Agreement or any other Financing

Agreement;

(i1) take all necessary action to prevent any and all of the entities operating for the account or
benefit of the City, including, but not limited to, IDA, to take any action that could cause a
Material Adverse Effect or cause the Borrower to default under any of its obligations under
the Loan Agreement or any other Financing Agreements; and

(iii) ensure that any entities directly or indirectly owned or controlled by the City and/or any
entities operating for the account or benefit of the City (including, but not limited to, DA,
its budgetary units and municipal companies controlled by the City) shall duly pay for al
the services provided by the Borrower;
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ensuring consistency: the City, as far as it falls within its competencies, shall use its best efforts to
ensure, in accordance with Romanian law, that, at all times:

(1) any act, regulation or any other relevant Authorisation (or any parts thereof) adopted by the
City;

(i) any act, regulation or any other relevant Authorisation whose adoption may be controlled
and/or influenced by the City;

(iii)  the constituent documents of the Borrower; and
(iv)  any rules or procedures adopted by the Borrower’s managing bodies,

will not breach the terms or conditions of this Deed, the Loan Agreement and any other Financing
Agreements and the City hereby undertakes, to the fullest extent permitted by Romanian law, to
promptly amend or to cause to be amended the documents specified in (i)-(iv) above as necessary to
ensure consistency herewith;

tariffs regime: the City hereby undertakes to take or do, or cause to be taken or done, all action in
order to assist and co-operate with the Borrower in doing all things necessary, proper or advisable to
ensure that the tariff adjustment structure contractually agreed pursuant to the terms and conditions
of the Delegation Contract and Section 5.12 (Tariff Adjustments) (including Schedule 4 (Tariff
Strategy)) of the Loan Agreement is fully supported and implemented by the City and/or by IDA and
is not at any time affected in a manner which may adversely impact the Projects;

assisting the Borrower with the Projects: the City shall, to the fullest extent permitted under

-Romanian law, assist the Borrower in carrying out the Projects in accordance with the Financing

Agreements, the Cohesion Funds Project Agreements and the GESF Project Agreements and cause
the financing specified in the Loan Agreement to be applied exclusively to the Projects;

managing the Borrower commercially: the City, as the majority shareholder of the Borrower, shall
ensure that the Borrower’s directors and management officers satisfy such efficiency, technical and
professional requirements as may be set out by EBRD from time to time, and that the Borrower is
managed with due diligence and efficiency, in accordance with sound engineering, financial and
business practices and in compliance with all applicable Romanian laws including, without
limitation, those concerning money laundering;

share retention: the City shall maintain and retain the legal and beneficial ownership of such a_
number of issued shares of the Borrower so that its participation in the Borrower as at the date of this
Deed is maintained; notwithstanding the foregoing and for the avoidance of any doubt, the City may
sell, transfer, lease or otherwise dispose of any shares of the Borrower held by the City and may
permit changes to the Borrower’s share capital provided that such sale, transfer, lease or disposal of
shares and any such change to the Borrower’s share capital is carried-out for the purposes of the
Regionalisation and it does not result in the decrease of the City’s participation in the Borrower to a
level below 65.17 % of all the issued shares of the Borrower;

regionalisation: the City undertakes that, upon EBRD’s written request, it will take or do, or cause
to be taken or done, all action in order to cause IDA and/or any territorial administrative unit which
is a party to the Delegation Contract (as EBRD may select in its sole discretion) to enter into
agreements similar to this Deed, in form and substance satisfactory to EBRD, to ensure the

implementation of the provisions of this Deed,

MRD Account: the City shall at all times ensure that the MRD Account is properly funded a
required under Romanian law; as long as any amounts remain outstanding under the
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Agreement or any other Financing Agreement,.the City shall ensure that any and all payments or
royalties paid by the Borrower under the Delegation Contract, as well as any profit or similar tax
paid by the Borrower are deposited into the MRD Account, within five (5) days of receipt by the

City; and

contributions to the Projects: the City undertakes to contribute funds to the Projects as
contemplated in the Financing Plan (as defined in the Loan Agreement).

Section 3.02. Negative Covenants of the City

In consideration of EBRD entering into the Loan Agreement and making the Loan available

thereunder, and for other good and valuable consideration the receipt of which the City hereby
acknowledges, the City undertakes that, to the fullest extent permitted under Romanian law, so long as any
amount remains outstanding or payable under any Financing Agreement, it will comply in full with the
following undertakings unless EBRD otherwise agrees in writing:

(a)

(b)

()

(d)

(e)

not impose charges, not interfere with operations: the City shall not (and shall procure that none of
the entities directly or indirectly owned or controlled by the City shall) impose any unjustified
charges or obligations on the Borrower or interfere with the day to day management and/or
operations of the Borrower, except as specifically provided under this Deed;

not impair enforcement: the City shall not (and shall procure that none of the entities directly or
indirectly owned or controlled by the City shall) prevent, impair, hinder or delay the Borrower from
taking any remedial or enforcement action in accordance with Romanian law or any other applicable
law against any third party (including, but not limited to, governmental or municipal agencies and/or
state-owned or controlled, municipal or other state enterprises) which is unwilling or unable to meet
its financial or any other obligations owed to the Borrower;

not impair operations: the City shall not (and shall procure that none of the entities directly or
indirectly owned or controlled by the City shall) take any action which may prevent, impair, hinder or
delay the Borrower's operations, the performance by the Borrower of the Delegation Contract, the
implementation of the Projects, the charging or payment collection in relation to the services by the
Borrower or repayment of the Loan in accordance with its terms, except as specifically provided
under this Deed; for the avoidance of any doubt, the City agrees to vote in the [DA’s general meeting
against any decision which may prevent, impair, hinder or delay the Borrower's operations, the
performance of the Delegation Contract or the implementation of the Projects;

amendment to the Delegation Contract: the City shall neither novate or assign nor in any material
way amend, vary or supplement its rights and obligations under the Delegation Contract, except in
accordance with the provisions of Section 5.10 and Section 6.10 of the Loan Agreement; if the City
makes unilateral amendments to the Delegation Contract in breach of this Section 3.02 (d), the City
shall promptly provide to the Borrower an adequate and effective indemnification for its losses; the
Parties agree that an adequate and effective indemnification shall include at least (I) the amount of
the Loan that still has to be refunded by the Borrower to EBRD under the Loan Agreement; and (II)
the amount of interest and other payments accumulated and payable by the Borrower to EBRD under
the provisions of the Loan Agreement at the time of the unilateral amendment of the Delegation
Contract; the City shall also provide indemnification for any other losses suffered by the Borrower
owing to the unilateral amendment of the Delegation Contract by the City;

termination of the Delegation Contract: the City shall not unilaterally terminate the Delegation
Contract with the Borrower, except in accordance with the provisions of the Delegation Contract; in
the event that the Delegation Contract is “re-purchased” or otherwise terminated by the City pursuant
to the Delegation Contract, the City agrees that the indemnification to be paid by the City to the

PRIVATE & CONFIDENTIAL
7




()

(2

(h)

(1)

0)

%)

(D

Section 3.03. Ranking of Claims

amount of the Loan that still has to be refunded by the Borrower to EBRD under the Loan
Agreement, and (II) the amount of interest and other payments accumulated and payable by the
Borrower to EBRD under the provisions of the Loan Agreement at the time of the “re-purchase” or
termination of the Delegation Contract; the City shall also provide compensation to the Borrower for
any other losses suffered by the Borrower due to the “re-purchase” or termination of the Delegation
Contract by the City; if no indemnification is payable to the Borrower in the case of the “re-purchase”
or termination of the Delegation Contract pursuant to the above, EBRD by notice in writing may
require the City to commence and diligently and expeditiously pursue selection procedures (whether
by further public tender or otherwise) permitted or prescribed under Romanian law for the selection
of a new provider of the services described in the Delegation Contract, consulting with and taking
into account (to the extent permitted by Romanian law) all reasonable demands and interests of
EBRD, and to award the provision of the services to the entity so selected in lieu of the Borrower.
The City shall comply with the aforementioned requirements of EBRD and shall procure that any
new service provider so appointed shall undertake (in favour of EBRD) and be obliged to repay the
outstanding amounts owed by the Borrower to EBRD under the Financing Agreements and that such
undertaking and obligation is made a term and/or requirement of any such new delegation contract,
and announced as such in any selection procedures;

profit distribution: the City shall not allow the distribution of profits of the Borrower, except as
mandatorily required under Romanian law and to the extent permitted under the Loan Agreement;

not permit change of the Borrower’s constituent documents: the City, as the majority shareholder
of the Borrower, shall not permit any changes to the constituent documents of the Borrower,
including the by-laws, in any manner which would be inconsistent with the provisions of any of the
Financing Agreements, unless otherwise required by mandatory legal provisions in force or unless
necessary for the Borrower’s further Regionalisation;

not permit changes of the Borrower’s business or the Projects: the City, as the majority
shareholder of the Borrower, shall not permit any changes to any of (i) the nature or scope of the
Borrower's present business or operations or (ii) the nature or scope of the Projects, unless otherwise
required by mandatory legal provisions in force or unless necessary for the Borrower’s further
Regionalisation;

not permit merger/consolidation/reorganisation: the City, as the majority shareholder of the
Borrower, shall not permit the Borrower to consolidate or amalgamate with, or merge into, any other
entity, or reorganize into any other entity, unless otherwise required by imperative legal provisions in
foree or if necessary for the Borrower’s further Regionalisation;

not permit disposal of assets: the City, as the majority shareholder of the Borrower, shall not permit
any sale, transfer, lease or other disposal of a substantial part of the Borrower’s assets;

not cause a Material Adverse Effect: the City shall not (and will procure that none of the entities
directly or indirectly owned or controlled by the City will) take any legislative, regulatory or other
action or make any omission of action that-will cause a Material Adverse Effect on, or cause the
Borrower to default under any of its obligations under, or which would objectively impede the ability
of the Borrower to meet its financial obligations and other obligations under the Loan Agreement and
any other Financing Agreement and/or any Cohesion Funds Project Agreement and/or any GESF

Project Agreement; and

creation of Liens: the City shall not create or permit to exist any Lien on any of the shares of the
Borrower held by the City.
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Unless EBRD -otherwise agrees in writing, the City acknowledges and undertakes that all amounts
payable by the Borrower to EBRD pursuant to the Financing Agreements shall at least rank pari passu with
any other existing or future obligations and liabilities of the Borrower, including any payment of unsecured
obligations and/or financial liabilities of the Borrower owed to the City, except for claims mandatorily

preferred by law.
ARTICLE IV - FINANCIAL DISTRESS DUE TO SPECIAL CIRCUMSTANCES

(a)  If, at any time the Borrower has suffered or will suffer a financial distress in whole or in part due to a
special circumstance, the City, within the limitations of the legal stipulations in effect, shall amend the
Borrower’s budget accordingly, so as to provide the Borrower with financial resources sufficient to enable
the Borrower to overcome and remedy such financial distress. :

(b).  The City shall ensure that any payments made by the City to the Borrower in accordance with this
Article IV shall, unless otherwise agreed by EBRD in writing, be used first by the Borrower for application
towards its liabilities under the Loan Agreement and any other Financing Agreement, except the payments

for which the legislation awards a higher priority.

(¢)  The City shall ensure that all payment obligations of the City which may arise in accordance with this
Article IV are duly reflected in its budget, and in particular shall take all legally permissible efforts to cause
the City to approve, in each annual budget of the City and any interim budgets that may occur or be
necessary, all payments that the City does or might have to make to the Borrower under this Deed.

ARTICLE V - MISCELLANEOUS

Section 5.01. Notices

Any notice, application or other communication to be given or made under this Deed to any Party
shall be in writing. Except as otherwise provided in this Deed, such notice, application or other
communication shall be deemed to have been duly given or made when it is delivered by hand, airmail or
facsimile transmission to the Party to which it is required or permitted to be given or made at such Party's
address specified below or at such other address as such Party designates by notice to the Party giving or
making such notice, application or other communication.

For the City:

To: CITY HALL OF RAMNICU VALCEA

Address: 14 General Praporgescu Street, 240182, Ramnicu Valcea, Valcea County, Romania
Attention: Mr. Emilian Francu, the Mayor of the City of Ramnicu Valcea '

Fax: +40-250 731 843

For the Borrower:

To: S.C. APAVIL S.A.
Address: 3-5 Carol I Street, 240591, Ramnicu Valcea, Valcea County, Romania
Attention: Mr. Jianu Cristian Nicolae, General Manager
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Fax: +4 0250 738 903

For EBRD:
To: EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT
Address: One Exchange Square
London EC2A 2JN
United Kingdom
Attention: Operation Administration Unit
Fax: +44-20-7338-6100

Section 5.02. English Language

All documents to be furnished or communications to be given or made under this Deed shall be in
the English language or, if in another language, shall be accompanied by a translation into English certified
by the City or the Borrower, respectively, which translation shall be the governing version between the
Parties.

Section 5.03. Governing Law

This Deed shall be governed by and construed in accordance with English law. Any non-contractual
obligations arising out of or in connection with this Deed shali be governed by and construed in accordance

with English law.
Section 5.04. Arbitration and Jurisdiction

(a) Any dispute, controversy or claim arising out of or relating to (1) this Deed, (2) the breach,
termination or invalidity hereof or (3) any non-contractual obligations arising out of or in connection
with this Deed shall be settled by arbitration in accordance with the UNCITRAL Arbitration Rules
as at present in force. There shall be one arbitrator and the appointing authority shall be LCIA
(London Court of International Arbitration). The seat and place of arbitration shall be London,
England and the English language shall be used throughout the arbitral proceedings. The Parties
hereby waive any rights under the Arbitration Act 1996 or otherwise to appeal any arbitration award
to, or to seek determination of a preliminary point of law by, the courts of England. The arbitral
tribunal shall not be authorised to grant, and each of the City and the Borrower agrees that it shall
not seek from any judicial authority, any interim measures or pre-award relief against EBRD, any
provisions of the UNCITRAL Arbitration Rules notwithstanding. The arbitral tribunal shall have
authority to consider and include in any proceeding, decision or award any further dispute properly
brought before it by EBRD (but no other party) insofar as such dispute arises out of any Financing
Agreement, but, subject to the foregoing, no other parties or other disputes shall be included in, or
consolidated with, the arbitral proceedings. In any arbitral proceeding, the certificate of EBRD as to
any amount due to EBRD under any Financing Agreement shall be prima facie evidence of such

amount.

(b) Notwithstanding Section 5.04(a), this Deed and the other Financing Agreements, and any rights of
EBRD arising out of or relating to this Deed or any other Financing Agreement, may, at the option
of EBRD, be enforced by EBRD in the courts of England, Romania or in any other courts having
Jurisdiction. For the benefit of EBRD, each of the City and the Borrower hereby irrevocably submits
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claim arising out of or relating to this Deed or any other Financing Agreement, or the breach,
termination or invalidity hereof or thereof. Failure by a process agent to notify any of the City and
the Borrower of the process will not invalidate the proceedings concerned. Each of the City and the
Borrower hereby irrevocably consents to the service of process or any other legal summons out of
such courts by mailing copies thereof by registered airmail postage prepaid to its address specified
herein. Each of the City and the Borrower covenants and agrees that, so long as it has any
obligations under this Deed, it shall maintain a duly appointed agent to receive service of process
and any other legal summons in England for purposes of any legal action or proceeding brought by
EBRD in respect of any Financing Agreement and shall keep EBRD advised of the identity and
location of such agent. Nothing herein shall affect the right of EBRD to commence legal actions or
proceedings against any of the City and the Borrower in any manner authorised by the laws of any
relevant jurisdiction. The commencement by EBRD of legal actions or proceedings in one or more
Jurisdictions shall not preclude EBRD from commencing legal actions or proceedings in any other
Jurisdiction, whether concurrently or not. Each of the City and the Borrower irrevocably waives any
objection it may now or hereafter have on any grounds whatsoever to the laying of venue of any
legal action or proceeding and any claim it may now or hereafter have that any such legal action or
proceeding has been brought in an inconvenient forum.

Section 5.05. Privileges and Immunities of EBRD

Nothing in this Deed shall be construed as a waiver, renunciation or other modification of any
immunities, privileges or exemptions of EBRD accorded under the Agreement Establishing the European
Bank for Reconstruction and Development, international convention or any applicable law. Notwithstanding
the foregoing, EBRD has made an express submission to arbitration under Section 5.04(a) and accordingly,
and without prejudice to its other privileges and immunities (including, without limitation, the inviolability
of its archives), it acknowledges that it does not have immunity from suit and legal process under Article
5(2) of Statutory Instrument 1991, No. 757 (The European Bank for Reconstruction and Development
(Immunities and Privileges) Order 1991), or any similar provision under English law, in respect of the
enforcement of an arbitration award duly made against it as a result of its express submission to arbitration

pursuant to Section 5.04(a).

- Section 5.06. Waiver of Sovereign Inmunity

“Each of the City and the Borrower represents and warrants that this Deed is commercial rather than
public or governmental act and that none of the City and the Borrower is entitled to claim immunity from
legal proceedings with respect to itself or any of its assets (except for the assets that are part of the public
domain as defined in accordance with the Romanian legislation) on the grounds of sovereignty or otherwise
~under any law or in any jurisdiction where an action may be brought for the enforcement of any of the
obligations arising under or relating to this Deed. To the extent that any of the City and the Borrower or any
of their assets (except for the assets that are part of the public domain as defined in accordance with the
Romanian legislation) has or hereafter may acquire any right to immunity from set-off, legal proceedings,
attachment prior to judgment, other attachment or execution of judgment on the grounds of sovereignty or
otherwise, each of the City and the Borrower hereby irrevocably waives such rights to immunity in respect of
its obligations arising under or relating to this Deed.

Section 5.07. Successors and Assigns; Third Party Rights

(a) This Deed shall bind and inure to the benefit of the respective successors and assigns of the Parties
hereto, except that none of the City and the Borrower may assign or otherwise transfer all or any part
of its rights or obligations under this Deed without the prior written consent of EBRD.

(b) EBRD may sell, transfer, assign, novate or otherwise dispose of all or part of its rights or obligations
under this Deed to any assignee or transferee, or all or a similar proportion of its rights or obligati
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under the Loan Agreement, without the consent of the City and the Borrower. EBRD shall notify the
City and the Borrower promptly following any such assignment or transfer.

(©) Except as provided in Section 5.07(a) or 5.07(b), none of the terms of this Deed are intended to be
enforceable by any third party.

(d) EBRD may disclose to any potential assignee or transferee of all or any part of its rights or
obligations under this Deed or to any person who may otherwise enter into contractual relations with
EBRD in relation to this Deed, such information about the City, the Borrower and their related

entities as EBRD thinks fit.

Section 5.08. Severability

[f at any time any one or more of the provisions in this Deed is or becomes invalid, illegal or
unenforceable in any respect under any law or regulation, the validity, legality and enforceability of the
remaining provisions of this Deed shall not be in any way affected or impaired thereby.

Section 5.09. Indemnification

Each of the City and the Borrower acknowledges that EBRD is entering into this Deed, and has
acted, solely as a lender to the Borrower under the Loan Agreement, and not as an advisor to the City and the
Borrower. Each of the City and the Borrower represents and warrants that, in entering into this Deed and any
of the Financing Agreements, the Cohesion Funds Project Agreements and the GESF Project Agreements, it
has engaged and relied upon advice given to it by its own legal, financial and other professional advisors and
it has not relied on and will not hereafter rely on any advice given to it by EBRD.

Section 5.10. Amendments

No amendment or modification to this Deed shall be effective unless made in writing and signed by
or on behalf of each of the Parties

Section 5.11. Counterparts

This Deed may be executed in several counterparts, each of which shall be deemed an original, but all
of which together shall constitute one and the same agreement.

Section 5.12. Governing Language

Subject to Section 5.11, this Deed shall be executed in eight (8) original versions four (4) of which
original versions shall be in the English language, two (2) originals for EBRD and one (1) for each of the
City and the Borrower, and four (4) of which original versions shall be in the Romanian language, two (2)
originals for EBRD and one (1) for each of the City and the Borrower. In the event of any discrepancy or
inconsistency between the English and Romanian language versions of this Deed, the terms of the English
language versions shall prevail and be governing between the Parties.
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By signing this Deed and for the purpose of Article 1203 of the Romanian Civil Code, the undersigned also
declare that they expressly agree with the clauses of this Deed, including with all the provisions in this Deed
on limitation of liability, unilateral termination, suspension of the performance of obligations, loss of right or
term, limitation of right to challenge, limitation of contractual freedom, silent renewal, governing law and
choice of jurisdiction, including, but not limited to, clauses of Section 1.02, Section 3.01 (j), Section 3.02(b),
3.02 (c), Section 3.02 (d), Section 3.02 (e), Section 3.02 (f), Section 3.02 (j), Section 3.02 (1), Article IV,
Section 5.03, Section 5.04, Section 5.05, Section 5.06, Section 5.07 and Section 5.09 of this Deed.

IN WITNESS WHEREOF, the Parties hereto, acting through their duly authorised representatives, have
caused this Deed to be executed and delivered as a deed in their respective names as of the date first above

written.

EXECUTED and DELIVERED
as a DEED by:

CITY OF RAMNICU VALCEA
acting by:

Name: Mr. Emilian Francu
Title: Mayor of the City of Ramnicu Valcea
in the presence of:
Signature of Witness:
Name of Witness:

Occupation of Witness:
Address of Witness:

EXECUTED and DELIVERED
as a DEED by:

S.C. APAVIL S.A.
acting by:

Name: Mr. Jianu Cristian Nicolae
Title: General Manager
in the presence of:
Signature of Witness:

Name of Witness:
Occupation of Witness:
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Address of Witness: _

Signed:

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT

By:
Name:

Title:
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