ZPRAVA PREDSTAVENSTVA O POSKYTNUTI FINANCNI ASISTENCE PODLE § 311
PiSM. D) ZAKONA O OBHCODNiCH KORPORACICH

REPORT OF THE BOARD OF DIRECTORS ON PROVISION OF FINANCIAL
ASSISTANCE UNDER SECTION 311(D) OF THE ACT ON BUSINESS CORPORATION

spoleCnosti SAZKA Group a.s., spolelnosti zalozené a existujici podle prava éegké
republiky, se sidlem Praha, Vinohradska 1511/230, PSC 100 00, Ceska republika, ICO:
242 87 814, zapsané v obchodnim rejstfiku vedeném Méstskym soudem v Praze, pod
spisovou znackou B 18161 (,Spolecnost"), vypracovana predstavenstvem Spolecnosti
v souladu s § 311 pism. d) zakona ¢. 90/2012 Sb., o obchodnich spoleCnostech a
druzstvech (zakon o obchodnich korporacich) (,ZOK") dne 2. kvétna 2019.

by Sazka Group a.s., a company incorporated and existing under Czech law, with its
registered seat in Prague, Vinohradska 1511/230, Postal Code 100 00, Czech Republic, ID
No. 242 87 814, registered in the Commercial Register maintained by the Municipal Court
in Prague under File No. B 18161 (the "Company"), issued by the Board of Directors of
the Company in accordance with Section 311 (d) of Act No. 90/2012 Coll., on Commercial
Companies and Cooperatives (the Business Corporations Act) (the "BCA") on 2 May 2019.

1. UVOD / INTRODUCTION:

1.1 Pfedstavenstvo Spolec¢nosti (,PFedstavenstvo") vypracovava tuto zpravu
vsouladu s § 311 pism. d) ZOK (,Zprava") s piihlédnutim k nasledujicim
skutecnostem:

(a) SpoleCnost ma v soucasné dobé& dva akcionafe, konkrétné spoleCnosti (i)
KKCG AG, spolecnost zaloZenou a existujici podle prava Svycarska, se
sidlem Kapellgasse 21, 6004 Lucerne, Svycarsko, registraéni ¢. CHE-
326.367.23 1 (,KKCG"), ktera vlastni akcie SpoleCnosti pfedstavujici 75 %
upsaného zakladniho kapitalu Spolecnosti a (ii) EMMA GAMMA LIMITED,
spole¢nost se sidlem na adrese Themistokli Dervi Avenue 48, Athienitis
Centennial Building, tfeti poschodi, kanceldf ¢. 303, 1066 Nikdsie, Kypr,
registrovand u Ministerstva obchodu, primyslu a turismu, oddé&leni
registratora spolecnosti a Ufedniho likviddtora v Nikdsii pod registrac¢nim
Cislem HE 347073 (,EMMA"), ktera vlastni akcie Spole¢nosti predstavujici
25 % upsaného zdkladniho kapitédlu Spole¢nosti (,PFedmétné akcie");

(b) Dne 14. bfezna 2019 KKCG (jako kupujici) a EMMA (jako prodavajici)
uzavreli smlouvu o prodeji akcii, na zdkladé které KKCG nabyde veskeré
Pfedmétné akcie od spolecnosti EMMA (,SPA"), disledkem &ehoZ? se KKCG
stane jedinym akcionarem Spolecnosti;

(©) Na zakladé SPA zaplati KKCG (jako kupujici) spole¢nosti EMMA (jako
prodavajici) dohodnutou kupni cenu uvedenou v Clanku 4.2 této Zpravy
(,Kupni cena akcii"); KKCG zamysli ziskat ¢astecné financni prostfedky
potfebné pro zaplaceni Kupni ceny akcii cestou ziskani Gvéru ve vysi
420 000 000 EUR od Spoleénosti; ztohoto divodu KKCG pozadala
Spolecnost o poskytnuti zminéného uvéru;

(d) Berouce na védomi skutecnost, Ze Ucel vySe zminéného Uvéru Spolecnosti
spoleCnosti KKCG (jako akcionafe Spole¢nosti) by mélo byt nabyti
Pfredmétnych akcii spole¢nosti KKCG, Predstavenstvo je toho nazoru, Ze
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(e)

poskytnuti takového Gvéru KKCG by mélo byt posouzeno jako finanéni
asistence podle § 41 ZOK (,Finanéni asistence"); a

Finanéni asistence mlZe byt Spoleénosti poskytnuta pouze pfi naplnéni
zvlastnich podminek vyzadovanych ZOK (tyto podminky jsou podrobnéji
specifikovany v Casti 2 této Zpravy); Pfedstavenstvo je toho ndzoru, Ze
veskeré tyto podminky jsou (nebo budou) naplnény, disledkem &eho? je
mozné, aby Spolecnost poskytla Finanéni asistenci KKCG.

The Board of Directors of the Company (the "BoD”) has issued this report in
compliance with Section 311(d) of the BCA (the "Report”) and taking into account
the following facts:

(a)

(b)

(c)

(d)

(e)

The Company currently has two shareholders, namely companies (i) KKCG
AG, a company incorporated and existing under the laws of Switzerland,
with its registered office at Kapellgasse 21, 6004 Lucerne, Switzerland,
Registration No. CHE-326,.367.231 ("KKCG”), which holds shares in the
Company representing 75% on the registered capital of the Company and
(if) EMMA GAMMA LIMITED, a limited liability company incorporated under
the laws of the Republic of Cyprus, having its registered office at Themistokli
Dervi Avenue 48, Athienitis Centennial Building, 3rd floor, Office 303, 1066
Nicosia, Cyprus, registered with the Ministry of Commerce, Industry and
Tourism, Department of Registrar of Companies and official Receiver,
Nicosia, under registration number HE 347073 ("EMMA"”), which holds
shares in the Company representing 25% on the registered capital of the
Company (the "Relevant Shares”);

On 14 March 2019, KKCG (as the purchaser) and EMMA (as the seller) has
entered into a share purchase agreement based on which KKCG shall
acquire all the Relevant Shares from EMMA (the "SPA”), as a result of which
KKCG shall become the sole shareholder of the Company;

Based on the SPA, KKCG (as the purchaser) shall pay to EMMA an agreed
purchase price specified in Article 4.2 of this Report (the "Shares Purchase
Price”); KKCG intends to partly raise funds necessary for payment of the
Shares Purchase Price by way of obtaining a loan in the amount of EUR
420,000,000 from the Company; in that respect, KKCG has asked the
Company for providing the mentioned loan;

Taking into account the fact that the purpose of the above-mentioned loan
from the Company to KKCG (as the Company s shareholder) would be
acquisition of the Relevant Shares by KKCG, the BoD is of the view that
granting the loan to KKCG shall be classified as financial assistance under
Section 41 of the BCA (the “"Financial Assistance”); and

The Financial Assistance can be granted by the Company only upon
fulfilment of specific conditions required by the BCA (as those conditions are
in more details specified in Part 2 of this Report); the BoD is of the view that
all those condition has been (or will be) met and, as a result, it is possible
for the Company to grant the Financial Assistance to KKCG.

PFedstavenstvo dikladné zvaZzilo podminky a daldi aspekty Finan¢ni asistence
(v€etné vyhod a potencidlnich rizik na strané Spolecnosti spojenych s poskytnutim
Finanéni asistence) a proSettilo finanéni zplsobilost KKCG, jako prijemce Finanéni
asistence. Na zédkladé tohoto zvaZeni dodlo Pfedstavenstvo k zavérlim uvedenym
v Casti 12 této Zpravy.
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The BoD has thoroughly considered conditions and other aspects of the Financial
Assistance (including advantages and potential risks associated with granting the
Financial Assistance on the side of the Company) and investigated financial capacity
of KKCG, as the receiver of the Financial Assistance. Based on that consideration,
the BoD made conclusions stated in Part 12 of this Report.

Pfi zvaZzovani Financni asistence Pfedstavenstvo piezkoumalo, seznamilo se a vzalo
na védomi zejména (ale nikoliv vyluéné) ndsledujici dokumenty a informace:

(a) Predbéznd zavérecna ucetni zavérka Spoleénosti za rok 2018;
(b) Predbéznd zavéreéna Gcetni zavérka KKCG za rok 2018;

(c) Auditovand Ucletni zédvérka Spolecnosti za rok 2017;

(d) Auditovana ucetni zavérka KKCG za rok 2017;

(e) Stanovy SpoleCnosti;

(H Smlouva SPA ze dne 14. bfezna 2019;

(9) Navrh tvérové smlouvy mezi Spolecnosti (jako Gvérujicim) a KKCG (jako
Uvérovanym) tykajici se Finanéni Asistence;

(h) Zédost KKCG o poskytnuti finanéni asistence od Spolecnosti;

(i) Smiouva o prodeji akcii dcefiné spole¢nosti Spole¢nosti mezi Spoleénosti
(jako prodavajicim) a EMMA GAMMA LIMITED (jako kupujicim) ze dne
14.3.2019;

3) Finanéni plan Spolecnosti pro finanéni rok 2019;

(k) PFehled finanénich zdvazkl Spoleénosti k 31.12.2018 a k 31.3.2019;

) Souhrn parametrd tzv. cash-poolingového nastroje skupiny spoleénosti
KKCG;

(m)  Prehled finanénich zdvazkl spole¢nosti KKCG AG k 31.12.2018 a k
30.4.2019;

(n) PFehled garanci a zadvazk( ze smének spole¢nosti KKCG AG k 31.12.2018 a
k 30.4.2019;

(0) Ratingové ohodnoceni Spolecnosti ratingovou agenturou S&P Global Ratings
ze dne 17.1.2019;

(p) Podklady pro vypoéet kovenantl Spoleénosti k 31.12.2018 a 30.6.2019;

(q) Prezentace Spole€nosti — Sazka Group Corporate Presentation z ledna roku
2019;

(r) Interni finanéni analyza porovnavajici moZznosti nakladani s volnymi
finanénimi prostfedky z prodeje dcefiné spoleénosti v obdobi mezi timto
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prodejem a vyplatou vlastnich zdroju;

(s) Vypis z bankovniho Gi¢tu Spoleénosti z obdobi 01.02.2019 - 28.02.2019;

zﬁeﬁ)




(V)

(u)

Dohoda mezi akcionafi Spolecnosti ze dne 9.10.2017 (ve znéni pozdéjsich
zmén).

Dohoda o postoupeni akcionarského Uvéru dcefiné spoleénosti od
Spolecnosti na spole¢nost EMMA GAMMA LIMITED ze dne 14.3.2019.

When considering the Financial Assistance, the BoD reviewed, familiarised itself
and took into account particularly (but not exclusively) the following documents
and information:

(a)
(b)
(c)
(d)
(e)
(f
(9)

(h)

()
(k)

)
(m)

(n)

(o)

(p)

(a)

(r)

Preliminary 2018 final financial statements of the Company;
Preliminary 2018 final financial statements of KKCG;

2017 final financial statements of the Company;

2017 final financial statements of KKCG;

Articles of Association of the Company;

The SPA dated 14 March 2019;

Draft loan agreement between the Company (as the lender) and KKCG (as
the borrower) regarding the Financial Assistance;

KKCG ’s request for financial assistance to be granted by the Company;
Share purchase agreement regarding sale of shares of a daughter company
of the Company entered into between the Company (as the seller) and
EMMA GAMMA LIMITED (as the purchaser), dated 14 March 2019;
Financial plan of the Company for 2019;

Overview of financial engagement of the Company as of 31 December 2018
and 31 March 2019;

Summary of parameters of cash pooling instrument of KKCG group;

Overview of financial engagement of KKCG AG as of 31 December 2018 and
30 April 2019;

Overview of guarantees and bills of exchange of KKCG AG as of 31
December 2018 and 30 April 2019;

Rating assessment of the Company made by rating agency S&P Global
Ratings dated 17.1.2019

Background information for covenants calculation as of 31 December 2019
and 30 June 2019;

Company presentation - Sazka Group Corporate Presentation as of January
2019,

Internal financial analyses comparing options to dealt with free financial
sources originating from the sale of a daughter company in the period
between the mentioned sale and equity distribution;

Y
()
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(s) The Company s bank account statements for the period of 1 February 2019
till 28 February 2019;

(t) Shareholders agreement between the Company ’s shareholders dated 9
October 2017 (as amended).

(u) Agreement on assignment of rights and assumption of obligations under
Facility Agreement regarding a daughter company from the Company to
EMMA GAMMA LIMITED dated 14 March 2019.

SHRNUTI PODMINEK NEZBYTNYCH PRO POSKYTNUTE FINANCNi
ASISTENCE / SUMMARY OF CONDITIONS TO BE MET FOR THE PURPOSES
OF GRANTING FINANCIAL ASSISTANCE:

Predstavenstvo uvadi, Ze podle § 41 a 311 ZOK Spoleénost mlize poskytnout
Finan¢ni asistenci, pokud:

(a)  je poskytnuti finanéni asistence dovoleno stanovami Spoleénosti (§ 311
Z0K);

(b) finanéni asistence je poskytnuta za spravedlivych podminek trhu, zejména
pokud jde o Uroleni nebo zajisténi financni asistence ve prospéch
Spolecnosti (§ 311 pism. a) ZOK);

(c) Predstavenstvo fddné proet¥i finanéni zplsobilost osoby, které je finanéni
asistence poskytovéana (§ 311 pism. b) ZOK);

(d) poskytnuti finanéni asistence pfedem schvali valnd hromada Spoleénosti, a
to na zakladé této Zpravy (§ 311 pism. c) ZOK);

(e) Pfedstavenstvo vypracuje tuto Zpravu, tj. pisemnou zprdvu, ve které
poskytnuti finanéni asistence vécné zdlvodni (véetn& uvedeni vyhod a rizik
z toho pro Spole¢nost plynoucich), uvede podminky, za jakych bude finanéni
asistence poskytnuta (véetné ceny, za kterou budou akcie pfijemcem
financni asistence ziskany), uvede zévéry proSetfeni finanéni zplsobilosti
osoby, které je finanéni asistence poskytovana, a zd@vodni, pro¢ je
poskytnuti finanéni asistence v zadjmu Spole¢nosti (§ 311 pism. d) ZOK);

(f) tato Zprava bude prezkoumana obecné uznavanym nezavislym odbornikem
podle § 313 ZOK;

(9) poskytnuti finanéni asistence nezplsobi sniZeni vlastniho kapitalu
Spolecnosti pod upsany zakladni kapitél zvySeny o fondy, které nelze podle
zakona nebo stanov Spolecnosti rozdélit mezi akcionafe (§ 311 pism. e)
Z0K);

(h) Spolecnost vytvori ve vysi poskytnuté finanéni asistence zviastni rezervni
fond (§ 311 pism. f) ZOK)

(i) poskytnuti financni asistence nepfivodi Spole¢nosti ipadek (§ 40 odst. 1 a §
41 ZOK).

The BoD states that under Sections 41 and 311 of the BCA, the Company can
provide the Financial Assistance if:

(a) the Company is allowed to provide financial assistance in accordance with
the Company s Articles of Association (Section 311 of the BCA);
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(b) the financial assistance is granted under fair market conditions, particularly
as regards the interest or the security provided in favour of the Company
for the financial assistance (Section 311(a) of the BCA);

(c) the BoD shall properly examine the financial capacity of the person to whom
the financial assistance will be granted (Section 311(b) of the BCA);

(d) the granting of the financial assistance will be approved in advance by the
General Meeting of the Company on the basis of this Report (Section 311(c)
of the BCA);

(e) the BoD prepares this Report, i.e. a written report giving material
Justification of the financial assistance (including advantages and risks for
the Company), specifying the conditions under which the financial
assistance will be provided (including the price of the shares that will be
acquired by the receiver of the financial assistance), specifying the results
of investigation of the financial capacity of the person to whom the financial
assistance will be granted, and reasoning why the provision of the financial
assistance is in the interest of the Company (Section 311(d) of the BCA);

(f) this Report will be reviewed by a generally recognised independent expert
under Section 313 of the BCA;

(9) the provision of the financial assistance will not result in a decrease of the
equity of the Company below the registered capital increased by the funds
that cannot be distributed among the shareholders in accordance with the
law and/or the Articles of Association of the Company (Section 311(e) of the
BCA);

(h) the Company will create a special reserve fund in the amount of the financial
assistance (Section 311(f) of the BCA),; and

(i) the provision of the financial assistance will not result in the Company s
insolvency (Sections 40(1) and 41 of the BCA).

Po pfezkoumani relevantnich podkladd a po zvéZeni véech souvisejicich skuteénosti
a ovéreni vSech zdkonnych podminek Pfedstavenstvo dochdzi k zavéru, Ze veskeré
podminky pro poskytnuti Financni asistence spole¢nosti KKCG budou naplnény.
Podrobnosti tykajici se splnéni jednotlivych podminek pro poskytnuti Finanéni
asistence jsou uvedeny nize v této Zpraveé.

After reviewing the relevant underlying documents and taking into account all
related facts and verifying legal requirements, the BoD has concluded that all the
required conditions for granting the Financial Assistance to KKCG will be fulfilled.
More details regarding fulfiiment of individual conditions for providing the Financial
Assistance are described below in this Report.

PODMINKY PRO POSKYTNUTE FINANCNI ASISTENCE STANOVENE
STANOVAMI SPOLECNOSTI / CONDITIONS FOR FINANCIAL ASSISTANCE
UNDER THE ARTICLES OF ASSOCIATION OF THE COMPANY:

Podle § 311 ZOK mlZe Spoleénost poskytnout finanéni asistenci, pokud to umozfiuji
stanovy Spolecnosti. Stanovy Spolecnosti v aktualnim znéni umoZiuji poskytnuti
finan¢ni asistence (konkrétné Clanek 44 stanov Spole¢nosti) a neobsahuji jakékoliv
dalsi pozadavky pro poskytnuti finanéni asistence Spoleénosti nad ramec
pozadavk{ uvedenych v ZOK.
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Under Section 311 of the BCA, the Company can grant financial assistance where
so provided in its Articles of Association. The Articles of Association of the Company
in effect allow provision of the financial assistance (namely Article 44 of the Articles
of Association of the Company) and do not contain any additional requirements for
providing the financial assistance by the Company on top of requirements set out
by the BCA.

Vysledkem toho je, Ze Financni asistence je v obecné roviné stanovami Spole&nosti
dovolena.

As a result, the Financial Assistance is in general permissible under the Company “s
Articles of Association.

PODMINKY, ZA KTERYCH BUDE FINANCNI ASISTENCE POSKYTNUTA VE
SMYSLU § 311 PiSM. D) BOD 2. ZOK / CONDITIONS UNDER WHICH THE
FINANCIAL ASSISTANCE WILL BE GRANTED IN THE SENSE OF ARTICLE
311(D)(2.) OF THE BCA:

Financni asistence ma byt SpolecCnosti (jako Gvérujicim) poskytnuta spoleénosti
KKCG (jako uvérovanému) ve formé Uvéru (Uvér), a to na zéakladé pisemné
smlouvy o Uvéru s nasledujicimi hlavnimi smiuvnimi podminkami a v nésledujicim
rozsahu:

Vyse Uvéru (jistina) 420 000 000 EUR

Uéel Uvéru Uvér miZe byt KKCG uZit pouze k uréenému Glelu,
kterym je Uhrada Casti kupni ceny za nabyti 25 %
akcii ve Spole¢nosti ze strany KKCG spoleénosti

EMMA.
Urokova sazba 0,2 procenta p.a.
Urokové obdobi Urok je splatny spole¢né s jistinou, nejpozdé&ji vak

31. prosince 2019.

Urok z prodleni Pokud KKCG nezaplati jakoukoliv splatnou ¢astku, je
KKCG povinna zaplatit Urok z prodleni z takové
Castky v sazbé 10 procent p.a.

Nahrada ) nakladt | KKCG nahradi Spole¢nosti naklady a vydaje vzniklé
spojenych s Uvérem ve spojeni s

e vyjednavanim a pfipravou Uvérové smlouvy a
dalich souvisejicich dokumentl, vdetné
jakychkoli nakladG vzniklych Spole¢nosti
v souvislosti s plnénim  podminek  pro
poskytnuti finanéni asistence podle ZOK
(véetné, nikoli vSak vylu¢né, pfipravy a vydani
odbornych zprév nebo posudkl); a

e vymahanim a uchovavanim jakychkoliv prav
podle Uvérové smlouvy a souvisejicich
[+]
dokumentu.

Datum splatnosti 31. prosince 2019




Predcasné splaceni

Zadné dobrovolné pfedCasné splaceni: KKCG neni
opravnéna predcasné splatit Uvér kdykoliv pfedem,
pokud tak nestanovi (vérovéd smlouva nebo se
nedohodne se Spole€nosti pisemné pfed jakymkoli
takovym predcasnym splacenim. KKCG neni
opravnéna  k opétovnému  Cerpani  predCasné
splacenych castek.

Povinné predCasné splaceni: KKCG bude povinna
predéasné splatit Uvér ke dni, k némuz bude splatna
vyplata z vlastnich zdroji ze strany Spolecnosti ve
prospéch KKCG, kterd bude minimalné ve vysi Uvéru.
KKCG a Spoleénost budou souhlasit se zapoctem
(v celém rozsahu) pohleddvky KKCG z titulu vyplaty
z vlastnich zdrojﬁ proti pohledavce Spolecnosti
z titulu splaceni Uvéru vcetné pfislusného Groku, a to
ke dni, kdy se tyto pohledavky stanou splatnymi.

KKCG je opréavnéna splatit Uvér (véetné pfipadu
povinného predCasného splaceni) dle své (vahy
vmeéné Euro nebo v Ceskych korunach k datu
provedeni platby (s tim, Ze Uvér a jakykoli souvisejici
urok musi byt splacen ve stejné méné).

Zajisténi

Zajisténi splaceni Uvéru nebude DluZnikem ani jinou
osobou poskytnuto.

Prohlaseni KKCG

Soubor na Gvérovém trhu bézné ¢inénych prohlaseni
v ’ [o] . ’

podle uzivanych standardu organizaci Loan Market

Association, které pokryji nasledujici hlavni oblasti:

i. KKCG je fadné zaloZena a platné existuje, ma

r 7 [+] . v

plnou pravni osobnost a zpusobilost uzavrit
uvérovou smlouvu a pFijmout Uvér;

ii. Veskera nezbytna jednani, podminky a kroky,
které museji byt splnény a vykonany pro radné
uzavfeni, vykon prav a dodrZovani zavazkl
podle Gvérové smlouvy byly ucinény, napinény
a vykonany a jsou zcela platné a uéinné;

ii. Uvérova smlouva predstavuje platny a zdvazny
zavazek KKCG vynutitelny v souladu s jejimi
podminkami;

iv.  Volba Ceského prava jakozZto rozhodného prava
pro uUvérovou smiouvu bude uznana a
vykonatelnd v jurisdikci zaloZzeni KKCG;
jakykoliv rozhod¢i nalez ziskany v souladu
s Uvérovou smlouvou bude uzndn a vykonan
v jurisdikci zalozeni KKCG;

v. KKCG neni podle pravniho fadu své jurisdikce
zalozeni povinna udinit jakékoliv srazky nebo
odpodet z dani z jakékoliv platby, kterou mtze
podle uvérové smlouvy ucinit;

N




vi. Podle jurisdikce zaloZzeni KKCG neni
vyzadovano, aby byla Uvérova smlouva
zalozena, zaznamenana nebo zaregistrovana u
jakéhokoliv soudu nebo jiného organu v této
jurisdikci ani neni vyZzadovana Uhrada
jakéhokoliv  kolkovného, registracni nebo
podobné dané vztahu k Gvérové smlouvé nebo
transakcim predvidanym v Gvérové smlouvé;

vii.  Veskeré relevantni pisemné informace
poskytnuté KKCG nebo za KKCG Spolecnosti
nebo jakémukoliv poradci Spolecnosti ve
vztahu k transakcim predvidanym Gvérovou
smlouvou jsou kompletni, pravdiva a presna ve
véech relevantnich oblastech v dobé jejich
poskytnuti nebo v dobé (pokud to pfichazi
v Uvahu), kdy byly uvedeny;

viii. KKCG neni Gcastnikem zadného soudniho,
rozhod¢iho nebo spravniho Fizeni, které by
mohlo nepfiznivé ovlivnit schopnost KKCG
dostat svym zadvazklm podle tvérové smlouvy;
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ix.  Nenastala, netrva ani v dusledku Cerpani avéru
nenastane situace, ktera by znamenala Pripad
poruseni;

X.  Uzavreni Gvérové smlouvy neni a nebude ve
stfetu s jakymkoliv  jinym zavazkem i
povinnosti KKCG vyplyvajicich z jakychkoliv
smiuvnich  ujednédni, pravnich  predpisd,
nafizeni, nebo jakychkoliv jinych zavaznych
ujednani jakéhokoliv druhu; a

xi. Z&dna osoba neudinila Zadny korporatni krok
ani jakykoliv jiny krok ani nebylo zahajeno
fizeni proti KKCG (ani toto Fizeni nehrozi) ve
véci zjisténi jejiho dUpadku, zruSeni, likvidace
nebo reorganizace nebo pro jmenovani
insolvencniho spravce, spravce majetku nebo
podobného uUrednika nebo pro jakoukoliv ¢ast
nebo veskery jeji majetek nebo prijmy.

KKCG ucini prohlaseni k datu Gvérové smlouvy a
kazdé jednotlivé prohlaseni bude povazovano za
ucinéné KKCG prvni pracovni den kazdého

rv

kalendarniho &tvrtleti.

Hlavni zavazky KKCG

Soubor na Gvérovém trhu b&Zné &inénych zdvazkl
w7 ’ o . ’

podle uzivanych standardu organizaci Loan Market

Association, které pokryji nasledujici hlavni oblasti:

i. KKCG zajisti, ze jeji prohlaseni poskytnuta
v Uvérové smlouvé k datu Gvérové smlouvy a
k prvnimu pracovnimu dni kazdého




Vi,

kalendainiho ¢tvrtleti budou pravdiva, pfesna a
nikoliv zavadeéjici;

KKCG okamzité pisemné informuje Spoleénost
o (i) vzniku jakékoliv udalosti, v disledku které
se jakékoliv prohlaseni poskytnuté v Gvérové
smlouvé stane nepravdivym poté, co se o
takové situaci dozvi a/nebo (ii) vzniku
jakéhokoliv Pfipadu poruseni nebo jakékoliv
udalosti Ci situace, kterd by na
zakladé oznameni a/nebo upiynuti ¢asu nebo
jinak zalozZila PFipad poruseni, a/nebo (iii)
jakémkoliv soudnim, rozhod¢im nebo spravnim
fizeni vedeném proti KKCG nebo podstatné
&asti jejiho majetku, které mulze ovlivnit
schopnost KKCG plnit své zavazky podle
avérové smiouvy;

KKCG =zajisti, ze jeji penézité dluhy podle
uvérové smiouvy budou po celou dobu
postaveny alespon na stejnou Uroven (pari
passu) ve vSech ohledech s dalSimi soucasnymi
a budoucimi nepodminénymi, nepodfizenymi a
nezajisténymi zavazky KKCG s vyhradou
narokd upFednostnénych ze zékona nebo
vyhradné v ddsledku  Gpadku,  platebni
neschopnosti, likvidace, nebo jinymi pravnimi
predpisy dopadajicimi v obecné mife na véfitele
a dluhl pfedem pisemné& schvélenych
Spolecnosti;

KKCG dodrzi veskeré ucinné pravni ptedpisy,
kterymi je nebo mlZe byt vazana;

KKCG zaplati veskeré dané, kterym podléha ve
vztahu k avérové smiouveé a ke
svému podnikdni KKCG, a to v dobé splatnosti;
a

Uvér bude pouzit KKCG v souladu s Glelem
sjednanym v Uvérové smlouvé.

Dalsi povinnosti KKCG

Radné splnit vedkeré své povinnosti podle Gvérové
smlouvy, vcetné (ale nikoliv vyhradné) povinnosti
fadné a vcas splatit Uvér.,

Odskodnit Spolecnost za jakoukoliv ztratu nebo vydaj
utrpény nebo vznikly Spolecnosti v Pfipadé poruseni
nebo jakéhokoliv prodleni KKCG s platbou jakékoliv
splatné ¢astky podle Uvérové smlouvy.

Uvérova smlouva obsahuje standardni ujednédni o
navyseni plateb o pripadné dané (tzv. tax gross-up)
ve vztahu k jakymkoli platbam ze strany KKCG ve
prospéch Spolecnosti.
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Hlavni pFipady poruseni
vedouci k predCasnému
splaceni Uvéru

Spole¢nost bude opravnéna prohlasit Uvér za splatny
v pfipadé, Ze nastane néktery z hlavnich pripadd
poruseni, ktery bude nasledujici povahy:

vi.

vii.

viii.

Jakdkoliv splatna ¢astka neni KKCG zaplacena
k datu své splatnosti;

KKCG neni schopna fadné splnit nebo dodrzet
jakykoliv ze svych zavazk( podle U(vérové
smlouvy a (v pfipadé, Ze takové prodleni je
mozné napravit) takové prodleni neni ze strany
KKCG napraveno ve |h{té 10 pracovnich dni;

Jakékoliv prohlaseni nebo vyjadfeni ucinéné
KKCG je nebo se ukdze byt nespravnym nebo
zavadéjicim v jakémkoliv relevantnim ohledu
v Case, kdy je nebo se povazovalo za ucinéné;

Jakékoliv exekucni, vykonavaci nebo jakékoliv
jiné vymahaci fizeni je vedeno na cely nebo
jakoukoliv ¢ast majetku KKCG;

Jakékoliv insolvencni, Upadkove, likvidaéni
nebo zrusovaci fizeni nebo fizeni o ustanoveni
nuceného spravce nebo podobné fizeni je
vedeno (nebo hrozi) vi&i KKCG;

KKCG neni schopna splacet své dluhy v dobé
splatnosti, zacne vyjednavat s kterymkoliv
nebo vice ze svych véfiteld s cilem upravit nebo
odsunout své zadluzeni;

Jakakoliv  zadluzenost KKCG v souhrnu
pfesahujici 5 000 000 Euro (nebo ekvivalentni
&astku v jinych ménach) vuadi véfiteli, ktery
neni spfiznénou osobou Spolec¢nosti, neni
uhrazena k datu své splatnosti nebo v ramci
dodate¢né lhity k népravé, jakékoli takova
zadluZzenost KKCG je prohldsena za splatnou
nebo se jinak stane splathou pred sjednanym
datem splatnosti, nebo se kterykoli véFitel ¢i
véfitelé KKCG stanou opravnénymi prohlasit
takovou zadluzenost KKCG za splatnou pred
sjednanym datem splatnosti;

Kdykoliv se plnéni nebo dodrzovani jakychkoliv
nebo viech zévazk{ podle Gvérové smlouvy pro
KKCG stane protipravnim; a

Nastane jakakoli skutecnost nebo udalost
(nebo jejich kombinace), ktera podle nazoru
Spoleé¢nosti ma nebo mdlZe mit podstatny
negativni vliv na (i) zisk, podnikani, o¢ekavani
dalsiho obchodniho vyvoje nebo financni (i
jiné) postaveni KKCG, nebo (ii) schopnost
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KKCG dostat svym zavazkim podle Uvérové
smlouvy.

Refinancovani Uvéru

Pokud nejpozdéji do Data splatnosti nedojde k
vyplaté z vlastnich zdrojﬁl ze strany SpoleCnosti ve
prospéch KKCG ve vysi Uvéru, Spoleénost i KKCG
v uvéroveé smlouvé prohlasi, Ze jsou pfipraveny
vstoupit v dobré vife do jednani o mozném
refinancovani Gvéru za trznich podminek aktualnich
v dané dobé.

Zapocteni

KKCG je povinna hradit veskeré platby bez moznosti
zapocteni nebo vzneseni protindroku (pFipadné
souvisejicich srazek), s vyjimkou pFipadu povinného
predéasného splaceni.

Spole&nost mize zapoéist jakoukoli pohledavku vici
KKCG podle uvérové smlouvy proti jakékoli
pohleddvce KKCG vU&i Spoleénosti, bez ohledu na jeji
splatnost, misto pInéni, pfislusnou pobocku nebo
ménu kterékoli z téchto pohledavek.

Postoupeni

KKCG nesmi postoupit zadné ze svych pohledavek
nebo prevést jakékoli sva prava nebo povinnosti
podle Gvérové smliouvy.

Spolec¢nost je opravnéna postoupit vSechny své
pohleddvky podle Uvérové smlouvy nebo prevést
véechna svd prava nebo povinnosti podle Uvérové
smlouvy (s podminkou ziskani souhlasu KKCG
s takovym prevodem, pokud se nejednd o pfevod na
(i) spfiznénou osobu Spolecnosti, (ii) ¢eskou nebo
zahranicni banku, nebo (iii) kteroukoli osobu, pokud
trvé Pripad poruseni).

Rozhodné pravo

Ceské pravo

The Financial Assistance shall be provided by the Company (as the lender) to KKCG
(as the borrower) in the form of a loan facility (the "Loan™) based on a written loan
facility agreement and in the following scope:

Amount of the Loan (the
principal)

EUR 420,000,000

Purpose of the Loan

The Loan can be used by KKCG only for a specific
permitted purpose which is to finance the payment of
a part of the purchase price for 25% of the shares in
the Company to be made by KKCG to EMMA.

Interest Rate

0.2 per cent p.a.

Interest period

The interest is due and payable together with the
principal, however, no later than on 31 December
2019.
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Default interest rate

If KKCG fails to pay any amount payable, KKCG shall
pay default interest accruing on the overdue amount
at a rate which is 10 per cent p.a.

Reimbursement of costs
associated with the Loan

KKCG shall reimburse the Company for costs and
expenses incurred in connection with

e the negotiation and execution of the loan
agreement and related documentation,
including any costs incurred by the Company
as a result of its compliance with the
conditions set out for the granting of the Loan
as financial assistance under the BCA (such
as, but not limited to, the preparation and
issuance of any expert reports); and

» the enforcement of, or the preservation of any
rights under the loan agreement and related
documentation.

Repayment Date

31 December 2019

Early repayment

No optional early prepayment: KKCG will not be
entitled to repay the Loan early unless provided
otherwise in the loan agreement or agreed with the
Company in writing prior to any such prepayment.
KKCG will not be entitled to re-borrow any amounts
early repaid.

Mandatory early prepayment: KKCG shall prepay the
Loan on the date on which an equity distribution from
the Company to KKCG equal to or exceeding the Loan
amount becomes due and payable. KKCG and the
Company will agree on setting off KKCG’s receivable
for the equity distribution against the Company’s
receivable for the repayment of the Loan and any
applicable interest in full as at the date both
receivables become due and payable.

KKCG may repay or prepay the Loan at its discretion
in EUR or in CZK equivalent of EUR as of the date of
the payment (provided that the Loan and any interest
accrued thereon shall be repaid or prepaid in the
same currency).

Security No security for repayment of the Loan will be provided
by the Borrower or other person.
Representations and | Market-standard set of Representations and

Warranties of KKCG

Warranties under applicable standards of the Loan
Market Association, the nature of which will cover
following main areas:

i, KKCG is duly incorporated and validly existing,
has full power and authority to enter into the loan
agreement and to be granted the Loan;
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il

ifi.

iv.

Vi,

Vil

viil,

ix.

All acts, conditions, and things required to be
done, fulfilled and performed in order to enable
it lawfully to enter into, exercise its rights and
comply with its obligations under the loan
agreement have been done, fulfilled or
performed and are in full force and effect;

The Loan Agreement constitutes valid and
binding obligations of KKCG enforceable in
accordance with its terms;

The choice of Czech law as the governing law of
the loan agreement will be recognised and
enforced in the jurisdiction of incorporation of
KKCG; any arbitral award obtained pursuant to
the loan agreement will be recognised and
enforced in the jurisdiction of incorporation of
KKCG,;

KKCG is not required under the law of its
Jjurisdiction of incorporation to make any
deduction for or on account of tax from any
payment it may make under the loan agreement;

Under the law of the jurisdiction of incorporation
of KKCG it is not necessary that the loan
agreement be filed, recorded or enrolled with any
court or other authority in that jurisdiction or
that any stamp, registration or similar tax be
paid on or in relation to the loan agreement or
the transactions contemplated by the Jloan
agreement;

Any material written information provided by or
on behalf of KKCG to the Company or any advisor
of the Company in connection with the
transactions contemplated by the loan
agreement is complete, true and accurate in all
material respects as at the date it was provided
or as at the date (if any) at which it is stated.;

KKCG is not involved in any court, arbitration or
administrative proceeding adversely affecting
KKCG s ability to perform its obligations under
the loan agreement;

No event has occurred and is continuing or would
result from the utilization made under the loan
agreement that constitutes an Event of Default;

The execution of the loan agreement does not
and will not conflict with any obligation or duty
of KKCG resulting from any contractual
arrangements, any laws, any regulations, or any
other binding arrangements of any kind; and
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xi. No person has taken any corporate action nor
have any other steps been taken or legal
proceedings been started or threatened against
KKCG, for its insolvency, winding-up, dissolution,
administration or re-organization or for the
appointment of a receiver, administrator,
administrative receiver, trustee or similar officer
of it or of any or all of its assets or revenues.

KKCG shall provide the representations and
warranties to the Company as of the date of the loan
agreement and each such representation and
warranty shall be deemed to be made by KKCG on
the first business day of each calendar quarter.

Main covenants of KKCG

Market-standard set of covenants under applicable
standards of the Loan Market Association, the nature
of which will cover following main areas:

i, KKCG shall ensure that its representations or
warranties set out in the loan agreement are as
of the date of the loan agreement and the first
business day of each calendar quarter true,
correct and not misleading;

ii. KKCG shall promptly inform in writing the
Company of (i) the occurrence of any event
which results in any of the representations or
warranties set out in the loan agreement being
untrue upon becoming aware of its occurrence,
and/or (ii) the occurrence of any Event of Default
or any event or circumstance which, with the
giving of notice and/or lapse of time or
otherwise, would constitute an Event of Default,
and/or (iii) of any litigation, arbitration or
administrative proceeding filed against it or a
substantial part of its assets that might affect
KKCG's ability to perform its obligations under
the loan agreement;

iii. KKCG shall ensure that its payment obligations
under the loan agreement will at all times rank
at least pari passu in all respects with other
present and future unconditional,
unsubordinated and unsecured obligations of
KKCG save for those claims that are preferred by
operation of law or solely by any bankruptcy,
insolvency, liquidation, or other similar laws
affecting creditors generally and the obligations
approved by the Company in writing in advance;

iv. KKCG shall comply with all applicable laws to
which it is or may be subject;

v. KKCG shall pay all taxes for which KKCG is
responsible in connection with the Joan
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agreement and with the business of KKCG when
due and payable; and

vi. The Loan shall be used by KKCG in accordance
with the purpose specified in the loan
agreement.

Other  obligations of
KKCG

To duly fulfil all its duties under the loan agreement,
including (but not limited to) duly and timely repay
the Loan.

To indemnify the Company against any loss or
expense suffered or incurred by the Company in case
of any Event of Default or any failure by KKCG to pay
any sum due under the loan agreement.

The loan agreement contains a standard tax gross-up
provisions in respect of any payments to be made by
KKCG to the Company.

Main events of default
resulting in the early
repayment of the Loan

The Company will be entitled to declare the Loan due
in case of the following main events of default the
nature of which will be:

i. Any sum due from KKCG is not paid on the due
date for payment;

il. KKCG fails to duly perform or comply with any of
its obligations under the loan agreement, while
(in case the failure is capable of being remedied)
the failure is not remedied by KKCG within a 10-
business-day remedial period;

iii.  Any representation or statement made by KKCG
is or proves to have been incorrect or misleading
in any material respect when made or deemed to
be made;

iv. Any execution, distress or any other enforcement
proceeding is levied against the whole or any
part of the property of KKCG;

v. Any insolvency, bankrupt, winding-up,
dissolution, administration or similar procedures
(or threatening procedures) against KKCG;

vi. KKCG is unable to pay its debts as they fall due,
commences negotiations with any one or more
of its creditors with a view to the general
readjustment or rescheduling of its
indebtedness;

vii. Any indebtedness of KKCG which is in aggregate
in excess of EUR 5,000,000 (or the equivalent
thereof in other currencies), which is to a creditor
other than the Company’s affiliate and which is
not paid when due or within any applicable grace
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period, any such indebtedness of KKCG is
declared to be or otherwise becomes due and
payable prior to its specified maturity or any
creditor or creditors of KKCG become entitled to
declare any such indebtedness of KKCG due and
payable prior to its specified maturity;

viii. At any time it is or becomes unlawful for KKCG
to perform or comply with any or all of its
obligations under the loan agreement; and

ix. Any fact, circumstance or event (or their
combination) occurs which, in the opinion of the
Company, has or may have a material adverse
effect on (i) the revenues, business, prospects or
financial (or other) condition of KKCG, or (ii) the
ability of KKCG to perform its obligations under
the loan agreement.

Refinancing of the Loan | If no equity distribution from the Company to KKCG
corresponding to the Loan amount becomes due and
payable prior to or on the Repayment Date at the
latest, the Company and KKCG will acknowledge in
the loan agreement that they are ready to negotiate
in good faith a possible refinancing of the Loan on
market-standard terms and conditions applicable at
the time.

Set-off KKCG shall make all payments without (and free and
clear of any deduction for) set-off or counterclaim,
with the exception of mandatory early prepayment.

The Company may set off any obligation from KKCG
under the loan agreement against any obligation
owed by the Company to KKCG, regardless of its
maturity, the place of payment, booking branch or
currency of either obligation.

Assignment KKCG may not assign any of its rights or transfer any
of its rights or obligations under the loan agreement.

The Company is entitled to assign all or any of jts
receivables under the loan agreement or transfer all
or any of its rights and obligations under the loan
agreement (provided that the consent of KKCG is
required for any transfer of rights and obligations
other than to (i) an affiliate of the Company, (ii) any
Czech or international bank, or (iii) any person if an
Event of Default is continuing).

Governing law Czech law

Pfedmetné akcie budou nabyty spolecnosti KKCG (jako pfijemcem Finanéni
asistence) za kupni cenu za jednu akcii ve vysi EUR 157 500 000, tedy v celkové
vysi za 5 kust akcif 630 000 000 EUR. Pficemz k dnednimu dni jiz byla mezi KKCG
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4.3

51

(jako kupujicim) a spole¢nosti EMMA (jako prodavajicim) vyporadana cast této
kupni ceny ve vysi EUR 210 000 000.

The Relevant Shares will be acquired by KKCG (as the receiver of the Financial
Assistance) for the purchase price of EUR 157,500,000 per one piece of Relevant
Share, which is the total amount of EUR 630,000,000 for 5 pieces of the Relevant
Shares. As of today, a portion of the purchase price in the amount of EUR
210,000,000 has already been settled between KKCG (as the purchaser) and EMMA
(as the seller).

PFi pFipravé této Zpravy mélo Predstavenstvo k dispozici navrh Gvérové smlouvy,
nikoliv kone&nou verzi. Z tohoto dlvodu nemdze byt specmkace podminek Uvéru
poskytnuta v Clanku 4.1 této Zpravy konefnd a vycerpavajici. Nicméné v ramci
vyjednavani a uzavirani pfislusné dvérové smlouvy s KKCG za SpoleCnost
Predstavenstvo zajisti, ze (i) podminky Uvéru v &éanku 4.1 této Zpravy budou
dostatecné obsaZeny a promitnuty v Gvérové smlouvé, (ii) vyhody Finanéni
asistence pro Spoleénost (jak jsou pFedvn’dény v této Zpravé) jsou dostatecné
zajlsteny, (iii) avérova smlouva zajisti, ze Spolec¢nost si bude dostatecné jista tim,
7e Uvér bude Fadné a véas splacen a (iv) dal$i ujednéni v Gvérové smiouvé se
nedostanou do zasadniho rozporu s podminkami Financni asistence uvedenymi
v Casti 4 této Zpravy.

When preparing this Report, the BoD has had available a draft of the loan
agreement, not its final version. In that respect, the specification of the conditions
of the Loan provided in Article 4.1 of this Report cannot be final and exhaustive.
However, when negotiating and concluding the relevant loan agreement with KKCG
on behalf of the Company, the BoD will ensure that (i) the conditions of the Loan
provided in Article 4.1 of the Report will be sufficiently included and reflected in the
loan agreement, (ii) advantages of the Financial Assistance for the Company (as
they are envisaged in this Report) are sufficiently ensured, (iii) the loan agreement
provides the Company will sufficient level of comfort that the Loan will be duly and
timely repaid and (iv) other provisions in the loan agreement will not be in a
fundamental contradiction with the conditions of the Financial Assistance stated in
Part 4 of the Report.

VECNE ZDUVODNENI POSKYTNUTI FINANCNI ASISTENCE VE SMYSLU §
311 ODST. D) Pism. 1. ZOK A ZDUVODNENI PROC JE POSKYTNUTI
FINANCNI ASISTENCE V ZAJMU SPOLECNOSTI VE SMYSLU § 311 PISM. D)
BOD 4. ZOK / MATERIAL JUSTIFICATION OF THE FINANCIAL ASSISTANCE
IN THE SENSE OF ARTICLE 311(D)(1.) OF THE BCA AND REASONS WHY
GRANTING THE FINANCIAL ASSISTANCE IS IN THE INTERESTS OF THE
COMPANY IN THE SENSE OF ARTICLE 311(D)(4.) OF THE BCA:

Hlavnim cilem pro poskytnuti Financ¢ni Asistence je umoznit nabyti Pfedmétnych
Akcii spoleénosti KKCG, v jeho? dlsledku se KKCG stane jedinym akcionafem
SpoleCnosti. Podle nazoru Predstavenstva takova konsolidace akcionarské
struktury Spoleénost bude pro Spolecnost mit nasledujici vyhody:

Q) Jediny akcionaf (jednajici v plsobnosti valné hromady) bude schopen
pfijimat své rozhodnuti vice efektivnim a rychlej§im zplsobem, a to
vzhledem k tomu, Ze nebude povinen sva rozhodnuti konzultovat s nebo mit
podminéna souhlasem jinych akcionafll, nebo je o takovych rozhodnutich
informovat. V tomto ohledu bude pro jediného akcionate jednoduché sva
rozhodnuti pfijimat a nebudou blokovana pfipadnym pouzitim prava veta ze
strany druhého akcionafe v pfipadech specifikovanych akcionafskou
smlouvou mezi KKCG a EMMA. V dlsledku toho bude jediny akcionaf také
schopen jednoduseji pfijmout rozhodnuti tykajici se nekterych novych
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5.2

projektll, investici, vstupl Spoleénosti na nové trhy apod., kterd nebyla
v minulosti pFijata, protoZe nedoslo ke shodé mezi akcionafi ohledné jejich
podminek;

(i) Uvedend konsolidace akcionarske struktury Spole¢nosti umozni jedinému
akcionati vice nezavisle a s vétsi efektivitou formulovat strategické cile pro
dalsi rozvoj Spolecnosti a nasledné je v praxi realizovat;

(i)  Takovyto zplsob rozhodovani jediného spoleénika bude také mit pozitivni
vliv na fungovani Spolecnosti na kazdodenni bazi, protoze jediny spolecnik
bude schopen rozhodnuti nezbytna pro takové fungovani Spole¢nosti
pfijimat rychlym a efektivnim zplsobem; a

(iv)  V dusledku zmény kontroly nad Spole¢nosti ze spole¢né na vyluénou se
. v ’ v . . I z [¢] v . s _r
zjednodusi a zrychli vybér jednotlivych organu SpoleCnosti a obsazovani
klicového managementu v porovnani se sou¢asnym stavem.

The main goal of granting the Financial Assistance is to facilitate the process of
acquiring the Relevant Shares by KKCG as a result of which KKCG shall become the
sole shareholder of the Company. In the BoD ’s view, the mentioned consolidation
of the shareholders structure of the Company will result in the following advantages
for the Company:

() The sole shareholder (acting in the capacity of a general meeting) will be
able to take its shareholder’s decisions in a more effective and faster
manner as the sole shareholder will not be required to consult, inform or
seek approval of other shareholders. In that respect, decisions of the sole
shareholder will be easily passed and will not be vetoed by the other
shareholder of the Company in cases specified in the shareholders
agreement concluded between KKCG and EMMA. As a result of that, the sole
shareholder will also be able to more easily pass decisions regarding certain
new project, investments, entering new markets by the Company etc.,
which had not been implemented in the past due to the fact that the
shareholders had not agreed on terms and conditions regarding such
projects;

(ii) The consolidation of the shareholders structure of the Company will allow
the sole shareholder to more independently and more efficiently develop
and implement main strategies for the further development of the Company;

(iit) The mentioned manner of the sole shareholder’s decision-making process
will also have positive impact on the daily functioning of the Company as
the sole shareholder’s decisions necessary for the functioning of the
Company will be passed in a fast and efficient manner; and

(iv)  Following the change of control over the Company from a joint control to a
sole control, the manner of appointing the Company’s corporate bodies and
key management will be simplified and more streamlined in comparison to
current state.

Podle ndzoru Predstavenstva je rychly a efektivni rozhodovaci proces na
akcionatské drovni (a z néj vyplyvajici rychlé a efektivni fungovani rozhodovacich
procesl v rdmci Spoleénosti) obecné v zdjmu Spolecnosti. Stejné tak je v zajmu
Spole€nosti, pokud strategicka rozhodnuti na akcionaiské Urovni a jejich nasledna
implementace budou moci probihat vyse zminénym rychlym a efektivhim
zptisobem. V tomto ohledu je tedy v zdjmu Spoleénosti i vy$e uvedend konsolidace
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5.3

5.4

5.5

akcionarské struktury, na zakladé které se KKCG stane jedinym akcionafem
Spolecnosti.

In the BoD ’s view, fast and efficient decision-making process on the shareholders’
level (and as of it resulted fast and efficient functioning and decision-making
processes within the Company itself) is in general in the interests of the Company.
It is also in the interests of the Company, when strategic decisions on the
shareholders level and its further application will be done in the above mentioned
fast and efficient manner. Consequently, the above described consolidation of the
Company “s shareholder structure resulting in KKCG as a sole shareholder is also
in the Company ’s interests.

K planovanému datu poskytnuti Finanéni asistence bude Spole¢nost disponovat
volnymi finanénimi prostfedky minimalné ve vysi poskytované finanéni asistence.
Tyto prostfedky budou v hodnoté, kterd bude dostateénd pro Glely poskytnuti
Uvéru Spolecnosti spole¢nosti KKCG. Spole¢nost byla ze strany KKCG informovana
o tom (pficemz Spolecnost je s takovym postupem je srozuména), Ze po nabyt|
Predmétnych akcii spole¢nost KKCG zamysh vyuZzit svého akcionarského prava
obdrzet od Spolecnostl vyplatu prostfedk( z vlastnich zdrOJu ve stejné nebo vyssi
¢astce jako je vyse Uveru Na zdkladé podminek Gvérové smlouvy se pohledavky
Spolecnosti tykajlm se Uvéru a pohledavky KKCG tykajici se vyplaty prostredky
z vlastnich zdroju zapoctou coz dale snlzu3e riziko nesplaceni Uvéru ze strany
KKCG. Spolecnost je s vyse zmlnenym zamérem spoleCnosti KKCG tykajicim se
vyplaty prostfedk{ z vlastnich zdrojl srozuména a Predstavenstvo zajisti, aby tato
vyplata probéhla v souladu s pfisluSnymi pravnimi pfedpisy.

Upon the planned date of granting the Financial Assistance, the Company will have
ready-available financial funds in the minimum amount of the granted financial
assistance. Those funds will be in the amount which will be sufficient for the
purposes of granting the Loan by the Company to KKCG. The Company has been
informed by KKCG (and the Company acknowledges that process) that after having
acquired the Relevant Shares, KKCG intends to apply its shareholder right to
receive an equity distribution from in the same or higher amount as the amount of
the Loan. Pursuant to the terms of the loan agreement, the Company “s receivables
regarding repayment of the Loan and KKCG s receivable regarding the equity
distribution will be set-off which further decreases the risk of the Loan not being
duly repaid by KKCG. The Company acknowledges the above-mentioned intention
of KKCG regarding the equity distribution and the BoD will ensure that the relevant
distribution will be in compliance with the applicable laws.

Podle nazoru Pfedstavenstva Ize dalsi vyhodu Finanéni asistence spatfovat v tom,
Ze navrzeny zplsob Finanéni asistence (tedy poskytnuti Uvéru) Ize na zakladé
ekonomické analyzy popsané ve ¢lanku 6.1 této Zpravy povazovat za nejvhodnéjsi
z pfedmétnych uvazovanych variant uvedenych ve ¢lanku 6.1 této Zpravy.

In the BoD s view, another advantage of the Financial Assistance can be regarded
in the fact that the proposed method of the Financial Assistance (i. e. providing the
Loan) can be, based on the economic analysis described in Article 6.10of the Report,
deemed as the most suitable from the considered variants stated in Article 6.1 of
the Report.

Hlavnim rizikem pro Spolecnost v souvislosti s poskytnutim Finanéni asistence je
neschopnost KKCG plnit véas a fadné svij zavazek splatit Uvér v souladu se
smlouvou o Uveéru. Predstavenstvo je vSak toho ndzoru, Ze takové riziko neni
vyznamné, a to zejména vzhledem ke (i) skutecnosti, Ze Spole¢nost bude schopna
zapocist své pohledavky vzniklé z Gvérové smlouvy proti pohleddvkdm KKCG
vzniklym z pldnované vyplaty prostfedkd z vlastniho kapitélu Spoleénosti KKCG
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(odkazujeme také na €lanek 5.2 této Zpravy) a vzhledem k (ii) dostate¢né financni
zpUsobilosti KKCG (ve véci finanéni zplsobilosti zde odkazujeme téZ na &lének 7
této Zpravy).

The main risk of granting the Financial Assistance for the Company is a failure of
KKCG to timely and duly repay the Loan in compliance with the loan agreement.
However, the BoD is of the view, that the mentioned risk is rather remote, this
conclusion is particularly based on (i) the fact that the Company will be able to
settle its receivables arising from the loan agreement against KKCG 's receivable
arising from the planned pay-out of equity by the Company to KKCG (please refer
also to Article 5.2 of the Report) and (ii) sufficient financial capacity of KKCG (in
respect of financial capacity please refer also to Part 7 of the Report).

POSKYTNUTI FINANéNi,ASISTENCE ZA SPRAVELIVYCH PODMINEK TRHU
VE SMYSLU § 311 PISM. A) ZOK / PROVIDING THE FINANCIAL
ASSISTANCE UNDER FAIR MARKET CONDITIONS IN THE SENSE OF
ARTICLE 311(A) OF THE BCA:

Na zakladé situace popsané v ¢lanku 5.3 této Zpravy Predstavenstvo ocekava, ze
KKCG bude poZadovat vyplatu finanénich prostfedkd z vlastnich zdrojd ve vys$i
stejné Ci vyssi, nez je vySe Financni asistence. Proto si Pfedstavenstvo nechalo
zpracovat interni finanéni analyzu, ktera zhodnotila moznosti, jak nalozit s volnymi
financnimi prostfedky Spolecnosti v obdobi mezi poskytnutim Financ¢ni asistence a
vyplatou vlastnich zdrojQ, ke kterému by mélo dojit v faddu jednotek mésicd.

JelikoZ je dokonceni pfevodu PFedmétnych akcii Spoleénosti na KKCG AG zavislé na
splnéni odkladacich podminek zahrnujicich rozhodnuti regulatornich a soutéznich
Gfadl, nelze presné stanovit, kdy bude Spoleénost finanéni prostfedky k vyplaté
vlastnich zdrojd potiebovat, a proto mé Spoleénost omezené moznosti, jak s nimi
nalozit, zejména s ohledem na likviditu.

Z toho dlivodu si nechalo Ptedstavenstvo zpracovat interni analyzu moZnosti
s ohledem na likviditu a financni vyhodnost. Identifikovany a peclivé zvazeny byly
nasledujici moznosti:

1. UloZeni finanénich prostfedkl na bankovni konto;
2. Poskytnuti finan&nich prostfedkd do skupinového cash poolingu;
3. Poskytnuti Finanéni asistence spole¢nosti KKCG.

PFi porovnani vynosl jednotlivych variant a s nimi spojenymi riziky s moznostmi
kratkodobého vyuZiti volnych finanénich prostiedki vy$la jako komeréné
nejvyhodnéjsi varianta ¢. 3, poskytnuti Finanéni asistence spolecnosti KKCG.

Based on the facts described in Article 5.3 of the Report, the BoD expects that
KKCG will request the equity distribution in the same or higher amount than the
amount of the Financial Assistance. Therefore, the BoD had the internal financial
analysis drawn up which assessed the possibilities of how to dispose with ready-
available financial funds of the Company in between the provision of the Financial
Assistance and the equity distribution that should occur in order of months.

Since finalizing the transfer of the Relevant Shares of the Company to KKCG is
dependent on conditions precedent including decisions of regulatory and
competition authorities, it cannot be precisely determined when the Company will
need the financial funds for the equity distribution,; therefore, the Company has
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6.3

limited options of how to dispose with the financial funds, especially while taking
into account their liguidity.

Therefore, the BoD had the internal analysis of options drawn up with respect of
the liquidity and financial advantage. Following options have been identified and
carefully considered:

1. Depositing the financial funds on a bank account;
2. Providing the financial funds to group cash pooling;
3. Providing the Financial Assistance to KKCG.

After comparing proceeds of the individual options and related risks with
possibilities of short-term use of the ready-available financial funds, option No.3,
i.e. possibility of providing the Financial Assistance to KKCG, has come out as
commercially the most beneficial.

Predstavenstvo doslo k zavéru, e zajisténi Uvéru nebude pozadovéno
7 N I3 [o] [o]
z nasledujicich hlavnich duvodu:

(i) velmi dobra finan&ni zplsobilost KKCG jako pFijemce Financni asistence, na
zakladé které je financni riziko spocivajici v pfipadném problematickém
splacem Uvéru ze strany KKCG velmi malé (ke zhodnoceni finanéni
zpUsobilosti KKCG viz téz ¢ast 7 této Zpravy); a

(i) zpusob splaceni Uvéru, tzn. zapocteni pohledavky Spolecnosti na spIacenl
Uvéru proti budouci pohledavce akcionaie KKCG na vyplatu vlastnich zdrojl
Spolecnosti (k tomu viz ¢lanek 7.3 této Zpravy), na zakladé néhoz je financni
riziko pro Spole¢nost spojené s poskytnutim Uvéru velmi nizké, nebot neni
nutné vytvofit zadné dodatecné financni prostfedky spolecnosti KKCG ¢i
Spolecnosti k uhrazeni predmeétné Financni asistence.

The BoD concluded that the security in relation to the Loan will not be requested
due to the following main reasons.

(i) very good financial capacity of KKCG, as the receiver of the Financial
Assistance, based on which financial risk regarding a potentially problematic
repayment of the Loan by KKCG is very low (regarding investigation of the
financial capacity of KKCG, please refer to Part 7 of this Report); and

(ii) the manner of repayment of the Loan, i.e. setting-off the Company’s
receivable regarding repayment of the Loan against the future receivable of
KKCG as a shareholder regarding equity distribution by the Company (please
see Article 7.3 of this Report), based on which financial risk related to
providing the Loan is very low because it is not necessary to create any
additional financial funds of KKCG and/or the Company to pay the Financial
Assistance concerned.

Na zakladé vySe uvedeného Predstavenstvo dospélo k nazoru, Ze Financni
Asistence bude poskytnuta za spravedlivych podminek trhu ve smyslu § 311 pism.
a) ZOK.

Based on the above facts, the BoD concluded that the Financial Assistance will be
provided under fair market conditions in the sense of Article 311(a) of the BCA.
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ZAVERY PROSETRENI FINANCNI zPUSOBILOSTI OSOBY, KTERE BUDE
FINANCNI ASISTENCE POSYKTNUTA VE SMYSLU § 311 ODST. D) BOD 3.
ZOK / CONCLUSIONS OF INVESTIGATION OF THE FINANCIAL CAPACITY
OF THE PERSON TO WHOM THE FINANCIAL ASSISTANCE WILL BE
GRANTED IN THE SENSE OF ARTICLE 311(D)(3.) OF THE BCA:

PFedstavenstvo proSettilo finanéni zplUsobilost KKCG na zakladé nasledujicich
dokumentd{ a informaci:

(a) PredbéZna zavérecna Gcetni zdvérka KKCG za rok 2018;
(b) Auditovana uUcetni zavérka KKCG za rok 2017;

(c) Souhrn parametrd tzv. cash-poolingového ndstroje skupiny spolecnosti
KKCG;

(d) Pfehled finanénich zdvazk( spolednosti KKCG AG k 31.12.2018 a k
30.4.2019;

(e) PFehled garanci a zavazkl ze smének spoleénosti KKCG AG k 31.12.2018 a
k 30.4.2019.

The BoD assessed the financial capacity of KKCG based on the following documents
and information:

(a) Preliminary 2018 final financial statements of KKCG;
(b) 2017 final financial statements of KKCG;
(c) Summary of parameters of cash pooling instrument of KKCG group;

(d) Overview of financial engagement of KKCG AG as of 31 December 2018 and
30 April 2019;

(e) Overview of guarantees and bills of exchange of KKCG AG as of 31
December 2018 and 30 April 2019.

Na zékladé vySe uvedenych dokumentt a informaci Pfedstavenstvo doglo k zavéru,
Ze finan&ni zplsobilost KKCG je nasledujici: Pfedstavenstvo Spole¢nosti posoudilo
finanéni zplsobilost spoleénosti KKCG na zékladé dokumentd uvedenych v ¢lanku
7.1 této Zpravy a dle soucasné kapitalové struktury spoleénosti KKCG a
olekavanych plateb spojenych s jejim externim financovanim béhem obdobi, na
které ma byt poskytnuta Finanéni asistence, a dale dle hotovostnich tokl
potfebnych ke splaceni poskytnuté Financ¢ni asistence. Na zékladé tohoto posouzeni
PFedstavenstvo do$lo k zavéru, Ze vySe téchto zdvazkl nepfedstavuje vyznamné
riziko vzhledem k velikosti kratkodobych aktiv, které spolecnost KKCG vlastni.

Based on the above-mentioned documents and information, the BoD has concluded
that the financial capacity of KKCG is following: The BoD of the Company assessed
the financial capacity of KKCG based on the documents stated in Article 7.1 of the
Report and current capital structure of KKCG and expected payments related to its
external financing during the term for which the Financial Assistance should be
provided, and further according to cash flow required to a repayment of the
Financial Assistance. Based on this assessment, the BoD concludes that the amount
of these obligations does not represent a significant risk in respect to the amount
of short-term assets that KKCG owns.
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Vzhledem k tomu, Ze z podminek Financni asistence vyplyva, Zze KKCG zapocte vyse
zminénou vyplatu z vlastnich zdroji Spoleénosti proti zdvazku z Finanéni asistence
(v rdmci které dojde k pFevodu vdech finanénich prostiedkl jiz k datu jejiho
poskytnuti), je finan¢ni riziko spojené s touto transakci velmi nizké, nebot neni
nutné vytvorit Zadné dodatecné financni prostfedky spoleénosti KKCG ¢&i
Spole¢nosti k uhrazeni pfedmétné Financni asistence, resp. k vyplaceni vlastnich
zdroji. Finanéni zplsobilost KKCG je dale podpoiena velikosti jejiho vlastniho
kapitalu, ktery vyznamné presahuje vysi poskytnuté Finanéni asistence a i vysi
olekdvané vyplaty vlastniho kapitalu. Vzhledem k vySe uvedenému a na zakladé
prodetfeni finanéni zplsobilosti KKCG dospélo Predstavenstvo k ndzoru, Ze
neshledava Zadné skuteCnosti svédcici tomu, Ze KKCG nebude schopna pinit své
zavazky vyplyvajici z poskytnutého Uvéru.

Taking into account that, based on the conditions of the Financial Assistance, KKCG
will set-off the above-mentioned equity distribution by the Company against the
obligation arising from the Financial Assistance (under which the transfer of all
financial funds will be realized as of the date of its provision), the financial risk
related to this transaction is very low because it is not necessary to create any
additional financial funds of KKCG and/or the Company to pay the Financial
Assistance concerned and the equity distribution, respectively. Financial capacity
of KKCG is further supported by the amount of its equity that significantly exceeds
both the amount of the Financial Assistance provided and the amount of the
expected distribution of equity. Based on the facts stated above and the
assessment of KKCG 's financial capacity, the BoD reached the conclusion that
there is no indication of KKCG 's inability to fulfil its obligations arising from the
provided Loan.

VLIV FINANCNI ASISTENCE NA VLASTNI KAPITAL SPOLECNOSTI VE
SMYSLU § 311 ODST. E) ZOK / IMPACT OF THE FINANCIAL ASSISTANCE
ON THE COMPANY ’S EQUITY:

Po zvazeni vSech okolnosti tykajicich se poskytnuti Finanéni asistence dospélo
Predstavenstvo k zavéru, ze ve smyslu § 311 pism. e) ZOK poskytnuti Finanéni
Asistence nezplsobi snizeni vlastniho kapitdlu Spole¢nosti pod upsany zékladni
kapital zvySeny o fondy, které nelze podle zakona anebo podle stanov Spoleénosti
rozdélit mezi akcionare.

After having considered circumstances of granting the Financial Assistance, the BoD
reached the conclusion that in accordance with Section 311 (e) of the BCA, the
provision of the Financial Assistance will not result in a decrease of the equity of
the Company below the registered capital plus the funds that cannot be distributed
among shareholders in accordance with the law and/or Articles of Association of
the Company.

ZVLASTNI REZERVNI FOND VE SMYSLU § 311 ODST. F) ZOK / SPECIAL
RESERVE FUND IN THE SENSE OF ARTICLE 311(F) OF THE BCA:

Predstavenstvo rozhodne o vytvoreni zvlastniho rezervniho fondu Spoleénosti ve
vysi poskytnuté Financni Asistence tak, aby takovy zvlastni rezervni fond existoval
nejpozdéji ke dni, kdy bude Financni Asistence poskytnuta KKCG.

The BoD will decide on creating a special reserves fund of the Company in the
amount of the granted Financial Assistance in such a way that the special reserve
fund exists at the latest as of the date when the Financial Assistance is granted to
KKCG.
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10.1

11.

11.1

12,

12.1

FINANCNI ASISTENCI SI SPOLECNOST NEPRIVODi UPADEK VE SMYSLU §
40 ODST. 1 A 41 ZOK / FINANCIAL ASSISTANCE WILL NOT CAUSE THE
COMPANY 'S INSOLVENCY IN THE SENSE OF ARTICLES 40(1) AND 41 OF
THE BCA:

Pfedstavenstvo si neni védomo Zadnych okolnosti, na zaklad& kterych by si
Spolecnost poskytnutim Finanéni Asistence pfivodila Upadek.

The BoD is not aware of any circumstances based on which granting the Financial
Assistance would result in the Company ’s insolvency.

SCHVALENI FINANCNI ASISTENCE VALNOU HROMADOU VE SMYSLU § 311
PiSM. C) ZOK A PREZKOUMANi ZPRAVY NEZAVISLYM ODBORNIiKEM VE
SMYSLU § 313 ZOK / APPROVAL OF THE FINANCIAL ASSISTANCE BY THE
GENERAL MEETING IN THE SENSE OF ARTICLE 311(C) OF THE BCA AND
REVIEW OF THE REPORT BY INDEPENDENT EXPERT IN THE SENCE OF
ARTICLE 313 OF THE BCA:

Neprodlené po vydani této Zpravy Pfedstavenstvo:

) pozadd dozorci radu Spolefnosti, aby zajistila pfezkoumadni této Zpravy
obecné uzndvanym nezavislym odbornikem ve smyslu § 313 ZOK; a

(i) pozddd valnou hromadu Spoleénosti o schvaleni Finanéni Asistence ve
smyslu § 311 pism. c) ZOK.

Without undue delay after this Report is issued, the BoD will:

() ask the Supervisory Board of the Company to ensure that this Report is
reviewed by a generally recognised independent expert in accordance with
Article 313 of the BCA; and

(i) ask the General Meeting of the Company for the approval of the Financial
Assistance by the General Meeting in accordance with Article 311(c) of the
BCA.

ZAVERY / CONCLUSIONS:

Po detailnim a dikladném zvéazeni dodlo Pfedstavenstvo k zavéru, 7e poskytnuti
Financni Asistence je v zdjmu Spole¢nosti. Tento zavér Pfedstavenstva je zejména
zaloZen na nédzoru Predstavenstva, Ze vyhody vyplyvajici pro Spoleénost z Finanéni
Asistence prevysSuji nad jejimi potencialnimi riziky pro Spoleénost.

After detailed and thorough consideration, the BoD concludes that granting the
Financial Assistance is in the interests of the Company. This conclusion of the BoD
has mainly been based on the BoD s opinion that advantages of the Financial
Assistance for the Company in a manner prevail over potential risks associated with
the Financial Assistance on the Company ’s side.

Tato Zprava byla vyhotovena v Ceské a v anglické jazykové verzi. V pfipadé jakychkoliv
rozporl ma prednost verze &eskd. / This Report has been drawn up in Czech and English

language versions. In case of any discrepancies the Czech version shall prevail.
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