ŽIADOSŤ SLOVENSKEJ ZÁRUČNEJ A ROZVOJOVEJ BANKY, AKCIOVEJ SPOLOČNOSTI O POSKYTNUTIE ŠTÁTNEJ ZÁRUKY ZA ÚVER Z NORDICKEJ INVESTIČNEJ BANKY

Žiadosť o poskytnutie štátnej záruky za úver z Nordickej investičnej banky

Obchodné meno a charakteristika žiadateľa:

Obchodné meno:
Slovenská záručná a rozvojová banka, akciová spoločnosť

Sídlo:


Štefánikova 27,




814 99 Bratislava

Dátum vzniku:
27.10.1945

Číslo telefónu:
421/02/57 292 220 

Číslo faxu:

421/02/52 499 912

IČO:


00 682 420

DIČ:


00 682 420

Právna forma:
akciová spoločnosť
Registrácia:
zapísaná v Obchodnom registri Okresného súdu Bratislava I, oddiel Sa, vložka č. 3010/B 

Základné imanie:
800 000 000,- Sk
Charakteristika žiadateľa

Slovenská záručná a rozvojová banka, akciová spoločnosť (ďalej len „SZRB“) vznikla premenou štátneho peňažného ústavu rozhodnutím Ministerstva financií SR zo dňa 27.6.2002 pod č. 2765/2002-KM. Jediným akcionárom je Ministerstvo financií SR. Slovenská záručná a rozvojová banka, akciová spoločnosť sa riadi podľa zákona NR SR č.483/2001 Z. z., o bankách a o zmene a doplnení niektorých zákonov.

Štatutárnym orgánom je Predstavenstvo banky.

Predmetom činnosti SZRB sú bankové činnosti (prijímanie vkladov, poskytovanie úverov, platobný styk a zúčtovanie okrem platobného styku a zúčtovania so zahraničím, poskytovanie záruk, obchodovanie na vlastný účet alebo na účet klienta s devízovými hodnotami v rozsahu devízovo – úverových obchodov,  poskytovanie bankových informácií, prenájom bezpečnostných schránok, investovanie do cenných papierov na vlastný účet v rozsahu investovania len do štátnych dlhopisov, štátnych pokladničných poukážok a pokladničných poukážok Národnej banky Slovenska), spravovanie a využívanie finančných prostriedkov určených na podporu podnikateľských subjektov, podpora podnikateľskej činnosti na základe programov podpory vyhlásených bankou a vládou Slovenskej republiky a poskytovanie prostriedkov určených na tento účel, ktorá sa uskutočňuje okrem bankových činností aj poskytovaním účelových finančných príspevkov. 

SZRB činnosť vykonáva podľa zákona NR SR č.483/2001 Z.z. o bankách a o zmene a doplnení niektorých zákonov. Činnosti, ktoré vyžadujú povolenie podľa osobitného zákona SZRB, a.s.  vykonáva na základe tohto povolenia. 

Názov programu: 

Financovanie environmentálnych projektov prostredníctvom zahraničného bankového úveru z Nordickej investičnej banky

Slovenská záručná a rozvojová banka, akciová spoločnosť týmto žiada o poskytnutie štátnej záruky za zahraničný bankový úver vo výške 10 000 000,-  EUR a všetkých ostatných platobných záväzkov z neho vyplývajúcich. 

Úver bude čerpaný postupne v tranžiach určených pre jednotlivé roky (t.j. od r.2003 do r. 2005), pričom  v  roku 2003 predstavuje výška úveru čiastku cca 42 mil. Sk.

Úver poskytnutý od Nordickej investičnej banky so sídlom v Helsinkách je určený pre Slovenskú záručnú a rozvojovú banku, akciová spoločnosť na financovanie projektov predkladaných malými a strednými podnikateľmi, mestami, obcami, podnikmi s účasťou obcí predovšetkým na:

1. nákup hmotného investičného majetku, vrátane strojov a zariadení,
2. zlepšenie infraštruktúry, energetického zásobovania, zásobovania vodou, odkanalizovania, výstavbu čističky odpadových vôd,
3. na podporu investícií podnikov severských krajín.
Zdôvodnenie:

Vzhľadom na to, SR môže čerpať prostriedky z predvstupových fondov a od budúceho roku aj z fondov pre členské krajiny EÚ, Kohézny fond a štrukturálne fondy SZRB môže podporiť tieto aktivity práve prostredníctvom úverovej linky NIB. Prostriedky NIB sú z hľadiska ceny úveru veľmi výhodné a umožňujú financovať stredne veľké projekty pomocou dlhodobého úveru. Schvaľovanie projektov v NIB je pomerne jednoduché a časovo primerane náročné. Oblasťou špecifického záujmu NIB sú projekty energetického sektoru a miestnej infraštruktúry za účelom zlepšenia energetickej účinnosti a štandardov životného prostredia. V tejto oblasti množstvo spoločností zo škandinávskych krajín patrí k popredným svetovým spoločnostiam, čím sa vytvárajú možnosti na spoluprácu so slovenskými firmami.

V Bratislave, dňa ......................

..............................................



..............................................

   Ing. Ľudovít Konczer




     Ing. Michal Krajčovič, CSc.

predseda predstavenstva


                        podpredseda predstavenstva

    a generálny riaditeľ


Podnikateľský zámer

Cieľom projektu je aktivizovať finančné zdroje malých a stredných podnikateľov, miest a obcí, podnikov s účasťou obcí na rozvoj slovenskej ekonomiky financovaním ekonomicky životaschopných projektov v oblasti infraštruktúry, ochrany životného prostredia, energetiky, obnoviteľných zdrojov energie, rozvoj MSP (výrobná oblasť i oblasť služieb), malých vodných elektrární a trvalo udržateľného rozvoja. Finančné prostriedky je možné použiť i na financovanie projektov z Kohézneho fondu a štrukturálnych fondov.

1. Financovanie

Suma úveru pridelená projektu, vrátane akýchkoľvek predchádzajúcich prídelov tomu istému projektu, nepresiahne sumu rovnajúcu sa 50% celkových nákladov na projekt a spravidla by nemala byť nižšia než ekvivalent 200.000 EUR. 

Dlžník poskytne potvrdenie o pridelení iných zdrojov financovania zabezpečujúcich plné financovanie projektu.

2. Postup pri schválení projektu

· SZRB, a.s. predloží NIB informácie týkajúce sa investičných projektov, ktoré SZRB, a.s. žiada zahrnúť do programu. Predložené informácie budú v súlade so VZOROM ŽIADOSTI O SCHVÁLENIE PROJEKTU (v prílohe k úverovej zmluve). 
· NIB bude do jedného mesiaca po obdržaní všetkých požadovaných informácii informovať SZRB, a.s., či je investičný projekt schválený pre zahrnutie do programu alebo nie.

· Keď bude investičný projekt schválený, NIB vo svojom schválení uvedie číslo a meno značky pridelenej projektu pre identifikáciu a sumu úveru pridelenú projektu.

1. Popis projektu úverovej linky zo zdrojov NIB

Názov projektu: 
Pôžička pre rozvojové projekty v SR 

Prijímateľ:

Malé a stredné podniky, obce, podniky s účasťou obcí a ďalšie

 


subjekty financované z povstupových fondov EÚ

Územie:

Územie SR

Popis projektu:
Projekt je zameraný na nákup hmotného investičného majetku, vrátane strojov a zariadení, zlepšenie infraštruktúry, energetického zásobovania, zásobovania vodou, odkanalizovania, výstavbu čističky odpadových vôd, na podporu investícií podnikov severských krajín.
Projekty musia byť pripravené prijímateľom a sú schvaľované podľa kritérií programu. Finančné operácie budú realizované cez SZRB, a.s.. Projekty sú financované podielovo do výšky 50% celkových nákladov. Spolufinancovať je možné aj projekty Kohézneho fondu a štrukturálnych fondov.

Ciele projektu:
Zvýšenie úrovne služieb pre obyvateľstvo, zlepšenie podmienok na vstup zahraničných investícií, znižovanie energetickej náročnosti, použitie úsporných technológií v energetickom priemysle, využívanie obnoviteľných zdrojov energie, zlepšenie zásobovania vodou, odkanalizovania, výstavba ČOV a pod. 

Sektor:

Životné prostredie, Iné

Rozsah financovania:
10 mil. EUR

Celkové náklady:
cca 30 mil. EUR

Dopady na ŽP :
Vo    všeobecnosti   je    cieľom   dosiahnuť  environmentálny                                   benefit v rôznych oblastiach, či už prostredníctvom znižovania energetickej náročnosti (energetický benefit), zabezpečením dodávania energie vybudovaním malých vodných elektrární, využívaním obnoviteľných zdrojov energie alebo  rekonštrukciou (obnovou) čističiek odpadových  vôd a zvyšovanie kapacity či budovanie nových kanalizácií.   Investície do zásobovania vodou sledujú zlepšenie kvality vody zo zdravotného hľadiska. Vyššie uvedené investície predstavujú   ultimatívnu požiadavku v smere dosiahnutia súladu s relevantnou legislatívou EÚ. Smernice EÚ požadujú, aby príprava projektov a schvaľovacie procedúry plne rešpektovali EIA kritéria v súlade s ustanoveniami smernice EÚ 97/11/EC. Prostriedky z NIB je však možné v princípe použiť na financovanie akéhokoľvek projektu.

Obstarávanie:
Uzatvorenie kontraktov bude realizované obstarávaním v súlade

                                so smernicou NIB o obstarávaní.

4. Podnikateľský plán

Prijatie úverovej linky od NIB predpokladá krytie kurzových rizík SZRB. SZRB bude čiastočne premietať tieto riziká do úrokovej sadzby pre klienta a čiastočne ich bude eliminovať hedgingom. Súčasne SZRB predpokladá, že v rámci prístupového procesu bude finančná politika vlády SR  a menová politika NBS pri dosahovaní kritérií pre EMU pôsobiť v smere minimalizácie negatívnych kurzových dopadov na SKK. 

Úverové riziko bude eliminované nástrojmi obozretného podnikania banky v súlade s opatreniami NBS a zákonom o bankách.

Celkovo pri zachovaní kritérií obozretného podnikania bude mať prijatie úverovej linky pozitívny dopad na ziskovosť SZRB.

Úverová linka z NIB 10 mil. EUR

Čerpanie finančných prostriedkov z NIB v mil. EUR:
rok 2003         rok 2004       rok 2005           Spolu:
    1,0                    5,0               4,0                 10,0

Poskytnutie priamych úverov z NIB zdrojov pri kurze 1 EUR = 43,- Sk (v mil. Sk):

rok 2003        rok 2004       rok 2005            Spolu:

    42,0               210,0           168,0               420,0

Splácanie úveru voči NIB:  odklad splácania do 5 rokov, maximálna doba splácania úveru do 15 rokov 

5. Spôsob ručenia štátu za prípadnú delikvenciu SZRB

NIB podobne ako iné medzinárodné finančné inštitúcie požadujú vystavenie štátnej záruky na celú sumu poskytnutého úveru -  do výšky 10 000 000,-  EUR v prípade, že by dlžník – SZRB nebola schopná splácať záväzky z úverovej zmluvy linky NIB-SZRB, a to až do obdobia, pokiaľ SR nezíska investičný stupeň na úrovni A od S&P, resp. od Moody`s či IBCA.

S ohľadom na bonitu vypožičiavateľa – SZRB však NIB nepožadujú typ štátnej záruky platný ako celok na prvé vyzvanie bez námietok, ale taký typ štátnej záruky, kde štát v prípade, že SZRB nebude schopná dosiahnuť svoje záväzky, prevezme splácanie úverovej linky v zmysle podmienok stanovených v úverovej zmluve medzi NIB a SZRB. Tento model umožní jednak obmedzenie štátu od prípadnej jednorázovej splátky a na druhej strane možné – plánovanie potencionálneho zaťaženia dlhovej služby v časovom horizonte 15 rokov ako alikvotnú časť splátky istiny z úveru na posledný rozpočtový rok počas životnosti úverovej linky, t.j. postupné „odťažovanie“ záväzku štátu tak, ako bude SZRB až do obdobia prípadnej delikvencie splácať. Predpoklad plnenia štátu za SZRB je len v hypotetickej rovine. SZRB, a.s. nie je inštitúcia, ktorá by mala problémy s likviditou alebo úverovým a záručným portfóliom. Štátna záruka je v tomto prípade len ako dopad hodnotenia rizika krajiny pod investičný stupeň na úrovni A ( u S&P).

6. Projekcia výkazov po prevzatí záväzkov voči NIB

Plánované čerpanie úverovej linky nebude mať negatívny dopad na hospodárenie SZRB. Otvorenou otázkou zostáva úroveň nezabezpečenej devízovej pozície banky. Vývoj kurzu SKK voči EUR by pri obozretnej politike v oblasti verejných financií nemal k roku 2004 prekročiť hranicu 45,5 SKK/EUR a následne sa SR stane členom EÚ. V uvedenom období SZRB nebude splácať istinu, ale len úroky, čo nevytvára nadmerný tlak na hospodárenie banky a na bežné krytie kurzového rizika zo strany SZRB. 

V súčasnom období je pomerne ťažko jednoznačne vymedziť kvalitatívny a kvantitatívny prínos financovania projektov financovaných zo zdrojov NIB. Kvantitatívny prínos bude možné vyčísliť až po predložení konkrétnych projektov. 

Kvalitatívny prínos bude v zlepšení okrem iného i životného prostredia (menšie zaťaženie ovzdušia, vodných tokov, využívanie obnoviteľných zdrojov energie, znižovanie spotreby energie a projektov financovaných z povstupových fondov EÚ).

Slovenská záručná a rozvojová banka, a.s.




       
Obchodné podmienky Slovenskej záručnej a rozvojovej banky, akciová spoločnosť pre úverový program „Financovanie environmentálnych a iných projektov zo zdrojov NIB (priame úverovanie)

 (ďalej len „Obchodné podmienky“)

A.  Predmet a účel úveru
Predmetom úveru je využitie zdrojov z prostriedkov úverovej linky z Nordickej investičnej banky na spolufinancovanie projektov za účelom:

 zlepšenia  kvality života obyvateľov SR, výstavby infraštruktúry, realizácie energetických projektov, zabezpečenia zásobovania pitnou vodou, odkanalizovanie, výstavby čističky odpadových vôd ako aj podpory investícii severských krajín a iných projektov (štrukturálnych fondov a kohézneho fondu).

B. Príjemca úveru (klient)
Príjemcami úveru sú malí a strední podnikatelia, obce v zmysle zákona SNR č. 369/1990 Zb. o obecnom zriadení, podniky s majetkovou účasťou obcí a podnikatelia – príjemcovia finančných prostriedkov zo štrukturálnych fondov a kohézneho fondu. 

C. Povinnosti príjemcu 

Príjemca je povinný:

a. udržiavať záznamy a postupy primerané na zaznamenávanie a monitorovanie postupu a nákladov projektu;

b. zaistiť, že zástupcom SZRB, a.s. a/alebo NIB bude umožnené navštíviť všetky zariadenia a staveniská zahrnuté do projektu a všetky prevádzky, inštalácie, miesta, dielne, budovy, majetok, zariadenie, záznamy a dokumenty týkajúce sa tohto projektu;

c. doručovať SZRB, a.s. v pravidelných intervaloch všetky informácie, ktoré bude SZRB, a.s. primerane vyžadovať ohľadom projektu, vrátane nákladov naň; 

d. doručovať SZRB, a.s. na jej vyžiadanie informácie o obstarávaní pre projekt.

D. Forma a výška úveru

1. SZRB poskytuje klientom dlhodobý investičný úver maximálne do výšky 50 % celkových nákladov s cieľom dosiahnuť benefit v jednej z oblastí uvedených v časti A.

2. Maximálny rozsah spolufinancovania z úverovej linky je 50% z celkových nákladov projektu. Spolufinancovanie je možné kombinovať aj s úverovými, príspevkovými a záručnými programami SZRB, a.s. a s projektami financovanými z Kohézneho fondu a štrukturálnych fondov.

3. Minimálny objem celkových nákladov je ekvivalent 200.000 EUR.

E. Kritériá poskytnutia úveru 

1. Financovanie projektov bude zabezpečené z nasledovných zdrojov:

· Zdroje z linky NIB/SZRB vo výške 50% z celkových nákladov projektu, 

· klient predloží potvrdenie o existencii iných zdrojov financovania zabezpečujúcich plné financovanie projektu.

2. Predložené projekty musia byť založené na reálnych predpokladoch tvorby zdrojov zabezpečujúcich návratnosť úveru.

3. Projekt musí byť spracovaný príjemcom na tlačive určenom SZRB, a.s.

4. SZRB, a.s. vykoná celkové zhodnotenie projektu.

5. Čerpanie prostriedkov z úverovej linky je možné až po splnení podmienok úverového programu .

F.  Podmienky poskytovania úveru

1. Úver SZRB poskytuje najmä na:

· nákup hmotného investičného majetku, vrátane strojov a zariadení,
· zlepšenie infraštruktúry, energetického zásobovania, zásobovania vodou, odkanalizovanie, výstavbu čističky odpadových vôd,
· na podporu investícií podnikov severských krajín.
2. Doba splatnosti úveru je max. 15 rokov. Odklad splátok istiny môže byť max. 5 rokov odo dňa prvého čerpania úveru.

3. Úroková sadzba je stanovená na základe dohody medzi SZRB, a.s. a klientom (pohybuje sa okolo 7,00%), stanovená na základe nákladového úroku NIB ( s rizikom zmeny úrokovej sadzby), ostatných nákladov, rizika nesplácania úverov a kurzovým rizikom, pričom je v právomoci SZRB rozhodnúť o zmene úrokovej sadzby. 

4. Istina úveru sa môže splácať mesačne, štvrťročne, resp. po dohode s klientom. Úroky sa vypočítavajú spravidla k ultimu mesiaca a splácajú mesačne, štvrťročne, polročne resp. ročne podľa dohody s klientom.  Splácanie istiny a úrokov sa bude realizovať formou inkasa z bežného účtu klienta.

5. Zabezpečením úveru budú obvyklé zabezpečovacie prostriedky platné v SZRB, napr. záložné právo na nehnuteľný majetok (aj rozostavaná stavba) záložné právo na hnuteľný majetok spravidla bez obmedzení a ťarchy, vinkulácia termínovaného vkladu, zmluva o uzatvorení budúcej zmluvy, ručiteľská listina a ďalšie. V každom momente čerpania úveru musí byť zabezpečenie úveru do 130 % vyčerpanej istiny.

6. Istina úveru sa môže splácať mesačne, resp. štvrťročne. Úroky sa vypočítavajú k ultimu mesiaca a splácajú mesačne.  Splácanie istiny a úrokov sa bude realizovať formou inkasa z bežného účtu klienta.

 G. Kontrola 

1. SZRB je oprávnená v čase posudzovania žiadosti o úver a spracovania úverovej zmluvy požadovať od klienta všetky informácie súvisiace s podnikateľským zámerom.   

2. Klient umožní povereným zamestnancom SZRB verifikáciu skutočností v ÚZ a zmluvných dokumentoch, umožní  kontrolu realizácie podnikateľského zámeru a fyzicky sprístupní zamestnancom SZRB za účelom kontroly všetky nehnuteľnosti súvisiace s jeho realizáciou, vrátane všetkých zabezpečovacích prostriedkov, počas doby trvania úverového vzťahu. 

 H. Obstarávanie

Uzatvorenie kontraktov bude realizované obstarávaním v súlade so smernicou NIB o obstarávaní.

 I. Doba trvania programu 

Program sa vyhlasuje na dobu neurčitú

J. Záverečné ustanovenia
1.    Na poskytnutie úveru nie je právny nárok. 

2.   Obsah ÚZ sa môže meniť dohodou zmluvných strán len v písomnej forme - dodatkom k ÚZ.

3.     ÚZ je uzatvorená na dobu do splnenia záväzkov vzniknutých z ÚZ.

4. Obchodné podmienky SZRB pre financovanie projektov zo zdrojov NIB nadobúdajú účinnosť od   ..........

            Ing. Ľudovít Konczer                                    Ing. Michal Krajčovič, CSc.

         predseda predstavenstva


   podpredseda predstavenstva

             a generálny riaditeľ




    v.r.



    v.r.

VZOR ŽIADOSTI O SCHVÁLENIE PROJEKTU

A. Dlžník na základe Podúveru

1. Meno

2. Adresa

B. Stručné podrobnosti projektu

1. Povaha podnikania

2. Hlavné výrobky (ak nejaké sú)

3. Stručný popis projektu, vrátane popisu spoločnosti alebo spoločností vybratých na realizáciu a/alebo prevádzkovanie projektu

4. Časový harmonogram pre implementáciu projektu (ak sa to vzťahuje)

5. Zhrnutie zhodnotenia dopadov na životné prostredie

6. Popis škandinávskeho záujmu (ak nejaký je a ak je ho možné určiť v čase žiadosti o schválenie projektu)

C. Celkové náklady projektu

(Rozpis podľa hlavných nákladových komponentov, vrátane rozpisu cudzích a miestnych nákladov)

D. Dojednania ohľadom financovania

1. Plán a štruktúra financovania

2. Požadovaná suma, ktorá má byť pridelená na základe Úveru a jej použitie v štruktúre financovania.

E. Závery

1. Závery týkajúce sa celkovej uskutočniteľnosti projektu

Miesto a dátum:

Podpis:

[image: image12.png]
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SZRB, a.s. podpisujii vidy spolodne najmenej dvaja &lenovia
predstavenstva, z ktorych jeden musi byt predseda predstavenstva \
alebo podpredseda predstavenstva.

Podpisovanie za SZRB, a.s. sa vykona tak, Ze k vytlatenému alebo
napisanému nézvu banky, mendm a funkciam podpisujici pripoja svoj -

podpis.
Zakladné imanie: 800 000 000 Sk

Pocet, druh, forma, podoba, menovita hodnota akcii, obmedzenie prevoditelnosti akcii na meno:
pocet akcii: 800 kmeiiové na meno, zaknihované
menovita hodnota jednej akcie 1 000 000 Sk

Dozorna rada: Ing. Darina Caplanova, r.¢. 625408/6696
Lipského 3
841 01 Bratislava
Od: 27.06.2002

Ing. Arpad Hideghéty, r.¢. 451205/713
Petsfiho 25

821 06 Bratislava

0d: 27.06.2002

Ing. Martin Hrivik, r.¢. 580225/7153
Ceginova 20

821 05 Bratislava

0Od: 27.06.2002

Ing. Peter Hrnek, r.¢. 470422/778
Jégeho 15

821 08 Bratislava

0Od: 27.06.2002

Ing. Katarina Jursova, r.¢. 545901/2097 - ¢len zvoleny zamestnancami
banky

Novohorska 7

831 06 Bratislava

0d: 27.06.2002

RNDr. Daniela Kobeticova, r.¢. 446120/732
Zelenetska 51

917 02 Trnava

Od: 27.06.2002

Ing. Zoltan Varga, r.¢. 500115/225
Cast’ Lidérfejed 60

Povoda

0Od: 27.06.2002

Ing. Jan Oravec, CSc.,, r.¢. 640606/6623
906 33 Rozbehy 23
0Od: 27.06.2002

Ing. Radovan Majersky, r.¢. 760415/6087
Beiiadicka 19

851 06 Bratislava

0Od: 27.06.2002

JUDr. Eva Michalinova, r.¢. 495127/240 - ¢len zvoleny




[image: image3.jpg]Dalsie pravne skuto&nosti:

zamestnancami banky
Mozartova 21

811 02 Bratislava
0d: 27.06.2002

Ing. Frantiek Palko, r.&. 720805/9364 - predseda dozornej rady
J4na Stanislava 29

815 45 Bratislava

0Od: 27.06.2002

RNDr. Elena Soboli¢ova, CSc.,, r.€. 516110/280 - Elen zvoleny
zamestatncami banky

Jelenia 1

811 05 Bratislava

0Od: 27.06.2002

Ing. Helena Vavringikova, r.¢. 515123/108 - Elen zvoleny
zamestnancami banky

Sibirska 37

831 02 Bratislava

0d: 27.06.2002

Podla rozhodnutia Ministerstva financii, cien a miezd SR €. 4/1990 zo
diia 13.2.1990 podTa ustanovenia Zakona o bankach a sporitel'niach
Ministerstva financii CSSR bolo

rozhodnuté o obnoveni &innosti Slovenskej Tatra banky,SZB
rozhodnutim ministra financii SR &. 7/1991 zo diia 15.3.1991.
Rozhodnutie Ministerstva financii Slovenskej republiky zo diia
8.11.1995 &islo 52/1768/1995 o zvy3eni zakladného imania.
Odvolaci dekrét zo diia 29.4.1996, &islo 1762/1996-sekr.

Menovaci dekrét zo dita 29.4.1996, &islo 1763/1996-sekr.
Rozhodnutie Narodnej banky Slovenska ¢.VBD-2150/1996 zo diia
29.11.1996.

Dodatok &. 1 k stanovam zo diia 12.21997.

Zmena obchodného mena z Slovenska zaruéna banka, Statny peiiazny
Gstav na Slovensku na Slovenska zaruéna a rozvojové banka, Statny
peiiazny Ustav. Sihlas Narodnej banky zo diia 18.7.1997 &. UBD -
968/1997 so zvysenim zakladného imania.

Dodatok &. 2 k stanovam zo diia 5.11.1997.

Sihlas Ministerstva financii SR zo diia 21.4.1998 &. 7052/98-52 so
zvysenim zakladného imania. Sthlas Nirodnej banky SR zo diia
15.6.1998 &. VBD-1104/1-1998 k zvy3eniu zakladného imania a
dodatok &. 3 k stanovam, sahlas Ministerstva financii SR zo dila
30.6.1998 ¢. 12283/98 s predmetom &innosti, povolenie Narodnej
banky SR zo diia 10.7.1998 &. UVB-1802/1998 k rozsireniu predmetu
&innosti, dodatok &. 4 k stanovam.

Stihlas Ministerstva financii SR zo diia 2.6.1999, ¢. 1981/99-KM so
zvySenim zakladného imania.Rozhodnutie Narodnej banky Slovenska
z0 dita 28.7.1999 &. UBD-1332/1999, ktorym bol udeleny sihlas k
zvy3eniu zakladného imania.

Dodatok &. 5 k stanovam zo diia 16.9.1999.

Rozhodnutie NBS &. UBD-153-1/2001 zo dita 15.2.2001.Osved¢enie
MFSR ¢&islo 8122/2001-62 zo diia 25.4.2001 o schviéleni stanov
Slovenskej zaruénej a rozvojovej banky, 5.p.u.

Rozhodnutie NBS &. UBD-1415/2001 zo0 4.9.2001 pravoplané
12.9.2001.
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Dodatok &. 1 k stanovam zo diia 1.10.2001.

Rozhodnutie Ministerstva financii SR zo diia 27.6.2002 pod &.
2765/2002 - KM o premene Slovenskej zaru¢nej a rozvojovej banky,
$tatny pefiazny ustav na Slovenskd zarugnd a rozvojovi banku, a.s.
Stanovisko Narodnej banky Slovenska zo diia 23.8.2002 pod &. OSB -
1614/2002 k ziadosti o udelenie predchadzajiiceho sihlasu so zmenou
pravnej formy.

Notarska zapisnica & N 474/02, Nz 463/02 zo diia 26.8.2002. Dodatok
&. 1 k stanovam spolo&nosti Slovenska zaru¢na a rozvojova banka, a.s.
Diiom premeny pravnej formy bez likvidacie prechadza na premenenu
banku ako akciovi spoloénost’ v celom rozsahu majetok, pohladavky.
zavizky a ostatné obchodné imanie premieiianej banky ako Statneho
peitazného tstavu. Zabezpeenie pohladavok a zévizkov premienane]
banky ako 3tatneho pefiazného ustavu zostava zachované vratane
ruéenia $tatu za zavizky, ktoré vznikli na zaklade rozhodnutia
prislusného Statneho organu, a to aj za zavizky, ktoré vznikly na
zaklade rozhodnutia prijatého pred nadobudnutim G&innosti tohto
zéikona, vietky prava a povinnosti z tohto zabezpe€enia v celom
rozsahu prechadzaji na premenend banku ako akciovi spoloénost
diiom premeny pravnej formy.

Uginky premeny pravnej formy nastavaji diiom 01 .10.2002.

Ing. Ladislav Setnicky, deii zaniku funkcie : 28.2.2003.

Ing. Cudovit Vitarius, CSc., deii zaniku funkcie : 28.2.2003.
Rozhodnutie ministerstva financii SR zo diia 28.2.2003 &islo 936/2003
- KM vykonané v pdsobnosti valného zhromazdenia.

Spravnost tohto vypisu sa potvrdzuje.

Bratislava I, dia 18.08.2003

Za spravnost™:

Jana Sittenhelmova
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Na fotoképii (eepise) neboli (beh)vykonané opravy nezhéd s predlozenou listinou.

V Bratislave dia: 10. 10. 2003

Gabriela Reziidkova
zamestnanec povereny notarom





Príloha č. 9


Návrh

Zmluva

o podmienkach ručenia

uzatvorená podľa § 51 Občianskeho zákonníka a §10 zákona č. 386/2002 Z.z.

Zmluvné strany:

Predkladateľ:

Ministerstvo financií Slovenskej republiky

Štefanovičova 5
811 04 Bratislava

zastúpená: Ivanom Miklošom, podpredsedom vlády a ministrom financií

Bankové spojenie: NBS

Číslo účtu: 2521-002/0720

IČO: 00 151 742

ďalej len „ministerstvo“

Žiadateľ:

Slovenská záručná a rozvojová banka, akciová spoločnosť                          

Štefánikova 27, 814 99 Bratislava

Štatutárny orgán:   Ľudovít Konczer, predseda predstavenstva a generálny riaditeľ


 
       Michal Krajčovič, podpredseda predstavenstva

Bankové spojenie: CITIBANK (Slovakia), a.s. Bratislava

Číslo účtu: 1000050109/8130

IČO: 00 682 420
Zapísaná v Obchodnom registri Okresného súdu Bratislava I, oddiel Sa, vložka 3010/B.

ďalej len „žiadateľ“

Čl.1

Predmet zmluvy


Predmetom zmluvy je stanovenie podmienok ručenia, za ktorých ministerstvo prevezme štátnu záruku za riadne splnenie záväzkov žiadateľa, vyplývajúcich zo zahraničného bankového úveru, ktorý mu bude poskytnutý Nordickou investičnou bankou so sídlom v Helsinkách vo výške 10 mil. EUR a z nich vyplývajúce práva a povinnosti zmluvných strán. 

Čl. 2

Práva a povinnosti zmluvných strán

Prevzatím štátnej záruky ministerstvom za riadne splácanie záväzkov žiadateľa, vyplývajúcich zo zahraničného bankového úveru, ktorý mu bude poskytnutý Nordickou investičnou bankou so sídlom v Helsinkách vo výške 10 mil. EUR, žiadateľ sa zaväzuje: 

1. Prostriedky získané z úveru so štátnou zárukou sa budú používať len na financovanie schváleného projektu a v súlade s dohodnutými podmienkami.

2. Písomne informovať Ministerstvo financií SR o svojej finančnej a celkovej ekonomickej situácii najneskôr do 30. septembra príslušného roka  za predchádzajúci polrok a do 30. apríla nasledujúceho roka za predchádzajúci rok .  Súčasťou informácie bude aj   prehľad 

splácania istiny a úrokov z úveru. Banka sa zaväzuje do 30. apríla nasledujúceho roka predkladať účtovnú závierku za predchádzajúci rok overenú audítorom.

3. V prípade ohrozenia splácania istiny alebo úrokov z úveru je žiadateľ povinný oznámiť túto skutočnosť ministerstvu písomne najneskôr  30 dní pred príslušným termínom ich splatnosti s presným uvedením dôvodu.

4. Bez zbytočného odkladu písomne oznámiť ministerstvu, že bol proti žiadateľovi podaný návrh na vyhlásenie konkurzu alebo návrh na vyrovnanie, alebo nútené vyrovnanie, alebo žiadateľ vstúpil do likvidácie.

5. Neuskutočniť prevod alebo vklad svojho majetku v prospech iných podnikateľov a nezriadiť záložné právo na svoj majetok do ukončenia platnosti štátnej záruky bez súhlasu ministerstva.

6. Na požiadanie ministerstva zabezpečiť , aby zástupca ministerstva bol  členom dozorného orgánu žiadateľa počas trvania záväzkov vyplývajúcich z úverovej zmluvy. 

7. Na vyžiadanie ministerstva poskytnúť v potrebnom rozsahu dokumentáciu, potrebnú na výkon kontroly plnenia podmienok úverovej zmluvy, ručiteľskej zmluvy a tejto zmluvy a umožniť ministerstvu výkon kontroly.

8. Uzatvoriť zmluvu o návratnej finančnej výpomoci podľa § 13 zákona č. 386/2002 Z. z.

9.  V prípade, že žiadateľ nesplní ktorúkoľvek z povinností uvedených v tejto zmluve, alebo nedodrží v zmluve stanovené termíny, je povinný zaplatiť v prospech príjmového účtu štátneho rozpočtu č. 19-5327002/0720 zmluvnú pokutu vo výške 100 tis. Sk za každé jednotlivé porušenie podmienok tejto zmluvy. Zaplatením pokuty predmetná povinnosť nezaniká a jej splnenie je súdne vymáhateľné. 

Čl. 3.

Záverečné ustanovenia

1. Zmluva nadobúda platnosť dňom jej podpísania obidvoma zmluvnými stranami a účinnosť dňom podpísania Ručiteľskej zmluvy, ktorou ministerstvo preberá ručenie za úver uvedený v článku 1.

2. Táto zmluva môže byť zmenená alebo doplnená len so súhlasom zmluvných strán, a to  formou písomného dodatku, ktorý nadobúda platnosť a účinnosť dňom podpísania obidvoma zmluvnými stranami. 

3. Zmluvné strany sa dohodli, že pre prípadné spory plynúce z tejto zmluvy, pokiaľ by ich nevyriešili ich štatutárni zástupcovia rokovaním, budú riešené na miestne príslušných súdoch.

4. Zmluvné strany zhodne prehlasujú, že zmluva nebola uzatvorená v tiesni a vyjadruje ich slobodnú vôľu, čo potvrdzujú svojimi podpismi.

5. Práva a povinnosti zmluvných strán vyplývajúce z tejto zmluvy sa riadia, pokiaľ nie je v zmluve ustanovené inak, všeobecne záväznými právnymi predpismi.

6. Platnosť zmluvy končí splnením záväzkov vyplývajúcich z tejto zmluvy a splnením všetkých záväzkov žiadateľa voči ministerstvu, vyplývajúcich z realizovaných štátnych záruk.

7. Zmluva je vyhotovená v 4 rovnopisoch (pre každú stranu po dvoch), pričom každý má platnosť originálu.

V Bratislave dňa ...................

..............................................




............................................ 

            Ivan Mikloš





        Ľudovít Konczer

 podpredseda vlády a
minister financií


           predseda predstavenstva









                a generálny riaditeľ









     Slovenská záručná a rozvojová 

                      banka, a.s.










............................................










       Michal Krajčovič









       podpredseda predstavenstva









     Slovenská záručná a rozvojová 

                       banka, a.s.

DAŇOVÝ ÚRAD PRE VYBRANÉ DAŇOVÉ SUBJEKTY
________Radlinského 37, 816 10 Bratislava___________
Slovenská záručná a rozvojová banka, a.s.
Štefánikova 27    814 99 Bratislava     
IČO: 00 682 420
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Zoznam vypisov &.: ’ @\ W

; VYPIS
z Obchodného registra Okresného sidu Bratislava I

Vlozka ¢islo: 3010/B

Obchodné meno: Slovenské zaruéna a rozvojova banka, a.s.
Sidlo: Stefanikova 27
Bratislava
814 99
ICO: 00 682 420
Deii zapisu: 27.10.1945
Pravna forma: Akciova spolo&nost’
Predmet &innosti: - prijimanie vkladov,

- poskytovanie uverov,

- platobny styk a ziétovanie, okrem platobného styku a zucétovania so
zahrani¢im,

- investovanie do cennych papierov na vlastny aéet, v rozsahu
investovania len do §tatnych dlhopisov, $tatnych pokladniénych
poukézok a pokladniénych poukaZzok Nérodnej banky Slovenska,

- obchodovanie na vlastny G&et alebo na ucet klienta s devizovymi
hodnotami v rozsahu devizovo - Gverovych obchodov,

- poskytovanie ziruk,

- prenajom bezpe&nostnych schranok,

- poskytovanie bankovych informacii,

- Predmetom podnikania SZRB, a.s. st aj nasledovné ¢innosti:

- spravovanie a vyuzivanie finannych prostriedkov ur€enych na
podporu podnikatel'skych subjektov,

- podpora podnikatel'skej &innosti na zaklade programov podpory
vyhlasenych bankou a vladou Slovenske;j republiky a poskytovanie
prostriedkov uréenych na tento Géel, ktora sa uskuto€iiuje okrem
bankovych &innosti uvedenych v odseku 1 aj poskytovanim Géelovych
finan&nych prispevkov,

B S e e e e S

Statutarny organ: Predstavenstvo
Ing. Franti$ek Szikhart, r.g. 541206/1930
Dunajské Luzna 610
900 24 Senec
0d: 27.06.2002

Ing. Ludovit Konczer, r.&. 600521/7295 - predseda a generélny riaditel
Ul.Gen.Klapku 60/22

945 01 Komarno

Od: 28.02.2003

Ing. Michal Krajéovi¢ Csc., r.¢. 560507/6312 - podpredseda
Pezinska 29

900 21 Svity Jur

Od: 28.02.2003

Konanie menom spolo¢nosti: V mene SZRB, a.s. konaju vietci ¢lenovia predstavenstva. V mene

-~




Váš list číslo/zo dňa 7552/2003/322-38/11.11.2003



Naše číslo 500/230/16944/03/Mi



Bratislava 18.11.2003
Vybavuje/linka Mikulová/57378741
Vec
Potvrdenie o stave účtov
Daňový úrad pre vybrané daňové subjekty na základe zákona č. 150/2001 Z. z. o daňových orgánoch a ktorým sa mení a dopĺňa zákon č. 440/2000 Z. z. o správach finančnej kontroly v znení neskorších predpisov a v zmysle § 61 ods. 7 zákona č. 511/1992 Zb. o správe daní a poplatkov a o zmenách v sústave územných finančných orgánov v znení neskorších predpisov
potvrdzuje,
že daňový subjekt: Slovenská záručná a rozvojová banka, a.s. Štefánikova 27 814 99 Bratislava DIČ: 0000 682 420
nevykazuje ku dňu   18.11.2003   daňové nedoplatky  na  daniach spravovaných Daňovým úradom pre vybrané daňové subjekty.
Potvrdenie sa vydáva na žiadosť daňového subjektu z dôvodu predloženia k žiadosti na prevzatie štátnej záruky k zahraničnému úveru.
Správny poplatok vo výške 100,- Sk bol uhradený v zmysle zákona č. 145/1995 Z. z. o správnych poplatkoch v znení neskorších predpisov podľa položky 143b/ Sadzobníka správnych poplatkov.
DAŇOVÝ ÚRAD PRE VYBRANÉ
DAŇOVÉ SUBJEKTY
BRATISLAVA
Ing. Agneša Bujnákova vedúca vymeriavacieho oddelenia
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-2-
CHEMICKÁ ZDRAVOTNÁ POISŤOVŇA
Kazanská 44
820 14 Bratislava 214
P.O.BOX31
tel.: 02/ 4020 1511
fax: 02/ 4020 1541
Slovenská záručná a rozvojová banka, a.s.
Štefánikova 27, P.O.Box 154 814 99 BRATISLAVA l
Váš list zo dňa:
Vec:
Potvrdenie

Naša značka: 2918/2003

Vybavuje/tel. č.: Ganádiková 02/40201515

Dňa: 14.11.2003
Potvrdzujeme, že Slovenská záručná a rozvojová banka, a.s., so sídlom Štefánikova 27, 814 99 Bratislava, IČO 00 682 420 prihlásená do CHZP Apollo, pobočky Bratislava, od 01.02.1996 má ku dnešnému dňu záväzky podľa mesačných výkazov na zdravotnom poistení vyrovnané.
Potvrdenie sa vydáva na písomnú žiadosť.
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Ganádiková M. referát výberu poistného
Chemická zdravotná poisťovňa
APOLLO
pobočka: Kazanská 44
P.O. BOX 31, 820 14 Bratislava 214
-6-
DIČ: 

313 86 202
IČO: 

313 86 202
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Okresný úrad práce Bratislava I
Radlinského 27
815 77 Bratislava
Váša značka:         Naša značka:      Vybavuje/Linka:
Miesto/Dátum:
12297/2003
Važanová/52932520       Bratislava /18.11.2003
Vyjadrenie k platbám odvádzateľa príspevku na poistenie v nezamestnanosti
Vo veci plnenia povinností, vyplývajúcich zo zákona NR SR č.387/1996 Z.z. o zamestnanosti v, znení neskorších predpisov, Vám oznamujeme nasledovne:
DRUH PLATITEĽA ( podľa § 44 ods. l citovaného zákona )

Zamestnávateľ
NÁZOV PLATITEĽA:     Slovenská   záručná
a rozvojová banka, a.s.
adresa sídla alebo trvalého pobytu platiteľa      :        Štefánikova 27, 814 99 Bratislava
rodné číslo    :
IČO
:        00 682 420
V S
:        015 052
1.   je prihlásený ako odvádzateľ príspevku na poistenie v nezamestnanosti a do GF.
2.   má splnené všetky povinnosti ako odvádzateľ príspevku na poistenie v nezamestnanosti a do GF, a nie je v omeškaní s platením príspevku.
od   01.01.1993 - 31.10.2003
Vyjadrenie k platbám odvádzateľa príspevku na poistenie v nezamestnanosti sa vydáva na jeho vlastnú žiadosť.
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Ing. Pavol Hanuska riaditeľ OÚP Bratislava I.
This draft is not a representation or an offer and shall not create a basis for any claim against Nordic Investment Bank.
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LOAN AGREEMENT

between SLOVENSKÁ ZÁRUČNÁ A ROZVOJOVÁ BANKA (Slovakian Guarantee and Development Bank) (the "Borrower") and NORDIC INVESTMENT BANK (the "Bank").

WHEREAS

a)
the Bank was established as a multilateral financial institution pursuant to an agreement dated 4 December 1975 between the Kingdom of Denmark, the Republic of Finland, the Republic of Iceland, the Kingdom of Norway and the Kingdom of Sweden, which agreement has been replaced by a new agreement dated 23 October 1998;

b)
the Borrower is a State Monetary Institute to be transformed into a joint stock company, incorporated under the laws of Slovakia and registered in <> under no. <> and with its head office in Bratislava;

c)
the Borrower, having satisfied itself of the feasibility and priority of the program described in Annex 1 to this Agreement has requested the Bank to assist in the financing thereof;

d)
the Bank declares and the Borrower recognises that the Bank, in line with other multilateral financial institutions, follows a policy of non‑participation in debt rescheduling;

e)
the Slovak Republic (the "Guarantor") represented by the Ministry of Finance has agreed to guarantee performance by the Borrower of its payment obligations under this Agreement;

f)
the Bank and the Guarantor have on 1 June 2001 entered into a Framework Agreement on financial co-operation;

g)
the Bank has agreed, inter alia in view of the foregoing, to extend to the Borrower a loan on the terms and conditions set forth in this Agreement;

NOW IT IS AGREED:


ARTICLE 1


Definitions
1.01
Wherever used in this Agreement, unless the context otherwise requires, the several terms defined in the preamble to this Agreement have the meanings therein set forth, and the following terms have the following meanings:

"Agreement" means this loan agreement, including all annexes, schedules and agreements supplemental hereto, as amended from time to time.

"Assets" includes property, revenue, rights and claims of any kind.

"Banking Day" means, in relation to a specified city and, if a city is not specified, any city  where payments by the Borrower under this Agreement are to be credited the Bank’s account, a day on which commercial banks are open for general business (including dealings in foreign exchange and foreign currency deposits) in that city. 

"Closing Date" means a date after which the right of the Borrower to make drawdowns under this Agreement may be terminated by the Bank.

"Contractor" means a supplier of goods and/or works and/or services for the Project. 

"EUR" means euro, the lawful currency of the member states of the European Union that adopt the single currency in accordance with the Treaty establishing the European Community (signed in Rome on 25th March 1957), as amended by the Treaty on European Union (signed in Maastricht on 7th February 1992).

"Guarantee Agreement" means the agreement between the Guarantor and the Bank providing for the guarantee of the Loan, as such agreement may be amended from time to time.

"Interest Adjustment Date" means a Payment Date when the fixed interest rate or, in case of a variable interest rate, the margin over a reference rate and any other required terms and conditions applicable to the Loan may be adjusted by the Bank, taking into account market conditions prevailing at such time. The interest or margin so adjusted shall be applicable until the next Interest Adjustment Date or to final repayment of the Loan, as the case may be. Interest Adjustment Dates, if any, shall be determined in the relevant Proposals.

"Interest Period" means, for each Tranche, the period from and including the date of disbursement to, but excluding, the next Payment Date and thereafter each six-month period from and including one Payment Date to, but excluding, the next Payment Date.

"Lien" means any security interest including mortgages, pledges, charges, privileges and priorities of any kind.

"Loan" means the loan provided for in this Agreement.

"Payment Date" means each of the dates when the Borrower shall pay interest and/or fees and/or charges and/or shall repay an instalment of the principal amount of the Loan. In the event that a Payment Date would otherwise fall on a day that is not a Banking Day, such Payment Date shall instead be the next succeeding Banking Day provided, however, that if such Banking Day falls in the next calendar month, the Payment Date shall be the immediately preceding Banking Day. The Payment Dates (two per annum with six-months interval) shall be specified in the first Proposal.

"Proposal" means a proposal, submitted by the Bank to the Borrower for its acceptance, stating the fixed interest rate or margin over a reference rate offered, Payment Dates, the Interest Adjustment Date, if any, any other terms and conditions for the Loan or a Tranche thereof, and a time limit for acceptance.

"Sub-loan " means a loan extended by the Borrower for a project selected in accordance with Annex 1 to this Agreement.

"Taxes" includes imposts, levies, fees and duties of any nature, whether in effect at the date of this Agreement or imposed thereafter.

"Tranche" means an amount drawn or to be drawn from the Loan.


ARTICLE 2


The Loan


Disbursement

2.01
The Bank agrees to lend and the Borrower agrees to borrow, on the terms and conditions set forth or referred to in this Agreement, an amount of up to EUR 10,000,000 (EUR ten million). 

2.02
The Loan shall be drawn and disbursed in a maximum of 5 Tranches. Each Tranche shall not be less than EUR 1 million and shall not exceed EUR 5 million. The Borrower shall make a drawdown by submitting a disbursement request to the Bank.
2.03
Subject to the conditions of disbursement specified in Article 10 being fulfilled, the first draw-down may be made after signing of this Agreement. Each of the following draw-downs may be made when 70% of the previous draw-down has been allocated to projects in accordance with Annex 1 to this Agreement.

2.04
The Closing Date shall be 15 December 2005, or such later date as the Bank shall agree to. 

ARTICLE 3


Interest, other Charges and Fees

3.01
The Borrower shall pay interest on the amounts of the Loan disbursed and outstanding from time to time. Interest shall accrue from the respective dates on which such amounts shall have been disbursed and shall be paid in arrears for each Interest Period on the Payment Dates.

3.02
Interest shall be computed on the basis of actual days elapsed and a 360‑day year, and in accordance with a variable rate of interest unless a fixed rate of interest shall be agreed upon pursuant to Section 3.06 hereof.

3.03
A variable rate of interest is determined by the Bank for each Interest Period as the rate equal to the sum of a margin plus a reference rate, EURIBOR. 

3.04
The margin will be specified in the relevant Proposals.

EURIBOR is determined as the rate for EUR which appears on the Reuters page EURIBOR01 as of 11.00 a.m. Brussels time, on the day that is two TARGET Settlement Days preceding the relevant Interest Period for a period coextensive, or approximately coextensive, with such Interest Period. For the purposes of this clause TARGET Settlement Day means any day on which the Trans-European Automated Real-Time Gross Settlement Express Transfer (TARGET) System is open. 
If the relevant reference rate is not available, and if other adequate interbank offered rates for the currency of the Loan are not published, a substitute reference rate shall be determined by the Bank as the arithmetic mean of such offers for deposits in the currency of the Loan as the Bank shall receive from leading banks on the date, at the time and for periods as specified above.

3.06
Upon request by the Borrower, which request shall be received by the Bank not later than 30 calendar days in advance, or such shorter period as the Bank may agree to, and subject to acceptance in time of the ensuing Proposal, the variable interest rate applicable to the Loan may be converted to a fixed interest rate as of any Payment Date on or after disbursement of the last Tranche.

3.07
Not later than 90 calendar days prior to an Interest Adjustment Date, the Bank and the Borrower shall begin consultations with regard to the adjustment. The adjusted fixed interest rate or margin over EURIBOR and other required terms and conditions shall be determined by the Bank to correspond to the Bank's lending rate, terms and conditions at that time for the currency of the Loan in such amount, and shall be informed to the Borrower not later than 7 Helsinki Banking Days prior to the Interest Adjustment Date together with a time limit for the purpose of the operation of Section 4.02 hereof.

3.08     In the event that any amount payable by the Borrower to the Bank in accordance with this Agreement is not paid on the due date, the Borrower shall, without prejudice to any other rights which the Bank may have, pay interest on the overdue amount from the due date to the actual date of payment. The interest on overdue amounts shall be calculated in accordance with a rate of interest which exceeds by 3 per cent per annum the higher of a) the interest rate applicable for the amount had it not been overdue, and b) the Bank’s funding costs for the amount in question plus the latest offered margin.

3.09
The Borrower shall pay a commitment charge to the Bank at the rate of 0.50 per cent per annum on the undisbursed and uncancelled amount of such part of the Loan for which the Borrower has accepted a Proposal. 

The commitment charge shall be computed on the basis of actual days elapsed and a 360-day year, shall accrue from and including the date 30 calendar days after the date of the Borrowers acceptance of the relevant Proposal, and shall be paid semi-annually in arrears on the Payment Dates.

3.10
The Borrower shall pay to the Bank a front‑end‑fee of 0.25 per cent flat on the maximum Loan amount. The front‑end‑fee shall be paid seven Banking Days after the date of the Guarantee Agreement.

3.11
The Borrower recognises that the Bank has or will enter into an agreement or agreements in respect of the funding of the Loan.

If payments by the Borrower are not made when due and in the manner specified in this Agreement, the Borrower shall indemnify the Bank against any loss, cost or expense incurred as a result thereof, provided that in the case of late payment any additional interest received by the Bank pursuant to Section 3.08 shall be taken into account.


ARTICLE 4


Repayment

4.01
The Borrower shall repay the disbursed principal amount of the Loan in substantially equal, consecutive, semi-annual instalments commencing on the first Payment Date in 2008 and ending on the last Payment Date in 2018.

4.02
The Borrower shall have the right to repay the Loan without premium in advance of maturity on the applicable Interest Adjustment Date, if any, provided that notice to that effect, which notice shall be deemed irrevocable, shall have been received by the Bank within the time limit stipulated by the Bank pursuant to Section 3.07 hereof. 


ARTICLE 5


Currency Provisions 


Payments by the Borrower


Taxes and Restrictions

5.01
If at any time it shall prove impossible for the Bank to fund the Loan in the relevant currency the Bank may require the Borrower to choose a currency available to the Bank for redenomination of the Loan. If the Borrower shall not declare its choice within the time limit specified by the Bank, the Bank may, in its discretion, redenominate the currency of the Loan.

5.02
Whenever it shall be necessary for the purposes of this Agreement to determine the value of one currency in terms of another, such value shall be as reasonably determined by the Bank based on offers received from the international interbank market two Banking Days prior to the date of conversion.

5.03
The principal amount of the Loan, interest thereon and any other charge or fee related thereto shall be paid by the Borrower on the due date in immediately available funds. Unless otherwise agreed, payments by the Borrower shall be made in the currency of the Loan to 

the Bank’s account no. 480-9182951-66 with KBC Bank, Brussels, or to such other account(s) as shall be notified to the Borrower by the Bank.

5.04
If (a) any amount due from the Borrower has to be converted from the currency in which it is payable hereunder into another currency for the purpose of (i) making or filing a claim or proof against the Borrower, (ii) obtaining an order or judgement in any court or other tribunal, or (iii) enforcing any order or judgement given or made in relation hereto, or (b) the Borrower may by law discharge its obligations by payment in a currency other than currency in which such payment is payable hereunder, the Borrower shall indemnify the Bank against and hold it harmless from any loss suffered as a result of any discrepancy between the amount in the currency due and payable hereunder and (re-)conversion of the amount received by the Bank into the currency in which it should have been paid hereunder. Any such indemnity payable by the Borrower shall be due as a separate debt and shall not be affected by a judgement or arbitral award obtained for any other amount due under this Agreement. 

5.05
All payments by the Borrower under this Agreement shall be made free of any restrictions and free from and without deduction of any kind, except that Taxes, if any, imposed by the member countries of the Bank shall be for the account of the Bank. 

If the Borrower shall be compelled by any law or regulation to comply with restrictions or to make or suffer deductions, and as a result thereof the Bank would not receive payment in full as contemplated in this Agreement, the Borrower shall pay such higher amounts as may be necessary to ensure that the net amounts received by the Bank will equal the amounts payable under this Agreement.

5.06
The Borrower shall pay or cause to be paid any Taxes on or in connection with the execution, issue, delivery or registration of this Agreement levied under the laws of the country which is the Guarantor.

5.07
The liability of the Borrower to effect payment of the principal amount of and interest on the Loan and of any other amount to be paid under this Agreement on the due dates shall not be conditional upon performance by a Contractor or any co-operating party, and shall not be affected in any way by any claim which the Borrower may have or might consider that it has against a Contractor or any co-operating party as aforesaid, or by any other reason whatsoever.


ARTICLE 6


Undertakings and Representations
6.01
Effective from 1 January 2003, the Borrower shall prepare its accounts and financial statements in accordance with the International Accounting Standards (IAS) promulgated by the International Accounting Standards Committee.

6.02
The Borrower shall have its accounts and financial statements for each fiscal year audited by independent chartered auditors in accordance with appropriate auditing principles consistently applied, and shall 

(i) 
furnish to the Bank, as soon as available but in any case not later than six months after the end of each fiscal years, certified copies of its audited financial statements for such year and the report of such audit by said auditors;

(ii)
furnish to the Bank unaudited semi-annual financial statements; and 

(iii)
furnish to the Bank such other information concerning the accounts and financial statements of the Borrower and the audit thereof as the Bank shall from time to time reasonably request.

6.03
The Borrower shall promptly inform the Bank of any condition which interferes or threatens to interfere with the maintenance of the service of the Loan.

6.04
The Borrower represents that at the date of this Agreement no Lien exists on any of its Assets as security for any debt except in favour of the Council of Europe Development Bank (€ 8 million).

If, after the date of this Agreement, any Lien shall be created on any Assets of the Borrower as security for any debt which will or might result in a priority for the benefit of the creditor of such debt in the allocation, realisation or distribution of such Assets, then and unless the Bank shall otherwise agree, the Borrower shall promptly and at no cost to the Bank secure the Loan by an equivalent Lien on other Assets satisfactory to the Bank, provided, however, that the foregoing provisions shall not apply to (i) any Lien issued in favour of the Guarantor, (ii) any Lien on purchased Assets where such Lien secures only the purchase price of such Assets, or (iii) any Lien securing a debt maturing not more than one year after the date on which it is originally incurred, and (iv) Liens, other than the foregoing, not exceeding in the aggregate equivalent amount 10 per cent of the Borrowers registered capital plus accumulated funds.

6.05
The Borrower represents that the obligations of payment of the Borrower under this Agreement constitute general and unconditional obligations of the Borrower which rank and shall rank at least pari passu with all other present and future unsecured, unsubordinated obligations of the Borrower.

6.06
The Borrower represents that, unless the Bank has been explicitly notified to the contrary by the Borrower, each of the statements in the of legal opinion submitted by or on behalf of the Borrower pursuant to Article 10 will be true and valid at each drawdown.  


ARTICLE 7


Execution of the program
7.01
The Borrower shall appraise the projects to be financed under the program with a view to ensure that they are executed with due diligence and efficiency and in conformity with all appropriate administrative, financial, engineering, social, insurance and environmental practices.

7.02
The Borrower shall by written agreement obtain an undertaking from each borrower of a Sub-loan to: 


(i) maintain records and procedures adequate to record and monitor the progress and cost of the project; 


(ii) ensure that the Bank's representatives are enabled to visit any facilities and construction sites included in a project and any plants, installations, sites, works, buildings, property, equipment, records and documents related to such project;


(iii) furnish to the Bank at regular intervals all such information as the Bank shall reasonably request concerning the project including its cost; and


(iv) furnish to the Bank upon its request information on procurement for the project.

7.03
If required by the Bank in its approval of a project the Borrower shall procure that a summary report on the execution, cost and initial operation of the project is prepared and furnished to the Bank after completion of the project. The report shall be of such scope and in such detail as the Bank shall reasonably request.

7.04
The Borrower shall take all reasonable action to prevent corrupt practices in relation to the program, and shall counteract, by all appropriate means, any such practices whenever identified. 


ARTICLE 8


Cancellation and Suspension

8.01
The Borrower may by notice to the Bank cancel any amount of the Loan not required to finance the program and in respect of which amount the Borrower has not submitted a disbursement request.

8.02
If any of the following events shall have occurred and be continuing, the Bank may by notice to the Borrower suspend in whole or in part the right of the Borrower to draw down the Loan:

(a) As a result of events, which have occurred after the date of this Agreement, an extraordinary situation shall have arisen, which shall make it improbable that the program can be carried out.

(b) A representation made by the Borrower in or pursuant to this Agreement, or any statement made by the Borrower and intended to be relied upon by the Bank in making the Loan, shall have been incorrect in any material respect at the time it was made.

(c) Any event (disregarding any qualifying period of time) stipulated in Article 9 hereof shall have occurred and be continuing. 

The right of the Borrower to draw down the Loan shall continue to be suspended in whole or in part, as the case may be, until the event or events which gave rise to such suspension shall have ceased to exist, unless the Bank shall have notified the Borrower that the right to draw down has been restored in whole or in part, as the case may be.

8.03
If (a) the right of the Borrower to draw down the Loan shall have been suspended with respect to any amount of the Loan for a continuous period of thirty calendar days, or (b) after the Closing Date, an amount of the Loan shall remain undrawn, the Bank may, by notice to the Borrower, terminate the right of the Borrower to draw down such amount. Upon the giving of such notice, such amount of the Loan shall be cancelled.


ARTICLE 9


Acceleration of Maturity

9.01
If any of the following events shall occur and, where applicable, shall continue for the qualifying period specified, then at any subsequent time during the continuance thereof,  the Bank, at its option, may by notice to the Borrower declare the principal of the Loan then outstanding to be due and payable immediately together with interest and other charges thereon, and upon any such declaration such principal, together with the interest and other charges thereon, shall become due and payable immediately:

(a)  A default shall occur in the payment by the Borrower of principal, interest, or any other amount due under this Agreement or any other agreement between the Borrower and the Bank and such default shall continue for a period of thirty calendar days.

(b)  A default shall occur in the payment by the Guarantor of principal, interest, or any other amount due under the Guarantee Agreement or any other agreement between the Guarantor and the Bank and such default shall continue for a period of thirty calendar days.

(c) A default shall occur in the performance of any other material obligation on the part of the Borrower or the Guarantor under this Agreement or the Guarantee Agreement, and such default shall continue for a period of sixty calendar days after notice thereof shall have been given by the Bank to the Borrower and the Guarantor.

(d) The Borrower shall have become unable to pay its debts as they mature, or any action or proceeding shall have been taken by the Borrower or by others whereby any of the Assets of the Borrower shall or may be distributed among its creditors. 

(e) The Guarantor or any authority having jurisdiction shall have taken any action for the dissolution or disestablishment of the Borrower, or for the suspension of its operations.

(f) The Borrower or the Guarantor shall have failed to pay any debt to any other multilateral financial institution and such debt shall have become or may be declared due and payable prior to its stated maturity.


ARTICLE 10


Conditions of Disbursement

10.01
Disbursements pursuant to Article 2 shall be subject to the conditions that

A


i)
this Agreement and the Guarantee Agreement are in full force and effect;

ii)
all necessary exemptions, authorisations and consents, if any, are valid and in full force and effect;

iii)
no event has occurred which entitles the Bank to suspend disbursement under this Agreement;

B
not less than 15 Helsinki Banking Days, or such shorter period as the Bank shall agree to, before the first date for disbursement, the Bank shall have received

i)
an English translation of the Borrower's constitutive documents;

ii)
an English translation of the authorisation by the Board of Directors of the Borrower to raise the Loan;

iii)
a list of names, titles and specimen signatures of the persons authorised to represent the Borrower in any matter connected with this Agreement;

iv)
legal opinions as per Annex 2 and Annex 4 hereto;

v)
if requested, further evidence satisfactory to it that the execution and delivery of this Agreement and the Guarantee Agreement has been duly authorised;

vi)
if requested, further evidence satisfactory to it that required exemptions, consents and permits have been obtained for the due performance by the Borrower of its obligations hereunder;

C
not less than 15 Helsinki Banking Days, or such shorter period as the Bank shall agree to, before the date of any disbursement, the Bank shall have received (i) the Borrower's acceptance of the Bank’s Proposal, and (ii) the Borrower’s disbursement request stating the required amount and currency, the required date of disbursement, the account to which the disbursement is to be made, and supported by the documentation stipulated in or pursuant to this Agreement, if any. 


ARTICLE 11


Governing Law and Settlement of Disputes


Failure to Exercise Rights


Waiver of Immunity

11.01
This Agreement shall be construed in accordance with and be governed by, the laws of the Kingdom of Sweden.

11.02
Any dispute arising out of or in connection with this Agreement shall in the first instance be addressed by mutual discussion. Should an agreement not be reached within 60 calendar days, the dispute shall be finally settled under the Rules of Arbitration of the Arbitration Institute of the Stockholm Chamber of Commerce/Conciliation and Arbitration of the International Chamber of Commerce by three arbitrators appointed in accordance with the said Rules. 

The place of the arbitral proceedings shall be Stockholm and the language of such proceedings shall be English. 

Service of any notice of process in connection with any proceeding under this Article may be made in the manner provided in Section 12.01. The parties to this Agreement waive any and all other requirements for the service of any such notice of process.

11.03
No delay in exercising, or omission to exercise any right, power or remedy accruing to any party under this Agreement upon any default shall impair any such right, power or remedy or be construed to be a waiver thereof, nor shall any action of such party in respect of any default affect or impair any right, power or remedy of such party in respect of any other or any subsequent default.

11.04
The Borrower hereby expressly (a) recognises that this Agreement is an agreement of commercial nature and (b) waives any right of immunity it might have in connection with any proceedings pursuant to Section 11.02 hereof, or with the enforcement of any award pursuant thereto.


ARTICLE 12


Miscellaneous Provisions
12.01
Any notice or request required or permitted to be given or made under this Agreement shall be made in writing in the English language and may be delivered (i) by hand, or internationally recognised courier service, (ii) by mail, or (iii) by telefax, at the relevant party's address specified below or at such other address as such party shall have designated by notice to the other party, provided that documentation required under Section 10.01 B (iii) and (iv) shall be received by the Bank in original letter form.

Any notice or request expressly required under this Agreement shall, if made telefax, promptly be confirmed by letter.

For the Borrower: 
SLOVENSKÁ ZÁRUČNÁ A ROZVOJOVÁ BANKA

Štefánikova 27

P.O.Box 154

814 99 Bratislava 1

Slovakia



Telefax: +421-7-52 49 99 10



(Telephone: +421-7-57 29 21 11)

For the Bank:
NORDIC INVESTMENT BANK

Attn: International Lending Department



P.O.Box 249



FIN‑00171 Helsinki

FINLAND

Fabianinkatu 34

FIN 00170 Helsinki

Telefax: +358‑9‑622 1504



(Telephone: +358-9-18001)

12.02
The following Annexes form part of this Agreement:

Annex 1

DESCRIPTION OF THE PROGRAM

Annex 2

FORM OF LEGAL OPINION (BORROWER)

Annex 3 

FORM OF GUARANTEE

Annex 4

FORM OF LEGAL OPINION (GUARANTOR)

12.03
This Agreement has been signed in three originals, one for each party and one for the Guarantor.

12.04
This Agreement may only be amended or supplemented by written agreement by the parties hereto. The Bank may require receipt of a legal opinion acceptable to the Bank prior to giving effect to any amendment or supplement. 


ARTICLE 13

Effectiveness


Guarantee

13.01
Without prejudice to the provisions of Article 10 hereof, this Agreement shall become effective upon receipt by the Bank of an original copy of a Guarantee Agreement substantially in the form and substance of Annex 3, executed and delivered by and on behalf of the Guarantor. 

If this Agreement has not become effective 3 months after the date of its signing, the Bank shall be entitled to declare this Agreement null and void.

IN WITNESS WHEREOF the parties hereto acting through their duly authorised representatives have caused this Agreement to be signed with their respective names as of ____________________.

SLOVENSKÁ ZÁRUČNÁ A ROZVOJOVÁ BANKA 

By

‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑

‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑

NORDIC INVESTMENT BANK

By

‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑

‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑‑

DESCRIPTION OF THE PROGRAM



      ANNEX 1

                                                     
PIL 01/26

I. The Program
The Bank and the Borrower have agreed to co-operate in the financing of projects of mutual interest in Slovakia. For this purpose the Bank and the Borrower have agreed to establish a loan program whereby the Bank makes available a loan, which shall be allocated against investments selected and agreed upon in accordance with the principles stipulated below.

II. The Projects
Smaller and medium sized investment projects cofinanced by the EU cohesion fund or the EU structural funds, in particular such as have long-term positive environmental impact or any other projects, are eligible for financing under the programme if


(i)
procurement for the respective projects includes significant contracts for Nordic services, supplies or works, or 


(ii)
the tendering, evaluation and procurement process is documented (a) to have been undertaken without limiting participation by Nordic tenderers, and (b) not to have given preferential treatment to Slovak tenderers. For the avoidance of doubt, a project may be financed under the programme even if no contracts for Nordic services, supplies or works are awarded, provided the criteria in this subparagraph (ii) have been fulfilled. 

The Borrower shall endeavour to achieve an reasonable level of participation of Nordic companies in the execution of the projects financed under the programme, seen as a whole.

III. Financing
The amount of the Loan allocated to a project, including any previous allocations to the same project, shall normally not exceed the lower of (i) 50% of the total cost of the project, and (ii) the equivalent of EUR 5,000,000, and shall normally not be less than the equivalent of EUR 200,000.  Allocations to a limited number of smaller projects may be made up to 70% of the total cost of the respective projects provided that allocations under the programme shall not exceed in the aggregate 50% of the total cost of the projects financed under the programme.

The Borrower shall provide confirmation on allocation of other financing sources securing full financing of the project. 

IV. Procedures
(i)
The Borrower will submit to the Bank information regarding investment projects, which the Borrower wishes to be included in the programme. The information submitted shall in substance be consistent with the FORM OF REQUEST FOR PROJECT APPROVAL set out below. 

(ii)
The Bank shall within one month after receipt of all required information inform the Borrower whether or not the investment project is approved for inclusion in the programme.

(iii)
When an investment project is approved, the Bank shall in its approval state the number and name of reference designated to the project for identification, and the Loan amount allocated to it.
FORM OF REQUEST FOR PROJECT APPROVAL
A. Borrower under the Sub-loan
1. Name 

2. Address

B. Brief particulars of the project
1. Nature of business 

2. Principal products (if any)

3. Brief description of the project including a description of the company or companies selected to execute and/or operate the project

4. Time schedule for implementation of the project (if applicable)

5. Summary of relevant environmental issues
6. Description of Nordic interest (if any and if determinable at time of the request for project       approval)

C. Total project cost
(Break down in main cost components of the project, including break down of foreign and local costs)

D. Financing arrangements
1. Financing plan and structure

2. Requested amount to be allocated under the Loan and its application in the financing structure.

E. Conclusions
1. Conclusions regarding the overall viability of the project

Place and Date:


Signature:

FORM OF LEGAL OPINION (BORROWER)

ANNEX 2

PIL No. 01/26

LOAN AGREEMENT BETWEEN <   > AND NORDIC INVESTMENT BANK  

I, _______________ , being the <                      >, have examined the following:

‑
the loan agreement between <> (the "Borrower") and Nordic Investment Bank (the "Bank") dated ______ (the "Loan  Agreement");

-
the [statutes] of the Borrower;

-
the decision by the [Board of Directors] authorising the Borrower to raise the Loan

‑
such laws and regulations governing the powers and functions of the Borrower and the authorisation by public authorities required for the execution, delivery and performance of the Loan Agreement; 

‑
such other laws and regulations as well as other documents, records, certificates and instruments as in my judgement are necessary and appropriate to enable me to render the following opinion.

Based on the foregoing I am of the opinion that

1.
The Borrower is a [ ] company, duly established, validly existing and in good standing under the laws of the [ ], capable of suing and being sued in its own name and allowed to perform all acts that bodies corpor​ate may perform including to enter into and perform the ob​lig​ations imposed on it by the Loan Agreement.

2.  
The execution, delivery and performance on behalf of the Borrower of the Loan Agreement is within the statutory powers of the Borrower. All corporate action necessary on the part of the Borrower which is required for the execution, delivery and performance of the Loan Agreement has been duly and effectively taken. 

 The Loan Agreement signed on behalf of the Borrower by __________________________ being duly authorised thereto constitutes legally valid and binding obligations of the Borrower enforceable in accordance with its terms.

3.
All consents, approvals, authorisations and registrations, declarations or filings with any public body or authority of the [ ] (including the license issued by the [ ] National Bank) have been obtained and undertaken for the valid authorisation, execution and performance by the Borrower of the obligation imposed on it by the Loan Agreement.

4.
At present all payments under the Loan Agreement can be made free of and without deduction for any taxes imposed by or in the territory of the [ ]. The undertaking by the Borrower to pay any tax levied in the territory of the [ ] in connection with the Loan Agreement is valid and binding.

5.
Execution, delivery and performance by the Borrower of the Loan Agreement will not violate or be in breach of any existing law, decree, order or similar enactment or of any documents comprising the articles of association of the Borrower and will to my knowledge not cause any material breach of any other agreement or undertaking by which the Borrower is bound.

6.
Except as listed in, or permitted by, the Loan Agreement, no Lien exists over all or any of the present or future Assets (as defined in the Loan Agreement) or revenues of the Borrower and, subject to the terms of the Loan Agreement, the execution, delivery and performance of the Loan Agreement will not result in the existence of, nor oblige the Borrower to create, any such Lien.

7.
The Borrower's obligations under the Loan Agreement constitute direct, unconditional and general obligations of the Borrower which rank at least pari passu in respect of payment with all other present unsecured, unsubordinated obligations of the Borrower.

8.
No litigation, arbitration or administrative proceedings are in process or presently pending or threatened against the Borrower or any of its Assets which could have a material adverse effect on its financial condition or impair its ability to perform its obligations under the Loan Agreement. For the purposes of this statement, proceedings contested by the Borrower in good faith covering an aggregate amount of <> as specified in the attachment hereto, prepared by the Borrower, have been assumed not to have a potential material adverse effect.

9.
The choice of Swedish law to govern the Loan Agreement is valid, binding and enforceable. An arbitral award would be enforceable against the Borrower and its Assets in the [ ] and could be enforced in the [ ]for an amount expressed otherwise than in the currency of the [ ].

<place, date and signature>

_______________________
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NORDIC INVESTMENT BANK Date March 18, 2003
To Mr. Ladislav Setnicky, Member of the Board Telefax +421 2 52499 912
of Directors, Slovak Guarantee and
Development Bank
Cc Mrs. Katarina Kovacova, Director, Ministry Telefax +42] 2 52491125
of Finance
From Ulf Westergard

Telefax +358 9680 1187
Telephone + 358 9 18001
E-mail ulf.westergard @nib.int

RE: Loan Agreement between Slovenska ziaruini a rozvojova banka and Nordic Investment
Bank b kb oot gy

Dear Mr. Setnicky,

With reference to above mentioned projcct and your correspondence, dated February 18 and 20, we
have the following comments to make:

- As regards your proposal to change the Closing Date we have no objection in accepting the midst of
2005 {cg. 30.6 2005) us the new Closing Date, e :

- Concerning item 2 in your letter “FORM FOR REQUEST FOR PROJECT APPROVAL” and the |
countersignature from the Ministry of Finance we would like to inform you that this has been proposed ’
10 us by the Ministry of Finance. Therefore the inclusion in the Loan Agrecment.

For the pricing of the loan programme please find below our proposed terms and conditions: v
—
= =
Terms:
Project: Loan Programme between Slovenskd zdru&nd a rozvojova banka and Nordic Investment
Barnk
Loan amount: EUR 10.000.000 <«
Maturity: 15 years, including 5 years grace =~ <
Margin: 6 months LIBOR + i j
Fees: Commitment fce: 50 basis points per annum on the undisbursed and uncancelled
amount of the Loan iy
Management fee: 25 basis points flat on the Loan amount
Security: Government Guarantee
Confidentiality note

The transmitted information may be confidential and is intended solely for attention of the namcd addressee(s). Anyone
who veceives this communication in error, should notify the Nordic Investment Bank immediately by telephone or return
the original message by telefax and thereafter destroy the message. Please note that any dissemination, distribution or
copying of this communication is strictly prohibited.

Mailing address Office Telephone Telex Telefax Internet

P.O. Box 249 Fabianinkatu 34 +358 9 180 01 122121 nib fi +358 9 1800 210 www.nib.int
FIN-00171 Helsinki

Finland




[image: image10.jpg]We look forward to the finalization of this Loan Agreement in the near future and we would s-uégcst
that the signing could take place here in Helsinki.
»

Yours faithfully,
NORDIC INVESTMENT BANK

It
;&
f s\[r\éh &v Klaus Stubkj M&/

f
aer
Seniof Manager Vice President — 1 egal Councel

Confideatiality note

The transmitted information may be confidential and is intended solely for attention of the named addressee(s). Anyone
who feceives this communication in error, should notify the Nordic Investment Bank immediately by tclephone or return
the original message by tclefax and thereafter destroy the message. Please note that any dissemination, distribution or
copying of this communication is strictly prohibited.

Mailing address Oflfice Telephone Telex Telefax Internet

P.O. Box 249 Fabianinkatu 34 +358 918001 122121 nib fi +358 9 1800210 www.nib.int
FIN-00171 Helsinki :
Finland




FORM OF GUARANTEE AGREEMEMT                                        

ANNEX 3

PIL No. 01/26


GUARANTEE AGREEMENT


between 


SLOVAK REPUBLIC


and 


 NORDIC INVESTMENT BANK 

Dated ______________

AGREEMENT between SLOVAK REPUBLIC (the "Guarantor") represented by the Ministry of Finance and NORDIC INVESTMENT BANK (the "Bank").

WHEREAS by a loan agreement (the "Loan Agreement") [of even date herewith][dated] between SLOVENSKÁ ZÁRUČNÁ A ROZVOJOVÁ BANKA (the "Borrower") and the Bank, the Bank has agreed to extend to the Borrower a loan of up to EUR ten million subject inter alia to the condition that the payment obligations of the Borrower in respect of such Loan are guaranteed as hereinafter provided;

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;

WHEREAS the Bank and the Guarantor have on 1 June 2001 entered into a Framework Agreement on Financial Co-operation.

NOW IT IS AGREED:


ARTICLE I


Definitions

1.01
Wherever used in this Guarantee Agreement, unless the context otherwise requires, the several terms defined in the preamble hereto and in the Loan Agreement have the respective meanings therein set forth, and the following terms have the following meanings:

"External Debt" means any debt, which is payable in a currency other than the currency of the country which is the Guarantor.

"Public Assets" means Assets of the Guarantor, of any political or administrative subdivision thereof, and of any entity operating for the account or benefit of the Guarantor or any such subdivision, including gold and foreign exchange assets held by any institution performing the functions of a central bank or exchange stabilising fund, or similar functions, for the Guarantor. 


ARTICLE II


Guarantee

2.01
Without limitation or restriction upon any of its other obligations under this Guarantee Agreement, the Guarantor hereby irrevocably and unconditionally 

(i)
guarantees the due and punctual performance of all the payment obligations of the Borrower as set forth in the Loan Agreement;

(ii) 
agrees to pay to the Bank, promptly upon its first demand, any amount of principal, interest or other amount which the Borrower shall at any time be liable to pay under or pursuant to the Loan Agreement, but has not paid on the due date therefor.

    ARTICLE III


Other Covenants

3.01 
The Guarantor represents that at the date hereof no Lien exists on any Public Assets as security for any External Debt.

If any Lien shall be created on any Public Assets as security for any External Debt which will or might result in a priority for the benefit of the creditor of such External Debt in the allocation, realisation or distribution of foreign exchange, then and unless the Bank shall otherwise agree, the Guarantor shall promptly and at no cost to the Bank secure the Loan by an equivalent Lien on other Public Assets satisfactory to the Bank.

3.02
The Guarantor shall as soon as reasonably possible inform the Bank of any condition which interferes with, or threatens to interfere with, the performance by the Guarantor of its obligations under this Guarantee Agreement.


ARTICLE IV


Taxes and Restrictions
4.01
All payments made by the Guarantor under this Guarantee Agreement shall be made free of any restrictions of any kind and free of and without deduction for any Taxes. However, if the Guarantor shall be compelled by any law or regulation to comply with such restrictions or to deduct such Taxes, and the result hereof is that the Bank would not receive payment in full as contemplated in this Guarantee Agreement, the Guarantor shall pay such higher amounts as may be necessary to ensure that the net amounts received by the Bank will equal the amounts payable under this Guarantee Agreement.

4.2
The Guarantor warrants that no Taxes on or in connection with the execution, issue, delivery or registration of this Guarantee Agreement levied under the laws of the Guarantor are or will become payable by the Bank. 


ARTICLE V


Failure to Exercise Rights
5.01
The obligations of the Guarantor under this Guarantee Agreement shall not be discharged except by performance and then only to the extent of such performance. Such obligations shall not be subject to any prior notice to, demand upon or action against the Borrower or to any prior notice to the Guarantor with regard to any default by the Borrower, and shall not be impaired by any of the following: any extension of time, forbearance or concession given to the Borrower; any assertion of, or failure to assert, or delay in asserting, any right, power or remedy against the Borrower or in respect of any security for the Loan; invalidity of the Loan Agreement; or any failure of the Borrower to comply with any requirement of any law of the Guarantor.

The Bank may agree to any amendment to the Loan Agreement which does not increase the amounts payable by the Borrower thereunder. The Bank shall notify the Guarantor of each such amendment. The Bank may not amend or vary the terms of the Loan Agreement save as provided in this Section 5.01 or save with the prior written consent of the Guarantor, which consent shall bort be unreasonably withheld.

5.02
No delay in exercising, or omission to exercise, any right, power or remedy accruing to any party under this Agreement upon any default shall impair any such right, power or remedy or be construed to be a waiver thereof nor shall any action of such party in respect of any default affect or impair any right, power or remedy of such party in respect of any other or subsequent default.


ARTICLE VI


Law and Arbitration


Waiver of Sovereign Immunity
6.01
This Agreement shall be construed in accordance with and be governed by, the laws of the Kingdom of Sweden.

6.02
Any dispute arising out of or in connection with this Agreement shall in the first instance be addressed by mutual discussion. Should an agreement not be reached within 60 calendar days, the dispute shall be finally settled under the Rules of Arbitration of the Arbitration Institute of the Stockholm Chamber of Commerce by three arbitrators appointed in accordance with the said Rules. 

The place of the arbitral proceedings shall be Stockholm and the language of such proceedings shall be English. 

6.03
Service of any notice of process in connection with any proceeding under this Article may be made in the manner provided in Section 7.01. The parties to this Agreement waive any and all other requirements for the service of any such notice of process.

6.04
The Guarantor hereby expressly (a) recognises that this Agreement is an agreement of commercial nature and (b) waives any right of immunity it might have on the grounds of sovereignty or otherwise in connection with any proceedings pursuant to Section 6.02, or with the enforcement of any award pursuant thereto. 


ARTICLE VII


Miscellaneous Provisions

7.01
Any notice or request required or permitted to be given or made under this Guarantee Agreement shall be made in writing in the English language and may be delivered (i) by hand, or internationally recognised courier service, (ii) by mail or (iii) by telefax, at the relevant party's address specified below or at such other address as such party shall have designated by notice to the other party.

Any notice or request shall, if given or made by telefax, promptly be confirmed by letter.

For the Guarantor

SLOVAK REPUBLIC

telefax: 

(telephone: <>)

For the Bank

Nordic Investment Bank

Attn.: International Lending Department

P.O. Box 249

FIN‑00171 Helsinki

Finland

Fabianinkatu 34

FIN-00170

telefax: +358‑0‑622 1504

(telephone: +358-9-18001)

IN WITNESS WHEREOF the parties hereto acting through their duly authorised representatives have caused this Guarantee Agreement to be signed with their respective names as of _________________.

SLOVAK REPUBLIK

NORDIC INVESTMENT BANK



By: _____________________

By: _____________________

By: _____________________

By: _____________________

FORM OF LEGAL OPINION (GUARANTOR)


ANNEX 4


PIL No. 01/26

LOAN AGREEMENT BETWEEN < > AND NORDIC INVESTMENT BANK 

I, _______________ , being the <                      >, have examined the following:

‑
the loan agreement between < > (the "Borrower") and Nordic Investment Bank (the "Bank") dated ______ (the "Loan  Agreement");

‑
the Guarantee Agreement between < > (the "Guarantor") and the Bank  dated _____ (the "Guarantee Agreement");

‑
[list here all relevant laws, decrees, consents, authorisations, registrations etc.];

‑
such other laws and regulations governing the powers and functions of the Guarantor and the authorisation required for the execution delivery and performance of the Guarantee Agreement; and

‑
such other laws and regulations as well as other documents, records, certificates and instruments as in my judgement are necessary and appropriate to enable me to render the following opinion.

Based on the foregoing I am of the opinion that

1.
The execution, delivery and performance of the Guarantee Agreement is within the powers of the Guarantor. All action necessary on the part of the Guarantor which is required for the execution, delivery and performance of the Guarantee Agreement has been duly and effectively taken.

The Guarantee Agreement signed on behalf of the Guarantor by _____________________________ being duly authorised thereto constitutes legal, valid and binding obligations of the Guarantor enforceable in accordance with its terms.

2.
All payments under the Guarantee Agreement can be made free of and without deduction for any taxes imposed by or in the territ​ory of the Guarantor. The undertaking by the Guarantor to pay any tax levied in the territory of the Guarantor in connection with the Guarantee Agreement is valid and binding.

3.
The Guarantor's obligations under the Guarantee Agreement constitute direct, unconditional and general obligations of the Guarantor which rank at least pari passu in respect of payment with all other present unsecured, unsubordinated obligations of the Guarantor.

4.
No Lien exists over all or any of the Public Assets (as defined in the Guarantee Agreement) or revenues of the Guarantor and, subject to terms of the Guarantee Agreement, the execution, delivery and performance of the Guarantee Agreement will not result in the existence of, nor oblige the Guarantor to create, any such Lien.

5.
The Guarantee Agreement is an agreement of commercial nature and the exercise of any of the Guarantor's rights and performance of any of the Guarantor's obligations thereunder constitute commercial acts. The declaration that the Guarantor shall not have any right of immunity in con​nection with any proceedings or any enforcement of an award on the grounds of sovereignty or otherwise is valid and irrevocably binding on the Guarantor, provided that the waiver of immunity cannot be extended to property, including natural resources, of the Slovak Republic remaining in the territory of the Slovak Republic, property designated for the national defence, or property of diplomatic representations of the Slovak Republic abroad.

6.
The choice of Swedish law to govern the Guarantee Agreement is valid and enforceable. An arbitral award would be enforceable against the Guarantor and its Assets in the territory of the Guarantor and could be enforced in the territory of the Guarantor for an amount expressed otherwise than in the currency of the Guarantor.

<place, date and signature>

_______________________

