
UPLNE ZNENI RUCITELSKEHO PROHLASENI 

AMENDED AND RESTATED GUARANTEE

ve vztahu k 

in relation to

HB Reavis Finance CZ II, s.r.o.

VZHLEDEM K TOMU, ZE:

WHEREAS:

(A) HB Reavis Finance CZ II, s.r.o., se si'dlem Panska 854/2, Nove Mesto, 110 00 Praha 1, Ceska 
republika, ICO: 094 96 700, LEI: 31570044I9YX7ED65G94, zapsana v obchodm'm rejstrfku 
vedenem Mestskym soudem v Praze, spisova znacka C 337101 (Emitent) zalozila na ceskem 
kapitalovem trhu dluhopisovy program v maximalnl celkove jmenovite hodnote nesplacenych 
dluhopisu 4.000.000.000 Kc umoznujici vydanl a vefejnou nabldku seniornlch dluhopisu zajistenych 
rucenlm (Dluhopisy);

HB Reavis Finance CZ II, s.r.o., with its registered office at Panska 854/2, Nove Mesto, 110 00 
Praha 1, Czech Republic, identification number 094 96 700, LET 31570044I9YX7ED65G94, 
registered in the Commercial Register, file number C 337101 kept by the Municipal Court in Prague 
(the Issuer) established a bond programme on the Czech capital market in the maximum aggregate 
nominal value of the outstanding bonds CZK 4,000,000,000,000 enabling issuance and public 
offering of senior bonds secured by a guarantee (the Bonds)’,

(B) Die spolecnych emism'ch podmlnek Dluhopisu (Spolecne emisni podminky) maji byt Dluhopisy 
zajisteny rucenim HB Reavis Holding S.A., akciove spolecnosti {societe anonyme), zalozene a 
existujici podle prava Lucemburskeho velkovevodstvi, se sidlem 21 rue Glesener, L-1631 
Lucemburk, Lucemburske velkovevodstvi, zapsane v registru obchodu a spolecnosti (Registre de 
Commerce et des Societes, Luxembourg) pod cislem B-156287 (Rucitel);

Under the joint terms and conditions of the Bonds (the Joint Terms and Conditions) the Bonds are 
to be secured by a guarantee provided byHB Reavis Holding S.A. a public limited liability company 
(societe anonyme) incorporated and existing under the laws of the Grand Duchy of Luxembourg, 
with its registered office at 21 rue Glesener, L-1631 Luxembourg, Grand Duchy of Luxembourg, and 
registered with the Register of Commerce and Companies (Registre de Commerce et des Societes, 
Luxembourg) under number B-156287 (the Guarantor);

(C) Rucitel zajistil dluhy Emitenta z Dluhopisu uicitelskym piohlasenim ze dne 25. listopadu 2020
(Rucitelske prohlaseni); a

The Guarantor secured the debts of the Issuer arising from the Bonds by the guarantee dated 25 
November 2020 (the Guarantee); and

(D) S ohledem na navyseni maximalm celkove jmenovite hodnoty nesplacenych Dluhopisu vydavanych 
na zaklade programu z 2.000.000.000 Kc na 4.000.000 000 Kc a s cilem umoznit Emitentovi vydavat 
na zaklade programu pfipadne dalsi Dluhopisy v budoucnu Rucitel hodla navysit celkovou castku, 
kterou je omezena odpovednost Rucitele z Rucitelskeho prohlaseni z3.000.000.000 Kc na 
6.000.000.000 Kc a prodlouzit Ihutu, po kterou mohou dluhy zajistene Rucitelskym prohlasenim 
v budoucnu vznikat z 1. prosince 2035 na 1. prosince 2038;

In view of the increase in the maximum aggregate nominal value of outstanding Bonds issued under 
the programme from CZK 2,000,000,000 to CZK 4,000,000,000 and in order to allow the Issuer to



issue any additional Bonds under the programme in the future, the Guarantor intends to increase the 
total amount to which the liability of the Guarantor from the Guarantee is limited fi'om CZK 
3,000,000,000 to CZK 6,000,000,000 and to extend the time period for which the debts secured by 
the Guarantee may arise in the future fi'om 1 December 2035 to 1 December 2038;

at’ uz se jedna o dluhy, ktere k datu tohoto Rucitelskeho prohlasem jiz existuji', nebo o dluhy 
vznikaji'd v budoucnu kdykoli do 1. piosince 2038 vcetne. Nabytf Dluhopisii Vlastm'ky dluhopisu se 
pro ucely § 2018 odst. 1 veta druha Obcanskeho zakonlku povazuje za prijetl rucenl na zaklade tohoto 
Rucitelskeho prohlasem.

whether existing as at the date of this Guarantee or arising in the future at any time up to and 
including 1 December 2038. For the purposes of Section 2018(1), second sentence of the Civil Code, 
the acquisition of the Bonds by the Bondholders is hereby construed as an acceptance of the 
guarantee under this Guarantee.

Rucitel zmenil na zaklade rozhodnutl predstavenstva Rucitele ze dne 2. kvetna 2022 Rucitelske prohlasem' 
tak, ze jeho uplne znenl znl takto:

The Guarantor amended based on the decision of the board of directors of the Guarantor dated 2 May 2022 
the Guarantee so that the amended and restated wording is as follows.

1 RUCITELSKE PROHLASEM {GUARANTEE)

1.1 Za podmlnek clanku 2 nlze se Rucitel podle ustanoveni § 2018 a nasi, zakona c. 89/2012 Sb., 
obcansky zakom'k, v platnem znenl (Obcansky zakonik) neodvolatelne, absolutne a bezpodmlnecne 
zavazuje uspokojit Zajistene dluhy (jak jsou definovany nlze) na zaklade plsemne vyzvy prlslusneho 
Vlastnlka dluhopisu (jak je tento pojem definovan nlze), pfipadne jeho opravneneho zastupce, pokud 
je Emitent nesplnl radne a vcas.

Subject to terms under Clause 2 below, the Guarantor, in accordance with Section 2018 et seq of 
Act No. 89/2012 Coll, the Civil Code, as amended (the Civil Code), irrevocably, absolutely and 
unconditionally undertakes, based on a written demand from a relevant Bondholder (as defined 
below) or, as the case may be, its representative to repay the Secured Debts (as defined below), if the 
Issuer fails to pay the Secured Debts duly and timely

Pro ucely tohoto Rucitelskeho piohlaseni se Zajistenymi dluhy rozumi nasledujicl dluhy Emitenta 
vuci vlastmkum Dluhopisu (kazdy z nich Vlastmk dluhopisu a spolecne Vlastnici dluhopisu) 
vyplyvajicl z jimi vlastnenych Dluhopisu:

For the purposes of this Guarantee the Secured Debts mean the following debts of the Issuer against 
the holders of the Bonds (each a Bondholder, and jointly the Bondholders), arising from the Bonds 
they own •

(i) dluh Emitenta ze splacenl jmenovite hodnoty Dluhopisu vlastnenych pflslusnym Vlastmkem 
dluhopisu a z vyplacenl jejich urokoveho vynosu (nejde-li o Dluhopisy s vynosem na bazi 
diskontu);

a debt of the Issuer for the repayment of the nominal value of the Bonds owned by the relevant 
Bondholder and for repayment of their interest (if not Bonds with yield based on discount);

(ii) dluh Emitenta z bezduvodneho obohacenl vznikleho vuci prlslusnemu Vlastmku dluhopisu 
v dusledku neplatnosti nebo ziusenl takovych Dluhopisu;

a debt of the Issuer arising from unjust enrichment against the relevant Bondholder which 
has arisen from an invalidity or cancellation of such Bonds;

(iii) dluh Emitenta pfedstavujlcl jakoukoliv sankci vyplyvajlci z nesplaceni jmenovite hodnoty 
Dluhopisu ci z nevyplacenl jejich urokoveho vynosu radne a vcas,

2/7



a debt of the Issuer consisting in any sanction arising from the failure to repay the nominal 
value of the Bonds or their interest duly and timely,

at’ uz se jedna o dluhy, ktere k datu tohoto Rucitelskeho piohlasem jiz existujf, nebo o dluhy 
vznikaji'd v budoucnu kdykoli do 1. prosince 2038 vcetne. Nabytf Dluhopisu Vlastniky dluhopisu se 
pro ucely § 2018 odst. 1 veta druha Obcanskeho zakom'ku povazuje za prijetf rucem na zaklade tohoto 
Rucitelskeho piohlasenl.

whether existing as at the date of this Guarantee or arising in the future at any time up to and 
including 1 December 2038, For the purposes of Section 2018(1), second sentence of the Civil Code, 
the acquisition of the Bonds by the Bondholders is hereby construed as an acceptance of the 
guarantee under this Guarantee

1.2 Vyzva Vlastnlka dluhopisu podle clanku 1.1 vyse musl byt ucinena v ceskem nebo anglickem jazyce 
a musl byt Ruciteli dorucena doporucenou postou prostrednictvlm spolecnosti Komercnl banka, a.s., 
nebo jine osoby, jez bude specifikovana v konecnych podmlnkach prlslusne emise Dluhopisu jako 
administrator (Administrator), na adresu jeho urcene provozovny, ktera bude specifikovana v 
konecnych podmlnkach prlslusne emise Dluhopisu (Urcena provozovna). K okamziku ucinenl 
tohoto Rucitelskeho prohlasenl je urcenou provozovnou spolecnosti Komercnl banka, a.s. Vaclavske 
namestl 42, 114 07 Praha 1, Ceska republika. Administrator Rucitele o doiucenl vyzvy neprodlene 
informuje Vyzvu musl podepsat (a) prlslusny Vlastnlk dluhopisu, nebo (b) opravneny zastupce 
Vlastnlka dluhopisu, pricemz podpis na vyzve musl byt uredne overen a v pflpade potreby musl byt 
dorucena spolu s dokumenty dostatecne prokazujlclmi opravnenl podepisujlcl osoby jednatjmenem 
prlslusneho Vlastnlka dluhopisu.

The demand by a Bondholder pursuant to Clause 1 1 above must be made in Czech or English and 
delivered by a registered mail to the Guarantor through Komercnl banka, a.s., or other person 
specified in the final terms of the relevant issuance of the Bonds as the Fiscal and Paying Agent 
(in Czech, administrator) (the Fiscal and Paying Agent) at its specified office which shall be 
specified in the final terms of the relevant issuance of the Bonds (the Specified Office). At the moment 
of making of this Guarantee the specified office of Komercni banka, a.s. is at Vaclavske ndmesti 42, 
Postal Code 114 07, Prague 1, Czech Republic The Fiscal and Paying Agent shall inform the 
Guarantor about the receipt of the demand without undue delay The demand must be signed by (a) 
a relevant Bondholder, or (b) an authorized representative of the relevant Bondholder, whose 
signature on the demand must be officially verified and, if relevant, it must be delivered together with 
documents sufficiently proving the authority of the signatory to act on behalf of the relevant 
Bondholder.

1.3 Dluh Rucitele podle tohoto clanku je splatny 10. (desaty) pracovnl den nasledujlcl po obdrzenl vyzvy 
Rucitelem od prlslusneho Vlastnlka dluhopisu podle clanku 1.1 vyse.

The debt of the Guarantor under this Clause will become due on the 10lh (tenth) business day 
following the delivery of the demand from the relevant Bondholder to the Guarantor according to 
Clause 1.1 above.

1.4 Zajistene dluhy budou splneny v poradl podle data, kdy byly Ruciteli doruceny prlslusne plsemne 
vyzvy jednotlivych Vlastnlku dluhopisu die clanku 1.2 vyse.

The Secured Debts will be repaid in the order according to the date of delivery of the relevant written 
demand to the Guarantor from the relevant Bondholder in accordance with Clause 1.2 above.

2 PODMINKY RUCITELSKEHO PROHLASENI {TERM OF THE GUARANTEE)

2.1 Rucitel poskytuje rucenl do doby uplneho splnenl a uspokojenl Zajistenych dluhu.

The Guarantor provides the guarantee until the full repayment and discharge of the Secured Debts.
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2.2 Dluliy Rucitele vyplyvaji'ci z tohoto Rucitelskeho prohlasem' pfedstavujf jeho nezajistene 
a nepodnzene dluliy, kteiejsou a budou co do poradl sveho uspokojenl lovnocenne (paripassu) 
mezi sebou navzajem, tak vuci vsem dalsnn soucasnym i budouci'm nepodnzenym a nezajistenym 
dluhiim Rucitele s vyjimkou zavazku, u nicbz stanovi jinak kogentm ustanoveni pravnlch predpisu.

The debts of the Guarantor arising fi'om this Guarantee are unsecured and not subordinated debts 
of the Guarantor and rank and will rank pari passu with each other and with any existing or future 
unsecured and not subordinated debts of the Guarantor, except for the debts for which mandatoiy 
provisions of law provide otherwise

2.3 Castka Zajistenych dluhu vyplyvajici z kazdeho Dluhopisu, ktere Rucitel zarucuje a kteie uspokojl 
podle clanku 1.1 vyse je omezena castkou rovnaji'ci' se 1,5 nasobku jmenovite hodnoty daneho 
Dluhopisu. Toto omezeni se neuplatni ve vztahu k Zajistenym dluhum, vuci kterym nenl mozne urcit, 
ze kteiych Dluhopisu vyplyvajl (Maximahu castka).

The amount of the Secured Debts arisingfrom each individual Bond which the Guarantor guarantees 
and shall discharge pursuant to Clause 1,1 above is limited to the amount equal to 1.5 multiple of 
the nominal amount of the relevant Bond. This limitation does not apply in relation to the Secured 
Debts m respect of which it is not possible to determine from which Bonds they arise (Maximum 
Amount)

2.4 Aniz by bylo dotcene omezeni podle clanku 2.3 vyse, je odpovednost Rucitele z tohoto Rucitelskeho 
prohlasenl za Zajistene dluliy omezena celkovou castkou 6.000.000.000 Kc (Celkova maximalnl 
castka).

Notwithstanding the limitation of Clause 2.3 above, the liability of the Guarantor under this 
Guarantee for the Secured Debts is limited to the amount of CZK 6,000,000,000 (the Total Maximum 
Amount)

2.5 Pokud by splnenlm Zajistenych dluhu na zaklade vyzev domcenych ve stejny den byla pfekrocena 
Celkova maximalnl castka, veskera ptava na splnenl Zajistenych dluhu vykonana ve stejny den budou 
uspokojena pomerne v zavislosti na castce Zajistenych dluhu, ve vztahu ke kterym byly ucineny 
prlslusne vyzvy podle tohoto Rucitelskeho prohlasenl, tak, aby celkova castka splnenych Zajistenych 
dluhu neprekrocila Celkovou maximalnl castku. Zajistene dluliy, ktere po dosazenl Maximalnl castky 
nebo Celkove maximalnl castky zustanou neuspokojeny, Rucitel nesplnl a nenaluadl.

If, by repayment of the Secured 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 Secured 
Debts exercised on that same date wilt be satisfied on pro rata basis according to the amount of the 
Secured Debts in respect of which the relevant demands under this Guarantee have been made, so 
that the total amount of the repaid Secured Debts does not exceed the Total Maximum Amount. The 
Secured Debts which will remain unsatisfied after the Maximum Amount or the Total Maximum 
Amount has been reached will not be repaid by the Guarantor.

2.6 Bez ohledu na clanek 1.1 vyse, muze veritel Zajisteneho dluhu ucinit vyzvu a Rucitel je povinen 
ucinit platbu ke splnenl jakehokoli Zajisteneho dluhu podle tohoto Rucitelskeho prohlasenl, pouze 
pokud (a v dobe, ve ktere) jakakoli platba splatna Vlastnlkum dluhopisu v souvislosti s Dluhopisy 
nenl uhrazena v den splatnosti a toto porusenl trva a zustane nenapraveno dele nez 10 (deset) 
pracovnlch dnu ode dne, kdy byl Emitent na tuto skutecnost plsemne upozornen Vlastnlkem 
dluhopisu dopisem adresovanym Emitentovi a Administratorovi a dorucenym na adresu Urcene 
provozovny. Administrator Emitenta a Rucitele o dorucenl upozornenl podle tohoto clanku 
neprodlene informuje

Notwithstanding Clause 1,1 above, a demand may only be made by a creditor of the Secured Debts 
and the Guarantor is only obliged to make any payment in discharge of the Secured Debts if, and 
during the period (if any) that any payment payable to the Bondholders in connection with the Bonds 
is not paid on the due date and such default is continuing and not remedied within 10 (ten) business
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days from the date on which the Issuer was notified of this in -writing by the Bondholder via letter 
addressed to the Issuer and the Fiscal and Paying Agent and delivered to the Specified Office. The 
Fiscal and Paying Agent shall inform the Issuer and the Guarantor about the receipt of the 
notification pursuant to this Clause without undue delay’

3 SPOLECNE EMISNIPODMINKY (JOINT TERMS AND CONDITIONS)

Rucitel tfmto potvrzuje, ze (i) je pine seznamen se Spolecnymi emisnnni podmlnkami a (ii) bude 
dodrzovat ustanovenl Spolecnych emismch podmlnek (vcetne jakychkoliv omezem ci povinnostl) 
vztahujfci' se k Ruciteli.

The Guarantor hereby acknowledges that (i) he has fully acquainted himself with the Joint Terms 
and Conditions and (ii) he will adhere to the provisions of the Joint Terms and Conditions (including 
any limitations or duties) relating to the Guarantor.

4 PLATBY (PA YMENTS)

Vsechny platby Rucitele podle tohoto Rucitelskeho prohlasenl se provedou stejnym zpusobem jako 
platby ucinene Emitentem Vlastnlkum dluhopisu prostfednictvlm Administratora. Vsechny platby 
ucinene Rucitelem mfsto Emitenta na zaklade tohoto Rucitelskeho prohlaseni budou ucineny bez 
jakychkoli srazek dam' ci poplatku jakehokoli druhu, ledaze takova srazka dani nebo poplatku bude 
vyzadovana pravnhni ptedpisy. Budou-li jakekoli takove srazky vyzadovany, nebude Rucitel 
povinen hradit Vlastnlkum dluhopisu zadne dais! castky jako nahradu techto srazek.

All payments of the Guarantor under this Guarantee will be carried out using the same method as 
the payments carried out by the Issuer to the Bondholders through the Administrator. All payments 
carried out by the Guarantor instead of the Issuer under this Guarantee will be carried out without 
any deductions of taxes or other charges of any kind, unless such deduction of taxes or other charges 
is required by applicable law. If any such deductions are required, the Guarantor will be under an 
obligation to pay to the Bondholders any further amounts as a reimbursement for such deductions.

5 PROHLASENI VUCI VLASTNIKUM DLUHOPISU (REPRESENTATIONS TO THE 
HOLDERS OF THE BONDS)

5.1 Rucitel prohlasuje, ze.

Guarantor represents that:

a) toto Rucitelske prohlaseni zaklada jeho platne, ucinne a vymahatelne povinnosti v souladu 
s podmlnkami obsazenymi v tomto Rucitelskem prohlaseni,

this Guarantee constitutes his valid, effective and enforceable obligations according to the 
terms of this Guarantee,

b) ma vsechna nezbytna opravnenl a zpusobilost k vystavenl tohoto Rucitelskeho prohlaseni, 

he has all necessary authorisations and capacity to issue this Guarantee,

c) ma plnou pravomoc, zakonne opravnenl a kompetenci a obdrzel vsechny korporatnl a jine 
souhlasy (je-li jich treba) k vystavenl tohoto Rucitelskeho prohlaseni a k uspokojenl 
Zajistenych dluhu,

he has full power, legal right and lawful authority and has obtained all corporate and other 
authorisations (if required) for the issuance of this Guarantee and discharge of the Secured 
Debts,

d) ze je akciovou spolecnostl (societe anonyme) radne zalozenou a existujlcl v souladu s pravem 
Lucemburskeho velkovevodstvl, a
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it is a public limited liability company (societe cmonyme) duly incorporated and validly existing 
under the laws of the Grand Duchy of Luxembourg, and

e) ma pine a neomezene ptavo vlastnit svuj majetek a pnslusna povolem potfebna ke svemu 
podnikanl a toto podnikam provozuje ve vsech podstatnycli ohledech v souladu s pravm'mi 
pfedpisy.

he has full and unlimited power and right to own its assets and all relevant authorisations 
recjuired to do its business and it carries out such business in accordance with applicable law 
in all material respects.

6 SPLACENIEMITENTEM (REPAYMENT BY THE ISSUER)

6.1 Pokud bude platba pfijata Vlastm'kem dluhopisu, nebo jina povinnost plnena ve prospech nebo na 
pokyn Vlastm'ka dluhopisu prohlasena za neplatnou ci neucinnou podle jakehokoli pravidla 
vztahuji'cl'ho se k insolvencm'mu nebo obdobnemu n'zenl vedenemu proti Emitentovi nebo Ruciteli, 
pak takova platba ci povinnost nesnlzl rozsah povinnost! Rucitele, a Rucitelske prohlasen! bude 
nadale platne a ucinne a bude zajisfovat jakekoli takove platby ci povinnosti.

If a payment received by a Bondholder, or other obligation performed for the benefit of or on the 
instruction of a Bondholder, is declared invalid or ineffective under any rule applicable to insolvency 
or similar proceedings held against the Issuer or Guarantor, such payment or obligation will not 
decrease the extent of obligations of Guarantor, and this Guarantee will continue to be valid and 
effective and will secure any such payments or obligations

7 ZAVERECNA USTANOVENI (FINAL PROVISIONS)

7.1 Toto Rucitelske prohlasen! a veskere munosmluvn! zavazky vznikaji'c! na zaklade tohoto 
Rucitelskeho prohlasen! se budou ndit a budou vykladany v souladu s piavem Ceske republiky, 
tj. zejmena Obcanskym zakoni'kem.

This Guarantee and all non-contractual liabilities arising from this Guarantee will be governed by 
and construed in accordance with Czech law, in particular the Civil Code.

7.2 Vznikne-li v souvislosti s ti'mto Rucitelskym prohlasenhn, vcetne otazek tykaji'ci'ch se jeho existence, 
platnosti nebo ukoncen! jakykoli spor, bude takovy spor pfedlozen a s konecnou platnost! vyresen 
vecne prislusnym soudem v Praze.

Should any dispute in connection with this Guarantee 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

13 Pokud zjakehokoli duvodu jakekoli ustanoven! tohoto Rucitelskeho prohlasen! je nebo se stane zcela 
ci zcasti nezakonnym, neplatnym nebo nevymahatelnym, nebude to m!t zadny vliv na platnost ani 
vymahatelnost jakehokoli z ostatiuch ustanoven! tohoto Rucitelskeho prohlasen! a tato ustanoven! 
zustanou ve vsech ohledech platna a vymahatelna.

If for any reason whatsoever any provision of this Guarantee 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 Guarantee, which provisions shall remain valid and enforceable 
in all respects

1A Toto Rucitelske prohlasen! bylo vystaveno v ceskem a anglickem jazyce. V pn'pade jakehokoli 
rozporu mezi temito jazykovymi verzemi bude m!t pfednost ceske zneni.

This Guarantee has been issued in Czech and English language. In the event of any discrepancy 
between the language versions, the Czech version will prevail
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Toto uplne zneni potvrzuje:

This amended and restated wording is confirmed by:

HB Reavis Holding S.A.

V Bratisiave dne / In Bratislava on 19. kvetna 2022 /19 May 2022

Jmeno / Name: Peter Andrasina
Titul / Title: na zaklade pine moci / under Power of Attorney
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