Pfiloha ¢. 16A — Vzor Ruéitelského prohlaseni pro HMP

executed as of the day, month and year set forth below

CORPORATE GUARANTEE

(hereinafter the “Guarantee*)

made in accordance with Section 2018 et seq. of Act No.
89/2012 Coll., the Civil Code, as amended

GUARANTOR:

PENTA REAL ESTATE HOLDING LIMITED, whose
registered office is located at 3082 Limassol, Ag. Fylaxeos
& Polygnostou, 212, C & | Center, Republic of Cyprus, Reg.
No. HE 295402

(hereinafter the “Guarantor)
IN FAVOR OF:

Hlavni mésto Praha (Capital City of Prague), ID No.: 000
64 581, whose registered office is located at Marianské
namésti 2/2, Staré Mésto, 110 00 Prague 1, Czech
Republic (hereinafter the “Creditor”).

WHEREAS:

1.1

(A)

The Creditor, MC8 and the Debtors (i.e. Prague
CBD2, Terminal Florenc and Prague CBD Bastion)
intend to enter into or have entered into the Planning
Agreement as well as the Settlement Agreement and
other Contractual Documents in the future;

The Guarantor is a person that is affiliated with the
Debtors; and

Both the Guarantor and the Creditor agree that the
Guarantor shall provide this Guarantee for the
purpose of securing performance of the Secured
Debts.

DEFINITIONS & INTERPRETATION

The capitalized terms in this Guarantee including
preamble shall have the meanings as defined in
particular in the introductory provisions above and this
Clause 1 (Definitions and Interpretation) hereof:

Termination Date shall refer to the date when the
Guaranteed Amount (as such term is defined below)
drops to CZK 0, but not later than the date upon which
the seventh (7%) anniversary of the Guarantor's
execution of this Guarantee occurs.

Amendment 1Z3 means an amendment to the
Planning Agreement concluded pursuant to Clause
[11.2 of the Planning Agreement and setting out mainly
the Basic Parameters of 1Z3.

Debtors shall refer collectively to Prague CBD2,
Terminal Florenc a Prague CBD Bastion and Debtor
shall refer to each of these companies individually.

PROHLASENI 0 RUGENI

vyhotovené nize uvedeného dne, mésice a roku (dale jen
,Ruceni”)

vystavené v souladu s § 2018 a nasl. zakona €. 89/2012
Sb., ob&ansky zakonik, v platném znéni

RUCITEL:

PENTA REAL ESTATE HOLDING LIMITED, se
sidlem 3082 Limassol, Ag. Fylaxeos & Polygnostou,
212, C & | Center, Kyperska republika, reg. ¢. HE
295402

(dale jen ,Rugitel”)

VE PROSPECH:

Hlavni mésto Praha, ICO: 000 64 581, se sidlem
Mariénské namésti 2/2, Staré Mésto, 110 00 Praha 1,
Ceska republika (dale jen ,Véritel”).

VZHLEDEM K TOMU, ZE:

1.1

(A) Véfitel, MC8 a Dluznici (. Prague CBD2,
Terminal Florenc a Prague CBD Bastion) maji
v Umyslu uzavfit ¢i uzavfeli Planovaci smlouvu a
spolené sni pak i Dohodu o vypofadani a
v budoucnu rovnéz dali Smluvni dokumenty;

Rugitel je osobou spfiznénou s Dluzniky; a

(C) Rucitel a Véfitel se dohodli, Ze Ruditel poskytne
toto RuCeni za uCelem zajiSténi splnéni
Zajisténych dluhd.

DEFINICE A VYKLAD

Vtomto Ruceni (ProhldSeni o ruceni) vcetné
preambule maji terminy s velkym pocateCnim

pismenem  vyznam  definovany  zejména
v Gvodnich ustanovenich a vtomto &lanku 1
(Definice a vyklad) Ruceni:

Den zéniku znamena den, kdy se Garantovana
Castka (jak je tento pojem definovan nize) snizi na
0 K&, nejpozdéji vSak den, na ktery pfipada sedmé
(7.) vyroCi podpisu tohoto Ruceni Rucitelem.

Dodatek 1Z3 znamend dodatek k Planovaci
smlouvé uzavieny dle &lanku 1.2 Planovaci
smlouvy a stanovujici zejména  Zakladni
parametry |Z3.

Dluznici znamena spoletné Prague CBD2,
Terminal Florenc a Prague CBD Bastion, a
Dluznik znamena kazdou z téchto spoleCnosti
samostatné.



Settlement Agreement shall refer to Settlement
Agreement No. [...], entered into by and between
Creditor and MC8, on the one hand, and Debtors, on
the other hand, as Investor(s), in conjunction with the
Planning Agreement, with a view to resolving and
settling mutual rights and claims, particularly in the
event that the Planning Agreement is terminated
prematurely by means other than by giving notice for
the agreed termination reasons.

Guaranteed Amount shall refer to the amount of
CZK ...] (in words: [...] Czech crowns).

MC8 shall refer to Méstska &ast Praha 8, ID No.: 000
63 797, whose registered office is located at
Zenklova 1/35, 180 00 Prague 8, Czech Republic.

Civil Code shall refer to Act No. 89/2012 Coll., the
Civil Code (of the Czech Republic), as amended.

Guarantee Cap means the aggregate amount
totalling to [...] (in words: [...] Czech crowns) which
can be paid by the Guarantor under this Guarantee,
New Guarantee and/or Renewed Guarantee to settle
the Secured Debts.

New Guarantee means a guarantee which the
Debtor shall procure and hand over to the Creditor
under the Planning Agreement and the Settlement
Agreement and pursuant to the terms set out in
Clause 4.14 hereof below which shall replace this
Guarantee.

Renewed Guarantee means a guarantee replacing
this Guarantee which the Debtor shall procure and
hand over to the Creditor under the Planning
Agreement and the Settlement Agreement not later
than twelve (12) months before the Termination Date.

Business Day shall refer to any day other than days
off work and days of rest as defined by Czech
legislation.

Prague CBD Bastion shall refer to Prague CBD
Bastion s.r.o., whose registered office is located at Na
Florenci 2139/2, Nové Mésto, 110 00 Prague 1,
Czech Republic, ID No.: 210 43 663.

Prague CBD2 shall refer to Prague CBD2, s.r.0.,
whose registered office is located at Na Florenci
2139/2, Nové Mésto, 110 00 Prague 1; ID No.: 109
42 688.

Terminal Florenc shall refer to Terminal Florenc
s.r.0., whose registered office is located at Na
Florenci 2139/2, Nové Mésto, 110 00 Prague 1,
Czech Republic; ID No.: 198 06 451.

Guarantor shall have the meaning ascribed to it in
the introductory provisions of this Guarantee.

Dohoda o vypofadani znamena dohodu o
vyporadani &. [...], mezi Véfitelem a MC8, na
strané jedné, a Dluzniky, na strané druhé, jako
Investorem (Investory), uzaviranou spolecné
s Planovaci smlouvou, a to za ucelem feSeni a
vyporadani vzajemnych prav a narokd zejména
pro pfipad, ze by byla Planovaci smlouva
pfedéasné ukonéena jinym zplsobem nez
vypovédi z ujednanych vypovédnich divodd.

Garantovana castka znamena &astku ve vysi
[...].- KE (slovy: [...] korun Eeskych).

MC8 znamena Méstska &ast Praha 8, ICO: 000 63
Z97, se sidlem Zenklova 1/35, 180 00 Praha 8,
Ceska republika.

Obcansky zakonik znamena zakon ¢. 89/2012
Sb., ob&ansky zakonik (Ceské republiky), ve
znéni pozdéjSich predpisu.

Limit zajiSténi znamena celkovou ¢astku ve vysi
[...],- K€ (slovy: [...] korun Eeskych), ktera m0ze byt
Rucitelem v celkovém souétu poskytnuta Véfiteli
na zakladé tohoto Ruéeni, Nového Rudéitelského
prohlaseni a/nebo Obnoveného Ruditelského
prohl&3eni za ucelem zajisténi spinéni Zajisténych
dluhd.

Nové Rucitelské prohlaseni znamena rucitelské
prohldeni nahrazujici toto Ruceni, jehoz
vystaveni a pfedani Véfiteli je Dluznik povinen
zajistit podle Planovaci smlouvy a Dohody o
vyporadani a dle podminek stanovenych v ¢lanku
4.14 nize tohoto Ruceni.

Obnovené Rucitelské prohlaseni znamena
ruGitelské prohld3eni nahrazujici toto Ruéeni,
jehoz vystaveni a predani Vériteli je Dluznik
povinen zajistit podle Planovaci smlouvy a
Dohody o vypofadani nejpozdéji do dvanacti (12)
mésicll pfed Dnem zaniku.

Pracovni den znamend kaZzdy den kromé dni
pracovniho volna a dni pracovniho klidu podle
pravnich pfedpisi Ceskeé republiky.

Prague CBD Bastion znamena spole¢nost
Prague CBD Bastion s.r.o., se sidlem Na Florenci
2139/2, Nové Mésto, 110 00 Praha 1, Ceska
republika, ICO: 210 43 663.

Prague CBD2 znamena spole¢nost Prague
CBD2, s.r.0., se sidlem Na Florenci 2139/2, Nové
Mésto, 110 00 Praha 1, Ceska republika, ICO: 109
42 688.

Terminal Florenc znamena spole¢nost Terminal
Florenc s.r.o., se sidlem Na Florenci 2139/2, Nové
Mésto, 110 00 Praha 1, Ceska republika, ICO: 198
06 451.

Ruéitel ma vyznam uvedeny v Uvodu tohoto
Ruceni.



Planning Agreement shall refer to Planning
Agreement No. [...], entered into pursuant to Section
130 et seq. of Act No. 283/2021 Coll., the
Construction Act, as amended, by and between
Creditor and MC8, on the one hand, and Debtors, on
the other hand, as Investor(s), under which they have
set out the terms and conditions for mutual
cooperation vis-a-vis implementation of Investment
Project (as such term is defined in the Planning
Agreement), and have further set out the terms and
conditions for the Contribution (as such term is
defined in the Planning Agreement) to be provided by
the Investor(s) in connection with Investment Project,
and which is to be provided by the Debtors (or by any
of them) to the Creditor as voluntary contribution
intended for the further development of the Florenc
area in Prague.

Contractual Documents refers to the Planning
Agreement, contracts and security (zaji$téni) and
debt consolidation (utvrzeni) documents under the
Planning Agreement, as well as any other
agreements and documents entered into under or in
connection with the Planning Agreement including
agreements on the Contribution (as such term is
defined in the Planning Agreement), save for the
Settlement Agreement.

Creditor shall have the meaning ascribed to it in the
introductory provisions of this Guarantee.

Secured Debts shall collectively refer to Secured
Debts A and Secured Debts B.

Secured Debts A shall refer to any and all debts
(obligations), whether present or future, monetary or
non-monetary, existing or contingent, of the Debtors
(any of them) owed to the Creditor, arising out of the
Planning Agreement and other Contractual
Documents, which primarily comprise:

i) any and all debts (obligations) of the Debtors (any
of them) owed to the Creditor under the Planning
Agreement, in particular the obligation to pay
financial contribution in the amount of CZK

(in words: Czech crowns)
(hereinafter the "Financial Contribution") and
obligations of the Debtors (any of them) owed to
the Creditor to provide non-financial contribution
(hereinafter the "Non-financial Contribution")
under the terms and conditions agreed in the
Planning Agreement;

ii) any and all debts (obligations) of the Debtors (any
of them) owed to the Creditor arising as a result of
a change in the content and substance of the
obligations under the Contractual Documents
(including the Planning Agreement);

iii) any and all debts (obligations) of the Debtors (any
of them) owed to the Creditor, including the right
to receive payment of any contractual penalties,
substitute payments (as defined in the Planning

Planovaci smlouva znamena planovaci smlouvu
€. [...], uzaviranou podle § 130 a nasl. zakona €.
283/2021 Sb., stavebniho zé&kona, ve znéni
pozdgjsich predpist, mezi Véfitelem a MC8, na
strané jedné, a Dluzniky, na strané druhé jako
Investorem (Investory), na zakladé které stanovili
podminky pro vzajemnou spolupraci ohledné
realizace Investi¢niho z&méru (jak je tento pojem
definovan v Planovaci smlouvé) a stanovili
podminky pro poskytnuti PInéni Investora (jak je
tento pojem definovan v Planovaci smlouvé)
v souvislosti s Investiénim  zdmérem,  které
Dluznici (nebo kterykoli z nich) poskytnou Véfiteli
jako dobrovolné plnéni uréené k daldimu rozvoji
oblasti Florenc v Praze.

Smluvni dokumenty znamenaji Planovaci
smlouvu, smlouvy a dokumenty o zajisténi a
utvrzeni dluh( z Planovaci smlouvy a ostatni
smlouvy a dokumenty uzaviené na zakladé
Planovaci smlouvy nebo v souvislosti s ni, véetné
smluv o poskytnuti PInéni Investora (jak je tento
pojem  definovdn v Planovaci  smlouvé),
s vyjimkou Dohody o vypofadani.

Véritel ma vyznam uvedeny v Uvodu tohoto
Rugeni.

Zajisténé dluhy znamena spoleCné Zajisténé
diuhy A a Zajisténé dluhy B.

Zajisténé dluhy A znamena veSkeré, at uZ
souCasné nebo budouci, penéZit¢ nebo
nepenézité, existujici nebo podminéné dluhy
(povinnosti) Dluznikt (kteréhokoli z nich) vuci
Véfiteli, které vzniknou na zakladé Planovaci
smlouvy a dalSich Smiluvnich dokumentu a které
pfedstavuji pfedevsim:

i) veSkeré dluhy  (povinnost)  Dluznik(
(kteréhokoli z nich) v0&i Véfiteli podle
Planovaci smlouvy, zejména povinnost
ubradit finanéni pinéni ve wysi __ Ké
(slovy: korun &eskych)
(dale jen "Finanéni pInéni") (vetné navyseni
o inflaci) a poskytnout nefinanéni pinéni (dale
jen "Nefinanéni pinéni") za podminek
sjednanych v Planovaci smlouvé;

i) veSkeré dluhy (povinnosti)  Dluznikd
(kteréhokoli z nich) vaci Véfiteli vzniklé na
zaklad@ zmény obsahu zavazki ze
Smluvnich dokumentl (v&etné Planovaci
smlouvy);

i) veSkeré dluhy (povinnosti)  Dluznikd
(kteréhokoli z nich) va&i Véfiteli, jejichz
obsahem je pravo na zaplaceni jakékoli
smluvni pokuty, ndhradniho finanéniho plnéni



vi)

Agreement), Security Deposit (as defined in the
Planning Agreement) and/or any other amounts
payable under the Contractual Documents;

any and all debts (obligations) of the Debtors (any
of them) owed to the Creditor for the payment of
costs associated with the enforcement of
receivables that have arisen or will arise out of or
in connection with the Contractual Documents;

any and all debts (obligations) of the Debtors (any
of them) owed to the Creditor, including the right
to receive compensatory damages and/or other
losses incurred by the Creditor resulting from a
breach of the Contractual Documents, or the right
to obtain unjust enrichment in connection with the
Contractual Documents; and

any and all debts (obligations) of the Debtors (any
of them) owed to the Creditor for the payment of
any amount by reason of the termination,
rescission, invalidity, ineffectiveness, or
unenforceability of any of the Contractual
Documents, or any rights of the Creditor under
any of the Contractual Documents.

Secured B Debts shall refer to any and all debts
(obligations), whether present or future, monetary or
non-monetary, existing or contingent, of the Debtors
(any of them) owed to the Creditor, arising under the
Settlement Agreement or the contracts and
documents arising out of the Settlement Agreement,
which primarily comprise:

)

)

any and all debts (obligations) of the Debtors (any
of them) owed to the Creditor under the
Settlement  Agreement, in particular the
contingent obligaton to pay a financial
consideration in the amount of CZK

(in words:
Czech crowns) (hereinafter the "Financial
Provision") and obligations of the Debtors (any of
them) owed to the Creditor to provide non-
financial contribution (hereinafter the "Non-
financial Provision") under the terms and
conditions as agreed in the Settlement
Agreement;

any and all debts (obligations) of the Debtors (any
of them) owed to the Creditor arising as a result of
a change in the content and substance of the
obligations under the Settlement Agreement;

any and all debts (obligations) of the Debtors (any
of them) owed to the Creditor, including the right
to receive payment of any contractual penalties,
substitute payments (as defined in the Settlement
Agreement), security deposits, and/or any other
amounts payable under the Settlement
Agreement;

(jak je definovano v Planovaci smlouvé),
Jistoty (jak je definovana v Planovaci
smlouvé) a/nebo jakékoli jiné Eastky splatné
podle Smiuvnich dokument;

iv) veSkeré dluhy (povinnost)  Dluznikd
(kteréhokoli z nich) va¢i Véfiteli k dhradé
nakladli spojenych s vymahanim pohledavek,
které vznikly nebo vzniknou na z&kladé nebo
v souvislosti se Smluvnimi dokumenty;

v) veSkeré dluny (povinnosti)  Dluzniki
(kteréhokoli z nich) vG¢i Véfiteli, jejichz
obsahem je pravo na zaplaceni nahrady
Skody a/nebo jiné Ujmy vzniklé Véfiteli v
disledku poruseni Smluvnich dokument
nebo prava kvydani  bezdivodného
obohaceni v souvislosti se  Smluvnimi
dokumenty;

vi) veSkeré dluhy  (povinnost)  Dluzniku
(kteréhokoli z nich) vici Véfiteli k zaplaceni
jakékoli ¢astky v dlsledku ukonéeni, zrueni,
zdanlivosti, neplatnosti, neuéinnosti nebo
nevymahatelnosti  jakéhokoli ~ Smluvniho
dokumentu nebo jakéhokoli prava Véfitele
podle jakéhokoli Smluvniho dokumentu.

Zajisténé dluhy B znamena veskeré, at uz
souCasné nebo budouci, penéZit¢ nebo
nepenézité, existujici nebo podminéné dluhy
(povinnosti) Dluznikd (kteréhokoli z nich) Vi
Vériteli, které vzniknou na zakladé Dohody o
vyporadani nebo smluv a dokument( vzniklych na
zakladé Dohody o vypofadani, a které pfedstavuji
pfedevsim:
i) veSkeré dluhy (povinnost)  Dluznik(
(kteréhokoli z nich) vuci Véfiteli podle Dohody
0 vypofadani, zejména  podminénou
povinnost uhradit finanéni plnéni ve vysi
Ké (slovy:
korun Ceskych) (dale jen
"Finanéni  pfispévek”) a nefinanéni
pfispévek (dale jen "Nefinanéni pfispévek")
za podminek sjednanych v Dohodé o
vypofadani;

i) veSkeré dluhy (povinnosti)  Dluznikd
(kteréhokoli z nich) vaci Véfiteli vzniklé na
zakladé zmény obsahu zavazku z Dohody o
vypofadani;

i) veSkeré dluhy  (povinnosti)  Dluznikd
(kteréhokoli z nich) vG&i Veériteli, jejichz
obsahem je pravo na zaplaceni jakékoli
smluvni pokuty, nahradniho finanéniho pinéni
(jak je definovano v Dohodé o vyporadani),
jistoty a/nebo jakékoli jiné Castky splatné
podle Dohody o vypofadani;



1

2.

2

(a)

2.1

iv) any and all debts (obligations) of the Debtors (any
of them) owed to the Creditor for the payment of
costs associated with the enforcement of
receivables that have arisen or will arise out of or
in connection with the Settlement Agreement;

v) any and all debts (obligations) of the Debtors (any
of them) owed to the Creditor, including the right
to receive compensatory damages and/or other
losses incurred by the Creditor resulting from a
breach of the Settlement Agreement, or the right
to receive unjust enrichment in connection with
the Settlement Agreement; and

vi) any and all debts (obligations) of the Debtors (any
of them) owed to the Creditor for the payment of
any amount by reason of the termination,
rescission, invalidity, ineffectiveness, or
unenforceability of any of the Settlement
Agreement, or any rights of the Creditor under any
of the Settlement Agreement.

Unless the context herein suggests otherwise:

a reference to a provision of an act is a reference to
that provision as it is extended, applied, modified, or
re-enacted and shall include all implementing
regulations relating thereto;

words that are used in the singular shall also include
their plural meaning and vice versa;

any references made to an article, paragraph or
annex shall mean a reference to the relevant article,
paragraph, or annex to this Guarantee, whereas the
paragraphing of this Guarantee into articles and
paragraphs is solely intended for ease and
convenience of reference and shall not affect the
interpretation of any particular provision of this
Guarantee.

SUBJECT OF THE GUARANTEE

The Guarantor unconditionally and
represents to the Creditor, that:

irrevocably

a) it guarantees the due and timely repayment of all
Secured Debts to the Creditor, both separately
(and independently) in respect of satisfying
Secured Debt A as well as Secured Debt B;

b) itis obligated to satisfy the Creditor in the event the
Debtors (any of them) defaults on the payment of
any Secured Debts within the agreed time period
and further fails to remedy such default even within
ten (10) Business Days after being notified thereof
in writing by the Creditor, and that in such case the
Guarantor would repay the respective Secured
Debt to the Creditor on behalf of the Debtors (any
of them); and

c) it is obligated to satisfy the Guarantee for any of
Secured Debts of a non-monetary nature by

iv) veSkeré dluhy  (povinnost)  Dluznik(
(kteréhokoli z nich) v(¢i Véfiteli k uhradé
nakladli spojenych s vymahanim pohledavek,
které vznikly nebo vzniknou na zakladé nebo
v souvislosti s Dohodou o vypofadani;

v) veSkeré dluny (povinnosti)  Dluzniki
(kteréhokoli z nich) vGci Véfiteli, jejichz
obsahem je pravo na zaplaceni nahrady
Skody a/nebo jiné Ujmy vzniklé Véfiteli v
dUsledku poruseni Dohody o vyporadani

nebo prdva kvydani  bezdivodného
obohaceni v souvislosti s Dohodou o
vyporadani;

vi) veSkeré dluhy  (povinnost)  Dluzniki

(kteréhokoli z nich) v(ci Véfiteli k zaplaceni
jakékoli ¢astky v dlsledku ukonéeni, zrueni,
zdanlivosti, neplatnosti, nedcinnosti nebo
nevymahatelnosti Dohody o vypofadani nebo
jakéhokoli prava Véfitele podle Dohody o
vyporadani.

1.2 Vtomto RucCeni, pokud z kontextu nevyplyva jiny

zamér:

(@) odkaz na ustanoveni zakona je odkazem na toto
ustanoveni ve znéni jeho rozsifeni, aplikace,
Upravy nebo nového pfijeti a zahrnuje v3echny
k nému se vztahujici provadéjici predpisy;

(b) slova v jednotném Eisle zahrnuji i jejich vyznam
v mnozném Eisle a opaéné;

(c) kazdy odkaz na Clanek, odstavec nebo pfilohu
znamend odkaz na pfisludny ¢lanek, odstavec
nebo pfilohu tohoto Ruéeni, pficemz ¢lenéni
tohoto Ruceni na ¢lanky a odstavce je jen pro
uleheni orientace a nema vliv na vyklad
jednotlivych ustanoveni tohoto Ruceni.

PREDMET RUCENI

Rucitel bezpodmine¢né a neodvolateiné prohladuje
Vériteli, Ze:

a) ruci Véfiteli za Fadné a v€asné splnéni viech
Zajisténych dluh(, a to samostatné (a na sobé
nezavisle) za splnéni Zajisténych dluhd A iza
spinéni Zajisténych dluhd B;

b) je povinen uspokojit Véfitele v pfipadé, ze
Dluznici ¢&i kterykoli z nich nesplni povinnost
uhradit jakykoliv Zajistény dluh ve sjednané
Ihité a toto poruseni nenapravi ani do deseti
(10) Pracovnich dni od pisemné vyzvy Véfitele,
a ze v takovém pfipadé Rucitel spIni pfislusny
Zajistény dluh Véfiteli za Dluzniky (kteréhokoli
znich); a

c) je povinen Ruceni za Zajisténé dluhy
nepenézité povahy splnit plnénim samotného



performing  (providing)  the  Non-financial
Contribution or Non-financial Provision itself or, if
this is not objectively possible or if the Creditor so
requests, then by paying the (monetary) receivable
that is attributable to the Creditor upon the breach
of the Secured Debt of a non-monetary nature,
including indemnity for any damage, contractual
penalties, or any other claims.

2.2 The Creditor unconditionally and irrevocably accepts

2.3

24

a)

the Guarantor and this Guarantee.

The Guarantor shall be obliged (even repeatedly) to
perform its obligations under this Guarantee within thirty
(30) days after the Guarantor is served with the
Creditor's written request for payment duly signed by an
authorized representative of the Creditor which shall
include:

(a) a specification of the mature and payable Secured
Debts, in particular the amount of money the
Guarantor is required by the Creditor to pay under
the Guarantee; and

(b) a specification of the exact date when the Debtors
(any of them) was served with the demand for
payment of the Secured Debts pursuant to Clause
2.1 (b) hereof together with a copy of such demand
for payment;

The obligations of the Guarantor under this Guarantee
are limited by the Guaranteed Amount, while the
Guaranteed Amount shall be automatically reduced by:

any performance provided by the Guarantor on behalf
of the Debtors (any of them) to the Creditor pursuant
to this Guarantee, including, without limitation,
payments made on the Secured Debts; if a Non-
financial Contribution or Non-financial Provision is
provided by the Guarantor the Guaranteed Amount
shall be reduced by the reference amount of the
respective Non-financial Contribution/Provision set
forth in Attachment 7 of the Planning Agreement;

any amount that is paid under the Planning
Agreement to the Creditor by the Debtors (any of
them) or any other person on behalf of the Debtors
(any of them) as Security Deposit in relation to the
forthcoming expiry of the term of this Guarantee
pursuant to Clause XI1.8 of the Planning Agreement;
however, the Guaranteed Amount shall not be
reduced by any amount that is paid by any other
person than the Guarantor to the Creditor as the
Security Deposit payable pursuant to Clause XII.8 of
the Planning Agreement in relation to the forthcoming
expiry of the term of other than this Guarantee;

For the avoidance of doubt, both the Guarantor and the
Creditor agree that nothing in this Guarantee shall be
construed in such a manner that would create an
obligation on the part of the Guarantor to have to pay
an amount to the Creditor which, when aggregated with
payments that have already been made to the Creditor

2.2

2.3
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Nepenézittho plnéni ¢ NepenéZitého
pfispévku, anebo neni-li to objektivné mozné
nebo pozada-li o to Véfitel, pinénim na
penézitou pohledavku, ktera Véfiteli pfislusi pfi
porudeni Zajisténého dluhu nepenézité povahy,
a to v€etné nahrady jakékoli ujmy, smluvnich
pokut ¢i jakychkoli jinych narokd.

Véfitel Rucitele a toto Ruceni bezpodmine¢né a
neodvolatelné pfijima.

Rucitel je povinen (i opakovang) plnit své ruditelské
povinnosti podle tohoto Rueni (Prohl&3eni o ruéeni)
nejpozdgji do fficeti (30) dni od dorugeni pisemné
vyzvy Véfitele Ruciteli fadné podepsané opravnénym
zastupcem Véfitele, ktera bude obsahovat:

(a) specifikaci splatnych ~ Zajisténych  dluhd,
zejména penézni Castky, kterou Véfitel
pozaduje po Ruditeli uhradit na zakladé tohoto
Ruceni (Prohl&3eni o ru¢eni); a

(b) uvedeni pfesného data doruceni vyzvy dle
¢lanku 2.1 (b) vySe tohoto Ruceni (Prohlaseni o
ruéeni) Dluznikdm (kterémukoli z nich) k
zaplaceni Zajisténych dluhi spolu s kopii
takové vyzvy.

Zavazky Ruditele na zakladé tohoto Ruceni
(Prohl&Seni o rugeni) jsou omezeny Garantovanou
Castkou. Garantovana Castka bude automaticky
snizena o:

a) veSkerd plnéni, které Rucitel za DluZniky
(kteréhokoli z nich) Véfiteli poskytne na zakladé
tohoto Ruceni (Prohladeni o ruceni), zejména
pinéni na Zajisténé dluhy; v pfipadé poskytnuti
Nefinanéniho pInéni &i Nefinanéniho pfispévku
Rucitelem se Garantovana Castka snizuje o
pfislusnou  referenéni  hodnotu  daného
Nefinanéniho pInéni uvedenou v pfiloze €. 7

Planovaci smlouvy;

veSkeré platby uhrazené na zakladé Planovaci
smlouvy Vé&fiteli Dluzniky (kterymkoli z nich) nebo
jinou osobou za Dluzniky (kteréhokoli z nich) jako
Jistota dle ¢lanku XII.8 Planovaci smlouvy ve
vztahu k nastavajicimu uplynuti doby platnosti
tohoto Ruceni (Prohlaseni o ruéeni); Garantovana
Castka se vSak nesnizuje o platby uhrazené
Véfiteli jinou osobou nez Ruditelem na Uhradu
Jistoty hrazené dle &lanku XII.8 Planovaci
smlouvy ve vztahu k nastavajicimu uplynuti doby
platnosti jiného nez tohoto Ruceni (Prohla3eni o
ruéeni);

Pro vylouceni vSech pochybnosti se Rucitel a Véfitel
dohodli, ze Zadné ustanoveni tohoto Rudeni
(Prohlaseni o ru¢eni) nebude vykladano zpisobem,
ktery by zalozil povinnost Rucitele uhradit Véfiteli
Castku, ktera by v souctu s jiz uhrazenymi platbami
Rucitele Veéfiteli na zakladé tohoto Ruceni
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2.7

2.8

by the Guarantor under this Guarantee, would exceed
the Guaranteed Amount (this is without prejudice to
Guarantor’s obligation to pay the Secured Debts under
the Renewed Guarantee or the New Guarantee up the
Guarantee Cap). The Creditor undertakes to confirm
the actual amount of the Guaranteed Amount to the
Guarantor at any time upon the Guarantor's request,
within ninety (90) days after the delivery of the
Guarantor's written request to the Creditor.

The Guarantor's Guarantee shall cease to exist on the
Termination Date, while any demand for performance
under this Guarantee must be received by the
Guarantor prior to the Termination Date; in such case
the Guarantor’s obligation to settle such timely made
demand for performance shall last even after the
Termination Date.

At the written request of the Guarantor, the Creditor
undertakes to issue a Certificate of Termination of this
Guarantee to the Guarantor within thirty (30) Business
Days following receipt of the request, namely once the
following conditions have been satisfied (whichever
occurs first): (a) all Secured Debts have been duly
repaid, or (b) on the Termination Date (this is without
prejudice to Clause 4.14 below).

In the event the Planning Agreement or Settlement
Agreement are amended, supplemented, or novated,
the Guarantee shall survive in respect of the Secured
Debts in the full extent (including changes ensuing from
the Amendment 1Z3 which conclusion is hereby
approved by the Guarantor). For avoidance of doubt,
any such amendment, supplement or novation of the
Planning Agreement or of the Settlement Agreement
referred to in the preceding sentence of this Clause 2.7
shall not change the Guaranteed Amount or payment
terms including terms of performance of Guarantor's
obligations (payment of Secured Debts) pursuant to
Clause 2.3 above or the term of this Guarantee
(Termination Date). Section 1907, second sentence
and Section 2026 of the Civil Code shall not apply on
this Guarantee. This Guarantee is for the sole benefit of
the Creditor and the rights hereunder may not be
assigned or otherwise transferred to a third party
without the prior consent of the Guarantor. This
Guarantee shall not terminate upon assignment of the
Secured Debts.

The Guarantor acknowledges and understands that any
assignment of the Planning Agreement and/or the
Settlement Agreement, either in whole or in part, to a
third party, and therefore any related assignment of the
Secured Debts from the Debtors (any of them) to a third
party, either in whole or in part, shall not affect the term,
amount, or validity of the Guarantor's obligation to
perform under this Guarantee. For the avoidance of
doubt, the Guarantor hereby grants its consent to the
Debtors (any of them) and the Creditor to any future
changes, if any, in the identity of the Debtors (any of
them) on the terms and conditions set forth in the
Planning Agreement, the Settlement Agreement or any
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2.7

2.8

(Prohl&Seni o ruéeni), prevysila Garantovanou ¢astku
(tim neni dotéena povinnost Rucitele plnit Zajisténé
dluhy az do vySe Limitu zajisténi na zakladé
Obnoveného Rucitelského prohlaseni ¢i Nového
Rucitelského prohlaseni). Véfitel se zavazuje
kdykoliv na Zadost Rucitele potvrdit Ruciteli aktualni
vyS$i Garantované Castky, a to nejpozdéji do
devadesati (90) dn po doruceni pisemné zadosti
Rucitele Véfiteli.

Toto Ruceni (ProhlaSeni o ruceni) Rucitele zanika
Dnem zaniku. Jakykoliv poZzadavek na plnéni podle
tohoto Ruéeni (ProhlaSeni o rugeni) musi Ruditel
obdrzet pfed Dnem zaniku; v takovém pfipadé viak
zavazek Ruditele plnit na takovy v€as uplatnény
pozadavek trva i po Dni zaniku.

Véfitel se zavazuje vystavit Ruditeli k jeho pisemné
zadosti potvrzeni o zaniku tohoto Ruceni, a to do
tficeti (30) Pracovnich dni od doruceni Zadosti, a to
po splnéni nasledujicich pfedpokladi (podle toho co
nastane dfive): (a) Fadného spinéni veskerych
Zajisténych dluhi nebo (b) Dne zaniku (tim neni
dotceno ujednani ¢lanku 4.14 nize).

Pokud dojde ke zméné, doplnéni ¢i novaci Planovaci
smlouvy nebo Dohody o vyporadani, Ruceni ve
vztahu k Zajisténym dluhim nadale trva v
plném rozsahu (véetné zmény vyplyvajici z Dodatku
1Z3, s jehoz uzavfenim Rucitel vyslovuje souhlas).
Pro vylou€eni pochybnosti se stanovi, Ze zména,
doplnéni ¢i novace Planovaci smlouvy nebo Dohody
0 vypoféadani ve smyslu pfedeslé véty tohoto &ldnku
2.7 nema vliv na vySi Garantované Castky ana
podminky splatnosti véetné zplsobu vyplaty
ruCitelské povinnosti Ruditele (Uhrady Zajisténych
dluhd) podle ¢lanku 2.3 vySe a ani na dobu Ruceni
(Den zéniku). Na toto Ruceni se vyluuje aplikace §
1907 véty druhé a § 2026 Obc¢anského zakoniku.
Toto Ru€en je urCeno vyhradné ve prospéch Véfitele
a prava z néj neni mozné postoupit &i jinak prevést
na tfeti stranu bez pfedchoziho souhlasu Ruditele.
Toto Ruéeni nezanikd postoupenim Zajisténych
dluhd.

Rucitel bere na védomi a je srozumén s tim, Ze
postoupeni Planovaci smlouvy a/nebo Dohody o
vypofadani, vcelku nebo z¢asti na treti osobu, a tedy
i s tim souvisejici postoupeni Zajisténych dluhl z
Dluznikd (kteréhokoli z nich) na tfeti osobu vcelku €i
zCasti, nema vliv na trvani, vysi a platnost povinnosti
Rucitele plnit podle tohoto Ruéeni (Prohlaseni o
rueni). Pro vylou€eni pochybnosti timto Rucitel
udéluje Dluznikim (kterémukoli z nich) a Véfiteli
souhlas s jakoukoli pfipadnou budouci zménou v
osobé Dluznikd (kteréhokoli z nich) za podminek
stanovenych v Planovaci smlouvé, Dohodé o
vypofadani nebo vjiném Smluvnim dokumentu.
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3.1

a)

other Contractual Documents. Any supersession of this
Guarantee by any other guarantee or other form of
security shall be governed by the Planning Agreement
and the Settlement Agreement.

Should the Guarantor acquire a (recourse) claim
against the Debtors (any of them) by virtue of the
Guarantor's performance on behalf of the Debtors (any
of them) under this Guarantee, the Creditor shall, as per
the request of the Guarantor, provide the Guarantor
with all reasonably requested assistance (including the
production of relevant documents) for the purposes of
establishing and enforcing such claim against the
Debtors (any of them). This shall be without prejudice
to the prohibition on the exercise of Subrogation Rights
and the prohibition on the receipt of payment to satisfy
its Subrogation Rights pursuant to Clause 2.10 of this
Guaranty below.

Until the Secured Debts have been repaid in full, all
rights of the Guarantor acquired pursuant to Section
1937(2) of the Civil Code or any other provision or
arrangement of a similar nature (hereinafter the
"Subrogation Rights") will be subordinated to the
receivables of the Creditor for payment of the Secured
Debts, and the Guarantor will have no right to exercise
or receive any payment to satisfy its Subrogation Rights
until the Secured Debts have been fully repaid.

The Guarantee, as well as any obligations arising
therefrom to the Guarantor, shall be valid, binding upon
and enforceable against the Guarantor to the fullest
extent until all Secured Debts have been duly satisfied
or until the Termination Date (whichever occurs first).

For the entire term of this Guarantee obligations of the
Guarantor under this Guarantee shall be direct and
unconditional obligations of the Guarantor that shall in
terms of priority of their satisfaction rank at least pari
passu with each other as well as with other existing or
future unsubordinated and unsecured obligations of the
Guarantor, save for those having priority pursuant to
mandatory legal regulations.

REPRESENTATIONS AND WARRANTIES OF THE
GUARANTOR

The Guarantor hereby represents and warrants to the
Creditor that:

it has full legal capacity to issue this Guarantee and
to perform its obligations hereunder, and has taken
all necessary steps so as to validly and effectively
issue and perform its obligations under this
Guarantee;

the obligations of the Guarantor under this Guarantee
are legal, valid, binding, and enforceable in
accordance with the terms of this Guarantee;

2.9

2.10

2.1
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3.1

Pfipadné nahrazeni tohoto Ruéeni jinym ruéenim &i
jinym  zplsobem  zaji$téni upravuje Planovaci
smlouva a Dohoda o vypofadani.

V pfipadé, Ze Rucitel vici Dluznikim (kterémukoli
znich) nabyde (regresni) narok ztitulu pinéni
Rucitele za Dluzniky (kteréhokoli z nich) podle tohoto
Ruceni, je Veéfitel povinen poskytnout Ruditeli na
zadost Rucitele veSkerou rozumné vyzadanou
soucinnost  (véetné  odevzdani  pfisluSnych
dokument(l) za uéelem prokazani a uplatnéni tohoto
naroku vUci Dluznikdm (kterémukoli z nich). Tim neni
dotéen z&kaz uplatnéni Subrogaénich prav a zékaz
obdrzet plnéni na uspokojeni Subrogaénich prav
podle ¢lanku 2.10 tohoto Ruceni nize.

AZ do splnéni Zajisténych dluh budou veskera prava
Rucitele nabyta podle § 1937 odst. 2 Obganského
zakoniku nebo jiného ustanoveni ¢ ujednani
obdobné povahy (dale jen "Subrogacni prava")
podfizena pohledavkam Véfitele na zaplaceni
Zajisténych dluhl a Rucitel nebude opravnén uplatnit
a ani obdrzet na uspokojeni svych Subrogacnich
prav zadné pInéni, dokud Zajisténé dluhy nebudou
zcela spinény.

Toto Ruceni (ProhlaSeni o ruceni), jakoz i veSkeré
povinnosti, jeZ z néj Ruciteli vyplynou, budou platné,
pro Rucitele zavazné a v plném rozsahu vici nému
vymahatelné az do doby fadného spinéni veskerych
Zajisténych dluhd nebo do Dne zaniku, podle toho,
co nastane dfive.

Povinnosti Rucitele vyplyvajici z tohoto Ruceni
(Prohla$eni o ru¢eni) musi vzdy po celou dobu trvani
Ruceni pfedstavovat pfimé a nepodminéné
povinnosti Ruitele, které jsou a budou co do pofadi
svého uspokojeni pfinejmenSim rovnocenné (pari
passu) jak mezi sebou navzajem, tak vici véem
dalSim souCasnym i budoucim nepodfizenym a
nezajisténym povinnostem Ruditele s vyjimkou
povinnosti, u nichz stanovi jinak kogentni ustanoveni
pravnich predpis(.

PROHLASENI A UJISTENi RUCITELE

Rucitel timto prohladuje Vériteli, ze:

a) ma plnou zpusobilost vystavit toto Ru€eni a plnit
povinnosti z n&j vyplyvajici a ucinil veSkeré kroky
nezbytné k tomu, aby mohl platné a Gcinné
vystavit a plnit své povinnosti z tohoto Ruceni;

b) povinnosti Ruditele vyplyvajici z tohoto Ruceni
jsou zakonné, platné, zavazné a vymahatelné v
souladu s podminkami tohoto Ruceni;



the Guarantor (i) has been duly incorporated and
exists under the laws of the Republic of Cyprus; (ii) is
in due compliance with all its obligations, while any
breach whereof could result in its dissolution; (jii) no
decision has been made concerning its liquidation;
and (iv) is qualified to grant this Guarantee and to
perform its obligations hereunder;

within the scope of its business activities the
Guarantor acts as an entrepreneur in its legal
relationship with the Creditor under the Guarantee;

the issuance and execution of this Guarantee by the
Guarantor have been duly and validly authorized by
all appropriate bodies of the Guarantor;

this Guarantee has been signed by a person who is
authorized to act on behalf of the Guarantor and, as
such, this Guarantee constitutes a valid, binding, and
enforceable legal act of the Guarantor;

the execution and performance by the Guarantor of
this Guarantee are not in contravention of (i) any law
binding on the Guarantor; (ii) the Articles of
Association or any other organizational document of
the Guarantor; (iii) any judgment, arbitration award or
administrative decision binding on the Guarantor; or
(iv) any contract, permit or license binding on the
Guarantor or relating to the Guarantor's property, nor
will they constitute a breach of or give rise to
termination of any contract, permit or license;

to the best of its knowledge, the Guarantor is neither
bankrupt, nor is there any threat of bankruptcy being
declared against the Guarantor, nor has an
insolvency petition been filed against the Guarantor;

No criminal proceedings (prosecution) have been
instituted (nor is there any threat thereof) against the
Guarantor, nor has any criminal complaint been filed
against the Guarantor for any such offence, nor are
there any circumstances which would or could lead to
such proceedings being instituted, nor has any other
similar application been made which would affect the
business activities of the Guarantor or its financial
standing or its ability to perform its obligations under
this Guarantee or its legal status or that of the Creditor
under this Guarantee; the Guarantor is not a
perpetrator, accomplice or participant in any criminal
offence, or otherwise involved in any criminal activity,
including where the Guarantor's criminal liability
would be extinguished by reason of a statute of
limitations or as a result of active repentance, nor is
the Guarantor a legal successor to any person who
has committed any act that would give rise to the
circumstances set out in this Clause 3.1;

the Guarantor has not been included in the list of
persons against whom any sanctions implemented by
the Republic of Cyprus or the Czech Republic, or any
international sanctions recognized by the Republic of

Ruditel (i) byl fadné zaloZen a existuje podle
prava Kyperské republiky; (ii) fadné plni vSechny
povinnosti, v disledku jejichz poruseni by mohlo
dojit k jeho zru$eni; (iii) nebylo rozhodnuto o jeho
likvidaci; a (iv) je zplsobily k poskytnuti tohoto
Ruceni a k plnéni povinnosti z néj vyplyvajicich;

Rugitel v pravnim vztahu s Véfitelem na zékladé
Ruceni jedna jako podnikatel vramci své
podnikatelské Einnosti;

vydani a plnéni tohoto Ruceni Rucitelem byly
fadné a platné schvéleny v3emi pfislusnymi
organy Rucitele;

toto Ruceni podepsala osoba opravnéna jednat
za Ruditele a toto Ruceni pfedstavuje platné,
zavazné a vymahatelné pravni jednani Ruditele;

uzavfeni a pinéni tohoto Ruceni Ruditelem
nejsou v rozporu s: (i) zadnym pravnim
pfedpisem zavaznym pro Rucitele; (i) stanovami
nebo jinym organiza¢nim dokumentem Ruditele;
(iii) Zadnym rozsudkem, rozhod¢im nalezem Ci
spravnim rozhodnutim zavaznym pro Ruditele;
ani (iv) Zadnou smlouvou, povolenim nebo
licenci zavaznymi pro Rucitele nebo vztahujicimi
se k majetku Rucitele, ani nebudou zakladat
poruSeni nebo dlvod k ukonéeni jakékoli
smlouvy, povoleni nebo licence;

Rucitel se podle svého nejlepSiho védomi
nenachazi v Upadku, nehrozi prohla$eni Upadku
Rutitele aproti Ruciteli ani nebyl podan
insolvenéni navrh;

proti Ruciteli nebylo zahajeno (ani nehrozi
zahdjeni) trestniho Ffizeni (stihani) ani na ng
nebylo podano trestni oznameni pro takovy
trestny ¢in a ani neexistuji okolnosti, které by
vedly nebo mohly vést k zahjeni tohoto fizeni, a
ani nebyl podan jiny obdobny navrh, ktery by mél
vliv na podnikani Ruéitele nebo na jeho finanéni
situaci nebo na jeho schopnost splnit povinnosti
z tohoto Ruéeni nebo na jeho pravni postaveni
nebo na pravni  postaveni  Véfitele
vyplyvajici z tohoto  Ruceni;  Ruditel  neni
pachatelem, spolupachatelem nebo U¢astnikem
trestného ¢&inu ani se jinym zpGsobem nepodilel
na jakékoli trestné Cinnosti, a to véetné pfipadu,
kdy by doSlo kzaniku trestni odpovédnosti
Rucitele z davodu promiceni trestni
odpovédnosti nebo zddvodu ucinné litosti,
Rucitel neni ani pravnim nastupcem jakékoli
osoby, ktera by se dopustila jednani
zakladajiciho okolnosti uvedené v tomto ¢lanku
3.1;

Rucitel neni na seznamu osob vi¢i nimz byly
nafizeny jakékoli sankce realizované Kyperskou
republikou nebo Ceskou republikou, nebo
jakékoli  mezindrodni  sankce  uzndvané



Cyprus or the Czech Republic, have been imposed,
regardless of the decision, legislation, measure,
stance, or action on the basis of which such
international sanctions were adopted,;

the Guarantor is cognizant of the content of the
obligations of the Debtors (any of them) under the
Planning Agreement, the Contractual Documents,
and the Settlement Agreement, and acknowledges
the nature and value of the benefits to be rendered by
the Creditor and the Guarantor, or the Creditor and
the Debtors (any of them), as the case may be, under
such documents. As such, the Guarantor agrees to
the terms, conditions, and prices of such
performance;

the Guarantor represents that it deems the definition
and designation of the Secured Debits (i.e. individually
Secured Debts A and Secured Debts B, respectively)
to be sufficiently precise and any ascertainment of
vagueness or partial vagueness of a debt (obligation)
vis-a-vis the Secured Debts shall not invalidate this
Guarantee;

) obligations of the Guarantor under this Guarantee are
direct and unconditional obligations of the Guarantor
that in terms of priority of their satisfaction rank at
least pari passu with each other as well as with other
existing or future unsubordinated and unsecured
obligations of the Guarantor, save for those having
priority pursuant to mandatory legal regulations.

3.2 The Guarantor shall ensure that all of its representations

4,

4.1

4.2

and warranties pursuant to Clause 3.1 above will remain
valid and in full force and effect until all obligations of the
Debtors (any of them) under the Planning Agreement,
the Contractual Documents and the Settlement
Agreement have been duly discharged (including,
without limitation, the satisfaction or other
extinguishment of all Secured Debts), save and except
for those changes that are caused by acts approved by
the Creditor or that will arise as a consequence of the
Creditor’s actions.

JOINT AND FINAL PROVISIONS

This Guarantee shall become effective as of the date of
execution thereof by the Guarantor, provided that it is
subsequently accepted the Creditor side. In the event
the Debtors issue an irrevocable offer to enter into the
Planning Agreement and/or the Settlement Agreement,
acceptance of this Guarantee may be made for at least
the term during which such offer to enter into the
Planning Agreement and/or the Settlement Agreement
is irrevocable.

For the avoidance of doubt, the Guarantor hereby
assumes this Guarantee separately and independently
in respect of both Secured Debt A and Secured Debt B.
Any termination of Secured Debt A on account of the
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Kyperskou republikou nebo Ceskou republikou,
bez ohledu na to, na zakladé jakého rozhodnuti,
pravniho predpisu, opatfeni, postoje nebo akce
byly tyto mezindrodni sankce pfijaty

Rucitel znd obsah povinnosti  Dluznikd
(kteréhokoli z nich) podle Planovaci smiouvy,
Smluvnich dokumentd a Dohody o vypofadani a
je si védom povahy a hodnoty plnéni, ktera si
Véfitel a Ruditel, respektive Véfitel a DluZnici
(kterykoliv z nich), maji poskytnout podle téchto
dokument(. Ruditel souhlasi s podminkami a
cenami téchto pInéni;

[) Rucitel prohlaSuje, ze povazuje vymezeni a
urCeni Zajisténych dluhl (a to samostatné
Zajisténych dluhd A i Zajisténych dluhi B)
za dostateCné urCitt a pfipadné zjiSténi
neurCitosti ¢ CasteCné neurcitosti  dluhu
(povinnosti) ze ZajiSténych dluh( nezplsobi
neplatnost tohoto Rucent;

El

povinnosti Ruéitele vyplyvajici z tohoto Ruceni
(Prohlaeni o ruceni) pfedstavuji pfimé a
nepodminéné povinnosti Rucitele, které jsou a
budou co do pofadi svého uspokojeni
pfinejmensim rovnocenné (pari passu) jak mezi
sebou navzajem, tak v0O¢i vSem dalSim
souéasnym i budoucim nepodfizenym a
nezajisténym povinnostem Rucitele s vyjimkou
povinnosti, u nichZ stanovi jinak kogentni
ustanoveni pravnich piedpisU.

3.2 Ruditel zajisti, aby v8echna prohlaSeni a ujisténi

4,

4.1

4.2

Ruditele podle ¢lanku 3.1 vySe byla platna a pIné
G¢innad do doby fadného spinéni veskerych
povinnosti  Dluznikd  (kteréhokoli z nich) podle
Planovaci smlouvy, Smluvnich dokumentd a Dohody
0 vypofadani (zejména uspokojeni nebo jiného
zaniku veskerych Zajisténych dluhi) s vyjimkou téch
zmén, které budou zpusobeny jednanim schvalenym
Véfitelem nebo vzniknou v disledku jednani Véfitele.

SPOLECNA A ZAVERECNA UJEDNANI

Toto Ruceni je platné a G¢inné ode dne podpisu Ruceni
Rutitelem, za pfedpokladu jeho nasledné akceptace
Véfitelem. Vystavi-li Dluznici neodvolatelny névrh na
uzavieni Planovaci smlouvy a/nebo Dohody o
vyporadani, je mozné akceptovat toto Ruceni nejméné
v dobé neodvolatelnosti takového navrhu na uzavieni
Planovaci smlouvy a/nebo Dohody o vyporadani.

Pro vylou¢eni pochybnosti se uvadi, ze Rucitel prebira
toto Ru€eni samostatné a na sobé nezavisle ve vztahu
k Zajisttnym dluhim A iZajiSténym dluhdm B.
Pripadny zanik Zajisténych dluhd A pro eventudini



4.3

44

45

4.6

47

48

eventual rescission of the Planning Agreement shall in
no way whatsoever affect the obligations of the
Guarantor to perform Secured Debt B in accordance
with the terms of this Guarantee.

For the avoidance of doubt, it is hereby declared that
Creditor shall exercise his rights under this Guarantee
separately and only always in relation to his respective
receivables corresponding to the Secured Debts owed
to the Guarantor under the Planning Agreement,
Contractual Documents and the Settlement Agreement.

Should the Creditor assert any receivables
corresponding to the Secured Debts which in aggregate
exceed the Guaranteed Amount, the Guarantor shall
pay such receivables in accordance with the order in
which they are asserted by the Creditor at the
Guarantor; this is without prejudice to Clause 4.14
hereof.

The Guarantor shall not set off any of its receivables
from the Creditor against any receivable of the Creditor
against the Guarantor under this Guarantee without
prior written consent of the Creditor.

This Guarantee is full severable from other
representations, contracts or agreements, including
without limitation the Planning Agreement or other
Contractual Documents and/or other guarantees issued
in connection with the Planning Agreement or other
Contractual Documents even if they were made or
concluded concurrently or in connection with this
Guarantee unless it is explicitly stated otherwise therein
or in this Guarantee; in such case this Guarantee is
conditional upon such other representations, contracts
or agreements only in the manner explicitly set forth
therein or in this Guarantee; Section 1727 of the Civil
Code shall not apply.

Rights and obligations set forth in this Guarantee can
be asserted concurrently with any other right or remedy
or security available to the Creditor. No reference in this
Guarantee to any specific right or remedy limits Creditor
in asserting any other right or remedy otherwise
available to the Creditor under legal regulations, other
agreements between the Guarantor and Creditor, other
agreements between the Creditor and (other)
guarantor. The Creditor may exercise its rights under
any security to satisfy its claims in such manner and
order at its discretion as it will deem fit.

In the event that any provision of this Guarantee is or
becomes ineffective, void, or unenforceable, the
remaining provisions of this Guarantee shall remain in
full force and effect to the fullest extent possible. In such
instance, both the Guarantor and the Creditor agree
that such ineffective, invalid, or unenforceable provision
shall be replaced by an effective, valid, or enforceable
provision that is consistent with the intended economic
purpose of such replaced provision, and the Guarantor
and the Creditor shall endeavor to execute any

11

43

44

45

4.6

47

48

zru$eni Planovaci smlouvy se nijak nedotyka zavazkd
Rucitele k pInéni Zajisténych dluhd B za podminek dle
tohoto Ruceni.

Pro vylou€eni pochybnosti se uvadi, Ze Véfitel
vykonava sva prava podle tohoto Ruceni samostatné a
vzdy jen ve vztahu ke svym pohledavkdm
odpovidajicim Zajisténym dluhdm, které mu na zakladé
Planovaci smlouvy, Smluvnich dokument(i a Dohody o
vyporadani vici Ruciteli nalezi.

Uplatni-li Véfitel pohledavky odpovidajici Zajisténym
dluhiim, které v souctu pfevysi Garantovanou &astku,
bude Rucitel plnit tyto pohledavky v pofadi podle
okamziku jejich uplatnéni Véfitelem u Ruditele; tim neni
dotCen ¢lanek 4.14 tohoto Ruceni.

Rucitel neni opravnén zapo€ist jakoukoli svou
pohledavku za Veéfitelem proti jakékoli pohledavce
Véfitele za Rucitelem z tohoto Ruceni (Prohlaseni o
ruCeni) bez pfedchoziho pisemného souhlasu Véfitele.

Toto Ruceni (Prohlaseni o ruceni) je pIné nezavislé na
jinych prohlaSenich, smlouvéch & dohodach, zejména
na Planovaci smlouvé nebo jinych Smluvnich
dokumentech a/nebo (jinych) rucitelskych prohlasenich
vydanych v souvislosti s Planovaci smlouvou nebo
jingmi Smluvnimi dokumenty, byt by byly ucinény &i
uzavfeny souCasné nebo v souvislosti s timto
Rucenim, neni-li v nich nebo v tomto Ruéeni vyslovné
stanoveno jinak; v takovém pfipadé je v3ak toto Ruéeni
zavislé na jinych takovychto prohladenich, dohodéch a
smlouvach vyhradné zpdsobem v nich nebo v tomto
Ruceni vyslovné stanovenym; ustanoveni § 1727
Obcanského zakoniku se neuzije.

Prava a povinnosti Véfitele upravené timto Ruenim
(Prohl&Seni o rueni) Ize uplatnit soub&Zné ve vztahu k
jinému prévu nebo napravnému prostfedku a k jinému
zajisténi. Zadny odkaz v tomto Rudeni na specifické
pravo nebo napravny prostiedek nebrani Véfiteli v
uplatiovani jakéhokoli jiného prava nebo napravného
prostfedku, ke kterym je Véfitel z pravnich predpisu,
jinych dohod mezi Ruéitelem a Véfitelem, jinych dohod
mezi V&fitelem a (jinym) rucitelem, Ci jinak opravnén.
Véfitel maze vyuzit svého prava na zakladé jakéhokoli
zajisténi pro uspokojeni takovych dluhi takovym
zplisobem a v takovém pofadi, jaké bude Vé&fitel
povazovat podle svého uvazeni za vhodné.

V pfipadé, Ze kterékoli ustanoveni tohoto Ruceni je
nebo se stane nel&innym, neplatnym nebo
nevymahatelnym, z(istavaji ostatni ustanoveni tohoto
rozsahu. V takovém pfipadé se Ruditel a Veéfitel
dohodli, ze toto neucinné, neplatné nebo
nevymahatelné ustanoveni bude nahrazeno G¢innym,
platnym ¢i vymahatelnym ustanovenim, které odpovida
hospodaiskému  Ucelu  tohoto  nahrazeného
ustanoveni, a Rucitel a Vé&fitel uzaviou jakékoli



4.9

4.10

4.11

4.12

4.13
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necessary amendments and modifications to the
Guarantee in order to render such superseded
provision effective.

This Guarantee is governed by the laws of the Czech
Republic. Both the Guarantor and the Creditor assume
the risk of change in circumstances pursuant to Section
1765 (2) of the Civil Code, while they exclude the
application of generally accepted commercial practices
as well as those of the industry relating to the subject
matter of the performance under this Guarantee or the
documents entered into in connection with this
Guarantee, unless otherwise expressly agreed in such
documents.

This Guarantee may be amended to any extent solely
by written amendments to be signed both by the
Guarantor and the Creditor.

In case of any discrepancy between the Czech and
English versions of this Guarantee, the Czech version
shall be the prevailing one.

Any disputes, claims or conflicts arising out of or in
connection with this Guarantee (including any and all
questions relating to its existence, validity, or
termination) shall be adjudicated by the court of
competent jurisdiction of the Czech Republic.

Both the Guarantor and the Creditor declare that they
agree to the publication of this Guarantee, including any
amendments, in the Register of Contracts pursuant to
Act No. 340/2015 Coll., on special conditions for the
effectiveness of certain contracts, the publication of
such contracts, and the Register of Contracts (the
Register of Contracts Act), as amended. Such
Guarantee and related legal acts shall be disclosed and
published by the Creditor.

The Guarantor acknowledges that under the Planning
Agreement and the Settlement Agreement the Debtors
undertook to procure that:

(a)in the event that the Creditor's claim(s) is(are)
satisfied (paid) under this Guarantee in any
amount, the Guarantor shall, with no preceding
notice by the Creditor required, without delays but
not later than within two (2) months issue and hand
over to the Creditor as replacement of this
Guarantee a New Guarantee for (equal to) 100% of
the Guaranteed Amount; such New Guarantee to
be issued even repeatedly (provided the condition
relating to 100% of the Guaranteed Amount is
satisfied) until the Guarantee Cap is reached (fully
paid) (this is agreed considering the Guaranteed
Amount is lower than the Guaranteed Cap); and

(b)the Guarantor issues and hand overs to the
Creditor a Renewed Guarantee (considering that
this Guarantee is issued for a limited term which is
shorter than the term of the Planning Agreement
and the Settlement Agreement)
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4.9

nezbytné dodatky a zmény Ruéeni, aby toto nahrazené
ustanoveni nabylo u¢innosti.

Toto Rudeni se Fidi pravnimi predpisy Ceské republiky.
Rucitel i Véfitel na sebe pfebira nebezpeli zmény
okolnosti podle § 1765 odst. 2 Ob&anského zakoniku.

Rucitel a Véfitel vyluCuji aplikaci v8eobecné
zachovavanych  obchodnich  zvyklosti, jakoz i
obchodnich  zvyklosti  zachovavanych v odvétvi

tykajicim se predmétu pinéni dle tohoto Ruéeni &i
dokument(i uzavienych v souvislosti s timto Ru¢enim,
ledaze by v téchto dokumentech vyslovné sjednano
néco jiného.

4.10 Toto Ruceni Ize ménit v jakémkoli rozsahu vyluéné na

411V pfipadé jakychkoliv rozpori mezi

zakladé pisemnych dodatk( podepsanych Ruditelem a
Véfitelem.

Ceskym a
anglickym znénim tohoto Ruceni ma piednost Ceské
znéni.

4.12 Jakykoli spor, narok nebo rozpor vznikly z tohoto

Ruceni nebo v souvislosti s nim (véetné vSech otazek
tykajicich se jeji existence, platnosti nebo ukonceni)
bude rozhodnut vécné a mistné pfisluSnym soudem
Ceské republiky.

413 Rucitel i V&fitel prohladuiji, ze souhlasi s uvefejnénim

tohoto Ruceni (ProhlaSeni o ru€eni) véetné pfipadnych
dodatku v registru smluv podle zakona ¢. 340/2015 Sb.,
0 zvl&dtnich podminkach G¢innosti nékterych smluv,
uvefejniovani téchto smluv a o registru smluv (zakon o
registru smluv), v u€inném znéni. Toto Ruceni
(Prohl&Seni o ru¢eni) a s nim souvisejici pravni jednani
uvefejni Véfitel.

4.14 Ruitel je srozumén s tim, ze v Planovaci smlouvé a

Dohodé o vyporadani se Dluznici zavazali zajistit, ze:

a) vpfipadé, Ze se Vé&fitel uspokoji (je mu zaplaceno)
z tohoto Ruéeni (Prohladeni o ru€eni) v jakékoli
vySi, Rucitel bez pfedchozi vyzvy Véfitele a bez
zbytecného odkladu, nejpozdéji vSak do dvou (2)
mésicl, vystavi a pfeda Véfiteli namisto tohoto
Rucgeni (Prohld3eni o rueni) Nové Ruditelské
prohlaeni jej nahrazujici, na zakladé kterého
budou z&vazky Ruditele omezeny &astkou (rovny
Castce) odpovidajici 100 % vySe Garantované
Castky, a to (vpfipadé splnéni uvedené
podminky) i opakované az do uspokojeni
(zaplaceni) maximalniho Limitu zajisténi (s
ohledem na skuteCnost, Ze toto Rudeni
(ProhlaSeni o ruCeni) je vystaveno na
Garantovanou Castku, ktera je nizsi nez Limit
zajisténi); a

b) Rucitel vystavi a pfedd Véfiteli Obnovené
Rucitelské prohlaseni (s ohledem na skute¢nost,
Ze toto Ruceni (Prohlaseni o ruceni) je vystaveno
na dobu kratSi neZz je doba trvani Planovaci
smlouvy a Dohody o vyporadani),



all that in accordance with the terms set forth in the
Planning Agreement and the Settlement
Agreement, or as the case may be, in the
Contractual Documents .

4.15 The Guarantor expressly consents to this Guarantee

4.16

being entered in the Central Register of Contracts
(CES) administered by the City of Prague, which is
publicly accessible and which will contain information
about the Creditor and the Guarantor, the numerical
designation of this Guarantee, the date of its execution,
and the text hereof.

Both the Guarantor and the Creditor declare that they
do not regard the facts set forth in this Guarantee as
trade secrets within the meaning of Section 504 of the
Civil Code, and hereby grant permission for their use
and disclosure without any further conditioning.
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SIGNATURE PAGE FOLLOWS / NASLEDUJE PODPISOVA STRANA

a to vzdy za podminek stanovenych v Planovaci
smlouvé a Dohodé o vypofadani, pfipadné ve
Smiuvnich dokumentech.

4,15 Rucitel vyslovné souhlasi s tim, aby toto Ruéeni

(ProhlaSeni o ruéeni) bylo uvedeno v Centralni
evidenci smluv (CES) vedené hl. m. Prahou, ktera je
vefejné pfistupna a ktera obsahuje udaje o Vé&fiteli a
Ruciteli, ¢iselné oznaceni tohoto Ruéeni, datum jeho
podpisu a text tohoto Ruceni.

4.16 Ruditel i Vé&fitel prohladuji, ze skuteCnosti uvedené v

tomto Ruceni nepovazuji za obchodni tajemstvi ve
smyslu § 504 Ob&anského zakoniku a udéluji svoleni k
jejich uziti a zvefejnéni bez stanoveni jakychkoli
dal$ich podminek.




NIV i on/dne............ 2025

Guarantor / Rucitel

PENTA REAL ESTATE HOLDING LIMITED PENTA REAL ESTATE HOLDING LIMITED
PENTA INVESTMENTS CYPRUS LIMITED PENTA INVESTMENTS CYPRUS LIMITED
Director, represented by / feditel, zastoupen: Director, represented by / feditel, zastoupen:
Name / Jméno: Michal Vrzgula Name / Jméno: Marek Peteréak

Position / Funkce: Director / feditel Position / Funkce: Director / feditel

CREDITOR ACKNOWLEDGE AND AGREE TO THE TERMS OF THE ABOVE GUARANTEE AND HEREBY ACCEPT THE
AFOREMENTIONED GUARANTOR /VPQDMI'NKY VYSE UVEDENEHO RUCENI VERITEL BERE NA VEDOMi A SOUHLASI
A VYSE UVEDENEHO RUCITELE PRIJIMA

Adoption of this Guarantee was approved by of the Capital City of Prague at a meeting held on
, Resolution No. . | Prijeti tohoto Ruceni bylo schvaleno hlavniho mésta

Prahy na zasedani konaném dne , Cislo usneseni

NIV on/dne............ 2025

Creditor / Véritel

Capital City of Prague / Hlavni mésto Praha
Name / Jméno:
Position / Funkce:
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