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THIS CONTRACT 1S MADE BETWEEN:

the Czech Repuhlic.  acting  through
the Ministry of Finance, having its registered
office at Letenska 15 118 10 Praha, Ciech
;};F'Jmh,““.' remoqenwd by _:L'__.\'_.- ’..< "r-&:v-j
Tiweara e Minister  of Finarce  of
the Czech Republic,

of the first part, and

the European Invagiment Bank. having its
seat ot 100 blvg Konrad Adenader,
Liuxemboury. L2650 _ - Lthemlm Irg,
represented by ,“-Hfﬁ.mx, “. ﬁ, b g“-.{”-'t E
Vice-President, '

of the second part.

a "Party”.
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(the "Borrower”)

(the "Bank")

The Bank and the Borrower together are referred to as the “Parties” and any of tham is
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WHEREAS:

(2)

{d)

(€)

0

The Borrower has stated that through the Promoter (a5 defined below), it is undertaking
a project consisting of schemas related to upgrading, modernisation and renawal of
the Trans-furopean transport network {TEN-T) rail ines, deployment of European Rail
Traffic  Management  Systern (ERTMS)  and  improvement  of  cybersecurity,
and morovement of safety at level crossing, as more particulatly described
in the technical description (the "Technical Description’) set out in Schedule A1
(the "Project”); and consisting exclusively of one or more “green” components which
are in line with the EIB's Climate Action ard Environmental Sustainabihity criteria, which
are also consistent with the LMA Green Loan Principles’ (as hergin defined) indicative
eligibiity caiagories.

The Project will be implemeanted by Sprava Zeleznic, statni organizace, a legal entity
established as a state organization (in Grach: stitni organizace) subordinated to
the Ministry of Transpert of the Czech Republc on the basis of Czech Act No. 77/2002
Coll, on the joint-stock company Ceské drahy, the state organization Sprava feleznic
{and changes to other laws), as arnanded, having its registered office at Dtazdena
1003/7, 11000 Praha 1 - Nove Msesto. Czech Republic, identification Nurnbar:
709 94 234, registered with the Cormpany Register administrated by the Municipal Court
in Prague under File No. A 48384, which, inter alia, manages the railway infrastructure
in the public interest (the "Promoter”).

The total cost of the Project. as estimated by the Bank, is CZK 97,500.000.000.00
(runety-seven billion five hundred million Czech crown) and the Borrower has stated that
it intends to finance the Project as follows:

Source Amount {CZK m)
Credit from the Bank 48.750.00
EU Funds {as defined below) ang other funding sources 43.750.00
TOTAL 97.500.00

Tha Bank considering that the financing of the Project falis within the scope of
its functions, and having regard 10 the statements and factg ciled in these Recitals.
has decided to give effact to the Borrower's request providing to it a credit in an amount
equivalent to:

(i) CZK 24.000.000.000.00 (twenty-four billion Czech crown) (the “2023 Credit"
under the finance contract between the Bank and the Borrower dated
25 Septernber 2023 (the “2023 Contract");

() CZK 13.000.000 000.00 (thirtaen billion Czéch crown) (the "2024 Credit") under
tha finance contract ketween the Bank and the Bosrower dated 10 April 2024;
an

(iiy  CZK 11,750,000.000.00 {eleven billion seven hundred and fifty million Czech
crown) under this finance contract (the "Contract”),

provided that the amount of the Bank's loans shait not. in any case, exceed (i) 50% (fifty
per cent) of the total cost of the Project set aut in Recital {c), and (i) 90% {(ninety per
cent) of the total cost of the Project set out in Recital (c) when aggregated with
any EU Funds (as defined betow).

The Government of the Borrower has autharised the barrowing of the sum equivalent
to CZK 11,750.000.000.00 {eleven billion seven hundred and fifly million Czech crown)
represented by this credit on the terms and conditions set out in this Contract and such
authorisation 13 attached as Annex |

The Borrower will make available funds made available to it under this Contract to Statni
fond dopravni infrastruktury, a legal entity subordinated to the Ministry of Transport of
the Czech Republic establishad by Czech Act No, 10472000 Coll. on State Fund for
Transport Infrastructure, as amended. having its registered office at Sokolovska
1955/278, 19000 Praha 9, Crech Republic, with the aim, inter alia, to finance
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{h)

()

M

{m)

construction  and  modernisation  of  ratway  infrastructure  (“Intermediary”).
The Intermediary will further make availabls funds made available to if by the Borrower
to the Promoter.

The Promater, the Intermediary and the Bank have executed or will sxecule on or about
the date of this Contract a project implementation agreement (the "Project
Implementation Agreement”; for the purposes of implementing the Project,
and the Borrower shall ensure that the intermediary ahd the Promoter shall comply with
the provistons of the Project Implementation Agreament at all times.

The Statute of the Bank pravides thal the Bank shall ensure that its funds are used as
rationaily as possible in the interests of the European Union; and. accordingly. the terms
and conditions of the Bank's loan operations must ba consistent with relavant policies
af the European Unijon.

The Borrower acknowledges the Bank's preferred creditor status as an international
financial institution,

The financing of the Project includas certain EU Funds {as defined below) and state
subsidies or grants and the provision of such funds has been duly authorised and will
he providea in compliancs with all relevant EU Law.

The Bank considars that access to information plisys an assential role in the reduction
of environmental and sociat risks, including human rights violations, linked io
the projecis it finances and has therefore established #s transparency policy.
the purpose of which is to enhance the accountability of the Bank's group towards
its stakehotders and the citizens of the European Union in generat.

The processing of personal data shall be carred out by the Bank in accordance with
applicable EU Law on the protection of individuals with regard to the processing of
personal data by the European Union institutions and bodies and on the free movemeant
of such data.

The Bank supports the implementation of international and Eurapean Union standards
in the field of ant-money laundering and countering the financing of terrorism
and promotes  tax good governance standards. It has  established policies
and procedures to avoid the risk of nesuse of its funds for purposes which are illegal
or abusive in relation to applicable laws. The Bank's group statement on tax fraud,
tax gvasion, tax avoidance, aggressive lax planning, money iaundenng and financing
of terrorism is available on the Bank's website and offers further guidance to the Bank's
cantracting countgrparties.

The Promoter has applied for Union support for the Project under the PSLF,
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NOW THEREFORE it 1s hareby agreed as follows:

INTERPRETATION AND DEFINITIONS

Interpretation

In this Contract:

(a)

(b)

(&)

(d

(€}

(@
(h)

(1
()

(k)

refarences 1o Articles Recitals, Schedules and Annexes are, save if explicitly stipulated
otherwise, references respectively to articles of, and recitals, schedules and annexes
1o this Contract;

references to "law” or “laws” mean:

n any applicable law and any applicable treaty, constitution, statute. legislation,
decree. normative act, rule. regulation. judgement. order, writ injunction,
determination, award or other tegisiative ¢r administrative measure or judicial
of arbitral decision in any jurisdiction which is binding or applicable case faw; and

iy  EULaw:
references to "apphcable law", "applicable laws" or "applicable jurisdiction” mean:

{h a law or wnsdiction applicable to the Borrower, ils nghts and/or abligations
{in each cage arising out of or in connection with this Contract), its capacity
and/or assets and/or the Project; and/or, as appiicable.

(i a law or jurisdiction (including in 2ach case the Bank's Statute) applicable to
the Bank, its righls, obligaticns, capacity and/or assets;

references to a provision of taw ©r a treaty are references to that provision as amended,
supplemented or re-enacted,

refarences to any other agreement or instrument are references to that other agreement
ar instrument as amended, novated, supplemeanted, extended or restated:

a reference to a person includes any person. natural or juridical entity, firm, company,
corporation, statutory body, government, state or agency of a state or any association,
trust or partnership (whether or not having separate iagal personality) or 2 (two) or maore
of the foregoing and references to a "person” Include its successors in title, permitted
transferees and permitted assigns;

a day i$ a calendar day, unless otherwise specified:

including and include shall be deemed 1o be followad by “without fimitation” whiere not
so followed;

words and expressions in plural shall include singiar and vice versa,

terms defined in the GOPR (as defined below), including the terms “"controfler”,
"data subject”, "personal data”. "processing” and "processor”, have the samae meanings

when used in Recital (1) or Aticle 6. of this Contract;

references to “"month” mean a period starting on one day in a calsndar month
and ending on the numerically corresponding day in the next calendar menth, except
that and subject to the definition of Payment Date, Article 5.1 and Schedule B
and uniess provided otherwise in this Coniract:

(i) ifthe numerically corresponding day is not a Business Day. that period shail end
on the next Busingss Day in that calendar month in which that period 13 to end
if there is one. or if there is not. on the immediately preceding Business Day, and

(v} ifthere is no numerically corresponding day in the calendar month in which that
period is to end, that period shall end on the last Business Day in that calendar
month; and
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a reference in this Contract to a page or screen of an information service displaying
a rate shall include.

(1 any replacement page of that informatian service which disptays that rate; and

(i) the appropriate page of such other information service which displays that rate
from time to time in place of that information service,

and, if such page or service ceases to be avaifable, shail inciude any other page

or service displaying tha! rate specified by the Bank.

«
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Definitions

In this Contract:
"2023 Contract” has the meaning given to it in Recital (d).

"2023 Credit” has the meaning given 1o it in Recital (d).

"2024 Credit” has the meaning given to it i Recital (d).

"4th and 5th AML. Directives” means Directive 2015/849 of the Eurepean Parliament and of
the Council of 20 May 2015 on the prevention of the use of the financial system for
the purposes of money faundering or terrorist financing, as amended by Directive (EL)
2018/843 of the Furopean Parliament and of the Councit of 30 May 2018, and as further
amended. supplemeanted or restated

"Accepted Tranche" means a Tranche in respect of which a Dishursemeant Offer has been
duly accepted by the Borrewer in accordance with its terms on or bafore the Disburserment
Acceptance Deadline.

"AML Criminal Law Directive” means Directive (EU) 2018/1673 of the Europezn Parliament
and of the Council of 23 October 2018 on combating money laundering by crimina! law,
as amended, supplemented or restated.

"AML Directives" means the 4th and 5th AML Directives and the AML Criminal Law Directive.
"Agraed Deferred Disbursement Date” has the meaning given to it in Article 1.2 A(2)(b).

"Authorisation” means an authorisation. permit, consent, approval, resolutian, licence,
exemption filing, notarisation of registration.

“Authorised Signatory" means a person authorised to sign individually or jomily {as the case
may be) Dishursement Acceptances on hehalf of the Borrower and named in the most recent
List of Authorised Signatories and Accounts recaived by the Bank prior to the receipt of
the relevant Bisbursement Acceptance.

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

“Cancelled Tranche" has the meaning giver to it in Arlicle 1.6.C(2)
"Change-of-Law Event” has the meaning given to it in Article 4 3 A(3).
"Cortract” has the meaning given to it in Recital {d).

"Contract Number” means the Bank generated number identifying this Contract and indicated
on the cover page of this Contract after the lefters "FI N

“Gredit" has the meaning given to it in Article 1.1.

"CZK" means Czech crown{s). the lawful currency of the Czech Republic.
"Date of Effectiveness” has the meaning given to it in Articte 11.9.
"Debt Instrument” has the meaning given to it in Adicie 7.1.

“Deferment Fee" means a fee caloulated on the amount of an Accepted Tranche deferred
or suspended at the rate of the higher of:

(8)  0.125% (12 5 basis paints). per annum; and
(b}  the percentage rate by which:

() the interest rate that would have been applicable to such Tranche had it been
disbursed to the Borrower on the Scheduled Disbursement Date. exceeds

(i)  the Relevant interbank Rate (one-manth rate) less 0.125% (12.5 basis points),
unless such rate s less than zero, in which case it shall he sat at zero.

Such fee shail accrue from the Scheduled Dishursement Date to the Disbursement Date o,
as the case may be, until the date of cancellation of the Accepted Tranche in accordance with
this Contract.
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"Disbursement Acceptance” means a copy of the Disburseament Offer duly couniersigned by
the Borrower in accordance with the List of Autharised Signatories and Accounts,

"Disbursement Acceptance Deadline” means the date and iime of expiry of 2 Dishursement
Offar as specified therein.

"Dishursement Account” means, in respect of each Tranche, the bank account to which
dishursements may be made under this Contract, as set out in the most recent List of
Authonsed Sighatories and Accounts.

"Dishursement Date" means the date on which disbursement of a Tranche is made by
the Bank.

"Disbursement Offer” means a letter substantiaily in the form set aut in Sehedule .
"Dispute” has the meaning given to it in Article 11.2.
"Qisruption Event” maans either or both of:

() amaterial disruption to those payment or communications systems or lo those financial
markets which are, in each case, required to operata in order for payments to be made
in connection with this Contract; or

(b) the occurrence of any other event which vesuits in a disruption (of @ technical
or systems-related nature) to the treasury or payments operations of ailher the Bank
or the Borrower. preventing that Party from:

(i performing its payment obligations under this Conlract; ar

(it) communicating with the other Party,

and which disruption {in either such case as per paragraph {2) or (b) above) is no! caused by.
and is beyond the control of, the Party whase operaticns are disrupted.

"EIA" means the Eavironmental Impact Assessment in the raeaning of the EIA Directive.

"EIA Directive” means the Directive 2014/52/El) of the European Parliament and of
the Council of 16 April 2014 amending Directive 2011/92/EU on the assessmerntl of the effects
of certain punlic and private projects on the environment, as amended. supplemented
or restated.

"Environment” means the following:
(@) fauna and flora, living organisms inclikling the ecological systems;

(b)  land. soil, water (including marine and coastal waters), air, climate and the landscape
(natural or man-made structures, whether above or below ground),

{c)  cultural heritage (natural, tangible and intangible):
{d)  the built environment; and
{e)  hurnan heakth and wellbeing

"Environmental and Social Approval’ means any Authorisation reguired by Environmental
and Social Law.

‘Environmental or Social Claim” means any claim, proceeding. formal notice or investigation
by any person in respect of any Environmental and Social Law.

"Environmental and Social Law" means;

(a)  EUlLaw. inciuding principles and standards;
(b}  Czech national laws and regulations; and
(¢)  applicable international treatiss,

in each case of which a principal objective is the preservation. protection or improvement of
the Environment and/or the protection or improvement of Social Matters,

"EU Funds" means any and alt funds from the European Union.
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“EL Funds Event” has the meaning given to it in Article 4.3.A(5).

"EU Law” means the acquis communautaire of the European Union as expressea through
the Treaties of the European Union, the regutations, directives, delegated acts. impiemneanting
acts. principles, decisions, and the case law of the Court of Justice of the European Union.

"EUR" or "euro” means the fawful currency of the Member States of the European Union which
adopt or have adopted i as thew currency in accordance with the relevant provisions of
the Treaty on European Union and the Traaty on the Functioning of the European Union.
"EURIBOR" has the meaning given to it in Schedule B, 4
“Event of Default" means any of the circumstances, events or occurrences specified
in Article 10.1.

“Exelusion Pollcy” means the Ewropean Investment Bank Exclusion Policy as published on
the Bank's webstte.

"Final Availability Date’ means the date falling 60 (sixty) months from the Dale of
Effactiveness and if such day is not a Relevant Business Day, then the preceding Relevant

Business Day. *;Z’a
‘Fixed Rate" means an annual interest rate determined by the Bank in accordance with %
the applicable principles from tirne to time Jaid down by the governing bodies of the Bank for .

jnans made at a fixed rate of interest, denominated i the currency of the Tranche and bearing
equivalent terms for the repayment of capitat and the payment of interest. Such rate shali not
be of negative value.

iy

"Fixed Rate Tranche' means a Tranche on which the Fixed Rata is applied.

“Floating Rate" means a fixed-spread floating annual interest rate, determined by the Bank
for each successive Floaling Rate Reference Period equal to the Relevant interbank Rate plus
the Spread. If the Floating Rate for any Floating Rate Reference Period is calculatad to be
below zerg, it will be set af zrro.

"Floating Rate Reference Period” means each period from one Payment Date to the next
relevant Payment Date; the first Floating Rate Reference Period shall cormmence on the date
of disbursement of the Tranche.

“Floating Rate Tranche' means a Tranche on which the Floating Rate is applied.

"GAAP" means generally accepted accounting principles in the Czech Republic, including
IFRS.
"GOPR" means the General Data Protection Regulation (EU) 2016/679.

“IFRS" means international accounting standards within the meaning of 1AS Regulation
1606/2002 to the extent appticable to the relevant finangial statements.

"Hiegal Activity” means any of the following illegal activities or activities carried out far illegal
purposes according to applicable taws in any of the following areas: (i) fraud. corruption,
coercion, collusion or obstruction, (i) meney faundering, financing of terrarism or tax crimas
each as defined in the AML Oirectives, and (i) other ilegal activity againsl the financiai
interests of the Eurapean Union as defined in the PIF Directive.

“tHegality Event” has the meaning given to it in Article 4.3 A(4),

‘Indemnifiable Prepayment Event' mears a Prepayment Event other than the Non-EiB
Financing Prepayment Event or Hlegality Event.

“Interest Revision/Conversion” means the determination of new financiat conditions relative
to the interest rate, specifically the sams interest rate basis (‘reviston”) or a different interest
rate basis ("conversion”) which can be offered for the remaining term of a Tranche or untd
the next Interest Revision/Conversion Date. if any.

"lnteygst Revision/Conversion Date” means the date. which shall be a Payment Date,
specified by the Bank in the Disbursement Offer.
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"Interest Revision/Conversion Proposal” means a proposal made by the Bank under
Schedute D.

“Interest Revision/Conversion Request” means a written notice from the Borrower.
delivered at least 75 (seventy-five) days before an Interest Revision/Conversion Dale,
requesting the Bank to submit to it an Interest Rewision/Conversion Proposal The Intorest
Revision/Conversion Request shall also specify:

{a) the Payment Dates chasen m accordance with the provisions of Article 3.1

{h)  the amount of the Tranche for which the Interest Revision/Conversion shall apply: and
(c)  any furthar Interest Revision/Convearsion Date chosen in accordancs with Article 3.1,
“Intermediary” has the meaning given to it in Recital {f).

"List of Authorised Signatories and Accounts”’ means a list in form and substance
satisfactory to the Bank, setting out:

(2) the Authorised Sigratories, accompanried by evidence of signing authorty of
the persons named on the list and specifying if they have individual or joint signing
auvthority;

(b}  the specimen signatures of such persons;

(c) the bank account(s) to which disbursements may hbe made under this Contract
{specitied by IBAN code if the country is included in the IBAN Registry published by
SWIFT, or in the appropriaie account format in bre with the local banking practice),
BIC/SWIFT code of the bank and the name of the bank account(s) beneficiary, {ogether
with evidence that such account(s) have been opened in the name of the heneficiary;
and

(d) the bank account(s} from which payments under this Centract will be made by
the Borrowar (specified by IBAN code if the country is included in the IBAN Regisiry
published by SWIFT, or in the appropriate accaunt format in line with the local banking
practice}, BIC/SWIFT code of the bank and the name of the hank account(s) beneficiary,
together with evidence that such accouni(s) have been opened in the name of
the beneficiary.

"LMA Green Loan Principles” maans the green loan principles developed by the Loan Market
Association (dated February 2023) as updated and supplemented by the LMA guidance
on Green Lean Principles {(dated February 2023) as further updated through LMA publications.

“Loan" means the aggregaie of the amounts disbursed from time to time by the Bank under
this Contract.

“Loan Qutstanding’ means the aggregate of the amounts disbursed from time to time by
the Bank under this Contract that remains outstanding.

"Market Disruption Event' means any of the following circumstances:

{a) thare are, in the reasonable opinion of the Bank. events or circumstances adversely
affecting the Bani's access to its sources of funding;

(b)  in the opinion of the Bank. funds are not available from the Bank's ordinary sources of
funding in order to adeguately fund a Tranche in the relevant currency and/or for
the refevant maturity and/or in relation to the reimbursement profile of such Tranche: or

(cy  inrelation to a Fioating Rate Tranche:

{1 the cost to the Bank of obitaining funds from its sources of funding. as determined
by the Bank, for a pariod equal {o the Floating Rate Reference Period of such
Tranche {i.e. in the money market) would be in excess of the applicable Relevant
Interbank Rate: or

(i) the Bank determines that adequate and fair means do not exist for ascertaining
the applicable Relevant Interbank Rate for the relevant currency of such Tranche.
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"Material Adverse Change” mesans. any avent or changs of condition, which, in the opinion
of the Bark has a material adverse effect on.

{ay the abity of the Borrower to perform its obligations under this Contract;

{hy  the business, oparations, property. condition (financial or otherwise) or prospacts of
the Borrower,

(c)  the legality, validity or enforceability of, or the effectiveness or ranking of, or the value
of any Securily granted 1o the Bank in relation with this Contract. or the rights
ot remedies of the Bank under this Contract, or

(d) the ability of the tntarmediary and/or the Promoter to perform their obhgations under
the Project Implementation Agreement

"Maturity Date” means the last Repaymeni Dale of a Tranche specified pursuant to
Article 4. 1. A(b)iv) or the sole Repayment Date of a Tranche specified pursuant to
Article 4.1 B.

"Non-El8 Financing” has the meaning given to it in Article 4.3 A(2).
“Non-EIB Financing Prepayment Event’ has the meaning given to it in Article 4.3 A(2}.

"Payment Account” means the bank account from which payments under this Contract will
he made by the Berrower, as setf out in the most recent List of Authorised Signatories
and Accounts.

"Payment Date" means the annual, semi-annual or quarterly dates specified
in the Disbirsement Offer, untit and including the Interest Revision/Conversion Date, if any,
or the Maturity Date, save that, in case any such date is not 3 Relevant Business Day,
it means:

(a) fora Fixed Rate Tranche eithar

n the following Relevant Business Day, without adjustment to the interest due
under Article 3.1; or

(it the preceding Relevant Business Day with adjustment (but only to the amount of
interast due under Ariicle 3.1 that accrued over the last interest period), in case
repayment of principal is made in a single instalment in accordance wilh
Schedule D paint C or Article 4 1.B; and

(b)  for a Floating Rate Tranche, the following Relevant Business Day in that month, or,
failing that, the nearest preceding Relevant Business Day, in all cases with
corresponding adjustment to the interest due under Article 3.1,

"PIF Directlve” means Directive (EU) 2017/1371 of the European Parliament and of
the Councii of 5 July 2017 on the: fight against fraud to the Union's financial interests by means
of criminal law as amended, supplemented or restated.

"Prepayment Amount’ means the amount of a Tranche ta be prepaid by the Borrower
in accordance with Article 4.2 A or Article 4 3 A, as applicable.

"Prepayment Date” means the date. as requested by the Borrower and agreed by the Bank
or indicated by the Bank (as applicable) on which the Borrower shall effect prepayment of
a Prepayment Arnount.

"Prepayment Event" means any of the events described in Ariicle 4 3.A.

"Prepayment Indemnity” means in respect of any principal amount to be prepaid. the amount
communicated by the Bark to the Borrower as the present value {caiculated as of
the Prepayment Date) of the excess, if any, of:

(&) the interest that would accrue thereafter on the Prepayment Amount over the period
from the Prepayment Date 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 Redaployment Rate, lass 0.19% (nineteen basis points)
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The said present value shall be calculated at a discount rate equal to the Redeployment Rate.
applied as of each relevant Payment Dats

"Prepayment Notice" means a written notice from the Bank 10 the Borrower in accordance
with Article 4.2 C.

"Prepayment Request' means a written request from the Borrower to the Bank to prepay
all or part of the Loan Qutstanding. in accordance with Article 4.2 A

"PRIBOR" has the meaning given to it in Scheduie B.

"Project” has the meaning given to it in Recital (a).

"Project Cost Reduction Event” has the meaning given to it in Article 4.3 A(1).

"Project implementation Agreement” has the meaning given to it in Recital (g).

‘Project Implementation Agraement Event” has the meaning given to it in Article 4 3.A(6).
"Promoter” has the meaning given to it &1 Recitai (b).

“PSLE" means a public sector loan facility set up by Regulation (EU) No 2021/1229 of
the European Parliament and of the Councit of 14 July 2021 on the public sector loan {acility
under the Just Transition Mechanrism and its implementing arrangaments,

"Redeployment Rate” means the fixed annual rate determined by the Bank, being a rate
which the Bank would appiy on the day of the indemnity calculation to a foan that has the same
currency the same terms for the payment of interest and the same repayment profile to
the Interest Revision/Conversion Date. if any, or the Maturity Date as the Tranche in respect
of which a prepayment or canceliation is proposed or requested to be made. Such rate shall
not be of negative value.

"Relevant Business Day" means:

(a8) for EUR. aday onwhich real ime gross settlement system operated by the Eurosystem
(T2), or any successor system, is open for settiemery of payments in EUR, and

(b} for CZK, a day (other than Saturday or Sunday) on which banks are open for general
business in Prague.

"Relevant Interbank Rate” means;
() EURIBOR for a Tranche denominated in EUR; and
{b)  PRIBOR for a Tranche denominated in CZK.

"Retevant Person” means, with respect to the intermediary and the Promoter, zny mermber
of its management bodies; or any person acting for it, on ils behalf or under its contrei. having
the power to give directions and/or exercise control with respect to the Credit, the Loan
or the Projact.

"Repayment Date" shall mean each of the Payment Daies specified for the repayment of
the principal of a Tranche in the Disbursement Offer, in accordance withs Article 4 1.

"Requested Deferred Disbursement Date" has the meaning given to it
in Article 1.5 A(1){a)ii).

"Sanctioned Persen” maans any individual or entity (for the avoidance of doubt. the term
entity includes. but is not limited to, any government, group or ierrorist organisation) who is
a designated target of, or who is otherwise a subjact of. Sanctions (including, without limitation,
as a result of being owned or otherwise controtled directly or indirectly, by any individual
or entity. who is a designated target of, or who is otherwise a subjact of, Sanctions)

"Sanctions” means the economic or financial sanctions laws, regulations, trade embargoes
or ather restrictive measures (including, in particular, but not lirsited fo, measures in relation
to the financing of terrorism) enacted. administered, implemented or enforeed from time to
time by any of the following:

{a}  the United Nations, including, inter alia, the United Nations Security Counci;
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by the European Union, inciuding, inter alia, the Councit of the Eurgpean Union
and the European Commiasion, and any other competent bodiesfinstitutions
or agenacies of the European Union;

(¢y  the government of the United States of America, and any department, division, agency,
or office thereof, including, inter alia, the Office of Foreign Asset Contro! (OFAC) of
the United States Departrient of the Treasury. the United States Depariment 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, incluting, inier afia, the Office of Financiat Sanciions Implemantation of
His Majesty's Treasury and the Departtment for International Trade of the United
Kingdom.

"Scheduled Disbursement Date” means the date on which 8 Tranche g scheduled to be
disbursed in accordance with Article 1.2.8.

“Security” means any mortgage pledge lien, charge, assignment, hypothecation, or other
security interest securing any obligation of any person ar any other agreement or arrangement
having a simifar effect

"Social Matters" means all, or any of, the following:
{a) labour and working conditions;

(b)  occupational health and safety,

(¢) rights and interests of vulnerabie groups,

(d)  rights and mterasts of indigenous peopies;
(e}  gender equality:

(fy  public health. safety and security:

(g)y avoidance of forced evictions and allewation of hardship arising from involuntary
resettlement; and

(n) stakeholder engagament.

"Spread” means the fixed spread (being of either positive or negative vaiue) to the Relevant
interbank Rate, as determined by the Bank and notified to the Borrower in the relevant
Disbursement Offer, or in the Intarest Revision/Convearsior Proposal.

"Tax" means any lax, levy, impost, duly or other charge or withholding of a similar nature
(including any penalty or interest payable in connection with any failure to pay or any delay
n paying any of the same).

“Technical Description” has the meaning given to it in Racital (a).

"Total Credit” means the sum of the 2023 Credit, 2024 Credit and the Credit.

"Tranche" means each dishursement made or {10 be made under this Contract. In case
n¢ Disbursement Acceptance has been received, Tranche shall mean a Tranche as offered
under Arlicle 1.2.8.
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1.4

1.2

1.2.A

1.2.8

1.2.C

ARTICLE 1

Credit and Dishurgements

Amoumnt of Credit

By this Contract the Bank establishes in favour of the Borrower. and the Borrower accapts,
acredit in an amount equivalent to CZK 11,750.000,000.00 (eleven billion saven hundred
and fifty million Czech crown) for the financing of the Project (the "Credit”).

Disbursement procedure

Tranches

The Bank shall disburse the Cradit in up te 20 (twenty) Tranches. The amount of each Tranche
shall be in a maximum amopunt equivalent to CZK 1.000.000,000.00 {one billion Czech crown}.
The amount of each Tranche may be amended depending on market conditions and with
the consent of the Bank.

Disbursoment Offer

Upon request by the Borrower and subject to Article 1.4 A, provided that no eveni mentionad
in Article 1.6.B has occurred and is continuing, the Bank shatli send to the Borrower within
5 (five) Business Days after the receipt of such reguest a Disbursement Offer for
the disbursemaent of a Tranche. The latest time for receipt by the Bank of such Borrower's
request is 15 (fifteen) Business Days before the Final Availabitity Date. The Disbursemant
Offer shall specify:

(a) the currency, amount and CZK equivalent of the Tranche;

{b) the Scheduled Disbursement Date, which shall be a Relevant Business Day. falling
at least 1C (ten) days after the date of the Disbursement Offer and on or before the Final
Avaiiabitity Date;

(c}  the interest rate hasis of the Tranche, being: (i) a Fixed Rate Tranche, or (i) a Floating
Rate Tranche. in each case, pursuant to the relevant provisions of Article 3 1;

(dy the Payment Dates and the first interest Payment Date for the Tranche,

(e) the terms for repayment of principal for the Tranche, in accardance with the provisions
of Article 4.1;

H the Repaymeant Dates and the first and the iast Repayment Date for the Tranche,
or the single Repayment Date;

(@) the Interest Revision/Conversion Date, if requested by the Borrower, far the Tranche;

(h}  for a Fixed Rate Tranche, the Fixed Rate and for a Floating Rate Tranche the Spread,
applicable to the Tranche until the Interest Revision/Convarsion Date, if any ar until
the Maturity Daie; and

{i) the Disbursement Acceptance Deadline.

Dishursement Acceptance

The Borrower may accent a Disbursement Qffer by delivering a Disbursement Acceptance to
the Bank no Iater than the Dispursement Acceptance Deadhne. The Dishursement
Acceptance shall be signed by an Authorised Signatory with individual representation right
or 2 (two) or more Authorised Signatories with joint representation right and shall specify
the Disbursement Account to which the disbursement of the Tranche should be made
in accordance with Article 1.2.D.

If a Disbursement Offer 1s duly accepted by the Barrower in accordance with its terms
on or before the Disbursement Acceptance Deadline, the Bank shall make the Accepted
Tranche available to the Borrower in accordance with the relevant Disbursement Offer
and subject to the tenms and conditions of this Contract,
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The Borrower shall he deemad to have rafused any Disbursement Offer which has not been
duly accepted in accordance with ils terms on or befare the {hshursement Acceptance
Deadling

The Bank may rely an the information set out in the most recent List of Authorised Signatories
and Accounts provided to the Bank by the Borrower. If a Dishursement Acceptance is signed
by a parson defined as Authorised Sighatory under lhe most recent List of Authorised
Signatories and Accounts provided to the Bank by the Borrowsr, the Bank may assurne that
such person has the power to sign and deliver in the name and or: behalf of the Borrower such
Disbursemert Acceptance.

Disbursement Account

Disbursement shall he made (o the Disbursement Account specified in the relevant
Disbursemant Acceptance provided that such Disbursement Account is acceptable to
the Bank and in line with Article 8.5{i)

Notwithstanding Article 5.2(e), the Borrower acknowledges that payments io a Disbursement
Account notified by the Borrower shall constitute disbursernents under this Contract as if they
had heen made to the Borrower's own bank account.

Only 1 {one) Disbursement Account may be specified for each Tranche.

Currency of disbursement

The disbursement of each Tranche shall be made in CZK | if it is readily avaitable in the amount
required and freely convertible into EUR in the wholesale market for that currency on the day
of the Disbursement Offer and on the Scheduled Disbursement Date. or if so requested
in EUR.

For the calculation of the sums available to be disbursed in EUR. and to datermine their
equivaient in CZK, the Bank shall apply the rate published by the Europzan Central Barnk
in Frankfurt am Main. avaitable on or shortly before the date of the Dishursement Qffer
as the Bank shall decida.

Conditiops of disbursement

Condition precedent to the first request for Disbursement Offer

The Bank shall have received from the Borrower in form and substance aatisfactory to
tha Bank:

(a) evidence that the axecution of ttus Contract by the Borrower and the execution of
the Project Impiamentation Agreement by the intermediary and the Promoter have been
duly authorised and that the person or persons signing this Contract on behalf of
the Borrower and the Project implementation Agreement on bahalf of the Intermadiary
and the Promoter, raspectively, is/are duly authorised to do so together with
the specimen signature of each such person or parsons,

(6y  atleast 2 (two) originals of this Contract duly executed by all Parties;

(c)  at least 2 (two) originals of the Project Iimplementation Agreement duly executed by
the Bank, the Intermediary and the Promoter; and

(d)  the List of Authorised Signatorias and Accounts,

pnor to requesting a Disbursement Offer under Article 1.2 B by the Borrower. Any request for
a Disbursement Offer made by the Borrower without the above documents having bean
received by the Bank and to its satisfaction shall be deemed not made.

First Tranche

The disbursernent of the first Tranche under Aricle 1.2 is conditional upon receipt by the Bank,
i form and substance satisfactory to it, on or before the date falling 5 (five) Business Days
hefore the Scheduted Disbursement Date (and, in the case of deferment under Aricle 1.5,
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the Requested Deferred Disbursement Date or the Agreed Deferred Disbursement Date,
respectively) for the proposed Tranche, of the following documents or evidence:

(a)

()

svidence that the Borrower has obtained afl necessary Authorisattons. required
in connection with this Contract and the Project: and

legal opinions on the legal capacity and authority of the Intermeadiary and the Promoter
to enter into the Project implementation Agreemant. on due execution of the Project
Implementation Agreement by the Intermediary and the Promoter, and on the legal.
valid. binding and enforceable character of the Intermediary's and the Promoter's
obligations under the Project Implemaniation Agreement in the form and substance
satisfactory to the Bank,

1.4.C Ali Tranches

The disburssment of each Tranche under Aricle 1.2, including the first. is subject to
the following conditions:

{a) that the Bank has received, in form and substance satistactory fo it, on or before
the date falling 5 (five} Business Days before the Scheduled Disbursement Date
{and, in the case of deferment under Article 1.5, the Requested Deferred Dishursement
Date or the Agreed Deferred Disbursement Date. respectively) for the proposed
Tranche, of the following documerts or evidence:

{n a certificate from the Borrower in the form of Schedule £ signed by an authorised
reprasentative of the Borrower and dated no earkier than the date falling 10 (ten)
Business Days before the Scheduled Disbursement Date (and, in the case of
deferment under Article 1.5, the Requesied Deferred Disbursement Date
or the Agreed Deferred Disbursemant Date, respectively);

(i) @ copy of any olher authorisation or other document. opinion or assurance which
the Bank has notified the Borrower is necessary or desirable in connection with
the entry into and performance of, and the transactions contemplated by, this
Corttract or the legality. vaiidity. binding affect or enforceability of the same; and

{(ith  detailed information aboui the progress of the Froject (per scheme) and spending
to date (per scheme): and

() that on the Scheduled Disbursement Date (and, In the case of deferment under
Articte 1.5, on the Requesied Deferred Disbursement Date or the Agreed Defarred
Disbursement Date, respectively) for the proposed Trancha:

(1 the representations and warraniies which are repeated pursuant to Aricle 6.11
are correct in all respacts, and

(i)  no event or circumstance which constitutes or would with the passage of time
or the giving of notice or the making of any determination under this Contract
{or any combination of the foregoing) constitute:

(1Y an Event of Default; or
(2) aPrepayment Event,
has occurred and is continuing unremedied or unwaived or would result from
the disbursement of the proposed Tranche.
1.5 Deferment of disbursement

1.5A Grounds for deferment

1.5A(1) BORROWER'S REQUEST

(a)

The Borrower may send a written request to the Bank reaguesting the deferral of
the disbursement of an Accepted Tranche. The written reguest must be received by
the Bank at least 5 ({five) Business Days before the Scheduled Disbursement Date of
the Accepted Tranche and specify:
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1.3.8

1.8
1.6.4

{iy  whether the Borrower would like to defer the disbursement th whote or in part
and if in part, the amount to be deferred; and

(i} the date untit which the Borrower wouid like to defer a disbursement of the above
amount (the "Requested Deferred Disbursement Date”), which must be a date
falling not later than:

{1} 8 {six) months from its Schedufed Disbursernent Date:
{2) 30 (thirty) days prior to the first Repayment Date; and
(3)  the Fmal Availability Date.

{b)y Upon receipt of such a written request, the Bank shall defer the disbursement of
the relevant amount until the Requested Deferred Dishursement Date.

1 5.4(2) FAILURE TO SATISTY CONDITIONS TO DISBURSEMENT

{a) The disbursemeant of an Accapted Tranche shall be deferred i any condition for
dishursement of such Accepted Tranche referred 1o in Article 1.4 is not fulfilled both:

) at the date specified for fulfiment of such condition m Article 1.4; and

(1) at its Scheduled Disbursemant Date (or, where the Scheduled Disburserment
Date has been deferred praviously, the date expected for disbursement).

(b}  The Bank and the Borrower shall agree the date until which the disbursernent of such
Accepted Tranche shall be deferred {lthe "Agreed Deferred Disbursement Date"),
which must be a date falling:

{H not earlier than 5 (Tive) Business Days following the fulfiment of alf conditions of
dishursement; and

(i) not later than the Final Availability Date,

(cy  Without prejudice to the Bank's nght to suspend and/ar cancel the undisbursed portion
of the Credit in whole cr in part pursuant to Article 1.6.8 the Bank shall defer
disbursement of such Accepted Tranche untit the Agreed Deferred Dishursement Date.

1.5.4(3) DEFERMENT FEE

If disbursement of an Acceptad Tranche is defarred pursuant to Article 1.5.A(1) or 1.5 A(2)
above, the Borrower shall pay the Deferrment Fee,

Cancellation of a disbursement deferred by 6 (six) months

I¥ a disbursemant has haen deferred by more than 6 (six) months in aggregate pursuant to
Article 1.5 A, the Bank may notify the Borrower in writing that such disbursement shall be
cancelled and such cancellation shall take effect on the date of such written notification.
The amount of the disbursemeant which is cancelled by the Bank pursuant to this Article 1.5.8
shall remain available for disbursement under Article 1.2

Cancellation and suspension

Borrawer's right to cancel

{(a)  The Borrower may send a written notice to the Bank requesting a cancellation of
the undishursed Credit or & portion thereof.

(B) Inits written notice, the Borrower;

{i} must specify whether the Cradit shall be cancelfed in whole or in part and,
if in part, the amount of the Credit to be cancelled; and

(i)  must nol request any cancellation of an Accepled Tranche.
which has a Scheduled Disbursement Date falling within & (five) Business Days
of the date of such written notice.
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1.6.8

1.6.C

1.6.C{1)

1.6.C(2)

{€)  Upon receipt of such written notice, the Bank shali cancel the requested partion of
ihe Credit with immediate effect

Bank's right to suspend and cance!

(8) Al any time upon the occurrence of the following events. the Bank may notify
the Boreower in writing that the undisbursed portion of the Credit shall be suspended
and/or (except upon the occurrence of a Market Disruption Event) cancelled in whele
or in part;

{0y a Prepaymant Event:
(i)  an Event of Default:

(iiy  an event or circumstance which would with the passage of time or the giving of
natice ar the making of any determination under this Contract (or any combination
of the foregoing) constitute a Prepayment Event or an Event of Default: or

(ivy  a Market Disruption Event provided the Bank has not received a Disbursement
Acceptance.

() On the date of such written notification from the Bank the relevant portion of the Cradi
shall be suspended andror cancelled with immediaie effect. Any suspension
shall continue until the Bank ends the suspension or cancels the suspended amount.

indemnity for suspension and cancelfation of a Tranche

SUSPENSION

if the Bank suspends an Accepted Tranche upon the occurrence of an indemnifiable
Prepaymant Event or an Event of Defawit or of an event or circumstance which would,
with the passage of time or the giving of notice or the making of any determination under
this Contract {or any combination of the foregoing) constifute an Indemnifiable Prepayment
Event or an Evert of Default, the Borrower shali pay to the Bank the Defarment Fee calculated
on the amount of such Accepted Tranche,

CANCELLATION

(@) If an Accepied Tranche which is a Fixed Rate Tranche (the "Cancelled Tranche)
i3 cancelied
H by the Borrower pursuant to Article 1 8.A; or

(i by the Bank upon an Indemnifiable Prepayment Event or an event
or circumnsiance which would, with the passage of time or the giving of notice
or the making of any determination under this Contract (or any combination of
the foregoing) constitute an Indemnifiable Prepayment Event or pursuant to
Article 1.5.B.

the Borrower shall pay to the Bank an indemnity on such Cancelled Tranche.
{by  Such indemnity shali be:
{i) calculated assurning that the Cancelled Tranche had been dishursed and repaid
on the same Scheduled Disbursement Dats or, to the extent the disbursement of

the Tranche is currently deferred or suspended, on the date of the cancellation
notice: and

(i) in the amount communicated by the Bank to the Borrower as the praesent valug
(calculated as of the date of cancellation) of the excass if any. of:

(1) the interest that would accrue thereafier on the Cancellad Tranche over
the period from the date of cancellation pursuant to this Article 1.6.C(2),
to the Interest Revision/Conversion Rate, f any, or the Maturity Date,
if it were not cancelied; over
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{2}  the interest that would 30 accrue over that period, if it were calculated at
the Redeployment Rate, less G.19% (nineteen basis points).

The said present value shall be calculated at a discount rate eqgual to
the Redeployment Rate applied as of each relevant Payment Date of
the sppticable Tranche.

{¢)  Ifthe Bank cancels any Accepted Trancha upon the occurrence of an Event of Dafautt,
the Barrower shall indemnify the Banik in accordance with Article 10.3.

Cancellation after expiry of the Credit

On the day following the Final Avallatility Date, unless otherwise specifically notified in weiting
by the Bank to the Boirower, any part of the Credit m respect of which no Dishursement
Acceptance has been received in accordance with Article 1.2.C shall be automaticaily
sancetled, without any fusther notice from the Bank to the Borrower and without any fability
arsing on the part of either Party.

Sums due under Articles 1.5 and 1.6

Sums due under Articles 1.5 and 1.6 shalf be payable:
(a) inthe currency of the Tranche concerned; and

{p) within 15 (fifleen) days of the Borrower's receipt of the Bank's demand or within any
longer period specified in the Bank's demand.

ARTICLE 2
The Loan

Amount of L.oan

The Loan shall comprise the aggregate amount ot Tranches disbursed by the Bank under
the Credit, as confirmed by the Bank pursuant to Article 2.3.

Currency of payments

The Borrower shail pay interest, principal and other chargas payable in respect of each
Tranche in the currency in which such Tranchs was disbursed.

Other payments. if any. shall be made m the currency spacifiad by the Bank having regard to
the currency of the expenditure to he reimbursed by means of that payment.

Confirmation by the Bank

The Bank shall deliver to the Borrower the amortisation table referred to in Article 4.1, if any,
showing the Disbursement Date, the currency, the amount dishursed. the repayment terms
and the interest rate for each Tranche. not later than 10 (len) calendar days after
the Scheduled Dishursement Date for such Tranche.

ARTICLE 3

Interest

Rate of interest
Fixed Rate Tranches

T_hee Borrower shall pay interest on the outstanding balance of each Fixed Rate Tranche
at the Fixed Rate quarterly, semi-annually or annually in arrear on the relevant Payment Dates
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3.2

as specified in the Disbursement Offer. commencing on the first suich Payment Date following
the Disbursement Date of the Tranche. If the period from the Disbursement Date te the first
Payment Date is 15 (fifteen) days or less then the payment of interest accrued during such
period shall be postponed to the following Payment Data.

interest shall be calculated on the basis of Article 5.1(a).

Floating Rate Tranches

The Borrower shall pay iniersst on the outstanding balance of each Floating Rate Tranche
althe Floating Rate quarterly or semi-annually in arear on the ralevant Payment Dates,
as specified in the Disbursement Offer commencing on the first such Payment Dats following
the Misbursement Date of the Tranche. If the period from the Disbursement Date to the first
Payment Daie is 15 (fifteen) days or less then the payment of interest accrued during such
periad shall be postponed to the following Payment Date.

The Bark shall notify the Borrowar of the Floating Rate within 10 (ten) days following
the cammencement of each Floating Rate Reference Period.

If. pursuant to Articles 1.5 and 1.6, dishursement of ary Floating Rate Tranche takes place
after the Scheduled Disbursement Date, the Relevani Interbank Rate applicabie to the first
Floating Rate Reference Period shall be determined in accordance wilh Schedule B for
the Floating Rate Reference Period commencing on the Disbursemeni Date and not on
the Scheduled Disbursement Date.

Interest shall he calculated in respect of each Floating Rate Reference Period on the basis of
Article 5. 1(b).
Revision or Conversion of Tranches

Where the Borrower exercises an aplion to revise or convert the interast rate basis of
a Tranche, # shall. from the effective Interest Ravision/Cornversion Date (in accordance with
tha procedure set out in Schedule D) pay interest at a rate determinadd in accordance with
the provisions of Schedute D.

Interest on overdue sumsa

Without prejudice to Article 10 and by way of exception to Article 3.1, if the Borrower fails to
pay any amount payabte by it under this Contract on its due date, interest shall accrue on any
overdue amount payable under the terms of this Contract from the due date to the date of
actual payment at an annual rate equal to:

(3) for overdus sums related to Floating Rate Tranches, the appicable Floaling Rate plus
2% (200 basis points),

{by  for ovardue sums related to Fixed Rate Tranches, the higher of:
(0 the appiicable Fixed Rate plus 2% (200 basis points); of
(i) the Relevant Interbank Rate (one month) plus 2% (200 basis points); and

(¢} for overdue sums other than under paragraph {a) or (b) above. the Relevant Interhank
Rate (one month} plus 2% (200 basis points)

and shall be payable in accordance with the demand of the Bank. For the purpose of
determining the Relevant Interbank Rate in relation to paragraphs (b) and (c) abovs,
the relevant periods within the meaning of Schedule B shalt be successive periods of 1 (ane)
month commencing on the due date. Any unpaid but due interest may be capitalised
in conformity with article 1154 of the Luxembourg Civil Code. For the avaidance of daubt,
capitalisation of interest shall occur only for interest due but unpaid for & penod of more than
1 {one) year. The Borrower hersby agrees in advance to have the unpaid interest due for
a period of more than 1 (one) year compounded and that as of the capitatisation, such unpaid
interest will in turn produce interest at the mterest rate set out in this Article 3.2.

Notwithstanding paragraph (ci above, if the overdusg surm is in a currzncy for which no Relevant
tnterbank Rate is specified in this Contract, the retevant interbank rate, or as determined by
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the Bank, the relevant risk-free rate that is generally retained by the Bank for transactions
inthat currency, shall apply plus 2% (200 basis points), calculated in accordance with
the market practice for such rate.

Market Disruption Event

It at any time:

{a) {from the receipt by the Bank of a Disbursement Acceptance in respect of a Tranche:
and

(b} until the date falling erther:

(i) 30 {thirty) calendar days priar to the Scheduled Disbursement Date for Tranches
to be dishursed in EUR; or

() 2 {two) Business Days prior to the Scneduled Dishursement Oate for Tranches
ta be disbursed in CZK,

a Market Disruption Event occurs, the Bank may notify the Borrower that this Article 3.3
has come into effect.

Irrespective of the currency of dishursement accepted by the Borrower originally for
the Tranche, the Bank shall notify 1o the Borrower the EUR equivalent to be disbursed on
the Scheduled Disbursement Date. The rale of interest applicable to such Accepted Tranchs
untit the Maturity Date or the inierest Revision/Convarsion Date if any, shall be the percentage
rate per annum which is the rate (expressed as a percentage rate per annumj which is
determined by the Barik to be the all-inclusive cast to the Bank for the tunding of the refevant
Tranche based upon the then applicable internally generated Bank reference rate
or an alternative rate determination method seasonably defermined by the Bank.

The Borrower shall have the right to refuse in writing such disbursement within the daadline
spectiied in the notice and shail bear charges mcurred as a result, if any, in which case
the Bank shall not effect the disbursernant and the corrasponding portien of the Credit shatl
remain available for disbursement under Anticle 12, if the Borrower does not refuse
tha disbursement in time, the Parties agree that the disbursement in FUR and the conditions
thereof shall be fully binding for all Parties. The Spread or Fixed Rate previously accepted by
the Borrower shall no langer be applicable

ARTICLE 4
Repayment

Normat repayment

Repayment by instalments

(@)  The Borrower shall repay each Tranche by instalments on the Repayment Dates
specified in the refevant Disbursement Offer in accordance with the terms of
the armontisation table delivered pursuant to Article 2.3

{b)  Each amortisation table shall be drawn up on the basis that:

i in the case of a Fixed Rate Tranche without an Interest Revision/Conversion
Date, rapayment shall be made quarterly semi-annuaity or arnually by equal
instaiments of principal or constant instalments of principal and interest;

(i) in the case of a Fixed Rate Tranche with an Interest Revision/Canversion Date
or a Floating Rate Tranche, repayment shall be made by equal quarterly,
semi-annual or annual instalments of principal;
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4.2.A

4.2.B

42.8(1)

42 B{2)

4.2.B(3)

4.2.C

(i) ihe first Repayment Date of each Tranche shall talt not earlier than 30 (thirty)
days from the Scheduled Disbursement Date and not later than the Repayment
Date immediately following the 5th (fifthy anniversary of the Scheduled
Disbursement Date of the Tranche; and

(iv)  the last Repayment Date of each Tranche shall fall not earlier than 4 (four) years
and not later than 32 (thity -two) years from the Scheduled Dishursement Dale.

Single instalment

Alternatively, the Barrower shall repay the Tranche in a single instaiment on the sote
Repayment Date specified in the Disbursement Offer that shal! fall not earlier than 3 (three)
years and riot later than 18 (eighteen) years from the Scheduled Disbursement Date

Voluntary prepayment

Prepayment option

Subject to Articies 4 2.8, 4.2 C and 4.4, the Borrower may prepay all or part of any Tranche,
together with accrued interest and indemnities if any, upon giving a Prepayiment Request with
at teast 30 (thuty) calendar days’ prior rotice specifying:

(a) the Prepayment Amount;
(o} the Prepayment Date, which shall be a Payment Date;

{c) if applicabie. the choice of application method of the Prepayment Amount in line with
Article 5.5.C{a), and

(d) the Contract Number,
The Prepayment Request shall be irrevocable.

Prepayment indemnity

FIXED RATE TRANCHE

Subject to Article 4.2.8(3) below, if the Borrower prepays 3 Fixed Rate Tranche. the Borrower
sha!l pay to the Bank on the Prepayment Date the Prepayment Indemnity in respect of
the Fixed Rata Tranche which is being prepaid.

FLOATING RATE TRANCHE

Subject to Article 4.2 B(3) below, the Borrower may prepay a Floating Rate Tranche without
indemnity

REVISION/CONVERSION

Prepayment of a Tranche on its Inierest Revision/Conversion Date may be effected without
indemnity except if the Barrower has accepied pursuant to Schedule D a Fixed Rate under
an Interest Revision/Conversion Proposal.

Prepayment mechanics

Upon presentation by the Borrower to the Bank of a Prepayment Request, the Bank shall issue
a Prepayment Notice to the Borrower, not {ater than 15 (fifteen) days prior to the Prapayment
Date.

The Prepayment Notice shall specify the Prepayment Amount, the accrued interest
due thereon, the Prepayment Indemnity payable under Article 4.2 B or. as the case may be,
that no indemnity is due. the method af application of the Prepayment Amount and,
if a Prepayment Indemnity is applicable, the deadline by which the Borrower may accept
the Prepayment Notice.

If the Borrower accepts the Prapayment Notice no later than by the deadline (if any) specified
n the Prepayment Notice, the Borrower shall effect the prepayment. In any other case,
the Borrower may not effect the prepayment.
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41.3.A
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L3 A(T)
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The Borrower shall accompany the payment of the Prepayment Anjount by the payment of
accrued interast. the Prepayment Indemnity due on the Prepayment Amount, as specified
in the Prepayment Notice, and the fee under Article 4. 2.0, if any

Administrative Fee

it the Borrower prepays a Tranche on a date other than a relevant Payment Date, or ifthe Bank
exceplionally accepts, solely upon the Bank's discretion. a Prepaymeni Request with prior
notice of less than 30 (thirty) calendar days, the Borrower shall pay to the Bank
an admanistrative fee in such amount as the Bank shall notify to the Borrower.

Compulsory prepayment and cancollation

Prepayment Events

PROJECT COST REDUCTION EVENT

(a} The Borrower shall promptly inform the Bank i a Project Cost Reduction Event
has occurred or is fikely to occur. At any time after the occurrence of 2 Project Cost
Reductian Evant the Bank may, by notice to the Borrower, cancel the undisbursed
portion of the Credit and/os demand prepayment of the Loan Outstanding up fo
the amount by which the Credit exceeds the limits referred to in paragraph (¢) below
together with accrued interest and all other amounts accrued and outstanding under
this Contract in relation te the proportion of the Loan Outstanding to be prepaid.

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

)

(c)  For the purpose of this Article 4.3 A(1), "Project Cost Reduction Event” means that
the total cost of the: Project falls below the figure stated in Recital {¢) so that the amount
of the Total Credit exceeds.

{iy 50% (fifty per cent}: and/or

(it when aggregated with the amount of any EU Funds imade available for
the Project, 90% {ninety per cent),

of such total cost of the Project.

NON-EIB FINANCING PREFPAYMENT EVENT

{a}  The Borrower shall promptly inform the Bank if a Non -EIB Financing Prepayment Event
has occuned of is likely to occur. At any time after the occutrence of a Non-EIB
Financing Prepayment Event the Bank may, by notice to the Borrower, cancel
the undisbursed porlicn of the Credit and demand prepayment of the [Loan Ouistanding,
together with accruad interest and all other amounts acerued and outstanding under
this Cantract in relation to the proportion of the Loan Qutstanding to be prepaid

ib}  The propartion of the Credit that the Bank may cancel and the proportion of the Laan
Qutstanding that the Bank may require to be orepaid shall be the same as the proportian

amount of all Non-EIB Financing.

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

(dy  Paragraph (a) does not apply to any voluntary prepayment (or repurchase
or cancellation, as the case may he) of a Non-EiB Financing:

0 made with a prior written consent of the Bank;
(i)  made within a revolving credit facility; or

{ii)  made out of the proceeds of any financia! indebtedness having a term at least
equal to the unexpirad term of such Non-EIR Financing prepaid.
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4.3.A{4)

4.3.A(5)

(ey  Forthe purposes of this Article 4.3 A(2):

(i)  "Non-EIB Financing Prepayment Event” means any case whete the Borrower
volurtarily prepays {for the avoidance of doubt, such prepayment shall include
a voluntary repurchase or cancefiation of any creditor's commilment, &s the case
may be) a part or the whele of any Non-£1B Financing,; and

(i)  "Non-EIB Financing' meang any financial indebtadness {save for the Loan
and any ather direct financial indebtedness from the Bank 1o the Borrower),
or any other obligation for the payment or repayment of maney vriginally made
available to the Borrower for a term of more than 3 {three) years.

CHANGE-OF -LAW EVENT

The Borrower shall, and shatt procure that the intermediary and the Promotar wili, promptly
inform the Bank if a Change-of Law Event has occurred or is likely to ocour. In such case,
orif the Bark has reasonable cause 1o bebeve that a Change-of-Law Event has occurred
or is about to occur. the Bank may request that the Borrower consult with it. Such consultation
shalt fake place within 30 (thirty) days from the date of the Bank’s raquest. if, after the lapse
of 30 (thirty) days from the date of such request for consultation, the Bank is of the apiion that:

{a)  such Change-of-Law Evant would materially impair the Borrower's ability to performits
obligations under this Contract or the Intermediary’s or the Promoter's ability to perienn
their obligations under the Project Implementation Agreement: and

{b) the effects of such Change-of-Law Event cannot be mitigated to its satisfaction,

the Bank may by notice to the Borrower, cancel the undisbursed portian of the Credit
and/or demand prepayment of the loan Qutstanding, tagether with accrued interest
and all other amounts accrued and outstanding under this Contract

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

For the purposes of this Articte 4.3.A(3), “Change-of-Law Event’ means the enactment,
promulgation, execution or ratification of or any change in or amendment to any law,
rule or regulation {or in the application or official interpretation of any law. rule or regulation)
that occurs after the date of this Contract and which could impair the Berrower's ability to
perform its obligalions under this Contract or the Intermediary’s or Promater's ahility to parfarm
their obligations under the Protect Implementation Agreement.

ILLEGALITY EVENT
(@  Upon becoming aware of an lHegality Event:
(i) the Bank shall promptly notify the Borrower, and

{iy  the Bank may immediately (1) suspend or ¢ancel the undisbursed portion of
the Cradit. and/or (2) demand prepayment of the Loan Qutstanding. together with
accreed interest and all other amounts accrugd and outstanding under
this Contract on the date indicated by the Bank in its notice to the Borrower.

{b}  For the purposes of this Article 4. 3 A(4), "Hlegality Event' means that if becomes
unlawful in any apphcabie jurisdiction, or if it becomes contrary to any Sanctions,
for the Bank to:

() perform any of its obligations as contemplated in this Contract, or

(i)  fund or maintain the Loan.

EU FUNDS EVENT

(a) The Barrower shall, and shall procure that the Promoter will, promptly inform the Bank
if it is informed. or has reasonable grounds to believe, that an EU Funds Event has
occurred or is likely to occur, In such case, or if the Bank has reasonable cause to
beliave that an EU Funds Evenl has oceuired or is about to occur the Bank may reguest
that the Borrower consult with it Such consultation shall fake place within 30 (thirty)
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(b)

()

days from the date of the Bank's request. {f, after the (apse of 30 (thirty} days from
the date of such raquest for consultation. the Bank is of the opinion that;

(i such ELU Funds Event would materially impair the Borrower's ability to parform
its obligations under this Contract or the Promoters ability io perform
its obligations under the Project implereantation Agreement; and

(iiy  the effects of such £U) Funds Event cannct be mitigated to its satisfaction.

the Bank may by notice to the Borrower. cancel the undisbursed portion of the: Cradit
and/or demand prepayment of the Loan Outstanding, together with accrued interast
and a# other amounts accried and outstanding under this Contract.

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

For the purposes of this Article 4 3. A(5). "EU Funds Event” means that.

(il  any financial assistance for the Project from any EU funds has been,
or is intended to be suspended. cancelled or cease to be avaitable, or

(iy  the Borrower has repaid or has been required to repay fuity or partigily
any applicable EU furds for the Project.

4.3A(6) PROIECT IMPLEMENTATION AGREEMENT EVENT

(a)

The Borrower shall. and shall procure that the Intermediary and the Rromoter wiit,
promptly inform the Bank if a Project hmplementation Agreement Event has occurred
oris likely to occur. In such case, or if the Bank has reasonable cause to believe that
a Project Implementation Agreement Event has occuried or is about 1o oceur. the Bank
may request that the Borrower consult with it. Such consuftation shall {ake place within
30 (thirty) days from the date of the Bank's request. If, after the lapse of 30 (thirty) days
frorm the date of such request for consultation, the Bank is of the apinion that:

(i such Project implementation Agreament Event would  materially  impair
the Borrower's ability to perform its obligations undar this Contract, and

() the effects of such Project implementation Agreement Event cannot be mitigated
to its satisfaction.

the Bank may by notice to the Borrower, cancel the undisbursed portion of the Credit
and/or demand prepayment of the Loan Qutstanding. togather with accrued interest
and all other amounts accrued and outslanding under this Coniract.

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

Far the purposes of this Ariicle 4.3 A(6). "Project Implementation Agreement Event”
means that;

(i) the Intermediary and/or the Promoter fail to comply with any obligation undar
the Project Implementation Agreement or the Project is not implemented
in accordance with the Project Implementation Agreement:

() any information or document given to tha Bank by or on behalf of the Intermediary
and/or the Promoter or any representaticn or statement made or deemed to be
made by the Intermediary and/or the Promoter in, pursuant to or for the purposes
of entering into the Project Implementation Agreement or in connection with
the negotiation or the performance of the Project Implementation Agreement is
or proves o have been incorract, incomplete or misleading in any material
respect; or
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(iiiy  itis or becomes uniawful for the Intermediary and/or the Promoter to perform any
of its obligations under the Project implementation Agreement, or the Project
Implementation Agreement is not effective in accordance with its terms or is
aileged by the Intermediary and/or the Promoter to be ineffective in accordance
with its terms,

Prepayment mechanics

Any sum demanded by the Bank pursuant to Article 4.3 A, together with any interest or ather
amounts accrued or outstanding under this Contract including, without limitation,
any indemnity due under Article 4.3.C. shall be psid on the Prepayment Date indicated by
the Bank in its notize of derand

Prepayment indemnity

FIXED RATE TRANCHE:

If the Borrower prepays a Fixed Rate Tranche in case of an Indemnifizble Prepayment Event,
the Borrower shall pay to the Bank on ithe Prepayment Date the Prapayment indemnity
in respact of the Fixed Rate Tranche that is heing prepaid.

FLOATING RATE TRANCHE

The Borrower may prepay the Floating Rate Tranches without the Prepayment indemnity.

General

No prejudice to Article 10
This Article 4 shall not prejudice Arlicte 10.

No reborrowing

A repaid or prepaid amouat may not e reberrowed.

ARTICLE 5
E 3!!‘“9““5

Day count convention

Any amount due by way of interest, indemnity or the Deferment Fee from the Borrower under
this Contract, and calculated in respect of a fraction of a year, shall be determined on
the following respective conventions:

{a) under a Fixed Rate Tranche, a year of 360 (three hundred and sixty) days and & month
of 30 {thirty) days: and

{b)  under a Floating Rate Tranche, a ygar of 360 (three hundred and sixty) days
and the number of days elapsed.

Time and place of payment

(a)  Unless otherwise specified in this Contract or in the Bank's demand, alf surns other than
sums of interest, indemnity and principal are payable within 15 (fifteen) days of
the Borrower's receipt of the Bank's demand.

{b) Each sum payable by the Borrower under this Contract shall be paid to the relevant
account natified by the Bank to the Borrower. The Bank shatl notify the account not less
than 15 (fifteen) days before the due date for the first payment by the Borrower and shall
notify any change of account not less than 15 (fifteen) days before the date of the first
payment to which the change applies. This period of notice does not apply in the case
of payment under Article 10.

N2
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{c) The Borrower shall indicate the Conlract Number in the payment details for each
payment made hereunder.

(dY A sum due from the Borrower shall be deemed paid when the Bank receives it

(e)  Any dishursemenis by and payments to the Bank under this Contract shall be made
using the Disbursernem Account {for disbursements by the Bank) and the Payment
Account {for payments te the Bank).

No set-off by the Borrower

Al payments to be made by the Borrower under this Contract shall be caiculated and be made
without (and free and clear of any deduction for) set-off or counterclaim.

Disruption to Payment Systems

If either the Bank determines (in its discretion) that a Disruption Event has ooccurred
or the Bank is notified by the Borrower that a Disruption Event has occurred:

(a) the Bank may. and shall if requested to do so by the Borrower, consult with the Borrower
with a view to agresing wilh the Borrower such changes o the operation
or administration  of this Contract as the Bank may deem necessary
in the circumstances.

(b)  the Bank shall not be obliged to consult with the Borrower in relation to any changes
mentioned in paragraph (a} if. in its opinion, it s not practicable to do so
in the circumstanceg and. in any event, shall have no cbligation to agree to such
changes: and

() the Bank shall not he liable for any damages, costs or losses whatsoever arising as
aresull of a Disruption Event or for taking or not taking any action pursuant io
or in connaction with this Article 5.4.

Application of sums received

General

Sums received from the Borrower shall only discharge its payment obligations if received
in accordance with the terms of this Contract.

Partial payments

If the Bank receives a payment that is insufficient to discharge ali the amounts then due
and payable by the Borrower under this Conlract, the Bank shall apply that payment,
in the order set out below, in or towards:

{a)  pro rata 1o each of any unpeid fees, costs, indemnities and expenses due under
this Contract,

{b)  any accrued interest due but unpaid under this Cantract;
(€) any principal due but unpaid under this Contract: and

{d)  any other sum due but unpaid under this Contract.

Allocation of sums related to Tranches
{#) Incase of

{i) a partial voluntary prepayment of a Tranche that is subject tv a repayment
in several instalments. the Prepayment Amouni shall be applied pro rata to each
outstanding instaiment, or, at the request of the Borrower, in inverse order of
maturity; or
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6.1

6.2

6.3

6.4

(il a pastial compulsory prepayment of a Tranche that is subject to a repayment
in several instalments, the Prepayment Amount shall be applied in reduction of
the outstanding instalmenss in inverse order of maturity.

(b)  Sums received by the Bank following a derand under Adticle 101 and applied to
a Tranche. shall reduce the outstanding instaiments in inverse order of maturity.
The Bank may apply sums received betwean Tranches at its discretion.

(c)  Incase of receipl of sums which cannot be identfied as applicable to a spacific Tranche,
and on which there is ne agreement between the Bank and the Borrower on their
apnlication, the Bank may apply these betwesn Tranches at its discretion.

ARTICLE &

Borrower undertakings and representations

The undertakings in this Article 6 remain in force from the date of this Contract for so long as
any amount is cutstanding under this Contract or the Credit i in force.

A . PROJECT UNDERTAKINGS

Use of Loan and availability of other funds

{8) The Borrower shall, and shall procure that the Intermediary and the Promoter will,
use all amounts borrowed by it under this Contract for the execution of the Project.

(b)  The Borrower shatt, and shall procure that the Promoter will, ensure that it has available
fo it the other funds iisted in Recital (¢) and that such funds are expended, to the exjent
required, on the finansing of the Project.

Completion of Project

The Borrower shall, and shall procure that the Promoter will, carry out the Project
in accordance with the Technical Description as may be modified from time to time with
the approvai of the Bank, and complete it by the final date specified therein.

Increased cost of Project

If the total cost of the Project exceeds the estimated figure set out in Recital (¢), the Bosrower
shall. and shall procure that the Promoter will, ebtain the finance to fund the excess cost
without recourse to the Bank, so as to enable the Project to be completed in accordance witks
the Technical Description. The plans for funding the excess cost shall be communicated to
the Bank without delay.

Procurement procedure

(a)  The Borrower shall, and shall procure that the Promoter will, procure works, services
or goads for the Project:

{i) in accordance with EU Law in general and in particular with the relevant European
Unien procurement directives. if the latter are applicable;

(i} in accordance wilh procurement procedures which, to the satisfaction of
tha Bank, respect the criteria of eaconomy and efficiency and the principles of
transparency. equal treatment and non-discrimination on the basis of nationality,
in case of public contracts not subject to the European Union procurement
directives; or

(i) in accordance with procurement procedures which, to the satisfaction of
the Bank. respect the criteria of economy and efficiency in case of contracts other
than public contracts not subject to the European Union procurement directives.

)
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(c)

For cases of paragraphs (a)(i) and (a)(ii) above, the Borrower shall, and shail procure
that the Promoter will, request in the tender docurments or other reference documents
for the procurement procedures referred to in paragraph (a) above that the bidder
declares whether or not it is subject to any exclusion decision or temparary suspension
pursuant to the Exclusion Policy.

If a bidder declares to the Borrower or the Promaoter prior to the contract award that it is
subject to any exclusion decision or temporary suspension covered by the Exclusicn
Policy.

(1 the Borrower shall procure that the Promoter witt promptly inform the Borrower
thereof: and

(in  the Borrower shall, and shait procure that the Promater will, engage with the Bank
in good taith and shall make best efforts in order to:

(1) achieve an exclusion of such a bidder under applicable law 5o that
the bidder does not participate in the Project; or, should such an exclusion
nat be possihle,

(2)  restructure the scope of the Project so that no proceeds of the Loan ba
applied towards any works or services under any contract awarded to that
bidder. unless otherwise agreed with the Bank.

Continuing Project undertakings

The Borrower shall. and shall procure that the Intermeadiary and the Promoter (as applicable)

will:

(a)

(b)

Maintenance: maintain, repair. overhaul and rensw all property forming part of
the Project as required to keep It in good working order,

Project assets unless the Bank shall have given its prior consent in wnting retain title
o and possession of substantiaily all the assets comprising the Project or,
8s appropriate. replace and renew such assets and maintain the Project in substantially
continuous operation in accordance with its ariginal purpose; the Bank may withhold its
consent only where the proposed action would prejudice the Bank's interests as lender
to the Borrower or would render the Project ingligible for financing by the Bank under
its Statute or under article 309 of the Treaty on the Funclioning of the European Unijon;

Insurance. insure alt works and property forrning part of the Project with first class
insurance companies in accordance with the most comprehensive relevant industry
practice:

Rights and Permits: maintain in force all rights of way or use and all Autharisations
necessary for tha execution and operation of the Project;

Environment and Social Matters;

(n implement and pperate the Project materiaity in compliance with Environmental
and Social Law;

(th  obtan and maintain requisite Environmental and Social Approvats for the Froject;
and

(i) comply with any such Environmenial and Social Approvals,

Integrity: take, within a reasonable timeframe. appropriate rmeasures in respect of
any memhber of its. the Intermediary's or the Promaoter's administrative or management
bodies and/or its. Interrnediary's or the Promoter's employee who has been convicted
by a final and irrevocable court ruling of an tllegal Activity or of another matter that could
have any implication on any activity in refation to the Credit, the Loan or the Project
as communicated separately by the Bank to the Borrower, the Intermediary
of the Promoter. as apphicable, on or around the date of this Contract, in each case
perpetrated in the course of the exercise of his/her professional duties, in order to
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6.6

6.7

6.8

snsure that such member andfor employee is excluded from any Borrower's,
Intermediary's or Promoter's activity in relation to the Cred:t. Loan or the Project:

{g)  Integrity Audit Rights: ensure that all contracts under the Project to he procured after
the date of signature of this Contract in accordance with EU Directives on procurement
provide for:

()  the requirement that the relevant contractor promptly informs the Bank of
a genuine allegation, complaint or information with regard to [kegal Activities
related to the Project;

(i) the requiremant that the relevant contractor keeps books and records of all
financial transactions and expenditures in conneclion with the Project; and

(i} the Bank's right, in relation t¢ an alleged lllegal Activity, to review the books
and records of the relevant contractor in relation to the Project and to take copies
of documents to the extent permitted by law;

(MY Accounts: engure that the Promoter requests any disbursements from the intermediary
and the Intermadiary requests any disbursement from the Borrower, and the Borrower
makes any payments 10 the Intermediary and the Intermediary makes any payment to
the Promotar in relation with the Project to a bank account in the name of
ihe Intermediary and the Promoter, as applicable. held with & duly authorised financial
institution in the jurisdiction where the Intermediary and the Promoter is incorporated
or where the Project 18 undertaken by the Promoter; and

(i} Separate Disbursement Account: untess the Bani is satisfied that that the Sorrower
can track the proceeds of the Cradit in an appropriate manner in iine with the LMA
Green Loan Principles. maintain during the life of the Loan the Disbursement Account
as a geparate accounl, where only the amounts of the Tranches shall be credited
and from which only withdrawals for the purpose of this Credit pursuant to Artcle 6.1
shall be made. Under no circurnstances shall there be comingling of the amounts
credited to such separate Disbursement Account with any othar property of
the Borrower or any other party.

B. GENERAL UNDERTAKINGS

Compliance with laws

{a)  The Borrower shali. and shail ensure that the Intermediary and the Promoter will, comply
in alt respects with all laws to which it, the Intermediary, the Promoter of the Project is
subject, if faillure so to comply would materially impair the ability of the Borrower,
or respectively the Intermediary or the Promoter, to perform their obligations under
this Contract or the Project Implementation Agreement.

(D)  Notwithstanding paragraph (a) above. the Borrower shall. and shall ensure that
the Intermediary and the Promoter will, comply i all respects with any laws to which it,
the intermediary or the Promoter may b& subject and the breach of which would
constdute an Hegal Activity.

Change in activities

The Borrower shail procure that no substantial change s made to the core activities
and/or business of the Borrower. the Intermediary and the Promoter from that carried on
at the date of this Contract.

Books and records

The Borrower shall, and shall precure that the Intermediary and the Promoter will, ensure that
it, the Intermediary and tha Promater has kept and will continue to keep proper books
and records of account, in which full and correct entries shall be made of ali financial
transactions and the assets and business of the Barrower, the intermediary and the Promoter,
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6.9

6.11

respectively, including expenditures in connaction with the Project, i accordance with GAAP
as in effect from time to time

Data Protection

{a)  When disclosing inforrmation (other than mere contact nformation refating  to
the Borrower's  personrel  involved in the management of this  Contract
("Contact Data")) to the Bark in connection with this Contract. the Borrower shall radact
or otherwise amend that information (as necessary) so that it does not contain
any peisonal data, except where this Contract specifically requires, or the Bank
specifically requests in writing, to disclose such information in the form of parsonal data.

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

6] has baen informed of the disclosure to the Bank (nciuding the catagories of
personal data ta be disclesed): and

(i) has been advised on the mformation contained in (or has been provided with
an approprizte link to) the Bank's privacy statement in relation to its lending
and investrment  activities as  set  out from tme to time at
hitps:/iwww eib org/en/privacy/lending (or such other address as the Rank may
notify to the Borrowes in writing from time to time).

Sanctigns

The Borrower shall procure that the Intermediary and the Promater shall not, directly
or indirectly:

(@  enter into a business relationship with, and/or make any tunds and/or economic
resources available to, or for the benefit of, any Sanctioned Person in connection with
the Project; 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 andfor by the Bank of
any Janctions.

itis acknowledged and agreed that the undertakings set out in this Article 6.10 are only sougit
by and given to tne Bank to the extent that to do so would be permissible pursuant ta
any applcable anti-boycot! rule of the EU such as Reguiation (EC) 2271/96

General Representations_and Warranties

The Borrower repsesents and warrants to the Bank that:

{a) it has the power to execute, defiver and perform its obligations under this Contract
and all necessary action has been taken to authorise the execution. delivery
and perfarmance of the same by i,

(b)  the acceptance of the Credit and the execution of this Contract was aporoved by
the Resolution of the Government of the Czach Republic on 6 March 2024,
by Reselution No. 154, in accordance Article 35a of the Czech Act No. 218/2000 Coll.,
on the budgetary rules and amending other related laws, as amended.

(¢} this Contract constitutes its legally valid. binding and enfoiceable obligations;

{(d)  the execution and delivery of, the performance of its obligations under and compliance
with the provisians of this Centract do not and will not contravene or conflict with:
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(k)

)
{m)

")

() any applicable law, statute, rule or regulation, or any judgement, decree or permit
to which it, the Intermediary and/or the Promoter is subject:

(i) any agreement or other instrument binding upon it, the Intermediary
and/or the Promoter which might reasonably be expecled to have a material
adverse effect on its, the Intermediary’s and/or the Promoier's ability to perform
its abligations under this Contract and/or the Project implementation Agreement:

iy any provision of its. the {ntermediary’s and/or the Prornoter’s statutes. by laws,
constitutional documents or regulatory insiruments (as the case may be), and

{iv) the applicable tendering rules,
there has been no Material Adverse Ghange since 4 April 2023 (i e., the dale of approval
of the financing by the Bank's Management Cornmittee),

no event or circumstance which constituies an Zvent 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 couri. arbitral body or agency which
has resulted or if adversely determined is seasonably likely to result in a Material
Adverse Change, nor is there subsisting against it or any of i#s subsidanes
any unsatisfied jJudgement or award;

it has obtained all necessary Authorisations in connestion with this Contract and in order
to jawfully comply with its obligalions hereunder, and the Project and all such
Authangations are ir full force and effect and admissible in evidence;

at the date of this Contract, no Security as described in Arficle 7.2 exists;

its payment obligations under this Contract rank not less than pari passu in right of
paymant with all other preseni and future unsecured and unsubordinated obligations
under any of its debt instruments except for obligations mandatorily preterred by law,

itis in compliance with Arlicie 6.5(e) and to the best of its knowledge and balief (having
made due and careful enquiry) no material Environmentai or Social Claim has been
commencad or ts threalened against it or the Promoter,

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

no loss-of-rating ¢fause or financial covenants have been conciuded with any other
creditor of the Borrower, and

none of the Intesmediary. the Promoter and/or any Relevant Parson:
(D) is @ Sanctioned Persan; ar
(i) is in breach of any Sanclions.

it is acknowledged and agraed that the representations set out in this paragraph (n)
are only sought by and given to the Bank to the extent that to do so would be permissible
pursuant tc any applicabie anti-boycott rule of the EU such as Regulation (EC) 2271/96

The representations and warranties set out above are made on the date of this Contract
and are. with the exception of the representation set out in paragraph (&) above, deemed
repeated with reference to the facts and circumstances then existing on the date of each
Disbursement Acceptance, each 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.
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Pari passu ranking

The Borrower shall ensure that its payment obligations under this Contract rank, and will rank,
not less than pard passu in right of payment with all other prasent and future unsecured
and unsuberdinated obligations under any of its Debt Instruments.

In parbcular, if the Bank makes a demand under Articte 10.1 or if an event or potential event
of defauit under any unsecured and unsubordinated Debt Instrument of the Borrower or of any
of its agencies or instrumentalities has acaurred and is continuing. the Borrower shall not make
{or authorize) any payment in respect of any other such Debt Instrument (whether regularly
scheduled or otherwise) without simultangously paying, or setting aside in a designated
account for payment on the next Payment Date a sum equal to, the same proportion of
the debt outstanding under this Contract as the proportion that the payment under such Debt
Instrument bears to the total debt putstanding urder that Debt Instrument. For this purpose,
any payment of a Debt instrument that 1s made out of the proceeds of the issue of another
instrument, to which substantially the same psrsons as hold claims under the Debt Instrument
have subscribed. shall be disregarded.

In this Contract, “Debt Instrument’ means (@) an lnstrument, including any receipt
or statement of account, evidencing or constituting an obligation to repay a loan. deposit,
advance or similar extension of credit (including without limitation any extension of credit under
a refinancing or rescheduling agreement), (b) an obligation evidenced hy a bond. debenture
or similar written avidence of indebtedness, or (¢} a guarantes granied by the Borrawer for
an obligation of a third party, provided in each case that such obligation is: (i} governed by
a system of law other than the faw of the Borrower, or (i) payable in a cunency othgr than
the currency of the Barrower's country, or {iil) payable o a person incorporated, domiciled,
resident or with its head office or principal place of business outside the Borrower's country.

Additional security

Should the Borrower grant to a third party any securily for the performance of any Debt
instrument or any preference or priority in respect thereof, the Borrower shall, if so required
by the Rank, provide to the Bank equivalent security for the perdformance of its obligations
under thts Contract or grant to the Bank equivalent preference or priority.

Clauses by inclusion

Ifthe Borrower concludes with any other financial creditor a financing agreement that includes
a loss-of-rating ctause and/or a cross-default clause and/or a pari passu clause, 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 execute an agreement to amend this Contract so as
to provide for an eauivalent provision in favour of the Bank.

ARTICLE 8
Information and Visits

information concerning the Project

(8} The Borrower shall, and shall procure that the Promoter will:
(i) deliver to the Bank:

(1) the information i content and in form (and including a statement that
the information contained in the reports is true and accurate in all material
respects). and at the times, specified in Schedule A2 or otherwise as
agreed from time to time by the Parties; and
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(ii}

(it

(iv)

{2) any such information or further document concerning the financing,
procurement, implementation, operation and Environment or Social
Matters of ar for the Project, as the Bank may reasonably require within
a reizsonable tme,

provided always that if such information or document is not deiivered to the Bank
on time, and the Barrower dpas not rectify the omission within @ reasonable time
set by the Bank in writing, the Bank may remedy the deficiency. to the externt
feasible, by employing its own staff or a consultant or any other third party,
at the Borrower's expense and the Borrower shall provide such persons with all
assistance necessary for the purpose;

submit for the approval of the Bank without delay any materiai change to
the Project, aiso taking into account the disclosures made to the Bank
in connaction with the Project prior to the signing of this Contract, in respect of,
inter alia. the price. design. plans. timatable or to the expenditure programme
or financing ptan far the Project:

promptly inform the Bank of:

{1)  any action or protest iritiated or any cbjection raised by any third party
or any genuine corplaint received by the Borrower or the Promoter. which
is material, or any material Environmentsl or Sogial Claim that is io
its knowledge commenced. pending or threatened against it
or the Promoter with regard to environmental or other matters affecting
the Project:

(2 any fact or event known {o the Borrower or the Promaoter, which may
substantially prejudice or affect the conditions of execution or aperation of
the Project;

(3) anyincident or accident relating tc the Project which has or is likely to have
a significant adverse etfect on the Environment or on Social Matters:

(4) & genuing allegation, complaint or information with regard to llegal
Activities related to the Project;

(5 any self-declared exclusion by a bidder that occurs prior to the contract
award and is covered by the Exclusion Polcy;

() any material non-compliance by it or the Fromoter with any appliciable
Environmental and Social Law; and

(7}  any suspension, revocation or material modification of any Environmentat
and Social Approval,

and set out the action to be taken with respect to such matters;
provide to the Bank, if s0 requested

(1}  a certificate of its insurers showing fulfiment of the requirements of
Article 8.5(c). and

(2)  annually. a hst of policies in force covering the insured property forming
part of the Froject, tagether with confirmation of payment of the current
premiums. and

inform the Bank about the potential screening procedures or the need of an FIA
and submit to the Bank the screening out decision or the E'A repod
and the environmental consent and contirmation of unlikelihood or absence of
impact on Natura 2000 sies. as applicable. for the scheme regarding
improvernent of safety of several additional level crossings to be added to
the scope of the Project and not defined as on 23 February 2023, as soon as
the information is available, but at the latest in the Project progress report
following the date when the information became available and. in any event,
hefare the commencement of the corresponding works.
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8.2

(b)  The Borrower shall procure that the Intermediary and the Promater will inform the Bank
immadiately of;

(1)

{in)

a genuine allegabon. complaint or information with regard to any Sanctions
related to the Project; and

any claim, action, proceeding, formal notice or ivestigation relating to any
Sanctions concerning the Intermediary, the Promotar. or any Relevant Persorn.

Information concerning the Borrower

The Borrower shatl:

(2)  dzliver to the Bank:

{it

(iv)

each year. within 1 (one) month after the approval of the State budget & summary
of it in a tabular form;

each year, within the same pericd as tor paragraph (i) above, the detailed
medium-term projactions of the relevant agricultural sector of the State budget,

as soon as it is approved, any substantial modification to the docurnenis
mentioned in paragraphs (1) and (if) relating to agricultural sector: and

such further infformation, evidence or document concerning:

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

{2)  the compliance with the due diligence reguirements of the Bank for
tha Borrewer, the Intermediary and the Promoter. including. but not limitad
to "know your custormer” (KYC) or similar identification and verification
procedures,

when requested and within 4 reasonable time: and

by inform the Bank immadiately of:

{i}

{v)

(vi)
(vii)

(viii)

(ix)

any fact which obliges it to prepay any financial indebiedness 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 ts assets in favour of
a third party:

any intention on its or the Promoter's part to relinquish ownership of any material
cornponent of the Project;

any fact or event that is reasonably likely to prevent the substantial fulfiment of
any obligation of the Borrower under this Contract or the intermediary
and the Promoter under the Project implementation Agreement;

any Event of Default having occurred or being threstened 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 Intermediary or the Promoter, or their
controlling entities or members of the Borrower's. Intermediary's or Promoter's
administrative or management bodies in connection with Hlegal Activities related
to the Credit. the Loan or the Project:

any measure taken by the Borrower, the intermediary ar the Promoter pursuant
to Article 6.5(f); and

any Itigation, arbitration or administrative proceedings or investigation which is
current, threatened or pending and which might if adversely determined result in
a Material Adverse Change.
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8.3

9.1

9.2

9.3

Visits by the Bank

The Borower shall, and shali procure that the Interrediary and the Promoter will, af!qw
pessons designated by the Bank. as well as persons designated by other institulions or bodies
of the European Union when so required by the relevant mandatory provisions of EU Law.

(a}  tovisil the sites, installations and works comprising the Project;

{b)  to interview reprasentatives of the Borrower, the Intermediary and/or the Promoter
and rnot obstruct contacts with any other person involved in or affectad by the Project]
and

(v)  toreview lhe Borrowar's, Intermediary's andfor Promoter's baoks and recards in relation
io the execution of the Project and to be able to take copies of related documents to
the extent permitted by the law.

The Borrower shat, and shall procure that the Intermediary and the Promoter will, provide
the Bank, or ensure that the Bank is provided, with all necessary assistance for the purposes
described in this Article 8.3

The Borrower acknewledges and agrees that the Bank may he obliged to communicate
infarmation reiating to the Borrower. the Intermediary, the Promoter and the Project to any
competent institution or body of the European Union w accordance with the relevant
mandatory provisions of EU Law and/or the PSLF.

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. ansing out of the execution or implementation of
this Contract or any related document and in the creation. perfaction, registration
or enforcement of any Security for the Loan to the extent apphcable.

The Borrower shall pay all principal, interest, indemnities and other amounts due under this
Contract gross without any withholding or deauction of any nationast or local impositions
whatsoever required by law or under an agreement with » governmental authority or otherwise.
If the Borrower is ghliged to make any such withholding or deduciion. @t shall gross up
the payment tc the Bank so that after withholding or deduction, the net amount receved by
the Bank is equivalent to the sum due.

Other charges

The Borrower shall bear a¥f charges and expenses. inctuding professional, banking
or exchange charges incurred in connection with the preparation, execulion, implementation,
enforcemant and termination of this Contract or any related document, any amendment,
supplerment or waiver in respect of this Contract or any related document,
and in the amandment, craation, 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 sufferad by
the Bank as a consequence of the introduction of or any changs 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
Confract, in accordance with or as a result of which:

M the Bank is obliged to incur additional costs in order to fund or perform
its obligations under this Contract; or
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10.1

10.1.A

{31 any amount ewed to the Bank under this Contract or the finangial income resulting
from the gramting ot the Credit or the Loan by the Bank to the Borrower is reducead
or eliminated.

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

(c)y  The Bank may set off any matured obligation due from the Bomrower under this Contract
(to the extent beneficially owned by the Bank) against any obligation (whether or not
matured) owed by the Bank to the Borrowar regardiess of the place of payment. booking
hranch or currency of either obligation. If the obligations are in different currencees,
the Bank may convert either abligation at @ market rate of exchange in its usual course
of business for the purpose of the set-off if either obligation is unhquidated
or unascertained. the Bank may set off in an amount estimated by it in good faith to be
the amount of that abligation.

ARTICLE 10
Events of Defauit

Right to demand repayment

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

immediate demand

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

(s) f 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, uniess;

(i) its failure to pay is caused by an administrative or technical ervor or a Disruption
Event. and

{iy  paymentis made within 3 (threg) Business Days of its due date;

{b)  if any information or document given to lhe Bank by or on behaif of the Borrower or any
representation, warranty or statement made or deemed to be made by the Borrower in,
pursuant to or for the purpases of entering into this Contract or 1n connection with
the negotiation or performance of this Contract is or proves to have been incarrect,
incomplete or misleading in any material respect;

(cy i, following any default of the Borrower in refation to any loan, or any obitgation arising
aut of any financial transaction, other than the Loan:

() the Borrower is required or is capable of baing required or will, oilowing expiry of
any appiicable contractual grace perind, be required or be capable of being
required to prepay. discharge, close out or terminate ahead of maturity such other
lnan of obltgatian: or

(i) any fnanciat commitment for such other loan or obligation 15 cancelied
or suspended:

(dy if the Borrower is unabie to pay its debts as they fail due, or suspends its debis,
or makes or seaks to make a composition with its creditors.

(e} i the Borrower ceases of resolves to cease to carry on the whole or any substantiai part
of its activities;
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10.1.8

10.2

10.3

10.3.A

{f) it an encumbrancer takes possession of. or a receiver, liguidator. administraior,
administrative receiver or similar officer is appointed, whether by a court of competent
jurisdiction or by any competent adrmimnisirative authortty or by any person, of of over,
any part of the assets of the Borrower or any praperty forming part of the Project,

(@) if the Borrower defaults in the performance of any obligation in respect of any cther loan
grantad by the Bank or financial instrument entered into with the Bank, or of any other
iaan or financial instrument made to it from the resources of the Bank ar the European
Union,

{h)  if any expropriation, atlachmment. arrestment, distress, execution, sequestration or other
process is levied or enforced upon the property of the Borrower ar any property farming
part of the Project and is not discharged or stayed within 14 (fourteen) days:

(1 if a Material Adverse Change occurs, as compared with the Borrower's condition
at the date of this Conteact, or

(i 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 tenms or is alleged
by the Borrower to be ineffective in accordance with ils tzrms.

Demand after notice ta remedy

The Bank may aiso make such demand without prior notice (mise en demeure préalatle)
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 af this Contract (other than those
referred {o in Article 10.1.A) or

(b)  if any fact related to the Borrower or the Project stated in the Recitals materially alters
and is not materially restored and if the alteration eidther prejudices the interests of
the Bank as lender to the Borrower or adversgly affects the implernentation or operation
of the Project.

unlgss the non-compiiance or circumstance giving fise to the non-compliance is capable of
remedy and is remedied within 10 (ten) Business Days from a notice served by the Bank
on the Borrower,

Other rights at jaw

Articte 10.1 shall not restrict any other right of the Bank at law t¢ require prepayment of
the Loian Outstanding.

Indemnity

fixed Rate Tranches

n 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 inderanity shall (i) accrue from the due date for payment
specified 0 the Bank's notice of demand and be calculated on the basis that prepayment is
effected on the date so specified, and (5i) 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 that would accrue thereafter on the amount prepaid over the period from
the date of prepayment to the Interast Revision/Canversion Date, if any, or the Maturity
Date, if it were not prepaid, over

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

The said presant value shall be calculated at a discount rate equal to the Redeployment Rate,
applied as of each relevant Paymeni Date of the applicable Tranche.
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10.3.8

10.3.C

10.4

Floating Rate Tranches

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

The value shall be calculated at a discount rate equal to the Redeplayment 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 fallure 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 ar remedy,
The rights and remedies provided in this Contract are cumutative and not exciusive of
any rights or remedies provided by law

ARTICLE 11

Law and jurisdiction, miscelianeous

Governing Law

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

Jurisdiction

{(2) The Court of Justice of the European Union has exclusive jurisdiction to settte
any dispute (a "Dispute”) arising out of or in conpection with this Contract
(including a dispute regarding the existence. validity or termination of this Contract
or the consequencas of its nullity) or any non-contractual obhgation arising out of
o in connection with this Contract.

{b)y The Parties agree thal the Court of Justice of the European Urion is the most
appropriate and convenient court to settle any Dispute between them and, accordingly,
that they will not araue to the contrary.

{c) A decision of the Court of Justice of the Euwropean Union given pursuant to
this Article 11.2 shalf be conclusive and binding on the Parties without rastricticns
or reservation, The Borrower hereby waives any immunity it may enjoy from
the execution of such decision. with the exception of property, wherever situated:

(n serving mititary. national security or diplomatic purposes;
@ity  of the Czech Nalicnal Bank,

(i) thatis a part of the cultural heritage of the Czech Republic or part of its archives,
which is excluded from trading therein,

(iv) consisting of any objects of scientific, cultural or historic importance
or any objects displayed at any international exhibitions, which are exciuded from
trading therein; or

(vi any other property or assets used solely for official purposes of the Czech
Repubiic,

Centract Number (FI N} 97.854




11.3

1.5

1.6

1.7

11.8

11.9

Piace 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 ansing ouwl of this Contract the certificate of the Bank as to any amount
orrate due to the Bank under this Contract shall, in the absence of manifest anor,
be prima facie evidence of such amaount or rate,

Entire Agresimant

This Contract constitutes the antire agreement between the Bank and the Borrower in relation
to the provision of the Credit hereunder, and supersedes any pravious agreement, whether
express onimplied, on the same matter.

Invalidity

if at any time any term of this Contract is ot 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 nol affecr:

(8) thelegality. validity or enforceability in that jurisdiction of any other term of this Contract
or the effectiveness in any ather respect of this Contract in that jurisdiction: or

{b)  the tegality, validity or enforceabilty in other junsdictions of that or any other tarm of this
Contract or the effectiveness of this Contract under the laws of such other jurisdictions.

Amendments
Any amendment to this Contract shall be rmade in writing and shall be signed by the Parties.

Counterparts

This Contract may be executed i any number of counterparts all of which taken together
shall constitute one and the same instrument. Bach counterpatt is an  original,
out all counterparts shall togather 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:

{(ay  duly signed originals of this Contract: and

()  the evidence that the Borrower has duly published this Contract in the registry of
contracts (in Gzech' registr smiuvl, as required by the applicable Czech law, within
30 (thirty) calendar days after the Borrower received this Contract signed by all Patties
herato.

This Contract shall not become cffective until the Bank sends to the Borrower a letter
confirming futtilment 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 tha Date of Effectiveness neither the Borrower nor the Bank
shall have any claims against each other or have any liahilty whatsoever under
orin connection with this Contract.

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

Contract Nurnner (FI N¥} $7 854
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ARTICLE 12
Final clayses

Notices

Form of Notice

(&)

(b)

(d)

()

Any hotice or other communication given under this Contract must be in writing and,
unless otherwise stated. may be made by letter or electronic mai.

Notices and other communications for which fixed periods are laid down in this Contract
or which themseives fix periods binding on the addressee. may be made by hand
dedivery, 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 ar registerad letter;

{i}  in the case of any electronic mail only when such electronic mail is actually
received in readable form and anty if it is addressed in such a manner as the other
Party shall apacify for this purpose.

Any natice provided by the Borrower to the Bank by electronic mail shall:
(i) mention the Contract Number in the subject ine: and

(i be in the form of a non-editable electronic image (PDF. TIF or other commion
non gditable file format agreed between the Parties) of the notice signed by
an authorised signatory with individual representation right or by 2 (two) or more
authorised  signatories  with  joint  sepresentation right of the Borrower
as appropriate, atiached {o the electronic mail.

Notices issued by the Borrower pursuant to any provision of this Contract shall, whare
reauired by the Bank, be deliverad 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 of persons,

Without affecting the validity of electronic mail notices or communication mads
inaccordance  with this  Articte 12.1, the foliowing notices, commuinications
and documents shall giso 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 communicatior in respect of the deferment, cancellation
and suspension of a disbursement of any Tranche, interast 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. cormmunication 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 admissibie evidence in court and
shall have the same evidential value as an agreement under hand {sous seing privé).

Addresses

The address and etectronic mail address (and the department for whose attertion
the communication is to be made) of each Pary for any communication to be made
or docurnent to be daliverad under or in connection with this Contract is:

For the Bank Attention: OPS/CSEE-3 PUB SEC (CZ HU,SK)

Contract Number (FI N*): 97 854

100 boulevard Konrad Adenauer
1.-2950 Luxembourg
E-mail addressiCf;'*'f.'f;;.‘:,'j\;:'F ,a:‘."'fx i e
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12.2

12.3

For the Borrower

Attention: Debt and Financtal Assets Management Department

Ministry of Finance
Letencka 15

118 10 Praha
Czech Republic

oA P = T
E-mail address. f?:t", -?f-.“?;. T

th 5]

Notification of communication details

The Bank and the Borrower shall promptly notify the other Parly in wnting of any change

In their respective

communication details.

English language

{a)  Any notice or communication given under or in connrection with this Contract must be

in English,

/

{by  All other documents provided under or in connection with this Contract must be:

(i} in Eaglish: or

() if not

in English, and if so required by the Bank, accompanied by a certifiad

English translation and, in this case. the English translation will prevail

Recitals. Schedules and Annexes

Tha Recitals and following Schedules form part of this Contract;

Scheduie A
Schedule B
Schedule C
Scheduwle D

Schedule £

Praject Specification and Repaorting

Definitions of Relevant Interbank Rates

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

Form of Certificate from the Borrower (Article 1.4.C)

The following Annex is attached hereto:

Annex |

Resolution of Borrower and authorisation of signatory

45
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The Parties have caused this Contract to be executed in 6 (six) originals in the Engiish language.

At Prague, this 6th day of February 2025

Signed for and on behall of

Signed for and on behalf of

Contract Nurnber (Ft N°) G7 854
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Schedule A
Project Specification and Raeporting

Purpose, Location

The Project cansists of the described below schemes related to tha following purposes:
{8)  upgrading, modernisation and renowal of the TEN-T rail lines:

(b)  deployment of ERTMS and improvement of cybersecurity of SZ;

{¢)  improvement of safety at levei crossings.

Description

Tltleand &2 Code ) J ) Desmpt:ot\_ o

h
1 ) pgradmg n‘oodarmsahon zmd reﬁewal of TEN T raal imes
1 l Track duphcanora of l Reconﬂtrucﬁon of the exis tmg track and tr-u-k
the line Branicky most - | duplication on a section of approx. 6.2 km, including:

N
.
—— i — o et o s i S e - o e ‘
l
|

Praha-KiC - Spofilov | . track bed,
5113520030 { - civil  engineering  struciures.  mcluding

l‘ comprehensive rehabilitation of the Branicky
: bridge (929 m), culverts, retaining walls. etc.,

‘ new 1sland platform;

L. yrack superstructure, |

I - electrification:

Po- signalling and telecoms.

l

1

|

|

|

l

l

|

I

|

|

[ Mod&rmsatlon ‘ Modemmdnon of thr» station and m, connemon M

‘ and completion of | the rail network, including |

| Masaryk railway station | . reconstruction of 7 existing and construction of

I 5113720005 2 new station tracks;

| - reconstruction of 4 existing  handiing tracks
and construchon of 4 new tracks for short time

‘ stabiing;

| - construction of 2 railway flyovers;

| upgrade of the station connection to Negreiti

] viaduct;

| - modernisation of platforms with a total area of

| around 8,300 m*

‘ . c0s\$trt19tiC)n of pedestrian  overpass over
the statien platforms: l

l - electrification, l

11 . Stgna!lmg aq\d tefccums l

et vt e s e = e e = e b Ry i -

o5
L2
|
|
|
|
|
|
|
|
t
|1
|
|
|
|
|
l
|
I
|
|
|
l
L.
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Mudem; a*lon of
the Pardubice railway

nt!e and sz

Code

I - B;mc ri ptron ) }

node

5533720002

MUdE}H‘I'SHUOﬂ uf the ..:|I|Wc-1y mfra:t'ut‘m.n over
i approx. 3.5 km of %ne {approx. 23.5 km of track
« and 100 turnouts), including:

- track bed:

I - civil engineenny structures. including
: reconstruction of 11 railway bridges. culverts. |
retaining walls, etc..
canstruction of a new pedestrian bridgs aver
the station tracks;
- reconstruction of platforms and instaliation of
lifts:
- track superstructure,
- modernisation of ar existing traction substations
and construction of new substations:
i - electrification:
- ~'~|g'13flmg and telecoms

PP
1.«3'4(2

N

Optlrmr.auun of 1he line
section Celdkovice (excl) ;
- Msliétice (incl)
5213520021

Moddrmc.dtlun o“ thP Ime
Praha-Bubny (incl.) -
Prana-Vystawniste (incl)
5113720006

Modernisation of
the Pardubice railway
station building
5533510005

("on plete renovatlon of the statmr‘ bund ng of overall

surface approx 20,100 m? with areas for 52,

" operators, public, commercial uge, including:

l - modification of the layou! for the current:
and future functionat neads;

. = structural renovation,

l « refurbishment of the extenor cladding and
carpentry:

- full renewal of electrical and mechanical

molaqhnr»ns

‘ Mmdemmauon of iadW'w mfrdatructum ovw ;mprm
257 kmn (115 km + 1.42 km), including:

- track bed,

- ivil engineering structures, inclding
reconstruction of 3 railway bridges. culverts,
retaining walis. etc.:

- {rack supersteucture;

- olectrification,

- signalling and telecoms;

- construction of a rew Praha-Bubny raitway
station with four iracks. one sland platform, two
side platforms and vestibule ot approx. 6,500 m?,
m’rerchange with Metro ‘»tatmn Praha- Bubny

R(—u onstruction of the raiiway infrastructuse over

approx. 5.8 km of line, inctuding’

- lrack bed;

oo civil engimeering structures, including

i renonstruction  of railway bridges, culverts,
retaining walls. etc.;

- reconstruction of platforms at the Mstétice
station;
reconstruction or refurbishment of passenger
and technical buildings:

- track superstructurs,

- electrification;

- signalling and telecoms.

Contract Number (FI N*) 97 854




i T o

Titl@ and SZ Code Description

#
e e 2 B S, et e e ]
: 152 Optrmrsatlon uf the Ime iRec onstructlun of the rallway infrastructure ove:
seclion Mslétice (excl) - ; approx. 15.2 krn of line, including:
: Praha Vysoany (incl.) track bed:
5003520028 - civit  engineering structures, including

|
| .
| reconstruction of ralway bridges, culverts,
retaining walls. et f
] - reconstruction of platforms at the stations
l and stops  (Praha  Vysoduny, Praha-Horni
Pocernice, PFrahaVysodany and Zeleneé),
i interchange with Metro Station Praha-Rajska |
| Zahrada; [
- reconstruction ar refurbishment of passengar
l and technical buildings:
l - track superstructure:
- electrification;
- signaling and telecoms.

e e e e e e ——

l

]RPLOHEJTFLIC‘UOH of the rallway mfmstrurmw over
sectlon Hawrov (mcl,) l approx. 4.4 kim ot line, including:

|

ol

5813520022 - civil  engineering  structures,  including |
reconstriction of railway bridges, culverts, l
retaining walls, etc.,

. - reconstruction of platforms at the station Havifov,

! - raconstruction or refurhishment of passenger

| and technicat buildings;

. - trauk superstructure:

| . electrification;

+ ! - s:gnamng and telacoms. 3

| stop Havifov sted (excl) . - irack bed.

Pl'zeh»égg?omeration. IRﬁron&t:u(hon o!' the: raz!way emm:truuuw ovrr
| Stage 5. Section Lobzy — | approx. 3.8 km of line, including:

—
=i
Y

| Koterov - track bed:
| 5323720006 l - il engineering  structures.  including
[ reconstruction  of railway bridges. culverts,
| retaining walls. ete.:
» ‘ |- construction of a new stop Plzen-Slovany
8 ! ‘ replacing the existing Plzen-Koterov stop:
l | reconstruction or refurbishment of passenger
i l and technical buildings: l
i l - track superstructure;
B l | - electsification; I
i l - signatling and telecoms. B _]
| 1 8 | I‘\ecunsnumon of tm s comtmctton of sadway bndqe wvev a :oad‘ of |
. bridge at km 18,582 of | approx. 32 m.
5 | the Usti nad Labem - l l
l Most line | l
L. >4E3820088 S
| 1.9 Reconstruction of ‘ Reconstiuction of a tallwav budge (over the Bnhm 1
a | | the bridge at km 3,040 of | river and a road) of approx. 73 m. ]
' the line Ustl nad Labem -
l Stiekov - Usti nad Labem l l
[ Zapad I
L | swsseo072 G ]
40
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Tltie and SZ Code

‘ Descripnon B

1.10

chonstruct:on of the line
NGl noise protection
rmeasures in part of
the section Litoméfice
masto - Velké Zermeseky
5423520066

Reconstructron of the raihvay 'nfrastru‘.nue\ over
approx. 0.8 km of line, including:

track bed,

civil angineering structures,
reconstruction  of railway  bridges,
retaining walls, etc.:

track superstructure;
alectrification;

signalling and telecoms:
conatruction of noise screens,
reconstruction rgad
l-lborhuvany

including
culversts,

of a overpass in

Reconstruction of »
the Pribysiayv - Pohled
railway section

5613520011

i Reconstruction of tha nculway lrzfldbtluutlll&_ over
approx. 8.9 km of line, including:

track bed:

civif engineering
reconstruction  of
retaining walls. ate.
reconstruction of platforms st the stations
and stops (Pribyslav, Pohled, Piibysiav zastavka
and Stiibrné Hory):

reconstruction or refurbishment of passenger
and technical buildings;

tfrack superstructure,

elactrification;

5 c;nallmg and tefec,oms

including
culverts,

structures,
railway bridges,

Reconstruction of
the section Vikoy
u Tisnova (excl.) -
Kfizanov (excl)
5623720025

Rec.onstructlc)r* of the m:'lway mfr‘_xqtrutfure over

approx 10.6 km of line, including

track bed:;

civil engincering structures,
reconstruction  of raitway brdges,
retaining walis, etc.;

reconstruction of platforms at the stops (Osova
Bitydka and Ofechov),

reconstruction or refurbishment of passenger
and technical buildings;

construction of a new pedestrian overpasses
track superstructure;

electrification

signalling and telecoms.

including
culverts,

50
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[#_ ] _TieandszCode | __Deseription
| 1 |22I Reconstruction of Vikov Reconwtruuaon of the railway mfra%trur.tu::*
| ‘ U Tiénov—a slaticn . approx. 3.0 km of line, including:
5623720022 '+ track bed;
| | | - civil  engineering  structures.  including
l | recqngtructicm of raliway bridges, cuiverts
X retaining walls. etc.;
! ’ - reconstruction of platforms at the station Vikov |
| ( u Tidnova: I
‘ [ - construction of & new stop Vikov — Qsova:
- reconstruction or refurbishment of pa&senger!
| ] and technical buildings. 1
] I . track superstructure: | :
‘ | | - elactrification: }
L. l_ o J_ -_signaffing and telecoms. !
l113 | Oplnmzahon ofthe line | Reconslruction of the ranlway intrastructure over l
i Karfstejn texcl.) - Beroun . approx. 9.9 km of line, including: l 2
| i {exct) l - track bed, | 2
I | 5213510015 | - civil  engineering  structures  including I i
l | l recqnstruction of raillway bridges. culverts,
‘ i retaining walls, gtc.:
l - reconstruction of platforms at the stop Srbsko;
[ ‘ l - reconstruction or refurbishment of passenger
| | | and technical buildings;
l I | - track superstructure:
i i electrification, ,
i - signaliing and telecarmns. s j
l 114 l F\’econstru ftcm of Brno - Reconstruction of the rarlway mfrastructure uver |
‘ | Kralovo Pole station | approx 15.0 krn of line, including |
‘ | 5623520029 l - track bed: )
l { | - civi ersgineering _ structures, nzc)udmgl
; raconstruction  of railway bridges, culverts, |
| l I retaining walls, etc . i
| | i - raconstruction of platforms at the statons l
I [ and stops (Brro - Kralovo Pole and Brno-Lesna),
I -[ construction of @ new station building at Brno !
‘ I : Kralove Pole of approx 2800 m?; |
i l 1 - reconstruction or refurbishment of passangeri
| ‘ | and technical buildings; |
! ! construction of new pedestrian overpasses; '
l l [ track superstructure; I
| l © - electrification: |
oL sendngandweiccems ]

a1
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11"'

Tatle and 52 Cade

Descrxptmn

Reronatuu.ncn of
Vsetin station

5723520026

! Reconstruction of the railway infrasteucture over

approx. 4.6 km of line. including.
{rack bed;

- civil  engineernng
reconstruction  of
retaining walls, stc.,

- reconstruction of platforms at the station Vsatin,

- constructon of a new intermodal railfous terminal
(approx. 530 m%) with a park&ride for approx
300 vehicles;

structures,

railway  bridges,  culvers.

. ) i
- reconstruction or refurbishment of passenger

and technical buiidings:

construction of new pedestrian overpasses,
track superstructurse

elactrification,

sm;n*allmg and telecoms

including |

“ .Reconstructi'c;n of
Prague-Smichov station
5113520020

Reconstructnon of the ralway mfrastsucture over

approx. 2.1 km of line. Inciuding:

- 1rack bed:

-« civil engineering
reconstruction  of
retaining walls, etc;

- reconstruction of platforms at the station
Fraha-Smichov and consiruction of a new sland
platform, recenstruction of underpassas;

- reconsiruction or refurbishment of passenger
and technical buildings,

- consiruction of a new pedestrian overpass,

~ track superstructure;
electrification;

- 5|gr1allan and telecoms.

structures.
railway  bridges,

including

culverts, |

H

L1711

Reconstruction of Prague
Main station building
5113510003

i Complete renovahon of mtnnor
. overalt suface approx. 16,600 m*, with areas for S,
i gperators, pubiic, commercial use, inciuding;

of the building of

~ restoration of interior surfaces according to their
orginat design,

- fuil renewal of
|nstal!a!|o-‘1s

electrical and mechanica!

1172

Reconstruction of Prague

Main station underpasses
5113720011

thnmmn of an e-x.stmg underpr«sq tor enab!mq
access tn the station from the eastern side of the
fracks. rencvation of other existing underpasses,

including:

- all necessary civii and architectural works:
installation of a it

- full renewal of
instaliatians:

- ins allanon of passenger |nformatmn systems,

electrnical  and meachanical

4 "Rehabi!a‘tation of the

© unstable section Valasska

folanka - Horni Lided
5003520231

Rehabllrtatmn of a seclion of approx. 1.3 k'n
and elimination of landsiide risk, hy means of

stabilising the existing embankmeant or reconstructing !

in.

FIIRREOR I
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JR——— T

: Pardubice - Mradec | 45 km.
Kralove ~ Jaroméf
10035.200'%4

S U RSSO SN

L#_ o TT’_ _Aq]_’_'vt}_e_?_'ld _§Z C_pde i Descnptlon |

:2_ D_qg!‘uy_/_m_gz_r_rlt _9r__§:RIM§ and umpuovement of cybersecun;\: O?SZ_ I
2.1 Rf‘trofit of infrastructure F<c='trof|* of 50 vehwlgs MUV 78 }J{ti&“ -—T(_,-o OBU\' i

! mantenance vehicles with | including prototyping and serial retrofit,

| ! ETCS OBUsa '1

.l 2.2 ETLS on ths «ectuon Usn | lnsta!iahun of Fn i:. ovar ‘F_-)(H-l:l‘|(5-‘;lt.\:!_|(v1€f:\l;g~;

| nad Orlici - Lichkov | apprax. 26 km of singie track.

|_ | 5533520009 1 ]

|23 TETCS on the section | Instaitation of ETCS and a _—pa;hz;rnu_pg—rad—e_of !

| Praha-Uhfinéves - Praha 1 the existing interlockings, approx. 16 km of mostly |

l, hln. (excl) | double track. |

L& 5113520040 | i

] 2.4 | ETCS on the secnon T !nstai at‘on \,f E 1cs 'ovm vr.:(m-t_l-ﬁq_ ln_terl-o _L:mEJa ‘

l ‘ Mllovu.e( Ffrl«_x)rwa ht.n. | approx. 34 km of mostly double track. |

‘ axe | l

L.l 5003820206 | ]

| 2.5 | !:.TCSon the section 5 insfaliat;on or FrCa ow:r— r_;e _t_mc_;_lr_w_tcr_k)czuasl

} Parcubice (exct) - Hradec | approx. 23 km of maostly dauble track. T

i Kralove (excl) i I

b 5003520095 | i

i 25 Elk,b on the section Brno | lr—!aﬁ;trc'ru—oF;:—TC;_;vé; :e—xm—tm—c;l;lnﬂrloaunaw_i

‘ Horni Herspéce Zastavka | approx. 28 km of mostly double track. |

! 4 Brna

, . |

! I >bz3b°006‘6 i l

e o o e e e e

l 27 | F r(“a on tne %ertlon | lmtallatlor’ ut £ rcs ovpr e\u:tmq mre:lé&(n—.g‘;; I

i Votice - Ceské E?ude;ovmn | approx. 110 km of double track and instaflation of I

l 5003520044 , equipmerd anabling connection of the interlockings to

| Centrahse,d Trdf ic Control (C 1C

R L . ) ,)

28 | " ETCS on the section i installation of full new Control Command

i tate 7 ! N i v anc

i D\?la'e_,zborder( ZiDE - ] and &ugqallmg (CCS} subsystem. including new I

u.m feb - Kralupy nad i inferlockings  train  detection  systems,  CTC
; Vltsfv&t;mcilf\:vdnng uptgrade i and ETCS aver approx, 126 km of double track.
raitway section

-' | Désin vychod - Dégin- |

l | Dégin Vychod - Décin- !

: Prostfedni Zleb I

| l

: 2003520004 {

b SO03S20004 L]

I 2.9 | Oph{msaci;on of thg ling ; Renewd or mfrastrudure over 1.3km of double tranwlv

i ] (esx:::cl“ (onD e;,tnp\/ycthog Ol line, including renewal of a bridge (260 m) and of

: &Cin-Prostiedn a tunned (400 m). '

l l Zieb

! l @b (excl.) |

SR ... I S —

l 210 | E_T(J S and &a?:M“R on l Iinstaltation of ETCS over existing intﬁ:rlo::'i'«'ihggs |

| | the hf.‘l:ifol'l Hz;sm;;e na | approx ?1 km of double frack and instaliation of

| | Moravé ét}-;;:\; LideC - | GSM-R voice and data over approx. 121 km.

| ‘ 5003720031 !

e e S e

: 211 G M-R on the section | Installation of GSM- R voice and dala over 1pp}'nx '

|

|

i
—

o
(3
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Tltleand SZ Code ._”[.)esc;ribtim’l._. )

Improving cybersecurity of | Comprehensive cybersecurity solution for the 1CT

: Sprava Zeleznic systems of SZ in line with the requirements of

! 5003520160 Direciive (EU) 2016/1148 goncerning measures for

tahigh common level of sscurity of network

! and information systems across the Union, including:

{ . Consolidation of the collection of operational
and safety logs from SZ systerns and network;
Introduction of data leakage prevention,

- implementation of a system of advanced
analysis of user and end equipment activities:
Maodermisation  of  network  managsrmant
and perimeter protection,

Secure identification, authentication
and authorisation in SZ;

- Deployment of multi-factor autherdication,

- Deplaymant of privileged accass managermens.

)
{
3
!
i
1

Improvement of safety at level crossings

Improvement of Level This scheme includes;

Crossing Safety i - Construction of a new level crossing at km 7.614
3273514800 ; of the section Ujezdec o  Luhadovic

: : Luhadovice;

i - Closure of approx. 30 level crossings;

; - Increase of protection level, including installation

. of traffic lights and barriers at approx. 220 level

i CrossInNgs:
Increase of pratection level, including installation
of traffic lights at approx. 30 tevel cressings;

- Renewal of the equipment and barriers at
approx. 5 level crossings;
Renewal of the passive protective warnings at
approx. 20 level crossings.

Replacement of level Construction of a road overpass and closure of
crossing PE5372 in the existing level crossing.

km 204 392 of the line
Pierov — Qlomouc

| 5713520013

oo

All the TEN-T upgrading, modernisation and renewal schemes will meel the following
specifications:

{a)

)

implementation i accordance with the TEN-T Regulation requirements: in particular,
the lines shal be of load category D4 (22.5 Vaxle and 8 tim), gauge GC, train speed at
least 100 km/h whera the alignment parametars allow it. The modernised sections shall
not present any limitation to trains of up to 740 m.

The sactions located on lines included the Euyropean Agreement on Main Internatienal
Railway Lines of 1985 (AGC) and/or European Agreement on important International
Combined Transport Lines and Relatead Installations of 1891 (AGTC) will be brought
into conformity with the requirements indicated for the existing lines in Anhex tl of AGC
andior Appendix it of AGTC. respectively.

The signalling equiprment shall include interfaces with the neighbouring sections
and integration in the Centralised Traffic Control central offices and be suitable for
subsequent installation of ETCS.
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(d}y  The Overhead Contact Lines {OCL) for lines currently electrfied for 3 kVde will be
prepared for fransition to 25 kY 50 Haz.

(2)  The schemes shall include necessary temporary works and installations for maintaining
the lines in service in a safe operating mode.

All the ETCS schemes enumerated above will consist of instattation of ETCS Level 2
Baseline 3, including where necessary axtension and adaptation of GEM-R for ensunng
an appropriate  level of redundancy in the radiccommunications. intedaces  with
the neighbournng sections and integration in the Centralised Traffic Control central offices,
upgrade of the telecoms systems as required (including installation of internet Protocs
Multi-Protocol Label Switching (IP/MPLS) transmission equiprnent).

The implementation of the Project wit! be in conformity with the applicable technical
spectfications for interoperability (TSl1g), in particular Regulation 2014/1299/EL (Infrastructure
TSI, Reguiation 2014/1301EU {Energy THI), Regulation 2014/1300/EU (PRM TSI,
and Regulation 2016/919/6U (CCS TSI).

Calendar
The Projecl. including the placing of service, shall be completed by the end of 2028.

In the event that the investment programme as described above is (0 be amended,
and/or the promaoter propases new or replacement schemes. the framewaork rules of the Bank
would be applied to the selection and approval process of the new schemes.
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AZ  Project information o be sent to the Bank and method of transmission
A2 Dispatch of information: designation of the person responsible
The information below has to be sent to the Bank under the responsibility of:
S A R T e A e e Ty 3
S R

Company i

t person
Function / Department
i tinancial and technical

The Borrower shall inform the Bank immediately in case of any change.
A2.2 information on specific subjects

Document / information Deadlind o

S Information  concerning the potential sareening procedures | As scon as availabie,
¢ or the need of an EIA. the screening out decision or the EIA report at the tatest in
: and the environmental consent and confirmation of unfikelhood | the Project progress
i or absence of impact on Natura 2000 sites, as applicable: report following
» Rehabilitation of the unslable section Vaiagska Polanka - the date when
Hormi Lided: the information
»  Deployment of GSM-R in section Pardubice - Hradec Kralove | P2¢8M® available and,

iinany event, nafore

! the commencement of

the carresponding
works.

w Jaromaf;

+ improvement of safety of several additional level crossings to

be added to the scope of the Project and not defined as on
23 February 2023.

A2.3 Information on the Project's impiementation

The Borrower shall deliver to the Bank the following information on Praject progress during
implementation at the tatest by the deadline indicated balow

Document / information i Deadline Frequency
of reporting

Project Progress Report

- A bnef update on the Technical Description, explaining
the reasons for significant changes vs. initial scope;
Update on the date of compietion of each of the main
Project's  components, explaining reasons for any
possibie delay;
Update on the enst of the Prajact, including spending to
date explaining reasons for any possible cost vanations ;

3t March ¢ Annually

: vs. initial budgeted cost; '
{- A description of any major issue with impact on :
the environment and/or social impact:
I List of level crossings included in the Project and their :
‘ |

sategory before and aftar the Project:
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|~ TUpdate on the Projects demand or usage ! |
| and comments:

| - Any significant issue that has occurred and any |
| significant risk that may affect the Project’s oparation; i
| Any legal action concerning the Project that may be |
| on-goIng: ‘
| Non-confidential Project-related pictures, f available. |
| The Project progress report shall be delivered in the format i
| of the reporting template agreed with the: Bank for the Project |

l‘_;_.)_[_ohg_r»e report under )0?1C‘ontract .___._L. N

Information on the end of warks and first year of opseration

The Borrower shall deliver to the Bank the following information on Project camplation
and initial operation at the Izates-t by the deadhn@ indécated helow.

! Docu'.ment/ Inform_atu.on- o ' - T l5ate of dehvery ]
Project Completon Report, inchiding: -! 1a montha

after Project

- A f{inal Technical Description of the Project as completed, J
completion

explaimtng the reasons for any significant change compared to i
the Technical Description in Schedule A1, ]
The date of completion of each of the main Project's components, |
explaining reasons for any possible delay, |
The final cost of the Project. axplaining reasons for any possible |
cost variations vs. initial budgeted cost: i
Breakdown of Project costs by NUTS2 region: i
- Employment effects of the Project: person-days required during ;
|
I
|
|
|
|

imptementation as well 3s parmanent new jobs created:
- Adescription of any major issue with impact on the environment or
social impacts:
- Update on procurement procedures;
Update on the Proiect's demand or usage and camments:
- Any significant issue that has occurred and any significant risk that
may affect the Project's operation;
- Any legai action concerning the Project that may be on-going, |
- Non-confidential Project-related pictures, if available;
An update on the following Monitoring Indicators:
> Number of passengers and passenger x ki {if possible, spiit l

N 1 v

} by gender) for alt of railway lines of 8Z. and for majar sections !
I madernisad under this FProjact;

i = Number of tonnes and tonne x km transported [or all of rattway
l lines of SZ. and for major sections moderised under this
| Project;
I .
|

!

!

|

Number of track x km modernised under this Project, !
Number of km of railway lines equipped with ETCS and with |
GSM-R; l
< List of levef crossings included in the Project and their category }
befare and after the Project.

&7

Cortract Number (Fi N*) 87 854

3!

ROt e e LI T

2



Schedule B

Definitions of Relevant Interbank Rates

EURIBOR
"EURIBOR" means:

(8)  nrespect of a retevant period of less than 1 (one) month. the Screen Rate (as defined
below) for a term of 1 (one) month;

(b)  in respect of a refevant period of 1 (one) or more months for which a Sereen Rate is
available the applicable Screen Rate for a term for lhe corresponding number of
months, and

(¢} in respect of a relevant period of more than 1 (one) month for which @ Screen Rate is
not available, the rate resulting from a finear interpolation by reference to 2 (iwo) Sereen
Rates, one of which is applicable for a period naxt shorter and the other for a period
next foriger than the length of the relevant period,

(the period for which the rate is taken ar from which the rates are interpolaled being
the "Representative Period").

For the purposes of paragraphs (a) to {(¢) above:

(n "avallable" means the rates, for given maturities, that are calculated and published by
Global Rate Sel 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)  "Sereen Rate" means the rate of interest for deposits in EUR for the refevant period as
published at 11:00 am.. Brussels tims, or at a later time acceptable te 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 C1 or its successor page
or. failing which. by any other means of publicatior; chosen for this purpose by the Bank.

If such Screen Rate is not $o published, the Bank shall request the principal offices of 4 (four)
major banks in the euro-zane. selected by the Bank, to gunte the rate at which EUR deposis
in a comparable amount are offered by each of them, as at approximately 11:00 am.. Brussels
time. on the Reset Date to prime banks in the euro-zone interbank market for a period equal
to the Representative Penad. If at least 2 (two) guotations are provided, the rate for that Reset
Date will be the arithmetic mean of tha quotations. If no sufficient guotations are provided as
requested, the rate for that Reset Date will be the arithmetic mean of the rates guoted by majar
banks in the euro-zone. selectad by the Bank, at approximately 11.00 am., Brussals time,
on the day which falls 2 (two) Relevant Businagss Days after the Reset Date, for loans in EUR
in a comparable amount to leading European banks for a period equal to the Represantative
Period. The Bank shall inform the Borrower without delay of the quotations received by
the Bank.

All percentages resulting from any calculations referred fo in this Section A of this Schadule B
will be roundad, i necessary. to the nearest one thousandth of a percentage point. with halves
being rounded up.

If any of the foregoing provisions becernes inconsistent with provigiong 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 irto 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 adjustrnents) formally recommended by (i) the working
group on euro risk-free rates establishad 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 Buropean Money Market Institute,
as the administrator of EURIBOR. or (ili} the compeiznt authority responsible under
Requlation (EU) 20%6/1011 for supervising the furopean Money Market Institute,
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as the administrator of the EURIBOR. or {iv) the national competent authortties designated
under Requlation (EU) 201671041 of (v) the European Central Bank.

i the Screen Rate becomes permanently unavailable and no EURIBOR replacement rater is
formatly recommended as provided above, EURIBOR shall be the rate (expressed as
a percentage rate par 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 intsrnally
generatad Bank reference rate ar an afternative rate determination method reasonably
determined by the Bank.

PRIBOR

"PRIBOR" rmeans, in respect of CZK:

(@ inrespect of a relevan! period of tess than 1 (one) month, the Screen Rate (as defined
balow) for a term of 1 (one) maonth;

(y in respect of a relavant pariod of 1 (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

ic)  in respect of a relevant period of mora than 1 (one) month for which a Screen Rate is
not available, the rate resulting from a linear interpolation hy reference to 2 {twa) Screen
Ratas, one of which is applicable for a period next stiorter and the other for a peried
next fonger than the length of the relevant period.

(the period for which the rate is taken or from which the rates are interpofated being
the "Representative Perind").

For the purposes of paragraphs (b} and (c) above, "available” means the rates of interest that
are commorly quoted for the relevant matunty.

“Screen Rate" means the rate of nterest for deposits in C2K for the relevant period as
publishad at 11:00 a.m.. Prague tims. or at a later time acceptable to the Bank on the day
(the "Reset Date”) which falls 2 {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 Sereen Rate is not so published, the Bank shall request the principal Prague offices of
4 {four) majoc banks in the Czech crown interbank rmarket, 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 11:00 a.m., Prague time, on the Reset Date to prime banks in the Czech crown
interbank market for a period equal to the Reprasentative Period. If at least 2 (twoj quotations
e provided, the rate for that Reset Date will be the anthmstic mean of the gquotations.

If fewer than 2 (two) quotations are provided as requested. the rate for that Reset Data will be
the arithmetic mean of the rates quoted by major banks in the Czech crown interhank market,
selected by the Bank. at approximately 11:00 a m., Prague tme, on the day which falls 2 (two)
Prague Business Days after the Resat Date, for fcans in CZK in a comparable amount to
leading European Banks for a period equa! (o the Reprasentative 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-inclusiva cost to the Bank for
the funding of the relevant Tranche based upon the then applicable interrally generated Bank
referance rate or an alternative rate determination method reasonably determined by
the Bank.

For the purposes of the foregoing definitions

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

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

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

If any of the faregoing provisions hecomes inconsistent with provisons adopted under
the aegis of Czech Financial Benchmark Facility (CFBF) (or any successor to that
function as determined by the Bank}, the Bank may by notice to the Borrower amend
the provision to bring it into line with such gther provisions.
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Schedule C

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

To: Czech Republic

From: Europaan Investment Bank

Drate:

Subject. Disbursement Offer/Acceptance for the Finance Contiact between

thes Czech Republic, acting through the Ministry of Finance,
and the European tnvestment Bank dated [®] {the "Finance Contract”)

Project name: CZECH RAIllL, TEN-T AND SAFETY C
Caontract Number: 87,854 Operation Number 20220811

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

Following your reguest for a Bisbursement 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:

(a) Currency and amount to be disbursed and its CZK equivalent:
(by  Scheduled Disbursement Date:

{c) Interest rate basis:

{d}y  interest payment periodicily:

{e) Payment Dates:

Terms for repayment of principat:

—
-~

(
(ar  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 unti! the Interest Revision/Conversion Date if any.
of until the Matunty Date.

To make the Tranche available subject to the tarms and conditions of the Finance Contract,
the Bank must receive a Disbhursement Acceptance in the form of a copy of this Dishursement
Offer duly signed on your behalf, to the following o-mait {___| no latar 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 shatl be
deemed to have heen 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 particutar, the provisions of Article 1 4,

Yours faithfully,
EUROPEAN INVESTMENT BANK

We hereby accept the above Disbursement Offer for and on behalf of the Czech Republic:

Date’

&1
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"UIMPORTANT NOTICE TO THE BORROWER:

. BY SIGNING BELOW 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 QFFER BY THE BANK.

IN THE EVENT THAT ANY SIGNATORIES OR ACGOUNTS APPEARING IN THIS DISBURSEMENT

ACCEPTANCE ARE NOT INCLUGED IN THE LATEST LIST OF AUTHORISED SIGNATORIES AND ACCOUNTS

(AS DISBURSEMENT ACCOUNT) RECEIVED 8Y THE BANK. THE ABOVE DISBURSEMENT OFFER SHALL 8E
| DEEMED AS NOT HAVING BEEN MADE.

Dizburszment Acoourd (as dufined in the Finance Contracty to be cradited

Dishurzemzat Account N

Dhsbursement Account Holder/seneticiary |

{please. pravide IBAN format if the country s ncleded in 1BAN Ragestry gabiishad by SWIFT, otherwisa an apgtopriate
jormatin line with ihe loca banking practice shotlo be providad;

Bank rame and address: . P OO

Bank identification code (BIGY: .. e e e

Paymens details 1o ba grovided: . ...

Pirase transmit information relovant to:

Names) of ihe Bonower's Authonsad Signaloryoes) (2s defined in the Finance Contracl):

Signawre(s) of the Borrower's Authorised Signatorylies (as dafined in the Frrance Centrac):

Tha dedalls cancerning barking intermediary are alsy to be provided if such Infermediary has ta e used to make the transfer
o the Beneficiary's Account
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Scheduie D

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.

Mechanics of Interest Revision/Conversion

Upon receiving an interest Revision/Conversion Request the Bank shall. during the period
commencing B0 {sixty) days and ending 30 (thity) days before the Interest
Revision/Canversion Date, dehver to the Borrower an Interest Revision/Conversion Proposal
stating:

(a) 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

(by that such rate shall apply uniil the Maturity Date or untit a new Interest
Revision/Conversion Date, i 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 effectad by
an agreement to be concfuded not later than 15 (fifteen) days prior to the relevant Interest
Revisian/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 pedod, not tess than 3 (three) years.

Effects of interest Revision/Conversion

if the Barrower duly accepts n writing a Fixed Rate or a Spread in respect of an Interest
Revision/Convarsion Proposal, the Boriower shall pay accruad interest on the Interest
Revision/Conversion Date and thereafter on the designated Payment Dates.

Prior to the Interast Revigion/Conversion Date. the relevant provisions of this Contract
and Dishursement 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 Rata
or Spread shall apply to the Tranche (or any part thereaf, as indicated in the interest
Revision/Conversion Reguest) until the new Interest Revision/Conversion Date. if any,
or untif the Maturity Date.

Partial or no Interest Revision/Conversion

In case of a partial inferest Revision/Conversion. the Borrower will repay. without indemnity,
on the interest Revision/Conversion Dale the part of the Tranche that is not covered by
the: Interest Revisicn/Conversion Request and which s therefore not subject to the [nterest
Revision/Conversion

If the Borrower does not submit an Interest Kevision/Conversion Request or does not accept
in writing the Interest Revision/Conversion Proposal for the Tranche or f 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 Inferest Revision/Conversion Date, without indemnity.
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Schedule &

Form of Cartificate from the Borrower (Article 1.4.C)

To: European Investrment Bank

Fram: Czech Republic

Date:

Subject: Centificate for the Finance Contract between the Czech Republic, acting

through the Ministry of Finance, and the European Invesiment Bank dated
[#] (the "Finance Contract”)

Project name: CZECH RAIL TEN-T AND SAFETY C
Contract Number: 97 854 Qparation Number: 2022-0811

Terms definad in the Finance Contract have the same meaning when used n this letter.
For the purposes of Article 1.4 of the Finance Contract we heraby cartify lo you as follows:

(a)  no Security or priosity or preference of the type referred to under Articla 7.2 has been
crealed or is in existence;

(b)  thare has heen no material change to any aspect of the Project or in respect oi which
we are obliged to report under Article 8.1, save as previously communicated by us:

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

(dy no ftigation, arbitration administrative proceedings or investigation is current or to our
knowledge is threatened or pending before any courd, arbitral body or agency which has
resllted or if adversely determmad is reasonably likely to resull in @ Material Adverse
Change. nor is there subsisting against us or any of our subsidiaries any unsatisfied
judgement or award,

(2) the representations and warranties to be made or repeated by us under Ardicle 6.11 are
true in ail respects:

(f) ne Matenal Adverse Change has occurred, as comparad with the situation at the date
of the Finance Contract;, and

(@) the most recent List of Authorised Signatories and Accounts provided to the Bank by
the Barrower is up-to-date and the Bank may rely or the inforrmation set out tharein.

We underiake to immediataly notify the Bank if any the above tails to be true or correct as of
the Disbursement Date for the proposed Tranche

Yours faithfully,
For and on behalf of the Czech Republic

Date:
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Annex |
Resolution of Borrower and authorisation of signatory
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Gy
USNESENI

VLADY CESKE REPUBLIKY
ze dne 6. bfezna 2024 ¢. 154

o uvérovém financovani na rozvoj dopravni infrastruktury v Ceské republice
2 prostredkil Evropské investiéni banky a zajisténi diuhového financovani rozpoctu
Statniho fondu dopravni infrastrukiury pro rok 2024

Vlada

I. bere na védomi informaci o uvérovem financovani na rozvaj dopravni infrastruktury
v Ceské republice z prostiedku Evropské investicni banky a zajisténi diuhového
financovani rozpoctu Statniho fondu dopravni infrastrukivry pro yok 2024 obsaZenou
v ¢asti Ul materidlu &j. 166/24,

il. souhlasi

1. s phijetim tGvéru Ministerstvem financi za Ceskou republiku od Evropské investiéni banky
na spolutinancovani vydajt vynalozenych na rozva) dopravni infrastruktury v Ceske
republice v celkove vysi aZz 24 75 mid. K¢,

2. s poskytnutim uvéru Statnimu fondu  dopravni infrastruktury  Ministerstvem  financi
z peneznich prostiedkd ziskanych prijetim dvéru podle bodu I1/1 tohoto usneseni nebo
jinym zpUsobem v celkove vyéi az 18 mid. K&,

3. s piijetim véru Statnim fondem dopravni infrastruktury ve vysi az 18 mid. K¢
na financovani investiénich akei, které jsou v souladu s rozpoctem Statnihe fondu
dopravni infrastruktury a v souladu s déetem Statniho fondu dopravni infrastrukiury podle
§ 2 odst. 1 zakona &. 104/2000 Sb., o Statnim fondu dopravai infrastruktury. ve znéni
pozdéjsich predpisu;

. vklada
1. ministru financi

a) sjednat a uzavfit piisiudné smiouvy o uveru za ugelem moznosti piijeti jednotivych transi
penégZnich prostfedklii od Evropské investiéni banky na spolufinancovani vydaji
vynalozenych na modernizaci 2elezniCnich trati se zaméfenim na traté TEN-T
a zvysovani bezpecnosti na tratich,

b) sjednat a uzavfit se Statnim fondem dopravni infrastruktury smlouvu o dvéru za dlelem
poskytnuti penéZnich prostiedkis za obdobnych podminek, za kterych Ministerstvo financi
tylo penézni prostiedky ziska, a v souladu s bodem 11/2 tohoto usneseni,

c) v pfipadé, 2e bude ve vyjednavani konkrétni transe pfisludného uvéru dosazeno
takovych podminek, které budou v porovnani s jinymi formami financovani rozvoje
dopravni infrastruktury v Ceské republice nejvyhodnéjsi, pozadat Evropskou investiéni
banku o pfijeti penéznich prostfedkld prostfednictvim této konkréini transe v rameci
uzaviené smlouvy o tivéru a2 do celkove vyse 24,75 mid. K¢,



2. ministru dopravy zajistit ve spolupraci se Statnim fondem dopravni infrastruktury fadné
vyuziti prifatych penéznich prostredka diuhového financovani na investice do dopravni
infrastruktury a spolupracovat s Ministerstvem financi a Evropskou ivestiéni bankou pfi
poskytovani informaci o vynalozenych penéznich prostredclch kyytych tivésem.

Provedou:
ministr financi,
ministl dopravy

prof. PhDr. Petr Fiala, Ph.D., LL.M.
pfedsada viady
podepsano elektronicky



