UPLNE ZNENI RUCITELSKEHO PROHLASENI
AMENDED AND RESTATED GUARANTEE

ve vztahu k

in relation to

HB Reavis Finance CZ II, s.r.o0.

VZHLEDEM K TOMU, ZE:

WHEREAS:

(A)

(B)

©)

D)

HB Reavis Finance CZ II, s.r.o., se sidlem Pansk4 854/2, Nové M&sto, 110 00 Praha 1, Ceska
republika, 1CO: 094 96 700, LEIL: 3157004419YX7ED65G94, zapsanéd v obchodnim rejstifku
vedeném Méstskym soudem v Praze, spisova znacka C 337101 (Emitent) zaloZila na Ceském
kapitdlovém trhu dluhopisovy program v maximélni celkové jmenovité hodnoté nesplacenych
dluhopist 4.000.000.000 K& umoziiujici vydani a vefejnou nabidku seniornich dluhopisi zajisténych
ru¢enim (Dluhopisy);

HB Reavis Finance CZ I, s.r.o., with its registered office at Panska 854/2, Nové Mésto, 110 00
Praha 1, Czech Republic, identification number 094 96 700, LEI' 3157004419YXTED65G94,
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);,

Dle spoleénych emisnich podminek Dluhopisi (Spoleéné emisni podminky) maji byt Dluhopisy
zajistény ruenim HB Reavis Holding S.A., akciové spoleCnosti (société anonyme), zalozené a
existujici podle prava Lucemburského velkovévodstvi, se sidlem 21 rue Glesener, L-1631
Lucemburk, Lucemburské velkovévodstvi, zapsané v registru obchodu a spole¢nosti (Registre de
Commerce et des Sociétés, Luxembourg) pod Cislem B-156287 (Ruéitel);

Under the joint terms and conditions of the Bonds (the Joint Terms and Conditions) the Bonds are
to be secured by a guarantee provided by HB Reavis Holding S.A. a public limited liability company
(société 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 Sociétés,
Luxembourg) under number B-156287 (the Guarantor),

Ruditel zajistil dluhy Emitenta z Dluhopisii 1uéitelskym prohlasenim ze dne 25. listopadu 2020
(Ruditelské prohlaseni); a

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

S ohledem na navySeni maximalni celkové jmenovité hodnoty nesplacenych Dluhopist vydavanych
na zakladé programu z 2.000.000.000 K¢ na 4.000.000 000 K¢& a s cilem umoznit Emitentovi vydéavat
na zékladé programu p¥ipadné dal§i Dluhopisy v budoucnu Ruéitel hodla navysit celkovou &astku,
kterou je omezena odpovédnost Rucitele z Ruditelského prohldeni z3.000.000.000 K& na
6.000.000.000 K¢ a prodlouzit 1hitu, po kterou mohou dluhy zajisténé 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
fotal amount to which the liability of the Guarantor from the Guarantee 1s limited from 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 n the future from 1 December 2035 to 1 December 2038;

at’ uz se jedni o dluhy, které k datu tohoto Rucitelského prohlaSeni jiz existuji, nebo o dluhy
vznikajici v budoucnu kdykoli do 1. prosince 2038 véetné. Nabyti Dluhopisti Vlastniky dluhopist se
pro Gcely § 2018 odst. I véta druha Obcéanského zakoniku povazuje za pfijeti ru¢eni na zakladé tohoto
Rugitelského prohlaseni.

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.

Ruéitel zménil na zaklad& rozhodnuti predstavenstva Rucitele ze dne 2. kvétna 2022 Ruditelské prohlageni
tak, Ze jeho Gplné znéni znf 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

1.1

RUCITELSKE PROHLASENI (GUARANTEE)

Za podminek ¢lanku 2 niZe se Ruditel podle ustanoveni § 2018 a nasl. zdkona &, 89/2012 Sb.,
obcansky zakonik, v platném znéni (Ob&ansky zakonik) neodvolatelng, absolutné a bezpodminedné
zavazuje uspokojit Zajisténé dluhy (jak jsou definovany nize) na zakladé pisemné vyzvy piislusného
Vlastnika dluhopisti (jak je tento pojem definovan nize), pfipadné jeho opravnéného zastupce, pokud
je Emitent nesplni fadn¢ a véas.

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 firom 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 ucéely tohoto Ruditelského prohlaseni se Zajisténymi dluhy rozumi nasledujici dluhy Emitenta
vidi vlastnik@im Dluhopist (kazdy z nich Vlastnik dluhopisti a spole¢né Vlastnici dluhopist)
vyplyvajici z jimi vlastnénych Dluhopist:

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 firom the Bonds
they own'

(i) dluh Emitenta ze splaceni jmenovité hodnoty Dluhopist vlastnénych pfislusSnym Vlastnikem
dluhopisii a z vyplaceni jejich urokového 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 bezdivodného obohaceni vzniklého viéi piislusnému Vlastniku dluhopisi
v diisledku neplatnosti nebo ziu$eni takovych Dluhopist;

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 predstavujici jakoukoliv sankci vyplyvajici z nesplaceni jmenovité hodnoty
Dluhopist ¢i z nevyplacent jejich trokového vynosu fadné a véas,
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1.2

1.3

2.1

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, které k datu tohoto Rucitelského prohlaSeni jiz existuji, nebo o dluhy
vznikajici v budoucnu kdykoli do 1. prosince 2038 v&etné. Nabyti Dluhopisti Vlastniky dluhopisti se
pro Ucely § 2018 odst. 1 véta druhd Obcanského zakoniku povazuje za pfijeti ruéeni na zakladé tohoto
Ruéitelského prohlagent.

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

Vyzva Vlastnika dluhopisti podle ¢lanku 1.1 vySe musi byt u¢inéna v Eeském nebo anglickém jazyce
a musi byt Ruditeli doruéena doporuéenou postou prostiednictvim spoleénosti Komeréni banka, a.s.,
nebo jiné osoby, jez bude specifikovana v konednych podminkach p¥isluné emise Dluhopist jako
administrator (Administrator), na adresu jeho urfené provozovny, ktera bude specifikovana v
kone¢nych podminkéach piislusné emise Dluhopisti (Uréena provozovna). K okamziku udinéni
tohoto Ruditelského prohlaseni je uréenou provozovnou spoleénosti Komeréni banka, a.s. Véaclavské
namésti 42, 114 07 Praha 1, Cesk4 republika. Administrator Rugitele o dorudeni vyzvy neprodlené
informuje Vyzvu musf podepsat (a) pfislusny Vlastnik dluhopist, nebo (b) opravnény zéstupce
Vlastnika dluhopisti, pfi¢éemz podpis na vyzvé musi byt tfedné ovéien a v pfipadé potieby musi byt
dorucena spolu s dokumenty dostate¢né prokazujicimi opravnéni podepisujici osoby jednat jménem
pfislu§ného Vlastnika dluhopisa.

The demand by a Bondholder pursuant to Clause 1 1 above must be made i Czech or English and
delivered by a registered mail to the Guarantor through Komercni banka, a.s., or other person
specified in the final terms of the relevant 1ssuance of the Bonds as the Fiscal and Paying Agent
(in Czech, admmistrator) (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 Viclavské namésti 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.

Dluh Rugitele podle tohoto ¢lanku je splatny 10. (desaty) pracovni den nésledujici po obdrZeni vyzvy
Rucitelem od pfislusného Vlastnika dluhopisti podle &lanku 1.1 vyse.

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

Zajisténé dluhy budou splnény v poradi podle data, kdy byly Rugiteli dorudeny piisluiné pisemné
vyzvy jednotlivych Vlastnikd dluhopist dle élanku 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.

PODMINKY RUCITELSKEHO PROHLASENI (TERM OF THE GUARANTEE)
Rugitel poskytuje ru€enf do doby tplného splnéni a uspokojeni Zajisténych dluht.

The Guarantor provides the guarantee until the full repayment and discharge of the Secured Debts.
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2.2

23

24

2.5

2.6

Dluhy Rugitele vyplyvajici z tohoto Rugitelského prohlaeni predstavuji jeho nezajisténé
a nepodiizené dluhy, kteté jsou a budou co do pofadi svého uspokojeni rovnocenné (pari passu) jak
mezi sebou navzajem, tak viéi viem dal§im soucasnym 1 budoucim nepodiizenym a nezajisténym
dluhiim Rugitele s vyjimkou zavazki, u nichZ stanovi jinak kogentni ustanoveni pravnich predpist.

The debts of the Guarantor arising firom 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 mandatory
provisions of lavy provide otherwise

Céstka Zajisténych dluht vyplyvajici z kazdého Dluhopisu, které Rugitel zaruéuje a kte1é uspokoji
podle &lanku 1.1 vySe je omezena &astkou rovnajici se 1,5 nasobku jmenovité hodnoty daného
Dluhopisu. Toto omezeni se neuplatni ve vztahu k Zaji$ténym dluhiim, vii¢i kterym neni mozné uréit,
ze ktetych Dluhopist vyplyvaji (Maximalni castka).

The amount of the Secured Debts arising firom 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 firom which Bonds they arise (Maximum
Amount)

Aniz by bylo dotéené omezeni podle ¢lanku 2.3 vyse, je odpovédnost Ruéitele z tohoto Ruditelského
prohlaSeni za Zaji$téné dluhy omezena celkovou éastkou 6.000.000.000 K¢ (Celkova maximalni
éastka).

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)

Pokud by splnénim Zajisténych dluhii na zakladé vyzev dotucenych ve stejny den byla piekrocena
Celkova maximalni &astka, veSkera ptava na splnéni Zajisténych dluhii vykonana ve stejny den budou
uspokojena pomérné v zavislosti na &astce Zajisténych dluhii, ve vztahu ke kterym byly ucinény
piislusné vyzvy podle tohoto Ruéitelského prohlaseni, tak, aby celkova éastka splnénych Zaji§ténych
dluh nepiekrodila Celkovou maximalni &astku. Zajisténé dluhy, které po dosazeni Maximalni ¢astky
nebo Celkové maximalni ¢astky zlstanou neuspokojeny, Ruditel nesplni a nenahtadi.

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 will 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 vwill not be repaid by the Guarantor.

Bez ohledu na ¢&lanek 1.1 vySe, miize véfitel Zajisténého dluhu udinit vyzvu a Ruditel je povinen
udinit platbu ke splnéni jakéhokoli Zajisténého dluhu podle tohoto Ruéitelského prohlaseni, pouze
pokud (a v dobg, ve které) jakakoli platba splatnd Vlastnikiim dluhopist v souvislosti s Dluhopisy
neni uhrazena v den splatnosti a toto poruSeni trva a zistane nenapraveno déle nez 10 (deset)
pracovnich dnii ode dne, kdy byl Emitent na tuto skuteénost pisemné upozornén Vlastnikem
dluhopisti dopisem adresovanym Emitentovi a Administratorovi a doruéenym na adresu Urcené
provozovny. Administrator Emitenta a Ruditele o doruceni upozornéni podle tohoto &lanku
neprodlené informuje

Notwithstanding Clause 1.1 above, a demand may only be made by a creditor of the Secured Debts
and the Guarantor 1s 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 pard on the due date and such default is continuing and not remedied within 10 (ten) business
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5.1

days from the date on which the Issuer was notified of this m 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 imform the Issuer and the Guarantor about the receipt of the
notification pursuant to this Clause without undue delay

SPOLECNE EMISNI PODMINKY (JOINT TERMS AND CONDITIONS)

Ruditel timto potvrzuje, Ze (i) je plné seznamen se Spolednymi emisnimi podminkami a (ii) bude
dodrzovat ustanoveni Spoleénych emisnich podminek (véetné jakychkoliv omezeni &i povinnosti)
vztahujici se k Rugiteli.

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 Jomt Terms and Conditions (including
any limitations or duties) relating to the Guarantor.

PLATBY (PAYMENTS)

VSechny platby Ruéitele podle tohoto Rugditelského prohlaseni se provedou stejnym zptisobem jako
platby u¢inéné Emitentem Vlastnikiim dluhopisii prostfednictvim Administratora. VSechny platby
uc¢inéné Rucitelem misto Emitenta na zakladé tohoto Rugitelského prohlaseni budou uéinény bez
jakychkoli srazek dani &i poplatkd jakéhokoli druhu, ledaZe takova srazka dani nebo poplatkli bude
vyzadovéana pravnimi piedpisy. Budou-li jakékoli takové srazky vyzadovény, nebude Rugitel
povinen hradit Vlastniktim dluhopist zadné dalsi ¢astky jako nahradu téchto 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.

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

Ruditel prohlasuje, Ze.
Guarantor represents that:

a)  toto Rucitelské prohlaseni zaklada jeho platné, G¢inné a vymahatelné povinnosti v souladu
s podminkami obsazenymi v tomto Rugitelském prohlasenti,

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

b)  ma vSechna nezbytna opravnéni a zplsobilost k vystaveni tohoto Ruéitelského prohlasent,
he has all necessary authorisations and capacity to issue this Guarantee,

c)  ma plnou pravomoc, zédkonné opravnéni a kompetenci a obdrZel viechny korporatni a jiné
souhlasy (je-li jich tfeba) k vystaveni tohoto Ruditelského prohlaSeni a k uspokojeni
Zajisténych dluhd,

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

d)  Ze je akciovou spoleénosti (société anonyme) Fadné zaloZenou a existujici v souladu s pravem
Lucemburského velkovévodstvi, a
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6.1

7.1

7.2

73

7.4

itis a public limited liability company (société anonyme) duly incorporated and validly existing
under the lavws of the Grand Duchy of Luxembourg, and

e) ma plné a neomezené pravo vlastnit svlij majetek a prislusna povoleni potfebna ke svému
podnikéani a toto podnikéani provozuje ve vSech podstatnych ohledech v souladu s pravnimi

piedpisy.

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

SPLACENI EMITENTEM (REPAYMENT BY THE ISSUER)

Pokud bude platba prijata Vlastnikem dluhopish, nebo jind povinnost plnéna ve prospéch nebo na
pokyn Vlastnika dluhopist prohlagena za neplatnou &i netdinnou podle jakéhokoli pravidla
vztahujiciho se k insolvenénimu nebo obdobnému fizeni vedenému proti Emitentovi nebo Ruciteli,
pak takova platba &i povinnost nesnizi rozsah povinnosti Rucitele, a Ruéitelské prohlaseni bude
nadale platné a (¢inné a bude zajist'ovat jakékoli takové platby ¢i povinnosti.

If a payment received by a Bondholder, or other obligation performed for the benefit of or on the
instruction of a Bondholder, 1s 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

ZAVERECNA USTANOVENI (FINAL PROVISIONS)

Toto Ruditelské prohlaSeni a veSkeré mimosmluvni zavazky vznikajici na zakladé tohoto
Rutitelského prohlaseni se budou fidit a budou vykladany v souladu s ptavem Ceské republiky,
tj. zejména Obcanskym zakonikem.

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

Vznikne-li v souvislosti s timto Rugitelskym prohlagenim, véetné otazek tykajicich se jeho existence,
platnosti nebo ukon&eni jakykoli spor, bude takovy spor piedloZen a s kone¢nou platnosti vyfeSen
vécné piislusnym soudem v Praze.

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

Pokud z jakéhokoli diivodu jakékoli ustanoveni tohoto Rugitelského prohlaseni je nebo se stane zcela
&i z&84sti nezdkonnym, neplatnym nebo nevymahatelnym, nebude to mit zadny vliv na platnost ani
vymahatelnost jakéhokoli z ostatnich ustanoveni tohoto Ruéitelského prohlaSeni a tato ustanoveni
zGstanou 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

Toto Rugitelské prohlageni bylo vystaveno v &eském a anglickém jazyce. V piipadé jakéhokoli
rozporu mezi témito jazykovymi verzemi bude mit piednost Seské znéni.

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

This amended and restated wording is confirmed by:

HB Reavis Holding S.A.

V Bratislavé dne / In Bratislava on 19. kvétna 2022 / 19 May 2022

Jméno / Name: Peter Andrasina
Titul / Title: na zakladé plné moci / under Power of Attorney

717



