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betwoen the

Republic of Slovenia
and the
=uropean invesiment Bank

Liubliana, & Mezewdecs Zpdl
Luxembourg, 4 December 2012



THIS

AGREEMENT IS MADE BETWEEN:

The Republic of Slovenia, acting through the

Ministry of Fin

nea, represented by the

Wfinister of Finance, Mr Janez Sustersic,

herzinafier called: the “Guarantor”

of the first part, and

Furopean Investment Bank having its Head

Oiffloe

at 100, Boulevard Konrad Adenauer,

Luxembourg-Kirchbery, Grand Duchy of
Luxembourg, reprasentsd by the Head of
Division, Mr Dominigue Courbin, and by the
Legal Counsel, Mr Lawrence Walsh,

herginafier called: e "Bank®

of the second part,

WHEREAS ¢

By an agreement named “TES - Thermal Power Plant Sostanj / 8" (hereinafter called the
"Finance Contract’) signed on 22 Apdl 2010 in Ljubliena between the Hank and
Termosleiirama Sostanj d.o.o, (hereinafier calied the “Borrower™), the Bank hag agread Io
establish i favour of the Borrower a sesond franche io be guarantaed by the Repubilic ol
Slovenia for a credit in an amount squivalent to EUR 440,000,000.00 (four hundred and forty
million suros) i be used fo finance a project aimed at the design, construction and
sommissioning of & new 800 MW super criticel, lignite-fired steam turbine power plant and
associated cooling tower, stack, flue gas desulphurization, wastewater freaiment and wontrol
systems and connection to an existing substation (hereinafter called the "Project’l. The
supported Project is more pariicularly described in the Technical Description set out iri schadule
A1 to the Finance Contract.

The obiigations of the Bank under the Finance Contract are conditional upon the execulidn,
defivery by the Guarantor and continuing operation of a guaranise of performance by the
Borrower of its financial obligations under the Finance Contract (herelnafter this "Guaranteg
Agreement’) and the delivery of a favourable legal opinion thereon.

Execution of this Guaranies Agresment has been authorised by the Parliament of the Republic
of Siovenia and a certified English transiation of the relevant provisicns of the relevant law is
attached hereto as Anngx |



- A duly authorised officer of the office of the Attornay General's Office of the Guarantor will issue
& legal opinion on this Guarantes Agreement in form and substanca satisfactory to the Bank (as
s&t out in Annex 1), as a condifion to disbursement by the Bank under the Finance Contract.

NOW THEREFGRE it is hereby agreed as follows:

ARTICLE 4
Finance Contract

1.01 The Guarantor declares that it is well acquainted with the terms. conditions and clauses of
the Finance Contract, & copy of which, as sigried by the parties thereto, has been deliverad
to the Guarantor by the Bank.,

1.62 Terms defined in the Finarice Contract shall have the same meariiiy in fhis Guarantee
Agreemeant. Reférences hersin to Aricles, Paragraphs, Recitals, Sehedules and Annexes
are, save if explicitly stivulated otherwise, references respactively o articles and paragraphs
of, recitals, schedules and annexes fo, this Cuarantes Agresment. Furthermors, i i
expressly agreed that references hereir: to the Finance Contract shall not be construed, in
any circumslances, as affecting the Unconditional and irrevocable nature of ihe prasent
Guaranies, g

ARTICLE 2
Undertakings by the Guarantor

2.01 The Guarantor, as primary obliger and not merely as surely, guarantees entirely the full,

pdngiual and irevocable performance of all the monetary obiigalions of the Borrower fo the

Sark under the Finance Contract and irrevocably and uncondifianally underiakes fo pEy fo
the Bank, on the Bank's first written demand in the form of Sehedule 1 {the "Demand™, and
in sccordance with the conditions set out herein, all sums which the Hark may claim under
the Firance Contract including in respect of principai monies, interest without any limitation,
commissions, incidental charges, and other expenses and all the sums being due by the
Borrower fo the Bank under any provision of the Finance Confract {up to a maximum amaunt
of EUR 572,000,000.00 {five hundred aivd sevanty fwe million Euros) {sach armount =0
guaranteed being a “Guaranteed Sum® and fogether the a “Guarantesd Sums™ (e
‘Guarantee”).

242 Any settlement or discharge giver by the Bank to the Guarantor in raspect of the Guerantors
abligations under this Guararitse Agresmerit or any other agreemant reached belween the
Bark and the Guarantor in rélation to i shall be, and be deemed always to have been, void if
any &ct on the faith of which the Bank gave the Guarantor that seftlzmant or discharge or
entered into that agreement is subsequently avoided by or in pursliance of any provision of
law. As a result the Bank's right 10 serve 2 Demand and to recover from the Guaranior to the
full exient of this Guarantée Agréament at any time shall not be prejudiced or affected.

If & payment made to the Bank in respect of 8 Guaranteed Sum is avoldad, sat aside, clawad
back or revoked of must be restored in pursuance of any provision of law or of any
enacifment relating to the insolvency, liquidation or administration {or other proceeadings of a
similar nature} of the person by whom such amount was paid, for the purposes of this
Guarantee Agreement such amount shall be regarded 23 net having been paid and the
Guarantor shall not be discharged in respect of such payment.
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The Guaranior undertakes to promotly furnish information to the Bank on lsgisiation or the
regt ;%:erv framework affecting the Bomower, which may have an impact on the
implementation of the Finance Corntract.

ARTICLE 3

Enforcement of guarantee

The Bank may issue a Demand under this Guarantee Agresment after having made a
demand for the relevant payment from the Borrower pursuant to the Finance Contract and
evidence of such demand fo the Borrower shall be atiached (v the Demand. The Demand
shall bie made in writing, steting that the Borrowar has not performed or fulfilled its payment
obiigations under the Finance Contract, whether on a Payment Date, upon demand for sarly
repayment or athenwise, in respect of ali or part of the Guaranteed 3Ji““§$ arid specifying the
amount due and payabls under the Guaraniee. The Demand {fogetner with the alfachiments}
shall constiiute conclusive evidence. The Bank shall not have o provide any ofher
justification or evidente and the Guarantor shall not have the right t discuss its cantent nor
to invoks the benefit of a condition or a justification whatstever.

The Guarentee under this Guarentee Agresment shzll remain in #l force undl all
Gugraritesd Sumsé Fepsd Bean fufly and uncondiionally pald or discharged.

The payment by the Guaraiitar shall fall due on the fiftzenin (1 5™ Business Day following the
date of the Demand.

Far the purpose of this Guarantee Agreement “Business Day” mears a day on which banks
are open for business in Luxembswg and Ljubljzna.

In the event of the Bank makiig 2 Demand, the Guarantor shiall have the righf {o discharge
mmedigtely, under the conditions set out in the Finance Coniract aﬂ tha manatary
oitigations of the Borrower undir the Finance Contract which are still outstanding at the time
of such discharga (including the indemnity undeér article 10 of the Finance Contract).

ARTICLE4
Swtonomy of the Guarantee

this Gusrantes s an uncomtlifions! and irrevocable first demand guarantes, aulonomous
from the Finance Contrach which cannot be construed in any circumstances and for whatever
reason as @ surely (cautivnnament) within the meaning of Article 2017 of the Luxembourg
Civil Gode of 25 any other andlilary ndertaking.

The Guarantor hereby walves irrevgcably any objection or exception in law fo the total or
martial enforcement of this Guaranies Agreemant and to refuse or defay the performance of
ts ohligations undar the Guarantse andfor any payment {o b2 made under the Guarantee. It

undertakes to perform its obligations upon Demand by the Bank in accordance with Article
3.01 whenaver such Demend is made and o pay the sums dug without any limitation,

retention or condition, withouf the Bank having to fumish zny special evidence in support of
its request other than the reason for the Demand under this Guarantee Agreerment.

In particular, the Bank is nat iz not obliged, prior to the enforcement of this Guaranies
Agresment, o reafise securities or to enforce any other security that the Borrower or a thirgd
party may have constituied.
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The Guaranfor acknowledges that its obiigations {o make pavments hereunder are
ndependent from (i) the validity, regularity andfor eniorceabilily of the Finance Contract (i)
the occurrence of any event whatsoever which could prevent the Borrower from performing
his obligations, including his paymant cldigations, under the Finance Contract, or (ily any
otfier circumstances which might otherwise in relation o the Finance Contract constitute a
lege! discherge of or a defencs for the Guarantor,

The Guaranies is in addition fo any other rights, which the Bank has, or may have, against
the Barrower or any other entity which becomes the lega! andfor Universal successor of the
Borrower in relation 1o or in connecficn with the tansactions contempiated by the Finarce
Contract or against the Guaranior,

The Guarantor accepis and acknowledges that the Bank will not be required 1o procesd or
enforte any rights against the Borrower or any other entity which becomes the legal and/or
untversal successor of the Borrower in relztion fo of in conngction with the fransactions
confemplaled by the Finance Contract before making & cizim under the Guzrantes.

ARTICLE 5

Subrogation
When the Guaranter hes made o payment to the Bank and provided the Guarantor has
exercised #s rights under Arficle 3.03, it is subrogated, to the exdent of such peyment, to the

rights end actions relating to the said paymernt '_ﬁ‘%:ai the Bank has against the Borrower: this
right of subirogation shall not be invoked to the detriment of the Bank.

ARTICLE &
Information

The Guarantor shall inform the Bank forthwith of any fact or event likely o affect the
performance of iis obligations under this Guararies Agreemant.

The Guarantor ¢hall notify the Bank of the completion of the procedures niecessary in e

Republic of Slovenia for the entry irifo force of the Guarantse Agreement

ARTICLE 7
Modification of the Finance Contrast

The Bank may agree any modification of the Finance Cortract that has the effect of
Improving or strengthening the position of the Bank vis-a-vis the Borrower without increasing
the obligations of the Guarantor; any such modification shall be notified to the Gugrantor,

Any othet modification of the Finance Contract shall be conditional Upon e prior written
consent of the Guarantor, which shall not be withiheld unless the Guaranior reasonably
considers that its obligations thereunder would be materially ncreased or extended thereby.




ARTHOLE B

Taxes, Charges and Expenses

Taxés o fiscal charges, legal costs and other expanses incurred in the execufion or Impl emeniation of
this Guaraniee Agreement shall be bome by the Guarantor. The Guarantor shall make payiments
reraunder without withholding or deduction on account of tax or fiscal charges.
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ARTICLE &
Lagal regime of this Guarantes Agreament

The legal relations between the parties to this Guarantes Agreement, its formation and
yvalidify shall ba governied by the laws of the Grand Duchy of Luxembourg.

. The piace of performance of this Guarantee Agresment & the head office of the Bank.

“‘i‘f%@ parties hereto submiit to the exclusive jurisdiction of the Coust of Justice of the Eur@pem
~ities and all disputes conceming the Guarantee Agresment shisll be submitted o
sw@h golrt.

_ i
The dacision of the Court of Justice of the Curopean-& sag shall be conciusive and
shall bis aciepted as such by the parties without restriction of reservation.

The parfies hereto agree that this Guarantee Agreement is of @ commercial nature and
hereby underiake fo walve any immunities, which they mgy now of hereafler enjoy in any
country from the jurisdiction of the Court of Justice of the Eurcpesn Semmunities. if«ion

in any legat action arsing out of this Guarantee Agreemant the cériificate of the Bank as v
any amount due to the Bank under this Guarantee Agresment shiell be prime face avidencs
of such amount.

This Giarantes Agreement shgll enter into force on the date when the Bank issues a wiitlen
notice 19 the Guarantor confiefhing that the Bank has recelved a written notice pursuant to
Article 8.02 of this Guarantes &greement and 2 legal opinity issued by & duly authorised
officer of the Aftorney Gerstals Office of the Gueranter in the form and substance
satisfackory io the Bank, as set out in Annex il

ARTICLE 10
Fing! Clausas

Notices arid other communications given hereunder shail be zent ‘w ihe respective address
set out balow:

- for the Guarantor Minisiry of Fingnce
Zupantiteva 3
1502 Liubliana
Siovenia

- for the Bank 100 Boulevard Konrad Adenauer
L-2950 Luxemboury
Grand Duchy of Luxembourg.

Each party may, by nofice to the other, change its addresses as ssl oUl above,



10.02  Notices and other communizations, for which fxed periods are iaid d
Agresment or which themselves ﬂv periods ninding o% ths a{i o855

LaE

delivery, regisiered letter,

nsmission which affords evidencs of rece-%pt by the ac

Jown in this Guaranise
ee. shel be sarved by
r ¢ means of
of registration or,

ielex, conf

as the case may be, the siated date of receipt of transmission zhal be conclusive ?’ tha

determination of a period,

10.02  The Reciiale forms part of this Guarantee Agresment.

The following Annex is attached herefo:

Annax | Certified English transiation of the relavan: provisions of the Sinvenizn Law on

the guarantee.

Annex Form of legal opinion on this Guarantes Agresment

iN WITNESS WHEREQOF the parties hersto have caused this Guaranise Agresmeni 1o be executed in

four {4} ariginals in the English language.

’fhéa Guaranitee Agreement has been initialled on bahalf of the Guarantor by Mr Mitla Mavko, and on

ahatf of ihe Bank by Mr Lawrence Walsh,

Lubliana, & Decvaaber 2042

Signed for and on behalf of
REPUBLIC OF SLOVENIA

The Minigter of Finence

%Wﬁ SN

Jangr Sustardic

Luxemboury, 4 December 2012

Signad for and on behalf of
EUROPEAN INVESTMENT BANK

The .Head of Division Tha Lagal Counsel

Wf F 0 e
- wul

,Qe'nilﬁ;gue Courbin

e el

~" Lawrence Walsh
.






