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THIS GUARANTEE AGREEMENT IS MADE BETWEEN: 

 

The European Investment Bank having its 
seat at 100 blvd Konrad Adenauer, 
Luxembourg, L-2950 Luxembourg,  

 

 

 

 

 

 

(the "Bank") 

of the first part, and  

 

 

 

City of Tampere, a municipality under Finnish 
law with business identity code (Fi. y-tunnus) 
0211675-2,  

 

 

 

 

(the "Guarantor") 

of the second part.  

  

 

The Bank and the Guarantor together are referred to as the "Parties" and any of them is a "Party" 
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WHEREAS: 

 

(A) By an agreement dated on or about the date hereof, as amended from time to time, and made 
between the Bank and Tampereen Raitiotie Oy (a limited liability company (Fi. osakeyhtiö) 
incorporated in Finland with business identity code (Fi. y-tunnus) 2802791-8) as borrower (the 
"Borrower") (the "Finance Contract"), the Bank has agreed to grant to the Borrower credit in 
the amount of EUR 75,000,000 (seventy-five million euros) to be used for the financing of the 
Project (as defined and described in more detail in the Finance Contract). The credit may be 
disbursed to the Borrower in more than one disbursement. 

(B) The obligations of the Bank under the Finance Contract are conditional, among other things, on 
the prior execution and delivery of a guarantee by the Guarantor on the due performance by the 
Borrower of its financial obligations under the Finance Contract. 

(C) The Guarantor is willing to provide a guarantee on the terms contained herein (the "Guarantee") 
and to enter into this guarantee agreement (the "Guarantee Agreement"). 

(D) The Group Chief Executive Officer (Fi. konsernijohtaja) is authorised to execute this Guarantee 
Agreement on behalf of the Guarantor (and documents evidencing such authority are attached 
hereto as Annex I). 

(E) The Head of Legal (FI. lakiasiainjohtaja) of the Guarantor will issue a legal opinion regarding 
this Guarantee in the form set out in Annex II. 

  



 

 

Contract Number (FI N°) 98934 

 
  6 

Corporate Use 

 

NOW THEREFORE it is hereby agreed as follows: 

 

DEFINITIONS AND INTERPRETATION: 

Terms defined or having constructions ascribed to them in the Finance Contract have the same meaning 
and constructions when used in this Guarantee Agreement unless otherwise defined or having 
constructions ascribed to them in this Guarantee Agreement. 

Definitions 

In this Guarantee Agreement: 

"Authorisation" means an authorisation, permit, consent, approval, resolution, licence, exemption, 
filing, notarisation or registration. 

"Borrower" has the meaning given to such term in recital (A) above. 

"Change-of-Law Event" has the meaning given to such term in the Finance Contract. 

"Business Day" means a day (other than a Saturday or Sunday) on which the Bank and commercial 
banks are open for general business in Luxembourg. 

"Change-of-Control Event" has the meaning given to such term in the Finance Contract. 

"Contract Number" means the Bank generated number identifying this Guarantee Agreement and 
indicated on the cover page of this Guarantee Agreement after the letters "FI N°".  

"Finance Contract" has the meaning given to such term in recital (A) above. 

"GAAP" means generally accepted accounting principles in Finland, including IFRS. 

"Guarantee" has the meaning given to such term in recital (C) above. 

"Guarantee Act" means the Finnish Act on Guarantees and Third Party Pledges (361/1999, as 
amended) (Fi. Laki takauksesta ja vierasvelkapanttauksesta). 

"Guarantee Agreement" has the meaning given to such term in recital (C) above. 

"Guaranteed Liabilities" mean of all actual, contingent, present and/or future obligations and liabilities 
of whatever nature of the Borrower towards the Bank under or in relation to the Finance Contract, 
including but not limited to all principal, interests, fees, commissions, indemnities, charges, breakage 
costs, expenses and other moneys as well as all costs, charges and expenses incurred by the Bank in 
connection with the protection, preservation or enforcement of its rights under the Finance Contract. 

"Guarantor Change-of-Law Event" has the meaning given to such term in the Finance Contract. 

"Local Government Act" means the Finnish Local Government Act (410/2015, as amended) (Fi. 
Kuntalaki). 

"Material Adverse Change" has the meaning given to such term in the Finance Contract. 

<QES" means visible qualified electronic signatures in the meaning of Regulation (EU) No 910/2014 of 
the European Parliament and of the Council of 23 July 2014 on electronic identification and trust services 
for electronic transactions in the internal market and repealing Directive 1999/93/EC. 

"Relevant Person" means, with respect to the Guarantor, its mayor, any other official or representative, 
or any other person acting for it, on its behalf or under its control, having the authority to manage and/or 
supervise the Credit, the Loan or the Project (each as defined in the Finance Contract). 

"Sanctioned Person" means any individual or entity (for the avoidance of doubt, the term entity 
includes, but is not limited to, any government, group or terrorist organisation) who is a designated target 
of, or who is otherwise a subject of, Sanctions (including, without limitation, as a result of being owned 
or otherwise controlled, directly or indirectly, by any individual or entity, who is a designated target of, or 
who is otherwise a subject of, Sanctions). 
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"Sanctions" means the economic or financial sanctions laws, regulations, trade embargoes or other 
restrictive measures (including, in particular, but not limited to, measures in relation to the financing of 
terrorism) enacted, administered, implemented or enforced from time to time by any of the following: 

(a) the United Nations including, inter alia, the United Nations Security Council; 

(b) the European Union including, inter alia, the Council of the European Union and the European 
Commission, and any other competent bodies/institutions or agencies of the European Union; 
and  

(c) the government of the United States of America, and any department, division, agency, or office 
thereof, including, inter alia, the Office of Foreign Asset Control (OFAC) of the United States 
Department of the Treasury, the United States Department of State and/or the United States 
Department of Commerce; and 

(d) the government of the United Kingdom, and any department, division, agency, office or authority 
including, inter alia, the Office of Financial Sanctions Implementation of His Majesty’s Treasury 
and the Department for International Trade of the United Kingdom. 

"Security" means any mortgage, pledge, lien, charge, assignment, hypothecation, or other security 
interest securing any obligation of any person or any other agreement or arrangement having a similar 
effect. 

Interpretation 

In this Guarantee Agreement, unless a contrary indication appears, references to: 

(a) Articles, Recitals, Schedules and Annexes are, save if explicitly stipulated otherwise, references 
respectively to articles of, and recitals, schedules and annexes to this Guarantee Agreement; 

(b) references to a provision of law are references to that provision as amended or re-enacted; 

(c) the headings are inserted for convenience of reference only and shall not affect the interpretation 
of this Guarantee Agreement; 

(d) the "Guarantor", the "Bank" and the "Borrower" shall be construed as to include its and any 
subsequent successors in title, permitted assigns and permitted transferees; 

(e) this "Guarantee Agreement", the "Finance Contract" or any other agreement or instrument is a 
reference to such agreement or instrument as amended, novated, supplemented, extended or 
restated from time to time; and 

(f) "including" and "include" shall be deemed to be followed by "without limitation" where not so 
followed. 
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ARTICLE 1 

Finance Contract 

(a) The Guarantor acknowledges the provisions of the Finance Contract, a copy of which 
has been delivered to it. 

(b) For the purposes of the Finance Contract, this Guarantee Agreement constitutes a 
Guarantee as defined in Recital (f) of the Finance Contract. 

ARTICLE 2 

Guarantee 

2.1 Guarantee 

The Guarantor hereby irrevocably and unconditionally: 

(a) guarantees to the Bank as for its own debt (Fi. omavelkainen takaus) the due and 
punctual payment and performance by the Borrower to the Bank of all the Guaranteed 
Liabilities of the Borrower as any such liability becomes due from time to time (whether 
because of maturity, default, mandatory prepayment, demand, acceleration or 
otherwise) under the Finance Contract; and 

(b) undertakes with the Bank that whenever the Borrower does not pay any amount of the 
Guaranteed Liabilities when due under or in connection with the Finance Contract, the 
Guarantor shall immediately pay that amount as if it was the principal obligor in respect 
of such amount. 

2.2 Waiver of defences 

(a) The obligations of the Guarantor under this Guarantee shall not be discharged, impaired 
or otherwise affected by: 

(i) any time, waiver or consent granted to, or composition with, the Borrower or any 
other person; 

(ii) any arrangement entered into or composition accepted by the Bank modifying 
(by operation of law or otherwise) the rights and remedies of the Bank against 
the Borrower under the Finance Contract or any other person under any security 
arrangement;  

(iii) the taking, variation, exchange or release of, or refusal or neglect to perfect, take 
up or enforce, any rights against, or security over assets of the Borrower or any 
other person or any non-observance of any formality or other requirement in 
respect of any instrument or any failure to realise the full value of any security;  

(iv) any incapacity or lack of power, authority or legal personality of or dissolution or 
change in the members or status of the Borrower or any other person; 

(v) subject to Article 8 (Modification of the Finance Contract), any amendment, 
novation, supplement, extension, restatement (however fundamental and 
whether or not more onerous) or replacement of the Finance Contract or any 
other document or security including, without limitation, any change in the 
purpose of, any extension of or increase in any facility or the addition of any new 
facility under the Finance Contract or other document or security; 

(vi) any unenforceability, illegality or invalidity of any obligation of any person under 
the Finance Contract or any other document or security; or 
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(vii) any circumstance relating to or resulting from any bankruptcy, insolvency, 
liquidation, winding-up, dissolution, reorganisation, administration or other similar 
proceedings (on a statutory or voluntary basis), including, without limitation, any 
discharge, reduction or other similar circumstance affecting any obligation of the 
Borrower under the Finance Contract resulting from such proceedings or any law 
or regulation. 

(b) The Guarantor waives its rights and defences under the Guarantee Act. 

2.3 Independent and continuing Guarantee 

(a) The Guarantee hereby created is in addition to and independent of any other guarantee 
or security, which the Bank may at any time hold in respect of any of the Borrower’s 
obligations under the Finance Contract or in respect of any obligations of any other 
person and is not in any way prejudiced by any other guarantee or security now or 
subsequently held by the Bank. The Bank’s rights hereunder are in addition to and not 
exclusive of those provided by law. 

(b) The Guarantee hereby created shall continue and remain in full force and effect until 
the Guaranteed Liabilities have been irrevocably paid or discharged in full, provided, 
however, that this Guarantee may in any event be called following its expiry in respect 
of any of the Guaranteed Liabilities paid by the Borrower to the Bank but which the Bank 
is obliged to repay to the Borrower or a liquidator or receiver by virtue of the insolvency 
laws of Finland or any other applicable insolvency legislation. Notwithstanding any other 
provision of this Guarantee Agreement, no payment or discharge which may be avoided 
under any enactment relating to insolvency, no payment or discharge made or given 
which is subsequently avoided and no release, return, cancellation, termination or any 
such discharge of this Guarantee given or made on the faith of such payment or 
discharge shall constitute discharge of the Guarantor under this Guarantee or prejudice 
or affect the Bank’s right to recover from the Guarantor to the full extent of this 
Guarantee. 

(c) The Guarantor undertakes promptly to execute such deeds, documents or instruments 
and take any action that the Bank may require for the purpose of protecting and 
perfecting the interests conferred upon it by this Guarantee. 

ARTICLE 3 

Representations and undertakings  

3.1 Representations 

(a) The Guarantor hereby represents and warrants to the Bank that: 

(i) it is a municipality duly established and validly existing under the laws of Finland 
and it has power to carry on its operations as it is now being conducted and to 
own its property and other assets; 

(ii) it has the power to execute, deliver and perform its obligations under this 
Guarantee Agreement and all necessary municipal and other action has been 
taken to authorise the execution, delivery and performance of the same by it; 

(iii) the execution and delivery of, the performance of its obligations under and 
compliance with the provisions of this Guarantee Agreement do not and will not 
contravene or conflict with: 

(1) any applicable law (including but not limited to the Local Government Act), 
statute, rule or regulation, or any judgement, decree or permit to which it is 
subject; 
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(2) any agreement or other instrument binding upon it which might reasonably 
be expected to have a material adverse effect on its ability to perform its 
obligations under this Guarantee Agreement; or 

(3) any provision of its statutes or administrative regulations (such as 
administrative regulations (Fi. hallintosääntö) or similar); 

(iv) it has obtained all necessary Authorisations in connection with this Guarantee 
Agreement and in order to lawfully comply with its obligations under this 
Guarantee Agreement and all such Authorisations are in full force and effect and 
admissible in evidence;  

(v) under the laws of its jurisdiction, it is not necessary that this Guarantee 
Agreement be filed, recorded or enrolled with any court or other authority in such 
jurisdiction or that any stamp, registration or similar tax be paid on or in relation 
to this Guarantee Agreement; 

(vi) no loss-of-rating clause or covenant or other provision regarding its financial 
ratios or any undertakings, mandatory prepayment events, events of default 
and/or other restrictive terms and conditions, that is/are not provided for in this 
Guarantee Agreement or is more favourable to the relevant financial creditor than 
any equivalent provision of this Guarantee Agreement is to the Bank; and 

(vii) none of the Guarantor and/or any Relevant Person: 

(1) is a Sanctioned Person; or 

(2) is in breach of any Sanctions. 

(b) The representations and warranties set out above shall survive the execution of this 
Guarantee Agreement and are deemed repeated on each Disbursement Acceptance, 
Disbursement Date and on each Payment Date. 

3.2 Negative pledge 

The Guarantor 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, undertakings, 
assets or revenues. 

3.3 Disposal of assets 

(a) Except as provided below, the Guarantor 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. 

(b) Paragraph (a) above does not apply to any disposal of assets for fair market value and 
at arm's length: 

(i) made in exchange for other assets comparable or superior as to type, value and 
quality;  

(ii) which is of an obsolete or redundant asset (such as property no longer needed 
by the Guarantor for the provision of public services); or 

(c) made with the prior written consent of the Bank. 

(d) For the purposes of this Article 3.3, "dispose" and "disposal" includes any act effecting 
sale, transfer, lease or other disposal. 
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3.4 Loss-of-Rating Event 

For the purposes of this Contract, a <Loss-of-Rating Event= means: 

(a) any case where any Credit Rating of Finland: 

(i) as assigned by Standard and Poor's Financial Services LLC or its successor is 
A- or below; 

(ii) as assigned by Fitch Ratings Inc. or its successor is A- or below; or 

(iii) as assigned by Moody's Investors Service, Inc. or its successor is A3 or below; 
or 

(b) all of the Credit Ratings issued by the Rating Agencies on Finland, assigned under 
paragraph (a) above cease to be published. 

If a Loss-of-Rating Event occurs, the Guarantor shall provide Security to secure the obligations 
of the Guarantor to the Bank under this Guarantee, in the form of a guarantee on terms 
satisfactory to the Bank and from a bank acceptable to the Bank, or cash collateral or other 
security on terms acceptable to the Bank. 

3.5 Pari passu ranking 

The Guarantor shall ensure that the obligations under this Guarantee are direct and 
unconditional obligations of the Guarantor and rank and will rank at least pari passu with all 
other unsecured and unsubordinated contingent obligations of the Guarantor other than those 
obligations of the Guarantor to its unsecured creditors which would, on a winding-up of the 
Guarantor, be preferred by operation of law. 

3.6 Clauses by inclusion 

(a) If the Guarantor, following the date of this Guarantee Agreement, concludes or is about 
to conclude (whether by entry into a new agreement or through amendment or alteration 
of an existing one) with any other financial creditor a financing agreement that includes 
any loss-of-rating clause or a covenant or other provision regarding its financial ratios 
or any undertakings, mandatory prepayment events, events of default and/or other 
restrictive terms and conditions, that is/are not provided for in this Guarantee Agreement 
or is more favourable to the relevant financial creditor than any equivalent provision of 
this Guarantee Agreement is to the Bank, the Guarantor shall promptly inform the Bank 
and shall provide a copy of the more favourable provision to the Bank.  

(b) Upon receipt by the Bank of a notice of more favourable provisions, the Bank shall, 
within a reasonable period of time, notify the Guarantor if it wishes to incorporate the 
relevant more favourable provisions into this Guarantee Agreement or, in case of 
urgency, the Guarantor shall upon written request grant the same rights to the Bank as 
are available to the other financial creditors. 

(c) If the Bank wishes to incorporate the more favourable provisions into this Guarantee 
Agreement, then such provisions shall be deemed incorporated by reference into this 
Guarantee Agreement as if set forth fully herein, mutatis mutandis. Upon the Bank’s 
request, the Guarantor shall execute an agreement to amend this Guarantee 
Agreement to further evidence the incorporation of such incorporated provisions. 

3.7 Compliance with laws 

The Guarantor shall comply with all laws and regulations to which it is subject, including, 
without limitation, any laws of the European Union on state aid. 

3.8 Obligations 

The Guarantor shall at all times ensure that this Guarantee Agreement constitutes its legally 
valid, binding and enforceable obligations. 
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3.9 Sanctions 

The Guarantor shall not, directly or indirectly: 

(a) enter into a business relationship with, and/or make any funds and/or economic 
resources available to, or for the benefit of, any Sanctioned Person in connection with 
the Project, or  

(b) use all or part of the proceeds of the Loan or lend, contribute or otherwise make 
available such proceeds to any person in any manner that would result in a breach by 
itself and/or by the Bank of any Sanctions; or 

(c) fund all or part of any payment under this Guarantee Agreement out of proceeds derived 
from activities or businesses with a Sanctioned Person, a person in breach of the 
Sanctions or in any manner that would result in a breach by itself and/or by the Bank of 
any Sanctions.  

It is acknowledged and agreed that the undertakings set out in this Article 3.9 are only sought 
by and given to the Bank to the extent that to do so would be permissible pursuant to any 
applicable anti-boycott rule of the EU such as Regulation (EC) 2271/96.  

ARTICLE 4 

Enforcement of Guarantee 

4.1 Immediate recourse 

(a) This Guarantee shall be immediately enforceable whenever the Borrower fails to 
perform any of the Guaranteed Liabilities. A written demand for the payment may be 
made by the Bank for less than the full amount due at the time of such demand and 
more than one demand may be made by the Bank. 

(b) The Guarantor waives any right it may have of first requiring the Bank to proceed against 
or enforce any other rights or security or claim payment from any other person or any 
other security before claiming from the Guarantor under this Guarantee and agrees that 
the Bank may enforce this Guarantee against the Guarantor without proceeding against 
or enforcing any other rights or security or claiming payment from any person, other 
guarantors or any other security, in which case the Guarantor shall immediately pay to 
the Bank in the currency specified in the Finance Contract all due Guaranteed Liabilities. 

(c) Until all Guaranteed Liabilities which are or may be or become payable by the Borrower 
under or in relation to the Finance Contract have been irrevocably paid in full, the Bank 
may (i) refrain from applying or enforcing any other moneys, security or rights held or 
received by the Bank in respect of those amounts, or apply and enforce the same in 
such manner and order as the Bank sees fit, and (ii) hold in an interest-bearing 
suspense account any moneys received from the Guarantor or otherwise for the 
purposes of discharging the Guarantor's liabilities under this Guarantee. 

4.2 Payment 

(a) Any payment by the Guarantor shall be made on the Relevant Business Day set out by 
the Bank in a demand for such payment. The Guarantor agrees that (i) any amount of 
the Guaranteed Liabilities demanded by the Bank shall bear interest in accordance with 
the Finance Contract until the payment is made, and (ii) any amount which has not been 
credited to the Bank's account by the date set out in the Bank's demand shall bear 
interest as from such due date until the date of receipt of the demanded sum by the 
Bank at a default interest rate equal to the rate specified in Article 3.2 (Interest on 
overdue sums) of the Finance Contract. 

(b) All amounts payable by the Guarantor hereunder shall be paid without set-off, deduction 
for any commissions, conditions, bank expenses, cost of remittance of any nature or 
counterclaim whatsoever. 
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(c) Article 5 (Payments) of the Finance Contract shall apply to this Guarantee and the 
Guarantor as though references in that Article (i) to the Finance Contract were to this 
Guarantee, and (ii) to a party to the Finance Contract were to the Bank or the Guarantor 
(as the case may be), respectively, mutatis mutandis. 

(d) In the event of the Bank enforcing this Guarantee with respect to a part but not the 
whole of the Guaranteed Liabilities, the Guarantor shall have the right to discharge 
immediately the full amount of the Guaranteed Liabilities which is outstanding at the 
time of such discharge. The date of the payment and discharge under this Article 4.2 
shall be agreed with the Bank. If the payment of the Guaranteed Liabilities under this 
Article 4.2 shall be made on a date other than a Payment Date under the Finance 
Contract, the Guarantor shall indemnify the Bank in such amount as the Bank shall 
certify is required to compensate it for receipt of funds otherwise than on a Payment 
Date under the Finance Contract. 

ARTICLE 5 

Deferral of Guarantor's right 

(a) Until all Guaranteed Liabilities have been irrevocably paid in full and unless the Bank 
otherwise directs, the Guarantor shall not exercise any rights which it may have by 
reason of performance of its obligations under this Guarantee or by reason of any 
amount being or becoming payable or liability arising under this Guarantee: 

(i) to be indemnified in any way by the Borrower or to receive any collateral from the 
Borrower; 

(ii) to claim any contribution from any other guarantor of the Borrower's obligations 
under the Finance Contract; 

(iii) to take the benefit (in whole or in part and whether by way of subrogation or 
otherwise) of any rights of the Bank under the Finance Contract or of any other 
guarantee or security taken pursuant to, or in connection with, the Finance 
Contract by the Bank; 

(iv) to bring legal or other proceedings for an order requiring the Borrower to make 
any payment, or perform any obligation, in respect of which the Guarantor has 
given a guarantee, undertaking or indemnity under this Guarantee Agreement; 

(v) to exercise any right of set-off against the Borrower; and/or 

(vi) to claim or prove as a creditor of the Borrower in competition with the Bank. 

(b) If the Guarantor receives any benefit, payment or distribution in relation to any of the 
items referred to in paragraph (a) above, it shall hold that benefit, payment or distribution 
to the extent necessary to enable all amounts which may be or become payable to the 
Bank by the Borrower under or in relation to the Finance Contract to be repaid in full to 
be held by the Bank and shall promptly pay or transfer the same to the Bank or as the 
Bank may direct for application in accordance with Article 5.5 (Application of sums 
received) of the Finance Contract. 

(c) The Guarantor shall not be discharged of any of its obligations hereunder by reason of 
any act or omission by the Bank. Furthermore, the Guarantor is not and may not be 
subrogated to any of the rights, remedies or privileges of the Bank relating to any 
payment. 
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ARTICLE 6 

Information by the Bank 

6.1 Independent assessment 

The Guarantor acknowledges that: 

(a) it has entered into this Guarantee Agreement on the basis of its own assessment of the 
Borrower and any security provided (if any); and 

(b) it has not been induced to enter into this Guarantee by any representation made by the 
Bank. 

6.2 Information by the Bank 

(a) The Bank at its discretion may, but is not obligated to, inform the Guarantor of the facts 
and circumstances coming to its knowledge and likely to affect the repayment of, or the 
payment of interest on, the sums hereby guaranteed. However, the Bank is not under 
an obligation to seek out such information and it shall not be liable in respect of 
information supplied or not supplied. The Bank shall have no obligation to provide the 
Guarantor with any information nor is the Guarantor entitled to receive information as 
set forth in the Guarantee Act. 

(b) Upon the Guarantor’s request, the Bank shall confirm to the Guarantor the 
disbursement of principal amounts and any prepayment of any Guaranteed Liabilities 
under the Finance Contract. 

ARTICLE 7 

Information by the Guarantor and visits 

7.1 Financial statements and know your customer 

The Guarantor shall deliver to the Bank: 

(a) If not available on the Guarantor’s website, each year as soon as they become 
available, but in any event no later than 30 June each year, a copy of its consolidated 
and unconsolidated annual report, including but not limited to its balance sheet, profit 
and loss account and auditors statement for that financial year, together with other 
relevant documentation as set forth in Finnish law applicable to the Guarantor;  

(b) immediately any information on its financial position likely to have a detrimental effect 
on its ability to perform the obligations expressed to be assumed by it under this 
Guarantee Agreement and, from time to time, such further information on its financial 
position, business and operations as the Bank may request; and 

(c) such further information, evidence or document concerning the compliance with the due 
diligence requirements of the Bank for the Guarantor, including, but not limited to <know 
your customer= (KYC) or similar identification and verification procedures, when 
requested and within a reasonable time. 

7.2 Other Information 

The Guarantor shall inform the Bank immediately of: 

(a) any material alteration to its statutes or administrative regulations (such as 
administrative regulations (Fi. hallintosääntö) or similar); 

(b) any fact which obliges it to prepay any financial indebtedness or any European Union 
funding and any fact which obliges it or the Borrower to prepay any other financial 
indebtedness; 
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(c) any Change-of-Law Event or Guarantor Change-of-Law Event and any proposal or 
decision known to it which envisages the introduction of a Change-of-Law Event or a 
Guarantor Change-of-Law Event; 

(d) any disposal of assets as referred to in Article 3.3 (Disposal of Assets); 

(e) any intention on its part to grant any security over any of its assets in favour of a third 
party save as permitted under this Guarantee and the Finance Contract; 

(f) any Change-of-Control Event having occurred or being reasonably likely to occur in 
relation to the Borrower; 

(g) any fact or event, which might jeopardise or prevent the fulfilment of any obligation of 
the Guarantor under this Guarantee; 

(h) any substantial alteration to its regulations or modification of the legal prescriptions 
directly relating to its activities where such alteration or modification could affect the 
Guarantor’s ability to fulfil its obligations hereunder;  

(i) any default by it in the performance of any obligation in respect of any other agreement 
entered into by it with the Bank; and 

(j) any claim, action, proceeding, formal notice or investigation relating to any Sanctions 
concerning the Guarantor or any Relevant Person. 

7.3 Consultation 

If the Guarantor has informed the Bank, or the Bank has reasonable cause to believe that, a 
Guarantor Change-of-Law Event has occurred or is about to occur, the Bank may request the 
Guarantor and the Borrower (and upon such request the Guarantor and the Borrower shall) 
consult with it in accordance with Article 4.3.A(5) (Change of law event in relation to the 
Guarantor) of the Finance Contract.  

7.4 Visits by the Bank 

The Guarantor shall allow persons designated by the Bank, as well as persons designated by 
other institutions or bodies of the European Union when so required by the relevant mandatory 
provisions of EU Law:  

(a) to visit the sites, installations and works comprising the Project; 

(b) to interview representatives of the Borrower and the Guarantor and not obstruct 
contacts with any other person involved in or affected by the Project; and 

(c) to review the Borrower’s and the Guarantor’s books and records in relation to the 
execution of the Project and to be able to take copies of related documents to the extent 
permitted by the law. 

The Guarantor shall provide the Bank, or ensure that the Bank is provided, with all necessary 
assistance for the purposes described in this Article.  

The Guarantor acknowledges that the Bank may be obliged to communicate information 
relating to the Borrower and the Project to any competent institution or body of the European 
Union in accordance with the relevant mandatory provisions of EU Law.  

ARTICLE 8 

Modification of the Finance Contract 

(a) The Bank may not amend or vary the terms of the Finance Contract without prior written 
consent of the Guarantor, save as provided in paragraph (b) below. 

(b) The Bank may at any time: 
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(i) agree to any amendment to the Finance Contract which does not increase the 
amounts payable by the Borrower thereunder; or 

(ii) grant the Borrower, in respect of the due date of any payment of any Guaranteed 
Liabilities, an extension of time of up to 3 (three) months. 

(c) The Bank shall notify the Guarantor of each such amendment or extension, and the 
Guarantor agrees that any such amendment or extension shall be transposed into this 
Guarantee and that this Guarantee is deemed amended accordingly in order to give 
effect to the provisions of the Finance Contract (as amended, extended, novated, 
replaced, restated or supplemented from time to time). 

ARTICLE 9 

Taxes, charges and expenses 

(a) Any taxes and fiscal charges and any costs and expenses incurred in connection with 
the making, the performance or the enforcement of this Guarantee shall be borne by 
the Guarantor. 

(b) The Guarantor shall pay all principal, interest, commission and other amounts due 
under this Guarantee gross without deduction of any national or local impositions 
whatsoever. If any amount in respect of any applicable taxes, charges, duties, fees or 
any other expenses or impositions must be deducted, withheld or retained from any 
amount due under this Guarantee Agreement, the Guarantor undertakes to pay such 
additional amount as may be necessary to ensure that the Bank receives a net amount 
equal to the full amount to which it is entitled under this Guarantee Agreement. 

ARTICLE 10 

Law and jurisdiction 

10.1 Governing law 

This Guarantee, its formation and its validity shall be governed by and construed in all respects 
in accordance with the laws of Finland. Notwithstanding such choice of law, the Guarantee 
Act shall not be applied to this Guarantee Agreement. 

10.2 Jurisdiction 

(a) Any dispute which may arise between the Parties arising from, relating to or in 
connection with this Guarantee Agreement shall be subject to the jurisdiction of the 
Finnish courts with the Helsinki District Court (Fi. Helsingin käräjäoikeus) as the court 
of first instance. 

(b) This Article 10.2 is for the benefit of the Bank only. As a result, and notwithstanding 
paragraph (a) above, it does not prevent the Bank from taking proceedings relating to a 
dispute (including a dispute relating to the existence, validity or termination hereof) in 
any other courts with jurisdiction. To the extent allowed by law, the Bank may take 
concurrent proceedings in any number of jurisdictions. 

10.3 Place of performance 

The place of performance of this Guarantee is the head office of the Bank. 

10.4 Evidence of sums due 

Any certificate of the Bank as to any amount due to the Bank under this Guarantee and any 
record of the Bank of any such amount shall, in the absence of manifest error, each constitute 
prima facie evidence of that amount. 
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ARTICLE 11 

Final clauses 

11.1 Notices 

11.1.A Form of Notice 

(a) Any notice or other communication given under this Guarantee Agreement must be in 
writing and, unless otherwise stated, may be made by letter or electronic mail. 

(b) Notices and other communications for which fixed periods are laid down in this 
Guarantee Agreement or which themselves fix periods binding on the addressee, may 
be made by hand delivery, registered letter or by electronic mail. Such notices and 
communications shall be deemed to have been received by the other Party:  

(i) on the date of delivery in relation to a hand-delivered or registered letter; 

(ii) in the case of any electronic mail only when such electronic mail is actually 
received in readable form and only if it is addressed in such a manner as the 
other Party shall specify for this purpose. 

(c) Any notice provided by the Guarantor to the Bank by electronic mail shall: 

(i) mention the Contract Number in the subject line; and 

(ii) be in the form of a non-editable electronic image (pdf, tif or other common non 
editable file format agreed between the Parties) of the notice signed by 
an authorised signatory with individual representation right or by two or more 
authorised signatories with joint representation right of the Guarantor as 
appropriate, attached to the electronic mail. 

(d) Notices issued by the Guarantor pursuant to any provision of this Guarantee Agreement 
shall, where required by the Bank, be delivered to the Bank together with satisfactory 
evidence of the authority of the person or persons authorised to sign such notice on 
behalf of the Borrower and the authenticated specimen signature of such person or 
persons. 

(e) Without affecting the validity of electronic mail notices or communication made in 
accordance with this Article 11.1, any notices, communications and documents shall 
also be sent by registered letter to the relevant Party at the latest on the immediately 
following Business Day if so required by the Bank. 

 

11.1.B Addresses 

(a) The address and electronic mail address (and the department for whose attention the 
communication is to be made) of each Party for any communication to be made or 
document to be delivered under or in connection with this Guarantee Agreement is: 

 

For the Bank Attention: Operations 

100 boulevard Konrad Adenauer 

L-2950 Luxembourg 

E-mail address: contactline-08948@eib.org 
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For the Guarantor 

 

Attention: Talous/Rahoitus 

Tampereen kaupunki, Finance Manager  

PL 487  

33101 Tampere, Finland  

E-mail address: omistajaohjaus@tampere.fi 

 

(b) Provided however that any notice or communication to the Bank which arises out of or 
is preparatory to litigation shall be addressed to the following address where the Bank 
elects domicile (with a copy to the Bank): 

 Bank of Finland 

Legal Affairs Unit 

Snellmaninaukio 

FI–00170 Helsinki 

11.1.C Notification of communication details 

The Bank and the Guarantor shall promptly notify the other Party in writing of any change in 
their respective communication details. 

11.2 Recitals and Annexes  

The Recitals form part of this Guarantee. The following Annexes are attached hereto: 

Annex I: Authority of Signatory/ies for the Guarantor 

Annex II: Form of Legal Opinion 

11.3 No assignment or transfer 

The Guarantor shall neither assign nor transfer all or any part of its rights, benefits or 
obligations under this Guarantee without the prior written consent of the Bank. 

11.4 Benefit of this Guarantee 

This Guarantee shall be binding upon the Guarantor and its successors in title and benefit the 
Bank and its successors in title and permitted assignees under the Finance Contract. 

11.5 Severability 

If any provision of this Guarantee is or becomes illegal, invalid or unenforceable in any 
jurisdiction, that shall not affect the legality, validity or enforceability in that jurisdiction of any 
other provision of this Guarantee or the legality, validity or enforceability in other jurisdictions 
of that or any other provision of this Guarantee. 
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11.6 No implied waivers, remedies cumulative 

(a) No failure to exercise nor any delay in exercising, on the part of the Bank, any right or 
remedy under the Finance Contract or this Guarantee shall operate as a waiver, nor 
shall any single or partial exercise of any right or remedy prevent any further or other 
exercise or the exercise of any other right or remedy. The rights and remedies of the 
Bank provided in this Guarantee are cumulative and not exclusive of any rights or 
remedies provided by law. The Bank shall have no liability for granting or disbursing the 
Loan, for cancelling or not cancelling the Credit or for demanding or not demanding 
prepayment or repayment under the Finance Contract. 

(b) Any waiver by the Bank of any of the terms of this Guarantee or any consent given by 
the Bank under this Guarantee shall only be effective if given in writing and then only 
for the purpose for which and upon the terms under which it was given. 

(c) Subject to Article 8 (Modification of the Finance Contract), any amendment to this 
Guarantee shall be in writing and signed by or on behalf of the Guarantor and the Bank. 

11.7 Set-off 

The Bank may set off any matured obligation due from the Guarantor under this Guarantee 
(to the extent beneficially owned by the Bank) against any obligation (whether or not matured) 
owed by the Bank to the Guarantor regardless of the place of payment, booking branch or 
currency of either obligation. If the obligations are in different currencies, the Bank may convert 
either obligation at a market rate of exchange in its usual course of business for the purpose 
of the set-off. If either obligation is unliquidated or unascertained, the Bank may set off in an 
amount estimated by it in good faith to be the amount of that obligation. 
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IN WITNESS WHEREOF each Party confirms that it is its intention for this Guarantee Agreement to be 
executed upon signing by each Party of this Guarantee Agreement in the format of non-editable PDF 
and signed by each Party's authorised signatories with QES. 

 

At Luxembourg, this ________________________; and 

At Tampere, this ________________________ 

 

 

Signed for and on behalf of 

EUROPEAN INVESTMENT BANK 

 

 

 

 

 

  

  

 

Signed for and on behalf of 

CITY OF TAMPERE 
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Annex I 

Authority of signatory/ies for the guarantor 
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Annex II 

Form of legal opinion 

 

To: European Investment Bank 

Ref.: Guarantee Agreement between European Investment Bank and the City of Tampere 
dated [⚫] 2025 (the "Guarantee Agreement")  

 Contract Number 98934  Operation Number 2025-0010 

Legal Opinion - Guarantee Agreement 

With regard to the Guarantee Agreement which has been presented to me, I, the undersigned, Head 
of Legal for the City of Tampere, declare the following: 

1. The City of Tampere is a municipality duly constituted and validly existing under the laws of 
Finland and has all requisite power to carry on its business as now conducted and to perform 
the obligations imposed on it by the Guarantee Agreement.  

2. The execution, delivery and performance, on behalf of the City of Tampere, of the Guarantee 
Agreement has been duly authorised by all necessary action. For the avoidance of doubt, no 
consent is required in respect of each drawdown under the finance contract covered by the 
Guarantee Agreement. 

3. The execution, delivery and performance by the City of Tampere of the Guarantee Agreement 
does not violate or exceed any provision of, or the powers granted to the City of Tampere by 
any law or regulation of any jurisdiction to which the City of Tampere is subject or (i) any 
administrative regulations (Fi. hallintosääntö), (ii) any limitation on guarantees, (iii) any 
resolution of the City Council of Tampere or (iv) any decision by the City Board of Tampere.  

4. The powers of the City of Tampere will not be exceeded by their entering into the Guarantee 
Agreement, which will, as executed by [⚫] on behalf of the City of Tampere, constitute legal, 
valid and binding obligations of the City of Tampere enforceable in accordance with its terms.  

5. No consent, approval, order or authorisation of, or registration, declaration of filing with any 
governmental authority of Finland is required for the valid authorization, execution or 
performance by the City of Tampere of the obligations imposed on it by the Guarantee 
Agreement and for the enforcement of it. 

6. The execution, delivery and performance by the City of Tampere of the Agreement will not 
violate or be in breach of the laws of Finland or any documents comprising the constitution of 
the City of Tampere and will not cause any breach of any agreement or undertaking by which 
the City of Tampere is bound. 

7. The application of Finnish law as the governing law of the Guarantee Agreement and the 
submission by the City of Tampere to the jurisdiction of Finnish courts, in the first instance the 
Helsinki District Court (Fi. Helsingin käräjäoikeus) is valid and enforceable. Further, the 
Guarantee Agreement is in accordance with and capable of being fully enforced under the 
laws of Finland. 

8. The issuance of the Guarantee does not constitute prohibited state aid in accordance with the 
applicable state aid regulations. 

Yours faithfully, 

[name, signature] 




