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THIS AGREEMENT IS MADE BETWEEN:

	the European Investment Bank, having its seat at 100 blvd Konrad Adenauer, Luxembourg, L-2950 Luxembourg, represented by Ms Hanna Stępień, Head of Division, and Mr Manuel Dueñas, Head of Division, 
	(the "Bank")

	of the first part, and
	

	[bookmark: _Hlk159944763][bookmark: _Hlk130226856][bookmark: _Hlk159944937]Ředitelství silnic a dálnic s. p., a legal entity established by law in the Czech Republic, having its registered office at Čerčanská 2023/12, Krč, 140 00 Praha 4, Czech Republic, Identification Number: 659 93 390, registered with the Company Register administrated by the Municipal Court in Prague under File No. A 80478, represented by Mr Radek Mátl, Director General (in Czech: generální ředitel), 
	(the "Promoter")

	of the second part, and 
	

	[bookmark: _Hlk159945119][bookmark: _Hlk130207930][bookmark: _Hlk159946133]Státní fond dopravní infrastruktury, a legal entity established by law in the Czech Republic, having its registered office at Sokolovská 1955/278, 19000 Praha 9, Czech Republic, represented by Mr Zbyněk Hořelica, Director (in Czech: ředitel), 
	(the "Intermediary")

	of the third part.
	



The Bank, the Promoter and the Intermediary together are referred to as the "Parties" and any of them is a "Party".


[bookmark: _Toc63241281]WHEREAS:
[bookmark: _Ref430852331][bookmark: _Ref496106104]The Promoter has stated that it is undertaking a new road infrastructure development project located in the Czech Republic to support the construction of a 12.64 km long section of the Prague ring road (D0 511 Běchovice – D1), which is part of the Trans‑European transport network (TEN-T), as more particularly described in the technical description (the "Technical Description") set out in Schedule A.1 (the "Project"). 
[bookmark: _Ref55201879][bookmark: _Ref506475338][bookmark: _Ref55209093][bookmark: _Ref430937797]The total cost of the Project, as estimated by the Bank, is CZK 26,554,200,000.00 (twenty-six billion five hundred and fifty-four million two hundred thousand Czech crown) and the Borrower has stated that it intends to finance the Project as follows: 
	Source
	Amount (CZK m)

	Credit from the Bank
	10,112.00

	EU Funds and other funding sources
	16,442.20

	TOTAL
	26,554.20


[bookmark: _Ref430852072]In order to fulfil the financing plan set out in Recital (b), the Bank entered into a finance contract with the Czech Republic, acting through the Ministry of Finance, having its registered office at Letenská 15, 118 10 Praha, Czech Republic (the "Borrower") dated 15 September 2025 (the "Finance Contract") for provision of a credit of CZK 5,112,000,000.00 (five billion one hundred and twelve million Czech crown) (the "Credit"), for the purpose of implementing the Project; provided that the amount of the Bank's loan shall not, in any case, exceed (i) 50% (fifty per cent) of the total cost of the Project set out in Recital (b), and (ii) 90% (ninety per cent) of the total cost of the Project set out in Recital (b) when aggregated with any EU Funds. The Borrower undertook in the Finance Contract to ensure that the funds made available by the Bank to the Borrower pursuant to the Finance Contract shall be made available, through the Intermediary, to the Promoter for the purposes of implementing the Project. 
[bookmark: _Ref466381114][bookmark: _Ref531020211]On 18 June 2025, the acceptance of the Credit and the execution of the Finance Contract was approved by the Resolution of the Government of the Czech Republic No. 439 pursuant to Article 35a of the Czech Act No. 218/2000 Coll., on the budgetary rules and amending other related laws, as amended.
As a condition to the Bank agreeing to provide the Credit to the Borrower pursuant to the Finance Contract, the Promoter and the Intermediary are required to enter into this agreement (the "Agreement") for the purposes of implementing the Project.
Mr Radek Mátl, Director General (in Czech: generální ředitel) of the Promoter, is duly authorised to sign this Agreement on behalf of the Promoter and such authorisation is attached as in Annex I.
Mr Zbyněk Hořelica, Director (in Czech: ředitel) of the Intermediary, is duly authorised to sign this Agreement on behalf of the Intermediary and such authorisation is attached as Annex II.
The Statute of the Bank provides that the Bank shall ensure that its funds are used as rationally as possible in the interests of the European Union; and, accordingly, the terms and conditions of the Bank's loan operations must be consistent with relevant policies of the European Union.
The financing of the Project may include certain EU Funds and state subsidies or grants and the provision of such funds has been or will be duly authorised and will be provided in compliance with all relevant EU Law. 
The Bank considers that access to information plays an essential role in the reduction of environmental and social risks, including human rights violations, linked to the projects it finances and has therefore established its transparency policy, the purpose of which is to enhance the accountability of the Bank's group towards its stakeholders and the citizens of the European Union in general. 
The processing of personal data shall be carried 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 movement of such data. 
The Bank supports the implementation of international and European Union standards in the field of anti-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 misuse of its funds for purposes which are illegal or abusive in relation to applicable laws. The Bank's group statement on tax fraud, tax evasion, tax avoidance, aggressive tax planning, money laundering and financing of terrorism is available on the Bank's website and offers further guidance to the Bank's contracting counterparties.
Terms defined in the Finance Contract have, unless the context otherwise requires, the same meaning in this Agreement (including the Schedules and Recitals hereto). In case of discrepancy, the Finance Contract shall prevail.
References herein to Articles, Recitals, Schedules and Annexes are references respectively to articles of, recitals, schedules and annexes to this Agreement.


NOW THEREFORE it is hereby agreed as follows: 
[bookmark: _Toc63241348][bookmark: _Toc130985196][bookmark: _Toc130985253][bookmark: _Toc130986693][bookmark: _Toc130987667][bookmark: _Toc130988157][bookmark: _Toc131065868][bookmark: _Toc131066063][bookmark: _Ref130985819][bookmark: _Ref130985831][bookmark: _Toc208423415]
Use of Loan and availability of other funds
The Intermediary shall make available to the Promoter all amounts made available to it by the Borrower pursuant to the Finance Contract.
The Promoter shall use all amounts made available to it by the Intermediary pursuant to the Finance Contract for the execution of the Project. 
The Promoter shall ensure that it has available to it the other funds listed in Recital (b) to complete the Project in accordance with the Finance Contract and this Agreement and that such funds are expended, to the extent required, on the financing of the Project.
[bookmark: _Ref427251876][bookmark: _Toc63241351][bookmark: _Toc208423416]
Completion of Project
(a) The Promoter shall carry out the Project in accordance with the Technical Description as may be modified from time to time with the approval of the Bank, and complete it by the final date specified therein.
(b) The Promoter acknowledges a notice of the provisions of the Finance Contract, a copy of which has been delivered to it. The Promoter shall take all steps that are necessary or conducive to the implementation and performance of such provisions in the Finance Contract where reference is made to the Promoter.
(c) The Promoter undertakes to perform all of its obligations under this Agreement until completion of the Project. The Promoter shall not take or permit to be taken any action that would prevent or interfere with the implementation or the operation of the Project.
[bookmark: _Toc63241352][bookmark: _Ref86247256][bookmark: _Toc208423417]
Increased cost of Project
(a) If the total cost of the Project exceeds the estimated figure set out in Recital (b), the Promoter shall obtain the finance to fund the excess cost without recourse to the Bank, so as to enable the Project to be completed in accordance with the Technical Description. The plans for funding the excess cost shall be communicated to the Bank without delay.
(b) [bookmark: _Ref86247257]If the total cost of the Project falls below the figure set out in Recital (b), so that the amount of the Credit exceeds: 
(i) 50% (fifty per cent); and/or
(ii) when aggregated with the amount of any EU Funds made available for the Project, 90% (ninety per cent), 
of such total cost of the Project set out in Recital (b):
(1) the Promoter shall promptly inform the Bank and provide the required information to the Bank to justify the deviation from the total cost of the Project as specified in Recital (b), together with a proposal for alternative investment costs to be included in the Project definition; and
(2) the Promoter and the Bank shall consult with each other for 15 (fifteen) Business Days with a view to agreeing the manner in which the breach of this paragraph (b) should be rectified. 
[bookmark: _Toc63241353][bookmark: _Ref63241462][bookmark: _Ref86247643][bookmark: _Toc208423418]
Procurement procedure
(a) [bookmark: _Ref63241441][bookmark: _Hlk119491865][bookmark: _Ref426951419][bookmark: _Ref426951473][bookmark: _Ref427037730][bookmark: _Ref427037908][bookmark: _Ref427039514][bookmark: _Ref427039786][bookmark: _Ref427039815][bookmark: _Ref427242093]The Promoter shall procure works, services or goods for the Project: 
(i) [bookmark: _Ref63241442]in accordance with EU Law in general and in particular with the relevant European Union procurement directives, if the latter are applicable; 
(ii) [bookmark: _Ref63241443]in accordance with procurement procedures which, to the satisfaction of the Bank, respect the criteria of economy 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
(iii) 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.
(b) For cases of paragraphs (a)(i) and (a)(ii) above, the Promoter shall request in the tender documents 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, temporary suspension or settlement agreement pursuant to the Exclusion Policy.
(c) If a bidder declares to the Promoter prior to the contract award that it is subject to any exclusion decision or temporary suspension covered by the Exclusion Policy, the Promoter shall: 
(i) promptly inform the Borrower thereof; and 
(ii) engage with the Bank in good faith and shall make best efforts in order to: 
(1) achieve an exclusion of such a bidder under applicable law so that the bidder does not participate in the Project; or, should such an exclusion not be possible, 
(2) restructure the scope of the Project so that no proceeds of the Loan be applied towards any works or services under any contract awarded to that bidder, unless otherwise agreed with the Bank.
[bookmark: _Ref506825411][bookmark: _Toc63241354][bookmark: _Ref86248148][bookmark: _Toc208423419]
Continuing Project undertakings 
(a) [bookmark: _Ref130221417][bookmark: _Hlk119492085]The Promoter shall: 
(i) Maintenance: maintain, repair, overhaul and renew all property forming part of the Project as required to keep it in good working order, except for parts of the Project that will, upon completion, be handed over to operators or assets managers other than the Promoter; 
(ii) [bookmark: _Ref426951370][bookmark: _Hlk135652218][bookmark: _Hlk135652166]Project assets: unless the Bank shall have given its prior consent in writing and except for parts of the Project that will, upon completion, be handed over to operators or assets managers other than the Promoter, retain the right to manage substantially all the assets comprising the Project or, as appropriate, replace and renew such assets and maintain the Project in substantially continuous operation in accordance with its original 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 ineligible for financing by the Bank under its Statute or under article 309 of the Treaty on the Functioning of the European Union; the Parties hereby acknowledge that the Borrower is the owner of all the assets comprising the Project and the Promoter manages all such assets (in Czech: hospodaří s majetkem státu);
(iii) [bookmark: _Ref426951506][bookmark: _Ref85535127]Insurance: insure all works and property forming part of the Project with first class insurance companies in accordance with the most comprehensive relevant industry practice until at least the achievement and acceptance of all works; 
(iv) Rights and Permits: maintain in force all rights of way or use and all Authorisations necessary for the execution and operation of the Project; 
(v) [bookmark: _Ref427037950][bookmark: _Ref529289634]Environment and Social Matters: 
(1) [bookmark: _Ref130986540]implement and operate the Project materially in compliance with Environmental and Social Law;
(2) obtain and maintain requisite Environmental and Social Approvals for the Project;
(3) [bookmark: _Ref130986545]comply with any such Environmental and Social Approvals; and
(4) implement the Environmental and Social Monitoring Plan;
On becoming aware of any breach of this paragraph (v):
(x) the Promoter shall promptly notify the Bank; 
(y) the Promoter and the Bank will consult for 15 (fifteen) Business Days from the date of notification (the consultation period) with a view to agreeing the manner in which the breach should be rectified; and
(z) the Promoter will use its best endeavours to comply with the provisions set out in paragraphs (1) to (3) inclusive above and shall in any event remedy the breach within 30 (thirty) Business Days of the end of the consultation period;
(vi) [bookmark: _Ref427039857][bookmark: _Ref506825390][bookmark: _Ref86250367][bookmark: _Hlk202968821]Integrity: take, within a reasonable timeframe, appropriate measures in respect of any member of its administrative or management bodies and/or employee who has been convicted by a final and irrevocable court ruling of an Illegal Activity or of another matter that could have any implication on any activity in relation to the Credit, the Loan or the Project as communicated separately by the Bank to the Borrower, the Intermediary, or the Promoter, as applicable, on or around the date of this Agreement, in each case perpetrated in the course of the exercise of his/her professional duties, in order to ensure that such member and/or employee (as applicable) is excluded from any Promoter's activity in relation to the Credit, the Loan or the Project; 
(vii) Integrity Audit Rights: ensure that all contracts under the Project to be procured after the date of signature of the Finance Contract in accordance with EU Directives on procurement provide for:
(1) the requirement that the relevant contractor promptly informs the Bank of a genuine allegation, complaint or information with regard to Illegal Activities related to the Project;
(2) the requirement that the relevant contractor keeps books and records of all financial transactions and expenditures in connection with the Project; and
(3) the Bank's right, in relation to an alleged Illegal 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; 
(viii) Accounts: request any disbursements from the Intermediary, and ensure that the Intermediary makes any payments to the Promoter, in relation with the Project to a bank account in the name of the Promoter held with a duly authorised financial institution in the jurisdiction where the Promoter is incorporated or where the Project is undertaken by the Promoter;
(ix) Road Safety: carry out road safety audits according to the principles of the Road Infrastructure Safety Management Directive, and provide to the Bank a report highlighting what measures suggested by the audit have not been undertaken together with the justification for such exclusion; and 
(x) [bookmark: _Hlk179454213]Visibility: acknowledge a financial support from the Bank towards the Project by:
(1) providing on its official website and social media sites, a short description of the Project, including its aims and results, and highlighting the financial support from the Bank under the Loan;
(2) providing a statement highlighting the financial support from the Bank in a visible manner on documents and communication material relating to the implementation of the Project, intended for the public; and
(3) displaying durable plaques or billboards clearly visible to the public, that present the logo of the Bank in accordance with the technical characteristics agreed with the Bank, as soon as the physical implementation of the Project starts. 
(b) [bookmark: _Ref130224194]The Intermediary shall: 
(i) [bookmark: _Ref130224196]Integrity: take, within a reasonable timeframe, appropriate measures in respect of any member of its administrative or management bodies and/or employee who has been convicted by a final and irrevocable court ruling of an Illegal Activity or of another matter that could have any implication on any activity in relation to the Credit, the Loan or the Project as communicated separately by the Bank to the Borrower, the Intermediary, or the Promoter, as applicable, on or around the date of this Agreement, in each case perpetrated in the course of the exercise of his/her professional duties, in order to ensure that such member and/or employee (as applicable) is excluded from any Intermediary's activity in relation to the Credit, the Loan or the Project; and
(ii) Accounts: request any disbursements from the Borrower, and ensure that the Borrower makes any payments to the Intermediary, in relation with the Project to a bank account in the name of the Intermediary held with a duly authorised financial institution in the jurisdiction where the Intermediary is incorporated.
[bookmark: _Toc208423420]
General Undertakings
[bookmark: _Ref501707618][bookmark: _Toc63241357][bookmark: _Toc208423421][bookmark: _Hlk119492493]Compliance with laws
(a) [bookmark: _Ref130986559]The Promoter and the Intermediary shall comply in all respects with all laws to which the Promoter and the Intermediary, respectively, or the Project is subject, if failure so to comply would materially impair the ability of the Promoter or the Intermediary, respectively, to perform their obligations under this Agreement.
(b) Notwithstanding paragraph (a) above, the Promoter and the Intermediary shall comply in all respects with any laws to which the Promoter and the Intermediary, respectively, may be subject and the breach of which would constitute an Illegal Activity.
[bookmark: _Toc63241358][bookmark: _Toc208423422]Change in activities
The Promoter and the Intermediary shall procure that no substantial change is made to the core activities and/or business of the Promoter and the Intermediary, respectively, from that carried on at the date of the Finance Contract. 
[bookmark: _Toc208423423]Books and records
[bookmark: _Ref18658123][bookmark: _Toc504399375][bookmark: _Ref426640910]The Promoter and the Intermediary shall ensure that they have kept and will continue to keep proper books and records of account, in which full and correct entries shall be made of all financial transactions and the assets and business of the Promoter and the Intermediary, respectively, including expenditures in connection with the Project, in accordance with GAAP as in effect from time to time.
[bookmark: _Ref62464405][bookmark: _Toc63241362][bookmark: _Toc208423424]Data Protection
(a) [bookmark: _Ref18659440]When disclosing information (other than mere contact information relating to the Promoter's and the Intermediary's personnel involved in the management of this Agreement (the "Contact Data")) to the Bank in connection with this Agreement, the Promoter and the Intermediary shall redact or otherwise amend that information (as necessary) so that it does not contain any personal data, except where this Agreement specifically requires, or the Bank specifically requests in writing, to disclose such information in the form of personal data.
(b) Before disclosing any personal data (other than Contact Data) to the Bank in connection with this Agreement, the Promoter and the Intermediary shall ensure that each data subject of such personal data: 
(i) has been informed of the disclosure to the Bank (including the categories of personal data to be disclosed); and
(ii) has been advised on the information contained in (or has been provided with an appropriate link to) the Bank's privacy statement in relation to its lending and investment activities as set out from time to time at https://www.eib.org/en/privacy/lending (or such other address as the Bank may notify to the Promoter and the Intermediary in writing from time to time). 
[bookmark: _Ref130395908][bookmark: _Toc208423425][bookmark: _Ref76112151]Sanctions
The Promoter and the Intermediary shall not, directly or indirectly:
(a) enter into a business relationship with, and/or make any funds and/or economic resources available to, or for the benefit of, any Sanctioned Person in connection with the Project; or 
(b) use all or part of the proceeds of the Loan or lend, contribute or otherwise make available such proceeds to any person in any manner that would result in a breach by itself and/or by the Bank of any Sanctions; or
(c) fund all or part of any payment under this Agreement out of proceeds derived from activities or businesses with a Sanctioned Person, a person in breach of the Sanctions or in any manner that would result in a breach by itself and/or by the Bank of any Sanctions. 
It is acknowledged and agreed that the undertakings set out in this Article 6.5 are only sought by and given to the Bank to the extent that to do so would be permissible pursuant to any applicable anti-boycott rule of the EU such as Regulation (EC) 2271/96. 
[bookmark: _Ref130986374][bookmark: _Ref163669806][bookmark: _Ref163669829][bookmark: _Toc208423426]Legal opinions
(a) The Promoter shall procure that a legal opinion on legal capacity and authority of the Promoter to enter into this Agreement, on due execution of this Agreement by the Promoter, and on the legal, valid, binding and enforceable character of the Promoter's obligations under this Agreement, in the form and substance set out in Section A of Annex III, is delivered to the Bank pursuant to Article 1.4.B(b) of the Finance Contract; and 
(b) The Intermediary shall procure that a legal opinion on legal capacity and authority of the Intermediary to enter into this Agreement, on due execution of this Agreement by the Intermediary, and on the legal, valid, binding and enforceable character of the Intermediary's obligations under this Agreement, in the form and substance set out in Section B of Annex III, is delivered to the Bank pursuant to Article 1.4.B(b) of the Finance Contract.
[bookmark: _Toc208423427]General Representations and Warranties
The Promoter and the Intermediary (as applicable) represent and warrant to the Bank that:
(a) [bookmark: _Hlk135039533][bookmark: _Hlk134901097][bookmark: _Hlk135665359]the Promoter is a legal entity duly established and validly existing as a state enterprise (in Czech: státní podnik) pursuant to the Czech Act No. 77/1997 Coll, on state enterprise, as amended, and it has power to carry on its activities and business which it carries out and to manage all the assets comprising the Project owned by the Borrower;
(b) [bookmark: _Hlk135039563][bookmark: _Hlk135652739][bookmark: _Hlk135666856]the Intermediary is a legal entity duly established and validly existing on the basis of Czech Act No. 104/2000 Coll, on State Fund for Transport Infrastructure, as amended, it is under competence of the Ministry of Transport of the Czech Republic (in Czech: v působnosti Ministerstva dopravy České republiky), and it has power to carry on its activities which it carries out, to own its property and other assets, and to manage the property owned by the Borrower (in Czech: hospodařit s majetkem státu); 
(c) the Promoter and the Intermediary have the power to execute, deliver and perform their obligations under this Agreement and all necessary corporate and other action has been taken to authorise the execution, delivery and performance of the same by them and the members of their administrative or management bodies have been appointed in compliance with the applicable laws;
(d) this Agreement constitutes the Promoter's and the Intermediary's legally valid, binding and enforceable obligations; 
(e) the execution and delivery of, the performance of the Promoter's and the Intermediary's obligations under and compliance with the provisions of this Agreement do not and will not contravene or conflict with:
(i) any applicable law, statute, rule or regulation, or any judgement, decree or permit to which the Promoter and/or the Intermediary are subject;
(ii) any agreement or other instrument binding the Promoter and/or the Intermediary which might reasonably be expected to have a material adverse effect on their ability to perform their obligations under this Agreement;
(iii) any provision of the Promoter's and the Intermediary's statute, by-laws, constitutional documents or regulatory instruments (as the case may be); and 
(iv) the applicable tendering rules;
(f) the latest available consolidated audited accounts of the Promoter and the Intermediary have been prepared on a basis consistent with previous years and have been approved by their external auditors as representing a true and fair view of the results of their operations for that year and accurately disclose or reserve against all the liabilities (actual or contingent) of the Promoter and the Intermediary, respectively; 
(g) [bookmark: _Ref427038100][bookmark: _Ref85528289][bookmark: _Hlk184074567]there has been no Material Adverse Change since 17 December 2024 (i.e., the date of approval of the financing by the Bank's Management Committee); 
(h) no event or circumstance which constitutes an Event of Default has occurred and is continuing unremedied or unwaived; 
(i) no litigation, arbitration, administrative proceedings or investigation is current or to the Promoter's and/or the Intermediary's knowledge is threatened or pending before any court, arbitral body or agency which has resulted or if adversely determined is reasonably likely to result in a Material Adverse Change, nor is there subsisting against them or any of their subsidiaries any unsatisfied judgement or award; 
(j) the Promoter and the Intermediary have obtained all necessary Authorisations in connection with this Agreement and in order to lawfully comply with their obligations hereunder, and the Project and all such Authorisations are in full force and effect and admissible in evidence; 
(k) the Promoter is in compliance with Article 5 and to the best of its knowledge and belief (having made due and careful enquiry) no material Environmental or Social Claim has been commenced or is threatened against it; 
(l) [bookmark: _Ref477788017][bookmark: _Hlk119493888]the Promoter and the Intermediary are in compliance with all undertakings under this Agreement (as applicable); 
(m) [bookmark: _Hlk130222207][bookmark: _Hlk184074668](i) no petition has been presented or filed for the bankruptcy, insolvency, a moratorium or restructuring of the Promoter and/or the Intermediary and the Promoter and/or the Intermediary do not intend to file or initiate filing of any such petition, (ii) the Promoter and/or the Intermediary have not been declared insolvent or bankrupt, no preventive restructuring or restructuring has been approved and no moratorium declared in respect of the Promoter and/or the Intermediary and no insolvency trustee has been appointed to prepare a restructuring report, (iii) the Promoter and/or the Intermediary have not commenced negotiations on a rehabilitation project, restructuring plan or any other similar project or plan, and neither the Promoter and/or the Intermediary nor any third person on their behalf has prepared or negotiated or is preparing or negotiating any such project or plan, (iv) the Promoter and/or the Intermediary are neither insolvent (in Czech: v úpadku) nor in a situation of imminent insolvency (in Czech: hrozícího úpadku) within the meaning of applicable insolvency laws, (v) the Promoter and/or the Intermediary are not in the situation of severe financial difficulties (in Czech: závažné finanční potíže) within the meaning of the applicable laws, (vi) no insolvency or bankruptcy petition in respect of the Promoter and/or the Intermediary has been rejected on the grounds of insufficient funds, (vii) the obligations of the Promoter and/or the Intermediary are not of higher value than the respective assets of the Promoter and/or the Intermediary, (viii) no decision has been made to wind-up the Promoter and/or the Intermediary with or without liquidation, (ix) no analogous procedure, step or event analogous under the laws of any jurisdiction to any of the procedures, steps or events described in (i) through (viii) above has been taken or has occurred in any jurisdiction, and (x) there is no threat of any of the above procedures, steps or events being taken or occurring; and
(n) [bookmark: _Ref130397767]none of the Promoter, the Intermediary and/or any Relevant Person:
(i) is a Sanctioned Person; or
(ii) is in breach of any Sanctions. 
It is acknowledged and agreed 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 to any applicable 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 Agreement and are, with the exception of the representation set out in paragraph (g) 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.
[bookmark: _Toc63241369][bookmark: _Toc63241378][bookmark: _Toc130985210][bookmark: _Toc130985267][bookmark: _Toc130986707][bookmark: _Toc130987681][bookmark: _Toc130988171][bookmark: _Toc131065882][bookmark: _Toc131066077][bookmark: _Toc208423428]
Information and Visits
[bookmark: _Ref426640702][bookmark: _Ref427242000][bookmark: _Toc63241379][bookmark: _Toc208423429]Information concerning the Project
The Promoter shall:
(a) [bookmark: _Ref427251917][bookmark: _Ref63244794]deliver to the Bank:
(i) [bookmark: _Ref63244787]the information in content and in form, and at the times, specified in Schedule A.2 or otherwise as agreed from time to time by the Parties to this Agreement and the Finance Contract; and
(ii) any such information or further document concerning the financing, procurement, implementation, operation and Environment or Social Matters of or for the Project, as the Bank may reasonably require within a reasonable time,
provided always that if such information or document is not delivered to the Bank on time, and the Promoter does not rectify the omission within a reasonable time set by the Bank in writing, the Bank may remedy the deficiency, to the extent feasible, by employing its own staff or a consultant or any other third party, at the Promoter's expense and the Promoter shall provide such persons with all assistance necessary for the purpose;
(b) submit for the approval of the Bank without delay any material change to the Project, also taking into account the disclosures made to the Bank in connection with the Project prior to the signing of this Agreement, in respect of, inter alia, the price, design, plans, timetable or to the expenditure programme or financing plan for the Project;
(c) promptly inform the Bank of:
(i) any action or protest initiated or any objection raised by any third party or any genuine complaint received by the Promoter, which is material, or any material Environmental or Social Claim that is to its knowledge commenced, pending or threatened against the Promoter with regard to environmental or other matters affecting the Project;
(ii) any fact or event known to the Promoter, which may substantially prejudice or affect the conditions of execution or operation of the Project; 
(iii) any incident or accident relating to the Project which has or is likely to have a significant adverse effect on the Environment or on Social Matters;
(iv) a genuine allegation, complaint or information with regard to Illegal Activities or any Sanctions related to the Project; 
(v) any self-declared exclusion by a bidder that occurs prior to the contract award and is covered by the Exclusion Policy; 
(vi) any material non-compliance by it with any applicable Environmental and Social Law; and
(vii) any suspension, revocation or material modification of any Environmental and Social Approval, 
and set out the action to be taken with respect to such matters; and
(d) provide to the Bank, if so requested:
(i) a certificate of contractors' insurers showing fulfilment of the requirements of
Article 5(a)(iii); and
(ii) annually, a list of policies in force covering the insured property forming part of the Project, together with confirmation of payment of the current premiums. 
[bookmark: _Ref534888111][bookmark: _Toc63241380][bookmark: _Toc208423430]Information concerning the Promoter and the Intermediary
(a) The Promoter and the Intermediary shall deliver to the Bank such information, evidence or document concerning:
(i) its general financial situation or such certificates of compliance with the undertakings hereunder; and 
(ii) the compliance with the due diligence requirements of the Bank for the Promoter and the Intermediary, including, but not limited to "know your customer" (KYC) or similar identification and verification procedures, 
when requested and within a reasonable time.
(b) The Promoter shall inform the Bank immediately of:
(i) any material alteration to its statute, by-laws, constitutional documents or regulatory instruments (as the case may be) after the date of this Agreement;
(ii) any fact which obliges it to prepay any financial indebtedness or any European Union funding; 
(iii) any event or decision that constitutes or may result in a Prepayment Event; 
(iv) any intention on its part to relinquish ownership of any material component of the Project; 
(v) any fact or event that is reasonably likely to prevent the substantial fulfilment of any obligation of the Promoter under this Agreement; 
(vi) any Event of Default having occurred or being threatened or anticipated; 
(vii) 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 Promoter; or its controlling entities or members of the Promoter's administrative or management bodies in connection with Illegal Activities related to the Credit, the Loan or the Project; 
(viii) any measure taken by the Promoter pursuant to Article 5(a)(vi) of this Agreement; 
(ix) any litigation, arbitration, administrative proceedings or investigation which is current, threatened or pending and which might if adversely determined result in a Material Adverse Change; 
(x) [bookmark: _Hlk130396693][bookmark: _Hlk119505537]any claim, action, proceeding, formal notice or investigation relating to any Sanctions concerning the Promoter or any Relevant Person; and
(xi) any change in the total cost of the Project as set out in Recital (b) and/or any event or decision in relation to Article 3 having occurred or being threatened or anticipated.
(c) The Intermediary shall inform the Bank immediately of:
(i) any event or decision that constitutes or may result in a Prepayment Event; 
(ii) any fact or event that is reasonably likely to prevent the substantial fulfilment of any obligation of the Intermediary under this Agreement; 
(iii) 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 Intermediary; or its controlling entities or members of the Intermediary's administrative or management bodies in connection with Illegal Activities related to the Credit, the Loan or the Project; 
(iv) any measure taken by the Intermediary pursuant to Article 5(b)(i) of this Agreement; 
(v) a genuine allegation, complaint or information with regard to any Sanctions related to the Project; and
(vi) any claim, action, proceeding, formal notice or investigation relating to any Sanctions concerning the Intermediary or any Relevant Person. 
[bookmark: _Toc63241381][bookmark: _Ref130986173][bookmark: _Toc208423431]Visits by the Bank
The Promoter and the Intermediary shall allow persons designated by the Bank, as well as persons designated by other institutions or bodies of the European Union when so required by the relevant mandatory provisions of EU Law: 
(a) to visit the sites, installations and works comprising the Project;
(b) to interview representatives of the Promoter and/or the Intermediary, and not obstruct contacts with any other person involved in or affected by the Project; and
(c) to review the Promoter's and/or the Borrower's books and records in relation to the execution of the Project and to be able to take copies of related documents to the extent permitted by the law.
The Promoter and the Intermediary shall provide the Bank, or ensure that the Bank is provided, with all necessary assistance for the purposes described in this Article 7.3.
The Promoter and Intermediary acknowledge that the Bank may be obliged to communicate information relating to the Promoter, the Intermediary and the Project to any competent institution or body of the European Union in accordance with the relevant mandatory provisions of EU Law.
[bookmark: _Toc130985215][bookmark: _Toc130985272][bookmark: _Toc130986712][bookmark: _Toc130987686][bookmark: _Toc130988176][bookmark: _Toc131065887][bookmark: _Toc131066082][bookmark: _Ref130986193][bookmark: _Toc208423432]
Non-compliance by Promoter
(a) The Promoter and the Intermediary expressly acknowledges that, without prejudice to any of the Bank's other rights and remedies under this Agreement or the Finance Contract, if the Bank has reasonable cause to believe that a Project Implementation Agreement Event has occurred or is about to occur, the Bank may request that the Borrower consult with it. Such consultation shall take place within 30 (thirty) days from the date of the Bank's request. If, after the lapse of 30 (thirty) days from the date of such request for consultation, the Bank is of the opinion that:
(i) such Project Implementation Agreement Event would materially impair the Borrower's ability to perform its obligations under the Finance Contract; and
(ii) 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 Outstanding, together with accrued interest and all other amounts accrued and outstanding under the Finance Contract. 
(b) For the purposes of this Article 8, "Project Implementation Agreement Event" means that:
(i) the Promoter and/or the Intermediary fail to comply with any obligation under this Agreement or the Project is not implemented in accordance with this Agreement; 
(ii) any information or document given to the Bank by or on behalf of the Promoter and/or the Intermediary or any representation or statement made or deemed to be made by the Promoter and/or the Intermediary in, pursuant to or for the purposes of entering into this Agreement or in connection with the negotiation or the performance of this Agreement is or proves to have been incorrect, incomplete or misleading in any material respect; or 
(iii) it is or becomes unlawful for the Promoter and/or the Intermediary to perform any of its obligations under this Agreement, or this Agreement is not effective in accordance with its terms or is alleged by the Promoter and/or the Intermediary to be ineffective in accordance with its terms. 
[bookmark: _Ref130986211][bookmark: _Toc163745870][bookmark: _Toc208423433]
EU Funds Event
(a) [bookmark: _Hlk119505108]The Promoter expressly acknowledges that, without prejudice to any of the Bank's other rights and remedies under this Agreement or the Finance Contract, if the Bank has reasonable cause to believe that an EU Funds Event has occurred or is about to occur, the Bank may request that the Borrower consult with it. Such consultation shall take place within 30 (thirty) days from the date of the Bank's request. If, after the lapse of 30 (thirty) days from the date of such request for consultation, the Bank is of the opinion that:
(i) such EU Funds Event would materially impair the Borrower's ability to perform its obligations under the Finance Contract or the Promoter's ability to perform its obligations under this Agreement; and
(ii) the effects of such EU Funds 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 Outstanding, together with accrued interest and all other amounts accrued and outstanding under the Finance Contract. 
(b) For the purposes of this Article 9, "EU Funds Event" means that:
(i) any financial assistance for the Project from any EU funds has been, or is intended to be suspended, cancelled or cease to be available; or
(ii) the Borrower has repaid or has been required to repay fully or partially any applicable EU funds for the Project.
[bookmark: _Toc208423434]
Charges and expenses
[bookmark: _Toc63241385][bookmark: _Toc208423435]Taxes, duties and fees
The Promoter shall pay all Taxes, duties, fees and other impositions of whatsoever nature, including stamp duty and registration fees, arising out of the execution or implementation of this Agreement or any related document.
The Promoter shall pay all amounts due under this Agreement gross without any withholding or deduction of any national or local impositions whatsoever required by law or under an agreement with a governmental authority or otherwise. If the Promoter is obliged to make any such withholding or deduction, it shall gross up the payment to the Bank so that after withholding or deduction, the net amount received by the Bank is equivalent to the sum due.
[bookmark: _Toc63241386][bookmark: _Toc208423436]Other charges
The Promoter shall bear all charges and expenses, including professional, banking or exchange charges incurred in connection with the preparation, execution, implementation, enforcement and termination of this Agreement or any related document, any amendment, supplement or waiver in respect of this Agreement or any related document.
[bookmark: _Toc63241388][bookmark: _Toc63241398][bookmark: _Toc130985221][bookmark: _Toc130985278][bookmark: _Toc130986718][bookmark: _Toc130987692][bookmark: _Toc130988182][bookmark: _Toc131065893][bookmark: _Toc131066088][bookmark: _Toc208423437]
Law and jurisdiction, miscellaneous
[bookmark: _Toc63241399][bookmark: _Toc208423438][bookmark: _Hlk119506072]Governing Law
This Agreement and any non-contractual obligations arising out of or in connection with it shall be governed by the laws of Luxembourg.
[bookmark: _Ref426625709][bookmark: _Toc63241404][bookmark: _Toc208423439]Jurisdiction
(a) [bookmark: _Ref427040265]The Court of Justice of the European Union has exclusive jurisdiction to settle any dispute (a "Dispute") arising out of or in connection with this Agreement (including a dispute regarding the existence, validity or termination of this Agreement or the consequences of its nullity) or any non-contractual obligation arising out of or in connection with this Agreement.
(b) The Parties agree that the Court of Justice of the European Union has the most appropriate and convenient court to settle any Dispute between them and, accordingly, that they will not argue to the contrary.
(c) A decision of the Court of Justice of the European Union given pursuant to this Article 11.2 shall be conclusive and binding on the Parties without restrictions or reservation. The Promoter and the Intermediary hereby waive any immunity it may enjoy from the execution of such decision, with the exception of property, wherever situated:
(i) serving military, national security or diplomatic purposes;
(ii) of the Czech National Bank;
(iii) that is 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 excluded from trading therein; or
(v) any other property or assets used solely for official purposes of the Czech Republic.
[bookmark: _Toc63241406][bookmark: _Toc208423440]Place of performance
Unless otherwise specifically agreed by the Bank in writing, the place of performance under this Agreement shall be the seat of the Bank.
[bookmark: _Toc208423441]Evidence of sums due
In any legal action arising out of this Agreement the certificate of the Bank as to any amount or rate due to the Bank under this Agreement shall, in the absence of manifest error, be prima facie evidence of such amount or rate.
[bookmark: _Toc63241409][bookmark: _Toc208423442]Entire Agreement
This Agreement constitutes the entire agreement between the Bank and the Promoter, and supersedes any previous agreement, whether express or implied, on the same matter.
[bookmark: _Toc63241410][bookmark: _Toc208423443]Invalidity
If at any time any term of this Agreement is or becomes illegal, invalid or unenforceable in any respect, or this Agreement is or becomes ineffective in any respect, under the laws of any jurisdiction, such illegality, invalidity, unenforceability or ineffectiveness shall not affect: 
(a) the legality, validity or enforceability in that jurisdiction of any other term of this Agreement or the effectiveness in any other respect of this Agreement in that jurisdiction; or
(b) the legality, validity or enforceability in other jurisdictions of that or any other term of this Agreement or the effectiveness of this Agreement under the laws of such other jurisdictions.
[bookmark: _Toc63241411][bookmark: _Toc208423444]Amendments
Any amendment to this Agreement shall be made in writing and shall be signed by the Parties. 
[bookmark: _Toc63241412][bookmark: _Toc208423445]Counterparts
This Agreement may be executed in any number of counterparts, all of which taken together shall constitute one and the same instrument. Each counterpart is an original, but all counterparts shall together constitute one and the same instrument.
[bookmark: _Ref66393583][bookmark: _Toc66702756][bookmark: _Toc74750483][bookmark: _Toc74750905][bookmark: _Toc208423446][bookmark: _Hlk119506412]Effectiveness of this Agreement
(a) This Agreement is conditional upon and shall become effective only after receipt by the Bank, in a form and substance acceptable to the Bank, of:
(i) duly signed originals of this Agreement; and
(ii) the evidence that the Promoter and the Intermediary have duly published this Agreement in the registry of contracts (in Czech: registr smluv), as required by the applicable Czech law, within 30 (thirty) calendar days after the Promoter and the Intermediary received this Agreement signed by all Parties hereto.
(b) This Agreement shall not become effective until the Bank sends to the Promoter and the Intermediary a letter confirming fulfilment of each of the above-mentioned conditions of effectiveness and providing the date that this Agreement becomes effective (the "Date of Effectiveness"), and such letter shall be conclusive evidence that this Agreement has become effective. 
(c) For the avoidance of doubt, until the Date of Effectiveness neither the Promoter, nor the Intermediary nor the Bank shall have any claims against each other or have any liability whatsoever under or in connection with this Agreement.
(d) If the Date of Effectiveness does not occur within 3 (three) months from the date of this Agreement, this Agreement shall not come into force and no further action shall be necessary or required.
[bookmark: _Toc130985232][bookmark: _Toc130985289][bookmark: _Toc130986729][bookmark: _Toc130987703][bookmark: _Toc130988193][bookmark: _Toc131065904][bookmark: _Toc131066099][bookmark: _Toc208423447]
Final clauses
[bookmark: _Ref501719068][bookmark: _Toc63241414][bookmark: _Toc208423448][bookmark: _Hlk119506524]Notices
[bookmark: _Toc500779127][bookmark: _Toc63241415][bookmark: _Toc208423449]Form of Notice
(a) Any notice or other communication given under this Agreement must be in writing and, unless otherwise stated, may be made by letter or electronic mail.
(b) Notices and other communications for which fixed periods are laid down in this Agreement or which themselves fix periods binding on the addressee, may be made by hand delivery, registered letter or by electronic mail. Such notices and communications shall be deemed to have been received by the other Parties: 
(i) on the date of delivery in relation to a hand-delivered or registered letter;
(ii) in the case of any electronic mail only when such electronic mail is actually received in readable form and only if it is addressed in such a manner as the other Parties shall specify for this purpose.
(c) Any notice provided by the Promoter and/or the Intermediary to the Bank by electronic mail shall:
(i) mention the Contract Number in the subject line; and
(ii) be in the form of a non-editable electronic image (PDF, TIF or other common non‑editable file format agreed between the Parties) of the notice signed by an authorised signatory with individual representation right or by 2 (two) or more authorised signatories with joint representation right of the Promoter as appropriate, attached to the electronic mail.
(d) Notices issued by the Promoter and/or the Intermediary pursuant to any provision of this Agreement shall, where required by the Bank, be delivered to the Bank together with satisfactory evidence of the authority of the person or persons authorised to sign such notice on behalf of the Promoter and/or the Intermediary and the authenticated specimen signature of such person or persons. 
(e) Without affecting the validity of electronic mail notices or communication made in accordance with this Article 12.1, any notice, communication or document required by the Bank shall also be sent by registered letter to the relevant Parties at the latest on the immediately following Business Day. 
(f) The Parties agree that any above communication (including via electronic mail) is an accepted form of communication, shall constitute admissible evidence in court and shall have the same evidential value as an agreement under hand (sous seing privé).
[bookmark: _Toc500779128][bookmark: _Toc63241416][bookmark: _Toc208423450]Addresses
The address and electronic mail address (and the department for whose attention the communication is to be made) of each Party for any communication to be made or document to be delivered under or in connection with this Agreement is: 
	For the Bank
	Attention: OPS/CSEE-3 PUB SEC (CZ,HU,SK)
Contract Number (FI N°) 98.206
100 boulevard Konrad Adenauer
L-2950 Luxembourg
E-mail address: contactline-98206@eib.org

	For the Promoter
	Attention: Finance Department
Ředitelství silnic a dálnic s. p.
Čerčanská 2023/12, Krč
140 00 Praha 4
Czech Republic 
E-mail address: posta@rsd.cz

	For the Intermediary
	Attention: 
Státní fond dopravní infrastruktury 
Sokolovská 1955/278
19000 Praha 9
Czech Republic
E-mail address: podatelna@sfdi.gov.cz

	Copies for the Borrower
	Attention: Debt and Financial Assets Management Department
Ministry of Finance
Letenská 15
118 10 Praha 1
Czech Republic 
E-mail address: EIB@mfcr.cz

	Copies for the Ministry of Transport of the Czech Republic
	Attention: EU Funds Department
Ministry of Transport
nábřeží Ludvíka Svobody 12
110 15 Praha 1
Czech Republic
E-mail address: EIB@mdcr.cz


[bookmark: _Toc130985237][bookmark: _Toc130985294][bookmark: _Toc130986734][bookmark: _Toc130987708][bookmark: _Toc130988198][bookmark: _Toc131065909][bookmark: _Toc131066104][bookmark: _Toc500779129][bookmark: _Toc63241417][bookmark: _Toc208423451]Notification of communication details
The Bank, the Promoter and the Intermediary shall promptly notify the other Parties in writing of any change in their respective communication details.
[bookmark: _Toc63241418][bookmark: _Toc208423452]English language
(a) Any notice or communication given under or in connection with this Agreement must be in English.
(b) All other documents provided under or in connection with this Agreement must be:
(i) in English; or
(ii) if not in English, and if so required by the Bank, accompanied by a certified English translation and, in this case, the English translation will prevail.
[bookmark: _Toc63241419][bookmark: _Toc208423453]Recitals, Schedules and Annexes
The Recitals and following Schedule form part of this Agreement: 
	Schedule A
	Project Specification and Reporting


The following Annexes are attached hereto:
	Annex I
	Authorisation of Signatory of the Promoter

	Annex II
	Authorisation of Signatory of the Intermediary

	Annex III
	Agreed Forms of Legal Opinions




The Parties have caused this Agreement to be executed in 8 (eight) originals in the English language. 

[bookmark: _9kR3WTr7D85770vlx][bookmark: _9kR3WTr7D8578wo]At Luxembourg, this _____ day of _______________ 2025
Signed for and on behalf of
EUROPEAN INVESTMENT BANK as Bank


	
	
	

	Hanna Stępień
	
	Manuel Dueñas

	Head of Division
	
	Head of Division




At Prague, this _____ day of _______________ 2025
Signed for and on behalf of
ŘEDITELSTVÍ SILNIC A DÁLNIC S. P. as Promoter


	

	Radek Mátl

	Director General
(in Czech: generální ředitel)




At Prague, this _____ day of _______________ 2025
Signed for and on behalf of
STÁTNÍ FOND DOPRAVNÍ INFRASTRUKTURY as Intermediary


	

	Zbyněk Hořelica

	Director
(in Czech: ředitel)





[bookmark: _Toc208423454][bookmark: _Ref430854759]
[bookmark: _Ref430854766][bookmark: _Toc63241421][bookmark: _Toc130929324][bookmark: _Toc208423455]Project Specification and Reporting
[bookmark: _Toc465088050][bookmark: _Toc113283385][bookmark: _Ref121739523][bookmark: _Ref130926032]Technical Description
Purpose, Location
The Project relates to construction of Section D0 511 Běchovice-D1 which is part of the gradually constructed Prague ring-road, aiming at redistributing and rationalising traffic flows in Prague metropolitan area. Once completed, it will interconnect a total of 9 (nine) motorway-type roads heading from Prague and connecting the capital city with neighbouring regions and countries. It will also absorb significant volume of transit and suburban traffic from Prague urban centre and shift it along the outskirts of the city. The total length of the Prague ring road is 81.28 km and its completion is scheduled for 2030. 
The Project is in the vicinity of Prague, capital city of the Czech Republic. It is mainly located in Prague Region (CZ01) and marginally in Central Bohemia Region (CZ02). 
Description
The Project consists of a greenfield construction of the east section of the Prague ring-road. The D0 Bechovice-D1 motorway section is designed in 2x3 lane profile and has a length of 12.64 km. The Project includes construction of 4 (four) grade intersections, 2 (two) tunnels, 22 (twenty-two) small bridges and 2 (two) overpasses for pedestrian and cyclists. The Project also comprises 16 (sixteen) noise barriers with the total length of 7.8 km and 18 (eighteen) vegetation belts covering area of 48 ha. 
Calendar
The implementation is expected to start in January 2025 and finish by 31 December 2028. Opening to traffic, after substantial completion, is expected in January 2028.


[bookmark: _Toc113283387][bookmark: _Ref130926750]Project information to be sent to the Bank and method of transmission
Dispatch of information: designation of the person responsible
The information below has to be sent to the Bank under the responsibility of:
	[bookmark: _Hlk129704666]
	Financial Contact
	Technical Contact

	Company
	Ministry of Finance
	Ředitelství silnic a dálnic, s. p.

	Contact person
	Ing. Petr Pavelek, Ph.D.
	Tomas Brazdil

	Title
	Mr.
	Head

	Function / Department financial and technical
	Department Director, Debt and Financial Assets Management
	International cooperation

	Address
	Letenská 15
118 01 Praha 1
	Čerčanská 2023/12
140 00 Praha 4

	Phone
	+420 25704 2678
	+420 954 901 335

	E-mail
	petr.pavelek@mfcr.cz 
	Tomas.Brazdil@rsd.cz


The above-mentioned contact person(s) is (are) the responsible contact(s) for the time being. 
The Borrower shall inform the Bank immediately in case of any change.
Information on the Project's implementation
The Borrower shall deliver to the Bank the following information on Project progress during implementation at the latest by the deadline indicated below.
	Document / information
	Deadline
	Frequency of reporting

	Project Progress Report 
· A brief update on the Technical Description, explaining the reasons for significant changes vs. initial scope;
· Update on the date of completion of each of the main Project's components, explaining reasons for any possible delay;
· Update on the cost of the Project, including spending to date explaining reasons for any possible cost variations vs. initial budgeted cost;
· Actual Project's expenditures to date; 
· A description of any major issue with impact on the environment and/or social impact;
· Update on the Project's demand or usage and comments;
· Any significant issue that has occurred and any significant risk that may affect the Project's operation;
· Any legal action concerning the Project that may be on‑going;
· Non-confidential Project-related pictures, if available;
· Any update in the Borrower or Head of Group's decarbonisation plan (including targets) or climate resilience plan since contract signature.
	31 December
	Annually


Information on the end of works and first year of operation
The Borrower shall deliver to the Bank the following information on Project completion and initial operation at the latest by the deadline indicated below.
	Document / information
	Date of delivery 
to the Bank

	Project Completion Report, including: 
· A final Technical Description of the Project as completed, explaining the reasons for any significant change compared to the Technical Description in Schedule A.1;
· The date of completion of each of the main Project's components, explaining reasons for any possible delay;
· The final cost of the Project, explaining reasons for any possible cost variations vs. initial budgeted cost;
· Breakdown of Project costs by NUTS2 region;
· Employment effects of the Project: person-days required during implementation as well as permanent new jobs created disaggregated by sex;
· A description of any major issue with impact on the environment or social impacts;
· Update on progress related to gender equality;
· Update on the Project's demand or usage and comments;
· Any significant issue that has occurred and any significant risk that may affect the Project's operation;
· Any legal action concerning the Project that may be on-going;
· Non-confidential Project-related pictures, if available.
	15 months after substantial completion of the Project 



	Language of reports
	English





[bookmark: _Toc131066112][bookmark: _Toc63241420][bookmark: _Toc208423456][bookmark: _Ref432989615]
[bookmark: _Ref519589124][bookmark: _Ref519589130][bookmark: _Toc63241433][bookmark: _Ref130985483][bookmark: _Ref144131605][bookmark: _Toc208423457]Authorisation of Signatory of the Promoter
[to be inserted in the paper execution version ]








[bookmark: _Toc63241434][bookmark: _Ref85538106][bookmark: _Toc208423458][bookmark: _Ref130228134][bookmark: _Ref85538227]
[bookmark: _Ref130985489][bookmark: _Ref144131612][bookmark: _Toc208423459]Authorisation of Signatory of the Intermediary
[to be inserted in the paper execution version]






[bookmark: _Toc130985306][bookmark: _Toc130986746][bookmark: _Toc130987720][bookmark: _Toc130988210][bookmark: _Toc131065921][bookmark: _Toc131066117][bookmark: _Toc130985307][bookmark: _Toc130986747][bookmark: _Toc130987721][bookmark: _Toc130988211][bookmark: _Toc131065922][bookmark: _Toc131066118][bookmark: _Toc130985308][bookmark: _Toc130986748][bookmark: _Toc130987722][bookmark: _Toc130988212][bookmark: _Toc131065923][bookmark: _Toc131066119][bookmark: _Toc208423460][bookmark: _Ref130228415]
[bookmark: _Ref130985522][bookmark: _Ref144131620][bookmark: _Toc208423461]Agreed Forms of Legal Opinions
[bookmark: _Ref131060003][bookmark: _Ref131065290]Agreed Form of Legal Opinion to be issued by the Promoter
European Investment Bank
98-100 Bd. Konrad Adenauer
L-2950 Luxembourg
Grand Duchy of Luxembourg
For the attention of: the Legal Department – Operations
[bookmark: _9kR3WTr6GC57G5vhZe][bookmark: _9kR3WTr6GC588kYpu][place], [date]
Re:	Project Implementation Agreement for PRAGUE RING ROAD SECTION D0 511 BECHOVICE-D1 (Serapis N° 2024-0431; FI N° 98.206)
[bookmark: _Hlk119509239][bookmark: _Hlk130239007]
Dear Sirs,
[bookmark: _Hlk131144261]I, the undersigned [], the Head of Legal Department of Ředitelství silnic a dálnic s. p. (the "Promoter"), give this opinion in connection with the project implementation agreement for PRAGUE RING ROAD SECTION D0 511 BECHOVICE-D1 between the European Investment Bank (the "Bank"), the Promoter and Státní fond dopravní infrastruktury (the "Intermediary") concluded on [] (the "Agreement") in relation to the finance contract in an amount of [] made on [] between the Ministry of Finance of the Czech Republic (the "Borrower") and the Bank (the "Finance Contract"). I am giving this opinion pursuant to Article 1.4.B of the Finance Contract and Article 6.6 of the Agreement. All terms used herein and not otherwise defined shall have the same meaning as in the Agreement.
I have examined an original of the Agreement and such laws, documents and other matters as I have deemed necessary or appropriate for the purposes of giving this opinion.
This opinion is confined to matters of Czech law and directly applicable provisions of European Union law and no opinion is expressed as to the laws of any other jurisdiction.
Subject to the foregoing, I am of the opinion that as at the date of the Agreement and at the date hereof:
(a) The Promoter is a legal entity duly established and validly existing as a state enterprise (in Czech: státní podnik) pursuant to the Czech Act No. 77/1997 Coll, on state enterprise, as amended, it possesses the capacity to sue and to be sued in its own name, it has power to carry on activities and business which it carries out and to manage all assets comprising the Project owned by the Borrower. 
(b) The Promoter has the power and capacity to enter into and perform the Agreement and the transactions contemplated thereby.
(c) Pursuant to Czech law, the up-to-date founding deed (in Czech: zakládací listina) dated [insert date] and the up-to-date statute (in Czech: statut) dated [insert date] of the Promoter, no requirement to authorize the Promoter to enter into the Agreement and perform the Agreement and the transactions contemplated thereby exists.
(d) The Agreement has been duly executed and delivered on behalf of the Promoter by Mr Radek Mátl, Director General (in Czech: generální ředitel) of the Promoter, by virtue of the powers given to him by the Czech law.
(e) No provision exists in the Czech Republic, which would make it necessary to ratify the execution, delivery, and implementation of the Agreement.
(f) The entry into the Agreement and the compliance with its terms does not and will not:
(i) result in violation of any applicable law, statute, rule or regulation to which the Promoter is subject;
(ii) conflict with or result in the breach of any provision of any agreement or other instrument binding upon the Promoter, which might reasonably be expected to have a material adverse effect on their ability to perform their obligations under the Agreement; 
(iii) constitute a default or an event that, with the giving of notice or the passing or time or both, would constitute a default under any such agreement or instrument; and 
(iv) result in violation of the applicable tendering rules.
(g) No authorizations, approvals, consents, licenses, exemptions, filings, procedures, registrations or other requirements of governmental, regulatory, judicial or public bodies and authorities of the Czech Republic are required in connection with entry into, or performance of, the Agreement by the Promoter or for the legality, validity or enforceability of the Agreement against the Promoter or (if applicable) making of the Agreement admissible as evidence in proceedings before the courts of the Czech Republic, except for mandatory publication of the Agreement in the registry of contracts (in Czech: registr smluv) in accordance with the Czech Act No. 340/2015 Coll. on special conditions for effectiveness of certain contracts, publication of such contracts and on registry of contracts (act on registry of contracts). The Agreement was duly published in the registry of contracts (in Czech: registr smluv) on [insert date].
(h) In any proceedings taken in the Czech Republic for the enforcement of the Agreement, the obligations expressed to be assumed by the Promoter in the Agreement would be recognised by the Czech courts as their legal, valid and binding obligations and would be enforceable in the Czech courts.
(i) The choice of laws of Luxembourg as the law governing of: 
(i) the Agreement is valid and enforceable in accordance with Regulation (EC) No 593/2008 of the European Parliament and of the Council of 17 June 2008 on the law applicable to contractual obligations, and will be upheld by Czech courts; and 
(ii) any non-contractual obligations arising out of or in connection with the Agreement is valid and enforceable in accordance with Regulation (EC) No 864/2007 of the European Parliament and of the Council of 11 July 2007 on the law applicable to non-contractual obligations, and will be upheld by Czech courts.
(j) Pursuant to Article 11.2 of the Agreement, the Court of Justice of the European Union shall have jurisdiction in connection with any claim or dispute between the Promoter, the Intermediary and the Bank, and any judgement of such courts pertaining to the Agreement shall be recognized and enforced in the Czech Republic in accordance with the Regulation (EU) No 1215/2012 of the European Parliament and of the Council of 12 December 2012 on jurisdiction and the recognition and enforcement of judgements in civil and commercial matters.
(k) The waiver of immunity under Article 11.2 of the Agreement is a legal, valid, binding and enforceable obligation of the Promoter.
(l) No taxes, duties, fees or other charges, including, without limitation, any registration or transfer tax, stamp duty or similar levy, imposed by the Czech Republic or any political subdivision or taxing authority thereof or therein are payable in connection with the execution and delivery of the Agreement.
(m) The Promoter is neither insolvent (in Czech: v úpadku) nor in the situation of imminent insolvency (in Czech: hrozícího úpadku) within the meaning of applicable insolvency laws, nor in the situation of severe financial difficulties (in Czech: závažné finanční potíže) within the meaning of the applicable laws, and no steps have been taken pursuant to any insolvency, bankruptcy, liquidation or equivalent or analogous proceedings to appoint an administrator, bankruptcy receiver, insolvency officer or liquidator over the Promoter or its assets, and no voluntary or judicial winding-up or liquidation of the Promoter has occurred nor has any action to this effect been taken by the Promoter. The Promoter will not become insolvent under applicable laws as a result of carrying out any of the transactions contemplated by the Agreement.
Based on the foregoing, I am of the opinion that all requirements currently applicable to the Promoter and governing the Agreement in relation to the laws of the Czech Republic have been complied with.
[bookmark: _Hlk158988437]This opinion is addressed to the Bank exclusively in connection with the entry by the Promoter into the Agreement and may not be relied upon by the Bank for any other purpose. The Bank shall be entitled to disclose this opinion on a non-reliance basis (i) to its potential successors and permitted assignees, (ii) to its professional advisers and auditors, (iii) if required by any law, regulation, treaty, or pursuant to the rules of any relevant stock exchange, (iv) where required by any competent judicial, government, supervisory or regulatory body, (v) to members of the EIB Group and to other European Union authorities and institutions, (vi) in any legal, arbitration, or regulatory proceeding or investigation relating to the matters set out in this opinion, (vii) in accordance with the Bank's internal policies and procedures, and (viii) with the consent of the Promoter.
Yours faithfully,
[Head of legal department of the Promoter]



[bookmark: _Ref131065333]Agreed Form of Legal Opinion to be issued by the Intermediary 
European Investment Bank
98-100 Bd. Konrad Adenauer
L-2950 Luxembourg
Grand Duchy of Luxembourg
For the attention of: the Legal Department – Operations
[place], [date]
Re:	Project Implementation Agreement for PRAGUE RING ROAD SECTION D0 511 BECHOVICE-D1 (Serapis N° 2024-0431; FI N° 98.206)

Dear Sirs,
[bookmark: _Hlk131144295]I, the undersigned [], the Head of Legal Department of Státní fond dopravní infrastruktury (the "Intermediary"), give this opinion in connection with the project implementation agreement for PRAGUE RING ROAD SECTION D0 511 BECHOVICE-D1 between the European Investment Bank (the "Bank"), Ředitelství silnic a dálnic s. p. (the "Promoter") and the Intermediary concluded on [] (the "Agreement") in relation to the finance contract in an amount of [] made on [] between the Ministry of Finance of the Czech Republic (the "Borrower") and the Bank (the "Finance Contract"). I am giving this opinion pursuant to Article 1.4.B of the Finance Contract and Article 6.6 of the Agreement. All terms used herein and not otherwise defined shall have the same meaning as in the Agreement.
I have examined an original of the Agreement and such laws, documents and other matters as I have deemed necessary or appropriate for the purposes of giving this opinion.
This opinion is confined to matters of Czech law and directly applicable provisions of European Union law and no opinion is expressed as to the laws of any other jurisdiction.
Subject to the foregoing, I am of the opinion that as at the date of the Agreement and at the date hereof:
(a) The Intermediary is a legal entity duly established and validly existing on the basis of Czech Act No. 104/2000 Coll, on State Fund for Transport Infrastructure, as amended, it possesses the capacity to sue and to be sued in its own name, it has power to carry on activities which it carries out, to own its property and other assets, and to manage the property owned by the Borrower (in Czech: hospodařit s majetkem státu). 
(b) The Intermediary has the power and capacity to enter into and perform the Agreement and the transactions contemplated thereby.
(c) Pursuant to Czech law and the statute (in Czech: statut) of the Intermediary, no requirement to authorize the Intermediary to enter into the Agreement and perform the Agreement and the transactions contemplated thereby exists.
(d) The Agreement has been duly executed and delivered on behalf of the Intermediary by Mr Zbyněk Hořelica, Director (in Czech: ředitel) of the Intermediary, by virtue of the powers given to him by the Czech law.
(e) No provision exists in the Czech Republic, which would make it necessary to ratify the execution, delivery, and implementation of the Agreement.
(f) The entry into the Agreement and the compliance with its terms does not and will not:
(i) result in violation of any applicable law, statute, rule or regulation to which the Intermediary is subject;
(ii) conflict with or result in the breach of any provision of any agreement or other instrument binding upon the Intermediary, which might reasonably be expected to have a material adverse effect on their ability to perform their obligations under the Agreement; 
(iii) constitute a default or an event that, with the giving of notice or the passing or time or both, would constitute a default under any such agreement or instrument; and 
(iv) result in violation of the applicable tendering rules.
(g) No authorizations, approvals, consents, licenses, exemptions, filings, procedures, registrations or other requirements of governmental, regulatory, judicial or public bodies and authorities of the Czech Republic are required in connection with entry into, or performance of, the Agreement by the Intermediary or for the legality, validity or enforceability of the Agreement against the Intermediary or (if applicable) making of the Agreement admissible as evidence in proceedings before the courts of the Czech Republic, except for mandatory publication of the Agreement in the registry of contracts (in Czech: registr smluv) in accordance with the Czech Act No. 340/2015 Coll. on special conditions for effectiveness of certain contracts, publication of such contracts and on registry of contracts (act on registry of contracts). The Agreement was duly published in the registry of contracts (in Czech: registr smluv) on [insert date].
(h) In any proceedings taken in the Czech Republic for the enforcement of the Agreement, the obligations expressed to be assumed by the Intermediary in the Agreement would be recognised by the Czech courts as their legal, valid and binding obligations and would be enforceable in the Czech courts.
(i) The choice of laws of Luxembourg as the law governing of: 
(i) the Agreement is valid and enforceable in accordance with Regulation (EC) No 593/2008 of the European Parliament and of the Council of 17 June 2008 on the law applicable to contractual obligations, and will be upheld by Czech courts; and 
(ii) any non-contractual obligations arising out of or in connection with the Agreement is valid and enforceable in accordance with Regulation (EC) No 864/2007 of the European Parliament and of the Council of 11 July 2007 on the law applicable to non-contractual obligations, and will be upheld by Czech courts.
(j) Pursuant to Article 11.2 of the Agreement, the Court of Justice of the European Union shall have jurisdiction in connection with any claim or dispute between the Promoter, the Intermediary and the Bank, and any judgement of such courts pertaining to the Agreement shall be recognized and enforced in the Czech Republic in accordance with the Regulation (EU) No 1215/2012 of the European Parliament and of the Council of 12 December 2012 on jurisdiction and the recognition and enforcement of judgements in civil and commercial matters.
(k) The waiver of immunity under Article 11.2 of the Agreement is a legal, valid, binding and enforceable obligation of the Intermediary.
(l) No taxes, duties, fees or other charges, including, without limitation, any registration or transfer tax, stamp duty or similar levy, imposed by the Czech Republic or any political subdivision or taxing authority thereof or therein are payable in connection with the execution and delivery of the Agreement.
(m) The Intermediary is neither insolvent (in Czech: v úpadku) nor in the situation of imminent insolvency (in Czech: hrozícího úpadku) within the meaning of applicable insolvency laws, nor in the situation of severe financial difficulties (in Czech: závažné finanční potíže) within the meaning of the applicable laws, and no steps have been taken pursuant to any insolvency, bankruptcy, liquidation or equivalent or analogous proceedings to appoint an administrator, bankruptcy receiver, insolvency officer or liquidator over the Intermediary or its assets, and no voluntary or judicial winding-up or liquidation of the Intermediary has occurred nor has any action to this effect been taken by the Intermediary. The Intermediary will not become insolvent under applicable laws as a result of carrying out any of the transactions contemplated by the Agreement.
Based on the foregoing, I am of the opinion that all requirements currently applicable to the Intermediary and governing the Agreement in relation to the laws of the Czech Republic have been complied with. 
This opinion is addressed to the Bank exclusively in connection with the entry by the Intermediary into the Agreement and may not be relied upon by the Bank for any other purpose. The Bank shall be entitled to disclose this opinion on a non-reliance basis (i) to its potential successors and permitted assignees, (ii) to its professional advisers and auditors, (iii) if required by any law, regulation, treaty, or pursuant to the rules of any relevant stock exchange, (iv) where required by any competent judicial, government, supervisory or regulatory body, (v) to members of the EIB Group and to other European Union authorities and institutions, (vi) in any legal, arbitration, or regulatory proceeding or investigation relating to the matters set out in this opinion, (vii) in accordance with the Bank's internal policies and procedures, and (viii) with the consent of the Intermediary.
Yours faithfully,
[Head of legal department of the Intermediary]
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NZ 686/2023 
                                                                                        N 773/2023 


 
Notářský zápis 


 
sepsaný dne 18.12.2023 (slovy: osmnáctého prosince roku dva tisíce dvacet tři) jménem 
Mgr. Šárky Tláškové, notářky se sídlem v Praze, s adresou notářské kanceláře Praha 2, Nové 
Město, nám. I. P. Pavlova 1785/3, její zástupkyní ustanovenou podle § 24 notářského řádu 
JUDr. Monikou Krajíčkovou, notářskou kandidátkou, na místě samém v sídle Ministerstva 
dopravy, na adrese Praha 1, Nové Město, nábřeží Ludvíka Svobody 1222/12.  ----------------  
 
Účastník:  --------------------------------------------------------------------------------------------------  
Ministerstvo dopravy, identifikační číslo 66003008, sídlem nábřeží Ludvíka Svobody 
1222/12, Nové Město, 110 00 Praha 1, jednající ministrem Mgr. Martinem Kupkou, 
narozeným 28.10.1975, pobytem Jana Pavelky 660, 250 65 Líbeznice.  ------------------------  
 
Mgr. Martin Kupka, jehož totožnost jsem ověřila z platného občanského průkazu, 
prohlašuje, že je způsobilý samostatně právně jednat v rozsahu právního jednání, o kterém 
je tento notářský zápis.  ---------------------------------------------------------------------------------  
 
Existence Ministerstva dopravy vyplývá ze zákona č. 2/1969 Sb., o zřízení ministerstev a 
jiných ústředních orgánů státní správy České republiky, v platném znění, a dále byla 
prokázána veřejným výpisem z Registru osob, který tvoří přílohu číslo jedna tohoto 
notářského zápisu, a o němž Mgr. Martin Kupka prohlašuje, že obsahuje aktuální stav údajů 
o ministerstvu.  -------------------------------------------------------------------------------------------  
 
Ministr Mgr. Martin Kupka prohlašuje, že stát – Česká republika je zřizovatelem státní 
příspěvkové organizace Ředitelství silnic a dálnic ČR, identifikační číslo 65993390, 
sídlem Na Pankráci 546/56, Nusle, 140 00 Praha 4.  --------------------------------------------  
 
Existence (totožnost) státní příspěvkové organizace Ředitelství silnic a dálnic ČR je 
doložena výpisem z Registru osob, který tvoří přílohu číslo dva tohoto notářského zápisu, o 
kterém Mgr. Martin Kupka prohlašuje, že výpis obsahuje aktuální stav údajů o organizaci 
zapisovaných do Registru osob. Z tohoto výpisu vyplývá, že generálním ředitelem státní 
příspěvkové organizace Ředitelství silnic a dálnic ČR je Ing. Radek Mátl, datum narození 
09.10.1979.  -----------------------------------------------------------------------------------------------  
 
Ministr Mgr. Martin Kupka prohlašuje, že je způsobilý přijímat rozhodnutí, neboť zastupuje 
Ministerstvo dopravy jako zřizovatele státní příspěvkové organizace Ředitelství silnic a 
dálnic ČR.  ------------------------------------------------------------------------------------------------  
 
Preambule  -----------------------------------------------------------------------------------------------  
 
1. Zákon číslo 184/2023 Sb., kterým se mění zákon č. 13/1997 Sb., o pozemních 


komunikacích, ve znění pozdějších předpisů, a další související zákony, předvídá změnu 
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právní formy státní příspěvkové organizace Ředitelství silnic a dálnic ČR na státní 
podnik.  ------------------------------------------------------------------------------------------------  


2. V této souvislosti dojde rovněž ke změně jeho názvu na Ředitelství silnic a dálnic s. p., 
a to ke dni 01.01.2024 (slovy: prvního ledna roku dva tisíce dvacet čtyři).  ----------------  


3. Příslušnost státní příspěvkové organizace Ředitelství silnic a dálnic ČR hospodařit 
s majetkem státu se ke dni 01.01.2024 (slovy: prvního ledna roku dva tisíce dvacet čtyři) 
mění na právo Ředitelství silnic a dálnic s. p. hospodařit s tímto majetkem. ---------------  


4. Generální ředitel Ředitelství silnic a dálnic ČR se ke dni 01.01.2024 (slovy: prvního 
ledna roku dva tisíce dvacet čtyři) stává generálním ředitelem Ředitelství silnic a dálnic 
s. p. -----------------------------------------------------------------------------------------------------  


5. Ministerstvo dopravy vydá nejpozději do 31.12.2023 (slovy: třicátého prvního prosince 
roku dva tisíce dvacet tři) zakládací listinu Ředitelství silnic a dálnic s. p. Údaje týkající 
se výše kmenového jmění a jeho minimální výše, kterou je státní podnik povinen 
zachovat, ocenění majetku státního podniku a výše rezervního fondu a jeho minimální 
výše budou stanoveny na základě řádné účetní závěrky sestavené ke dni 31.12.2022 
(slovy: třicátého prvního prosince roku dva tisíce dvacet dva) státní příspěvkovou 
organizací Ředitelství silnic a dálnic ČR a ověřené auditorem.  ------------------------------  


6. Jako státní podnik bude Ředitelství silnic a dálnic s. p. nově zapsáno do obchodního 
rejstříku.  ----------------------------------------------------------------------------------------------  


7. Jedná se tedy o přeměnu na základě zvláštního zákona.  --------------------------------------  


8. Pro tuto přeměnu se neuplatní úprava přeměn obsažená v zákoně č. 125/2008 Sb., 
o přeměnách obchodních společností a družstev, ve znění pozdějších předpisů, (dále též 
„Zákon o přeměnách“), jelikož státní příspěvková organizace není obchodní 
korporací (viz § 1 odst. 1 Zákona o přeměnách ve spojení s § 1 odst. 1 zákona 
č.  90/2012 Sb., o obchodních společnostech a družstvech (zákon o obchodních 
korporacích), ve znění pozdějších předpisů (dále též jen „ZOK“).  --------------------------  


9. Na tuto přeměnu na základě zákona č. 184/2023 Sb. se aplikují subsidiárně ustanovení 
zákona č. 89/2012 Sb., občanský zákoník, ve znění pozdějších předpisů (dále též 
„ObčZ“), konkrétně jeho § 174 a násl. (o přeměnách právnických osob).  -----------------  


10. Přeměna se děje ze zákona, tedy k ní není nutné schválení vlády ani jiného orgánu. -----  


 
Před přijetím rozhodnutí, které je obsahem tohoto notářského zápisu, ministr Mgr. Martin 
Kupka prohlašuje, že Generální ředitel Ředitelství silnic a dálnic ČR:  -------------------------   


(i) vydal dne 18.08.2023 se souhlasem příslušných odborových orgánů odborových 
organizací působících v Ředitelství silnic a dálnic ČR volební řád pro volbu 
a odvolání zástupců zaměstnanců v dozorčí radě Ředitelství silnic a dálnic s. p., 
a  ----------------------------------------------------------------------------------------------  


(ii) zajistil v součinnosti s těmito odborovými orgány a v souladu s vydaným 
volebním řádem volbu zástupců zaměstnanců v dozorčí radě Ředitelství silnic 
a dálnic s. p., která proběhla ve dnech 23.-27.10.2023 a zvoleni byli JUDr. 
Simona Galousková a Bc. Tomáš Skála.  -----------------------------------------------  
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Obsahem tohoto notářského zápisu je sepsání rozhodnutí přijatého Ministerstvem 
dopravy jako zřizovatelem státní příspěvkové organizace Ředitelství silnic a dálnic ČR.  
 
 


 ---------------------  ROZHODNUTÍ ---------------------  
 ---------------------------------  ministra dopravy, kterým se vydává  -------------------------------  


 ----------------------------------  Zakládací listina státního podniku ---------------------------------  


 


 -------------  Ředitelství silnic a dálnic s. p.  ------------  
 


V souladu s § 4 zákona č. 77/1997 Sb., o státním podniku, ve znění pozdějších předpisů, 
a v souladu s § 9a zákona č. 13/1997 Sb., o pozemních komunikacích, ve znění účinném od 
1. 1. 2024, a dle čl. II bod 4 zákona č. 184/2023 Sb., kterým se mění zákon č. 13/1997 Sb., 
o pozemních komunikacích, ve znění pozdějších předpisů, a další související zákony, dále 
uvedený zakladatel vydává Zakládací listinu státního podniku Ředitelství silnic a dálnic s. p. 
 
 
 --------------------------------  Z A K L Á D A C Í    L I S T I N A  -------------------------------  
 
Zakladatel státního podniku:         Ministerstvo dopravy  ---------------------------------------  


IČO: 66003008  ----------------------------------------------  
nábřeží Ludvíka Svobody 1222/12, 110 15 Praha 1  ---  


 
Název státního podniku:                 Ředitelství silnic a dálnic s. p.  ----------------------------  


(ve zkratce: ŘSD s. p.)  -------------------------------------  
IČO: 65993390  ----------------------------------------------  
Na Pankráci 546/56, 140 00 Praha 4  ---------------------  


 
 


I. 
1. Základním účelem a předmětem činnosti státního podniku Ředitelství silnic 


a dálnic s. p. (dále jen „státní podnik“) je zajišťování výstavby, modernizace, 
správy, údržby a oprav dálnic a silnic I. třídy a jejich součástí a příslušenství ve 
smyslu zákona č. 13/1997 Sb., o pozemních komunikacích, ve znění pozdějších 
předpisů (dále jen „zákon o pozemních komunikacích“) a této zakládací listiny.  --  


2. V rámci svého základního účelu a předmětu činnosti plní státní podnik zejména 
tyto úkoly:  ------------------------------------------------------------------------------------------  


a) při výkonu správy, údržby, oprav dálnic a silnic I. třídy a zajišťování kontroly jejich 
kvality zajišťuje zejména:  ---------------------------------------------------------------------  
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- modernizaci, údržbu, opravy a rekonstrukce staveb dálnic a silnic l. třídy včetně 
jejich součástí a příslušenství a včetně staveb na odpočívkách, které jsou 
v majetku státu a svým účelem slouží výlučně uživatelům pozemních komunikací 
dle § 10 odst. 3 zákona o pozemních komunikacích, a pořizování dalšího majetku 
a dat nutných pro výstavbu či následné hospodaření s tímto majetkem;  ----------  


- činnosti pro přípravu a realizaci modernizace a oprav, včetně případného řádného 
předání relevantních částí díla následným správcům;  --------------------------------  


- hospodaření s dálnicemi a silnicemi I. třídy včetně jejich součástí a příslušenství 
a výkon souvisejících práv a povinností ke stavbami dotčeným pozemkům;  ----  


- provozování Informačního subsystému údržby silnic a dálnic (ISUDaS) 
a Informačního subsystému údržby dálnic (ISUD), provozování 
Meteorologického informačního subsystému (MIS);  --------------------------------  


- provozování Systému hospodaření s vozovkou (SHV) a systému Centrální 
evidence vad (CEV);  ----------------------------------------------------------------------  


- periodické zajišťování diagnostických dat pro ověřování kvality proměnných 
parametrů vozovek v periodicitě potřebné pro reportování kvality plnění 
proměnných parametrů v souladu se smlouvou uzavřenou se Státním fondem 
dopravní infrastruktury;  -------------------------------------------------------------------  


- hospodaření s komunikacemi vyřazenými z kategorie silnic I. třídy, případně 
dálnic, do doby jejich převodu na třetí osoby a zajišťování převodu vyřazených 
dálnic, resp. silnic na třetí osoby;  -------------------------------------------------------  


- hospodaření s účelovými komunikacemi v rámci realizace a správy záchytných 
parkovišť, hospodaření s odpočívkami, či s jinými účelem obdobnými plochami; 


- hospodaření s doposud nevypořádanými účelovými komunikacemi a dalšími 
doposud nevypořádanými nemovitostmi (pozemky i stavby);  ----------------------  


- spolupráci s Ministerstvem dopravy při přípravě koncesionářských smluv podle 
části čtvrté zákona o pozemních komunikacích;  --------------------------------------  


- plnění závazků státu, vyplývajících z koncesionářských smluv, uzavřených mezi 
státem a koncesionáři podle části čtvrté zákona o pozemních komunikacích, a to 
v rozsahu daném uzavřenými koncesionářskými smlouvami, jejichž smluvní 
stranou je Ministerstvo dopravy;  --------------------------------------------------------  


- plnění dalších povinností státu, vyplývajících ze zákona o pozemních 
komunikacích, a to v rozsahu daném příslušnými prováděcími předpisy;  --------  


b) při komplexním zajišťování přípravy a realizace staveb dálnic a silnic I. třídy, 
zajišťuje zejména:  ------------------------------------------------------------------------------  


- výstavbu dálnic a silnic l. třídy včetně jejich součástí a příslušenství, včetně staveb 
na odpočívkách, které svým účelem slouží výlučně uživatelům pozemních 
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komunikací dle § 10 odst. 3 zákona o pozemních komunikacích a které jsou 
v majetku státu, jakož i případnou výstavbu záchytných parkovišť a obdobných 
ploch;  ----------------------------------------------------------------------------------------  


- veškeré činnosti pro přípravu a realizaci stavby včetně nabývání, zatěžování 
a zcizování movitého i nemovitého majetku, včetně případného řádného předání 
relevantních částí díla následným správcům majetku;  -------------------------------  


- podklady pro stanovení koncepcí v oblasti rozvoje dálnic a silnic I. třídy;  -------  


- realizaci schválené dopravní politiky a koncepce v oblasti dálnic a silnic I. třídy, 
jejich rozvoj a územní ochranu;  ---------------------------------------------------------  


- uzavírání smluvních vztahů ke stavbám, které svým účelem slouží výlučně 
uživatelům pozemních komunikací, a to na základě prováděných výběrových 
řízení na pronájem nemovitostí;  ---------------------------------------------------------  


c) v rámci správy dálnic a silnic I. třídy zajišťuje systém zpoplatnění dálniční a silniční 
sítě, zejména: ------------------------------------------------------------------------------------  


- ve vztahu k mýtnému  ---------------------------------------------------------------------  


 podílí se na tvorbě a následném plnění celostátní koncepce rozvoje 
systému elektronického mýtného;  ----------------------------------------------  


 spravuje a vede evidenci údajů o mýtném, která je informačním systémem 
veřejné správy;  --------------------------------------------------------------------  


 uzavírá smluvní vztahy s poskytovateli evropského mýtného a zajišťuje 
výběr souhrnného mýtného;  -----------------------------------------------------  


 určuje druhy a typy elektronických zařízení, které lze evidovat v systému 
elektronického mýtného, a s výjimkou elektronických zařízení 
vydávaných poskytovateli evropského mýtného zajišťuje jejich výdej a 
příjem a správu souvisejících kaucí;  -------------------------------------------  


 plní další povinnosti ve vztahu k systému elektronického mýtného, 
vyplývající ze zákona o pozemních komunikacích, byl-li k tomu 
zakladatelem pověřen;  -----------------------------------------------------------  


 spolupracuje s Policií České republiky a Celní správou České republiky v 
oblasti provozování systému elektronického mýtného a kontroly úhrady 
mýtného;  ---------------------------------------------------------------------------  


 zajišťuje provozování systému elektronického mýtného na vybraných 
pozemních komunikacích v České republice, nevyhradí-li si tuto 
pravomoc zakladatel;  -------------------------------------------------------------  
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 zajišťuje výběr mýtného na vybraných pozemních komunikacích v České 
republice, vymáhání jeho nedoplatků a vyplácení slev na mýtném;  ------  


 zajišťuje smluvní vztahy týkající se vybudování, rozvoje a trvalého 
provozování systému elektronického mýtného, nevyhradí-li si tuto 
pravomoc zakladatel;  -------------------------------------------------------------  


 zabezpečuje a plní další povinnosti státu, vyplývající ze zákona 
o pozemních komunikacích, a to v rozsahu daném příslušnými 
prováděcími předpisy;  -----------------------------------------------------------  


- ve vztahu k časovému zpoplatnění  ------------------------------------------------------  


 podílí se na celostátní koncepci rozvoje časového zpoplatnění;  -----------  


 zajišťuje funkční propojení informačního systému evidujícího údaje 
o vozidlech registrovaných v systému elektronického mýta s informačním 
systémem evidence vozidel v systému časového zpoplatnění;  ------------  


 zajišťuje možnost umístění kontrolních prvků systému časového 
zpoplatnění na vybraných prvcích, které tvoří součást nebo příslušenství 
jím spravovaných pozemních komunikací;  -----------------------------------  


 spolupracuje s Policií České republiky a Státním fondem dopravní 
infrastruktury v oblasti kontroly úhrady časového poplatku;  --------------  


 plní další povinnosti ve vztahu k systému časového zpoplatnění, 
vyplývající ze zákona o pozemních komunikacích, byl-li k tomu 
zakladatelem pověřen;  -----------------------------------------------------------  


 
d) při zajišťování součinnosti při tvorbě strategie rozvoje a správy dálniční a silniční sítě 


zejména:  -----------------------------------------------------------------------------------------  


- provádí poradenské, konzultační a zkušební činnosti (provádění laboratorních 
zkoušek a měření) v oboru silničního stavitelství/hospodářství;  --------------------  


- zpracovává analýzy a vyhodnocuje nehodovost a provádí celostátní sčítání 
dopravy se zpracováním návrhů potřebných opatření;  -------------------------------  


- spolupracuje s příslušnými orgány státní správy, poskytuje podklady 
a zpracovává stanoviska;  -----------------------------------------------------------------  


- zpracovává podklady pro sestavení rozpočtu a jeho střednědobých 
a dlouhodobých výhledů včetně zajištění podkladů pro čerpání prostředků 
z programů určených na financování výstavby a modernizace, dálnic a silnic 
I. třídy a dohlíží na jejich hospodárné využití, a to i u organizací správy a údržby 
silnic;  ----------------------------------------------------------------------------------------  
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- v rozsahu pověření Ministerstva dopravy coby garanta Systému politiky jakosti 
pozemních komunikací zajišťuje roli Technického koordinačního centra, včetně 
plnění úkolů vyplývajících ze Systému politiky jakosti pozemních komunikací, 
včetně odborné certifikace v oblasti silničního stavitelství/hospodářství;  ---------  


- uplatňuje jednotnou technickou politiku oboru, podílí se na zpracování 
technických předpisů a zpracovává podklady pro ně;  --------------------------------  


- vytváří koncepci a plánování Inteligentních dopravních systémů (ITS) a systémů 
kooperativních (C-ITS) na dálnicích a silnicích I. třídy včetně centrálních prvků 
C-ITS v koordinaci s věcně příslušným útvarem zakladatele;  ----------------------  


- zajišťuje naplňování koncepce a plánování rozvoje systémů ITS a C-ITS na území 
ČR a koordinuje ho se sousedními zeměmi včetně zemí EU v koordinaci s věcně 
příslušným útvarem zakladatele;  --------------------------------------------------------  


- zajišťuje a zabezpečuje systémy liniového řízení dopravy a řízení tunelového 
provozu na dálnicích a silnicích I. třídy;  -----------------------------------------------  


e) při zajišťování sběru, zpracování a poskytování dat z dálniční a silniční sítě a 
součinnosti při zajišťování bezpečnosti silničního provozu zejména:  ------------------  


- provozuje Jednotný systém dopravních informací pro ČR dle Usnesení vlády 
č. 590 ze dne 18.05.2005 (slovy: osmnáctého května roku dva tisíce pět), včetně:  


 zajištění provozu a rozvoje Národního dopravního informačního centra 
(NDIC) včetně harmonizace dle platných předpisů EU a ČR;  -------------  


 následného zajištění provozu a rozvoje Národního přístupového bodu 
(NAP) včetně harmonizace dle platných předpisů EU a ČR;  --------------  


- zajišťuje provoz a rozvoj Silniční databanky a Informačního systému o silniční 
a dálniční síti (ISSDS) pro uchovávání pasportních parametrů silniční sítě jako 
základ pro:  ----------------------------------------------------------------------------------  


 provoz a rozvoj systému hospodaření s majetkem;  --------------------------  


 pořízení, provoz a rozvoj digitální technické mapy; -------------------------  


 provoz a rozvoj Uzlového lokalizačního systému (ULS) nebo systému 
obdobného;  ------------------------------------------------------------------------  


- zajišťuje vysokorychlostní a nízkorychlostní kontrolní vážení na spravovaných 
pozemních komunikacích, kde je jeho provádění zákonem svěřeno vlastníkovi 
pozemní komunikace;  ---------------------------------------------------------------------  


- zajišťuje plnění úkolů v oblasti evidence a statistiky dálnic a silnic;  --------------  


- zajišťuje výstavbu, správu, provoz a rozvoj inteligentních dopravních systémů 
(dle ustanovení § 39 zákona o pozemních komunikacích), včetně kooperativních 
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inteligentních dopravních systémů a jejich nadstavbových systémů 
a souvisejících technologií;  --------------------------------------------------------------  


- poskytuje materiální či jinou pomoc motoristům při mimořádných událostech 
v provozu na dálnicích I. třídy v mezích právních předpisů;  ------------------------  


- zajišťuje úkoly hospodářsko-mobilizačních příprav;  ---------------------------------  


f) při správě dalšího majetku zejména:  --------------------------------------------------------  


- hospodaří s majetkem a zajišťuje jeho správu dle zákona č. 77/1997 Sb., o státním 
podniku, ve znění pozdějších předpisů;  ------------------------------------------------  


- vede příslušné evidence majetku a jeho pasport;  --------------------------------------  


- hospodaří s mostními provizorii, prohlížecími koši, lávkami apod.;  ---------------  


- zabezpečuje správu a provoz výcvikového střediska Ministerstva dopravy 
v Kojetíně včetně zajištění výuky a výcviku v odborných kurzech Ministerstva 
dopravy.  -------------------------------------------------------------------------------------  


 
II. 


 
1. Výše kmenového jmění státního podniku: 78.349.551.098,03 Kč (slovy: sedmdesát 


osm miliard tři sta čtyřicet devět milionů pět set padesát jedna tisíc devadesát osm korun 
českých a tři haléře).  -------------------------------------------------------------------------------  


 
2. Minimální výše kmenového jmění, kterou je povinen státní podnik zachovat: 


50.000.000.000,- Kč (slovy: padesát miliard korun českých).  ------------------------------  


 


3. Určený majetek státu státního podniku: Nebyl zakladatelem vymezen.  ---------------  


 
4. Určení a ocenění majetku, k němuž má státní podnik právo hospodařit ke dni 


01.01.2024 (slovy: prvního ledna roku dva tisíce dvacet čtyři):  ----------------------------  


Ke dni 01.01.2024 (slovy: prvního ledna roku dva tisíce dvacet čtyři) má Ředitelství silnic a 
dálnic s. p. právo hospodařit s veškerým majetkem, se kterým byla ke dni 31.12.2023 (slovy: 
třicátého prvního prosince roku dva tisíce dvacet tři) příslušná hospodařit státní příspěvková 
organizace Ředitelství silnic a dálnic ČR.  -----------------------------------------------------------  


Tento majetek je oceněn dle účetní závěrky státní příspěvkové organizace Ředitelství silnic 
a dálnic ČR sestavené ke dni 31.12.2022 (slovy: třicátého prvního prosince roku dva tisíce 
dvacet dva) na částku 532.081.455.228,51 Kč (slovy: pět set třicet dva miliard osmdesát 
jedna milionů čtyři sta padesát pět tisíc dvě stě dvacet osm korun českých a padesát jedna 
haléřů).  ----------------------------------------------------------------------------------------------------  
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III. 
 


1. Generální ředitel státního podniku: Ing. Radek Mátl.  -------------------------------------  


 
2. Dozorčí rada státního podniku:  ---------------------------------------------------------------  


Počet členů dozorčí rady: 6 (slovy: šest).  ------------------------------------------------------------  
 
Složení dozorčí rady:  -----------------------------------------------------------------------------------  


Členové dozorčí rady volení z řad zaměstnanců podniku:  ---------------------------------  
JUDr. Simona Galousková  -----------------------------------------------------------  
Bc. Tomáš Skála  -----------------------------------------------------------------------  


 
Členové dozorčí rady jmenovaní zakladatelem:  ----------------------------------------------  


Tomáš Vrbík  ---------------------------------------------------------------------------  
Ing. Lenka Hamplová  -----------------------------------------------------------------  
Bc. Václav Karpíšek  ------------------------------------------------------------------  
Ing. Lukáš Trcala  ----------------------------------------------------------------------  


 
IV. 


 
1. Výše rezervního fondu v okamžiku založení podniku: 1.500.000.000,- Kč (slovy: 


jedna miliarda pět set miliónů korun českých).  ------------------------------------------------  


 
2. Minimální výše, do které bude rezervní fond doplněn v průběhu podnikání: 


3.000.000.000,- Kč (slovy: tři miliardy korun českých).  -------------------------------------  


 
V. 


 
Označení osoby oprávněné jednat jménem zakladatele: Ing. Lenka Hamplová, datum 
narození 28.04.1983.  ------------------------------------------------------------------------------------  
 
 
Toto znění zakládací listiny nabývá účinnosti dne 01.01.2024 (slovy: prvního ledna roku dva 
tisíce dvacet čtyři).  --------------------------------------------------------------------------------------  


 
*** 


 
Vyjádření notáře o předpokladech pro sepsání notářského zápisu podle § 70a zákona 
č. 358/1992 Sb., o notářích a jejich činnosti (notářský řád), v platném znění  -------------  
 
Na základě shora uvedených skutečností osvědčuji:  -----------------------------------------------  


a) že právní jednání vedoucí k přijetí shora uvedených rozhodnutí je v souladu 
s právními předpisy,   ---------------------------------------------------------------------------  
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b) že právní jednání, kterým je vydáván zakladatelský dokument státního podniku, 
splňuje náležitosti a podmínky stanovené zvláštním právním předpisem, tj. zákonem 
č. 304/2013 Sb. o veřejných rejstřících právnických a fyzických osob, pro zápis do 
veřejného seznamu nebo zápis do veřejného rejstříku,  -----------------------------------  


c) že formality stanovené pro právní jednání byly splněny,  ---------------------------------  
d) pro účely zápisu do obchodního rejstříku mi byly doloženy:  ----------------------------  


- řádná účetní závěrka sestavená ke dni 31.12.2022 a ověřená auditorem,  ---------  
- čestné prohlášení a souhlas se zápisem do obchodního rejstříku, doklad 


o bezúhonnosti (výpis z rejstříku trestů) generálního ředitele Ing. Radka Mátla, - 
- čestné prohlášení a souhlas se zápisem do obchodního rejstříku, doklad 


o bezúhonnosti (výpis z rejstříku trestů) a jmenovací dekret (s účinností ke dni 
01.01.2024) zástupce ředitele Mgr. Stanislava Krčila,  -------------------------------  


- protokol o výsledku voleb členů dozorčí rady volených zaměstnanci,  ------------  
- čestné prohlášení a souhlas se zápisem do obchodního rejstříku, doklad 


o bezúhonnosti (výpis z rejstříku trestů) členů dozorčí rady,  -----------------------  
- výpis z katastru nemovitostí ohledně sídla státního podniku.  -----------------------  


 
O tom byl tento notářský zápis sepsán, ministrem Mgr. Martinem Kupkou přečten a jím 
jménem účastníka v celém rozsahu schválen. -------------------------------------------------------  
 
 
Ministerstvo dopravy  -----------------------------------------------------------------------------  
Mgr. Martin Kupka, v.r.  ----------------------------------------------------------------------------  
ministr  -------------------------------------------------------------------------------------------------  


 
 ---------------------------  * Mgr. Šárka Tlášková, notářka v Praze *  --------------------------  
 -------------------------------------------------  4 L.S. ------------------------------------------------  
 --------------------------------------------------------------------  JUDr. Monika Krajíčková, v.r., 
 ---------------------------------------------------------------------------------  notářská kandidátka, 
 ---------------------------------------------------------  trvalá zástupkyně Mgr. Šárky Tláškové, 
 ---------------------------------------------------------------------------------------  notářky v Praze 
 
  































.
 


Potvrzuji, že tento stejnopis notářského zápisu se doslovně shoduje
s notářským zápisem sepsaným dne 18.12.2023 pod číslem NZ 686/2023.
Potvrzuji, že opisy příloh obsažené v tomto stejnopisu se doslovně shodují
s přílohami notářského zápisu.
Stejnopis byl vyhotoven dne 18.12.2023
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