Corporate Use

6.3

undertakes to prepay the Sub-Financing in case of non-compliance with the above
terms and conditions;

represents to the Borrower that it is not subject to any exclusion decision or temporary
suspension pursuant to the Exclusion Policy; and

ensures that the financial conditions applied to such Sub-Financing Document reflect
the Financial Advantage of the Bank's funding and that such Financial Advantage is
clearly estimated and transparently indicated to the respective Final Beneficiary by
including in each Sub-Financing Document the following clause:

“The European Investment Bank, the financing institution of the European Union
established by Article 309 of the Treaty on the Functioning of the European Union,
participates side-by-side with local financial institutions in the financing of investment
programmes which form part of the objectives of the European Union. The present loan
satisfies all eligibility criteria for financing by the European Investment Bank and benefits
from advantageous conditions compared to a loan without the EIB's participation.”

Other undertakings

The Borrower shall;

(@)

take, within a reasonable timeframe, appropriate measures in respect of any member
of its management bodies who has been convicted by a final and irrevocable court ruling
of a Criminal Offence perpetrated in the course of the exercise of his/her professional
duties, in order to ensure that such member is excluded from any activity in relation to
the Credit or the Loan;

ensure that as long as there is any Loan Outstanding, the full Financial Advantage is
transferred in respect of each Sub-Financing that is funded from the proceeds of the
Loan (including following any Reallocation or Reemployment); each Final Beneficiary
shall be individually made aware of the Financial Advantage received,;

ensure that the amount of the EIB Allocation made towards each Sub-Financings and/or
each Sub-Project does not exceed the limits thereof as permitted pursuant to the Side
Letter;

ensure that each Final Beneficiary is informed by the Borrower that the Bank has
contributed under this Contract to the funding of the Sub-Financings placed at the Final
Beneficiaries’ disposal; such information shall be conveyed to each Final Beneficiary
through the means of communication as required by Article 1.4.B(e);

insert on its website (for example in any section dedicated to medium- and long-term
financing products) information on the Bank’s activity in favour of the Final Beneficiaries,
including eligibility criteria for Final Beneficiaries and a reference to the advantageous
conditions offered for such purpose to the Borrower by the Bank;

ensure that each Sub-Financing Document to which it is a party respects the terms of
this Contract and the Side Letter that apply to any such Sub-Financing Document;

comply in respect of each Final Beneficiary with “know your customer” and general
compliance procedures pursuant to any applicable law or regulation and in accordance
with the AML Directive in respect of each Final Beneficiary;

take note of the Bank's group statement on tax fraud, tax evasion, tax avoidance,
aggressive tax planning, money laundering and financing of terrorism (as published on
the Bank’s website) in the financing activities of the Borrower with Final Beneficiaries;

enter into a New or Renewed Sub-Financing Document (as defined below) only with a
Final Beneficiary which is not incorporated or established in a Non-Compliant
Jurisdiction (as defined below) unless the relevant Sub-Project is physically
implemented in the relevant Non-Compliant Jurisdiction and it does not present a risk
of being misused for Targeted Activities (as defined below) that cannot be mitigated;

for the purpose of this Article 6.3(i):

(i) “Non-Compliant Jurisdiction” means a jurisdiction:
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()

(k)

(iii)

(1) listed in the annex | of the European Council conclusions on the revised
EU list of non-cooperative jurisdictions for tax purposes;

(2) included in the OECD/G20 list of jurisdictions that have not satisfactorily
implemented the tax transparency standards;

(3) listed in the annex of the Commission Delegated Regulation (EU)
2016/1675 of 14 July 2016 supplementing the AML Directive by identifying
high-risk third countries with strategic deficiencies;

(4) rated as “partially compliant”, or “non-compliant” including corresponding
provisional ratings, by the Organisation for Economic Cooperation and
Development and its Global Forum on Transparency and Exchange of
Information for Tax Purposes against the international standard on
exchange of information on request;

(5) included in the Financial Action Task Force statement “High risk
Jurisdictions subject to a Call for Action”; or

(6) included in the Financial Action Task Force statement “Jurisdictions under
Increased Monitoring”,

in each case as such statement, list, directive or annex may be amended and/or
supplemented from time to time;

“Targeted Activities” means:

(1)  criminal activities such as money laundering, financing of terrorism, tax
crimes; and

(2) tax avoidance, i.e. wholly artificial arrangements aimed at tax avoidance;
and

with respect to a Sub-Financing Document “New” or “Renewed” means:
(1)  any newly signed Sub-Financing Document; or

(2) any signed Sub-Financing Document, which is contractually amended in
order to increase:

(x) the authorised loan commitment exceeding in aggregate 20%
(twenty per cent.) of the original approval or a total of EUR
50,000,000 (fifty million) (or its equivalent in other currencies),
whichever is the lower; or

(y) the length of the tenor (maturity) of such Sub-Financing exceeding
in aggregate 20% (twenty per cent.) of the original approved tenor;

ensure whether through each Sub-Financing Document or otherwise that each Final
Beneficiary, before disclosing any personal data (other than mere contact information
relating to such Final Beneficiary or such Final Beneficiary’s personnel involved in the
management of the Sub-Financing (“Final Beneficiary Contact Data”)) to the Borrower
in connection with the Sub-Financing, shall ensure that each data subject of such
personal data:

(i)

(ii)

has been informed of the potential further disclosure to the Bank (including the
categories of personal data to be disclosed); and

has been advised on the information contained in (or has been provided with an
appropriate link to) the Bank’s privacy statement in relation to its lending and
investment  activites as set out from time to time at
https://www.eib.org/en/privacy/lending (or such other address as the Borrower
may notify to them in writing from time to time); and

prior to the end of the Allocation Period, prepare and submit to the Bank a market
analysis of financing needs of small municipalities (with less than 100,000 inhabitants)
for purposes of further cooperation between the Bank and the Borrower in the municipal
sector.
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6.4

6.5

6.6

6.7

6.8

Compliance with laws

The Borrower shall comply in all respects with all laws and regulations to which it or any Sub-
Financing is subject.

Change in business

The Borrower shall procure that no substantial change is made to the core business of the
Borrower from that carried on at the date of this Contract.

Merger

The Borrower shall not enter into any amalgamation, demerger, merger or corporate
reconstruction unless with the prior written consent of the Bank.

Financial covenants

(@) The Borrower undertakes that in respect of any Measuring Period and for so long as
there is any Loan Outstanding:

(i) the Capital Adequacy Ratio shall be more than 15% (fifteen per cent.);

(i)  the Non-Performing Loans / Total Loans Ratio shall be less than 25% (twenty-
five per cent.);

(i) Provisioning for Non-Performing Loans shall be more than 35% (thirty-five per
cent.);

(iv) the annual profit after tax on unconsolidated basis shall be equal or greater than
0 (zero).

(b)  The financial covenants set out in this Article 6.7 shall be tested by reference to each
of the financial statements and/or each Compliance Certificate delivered pursuant to
Article 8.2(a)(i) or Article 8.2(a)(ii)).

For the purpose of this Article 6.7:

“Capital Adequacy Ratio” means the ratio calculated in accordance with the relevant

regulations applicable to banking financial institutions in the Czech Republic, as issued by the

Czech National Bank (in Czech: Ceska narodni banka) or any other competent authority of
the Czech Republic, and expressed as a percentage;

“Non-Performing Loans” means:

(@) the aggregate amount of principal outstanding and interest due in respect of loans for
which an amount of principal and/or interest is overdue for a period of more than 90
(ninety) days or any shorter period as defined in the prudential guidelines or for which
there is doubt that payments will be made in full;

(b)  restructured loans being overdue for a period of more than 90 (ninety) days where any
portion of these loans were restructured within 12 (twelve) months;

(c) assets received in lieu of payments (including real estate and equity shares);

“Provisioning for Non-Performing Loans” means the ratio calculated in accordance with the
relevant regulations applicable to banking financial institutions in the Czech Republic, as
issued by the Czech National Bank (in Czech: Ceské nérodni banka) or any other competent
authority of the Czech Republic, and expressed as a percentage; and

“Total Loans” means the sum of all loans and advances made to customers by the Borrower.

Books and records

The Borrower shall ensure that it has kept and will continue to keep proper books and records
of account, in which full and correct entries shall be made of all financial transactions and the
assets and business of the Borrower in accordance with GAAP as in effect from time to time.
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6.9

6.10

6.11

Data Protection

(@)

(b)

When disclosing information (other than mere contact information relating to the
Borrower’s personnel involved in the management of this Contract (“Contact Data”)) to
the Bank in connection with this Contract, the Borrower shall redact or otherwise amend
that information (as necessary) so that it does not contain any personal data, except
where this Contract specifically requires, or the Bank specifically requests in writing, to
disclose such information in the form of personal data.

Before disclosing any personal data (other than Contact Data) to the Bank in connection
with this Contract, the Borrower shall ensure that each data subject of such personal
data:

0] has been informed of the disclosure to the Bank (including the categories of
personal data to be disclosed); and

(i)  bhas been advised on the information contained in (or has been provided with an
appropriate link to) the Bank’s privacy statement in relation to its lending and
investment  activites as set out from time to time at
https://www.eib.org/en/privacy/lending (or such other address as the Bank may
notify to the Borrower in writing from time to time).

Sanctions

The Borrower shall not directly or indirectly:

(a)

(b)

(c)

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
this Contract; or

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

fund all or part of any payment under this Contract 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.

General Representations and Warranties

The Borrower represents and warrants to the Bank that:

(@)

(b)

it is duly incorporated and validly existing as a joint stock company under the laws of
the Czech Republic and it has power to carry on its business as it is now being
conducted and to own its property and other assets;

it has the power to execute, deliver and perform its obligations under this Contract and
all necessary corporate, shareholder and other action has been taken to authorise the
execution, delivery and performance of the same by it;

this Contract constitutes its legally valid, binding and enforceable obligations;

the execution and delivery of, the performance of its obligations under and compliance
with the provisions of this Contract do not and will not contravene or conflict with:

(i) any applicable law, statute, rule or regulation, or any judgement, decree or permit
to which it is subject;

(i)  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 Contract;

(i)  any provision of its constitutional documents;
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)

(k)
U

(m)

the latest available consolidated audited accounts of the Borrower have been prepared
on a basis consistent with previous years and have been approved by its auditors as
representing a true and fair view of the results of its operations for that year and
accurately disclose or reserve against all the liabilities (actual or contingent) of the
Borrower;

there has been no Material Adverse Change since 16 March 2021;

no event or circumstance which constitutes a Prepayment Event or an Event of Default
has occurred and is continuing unremedied or unwaived;

no litigation, arbitration, administrative proceedings or investigation is current or to its
knowledge is threatened or pending before any court, arbitral body or agency which has
resulted or if adversely determined is reasonably likely to result in a Material Adverse
Change, nor is there subsisting against it or any of its subsidiaries any unsatisfied
judgement or award,

it has obtained all necessary Authorisations in connection with this Contract and in order
to lawfully comply with its obligations hereunder and all such Authorisations are in full
force and effect and admissible in evidence;

its payment obligations under this Contract rank not less than pari passu in right of
payment with all other present and future unsecured and unsubordinated obligations
under any of its debt instruments except for obligations mandatorily preferred by law
applying to companies generally;

it is in compliance with all undertakings under this Article 6;

no loss-of-rating clause or financial covenants concluded with any other creditor of the
Borrower are more restrictive than the ones contained in this Contract;

none of the Borrower and/or any Relevant Person is a Sanctioned Person or is in breach
of any Sanctions;

the entry into this Contract is for the corporate benefit of the Borrower;

(i) no petition has been presented or filed for the bankruptcy, insolvency, a moratorium
or restructuring of the Borrower and the Borrower does not intend to file or initiate filing
of any such petition, (ii) the Borrower has not been declared insolvent or bankrupt, no
restructuring has been approved and no moratorium declared in respect of the Borrower
and no insolvency trustee has been appointed to prepare a restructuring report, (iii) the
Borrower has not commenced negotiations on restructuring plan or any other similar
plan nor it prepares such plan nor has any such plan been prepared or negotiated by
third person on its behalf, (iv) the Borrower is neither insolvent (in Czech: v dpadku) nor
in the situation of imminent insolvency (in Czech: hroziciho upadku) within the meaning
of the applicable insolvency laws, (v) no insolvency or bankruptcy petition in respect of
the Borrower has been rejected on the grounds of insufficient funds, (vi) the obligations
of the Borrower are not of higher value than the respective assets of the Borrower, (vii)
no decision has been made to wind-up the Borrower with or without liquidation, (viii) the
Borrower is not failing (in Czech: neselhava) within the meaning of the Recovery and
Crisis Resolution Act, no measure on crisis prevention (in Czech: opatfeni k
pfedchazeni krizim) or a measure on crisis resolution (in Czech: opatfenim k feSeni
krize) as defined in the Recovery and Crisis Resolution Act has been issued or applied
in respect of the Borrower and the Borrower is not under mandatory administration (in
Czech: doc¢asna sprava) within the meaning of the Recovery and Crisis Resolution Act;
(ix) no analogous procedure, step or event analogous under the laws of any jurisdiction
to any of the procedures, steps or events described in (i) through (viii) above has been
taken or has occurred in any jurisdiction, and (x) there is no threat of any of the above
procedures, steps or events being taken or occurring;

it does not enter into this Contract with the intention to conceal its assets or defraud its
creditors;

it does not enter into this Contract with the intention to provide more preferential
treatment from the insolvency law perspective to the Bank than it is provided to the other
creditors of the Borrower;

the Bank and the Borrower are not related parties pursuant to any applicable law;
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71

7.2

7.3

8.1

(s) the Bank and the Borrower do not operate under the influence of the same natural and
legal person, and the Bank is not a beneficiary of any agreement with the Borrower
under which the Borrower has undertaken any obligation without sufficient
consideration; and

(t) its Centre of Main Interests is situated in the Czech Republic and it has no
Establishment in any other jurisdiction.

The representations and warranties set out above shall survive the execution of this Contract
and are deemed repeated on each Disbursement Acceptance, date of Compliance Certificate,
Disbursement Date and each Payment Date.

ARTICLE 7
Security

The undertakings in this Article 7 remain in force from the date of this Contract for so long as
any amount is outstanding under this Contract or the Credit is in force.

Negative pledge

(@) So long as any part of the Loan remains outstanding, the Borrower shall not, without
the prior written consent of the Bank, which shall not be unreasonably withheld, create
or permit to subsist any Security on, or with respect to, any of its present or future
business, undertaking, assets or revenues (including any capital not paid-in).

(b)  For the purpose of this Article 7.1, the term Security shall not be deemed to include any
preference or priority accorded, or any charge created or arising (i) in respect of the
Borrower’s obligations to the Czech National Bank or to any national or international
clearing organization; (ii) in respect of any obligations for borrowed money of the
Borrower with the European Central Bank; (iii) solely by operation of law; (iv) in respect
of securities lending transactions, securities provided as collateral for funding purposes
by the European Central Bank.

The Borrower represents that at the date of this Contract no Security exists over its
assets save for the existing encumbrances disclosed to the Bank prior to signature of
this Contract.

Pari passu ranking

The Borrower shall ensure that its payment obligations under this Contract rank, and will rank,
not less than pari passu in right of payment with all other present and future unsecured and
unsubordinated obligations under any of its debt instruments except for obligations
mandatorily preferred by law applying to companies generally.

Clauses by inclusion

If the Borrower concludes with any other financial creditor a financing agreement that includes
a loss-of-rating clause or a covenant or other provision regarding its financial ratios, if
applicable, that is not provided for in this Contract or is more favourable to the relevant financial
creditor than any equivalent provision of this Contract is to the Bank, the Borrower shall
promptly inform the Bank and shall provide a copy of the more favourable provision to the
Bank. The Bank may request that the Borrower promptly executes an agreement to amend
this Contract so as to provide for an equivalent provision in favour of the Bank.

ARTICLE 8

Information and Visits

Information concerning Sub-Projects and Final Beneficiaries

The Borrower shall, to the extent not prohibited by law and in a form and substance satisfactory
to the Bank:
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8.2

(c)

(d)

supply to the Bank (within a reasonable time) a list of all Final Beneficiaries who have
signed Sub-Financing Documents subject to any Letter of Allocation;

deliver to the Bank all documents and information (including latest financial statements)
necessary for the Bank to verify, clarify or supplement the information received on the
occasion of any Allocation Proposal or any Reemployment of funds under Article 1.11;

upon request from the Bank, promptly deliver to the Bank:
(i) all documents and information necessary to enable the Bank to:

(1) evaluate the eligibility of any Sub-Project(s) and/or Final Beneficiaries
submitted for EIB Allocation or Reallocation by the Bank;

(2)  verify compliance by Borrower or any Final Beneficiary with Article 6.2 and
Article 6.3, as relevant; or

(3) verify the status of any Sub-Financing (including as to the level of
disbursement thereof to Final Beneficiaries) that has been the subject of
any Letter of Allocation or any Reemployment;

(i)  copies of Sub-Financing Documents and any addendum or amendment thereto
and evidence of disbursements made thereunder;

(i)  evidence and information about the form and level of Financial Advantage
transferred to the Final Beneficiaries, as required under Article 6.3(b); and

(iv)  any other information or further document concerning:

(1)  the financing, procurement, implementation, operation and environmental
impact of, or for, the Sub-Projects; and

(2) customer due diligence matters of, or for, a Final Beneficiary,
as the Bank may reasonably require within a reasonable time;

as soon as it becomes aware thereof, or as soon as it is informed thereof by the Final
Beneficiary under the terms of the Sub-Financing Document promptly inform the Bank,
to the extent not prohibited by law, of:

(i) a genuine allegation, complaint or information with regard to a Criminal Offence,
any Sanctions or any US Sanctions related to any funds made available under
the Sub-Financing or related to any Sub-Project or to any Final Beneficiary;

(i)  theillicit origin, including products of money laundering or linked to the financing
of terrorism with respect to any Sub-Financing or any Sub-Project;

(i)  any measure taken by a Final Beneficiary pursuant to Article 6.2(l) .

Information concerning the Borrower

The Borrower shall:

(a)

deliver to the Bank:

(i as soon as they become available but in any event within 180 (one hundred and
eighty) days after the end of each of its Financial Years its audited consolidated
and unconsolidated annual report, balance sheet, cash flow statement, profit and
loss account and auditors report for that Financial Year together with a
Compliance Certificate as set out in Schedule D.2 signed by the Borrower's
auditors confirming compliance by the Borrower with the financial covenants
pursuant to Article 6.8 and with evidence of such compliance and related
calculations; and
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(b)

(ii)

(i)

as soon as they become available but in any event within 120 (one hundred and
twenty) days after the end of each of the relevant accounting periods its interim
consolidated and unconsolidated semi-annual report, balance sheet, profit and
loss account and cash flow statement for the first half-year of each of its Financial
Years together with a Compliance Certificate as set out in Schedule D.2 signed
by two directors confirming compliance by the Borrower with the financial
covenants pursuant to Article 6.8 and with evidence of such compliance and
related calculations;

such further information, evidence or document concerning:

(1) its general financial situation or such certificates of compliance with the
undertakings of Article 6; and

(2) compliance with due diligence requirements of the Bank for the Borrower
including but not limited to “know your customer” (KYC) or similar
identification and verification procedures,

as the Bank may deem necessary or may reasonably require to be provided
within a reasonable time; and

inform the Bank immediately of:

(i)

(i

(iii)
(iv)

(v)

(vi)
(vii)

(viii)

(ix)

(x)
(xi)

any material alteration to its constitutional documents or shareholding structure
and of any change of ownership of 5% or more of its shares after the date of this
Contract;

any fact which obliges it to prepay any financial indebtedness or any European
Union funding;

any event or decision that constitutes or may result in a Prepayment Event;

any intention on its part to grant any Security over any of its assets in favour of a
third party;

any fact or event that is reasonably likely to prevent the substantial fulfilment of
any obligation of the Borrower under this Contract;

any Event of Default having occurred or being threatened or anticipated;

unless prohibited by law, any material litigation, arbitration, administrative
proceedings or investigation carried out by a court, administration or similar public
authority, which, to the best of its knowledge and belief, is current, imminent or
pending against the Borrower, the controlling entities or members of
management bodies of the Borrower, in connection with Criminal Offences
related to the Credit or the Loan;

any measure taken by the Borrower pursuant to Article 6.3(a) of this Contract;

any litigation, arbitration or administrative proceedings or investigation which is
current, threatened or pending and which might if adversely determined result in
a Material Adverse Change;

any Change in the Beneficial Ownership of the Borrower, and

any claim, action, proceeding, formal notice or investigation relating to any
Sanctions or any US Sanctions concerning the Borrower or any Relevant Person.

8.3 Visits by the Bank

(@)

The Borrower 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:

(i)

(ii)

to interview representatives of the Borrower, and not obstruct contacts with any
other person involved in or affected by the Loan; and

to review the books and records in relation to the Loan or the execution of this
Contract and to be able to take copies of related documents to the extent
permitted by the law.
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9.1

9.2

9.3

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

(c)  The Borrower acknowledges that the Bank may be obliged to communicate information
relating to the Borrower and the Sub-Projects to any competent institution or body of
the European Union in accordance with the relevant mandatory provisions of EU Law.

ARTICLE 9
Charges and expenses

Taxes, duties and fees

The Borrower shall pay all Taxes, duties, fees and other impositions of whatsoever nature,
including stamp duty and registration fees, arising out of the execution or implementation of
this Contract or any related document and in the creation, perfection, registration or
enforcement of any Security for the Loan to the extent applicable.

The Borrower shall pay all principal, interest, indemnities and other amounts due under this
Contract gross without any withholding or deduction of any national or local impositions
whatsoever required by law or under an agreement with a governmental authority or otherwise.
If the Borrower is obliged to make any such withholding or deduction, it shall gross up the
payment to the Bank so that after withholding or deduction, the net amount received by the
Bank is equivalent to the sum due.

Other charges

The Borrower shall bear all charges and expenses, including professional, banking or
exchange charges incurred in connection with the preparation, execution, implementation,
enforcement and termination of this Contract or any related document, any amendment,
supplement or waiver in respect of this Contract or any related document, and in the
amendment, creation, management, enforcement and realisation of any Security for the Loan.

Increased costs, indemnity and set-off

(a) The Borrower shall pay to the Bank any costs or expenses incurred or suffered by the
Bank as a consequence of the introduction of or any change in (or in the interpretation,
administration or application of) any law or regulation or compliance with any law or
regulation which occurs after the date of signature of this Contract, in accordance with
or as a result of which (i) the Bank is obliged to incur additional costs in order to fund or
perform its obligations under this Contract, or (ii) any amount owed to the Bank under
this Contract or the financial income resulting from the granting of the Credit or the Loan
by the Bank to the Borrower is reduced or eliminated.

(b)  Without prejudice to any other rights of the Bank under this Contract or under any
applicable law, the Borrower shall indemnify and hold the Bank harmless from and
against any loss incurred as a result of any full or partial discharge that takes place in a
manner other than as expressly set out in this Contract.

(c)  The Bank may set off any matured obligation due from the Borrower under this Contract
(to the extent beneficially owned by the Bank) against any obligation (whether or not
matured) owed by the Bank to the Borrower 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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10.1

10.1.A

ARTICLE 10

Events of Default

Right to demand repayment

The Borrower shall repay all or part of the Loan Outstanding (as requested by the Bank)
forthwith, together with accrued interest and all other accrued or outstanding amounts under
this Contract, upon written demand being made by the Bank in accordance with the following
provisions,

Immediate demand

The Bank may make such demand immediately without prior notice (mise en demeure
préalable) or any judicial or extra judicial step:

(@)

(b)

(c)

(d)

if the Borrower does not pay on the due date any amount payable pursuant to this
Contract at the place and in the currency in which it is expressed to be payable, unless:

0] its failure to pay is caused by an administrative or technical error or a Disruption
Event, and

(i)  paymentis made within 3 (three) Business Days of its due date;

if any information or document given to the Bank by or on behalf of the Borrower or any
representation, warranty or statement made or deemed to be made by the Borrower in,
pursuant to, or for the purpose of entering into this Contract or in connection with the
negotiation or performance of this Contract is or proves to have been incorrect,
incomplete or misleading in any material respect;

if, following any default of the Borrower in relation to any loan, or any obligation arising
out of any financial transaction, other than the Loan:

(i) the Borrower is required or is capable of being required or will, following expiry of
any applicable contractual grace period, be required or be capable of being
required to prepay, discharge, close out or terminate ahead of maturity such other
loan or obligation, or

(i)  any financial commitment for such other loan or obligation is cancelled or
suspended;

if the Borrower is unable to pay its debts as they fall due, or suspends its debts, or
makes or seeks to make a composition with its creditors;

if any corporate action, legal proceedings or other procedure or step is taken in relation
to the suspension of payments, a moratorium of any indebtedness, dissolution,
administration or reorganisation (by way of voluntary arrangement or otherwise),
including in particular without limitation to bankruptcy (faillite), controlled management
(gestion contrélée), suspension of payments (sursis de paiement) arrangement with
creditors (concordat préventif de la faillite) and judicial liquidation (liquidation judiciaire)
proceedings or any analogous procedure or step is taken under any applicable law in
any jurisdiction or an order is made or an effective resolution is passed for the winding
up of the Borrower, or if the Borrower takes steps towards a substantial reduction in its
capital, is declared insolvent or ceases or resolves to cease to carry on the whole or
any substantial part of its business or activities, or the Borrower is in the situation of
insolvency (in Czech: v dpadku) or imminent insolvency (in Czech: hroziciho upadku)
within the meaning of the applicable insolvency laws, or the Borrower is failing (in
Czech: selhava) within the meaning of the Recovery and Crisis Resolution Act, or a
measure on crisis prevention (in Czech: opatfeni k predchazeni krizim) or a measure
on crisis resolution (in Czech: opatreni k feSeni krize) as defined in the Recovery and
Crisis Resolution Act has been issued or applied in respect of the Borrower or the
Borrower is under mandatory administration (in Czech: docasna sprava) within the
meaning of the Recovery and Crisis Resolution Act, or any situation similar to any of
the above occurs under any applicable law;
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10.1.B

10.2

10.3
10.3.A

() if an encumbrancer takes possession of, or a receiver, liquidator, administrator,
administrative receiver or similar officer is appointed, whether by a court of competent
jurisdiction or by any competent administrative authority or by any person, of or over,
any part of the business or assets of the Borrower;

(g) ifthe Borrower defaults in the performance of any obligation in respect of any other loan
granted by the Bank or financial instrument entered into with the Bank, or of any other
loan or financial instrument made to it from the resources of the Bank or the European
Union;

(h) if any expropriation, attachment, arrestment, distress, execution, sequestration or other
process is levied or enforced upon the property of the Borrower and is not discharged
or stayed within 14 (fourteen) days;

(i) if a Material Adverse Change occurs, as compared with the Borrower’s condition at the
date of this Contract; or

) if it is or becomes unlawful for the Borrower to perform any of its obligations under this
Contract or this Contract is not effective in accordance with its terms or is alleged by the
Borrower to be ineffective in accordance with its terms.

Demand after notice to remedy

The Bank may also make such demand without prior notice (mise en demeure préalable) or
any judicial or extra judicial step (without prejudice to any notice referred to below):

(a) if the Borrower fails to comply with any provision of this Contract (other than those
referred to in Article 10.1.A); or

(b) if the Borrower fails to comply with any obligation applicable to it and set forth in the
Side Letter; or

(c) if any fact related to the Borrower stated in the Recitals materially alters and is not
materially restored and if the alteration prejudices the interests of the Bank as lender to
the Borrower,

unless the non-compliance or circumstance giving rise to the non-compliance is capable of
remedy and is remedied within a reasonable period of time specified in a notice served by the
Bank on the Borrower.

Other rights at law

Article 10.1 shall not restrict any other right of the Bank at law to require prepayment of the
Loan Outstanding.

Indemnity

Fixed Rate Tranches

In case of demand under Article 10.1 in respect of any Fixed Rate Tranche, the Borrower shall
pay to the Bank the amount demanded together with the indemnity on any amount of principal
due to be prepaid. Such indemnity shall (i) accrue from the due date for payment specified in
the Bank’s notice of demand and be calculated on the basis that prepayment is effected on
the date so specified, and (ii) be for the amount communicated by the Bank to the Borrower
as the present value (calculated as of the date of the prepayment) of the excess, if any, of:

(a) the interest net of the Margin that would accrue thereafter on the amount prepaid over
the period from the date of prepayment to the Interest Revision/Conversion Date, if any,
or the Maturity Date, if it were not prepaid; over

(b) the interest that would so accrue over that period, if it were calculated at the
Redeployment Rate, less 0.19% (nineteen basis points).

The said present value shall be calculated at a discount rate equal to the Redeployment Rate,
applied as of each relevant Payment Date of the applicable Tranche
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10.3.B

10.3.C

104

11.1

11.2

11.3

11.4

11.5

Floating Rate Tranches

In case of demand under Article 10.1 in respect of any Floating Rate Tranche, the Borrower
shall pay to the Bank the amount demanded together with a sum equal to the present value
of 0.19% (nineteen basis points) per annum calculated and accruing on the amount of principal
due to be prepaid in the same manner as interest would have been calculated and would have
accrued, if that amount had remained outstanding according to the applicable amortisation
schedule of the Tranche, until the Interest Revision/Conversion Date, if any, or the Maturity
Date.

The value shall be calculated at a discount rate equal to the Redeployment Rate applied as of
each relevant Payment Date.

General

Amounts due by the Borrower pursuant to this Article 10.3 shall be payable on the date
specified in the Bank’s demand.

Non-Waiver

No failure or delay or single or partial exercise by the Bank in exercising any of its rights or
remedies under this Contract shall be construed as a waiver of such right or remedy. The
rights and remedies provided in this Contract are cumulative and not exclusive of any rights
or remedies provided by law.

ARTICLE 11

Law and jurisdiction, miscellaneous.

Governing Law

This Contract and any non-contractual obligations arising out of or in connection with it shall
be governed by the laws of Luxembourg.

Jurisdiction

(@) The courts of Luxembourg-City have exclusive jurisdiction to settle any dispute
(a "Dispute”) arising out of or in connection with this Contract (including a Dispute
regarding the existence, validity or termination of this Contract or the consequences of
its nullity) or any non-contractual obligation arising out of or in connection with this
Contract.

(b)  The Parties agree that the courts of Luxembourg-City are the most appropriate and
convenient courts to settle Disputes between them and, accordingly, that they will not
argue to the contrary.

Place of performance

Unless otherwise specifically agreed by the Bank in writing, the place of performance under
this Contract, shall be the seat of the Bank.

Evidence of sums due

In any legal action arising out of this Contract the certificate of the Bank as to any amount or
rate due to the Bank under this Contract shall, in the absence of manifest error, be prima facie
evidence of such amount or rate.

Entire Agreement

This Contract constitutes the entire agreement between the Bank and the Borrower in relation
to the provision of the Credit hereunder, and supersedes any previous agreement, whether
express or implied, on the same matter.
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11.6

1.7

11.8

11.9

121
121.A

Invalidit

If at any time any term of this Contract is or becomes illegal, invalid or unenforceable in any
respect, or this Contract is or becomes ineffective in any respect, under the laws of any
jurisdiction, such illegality, invalidity, unenforceability or ineffectiveness shall not affect:

(a) the legality, validity or enforceability in that jurisdiction of any other term of this Contract
or the effectiveness in any other respect of this Contract in that jurisdiction; or

(b) the legality, validity or enforceability in other jurisdictions of that or any other term of this
Contract or the effectiveness of this Contract under the laws of such other jurisdictions.

Amendments

Any amendment to this Contract shall be made in writing and shall be signed by the Parties
hereto.

Counterparts

This Contract may be executed in any number of counterparts, all of which taken together
shall constitute one and the same instrument. Each counterpart is an original, but all
counterparts shall together constitute one and the same instrument.

Effectiveness of this Contract

This Contract is conditional upon and shall become effective only after receipt by the Bank, in
a form and substance acceptable to the Bank, of:

(@)  duly signed originals of this Contract and

(b) the evidence that the Borrower has duly published this Contract in the registry of
contracts (in Czech: registr smiuv), as required by the applicable Czech law, within 30
(thirty) calendar days after the Borrower received this Contract signed by all parties
hereto.

This Contract shall not become effective until the Bank sends to the Borrower a letter
confirming fulfilment of each of the above mentioned conditions of effectiveness and providing
the date that this Contract becomes effective (the “Date of Effectiveness”), and such letter
shall be conclusive evidence that this Contract has become effective.

For the avoidance of doubt, until the Date of Effectiveness neither the Borrower nor the Bank
shall have any claims against each other or have any liability whatsoever under or in
connection with this Contract.

If the Date of Effectiveness does not occur within 3 (three months) from the date of this
Contract, this Contract shall not come into force and no further action shall be necessary or
required.

ARTICLE 12

Final clauses

Notices

Form of Notice

(a)  Any notice or other communication given under this Contract 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 Contract
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;

45



Corporate Use

121.B

12.1.C

12.2

(d)

(e)

(i)  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.

Any notice provided by the Borrower to the Bank by electronic mail shall:
0] mention the Contract Number in the subject line; and

(i)  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 Borrower as
appropriate, attached to the electronic mail.

Notices issued by the Borrower pursuant to any provision of this Contract 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.

Without affecting the validity of electronic mail notices or communication made in
accordance with this Article 12.1, the following notices, communications and documents
shall also be sent by registered letter to the relevant Party at the latest on the
immediately following Business Day:

(i) Disbursement Acceptance;

(i)  any notices and communication in respect of the deferment, cancellation and
suspension of a disbursement of any Tranche, interest revision or conversion of
any Tranche, Market Disruption Event, Prepayment Request, Prepayment
Notice, Event of Default, any demand for prepayment; and

(i)  any other notice, communication or document required by the Bank.

The Parties agree that any above communication (including via electronic mail) is an
accepted form of communication, shall constitute admissible evidence in court and shall
have the same evidential value as an agreement under hand (sous seing privé).

Addresses

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 Contract is:

For the Bank Attention Operations - CSEE

100 boulevard Konrad Adenauer
L-2950 Luxembourg

E-mail address: I

For the Borrower Attention: Business Division

Na Florenci 1496/5
110 00 Prague 1
Czech Republic

E-mail address: I

Notification of communication details

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

English lanquage

(a)

Any notice or communication given under or in connection with this Contract must be in
English.
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12.3

(b)  All other documents provided under or in connection with this Contract must be:
(i) in English; or
(i) if not in English, and if so required by the Bank, accompanied by a certified
English translation and, in this case, the English translation will prevail.

Recitals, Schedules and Annexes

The Recitals and following Schedules form part of this Contract:

Schedule A Definitions of Relevant Interbank Rates

Schedule B Form of Disbursement Offer/Acceptance (Articles 1.2.B and 1.2.C)
Schedule C Interest Rate Revision and Conversion

Schedule D Certificates to be provided by the Borrower

The following Annexes are attached hereto:

Annex | Resolution of Board of Directors of Borrower and authorisation of
signatory
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The Parties have caused this Contract to be executed in 4 (four) originals in the English
language.

At Luxembourg, this _13 July 2021
At Prague, this ___ July 2021

Signed for and on behalf of Signed for and on behalf of
EUROPEAN INVESTMENT BANK Ceskomoravska zaruéni a rozvojova banka,
a.s.
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The Parties have caused this Contract to be executed in 4 (four) originals in the English
language.

At Luxembourg, this ___ July 2021
At Prague, this 43 _July 2021

Signed for and on behalf of Signed for and on behalf of
EUROPEAN INVESTMENT BANK Ceskomoravska zaruéni a rozvojova banka,
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Schedule A

Definitions of Relevant Interbank Rates

EURIBOR
“EURIBOR” means:

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

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

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

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

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

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

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

If such Screen Rate is not so published, the Bank shall request the principal offices of four
major banks in the euro-zone, selected by the Bank, to quote the rate at which EUR deposits
in a comparable amount are offered by each of them, as at approximately 11:00 a.m., Brussels
time on the Reset Date to prime banks in the euro-zone interbank market for a period equal to
the Representative Period. If at least 2 (two) quotations are provided, the rate for that Reset
Date will be the arithmetic mean of the quotations. If no sufficient quotations are provided as
requested, the rate for that Reset Date will be the arithmetic mean of the rates quoted by major
banks in the euro-zone, selected by the Bank, at approximately 11:00 a.m., Brussels time, on
the day which falls 2 (two) Relevant Business Days after the Reset Date, for loans in EUR in
a comparable amount to leading European banks for a period equal to the Representative
Period. The Bank shall inform the Borrower without delay of the quotations received by the
Bank.

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

up.

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

If the Screen Rate becomes permanently unavailable, the EURIBOR replacement rate will be
the rate (inclusive of any spreads or adjustments) formally recommended by (i) the working
group on euro risk-free rates established by the European Central Bank (ECB), the Financial
Services and Markets Authority (FSMA), the European Securities and Markets Authority
(ESMA) and the European Commission, or (ii) the European Money Market Institute, as the
administrator of EURIBOR, or (iii) the competent authority responsible under Regulation (EU)
2016/1011 for supervising the European Money Market Institute, as the administrator of the
EURIBOR, (iv) the national competent authorities designated under Regulation (EU)
2016/1011, or (v) the European Central Bank.
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If no Screen Rate and/or the EURIBOR replacement rate is available as provided above,
EURIBOR shall be the rate (expressed as a percentage rate per annum) which is determined
by the Bank to be the all-inclusive cost to the Bank for the funding of the relevant Tranche
based upon the then applicable internally generated Bank reference rate or an alternative rate
determination method reasonably determined by the Bank.

PRIBOR
“PRIBOR” means:

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

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

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

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

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

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

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

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

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

“Prague Business Day” means a day on which banks are open for normal business in
Prague.

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

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

If any of the foregoing provisions becomes inconsistent with provisions adopted under the
aegis of the Czech Financial Benchmark Facility (CFBF) (or any successor to that function
of the CFBF, as determined by the Bank) in respect of PRIBOR, the Bank may by notice to
the Borrower amend the provision to bring it into line with such other provisions.
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Schedule B

Form of Disbursement Offer/Acceptance (Articles 1.2.B and 1.2.C)

[To be provided on paper bearing the Borrower’s letterhead]

To: Ceskomoravska zaruéni a rozvojova banka, a.s.
From: European Investment Bank
Date: ®

Subject:  Disbursement Offer/Acceptance for the Finance Contract between European
Investment Bank and Ceskomoravska zaruéni a rozvojova banka, a.s. dated @
(the “Finance Contract”)

Contract Number 93102 Operation Number 2020 0882

Dear Sirs,

We refer to the Finance Contract. Terms defined in the Finance Contract have the same
meaning when used in this letter.

Following your request for a Disbursement Offer from the Bank, in accordance with
Article 1.2.B of the Finance Contract, we hereby offer to make available to you the following
Tranche:

(@)  Currency, amount and CZK equivalent:

(b)  Scheduled Disbursement Date:

(c) Interest rate basis:

(d) Interest payment periodicity:

(e) Payment Dates:

(f) Terms for repayment of principal:

(@) The Repayment Dates and the first and the last Repayment Date for the Tranche:
(h)  The Interest Revision/Conversion Date:

(i) The Fixed Rate or Spread, applicable until the Interest Revision/Conversion Date, if
any, or until the Maturity Date:

0] the level of Financial Advantage to be transferred in respect of each Sub-Financing by
the Borrower to a Final Beneficiary: [ ] [bps]

To make the Tranche available subject to the terms and conditions of the Finance Contract,
the Bank must receive a Disbursement Acceptance in the form of a copy of this Disbursement
Offer duly signed on your behalf, to the following e-mail [__] no later than the Disbursement
Acceptance Deadline of [time] Luxembourg time on [date].

The Disbursement Acceptance below must be signed by an Authorised Signatory and must
be fully completed as indicated, to include the details of the Disbursement Account.

If not duly accepted by the above stated time, the offer contained in this document shall be
deemed to have been refused and shall automatically lapse.

If you do accept the Tranche as described in this Disbursement Offer, all the related terms and
conditions of the Finance Contract shall apply, in particular, the provisions of Article 1.4.

Yours faithfully,
EUROPEAN INVESTMENT BANK
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Disbursement Account (as defined in the Finance Contract) to be credited:
DishUrSernent AGEOUNEINTS - . s sn s e ame seeon o5 5 i o im0 s e 50 58 L b 0 5 5 L S 0 508 St
Disbursement Account Holder/BenefiCiary: .........couviiiniiiiiiiiiiie it et e e e e

(please, provide IBAN format if the country is included in IBAN Registry published by SWIFT, otherwise an appropriate
format in line with the local banking practice should be provided)

Bank Name @nd @dArESS: .. .. c.iuniuiiiiii e et n
Bank identification COAE (BIC): .....uuiiitiiiii ittt ettt e e e e ens
Payment details 1o be Provided: ..........oeiiiiii e e e et reeennaeaas
Please transmit information relevant to:

Name(s) of the Borrower's Authorised Signatory(ies) (as defined in the Finance Contract):

Signature(s) of the Borrower's Authorised Signatory(ies) (as defined in the Finance Contract):

IMPORTANT NOTICE TO THE BORROWER:

BY SIGNING BELOW ABOVE YOU CONFIRM THAT THE LIST OF AUTHORISED SIGNATORIES AND
ACCOUNTS PROVIDED TO THE BANK WAS DULY UPDATED PRIOR TO THE PRESENTATION OF THE ABOVE
DISBURSEMENT OFFER BY THE BANK.

IN THE EVENT THAT ANY SIGNATORIES OR ACCOUNTS APPEARING IN THIS DISBURSEMENT
ACCEPTANCE ARE NOT INCLUDED IN THE LATEST LIST OF AUTHORISED SIGNATORIES AND ACCOUNTS
(AS DISBURSEMENT ACCOUNT RECEIVED BY THE BANK, THE ABOVE DISBURSEMENT OFFER SHALL BE
DEEMED AS NOT HAVING BEEN MADE.
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Schedule C

Interest Rate Revision and Conversion

If an Interest Revision/Conversion Date has been included in the Disbursement Offer for a
Tranche, the following provisions shall apply.

A. Mechanics of Interest Revision/Conversion

Upon receiving an Interest Revision/Conversion Request the Bank shall, during the period
commencing 60 (sixty) days and ending 30 (thirty) days before the Interest
Revision/Conversion Date, deliver to the Borrower an Interest Revision/Conversion Proposal
stating:

(@) the Fixed Rate and/or Spread that would apply to the Tranche, or of its part indicated in
the Interest Revision/Conversion Request pursuant to Article 3.1; and

(b) that such rate shall apply until the Maturity Date or unti a new Interest
Revision/Conversion Date, if any, and that interest is payable quarterly, semi-annually
or annually, in accordance with Article 3.1, in arrear on designated Payment Dates.

The Borrower may accept in writing an Interest Revision/Conversion Proposal by the deadline
specified therein.

Any amendment to this Contract requested by the Bank in this connection shall be effected by
an agreement to be concluded not later than 15 (fifteen) days prior to the relevant Interest
Revision/Conversion Date.

Fixed Rates and Spreads are available for periods of not less than 4 (four) years or, in the
absence of a repayment of principal during that period, not less than 3 (three) years.

B. Effects of Interest Revision/Conversion

If the Borrower duly accepts in writing a Fixed Rate or a Spread in respect of an Interest
Revision/Conversion Proposal, the Borrower shall pay accrued interest on the Interest
Revision/Conversion Date and thereafter on the designated Payment Dates.

Prior to the Interest Revision/Conversion Date, the relevant provisions of this Contract and
Disbursement Offer and Disbursement Acceptance shall apply to the Tranche in its entirety.
From and including the Interest Revision/Conversion Date onwards, the provisions contained
in the Interest Revision/Conversion Proposal relating to the new Fixed Rate or Spread shall
apply to the Tranche (or any part thereof, as indicated in the Interest Revision/Conversion
Request) until the new Interest Revision/Conversion Date, if any, or until the Maturity Date.

C. Partial or no Interest Revision/Conversion

In case of a partial Interest Revision/Conversion, the Borrower will repay, without indemnity,
on the Interest Revision/Conversion Date the part of the Tranche that is not covered by the
Interest Revision/Conversion Request and which is therefore not subject to the Interest
Revision/Conversion.

If the Borrower does not submit an Interest Revision/Conversion Request or does not accept
in writing the Interest Revision/Conversion Proposal for the Tranche or if the Parties fail to
effect an amendment requested by the Bank pursuant to paragraph A above, the Borrower
shall repay the Tranche in full on the Interest Revision/Conversion Date, without indemnity.
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Schedule D

Certificates to be provided by the Borrower

Form of Certificate from Borrower (Article 1.4.C)

To: Ceskomoravskéa zaruéni a rozvojova banka, a.s.
From: European Investment Bank
Date:

Subject: Finance Contract between European Investment Bank and Ceskomoravska
zarucni a rozvojova banka, a.s. dated @ (the “Finance Contract”)

Contract Number 93102 Operation Number 20200882

Dear Sirs,
Terms defined in the Finance Contract have the same meaning when used in this letter.
For the purposes of Article 1.4 of the Finance Contract we hereby certify to you as follows:

(a) we are in compliance with the financial covenants pursuant to Article 6.7 and attached
is evidence of such compliance and related calculations;

(b)  no Security of the type prohibited under Article 7.1 has been created or is in existence;

(c) no event or circumstance which constitutes or would with the passage of time or giving
of notice under the Finance Contract constitute a Prepayment Event or an Event of
Default has occurred and is continuing unremedied or unwaived;

(d) no litigation, arbitration administrative proceedings or investigation is current or to our
knowledge is threatened or pending before any court, arbitral body or agency which has
resulted or if adversely determined is reasonably likely to result in a Material Adverse
Change, nor is there subsisting against us or any of our subsidiaries any unsatisfied
judgement or award,

(e) the representations and warranties to be made or repeated by us under Article 6.11 are
true in all respects;

(f) no Material Adverse Change has occurred, as compared with the situation at the date
of the Finance Contract, and

(g) the most recent List of Authorised Signatories and Accounts provided to the Bank by
the Borrower is up-to-date and the Bank may rely on the information set out therein.

We undertake to immediately notify the Bank if any the above fails to be true or correct as of
the Disbursement Date for the proposed Tranche.

Yours faithfully,

For and on behalf of Ceskomoravska zaruéni a rozvojova banka, a.s.
Date:
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Form of Compliance Certificate

To: Ceskomoravskéa zaruéni a rozvojova banka, a.s.
From: European Investment Bank
Date:

Subject: Finance Contract between European Investment Bank and Ceskomoravska
zarucni a rozvojova banka, a.s. dated @ (the “Finance Contract”)

Contract Number 93102 Operation Number 20200882

Dear Sirs,

We refer to the Finance Contract. This is a Compliance Certificate. Terms defined in the
Finance Contract have the same meaning when used in this Compliance Certificate.

We hereby confirm:

(a) onalinsert the date of calculation of the financial covenants], [insert financial covenant
name and repeat for every financial covenant] amounts to [insert number] compared to
[minimum / maximum] level of [insert number];

(b)  no Security of the type prohibited under Article 7.1 has been created or is in existence;

(c) no event or circumstance which constitutes or would with the passage of time or giving
of notice under the Finance Contract constitute a Prepayment Event or an Event of
Default has occurred and is continuing unremedied or unwaived. [If this statement
cannot be made, this certificate should identify any potential prepayment event or event
of default that is continuing and the steps, if any, being taken to remedy it].

Yours faithfully,

For and on behalf of [the Borrower / auditor of the Borrower]

[director] [director]
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Annex |

Resolution of Board of Directors of Borrower and authorisation of signatory
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4 ZARUCNI A ROZVOJOVA
i BANKA, a.s.

’, CESKOMORAVSKA

Vypis ze zapisu €. 26
z jednani predstavenstva

Ceskomoravské zaruéni a rozvojové banky, a.s.,
dne 1. ¢ervence 2021

Pritomni:

Prizvani:

Projednavané zalezitosti:

4. Uvér EIB uréen rozvoji vefejného sektoru — CMZRB Loan for Municipal & Regional

Development
Material uved; [ NN
Zavér: Predstavenstvo CMZRB

a) schvalilo predloZzeny navrh Finance Contract CMZRB Loan for Municipal & Regional
Development mezi Evropskou investi¢ni bankou a Ceskomoravskou zaruéni a rozvojovou
bankou, a.s.;

b) schvalilo Side Letter to the Finance Contract n® 93.102;

c) v pfipadé navrhu formalnich zmén textu uvedeného Finance Contract nebo Side Letter to the
Finance Contract, resp. zmén nemajicich podstatné&jsi vliv na jeho obsah kteroukoliv ze stran
smlouvy, zmocnilo pana Ing. Jifiho Jiraska jejich posouzenim, pfijetim a schvalenim jejiho
finalniho textu.

Ceskomoravskd zirutni a rozvojovi banka, a. s., Jeruzalémska 964/4, 110 00 Praha 1, tel.: 255 721 111, fax: 255 721 110, e-mail: info@cmzrb.cz, www.cmzrb.cz.
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Podpisove vzory ¢lenl predstavenstva CMZRB, a.s,, pro ucely podpisu
smlouvy s Evropskou investiéni bankou

»CMZRB Loan for Municipal & Regional Development — Finance Contract*




Tento vypis z vefejnych rejstiikii elektronicky podepsal "MESTSKY SOUD V PRAZE" dne 12.7.2021 v 08:30:10.
EPVid:2TAvZkObFwVVPtcEhRSEEA

Vypis
z obchodniho rejstiiku, vedeného

Méstskym soudem v Praze
oddil B, vlozka 1329

Datum vzniku a zapisu: 28. ledna 1992

Spisova znacka: B 1329 vedena u Méstského soudu v Praze
Obchodni firma: Ceskomoravska zaruéni a rozvojova banka, a.s.
Sidlo: Praha 1, Jeruzalémskéa 964/4, PSC 11000
Identifikaéni €islo: 448 48 943

Pravni forma: Akciova spoleénost

Pifedmét podnikani:
pfijimani vkladl

poskytovani Gvér(

investovani do cennych papirti na viastni Gcéet

finan&ni prondjem (finan&ni leasing)

platebni styk a zG¢tovani

vydavani a sprava platebnich prostiedkd

poskytovani bankovnich zaruk

otevirani akreditiva

obstaravani inkasa

Poskytovani investi€nich sluzeb zahrnujici:

a) hlavni investi€ni sluzbu podle § 4 odst. 2 pism. a) zdkona €. 256/2004 Sb.,

N s

o podnik&ni na kapitalovém trhu, ve znéni pozdéjSich piedpish (dale jen "zakon

o podnikani na kapitalovém trhu”), pfijiméani a pfedavani pokynt tykajicich se
investi¢nich nastrojl, a to ve vztahu k investiénim nastrojim podle § 3 odst. 1

pism. a) az k) zakona o podnikani na kapitalovém trhu,

b) hlavni investi€ni sluzbu podle § 4 odst. 2 pism. b) zakona o podnikani na

kapitalovém trhu, provadéni pokynd tykajicich se investiénich néstrojii na ucet
zékaznika, a to ve vztahu k investi¢nim nastrojim podle § 3 odst. 1 pism. a) az

k) zdkona o podnikani na kapitalovém trhu,

¢) hlavni investi¢ni sluzbu podle § 4 odst. 2 pism. c¢) zakona o podnikani na
kapitalovém trhu, obchodovani s investi€nimi nastroji na vlastni G&et, a to ve
vztahu k investi¢nim néstrojim podle § 3 odst. 1 pism. a) aZ k) zakona

o podnikani na kapitalovém trhu,

d) hlavni investi€ni sluzbu podle § 4 odst. 2 pism. g) zakona o podnikani na

kapitalovém trhu, upisovani nebo umistovani investiénich nastrojii se zavazkem
jejich upséani, a to ve vztahu k investiénim nastrojim podle § 3 odst. 1 pism. a) az

k) zdkona o podnikani na kapitalovém trhu,

e) dopliikovou investi¢ni sluzbu podle § 4 odst. 3 pism. a) zakona o podnikani na

kapitalovém trhu, Gschova a sprava investi¢nich nastroji véetné souvisejicich
sluzeb, a to ve vztahu k investi¢nim nastrojum podle § 3 odst. 1 pism. a) az ¢)

zakona o podnikani na kapitalovém trhu,

f) doplrikovou investiéni sluzbu podle § 4 odst. 3 pism. b) zakona o cennych
papirech, poskytovani Gvéru nebo pljcky zakaznikovi za uéelem umoznéni

obchodu s investiénim nastrojem, na némz se poskytovatel véru nebo pljcky

podili, a to ve vztahu k investiénim nastrojim podle § 3 odst. 1 pism. a) az k)

zakona o podnikani na kapitalovém trhu,

g) dopliikovou investi¢ni sluzbu podle § 4 odst. 3 pism. ¢) zakona o podnikani na
kapitalovém trhu, poradenska ¢innost tykajici se struktury kapitalu, primyslové

strategie a s tim souvisejicich otazek, jakoz i poskytovani porad a sluzeb

tykajicich se pfemén spolecnosti nebo pievodu podnik,
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h) doplrikovou investi€ni sluzbu podle § 4 odst. 3 pism. f) zdkona o podnikani na
kapitalovém trhu, sluzby souvisejici s upisovanim nebo umistovanim investié¢nich
nastrojd, a to ve vztahu k investiénim nastrojum podle § 3 odst. 1 pism. a) az k)
z&kona o podnikani na kapitalovém trhu,

i) doplrikovou investi¢ni sluzbu podle § 4 odst. 3 pism. d) zakona o podnikani na
kapitalovém trhu, poskytovani investi¢nich doporuéeni a analyz investi¢nich
prilezitosti nebo obecnych doporuceni tykajicich se obchodovani s investiénimi
nastroji, a to ve vztahu k investiénim nastrojim podle § 3 odst. 1 pism. a) a b)
zakona o podnikani na kapitalovém trhu,

|) doplrikovou investi¢ni sluzbu podle § 4 odst. 3 pism. e) zakona o podnikani na
kapitalovém trhu, provadéni devizovych operaci souvisejicich s poskytovanim
investi¢nich sluzeb.

finan&ni maklérstvi

vykon funkce depozitare

smé&narenska ¢innost (nakup devizovych prostiedku)

poskytovani bankovnich informaci

obchodovani na vliastni G€et nebo na G&et klienta s devizovymi hodnotami a se
zlatem

pronajem bezpecnostnich schranek

ginnosti, které pifimo souviseji s innostmi uvedenymi v bankovni licenci banky.

Banka vykonavéa pfedmét podnikani v rozsahu a zptisobem odpovidajicim jejimu
poslani.

Statutarni organ - predstavenstvo:

pfedseda
predstavenstva:

Ing. JIRI JIRASEK, dat. nar. 16. bfezna 1967

Dr. Horakové 467/28, Podébrady I, 290 01 Podébrady
Den vzniku funkce: 1. ledna 2020

Den vzniku €lenstvi: 1. ledna 2020

¢len predstavenstva:

Ing. PAVEL FIALA, dat. nar. 2. dubna 1976
Nad Koupadly 260/10, Strasin, 251 01 Rigany
Den vzniku €lenstvi: 1. dubna 2020

¢len predstavenstva:

PAVEL KRIVONOZKA, MBA, dat. nar. 5. dubna 1968
Sadova 55, 252 28 Cernosice
Den vzniku ¢lenstvi: 1. zafi 2020

Poéet &élenti:

3

Zpusob jednani:

Za banku je opravnéno jednat prfedstavenstvo banky jako jeji statutarni organ, a
to bud spole¢né vSichni €lenové predstavenstva, nebo spole¢né dva Elenové
predstavenstva.

Zaméstnanci banky a ¢lenové predstavenstva ve vykonné fidici funkci jsou
opravnéni za banku jednat v rozsahu obvyklém vzhledem k jejich zafazeni nebo
funkci. Podrobnosti jednani a podepisovani zaméstnancti banky a ¢lend
predstavenstva ve vykonné fidici funkci stanovi Podpisovy rad banky.

Pravnim jednanim vii¢i zaméstnanciim jménem banky je ve smyslu ust. § 164
odst. 3 zakona €. 89/2012 Sb., ob&anského zakoniku, ve znéni pozdéjSich
predpisi, povéien predseda predstavenstva.

Osoby jednajici za banku dle prisludného ustanoveni Stanov uvedou nezkraceny
nazev banky, své jméno, pfijmeni a funkci a provedou vilastnoruéni podpis, jde-li
o listinny dokument; jde-li o dokument v elektronické podobé, podepisi se
kvalifikovanym zaru€enym elektronickym podpisem.
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Dozor¢i rada:
pfedseda dozoréi
rady:
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Ing. PAVEL ZAVITKOVSKY, dat. nar. 19. &ervence 1955
Hyacintova 3266/9, Zabéhlice, 106 00 Praha 10

Den vzniku funkce: 10. prosince 2019

Den vzniku €lenstvi: 25. dubna 2017

¢len dozor¢€i rady:

Mgr. et Mgr. MARIE KOTRLA, dat. nar. 19. fijna 1974
Sirok4 64/12, Josefov, 110 00 Praha 1
Den vzniku €lenstvi: 23. ledna 2018

¢lenka dozordci rady:

JUDr. OLGA NEBESKA, dat. nar. 28. (inora 1978
Na Panenské 1978, 252 63 Roztoky
Den vzniku &lenstvi: 19. listopadu 2019

mistopiedseda
dozor¢i rady:

Ing. MARTIN HANZLIK, LL.M., dat. nar. 25. listopadu 1967
Hasi¢ska 50, 252 02 Jilovisté

Den vzniku funkce: 11. Gnora 2020

Den vzniku €lenstvi: 20. listopadu 2019

¢lenka dozor€i rady:

JUDr. Ing. LENKA DUPAKOVA, Ph.D., dat. nar. 29. srpna 1982
Holandska 1398/8, Pfedmésti, 571 01 Moravska Trebova
Den vzniku €lenstvi: 28. dubna 2020

¢len dozor¢i rady:

Ing. PAVEL KYSILKA, CSc., dat. nar. 5. zari 1958
Ke Stromedkim 1360, 253 01 Hostivice
Den vzniku €lenstvi: 29. dubna 2020

Podet élent:

6

Akcie:

10 988 ks akcie na jméno v zaknihované podobé ve jmenovité hodnoté 239 500,-
K&

Akcie Ize prfevadét pouze s predchozim souhlasem akcionare ucinénym jeho
rozhodnutim v ptisobnosti valné hromady.

Zakladni kapital:

2 631 626 000,- K&
Splaceno: 100%

Ostatni skutec¢nosti:

akciova spoletnost byla zalozena jednorazove dle § 25 z.€.
104/90 Sb., kdyz zakladatelskou smlouvou ze dne 28.11.1991
bylo upraveno slozeni prfedstavenstva, dozor€i rady a schvaleny
stanovy

Obchodni korporace se podfidila zakonu jako celku postupem podle § 777 odst.
5 zakona €. 90/2012 Sb., o obchodnich spole€nostech a druzstvech.

Podet Clenu statutarniho organu: 3
Pocet ¢lenli dozordi rady: 9

Jediny akcionaf: Ceské republika

Jediny akcionar rozhodl dne 1.11.2016 v plsobnosti valné hromady o zvy3eni
zékladniho kapitalu spoleénosti Ceskomoravska zaruéni a rozvojova banka, a.s.
takto:

1) zakladni kapital spole€nosti se zvySuje o ¢astku 500.076.000,- K& (slovy: pét
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set miliont

sedmdesat Sest tisic korun ¢eskych), upsanim novych akcii podle ustanoveni §
475 pism. a) zakona o obchodnich korporacich s tim, ze se nepfipousti
upisovani akcii nad ¢astku navrhovaného zvyseni zakladniho kapitalu,

2) v souladu s ustanovenim § 475 pism. b) zdkona o obchodnich korporacich
stanovuje, ze na zvy$eni zakladniho kapitalu bude vydano celkem 2088 kusti
kmenovych zaknihovanych akcii na jméno o jmenovité hodnoté jedné akcie
239.500,-K¢€ (slovy: dvé sté tiicet devét tisic pét set korun €eskych),

3) akcie budou upsany penézitym vkladem,

4) konstatuje, zZe jediny akcionar spole€nosti se v souladu s ustanovenim § 490
odst. 2 zakona o obchodnich korporacich pred pfijetim tohoto rozhodnuti
jediného akcionare o

zvySeni zakladniho kapitalu, uinéného pfi vykonu plisobnosti valné hromady, v
plném rozsahu vzdal svého prfednostniho prava na upisovani akcii a to formou
prohlaseni obsazeném notarském zapise o tomto rozhodnuti,

5) konstatuje, ze s prihlédnutim ke skutecnosti, ze jediny akcionar spoletnosti se
vzdal svého

prednostniho prava na upisovani akcii,nejsou v tomto rozhodnuti uvadény udaje
tykajici se pfednostniho prava ve smyslu ustanoveni § 475 pism. ¢) zakona o
obchodnich korporacich, 6) ve smyslu ustanoveni § 475 pism. d) zakona o
obchodnich korporacich a s pfihlédnutim

ke skute€nosti, Ze jediny akcionar se vzdal svého prednostniho prava na
upisovani akcii, ur€uje, ze akcie, které nebudou upsany s vyuzitim pifednostniho
prava, tj. vSechny akcie, které budou vydany na toto zvyseni zakladniho kapitalu
(viz bod 2 tohoto rozhodnuti),

budou nabidnuty uréenému zajemci, a to statu Ceské republika s tim, Ze mezi
jednotlivAd ministerstva jako organiza¢ni slozky statu hospodafici s jeho majetkem
budou tyto akcie rozdéleny takto:

-Ministerstvo financi: 688 kust akcii vydanych na toto zvySeni zakladniho
kapitalu,

-Ministerstvo primyslu a obchodu: 700 kust akcii vydanych na toto zvySeni
zakladniho kapitalu,

-Ministerstvo pro mistni rozvoj: 700 kust akcii vydanych na toto zvySeni
zakladniho kapitalu, 7) konstatuje, Ze zadné akcie nebudou upsany na zakladé
verejné nabidky podle § 480 az 483 zakona o obchodnich korporacich ani
obchodnikem s cennymi papiry,

8) konstatuje, Ze ve smyslu ustanoveni § 479 zakona o obchodnich korporacich
jediny akcionar (pfedem ureny zdjemce) upisuje akcie ve smlouvé o upsani
akcii, kterou uzavira se spole¢nosti, pfi€emz tato smlouva musi mit pisemnou
formu a podpisy na ni musi byt Gfedné ovéreny,

9) ve smyslu ustanoveni § 475 pism. h) zakona o obchodnich korporacich
stanovuije, ze vedkeré akcie Ize upsat v sidle spole€nosti Ceskomoravska
zaru&ni a rozvojovéa banka, a.s. na adrese Praha 1, Jeruzalémska 964/4, PSC
11000, ve Ihité 30 (slovy: tficeti) dndl od doruéeni navrhu smlouvy o upséani akcii
predem ur€enému zajemci; tento navrh smlouvy o upsani akcii spole€nost
predem uréenému osobné pfeda proti pisemnému potvrzeni o jeho

prevzeti, a to neprodlené po pfijeti tohoto rozhodnuti; emisni kurs upisovanych
akcii je vzdy roven jejich jmenovité hodnoté uvedené shora v bodé 2 tohoto
rozhodnuti,

10) ve smyslu ustanoveni § 475 pism. i) zakona o obchodnich korporacich se
stanovuje, Ze upisovatel je povinen splatit 100% emisniho kursu akcii na G¢et €.
0222001308/4300 ve

Ihaité 4 (slovy: Etyr) tydnt ode dne upséani akcii,
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11) konstatuje, Ze celkova vyse zakladniho kapitalu po realizaci jeho zvy3eni v
souladu s timto rozhodnutim bude Cinit 2.631.626.000,-K¢ (slovy: dvé miliardy
Sest set tiicet jedna miliont Sest set dvacet Sest korun ¢eskych).
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