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THIS CONTRACT IS MADE BETWEEN:

fhe European Investment Bank, having its (the "Bank™}
seat a3t 100 bivd Konrad Adenauer,

Luxembourg, L-2850 Luxembourg,

represented by Manuel Duefias, Head of

Divisien, and Hanna Karczewska, Head of

Division,

of the first part, and

Mesto Bansks Bysirica, having its address at {the "Borrower™)
Leskoslovenskej armady 26, 974 C1 Banska

Bystrica, Slovak Republic, represented by

MUDr. Jan Nosko, the Mayor (in Slovak:

primator mesta},

of the second part.

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

(a)

&

©

{d)

(e

U

(9)

(h

0

@®

The Borrower has stated that it is undertaking various investment schemes in line with
the development strategy of the Borrower in the 2022-2027 period focusing on urban
development and modernisation of @ municipal infrastructure, as more particularly
described in the technical description {the "Technical Description”) set out
in Schedule A.1 (each such investment scheme hereafter referred to a "Scheme”,
and all Schemes which are the subject of the Letter{s} of Allocation {as defined below)
from the Bank shall collectively constitute and be hereinafter collectively referred to
as the "Project).

The applicable eligibility criteria as well as the allocation procedures for the Schemes
are subject to certain conditions as set out in this Contract (as defined below).
All Schemes will be implemented within the municipality of the Borrower. The Schemes
will ba implemented by the Borrawer, its budgetary organisations {in Slovak: rozpalfové
organizacie) andfor its contributory organisations {in Slovak: prispevkové organizécie)
and/or its Subsidiaries (as defined below) (each hereafter called a "Final Beneficiary”
and together "Final Beneficiaries").

The total cost of the Project, as estimated by the Bank, is EUR 63,270,000.00
{sixty-three million two hundred and seventy thousand euros} and the Borrower
has stated that it intends to finance the Project as follows:

Source Amount (EUR m)
Credit from the Bank 19.50
EU Funds (as defined below} 37.19
Other (including own funds) 6.58
TOTAL 63.27

in erder to fulfil the financing plan set out in Recital (¢), the Borrower has requested from
the Bank a credit of EUR 19,500,000.00 (nineteen million five hundred thousand euros).

The Bank considering that the financing of the Project falls within the scope of
its functions, and having regard to the statements and facts cited in these Recitals,
has decided to give effect to the Borrower's request providing to it a credit in an amount
of EUR 19,500,000.00 {nineteen million five hundred thousand euros) under this finance
contract (the "Contract'); provided that the amount of the Bank’s loan shall not,
in any case, exceed (i} 50% {fifty per ceni) of the total cost of the Project set out
in Recital {c), and {ii} 30% (ninety per cent) of the total cost of the Project set out
in Recital {c} when aggregated with any EU Funds.

The City Assembly (in Slovak: mesiské zastupitelstvo) of the Borrower has authorised
the borrowing of the sum of EUR 19,500,000.00 {nineteen million five hundred thousand
euros) represented by this credit on the terms and conditions set out in this Contract
and such authorisation is attached as Annex 1.

On 29 September 2022, the Government of the Slovak Republic confirmed in writing
that the present cperation is submitted to the Bank with its agreement.

The Staiute of the Bank provides that the Bank shall ensure that its funds are used
as rationally as possible in the interests of the European Union; and, accordingly,
the terms and conditions of the Bank's loan operations must be consistent with relevant
policies of the European Union,

The financing of the Project includes certain EU Funds and state subsidies or grants
and the provision of such funds has been duly authorised and will be provided
in compliance with all relevant EU Law.

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

Conftract Numbar (FI N°) 84.413
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The processing of personal data shall be camied out by the Bank in accordance with
applicable EU Law on the protection of individuals with regard to the processing of
personal data by the European Union institutions and bodies and on the free movement
of such data.

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

contracting counterparties.

Contract Number {FI N°} 84.413
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NOW THEREFORE ii is heraby agreed as follows:

INTERPRETATION AND DEFINITIONS
interpretation
In this Contract:

(a)

(B

(c)

(d)

(e)

bl

@
L)

®
0

K

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

references to "law” or "laws" mean:

{if any applicable law and any applicable treaty, constitution, statute, legislation,
decree, normative act, rule, regulation, judgement, crder, writ, injunction,
determination, award or other legislative or administrative measure or judicial
or arbitral decision in any jurisdiction which is binding or applicable case law, and

{i) EULaw,
references {o "applicable law", “applicable iaws" or "applicable jurisdiction” mean:

{i} a faw or jurisdiction appficable to the Borrower, its rights and/or cbligations
{in vach case arising out of or in connection with this Contract), its capacity
and/for assets andior the Project; andfor, as applicable

iy a law or jurisdiction {including in each case the Bank's Statute) applicable to
the Bank, its rights, obligations, capacilty and/or assets;

references to a provision of law or a treaty are references to that provision as amended,
supplemented of re-enacted;

references to any other agreement or instrument are references fo that other agreement
or instrument as amended, novated, supplemented, extended or restated, including
any change in the purposes of, any extension of or any increase in the amount of
any facility or any additional faciliy;

a reference t¢ a person includes any person, natural or juridical enfity, firm, company,
corperation, statutory body, 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, pemmitted
transferees and pemitted assigns;

a day is a calendar day, unless otherwise specified,

including and include shall be deemed to be feollowed by "without limitation” where not
s0 foliowed;

words and expressions in plural shall include singutar and vice versa;

terms defined in the GDPR {as defined below), including the terms “controiler”,
“data subject’, "personal data”, “processing”, and “processor’, have the same
meanings when used in Recital (k), or Article 6.11 of this Contract;

references to "month™ mean a period starting on one day in a calendar month
and ending on the numerically corresponding day in the next calendar month, except
that and subject to the definition of Payment Date, Aricle 5.1 and Schedule B
and unless provided otherwise in this Contract:

(i}  if the numerically corresponding day is not a Business Day, that period shall end
on the next Business Day in that calendar month in which that period is to end if
there is ong, or if there is not, on the immadiately preceding Business Day; and

(i}  if there is no numerically corresponding day in the calendar month in which that
period is to end, that period shall end on the last Business Day in that calendar
month; and

Contract Number (FI N°) 84.413
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a reference in this Contract to a page or screen of an information service displaying
a rate shall include;

{d  any replacement page of that information service which displays that rate;

{i)  the appropriate page of such other information service which displays that rate
from time te time in place of that information service; and

(i) and, if such page or service ceases to be avaiable, shall include any other page
or service displaying that rate specified by the Bank.

Contract Number {FI N°) 84413
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Definitions
in this Contract:

"Accepted Tranche” means a Tranche in respect of which a Disbursement Offer has been
duly accepted by the Borrower in accordance with its terms on or before the Disbursement
Acceptance Deadline.

“Affected Scheme" has the meaning given to it in Arlicle 4.3 A(B).

"Affacted Scheme Event” has the meaning given to it in Arlicle 4.3.A(B).

"Agreed Deforred Disbursement Date” has the meaning given to it in Article 1.5.A(2)(b).
"Allocation Period" has the meaning given fo it in Article 1.9.A{1}.

“Allocation Request’ has the meaning given to it in Article 1.9.A(1).

"AML Criminal Law Directive" means Directive {EU) 201811873 of the European Pardiament
end of the Council of 23 October 2018 on combating money laundering by criminal law,
as amended, supplemented or restated.

“ANIL Directives” means the 4th and 5th AML Directives and the AML. Crirninal Law Directive.

"4th and Sth AML Directives” means Direclive 2015/845 of the European Parliament and of
the Council of 20 May 2015 on the prevention of the use of the financial system for
the purposes of money laundering or terrorist financing, as amended by Directive (EU}
2018/843 of the European Parliament and of the Council of 30 May 2018, and as further
amended, supplemented or restated.

“Authorisation” means an authorisation, permit, consent, approval, resolution, licence,
exemption, filing, notarisation or registration.

"Authorised Signatory” means a person autharised to sign individually or jointly {as the case
may be) Disbursement Acceptances on behalf of the Borrower and named in the most recent
List of Authorised Signatories and Accounts received by the Bank prior fo the receipt of
the relevant Disbursement Acceptance.

"Birds Directive"” means Directive 2009M147/EC of the European Parliament and of
the Council on the conservation of wild birds of 30 November 2009, as amended,
supplemented or restated.

"Business Day" means a day {other than a Saturday or Sunday} on which the Bank and
commercial banks are open for genera! business in Luxembourg.

“"Cancelied Tranche" has the meaning given to it in Article 1.6.C(2).

“Central Registry of Contracts” means the central registry of contracis {in Slovak: Centralny
register zmilv) administered by the Government Office of the Slovak Republic as of the date
of this Contract in an electronic form in accordance with the Slovak Public Information Access
Act (as defined below} and the Regulation of the Government of the Slovak Republic
No. 498/2011 Coll., on publishing of contracts in the Central Register of Contracts,
as amended.

“Change-of-Law Event" has the meaning given {o it in Article 4.3 A{3).
“Compliance Certificate” means a certificate substantially in the form set outin Schedule E.2.
“Contract’ has the meaning given to it in Recital (e}.

"Contract Number” means the Bank generated number identifying this Contract and indicated
on the cover page of this Contract after the letters "FI N°".

"Credit' has the meaning given to it in Article 1.1.

"Deferment Fese” means a fee calculated on the amount of an Accepted Tranche deferred
or suspended at the rate of the higher of:

(@) 0.125% (12.5 basis points}, per annum; and
{b} the percentage rate by which:

10
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iy the interest rate net of the Margin that would have been applicable to
such Tranche had it been disbursed to the Borrower on the Scheduled
Disbursement Dale, exceeds

i) EURIBOR (one-month rate) less 0.125% (12.5 basis points), unless such rate is
less than zero, in which case it shall be set at zero.

Such fee shall accrue from the Scheduled Disbursement Date to the Disbursement Date or,
as the case may be, until the date of cancellation of the Accepted Tranche in accordance with

this Contract,

“Disbursement Acceptance” means a copy of the Disbursement Offer duly countersigned by
the Borrower in accordance with the List of Authorised Signatories and Accounts.

“Disbursement Acceptance Deadilne” means the date and time of expiry of a Disbursement
Offer as specified thearein.

*Disbursement Account” means, in respect of each Tranche, the bank account tc which
disbursements may be made under this Contract, as set out in the most recent List of
Authorised Signatories and Accounts.

"Disbursement Date” means the date on which disbursement of a Tranche is made by
the Bank.

"Disbursement Offer" means a letter substantially in the form set out in Schedule C.
"Dispute” has the meaning given to it in Article 11.2.
"Disruption Event™ means either or both of.

(3) amaterial disruption to those payment or communications systems or to those financial
markets which are, in each case, required to operate in order for payments to be made
in connaction with this Contract; or

(o) the occumence of any other event which results in a disruption {of & technical
or systems-related nature) to the treasury or payments operations of either the Bank
or the Borrowet, preventing that Party from:

{i  performing its payment obligations under this Contract; or
(i} communicating with the other Party,

and which disruption {in either such case as per paragraph (a) or (b} above) is not caused by,
and is beyond the conirol of, the Party whose operations are disrupted.

“Effective Date” has the meaning given to it in Article 11.10.
°EIA” means the Environmental Impact Assessment in the meaning of the EIA Directive.

*EIA Directive” means the Directive 2014/52/EU of the European Parfiament and of
the Council of 16 Apsil 2014 amending Directive 2011/92/EU on the assessment of the effects
of certain public and private projects on the environment, as amended, supplemented
or restated.

“Environment” means the following:
{a} faunaand flora, living organisms including the ecological systems;

{b) land, soil, water {including marine and coastal waters), arr, climate and the landscape
{natural or man-made structures, whether above or below ground};

{c) cultural heritage (natural, tangible and intangible);
{d} the built environment; and
{¢) human heatth and wellbeing.

“Environmental and Social Approval" means any Authorisation required by Environmental
and Social Law.

“Environmental or Social Claim® means any claim, proceeding, formal notice or investigation
by any person in respec! of any Environmental and Social Law.

1
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“Environmental and Social Law' means:

{a) EU Law, including principles and standards;

{b} Ilaws and regulations of the Slovak Republic; and
{c) applicable international treaties,

in each case of which a principal objective is the preservation, protection ¢r improvement of
the Environment and/or the pratection or improvement of Social Matters.

“EU Funds" means any and all funds from the European Union.
“EU Funds Event" has the meaning given to it in Article 4.3.A(6).

“EU Law” means the acquis communautaire of the European Union as expressed through
the Treaties of the European Union, the regulations, directives, delegated acts, implementing
acts, principles, decisions, and the case law of the Court of Justice of the Eurcpean Union.

“EUR" or "euro” means the lawful currency of the Member States of the European Union which
adopt or have adopted it as their currency in accordance with the relevant provisions of
the Treaty on European Union and the Treaty on the Functioning of the European Union.

"EURIBOR" has the meaning given to it in Schedule B,

"Event of Defaulf’ means any of the circumstances, events or occurrences specified
in Article 10.1.

"Exclusion Policy” means the European investment Bank Exclusion Policy as published
on the Bank’s website.

"Final Availabliiity Date"” means 60 (sixty) months from the Effective Date.
“Final Beneficlary” has the meaning given to it in Recital (b).

“Financial Year” means the annual accounting pericd of the Borrower ending on or about
31 December in each year.

"Fixed Rate” means an annual interest rate including the Margin determined by the Bank
in accerdance with the applicable principles from time to time laid down by the governing
bodies of the Bank for loans made at a fixed rate of interest, denominated in the currency of
the Tranche and bearing equivalent ferms for the repayment of capital and the payment of
interest. Such rate shall not be of negative value.

“Fixed Rate Tranche" means a Tranche on which the Fixed Rate is applied.

*Floating Rate™ means a fixed-spread floating annual inferest rate, determined by the Bank
for each successive Floating Rate Reference Period equal to EURIBOR plus the Spread.
if the Fleating Rate for any Floating Rate Reference Period is calculated to be below zero,
it will be set at zero.

“Floating Rate Reference Pariod” means each period from one Payment Date to the next
relevant Payment Date; the first Flcating Rate Reference Perigd shall commence on the date
of disbursement of the Tranche.

“Floating Rate Tranche" means a Tranche on which the Floating Rate is applied.

"GAAP" means generally accepted accounting principles in the Slovak Republic
{including those applicable to municipalities), including IFRS.

“GDPR" means General Data Protection Regulation (EU} 2016/678, as amended,
supplemented or restated.

“Habitats Directive” means the Directive 92/43/EEC of 21 May 1992 of the Councit on
the conservation of natural habitats and of wild fauna and flora, as amended, supplemented
or rastated.

"FRS" means intemnational accounting standards within the meaning of 1AS Regulation
160672002 to the extent applicable to the relevant financial statements.

“fllegal Activity" means any of the following illegal activities or activities carried out for illegal
purposes according to applicable laws in any of the following areas: (i} fraud, corruption,

12
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coercion, collusion or obstruction, (ii) money laundering, financing of terrorism or tax cimes
each as defined in the AML Directives, and (iif) other illegal activity against the financial
interests of the European Union as defined in the PIF Directive.

“lllegatity Event” has the meaning given to it in Article 4.3.A{4).

“Indemnifiable Prepayment Event* means a Prepayment Event other than the Non-EIB
Financing Prepayment Event or lllegality Event.

“Interest Revision/Conversion” means the determination of new financial conditions relative
to the interest rate, specifically the same interest rate basis {"revision™} or a different interest
rate basis ("conversion") which can be offered for the remaining term of a Tranche
or until the next Interest RevisioniConversion Date, if any.

"Interest Revision/Conversion Date” means the date, which shall be a Payment Date,
specified by the Bank pursuant to Article 1.2.B in the Disbursement Offer.

“Interest Revision/Conversion Proposal” means a proposal made by the Bank under
Schedule D.

“Interest Revision/Conversion Request” means a written notice from the Borower,
delivered at least 75 {seventy-five) days before an Interest Revision/Conversion Date,
requesting the Bank to submit to it an Intersst Revision/Conversion Proposal. The Interest
Revision/Conversion Request shall also specify:

{a) the Payment Dates chosen in accordance with the provisions of Article 3.1,

{b) the amount of the Tranche for which the Interest Revision/Conversion shall apply; and
{c)  any further Interest Revision/Conversion Date chosen in accordance with Aricle 3.1.
Latter of Allocation” has the meaning given to it in Article 1.9.A(2).

"L ist of Authorised Signatories and Accounts’ means a list, in form and substance
satisfactory {o the Bank, setting out:

(a) the Authorised Signatories, accompanied by evidence of signing authority of
the persons named on the list and specifying if they have individual or joint signing
authoriy,

(b) the specimen signatures of such persons;

{c} ihe bank account(s) to which disbursements may be made under this Contract
(specified by IBAN code if the country is included in the IBAN Registry published by
SWIFT. or in the appropriste account format in line with the local banking practice),
BIC/SWIFT code of the bank and the name of the bank account(s) beneficiary, together
with evidence that such account(s) have been opened in the name of the beneficiary;
and

(d) the bank account(s) from which paymenis under this Contract will be made by
the Borrower (specified by IBAN cede if the country is included in the IBAN Registry
published by SWIFT, or in the appropriate account format in line with the local banking
practice), BIC/SWIFT code of the bank and the hame of the bank account(s) beneficiary,
together with evidence that such account(s) have been opened in the name of
the beneficiary.

" oan” means the aggregate of the amounts disbursed from time lo time by the Bank under
this Contract.

"Loan Outstanding” means the aggregate of the amounts disbursed from time to time by
the Bank under this Contract that remains outstanding.

"Margin" means the component of the rate of interest quantified in Article 3.1.
"Market Disruption Event' means any of the following circumstances:

{a) there are, in the opinion of the Bank, events or circumstances adversely affecting
the Bank's access to its sources of funding;
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{b) inthe opinion of the Bank, funds are not available frem the Bank's ordinary sources of
funding in order to adequately fund a Tranche in the relevant currency and/or for
the relevant maturity and/or in relation to the reimbursement profile of such Tranche; or

{c) in relation to a Floating Rate Tranche:

{i thecosttothe Bank of obtaining funds from its sources of funding, as determined
by the Bank, for a period equal to the Fioating Rate Reference Period of
such Tranche (i.e. in the money market) would be in excess of EURIBOR; or

{ii) the Bank determines that adequate and fair means do not exist for ascertaining
EURIBOR for such Tranche.

"Material Adverse Change" means, any event or change of condition, which, in the opinion
of the Bank has a rmaterial adverse effect on:

{a} the ability of the Barrower to perform its obligations under this Contract;

{b} the business, operations, property, condition (financial or otherwise) or prospecis of
the Borrower; or

{c} the legalily, validity or enforceability of, or the effectiveness or ranking of, or the value
of any Security granted to the Bank in relation with this Contract, or the rights
or remedies of the Bank under this Contract or any agreement creating Security
in favour of the Bank in relation with this Contract.

"Maturity Date” means the last Repayment Date of a Tranche specified pursuant to
Article 4.1.Ab)(iv).

"Non-EIB Financing' has the meaning given to it in Article 4.3.A(2).
“Nen-EIB Financing Prepayment Event” has the meaning given to it in Article 4.3 A{2).
"Non-Utllisation Event” has the meaning given to it in Article 4.3.A(5).

“"Payment Account’ means the bank account from which payments under this Contract
wili be made by the Borrower, as set out in the most recent List of Authorised Signatories
and Accounts.

"Payment Date" means the annual, semi-annual or quarterly dates specified in
the Disbursement Offer until and including the Interest Revision/Conversion Date, if any,
orthe Maturity Date, save that, in case any such date is not a Relevant Business Day,
it means:

{a} foraFixed Rate Tranche either:

{i} the following Relevant Business Day, without adjustment to the interest due
under Article 3.1; or

{i)y the preceding Relevant Business Day with adjustment (but only to the amount of
interest due under Article 3.1 that accrued over the last interest period}, in case
repayment of principal is made in a single instalment in accordance with
Schedule D point C; and

{b} for a Floating Rate Tranche, the foliowing Relevant Business Day in that month, or,
failing that, the nearest preceding Relevant Business Day, in all cases with
corresponding adjustment to the interest due under Article 3.1.

"PIF Directive” means Directive (EU) 2017/1371 of the European Pariament and of
the Council of § July 2017 on the fight against fraud to the Union's financial interests by means
of criminal law as amended, supplemented or restated.

"Prepayment Amount' means the amount of a Tranche to be prepaid by the Borrower
in accordance with Article 4.2 A or Article 4.3.A, as applicable.

“Prgpayment Date” means the date, as requested by the Borrower and agreed by the Bank
or indicated by the Bank (as applicable) on which the Bomower shall effect prepayment of
a Prepayment Amount.

“Prepayment Event" means any of the events described in Article 4.3.A.
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"Prepayment Indemnity” means in respect of any principal amount to be prepaid, the amount
communicated by the Bank to the Bomower as the present value {(calculated as of
the Prepayment Date) of the excess, if any, of:

(a} the interest net of the Margin that would accrue thereafter on the Prepayment Amount
over the period from the Prepayment Date to the Interest Revision/Conversion Date,
if any, or the Maturity Date, if it were not prepaid; over

(b} the interest that would so accrue over that period, if it were calculated at
the Redeployment Rate, less 0.19% {nineteen basis points).

The said present value shall be calculated at a discount rate equal to the Redeployment Rate,
applied as of each relevant Payment Date.

“Prepayment Notice” means a written notice from the Bank to the Borrower in accordance
with Article 4.2.C.

“Prepayment Request’ means a written request from the Borrower fo the Bank to prepay
all or part of the Loan Outstanding, in accordance with Article 4.2.A.

*Project" has the meaning given to it in Recital (a).

“Project Coordinater’ means the person appointed by the Borrower responsible for preparing
Allocation Requests and Project progress reporting under this Contract.

*Project Cost Reduction Event” has the meaning given to it in Article 4.3.A(1).

"Project Implementation Unit" means the unit established by the Bormrower, and coordinated
by the Project Coordinator, responsible for preparing Allocation Requests and Project
progress reporing under this Contract.

“Redeployment Rate" means the fixed annual rate determined by the Bank, being a rate
which the Bank would apply on the day of the indemnity calculation to a loan that has the same
cur;sncythesamtem';efcrthapaymntofkﬂefes{andthesm:epaynwn!pmﬁietc
the Interest Revision/Conversion Date, if any, or the Maturity Date as the Tranche in respect
of which a prepayment or cancellation is proposed or requested to be made. Such rate shall
net be of negative value.

*Relevant Business Day’ means a day on which real time gross settlement system operated
by the Eurosystem {T2), or any successor system, is opsn for settlement of payments in EUR.

"Relevant Person” means, with respect to:

{(a) the Borrower, its mayor, any other official or rapresentative, or any othar person acting
for it, on its behalf or under its controf, having the authority to manage and/or supervise
the Credit, the Loan, the Project or any Scheme; and

{b) any Final Baneficiary:

{ii  any official or representative, or any other person acting for #, on its behalf
or under its control, having the authority to manage andfor supervise the Credit,
the Loan or any Scheme; and

(il  any member of its management bodies, or any of its employees or any other
person acting for it, on its behalf or under its control, having the authority to
manage and/or supervise the Credit, the Loan or any Scheme.

“Repayment Date" means each of the Payment Dates specified for the repayment of
the principal of a Tranche in the Disbursement Offer, in accordance with Article 4.1,

“Requested Deferred Disbursement Date” has the meaning given to it in
Aricle 1.5 A{1)(a)(ii).

"Sanctioned Person” means any individual or entity (for the avoidance of doubt, the term
entity includes, but is not limited to, any government, group or terrorist organisation) who is
a designated target of, or who is otherwise a subject of, Sanctions (including, without limitation,
as a result of being owned or otherwise controlled, directly or indirectly, by any individual
or entity, who is a designated target of, or wha is otherwise a subject of, Sanctions).
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"Sanctions” means the economic or financial sanctions laws, regulations, trade embargoes
or other restrictive measures {including, in particular, but not limited to, measures in relation
to the financing of terrorism) enacted, administered, implemented or enforced from time to
time by any of the following:

(a} the United Nations including, infer alia, the United Nations Security Council, and

(b} the European Union including, infer afia, the Council of the European Union
and the European Commission, and any other competent bodies/institutions
or agencies of the European Union.

"Scheduled Disbursement Date” means the date on which a Tranche is scheduled to be
disbursed in accordance with Article 1.2.B.

"Scheme" has the meaning given to it in Recital (a).

"SEA" means the strategic environmental assessment in accordance with the Directive
2001/42/EC of the European Parliament and of the Council of 27 June 2001 on
the assessment of the effects of certain plans and programmes on the environment,
as amended, supplemented or restated.

"Security” means any mortgage, pledge, lien, charge, assignmernt, hypothecation, or other
sacurity interest securing any obligation of any person or any other agreement or arrangement
having a similar effect.

"Siovak Budget Rules Act' means the Act of the Slovak Republic No. 583/2004 Coll,
on Budget Rules of the Regional Self-Administration and amending and supplementing other
laws, as amended from time to time.

"Slovak Civil Code" means the Act of the Slovak Republic No. 40/1964 Coll., Civil Code,
as amended from time to time.

"Slovak Public Informatlon Access Act’ means the Act of the Slovak Republic No. 21172000
Coll., on Free Access to Public Information, as amended from time to ime.

"Siovak Municipal Administration Act” means the Act of the Slovak Republic No. 369/1990
Coll., on Municipal Administration, as amended from time to time.

"Social Matters” means all, or any of, the following:
{a) Iabour and working conditions;

{b) occupational health and safety;

{c) rghts and interests of vulnerable groups;

{d) rights and interests of indigenous peoples;
{e) gender equality;

(i  public heaith, safety and security,

{g) avoidance of forced evictions and alleviation of hardship arising from involuntary
resettlement; and

{h) stakeholdar engagement.

“Spread" means the fixed spread {being of either positive or negative value) to EURIBOR
as determined by the Bank and nofified to the Borrower in the relevant Disbursement Offer
or in the Interest Revision/Conversion Proposal. The Spread shall include the Margin.

“Subsidiary” means:

{8 MBB as., a joint stock company incorporated in the Slovak Republic, having
its registered office at CSA 28, 974 01 Banskéa Bystrica, Slovak Republfic, Identification
No. {IC0) 36 038 225, registered in the Commercial Register maintained by the District
Court Banska Bystrica, Section Sa, File No. 601/3;
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{b) Mestské lesy Banskd Bystrica s.r.0., a limited liability company incorporated in
the Slovak Republic, having its registered office at Dolny Harmanec 51, 976 03 Dolny
Harmanec, Slovak Republic, ldentification No. (ICO) 31 642 385, registered in
the Commercial Register maintained by the District Court Banska Bystrica, Section Sro,

File No. 3210/S; and

{c} any entity of which the Bommower has direct or indirect confrol or owns directly
or indirectly more than 50% (fifty per cent} of the voling capital or a simtlar right of
ownership; and “eontrol” for this purpose means the power to direct the management
and the policies of the entity, whether through the ownership of voling capitaf,
by contract or otherwisea.

“Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature
{including any penalty or interest payable in connection with any failure to pay or any delay
in paying any of the same}.

*Technical Description” has the meaning given to & in Recital (a}.

*Tranche” means each disbursement made or to be made under this Contract. In case
no Disbursement Acceptance has been received, Tranche shall mean a Tranche as offered

under Article 1.2.B.

*“JK Sanctions" means the economic or financial sanctions laws, regulations, trade
embargees or other restrictive measures {including, in particular, but not limited to, measures
in relation to the financing of terrorism) enacted, administered, implemented or enforced from
time to time by the govermnment of the United Kingdom, and any depariment, division, agency,
office or authority, including, inter alia, the Office of Financial Sanctions Implementation of
His Majesty’s Treasury and the Departmeant for International Trade of the United Kingdom.

“US Sanctions” means the economic or financial sanclions laws, regulations, trade
embargoes or other restrictive measures (including, in particutar, but not limited to, measures
in relation to the finencing of terrorism) enacted, administered, implemented or enforced from
time to fime by the govemment of the United States of America, and any department, division,
agency, or office thereof, including, inter afia, the Office of Foreign Assst Control (OFAC) of
the United States Department of the Treasury, the United States Department of State
andfor the United States Department of Commerce.
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ARTICLE 1

Credit and Disbursements

Amount of Credit

By this Contract the Bank establishes in favour of the Bomower, and the Bomrower accepts,
a credit in an amount of EUR 19,500,000.00 {nineteen million five hundred thousand euros)
for the financing of the Project {the "Credit"}.

Disbursement procedure

Tranches

The Bank shall disburse the Credit in up to 5 {five) Tranches. The amount of each Tranche
shafl be in 2 minimum amount of EUR 3,000,000.00 {three million euros) or {if less) the entire
undrawn balance of the Credit.

Disbursement Offer

Upon request by the Borrower and subject to Article 1.4.A, provided that no event mentioned
in Article 1.6.B has occurred and is continuing, the Bank shall send to the Borrower within
& {five) Business Days afier the receipt of such request a Disbursement Offer for
the disbursement of a Tranche. The latest time for receipt by the Bank of such Borrower's
request is 15 {fifteen) Business Days before the Final Availability Date. The Disbursement
Offer shall specify:

{a) the amount of the Tranche in EUR;

{t}) the Scheduled Disbursement Date, which shail be a Relevant Business Day, falling at
least 10 {ten} days after the date of the Disbursement Offer and on or before the Final
Avaitability Date;

{c} the interest rate basis of the Tranche, being: (i} a Fixed Rate Tranche; or (ii} a Ficating
Rate Tranche, in each case, pursuant to the relevant provisions of Article 3.1;

{d} the Payment Dates and the first interest Payment Date for the Tranche;

(e) theterms for repayment of principal for the Tranche, in accordance with the provisions
of Adicle 4.1;

(i  the Repayment Dates and the first and the last Repayment Date for the Tranche;
(g) the Interest Revision/Conversion Date, if requested by the Borrower, for the Tranche;

(h} for a Fixed Rate Tranche, the Fixed Rate and for a Floating Rate Tranche the Spread,
applicable to the Tranche until the Interest Revision/Conversion Date, if any or until
the Maturity Date; and

{iy the Disbursement Acceptance Deadline.

Disbursement Acceptance

The Borrower may accept a Disbursement Offer by delivering a Disbursement Acceplance to
the Bank no later than the Disbursement Acceptance Deadline. The Disbursement
Acceptance shall be signed by an Authorised Signatory with individual representation right
ortwo or more Authorised Signatories with joint representation right and shall specify
the Disbursement Account fo which fhe disbursement of the Tranche should be made
in accordance with Article 1.2.D.

If a Disbursement Offer is duly accepted by the Borrower in accordance with its terms on
ar before the Dishursement Acceptance Deadline, the Bank shall make the Accepted Tranche
available to the Borrower in accordance with the relevant Disbursement Offer and subject to
the terms and conditions of this Contract.

18
Contract Number (FI N°) 84.413



12D

1.3

1.4
1.4.A

14.B

Corporate Use

The Bormrower shall be deemed to have refused any Disbursement Offer which has not been
duly accepted in accordance with its terms on or before the Disbursement Acceptance
Deadline.

The Bank may raly on the information set out in the most recent List of Authorised Signatories
and Accounts provided to the Bank by the Borrower. If a Disbursement Acceptance is signed
by a person defined as Authorised Signatory under the most recent List of Authorised
Signatories and Accounts provided to the Bank by the Borrower, the Bank may assume that
such person has the power to sign and deliver in the name and on behalf of the Borrower such
Disbursement Acceptance.

Disbursement Account

Disbursement shall be made to the Disbursement Account specified in the relevant
Disbursement Acceptance provided that such Disbursement Account is acceptable to
the Bank,

Notwithstanding Article 5.2(e}, the Borrower acknowledges that payments to a Disbursement
Account notified by the Borrower shall constitute disbursements under this Contract as if they
had been made to the Borrower’s own bank account,

Only one Disbursement Account may be specified for each Tranche.

Curr f disbursemen

The Bank shall disburse each Tranche in EUR.

onditions of dig ent

Condition precedent to the first request for Disbursement Offer

The Barh shall have received from the Bonower in forn and substance satisfaciory to
the Bank:

{a) evidence that the execution of this Contract by the Borrower has been duly authorised
and that the person or persons signing this Contract on behalf of the Bomower
is/are duly authorised to do so together with the specimen signature of each such
person or persons;

{b) 2 (two) originals of this Contract duly executed by all Parties; and
{c}) the List of Authorised Signatories and Accounts,

prior to requesting a Disbursement Offer under Article 1.2.8 by the Borrower. Any request for
a Disbursement Offer made by the Borrower without the above documents having been
received by the Bank and to its satisfaction shall be desmed not made.

First Tranche

The disbursement of the firet Tranche under Article 1.2 is conditionat upon receipt by the Bank,
in form and substance satisfactory to it, on or before the date falling 5 (five) Business Days
before the Scheduled Disbursement Date (and, in the case of defermeifit under Article 1.5,
the Requested Deferred Disbursement Date or the Agreed Deferred Disbursement Date,
respectively) for the proposed Tranche, of the following documents or evidence:

{a) evidence that the Bomower has obtained all necessary Authorisations required
in connection with this Contract and the Project;

(b}  a legai opinion in English on the fegal capacity and due authorisation of the Borrower,
and the due execution of this Contract by the Borrower and on the legal, valid, binding
and enforceable character of the Borrower's obligations under this Contract under
Slovak law substantially in the form agreed by the Bank prior to signing of this Contract;

(c) written statement of Chief Controlier of Mesto Banské Bystrica (in Slovak: hlavny
kontrolor Masta Banské Bystrica) on satisfaction of criteria for acceptance of repayable
sources of funding pursuant to the Slovak Budget Rules Act with regard to the Credit to
be provided under this Contract,
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{d) evidence that the Project Coordinator has been appointed and the Project
implementation Unit has been established; and

{&) evidence that the amount of the first Tranche does not exceed EUR 5,850,000.00
{five milfion eight hundred and fifty thousand eurcs), unless supported by allocations to
Scheme(s} subject to the Lettet(s) of Allocation.

Subsequent Tranches

The disbursement of each Tranche under Article 1.2, except for the first Tranche, is conditional
upeon receipt by the Bank, in form and substance satistactory tc i, on or before the date falling
5 {five) Business Days before the Scheduled Disbursement Date {and, in the case of
deferment under Article 1.5, the Requested Deferred Disbursement Date or the Agreed
Deferred Disbursement Date, respectively} for the proposed Tranche, of & written evidence
demonstrating that at least 80% {eighty per cent) of the Loan disbursed so far has been
allocated to Scheme(s) subject to the Letter(s} of Allocation.

Dishursement of the last 10% of the Credit

The dishursement of a Tranche under Article 1.2, which, when aggregated with the Loan
disbursed so far, exceeds EUR 17,550,000.00 (seventeen million five hundred and fifty
thousand euros), is conditional upon receipt by the Bank, in form and substance satisfactory
to it, on or before the date falling 5 (five) Business Days before the Scheduled Disbursement
Date {and, in the case of deferment under Aricle 1.5, the Requested Deferred Disbursement
Date or the Agreed Deferred Disbursement Date, respectively) for the proposed Tranche,
of a written evidence demonstrating that 100% (one hundred per cent) of the Loan disbursed
so far and 100% (one hundred per cent) of the proposed Tranche has been allocated to
Scheme(s} subject to the Letter(s} of Aliocation.

All Tranchaes

The disbursement of each Tranche under Article 1.2, including the first Tranche, is subject fo
the following conditions:

(a) that the Bank has received, in form and substance satisfactory fo it, on or befere
the date falling 5 (five} Business Days before the Scheduled Disbursement Date
(and, in the case of deferment under Aticle 1.5, the Requested Deferred Disbursement
Date or the Agreed Deferred Disbursement Date, respectively) for the proposed
Tranche, of the following documents or evidence:

(i) evidence that the Borrower has obtained all necessary Authorisations required
in connection with the borrowing of the Credit on the terms and conditions under
this Contract, including the terms of the relevant Disbursement Offer;

(i} =a certificate from the Borrower in the form of Scheduie E.1 signed by
an authorised representative of the Borrower and dated no earlier than the date
falling 5 (five) Business Days before the Scheduled Disbursement Date
{and, inthe case of deferment under Article 1.5, the Requested Deferred
Disbursement Pate or the Agreed Deferred Disbursement Date, respectively);
and

{iiy acopy of any other authorisation or other document, opinion or assurance which
the Bank has notified the Borrower is necessary or desirable in connection with
the entry into and performance of, and the transactions contemplated by,
this Contract or the legality, validity, binding effect or enforceability of the same;
and

{b} that on the Scheduled Disbursement Date (and, in the case of deferment under
Article 1.5, on the Requested Deferred Disbursement Date or the Agreed Deferred
Disbursement Date, respectively} for the proposed Tranche:

(il the representations and warranties which are repeated pursuant to Article 8.13
are correct in all respects; and
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(i)  no event or circumstance which constitutes or would with the passage of time
or the giving of notice or the making of any determination under this Contract
{or any combination of the foregoing) constitute:

{1) an Event of Default; or
{2) aPrepayment Event,

has ogcurred and is continuing unremedied or unwaived or would result from
the disbursement of the proposed Tranche.

Deferment of di m
Grounds for deferment

BORROWER'S REQUEST

(a) The Borrower may send a written regquest to the Bank requesting the deferral of
the disbursement of an Accepted Tranche. The written request must be received by
the Bank at lzast 5 {five} Business Days before the Scheduled Disbursement Date of
the Accepted Tranche and specify:

()  whether the Borrower would like to defer the disbursement in whole or in part
and if in part, the amount to be deferred; and

{il the date until which the Borrower would like to defer a disbursement of the above
amount {the *Requested Deferred Disbursement Date"}, which must be a date
falling not later than;

(1) 6 {six} months from its Scheduled Disbursement Date;
(2) 30 {thirty) days prior to the first Repayment Date; and
{(3) the Final Availability Date.
{(b) Upon receipt of such a written request, the Bank shall defer the disbursement of
the relevant amount until the Requested Deferred Disbursement Date.
FAILURE TO SATISFY CONDITIONS TO DISBURSEMENY

(a) The disbursement of an Accepted Tranche shall be deferred if any condition for
disbursement of such Accepted Tranche referred to in Article 1.4 is not fulfilled both:

{ii atthe date specified for fuifilment of such condition in Article 1.4, and

{iiy atits Scheduled Disbursement Date {or, where the Schaduled Disbursement
Date has been deferred previously, the date expected for disbursement).

{b) The Bank and the Borrower shall agree the date until which the disbursement of such
Accepted Tranche shall be deferred {the "Agreed Deferved Disbursement Date'),
which must be a date falling:

{iy  not earlier than 5 {five) Business Days following the fulfilment of all conditions of
disbursement; and

(i} not later than the Final Availability Date,

{c} Without prejudice to the Bank's right to suspend and/or cancel the undisbursed portion
of the Credit in whole or in part pursuant to Aicle 1.6.B, the Bank shall defer
disbursement of such Accepted Tranche until the Agreed Deferred Disbursement Date.

DEFERMENT FEE

If disbursement of an Accepted Tranche is deferred pursuant to Aricle 1.5.A(1) or 1.5.A{2)

above, the Borrower shall pay the Deferment Fee.

Cancellation of a disbursement deferred by & {slx) months

I a disbursement has been deferred by more than 8 {six} months in aggregate pursuant to
Article 1.5.A, the Bank may notify the Borrower in writing that such disbursement shall be
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cancelled and such canceilation shall take effect on the date of such wriften notification.
The amaount of the disbursement which is cancelled by the Bank pursuant to this Article 1.5.B
shall remain available for disbursement under Article 1.2.

Cancellation and suspension

Borrower’s right to cancel

{a) The Borrower may send a written notice to the Bank reguesting a cancellation of
the undisbursed Credit or a portion thereof.

{b) Inits written nofice, the Bomower.

(i} must specify whether the Credit shall be cancelled in whole or in pant and,
if in part, the amount of the Credit to be cancelled; and

(i} must not request any cancellation of an Accepted Tranche, which has
a Scheduled Disbursement Date falling within 5 (five) Business Days of the date
of such writien notice.

(¢) Upon receipt of such written notice, the Bank shall cancel the requested portion of
the Cradit with immediate effect.

Bank's right to suspend and cancel

(a) At any time upon the ccoumrence of the following events, the Bank may notify
the Borrower in writing that the undisbursed portion of the Credit shall be suspended
andior (except upon the occurrence of a Market Disruption Event) cancelled in whole
or in part:

{iy aPrepayment Event,
{i) an Event of Default;

{i} an event or circumstance which would, with the passage of time or the giving of
notice or the making of any determination under this Contract {or any combination
of the foregoing) constitute a Prepayment Event or an Event of Default; or

{iv) a Market Disruption Event provided the Bank has not received a Disbursement
Acceptance.

{b} On the date of such written notification from the Bank the relevant pertion of the Credit
shall be suspended and/or cancelled with immediate effect. Any suspension shall
continue until the Bank ends the suspension or cancels the suspended amount.

Indemnity for suspension and cancellation of a Tranche

SUSPENSION

if the Bank suspends an Accepted Tranche upon the occurrence of an Indemnifiable
Prepayment Event or an Event of Default or of an event or circumstance which would with
the passage of time or the giving of notice or the making of any determination under
this Contract (or any combination of the foregoing) constitute an Indemnifiable Prepayment
Event or an Event of Default, the Borrower shall pay to the Bank the Deferment Fee calculated
on the amount of such Accepted Tranche.

CANCELLATION
{a} I an Accepted Tranche which is a Fixed Rate Tranche (the "Cancelled Tranche")
is cancelled:

{iy by the Borrower pursuant to Article 1.6.A; or

{i} by the Bank upon an Indemnifiable Prepayment Event or an event
or circumstance which would, with the passage of time or the giving of notice
ar the making of any determination under this Contract {or any combination of
the foregoing) constitute an Indemnifiable Prepayment Event or pursuant to
Article 1.5.B,

Contract Number (FI N°} 84.413



1.7

1.8

1.9
18.A
1.8.A{1)

1.9.A(2)

Corporate Use

the Borrower shall pay to the Bank an indemnity on such Cancelled Tranche.
{b} Such indemnity shall be:

()  calculated assuming that the Cancelled Tranche had been disbursed and repaid
on the same Scheduled Disbursement Date or, to the extent the disbursement of
the Tranche is cutrently deferred or suspended, on the date of the cancellation
notice; and

(i}  in the amount communicated by the Bank to the Borrower as the present vaiue
(calculated as of the date of cancellation) of the excess, if any, of.

{1}  theinterest net of the Margin that would accrue thereafter on the Cancelled
Tranche over the period from the date of cancellation pursuant to
this Article 1.5.C(2}, to the Interest Revision/Conversion Date, if any,
or the Maturity Date, if it were not cancelled; over

(2) the interest that would so accrue over that period, if it were calculated at
the Redeployment Rate, less 0.19% (nineteen basis points).

The said present vaiue shall be calculated at a discount rate equal to
the Redeployment Rate applied as of each relevant Payment Date of
the applicable Tranche.

(c) Ifthe Bank cancels any Accepted Tranche upon the occurrence of an Event of Default,
the Borrower shall indemnify the Bank in accordance with Arlicle 10.3.

Cancellation after expiry of the Credit

On the day following the Final Availability Date, unless otherwise specifically notified in writing
by the Bank to the Borrower, any part of the Credit in respect of which no Disbursement
Acceptance has been received in accordance with Article 1.2.C shall be automatically
cancelied, without any further notice from the Bank to the Borrower and without any liability
arising on the part of either Party.

ue under 1.5 and 1.

Sums due under Articles 1.5 and 1.6 shall be payable:
(a) inEUR;and

(b} within 15 {fifteen) days of the Borrower's receipt of the Bank's demand or within
any longer period specified in the Bank's demand.

Allocation real ficn
Allocation

ALLOCATION PROCEDURE

(a) Between the date hereof and 31 December 2027 {(the "Allocation Period™),
the Borrower may submit to the Bank a request for allocation (the "Allocation
Request").

(b} The Borrower may submit to the Bank one or more Allocation Requests under
this Contract.

() In order to qualify for financing hereunder, each Scheme has to meet the Bani's
eligibility criteria and comply with the Technical Description.

(d) The Credit or the Loan may solely be allocated by the Bank to efigible Schemes
in accordance with the procedure described in this Article 1.9 and in Schedule A.1.

LETTER OF ALLOCATION

The Bank shall have full discretion whether or not to approve the Allocation Request submitted
by the Borrower following such examination of a Scheme as the Bank deems necessary.
The Bank shall, in the event of approval of the Allocation Request, issue a letter of allocation
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i

(the "Letter of Allocation"), informing the Borrower of its approval of the Scheme(s) submitted
and specifying the amount of the Credit or the Loan, as the case may be, in EUR allocated to
such Schemes. In the event the Bank does not approve a submitted Alocation Raquest,
the Bank shall inform the Borrower thereof.

Reallocation

REALLOCATION AT THE REQUEST OF THE BORROWER

Until the end of the Allocation Period the Borrower may, subject to the procedure described
in Article 1.9.A, request in writing the Bank to re-allocate any part of the Credit or the Loarn,
which has been already allocated. The Borrower's written request should include the reasons
for the requested re-allocation. The Bank may, &t its discretion, accept the Borrower's proposal
for reallocation and reallocate any portion of the Credit or the Loan in accordance with
the provisions of Articles 1.9.A.

REALLOCATION AT THE REQUEST OF THE BANK

The Borrower shalt propose o re-aliocate any part of the Credit or the Loan, which has been
allocated in accordance with Article 1.9.A, if any Scheme subject to the Letter of Allocation
from the Bank, is or becomes, in the opinion of the Barik, ineligible for financing by the Bank
under the Bank's Statute, policies or guidelines or under arlicle 308 of the Treaty on
the Functioning of the European Union. The Bank shall notify its opinion to the Borrower
in writing.

RE-ALLOCATION PROQCEDURES

The Bank shall carry out any such examination or appraisal, based on such information
ordocuments as the Bank may reasonably require from the Bomower with respect to
the financing, procurement, implementation, operation and environmental or social impact of,
or for a Scheme proposed for re-gilocation. The Bank shall, in the event of approval, issue
a Letier of Allocation.

Review of Allocation Procedures

The Bank reserves the right to carry out a mid-term review of the progress and scope of
the Project arxd, depending on the findings of such review, to introduce changes to
the allccation procedures. The Borrower shall provide, and shall ensure that the Bank is
provided with, all necessary assistance for this purpose. After the Bank communicates to
the Bomrower its decision to modify the allocation procedures, the Borrower shall promptly
and adequately adjust its intermal allocation procedures and shall execute any
such documents, including any amendment o this Contract, as may be required by the Bank
to reflect the modifications made.

ARTICLE 2
The Loan

Amount o n

The Loan shall comprise the aggregate amount of Tranches disbursed by the Bank under
the Credit, as confirmed by the Bank pursuant to Article 2.3.

Currency of payments

The Borrower shafl pay interest, principal and other charges payable in respect of each
Tranche in the currency in which such Tranche was disbursed.

Other payments, if any, shall be made in the currency specified by the Bank having regard to
the currency of the expenditure to be reimbursed by means of that payment.
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Co icn by t k

The Bank shall deliver to the Borrower the amortisation table referred to in Article 4.1, if any,
showing the Disbursement Date, the currency, the amount disbursed, the repayment terms
and the interest rate for each Tranche, not later than 10 (ten) calendar days after
the Scheduted Disbursement Date for such Tranche.

ARTICLE 3
Interest

Rate of interest
For the purposes of this Contract "Margin® means 3 (three) basis points (0.03%j.

Fixed Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Fixed Rate Tranche at
the Fixed Rate quarterly, semi-annually or annuzlly in arrear on the relevant Payment Dates
as specified in the Disbursement Offer, commencing on the first such Payment Date following
the Disbursement Date of the Tranche. if the period from the Disbursement Date to the first
Payment Date is 15 (fiteen) days or less then the payment of interest accrued during such
period shall be postponed to the following Fayment Date.

Interest shall be calculated on the basis of Adicle 5.1{a}.

Floating Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Floating Rate Tranche at
the Floating Rate quariery or semi-annually in arrear on the relevant Payment Datas,
as specified in the Disbursement Offer commencing on the first such Payment Date following
the Disbursement Date of the Tranche. if the period from the Disbursement Date to the first
Payment Date is 15 (fifteen) days or less then the payment of interest accrued during such
period shall be postponed to the following Payment Date.

The Bank shall notify the Borrower of the Floating Rate within 10 (ten) days following
the commencement of each Floating Rate Reference Period.

If pursuant to Articles 1.5 and 1.6 disbursement of any Floating Rate Tranche takes place after
the Scheduled Disbursement Date, EURIBOR applicable to the first Floating Rate Reference
Period shall be determined, in accordance with Schedule B, for the Floating Rate Reference
Period commencing on the Disbursement Date and not the Scheduled Disbursement Date.

Interest shall be calculated in respect of each Floating Rate Reference Period on the basis of
Anticle 5.1(b).

Revision or Conversion of Tranches

Where the Borrower exercises an option o revise or convert the interest rate basis of
a Tranche, it shall, from the effective Interest Revision/Conversion Date {(in accordance with
the procedure set out in Schedule D) pay interest at a rate determined in accordance with
the provisions of Schedule D.

rest on (] S

Without prejudice to Article 10 and by way of exception to Article 3.1, if the Borrower fails to
pay any amount payable by it under this Contract on its due date, interest shall accrue on any
overdue amount payable under the terms of this Contract from the due date to the date of

actual payment at an annual rate equal to;

{(a) for overdue sums related to Floating Rate Tranches, the applicable Floating Rate plus
2% (200 basis points);

(b) for overdue sums related to Fixed Rate Tranches, the higher of:
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{iy the applicable Fixed Rate plus 2% {200 basis points); or
{f} EURIBOR (ons month) plus 2% (200 basis points}; and

{c) foroverdue sums cther than under paragraph (a} or () above, EURIBOR (on2 month)
plis 2% {200 basis paints),

and shall be payable in accordance with the demand of the Bank. For the purpose of
determining the EURIBOR in relation to this Article 3.2, the relevant pericds within the meaning
of Schedule B shall be successive periods of 1 (one) month commencing on the due date.
Any unpaid but due interest may be capitalised in conformity with article 1154 of
the Luxembourg Civil Code. For the avoidance of doubt, capitalisation of interest shall occur
enly for interest due but unpaid for a period of more than 1 {one) year. The Borrower hereby
agrees in advance to have the unpaid interest due for a period of more than 1 (one) year
compounded and that as of the capitalisation, such unpaid interest will in turn produce interest
at the interest rate set out in this Adicle 3.2.

Notwithstanding Article 3.2(c) above, if the overdue sum is in a currency other than
the currency of the Loan, the relevant interbank rate, or as detemmined by the Bank,
the relevant risk-free rate that is generally retained by the Bank for fransactions in that
currency, shall apply plus 2% (200 basis points), calculated in accordance with the markat
practice for such rate.

Market Disruption Event

If at any time:
{a) from the receipt by the Bank of a Disbursement Acceptance in respect of a Tranche;
and

{b) until the date falling 30 {thirty} calendar days prior to the Scheduled Disbursement Date,

a Market Disruption Event occurs, the Bank may notify the Borrower that this Article 3.3
has come into effect.

The rate of interest applicable to such Accepted Tranche until the Maturity Date or the Interest
Revision/Conversion Date if any, shall be the percentage rate per annum which is the sum of
ihe Margin and the rate {expressed as a percentage rate per annum) which is determined by
the Bank to be the all-inclusive cost to the Bank for the funding of the relevant Tranche based
upon the then applicable internally generated Bank reference rate or an altemative rate
determination method reasonably determined by the Bank.

The Borrower shall have the right to refuse in writing such disbursement within the deadline
specified in the notice and shall bear charges incurred as a result, if any, in which case
the Bank shall not effect the disbursement and the corresponding portion of the Credit shall
remain available for disbursement under Aricle 1.2. if the Bormower does not refuse
the disbursement in time, the Parties agree that the disbursement in EUR and the conditions
thereof shall be fully binding for all Parties.

The Spread or Fixed Rate previcusly accepted by the Borrower shall no longer be applicable.

ARTICLE 4
Repayment

Normal repayment

Repayment by instaiments

(a} The Borrower shall repay each Tranche by instalments on the Repayment Dates
specified in the relevant Disbursement Offer in accordance with the terms of
the amortisation table defivered pursuant {o Article 2.3.
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{b) Each amortisation table shall be drawn up on the basis that:

(i) in the case of a Fixed Rate Tranche without an Interest Revision/Conversion
Date, repayment shali be made quarterly, semi-annually or annually by equal
instalments of principal or constant instalments of principal and inferest;

(i}  in the case of a Fixed Rate Tranche with an Interest Revision/Conversion Date
or a Floating Rate Tranche, repayment shall be made by equal quarterly,
semi-annuat or annual instalments of principai;

(i} the first Repayment Date of each Tranche shall fall not eariier than 30 (thirty)
days from the Scheduled Disbursement Date and not later than the Repayment
Date immediately following the Sth (fifih) anniversary of the Scheduled
Disbursement Date of the Tranche; and

{iv) the last Repayment Date of each Tranche shall fall not eariier than 4 (four) years
and not later than 24 {twenty-four) years from the Scheduled Disbursement Date.

Voluntary prepayment

Prepayment option

Subject to Adlicles 4.2.B, 4.2.C and 4.4, the Borrower may prepay zll or part of any Tranche,
together with accrued interest and indemnities if any, upon giving a Prepayment Request with
at least 30 (thirty) calendar days' prior notice specifying:

(a) the Prepayment Amount,

(b} the Prepayment Date, which shall be a Payment Date;

(¢} if applicable, the choice of application method of the Prepayment Amount in line with
Article 5.5.C(a); and

{d} the Contract Number.
The Prepayment Request shall be imevocable.

Prepayment indemnity

FIXED RATE TRANCHE

Subject to Article 4.2.B(3) bslow, if the Borower prepays a Fixed Rate Tranche, the Borrower
shall pay to the Bank on the Prepayment Date the Prepayment Indemnity in respect of
the Fixed Rate Tranche which is being prepaid.

FLOATING RATE TRANCHE

Subject to Article 4.2 B(3} below, the Borrower may prepay a Fioating Rate Tranche without
indemnity.

REVISION/ICONVERSION

Prepayment of a Tranche on its Interest Revision/Conversion Date may be effected without
indemnity except if the Borrower has accepted pursuant t¢ Schedule D a Fixed Rate under
an interest Revision/Conversion Proposal.

Prepayment mechanics

Upon presentation by the Borrower to the Bank of a Prepayment Request, the Bank shall issue
a Prepayment Notice to the Borrower, not later than 15 (fifteen) days prior to ihe Prepayment
Date. The Prepayment Notice shall specify the Prepayment Amount, the accrued interest due
thereon, the Prepayment Indemnity payable under Article 4.2.B or, as the case may be,
that no indemnity is due, the method of application of the Prepayment Amount and,
if 2 Prepayment Indemnity is applicable, the deadline by which the Borrower may accept
the Prepayment Notice,
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If the Bomrower accepts the Prepayment Notice no {ater than by the deadline {if any) specified
in the Prepayment Notice, the Borrower shall effect the prepayment. In any other case,
the Borrower may not effect the prepayment.

The Borrower shall accompany the payment of the Prepayment Amount by the payment of
accrued interest, the Prepayment Indemnity due on the Prepayment Amount, as specified
in the Prepayment Notice, and the fee under Article 4.2.D, if any.

Administrative Fee

If the Borrower prepays a Tranche on a date other than a relevant Payment Date, or if the Bank
exceptionally accepts, solely upon the Bank’s discretion, a Prepayment Request with prior
notice of less than 30 (thity) calendar days, the Borrower shall pay to the Bank
an administrative fee in such amount as the Bank shall naotify to the Borrower.

Compulsory prepayment and cancellation
Prepayment Events

PROJECT COST REDUCTION EVENT

{@) The Bomower shall promplly inform the Bank if a Project Cost Reduction Event has
occurred or is likely to occur. At any time after the occurrence of a Project Cost
Reduction Event the Bank may, by notice to the Borrower, cancel the undisbursed
portion of the Credit and/or demand prepayment of the Loan Oufstanding up to
the amount by which the Credit exceeds the iimits referred to in paragraph {c) below
together with accrued interest and all other amounts accrued and outstanding under
this Contract iis relation o the proportion of the Loan Outstanding to be prepaid.

(b) The Borrower shall effect paymant of the.amount demanded on the date specified by
the Bank, such date falling not [ess than 30 {thirty} days from the date of the demand.

(c) For the purpose of this Article 4.3.A(1), "Project Cost Reduction Event” means that
the total cost of the Project falls below the figure stated in Recital {¢} so that the amount
of the Credit exceeds:

{i)  50% (fifty per cent); andfor

(i when aggregated with the amount of any EU Funds made available for the
Project, 80% {ninety per cent),

of such total cost of the Project.

NON-EIB FINANCING PREPAYMENT EVENT

{a) The Borrower shall promptly inform the Bank if a Non-EIB Financing Prepayment Event
has occurred or is likely to occur. At any fime afer the occurrence of a Non-EIB
Financing Prepayment Event the Bank may, by notice to the Borrower, cancel
the undisbursed portion of the Credit and demand prepayment of the Loan Outstanding,
together with accrued interest and all other amounts accrued and outstanding undar
this Contract in relation fo the proportion of the Loan Outstanding to be prepaid.

{b} The proportion of the Credit that the Bank may cancel and the proportion of the Loan
OCutstanding that the Bank may require to be prepaid shall be the same as the proportion
that the prepaid amount of the Non-EIB Financing bears {o the aggregate outstanding
amount of all Non-EIB Financing.

{c) The Bomower shall effect payment of the amount demanded on the date specified by
the Bank, such date being a dale falling not less than 30 (thirty) days from the date of
the demand.

(d) Paragraph (a} does not apply o any voluntary prepayment (or repurchase
or canceliation, as the case may be) of a Non-EIB Financing:

{i)  made with a prior written consent of the Bank;
(ify made within a revolving credit line;
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{ii} made out of the proceeds of any financial indebtedness having a term at least
equal to the unexpired term of such Non-EIB Financing prepaid; or

{iv) made to other financial creditor for repayable sources of funding undertaken to
ensure pre-financing of granis under applicable laws, in particular the Slovak
Budget Rules Act.

For the purposes of this Article 4.3.A(2):

{ii  *Non-EIB Financing Prepayment Event” means any case where the Borower
voluntarily prepays (for the avoidance of doubt, such prepayment shali include
a voluntary repurchase or cancellation of any creditor's commitment, as the case
may be) a part or the whole of any Non-EIB Financing; and

{i) "Non-ElB Financing" means any financial indebtedness {save for the Loan
and any other direct financial indebtedness from the Bank to the Bomower),
or any other obligation for the payment or repayment of money originally made
available to the Borrower for a term of more than 3 {three) years.

4.3.A(3) CHANGE-OF-LAW EVENT

(&)

(b}

{c)

The Borrower shall promptly inform the Bank if a Change-cf-Law Event has occurred
or is likely to occur. In such case, or if the Bank has reasonable cause to believe that
a Change-of-Law Event has occurred or is about to occur, the Bank may request that
the Borrower consuft with it. Such consultation shall take place within 30 (thirty) days
from the date of the Bank’s request. If, after the lapse of 30 (thirty) days from the date
of such request for consultation, the Bank is of the opinion that:

(}  such Change-of-Law Event would materially impair the Borrower's ability to
perform its obligations under this Contract or any Security provided in respect of
this Contract; and

() the effects of such Change-cf-Law Event cannot be mitigated to its satisfaction,

the Bank may by notice to the Borrower, cancel the undisbursed portion of the Credit
and/or demand prepayment of the Loan Qutstanding, together with accrued interest
and all other amounts accrued and outstanding under this Contract.

The Borrower shall effect payment of the amount demanded on the date specified by
the Bank, such date being a date falling not less than 30 {thirty) days from the date of
the demand,

For the purposes of this Afticle 43A(3), "Change-of-Law Event’” means
the enactment, promulgation, execution or rafification of or any change in
or amendment to any law, rule or regulation (or in the application or official interpretation
of any law, rule or regulation} that ocours after the date of this Contract and which could
impair the Borrower's ability to perform its cbligations under this Contract or any Security
provided in respect of this Contract.

4.3.A(4) ILLEGALITY EVENT

@

L)

Upon becoming aware of an [llegality Event:
{i}  the Bank shall promptly notify the Borrower, and

(i) the Bank may immediately (A} suspend or cancel the undisbursed portion of
the Credit, and/or {B} demand prepayment of the Loan Qutstanding, together with
accrued interest and all other amounts accrued and outstanding under
this Contract on the date indicated by the Bark in its notice to the Borrower.

For the purposes of this Article 4.3.A{4), "Hegality Event”™ means that it becomes
unlawful in any applicable jurisdiction, or if it becomes contrary to any Sanctions,
any UK Sanctions, or any US Sanctions, for the Bank to:

()  perform any of its obligations as contemplated in this Contract; or
(i) fund or maintain the Loan.
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4 3.A(5) NON-UTILISATION EVENT

(a)

9]

if at the end of the Allocation Pericd, a Non-Utilisation Event has occurred or is
continuing unremedied, the Bank may, in proportion to the amount that failed to be
allocated or re-aflocated pursuant to Adicle 1.9, by notice to the Borrower, cancel
the undisbursed portion of the Credit andfor demand imrmediate prepayment of the Loan
QOutstanding together with accrued interest and all other amounts accrued
and outstanding under this Contract on the date indicated by the Bank in its notice to
the Borrower.

For the purposes of this Article 4.3.A(5). the "Non-Utilisation Event’ means that:

{iy any part of the Credit or the Loan has failed to be allocated to any Scheme subject
to the Letter(s} of Allocation and pursuant to Adicle 1.9.A; or

{if  any re-allocation pursuant to Arlicle 1.9.B is not possible or possible only in part.

4.3.A(6) AFFECTED SCHEME EVENT

{a)
{b)

©

The Borrower shall promptly inform the Bank if an Affected Scheme Event has cccurred.

If the Borrower notifies the Bank of an Affecied Scheme Event, or if the Bank becomes
aware of any Affecled Scheme and notifies the Bomower to that effect,
then the Borrower shall, within a period of 80 (sixty) days following its giving,
or receiving of any such notice:

{i}y take steps fo remedy, to the Bank's satisfaction, the event referred fo
in paragraph {a} above; and/or

{i request the Bank ic re-allocate any part of the Credit or the Loan allocated fo
the Affected Scheme to another eligible Scheme pursuant to Article 1.9.B,

failing which, the Bank may by further notice o the Borrower demand that the Bormower
prepays the Loan Outstanding in the amount originally allocated fo any such Affected
Scheme, together with accrued interest and all other amounts accrued and outstanding
under this Confract. The Borrower shall effect payment of the amount demanded on the
date specified by the Bank, such date being a date falling not less than 30 {thirty) days
from the date of the demand.

For the purpose of this Contract:
{iy an"Affected Schems" means a Scheme affected by an Affected Scheme Event;
{i) an“"Affected Scheme Event" means that;

{1} the Borrower has failed to comply with the Environmental and Social Law,
or any laws of the European Union and Slovak law with respect {o state
aid ar public procurement with respect to any Scheme;

{2) an EU Funds Event has occurred or is likely to occur in relation fo
any Scheme;

{3) the Bank has issued a Letter of Allccation with respect to a Scheme that,
conirary to the representation from the Borrower delivered with
any Allocation Request, is subject to the relevant EIA procedures; or

{4) the Borrower has applied the proceeds of the Loan to finance any Scheme
that, when applicable, failed to be subject to relevant ElA procedures
or a biodiversity assessment in accordance with the Birds Directive
and/or the Habitats Directive; and

{ii) an"EU Funds Event’ means any of the following {(whether directly or indirectly)
in relation to any Scheme:

{1} the Borrower is required to reimburse or repay any contribution from
EU Funds in whole or in part as a resulf of a recovery, financial correction
or similar procedures triggered by any irregularities in relation to
such confribution from EU Funds; or
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{2) otherwise than for the reasons indicated in paragraph {1) above, EU Funds
cease to be available or have been suspended or cancelled infull or in par,
and the financing of such Scheme from other resources has not been
ensured by the Borrower to the satisfaction of the Bank.

{¢) In case of substitution of any Affected Scheme with any other Scheme, the allocation
deadlines set out in Article 1.9 shall not apply. The Borrower shail deliver to the Bank
a list of any such substitutions in a form acceptable to the Bank.

Prepayment mechanics

Any sum demanded by the Bank pursuant to Article 4.3.A, together with any interest or other
amounts accrued or outstanding under this Contract including, without limitation,
any indemnity due under Article 4.3.C, shall be paid on the Prepayment Date indicated by
the Bank in its notice of demand.

Prepayment indemnity

FIXED RATE TRANCHE

if the Borrower prepays a Fixed Rate Tranche in case of an Indemnifiabie Prepayment Event,
the Borrower shall pay to the Bank on the Prepayment Date the Prepayment Indemnity
in respect of the Fixed Rate Tranche that is being prepaid.

FLOATING RATE TRANCHE

The Borrower may prepay the Floating Rate Tranches without the Prepayment Indemnity.

General

No prajudice to Article 10
This Article 4 shall not prejudice Article 10.

No reborrowing
A repaid or prepaid amount may not be reborrowed.

ARTICLE S
Payments

Day count converntion

Any amount due by way of interest, indemnity or the Deferment Fee from the Borrower under
this Contract, and calculated in respect of a fraction of a year, shall be dstermined on
the following respective conventions.

(a)  under a Fixed Rate Tranche, a year of 360 {three hundred and sixty) days and a month
of 30 (thirty) days; and

() under a Floating Rate Tranche, a year of 360 (three hundred and sixty) days
and the number of days elapsed.

Ti nd of

{8) Unless otherwise specified in this Contract or in the Bank's demand, ali surns other than
sums of interest, indemnity and principal are payable within 15 (fifteen) days of
the Borrower's receipt of the Bank's demand.
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{b) Each sum payable by the Borrower under this Contract shall be paid to the relevant
account notified by the Bank to the Borrower. The Bank shall notify the account not less
than 15 {fifteen) days before the due date for the first payment by the Borrower
and shall notify any change of account not less than 15 (fifteen) days before the date of
the first payment t¢ which the change applies. This period of notice does not apply
in the case of payment under Arlicie 10.

(c) The Bomrrower shall indicate the Contract Number in the payment details for
each payment made hereunder.

(d} A sum due from the Borrower shall be deemed paid when the Bank receives it.

{e} Any disbursements by and payments to the Bank under this Contract shall be made
using the Disbursement Account {for disbursements by the Bank) and the Payment
Account {for payments to the Bank).

No set-off by the Borrower

All payments to be made by the Borrower under this Contract shall be calculated and be made
without (and free and clear of any deduction for) set-off or counterclaim.

Disruption to Payment Systems

If either the Bank determines (in its discretion) that a Disruption Event has occurred
ar the Bank is notified by the Borrower that a Disruption Event has occurred:

{a) the Bank may, and shall ¥ requested to do so by the Borrower, cansult with the Borrower
with a view to agreeing with the Bomower such changes io the operation
or administration of this Contract as the Bank may deem necessary
in the circumstances;

{b) the Bank shall not be obliged to consult with the Borrower in relation to any changes
mentioned in paragraph {a) if, in its opinion, it is not practicable to do so
in the circumstances and, in any event, shall have no obligation to agree to
such changes; and

{c) the Bank shall not be liable for any damages, cosis or losses whatsoever arising as
aresult of a Disruption Event or for taking or not taking any action pursuant to
or in connection with this Article 5.4.

Application of sums received

General

Sums received from the Borrower shall only discharge its payment obligations # received
in accordance with the terms of this Contract.

Partial payments

If the Bank receives a payment that is insufficient o discharge all the amounts then due
and payable by the Borrower under this Contract, the Bank shall apply that payment, in the
order set out below, in or fowards:

{a) pro rata to each of any unpaid fees, costs, indemnities and expenses due under
this Contract;

{b} any accrued interest due but unpaid under this Contract;
(c)  any principal due but unpaid under this Contract; and
(d) any other sum due but unpaid under this Contract.

Allocation of sums related to Tranches
(8} Incaseof:
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(i a parial voluntary prepayment of a Tranche that is subject to a repayment
in several instaiments, the Prepayment Amount shall be applied pro rata to each
outstanding instaiment, or, at the request of the Borrower, in inverse order of
maturiy; or

(i}  a partial compulsory prepayment of a Tranche that is subject to a repayment
in several instalments, the Prepayment Amount shall be applied in reduction of
the outstanding instalments in inverse order of maturity.

{5) Sums received by the Bank following a demand under Article 10.1 and applied to
a Tranche, shall reduce the outstanding instaiments in inverse order of maturity.
The Bank may apply sums received between Tranches at its discretion.

{c) Incase of receipt of sums which cannot be identified as applicable to a specific Tranche,
and on which there is no agreement between the Bank and the Borrower on their
application, the Bank may apply these between Tranches at its discretion.

ARTICLE6
Borrower undertakings and representations

The undertakings in this Article 8 remain in force from the date of this Contract for so long as
any amount is outstanding under this Contract or the Credit is in force.

A, PROJECT UNDERTAKINGS
se of Loan and avall of other

{a) The Borrower shall, and shall procure that each Final Beneficiary will, use all amounts
borrowed by it under this Contract for the execution of the Project.

{b) The Borrower shall ensure that it has available to it the other funds listed in Recitat (¢)
and that such funds are expended, to the extent required, on the financing of the Project.

Completion of Project

The Borrower shall, and shall procure that each Finat Beneficiary will, carry out the Project
in sccordance with the Technical Description as may be modified from time to time with
the approval of the Barnk, and complete it by the final date specified therein.

Incre f Pr

if the total cost of the Project exceeds the estimated figure set out in Recital (c), the Borrower
shall, and shall procure that each Final Beneficiary wil,, obtain the finance to fund the excess
cost without recourse to the Bank, so as fo enable the Project to be completed in accordance
with the Technical Description. The plans for funding the excess cost shail be communicated
to the Bank without delay.

Proguremgnt procedure

{a) The Borrower shall, and shafl procure that each Final Beneficiary will, procure works,
services or goods for the Project:

{iy inaccordance with EU Law in general and in particular with the relevant European
Union procurement directives, if the latter are applicable;

(i} in accordance with procurement procedures which, to the satisfaction of
the Bank, respect the criteria of economy ard efficiency and the principles of
transparency, equal treatment and non-discrimination on the basis of nationality,
in case of public contracts not subject to the European Union procurement
directives: or
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(i) in accordance with procurement procedures which, to the satisfaction of
the Bank, respect the criteria of economy and efficiency in case of contracts other
than public contracts not subject to the European Union procurement diractives.

(b) For cases of paragraphs (a)}{i) and {a}(ii} above, the Bomower shall, and shall procure
that each Final Beneficiary will, request in the tender documents or other reference
documents for the procurement procedures refemred to in paragraph (a) above that
the hidder declares whether or not it is subject to any exclusion decision or temporary
suspension pursuant to the Exclusion Policy.

{c} If a bidder declares fo the Borrower and/or any Final Beneficiary prior to the contract
award that it is subject to any exclusion decision or tamporary suspension covered by
the Exclusion Pdlicy, the Borrower shall:

(iy ensure that each Final Beneficiary will promptly inform the Bomower thereof,
as the case may be; and

{iil engage with the Bank in good faith and make best efforts in order to:

{1} achieve an exclusion of such a bidder under applicable law so that
the bidder does not participate in the Project; or, should such an exclusion
not be possible,

{2} restructure the scope of the Project so that no proceeds of the Loan be
applied towards any works or services under any contract awarded to that
bidder, unless atherwise agreed with the Bank.

6.5 Continuing Profect undertakings

The Borrower shall, and shall procure that each Final Beneficiary will:

{a} Malntenance: maintain, repair, overhaul and renew all property forming part of
the Project as reguired to keep it in good working order,

{b} Project assets: uniess the Bank shall have given iis prior consent in writing, either
directly or through the Final Beneficiaries, retain fitle to and possession of substantially
all the assets comprising the Project or, as appropriate, replace and renew such assets
and maintain the Project in substantially contintous operation in accordance with
its original purpose; the Bank may withhold its consent only where the proposed action
would prejudice the Bank's interests as lender to the Borrower or would render
the Project ineligible for financing by the Bank under its Statute or under article 309 of
the Treaty on the Functioning of the European Union;

{c} Insurance: insure all works and property forming part of the Project with first class
insurance companies in accordance with the most comprehensive refevant industry
practice;

{d) Rights and Permits: maintain in force all rights of way or use and all Authorisations
necessary for the execution and operation of the Project;
{&) Environment and Social Matters:

{iy implement and operate the Project and each Scheme materially in compliance
with Environmental and Social Law;

(i)  obfain and maintain requisite Environmental and Social Approvals for the Project
and each Schems;

(i) comply with any such Environmental and Social Approvals;

{v) ensure that, unless the Borrower or a Final Beneficiary has obtained relevant
Authorisations and the Non-Technical Summary of the EIA has been made
available to the public, no proceeds of the Loan will be used to finance
any Scheme that is subject to a relevant EIA procedure or biodiversity
assessment in accordance with the Birds Directive and the Habitats Directive;
and
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{v) procure and deliver fo the Bank, as soon as available, however, no later than
before its submission of the Project completion report (pursuant to Article 8.1(a)()
below), energy performance ceriificate(s) in accordance with the Councll
Directive on Energy Performance of Buildings {Directive 2010/31/EU) in relation
to any Scheme comprising any building and provide the Bank with ail
corresponding information that may be required by the Bank (including the energy
efficiency performance indicators for each Schema, if available and when
applicabte};

Integrity: take, within a reasonable timeframe, appropriate measures in respect of:

()  anyofits or each Final Beneficiary’s employees with direct control and/for decision
powers over the Credit, the Loan, the Project or any Scheme; or

(i) any member of its or each Final Beneficiary’s administrative or management
bodies {as applicable),

who has been convictad by a final and irrevocable court ruling of an lllegal Activily

perpetrated in the course of the exercise of hisiher professional duties, in order to

ensure that such employee or member is exciuded from any Borrower’s or the relevant

Final Beneficiary’s (as applicable) activity in relation to the Credit, Loan, the Project

or any Scheme;

integrity Audit Rights: snsure that all contracts under the Project to be procured after

the date of signature of this Contract in accordance with EU Directives on procurement

provide for:

(i) the requirement that the relevant contractor promptly informs the Bank of
a genuine allegation, complaint or information with regard to legal Activities
related to the Project or any Scheme;

{it  the reguirement that the relevant contractor keeps books and records of
all financial transactions and expenditures in connection with the Project
and any Scheme; and

(i) the Bani's right, in refation to an alleged iflegal Activity, to review the books
and records of the relevant contractor in relation to any Scheme and to take
copies of documents to the extent permitted by law;

Allocation Procedures:;

(i) comply with the allocation procedures applicable to the Project, as may be
modified by the Bank from time to time in accordance with Article 1.9.C; and

(i}  ensure that no amounts borrowed under this Contract shall be used for financing
a Scheme with a cost above EUR 50 million or its equivalent in other currency;

Aliocation monitoring: ensure that at the end of the physical implementation of all
Schemss under the Project:

(i} the amount of the Loan disbursed towards such Schemes does not exceed
the amount of allocations made by the Bank in relation to all such Schemes under
the Letters of Allocation; and

{(iy  the amount of the Loan disbursed does not exceed:

{1} 50% (fifty per cent) of the total cost of the Project, as allocated to
the Project by the Bank under any Letter(s} of Allocation; and

{2) when aggregated with any EU Funds available for the Project,
90% {ninety per cent) of the total cost of the Project, as allocated fo
the Project under any Letter(s} of Allocation;

State Aid: implement and operate the Project in compliance with EU Law and laws of
the Slovak Republic on state aid;

No double financing: ensure that no Scheme is financed from the proceeds of
any financing made available to the Borrower or to any Final Beneficiary by the Bank
other than the Loan;
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{ Project Coordinater and Project Implementation Unit: ensure that the appointment
of the Project Coordinator and the Project Implementation Unit are nof terminated
and procure that they remain responsible for preparing the Allocation Requests
and Project progress reporting under this Contract; and

{m} EU Funds:

{ii  when available, upon the Bank’s request, provide the Bank with a certified copy
of an official application of the Borrower or any Final Beneficiary for the EU Funds
in respect of any Scheme and inform the Bank periodically on the progress of
the grant application process; and

{ii}  ensurethatzllterms and conditions regarding the EU Funds {whether contractual
or statutory) are complied with.

B. GENERAL UNDERTAKINGS

Disposal of assets

{a) Except as provided below, the Borrower shall not either in a single transaction
orinaseries of transactions whether related or not and whether voluntarily
or involuntarily dispose of any part of its assets.

{b) Paragraph (a) above does not apply to any disposal of assets for fair market value and
at arm’s length:

{iy where the higher of the market value or consideration (when aggregated with
the higher of the market value or consideration for any other sale, lease, transfer
or other disposal, other than any permitted disposal under paragraphs (i} and {ii)
below) does not exceed 5% (five per cent) of the total assets of the Borrower
based on the latest available audited unconsolidated balance sheet of
the Borrower, during the life of the Loan, less the book value of all permitted
Security established by the Borrower in accordance with Article 7.1{(c});

{i made in exchange for other assets comparable or supericr as to type, value
and quality; or

{ii)y made with the prior written consent of the Bank,

in each case other than assets forming part of the Project pursuant to Article 6.5(b}
and all shares in Subsidiaries holding assets forming part of the Project which may not
be disposed of.

(¢} Forthe purpeses of this Article 6.6, "dispose” and "disposal” includes any act effecting
sale, transfer, lease or other disposal.

(a) The Borrower shall, and shall procure that sach Final Beneficiary will, comply and verify
campliance in all respects with all laws to which it, the Project or any Scheme is subject
{including, but not limited to, Environment {including climate change), Social Matters,
road safety, state aid and public pracurement laws}, if failure so to comply would
materizlly impair the ability of the Borrower or respectively any Final Beneficiary to
perform its obligations under this Contract.

{b} Nowithstanding paragraph {a) above, the Borrower shall, and shall ensure that each
Final Beneficiary will, comply in all respects with any laws to which it may be subject
and the breach of which would constitute an lllegal Activity.

Elnanclal covenants
{a} The Borrower shall ensure that s¢ long as there is any Loan Qutstanding, the Borrower

shall maintain a sound financial situation and, in particular, shall maintain for each
Financial Year:
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(i}  aratio of no mors than 70% (seventy per cent} of Total Debt to Annual Operating
Revenues;

(i}  aratio of no more than 15% {fifteen per cent) of Annual Debt Service Obligations
to Annual Operating Revenues; and

(iiy as of the Financial Year of 2024, a ratio of no less than 150% {one hundred
and fifty per cent} of Gross Operating Surplus to interest payments.

The ratios under paragraphs (i} to (i) above for the preceding Financial Year shall be
calculated {without counting any item twice) based on the approved executed budget
statement {final account, Slovak: zaverecny 4def} of the Borrower, the audited
unconsolidated financial statements of the Borrower and the audited financial
statements of its budgetary organisations (in Slovak: rozpollové organizécie}
and contributory organisations (in Slovak: prispevkové organizécie) at the end of
the respective Financial Year.

The terms used in this Article 6.8 shall have the following meanings:

“Annual Debt Service Obligations™ means {without counting any item twice)
the aggregate annua! amount of the Borrower's and its budgetary organisations’
(in Slovak: rozpolfové organizécie) and contributory organisations’ (in Slovak:
prispevkové organizécisy.

(iy principal repayments on the Borrowers and its budgetary organisations’
{in Slovak: rozpodtové organizécie) and contributory organisations’ (in Slovak:
prispevkové organizacie) Total Debt; and

(i}  interest payments and other similar charges on the Borrower's and its budgetary
organisations’ {in Stovak: rozpoctové organizécie) and contributory organisations’
(in Slovak: prispevkové organizacie) Total Debt.

*Annual Operating Revenues” means the aggregate of the Bormuwer's.
{i) tax revenues;

{i}  non-tax revenues,

{iy operating subsidies; and

{wv} {iransfers from own funds {if any).

“Einancial Indebtedness” means {without counting any item twice) with respect to
any period, any indebtedness raised, assumed or incumed by the Borower
and its budgetary organisations (in Slovak: rozpottové organizécie} and contributory
organisations (in Slovak: prispevkové organizécig) and {whether planned or realized,
as the context requires) in that period for or in respect of:

{i) any principal amount of any moneys borrowed,
{if)  any debit balances at banks or other financial inslitutions;

(i) any principal amount of any bond, note, debenture, loan stock or other similar
instrument,

{iv) any principal amount of any financing arrangement in relation to any asset,
service, supply or construction, which has the commercial effect of a borrowing,
including under:

{1)  any factoring arrangements {with recourse);

(2) any public-private partnership (PPP) which is classified as public debt,
(3) any financial instruments of a limited transferability;

(4) any purchase agreements paid in instalments;

(5) any leasing where the risks and benefits are transferred to a parly
in possession of a leased asset; and/or
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{6} any other agreement which provides for payment deferred beyond a period
of one year;

{v) any deposits collected by the Borrower and its budgetary organisations
{in Slovak: rozpodiové organizécie} and contributory organisations (in Slovak:
prispevkové organizécie), which are used as a source of financing of
the Borrower's and ifs budgetary organisations’ {in Slovak: rozpodffove
organizacie} and contributory ocrganisations’ (in Slovak: prispevkové organizécie)
nesds;

{(vi} any liabilities that are due and payable;

{vil) any counter-indemnity obligation in respect of any guarantee, indemnity, bond,
letter of credit or any other instrument issued by a bank or financial institution;
and

{vii} any liability (to the extent claimable in the refevant period} under any surety,
guarantee, indemnity, contractual penalty, or similar assurance against
any financial loss of any person {including such under any support agreement
or similar arrangements having the commercial effect of a surely, guarantee
or similar assurance} in respect of any item referred to in the above paragraphs.

“Gross Operating Surplus" means the aggregate of the Borrower's Annual QOperating
Revenues minus the Borrower's operating expenditures before interest payments
and other similar charges on Financial Indebtedness.

“Total Debt’ means {without counting any tem twice) the aggregate of the total
outstanding Financial Indebledness of the Borrower and its budgetary organisations
{in Slovak: rozpoctové organizécie) and contributory organisations fin Slovak:
prispevkové organizdcie} including any guaraniee granted by the Borrower
and its budgetary organisations (in Slovak: rozpodfové organizdcie) and contributory
organisations {in Slovak: prispevkové organizacie) inrelation to the Financial
indebiedness of any third party.

68 Books and records

The Borrower shall, and shall procure that each Final Beneficiary will, ensure that it and each
Final Beneficiary have kept and will continue fo keep proper books and records of account,
in which full and comrect entries shall be made of all financial transactions and the assets
and business of the Borrower and the Final Beneficiary, including expenditures in connection
with the Project and/or any Scheme, in accordance with GAAP as in effect from time to time.

6.10 Project Documentation

The Borrower shall, or shall procure that each Final Beneficiary will, store and maintain
up-to-date zll relevant documents in respect of the Project, including in particular
the environmental studies related fo the EIA(s), the EIA Non-Technical Summary,
the nature/biodiversity assessments or equivalent documents supporting the cempliance with
the Birds Directive and the Habitats Directiva, and, at the Bank's request, shall promptly
provide any such documentation to the Bank.

6.11 Data Protection

{8} When disclosing information (other than mere contact information relating to
the members of the personnel of the Borrower or any Final Beneficiary involved
in the management of this Contract {"Contact Data")) to the Bank in connection with
this Contract, the Borrower shall redact or otherwise amend that information
{as necessary} so that it does not contain any personal data, except where this Contract
specifically requires, or the Bank specifically requests in writing, to disclose such
information in the form of personal data.

{b} Before disclosing any personal dafa {other than Contact Data} to the Bank in connection
with this Contract, the Borrower shall ensure that each data subject of such personal
data:
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(il  has been informed of the disclosure to the Bank {including the categories of
personal data to be disclosed); and

(il has been advised on the information contained in {(or has been provided with
an appropriate link to) the Bank's privacy statement in relation to its lending
and investment  activiies as set out from time to time at
hitps:/Awww.eib.org/en/privacyllending {or such other address as the Bank
may notify to the Borrower in writing from time to time).

Sanctions

The Borrower shall not, and shall procure that each Final Beneficiary will not, directly
or indirectly:

(a)

(b}

©

enter into a business relationship with, and/or make any funds and/or economic
resources available to, or for the benefit of, any Sanctioned Person in connection with
the Project andfor any Scheme; or

use all or part of the proceeds of the Loan or lend, contribute or otherwise make
available such proceeds to any person in any manner that would result in a breach by
itself andior by the Bank of any Sanctions; or

fund all or part of any payment under this Contract out of proceeds derived from
activities or businesses with a Sanctioned Person, a person in breach of the Sanctions
or in any manner that would result in a breach by itself and/or by the Bank of any
Sanclions.

General Representations and Warranties

The Borrower represents and warrants to the Bark that:

{a}

&)

©

(d}
(e}

0

it 18 vandly existing as a municipality (in Slovak: mestfo} under the laws of the Slovak
Republic and it has power to carry on its activities as 1 is now being conducted and to
own its propery and other assets;

it has the power to execute, deliver and perform its obligations under this Contract
and all necessary statutory action has been taken to authorise the execution, delivery
and performance of the same by it

the acceptance of the Credit and the execution of this Contract was approved by
the City Assembly (in Stovak: mestské zastupitefstvo) of the Borrower on 20 June 2023
in its 5thmeeting by the Resolution No. 172/2023 - MsZ, in accordance with
Section 11{4)(b) of the Slovak Municipal Administration Act;

this Contract constitutes its legally valid, binding and enforceable obligations:

the execution and delivery of, the performance of its obligations under and compliance
with the provisions of this Contract do not and will not contravene or conflict with:

(i)  any applicabte law, statute, rule or regulation, or any judgement, decree or permit
to which it is subject;
(i}  any agreement or other instrument binding upon it which might reasonably be

expected to have a material adverse effect on its ability to perform its obligations
under this Contract;

(i} any provision of its statutes and any Final Beneficiary's by-laws, constitutional
documents or regulatory instruments {as the case may be); and

{iv)} the applicable tendering rules.

the latest available annual budget statements and refated documents of the Borrower
reviewed by the extemal auditors have been prepared on a basis consistent with
previous years and have been approved by the external auditors in its revision or other
report as representing a true and fair view of the results of its operations for that year
and accurately disclose or reserve against all the liabilities {(actual or contingent} of
the Borrower,;
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there has been no Material Adverse Change since 12 April 2023;

no event or circumstance which constitutes an Event of Default has occurred and is
continuing unremedied or unwaived;

no litigation, arbitration, administrative proceedings or investipation is current or to
its knowledge is threatened or pending before any court, arbitral body or agency which
has resulted or if adversely determined is reasonably likely to result in a Material
Adverse Change, ncor is there subsisting against it or any of its Subsidiaries
any unsatisfied judgement or award, save as previously notified to the Bank by
the Borrower;

it has obtained all necessary Authorisations in connection with this Contract and in order
to lawfully comply with its obligations hereunder, and the Project and all such
Authorisations are in full force and effect and admissible in evidence;

no Security exists over its assets (save as permitted under Article 7.1(c));

its payment obligations under this Contract rank not less than pari passu in right of
payment with all other present and future unsecured and unsubordinated cbligations
under any of its debt instruments except for obligations mandaterily preferred by law
applying to municipalities generally;

it is in compliance with Article 6.5{¢} and to the best of its knowledge and belief
{having made due and careful enquiry} no material Environmental or Sociat Claim
has been commenced or is threatened against it or any Final Beneficiary in relation to
the Project or any Scheme;

it and sach Final Beneficiary is in compliance with all undertakings under this Ardicle 6;

no loss-of-rating clause or financial covenants concluded with any other creditor of
the Borrower are more restrictive than the ones contained in this Contract;

none of the Borrower, any Final Beneficiary and/or any Relevant Person:
{iy isa Sanctioned Person; or
{ity isin breach of any Sanctions;

it is in compliance with the rules for the use of repayable sources of funding and rules
for preparation of its budget and final account under applicable laws, in each case
in particular the Slovak Budget Rules Act; and

no action, legal proceeding or other procedure or step described in Article 10.1.A(e} has
been taken or, tc the knowledge of the Borrower, threatened in relation to the Borrower.

The representations and warranties set out above are made on the date of this Contract
and are, with the exception of the representation set out in paragraph {g) above, deemed
repeated with reference to the facts and circumstances then existing on the date of each
Disbursement Acceptance, the date of each Compliance Certificate, each Bisbursement Date
and each Payment Date.

ARTICLE T
Security

The undertakings in this Article 7 remain in force from the date of this Contract for so fong as
any amount is outstanding under this Contract or the Credit is in force.

Negative pledge

@

The Borrower shall not create or permit to subsist any Security on, or with respect to,
any of its present or future activity, undertaking, assete or revenues.
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(b) Forthe purposes of this Aricle 7.1, the term Security shall alsc include any arrangement
or transaction on assels or receivables or money (such as the sale, transfer or other
dispesal of assets on terms whereby they are or may be leased to or re-acquired by
the Borrower, the sale, transfer or other disposal of any receivables on recourse terms
or any arrangement under which money or the benefit of a bank account or other
account may be applied or set-off or any preferential arrangement having a similar
effect} in circumstances where the arrangement or transaction is entered into primarily
as a method of raising credit or of financing the acquisition of an asset,

{c) Paragraph {a) above does not apply to any Security created pursuant to mandatory
provision of law and not as a result of any default or omission by the Borrower.

Pari passu ranking

The Borrower shall ensure that its payment obligations under this Contract renk, and will rank,
not less than parf passu in right of payment with all other present and future unsecured
and unsubordinated obligations under any of its debt instruments except for obligations
mandatorily preferred by laws of general application,

Clauses by Inclusion

If the Borrower concludes with any other financial creditor a financing agreement that inciudes
a loss-of-rating clause or a covenant or other provision regarding its financial ratios,
it applicable, that is not provided for in this Contract or is more favourable to the relevant
financial creditor than any equivalent provision of this Contract is to the Bank, the Borrower
shall promptly inform the Bank and shall provide a copy of the more favourable provision to
the Bank. The Bank may request that the Borrower promptly executes an agreement to amend
this Contract so as to provide for an equivalent provision in favour of the Bank.

ARTICLE 8
Information and Visits

nfoarmation ing the Project and Sc 5

The Borrowaer shall:
(a} deliver to the Bank:

(i}  theinfonmation in content and in form, and at the times, specified in Schedule A.2
or otherwise as agreed from time to time by the Parties; and

(i)  any such information or further document concerning the financing, procurement,
implementation, operation and Environment or Social Matters of or for the Project
and/or any Scheme, as the Bank may reasonably require within a reasonable
time,

provided always that if such information or document is not delivered to the Bank on
time, and the Bommower does not rectify the omission within a reasonable time sef by
the Bank in writing, the Bank may remedy the deficiency, to the extent feasible,
by employing its own staff or a consultant or any other third party, at the Borrower's
expense and the Borrower shall provide such persons with all assistance necessary for
the purpose;

{b)  submit for the approval of the Bank without delay any material change to the Project,
also taking into account the disclosures made to the Bank in connection with the Project
prior to the signing of this Contract, in respect of, infer affa, the price, design, plans,
timetable or to the expenditure programme or financing plan for the Project,

(¢}  promptly inform the Bank, or procure that each Final Beneficiary will promptly inform
the Bank, as scon as it becomes aware of or as soon as it is informed thereof by

any Final Beneficiary of.
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any action or protest initiated or any objection raised by any third party
or any genuine complaint received by the Borrower {or any Final Beneficiary),
which is material, or any material Environmental or Social Claim that is to
its knowledge (or fo the knowledge of any Final Beneficiary} commenced,
pending or threatened against it (or any Final Beneficiary) with regard to
Environment, Social Matters or other matters affecting the Project
andfor any Scheme;

any fact or event known to the Bormower, which may substantially prejudice
oraffect the conditions of execution or operation of the Project
and/or any Scheme;

any incident or accident relating to the Project andfor any Scheme which has
oris likely to have a significant adverse effect on the Environment or on Social
Matters;

a genuine allegation, complaint or information with regard to lllegal Activities
or any Sanctions, any UK Sanctions or any US Sanctions related to the Projact
and/or any Scheme;

any self-declared exclusion by a bidder that occurs prior {o the contract award
and is covered by the Exclusion Policy;

any material non-compliance by it or any Final Beneficiary with any applicable
Envirenmental and Social Law;

any suspension, revocation or material modification of any Environmental
and Social Approval;

any event when the implementation of any aliocated Scheme is sugpendad
or any such Scheme is canceiled;

any suspension of payments andfor infringement procedures initiated by
the European Commission related to the implementation of any Scheme; and

any initiation of any legal proceedings by the European Commission before
the European Court of Justice for non-compliance of any Scheme with EU Law,

and set out the action to be taken with respect to such matiers;
provide, or procure that each Final Beneficiary will provide, to the Bank, if $o requested:

0

(i)
(iii}
(v}

a certificate of its insurers showing fulfilment of the requirements of Article 6.5{(c);

annually, a list of policies in force covering the insured property forming part of
ihe Project, together with confirnation of payment of the current premiums;

relevant updates {if any} on Project's procurement procedures; and

evidence of the Borrower's and each Final Beneficiary's compliance with
the undertakings under Atticle £.5;

promptly inform the Bank about any material modifications in the Borrower’s planning
and development strategies and, if so requested, promptly deliver to the Bank a copy
of any such modification or any new strategy, together with any relevant documents;

and

promptly Inform the Bank for the purpose of Article 4.3 A(5} in case the Loan disbursed
towards the Schemes under the Project exceeds the amount of allocations made by
the Bank in relation to such Schemes under respective Letter(s} of Allocation.

Info i i awer Final Ben

The Borrower shall;
deliver to the Bank:

42
Contract Number {FI N°) 84.413



&

(i}

{iii)

{iv}

Corporate Use

as soon as available but in any event prior 1o 31 March of each Financial Year,
acopy of the annual budget for such Financial Year, as approved by
the Borrower's City Assembly (in Slovak: mestské zastupitelstvo) or, if not
approved, deliver to the Bank, prior to 31 March of the relevant Financial Year,
acopy of a pro-forma annual budget for such Financial Year and a copy of
the approved annual budget prior to 30 June of Financial Year,

as soon as available but in any event within 30 days of its approval, a copy of
the final account (in Slovak: zavereény icef) for such Financial Year, as approved
by the Borrower's City Assembly (in Slovak: mestské zastupite/stvo) or in case of
its non-approval within 30 days thereafter the draft proposal and the proposal of
next steps; and

each year as soon as they become available but in any event within 6 (six}
months afier the end of each of its Financial Years, a copy the audited
unconsolidated financial statements of the Borrower for that Financial Year,
together with the related report from the external auditors and a summary balance
sheet and profit and loss account, at the end of and for that Financial Year,
for the Bormower's budgetary organisations (in Slovak: rozpodtové organizacie)
and contributory organisations {in Siovak: prispevkové organizécia), together
with a Compliance Certificate as set out in Section E.2.1 of Schedule E.2 signed
by the Borrower's exiernal auditors confirming compliance by the Borower with
the financial covenants pursuant to Aricle 6.8 and with evidence of such
compliance and related calculations and a Compliance Certificate as set out in
Section E.2.2 of Schedule E.2 signed by an authorised signatory of the Borrower
and countersigned by the Chief Controller of Mesto Banska Bystrica (in Slovak:
hiavny kontrolor Mesta Banské Bystrica); and

such further information, evidence or decument concerning:
{1} its or any of the Finai Beneficiaries general financial sfuation of such
certificates of compliance with the undertakings of Article §; and

{2) the compliance with the due diligence requirements of the Bank for
the Borrower or any Final Beneficiary, including, but not limited to "know
your customer” (KYC} or similar identification and verification procedures,

when requested and within a reasonable time; and
inform the Bank immediately of.

@®

(i)

(i)
)

™
(vi)

{vil)

{viil)

any change in the laws or regulatory environment in the Slovak Republic
or any change in the Borrower's activities, which may affect its ability to complete
the Project or service the Loan,

any fact which obliges it to prepay any financial indebtedness or any European
Union funding;

any event or decision that constitutes or may result in a Prepayment Event;

any intention on its part to grant any Security over any of its assets in favour of
a third party (save as permitted under Article 7.1(c)};

any intention on its part, or on the part of any Final Beneficiary, to refinquish
ownership of any materiai component of the Project or any Scheme;

any fact or event that is reasonably likely to prevent the substantial fulfiment of
any obligation of the Borrower under this Contract;

any Event of Default having occurred or being threatened or anticipated,

unless prohibited by law, any material litigation, arbitration, administrative
proceedings or investigation carried out by a court, administration or similar public
authority, which, to the best of its knowledge and belief, is current, imminent
or pending against the Borrower or any Final Beneficiary, or their controlling
entities or members of their management or administrative bodies in connection
with lllsgai Activities related to the Credit, the Loan, the Project or any Scheme;
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{ix} any measure taken by the Borrower ar any Final Beneficiary pursuant to
Article 6.5(f) of this Contract;

{x)  any litigation, arbitration, administrative proceedings or investigation with respect
to it or any Final Beneficiary which is current, threatened or pending and which
might if adversely determined result in a Material Adverse Change;

{xi} any planned structural or crganisational changes of the Borrower such as merger,
divigion or joining of municipalities; and

{xif}y any claim, aclion, proceeding, forma! notice or investigation relating to
any Sanctions, any UK Sanctions or any US Sanctions concerning the Borrower,
any Final Beneficiary, or any Relevant Persen.

Visits Bank

The Borrower shall, and shall procure that each Final Beneficiary will, allow persons
designated by the Bark, as well as persons designated by other institutions or bodies of
the European Union when so required by the relevant mandatory provisions of EUJ Law:

{a} tovisit the sites, installations and works comprising the Project;

{b} o inerview representatives of the Borrower andfor any Final Beneficiary,
and not cbstruct contacts with any other person involved in or affected by the Project;
and

{c} toreview the Borrower's and/or any Final Beneficiary's books and records it relation to
the execution of the Project and to be able o take copies of related documents io
the extent permitted by law.

The Borrower shall provide the Bank, or ensure that the Bank is provided, with all necessary
assistance for the purposes described in this Article 8.3.

The Bomower acknowledges that the Bank may be obliged to communicate information
relating to the Borrower, any Final Beneficiary and the Project {o any competent institution
or body of the European Union in accordance with the relevant mandatory provisions of
Et Law.

ARTICLE S
Charges and expenses

Taxes, dutles and fees

‘The Borrower shalt pay all Taxes, duties, fees and othar impositions of whatsoever nature,
including stamp duty and registration fees, arising out of the execution or implementation of
this Contract or any related document and in the creation, perfection, registration
or enforcement of any Security for the Loan to the extent applicable.

The Borrower shall pay all principal, interest, indemnities and other amounts due under
this Contract gross without any withholding or deduction of any national or local impositions
whatsoever required by law or under an agreement with a governmental authority or otherwise,
If the Borrower is obliged to make any such withholding or deduction, it shall gross up
the payment to the Bank so that after withholding or deduction, the net amount received by
the Bank is equivalent to the sum due.

Cther charges

The Borrower shall bear all charges and expenses, including professional, banking
ar exchange charges incurred in connection with the preparation, execution, implementation,
enfarcement and termination of this Contract or any related document, any amendment,
supplement or waiver in respect of this Contract or any related document,
and in the amendment, creation, management, enforcement and realisation of any Security
for the Loan.
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Increased costs, indemnity and set-off

{a) The Borrower shall pay to the Bank any costs or expenses incurred or suffered by
theBank as a consequence of the introduction of or any change in
{or in the interpretation, administration or application of) any law or regulation
or compliance with any law or reguiation which occurs after the date of signature of
this Contract, in accordance with or as a result of which:

() the Bank is obiiged to incur additional costs in order to fund or perform
its obligations under this Gontract; or

(i}  any amount owed to the Bank under this Contract or the financial income resulting
from the granting of the Credit or the Loan by the Bank to the Borrower is reduced
or eliminated.

(b) Without prejudice to any other rights of the Bank under this Contract or under
any applicable law, the Borrower shall indemnify and hold the Bank harmiess from
and against any loss incurred as a result of any full or partial discharge that takes place
in a manner other than as expressly set out in this Contract.

(¢} The Bank may set off any matured obligation due from the Borrower under this Contract
{to the extent beneficially owned by the Bank) against any obligation (whether or not
matured) owed by the Bank to the Borrower regardless of the place of payment, booking
branch or currency of efther obligation. If the obligations are in different currencies,
the Bank may convert either obligation at a market rate of exchange in its usual course
of business for the purpose of the set-off. Iif either obligation is unliquidated
or unascertained, the Bank may set off in an amount estimated by it in good faith to be
the amount of that obligation.

RTI
Events of Default

Right to n a

The Borrower shall repay all or part of the Loan Outstanding (as requested by the Bank)
forthwith, together with accrued interest and all other accrued or outstanding amounts under
this Contract, upon written demand being made by the Bank in accordance with the following
provisions.

Immediate demand

The Bank may make such demand immediately without prior notice (mise en dometre
préalable) or any judicial or extra judicial step:

{a) if the Borrower does not pay on the due date any amount payable pursuant to this
Contract at the place and in the currency in which it is expressed to be payable, unless:

(i) its failure to pay is caused by an administrative or technical error or a Disruption
Event; and

(i payment is made within 3 (three) Business Days of its due date;

{b) if any information or document given to the Bank by or on behalf of the Borrower
or any representation, warranty or statement made or deemed lo be made by
the Borrower in, pursuant to or for the purposes of entering into this Contract
or in connection with the negotiation or performance of this Contract is or proves to
have been incorrect, incomplete or misleading in any material respect;

{c} i following any default of the Borrower in relation to any loan, or any obtigation arising
out of any financia! transaction, other than the Loan:

Contract Number (FI N°)} 84.413



1018

(d)
(e}

0

(9)

(h)
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{i} the Borrower is required or is capable of being required or will, following expiry of
any applicable contractual grace period, be required or be capable of being
required to prepay, discharge, close out or terminate ahead of maturity such other
loan or obligation; or

{iy any financial commitment for such other loan or chligation is cancelled
or suspended;

if the Borrower is unable to pay its debts as they fall due, or suspends its debts,
or makes or seeks to make a composition with its creditors;

if any action, legal proceedings or other procedure or step is taken in relation to
the suspension of payments, a moratorium of any indebtedness, dissalution,
administration or reorganisation (by way of voluntary amangement or otherwise},
including in particular without limitation to bankruptcy {failite}, controlled management
{gestion contrblée), suspension of payments (sursis de paiement} amangement with
creditors (concordat préventif de ia faillife} and judicial liquidation (iguidation judiciaire)
preceedings or any analogous procedure or step is taken under any applicable law
inany jursdiction including compulsory management (in Slovak: ndtend sprava)
or recovery regime {in Slovak: ozdravny raZim) in relation to the Borrower being unit of
regional seff-administration or an erder is made or an effective resolution is passed for
the winding up of the Berrower, or if the Borrower takes steps towards a substantial
reduction in its assets or capital, is declared insclvent or ceases or resolves to cease to
carry on the whole or any substantial part of its business or activities, or any situation
similar to any of the above occurs under any applicable law;

if an encumbrancer takes possession of, or a receiver, liquidator, administrator,
administrative receiver or similar officer is appointed, whether by a court of competent
jurisdiction or by any competent administrative authority or by any person, of or over,
any part of the business or assets of the Borrower or any property forming part of
the Project:

if the Borrower defaults in the performance of any obligation in respect of any other ioan
granted by the Bank or financial instrument entered into with the Bank, or of any other
loan or financial instrument made to it from the resources of the Bank or the European
Union;

if any expropriation, attachment, arrestment, distress, execution, sequestration or other
process is levied or enforced upon the property of the Borrower or any properly forming
part of the Project and is not discharged or stayed within 14 (fourteen) days;

if a Material Adverse Change occurs, as comparad with the Borrower's condition at
the date of this Contract; or

if it is or becomes unlawful for the Borrower to perform any of its obligations under
this Coniract or this Contract is not effective in accordance with its terms or is alleged
by the Borrower {o be ineffective in accordance with its terms.

Demand after notice to remedy

The Bank may alsc make such demand without prior notice {mise en demeure préalable)
or any judicial or exira judicial step {without prejudice to any notice referred to below):

@

®

if the Borrower fails to comply with any provision of this Confract {cther than those
referred to in Article 10.1.A); or

if any fact reiated fo the Borrower or the Project stated in the Recitals materially alters
and is not materially restored and if the alteration either prejudices the interests of
the Bank as lender to the Borrower or adversely affects the implementation or oparation
of the Project,

unless the non-compliance or circumstance giving rise to the non-compliance is capable of
remedy and is remedied within a reasonable period of time specified in a notice served by
the Bank on the Borrower.
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Other rights at law

Article 10.1 shall not restrict any other right of the Bank at [aw to require prepayment of
the Loan Outstanding.

Indemnity

Fixed Rate Tranches

in case of demand under Article 10.1 in respect of any Fixed Rate Tranche, the Borrower
shall pay to the Bank the amount demanded together with the indemnity on any amount of
principal due to be prepaid. Such indemnity shalt (i} accrue from the due date for payment
specified in the Bank's notice of demand and be caiculated on the basis that prepayment is
effected on the date so specified, and (i) be for the amount communicated by the Bank to
the Borrower as the present value {calculated as of the date of the prepayment) of the excess,
if any, of:
(@) the interest net of the Margin that would accrue thereafter on the amount prepaid over
the period from the date of prepayment to the Interest Revision/Conversion Date, if any,
or the Maturity Date, if it were not prepaid; over

(b) the interest that would so accrue over that period, if it were calculated at
the Redeployment Rate, less 0.19% {nineteen basis points).

The said present value shal be calculated at a discount rate equal to the Redeployment Rate,
applied as of each relevant Payment Date of the applicable Tranche.

Floating Rate Tranches

In case of demand under Article 10.1 in respect of any Floating Rate Tranche, the Borrower
shall pay to the Bank the amount demanded together with a sum equal! to the present value
of 0.18% {nineteen basis points) per annum caicuiaied and accruing on {he amount of principai
due to be prepaid in the same manner as interest would have been calculated and would have
accrued, if that amount had remained outstanding according to the applicable amortisation
schedule of the Tranche, until the Interest Revision/Conversion Date, if any, or the Maturity
Date.

The value shall be calculated at a discount rate equal to the Redeployment Rate applied as of
each relevant Payment Date.
General

Amounts due by the Borrower pursuant to this Article 10.3 shall be payable on the date
specified in the Bank's demand.

Non-Waiver

No failure or delay or single or partial exercise by the Bank in exercising any of its rights
or remedies under this Contract shall be construed as a waiver of such right or remedy.
The rights and remedies provided in this Contract are cumulative and not exclusive of
any rights or remedies provided by law.

ARTICLE 11

Law and jurisdiction, miscellaneous

Governing Law

This Contract and any non-contractual obligations arising out of or in connecticn with i
shall be governed by the laws of Luxembourg.
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Jurisdiction

{@} The cours of Luxembourg-City have exclusive jurisdiction to seltle any dispute arising
cut of or in connection with this Contract {including a dispute regarding the existence,
validty or termination of this Contract or the consequences of its nullity)
or any non-contractual obligation arising out of or in connection with this Contract
{a "Dispute”).

(b} The Parties agree that the courls of Luxembourg-City are the most appropriate
and convenient courts to settle any Dispute between them and, accordingly, that they
will not argue to the contrary. The Borrower hereby waives any immunity it may enjoy
from the execution of such decision.

Place of performance

Unless otherwise specifically agreed by the Bank in writing, the place of performance under
this Contract shalt be the seat of the Bank.

Evidence of sums due

In any legal action arising out of this Contract the cerlificate of the Bank as to any amount
orrate due to the Bank under this Contract shall, in the absence of manifest error,
be prima facie evidence of such amount or rate.

Entire Agreement

This Contract constitutes the entire agreement between the Bank and the Borrower in relation
to the provision of the Credit hereunder, and supersedes any previous agreement, whether
express or implied, on the same matter.

Invalidity

If at any time any term of this Contract is or becomes illegal, invalid or unenforceable
in any respect, or this Contract is or becomes ineffective in any respect, under the laws of
any jurisdiction, such illegality, invalidity, unenforceability or ineffectiveness shall not affect:

{a} the legality, validity or enforceability in that jurisdiction of any other term of this Contract
or the effectiveness in any other respect of this Contract in that jurisdiction; or

{b) the legality, validity or enforceability in other jurisdictions of that or any other term of this
Contract or the effectiveness of this Contract under the laws of such other jurisdictions.

Amendments
Any amendment to this Contract shall be made in writing and shall be signed by the Parfies.

Counterparts

This Contract may be executed in any number of counterparts, all of which taken together
shall constitute one and the same instrument Each counterpart is an original,
but all counterparts shall together constitute one and the same instrument.

Compliance with Slovak Municlpal Adminl n Act and Slovak Budget Rules Act

Pursuant to the Slovak Municipal Administration Act and the Slovak Budget Rules Act,
the Borrower confirms that it has fulfilled all conditions, including without [imitation,
any publications, if required, and obtained all approvals andfor consents required for
the execution, effectiveness and validity of this Contract according to the Slovak Municipal
Administration Act, the Slovak Budget Rules Act and other mandatory provisions of law.

48
Contract Number (FI N°} 84.413



11.16

12.1
12.1.A

Corparate Use

Effective Date

(a)

(b}

()

(d}

This Contract is conditional upon and shall become effective only after receipt by
the Bank, in a form and substance acceptable to the Bank, of the evidence that
the Borrower has duly published this Contract in the Central Registry of Contracts within
15 {fiteen) calendar days after the Borrower received this Contract signed by all Parties
hereto, in line with Section 5a of the Slovak Public Information Access Act and Section
47a of the Slovak Civil Code. Notwithstanding the above, the right of the Bank to submit
a proposal for publication of this Contract pursuant to Section 5a of the Slovak Public
Information Access Act at the Borrower's expense shall not be affected.

This Contract shall not become effective untii the Bank sends to the Borrower a lefter
confirming fulfilment of each of the above mentioned conditions and providing the date
that this Contract becomes effective (the "Effective Date"), and such letter shall be
conclusive evidence that this Contract has become effective.

For the avoidance of doubt, until such time as such fetter has been issued by the Bank,
neither the Borrower nor the Bank shall have any claims against each other or have
any liability whatsoever under or in conngction with this Contract.

In case the above-mentioned conditions are not fulfilled within 15 {fifteen) calendar days
after the Borrower received this Contract signed by all Parties hereto, this Contract shall
not enter into force without any further action being necessary or required.

ARTI 12
Final clausas

Notices
Form of Notice

(@)

&

©

(d)

(e}

Any notice or other communication given under this Contract must be in writing and,
unless otherwise stated, may be made by letter or electronic mail.

Notices and other communications for which fixed periods are laid down in this Contract
or which themselves fix periods binding on the addressee, may be made by hand
delivery, registered letter or by electronic mail. Such notices and communications shall
be deemed to have been received by the other Party:

{y  onthe date of delivery in refation to a hand-delivered or registered letter;

{i) in the case of any electronic mail only when such electronic mail is actually
received in readable form and only if it is addressed in such a manner as
the other Party shall specify for this purpose.

Any nofice provided by the Bomrower to the Bank by electronic mail shall:
{ii  mention the Contract Number in the subject line; and

{i)  beinthe form of a non-editable electronic image (PDF, TIF or other common non
editable file format agreed between the Parties) of the notice signed by
an authorised signatory with individual representation right or by two or more
authorised signatories with joint representation right of the Borrower as
appropriate, attached to the electronic mail.

Notices issued by the Borrower pursuant to any provision of this Contract shall,
where required by the Bank, be delivered to the Bank together with satisfactory
evidence of the authority of the person or persons authorised to sign such notice
on behalf of the Borrower and the authenticated specimen signature of such person
or persens,

Without affecting the validity of electronic mail notices or communication made
in accordance with this Aticle 12.1, the following nofices, communications
and documents shall also be sent by registered lefter to the relevant Party at the latest
on the immediately following Business Day:
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(i}  Disbursemant Acceptance;

(i) any nolices and communication in respect of the deferment, cancellation
and suspension of a disbursement of any Tranche, interest revision or conversion
of any Tranche, Market Disruption Event, Prepayment Request, Prepayment
Notice, Event of Default, any demand for prepayment; and

(i} any other notice, communication or document required by the Bank.

(i  The Parties agree that any above communication (including via elecironic mail} is
an accepted form of communication, shall constitute admissible evidence in court and
shal! have the same evidential value as an agreement under hand {sous seing privé).

Addresses

The address and electronic mail address {and the department for whose attention
the communication is to be made} of each Parly for any communication to be made
or document to be delivered under or in connection with this Contract is:

For the Bank Attention: Operations - CSEE

100 boulevard Konrad Adenauer

L.-2950 Luxembourg

E-mait address: contactline-94413@eib.org
For the Borrower Attention: Ekonomicky cdbor

Ceskoslovenskej armady 1141/26
97401 Banskd Bystrica
Slovakia

E-mait address: sconomist@banskabystrica.sk

Notification of communication detalls
The Bank and the Borrower shall promptly notify the other Party in writing of any change
in their respective communication details.

English language

{a) Any notice or communication given under or in connsction with this Contract must be
in English.

{b) Al other documents provided under or in connection with this Contract must be:
{ in English; or
{i} ¥ notin English, and if so required by the Bank, accompanied by a certified
English transiation and, in this case, the English franslation will prevail.

Recitals, Schedules ang Annexes

The Recitals and following Schedules form part of this Contract:
Schedule A Project Specification and Reporting
Schedule B Definition of EURIBOR
Schedule C Form of Disbursement Offer/Acceptance {Articles 1.2.B and 1.2.C}
Schedute D Interest Rate Revision and Conversion
Schedule E Certificates to be provided by the Borrower

The following Annex is attached hersto:
Annex | Resolution of City Assembly of Borrower and Authorisation of Signatory
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The Parties have caused this Contract to be executed in 5 {five) originals in the English language (2 (two}
originals for the Bank and 3 {three) originals for the Borrower).

At Luxembourg, this
Signed for and on behalf of
EUROPEAN INVESTMENT BANK as Bank

day of 2023

Manug| Du€has Hanna Karczewska
Head of Division Head of Division

The acceptance of the Credit and the execution of this Contract was approved by the City Assembly
{in Slovak: mestské zastupitelstva) of Mesto Banské Bysirica on 20 June 2023 in its Sth meeting by
the Resolution No. 17272023 - MsZ, in accordance with Section 11(4){b) of the Slovak Municipal
Administration Act. The Contract is suppilied with affidavit (in Slovak: dojoZka} confirming the Borrower's
fulfilment of all legal requirements under Stovak law with regard to the validity of this Contract.

At Banské Bystrica, this day of 2023
Signed for and on behalf of
MESTO BANSKA BYSTRICA as Borrower

MUDr. Jan Nosko
Mayor
(in Slovak: primator mesta)
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The Parties have caused this Confract to be executed in 5 (five) originals in the English language (2 (two)
originals for the Bank and 3 {three) criginals for the Borrower).

At Luxembourg, this day of 2023
Signed for and on behalf of
EUROPEAN INVESTMENT BANK as Bank

Manuel Duefas Hanna Karczewska
Head of Division Head of Division

The acceptance of the Gredit and the execution of this Contract was approved by the City Assembly
{in Slovak: mestské zastupifefstvo) of Mesto Banska Bystrica on 20 June 2023 in its 5th meeting by
the Resolution No. 17212023 - MsZ, in accordance with Section 11(4)b} of the Slovak Municipal
Administration Act. The Contract is supplied with affidavit (in Slovak: doloZka) confirming the Borrower's
fulfilment of all legal requirements under Slovak law with regard to the validity of this Contract.

At Banska Bystrica, this day of - 2023
Signed foi aid un bebwaif of
MESTO BANSKA BYSTRICA as Borrower

MUDr. Jan Nogko
Mayor
{in Slovak: primator mesia)
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Schedule A
Project Specificati gportin

A1 Technical Description

Purpose, Location

The Project will support eligible investment schemes in line with the development strategy of
the City of Banska Byslrica (Slovakia} in the 2022-2027 period. It will focus on urban
development and modernisation of a municipal infrastructure. All the schemes will be
implemented within the City of Banska Bystrica.

Description
The Project will support selected invesiments in the areas of public space and green areas,

active mobility (cycling, pedestrians), public lighting and other energy efficiency measures,
and culture.

Beneficiaties of the supporied investments will be the City of Banska Bystrica, its affiliated
organizations and/or its legal entities. Given the framework loan type of operation,
the schemes for financing under the loan will be specified during the allocation process.

At appraisal, the Borrower has presented the Bank with indicative sectors and investments,
and the Bank has identified 25 (twenty-five} small schemes (afl with project cost below
EUR 25m), whose eligibility will be assessed in detail at allocation stage including compliance
with the EIB Climate Bank Roadmap and Paris Alignment criteria.

The potentially eligible schemes have been kientified as foliows:
{a} Public space and green areas

The component comprises of about 15 (fiftean) small investment schemes
and sub-programme dedicated to revitalisation of public space and green areas.

Other components will concern revitalisation of municipal parks and related
infrastructure, green bank of the river Hron including infrastructure (port) for paddiers
and water sport/leisure activities, nature frail and public space infrastructure glong
Serpentine Urpin (municipal mountain), revitalisation of public spaces and squares
{e.g. the city square) with emphasise on green infrastructure and biodiversity in the city.
{b} Active mobility

It comprises construction of cycling paths which are aimed at serving both work
commuters but also leisure cyclists. One investment scheme is dedicated to
a conversion of an urban road into a padestrian zone, ancther one will convert a road
bridge into a car free bridge connecting the city centre with a leisure area of Serpertine
Urpin.

{¢) Public lighting and renewable energy

Modernisation and upgrade of the existing public/street lighting; installation of green
roofs in combination of photovoltaic panels on municipal buildings (e.g. dedicated to
education, social sefvices, efc.).
{dy Culture

Reconstruction and revitalisation of the municipal House of Culture,

Other types of investments are also eligible under this operation in line with the Bank
eligibilities applicable in various sectors represented in urban development and in line
with the EIB Climate Bank Roadmap and related guidelines (e.g. Delegated Act of

the EU Taxcnomy on Sustainable Finance). All schemes will be reviewed by the Bank
prior their allocation.
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A.1.2  Calendar

Eligibility period will be from 1 January 2022 io 31 December 2027. No schemes are more
than 50% {fifty per cent) physically complete by the time of the Project's appraisal and no late
financing is envisaged.

A.1.4  Bank sligibility for urban development investments

Ali schemes related to a specific urban area will have to abide to the integrated planning logic,
have reasonable costs and be self-contained {not just a component of a major one),
but complementary to the global urban actien.

A.15  Excluded Sectors

(@)
(b}
{c)
{d)
(e)
{n

Manufacture and distribution of weapons and ammunition, arms and military equipment.
Manufacture and distribution of tobacco or alcohol products.

Waste incineration {inchuding RDF} and processing of hazardous waste.

Gambling and betting activities.

Detention faciities e.g. prisons, police stations, schools with custodial functions.

Seciors and activities with a strong ethical dimension considered to carry significant
reputation risk.

A16  General provisions

{a)

(b)
(e}
(d)

(e

M

The Bank will generally allocate its funds only to eligible schemes which are
economically, technically and financially justified and environmentally scund.
All schemes must comply with EU environmental, procurement and state aid legisiation
as well as comply with the principles and standards of the Bank’s Environmental Policy
Statement®.

The loan amount shall not exceed 50% {fifty per cent} of the total Project investment
cost and 100% (one hundred per cant) of the Bank eligible investiment cost.

The combined EU and the Bank financing shall not exceed 80% (ninety per cent) of
the total Project investment cost at the leve! of the Project (operation).

The Project investment cost generally includes {non-exhaustive list) land, studies
and engineering, ¢ivil works, eguipment and installation, non-recoverable VAT,
technical and price contingencies.

The following costs are not eligible for the Bank: VAT and other taxes and duties, land
acquisition, purchase of buildings, mainfenance, repairs and other operating costs,
acquisition of second-hand assets, interest during construction, purchase of licences for
the use of non-generated public resources {e.g. telecom licences), patents, brands
and trademarks. Purely financial transactions are also not eligible.

The Bank does not finance works under “routine maintenance” or repairs. The term
“routine maintenance” means: localised repairs (less than 150 m in continuous length)
of pavement and shoulder defects, and regular maintenance of road drainage,
side slopes, verges and fumiture. {Examples: pothole patching, crack sealing,
reshaping side drains, repairing and cleaning culverts and drains, vegetation control,
dust control, erosion control, snow and sand removal from travelled ways, repainiing
pavement strips and markings, repairing or replacing traffic signs, guard-rails, signals,
lighting standards, roadside cleaning and the maintenance of rest areas, etc.).
Inthe road budget, financing is normally by means of an annual expenditure;
these works cannot be financed by the Bank.

! hitphwewwe eib.crgfattachments/strategiesfeib_statement_esps_en.pdf
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The eligibility for Bank financing will be checked by the Bank at allocation stage against
the above list and the Bank's standard eligibility criteria.

The Bank reserves the right fo review allocation procedures in view of the development
of the Project.

Allocation Procedures

The Bank loan will be aliocated to the efigible schemes included in the municipal multi-annual
investment programme, satisfying the sectors listed in the Technical Description with
procedures modulated according to the scheme size and in line with applicable framework
foan procedures:

(a)

{b)

{©

{d)
(&)

Eligible schemes with an investment cost befow EUR 25m (except for new urban road
construction schemes) are selected by the Borrower. The choices are subject to ex-post
confirmation of eligibility by the Bank’s services. The Borrower shali submit an allocation
request in a form required by the Bank.

Eligible schemes with a cost between EUR 25m and EUR 50m are submitted ex-ante
to the Bank for approval before funding. The Bank keeps the right to ask for additional
information; partial or in-depth appraisal of the scheme will be undertaken, if judged
necessary.

The Borrower shall ensure that any investment scheme (regardiess its size} submitted
for allocation under this operation has not been supported by any other Bank's operation
in the past {avoiding double-financing}.

Eligible schemes with a cost above EUR 50m are exciuded from this operation.

The Borrower shall ensure environmental compliance of the schemes concerned in line
with:

(1) For schemes requiring an EIA (Annex Il screened in or Annex | of
EIA Directive).

- copy of the Environmental ODecision(s) {or equivalent)
and Environmental Impact Assessmant (EIA} Study with a summary
description of the environmenta! measures adopted {mitigating,
compensstion, etc) provided to the Bank before the funds
are allocated; and

- copy of the corresponding Non-Technical Summary (NTS) or a link
to a public version of it on a relevant public entity's official web site
provided to the Bank before the funds are allocated.

{2) For schemes which fall under Annex Il of the ElA Directive and not
requiring an EIA; The Borrower shall ensure that a screening procedure
taking into account the criteria listed in Annex It of E!A Directive
was carried out by the environmental competent authority. The screening
decision can be common for several schemes. A copy of this decision
might be requested by the Bank at allocation stage.

{ii} LI Habitate and Bi irectives EC H47/EC

{1) For schemes with potential or likely significant effects on a Site of
Community Importance (SCI) {Natura 2000 or otherwise) and subject to
ascreening under the EU Habitats and Birds Directives: Form A
or its equivalent signed by the competent authority responsible for
the monitoring of Natura 2000. This declaration should confimn that
the required assessments under the habitats Directive and Birds Directives
have been carried out (if necessary), that the scheme will have
no significant impact on any protected site and that the appropriate
mitigation measures have been identified.
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{2} For schemes with a significant impact, potential or likely, on a SCi,
requiring an assessment under Ardicle 6{(4) of the Habitats Directive:
Form B or its equivalent - signed by the competent authority responsible
for monitoring Natura 2000 Sites, together with the justification of
overriding public interest as well as the opinion of the Eurcpean
Commission, if applicable.

{(3) These declarations shall be provided to the Bank before the funds
are allocated.
{ii) WaterF irectiv D
For schemes triggering art. 4.7 of the WFD: The Borrower has to provide
evidence of the compliance with the WFD before the Bank funds are allocated.

The Borrower shall store and keep the relevant documents updated, including
documents supporting the compliance with the environmental legislation. In case
the Bank requires such documentation for any of the schemes inciuded
in this operation, the Borrower shail promptly provide all documents requested.
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A48 Allocation and monitoring tables
The following templates to be filted-in and provided efectronically.

A.4.84 Standard (detailed) allocation and monitoring table
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A.1.82 Read schemes

ALLOGATION NO. X
BATE: DIVMMYYYY
Name of HIB Operatflon: Banska Bysirica Sustainable Urban Development
Mumbor of HB Opemton: 202053
Finance Contracit no.: Fl .......
ADDITHOMAL ALL: nd MOMTORING TABLE (FOR SCHEMES ) - indlvidust achames
Project Mame of acheme Managing / Road No. |Road type| Road Cost | Cost’km [Trafic )| Typaof Expected stikcation
reference Implementation | f Name {2) Ne. of | Length | {000 AADT | Workd Type action| f MNotas!
rumber Authority {1} lanes | (om) EURY (4) | of Defect (5| peted ERR (8)
3
TOTAL ¢
Legend
H implomertetion authonty e.g. NOS, region, municipality (name}, other road organiaation {name}, ete.
2 Roadtype 1. Motorway; 2 Expreasway / Primary road; 3, Feeder / Secondary raad; 4. Local road
3 No. of lanes Tolal in both directions. e.g. 2 lanes = x1
+ Traffic / AADT Awerege Annual Doty Trafc, (whicles/day)
1 Type of Work 1. Renabilitation; 2 Upgrading; 3. New conatruction {new alignmantividening): 4. Safety improvemerts
Defects according to stamdace codes in use and adopied by national road authorities
[ Justiication/ Notes! ERR A - increasing the road trafic safety and impronng the emironmmant
B - increasing the senica leve! {traffic capacity, {raffic management - including intelligent traffic systema)
C-i ing the load bearing capacity

Economic rate of rium - if done
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A.1B3 Urban transport

ALLOCATION NO. x
DATE: DIVMN/YYYY
Name of £ Operation: Banska Bysirica Sustainable Urban Devalopment
Number of EJB Oparation: 202240134
Finance Contrachi no.: | 2 G-
ONAL ALLOCATION and MONITO LE (FOR TRANSPCRT SCHEMES ) - {ndividual sche
Froject | Name of | type ofwban |implemen Section |Raﬁng Cost | Costkm | Traffic {2)| Typeof |Expected|hustitcatl
A h P tation stock {000 Work {3) |constnacti|  onf
anper {metng, tram, hority (nomibe} EUR) on padod | Notes!
P} t1r [ Numbarof T Tength ERR &
track s/t K
lanes
TOTAL o
Legend
¥ tptementation autharity  a.q. fegional rail ogenisation { 3, peipte el company (name), ete
2 Traffic Faasanger kilomelers
3 Type of Work 1. Rehabilitation; 2. Upgrading; 3. Reconstruction; 4. Sigraliing; 5. Electriication & New cor o {new
4 JustificaticyNAlesERR A - Renews] of ie-expind asasia

B - increasing the sanice level of existing Jines. (higher requencies; mpaua reliabiity}

€ - Improving transport quality (real ime information:, facifties for dissbied, Scilities te imp fort)
D - Improning accessibidity of public tanspont senices {new Enet, new stations)

E - compli with EU Directives {intsroparsibility, ralbway aafety, ERMTS)
E¢onamic rate of retum - if done
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A.184 Projectfiche

PROJECT FICHE
{for schemes with total costs between EUR 25m-50m)

Banska Bystrica Sustainable Urban Development (2022-0131)

This fiche could be replaced by any intemnal documont {e.g. application submitted by the beneficiary} providing the same
informalion,

Scheme Name: Scheme promoter:
Location:
Scheme reference number:; Sector:
Implementing body:; Type: new project/ extension/ rehabititation
Contact Person: Date:
Contact (e-mai, telephone): Signature:
1. Scheme

1.1 Background
1.2 Reasons for undertaking the Project and key objectives
{Please refer to the strategic plans to which project is integrated)
1.3 Technical description of the Project including relevant key dimensions and capacities
14 Entity(ies) responsible for Project design, construction and supervision

1.5 Investment cost (total) in EUR
Engineering and supervision -
Land -
Civit works (Building work) - |
Equipment -
Miscellaneous -
Technical contingencies -

| Price confingencies {...% escalation p.a.}, if applicable -
Interest during construction -

Total -
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16 Financial plan and requestsd aliccation

Sources of financing in EUR
EU funds

Nationat budget

Other

Total

of which requested EIB loan

1.7 Expected expenditure schedule {in EUR)

year 2021 n Total
EUR

18 Expected technical/economical life-span {years)
1.9 Implementation period {dates: month, year)
{a) Start:
{b} Completion:
140 Authorisation required to implement/operate the Project

Please provide the name(s) of the authority(ties) issuing the relevant pemmit(s} and whether
or not the authorisation(s) has (have) been issued. If permits are not issued, please indicate
the expected date,

111  Jobs affected by the investment
Number of johs that will he eraated, secured or lost as a consequenca of the Projact:

ta) during construction:
{b} post construction (operation and maintenance) — secured:

142 Physical indicators
Please indicate {quantify) planned physical output/result of the Project.

Indicator name and definition Baseline {year} Target value {year)

(a}

{b)

(<)

1.13 Procurement
Number of contracts, their value and types of tender procedures, timetable.

1.14 Environmental impacts

(a) Please explain briefly the effects of the Project on the environment.

{b) Does the Project have any particular environmental risks or benefits?

{c} Compliance with environmental requirements {local, national, EU) and a summary
description of mitigating measures adopted, if any; indicate if an EIA is required
and if the Project is located within/impacts a8 Natura 2000 sites or any other nature
conservation site - in the affirmative cases, please provide information on the relevant
assessment and adminisirative decisions for such projects, the Bank services may
require further information. Please enclose the Non-Technical Summary of the EIA,
and Form A or Form B signed by the environmental competent authority (if appropriate).

115 Operation and maintenance of the facilities:
(a) Organisation in charge of the operation and maintenance of the Scheme:
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{b) Operating and maintenance costs and available budget for operation and maintenance:
116 Economic and financial aspects

{a) Population served by the Scheme, or other perinent demand analysis. In the case of
road scheme actual and forecast traffic flows have to be included.

{b} If applicable, a summary of cost-benefit or economic feasibility analysis

{c} M applicable, cost recovery mechanism (Will users be required to contribute to the cost of
the Scheme? Tariff policy?)}

2. Overall conclusions and recommsendations
Place: Date: Promaoter: Responsible person:

&1
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be sent to the Bank and m

nsmissi

Dispatch of Information: designation of the person responsible
The information below has to be sent to the Bank under the responsibility of:

Financlal Contact Technical Contact
Compan City of Banska Bystrica City of Banska Bystrica
pany (Mestsky drad) (Mestsky drad)
Contact person Zuzana Detkova {Mgr.) Viadimir Brieda {ing.)
Title Head of Department Head of Unit
{poverend vedenim) (vedici oddefenia)
Function / Economic Department Development Activities
Department Department, Project
financial and implementation Unit
technical
Address Ceskoslovenskej armédy 26 Ceskoslovenskej améady 26
Banska Bystrica 974 01 Banska Bystrica 974 {1
Phone Maob.: +421 917 505 903 +421 48 4330 570
Tel.: +421 48 4330 200
Email zuzana.detkova@banskabystrica.sk | viadimir. brieda@banskabystrica.sk

The above-mentioned contact persons are the responsible contact for the time being.

The Borrower shall inform the Bank immediately in case of any change.

information on specific subjects

The Borrower shall deliver to the Bank the following information at the latest by the deadline

indicated below,
Documeant / information Deadline |
The Borrower shall provide the new wrban development strategy As soon as
(PHSR 2023+}, including SEA, i applicable. available
The Bomower shall provide the new integrated Temitorial Strategy As soon as
{IUZ 2021-2027}, including SEA, if applicable, available
The Bortrower shall provide the new City's Climate change adaptation As socn as
strategy, including SEA, if applicable. available
The Borrower shall provide an updated Sustainable Urban Mobility As soon as
Plan, including SEA, if applicable. available
The Borrower shall provide the SEA for all new strategies prepared, Together with
eventually to provide a justification of their absence from the strategies

the competent authority.

Investments in construction of new urban roads can only be financed
after allocation and subject to the information provided to the Bank
demonstrating that investments support the implementation of
Sustainable Urban Mobility Plans (SUMP), or equivalent, acceptable
to the Bank.

At each allocation
request including
a8 new road
construction
project

For sll relevant schemes (together) comprising energy efficiency
measures, the Borrower will present the Bank with a copy of ex-post
energy audits, energy performance certificates or other technical
studies demonstrating the energy savings achieved, {ogether with

an aggregated calculation of the real energy savings achieved.

At Project
Campletion
Repon,
at the latest

Contract Number {FI N°) 84.413
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A.2.3 Information on the Project's implementation

The Borrower shall deliver to the Bank the following information on Project progress during
implementation at the latest by the deadiine indicated below.

Document / informaticn Deadline | Frequency
of reporting
Project Progress Report 15 May Annually

- A brief update on the Technical Description, explaining
the reasons for significant changes vs. initial scope;

- Update on the dale of completion of each of the main
Project's components, explaining reasons for any possible
delay;

- Update on the cost of the Project, explaining reasons for
any possible cost variations vs. initial budgeted cosl;

- A doscriplion of any major issue with impact on
the environment;

- Update on the Project’s demaend or usage and comments;

- Any significant issue that has occurred and any significant
risk that may affect the Project’s operation;

- Any legal action conceming the Project that may be
on-going;

- Non-confidential Project-related pictures, If available,

- For all refevant schemes comprising energy efficiency
measures (particularly relaled fo municipat housing),
the Borrower will present the Bank with a copy of ex-post
energy audits, energy performance certificates or other
fechnical studies demonslrating the energy savings
achieved.

A.24 Information on the end of works and first year of operation

The Bomrower shall deliver to the Bank the following information on Project completion
and initial operation at the latest by the deadline indicated below.

Document f information Date of
deflivery
to the Bank
Project Completion Report, including: As soon as
- Afinal Technical Description of the Project as compleled, explaining available/
the reasons for any significant change compared to the Technical feasibie,
Description in Schedule A.1; on 30/06/2028
- The date of completion of each of the main Project's components, | & the jatest
oxplaining reasons for any passible delsy; (6 months after
. The final cost of the Project, explaining reasons for any possible cost | completien)
variations vs. initial budgeted cost;
- Employment effecls of the Project: person-days required during
implementation as well as permanent new jobs created;
- A description of any major issue with impact on the environment
or social impacts;
- Update on the Project's demand or usage and comments;
- Any significant issue thaf has occumred and any significant risk that
may affect the Project’s operation;
- Any fegal action concerning the Project that may be on going;
- Non-confidential Project-related pictures, if available;
-  Record of independent Road Safefy Audits caried out in
accordance with the principles of the Road Safefy Directive
83
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2008/96/EC for road schemes and/or projecis with road eomponents
aflocated as pari of the framework.

Indicators:

o Energy savings in MWh/a as a result of the implementation of
the investment programme supporied by the Bank;

o Number of new permanent jobs (fuli-time equivalent) crealed
asa resuft of the investments, e.g. feachers in schoois
or service staff in kindergartens, elc.;

o Size of open space creafed or restorad (in m%);

o Size of parks (new or renovated, in m?;

o MNumber of culiural or recrealion faciliies construcled

and modemised;
o Numbsr of visitors per year lo new or renovaled cullure,
recreation and sport faciiifies;
o Popuiation benefiting from upgraded or new urban infrastructure
and services.
Language of reports English if possib!e\l
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Schedule B
Definitlon of EURIBOR

“EURIROR" means:

(2) in respect of a relevant period of less than one month, the Screen Rate (as defined
below) for a term of one month;

{b) in respect of a relevant period of one or mere months for which a Screen Rate is
available, the applicable Screen Rate for a term for the corresponding number of
months; and

{c) in respect of a refevant period of mere than one month for which a Screen Rate is not
available, the rate resulting from a linear interpolation by reference to two Screen Rates,
cne of which is applicable for a period next shorter and the cther for a period next longer
than the length of the relevant period,

{the period for which the rate is taken or from which the rates are inlerpolated being
the "Representative Period").

For the purposes of paragraphs (a) to {c} above:

{i) “availabls” means the rates, for given maturities, that are calculated and published by
Glohal Rate Set Systems Lid (GRSS), or such other service provider selected by
the European Money Markets Institute (EMMI), or any successor to that function of
EMMI, as determined by the Bank; and

(i)  “Screen Rate” means the rate of interest for deposits in EUR for the refevant peried
as published at 11:00 a.m., Brussels time, or at a later time acceptable to the Bank
on the day (the "Reset Date”) which falls 2 {two) Relevant Business Days prior o
the first day of the relevant period, on Reuters page EURIBOR 01 or its successor page
or, failing which, by any other means of publication chosen for this purpose by the Bank.

If such Screen Rate is not so published, the Bank shall request the principal offices of four
major banks in the euro-zone, selected by the Bank, to quote the rate at which EUR deposits
in a comparable amount are offered by each of them, as at approximately 11:00 a.m., Brussels
time on the Reset Date {0 prime banks in the eurc-zone interbank market for a period equal
to the Representative Period. If at [east 2 {fwo) quotations are provided, the rate for that Reset
Date will be the arithmetic mean of the quotations. If no sufficient quotations are provided
as raquested, the rate for that Reset Date will be the arithmetic mean of the rates quoted by
major banks in the euro-zonse, selected by the Bank, at approximately 11:00 a.m,, Brussels
time, on the day which falls 2 {two) Relevant Business Days after the Reset Date, for loans
inEUR in acomparable amount to [eading Eurcpean banks for a period equal to
the Representative Period. The Bank shall inform the Borrowsr without defay of the quotations
received by the Bank.

All percentages resulting from any calculations referred to in this Schedule B will be rounded,
if necessary, to the nearest one thousandth of a percentage point, with halves being
rounded up.

If any of the foregoing provisicns becomes inconsistent with provisions adopted under
the segis of EMMI (or any successor to that function of EMMI as determined by the Bank)
in respect of EURIBOR, the Bank may by notice to the Borrower amend the provision to bring
it infe line with such other provisions.

If the Screen Rate becomes permanently unavailable, the EURIBOR replacement rate will be
the rate {inclusive of any spreads or adjustments) formally recommended by (i the working
group on euro risk-free rates established by the European Central Bank {ECB), the Financial
Services and Markets Authority {FSMA}, the European Securities and Markets Authority
(ESMA) and the European Commission, or {ii} the European Money Market Instilute,
as the administrator of EURIBOR, or (iii} the competent authority responsible under
Regulation {(EU} 2016/1011 for supervising the European Money Market Institute,
as the administrator of the EURIBOR, or (iv} the national competent authorities designated
under Reguiation (EU) 20161011, or {v) the Europesn Central Bank.
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1§ the Screen Rate becomes permanently unavailable and no EURIBOR replacement rate is
formally recommended as provided above, EURIBOR shail be the rate {expressed as
a percentage rate per annum) which is determined by the Bank to be the allinciusive cost to
the Bank for the funding of the relevant Tranche based upon the then applicable internally
generated Bank reference rate or an afternative rate determination method reascnably
determined by the Bank.

&8
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Schedule C
Form of Disbursement Offer/Acceptance (Articles 1.2.B and 1.2.C)
From: European Investment Bank
Te: Mesto Banské Bystrica
Date: [®]
Subject: Disbursement OfferiAcceptance for the Finance Contract between

European Investment Bank and Mesto Banska Bysirica dated [@]
{the "Finance Contract"}

Project name: BANSKA BYSTRICA SUSTAINABLE URBAN DEVELOPMENT FL
Contract Number; 94.413 COperation Number: 2022-0131

Dear Sirs,

Wa refer to the Finance Contract. Terms defined in the Finance Contract have the same
meaning when used in this lefter.

Following your request for a Disbursement Offer from the Bank, in accordance with
Article 1.2.B of the Finance Contract, we hereby offer to make available to you the following
Tranche:

{a) Amount to be disbursed in EUR:

{b} Scheduled Disbursement Date:

(¢} Intersst rate basis:

{d} Interest payment periodicity:

(e} Payment Dates:

f  Terms for repayment of principal:

fg) The Repayment Dates and the first and the last Repayment Date for the Tranche:
{h) The Interest Revision/Conversion Date:

{ii  The Fixed Rate or Spread, applicable unti! the Interest Revision/Conversion Date if any,
or until the Maturity Date.

To make the Tranche available subject to the terms and conditions of the Finance Contract,
the Bank must receive a Disbursement Acceptance in the forim of a copy of this Disbursement
Offer duly signed on your behalf, to the following e-mail {__] no later than the Disbursement
Acceptance Deadline of [time] Luxembourg time on [date].

The Disbursement Acceplance below must be signed by an Authorised Signatory and must
be fully completed as indicated, tc include the details of the Disbursernant Account.

If not duly accepted by the above stated time, the offer contained in this document shall be
deemed to have been refused and shall automatically lapse.

If you do accept the Tranche as described in this Disbursement Offer, all the related terms
and conditions of the Finance Contract shall apply, in particular, the provisions of Article 1.4.

Yours faithfully,
EURCPEAN INVESTMENT BANK

We hereby accept the above Disbursement Offer for and on behalf of the Borrower:

Date:
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IMPORTANT NOTICE TO THE BORROWER:

BY SIGNING BELOW YOU CONFIRM THAT YHE LIST OF AUTHORISED SIGNATORIES AND ACCOUNTS
PROVIDED TO THE BANK WAS DULY UPDATED PRIOR TG THE PRESENTATION OF THE ABOVE
DISBURSEMENT OFFER BY THE BANK.

IN THE EVENT THAT ANY SIGNATORIES OR ACCOUNTS APPEARING IN THIS DISBURSEMENT
ACCEPTANCE ARE NOT INCLUDED IN THE LATEST LIST OF AUTHORISED SIGNATORIES AND ACCOUNTS
{AS DISBURSEMENT ACCOUNT) RECEVED BY THE BANK, THE ABOVE DISBURSEMENT OFFER SHALL BE
DEEMED AS NOT HAVING BEEN MADE.

Disbursement Account {as defined in the Finange Contract) to be credited:
Disbursermient AGCOUNL ™ ., ittt st i rr s en s nr s rain F4 SR SeSaar TR ns tanmme s aranhebs hn s nne
Dishursement Account HOerBENERGANY: .vv..vrrierrur coreeearmeer i ravess samnssms toatis esass 1 hasssaerenn srasns sas resane

{please, provide IBAN format if the country Is included in IBAN Ragisty published by SWIFT, olherwise an appropriate
format Irt line with the [ocal banking practice should be provided)

BAnK NATNE N BOOIBEE. ...\ s eeees cre eesseeieernrirs rib1as som asea0sare artan 1o smmmmnrrs sr Semdes 208 54s P sratmarasmsimmsnanant 004
Bank identificalion Coge (BICY: ...ci v e cce it e et ean e e e ra s e b e s s S
Payment delalls 10 Be ProvIFRa: ....ccooii i i e e s st e s e s e

Pleasa transmit information relevant to:

Name(s) of the Borrower's Authorised Signatory{ies) (as defined in the Finance Contracty:

Signature(s) of the Borrower's Authorised Signatory(ies) {as defined in the Finance Contract).
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Schadule D
Interest Rate Revision and Conversion

If an Interest Revision/Conversion Date has been included in the Digbursement Offer for
a Tranche, the following provisions shall apply.

Mschanics of Interest Revision/Conversion

Upon receiving an Interest Revision/Conversion Request the Bank shall, during the period
commencing 60 ({sixty) days and ending 30 (thity) days before the Interest
Revision/Conversion Date, deliver to the Borrower an Interest Revision/Conversion Proposal
stating:

(2} the Fixed Rate and/or Spread that would apply to the Tranche, or of its part indicated
in the Interest Revision/Conversion Request pursuant to Article 3.1; and

{b} that such rate shall apply until the Maturity Date or untii a new Inferest
Revision/Conversion Date, if any, and that interest is payable quarterly, semi-annually
or annually in accordance with Article 3.1, in arrear on designated Payment Dates.

The Borrower may accept in writing an interest Revision/Conversion Proposal by the deadline
specified therein.

Any amendment to this Contract requested by the Bank in this connection shall be effected by
an agreement to be concluded not later than 15 {fifteen} days prier to the relevant Interest
Revision/Conversion Date.

Fixed Rates and Spreads are available for periods of not less than 4 {four} vears or,
in the absence of a repayment of principal during that peried, not less than 3 {three} years.

Effects of Interest Revision/Conversion

If the Borrower duly accepts in writing a Fixed Rate or a Spread in respect of an Intersst
Revision/Conversion Propesal, the Borrower shall pay accrued interest on the Interest
Revision/Conversion Date and thereafier on the designated Payment Dates.

Prior to the Interest Revision/Conversion Date, the relevant provisions of this Contract
and Disbursement Offer and Disbursement Acceptance shalf apply to ihe Tranche
inits entirety. From and including the Interest Revision/Conversion Date onwards,
the provisions contained in the Interest Revision/Conversion Proposal relating to the new
Fixed Rate or Spread shall apply to the Tranche (or any part thereof, as indicated
in the Interest Revision/Conversion Request) until the new Interest Revision/Conversion Date,
if any, or until the Maturity Date.

Partial or no Interest Revision/Conversion

in case of a partial Interest Revision/Conversion, the Borrower will repay, without indemnity,
on the Interest RevisionConversion Date the part of the Tranche that is not covered by
the Interest Revision/Conversion Request and which is therefore not subject to the Interest
Revision/Convearsion.

If the Borrower does not submit an Interest Revision/Conversion Request or does not accept
in writing the Interast Revision/Conversion Proposal for the Tranche or if the Parties fait to
effect an amendment requested by the Bank pursuant to paragraph A above, the Borrower
shall repay the Tranche in fuil on the Interest Revision/Conversion Date, without indemnity.
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Schedule E
ificates to be provided rrower
E1 F Cerificate mower (Article 1.4.E
From: Mesto Banska Bystrica
To: European Investment Bank
Date: [®]
Subject: Finance Contract between European Investment Bank and Mesto Banské

Bystrica dated [#] {the "Finance Contract”)

Project name: BANSKA BYSTRICA SUSTAINABLE URBAN DEVELOPMENT FL

Contract Number: 84.413 Operation Number: 2022-0131

Dear Sirs,

We refer to the Finance Contract. Terms defined in the Finance Contract have the same
meaning when used in this letter,

For the purposes of Article 1.4 of the Finance Contract we hereby certify to you as follows:

@

{b}
{c)

(d)

)

®
@
(h)

(i

we are in compliance with the financial covenants pursuant to Article 6.8 and attached
is the Compliance Certificate {as set out in Section E.2.1 of Schedule E.2 and signed
by the Borrower's external auditors) providing evidence of such compliance and related
calculations (unless such Compliance Certificate has been provided to the Bank for
the immediately preceding Financial Year as required under Article 8.2(a)(i));

no Security of the type prohibited under Article 7.1 has been created or is in existence;

there has been no material change to any aspect of the Project or in respect of which
we are obliged to report under Article 8.1, save as previously communicated by us;

no event or circumstance which constitutes or would, with the passage of time
or the giving of notice or the making of any determination under the Finance Contract
{or any combination of the foregeing) constitute a Prepayment Event or an Event of
Default has occurred and is ¢ontinuing unremedied or unwaived;

no litigation, arbitration administrative proceedings or invesligation is current
or to our knowledge is threatened or pending before any court, arbitral body or agency
which has resufted or if adversely determined is reasonably likely to resutt in a Material
Adverse Change, nor is there subsisting against us or any of our Subsidiaries
any unsatisfied judgement or award;

the representations and warranties to be made or repeated by us under Aticle 6.13
are true in all respects;

no Material Adverse Change has occurred, as compared with the situation at the date
of the Finance Contract;

the borrowing of the Tranche subject to the Disbursement Acceptance of [¢] has been
duly authorised by the Borrower and will not exceed any limit for borrowing as approved
by the Borrower [in its resolution approving the borrowing from the Bank) and

the most recent List of Authorised Signatories and Accounts provided to the Bank by
the Borrower is up-to-date and the Bank may rely on the information set out therein.

We undertake to immediately notify the Bank if any the above fails to be true or correct as of
the Disbursement Date for the proposed Tranche.

Yours

faithfully,

For and on behalf of Mesto Banska Bystrica

Date:
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E.2 Form of Compliance Certificate

E.2.1 Compliance Certificate by External Auditor of Borrower

From: Mesto Banské Bystrica

To: European Investment Bank

Date: [®]

Subject: Compliance Certificate for the Finance Contract between European
investment Bank and Mesto Banska Bystrica dated [#] (the “Finance
Contract”)

Project name: BANSKA BYSTRICA SUSTAINABLE URBAN DEVELOPMENT FL
Contract Number: 94.413 Qperation Number. 2022-0131

Dear Sirs,

We refer fo the Finance Contract. This is a Compliance Certificate. Terms defined
in the Finance Contract have the same meaning when used in this Compliance Cerificate,

We hereby confirm;

{a} Jon a[insert the date of calculation of the financial covenants), [insert financial covenant
name and repeat for every financial covenant] amounts tc finsert number] compared to
[minimum / maximum] level of [insert number]}.

The calculations of the financial covenants are attached hereto.
Yours faithfully,

For and on behalf of (external auditor of the Borrower]
fauthorised signatory]
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E.22 Compliance Certificate by Borrowser

From: Mesto Banska Bystrica

To: European Investment Bank

Date: [®]

Subject: Compliance Certificate for the Finance Contract between European
Investment Bank and Mesto Banska Bystrica dated [#] (the "Finance
Contract”)

Project name: BANSKA BYSTRICA SUSTAINABLE URBAN DEVELOPMENT FL
Contract Number: 84.413 QOperation Number: 2022-0131

Dear Sirs,

We refer to the Finance Contract. This is a Compliance Certificate. Terms defined
in the Finance Contract have the same meaning when used in this Compliance Certificate.

We hereby confirm that:

(a) [no asset disposal prohibited under Article 6.6 has taken place] / {insert information
regarding asset disposal];

(b)  [no Security of the type prohibited under Article 7.1 has been created or is in existence)
and

() [no event or circumstance which constitutes or would, with the passage of time
or the giving of notice or the making of any determination under the Finance Contract
{or any combination of the foregoing) constitute a Prepayment Event or an Event of
Default has occurred and is continuing unremedied or unwaived. [If this statement
cannot be made, this certificate should identify any potential prepayment event or event
of defauit that is continuing and the steps, if any, being taken to remedy it] .}

Yours faithfully,

For and on behalf of Mesto Banské Bystrica

Name: [authorised signatory of the Borrower]

Position; [®]

Name: [®]

Position: Chief Controller of Mesto Banska Bystrica
{in Slovak: hlevny kontrolér Mesta Banska Bysirica)
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Resolution of City Asse of Borrower and Authori

Contract Number {FI N°} 94.413

jon of Signato

Annex|

i

73



Mestské zastupitelstvo v Banskej Bystrici

UZNESENIE

z 20. jina 2023 tislo 172/2023 — MsZ

K bodu: Névrh na zmenu uznesenia & 16/2022 — MsZ zo diia 13.12.2022

Mestské zastupitelstvo v Banskej Bystrici

berie na vedomie

3l Dévodovi spravu kndvrhu na zmenu uznesenia ¢ 16/2022 — MsZ 2o dna 13.12.2022,
stanovisko hiavného kontroldra k prevereniu podmienck pre prijatie névratnych zdrojov
financovania v abjeme 19 500 000 EUR.

schvaluje
zmenu bodov 11 a [l uznesenia . 16/2022 - MsZ zo0 dita 13.12.2022
z textu
I. schvaluje
navrh na prijatie rémcového Uveru v sume 19 500 000 EUR,
I, fiada
primatora

predioif kaZdorogne na rokovanie Mestského zastupitelstva navrh na ferpanie tranze 2 ramcovej
uverovej zmluvy,

na text
. schvafluje

ndvrh na uzatvorenie ramcovej Gverove] zmluvy a prijatie ramcového dveru od Eurdpskej
investi¢nej banky s nastedovnymi podmienkami:

1. G&el: financovanie investiénych projekiov mesta Banskd Bystrica,
2. vyéka ramcového tveru: 19 500 D00 EUR,
3. ferpanie vo viacerych tranziach,



kuzn. & 17272023 — MsZ

4. kone&ny deft splatnosti: do 24 rokov od dia ferpania prisluinej trande,
5. umoZnenie odkladu splétck nz uréitd dobu maximaine na 5 rokov.

I, Ziada

priméatora

1, pred Gerpanim kafdej tranZe vykonat prieskum trhu za G¢elom zabezpefenia najvyhodnejsej
drokovej sadzby pre erpanie dverovych zdrojov a akceptovat Grokovi sadzbu Europskej
investinej banky v pripade, ak bude v rozhednom &ase najvyhodnejiia,

2. prediodit kaidorotne na rokovanie Mestského zastupitefstva névrh na Liastolné Zerpanie
z ramcového dveru,

Jan Nosko
primdtor mesta
Banské Bystrica

V Banskej Bystrici, 26. juna 2023



OSVEDCENIE

Miestna volebnd komisia v
Banskef Bystrici

osvedéuje, Ze

MUDr. J4n Nosko
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MESTO BANSKA BYSTRICA

Banskd Bystrica
27.06.2023

PODPISOVY VZOR

la, dolu podpisany Jan Nosko ako Statutdrny zastupca Mesta Banska Bystrica, 1£O 00313271,
prehlasujem,

7e podpis uvedeny na tomto podpisovamn vzore je mojfim podpisom a budem ho uzival ako podpisovy

vIor

P T FT T LT LT T T R,

1C0: 00313273, DIC: 2020451587, tel.: D200 14 15 14, e-mail: podatelna@banskabystrica.sk 1{1

&-II %L-l Mesto Bansks Bysirica, Mestsky trad, Ceskoslovenskej aimddy 26, 974 01 Banska Bystrica, wnww_banskabystrica. sk
Grtrana osobaych udajov {GDPR): www banskabysirica.skfurad/ochrana-osobnrych-udajov



