Reykjavikurborg

Reykjavik, 6. desember 2022
MSS22110037

Borgarrad

Skilmalabreyting a lanasamningi OR og Evrépska fjarfestingabankans

Fyrir liggur erindi Orkuveitu Reykjavikur um skilmalabreytingu a lanasamningi OR, dags. 4.
névember, asamt umsdgn fjarmala- og ahaettustyringarsvids, dags. 28. névember 2022. Lagt
er til ad borgarrad sampykki erindid og visi pvi til stadfestingu borgarstjornar.

Dagur B. Eggertsson
borgarstjori

Hjalagt:

Bréf til eigenda OR vardandi skilmalabreytingu a lanasamningi OR og Evrépska fjarfestingabankans, dags. 4.
névember 2022.

Umsogn fijarmala- og ahaettustyringarsvidés um skilmalabreytingu a lanasamningi OR hja Evropska
fiarfestingabankanum, dags. 28. névember 2022.



o R Orkuveita
Reykjavikur

Reykjavik, 4. nbvember 2022
les
Til eigenda Orkuveitu Reykjavikur

Efni: Tillaga um skilmélabreytingu & lanasamningi OR og Evrépska
fijarfestingabankans.

A fundi stjérnar Orkuveitu Reykjavikur pann 31. oktober sl. var m.a. bokad:

L6gd fram svohljodandi tillaga vardandi skilamdlabreytingu a lanasamningi OR og
Evropska fjarfestingabankans. Tilldgunni fylgir greinargerd.

Stjorn Orkuveitu Reykjavikur (OR) sampykkir skilmalabreytingar & lanasamningi OR og
Evrépska fjarfestingabankans (EIB) nr. 85.062 ad fjarheed EUR 70 milljonum, dags. 14.
desember 2016.

Tillagan sampykkt med atkveedum Brynhildar Davidsdottur, Gylfa Magnussonar, Volu
Valtysdottur og Valgards Lyngdal, med fyrirvara um sampykki eigenda. Eypo6r Laxdal
Arnalds og Kjartan Magnusson sitja hja og 6ska békad:

Hér er verid ad breyta skilmalum & lani ad fjarhaed 70 m EUR eda um 10 milljarda kréna
og verid ad heimila frekari skuldsetningu i samsteedu OR. Lanid er med eigendaabyrgd,
en Reykjavikurborg er i abyrgd fyrir 66,6 milljordum kréna sem er gridarlega ha fjarhaed.

par sem eigendur Orkuveitu Reykjavikur, Reykjavikurborg, Akraneskaupstadur og
Borgarbyggd eru i abyrgd fyrir laninu og purfa pvi ad sampykkja skilmalabreytingar,
sendist tillagan hér med til afgreidslu, &samt peim gégnum sem 16gd voru fyrir
stjérnarfundinn.

Virdingarfylist,

Elin Smaradottir, ritari stjérnar OR.

Hjalagt:
Tillaga og greinargerd, dags. 31. oktéber 2022.
Tillaga ad skilmalabreytingu.

Orkuveita Reykjavikur
Beejarhdlsi 1 - 110 Reykjavik
Simi 516 6100

WWW.or.is




@ R Orkuveita
Reykjavikur

SF 324
Reykjavik 31. oktéber 2022

Til stjérnar Orkuveitu Reykjavikur

Tillaga
Stjéorn Orkuveitu Reykjavikur (OR) sampykkir skilmalabreytingar & ldnasamningi OR og

Evrépska fjarfestingabankans (EIB) nr. 85.062 ad fjarhaed EUR 70 milljonum, dags. 14.
desember 2016.

Greinargerd

i fjarhagslegum skilmalum ldnasamnings OR og EIB eru takmarkanir & skuldsetningu
détturfélaga utan samstaedu OR. Morkin midast vid ad vaxtaberandi skuldir dotturfélaga sem
fjarmagnadar eru utan samstzedu OR mega ekki vera umfram 10% af vaxtaberandi
heildarskuldum samsteedunnar. | samningsvidraedum vid EIB arid 2016 benti OR & ad
fyrrgreind mork geetu verid takmarkandi fyrir Ljdsleidarann i ljési pess ad félagid pyrfti ad
fjdrmagna sig beint a fjarmalamorkudum og ad félagid vaeri ad utvikka ljdsleidarakerfid.

Samkvaemt Utkomuspa fyrir 2022 er fyrrgreindur skuldamaelikvardi kominn ad efstu moérkum
i arslok og litid ma ut af bregda til ad brjéta morkin eins og sja ma 4 mynd ad nedan.

Vaxtaberandi skuldir Ljosleidarans i hlutfalli
vi0 vaxtaberandi skuldir Samstaedu OR
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Sidastlidid sumar var 6skad eftir skilmalabreytingum par sem vaxtaberandi skuldir
Liésleidarans yrdu undanskildar vid atreikning @ vaxtaberandi skuldum détturfélaga, sem
fjarmagnadar eru af utanadkomandi adilum i hlutfalli vid vaxtaberandi skuldir samsteedu OR.
EIB hefur fallist & skilmalabreytinguna en éskar sampykkis stjornar OR og abyrgdaradila, p.e.
eigenda Orkuveitu Reykjavikur. Kostnadur vid skilmalabreytingu er 20 pusund evrur.
Skilmalabreytingar til sampykktar fylgja tillogu og greinagerd til stjérnar OR.

EBP-xxx-xx



@ R Orkuveita
Reykjavikur

Virdingafyllst, Benedikt Kjartan Magnusson

EBP-xxx-xx



DRAFT no. 1 dated 04 November 2022

Subject to modifications and approval
by EIB management

BY E-MAIL and BY COURIER

Orkuveita Reykjavikur
Baejarhalsi 1
110 Reykjavik

Iceland

For the attention of: [] Bjarni Bjarnason, CEO

The City of Reykjavik
Tjarnargata 11
101 Reykjavik

Iceland

For the attention of: [ ] Dagur B. Eggertsson, Mayor

The Municipality of Akranes
Stillholt 16-18

300 Akranes
Iceland

For the attention of: [ ] Saevar Freyr brainsson, Mayor

The Municipality of Borgarbyggd
Borgarbraut 14
310 Borgarnes

Iceland

For the atten

tion of: [ ] Stefan Broddi Gugjonsson, Mayor

Luxembourg, 04 November 2022 JU/OPS-EU/CE/[)/I/] N° 2021 ]

Subject:

EIB — Corporate Use

REYKJAVIK ENERGY GEOTHERMAL (SERAPIS 2015-0480; FI 85.062)

Finance contract between the European Investment Bank (the "Bank") and Orkuveita
Reykjavikur (the "Borrower") dated 15 December 2016, as amended (the "Finance
Contract")

Guarantee agreement between the Bank, the City of Reykjavik, the Municipality of
Akranes and the Municipality of Borgarbyggd (each a "Guarantor" and collectively, the
"Guarantors") dated 31 August 2018 (the "Guarantee")

Amendment Letter N° 2

Dear Sirs,



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

We further refer to the correspondence with the Borrower, whereby the Borrower has informed the Bank
that competitive regulatory restrictions require the Borrower’s subsidiary, Ljésleidarinn ehf. (Reykjavik
Fiber Network), to raise debt and/or third party equity outside the Borrower’s group. Consequently, the
Borrower has requested approval from the Bank to amend certain definitions of the Finance Contract
allowing the Borrower’s subsidiary to increase its financial indebtedness to exceed the 10% threshold
of the Group Financial Indebtedness set out in Article 6.11.B as of 31 December 2022.

1.

1.1.

AMENDMENT TO THE FINANCE CONTRACT

Article 6.11.B (Restriction on subsidiary indebtedness) of the Finance Contract shall be
amended and shall read as follows:

"6.11.B Restrictions on subsidiary indebtedness

The Borrower shall ensure that the Subsidiary Financial Indebtedness must be lower than
10% (ten per cent) of Group Financial Indebtedness.

For the purposes of this Contract:

(@) "Group Financial Indebtedness" shall mean the consolidated Interest Bearing Debt of
the Group (excluding intra-Group arrangements); and

(b) "Subsidiary Financial Indebtedness" shall mean the aggregate Interest Bearing Debt
of each and every Subsidiary of the Borrower (excluding (i) intra-Group arrangements
and (ii) all debt of the Borrower’'s subsidiary Ljosleidarinn ehf. (Reykjavik Fiber
Network))."

FEE

The Borrower shall pay to the Bank and for its own account, within a period and to the bank
account indicated in the invoice issued by the Bank, an amendment fee in the amount of EUR
20,000 (twenty thousand euros) (the "Fee").

REPRESENTATIONS

The representations and warranties that are repeated under and pursuant to Article 6.13
(General Representations and Warranties) of the Finance Contract are deemed repeated (by
reference to the facts and circumstances then existing) by the Borrower on the date the
Borrower countersigns this Letter.

CONTINUING GUARANTEE

Each Guarantor confirms that it acknowledges and agrees to the amendment under Article
Error! Reference source not found. (Amendment to the Finance Contract) of this Letter in
relation to the Finance Contract and it shall continue to guarantee any amounts due under the
Finance Contract on the terms of the Guarantee until such time as all the Guaranteed Sums
(as defined in the Guarantee) have been unconditionally and irrevocably paid or repaid in full
under the terms of the Finance Contract.

Draft text 2



5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

MISCELLANEOUS

Other than in accordance with Article Error! Reference source not found. (Amendment to
the Finance Contract) of this Letter, no provision of this Letter shall restrict, limit, or in any
other way amend any rights of the Bank under the Finance Contract and under the Guarantee.

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

The Bank issues this Letter acting in reliance upon the information supplied to the Bank by the
Borrower until the date hereof in relation to such matters 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 Letter or in
relation to any such information not being true, complete and accurate, which rights shall
remain in full force and effect.

Article 11.3 (Place of performance), Article 11.6 (Amendments), Article 11.7 (Counterparts),
Article 12.1 (Notices to either party) and Article 12.2 (Form of notice) of the Finance Contract
shall apply to this Letter mutatis mutandis.

This 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 any dispute relating to it shall be submitted to the exclusive jurisdiction of the
courts of Luxembourg.

SIGNING INSTRUCTIONS

We kindly ask you to print this Letter in 6 (six) counterparts), date and duly sign each
counterpart of this Letter and return a scanned copy of it to the attention of Mr Thomas Hggh
Hyllested, Legal Department (t.hyllested@eib.org), as well as return 2 (two) duly signed
original counterparts of this Letter by registered mail or courier.

Yours faithfully,
EUROPEAN INVESTMENT BANK

Dirk Ellerkman Nikolaus Bahn

Head of Division Head of Division
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Agreed and accepted for and on behalf of the Borrower:

Orkuveita Reykjavikur

Name:
Title:
Date:

Agreed and accepted for and on behalf of the City of Reykjavik:

Name:
Title:
Date:

Agreed and accepted for and on behalf of the Municipality of Akranes:

Name:
Title:
Date:

Agreed and accepted for and on behalf of the Municipality of Borgarbyggd:

Name:
Title:
Date:
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ﬁ Reykjavikurborg

Reykjavik, 28. nGvember 2022
MSS22110037

UMSOGN

Vidtakandi: Borgarrad
Sendandi: Svidsstjori fjarmala- og dheettustyringarsvios

Umsdgn um skilmalabreytingu a lansamningi Orkuveitu Reykjavikur hja Evrépska
fijarfestingarbankanum

Reykjavikurborg barst erindi fra Orkuveitu Reykjavikur (OR) pann 4. november par sem 6skad
var eftir sampykki fyrir skilmélabreytingu & lanasamningi Evropska fjarfestingarbankans (EIB)
vido OR fra &rinu 2016. Med skilmalabreytingunni teljast skuldir Ljosleidarans ehf. ekki med
pegar reiknad er hamark vaxtaberandi skulda doétturfélaga sem fjarmagnadar eru utan
samstaedu sem hlutfall af heildarskuldum samsteedu OR.

Stjérn Orkuveitu Reykjavikur (OR) sampykkti pann 31. oktéber 2022 eftirfarandi tillogu:

~Stjorn Orkuveitu Reykjavikur (OR) sampykkir skilmalabreytingar a
lanasamningi OR og Evrépska fjarfestingabankans (EIB) nr. 85.062
aod fiarhaed EUR 70 milljionum, dags. 14. desember 2016.“

Evropski fjarfestingarbankinn (EIB) hefur fallist & skilmélabreytinguna fyrir sitt leyti en oskar
sampykkis stjornar OR og abyrgdaradila, p.e. eigenda Orkuveitu Reykjavikur. Kostnadur OR
vid skilmalabreytinguna er 20 pusund evrur (um 3 m.kr).

l. Lanssamningur OR og EIB nr. 86.062

I desember 2016 undirritudu OR og EIB lanssamning ad fjarheed 70 m EUR til 15 ara vegna

framkveemda vid virkjanir og endurbaetur & dreifikerfum fyrir heitt vatn og rafmagn.
Heildarfjarfesting verkefnisins er i lansamningi asetlud 143,7 m EUR.

Medal 4kveeda i lAnasamningi eru i grein 6.11.B takmork & skuldsetningu doétturfélaga i hlutfalli
vid heildarskuldir samsteedu OR. Pannig ma vaxtaberandi fjarmoégnun utan samsteedu hja
détturfélogum OR ekki ekki vera heerri ad samtélu en sem nemur 10% af heildarskuldum
samsteedunnar.

i greinargerd OR med beidninni kemur fram ad i arslok 2021 hafi petta hlutfall verid 9,4% og
ad samkveemt Utkomuspa 2022 stefni i ad pad verdi 9,9%. Vidmidunardagsetning & pessu
hlutfalli er lok reikningséarsins eda 31. desember hvert ar.

Med breytingum & skilmalum lanasamningsins verdur fjarmognun Ljosleidarans ehf. utan
samsteedu, undanskilin pessum takmorkunum skv. grein 6.11.B i lanssamningi.

Skuldir Ljésleidarans utan samsteedu OR ndmu 15,5 ma.kr. i arslok 2021 og voru einu skuldir
utan samsteedu OR og namu 9,4% af skuldum samsteedunnar. Fjarhagsspa gerir rad fyrir ad
skuldir Lj6sleidarans nemi 16,3 ma.kr. i arslok og hlutfallid fari med peim heetti i 9,9% i arslok
2022.



ﬁ Reykjavikurborg

Il. Abyrgdir Reykjavikurborgar gagnvart OR

Reykjavikurborg er i abyrgoum fyrir lantoku OR. Upphaed abyrgdarinnar var um 62 milljardar i
lok september 2022. Vid upphaf ldnssamnings var sampykkt ad gangast i 100% abyrgd a
pessari 70 m EUR fjarmdgnun og var pad gert i ljési sampykkis ESA en alla jafha er midad vio
ad abyrgd fari ekki yfir 80%.

| fjarhagsspa OR samstaedunnar 2023-2027 er gert rad fyrir miklum fjarfestingum & timabilinu
eda teepum 183,8 ma.kr. bar af eru 4aetladar 98,8 ma.kr. i veitukerfi, 28,2 ma.kr. i orkuver,
39,7 ma.kr. i Carbfix og 17,1 ma.kr. i adrar fjarfestingar. Samhlida miklum fjarfestingum er i
aaetluninni gert rad fyrir ad fjarmognun samsteedunnar nemi 80,7 ma.kr. en ad afborganir
langtimaskuldir verdi 86 ma.kr. | beidni og greinargerd fra OR vegna veaentanlegra breytinga &
skilmalum lanssamnings er ekki sérstaklega vikid ad tilgangi med breytingunni en ganga ma
ut fr pvi ad pad sé vegna vaentinga um auknar lantokur Ljosleidarans ehf. & neestu arum.

Fjarmala- og &haettustyringarsvid vill, i samhengi aukinna fyrirhugadra umsvifa, vekja athygli &
6drum skilmalum i ofangreindum lanssamningi, nanar tiltekid gjaldfellingarheimildum i 10. kafla
lanasamningsins ef til greidslufalls hja lantaka, dotturfélagi eda Reykjavikurborg kemur.

1. Nidurstada

Skilmalabreytingin sem er hér til umfjollunar kallar ekki a aukna abyrgd Reykjavikurborgar
umfram pad sem er i upphaflega lanssamningnum. Breytingin beetir til lengri tima litid
moguleika Ljosleidarans til fjarmoégnunar og minnkar prysting a lantokur i gegnum maédurfélag
OR. Fjarmala- og ahaettustyringarsvids meelir med pvi ad erindid verdi sampykkt.

Virdingarfylist,

Halldora Karadottir,
svidsstjori fjarmala- og dheettustyringarsvios.
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