Helsingin kaupunki
Pohjoisesplanadi 11-13
FI-00170 Helsinki
Finland

For the attention of: Keijo Hérkénen
DHL

Luxembourg, 10" March 2014 JUOPS/MB/LWI/jw/2014-712

Subject: HELSINKI URBAN DEVELOPMENT (Serapis N°: 2012-0203 — FI N°81914)

Finance contract between European Investment Bank (the “Bank”) and the City of Helsinki (the
“Borrower”) signed on 5/25 February 2013 (the “Finance Contract”).

- Amendment N°1

Dear Sirs,

We refer to recent discussions concerning, infer alia, the technical corrections to certain provisions in the
Finance Contract to reflect the provisions we have agreed in the finance contract between Helsinki City
Transport, the Borrower and ourselves (20100013, FI N°31470). The Bank hereby agrees to amend the
Finance Contract as follows:

1. Interpretation and Construction:

Unless the context otherwise requires or unless otherwise defined in this amendment letter, words and
expressions defined in the Finance Contract shall have the same meanings when used in this amendment
letter.

The Finance Contract and this amendment letter shall be read and construed as one document and
references in the Finance Contract and any other related document to the Finance Contract shall be read
and construed as references to the Finance Contract as amended by this amendment letter.

2. Amendment of the Finance Contract:

2.1 Article 4.03A(2) PARI PASSU TO Non-EIB Financing
Article 4.03A(2) of the Finance Contract shall be amended to read as follows:

“If the Borrower voluntarily prepays (for the avoidance of doubt, prepayment shall include
repurchase or cancellation where applicable) a part or the whole of any other Non-EIB Financing
and:

- such prepayment is not made within a revolving credit facility (save for cancellation of the
revolving credit facility);

- such prepayment is not made out of the proceeds of a loan having a term at least equal to
the unexpired term of the Non-EIB Financing prepaid,

the Bank may, by notice to the Borrower, cancel the undisbursed portion of the Credit and demand
prepayment of the Loan. The proportion of the Loan that the Bank may require to be prepaid shall
be the same as the proportion that the prepaid amount of the Non-EIB Financing bears to the
aggregate outstanding amount of all Non-EIB Financing.

2

)

J 98—100, houlevard Konrad Adenauer 1-2950 Luxembourg % (+352)43791 @ (+352) 437704 2 info@eib.org www.eib.org

/"‘//«A



The Borrower shall effect payment of the amount demanded on the date specified by the Bank,
such date being a date falling not less than 30 (thirty) days from the date of the demand.

For the purposes of this Article, “Non-EIB Financing” includes any loan (save for the Loan and
any other direct loans from the Bank), credit bond or other form of financial indebtedness or any
obligation for the payment or repayment of money originally granted to the Borrower for a term of
more than 3 (three) years.” ‘

2.2 Article 6.06 (a) (Disposal of assets)

Article 6.06 (a) of the Finance Contract shall be amended to read as follows:

“(a) The Borrower shall not either in a single transaction or in a series of transactions whether

related or not and whether voluntarily or involuntarily dispose of any part of its assets.”

2.3 Article 7.01 (Negative Pledge)

Article 7.01 of the Finance Contract shall be amended to read as follows:
“The Borrower shall not, without the prior written consent of the Bank, create or permit to subsist
any Security on, or with respect to, any of its present or future business, undertaking, assets or
revenues (including any uncalled capital).”

2.4 Article 7.03 (Clauses by inclusion)

Article 7.03 of the Finance Contract shall be amended to read as follows:
“If the Borrower concludes with any other medium or long-term financial creditor a financing
agreement that includes a loss-of-rating Clause or a covenant or other provision regarding its
financial ratios, if applicable, that is stricter than any equivalent provision of this Contract, the
Borrower shall inform the Bank and shall, at the request of the Bank, execute an agreement to

amend this Contract so as to provide for an equivalent provision in favour of the Bank.”

3. Law and Jurisdiction:

This amendment letter shall be governed by Finnish law.

Any dispute which may arise between the parties hereto in connection with this amendment letter shall be
subject to the jurisdiction of Finnish Courts, in the first instance the District Court of Helsinki (Helsingin
karsjaoikeus), and the parties hereby irrevocably submit to the jurisdiction of the said courts, provided that
the Bank shall always be free to commence proceedings against the Borrower before any other proper
jurisdiction in accordance with the Finnish Code of Procedure (Oikeudenkaymiskaari).

The execution, delivery and effectiveness of this amendment letter shall not, except as expressly provided by
the terms of this amendment letter operate as a waiver of any right, power or remedy of the Bank under the
Finance Contract or any other document, nor constitute a waiver of any provision of the Finance Contract or
any other document.



In order to indicate your agreement to this amendment letter, we kindly request you to date, duly sign the
attached three originals of this amendment letter, initial each page thereof and thereafter return to us two
originals of the amendment letter together with evidence of authority on behalf of the Borrower to sign the
amendment letter.

Yours faithfuily,
EUROPEAN INVESTMENT BANK

Agreed and accepted for and on behalf of
City of Helsinki

Name and title: Name and title:
Date: Date:




