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THIRD AMENDMENT AGREEMENT

TO THE CONCESSION AGREEMENT

FOR DELIVERY OF WATER AND WASTEWATER SERVICES
ON THE TERRITORY OF MUNICIPALITY OF SOFIA

TPETO AOITbAHHUTEAHO CIIOPA3YMEHUWE
KbM AOI'OBOP 3A KOHILIECH A
3ATTPEAOCTABAHE HA BOAOCHABAUTEAHU U
KAHAAHMBAITMOHHM YCAYTH

HA TEPUTOPHUATA HA CTOAMYHA OBIIITUHA




THIS THIRD AMENDMENT
AGREEMENT TO THE CONCESSION
AGREEMENT is made on

BETWEEN:

THE  MUNICIPALITY OF
SOFIA of 33 Moskovska Street, 1000
Sofia, Bulgaria, represented by Mrs
Yordanka Fandakova, the Mayor of
Sofia as authorised by the Sofia
Municipal Council (referred to in this
Third Amendment Agteement as
“the Grantor”); and

M

SOFIYSKA VODA AD (with its
registered seat in the city of Sofia,
“Mladost™ TV district, Business Park
St, bulding 27A, Bulgaria, UIC
130175000, represented by Mr
Frederic Faroche, Chief Executive
Director and Chairman of the Board
of the Directors (referred to in this
Third Amendment Agreement as
“the Concessionaire™),

@

each a Party and together the Parties.

NOW IT IS HEREBY AGREED by the

Grantor and the Concessionaire as follows:

1. The entite PREAMBLE is amended as
follows:

WHEREAS:

A) The Concession Agreement between
the Parties, signed on 23" of
December 1999 and effective since 6™
of October 2000, shall expire by the
end of year 2025 and the Parties have
to prepare for this event and its

TOBA TPETO AOITBAHHUTEAHO
CIIOPASYMEHHE KBM AOI'OBOPA
3A KOHIIECHA e ckaroueHO Ha

MEXKAY:
CTOAMYHA OBLIHUHA, ya.

Mocrobcka No. 33, Cocua 1000,
Boarapes, npescTaBafBaHa OT I-Ka

o

Hopaanxa @asaskoa, Kumer wma

CroangHa oDLIHHA o
yobAHOMOHIEHA  OT  CTOAMYHuA
obImuHCKH cBBEeT (HApHYAHA MO-
HATATHK B TOB2 Tpero
ACITBAHHTEAHO CITopa3yMeH:He
“Konneaesr”); 1

COOUIICKA BOAA AA, cxc
CEAAAHIIIE W 2APEC HA YIPABACHHE B
rp. Cocbusa, k. “Maasoct” IV, ya.
Brasnec mapk, crpasa 2A, Boarapus,
EHK 130175000, mpeacTraBASBaHO OT
Dpesepuk ®aporr,
AUDEKTOP u

CeBera ma

@

I-H
HMameannreaen
ITpeaceaarea

AHPEKTOpHTE (HAPHYAHO IO-HATATHK
Tpeto
criopasymenre “Kournecnonep™),

Ha

B ‘TOBA AOITBAHHTEAHOQ

Bcako CrpaHa H 3aeaHo Crpaxnre.

CTPAHUTE CE CIIOPA3YMAXA 3a

CACAHHATE MIMCHCHHA H AOH‘BAHCHHH:

1. TIPEAMBIOADBT ce usmena mu3aao,
KAKTO CAEABA:

KATO B3EXA TTIPEABHA, UE:

A) Cpoxbr Ha AeficTBHE Ha AoroBopa 3a
KOHICCHA, CKAIOYWeH Memay CrpaHpre
Ha 23.12.1999 1., B cmaa ot 6.10.2000
r, maTHua B Kpai Ha 2025 1 m
CTpanuTte caeaBa aa Ce ITOATOTBAT 31
HACTBIIBAHCTO Ha TOBZ CnOMTHE H



B)

0

D) The

E)

consequences.

New legislation has been introduced
relevant to the implementation of the
Concession Agreement, notably the
new Council of Ministets’ Otdinance
on the Regulation of Prices of the
Water Supply and Sewerage Services;
Council of Ministets’ Ordinance on the
Regulation of the Quality of Water
Supply and Sewerage Services; as well
as a new Public Procurement Act
(published in the State Gazette, issue
13/2016 supplemented
amended from time to time — “Public
Procurement Act™).

and and

Pursuant to  the  Concession
Agreement, pror to the Expiry Date,
the Parties shall agree on certain issues,
including on procedures for handback
of the Assets and the activity following

expity of the Concession Term.

Concessionaire has had its
Business Plan and Prices for the 2017
— 2021 Regulatory Period approved by
the Energy and Water Regulatory
Commission (“EWRC”) by way of
EWRC Decision No BIT-IT-
1/29.03.2017.

Within the terms of the so approved
Business Plan and Prices, the
Concessionaite is committed to repay
all its Credit Agreement Liabilities in
full by the end of the 2017 — 2021
Regulatory Period, unless prevented
from doing so for reasons and
citcumstances outside of its control.
The Concessionaite has executed 2

loan agreement for the refinancing of

B)

D)

E)

HECTOBHTE ITOCACAFITH.

BrBeaeHO € HOBO 3aKOHOAATEACTEO,
OPHAOKEMO KBM H3ITbAHCHHETO Ha
Aororopa 3a KOHIeCHA, a HMEHHO
nopa Hapeaba ma Munucrepcrns
CBBET 334 PEIJAHPaHE Ha LCHHTC Ha
BOAOCHAOAHTEAHHTE "
KAHAAHMBaHOHHHTe ycayrw; HapeaBa
Ha  MuHucTepckma — cbBET 32
peryAMpaHEe Ha  Ka4eCTBOTO  HA
BOAOCHABAHTEAHHTE H
KAHAAMBAIIHOHHHTE VCAJIH, KAKTO H
HOB 3aKOH 3a ODINeCTBEHHTe HOPBIKH
(0bi. AB No. 13/2016, ¢ merommre
H3MEHEHHUA H AOIrbAHeHHA — “3akon

32 oDIIIecTBEHNTE MOPBIKHE ).

Creraacao Aoroeopa 3a KOHIECHS,
mpean Aatata ua Hsregane, crpaxmre
CAGABA AA IIOCTHTHAT CBLAACHE [IO
ONPEAEACHH BBIIPOCH, BKAIOYHTCAHO
OTHOCHO IPOIEAYPHTe 3a 0OparHO
AxTHBHTE W Ha
AeHHOCTHTe caeA mM3THUaHe Ha Cpoxa

npeaaBaHe  Ha
Ha Konriecusra.

Busuec maamsT Ha KoHIecHonepa 3a
Peryaaroprua [lepuoa 2017 — 2021 r.
e oaobpen ¢ Pemienme Ne BII-L1-
1/29.03.2017 r.
E€HEPTHEHO H

(“KEBP”).

na Komucmara 3a
BOAHO  pETyAHpPAaHE

CoraacHo TAKA

oaobpenns Busuec Tlaay u Ileun,

YCAOBHATA HA

KonnecHoHepsr e HOEA AHIDKEMCHT
Ad H3MAATH H3IAAO BCHYKH CBOM
3aspamenns mo Aorosop 32 3aem Ao
kpas Ha Peryaatoprns [leprmop, 2017 —

2021 r., ocBeH aKO He e
BBINPENATCTEAH, TOPAAH NMPHIMHH H
obcToaTeacTBa H3BBH HETOBHA

KOHTPOA. KOHI.[ECPIOHEP’I)T € CEAIOYHA

e



its Credit Agreement Liabilities at more
favourable conditions than stipulated
under the Senior Ctedit Agreement
and the Affiliate Credit Agreement
{“Refinancing Loan Agreement”),
attached as Appendix 1 to this Third
Amendment Agreement.

F) The Parties have agreed, in good faith,

to renegotiste and amend the
Concession Agreement so as to align
the latter with the new legislation and
ensure the smooth completion of the

Project.

G) This Third Amendment Agreement to
the Concession Agreement in relation
to the supply of water and wastewater
services for the Municipality of Sofia
(“Third Amendment Agreement” or
“TAA™) represents all agreements
between the Parties for amendment of
the Concession Agreement signed on
23¢  of December 1999 and
subsequently amended by the First
Supplementary Agreement dated 15™
of December, 2000, the Second
Amendment Agreement dated 19" of
March, 2008, and the Annex to the
Second Amendment Agreement dated
17" of October, 2008.

AOTOBOD 32 32eM 32 pebHHAHCHPZHETO
Ha cBouTe 3aabpAaxenns no Aorosop 3a
3aeM @OpH IIO-H3TOAHH YCACBHA, B
cpapeenne ¢ resu 1o OcCHOBHuA
Aorosop 3a 3aem 1 Aoroeopa 3a 3aem
cec Cpopsaun Amna (“Aorosop sa
Peduuancupane™), rnpeacraBe B
Ipmaoxkenne 1 xbM HACTOAIOTO
Tpero ACITBAHHTEAHO CIOPASYMEHHE.

F) Crpanure ce cmopasymaxa, B AYX Ha
AcGpa [IPEACTOBOPAT H
H3MeHAT AOTroBOpa 32 KOHIIECHSA, TAKA
He TOH A4 € B CHOTBETCTBHE C HOBOTO

BOAA, Al

3aKOHOAATCACTBO H Ad CE€ OCHIyPH
TAAAKOTO IIPHKATOYBAHE HA HPOEKI'H..

G) Hacrosmoro Tpero ACIFbAHHTEAHO

criopasymenne keM  AoroBopa  3a
KOHIIECHA 3a IIpcaocTaBsHe Ha BuK
yeayru 3a Croarasa oomusa (“Ipero
AOITBAHHTEAHO CHOPA3YMEHHE  HAH
“TAC™) oTpasfiBa BCHYKH IOCTHIHATH
MEKAY CIPZHHTE AOTOBOPCHOCTH 3a°
H3MeHeHHe Ha  IIOAIMCAHHA  Ha
23.12.1999 r. AoroBop 3a KOHIECHS,
H3MEGHEH IO-kbcHO ¢ [IbpBo
AOITBAHHTEAHO
15.12.2000 r., Bropo aombaHETEAHO
cropasymenne or 19.03.2008 r. u
Anexca KpM BTopoTo ACITBAHHTEAHO

cropasymerue ot 17.10.2008 1.

CIIOpasyMeHHE  OT

2. In Clause 1 DEFINITIONS AND 2. B w4 1 AE®OHHHIIVIU M
INTERPRETATIONS, the amendments THBAKYBAHE wusmenenuara ca KakTo

are as follows: CAEABA:

The definition “Affiliate Credit Aeduammara “Aorosopa 3a 3aem cwe
Agreement” is deleted. Ceopsann Auna” ce sasnuasa.

The  definition  “Affiliate  Credit Aedumnunara  “JasnisxkerEma  mo
Agreement Liabilities” is amended to: Aorosopa 3a 3aem cwkc Cpbpsann

Anna”®  ce
“Baapaxenns 1o Aorosopa 3a 3aem cbc

g

H3MEHA, KaKTO CACABA;

“Affiliate Credit Agreement Liabilities”
means the Credit Agreement Liabilities in



respect of Tranche 2 under the

Refinancing Loan Agreement;

The definition “Business Plan” is
amended to: “Business Plan” means the
document developed by the
Concessionaire within the time frames and
procedures under the Bulgarian Law, and
approved by the Competent Authority,
which  includes repait,
investment and social program, Levels of
Service, Prices of the Services for the
Regulatory Petiod and other elements as
long as required by the Law, the Regional
Master Plan effective at the time, if any,
and the instructions of the Competent
Authority applicable for the respective
Regulatory period;

production,

The definition “Capital Expenditures”
is amended to: “Capital Expenditures”
means any expenditure into the acquisition,
construction, improvement ot ovethaul of
a fixed asset. As per the Internatonal
Accounting Standards and the National
Accounting Standards, as fixed asset is
considered the purchase, construction,
replacement, reconstruction, improvement,
modernization and rehabilitation, leading
to (the list is not exhaustive) improvement
of the condition, extending the useful life,
change in the functional putpose,
improving the quality of the provided
setvices and/or increasing its capacity or
value. For the purposes of planning and
reporting  under  this  Concession
Agreement, the value thresholds set forth
by the Competent Authortities shall be
applied (if any);

Ceppaann Aura” ozHa9aBa 3aAbAKEHHATA
o Aorosop 3a 3aem BBB BpbaKa ¢ 1 pasm 2
ot Aorosopa 3a Pedunancupane;

Aecunnnuara “Busnec ITlaan” ce
H3MeHdA, KaKTO cAeABa: “‘Diamec maag™
AOKYMEHTBT,
Konnecnonepa B paMkuTe Ha cpoKOBETE H
IIPOLIEAYPHTE Oparapcroto
32KOHOAATEACTBO  H  0acDpeH  oT

O3HaYaBa paszpaboTeH or

CBIAACHO

Kommerewraud oprad, xofTo BKAFO4BA
IPOH3BOACTBEHA, PeMOHTHa,
HHBCCTHIIWOHHA ¥ COUMAAHA IPOTpaMd,
HuBa ma ycayrure, Uenn ma ycayrure 3a
Peryaatoprna mepHoa, Kakro o APYIH
H3HCKyeMH

CACMCHTH, AOKOAKOTOQ ca

CBTAACHO  3aKOHa, AGHCTBAIIHMA  KBM
momenTa Pernonasen reHepaseH maaH, 2K0
HFMa TAKDB, ¥ yKasaHuATa Ha KoMmerentHus

opraH 32 ¢hoTREeTHHA Peryaaropen neproa;

Achaaamuara “Kanurasopn Pasxoau®
ce H3MeHA, KaxTo caeapa: “Kanwrasosu
pasxzoa,
H3BBPIIEH 32 IPHACOHBAHE, H3TPAKAAHE,
MOAOOpEHHEe HAH OCHOBCH PEMOHT Ha

Pasxoau”  o3mauaBa  Bcekw

ABATUTP2EH AKTHB. Cwrraacuo
MemMAYHADOAHHTE CYCTOBOAMH CTAHAAPTH
H HanmoHaAHHTE CIETOBOAHH CTAHAAPTH,
32 ADATOTPACH AKTHB C€ CUHTAT MOKYIIKa,
H3TPAKAAHE, IIOAMAHA, PCKOHCTPYKLIHA,
1noaobperns, MOAEPHH3AITHA H
BOACIIIH AD

H34EPIATCAHO)

pexabHAmTammS,
(m3bposmaHeTo He e
moACDpABAHE HA CBCTOAHHETO, JABAKABAHE
HA IIOAG3HHA JKMBOT, @pPOMAHA BBB
pyaxuHOHAAHOTO

HOAOGPEBH.HC HAa Ka9eCTBOTO HA OHKASBAHOHTE

IIPCAHZBHZ.‘IEHHC,

JCAYTH #/HAM IIOBHIIIABaHe H4 KAIIAITHTETA
HAH HETOBATA CTOHHOCT. 3a neamTe Ha
IAAHHPAHE K OTYETHOCT II0 To3H Aorosop
332  KOHIECHA
CTOHHOCTHHTE IIParoBe, ONPEACACHH OT
KoMreTeHTHHA OpraH (aKO HMa TaKHBA);

me Ce  IPHAATAT

S_F(_,



New definition is created “CITA”;
means the Bulgarian Corporate Income
Taxation Act;

The definition “Cost of Senior Debt” is
deleted.

The definition “Draft Business Plan” is
amended to: “Draft Business Plan” means
the document submitted by the
concessionaire to the Grantor for opinion
or submitted by the Concessionaire to the
Competent Authotity for approval within
the time frames and procedures under the
Bulgarian law and prepared in compliance
with the requirements of the Law, the
Regional Master Plan effective at the time,
if any, and the instructions of the
Competent Authority for the respective

Regulatory petriod;

New definition is created “Refinancing
Loan Agreement”: “Refinancing Loan
Agreement” means the loan agreement
executed between the Concessionaire, on
one side, and “Societe Generale
Expressbank” AD and “United Bulgarian
Bank” AIDD, on the other side, for the
purpose of refinancing Concessionaire’s
existing Credit Agreement Liabilities under
the Senior Credit Agreement and the
Affiliate Credit Agréement;

New definition is created “Regional
Master Plan™:  “Regional Master Plan”
means the regional master plan for the
water and wastewater systems and facilities
along with the long-tertn and short-term
investment programs thereto, adopted by
the Sofia Municipal Council in accordance
with the requirements of the Law;

Cm3aana ce HoBa aecpruunua “3KI10”:
“3KIIO” oszpavasa Obarapcxuar 3akoH 34
KOPHOPATHBHO H IOAOXOAHO ODaarame;

Aedusannara “Croiimoct HAa
Ocuopaua ABAr” ce aasuuasa.

Aehnrunmara “IIpoexr 3a DBuranec
ITrag® ce KAKTO CAEABA:
3a Dmamec 1maag”

H3MEHHA,
“Tlpoext O3HaYaBa
AOKymenT, mpeacrasen oT Konnecmonepa
Ha KoHlleAenTa 32 cTaHOBHINE HAM BHECEH
or Kommecmonepa npm Komnereswrsus
opran sa oaoOpeHHe B paMKHTE HA
CPOKOBETE H  HPOLICAYPHTE  CBLAACHO
OBATAPCKOTO 3AKOHOAATEACTBO H HATOTBEH
CHODPAasSHO M3MCKBAHHATA HA  J2KOHa,
AEHCTBAIIHA KBM MOMEHT4 PermcHaAcH
TEHEPAACH I[IAAH, aKO HM2 T4KBB, H
ykazaHwATa Ha KoOMileTeHTHHA oOpran 3a

ChOTBETHHA PeIyAaToOpeH meproa;

HOoBa  AedmHADNA
Pedmuancapane”:

Co3aaBa ce
“AoroBop 3a
“Aorosop 3a Pedmnmancupane” osmawasa
AOTOBOP 32 KPEAHMT, CKAIOYEH MENAY
Konmecwonepa, oT eaHa cTpawa, n
»Cocuere Kenepaa Excnipecbanx™ AA u
»Obeannena Obarapcka Hamxa“ AA, or
Apyra  cCIpaHa, 3a  I€AWTE  Ha
pedoumancupasero Ha 3aABAXEHHATA IIO
Aorosop 3a 3aem Ha KoHnecuomepa mo
OcuoBrna Aorosop 3a 3aem m Acrosopa
3a 3aemM cbe Cpbpaann Amnma;

AepuaNITEA
TMaau®:

ChisaBa ce HOBA

“PermonaseH  T'encpasen
“Permonasen reHepaAeH IAaH” O3HAYABA

PETHOHAAHHAT TeHepaseH naaH Ha BuK

CHCTEMHTE u CBOPBHKEHHATA n
ABATOCDOYHATA H KPATKOCPOYHATA
HHBECTHIIMOHHA TIPOTpaMa KBbM  HeTO,

opHeTH oT CroAMYHNA ODIMUICKM CBBET
CHTAACHO H3UCKBAHMATA Ha 3aKkoHa;

b



The definition “Regulatory Period”

is amended to: “Regulatory Period”
means for the purposes of this Concession
Agreement the time period during which
the Business Plan of the Concessionaire is
effective, in accordance with the Law
effective at the time;

New definition is created “Relevant
Lender”: “Relevant Lender” means
cither “Societe Generale Expressbank™ AD
or “United Bulgarian Bank” AD, as the
case may be, which has provided the
relevant part of the amounts under
Tranche 1 and/or Tranche 2 under the
Refinancing Loan Agreement;

The definition “Seniot Credit
Agreement” is deleted.
The definition “Senior Credit

Agreement Liabilities” is amended to:
“Senfor Credit Agreement Liabilities”
means the Credit Agreement Liabilities in
respect of Tranche 1 wunder the
Refinancing Loan Agreement;

The definition “Senior Lender” is
deleted.

Aebunrnunara “Perysaropen ITepuoa”
Cce H3IMEHA, KAKTO CAEABA: “Peryaaropen
mepHOA”  O3HAYABA 32 IIEANTE HZ TO3H
AOrosop 3a KOHIJeCHA BpEMEBMAT LEPHOA,
opes KoiiTo aefictha DBmsnec maamer Ha
KonuecnoHepa, CHrAacHo ASHCTBAIIEA KbM
MOMEHTA 34KOH;

Crn3aaBa ce HOBA AepRHHIHA
“Crorseren 3aemopares”: “CoorBeren
3aemoparea” osHauaBa mHaH ,,Cocuere
Kenepas  Excnpecbanx™ AA, manm
»Obeaunena Opbarapcka Bamka™ AA, B
3ABICHMOCT  OT  CAyYad, KOATO ¢
ITPEAOCTABHAA ChOTBETHATA YACT OT CYMHTE
mo Tpammr 1 wm/wam Tpamm 2 cvraaceo

Aorosopa 3a Pepumancupane;

Aeduaunuara “OcHopen Aorosop 3a
3aem” ce saaM4aBa.

AedpurEninuara “3aAbAKEeHIA mo
Ocuosuns  Aorosop
M3MCHA, KAKTO CA€ABaA: “JaAbAKEHHA 10

3a 3aem” ce

Ocnoerna Aoropop 3a 3aem” osHa9asa
3appakennara o Aorosop 3a 3aem BBB
BpL3ka ¢ Tpammr 1 or Aoprosopa 3a
Pechbunancupane;

Aecunannaara “OcHoben Jaemoparer”

€€ 3aANYABA.

3. In Clause 5 GENERAL RIGHTS AND 3. B ua. 5 OCHOBHHM IIPABA M
OBLIGATIONS, the amendments are as 3AABAKEHHA msmeHeHnara ca KAKTO

follows: CAEBABA:

New clause 5.2.20 is created: “repay in
full all its Credit Agreement Liabilities not
later than December 31%, 2021, provided
that the Business Plan for the 2017 — 2021
Regulatory Period approved by the
Competent Authority by Decision Ne BIT-
[1-1/29.03.2017 remains into force and
effect. Any breach of this obligation shall
represent an Hvent of Default.”

Crp3aaBa ce moB ua, 5,220t “umsmaaru B
ITBACH Pa3sMep BCHYKH CBOH JaABANKEHHS
mo Aorosop 3a 3aeM He HO-KBCHO OT
31.12.2021 r., sokoakotro bmamec llaawet
3a Peryaaroprma Ilepuoa 2017 — 2021 1.,
oacbper ¢ Pemremne Ne  BII-II-
1/29.03.2017 ma KomnereHtHHs opras,
ocrabe B cHAd. BeAko Hapymrenme Ha ToBa
3aABAKEHHE INE IpeacTasamsa Caywali ma

R



Heusmorpaneamne.”

4, In Clause 11 NEW PUBLIC ASSETS, 4. B = 11 HOBU IIYBAMUHH

the amendments are as follows: AKTHUBH n3McHEHHAATA CA KAKTO CACABA;

11.3.1. Amended to: “Not later than 60
days from the date when a New Public
Asset is set into operation, if the New
Public Asset had not been funded by the
Concessionaire, the Grantor shall hand over
the New Public Asset to the Concessionaire
for use and operation under procedure set
out in art. 10.3.3 herein. Regardless of the
above, as soon as possible following the
commissioning of the New Public Asset,
the Grantor shall provide to the
Concessionaire the whole technical data and
documentation relevant to it, necessary for
the Concessionaire to take the respective
measutes in case of emergencies.”

11.3.2. Amended to: “Not later than 60
days from the date when a New Public
Asset is set into operation, if the New
Public Asset has been funded by the
Concessionaire, the Concessionaire shall
hand over to the Grantor information on it
by way of a letter which shall include details
of the said asset and the relevant as-built
drawings, and information about the value
of the asset for accounting purposes.”

Ya. 11.3.1. ce maMeHA, KAKTO CAGABA:
“He mo-KbCHO OT IIECTAECET AHM OT AATATA
HA BBBEKAAHE B eKCIAOATAILHA Ha Hos
mybAHYeH axIMB, KoliTo He e Owma
unaucupan or Konnecnonepa, commsar
ce mpeaasa oT  KoHIeaeHT2  Ha
KonHIlecHoHepa 32 eKCITAOATALIHA, CBTAACHO
Oporeaypa npeasHaesa B wa. 10.3.3.
HezapucuMO OT rOpHOTO, BBEB BLIMOXHO
Hail-KpaTBK  CPOK  caea
excriaoatanus Ha HoBua nybAuden akTus,
OPEAOCTABH  HA

OyCKAHE B

KomnesenTer  me
Konnecrnonepa LAAATA
HH(POPMAIIAA M AOKyMEHTAUHA OTHOCHO
chmIHA, Heobxoaumu Ha KoHnecnorepa 3a

TCXHHYECKA

B3E€MaHC HA CBHOTBETHHTE MEDKH B CAy4ail
Ha W3FBHPECAHH CHTYAIHm.”

Ya. 11.3.2. ce u3MeHA, KAKTO CAEGABA:
“He mo-KBCHO OT ITECTAECET AHM OT AZTATA
Ha BBBOKAAHE B eKcraoararua Ha Hos
myGauyen punascnpas ot
KonuecnoHepa, IOCAGAHHAT IIpeAaBa Ha
Kommeaenara wundgopmanus wpes mmemo,
CrrenHDIKAIIHA Ha
KOHKPETHHA  4KTHB, OpeAMeT  Ha
NIPEAABAHETO, C IIPHAOMKEHA CK3CKyTHBHZ
IIPOEKTHA AOKYMEHTALMA M HH(POPMAIHA
33 CTOMHOCTTA HA AKTHBA 34 CYETOBOAHH

AKTHB,

BKAFOYBAITIA

meamr.”

5. In Clause 17 OPERATIONS AND 5. B ua 17 EKCITIAOATAIIMA U
MAINTENANCE, the amendments are as TIOAAPBKKA msMeHeHHATA ¢4 KAKTO

follows: CAEABA:

Ua. 17.2.1. ce H3MeHA, KAKTO cAEABA:
“Branec naanoBete e OBAAT HSTOTBHHI,

17.2.1. Amended to: “The Business Plans
shall be prepared, reviewed and updated by
the Concessionaire  throughout the
Concession Term as required by the Law,
the Regional Master Plan effective at the

AKTJaAM3HDAHH  OT
Cpoxa  Ha
3akona,

g2

TIPETAKAAHH — H
KoHnecuonepa mpes
KOHI[eCHATA, cpoBpasHo



time, and Good Engineeting and Operating aeticTpantua Permonasen I'enepasen [Taan

Practices.” 1 AobpaTa HIKEHEPHHIOBA NPaKTHKA.”

6. In Clause 19 INVESTMENT 6. B w=a 19 HWHBECTHUILIIOHHA
PROGRAM AND CONSTRUCTION, the ITPOTPAMA 11 CTPOHUTEACTBO
amendments are as follows: M3MEHEHHATA CA KAKTO CAEABA:

19.3. Heading amended to: “Concession
Tetm Levels of Investment™.

19.3.2. Amended to: “For the avoidance of
doubt, the Parties hereby agree that the
minimum levels of Capital Expenditutes to
be achieved by the Concessionaire for the
period from entry into force of this Third
Amendment Agreement until the Expiry
Date shall be the following:

(a) For the period 2017-2021: BGN 200
miln., provided that the Business Plan and
Prices for the 2017 — 2021 Regulatory
Period approved by the Competent
Authority by Decision Ne  BII-LI-
1/29.03.2017, remain into force and effect;
(b) For the period 2022-2025: BGN 165
min., provided that the Business Plan and
Prices for the 2022 — 2026 Regulatory
Period to be approved by the Competent
Authotity so allow.”

19.3.3. Amended to: “The Dtaft Business
Plans prepared by the Concessionaire shall
be based on the relevant Concession Term
Levels of Investment, insofar as this is
allowed by the Competent Authority.”

194. Heading amended to;
“Implementation of the Concession Term

Levels of Investment”

3araasuero mHa wua. 19.3. ce wusmens,
kaKkTo caeapa: “Husa wa HMusectumpure
3a Cpoxa ua Konrecusra”,

Ya. 19.3.2. ce uamMena, kKakTo caeaBa: “3a
m3bArsae HA CBMHEHHE, C HACTOAIOTO
CrpannTe ce cbraacipar, Ye MHHHMAAHETE
oHuea Ha Kanmrasoem Pasxoam, romro
caeABaA A2 Obaar
KommecHoHepa 32 IEPHOAL OT BAH3AHE B

OCTHTHATH  OT
cuaa Ha TOBa IPETO  AOTBAHHTEAHO
criopasymerne A0 Aarara Ha Iarwaane, ca
CAEGAHITE:

(2) 3a nepmoaa 2017-2021 r.: 200 MuancH2
AeBa, Aorosakoro bmsrec [laagsT ®
Lenmre 3a Peryaatopumn [lepmoa 2017 —
2021 r,, oaobpenn ¢ Perrenwe Ne BIT-I1-
1/29.03.2017 ©a Komneremraus opras,
OCTAHAT B CHAA;

(b) 3a mepnoaa 2022-2025 r.: 165 MHAMOHA
AeBa, AOKOAROTO Dbwusmec [laapwsr o
Lenmre 3a Peryaatoprma Ileproa 2022 —
2026 r., xomro IIc 6BAAT DAOOpeHH OT

KommerenTHMA OpraH, 10 MO3BOARBAT.”

Ya. 19.3.3. ce usMensa, KAKTO CAEABA:
“UsrotsaanTe oT Konnecruonepa Ipoexru
3a Bmamec maamose me ce OCHOBABAT Ha
Husata ma Hmsectmimnre 3a Cpoka Ha
KoHmecHATa AOTOAKOBA, AOKOAKOTO TOBA €
pasperieHo or Kommerenraua opran™.

Jaraasmero Ha uwa. 19.4. ce msmens,
kakTo caeaBa: “Ismeamerme Ha Husarta
Ha  Mesecrmmmmre 3a  Cpoxa ma

Kourecuara”
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19.8. Amended to;: “The Concessionaire
shall procure all goods and services in
accordance with the Law.

If the Concessionaire is an employer within
the meaning of the Public Procurement Act
and the estimated value of any procurement
exceeds BGN 300 000, the Concessionaire
shall inform the Grantor before publication
of the decision for launching of the public
procurement regarding  the
subject matter and the estimated value of
the procurement. The Grantor may appoint
its representative to be included in the

procedure

tender commmittee as 2 member.

If the Concessionaire is not an employer
within  the of the Public
Procurement Act, it shall procure goods
applying standards for

competition and non-

meaning

and  services
transparency,
discrimination in accordance with the good
European practices. To this end, the
Concessionaire shall prepare and adopt
intetnal rules and template documents for
procurement of good and services,

The draft internal procurement rules and
template documents shall be coordinated
with the CMU, which shall provide its
opinion and/or recommendations not later
than 20 (twenty) calendar days as of their
receipt from the Concessionaire. The
Concessionaire shall make all reasonable
efforts to adjust the draft internal
procurement rules and template documents
according to the received opinion and/or
recommendations, provided  they
correspond to the mnormal course of

Ya. 19.8. ce m3MeHA, KAKTO CAEABA:
“KOHIIcCHOHEPBT IIj¢ BB3AATA BCHUKY
ycAyTH B

AOCTABKH HA CTOKH H

CBHOTBETCTBHE Ch¢ 3aKOHA.

Axo KoHmecHoHepBT € BBE3AOHHTEA IO
CMHCBA2 H4a 3akoH4 32 OOINecTBeHHTE
NOPBYKH W HPOTHO3HATA CTOHHOCT Ha
KOSTO M A2 ¢ Iopbuka maaxespat 300 000
AB.,, KoHnecmomepsT 1me  yBeaoMnA
Kommeaenta mnpean mybamkyBaHe Ha
PELIEHMETO 32 OTKPHBAHE HA MPOLEAYPAT
3a Bb3aaraHe Ha obmrecTBeHAa NOpBUKa
MpeAMETa B IPOTHO3HATA
CTOMHOCT Ha TOpPbuUKaTa. KOHIEACHTHT

OTHOCHO

MOME A3 OINPEAEAH CBOH IIPEACTABHTEA,
KOITO0 Aa OBbAE BKATOYEH B CBCTABA HA
KOMHCHATA 332 IPOBEHAAHE Ha IOPBYKATA
KATO YAEH,

Axo KoHIecHOHEPET He € Bb3ACKUTEA TTO
CMHCBAL HAa J34KOHA 33 OOINecTBeHHTe
[TOPBYKA, CHINMAT I BB3AATA AOCTABKHTE
HA CTOKH H JCAYTH, IPHAATAHKM CTAHARPTH
32 OpPO3IPAYHOCT, HEOIPAHHYTABAHE Ha
KOHKYPCHIHAT2 M  HEAONYCKAHE  H2
AMCKDHMHHAITHA, B  CBOTBETCTBHE C
aobpute espomeficku mpakTHkH. C oraea
Ha ToBa, KOHUECHOHEpPBT Ille M3IOTBH H
mpueme BBTPEIIHH IIPABHAA H 0OPasUy Ha
AOKyMCHTH 32 Bb3AATAHE HAa AOCTABKH HA

CTOKH M JCAYTH.

IIpoexrsT Ha BLTpemIHM OpaBHAAZ H
oOpasH Ha AOKYMEHTH e
ceraacysagH cbe 3ME, koero caeasa aa
IIPEAOCTABH  CBOETO CTAHOBHINE H/HAM
IPEMOPHKH He NMo-Kbcao oT 20 (aBasecer)
KAAGHAADHHM AHH CACA IIOAYHU4BAHETO Ha
Kounecrnonepa.

OBAAT

OpOeKTa oT

KoHIeCHOHEpBT INe IOAOKH BCHYKH
PAsSyMHH YCHAHA, 33 A3 OTPA3M IOAYHECHOTO
CTAHOBHLIE H/HAM IPENOPBKH B IIPOEKTA
HA BBIPEIIHH IpaBHaz H oDpasuu Ha

BB3AATAHE, AOKOAKOTO

AOKYMEHTH 32
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business of the Concessionaire and help
ensure the main procurement principles for
transparency, competition and non-
discrimination. After this coordination of
the draft internal procurement rules and
template documents with the CMU, the
internal procurement rules and template
documents shall be finally approved by the

board of directors of the Concessionaire.

The Concessionaire shall procure goods
and services only in accordance with the so
adopted internal procurement rules and
template documents. The Gtantor shall
have the right to monitor the application of
the internal procurement rules and template
documents in with  the
provisions of this Concession Agreement.
If the estimated value of any procurement
exceeds BGN 300 000, the Concessionaire
shall inform the Grantor therefore and the
Grantor may appoint its representative to
be included in the committee for evaluation
of the offers.”

accordance

CTAHOBHIIIETO H [OPEOPBENTE
CBHOTBETCTBAT HAa ODHYAilHATA ACHHOCT Ha
KomHiecroHepa H CIIOMATAT 32 IOCTHTAHETO
Ha OCHOBHHTE IIPHHIHIIH 33 [IPO3PAYHOCT,
HEOTPAHHYABAHC HA KOHKYPEHIHATA H
HEAOIYCKAHE HA AHCKpHMHEHamna. Caea
CBrAacyBaHe Ha OpPOEKT2 Ha BBTPEIIHH
NpaBHAZ H OOpasiy Ha AOKYMEHTH 32
pp3sarage cue 3MK, cbmaprre me Omaar
OKOHYATEAHO OAODpEeHH OT cbBeTa Ha
AHPEKTODHTE  HAa  ADJPKECTBOTO  Ha

Konnecnonepa.

KoHnecnoHepbT mie BB3Aara AOCTABKH Ha
YCAYTH,
CHOTBETCTBHC € TAkd NPHETHTE BHTPEIIHH
opaBHAa H O0pasnmH Ha AOKyMEHTH 32
BBb3aaTaHe. KOHIEASHTHT MMA OpPaBO A2
H3BPBPIIBA MOHHTOPHHT HA IIPHAATZHETO

CTOKH " EAHHCTBCHO B

HA BBTPENIHHTE TPABHAZ M 0Opasum Ha
BB3AATAHE,  CBLAACHO

To3n  AoroBop aa

AOKYMEHTH 32
pasnopeabrre  Ha
Konmecus. Axo nporHosHaTa cTORHOCT Ha
KOSTO U Ad € TOPDHIKA Hasxsbpad 300 000
AB., KoHIleCHOHepBT IMe yBEAOMH 32
cermata KoHIeAeHT™ M IMOCAEAHHMAT MOKe
Ad OIIPEAEAH CBOIT MPEACTAaBHTEA, KOHTO Aa
ObA€ BKAIOYEH B ChCTaBa Ha KOMICHATA 33
onerka Hz odeprure.”

7. In Clause 20 HANDBACK 7. B wua 20 H3HMCKBAHHNMA 3A
REQUIREMENTS, the amendments are OBPATHO IIPEAABAHE usmenenunara
as follows: C4 KAKTO CAEABA:

20.1., paragraph 2 Amended to: “Not
later than 36 months prior to the Expity
Date, the Parties shall execute an Annex to
this Concession Agreement setting out the
way and procedute for handback of the
Assets and the activity.”

Ya. 20.1., maparpacp 2 ce usmena, kakTo
caeapa: “B cpok He mO-KBCHO OT 36

Mecenma mpeasm Agrara ma
CTPAHHTE ILE H3TOTBAT AHEKC KbM TO3H

H3THYIAHE,

Aorosop 3a Kowuecna, B xoiffto me ce
YPEAST DEABT H HAYHHET HA [IPEAZBAHE Ha
AxTuBHTE H ActiHOCTTA.”
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8.

In Clause 21 PERFORMANCE

8. B wi 21 HWM3MEHEHHWA B

REQUIREMENTS AND VARIATIONS, H3MCKBAHHATA KbM

the amendments ate as follows;

9.

21.2.4 Amended to: “whether there are
reasonable grounds (having consulted with
all relevant parties, including the Relevant
Lender), for the Concessionaire to believe
that financing would not be forthcoming
and (if possible) the adjustments that
would, in the Concessionaire’s reasonable
opinion, be required to be made to the
proposed Grantor Varation in order to
obtain financing in respect thereof on
reasonable terms and conditions; or”

In Clause 22 PRICES, the amendments

ate as follows:

New clause 22.7.5. is created: “The
Parties agree that the approval by the
Competent Authority of a real Rate of
Return on Shareholders’ Capital of being
less than 17 % for any period including
after 1st of January, 2022, shall no longer
constitute an event of Price Restriction,
provided that the Concessionaire has repaid
in full all its Credit Agreement Liabilities
and that the Business Plan for the 2017 —
2021 Regulatory Petriod approved by the
Competent Authority by Decision Ne BIT-
11-1/29.03.2017 remains into force and
effect. The Parties agree that, subject to the
same conditions, as of 1" January 2022, the
rate of return determined by the Competent
Authority shall be applied.”

HN3ITbAHEHUETO w#asMenenusTra ca
KAKTO CAGABA}

UYa, 2124 ce H3MEHA, KAKTO CAEABA:
“ABAM CBINECTBYBAT PA3YMHH OCHOBAHHA
(cA€A KOHCYATAIMM € BCHYKH CBLP3AHH
CTpaHH, BEAIOMHTEAHO CroTtReTHHA
3aemopaates) KoHlecnonepsT aa cmara, we
Ile [pescTon pHHAHCHPaHE H (ako e
Bbh3MOKHO)  [IPOMEHHTE, KOHTO IO
pasymHOTO MHeHHe Ha KosiecHomepa,
TpADBA Aa Ce BHECAT B IPEAAOCHEHATA
IMpomara or crpana ma KonueaerTa, 32 a2
Ce MOAyYH (DMHAHCHpaHe 34 CBOTBETHATA
IeA IOPH PAa3yMHH CPOKOBE M YCAOBHS;

bl

HAH .

9. B ua. 22 ITEHHM u3meneHUTTA CA KAKTO
CACABA:

Ch3aaBa ce HoB 4a, 22,7.5: “Crpaunte ce
CIOPa3yMABAT, Y& OA0DpABaHeTo OT CTpana
Ha KommeTenTHus opran Ha peaana Hopma
Ha BoaspamaemocT Ha  aKIHOHepHMA
KanuTasa moa 17%, 32 xoitto m a2 e
OePHOA, BEAKOYHTEAHO 1 caca 1.01.2022 r.,
Bede HAMA A2 I[PEACTABAABA CAyJadl Ha
Lenoro OTp2HHYEHHE, AOKOAKOTO
Komnecuonepbr e m3naaTHA H3IAAOC
caonTe 3aapANkeHHA Mo Aorosop 32 3aem i
Busnec I1aamsr 3a Peryaaroprus [epuoa
2017 — 2021 r., osobpen ¢ Permenne Ne
BIT-11-1/29.03.2017 ma KommerenTtems
opran, ocraie B cHaa, CrpaHure ce
CIOpasyMABaT, de, MPH HAAWYHE HA
CBIIMTE MPEATTIOCTABKH, CYHTAHO  OT
1.01.2022 r. me ce mpHAara HOpMATA Ha
BBIBPBIIIAEMOCT, ompeAgAeHA oT
KommerenTaus opran.”
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10. In Clause 25 INTELLECTUAL 10. B wua. 25 HHTEAEKTYAAHA
PROPERTY, the amendments are as COBCTBEHOCT mamereHMATA Ca KaKTO

follows: CACABA:

25.1. Amended to: “All Intellectval
Property Rights which may subsist in any
design material of whatever nature or any
other reports or information in relation to
the Public Assets or to the provision of the
Services which are or will become propetty
of the Grantor or ate within the control of
the Grantor or the Existing Operator in
relation to the Project shall (as between the
Grantor and the Concessionaire) vest in the
Grantor and the Grantor shall grant and
shall procure that the Existing Operator
shall grant (or in the event that any such
right is vested in a third party, agrees to
procure the grant to the Concessionaire, at
no cost to the Concessionaire upon terms
at least equivalent to those enjoyed by the
Existing Operator, of) a permanent royalty-
free non-exclusive license to use {or to
license others to use) the same until the
Termination Date to the extent required to
enable it to operate the Concession at the
Effective Date or to operate and maintain
the Assets after the Effective Date. For
avoidance of doubt, the Parties confirm
that all databases, the assets registry and the
geographic information system provided to
the Concessionaire by the Grantor or the
Existing Operator, developed
and/ot supplemented by the
Concessionaire following the execution of

and/or

this Concession Agreement, represent
assets subject to Intellectual Property Rights
Vested in Grantor and shall be handed back
to the Grantor by the Concessionaire
pursuant to Clause 38.1.”

Ua. 251. ce m3MeHA, KAKTO CAEABA:
“Bcuukm  Ilpasa Bupxy FHHTeaekryasna
CobcrBeHoCT, KOHTO MOXKE Ad CHIIECTBYBAT
B KOHTO M A2 € IIPOCKT OT KaKBOTO H A4 €
ECTECTBO HMAHM KAKBHTO H Ad €a APYTH
AOKAZAH HMAM HH(OPMALIHA BLB BPb3Ka C
ITybanunnTe Axrusn HAH c
TIPEAOCTABAHETO Ha YCAYIHTE, KOMTO Ca
HAM IIe CTaHaT COOCTBEHOCT HAH ce
KOHTPOAHPAT  OT
Comectnypammsa Oneparop BbB BpB3Ka €
Ilpoexra (xakTo Memay Kommesenta n

KouneaeaTa  mam

Kornecuonepa) OPHHAAACKAT Ha
Komneaerra " Konneaenrwyr c
HACTOAIIOTO IIPEAOCTABE M  OCHIYpPHBA
CreirecTsyBaruust OQuneparop Al

MIPEAOCTABH (HAM B CAYTail 9e KaKBOTO # Ad
€ TaKOBAa HNPaBO MNOPHHAAACKH HaA TpeTO
Amie, ce OCHTYPH
npeaocTasgaeTo My Ha Kornecuonepa, Ges
pasxoau 32 KoHlecnorepa, npm ycaoBHs

32ABAYKABA Al

HaH-MAAKO OHEsH

paBHOCTORHE  Ha
noassasu or Comecrsysamma Omnepatop,
Ha) Bescpouro GespBIME3IAHO
HEEKCKAY3HBHO Da3pellicHHEe 34 HOA3BaHe
(MAm Aa paspemrasa Ha APYTH IIOA3BAHETO)
Ha TOBa ImpaBo A0 Aarata Ha [Ipexparspane,
AOKOAKOTO € HEOOXOAHMMO, 34 A2 MOXE TOH
Aa ynpasagpa Konoecmsara or Aarata ma
Bamsame B CHAa MAM A3 eKcmaoaTHpa
MoANBpia AxTHBHTE caeA Aarata Ba
Bamzane B Cmaa. 32 wusbsarsame ma
cbmHeHHe, CTpaHHIE IIOTBBPIKAABAT, de
PETHCTBPBT Ha
AKTHBHTE u reorpadpcrara
HHOPMALIIOHHA CHCTEMA, IPEAOCTABEHH
na Kommecnonepa ot KoHreaeHTa nam ot

omeparop u/HAn

BCHUKH BasH aAanmm,

Coimecrpysarmes
paspabotenn  u/nAm
KoHnecuoHepa cAeA CKAIOYBAHETO HA TO3H
Aorosop TIPEACTABAABAT

AOITBAHEHH oT

3a Koumecus,

k-



11. In Clause 36 TERMINATION, the
amendments are as follows:

New letter (m) is created in Clause 36.1.1:
“breach of Clause 5.2.20;”

12. In Clause 37 CONSEQUENCES OF
TERMINATION, the amendments ate as
follows:

37.1. Amended to: “If this Concession
Agreement is terminated by the Grantor
pursuant to Clause 36.1, the Grantor shall
pay the due and outstanding amounts on
the Senior Credit Agreement Liabilities to

an  account  nominated by  the
Concessionaire after the upfront written
consent of the Relevant Lender. The

Grantor shall be entitled to call upon the
Performance Security under Clause 6.”

37.3. Amended to: “If this Concession
Agteement is terminated by either Party
pursuant to Clause 36.3.2., the Grantor shall
pay the due and outstanding amounts on
the Senior Credit Agreement Liabilities, as
well as the Affiliate Credit Agreement
Liabilities, to an account nominated by the
Concessionaire after the upfront written
consent of the Relevant Lender, After such
payments are completed the Bidco shall
transfer its shares in the Concessionaire to
the Grantor for free together with all
Rights, Liabilities and relations of the
Concessionaite unless an agreement for
deferment or reptieve of the relevant
obligations under the Refinancing Loan
Agreement is presented.”

obextu na Ilpasa mwpxy HHTeaekryasma
Cobcreenocr, Ha
Konneaenra 1 mosaesar ma BpPEIIANHE HA

KonneaenTa ot cTpana Ha Komnnecrnonepa

IPEAOCTABEHH

o peaa Ha 9a. 38.1.”

1. B ua 36 TIIPEKPATABAHE

H3IMCHCHHATA CA KAKTO CACABA:

B ua. 36.1.1. ce cb3paBa ce HOBa 6. (m):
“Hapymenne Ha Yaen 5.2.20;7

12. B wua. 37 TIOCAEAHUIIU IIPH
ITPEKPATABAHE
KaKTO CACABA:

H3IMCHCHHATA ca

Ya. 37.1. ce uaMens, KakTo caeABa:
“Ako TO3m AQropop 3a KOHLECHA ce
npekpaTH o1 KoHleaenTa B cLOTBETCTBHE C
Hren 36.1,
CMeTKa, nocovena ot KoHlecnoHepa caea

Konneaenrst 3amaama mo

NMPEABAPHTEAHO IIHCMEHO CBTAACHE Ha
CroTeTHHA ABAKIMETE
3apbamenns mo OcHoOBHHA Aorosop 3a

3aem. KorneaesnTst HMa HPAaBO A3 JCBOH

3aeMoAATEA,

T APAHIIHATA 34 H3ITBAHEHHE CBLLAACHO YA.
6"7

Ya. 37.3. ce H3MeHA, KaKTO CACABA:
“Axo ‘Tosn Aorosop 3a Konmecus ce
TIPEKPATH OT eaHa OT CrpaHHTe cbobpasHO
Yaer 36.3.2, KoHIeAGHTHT s3amaamma
ADAKHAMITE 3aAbAXKeHHA II0 (JCHOBHHA
Aorosop 3a 3aem, xaxTo 1 3aabANKeHnATA
1o Aorosopa 3a 3aem cbe Cobpsano Amnre,
mo cmerxka, nocowena or Korxumecmonepa
CAEA AIPEABAPHTEAHO IIHCMEHO CBIAACHE HA
CroreerHns 3aeMoAaTEA. Buaro
NpeXBbpAd OE3BB3MEIAHO AKIMUTE CH B
Komzecnonepa ma Konmeaenra ¢ Beuwwxm
pasa, daxrayeckn
orHowleHus Ha Konmecnokepa, caea kato
ABAXAMETE CYMH CE H3ITAATAT, OCBEH IIPH
HPEACTABAHE HA CKAFOUEHO CIIOPA3yMEHHE

3AABAKEHHA M

3a OTCpOYBAHC HAH pascpotmaHe H4
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37.4. Amended to: “If this Concession
Agreement is terminated by either Party
pursuant to Clause 36.3.3, the Grantor shall
pay the due and outstanding amounts on
the Senior Credit Agreement Liabilities, as
well as the Affiliate Credit Agreement
Liabilities, to an account nominated by the
Concessionaire after the upfront wtitten
consent of the Relevant Lender. After such
payments are completed the Bidco shall
transfer its shares in the Concessionaire to
the Grantor for a sum equal to one half of
the Equity Compensation applicable at the
relevant Termination Date together with all
Rights, Liabilities and relations of the
Concessionaire unless an agreement for
deferment or reprieve of the relevant
obligations under the Refinancing Loan
Agreement is presented.”

37.5. Amended to: “If this Concession
Agreement is terminated by either Party
pursuant to Clause 36.3.4, the Grantor shall
pay the due and outstanding amounts on
the Senior Credit Agreement Liabilities, as
well as the Affiliate Credit Agreement
Liabilities, to an account nominated by the
Concessionaire after the upfront written
consent of the Relevant Lender. After such
payments are completed the Bidco shall
transfer its shatres in the Concessionaire to
the Grantor for a sum equivalent to the
nominal value of those shares together with
all Rights, Liabilities and telations of the
Concessionaire unless an agreement for
deferment or reprieve of the relevant
obligations under the Refinancing Loan
Agreement is presented.”

32ABAXKEHHATA ~ To  AoroBopa 32

Pecbrrmancupane.”

Ya. 374. ce mnameHA, KAKTO CAEABA:
“Axo To3m Aororop sa Konuecus ce
IPEKPATH OT €AHA OT CTPAHHMTE CBLAACHO
A, 36.3.3,, 3aTIAAITA
abaxumute  3aabamennd 1o OcHoBaua
Aorosop 3a 3aem, kakTo B 3asbAXKeHHATA
mo AoroBopa 3a 3aem csc Canpsano Amuie,

Kouneaeursr

no cMmerka, nocodeHa or KomnecHoHcpa,
CACA TIPEABAPHTEAHO ITHCMEHO CBIAACHE HA
Braxo

CroTBeTHIA 3aemMoaaTeA.

IIPEXBbPAA AKIIHHTC CH B KOHI.[ECHOHCPH.

Ha Kommeaenta 3a cyma, pasaa Ha
HOACBHHATA OT Kamurasonara
KOMIIEHCAIIHS, TTPHACKHMA KBM

CHOTBETHATA Aa‘ra Ha [IPEeKPaTABAHE, 3aCAHO

[ BCHYKH npasa, J3AABANKCHEA H

cpakrrvecku OTHOIUEHHA Ha
Konnecmonepa, cAes KaTo ABAKHMUTE

CYMH Ce H3IIAATAT, OCBEH NPH IIPEACTABAHE

HA  CHAIOWEHO  CIOOpasyMeHHe 32
OTCPOHYBAHE  MAM  Pa3CpOYBaHe  Ha
33ABAKEHHATA o Aorosopa 3a
Pecbrmancupane.”

Ua. 37.5. ce m3aMeHA, KaKTO CAeABa:
“Axo Tosm Aprosop 3a Konuecms ce
MPEKPaTH OT KOATC M Aa ¢ or CTpamurte
ceraacmo  Yaer 36.3.4., KouneaeHTsT
JATIAAINA  ABAKHMHATE J2ABAKEHHA IO
Ocnosuna AoroBop 3a 3aeM, kakro u
3asbamennara o Aorosopa 3a 3aem cbpc
Cppp3aso Aune, mo cMerka mocodeHa oT
Koumecmomepa  caes  IpeaBapuTeaHO

OHCMEHO  C¢braacHe Ha  (CpoTtBerHHs
3aemoaates. Buaxo mpexbpas aknuuTE CH
B Konmecnonepa na Konueaenra 32 cyma,
paBH2 HA HOMHHAAHATA MM CTOMHOCT,
32€AHO C BCHYKH TpPaBa, 3aABANKEHHEA H
paxrugeckn OTHOIICHHA Ha
Konmecuonepa, caea KATO ABAKHMHUTE
CyMH Ce H3IIAATAT, OCBEH IIPH IPEACTABAHE

Ha CRAFOMCHO CITOPA3YMCHHE 34
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13. In Clause 38
OPERATIONS

AND 36.2, the amendments are as follows:

OTCPOuYBAlE  HAH  Da3CcpOYBaHe Ha
3AABAYKEHHATZ oo Aorosopa 3a
Pecburancupane.”

HANDBACK 13. B ua. 383 OBPATHO TIIPEAABAHE
FOLLOWING
TERMINATION UNDER CLAUSES 36.1

HA EKCITAOATAITHMATA CAEA,
ITPEKPATABAHE I1O PEAA HA UA.
36.1 M1 YA, 36.2 usMeHEHHATA Ca KAKTO
CAGABA:

38.3. Amended to: “Any license for the
use of any Intellectual Property Rights,
product or equipment wartanties or other
rights or contracts in the name of the
Concessionaire, including as per the non-
exhaustive list set forth in Annex 19 to this
Concession Agreement (Appendix 2 to this
Third Amendment Agreement), relating to
the Project or any of the Public Assets or
Requested Assets (including any Intellectual
Property Rights, products, keys and other
rights necessary to use any such Assets)
shall be assigned or otherwise transferred to
the Grantor on the date of handover of the
Public Assets and the Requested Assets by
the Concessionaire to the Grantor pursuant
to Clause 38.1. Where the Concessionaire is
unable to grant a license itself in accordance
with this Clause 38.2 it shall procure the
grant of a license on terms at least
equivalent to that which it obtained on its
own behalf.”

14, In Clause 43 MISCELLANEOQUS, the
amendments are as follows:

43.1.2. Amended to: “The Concessionaire
shall be entitled to assign, charge, pledge or
otherwise transfer any of its rights or

Ya. 38.3. ce usmems, KAKTO CAEABa:
“BeAka AMIEHSHA 32 ITOA3Bade Ha [lpama
sepxy  Murteaekryaanma  Cobcrsenocr,
TaPaHLIHE 32 IOPOAYKTH HAH 0bopyaBame
MAM ADYTH IIPaBa HAH AOTOBOPH HAa HMETO
Ha Konrecronepa, BEAFOUHTEATIO
HECH3UepIIaTEAHHT
uocodeH B Axekc 19 xeM Tosn Aorosop 3a
Kommecua (Ilpmaomenne 2 kbM  TOBa

CBIAACHO CITHCDK,

Tpero CIIOpasyMeHHe),
ceup3arn ¢ llpoexta mAm HAKOH oOT

Ilybangnnre Axmmsn wman  Hancranmre

AOITBAHHMTCAIIO

AKTHBH (BKAIOYHTEAHO KAKBUTO H A2 €
IIpapa BBPXY HureaextyasHa
CoGCcTBEHOCT, IPOAYKTH, KAIOIOBE U APYTH
npasa, HEODXOAHMH 34 H3IIOA3BAHETO Ha
Takepa AKTHBH) TpAOBa A2 Gbae BB3AOKEH
HAHM IIPEXBBPAEHA [0 ADYT HAYUE HA
Komreaenra ma aarara mHa ofparHoTo
npesasane Ha [lybamunpre Axrusm u
Wsuckannre Axrusr ot KoHIecHoHepa Ha
Komnmeaerra cwvraacao Yaer 38.1. Korato
KomnecuonepsT He € B ChCTOAHME CaM A2
AJAE AHIIEH3HA B CBOTBETCTBHE C TO3H
Uaen 38.2, Toit ocurypasa aaBaneto Ha
opu

PABHOCTOHHH Ha TesH,

AHITEH3HNA IIOHE

YJCAOBHHA,
KOHTO TOH e

TOAYYHA 32 cebe cu.”

14. B ua. 43 APYTH PA3IIOPEABU
WM3MCHEHHATA CA KAKTO CACABA:

Ya. 43.1.2. ce m3MeHA, KaKTO CAEABA:

“KoHIecHOHEPBT HMa IpaBo Al

HPCXB']:pA.ﬂ, 3AABANKABA, 3a4ATa HAH 110 ADYT
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under Concession

obligations this
Agreement for the purposes of securing the
financing of its obligations hereunder to the
Relevant Lenders in accordance with the

Refinancing L.oan Agreement.”

43.5.2. Amended to: “The Third
Amendment Agreement to the Concession
Agreement is executed in six original
bilingual counterparts in the English and in
the Bulgatian language — one for each of
the Parties, one for each Relevant Lender,
one for the Sofia Municipal Council and
one for the National Concession Register.
The English language version of this Third
Amendment Agreement to the Concession
Agreement shall prevail over the Bulgarian
language version in the event of any
ambiguity or

inconsistency, inaccuracy

conflict.”

43.14. Supplemented with: “In this Third
Amendment Agreement, Annex 9 of the
Concession Agreement is revoked and
Annex 3 of the Concession Agreement is
revoked and replaced by the new Annex 3
“Levels attached in
Appendix 3 hereto.”

of Services” as

15, In Clause 44 CONDITIONS
PRECEDENT TO THIS SECOND
AMENDMENT AGREEMENT, the
amendments are as follows:

44, Heading amended to:
“CONDITIONS PRECEDENT TO THIS
THIRD AMENDMENT

HAYHH Al

OTUyHAABA

33ABAIKEHHATA CH CBrAACHO TO3H Aorosop

npasara  H

32 Konnecud 3a meanre Ha obezmedaBane
bHHAHCHPAHETO Ha HETOBHTE 3aABANKEHHSA
mo mero ksM ChOTBETHHTE 32EMOAATEAH B
CBHOTBETCTBHE c Aorosopa 3a

Pedumancupane.”

Ua, 43.5.2. ce m3MeHnsa, KaxTO CACABA:
“Topa
crropasymenne kbM Aorosopa 3a Konnecna

Tpero AOITBAHHTEAHO

e CBCTABCHO B arecT

OpHIHHAAHHA
ABYE3HYIHH €K3EMIIAAPR Ha AHTAHICKA W HA
OBATAPCKH €3HMK - IO CAHH EK3eMIAAp 32
BCAKA OT CTPAaHHTE, [I0 EAHH 34 BCEKH OT
CroTBeTHHTE  328MOAATEAM, €AMH 32
CroAuyumnA ODIIHHCKH ChBET M €AMH 34
Harmmomasnea xoHmecHoHeH perucrsp. B
KAKBHTO H A3

HETOYHOCT,

cAydali  Ha bHAO
NIPOTHBOPEHA,
KOH(PAHKT,

Tpero

ABYCMICACHOCT HAY

TOBA4

AHTAMIICKATA BepcHA Ha

ACOITBAHUTEAHO KBM
AOI'OBOPZ. 32 KOHIECH 1€ UMa [TPHOPHTET

OpH  TBAKYBAHETO CIIpAMO  BEPCHAT2 HA

CHOpPA3YMEHHC

&parapcku esnk.”

Kem ua. 4314, ce aAobaBa caesumar
Texer:  “Ilo cmaara ma ToBa Tpero
AOITBAHHTEAHO CIIOPa3yMEHHE CE OTMEHSA
Anerc 9 xpM AoOroBopa 3a KOHIeCHH, a
Ed
Amexc 3 xpM Aorosopa 3a KomHmecus ce
3aMeHs H3IAA0 ¢ HOB AHekc 3 ,Hmpa nHa
yeayrure®, cbraacuo IlpmaokeHne 3 xbm

HACTOAINOTO.”

15. B wua. 44 TIPEABAPUTEAHU
YCAOBHA 3A BAM3AHE B CHAA HA
BTOPO AOITBAHUTEAHO
CIIOPA3BYMEHWE, #n3meHeHHaTra ca
KAKTO CAEABA:

3araaenero Ha uA. 44, ce H3MeHA, KAKTO
CAEABA: “TIPEABAPHUTEAHH
YCAOBHA 3A BAM3AHE B CHAA HA
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AGREEMENT”.

44.1. is entirely deleted and replaced by
the following:

44.1. “Conditions Precedent

The provisions of the Third Amendment
Agreement to the Concession Agreement
are conditional upon satisfaction of the
following  conditions  precedent (the
“Conditions Precedent™):

44.1.1. All amounts under Tranche 1 and
Tranche 2 of the Refinancing Loan
Agreement have been utilized;

44.1.2. All obligations of the Concessionaire
under the Senior Credit Agreement and
under the Affiliate Credit Agreement have
been fully discharged;

44.1.3. The Concessionaire shall notify the
Grantor in writing, for the satisfaction of
each Condition Precedent, within 3 (three)
days of such satisfaction. The Grantor may
entitled to teceive
information  in from  the
Concessionaire for the status of completion
of the Conditions Precedent.”

request and is
writing

44.2. Amended to: “The Conditions
Precedent shall be satisfied by the expity of
two months after the date of its signing of
this Third Amendment Agreement to the
Concession Agreement by both Parties, but
not later than 31" March 2018.”

44.3. Amended to: “If within the period
referred to in Clause 44.2 the Conditions
Precedent have not been satisfied in part or

TPETO AOITBAHUTEAHO
CITOPA3YMEHHE”.

Ya. 44.1. ce 3aAHvABA HIIAAO U Cce
3AMECTBA C'hC CACAHHA TEKCT;

“44.1. ITpeaABapHTEAHH YCAOBHSA

Pasnopeabute Ha TperoTo ACITBAHKTEAHO
criopasymertie kbM Aorosopa sa Konmecus
Ca YCACBHH M BAM3AT B CHAZ OOpH
H3IIbAHOEHHE Ha CACAHITTE

(“Ilpeapapuresnn ycaoBua™):

YCAOBHI

44.1.1. Bewrsrn cymu mo Tpasm 1 1 Tpawmm
2 cobraacHo Aorosopa 3a Pedmmancnpane
€2 yCBOEHH;

44.1.2.
Konuecnonepa no Ocuosnus Aorosop 3a
3aem m mo Aorosopa 3a 3aem cne
Crppsann Anna ca H3ANAAO M3ITBAHEHH,

Bewuxm 3AANBAKEHHA Ha

44.1.3. Konuecnouep'b'r OHCMEHO Ine
YBEAOMH Konneaenra 34
YAOBAETBOPABAHETO BCAKO or
IMpespapureanure ycaoBus B cpox or 3
{(TpH) AHH oT CHLOTBETHOTO
YAOBAETBODABAHE. Korueasentsr HMa

IpaBO A2 [OHCKA # IIOAYYH IIHCMEHa
nnapopmamns or Konnecnomepa 3a erama
Ha yaOBAeTBOpsBare Ha IlpeasapuresrnTe

ycAoBHA.”

Ya. 44.2. ce H3MeHA, KAKTO CACABA:
“IlpeABapUTEAHATE VCAOBHA Ime OBAAT
HM3ITBAHEHH B CPOK OT ABA MECEHa OT
TIOAITHCBAHETO OT ABeTe CrpaHm Ha TORA
1peTo AOTBAHHTEAHO cHOpasyMeHHE KbM
Aorosopa 3a KOHIECHS, HO He ITO-KBCHO OT
31 mapr 2018 .”

Ya. 44.3. ce uaMens, KaKTO CAEABA; “Axo
B Cpoka, OIpeaeaeH B d9A, 442,

[lpeapapureannre  ycaobms He ca

18
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in full the Parties shall agree an extension of
not more than 3 (three) months. If on
expiry of the extension of time or, if there is
no agreement to an cxtension of time and
any or all of the Conditions Precedent are
not satisfied, the Third Amendment
Agreement shall not come into effect unless
the Parties agree in writing to waive all of
the Conditions Precedent not otherwise
satisfied.”

16. In the entite Clause 45
REPRESENTATIONS AND
WARRANTIES TO THIS SECOND
AMENDMENT AGREEMENT,
including in the heading, the words “Second
Amendment Agreement” are replaced by the
words “Third Amendment Agreement”.

45.2.1. b) Amended to: “At the date of this
Third Amendment Agreement the Grantor
had in full force and effect all necessary
accordance with its
constitutional (“Authorisations”)
necessary for it to enter into its obligations
under this Third Amendment Agreement
including, without limitation, Resolution No.
32 dated 25.01.2018 of the Municipal
Council.”

authorisations in
bylaws

17. The Parties hereby declare their intention
and willingness to set up a mechanism for
allocation by the Concessionaire of funds in
the amount of BGN 1,5 Million per annum
dedicated for financing of water supply and
sewerage infrastructure projects of public
interest to be specified by the Grantor
(“Additional Funds™). For the avoidance of
doubt, the Parties agree that the Additional
Funds shall be allocated apart from the

YACTHYHO HMAH IHAOCTHO,
CIOPAa3syMeAT  3a

H3ITBAHEHH,
Crpanmre 1me ce
JABANKABAHE HA CPOKa C HE IIOBEYe OT 3
(Tpu) mecema. AKO IIPOABAREHHST CPOK
H3TeYe HAH HE € HMAAO ITPOADAXKABAHE Ha

CpoOKa H HAKCOH HAH BCHYKH oT
npeABapm‘ CAHHUTE YCAOBHA He ca
H3ITbAHCHH, TPCTOTO AOITBAHHUTEAIO

CICPasyMeHHE HAMA A2 BAESE B CHAQ, OCBEH
axo CrpasuTe MHCMEHO He C& AOTOBOPAT A2
HEHAIIbAHEHH

OTMEHAT BCHYKH

IIpeapapureasn ycaosus.”

16. B =a. 45 TIPABOMOIIMA M

IFAPAHITUM 1o BTOPO
AOITBAHUTEAHO
CIIOPA3YMEHUE, sBxaouutesno B
3aTAABHETO MY, AyMirre »BTOPO
AOITBAHHTEAHO CIOPAsyMEHHe™ C& 3AMEHHT C
AYMHTE »1pero AOITBAHHTEAHO
cropasymesmes”.

Ya. 45.21, b) ce usMeHA, KAKTO CACABA:
“KbM Aarata ma ToBa TPero AOITBAHHTEAHO
cmopasyMenHe KommeaeHTBT mpuTexasa B
IThAHZ crerneH u AcCHCTBHE BCHYKH
HEODXOANMHE [TBAHOMOINMA B CHOTBETCTIBHE C
HEroBaTa yCTaHOBEHA MOA3AKOHOBA
HOPMATHBHA ypeaba
“ITeanomomna”), HeoBXOAMMH My Aa TIoeMe
3aABANEHHATA CH @m0  TOBa  Ipero

AOITBAHHTEAHO CIIOPa3syMCHHC, BKAFOYHTEAHO

(Tro-HataTbK

u bes orpanrvenue Pemenne wa CroAmunns
obmmuckn ceBer Ne 32 or 25,01.2018r.”

17. C moamucsane Ha Hacroamoro Crpammre
AEKAAPHDAT CBOETO HAMEPCHHE H BOAA Al
CB3A2AAT MEXAHHIBM 32 OCHIYpHBAHE OT
crpaHa Ha KoHuecmomepa Ha cpeacrsz B
pasmep ma 1,5 MAH. AB. rOAMIIHO,
IpeAHasHAaqeHH 3a HHAHCHpane Ha BuK
HPOEKTH OT OOIIECTBEH HHTEPEC, HOCOYEHH
oT Konneaenra (“Aomeaunreann cpeactsa”).
3a mabarpame Ha cbMHenme, CTpaHHTE ce

CropasymaBat, 4e AOITbBAHHTEAHHTE CPEACTBA
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Concession Term Levels of Investment as per
Clause 19.3.1 herein and to any prior

investment commitments of the
Concessionaite under this Concession
Agreement.

Not later than 3 (three) months before the end
of each calendar year, the Grantor shall
provide a list of targeted projects to be
financed through the Additional Funds by the
Concessionaire during the following year. The
projects specified by the Grantor shall be
accompanied by approved designs, value
documentation and construction permit,
necessary for the commencement of the
construction works. In case the so required
documentation is not available, the
Concessionaire may propose to the Grantor
alternative projects to be financed through the
Additional Funds.

When the list of targeted projects is agreed by
the Parties, the Concessionaire will then
calculate and inform the Grantor about the
provisional costs and anticipated duration of
each targeted project. If the overall budget
exceeds BGN 1,5 Million and/or the
implementation of any or all of the projects is
expected to take more than one calendar year,
the Parties shall meet in order to determine the
final list of priority tatgeted projects which
shall be financed by the Concessionaire within
the relevant year. For avoidance of doubt, the
Parties agree that if necessary, the
implementation of a given project may be
extended through more than one calendar
year.

me ObaaT ocHrypenu otaeano or Husata ma
Hasecruumute 32 Cpoxa #a Konruecunta oo
ga. 19.3.1 or Aorosopa 3a KoHIfeCHA H OT
KOHTO M AA € IIPEAXOAHH 34ABAKEHHA Ha
Konnecwonepa  3a  uspppumsame  Ha

HHBECTHIHHM 110 T03H Aorosop 3a Konmeca.

B cpox He mo-xucHO OT 3 (Tpu) Meceua mpear
Kpad Ha BCAKA  KAAGHAADHA  TOAMHA,
KorneaeHTsT 11 IPEACCTABH  CITHCBK HA
HOTEHIMAAHHTE MPOEKTH 33 (PHHAHCHDAHE OT
Konnecronepa ITOCPEACTBOM
AOITBAHHTEAHHTE CpPEACTBA B PaMKHTE Ha
CACABAITIATA TOAMHA. HPOCKTI/ITC, IIOCOYMCHH OT
Konneaenra, caeapa aa 6bAaT npHApyKerH C
0AODpeHa MPOEKTHA U LIEHOBA AOKYMEHTAITHA
H paspellieHHe 3a CTPOEK, HeOOXOAMMH 3a
3alloYBaHe Ha crpomteaHuTe paborm. B
CAY‘IaI‘;I, € HM3HCKYEMATA AOKYMEHTAITHA HE €
HAAWIHA,  KoHIecHoHepsT — MOMe — Aa
HpCAAO}KH Ha KOHLIeACHTa AATCPHATHIBHH
IPOeKTH, KOHTO Aa Obaar dbrmancHpann c

AomsaEETEAHETE CpEACTB2.

Koraro cnmcexbT ¢ DOTeHIMaAHETe IPOEKTH
3a chupancupane e chraacyBal or Crpanure,
KonnecuonepsT Il H34HCAM H IO YBEAOMH
KOHJ.[CACHTE. OTHOCHQ TPOTHOSHHTE Pa3zXOAH
H OYAKBAHA  IPOABAKHTEAHOCT 3a

H3'bAHCHHETO HA BCEKH  IIOTEHIHAAEH
mpoekT. AKO OOIMHAT pasMep Ha PASXOAHTE
HaAXBEPAS 1,5 MAH. AB. H/HAHN A3IrbAHEHHETO
HA HAKOH MAM BCHYKH IIPOEKTH €& OYAaKB2 A2
OPOABAYKH  IIO-ABATO OT €AHA KAACHAIPHA
ropuna, CTpaHMTe INe Ce CpeIHaT, 3a Aa
OILIPEACAAT CIHCBK ~ OT
IPHOPHTETHY MOTEHIHAAHH [IPOEKTH, KOUTO
e &paat churancupann or Koxuecuonepa B

roamHEa. 3a

OKOHIATCAHNA

paMKHTE HA CBOTBCTHATA

n3barsane mHa ceMmuenme, Crpaumre ce

CBrAACABAT, HYe 4ako e  HeoDXOAHMO,
HAITBAHCHHETO HA OIPEAEACH IPOCKT MOMKE A
OT eAHa4

ObAE JABAXEHO 32 MOBede

KAACHAAPHZ TOAMHA.
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This Third Amendment Agreement is Tosa Tpero pAomrparmTEsHO CHOpasyMeHHE

signed by the authorised signatories of the e moamncamo or yrbAHOMOmCHHTE

Parties on the date first above written, npeactasurean Ha Crpanure auna Ha
AATaTa, NIOCOYEHA B HATAAOTO.

THE MUNICIPALITY OF SOFIA

ﬁopAmm DdanabKOBa,
YU BbAHOMOIIIEH HPEACTABHTEA HA
CTOAVUHA OBIIIMHA/

co %;?;PM%AA/

"-k_‘--\
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