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LOAN ACREEヽ lENT

AGREEMENT dared 2 Septembq 2008 betweetr GEORGIA (the ,,Borower,,) and
EUROPEAN BANK FOR RECONSTRUCTION AIiD DEI'f,LOPMENT (thc
'Bark).

PREAMBLE

WHEREAS, the Bank has beell €stablished to provide financing for specific projecrs to
foster the tmnsition towards open market-oriented economies and to promote private
and eDtrepreEeurial initialive in the Central and Eastem European countlies committed
to ald 

. 
applying the principles of multiparty denocracy, pluralism and market

econor cs;

WHEREAS, the Borrower intends to implement the project as described in Schedule l;

WIIEREAS, the Bonower will onlend rhe proceeds of the lran to the City of Batumi
(lhe "City") pursuanr ro rhe City Loan AgeemeDt (as hereir]affer defined):

WHEREAS, the City will use the proceeds of the loan to purchase up to 100 (ooe
hrmdred) rnid+ize buses, spare parts thsrefor and any related maintenance equipmenr
(the "Project Assets") and to contribute the same in the form of a capital contribution to
the Project Entity pursuant to the Project Enrity Contriburion Ageement (as hereinafter
defined);

WHEREAS, the Project \aill be caried out by Bah&is Avtorransporti Ltd., a
municipal enterprise and a wholly-owned subsidiary ofthe City of Batumi (the "project
Entity"), with technical assislance ftom the BaDk (as described below) and financial
assistance fiom the Borrower and the City;

WIIEREAS, the Borrower has rcquested assistance ftom the Bank in financiug part of
the Projecr;

WHf,REAS, the City has agleed, among other things, to provide fiInds in the aggregate
aBount ofup to EIJR 400,000 to the Project Entity to assist it iD the reflrbishing ofthe
principal sericing and storage facilities required for the operatiorl of the project Assets
by the Project Etrtity (the "Depot Reoovation',), which shall be completed within two
years from the date of signing of the Loan Agreement;

WHER"EAS, the Bank has agreed to make available to the City and the project E[tity
technical coopcration funds in the aggregate amount of EUR 492,000, as d;scribed in
more detail in Schedule I hereto, on a grant basis to assist the City and the project
Entiry in implemenriDg rhe Project;

WIIEREAS, the Bank has agreed on the basis of, inter olia, the foregoing to make a
loan to the Bo[ower in the amouat of EtrR 2,500,000, subject to- thJ terms and
corditiotrs set forth or refened to in (i) this Agreement, (ii) the project support
agreeqretrt dated the date hereof between the City and the Bank (the ,iroject Support
Ageemert"), and (iii) the project agreement dated the date hereoi between the prolect
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Entity and the Bank (the "Prcjecr Ageemsnt", as defred in the Standard Terrrs and
Conditions).

NOW, THEREFORE, the panies hereby agree as follows:

ARTICLE I - STANDARD Tf,RMS AND CONDITTONS; DEFIMTIONS

Sectiotr 1.01. Incorporatiotr ofStrDderd Terms aod Corditiotrs

All of the provisious of the Ba*,s Standard Terms and Cond.itions dated I
October 2007 are hereby incorporated into and made applicable to this Ageement with
the same force and effect as if they wfie fr{ly set forth hereiq subject, however, to the
following modificatioos (such provisiols, as so modified, are hereinafter called the
"Standard Tems ard Conditions"):

(a) any refcrence to "Ploject Erltity', in the Standard Terms and Colditions shall
be deemed to be a refersnce to the City and./or the prcject Enriry, as
applicable;

(b) any reference to "Project Agreement" in the Standard Terms and Conditions
shall be deemed to be a refercrce to the project Suppon Agreement and/or the
Project Ageemeut, as applicable; and

(c) any reference to "Project Entirys Authorised Representative,, in the Standard
Terms and CoDditions shall be deemed to be a reference to the Ciys
Authorised Representative (as hereiaafter defined) and,ror the project Entity's
Authorised Representative (as hereinafter de6red), as applicable.

Sectionl.02. Delilitions

Wherevcr uscd in this Agreement (includhg the preamble and Schedules), uuless
stated otherwise or the cotrtcxl otherwise rcquiies, (i) the terms defined in the preamble
have the respective- meanings given to them therein, (ii) the tems defined in the
Staodard Terms and Conditions have the respectivc meanings given to them therei! and
(iii) the following terms have rhe following meanings:

"Bonower's Authorised
Rcpresentative" means the Minisky of Finance of Georgia; provided,

howevsr, that with respect to the submission of dlawdown
applications in accordauce with Section 3.01(b) of the
Standard Terms aod Couditions, it means the City,s
Authorised Representative.

has the meaning ascribed to it iu the preamble to this
Agreemeot.

"City"

，
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"City Loan Agreemenf '

"City's Authorised
Reprcsentative"

"Depot Renovatioo"

"Environmental Action
Plan"

"Project Assets"

"Project Entity"

"Ploject EDtiVs Authorised
Representative"

"Prcject Etrtity Conhibution
Agreement"

"Project Suppon
Agreement"

"Senice Contract"

means the loan ag:eeme[t, in form and substance
satisfactory to the Bank, to be entered into between the
BoIIo1,er aDd the City pursuatrt to Section 3.01(a), as
amended from time to time.

mears the Batumi City Hall.

has the meaning ascribed to it in the prcamble to this
Agreement.

the eDvitoDmental action plan for the project dated 5 July
2007 and prepared by Environmental Resowces
Management Limited, as described in more detail in the
Project Agreemenr.

has the meaning ascdbed to it in the preamble to this
Agreement.

has the meadng ascribed to it in the preamble to this
Ageement.

mearN the Dircctor of the Project Entity.

means the contribution agreemeirt, in form and substaDce
satisfactory to the Bar q to be entsred into between the
City aDd the Project Entity pursuaDt to Section 3.01(b), as
amended Aom time to time.

has the meaohg ascribed to it ilr the preamble to this
Agreement.

meaus the servico contract, in folm a.nd substance
satisfactory to the Bank, regarding the provision of bus
traDsponation services by the project Endry. to be entered
mto betweeD lhe City and the project EDtity pursuaDt to
Section 3.01(h), as ametrded Aom time to time.

means this Agleemenr, tbe City Loan Agreement. the
Project Enriry Contribution Agr...*t, rhe project
Suppon A8reement, the project Agreement, rhe Service
Contract al]d any other documenL in form and subslance
satisfactory to the BaDk, to be entercd into among the
Batrk, the Borrowe!, the City or the prcject Enti:ty in
connectiou with the project.

"Transaction Documents"

つ
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Section1.03. Itrterpretatiotr

In this Agre€ment, a rcferetrce to a specified Article, Sectio! or Schedule shall,
except wherc stated otherwise in this AgreEmetrt, be constucd as a refercnce to that
specified Article or Section of, or Schedule io, this Ageement.

V

ARTICLE II. PRINCIPAL TERMS OF TUE LOAN

Sectiotr 2.01. Amouit and Curr cy 
.

(a) The Bank agrees to Eake a loarr to the Borrower, on the terrns aod conditions set
forth or refeEed to in this Agecment, in the aggregate amount ofEUR 2,5OO,OOO (two
million five hundred thousand euros).

Section 2,02. Other Fhancirl TerEs olthe Lortr

(a) The Minioum Dnwdowtr Amount sball be ElrR 200,000.

(b) The Minimum Prepalment Amount shall be EUR 200,000.

(c) The Interest Pa,,ment Dates shall be 20 June and 20 December ofeach year.

(d) (l) The Borower shall repay the Loan in twelve equal (or as nearty equal as
possible) semi-arulual instaLletrts on each Interest payment Date of each year,
with the fust Iran RepaymEnt Date occuring on the first Interest pa)rnent Date
following the first anriversary of thc execution of the Loan Agreeme[t and the
last Loan Repayment Date occurring on the Interest palment Date immediately
prior to the seventh aoniveEary of the execution of the Loan Ageement.

(2) Notwithstanding the foregoing, in the event that (i) the Bo[owe! does not
draw dowtr the entire Loan amount prior to the 6I5t Loan Repayment Date
specified ia this Sectioo 2.02.(d), and (ii) the Bar* extends the Last Availability
Date specified in Section 2.02.(e) below to a date which falls after such first Loan
Repalment Date, then the amount of each drawdown made on or after the first
Loatr Repayment Date shall be allocated for repalEent in equal amounts to the
several Loan Repayment Dates which fall after the date of such drawdowa (with
the Bank adjusting the amounts so allocated as necessary so as to achieve whole
numbers in each case). The Bank shau, &om time to time, notify the Borower of
such allocations.

(e) The Last Availability Datc shall be the day falling on the first anniversary ofthe
Inan Agreement, or such later date that the Bank may in its discretion establish and
notiry to the Borower.

(0 The rate ofthe Commitrnent Charge shall be 0.5% per annum.

(g) The Loan is subject to a Variable Iqterest Rate.

―
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Section2.03. I)rrwdowns

The Available Amount may be draun down from tine to time in accordance with
the provisions ofschedule 2 to finance (1) expenditures made (or, ifthe Banl so agees,
to be made) in respect of the reasonable cost of goods, works and services required for
the Projecr, and (2) tie Front-eEd Commission.

ARTICLE trI . E)GCUTION OF TIIE PROJECT

Section 3.01. Other Aflirmitive Project Covenarts

In addition to the geaeral undertakings set forth in Articles w and V of the
Standard TenDs and Conditions, the Botrower shall, unless the Bank otherwise agreEs:

(a) Make available to the City all ofthe proceeds ofthe l,oan o[ the same lepa)ment
tems as those provided for in this Agreement and on other terms and conditions
acceptable to the Bank pulsuarlt to the City Loan Agreemc ;

(b) Causc the City to use the proceeds ofthe Loan to purchase the Prcject Assets and
to contribute the same in the form of a capital contibution to the proj ect Entity pursuant
to the Project Entity Contlibution AgreeBent;

(c) Exercise is rights under the City Loan Agreelllent ir! such marurer as ro prorect
the interests of the Borrower arld the Bank, to comply with the provisions of this
A$e€melt ard any other Transaction Document to which it is a partv ard to
accomplish the purposes for which the Ioan is made;

(d) Use best effois to ensue that the City exercises its rights and performs its
obligatiotrs under the Project Entity Contibution Agreement, the Service Cotrtact and
any other Tmnsactio[ Documstrt to which the City is a pany in such maDner as to
protect, to the extent possible, the interests ofthe Baok, that The City complies with the
prcvisions thereof and that the purposes for which the Loan is made are accomplished;

(e) Not, and not cause the City to, except as the Bank otherwise agees, assigr;
amend, abrogate or waive any provision ofthe City Loan Agreernelt, the Project Entity
Contribution Ageemeut, the Service Contract o! any other Transaction Document to
which the Borower or the City is a party, as applicabte;

(0 Use best efforts to snsure that the City performs all of its obligations utrder the
koject Support Agreement, including, without limitation, its obligatioo to procure,
through a budgetrry allocation, funds in the aggegate amount of up to EUR 400,000
(and any otber Iirnds reasonably necessary to compl€te the Depot Relovation) to €nable
the Ploject Entity to complete the Depot Renoyation withi[ two yea$ ftom the date of
this Agreement;

(g) Use best effots to enswe that the City causes the Project Entity to perfom all of
its obligations under the Project Ageemetrt, including, without limitarion, its
obligations rclating to:



V

(l) the appointment of a duly authorised oIficer of the project Entity
responsible for the Project's iopleB€ntatioD as provided for in Sectio;2.02 ofthe
Project Ageement;

(2) the procuement of goods, works and services for the project as provided
for in Section 2.03 ofthe Ploject Agreement;

(3) the environmental and social matters as provided for in Section 2.04 ofthe
Project Agreemflt, including the Environmental Actior plan;

(4) the emplo)metrt and use of consultants to assisr in the implementation of the
Project as provided for in Secriotr 2.05 ofthe project Ageement;

(5) the prepamtiotr and submission of reports on matters relatiog to the projecr
aDd to the Project Entiqfs operatioDs as prcvided for in Section 2.07 ofthe project
Agreement;

(6) the mainteDance of procedues, records and accounts, preparation, auditing
and submission to the Bank of financial statements atrd flrmishing to the Bank any
other relevant information relatitrg to the Project or the project Entitys operations
as provided for in Section 3.01 ofth€ Project AgreemeDt; and

(7) compliance with all covenatrts regarditrg financial and operational aspects of
the Project and the Project Entity as provided for in Sections 3.02, 3.03 and 3.04
of the Project Agreement;

(h) Use best effotts to ensure that the City enters into the Service Cootact with the
Project Entity within 15 (Efteen) months after the date of the Loan Agreement, as
provided for in Section 2.06. ofthe Project Ageement;

(D Take, or cause to be takeq all such additional action (including, without
limitatio4 ploviding adequate firnds or other assistance to the ploject E ity to complete
the Project) and executc, or cause to be €xecuted, all such additional documents as the
Bank and the Borower may reasonably detemine to be necessary o! desirable to effect
the provisions of this Ageement or any other Ttansaction Document and the
transactions cotrtemplated hereunder and thereunder; and

0) Cause the City to perform all of irs obligations unde! the project Support
Agreement, includiag, without limitatio4 its obligations lelating to the procuremert of
goods, works and services for the Project as provided in Section 2.04 of the Project
Suppofi Ageemert.

ARTICLE Iv - SUSPENSION; ACCELERATION

Sectiotr4.0l, SuspeDsion

The following are specified for puposes of Section 7.ol(axxvii) of the Standad
Terms and Conditioos:
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(a) Each ofthe Statutes ofthe City or the Project Entity or any Transaction Document
shall have been amelrded, suspended, abrogateq lepealed or waived in a marmer which,
in the reasonable opinion of the Bank, may cause a matedal adverse effect on the
Project or the Project Entity;

(b) The City shall have Dot Baintained more than 50yo of the legal and beneficial
ownership ofthe Project Entity; or

(c) The City or thc Project Etrtity shall have failed to perfo 0 any of its obligations
under the Project Support Ageement or the Project Agreement, respectively, or under
aDy other Transaction Document to which the City or the prcject Entity is a party, as
applicable.

Sectior 4,02, Acceleratio! of Maturity

The events refered to in Section 4.01 are specified as additional Events of
Acceleration for purposes ofSection 7.06(0 ofthe Standad Telms and Conditions.

ARTICLE V . EFFECTI}TNESS

Sectiotr 5.01. Corditioos Precedert to Ellectiveness

The following are specified for purposes of Section 9.02(c) ofthe Standard Tenns
and Conditions as additional conditioN to the efectiveness of this Ageement
(including, without limitation, the right of the Borrower to rcquest Dra*downs
hereunder):

(a) each Transaction Document (other than the Service Contact and the project
Entity Cotrtribution Agreement) has been duly executed and delivered by the panies
thereto, and all conditions precedent to its cffectiveness (except only the effectiveness
ofthis Ageement) have been satisfied;

(b) the Bonower has taken all necessary action, including, without limitation, the
ratification or approval, as applicable, of this Ageement or any other Transaction
Documetrt to which it is a party to secure thc effectiveness hereofor thereof;

(c) the Bank has received certified copies (with English Eanslation) of the cunent
Starutes of$e City and the Project Enriry; and

(d) any other action has been takea and any other agreement has entered into, as may
be reasonably requested by the Bank, by the Borrower, the City or the project Entity, in
relation to this Agreement or any other Tnnsactioq DocuDent.

Section 5.02. Legrl OpitrioDs

(a) For pwposes of Section 9.03(a) of
favourable legal opinion shall be given on

the Standard Terms and Conditions. the
behalf of the Borrower by the Minisq- of

′̈



Justice of the Borrower and shall state, itr additioo to what is s?eci6ed in rhe Standad
Tems and Conditions, that the City LoaD Agreement has been duly authorised by, and
delivered on behalf ol the Borro*.er and constitutes a valid and legally binding
obligation ofthe Borrower, enforceable itr accordance with its terms.

(b) For purposes of Section 9.03(c) of the Standard Terms and Conditions. the
favourable legal opinion shall be given on behalf of the City and rhe project Entity by
the Head ofthe Legal Service offte Ciry and shall state, in additioo to what is specified
in the Standard Terms and Conditions, that each Transaction Documelt (other than the
Service Contract and the Project Enrity Contribution Agreemelt) to which the City or
the Ptoject Fntity, as applicable, is a parry. has been duly aurhoised or rarified by, and
executed and delivered on behalf ol the City or the project Entiry as applicabli, and
constitutes a ralid and legally binding obligation of the City or the projert Entity, as
applicable, enforceable in accordance with its terms.

Section 5.03. Termitratiotr for Failurc to Becomc Effective

The date \r'hich occurs 180 days after the date of this Agreement is specified for
purposes ofSection 9.04 ofrhe Standard Terms and Conditions.

ARTICLE }'I . MISCELLANEOUS

Section 6,01, Notices

The follo*ing addresses ar€ specified for puposes of Section 10.01 of the
Standard Term! atrd Conditions:

For the Borrower:

Georgia
Ministy of Finance of Georgia
16 Gorgasali Stcet
Tbilisi, 1014, Georgia

AftentioD: Departrnent of Extemal Relations

TclcphOllc:     +99532446461
Fax:           T99532457443
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For the Bank:

European Bank for Recoflstuction and Development
One Exchange Square
London EC2A 2JN
United Kingdom

Attention: OperationAdministatiooutrit

Faxr +44-20-7338-6100

9
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INヽ■TNESS u■ IEREOF,thc partics hcrctO,acting tllrougll thcir duly authonscd
rcprcscntativcs,havc callscd lis A_erccmentto bc signcd in flvc cOpics and dclivcrcd at

Tb■id,Ccor」a¨ OFthc day and ycar Flrst abOvc w■

“

cn

By:

GEORCIA

[じROPEAヽ BAヽK
FOR RECONSTRUCT10N AND DEヽ TLOPヽlENT

▼

盤:Q M,11%は しい鍬
“
`σ
′_に '`_“崚/

‐

Name: I ll.4 6Jau.r
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SCHEDULE l‐ DESCRIPT10N OF THE PROJECT

i. The pwpose of the Project is to assist the Bonower in implementing a public
transport (bus) project in the City of Batumi.

2. The Project consists of the foUowiDg Parts, subjecr to such modifications thereof
] as the Bank and the Borower may agee upon Aom time to time:

V

3. The Project is expected to be completed (a) with respect to the purchase ofthe
Pro.ject Assets, by 30 June 2009, (b) u.ith respect to the Depot Renor ation, $ithin ru,o
years afler the signing ofthe Loan Ageement, and (c) with respect to the technical co-
operation, by 30 November 2009, as described in more detail bilow:

'estment:

Purchase of mid-size buses,

ludins basic spare parts
22 EBRD

Puchase of Eaintelance
dpment

03 EBRD

DeDot Renovation uplo 0 4 Ci"
Tはcs(including VAT) 045 Citv

tal in!estmeDt 335

chnical Co-operatiotr (otr a
tnt basis):
siness Plan 0035 Grant,Canada Finalizcd

)curement support 0030 EBRDヽ4EI
budRet

In process

dit 0024 Grant. Canada Finailzcd

,ditハ malvsis orthe ci″ 0043 Grant,Canada Finalized
vironmental Audit 0010 EBRDヽ4El

budgct
Finalizcd

:「諸c:器島£d編潔:i
l Prolcct Entitう

020 ETC Fund Procurement under way, to
commence oo loan signing.

ANport Restruchning (regulatory

Fnewo* support to the Project
010 ETC Fund Proculement under way, to

commence oII loan signing.

plementation support to Ote
)ject Entity in relation to the
vironmental Action Plan

005 GBnt, Canada Contracted, to commence on loan
signing.

tal Techtrical Co-oDeration 0492 Grant

Sl_1



By 30 June 2009
Puchase of mid-size buses,

30 Junc 2009
Purchase of maintenance

Within 2 years of signing the Loan
DCpot rehabilltatlon

Withir I year of signing the Loail

Ageement柵 ilttiEl鼻nll欝 if

Within 15 months of signing the Loan

AgIeemeut織燎晟器認懲器
瑠

Within 6 months of signing the Lour

AgIeemeDt鶏留拙l習艦漁
EnviroDmental Action PIan

!
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SCHEDULE 2‐ CATECORIFs AND DRAWDOWNS

l. The table attached to this Schedule sets forth the Categories, the amoutrt of the

Loan allocated to each Category and the percentage of expenditues to be firlanced in
each Category.

2. Notwithstanding the provisions of paragraph I above, no Drawdown shall be

madc itr respect ofany expcnditures ircured pdor to the date ofthe lran Agrcement.

Cat€gorl" Amount of the Loatr
Allocated itr the Lortr

Culrency

Percentage of
Expenditures (tret of

Tares) to be Fi[anced

(l) Goods, Wo*s alld
Services

2,475κЮЮ EUR

,

100Yo of contract value of
contracts subject to
intemational tender

(2) Fro[t-end Coomission 25,Ollll EtlR 10000

Total 2,500,000 EUR
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