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Reference: SOUTH-MORAVIA REGIONAL INFRA Il (SERAPIS 2017-1000; FI 89086)

Finance contract between the European Investment Bank (the "Bank") and
Jihomoravsky kraj (South-Moravia Region) (the "Borrower") dated 5 November
2018, as amended (the "Finance Contract")

Subject: Amendment Letter N° 2

Dear Sirs,

Unless the context otherwise requires or unless otherwise defined in this amendment letter
(the "Amendment Letter"), terms defined in the Finance Contract and expressions used in the
Finance Contract have the same meaning when used in this Amendment Letter.

We agree to amend the Finance Contract subject to the terms and conditions set out herein.

1 AMENDMENT TO THE FINANCE CONTRACT
The Finance Contract is hereby amended, with effect from the Effective Date, as set out
below:

1.1 The definition of Final Availability Date in the Finance Contract shall be amended and shall

read as follows:
““Final Availability Date” means the day falling 48 months from the date of signature of this
Contract.”

1.2 Heading “Calendar” of Schedule A.1.1 (Technical Description) shall be amended to read as
follows:

“The schemes will be implemented in the period 2018-2023."

1.3 The following date shall be added to the column “Deadline” in paragraph 3 (Information on the
project’s implementation) under Schedule A.2 (Project information to be sent to the Bank and
method of transmission):

“30 June 2024"
1.4 The date indicated in the column “Date of delivery to the Bank” in paragraph 4 (Information on

the end of works and first year of operation) under Schedule A.2 (Project information to be
sent to the Bank and method of transmission) shall be amended to read as follows:

“31 March 2025" : ; ;
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1.5

3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

Schedule B (Definition(s) of Relevant Interbank Rate(s)) of the Finance Contract shall be
deleted and replaced with Schedule A attached hereto.

REPRESENTATIONS

The representations and warranties that are repeated under and pursuant to Article 6.10
(General Representations and Warranties) of the Finance Contract are deemed repeated (by
reference to the facts and circumstances then existing) by the Borrower (i) on the date the
Borrower countersigns this Amendment Letter and (ii) on the Effective Date.

MISCELLANEOQUS

Other than in accordance with Article 1 (Amendment to the Finance Contract) of this
Amendment Letter, no provision of this Amendment Letter shall restrict, waive, limit, or in any
other way amend any rights of the Bank under the Finance Contract.

This Amendment Letter is not (and shall not be deemed to be) a consent, agreement,
amendment or waiver in respect of any terms, provisions or conditions of the Finance
Contract, except as expressly agreed herein. The Bank reserves any other right or remedy it
may have now or subsequently.

The terms and conditions in the Finance Contract are hereby confirmed and shall remain in full
force and effect and the terms of this Amendment Letter shall be strictly interpreted and
construed without prejudice to the Bank's rights and powers under the Finance Contract,
including all of its rights and remedies in respect of any other non-compliance which (i) have
not been disclosed prior to the date of this Amendment Letter to the Bank, (ii) are continuing
and have not been waived prior to the date of this Amendment Letter by the Bank, or (iii)
which arise on or after the date of this Amendment Letter.

The Bank issues this Amendment Letter acting in reliance upon the information supplied to the
Bank by the Borrower by the date hereof in relation to such information being true, complete
and accurate. It shall be without prejudice to any rights which the Bank may have at any time
in relation to any other circumstance or matter other than as specifically referred to in this
Amendment Letter or in relation to any such information not being true, complete and
accurate, which rights shall remain in full force and effect.

The Borrower shall, at the request of the Bank and at its own expense, do all such acts and
things necessary or desirable to give effect to the amendments effected or to be effected
pursuant to this Amendment Letter.

Article 11.2 (Jurisdiction) paragraphs (b) and (c), Article 11.3 (Place of performance), Article
11.7 (Amendments), Article 11.8 (Counterparts) and Article 12.1 (Notices) of the Finance
Contract shall apply to this Amendment Letter mutatis mutandis.

This Amendment Letter and all matters, whether contractual or non-contractual, arising out of
or in connection with it shall be governed by and construed in accordance with the laws of
Luxembourg and the courts of Luxembourg-City have exclusive jurisdiction to settle any
dispute relating to it (including a dispute regarding the existence, validity or termination of this
Amendment Letter or the consequences of its nullity) or any non-contractual obligation arising
out of or in connection with this Amendment Letter.

Pursuant to Section 23 of the Act of the Czech Republic No. 129/2000 Coll., on Regions
(regional establishment), as amended, the Borrower confirms that it has fulfiled all conditions,
including without limitation, any publications, if required, and obtained all approvals and/or
consents required for the execution and validity of the Finance Contract and the Amendment
Letter according to the Act of the Czech Republic No. 129/2000 Coll., on Regions (regional
establishment), as amended and other mandatory provisions of law in order for the Finance
Contract and the Amendment Letter to become valid and effective.

The Borrower and the Bank hereby acknowledge that:

a) Annex | to the Finance Contract (Resolution of Assembly of Borrower and
authorisation of signatory) shall reflect corrected number of the resolution approving
the Finance Contract as set out in Annex | to this Letter; and

b) form of legal opinion included in Annex Il (Form of legal opinion) to the Finance
Contract shall reflect conclusion of this Amendment Letter as set out in Annex |l to this
Letter.



4 EFFECTIVE DATE

This Amendment Letter shall take effect on the date (the "Effective Date") as notified by the
Bank in writing to the Borrower, confirming that it has received in a form and substance
satisfactory to it:

a)

2 (two) originals of this Amendment Letter duly signed by the Borrower together with
evidence that the execution of this Amendment Letter by the Borrower has been duly
authorised and that the person or persons signing this Amendment Letter on behalf of
the Borrower is/are duly authorised to do so. The Borrower hereby confirms that no
change has occurred in relation to the authority of the person or persons authorised to
sign this Amendment Letter on behalf of the Borrower.

the evidence that the Borrower has duly published this Amendment Letter in the
Registry of Contracts (in Czech: Registr smiuv), as required by the applicable Czech
law, within 30 (thirty) calendar days after the Borrower received this Amendment Letter

signed by all parties hereto.

From such Effective Date the references in the Finance Contract to "this Contract”, and similar
references shall be read and construed as references to the Finance Contract as amended by
the provisions of this Amendment Letter. However, any references in the Finance Contract and
in this Amendment Letter to the “date of this Contract” shall refer to the date of execution of the

Finance Contract, i.e. 5 November 2018.

Please indicate your agreement to the above by initialling, countersigning and dating each (4) 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. Janis Rusis, at your earliest

convenience.,

Head of Division

The acceptance of the Credit and the
execution of this Amendment Letter was
approved by the Assembly of the South-
Moravia Region (i) on 1 November 2018 in its
17" meeting, by Resolution No 1489/18/Z17,
and (i) on 17 September 2020 in its 33m
meeting, by Resolution No 2976/20/733, and
(iii) on 23 September 2021in its 6" meeting,
by Resolution No 631/21/Z6, in accordance
with Section 36 i) of the Act No. 129/2000
Coll., on Regions (regional establishment), as
amended. The Amendment Letter is supplied
with affidavit (in Czech: doloZka) confirming
the Borrower's fulfilment of all legal
requirements under Czech law with regard to
the validity of this Amendment Letter.

Yours faithfully,
EUROPEAN INVESTMENT BANK

Dirk ELLERKMANN
Head of Division



Agreed and accepted for and
on behalf of the Borrower:
JIHOMORAVSKY KRAJ

Signature:
Name:
Mgr. Jan Groljch
Title: ) i .
Hejtman Jihomoravského kraje
Date:

— 1 October 2021




Schedule A
Definitions of Relevant Interbank Rates

l. EURIBOR
"EURIBOR" means:

(@) in respect of a relevant period of less than one month, the Screen Rate (as defined
below) for a term of one month;

(b) in respect of a relevant period of one or more months for which a Screen Rate is
available, the applicable Screen Rate for a term for the corresponding number of
months; and

(c) inrespect of a relevant period of more than one month for which a Screen Rate is not
available, the rate resulting from a linear interpolation by reference to two Screen
Rates, one of which is applicable for a period next shorter and the other for a period
next longer than the length of the relevant period, (the period for which the rate is
taken or from which the rates are interpolated being the "Representative Period").

For the purposes of paragraphs (a) to (c) above:

(i) "available" means the rates, for given maturities, that are calculated and published by
Global Rate Set Systems Ltd (GRSS), or such other service provider selected by the
European Money Markets Institute (EMMI), or any successor to that function of EMMI,
as determined by the Bank; and

(i)~ "Screen Rate" means the rate of interest for deposits in EUR for the relevant period
as published at 11h00, Brussels time, or at a later time acceptable to the Bank on the
day (the "Reset Date") which falls 2 (two) Relevant Business Days prior to the first day
of the relevant period, on Reuters page EURIBOR 01 or its successor page or, failing
which, by any other means of publication chosen for this purpose by the Bank.

If such Screen Rate is not so published, the Bank shall request the principal offices of four
major banks in the euro-zone, selected by the Bank, to quote the rate at which EUR
deposits in a comparable amount are offered by each of them, as at approximately 11h00,
Brussels time on the Reset Date to prime banks in the euro-zone interbank market for a
period equal to the Representative Period. If at least 2 (two) quotations are provided, the rate
for that Reset Date will be the arithmetic mean of the quotations. If no sufficient quotations
are provided as requested, the rate for that Reset Date will be the arithmetic mean of the
rates quoted by major banks in the euro-zone, selected by the Bank, at approximately
11h00, Brussels time, on the day which falls 2 (two) Relevant Business Days after the Reset
Date, for loans in EUR in a comparable amount to leading European banks for a period
equal to the Representative Period. The Bank shall inform the Borrower without delay of the
quotations received by the Bank.

All percentages resulting from any calculations referred to in this Schedule will be rounded, if
necessary, to the nearest one thousandth of a percentage point, with halves being rounded

up.
If any of the foregoing provisions becomes inconsistent with provisions adopted under the
aegis of EMMI (or any successor to that function of EMMI as determined by the Bank) in
respect of EURIBOR, the Bank may by notice to the Borrower amend the provision to bring it
into line with such other provisions.

If the Screen Rate becomes permanently unavailable, the EURIBOR replacement rate will be
the rate (inclusive of any spreads or adjustments) formally recommended by (i) the working
group on euro risk-free rates established by the European Central Bank (ECB), the Financial
Services and Markets Authority (FSMA), the European Securities and Markets Authority
(ESMA) and the European Commission, or (ii) the European Money Market Institute, as the
administrator of EURIBOR, or (iii) the competent authority responsible under Regulation (EU)
2016/1011 for supervising the European Money Market Institute, as the administrator of the
EURIBOR, (iv) the national competent authorities designated under Regulation (EU)
2016/1011, or (v) the European Central Bank.

If no Screen Rate and/or the EURIBOR replacement rate is available as provided above,
EURIBOR shall be the rate (expressed as a percentage rate per annum) which is determined
by the Bank to be the all-inclusive cost to the Bank for the funding of the relevant Tranche
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based upon the then applicable internally generated Bank reference rate or an alternative
rate determination method reasonably determined by the Bank.

IL. PRIBOR

A. "PRIBOR" means:
(a) inrespect of a relevant period of less than one month, the Screen Rate (as defined
below) for a term of one month;

(b) in respect of a relevant period of one or more months for which a Screen Rate is
available, the applicable Screen Rate for a term for the corresponding number of
months; and

(¢) in respect of a relevant period of more than one month for which a Screen Rate is
not available, the rate resulting from a linear interpolation by reference to two Screen
Rates, one of which is applicable for a period of next shorter and the other for a
period next longer than the length of the relevant period,

(the period for which the rate is taken or from which the rates are interpolated being the
"Representative Period").

For the purposes of paragraphs (b) and (c) above, "available" means the rates of interest
that are commonly quoted for the relevant maturity.

"Screen Rate" means the rate of interest for deposits in CZK for the relevant period as
published at 11h00, Prague time, or at a later time acceptable to the Bank on the day (the
“Reset Date") which falls two Prague Business Days prior to the first day of the relevant
period, on Reuters page PRIBOR= or its successor page or, failing which, by any other
means of publication chosen for this purpose by the Bank.

If such Screen Rate is not so published, the Bank shall request the principal Prague offices
of four major banks in the Czech Crown interbank market, selected by the Bank, to quote
the rate at which CZK deposits in a comparable amount are offered by each of them as at
approximately 11h00, Prague time, on the Reset Date to prime banks in the Czech Crown
interbank market for a period equal to the Representative Period. If at least 2 (two)
quotations are provided, the rate for that Reset Date will be the arithmetic mean of the
quotations.

If fewer than two quotations are provided as requested, the rate for that Reset Date will be
the arithmetic mean of the rates quoted by major banks in the Czech Crown interbank
market, selected by the Bank, at approximately 11:00 a.m. Prague time on the day which
falls 2 (two) Prague Business Days after the Reset Date, for loans in CZK in a comparable
amount to leading European Banks for a period equal to the Representative Period.

If no rate is available as provided above, PRIBOR shall be the rate (expressed as a
percentage rate per annum) which is determined by the Bank to be the all-inclusive cost to
the Bank for the funding of the relevant Tranche based upon the then applicable internally
generated Bank reference rate or an alternative rate determination method reasonably
determined by the Bank.

B. General
For the purposes of this Section Il:

(@) "Prague Business Day" means a day on which banks are open for normal business
in Prague.

(b)  All percentages resulting from any calculations referred to in this Schedule will be
rounded, if necessary, to the nearest one hundredth of a percentage point, with
halves being rounded up.

(c)  The Bank shall inform the Borrower without delay of the quotations received by the
Bank.

(d) If any of the foregoing provisions becomes inconsistent with provisions adopted
under the aegis of Czech Financial Benchmark Facility (CFBF) (or any successor to
that function as determined by the Bank), the Bank may by notice to the Borrower
amend the provision to bring it into line with such other provisions.
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Annex |
Resolution of Assembly of Borrower and authorisation of signatory



VYPIS
usneseni z 6. zasedani Zastupitelstva Jihomoravského kraje
konaného dne 23.9.2021

Bod ¢&. 121
Dodatek ¢. 2 ke smlouvé o financovani 11l mezi Evropskou investi¢ni bankou

a Jihomoravskym krajem

Usneseni ¢. 631/21/Z6:
Zastupitelstvo Jihomoravského kraje v souladu s ustanovenim § 36 pism. i) zakona

¢. 129/2000 Sb., o krajich (krajské zfizeni), ve znéni pozdéjSich predpisa,

schvaluje uzavieni dodatku ¢ 2 ke smlouvé o financovani mezi Evropskou investicni
bankou a Jihomoravskym krajem na financovani Projektu regionalni infrastruktury
Jihomoravského kraje ITI ve vysi 700 mil. K¢ dle prilohy zapisu.

Hlasovani ¢. 18: 54-0-2

Mgr. Jan\Grolich
hejtman

Oveérovatel€ zapisu:

~Jan Vitula

Petr Springinsfeld



Annex Il

Form of legal opinion

European Investment Bank
98-100 Blvd. Konrad Adenauer
L-2950 Luxembourg

Grand Duchy of Luxembourg

To the attention of the Legal Department - Operations

<[> <[>

Re: Finance Contract for South-Moravia Regional Infra lll

Dear Sirs,

| am acting as counsel to Jihomoravsky kraj (the "Borrower”) in connection with the finance contract
(the “Finance Contract”) for South-Moravia Regional Infra Il in an amount of CZK 700,000,000, made
on 5 November 2018 as amended by the Amendment letter No. 2 dated </> (the “Amendment”)
between the European Investment Bank (the “Bank”) and the Borrower. | am giving this opinion
pursuant to Article 1.4.B of the Finance Contract. All terms used herein and not otherwise defined shall
have the same meaning as in the Finance Contract.

| have examined an original of the Finance Contract and the Amendment and such laws, documents
and other matters as | have deemed necessary or appropriate for the purposes of giving this opinion.

This opinion is confined to matters of Czech law and no opinion is expressed as to the laws of any
other jurisdiction.

Subject to the foregoing, | am of the opinion that:

1, The Borrower is a region (in Czech: kraj) validly existing under the laws of the Czech
Republic and has full powers to own the properties which it owns and to carry out the
activities which it carries out.

The Borrower has the requisite power to enter into and perform the Finance Contract.

3. Pursuant to </>, the the Assembly (in Czech: zastupitelstvo) is the competent organ to
authorize the Borrower to enter into the Finance Contract and the Amendment and such
organ has authorized the execution of the Finance Contract and the Amendment.

4. The Finance Contract and the Amendment have been duly executed and delivered on
behalf of the Borrower by </>, </> by virtue of the powers given to them by </>.

5, The entry into the Finance Contract and the Amendment and the compliance with their
terms:
(i) will not result in violation of the Borrower's constitutional documents or any

provision contained in any law applicable to the Borrower;

(i) will not conflict with or result in the breach of any provision of, or require any
consent under, or result in the imposition of any Security (as defined in the
Finance Contract) under, any agreement or instrument to which the Borrower is a
party or by which the Borrower or any of its assets is bound; and

(iii) will not constitute a default or an event that, with the giving of notice or the
passing of time or both, would constitute a default under any such agreement or
instrument.

6. No provision exists in the Czech Republic which would make it necessary that the

Finance Contract or the Amendment be filed, recorded or enrolled with any court or
authority in order to ensure their legality, validity or enforceability (except for the
registration in the registry of contracts (in Czech: registr smiuv)) and the Finance
Contract and the Amendment were duly registered in the registry of contracts (in Czech:
registr smiuv)).



10.

11.

12.

The Finance Contract and the Amendment constitute a direct, unconditional obligation of
the Borrower which rank in priority of payment at least pari passu with all other present
and future indebtedness of the Borrower other than indebtedness mandatorily preferred
by law.

To the best of my knowledge after due inquiry:

(i) the Borrower is not in violation of any present statute, regulation, judgment or
order applicable to it in the Czech Republic;

(ii) no statute or regulation has been proposed and no judgment or order is expected
which may have any materially adverse effect on the Borrower's business
prospects or financial condition;

(iii) the Borrower is not engaged in, or threatened by, any litigation, arbitration or
administrative proceeding the outcome of which may materially and adversely
affect its business prospects or financial condition;

(iv) the Borrower is not in default under any material agreement, obligation or duty to
which it is a party or by which it or any of its properties or assets is bound; and

(v) there exists no event of default (as set out in Article 10.1 of the Finance Contract)
and no event which, with the giving of notice, the passage of time or the making
of any determination, or any combination thereof, could become such an event of
default.

The choice of Luxembourg law as the law governing the Finance Contract and the
Amendment is valid and enforceable.

Pursuant to Article 11.2 of the Finance Contract and Article 3.7 of the Amendment, the
Courts of the District of Luxembourg City shall have jurisdiction in connection with any
claim or dispute between the Borrower and the Bank, and any judgment of such courts
pertaining to the Finance Contract or the Amendment can be enforced in the Czech
Republic in accordance with the Regulation (EU) No 1215/2012 of the European
Parliament and of the Council of 12 December 2012 on jurisdiction and the recognition
and enforcement of judgements in civil and commercial matters.

No taxes, duties, fees or other charges, including, without limitation, any registration or
transfer tax, stamp duty or similar levy, imposed by the Czech Republic or any political
subdivision or taxing authority thereof or therein are payable in connection with the
execution and delivery of the Finance Contract or the Amendment, nor in connection with
any payment to be made by the Borrower to the Bank pursuant to the same Finance
Contract or the Amendment.

All exchange control consents which may be necessary pursuant to the laws of the
Czech Republic to receive disbursements, to repay the same and to pay interest and all
other amounts due under the Finance Contract and the Amendment are in full force and
effect.

Based on the foregoing, | am of the opinion that all requirements currently applicable to the Borrower
and governing the Finance Contract and the Amendment in relation to the laws of the Czech Republic
have been complied with and that the Finance Contract and the Amendment constitute legally valid
and binding obligations of the Borrower enforceable in the Czech Republic in accordance with their

terms.

Yours faithfully,



