3AKOH

O NOTBPHUBAHY YTOBOPA O TrAPAHUWJU (KENE3HULE
CPBUJE - BO3HA CPEACTBA) USMEBY PEMYBJIUKE
CPBWUJE N EBPOICKE BAHKE 3A OBHOBY U PA3BOJ

YnaH 1.

MoTtephyje ce YroBop o rapaHuuwju (XKenesuuue Cpbuje — BosHa
cpeactea) mamehy Penybnunke Cpbuje n EBponcke 6aHke 3a obHOBY u pasBoj,
notnucaH 14. jyna 2006. rognHe y beorpagy.

YnaH 2.

TekcT Yrosopa o rapaHumju (XKenesHuue Cpbuje — BosHa cpepncrtsa)
namehy Penybnuke Cpbuje n EBponcke 6aHke 3a 06HOBY 1 pa3Boj y opurnHany Ha
€HIMeCcKoM je3nKy 1 MpeBoay Ha CPrCKM je3uK rnacu:

GUARANTEE AGREEMENT

AGREEMENT dated 14 July 2006 between the REPUBLIC OF
SERBIA (the "Guarantor") and EUROPEAN BANK FOR RECONSTRUCTION AND
DEVELOPMENT (the "Bank").

PREAMBLE

WHEREAS, the Guarantor and Javno Preduzece Zeleznice Srbije (the
"Borrower") have requested assistance from the Bank in the financing of part of the
Project;

WHEREAS, pursuant to a loan agreement dated the date hereof
between the Borrower and the Bank (the "Loan Agreement" as defined in the
Standard Terms and Conditions), the Bank has agreed to make a loan to the
Borrower in the maximum amount of € 60,000,000, subject to the terms and
conditions set forth or referred to in the Loan Agreement, but only on the condition
that the Guarantor guarantees the obligations of the Borrower under the Loan
Agreement, and that, among other things, the Guarantor undertakes to provide the
Borrower with the necessary support to successfully implement the Project and to
cause the Borrower to satisfy its obligations under the Loan Agreement as provided
in this Agreement; and

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

NOW, THEREFORE, the parties hereby agree as follows:
ARTICLE | - STANDARD TERMS AND CONDITIONS; DEFINITIONS

Section 1.01. Incorporation of Standard Terms and Conditions

All of the provisions of the Bank's Standard Terms and Conditions
dated February 1999, as amended by the Loan Agreement, are hereby incorporated
into and made applicable to this Agreement with the same force and effect as if they
were fully set forth herein (such provisions as so modified are hereinafter called the
"Standard Terms and Conditions").
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Section 1.02. Definitions

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

"Access Charges" means charges levied for the use of the public railway
tracks.

"Guarantor's Authorised

Representative" means the Minister of Finance of the Guarantor.

"Network Statement" means of document which sets out the general rules,

deadlines, procedures and criteria concerning the
respective responsibilities of the Directorate for
Infrastructure and the infrastructure users, the schedule
of fees and the procedures for capacity allocation.

Section 1.03. Interpretation

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

Section 1.04. Acknowledgement

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

ARTICLE Il - GUARANTEE; OTHER OBLIGATIONS

Section 2.01. Guarantee

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

Section 2.02. Project Completion

Whenever there is reasonable cause to believe that the funds
available to the Borrower will be inadequate to meet the estimated expenditures
required for the carrying out of the Project, the Guarantor shall promptly take
measures to provide the Borrower, or cause the Borrower to be provided, with such
funds as are needed to meet such expenditures and requirements within the limit of
the resources budgeted for this purpose in the current fiscal year.

Section 2.03. Other Obligations

(a) The Guarantor shall take all necessary measures (and shall
confirm to the Bank that such measures have been taken) to ensure that the
Borrower performs and discharges punctually all of its obligations (including, for the
avoidance of doubt, its payments obligations) as set out in the Loan Agreement, and
shall promptly take measures satisfactory to the Bank to provide the Borrower, or
cause the Borrower to be provided, with such funds as are needed to meet any
payments due under the Loan Agreement.
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(b) The Guarantor shall not impose any direct or indirect taxes, duties,
fees and other charges of whatever nature on foreign consultants employed by the
Bank or the Borrower in the implementation of the Project and financed out of the
proceeds of any technical cooperation funds made available by the Bank or in
respect of any goods, works and services procured by the Borrower and financed by
the Bank under the Loan Agreement for the purpose of the Project, except to the
extent that such taxes, duties, fees and other charges are paid for by funds other
than the proceeds of any technical co-operation funds made available by the Bank.

(c) The Guarantor shall, not later than 30 June 2007, introduce and
maintain a comprehensive and transparent system of financial compensation to the
Borrower in respect of the Public Service Obligation in accordance with 2005 Railway
Act.

(d) The Guarantor shall, not later than 31 December 2007 prepare a
network statement for the Serbian rail network, setting out the general rules,
deadlines, procedures and criteria concerning the respective responsibilities of the
Directorate for Infrastructure and the infrastructure users, the schedule of fees and
procedures for capacity allocation.

(e) The Guarantor shall, not later than 31 December 2007, prepare a
report acceptable to the Bank on track Access Charges, which should include: (a) the
structure of charges and the reason for adopting the particular structure; (b)
consistency and compatibility with charging systems in adjacent systems; and (c) the
coverage of the charges in terms of working expenses.

(f) The Guarantor shall, not later than 31 December 20086, initiate
privatisation of three of the Borrower’s non-core activities.

(9) The Guarantor shall, not later than 31 July 2008, submit to the
National Assembly of the Guarantor a draft Enabling Act which will require the
Borrower to adopt a company structure in accordance with the 2006-2010 Business
Plan.

ARTICLE Ill - MISCELLANEOUS

Section 3.01. Notices

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

For the Guarantor:

Ministry of Finance of Serbia
Kneza Milosa 20

11000 Belgrade

Serbia

Attention:  Natasa Sakic, Assistant Director, Treasury Department,
Ministry of Finance
Fax: +381-11-3022-765

For the Bank:

European Bank for Reconstruction and Development
One Exchange Square

London EC2A 2JN

United Kingdom

Attention:  Operation Administration Unit
Fax: +44-20-7338-6100
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Section 3.02. Entry into force

This Guarantee Agreement shall come into force on the day when the
relevant law of the Guarantor which pertains to its ratification comes into effect.

Section 3.03. Legal Opinion

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

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

REPUBLIC OF SERBIA

By:
Name:
Title:

EUROPEAN BANK
FOR RECONSTRUCTION AND DEVELOPMENT

By:
Name:
Title:




-5-

YroBopP O rAPAHUWJIN

Yrosop og 14. jyna 2006. roguHe usmeRy Peny6nuke Cpbuje (y
parbem TekcTy: [apaHT) n EBponcke 6aHke 3a 0OHOBY M pasBoj (y OarbeM TEKCTY:
BaHka).

NMPEAMBVYIJIA

C o63aupom ga cy MNapaHT n JaBHo npeay3ehe XXenesHuue Cpbuje
(Bajmonpumau) 3atpaxunum nomoh o baHke 3a hnHaHcupare aerna oBor NPojekTa;

C obanpom pa ce y cknagy ca YroBopoMm O 3ajMy KOju HOCU faTym
OBOl YyroBopa, a koju je notnucaH namehy 3ajmonpumua un baHke (YroBop o 3ajMy
OHaKo Kako je pedwuHucaH y CraHgapoHum  ycrnoBuma nocroBawa), baHka
carnacvna ga ogobpu 3ajam 3ajMonpumuy y MakcumanHom maHocy oa € 60.000.000
carfnacHo ycnosuma koje YroBop o 3ajMy yTBpfhyje nnu Ha kKoje ce noausa, anv camo
nog ycrnoeom ga [fapaHT rapaHTyje 3a ob6aBese 3ajmonpuMua no YroBopy O 3ajMy 1
na, wmamehy octanor, [apaHT npey3ame o6aBesy ga o6e3begn 3ajmonpumuy
HeonxoAHy NOAPLWIKY 3a YycnewHy peanusauuvjy [lpojekta m ga omoryhu pa
3ajmonpumal, ucnyHm ceoje obasese 13 Yrosopa o 3ajMy, Kako je npeasuheHo oBUM
yroBOpoM;

C o63upom ga je NapaHT y ogHocy Ha BaHky cTynuno y YroBop o 3ajmy
ca 3ajmonpumuemM n npeyseo Ha cebe aa rapaHTyje 3a Hanpen nomeHyte obaBese
3ajmonpumua;

Ha ocHoBy ToOra, yroBopHe CTpaHe ce OBMM ycarnaiuasajy Ha cnegehu
Ha4unH:

Ynau 1.
CraHpapaHu ycnoBsu nocrnoBamwa; feduHuumnje

Opemak 1.01. YHowewe CTaHaapAHUX yCrioBa NocroBakba

Cse ogpenbe CtaHgapaHux ycrnosa nocrnoBakwa baHke og debpyapa
1999. roguHe, OHaKo Kako Cy UsMereHe y YroBopy O 3ajMy, YHeTe Ccy y OBaj yroBop u
oHe he OWUTM NpuMeHIbLMBE Ca UCTUM [A€jCTBOM Kao fa Ccy y MNOTNyHOCTW oBAe
HaBedeHe (Te ogpenbe koje Oyoy Tako M3MeneHe y farbem TekcTy he ce HasuBaTu
CraHgapaHu ycnoBum NocrioBama).

Opemsak 1.02. flecpuHnumje

lne rog oa ce kopucty y oBoM yroeopy (ykreydyjyhu Mpeambyny), a
OCVMM YKONIMKO Huje Apyrayvje yTBpHEHO WM YKOSNMKO KOHTEKCT Apyradunje He
3axTeBa, nspasu gecdunHucanum y Npeambynu nmajy 3Hayerwa koja Cy UM gata y OBOM
yrosopy, u3pasu gedpuHncadm y CtaHgapaHMM ycnosmMma nocrnosaka U YroBopy O
3ajMy MMajy ogroeapajyha 3Hayewa koja cy UM pata y wuma, a criegehm mspasm he
umatu criegeha 3Havera:

~.HakHage 3a npuctyn” O3HayaBa HakHafe Koje ce Hannahyjy 3a Kopuwhere

JaBHUX Xene3HU4KnX npyra;

,LOBnawheHn npeacTaBHUK

MapaHTa” O3Ha4vaBa MUHUCTPa PuHaHcuja MapaHTa;

<ednHuumja mpexe” O3HayaBa OOKYMEHT Koju oapefyje onwTa npasuna,
pokoBe, npoueaype W KpuTepujyme Yy nornegy
OHOCHUX OAroBOPHOCTYU Oupekumje 3a

WHPPaACTPYKTYpy U KOPUCHMKA  WHGPACTPYKTYpe,
nporpaM HakHaga W npoueaype 3a  Aogeny
KanauuTeTa.
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Operbak 1.03. Tymaverwe

Y oBOM yroBopy, nosuBawe Ha ogpeheHn unaH unu ogerbak he ce,
OCVMM YKOMWKO je [pyrayvje HaBeOeHO Yy OKBMpY OBOr Yropopa, TymMauuTu Kao
nosuBake Ha Taj ogpeheHn unaH nnn ogerbak oBor yrosopa.

Operbak 1.04. NoTBpAa npujema

"apaHTy je npocnefeH, n oH oBMM NMOTBPRYje, Aa je NPUMno NnpuMepax
CrtaHgapaHuMx ycnosa nocrioBawa 1 Yrosopa o 3ajMy.

YnaH 2.
MapaHuuja; Octane o6aBe3e

Opemsak 2.01. MapaHuuja

apaHT oBUMM 6e3yCrnoBHO rapaHTyje, Kao MpPMMapHW OYKHWK, a He
CaMO Kao rapaHT, NPOMUCHO 1 NpaBOBpeMeHOo nnahawe CBUX M3HOCa NnaTtuBUX MO
OCHOBY YroBopa 0 3ajmy, 6uno no HaeegeHom gocnehy, No OCHoBY y6p3ara Unn no
HEeKOM [pYyrom OCHOBY, W NpPaBOBPEMEHO W3BpLUEH-€ CBUX OcCTanux obasesa
3ajmonpumMua, a CBe Kako je HaBedeHO Yy YroBopy O 3ajMy.

Operbak 2.02. UsBpLuewse lMNpojekTa

Kap rog ce nojaBu onpaBgaH pasfor ga ce cmaTpa Aa cpefacTtsa Koja
Cy Ha pacnonarawy 3ajMonpumuy Hehe GUTKM OoBorbHa Aa MOKpujy npensufjeHe
nsgaTke 3a msBpluewe lNpojekta, MapaHT he cmecTa npenyseTn mepe, na obesdbeamn
3ajmonpumuy unu ga omoryhmn ga 3ajmonpumal, 6yae obesbeheH ca cpeactesuma
Koja cy HeomnxodHa da ce MOKpujy TakBu usgaum n notpebe 4o HMBOa cpeacTaBa
npeasuheHunx y byueTy 3a Tekyhy cmckanHy roguHy.

Operbak 2.03. Octane obaBese

(a) MapaHT he npeayseTu cBe HeonxogHe mepe (M notepauhe BaHuu
Ja cy TakBe Mmepe npeayseTte) kako Ou ocurypao aa he 3ajmonpumalr, Ha Bpeme
obaBrbatm n ucnywaBaTu cBe cCBoje obaBese (ykibyyyjyhu, pagn oTknawara
cymmwe, obaBese y norneady nnahawa), a Kao WTO je AednHNCaHO YTrOBOPOM O 3ajMy
n 6narospemeHo he npegysetn mepe, 3agoBorbaBajyhe 3a baHky, kako ©6u ce
3ajmonpumuy obesbeguna unu he omoryhutn ga ce 3ajMonpumuy obe3bene oHa
cpeacTBa Koja Cy HeonxodHa 3a Bplewe CBUX nnahawa [Jocnenux no OCHOBY
Yrosopa o 3ajmy.

(6) MapaHT Hehe HaMeTHYTU HUKakBe AMPEKTHE WNN WHAMPEKTHE
nopese, gaxbvHe, HakHage M ocTane TpPOLWKOBe OWNoO Koje npupoae CTpaHuM
KOHCYNTaHTMMa aHraxoBaHuUm opf cTpaHe baHke wnu 3ajmonpumua, y TOKY
peanusauuje lNpojekTa, n duHaHcupaHe u3 6uno Kor oHaa 3a TEXHUYUKY capairy
Koju bBaHka y4uMHM pacnonoxvemMm, HUTW y nornedy pobe, pagoBa W ycnyra
HabaBrbeHnx og cTpaHe 3ajmonpuMua, a PuHaHcupaHux of ctpaHe baHke y okBupy
YrosBopa o 3ajmy y cBpxy [lpojekta, ocuM y OHOj Mepu Yy KOjoj ce TakBu mopesu,
nax0buHe, HakHage W ocTanu TPOLWKOBW Nnahajy u3 cpeacraBa Koja HUCY CpeacTBa
hoHAOBA 3a TEXHUYKY capaahy koje baHka yunHU pacnonoXuBmMm.

(u) He kacHuje og 30. jyna 2007. rogunHe, MapaHT he yBecTh 1 gpxatu
Ha CHa3n CcBeOOYXBAaTHW W TPaHCMAPEHTHM CUCTEM MHAHCUjCKE HakHage
3ajmonpumuy no ocHoBy obaBe3e jaBHOr MpeBo3a, a Yy cknagy ca 3akoHOM O
xenesHuum us 2005. rogmHe.
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(8) He kacHuje og 31. geuembpa 2007. roguHe, NapaHT he nspagmtu
JeduH1LMjy Mpexe 3a CPrCKy Xenes3HU4Ky Mpexy Yy Kojoj he ce ogpeauTtwn onwita
npasuna, PoKOBW, Mpoueaype U KpUtepujymu y nornegy OOHOCHWUX OArOBOPHOCTM
[upekumnje 3a MHPACTPYKTYPY M KOPUCHUKA MHPpaCTpyKType, NporpaMm HakHaga u
npouegype 3a gogeny kanauuteta.

(e) He kacHuje og 31. geuembpa 2007. roguHe, MapaHT he nspagmtu
3a baHky npuxBaT/eMB u3BelwTaj O HakHagama 3a npuctyn npyrama, koju he
obyxBaTuTK: (a) CTPYKTYpY HakHada 1 pasnor 3a ycBajare ogpeheHe ctpyktype; (6)
KOH3UCTEHTHOCT 1M KOMMaTUOMIMHOCT ca CyceaHMM CUCTEMMMA 3a HannaTty HakHaaa;
(L) MOKPMBEHOCT HakHaga y norney ekcnroataluoHMX TPOLLKOBA.

(d) He kacHuje oa 31. geuembpa 2006. roanHe, MapaHT he nHnumpatu
npuBaTtu3aumjy Tpyu cnopegHe genatHoctn 3ajmonpumua.

(r) He kacHuje og 31. jyna 2008. roguHe, lapaHT he HapogHoj
CKynwTMHM [apaHTa [OCTaBUTM HaupPT 3aKOHOAABHOr akTa kojum he ce of
3ajMonpumua 3axTeBaTU Ada YCBOjU CTPYKTypy npepyseha y cknagy ca [lMnaHom
nocnosaka 2006 - 2010. roguHe.

YnaH 3.
Pa3Ho

Opembak 3.01. Ob6aBewwTeHwa

Cnepehe agpece ce HaBoge y cmucny Operbka 10.01 CtaHgapgHux
ycrioBa nocnoBama:

3a NapaHTa:

MwuHucTapcTBo hmHaHcuja Penybnvke Cpbuje
KHnesa Munowa 20

11000 Beorpag

Penybnuka Cpbuja

Ha pyke: Hartawa Wakuh, nomohHuk gnpekrtopa,
Ynpasa 3a Tpesop, MuHucTapcTso pmHaHcuja
dakc: +381-11-3022-765

3a baHky:

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

JlongoH EC2A 2JN

Benuka BpuTaHuja

Ha pyke: JeaumHuua 3a agMUHUCTPATMBHO MOCIIOBaHE
dakc: + 44-20-7338- 6100

Operbak 3.02. Ctyname Ha cHary
OBaj yroesop he cTynuTn Ha cHary kaga 3akoH [[apaHTa koju ce ogHOCK
Ha HeroBy paTudmkaLlmjy CTynu Ha cHary.
Operbak 3.03. NpaBHa MuwIbLewa

Y cmucny Operska 9.03 (6) CtaHgapoHux ycrnoBa nocrnoBawa U y
cknagy ca Ogerbkom 6.02. (6) YroBopa 0 3ajMy, MULLIbEHE NN MULLIbEHA NPaBHOT
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caBeTHMka Guhe pata y ume [apaHTa of cTpaHe MuHUCTpa npasge Penybnuvke
Cpbuje.

Y notBpAy Hanpen W3HETOr, YTOBOPHE CTpaHe MpPEeKo CBOjUX YpeaHO
oBnawheHnx npeacTaBHUKA MpuUnNpemune cy OBaj YroBop 3a MOTNUCUMBAHE Y LUECT
npumepaka v npegane ra y beorpagy, Peny6nvka Cp6uja, Ha AaH U y roguHU Kako
Cy Hanpez HaBeeHW.

PEMYBJIMKA CPENJA

MoTtnucyije:
Nwme:
3Bame:

EBPOITCKA BAHKA
3A OBHOBY N PA3BOJ

MoTtnucyije:
Nwme:
3Bamse:

YnaH 3.

OBaj 3aKkoH CTyma Ha cHary ocMor AaHa of AaHa objaBrbuBarba y
"Cnyx6eHom rnacHuky Penybnuke Cpbuje".



