UVEROVA SMLOUVA
ze dne

mezi

PENTA INVESTMENTS CYPRUS LIMITED
jako Uvérujicim

RailReal a.s.
jako Uvérovanym

CREDIT FACILITY AGREEMENT
dated

between

PENTA INVESTMENTS CYPRUS LIMITED
as Lender

and

RailReal a.s.
as Borrower



Nasledujici smluvni strany uzaviely nize uvedeného
dne, mésice a roku v souladu s § 2395 a nasl.
zakona €. 89/2012 Sh., ob&ansky zakonik, ve znéni
pozdéjSich pfedpist (dale jen ,Obéansky zakonik"),
tuto Smlouvu o uveéru (dale jen ,Smlouva®):

1. PENTA INVESTMENTS CYPRUS LIMITED,
se sidlem Agias Fylaxeos & Polygnostou,
212, C & | CENTER, 2. patro, 3082, Limassol,
Kypr, zapsana v kyperském obchodnim
rejstfiku pod reg. €. HE 324471 (déle jen
“Uvérujici’), a

2. RailReal a.s., se sidlem Praha 3, OlSansk&
2643/1a, PSC 13000, Ceska republika, ICO:
26416581, zapsana v obchodnim rejstfiku
vedeném Méstskym soudem v Praze pod
sp. zn. B 6888 (dale jen “Uvérovany”)

(Uvérujici a Uvérovany spoleéné dale jen ,Smluvni
strany®)

SMLUVNI STRANY SE DOHODLY nasledovné:
1. PREDMET SMLOUVY

1.1. Uvérujici se touto Smlouvou zavazuje
poskytnout Uvérovanému uvér az do vySe
10.000.000 CZK (slovy: deset miliont korun
Ceskych) (dale jen “Uver”). Uvérovany se
zavazuje splatit Uvérujicimu poskytnuty Uvér
spoleéné s urokem ve lh(té stanovené v této
Smlouvé.

1.2.  Uvér mGze byt poskytnut v jedné nebo ve vice
trandich (dale jen ,Trande*). Uvérujici
poskytne Uvér na zakladé pisemné Zadosti
Uvérovaného o &erpani Tran$e, kter4 bude
obsahovat Udaj o vysSi Cerpané TranSe a
datum cCerpani TranSe. Celkova vySe
poskytnutych TranSi a ¢astky pozadované
Tran$e nesmi presahnut celkovou vysi Uvéru
uvedenou v odstavci 1.1.

The following parties concluded on the date, month
and year set forth below pursuant to section 2395
and subsequent of the Act No. 89/2012 Coll., the
Civil Code, as amended (the ,Civil code"), this
Credit Facility Agreement (the ,Agreement”):

1. PENTA INVESTMENTS CYPRUS LIMITED,
with its registered office at Agias Fylaxeos &
Polygnostou, 212, C & | CENTER, 2nd floor,
3082, Limassol, Cyprus, registered with
Cypriot commercial register under reg. no. HE
324471 (the “Lender”) and

2. RailReal a.s., with its registered office in
Prague 3, OlSanska 2643/1a, P.C. 13000,
Czech Republic, ID. No.. 26416581,
registered with the Commercial Registry
maintained by the Municipal Court in Prague
under file no. B 6888 (the “Borrower”)

(the Lender and the Borrower jointly referred to as
the ,Parties")

THE PARTIES AGREE as follows:

1. SUBJECT OF THE AGREEMNT
1.1. The Lender hereby undertakes to provide the
Borrower with a credit facility up to the amount
of CZK 10.000,000 (in words: ten million
Czech Crowns) (the “Credit facility”). The
Borrower undertakes to repay the Credit
facility to the Lender together with accrued
interest in the time period as specified in this
Agreement.

1.2. The Credit facility may be provided in one or
more tranches (the ,Tranche"). The Lender
shall provide the Credit facility upon the
Borrower’s written request for a drawdown of
the Tranche, such request shall include
information on the principal amount of the
Tranche and the drawdown date. The
aggregate amount of the provided Tranches
and the principal amount of the Tranche to be
drawn shall not exceed the maximum
aggregate amount of the Credit facility set
forth in clause 1.1.



1.3.

Uvérovany je povinen splatit éerpanou &ast
Uvéru spoledné& s arokem nejpozdéji do
4 let ode dne uzavieni této Smlouvy.
Uvérovany je opravnén uhradit jakoukoliv
Trandi (v celé vySi nebo jeji Casti) kdykoliv
pfed uplynutim tohoto data.

2. UROK A UROKY Z PRODLENI

2.1.

2.2.

2.3.

2.4.

2.5.

Smiluvni strany se dohodly, Ze je Uvérovany
povinen zaplatit Uvérujicimu za poskytnuti
Uvéru smluvni drok ve vysi 3% p.a., a to ode
dne odepsani penéznich prostfedkl z kazdé
Trande z Gétu Uvérujiciho (dale jen ,Den
€erpani*) aZz do dne odepsani penéznich
prostfedki z Gétu Uvérovaného (dale jen
,2Urokové obdobi").

Smluvni strany se dohodly, Ze je Uvé&rovany
opravnén zaplatit Uvérujicimu aroky ze vech
poskytnutych TranSi az spole¢né s Ghradou
posledni TranSe dle této Smlouvy.

Smluvni strany se dohodly, Ze pro vypocet
urokl bude rozhodujici skuteény pocet dnl
urokového obdobi a 365 dnu jako pocet
kalendarnich dnt v roce.

Pro pfipad prodleni Uvérovaného se
splacenim Uvéru nebo arokG se Smluvni
strany dohodly, Ze kromé& smluvniho uroku je
Uvérovany povinen zaplatit Uvérujicimu Groky
z prodleni v zdkonné vysi.

Smluvni strany vyslovné ujednavaji, Zze
poskytnuti jakéhokoli &erpani Uvéru dle této
Smlouvy je vyluéné na uvazeni Uvérujiciho,
ktery je opravnén poskytnuti &erpani Uvéru
nebo jeho c¢asti odmitnout (i bez uvedeni
dlvodu). Smluvni strany se dohodly, Zze
neposkytnuti jakéhokoli &erpani Uvéru dle
této Smlouvy ze strany Uvérujiciho se
nepovazuje za porusSeni této Smlouvy a
Uvérovanému v dusledku takového jednani
Uveérujiciho nevznikaji Zadné naroky.

3. PROHLASENI A ZARUKY UVEROVANEHO

3.1.

Uvérovany prohladuje a
Uvérujicimu za to, ze:

zaruCuje se

1.3.

2.

2.1.

2.2.

2.3.

2.4.

2.5.

The Borrower is obliged to repay the provided
Credit facility, together with accrued interest,
within four years from the date hereof. The
Borrower is however entitled to repay any
Tranche (in full or in part) at any time before
such date.

INTEREST AND DEFAULT INTEREST

The Parties agree that the Borrower is obliged
to pay the Lender the contractual interest in
the amount of 3% per annum for the provision
of the Credit facility calculated from the day of
debiting of funds from each Tranche from the
Lender’s account (the “Drawdown date”) until
the date of the crediting of the funds from the
Borrower’s account (the ,Interest period*).

The Parties agreed that the Borrower is
entitled to pay the Lender the interest accrued
on all Tranches to the Lender together with
the payment of the last Tranche under this
Agreement.

The Parties agreed that the calculation of the
interest shall be determined by the actual
number of days of the Interest period and 365
days as a number of calendar days in the
year.

The Parties agreed that in the event of the
delay of the Borrower with the repayment of
the Credit facility or the interest, the Borrower
is obliged to pay the Lender in addition to the
contractual interest, the default interest in the
statutory amount.

The Parties hereby expressly agree, that
provision of any drawdown of the Credit
facilty as provided in this Agreement
exclusively depends on the consideration of
the Lender, who is entitled to refuse provision
of any drawdown or its portion (without any
justification). The Parties agree, that the
failure of the Lender with provision of any
drawdown of the Credit facility by the Lender
shall not be considered as a breach of this
Agreement and no claims shall arise to the
Borrower due to such act of the Lender.

3. REPRESENTATIONS AND WARRANTIES OF

3.1

BORROWER

The Borrower represents and warrants to the
Lender that:



b)

c)

d)

Uvérovany je spoleénosti Fadné zalozenou a
platné existujici v souladu se zakony Ceské
republiky, a

Uvérovany je plné svépravny a je plné
opravnény uzavrit tuto Smlouvu a pUjcit si
penézni prostfedky podle této Smlouvy bez
souhlasu nebo schvaleni jiné fyzické nebo
pravnické osoby, organu pravnické osoby
nebo spravniho organu, kromé souhlasq,
které jiz ziskal,

V dobé uzavfeni této Smlouvy neprobiha
Zadné soudni nebo spravni Fizeni, které by
meélo nebo mohlo mit negativni dopad na
finanéni stav nebo podnikani Uvérovaného
a podle nejlepsiho védomi Uvérovaného
zadné takové fizeni nehrozi ani po dobu
plnéni této Smlouvy,

V&echny ddaje uvedené Uvérovanym v této
Smlouvé jsou pravdivé spravné a nejsou
zavadgjici.

Pokud se ukaze, ze jakékoli vySe uvedené
prohlaSeni & zaruka Uvérovaného bylo
nebo je nepravdivé, nespravné nebo
zavadgjici, je Uvérujici opravnén od této
Smlouvy odstoupit s okamZitou platnosti a
poZzadovat okamzité splaceni v plné vysSi
celé jistiny, urokll a pfipadnych urokl
z prodlent, které Uvérovany  dluzi
Uveérujicimu podle této Smiouvy.

4. ZAVERECNA USTANOVENI

4.1

4.2

4.3

Tato Smlouva vstupuje v platnost a nabyva
ucinnosti  dnem jejiho podpisu obéma
Smluvnimi stranami.

Smluvni strany jsou opravnény postoupit své
pohledavky &i pfevést své prava a povinnosti
vyplyvajici z této Smlouvy na tfeti osobu jen
s pfedchozim pisemnym souhlasem druhé
Smluvni strany.

Smilouva se fidi a bude vykladana v souladu
s pravem Ceske republiky. Kolizni ustanoveni
prava Ceské republiky se nepouZiji.

b)

c)

d)

The Borrower is a company duly established
and existing under the laws of Czech
Republic; and

The Borrower has a full legal capacity for
legal acts and is fully authorized to execute
this Agreement and to borrow the funds
under this Agreement without a consent or
approval of any legal or natural person,
corporate or administrative body of legal
person, except for the approvals that he has
already obtained,

On the date of this Agreement, no judicial or
administrative proceedings are pending,
which could have negative impact on the
financial standing or business of the
Borrower, and to the best knowledge of the
Borrower, no such proceedings threaten,

All information contained in this Agreement
regarding the Borrower is true, correct and
not misleading.

If any of the aforesaid representations and
warranties of the Borrower proves to be
false, incorrect or misleading, the Lender is
entitled to rescind this Agreement with
immediate effect and require instant
repayment in full of the principal, and
payment of interest and any default interest
owed by the Borrower under this
Agreement.

4. FINAL PROVISIONS

4.1.

4.2.

4.3.

This Agreement shall become valid and
effective on the day of its signature by both of
the Parties.

The Parties shall be entitled to assign their
claims or transfer their rights and obligations
under this Agreement to a third party only with
the prior written consent of the other Party.

This Agreement shall be governed by and
construed in accordance with Czech law. The
conflict of laws provisions of Czech law shall

not apply.



4.4

4.5

4.6

4.7

4.8

Smlouvu Ize ménit ¢&i doplfiovat pouze
Cislovanymi pisemnymi dodatky
podepsanymi vSemi Smluvnimi stranami.

VSechny spory vznikajici z této Smlouvy a v
souvislosti s ni budou rozhodovany s
konecnou platnosti u soudu Ceské republiky.

Smluvni strany potvrzuji, Zze (bez ohledu na
osobu Uvérujiciho) uzavienim této Smilouvy
je plnén zavazek spole¢nosti PENTA REAL
ESTATE HOLDING LIMITED, se sidlem 3082
Limassol, Agias Fylaxeos & Polygnostou,
212, C&l CENTER, 2. patro, Kyperska
republika, reg.C. HE 295402, jako akcionafe
Uvérovaného zajistit financovani
Uvérovaného.

Tato Smlouva je vyhotovena ve dvou (2)
stejnopisech v ¢eském a anglickém jazyce,
pficemz kazda Smluvni strana obdrzi jeden
stejnopis. V prfipadé rozporl ¢&i odliSnosti je
rozhodujici verze Ceska a jeji vyklad.

Smluvni strany prohlasSuji, Ze tato Smlouva
vyjadfuje jejich svobodnou a vaznou vili a ze
nebyla uzaviena v tisni, na diikaz ¢ehoz nize
pfipojuji své podpisy.

4.4,

4.5,

4.6.

4.7.

4.8.

This Agreement shall be amended or modified
only by numbered amendments made in
writing and signed by all Parties.

All disputes arising out of or in connection with
this Agreement shall be finally resolved by the
courts of the Czech Republic.

The Parties confirm, that (regardless to the
person of the Lender) by the execution of this
Agreement it is fulfiled the obligation of
PENTA REAL ESTATE HOLDING LIMITED,
with the registered office at 3082 Limassol,
Agias Fylaxeos & Polygnostou, 212, C&lI
CENTER, 2nd floor, Cyprus reg.no. HE
137104, as the shareholder of the Borrower to
ensure the financing of the Borrower.

This Agreement is made in two (2)
counterparts in Czech and English language,
and each of the Parties shall receive one
counterpart. In the event of any
discrepancies, the Czech version and its
interpretation shall prevail.

The Parties declare that this Agreement
reflects their earnest and free will, was not
made under duress and, in witness thereof,
they attach their signatures.

Podpisy na nésledujici strané | signatures on the following page



V /In Praze, dne / dated

Za/ For PENTA INVESTMENTS CYPRUS LIMITED

Jméno / Name:
Funkce / Position:

Za/ For RailReal a.s.

Jméno / Name: Jméno / Name:
Funkce/ Position: Funkce/ Position:



