ZARUCNI LISTINA

FINANCIAL GUARANTEE DEED

vystavend spole¢nosti CENEJE druzba za trgovino in poslovno svetovanje d.o.o. ve vztahu k dluhopistim

vydanym spoleénosti Heureka FinCo CZ a.s.

by CENEJE druZba za trgovino in poslovno svetovanje d.o.o. in relation to bonds issued by Heureka

FinCo CZ a.s.

v celkové jmenovité hodnoté 3.200.000.000 K&, se jmenovitou hodnotou jednoho dluhopisu ve vysi

10.000 K¢, se splatnosti v roce 2025, ISIN: CZ0003523920

in the total nominal amount of CZK 3,200,000,000, with the nominal amount of CZK 10,000 each, due

in 2025, ISIN: CZ0003523920

VZHLEDEM K TOMU, ZE:

WHEREAS:

(A)

(B)

Heureka FinCo CZ as., akciova spolegnost zaloZeni podle prava Ceské republiky, se sidlem
Karolinské 650/1, Karlin, 186 00 Praha 8, ICO: 085 559 31, LEI: 315700Q8656JUL23MQ19, zapsana
v obchodnim rejstiku vedeném Méstskym soudem v Praze, spisova znatka B 24734 (Emitent) vydala
nepodfizené dluhopisy v pfedpokladané celkové jmenovité hodnot& 3.200.000.000 K&, se jmenovitou
hodnotou jednoho dluhopisu ve vy$i 10.000 K&, se splatnosti v roce 2025, ISIN CZ0003523920
(kazdy z nich Dluhopis a spole¢né Dluhopisy), které jsou zajidtény, mimo jiné, prohlasenim
o finan¢ni zéruce vystavenym spoleénostmi Heureka Group a.s., se sidlem Karolinska 650/1, Karlin,
186 00 Praha 8, ICO: 078 22 774, LEI: 31570029UENU9AU49769, zapsanou v obchodnim rejstfiku
vedeném Méstskym soudem v Praze, spisovd znatka B 24131 (Heureka Group) a Online
Comparison Shopping Kft, se sidlem Rakéczi ut 70-72, 1074 Budapest, Madarskd republika,
Identifika¢ni ¢islo: 01-09-186759, LEL: 315700ATSETZYRD8SF64, zapsanou v obchodnim rejstiiku
vedeném Madarskym rejstfikovym soudem, registratni &islo Cg.01-09-186759 (OCS a spole&ns
s Heureka Group jako Pivodni ruditelé);

Heureka FinCo CZ a.s., a joint-stock company incorporated under the laws of the Czech Republic,
with its registered office at Karolinskd 650/1, Karlin, 186 00 Praha 8, identification number:
085 559 31, LEIL: 315700Q8656JUL23MQ19, registered in the commercial register maintained by the
Mounicipal Court in Prague under file no. B 24734 (the Issuer) issued senior bonds in the anticipated
total nominal amount of CZK 3,200,000,000, with the nominal amount of CZK 10,000 each, due in
2025, ISIN CZ0003523920 (each a Bond, and together the Bonds), that are securedy by, inter alia,
the financial guarantee declaration of Heureka Group, a.s., with its registered office at Karolinskd
650/1, Karlin, 186 00 Praha 8, identification number: 078 22 773, LEI: 31570029UENU9AU49769,
registered in the commercial register maintained by the Municipal Court in Prague under file no.
B 24131 (Heureka Group) and Online Comparison Shopping Kfi, with its registered office at Rdkoczi
ut 70-72, 1074  Budapest, Hungary, identification number: 01-09-186759,
LEI: 315700ATSETZYRDSSF 64, registered in the commercial register maintained by the Hungarian
Register Court, file no. Cg.01-09-186759 (OCS and together with Heureka Group the Original
guarantors);

Dluhopisy budou zajistény, mimo jiné, timto prohlaSenim o finan¢ni zéruce vystavenym spole&nosti
CENEIJE druzba za trgovino in poslovno svetovanje d.o.0., se sidlem Stukljeva cesta 40, 1000 Lublati,
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Slovinsko, registratni &islo 6699421000, zapsanou v Obchodnim rejstifku Slovinska (Ruditel a
spoleéné s Plivodnimi ruciteli jako Ruditelé); a

The Bonds will be secured, inter alia, by the financial guarantee declaration of CENEJE druzba za
trgovino in poslovno svetovanje d.o.o., with its registered office at Stukljeva cesta 40, 1000 Liubljana,
Slovenia, registration number: 6699421000, registered in the Slovenian commercial register (the
Guarantor and together with the Original guarantors as the Guarantors); and

Rucgitel je ochoten a souhlasi s tim, Ze timto prohld$enim o finanéni zaruce (ProhlaSeni o finan¢ni
zdruce) zaru¢i Zaru€ené dluhy (jak jsou definovany niZe) Emitenta vzniklé na zakladé Dluhopisi nebo
ve vztahu k Dluhopisiim v souladu s podminkami tohoto Prohlaseni o finan¢ni zéruce.

The Guarantor is prepared and agrees to guarantee the Guaranteed Debts (as they are defined below)
of the Issuer arising from or relating to the Bonds by this financial guarantee declaration
(the Financial Guarantee Declaration) and in accordance with its terms.

Ruéitel Cini nasledujici:

The Guarantor makes the following:

1.

1.1

1.2

PROHLASENI O FINANCNI ZARUCE (FINANCIAL GUARANTEE DECLARATION)

S vyhradou podminek vyslovné uvedenych v tomto Prohlaseni o finanéni zaruce, se Rucitel timto
neodvolateing, absolutné a bezpodmineéné zavazuje kazdému vlastnikovi Dluhopist (kazdy z nich
Vlastnik dluhopisi a spoleéné Vlastnici dluhopisii), Ze kdykoli Emitent nezaplati jakoukoli ¢astku
Zaru€enych dluhli dluZznych pfislusnému Vlastnikovi dluhopisii k jejich splatnosti nebo p¥ipadné
v dodatené 1hiit& pro zaplaceni poskytnuté ve vztahu k Zaru€enym dluhim, Ruditel na pisemnou
vyzvu Vlastnika dluhopisti a ve lhité stanovené v €lanku 1.4 niZe, tomuto Vlastnikovi dluhopist
zaplati tuto &astku ve méné stanovené emisnimi podminkami Dluhopist (Emisni podminky), a jinak
ve viech ohledech stejnym zplsobem, kterym Zaruéené dluhy maji byt zaplaceny Emitentem podle
Emisnich podminek.

Subject to terms expressly stated in this Financial Guarantee Declaration, the Guarantor hereby
irrevocably, absolutely and unconditionally undertakes with each holder of the Bonds (each
a Bondholder, and jointly the Bondholders) that, whenever the Issuer does not pay any amount
of the Guaranteed Debts owed to the respective Bondholder when due or, if available, in the course
of any grace period provided in respect of the Guaranteed Debts, the Guarantor will upon written
demand by a Bondholder and in the delay stated in Clause 1.4 below, pay that amount to that
Bondholder, in the currency prescribed in the terms and conditions of the Bonds (the Terms and
Conditions), and otherwise in the same manner in all respects as Guaranteed Debts are required to
be paid by the Issuer under the Terms and Conditions.

Vyzva Vlastnika dluhopisti nebo Jiného véfitele (jak je definovan niZe) podle €lanku 1.1 nebo tohoto
¢lanku 1.2 musi byt u¢inéna v feském nebo anglickém jazyce a musi byt Ruéiteli dorudena
doporuéenou postou na adresu jeho sidla (kterym v okamzZiku uéinéni tohoto ProhldSeni o finan¢ni
zéruce je Stukljeva cesta 40, 1000 Lublaii, Slovinsko) a pouze pro informa&ni tely také spoleénosti
J&T BANKA, a.s., jednajici ve vztahu k Dluhopistim jako Administrator (Administrator), na adresu
jejiho sidla (kterym v okamZiku u€inéni tohoto ProhlaSeni o finanéni zaruce je Sokolovska 700/113a,
Praha 8 — Karlin, PSC 186 00, Ceska republika (Ur&ena provozovna)). Vyzvu musi podepsat (a)
Vlastnik dluhopist, (b) jind osoba, ktera by byla opravnéna k vyplaté trokovych €i jinych vynosi a
jmenovité hodnoty z Dluhopist (Jiny véFitel) nebo (c) opravnény zastupce Vlastnika dluhopisti nebo
Jiného véfitele, pfi¢emZ podpis na vyzvé musi byt ufedné ovéfen (notdfem nebo jinou piislusnou
osobou) a v piipadé potieby musi byt doruéena spolu s dokumenty dostate¢né prokazujicimi opravnéni
podepisujici osoby jednat jménem pfisluSného Vlastnika dluhopist nebo Jiného véfitele.
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The demand by a Bondholder or an Other Creditor (as defined below) pursuant to Clause 1.1 or this
Clause 1.2 must be made in Czech or English and delivered by registered mail to the Guarantor at its
registered office (which, at the moment of making of this Financial Guarantee Declaration, is
Stukljeva cesta 40, 1000 Ljubljana, Slovenia) and, for information purposes only, also to J&T BANKA,
a.s., acting in its capacity as the Fiscal and Paying Agent (in Czech administrdtor)(the Fiscal and
Paying Agent) in relation to the Bonds, at its registered office (which, at the moment of making of this
Financial Guarantee Declaration, is at Sokolovskd 700/113a, Praha 8 — Karlin, Postal Code 186 00
(the Specified Office)). The demand must be signed by (a) a Bondholder, (b) another person that
would be entitled to the payment of interest income or any other income and nominal value of the
Bonds (the Other Creditor), or (c) an authorized representative of the relevant Bondholder or the
relevant Other Creditor, whereas the signature on the demand must be officially verified (by a notary
or other relevant person) and, if relevant, it must be delivered together with documents sufficiently
Dproving the authority of the signatory to act on behalf of the relevant Bondholder or the relevant Other
Creditor.

1.3 V tomto ProhlaSeni o finan¢ni zaruce termin Zaru&ené dluhy znamena:
In this Financial Guarantee Declaration the Guaranteed Debts means:

@) dluh Emitenta splatit jmenovitou hodnotu kazdého Dluhopisu vlastnéného piislusnym
Vlastnikem dluhopisti a jeho pfirostlého a nevyplaceného trokového vynosu;

a debt of the Issuer to repay the nominal amount of each Bond held by the relevant Bondholder
and any accrued and unpaid interest thereon;

(ii) dluh Emitenta zbezdivodného obohaceni, ndhrady 3kody &i jiné Gjmy vzniklé viaci
pHisluSnému Vlastnikovi dluhopisti nebo Jinému véfiteli v disledku toho, Ze jakykoli Dluhopis
Je nebo se stane neplatnym, neuginnym, nevymahatelnym nebo zdanlivym; a

a debt of the Issuer from unjust enrichment, compensation of damage or other harm owed to
the relevant Bondholder or the relevant Other Creditor which has arisen as a result of any of
the Bonds being or becoming void, uneffective, unenforceable, voidable or invalid; and

(ili)  dluh Emitenta pfedstavujici jakykoli urok z prodleni vyplyvajici z nesplaceni Dluhopisti ¥4dné
a véas,

a debt of the Issuer consisting of any default interest arising from the failure to repay the
Bonds duly and timely,

at' uZ se jedna o dluhy, které k datu tohoto ProhlaSeni o finanéni zruce jiZ existuji, nebo o dluhy
vznikajici v budoucnu kdykoli do 30. ledna 2041 v&etné. Koupé Dluhopist Vlastnikem dluhopisii se
povaZuje za pfijeti finanéni zaruky na zakladg tohoto ProhlaSeni o finanéni zaruce timto Vlastnikem
dluhopist. Rucitel vyslovng prohlaiuje, Ze si je védom rozsahu Zaruéenych dluhu.

whether existing as at the date hereof or arising in the future at any time up to and including
30 January 2041. The purchase of the Bonds by a Bondholder shall be construed as acceptance
of the financial guarantee under this Financial Guarantee Declaration by that Bondholder. The
Guarantor explicitly declares that it is aware of the scope of Guaranteed Debts.

1.4 Dluh Rutitele podle ¢lanku 1 je splatny 15. (patnécty) pracovni den nasledujici po obdrZent p¥islusné

vyzvy od pfisluSného Vlastnika dluhopisi nebo piislusného Jiného véfitele zaslané Ruditeli,
za piedpokladu, Ze takové vyzva zcela spliiuje podminky stanovené v ¢lanku 1.2.

0108002-0000031 EUO1: 2003594185.9 3



1.5

1.6

2.1

2.2

23

The Guarantor's debt under Clause 1 will become due on the 15" (fifteenth) business day following
the delivery of the relevant demand by the relevant Bondholder or the relevant Other Creditor to the
Guarantor, provided that such demand fully meets the conditions laid down in Clause 1.2.

Zarucené dluhy budou splaceny v potfadi podle data, kdy byly doru€eny pfislu$né vyzvy pfislusnych
Vlastniki dluhopist nebo piislusnych Jinych véfitelt.

The Guaranteed Debts will be repaid in the order according to the dates of delivery of the relevant
demands by the relevant Bondholders or the relevant Other Creditors.

Pln€nim Zarucenych dluhd dluznych piisluinému Vlastnikovi dluhopisti jednim z Ruéitelti zanikd
zavazek ostatnich Rugitell plnit stejné Zarucené dluhy takovému Vlastnikovi dluhopisu.

As a result of performance of the Guaranteed Debts owed to the relevant Bondholder by the Guarantor
the obligation of other Guarantors to perform the same Guaranteed Debts with respect to the same
Bondholder ceases to exist.

PODMINKY A OMEZENi PROHLASENI O FINANCNi ZARUCE (TERMS AND
LIMITATIONS OF THE FINANCIAL GUARANTEE DECLARATION)

Toto Prohlaseni o finanéni zaruce je neodvolatelna finan¢ni ziruka ve smyslu § 2029 a nasl. zadkona
¢. 89/2012 Sb., Ob&ansky zakonik, v platném znéni (Ob&ansky zikonik).

This Financial Guarantee Declaration is an irrevocable declaration of financial guarantee within the
meaning of Section 2029 et seq. of the Act No. 89/2012 Coll., Civil Code, as amended (the Civil Code).

Rucitel poskytuje tuto finan¢ni zaruku jako sviij trvajici zavazek, bez ohledu na jakékoli vytactovani
¢i vyskyt jakékoli jiné udélosti, a tato finanéni zaruka zistane zcela platna a G¢inna aZ do tplného
splnéni a uspokojeni Zaruéenych dluhd, bez ohledu na jakoukoli mezitimni platbu ¢&i plnéni, tplné ¢i
astedné, aviak nejdéle do 30. ledna 2046. Uplnym splnénim a uspokojenim Zarugenych dluhi tato
finanéni zaruka zanikne.

The Guarantor grants this financial guarantee as its continuing obligation, notwithstanding any
settlement of account or the occurrence of any other event, and the financial guarantee shall remain
in full force and effect until the full discharge and satisfaction of the Guaranteed Debts, regardless of
any intermediate payment or discharge in whole or in part, however not later than by 30 January
2046. By the full discharge and satisfaction of the Guaranteed Debts this financial guarantee shall
cease to exist.

Celkové ¢astka Zarucenych dluhi, které Rucitel zaru€uje a které uspokoji podle ¢lanku 1.1 vyse, je
omezena ¢astkou rovnajici se souctu (i) nesplacené jmenovité hodnoty Dluhopisq, (ii) pfirostlého a
nevyplaceného trokového vynosu z Dluhopist, (iii) dluhu Emitenta z bezdféivodného obohaceni,
nahrady $kody nebo jiné jmy vzniklé v diisledku toho, Ze uréity Dluhopis nebo Dluhopisy budou
zruSeny nebo jinak pfestanou existovat nebo Ze jakykoli Dluhopis je nebo se stane neplatnym,
ned¢innym, nevymahatelnym nebo zdanlivym (iv) dluhu Emitenta pfedstavujici jakykoli drok
z prodleni vyplyvajici z nesplaceni Dluhopisi fadn€ a v&as a vkazdém piipadé celkovou
¢astkou 4.800.000.000 K¢ (Celkova maximalni ¢astka).

The aggregate amount of the Guaranteed Debts, which the Guarantor guarantees and shall discharge
pursuant to Clause 1.1 above, shall be limited to an amount equal to the aggregate of (i) the unpaid
nominal value of the Bonds, (ii) the accrued and unpaid interest on the Bonds, (iii) the Issuer’s debt
Jfrom unjust enrichment, compensation of damage or other harm arising as a result of a certain Bond
or Bonds being cancelled or otherwise ceasing to exist or any Bond being or becoming invalid, void,
uneffective, unenforceable or voidable (iv) the Issuer’s debt representing any default interest for the
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2.4

2.5

2.6

2.7

Bonds not being paid duly and in time, which shall in no event exceed the total amount
of CZK 4,800,000,000 (the Total Maximum Amount).

Pokud splnénim Zaru€enych dluht na zdklad& vyzev dorudenych ve stejny den by byla pfekro&ena
Celkovéa maximélni ¢éstka, veSkerd prava na splnéni Zaru€enych dluhi vykonana ve stejny den budou
uspokojena pomé&rn€ v zévislosti na ¢astce Zarucenych dluhii, ve vztahu ke kterym byly uginény
pfislusné vyzvy podle tohoto ProhldSeni o finanéni zaruce (resp. prohldSeni o finan&ni zaruce
Pivodnich rutitel), tak, aby celkova &astka splnénych Zarugenych dluhti nepfekrogila Celkovou
maximalni Castku. Zaru€ené dluhy, které po dosaZeni Celkové maximalni &4stky zlstanou

neuspokojeny, zadny z Rugitelli nesplni a nenahradi.

If, by repayment of the Guaranteed Debts based on demands delivered on the same date, the Total
Maximum Amount would have been exceeded, any rights in respect of repayment of the Guaranteed
Debts exercised on that same date will be satisfied on pro rata basis according to the amount of the
Guaranteed Debts in respect of which the relevant demands under this Financial Guarantee
Declaration (or financial guarantee declaration of the Original guarantors) have been made, so that
the total amount of the repaid Guaranteed Debts does not exceed the Total Maximum Amount. The
Guaranteed Debts which will remain unsatisfied after the Total Maximum Amount has been reached
will not be repaid or reimbursed by neither of the Guarantors.

Bez ohledu na ¢lanky 1.1 a 1.2 vyse, Vlastnik dluhopisii nebo Jiny v&fitel miZe uginit vyzvu a Rugitel
je povinen ucinit platbu ke splnéni Zaru€enych dluhi podle Prohlaseni o finanéni zaruce, pouze pokud
(a v dobg, ve které) jakakoli platba splatnd Vlastnikiim dluhopisti nebo Jinému véfiteli v souvislosti
s Dluhopisy neni uhrazena v den splatnosti a toto poruSeni trva a ziistane nenapraveno déle neZ
10 pracovnich dnii ode dne, kdy byl Emitent na tuto skute€nost pisemné upozornén Vlastnikem
dluhopisti nebo Jinym vétitelem dopisem doru¢enym Emitentovi a Administratorovi na adresu Ur&ené
provozovny.

Notwithstanding Clause 1.1 and 1.2 above, a demand may only be made by a Bondholder or an Other
Creditor and the Guarantor is only obliged to make any payment in discharge of the Guaranteed Debts
under this Financial Guarantee Declaration if, and during the period (if any) that any payment
payable to the Bondholders or an Other Creditor in connection with the Bonds is not paid on the due
date and such default is continuing and not remedied within 10 business days from the date on which
the Issuer was notified of this in writing by the Bondholder or an Other Creditor via a letter delivered
to the Issuer and to the Fiscal and Paying Agent at the Specified Office.

Dluhy Rucitele vyplyvajici z tohoto Prohlaseni o finanéni zaruce pfedstavuji jeho p¥imé, nepodtizené
a nezajiSténé zévazky, které jsou a budou co do pofadi svého uspokojeni rovnocenné (pari passu) jak
mezi sebou navzdjem, tak vici viem dal$im soudasnym i budoucim nezajiiténym a nepodiizenym
dluhtim kazdého Rucitele, ale v pfipad€ insolvence pouze v rozsahu povoleném pfislu§nymi pravnimi
ptedpisy upravujicimi prava véfitelt.

Guarantor's debts under this Financial Guarantee Declaration are direct, unsubordinated
and unsecured obligations of each Guarantor and rank and will rank pari passu, without any
preference among themselves and with all other outstanding unsecured and unsubordinated
obligations of each Guarantor, present and future, but, in the event of insolvency, only to the extent
permitted by applicable laws and regulations relating to creditors’ rights.

Kazdy Vlastnik dluhopist a kazdy Jiny véfitel je opravnén tieti stran& postoupit veskera sva prava
z tohoto Prohlaseni o finanéni zéruce vztahujici se k pfislu$nému Dluhopisu, mimo jiné v&etn& svého
prava vykonat jakakoli prava a obdrZet platby na zdkladé tohoto ProhlaSeni o finan¢ni zaruce, pokud
je tato tfeti strana zaroven opravnéna k vyplaté Grokovych &i jinych vynost a jmenovité hodnoty
z takového Dluhopisu.
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2.8

2.9

2.10

2.11

Each Bondholder and each Other Creditor may assign to a third party any or all its rights under this
Financial Guarantee Declaration relating to the respective Bond including, among other things, its
right to exercise any rights and to receive payments under this Financial Guarantee Declaration, if
the third party is also entitled to the payment of interest income or any other income and nominal
value of such Bond.

Toto Prohlaseni o finan¢ni zaruce a Zaruéni listina jsou omezeny tak, jak to povoluji zdvazné slovinské
pfedpisy o drzovani kapitilu a o zakazu plateb aktiv, které jsou nezbytné pro udrZeni zdkladniho
kapitalu spole¢nosti vsouladu s § 495 (ohranjanje osnovnega kapitala) slovinského zikona
o obchodnich spole¢nostech (Uredni véstnik Slovinské republiky, &. 65/09 v platném znéni; Slovinsky
zakon o obchodnich spole¢nostech), pfi¢emZ pouze &astka rovnajici se minimalni &astce, kterd by
porusila vySe uvedena pravidla Slovenského zakona o obchodnich spolednostech nebo by s nimi byla
v rozporu, se bude povaZovat za zakdzanou platbu pro 0cely tohoto ¢lanku.

This Financial Guarantee Declaration and Financial Guarantee Deed shall be limited to such extent
as permitted by the mandatory Slovenian capital maintenance rules on prohibition of payments of
assets that are required for preserving the share capital of a company in accordance with Article 495
(ohranjanje osnovnega kapitala) of the Slovenian Companies Act (Official Gazette of Republic of
Slovenia, No. 65/09 with all amendments; the Slovenian Companies Act), whereby only an amount
equal to the minimum amount that would violate or contradict the aforementioned rules of the
Slovenian Companies Act shall be deemed a prohibited payment for the purposes of this Clause.

Pokud jakékoli odpovédnost a/nebo zavazek Rucitele z tohoto ProhlaSeni o finanéni zaruce a Zaru&ni
listiny poruSuje omezeni uvedend vyse v ¢lanku 2.8 nebo je s nimi v rozporu a proto je povazovan za
neplatny nebo nevymahatelny, bude se mit za to, Ze takova odpovédnost a/nebo zdvazek je nahrazen
odpovédnosti a/nebo zdvazkem podobné povahy, ktery je v souladu s p¥islusnymi pfedpisy popsanymi
v ¢lanku 2.8 a ktery poskytuje maximalni moZny rozsah finanéni zaruky ve prospéch Vlastniki
dluhopisi a Jinych véfitelt.

If and to the extent any liability and/or obligation of the Guarantor under this Financial Guarantee
Declaration and Financial Guarantee Deed violates or contradicts the limitations set out above under
Clause 2.8 and therefore be held invalid or unenforceable such liability and/or obligation shall be
deemed to be replaced by a liability and/or obligation of a similar nature which is in compliance with
respective regulation described under Clause 2.8 and which provides the maximum possible extent of
financial guarantee in favour of the Bondholders and Other Creditors.

Omezeni uvedend vySe v ¢lanku 2.8 nejsou zamyslena a neméla by byt vykladana tak, Ze Rugitel
souhlasi s jakymkoli omezenim Zarufenych dluhli, které se nepouZije na zédklad® zdvaznych
ustanoveni piislu$ného slovinského prava, a pokud se jakékoli omezeni podle slovinského prava, na
které se zde odkazuje, nepouZije jako zdvazné pravo, Rugitel vyslovné vylu€uje konsensualni pouZiti
takového omezeni.

Limitations set out above under Clause 2.8 are not intended and should not be interpreted in a way
that the Guarantor is agreeing to any limitation on Guaranteed Debts which does not apply as a matter
of mandatory provisions of the applicable Slovenian law and to the extent any limitation under the
Slovenian law which is referred herein does not apply as a matter of mandatory law, the Guarantor
explicitly excludes the consensual application of such limitation.

Aby se ptedeslo pochybnostem, jakékoli omezeni podle &lanku 2.8 nezbavuje Rulitele jeho platebnich
zavazkl z ProhldSeni o finanéni zaruce a Zaruéni listiny, ale misto toho odloZi datum platby t&chto
zavazkl, a to aZ do doby, kdy tato platba bude povolena.

For the avoidance of doubt, any limitation under Clause 2.8 shall not absolve the Guarantor from its
payment obligations under the Financial Guarantee Declaration and Financial Guarantee Deed, but
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2.12

3.1

3.2

3.3

shall instead postpone the date of payment of such obligations if and until such time as that payment
is permitted.

Rucitel neprodlené provede viechna opatieni, aby pfekonal omezeni uvedena v lanku 2.8, aby dodrzel
zaruku podle ProhlaSeni o finanéni zdruce a Zaru¢ni listiny, aby Vlastnikim dluhopisti a Jinym
véfitelim umoZnil ziskat maximalni uZitek z Prohlaseni o finanéni zdruce a Zarugenych dluhi. Rugitel
na Zadost Administratora provede do 8 Pracovnich dni viechna opatfeni a/nebo do 8 Pracovnich dnii
zajisti spInéni vSech poZadovanych nebo nebo nezbytnych ptedpokladi, aby zajistil, Ze bezodklads
provede platby poZadované na zékladé tohoto Prohlaseni o finanéni zéruce a Zaruéni listiny, mimo
jiné, v€etné nasledujicich:

— vypracovani aktudlni auditované rozvahy Rugitele; a

— potvrzeni auditori Rucitele, Ze ¢4stka Zaruenych dluhi predstavuje nejvy3si &astku, kterou miize
Rucitel vyplatit na zaklad€ tohoto ProhléSeni o finanéni zaruce, aniZ by byla poruSena ustanoveni
Slovinského zdkona o obchodnich spole¢nostech, jejichz cilem je ochrana zékladniho kapitélu a
vazanych rezerv (vezane rezerve) Rulitele.

The Guarantor shall promptly implement all measures in order to overcome the limitations under the
Clause 2.8 to uphold the guarantee under the Financial Guarantee Declaration and Financial
Guarantee Deed in order to allow the Bondholders and Other Creditors to obtain the maximum benefit
under the Financial Guarantee Declaration and Guaranteed Debts. The Guarantor shall, at the
request of the Fiscal and Paying Agent, within 8 Business Days at the latest implement all such
measures and/or within 8 Business Days at the latest procure the fulfilment of all prerequisites
requested or required to ensure it promptly makes the requested payment(s) hereunder from time to
time, including, but not limited to, the following:

— preparation of an up-to-date audited balance sheet of the Guarantor; and

— confirmation from the auditors of the Guarantor that the amount under Guaranteed Debts
represents the highest amount which may be paid by the Guarantor under this Financial Guarantee
Declaration without breaching the provisions of the Slovenian Companies Act which are aimed at
protecting the share capital and non-distributable reserves (vezane rezerve) of the Guarantor.

PLATBY (PAYMENTS)

Veskeré platby, které je Ruc€itel povinen &init na zdkladé této Zaruéni listiny, budou &inény
bez jakéhokoli zdpoctu ¢i protinaroku.

All payments which the Guarantor is required to make under this Financial Guarantee Deed will
be made without any set-off or counterclaim.

VSechny platby ¢in€né Rucitelem podle tohoto Prohlaseni o finanéni zaruce budou &inény stejnym
zplsobem jako platby ¢in€né Emitentem Vlastnikiim dluhopist prostfednictvim Administratora podle
Emisnich podminek.

All payments made by the Guarantor under this Financial Guarantee Declaration will be made in the
same manner and using the same method as the payments made by the Issuer to the Bondholders
through the Fiscal and Paying Agent under the Terms and Conditions.

VSechny platby ¢inéné Rucitelem budou &inény bez jakychkoli sraZek dani &i poplatkid jakéhokoli
druhu, ledaZe takova srazka dani nebo poplatki bude vyZadovana platnymi pravnimi pfedpisy. Budou-
li jakékoli takové sraZky vyZadovany, nebude Rugitel povinen hradit Vlastnikiim dluhopist ani Jinym
vétiteliim Zadné dalsi astky jako nahradu t&chto srazek.

All payments made by the Guarantor will be made free of any withholdings or any deductions
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4.2

4.3

4.4

on account of any taxes or other charges of any kind, unless such withholding or deduction of taxes
or other charges is required by applicable law. If any such withholdings or deductions are required,
the Guarantor will not be obliged to pay to the Bondholders or the Other Creditors any further
amounts as a reimbursement for those withholdings or deductions.

PROHLASENI RUCITELE (REPRESENTATIONS OF THE GUARANTOR)

Rucitel prohladuje, Ze je spolenosti s ruenim omezenym fadné zaloZenou a existujici podle
slovinského préava, dobie vede své korporatni zaleZitosti, je v dobrém stavu a neni pfedluZeny nebo
v Gipadku ve smyslu § 14 slovinského Insolvenéniho zdkona' a Ze ve vztahu k nému nebyla zah4jena
aneni vedena Zadnd preventivni restrukturalizace, povinné fizeni ani insolvenéni fizeni.

The Guarantor represents that it is a limited liability company duly formed or organized and existing
under the laws of Slovenia, and has kept its corporate governance in good order, it is in good standing
and it is not over-indebted or insolvent within the meaning of Article 14 of the Slovenian Insolvency
Actf and no preventive restructuring, compulsory proceeding and insolvency proceeding has
commenced or is conducted against it.

Rucitel prohlaSuje, Ze toto ProhlaSeni o finan¢ni zaruce zaklad4 jeho platné, G¢inné a vymahatelné
povinnosti v souladu s podminkami obsaZenymi v tomto ProhlaSeni o finanéni zaruce.

The Guarantor represents that this Financial Guarantee Declaration constitutes its valid, effective
and enforceable obligations in accordance with its terms.

Rucitel prohlasuje, Ze volba Ceského prava jako rozhodného prava této Zaruéni listiny a tohoto
ProhlaSeni o finanéni zdruce a velkerych mimosmluvnich zavazki vznikajicich na zakladé této
Zarucni listiny a tohoto Prohlaseni o finanéni zéruce nebo v souvislosti s nimi by byly potvrzeny jako
platnd volba prava soudy Slovinska, a Ze Seské, respektive slovinské soudy by aplikovaly &eské pravo
na tuto Zarucni listinu a toto ProhlaSeni o finanéni zaruce a na veSkeré mimosmluvni zavazky
vznikajici na zdklad€ této Zaruéni listiny a tohoto ProhlaSeni o finanéni zaruce nebo v souvislosti
s nimi jako rozhodné pravo této Zaru¢ni listiny a tohoto ProhldSeni o finan¢ni zaruce a veSkerych
mimosmluvnich zdvazki vznikajicich na zdkladé této Zaru¢ni listiny a tohoto ProhlaSeni o finanéni
zaruce nebo v souvislosti s nimi.

The Guarantor represents that the choice of Czech law as the governing law of this Financial
Guarantee Deed and the Financial Guarantee Declaration and any non-contractual obligations
arising out of or in connection with this Financial Guarantee Deed and the Financial Guarantee
Declaration would be upheld as a valid choice by the courts of Slovenia and Czech law would be
applied by the Czech and Slovenian courts, respectively, in relation to this Financial Guarantee Deed
and the Financial Guarantee Declaration and any non-contractual obligations arising out of or in
connection with this Financial Guarantee Deed and the Financial Guarantee Declaration as the
governing law of this Financial Guarantee Deed and the Financial Guarantee Declaration and any
non-contractual obligations arising out of or in connection with this Financial Guarantee Deed and
the Financial Guarantee Declaration.

Ruéitel prohladuje, Ze soudy Ceské republiky a Slovinska budou obecng respektovat ustanoveni této
Zarulni listiny a tohoto ProhlaSeni o finanéni zaruce, podle kterého se Rugitel podfizuje vyhradni
pravomoci ¢eskych soudii a pfisluiného soudu v Praze, kromé& toho, Ze slovinské soudy by obecné

! Zakon o finanénim provozu, insolvenénich fizenich a povinném zéniku (Utedni véstnik Slovinské republiky &. 13/14 — oficialni platné znéni, “Zakon
o financnem poslovanju, postopkih zaradi insolventnosti in prisilnem prenehanju“ - ZFPPIPP).

2 Financial Operations, Insolvency Proceedings and Compulsory Dissolution Act (Official Gazette of the Republic of Slovenia, Nos. 13/14 — official
clean version with all amendments, “Zakon o financnem poslovanju, postopkih zaradi insolventnosti in prisilnem prenehanju” - ZFPPIPP).
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4.6
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5.1

byly pravomocné ve vztahu k predb&znym &i ochrannym opatfenim, i kdyby soudy Ceské republiky
byly pfisluiné ve vztahu k podstaté sporu.

The Guarantor represents that the courts of the Czech Republic and Slovenia will generally respect
the provision in this Financial Guarantee Deed and the Financial Guarantee Declaration, under
which the Guarantor submits to the exclusive jurisdiction of the Czech courts and a competent court
in Prague, except that the Slovenian courts would in general take jurisdiction in relation to provisional
or protective matters even if the courts of the Czech Republic have jurisdiction as to the substance of
the dispute.

Rucitel prohlaSuje, Ze ma vSechna nezbytnad opravnéni a je zplsobily k u€inéni tohoto Prohlaseni
o finanéni zaruce a vystaveni této Zaruéni listiny.

The Guarantor represents that it has all necessary authorisations, power and capacity to make this
Financial Guarantee Declaration and issue this Financial Guarantee Deed.

Rutitel prohladuje, Ze obdrZel viechny korporatni a jiné souhlasy (je-li jich tfeba) k u¢inéni tohoto
ProhléSeni o finan¢ni zaruce a vystaveni této Zaru¢ni listiny.

The Guarantor represents that it has obtained all corporate and other authorisations (if required)
Jfor making of this Financial Guarantee Declaration and issuing this Financial Guarantee Deed.

Rugitel prohlaSuje, Ze ma plné a neomezené pravo vlastnit sviij majetek a pfisluina povoleni potfebna
ke svému podnikéni a toto podnikani provozuje ve viech podstatnych ohledech v souladu s pravnimi
predpisy.

The Guarantor represents that it has full and unlimited power and right to own its assets and all
relevant authorisations or licences required to do its business and it carries out such business
in accordance with applicable law and regulations in all material respects.

Rutitel je opravnén uzavrit toto Prohlaseni o finanéni zaruce a plnit své zdvazky z néj a vystavit tuto
Zaru¢ni listinu. Osoby podepisujici jménem Rulitele jsou fadn& opravnény podepsat tuto Zarucni
listinu jménem Ruditele.

The Guarantor has the corporate power and the corporate capacity to enter into and to perform its
obligations under this Financial Guarantee Declaration and to issue this Financial Guarantee Deed.
The signatories on behalf of the Guarantor are duly authorized to execute this Financial Guarantee
Deed on behalf of Guarantor.

SPLACENi EMITENTEM (REPAYMENT BY THE ISSUER)

Pokud bude platba pfijatdi od Emitenta Vlastnikem dluhopisi nebo Jinym vé&fitelem nebo jina
povinnost plnéna ve prosp&ch nebo na pokyn Vlastnika dluhopisti nebo Jiného véfitele prohlaSena za
neplatnou ¢i neti€innou pravomocnym rozhodnutim pfisluiného soudu podle jakéhokoli pravidla
vztahuyjiciho se k insolvenénimu nebo obdobnému fizeni vedenému proti Emitentovi nebo Ruditeli,
pak takova platba ¢i povinnost nesnizi rozsah povinnosti Rugitele a toto Prohl4Seni o finanéni zaruce
bude nadéle platné a Gi¢inné a bude zajist'ovat jakékoli takové platby ¢&i povinnosti, v kazdém piipadé
pouze v rozsahu povoleném piislu$nymi pravnimi pfedpisy a touto Zaru¢ni listinou.

If a payment received from the Issuer by a Bondholder or an Other Creditor, or other obligation
performed for the benefit of or on the instruction of a Bondholder or an Other Creditor, is declared
invalid or ineffective by a final decision of the competent court under any rule applicable to insolvency
or similar proceedings held against the Issuer or the Guarantor, such payment or obligation will not
decrease the extent of obligations of the Guarantor, and this Financial Guarantee Declaration will
continue to be valid and effective and will continue to guarantee any such payments or obligations, in
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any event only to the extent permitted by applicable laws and regulations and this Financial Guarantee
Deed.

ZAVERECNA USTANOVENI (FINAL PROVISIONS)

Tato Zaru¢ni listina a toto ProhlaSeni o finan¢ni zaruce a veSkeré mimosmluvni zdvazky vznikajici
na zakladé této Zaruéni listiny a tohoto ProhlaSeni o finanéni zaruce nebo v souvislosti s nimi se budou
fidit a budou vykladany v souladu s éeskym pravem, tj. zejména Ob&anskym zakonikem.

This Financial Guarantee Deed and the Financial Guarantee Declaration and any non-contractual
obligations arising out of or in connection with this Financial Guarantee Deed and the Financial
Guarantee Declaration will be governed by and construed in accordance with Czech law, in particular
the Civil Code.

Vznikne-li v souvislosti s timto ProhlaSenim o finanéni zaruce jakykoli spor, véetné otazek tykajicich
se jeho existence, platnosti nebo ukonéeni, bude takovy spor pfedloZen a s kone€nou platnosti vyfesen
vécné piislusnym soudem v Praze.

Should any dispute in connection with this Financial Guarantee Declaration arise, including a dispute
relating to its existence, validity or termination, such dispute will be submitted to and finally resolved
by a competent court in Prague.

Pokud z jakéhokoli divodu jakékoli ustanoveni tohoto ProhlaSeni o finanéni zruce je nebo se stane
zcela i zEasti nezdkonnym, neplatnym nebo nevymahatelnym, nebude to mit Zadny vliv na platnost
ani vymahatelnost jakéhokoli z ostatnich ustanoveni tohoto ProhlaSeni o finanéni zaruce ani této
Zaruéni listiny a tato ustanoveni zlstanou ve viech ohledech platna a vymahatelna.

If for any reason whatsoever any provision of this Financial Guarantee Declaration is or becomes
illegal, invalid or unenforceable, in whole or in part, that shall not in any way affect the validity
or enforceability of any of the other provisions of this Financial Guarantee Declaration
or the Financial Guarantee Deed, which provisions shall remain valid and enforceable in all respects.

Toto Zaru¢ni listina byla vystavena v eském a anglickém jazyce. V ptipadé jakéhokoli rozporu mezi
témito jazykovymi verzemi bude mit pfednost ¢eské znéni.

This Financial Guarantee Deed has been issued in Czech and English language. In the event
of any discrepancy between the language versions, the Czech version will prevail.

Pojmy s pocateCnim velkym pismenem definované v Emisnich podminkdch maji, pokud nejsou
vyslovné nadefinovény jinak, stejny vyznam v této Zaruéni listing.

Capitalised terms defined in the Terms and Conditions have, unless expressly defined in this Financial
Guarantee Deed, the same meaning in this Financial Guarantee Deed.
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CENEJE druzba za trgovino in poslovno svetovanje d.o.o.

V/In Ljubljana dnefon -7 2074
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