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Statutarni mésto Plzei
Nam. Republiky 1

306 32 Plzei

Ceska republika

For the attention of Head of Finance Department

EXP BEI - EIB
C 001145 21.AU6 17

Luxembourg, 18 August 2017 JU OPS/CE&ENCA/DC/rk/2017-1676

Reference: PLZEN WATER INFRASTRUCTURE
(Serapis N° 2003-0232, FI N° 23.088)

Finance Contract between the European Investment Bank and Statutarnl mésto Plzef,
signed on 1 July 2005 (the “Finance Contract”)

Amendment No. 1 to the Finance Contract

Dear Sirs,

Unless otherwise defined in this amendment letter (the “Amendment Letter"), terms defined in the
Finance Contract have the same meaning when used herein.

We refer to the Finance Contract and to your letter to us dated 9 January 2017 and your request to
amend the Finance Contract with respect to introduction of more specific conditions for asset
disposals. By this Amendment Letter we propose to amend the Finance Contract, with effect from the
Effectiveness Date, as follows.

1. In the table providing the list of terms defined in a body of the Finance Contract (as provided in
the end of Recitals section) new lines shall be inserted in alphabetical order as follows:

Terms defined in body of Contract Article or Recital
“Permitted Transfer 6.05(/:/‘)
Subsidiary 6.05(ii)"

2. Point (i) “Project assets:" of Article 6.05 (Continuing Project undertakings) shall be deleted in
its entirety and now reads as follows:

“Project assets: unless the Bank shall have given its prior consent in writing, retain title to and
possession of all or substantially all the assets comprising the Project or, as appropriate,
replace and renew such assets and maintain the Project in substantially continuous operation in
accordance with its original purpose; provided that the Bank may withhold its consent only
where the proposed action would prejudice the Bank's interests as lender to the Borrower or
would render the Project ineligible for financing by the Bank under its Statute or under Article
309 of the Treaty on the Functioning of the European Union.

In addition to the above, the Borrower shall be entitled to transfer water management assets
comprising the Project to the company VODARNA PLZEN a.s., a joint stock company, ID No.
252 05 625, registered with the Regional Court in Pilsen under file number B 574, 100% shares
of which are owned by the Borrower (the “Subsidiary’) without a written consent of the Bank,
subject to the following conditions:
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(i) The meaning of the expression “water management assets”, as used for the purposes of
this Article 6.05, shall always be determined by the Bank;

(i) the total value of the transferred water management assets shall not exceed CZK 6,6
billion;

(i) upon the termination of the Subsidiary, all the water management assets transferred to
the Subsidiary from the Borrower according to this Article 6.05 shall be transferred back
to the Borrower without undue delay;

(iv)  no disposal shall be made with respect to any shares in the Subsidiary;

(v an agreement providing for pre-emption rights of the Borrower with respect to the
transferred water management assets is concluded between the Borrower and the
Subsidiary; and

(vi)  such transfer of water management assets is not restricted by law or by contractual or
other obligations of the Borrower (including rules pertaining to EU grants),

(the “Permitted Transfer’).

In case of the Permitted Transfer, the Borrower shall ensure that the Subsidiary retains title to
and possession of all or substantially all the water management assets comprising the Project
or, as appropriate, replaces and renews such assets and maintain the Project in substantially
continuous operation in accordance with its original purpose; unless consented by the Bank
otherwise in writing (provided that the Bank may withhold its consent only where the proposed
action would prejudice the Bank's interests as lender to the Borrower or would render the
Project ineligible for financing by the Bank under its Statute or under Article 309 of the Treaty on
the Functioning of the European Union). For the avoidance of doubt, the previous sentence
does not preclude a transfer of the water management assets from the Subsidiary back to the
Borrowet.”

3. Article 6.08 (Disposal of assets) shall be deleted in its entirety and now reads as follows:

"6.08 Disposal of assets

P Where the disposal would materially affect its ability to meet its obligations under this
Contract, the Borrower undertakes not to dispose of the whole or any substantial part
of its activity, undertaking or assets, without the prior written consent of the Bank,
except for the Permitted Transfer.

For the purpose of this Article 6.08, "dispose" includes any act effecting sale, transfer,
loan, lease or assignment.”

For the avoidance of doubt, all other provisions of the Finance Contract:
(i) remain in full force and effect and valid; and
(i)  apply, without any reservations, waivers or limitations despite the amendments set out herein.

By countersigning this Amendment Letter, you certify to the Bank that all representations and
warranties to be made or repeated by the Borrower under Article 6 (Borrower undertakings) of the
Finance Contract are true in all respects as at the date of countersignature of this Amendment Letter.

Article 11 (Law and jurisdiction) of the Finance Contract shall apply also to this amendment letter, as
references to “this Contract” therein were references to this amendment letter.

No amendment fees will be charged by the Bank for the aforementioned proposed changes.

Please indicate your agreement to the above by initialling, countersigning and dating each four
originals of this Amendment Letter, and then please arrange for the return of the duly signed originals
to the Bank by registered mail or courier for the attention of Mr. Dalibor Cerny at your earliest
convenience, together with the authority of signature of the persons signing on your behalf. We will
then send you two originals of this Amendment Letter for your files.

This Amendment Letter is conditional upon and shall become effective only after receipt by the Bank,
in a form and substance acceptable to the Bank, of:
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(a) Duly counter-signed originals of this Amendment Letter and

(b) the evidence that the Borrower has duly published this Amendment Letter in the Registry of
Contracts (in Czech: Registr smluv), as required by the applicable Czech law, within 15
(fifteen) calendar days after the Borrower received this Amendment Letter signed by all parties
hereto.

This Amendment Letter shall not become effective until the Bank sends to the Borrower a letter
confirming fulfilment of each of the above mentioned conditions of effectiveness and providing the
date that this Amendment Letter becomes effective (the “Effectiveness Date”), and such letter shall
be conclusive evidence that this Amendment Letter has become effective.

For the avoidance of doubt, until such time as such letter has been issued by the Bank, neither the
Borrower nor the Bank shall have any claims against each other or have any liability whatsoever under
or in connection with this Amendment Letter.

In case the above mentioned conditions of effectiveness are not fulfilled within 15 (fifteen) calendar
days after the Borrower received this Amendment Letter signed by all parties hereto, this Amendment
Letter shall not enter into force without any further action being necessary or required.

Yours faithfully,
EUROPEAN INVESTMENT BANK

M. Duenas G. Grisbrook
Head of Division Head of Unit

Agreed to and accepted, for and on behalf of:
STATUTARNI MESTO PLZEN, as the Borrower

Name:
Title:
Date: ’
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KURYRNIi SLUZBOU

Statutarni mésto Pizen
Nam. Republiky 1

306 32 Plzen

Ceska republika

K rukém reditelky Ekonomického Gradu

Lucemburk, [...] JU OPS/CE&ENCA/[...]

VODOHOSPODARSKA INFRASTRUKTURA MESTA PLZNE
(Serapis &. 2003-0232, FI &. 23.088)

Finan¢ni smlouva mezi Evropskou investiéni bankou a Statutarnim méstem Plzni,
podepsana dne 1. Eervence 2005 (dale ,Finanéni smlouva“)

Dodatek €. 1 k Finan€éni smlouvé

Vazeni,

neni-li vtomto dopise o dodatku smlouvy (,dopis o dodatku smlouvy"“) definovano jinak, maji
vyrazy definované ve Financni smlouvé pfi pouziti v tomto dopisu stejny vyznam.

Obracime se na Vas ve véci Finanéni smlouvy a ve véci Vaseho dopisu ze dne 9. ledna 2017 a
Vasi Zadosti o uzavieni dodatku Finan¢ni smlouvy za Géelem Upravy nékterych konkrétnich
podminek dispozice s majetkem. Timto dopisem navrhujeme uzavfeni dodatku Finanéni smlouvy,
k datu uc€innosti uvedenému nize, takto:

1.

Do tabulky obsahujici seznam vyraz( definovanych v hlavnim textu Finanéni smlouvy (jeZ
jsou uvedeny v zavéru oddilu uvodnich ustanoveni) se vkladaji nové fadky v abecednim
poradi takto:

Vyrazy definované v hlavnim textu Smlouvy | Clanek nebo tvodni ustanoveni
~Povoleny prevod 6.05 (ii)
Dceriné spolec¢nost 6.05 (ii)"

Bod (ii) ,Majetek projektu:‘ Clanku 6.05 (Zavazek priibéZzného zabezpedeni projektu) se
zruSuje v celém rozsahu a nahrazuje se timto novym znénim:

~Majetek projektu: pokud banka nevydé predem svij pisemny souhlas, dluznik si zachové
pravni titul a viastnictvi vSeho nebo témér vdeho majetku tvoriciho souéast projektu anebo,
pripada-li to v tivahu, bude obnovovat a doplriovat tento majetek a udrZovat projekt v zdsadé
v nepretrzittm provozu v souladu s jeho puavodnim acelem; pricemZz banka muzZe svij
souhlas odepfit pouze v pripadech, kdy by navrhované kroky ohrozily jeji zajmy jakozto
veritele vici dluZnikovi nebo by zpusobily, Ze projekt nebude splriovat podminky pro
financovani bankou podle jejich stanov nebo podle ¢&lanku 309 Smlouvy o fungovéni
Evropské unie.

Vedle vySe uvedeného je dluZnik oprdvnén prevést vodohospodarsky majetek tvofici soucast
projektu na spolecnost VODARNA PLZEN a.s., IC 252 05 625, zapsanou u Krajského soudu
v Plzni, oddil B, vloZzka 574, jejichz 100 % akcii je vlastnictvi dluZznika (,dcefiné
spoleénost’), bez pisemného souhlasu banky za nasledujicich podminek:

(i) Vyznam vyrazu ,vodohospodarsky majetek”, jenz je pouZivan pro tcely tohoto &léanku
6.05, vZdy uréuje banka;

(i) celkovéa hodnota prfevedeného vodohospodarského majetku neprekroéi 6,6 miliard K¢
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(i) veskery vodohospodarsky majetek prevedeny dluznikem na dcerinou spole¢nost podle
tohoto &lanku 6.05 bude po zru$eni dcefiné spolecnosti bez zbyte¢ného odkladu
preveden zpét na dluznika;

(iv)  nebude provedena Z&dna dispozice s Zadnymi akciemi dcefiné spole¢nosti;

(v)  mezi dluznikem a dcefinou spolecnosti je uzaviena dohoda o predkupnich pravech
dluznika na pfevadény vodohospodérisky majetek; a

(vi)  tento prevod vodohospodérského majetku neni omezen zakonem nebo smluvnimi ¢i
jinymi zévazky dluZnika (véetné pravidel tykajicich se grant( EU),

(,povoleny prevod").

V piipadé povoleného prevodu dluZnik zajisti, aby si dcefina spole¢nost zachovala pravni
titul a viastnictvi véeho nebo témér véeho vodohospodaiského majetku tvoriciho soucast
projektu anebo, pfipada-li to v Gvahu, obnovovala a doplriovala tento majetek a udrZovala
projekt v zasadé v nepretrzitem provozu v souladu s jeho plivodnim ucelem, pokud banka
pisemné neschvali jiny postup (pfi¢emZ banka mize svilj souhlas odeprit pouze v pripadech,
kdy by navrhované kroky ohrozily jeji zajmy jakoZto véritele vici dluZznikovi nebo by
zpuisobily, Ze projekt nebude splriovat podminky pro financovani bankou podle jejich stanov
nebo podle &lanku 309 Smilouvy o fungovani Evropské unie). Pro vylouceni pochybnosti
predchozi véta nebrani pfevodu vodohospodarského majetku z dcefiné spole¢nosti zpet na
dluznika.”

3. Glanek 6.08 (Dispozice s majetkem) se zruduje v celém rozsahu a nahrazuje se timto novym
znénim:

,6.08 Dispozice s majetkem

V ptipadech, kdy by dispozice s majetkem vyznamnym zplisobem nepfiznivé
ovlivnila jeho schopnost plnit zavazky podle této smlouvy, se dluznik zavazuje, Ze
se nezbavi 24dné nebo Zadné podstatné ¢asti své ¢innosti, podniku nebo majetku
bez predchoziho pisemného souhlasu banky, s vyjimkou povoleného prevodu.

Pro ucely tohoto &lénku 6.08 vyraz ,disponovat” zahrnuje veskeré kroky, kterymi se
uskuteéni prodej, pfevod, ptijcka, prondjem nebo postoupent.”

Pro vylougeni pochybnosti se stanovi, Ze vSechna ostatni ustanoveni Finanéni smlouvy:

(i) zlistavaji piné platna a u€inna a pravoplatna; a

(i)  uplatiiuji se bez jakychkoli vyhrad, vzdani se nebo omezeni, a to i pfes zmény stanovené
v tomto dopisu o dodatku smlouvy.

Protipodpisem tohoto dopisu o dodatku smlouvy stvrzujete bance, ze veskera prohlaseni a zaruky,
jez ma dluznik u¢init nebo opakovat podle ¢l. 6 (Zavazky dluznika) Finanéni smlouvy, jsou ke dni
protipodpisu tohoto dopisu o dodatku smlouvy ve véech ohledech platna.

Clanek 11 (Platné prévo a soudni pfislusnost) Finanéni smlouvy se vztahuje také na tento dopis o
dodatku smlouvy, jelikoz odkazy na ,tuto smlouvu* v ni byly odkazy na tento dopis o dodatku
smlouvy.

Za vy3e uvedené navrhované zmény nebude banka uctovat zadné zménové poplatky.

Svij souhlas svyse uvedenym laskavé vyjadfete parafovanim, protipodpisem a datovanim
kazdého ze &tyi stejnopisti tohoto dopisu o dodatku smlouvy a poté zajistéte co nejdiive zpétné
dorugeni fadné podepsanych stejnopisti bance doporucenou postou nebo kuryrni sluzbou k rukam
pana Dalibora Cerného, spoletné s podpisovym opravnénim osob podepisujicich dokument za
Vasi stranu. Poté Vam zagleme dva stejnopisy tohoto dopisu o dodatku smlouvy pro Vasi evidenci.

Tento dopis o dodatku smlouvy vstoupi v platnost a nabude uginnosti az poté, co banka pfijme, a to
v podobg formainé a obsahové pro ni uspokojivé:

(a) tadné protipodepsané stejnopisy tohoto dopisu o dodatku smlouvy a

(b) dikaz, ze dluznik fadné zvefejnil tento dopis o dodatku smlouvy v registru smluv podle
platného &eského pravniho predpisu, a to do 15 (patnacti) kalendainich dnid poté, co
obdrzel tento dopis o dodatku smlouvy podepsany vSemi jeho stranami.
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Tento dopis o dodatku smlouvy nenabude Gcinnosti, dokud banka nezasle dluznikovi ozndmeni,
v némz bude potvrzeno splnéni v8ech vyse uvedenych podminek uginnosti a uvedeno datum, kdy
tento dopis o dodatku smlouvy nabyva uginnosti (dale ,datum Gc€innosti‘), a takové oznameni
bude nezvratnym diikazem toho, ze tento dopis o dodatku smlouvy nabyl tu¢innosti.

Pro vylouceni pochybnosti se stanovi, Ze do té doby, neZ banka vyda takovéto ozndmeni, nemaji
dluznik ani banka vii¢i sob& navzajem zadné naroky ani nemaji Zadnou odpovédnost na zakladé
tohoto dopisu o dodatku smlouvy nebo v souvislosti s nim.

V ptipadé, ze vyse uvedené podminky Uginnosti nejsou spinény do 15 (patnécti) kalendafnich dndl
poté, co dluznik obdrzel tento dopis o dodatku smlouvy podepsany v8emi jeho stranami, tento
dopis o dodatku smlouvy nenabude uc€innosti, aniz by byly nutné nebo poZadované dalsi kroky.

S pratelskym pozdravem,
EVROPSKA INVESTICNI BANKA

[.] [eed]

Za
STATUTARNI MESTO PLZEN jako dluznika a jeho jménem souhlasi a pfijima

Jméno:
Funkce:

Datum:







