3AKOH

O NOTBPHUBAKY YTOBOPA O TrAPAHUUJU USMEDHY
PENYBJIMKE CPBUJE N EBPOINCKE BAHKE 3A OBHOBY U
PA3BOJ ,BEOIPAACKU AYTOMYT N OBUNNA3HULIA”

YnaH 1.

MoTtephyje ce Yrosop o rapaHumju namehy Penybnuke Cpbuje n EBponcke
B6aHke 3a obHoBY M pasBoj ,beorpaacku aytonyt u obunasHuua”’, notnucaH 15.
HoBembpa 2007. roanHe y beorpagy.

YnaH 2.

TekcT YroBopa o rapaHuuju nameny Penybnuke Cpbuje n EBponcke 6aHke 3a
o6HoBY W1 pa3Boj ,beorpagcku aytonyT n obmunasHuLa”, y OpUrnMHany Ha eHrreckomM
je3nKky 1 y NnpeBoay Ha CPMCKM je3nK rnacu:

Belgrade Highway and Bypass

Guarantee Agreement
between
Republic of Serbia
and

European Bank for Reconstruction and Development

Belgrade, 15 November 2007
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GUARANTEE AGREEMENT

AGREEMENT dated 15 November 2007 between REPUBLIC OF SERBIA (the
"Guarantor") and EUROPEAN BANK FOR RECONSTRUCTION AND
DEVELOPMENT (the "Bank").

PREAMBLE

WHEREAS, the Guarantor and PUBLIC ENTERPRISE “ROADS OF SERBIA” 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 PUBLIC
ENTERPRISE ,ROADS OF SERBIA” as Borrower and the Bank (the "Loan
Agreement" as defined in the Standard Terms and Conditions), the Bank has agreed
to make a loan to the Borrower in the amount of eighty million Euro (EUR
80,000,000), 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 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 1 May
2006 are hereby incorporated into and made applicable to this Agreement with the
same force and effect as if they were fully set forth herein.

Section 1.02. Definitions

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

"Guarantor's Authorised
Representative" means the Minister of Finance.
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"Roads Law" means the law regulating the ownership and
responsibilities for funding, administration, management
and operation of the road network in the Republic of
Serbia, passed by the National Assembly of the
Republic of Serbia on November 14, 2005 and
published in the Official Gazette No. 101/05 on
November 21, 2005.

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.

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 satisfactory
to the Bank to provide the Borrower, or cause the Borrower to be provided, with such
funds as are needed to meet such expenditures and requirements.

Section 2.03.  Other Obligations

(@) The Guarantor shall not impose any direct or indirect taxes on foreign
consultants employed by the Bank or the Borrower in the implementation of the
Project and financed out of the proceeds of the Loan or any technical cooperation
funds made available by the Bank.

(b) The Guarantor shall publish the tender or auction for the privatisation of all
companies performing road maintenance at a national level.

(¢) The Guarantor shall eliminate the differential between the tolls charged for
international vehicles and tolls charged for domestic vehicles operated within the
territory of the Republic of Serbia.

(d) The Guarantor shall take all actions necessary for ensuring that the Project is
carried out in accordance with all the applicable environmental and social regulations
and standards in effect from time to time in the jurisdiction in which the Project is
located and with standards existing in the European Union on the date hereof (or, in
the event that such standards do not exist in the European Union, as set forth in the
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applicable environmental guidelines of the World Bank Group, and the International
Finance Corporation's Safeguard Policies on Indigenous Peoples, Involuntary
Resettlement and Cultural Property as referred to in the Bank’s Environmental
Policy).

() The Guarantor shall take all actions necessary for the full implementation of the
Roads Law including the approval of such regulations and by-laws as are necessary
in connection therewith (including those submitted to it by the Borrower in
accordance with Section 3.01(d)(1) of the Loan Agreement).

ARTICLE lll - 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
Kneza Milosa 20 Street
Belgrade

Serbia

Attention: Mirjana Jovasevic
Fax: +381 11 3618 961
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
Telex: 8812161
Answerback: EBRD L G

Section 3.02.  Legal Opinion

For purposes of Section 9.03(b) of the Standard Terms and Conditions and in
accordance with Section 6.02.0f 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 WHEREOF the parties hereto, acting through their duly authorised
representatives, have caused this Agreement to be signed in five copies and
delivered at Belgrade, Serbia as of the day and year first above written.

REPUBLIC OF SERBIA

By:
Name: Mirko Cvetkovic
Title: Minister of Finance

EUROPEAN BANK
FOR RECONSTRUCTION AND DEVELOPMENT

By:
Name: Peter Reiniger
Title: Business Group Director




Beorpaacku ayTonyT u obnnasHumua

YroBOP O TAPAHLUJH

n3mehy

Peny6nuke Cpbuje

EBporncke 6aHKe 3a 0OHOBY 1 pa3BoOj

Beorpapn, 15 HoBembGap 2007. roguHe



YroBop O rAPAHUUJIN

YIOBOP og 15. HoBeMbBpa 2007. rognHe namehy PENYBJIUKE CPBWUJE (,[apaHT”)
n EBPOIMNCKE BAHKE 3A OBHOBY U PA3BOJ (,baHka”).

NMPEAMBVYIJIA

C OB3UPOM HA TO OA cy lapaHt u JaBHo npegy3sehe ,llyteBu Cpbuje”
3aTpaxunun nomoh of baHke y dhuHaHcupawy gena lNpojekTa;

C OB3UPOM HA TO [A ce y cknagy ca YroBopoM O 3ajMy KOju HOCU JaTym OBOr
yroBopa uamehy JasHor npeayseha ,[lyteBu Cpbuje” kao 3ajmonpumua n baHke
(,YroBop o 3ajMy” kao wWTO je gedmHucaHo y CtaHgapgHum ycrnosuma), BaHka
cnoxuna ga ogobpu 3ajam 3ajmonpumuy y M3HOCY OA OCaMaeceT MuiMoHa eBpa
(80.000.000 EYP), npema ycnoBuma M3HECEHUM UMM MOMEHYTMM Y YTOBOpY O 3ajmy,
anu camo nop ycrnoBoM Aa [apaHT rapaHTyje 3a oGaBe3e 3ajmonpumua npema
YroBopy 0 3ajMy Kako je npeasuheHo y OBOM YroBopy;

C OB3NPOM HA TO [A je NapaHT pa3amoTpu1o 3aKkrbyyere YroBopa o 3ajmy namehy
BaHke n 3ajmonpumua, 1 carnacuo ce ga rapaHTtyje 3a obasese 3ajMonpumMua U3 Tor
yroBopa;

HA OCHOBY TOrI' A, yroBopHe CTpaHe Cy carnacHe ca o€ HaBeAeHUM:

UNAH I - CTAHOAPOHU YCNOBW; JE®UHULINJE

Opemak 1.01. Ykrbyuyerwe CTaHpapaHUX ycnoBa

Cee ogpenbe CrtaHgapaHux ycnosa baHke og 1. maja 2006. rognHe oBuM ce
YKIby4dyjy y OBaj YroBOp M MPUMEHIbUBE Cy Ha OBaj YroBOp Ca MCTOM CHarom wu
[OejCTBOM Kao Aa Cy Yy LenocTv HaBeJeHe y OBOM YroBopy.

Opemak 1.02. [OedwmHuumje

Ooe rog oa ce kopucte y oBoM yrosopy (ykreyyyjyhu MNpeambyny), ocum ako
Huje gpyradvje yTBpHEHO WNU ako KOHTEKCT Apyrayvje He Hanaxe, TepMWHU
gepuHucanm y [lNNpeambynu ummajy 3Hadewa koja Ccy MM Tamo Jarta, TepPMMHU
neduHncanm y CtanHgapgHum ycrioBuma v YroBopy O 3ajMy MMajy oarosapajyha
3Ha4yen-a Koja cy UM gaTa y wbuma, a cnegehu tepmmHn umajy cnegeha sHademwa:



~OBnawheHn npeacTaBHUK
apaHTa” o3HavaBa MuHucTpa duHaHcuja.

»~3aKOH O jaBHMM nyTeBuMmMa” O3HayaBa 3aKOH KOjU perynuile BRaCHULITBO U
OOroBOPHOCTU 3a puHaHCWUpare, agMUHUCTpUpaHse,
ynpaerbakbe W eKkcnrnoaTauujy nyTHe Mpexe Yy
Peny6nvun Cpbujn, koju je ycBojuna HapogHa
ckynwTnHa Penybnuke Cpbuje 14. HoBembpa 2005.
rogvHe un koju je objaerbeH 21. HoBembpa 2005. roguHe
y ,Cnyx6eHom rnacHuky”, 6poj 101/05.

Operbak 1.03. Tymauverwe

Y oBOM yroeopy, no3mBakwe Ha ogpefeHn ynaH nnm ogerbak, OCMM Kaga je
Apyradvje HarnaweHo, Tymayu ce Kao nosvBare Ha ogpefheHn YnaH unu ogerbak
oBoOra yroeopa.

UNnAH Il - TAPAHLIUJA; OCTAJIE OBABE3E

Operbak 2.01. [apaHumja

MapaHT oBMM nyTem 6e3yCrnOBHO rapaHTyje, Kao MPUMMapHU OYXXHUK, a He
caMO Kao jemay, NpOMUCHO W MnpaBoBpemMeHOo nnahakwe CBMX WM3HOCA AOcnenux
npemMa Yrosopy o 3ajmy, 6uno no yrepheHom poky gocneha, npeBpemMeHoj oTnnaTu
UM HEKOj ApPYroj OCHOBW, KaO M NpaBOBPEMEHO M3BPLUEHE CBUX OCTanuMx obasesa
3ajmonpumua, kako je npeasufheHo YroBopoM o 3ajMy.

Opemak 2.02. WUsBoheme MpojekTa

Kapg rog ce nojasu onpaBaaH pasnor Koju 4oBOAM A0 3aKiby4yka Aa cpeacTea
Kojuma pacnonaxe 3ajmonpumay, Hehe 61MTK OBOMbHA Aa ce NOKPUjy NpoLeHeHu
TPOLUKOBW HeonxoaHu 3a n3sohewe lNpojekta, MapaHT he 6e3 ognarawa npenyseTn
Mepe 3agoBorbaBajyhe no baHky ga 06e3beamn 3ajmonpuMuy cpeacTBa Koja cy
HeonxodHa Aa ce TU TPOLLKOBM Nokpujy nnu he omoryhmntu ga 3ajvonpumad gobuje
NMoMeHyTa cpeacTBa.

Operbak 2.03. OcTane obaBese

(@) TapaHT Hehe HameTaTM AMPEKTHE WNN  WHOMPEKTHE nope3e CTpaHUM
KOHCyNnTaHTUMa Koje je aHraxosana baHka wnu 3ajmonpumaun, Ha peanusauumjy
MpojekTa, a koju ce uHaHCUpajy u3 cpedctaBa 3ajma unu cpeactaea buno koje
TexHuyke nomMmohu koje je baHka cTaBuna Ha pacnonarame.

(6) TlapaHT he pacnucaTtu TeHAep wnu aykuumjy 3a npmBaTusauumjy csmux npegyseha
Koja ce baBe ofpKaBateM HaLMOHamNHe Mpexe nyTesa.

(u) TapaHT he yknoHuTU pasnuky namely nytapuHa koje ce Hannahyjy 3a cTpaHa
BO3ufia M nyTapuvHa Koje ce Hannahyjy 3a gomaha Bo3una koja ce kpehy Ha
Teputopuju Penybnuke Cpbuje.
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(8) TapaHT he npeny3eTy cBe HeONXo4HE aKTMBHOCTU Kako BM ce moctapao Ada ce
lMpojekaT peanu3yje y cknagy ca CBUM MPUMEHIBUBUM EKOMOLIKUM W COoLMjarnHum
nponucmMma n ctaHgapauma Koju Cy NoBpeMEHO Ha CHasu Y jypucamkumju y Kojoj ce
MpojekaT Hanasu, Kao 1 ca cTaHgapAuma Koju noctoje y EBponckoj yHuju Ha gatym
OBOr yroBopa (uMnu y cnyyajy Aa TW cTaHAapgu He noctoje y EBponckoj yHuju, y
cknagy ca OHVMM LITO je YTBPREHO y peneBaHTHUM CMepHULaMa 3a 3alTUTY XXMBOTHE
cpeavHe [pynaumje CseTcke OaHke M 3awTuTHMM nonuTukama MehyHapoaHe
duHaHcujcke Koprnopauuje O cTapocedeounma, MPUHYOAHOM pacerbaBaky U
KyNTYPHOj MMOBMHU KOje Ce CnomMukby Yy MNMonuMTuum 0 3awTUTU XUBOTHE CpeayuHe Kojy
BaHka cnpoBsoaw).

(e) MapaHT he npegyseTn cee Mepe koje Byay HeonxoaHe 3a crnipoBohere 3akoHa o
jaBHUM nyTeBMMa, YKrbydyjyhy M QOHOLLIEH-€ OHUX MPOMMca U MOA3aKOHCKMX akaTta

Koju ¢ TuMm y Be3u Byay notpebHu (obyxeaTtajyhu u akte us ogerska 3.01. (@) (1)
Yrosopa o 3ajmy).

YNAH Il - PA3SHO

Opemak 3.01. Ob6aBewTewa
Cnepehe agpece cy aate 3a notpebe ogerbka 10.01 CtangapgHux ycnosa:

3a [apaHTa:
MwuHuctapcTBo omHaHcuja
KHe3a Murnowa 20
Beorpag
Penybnuka Cpbuja
Ha pyke: MupjaHa JoBawesuh
dax: +381 11 3618 961
3a baHky:

EBponcka 6aHka 3a 0O6HOBY U pa3Boj

One Exchange Square

London EC2A 2JN

United Kingdom

Ha pyke: Operation Administration Unit

dax: +44-20-7338-6100

Tenex: 8812161

Answerback: EBRD L G
Operbak 3.02. [paBHO MULIILEHE

3a notpebe ogerbka 9.03(6) CtaHgapaoHUX ycroBa, a y CKragy ca OAerbkom

6.02. YroBopa o 3ajMmy, MmuHucTap npaege Penybnuke Cpbuje gaje muwwrberwe nnu
MULLIbEHA NPABHOT CaBeTHMKA Y nme apaHTa.



-10 -

Y noTBPOyY HAMPEQO HABEOEHOI, yroBopHe cTpaHe MNpeko CBOjuX MPOMUCHO
oBnawheHnx npeacTtaBHMWKa noctapane cy ce Aa ce OBaj YroBop MnoTnuule y net
npumepaka un npega y beorpagy, Cpbuja Ha gaH M y rogMHuM Kako je Hanpepg
HaBeeHo.

PENMYBJINKA CPBUJA

MoTtnucyije:
Mme: Mupko LiBeTkoBuh
3Bame: MMHMUCTap unHaHcKja

EBPOINCKA BAHKA
3A OBHOBY U PA3BOJ

MoTtnucyije:
Nwme: Peter Reiniger
3Batbe: Business Group Director

YnaH 3

OBaj 3akoH CcTyma Ha cHary OCMOr jJdaHa o pAaHa objaBrbuBakba Yy
"Cnyx6eHom rnacHuky Penybnuke Cpbuje - MehyHapoaHu yrosopu”.



