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Podpiseva verzin

DOHODA O RUCENI GUARANTFE AGREEMENT

uzavreta medzi /
entered into by and between

Hlavné mesto Slovenskej republiky Bratislava

ako veritelom/
as the ereditor

a/
and

PENTA REAL ESTATE HOLDING LIMITED

ako rucitelom /
as the Fuarantor




Tato DOHODA O RUCENI (dalej len
,Dohoda”) bola uzavreta v sulade
s ustanovenim § 303 a nasl. zakona ¢, 513/1991
Zb. Obchodny zakonnik v zneni neskorsich
predpisov (dalej len ,Obchodny zékonnik”)
medzi:

1. Hlavné mesto Slovenskej republiky
Bratislava, sidlo: Primacidlne nam. 1, 814
99 Bratislava, ICO: 00 603 481;

(dalej len ,, Veritel™)

2. PENTA REAL ESTATE HOLDING

LIMITED, sidlo: Agias Fylaxios &
Polygnostou, C & I CENTER, 2nd floor 212,
PSC 3082, Limassol, zapisana
Ministerstvom energetiky, obchodu a
priemyslu, oddelenim registratora
spolo¢nosti  a duSevného  vlastnictva

Nikozia, registracné ¢.: HE295402
(dalej len ,Rucitel”)

(Veritel' a Rucitel' dalej spolu len ,Strany”
a jednotlivo ktorykol'vek z nich aj ,Strana”)

PREAMBULA
VZHLADOM NA TO, ZE:

A) Veritel a Dlznik (ako je definovany niZie)
uzatvorili Zmluvu (ako je definovana
nizsie);

B) Podla Zmluvy ma Dlznik voéi Veritelovi
isté zavazky, najma, ale nielen, zavazky,
ktoré vznikni na zdklade pravnych
vztahov zalozenych na zaklade Zmluvy;
d

C) Rucitel ma zaujem poskytnuat Veritelovi
rucitelsky zavdzok za riadne a vlasné
splatenie vSetkych Zabezpecovanych
pohladavok (ako st definované nizsie)

N
Podpisovd ve

This GUARANTEE AGREEMENT |
“Agreement”) was entered into pursuant
Section 303 et seq. of Act No. 513/1991 Coll,
Commercial Code, as amended (the " Commerg
Code"”) by and between:

1. Hlavné mesto Slovenskej republik
Bratislava, registered office: Primacidln
ndm. 1, 814 99 Bratislava, ICO: 00 603 481;
(the “Creditor”)

and

2. PENTA REAL ESTATE HOLDING
LIMITED, registered office: Agias Fylaxios &
Polygnostou, C & I CENTER, 2nd floor 212,
P.C. 3082, Limassol, registered with: in the
Ministry of Energy, Commerce and Industry,
department of registrar of companies and
intellectual property Nicosia, registration No.:
HE 295402
(the “Guarantor”)

(Creditor and the Guarantor collectively the
“Parties” and each individually the “Party”)

PREAMBLE
WHEREAS:

A) Creditor and the Debtor (as defined below)
entered into the Agreement (as defined
below);

B) Under the Agreement, the Debtor has certain
obligations towards the Creditor, mainly, but
not limited to, the obligations, which will
arise from the legal relationships established
by the Contract; and

C) The Guarantor intends to provide the
Creditor with the guarantee for the due and
on time fulfillment of Secured Receivables (as
defined below) by the Debtor, and the
Creditor intend to accept this guarantee;
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2 P Dlznikom a Veritel ma zaujem tento
{o, 313/7 799 Cz‘“ﬁj rucitelsky zavazok Rucitela prijat;
W (the - CO.?;;,:%Q.
n DOHODLI SA STRANY nasledovne:
1 DEFINICIE A VYKLAD DOHODY
s@ -
.tz] p repkbi?j
: "??Z(;r §
603;;{" 1.1 Pokia}]’ z okolnosti a kf:ntextu nevy]?lyva
iny zamer, nasledovné pojmy pouZivane
v Dohode (vratane preambuly a zahlavia)
s velkym zaciatofnym pismenom maji na
ucely Dohody nasledovny vyznam:
?OLDJNG
yighoq 1.1.1 Dlznik znamena spoloénost
‘5’0.:rr 212& South Bank s. r. 0. so sidlom:
4, e Digital Park II, Einsteinova 25, 851
) " 01 Bratislava - mestska dast
Ustyy,
£ a’ Petrzalka, Slovenska republika,

1A, . ICO: 51704 625 zapisandz v
: Obchodnom registri Mestského
stidu Bratislava III, oddiel: Sro,
vlozka ¢.: 128562/B.
fe
1.12 Hodnota zabezpeéenia znamena
pefiaznu sumu na zaklade ruéenia
podla tejto Dohody (maximalnu
pefiaZni  sumu  zabezpecenu
rucenim podla tejto Dohody), tak
ako je Specifikovana v odseku 2.5
tejto Dohody. Hodnota
zabezpecenia sa zniZuje spésobom
podla odsekov 2.6, 2.7 a 2.8 tejto
Dohody.

Kontribucia znamena plnenie/a
Dlznika v prospech  Veritela
vzmysle Zmluvy, tak ako je
specifikovana v ¢lanku 3 Zmluvy.

1.1.4

Najomné  byty  znamenaju
najomné byty, ktoré majii byt

DIZnikom poskytnute ako

Podpisovd verzia

THE PARTIES HAVE AGREED as follotws:

1 DEFINITIONS AND INTERPRETATION
OF THE AGREEMENT

1.1 Unless the circumstances and context imply
otherwise, for the purposes of the Agreement,
the following capitalized terms used in the
Agreement (including the preamble and the
heading) shall have the following meanings:
1.1.1 Debtor means the company South

Bank s. . 0., registered office: Digital

Park 11, Einsteinova 25, Bratislava -

Petrzalka, Slovak republic, Id. No.:

51704 625, vregistered in the

Commercial Register of City court

Bratislava 111, Section: Sro, Ilnsert

No.: 128562/B.

1.1.2  Security Value means the monetary
amount secured by the guarantee
under this Agreement (the maximum
monetary amount securved by tie
guarantee under this Agreement), as
specified in Clause 2.5 of this
Agreement. The Security Value shall
be reduced in accordance with the
Clauses 2.6, 2.7 and 2.8 of this

Agreement,

1.1.3 Contribution neans the
performance(s) of the Debtor in
favour of the Creditor under the
Agreement, as specified in Clause 3

of the Agreemtent.

Rental Apartments meanr the

rental apartments to be promded by
the Debtor as the Contribution. The
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1.1.9

Kontribucia. Ramcové parametre
Najomnych bytov su blizsie
vymedzené v Prilohe &. 3 (Ndjomné
byty) Zmluvy.

Projekt je projekt pod nazvom
Southbank, ktory zahrma
projektovii pripravu, inZiniersku
éinnost, zabezpecenie
rozhodovacej ¢innosti prislusnych
organov verejnej moci, vystavbu
na pozemkoch a dalsie c¢innosti,
ktorych vykonanie je nevyhnutné
pre pripravu a vystavbu stavieb
(vratane bytovych domov), ich
riadnu a uzivanie.
Zakladné vychodiskové
vymedzenie Projektu je uvedené
v Prilohe ¢ 2 Zmluvy (Popis
a parametre Projektu);

prevadzku

Referenéna hodnota Kontribicie
znamena neindexovanu celkovi
referenénii hodnotu Kontribticie
(§pecifikovana v ¢lanku 3
Zmluvy) ku dfiu uzavretia
Zmluvy vo vyske 4.881.603,- EUR.

Zmluva znamena zmluvu
oznadenu ako , Zmluva o spoluprdici
é. MAG OKVZoSFP0021"
uzatvorenu dna /0[‘;‘0‘65*

medzi Veritelom a DlZnikom.

Zabezpecovane pohladavky
znamenaju akékolvek a vSetky
nasledovné sucasné a buduce
pefiazné pohladavky,
akéhokolvek ich prislusenstva,
Dlznikovi,
vznikni na zaklade pravnych

vratane
Veritela wvoci ktoreé

vztahov zaloZenych na zaklade

Zmluvy.
Zabezpecovana pohladavka
znamena ktorukolvek zo

1.1.6

117

1.1.8

119

Podpisovd v

general parameters of the Rg
Apartments are further specifig
Annex No. 3 (Rental Apartments‘h
the Agreement.

Project means the project undery,
name Southbank, which inclug
project  planning,
activities, securing decision-makin.

engi Teeri

by the relevant public authorities
construction on the land plots, and
other necessary activities for the
preparation and construction of
buildings  (including  residential
buildings), as well as their proper
operation and use. The fundamental
framework of the Project is specified
in Annex No. 2 of the Agreement
(Description and Parameters of the
Project).

of the
1non-

Reference  Value
Contribution means the
indexed total reference value of the
Contribution (as specified in Clause
3 of the Agreement) as of the date of
execution of the Agreement, in the
amount of EUR 4,881,603,-.

Contract means the 'Cooperation
Contract no. OKVZoSFP0021"

and between the Creditor and the
Debtor,

Secured Receivables mean any and
all of the following existing and
future ~ monetary  receivables,
including any appurtenances, of the
Creditor towards the Debtor, which
will arise from the legal relationships
established by the Contract.

Secured Receivable means any of
the Secured Receivables.
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a)

d)

Zabezpecovanych pohladavok.

z textu Dohody nevyplyva nieo

odkaz na élanok, bod, odsek alebo
akékolvek ine ustanovenie (v
tomto poradi) je odkazom na
clanok, bod, odsek alebo iné
ustanovenie Dohody
Zmluvy (v tomto poradi);

resp.

definicie uvedené v Dohode
oznacuju tak jednotné, ako aj
definovan}}ch

mnozne  dislo

pojmov;

nadpisy a nazvy ¢lankov a bodov
v tejto Dohode boli vloZené len na
ucely zjednodusenia odkazov na
cdanky  abody
usporiadanie Dohody a nemaju
Ziadny  vplyv  na  vyklad
jednotlivych tejto
Dohody;

a prehladné

ustanovent

odkaz na  zakon(y) alebo
pravony(e) predpis(y) znamena
odkaz na (i) akykolvek platny a
acinny zakon,
nariadenie alebo akykolvek iny
plalny a Gdinny vseobecne
zavizny pravny predpis, (ii)
zakon, vyhlasku, nariadenie alebo
akykol'vek iny vieobecne zavazny

vyhlasku,

pravny predpis podla bodu (i) v
neskorSich zmien a
doplnkov a (iii) zakon, vyhlasku,

zneni

nariadenie alebo akykolvek iny
vieobecne pravny
predpis podla bodu (i), ktorym
bol nahradeny, zmeneny alebo
doplneny  prisluiny  zakon,
vyhlaska,

zavazny

alebo
akykolvek iny véeobecne zavazny
na ktory sa

nariadenie

pravny predpis,
odkazuje.

Podpisova verzia

1.2 Unless the Agreement stipulates otherwise:

a)

b)

o

d)

reference to an article, clause or any
other provision (in this order) shall
be a reference to the article, clause or
any ether provision of the Agreement
respectively the Contract (in this
order);
definitions  laid down in  the
Agreement shall mean both singular
and plural of the defined terms;

headings and titles of articles and
clauses of this Agreemeni have been
used only to facilitate the references
to articles and clouses, as well as the
reading of the Agreement, and shall
not affect interpretation of indrvidual
provisions of this Agreemeni;

reference to law(s) or legal act(s)
means reference to (i) any valid and
effective act, decree, regulation or
any other valid and
generally applicable legal act, (1) act,
decree, regulation or any other valid
and effective generally applicable
legal act under point (1), as amended,
and (i1} act, decree, regulation or
valid and  effective
generally applicable legal act under
point (1) repi.r:eing, amend,ing or

effective

any  ofher

supplementing the referred-to act,
decree, regulation or any other valid
and effective generally applicable
legal act,

Strana | 5




2 RUCENIE

2.1 Strany sa dohodli, ze Rucitel podla tejto 2.1 Parties agreed that the Guarantor under thi

22

23

24

Dohody rudi Veritelovi za riadne a v€asneé
uspokojenie akychkolvek existujucich

alebo  budticich  Zabezpecovanych
pohladavok, ato vo vztahu k
Zabezpecovanym pohladavkam,

maximalne vsak vrozsahu Hodnoty
zabezpedenia; a v pripade, ak DlZnik

nesplni Veritelovi riadne a véas takéto

svoje ~ Zabezpefované  pohladavky,
zavizuje sa Ruditel uspokojit akekol'vek
takéto  existujice  alebo  budtce

Zabezpedované pohladavky, ato vo
vztahu k Zabezpecovanym
pohladavkam, viak
vrozsahu Hodnoty zabezpecenia. Po
kazdom znizeni Hodnoty zabezpecenia
v stilade s odsekmi 2.6, 2.7 a/alebo 2.8
tejto Dohody sa rozsah rucenia podla
tejto Zmluvy zniZuje na zniZenu vysku
Hodnoty zabezpecenia.

maximalne

Rucitel Veritelovi  vyhlasuje
a bezpodmiene¢ne aneodvolatelne sa
zavizuje, ze ak Dlznik voci Veritelovi
nesplni riadne a vcas niektoré a/alebo
ktorékolvek  zo  Zabezpecovanych
pohladavok, splni ich Veritelovi
bezodkladne a nepodmienene namiesto
Dlznika. Ruditel  ruci vsetky
Zabezpecované pohladavky, maximalne
v8ak v rozsahu Hodnoty zabezpecenia.

tymto

Za

Veritel svojim podpisom tejto Dohody
potvrdzuje, Ze rucitelské vyhlasenie
Rucitela podla bodu 2.2 prijima.

Strany sa dohodli, Ze rucenie podla tejto
Dohody vznikda momentom ucinnosti
tejto Dohody azanikne ak nebude
Veritelom uplatnené najneskor do 35
rokov odo diia podpisu Zmluvy vSetkymi

2 GUARANTEE

2.2

23

24

oyrana®

- Hodn
2.2 ot
488
ga '
2

Agreement guarantees the Creditor due ang
on time payment of any and all existing o
future Secured Receivables in relation
Secured Receivables up to a maximum of
Security Value; and in the event that Debtor
will not fulfill to the Creditor these Secured
Receivables duly and on time, the Guarantor
undertakes to settle any and all such existing
or future Secured Receivables in relation to
Secured Receivables up to a maximum of
Security Value. After each reduction of the
Security Value in accordance with Clauses
2.6, 2.7 andlor 2.8 of this Agreement, the
extent of the guarantee under this Agreement
shall be reduced to the decreased amount of
the Security Value.

n6

Guarantor hereby declares to the Creditor
and  unconditionally and  irrevocably
undertakes that in the event that the Debtor
does not pay any andlor all of its Secured
Receivables, the Guarantor will immediately
and unconditionally satisfy the Creditor in
liew of the Debtor. The Guarantor gives
guarantee for all Secured Receivables, up to a
maximum of Security Value. r

By signing this Agreement, the Creditor

confirms that it accepts the guarantee

declaration of the Guarantor under Clause \
2.2

Parties agreed that the guarantee under this
Agreement is created as of the effectiveness of
this Agreement and expires if it is not applied
by the Creditor no later than 35 years from
the day of signing of the Contract by all
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Stranami.
Hodnota zabezpetenia je ku diiu
uzatvorenia tejto Dohody vo wvyske

4.881.603,- EUR. Hodnota zabezpecenia
sa zniZuje spésobom podla odsekov 2.6,
2.7 a 2.8 tejto Dohody

Znizenie  Hodnoty  zabezpedlenia
plnenim Rudéitela. Strany sa dohodli, Ze
Hodnota zabezpecenia sa zniZzuje aj po
Castiach, v pripade, ak Rucitel =z titulu
ru¢enia podla tejto Dohody spini
prislusni zo Zabezpectovanych
pohladavok alebo jej ¢ast, a to spdsobom
podla tohto odseku. V pripade ak Ruditel
splni Zabezpecované pohladavky vodéi
Veritelovi, zanika rucenie vo vztahu
k Zabezpeéovanym pohladavkam. Ak
Rucitel' splni len cast Zabezpecovanych
pohladavok, plati nasledovné: (i) zanika

rutenie v rozsahu Ruditelom
poskytnutého plnenia a (ii) Hodnota
zabezpetenia sa automaticky (bez

dalsieho) znizuje ovysku Ruditelom
poskytnutého plnenia.

Znizenie Hodnoty zabezpedenia
plnenim Dlznika. Strany sa dalej

dohodli, Ze Hodnota zabezpecenia sa
znizuje aj po Castiach, v pripade, ak
Dlznik splni prislusnu
Zabezpecovanych pohladavok alebo jej
Cast, a to sposobom podla tohto odseku.
V pripade ak DlZnik splni Zabezpeéované
pohladavky wvoci Veritelovi, zanika
rucenie ve vztahu k Zabezpefovanym
pohladavkam. V pripade, ak DlZnik splnf
Zabezpecenych pohladavok
Veritelovi poskytnutim Kontribticie, t. j.
ak Dlznik poskytne Veritelovi prislusnt
cast Kontriblicie, plati nasledovne: (i)
zanikd rudenie v Dlznikom
poskytnutého plnenia a (ii) Hodnota
zabezpecenia automaticky  (bez
dalsieho) sposobom  podla

zo

cast

rozsahu

sa
znizuje

Z5

2.6

2.0

Podpisovi verzia

Parlies.

The Security Value is as of the conclusion of
this Agreement in the amount of EUR
4,881,603,-. The Security Value shall be
reduced in accordance with the Clauses 2.6,
2.7 and 2.8 of this Agreement.

Reduction of the Security Value through
the Guarantor's performance. Parties
agreed that Security Value reduces also in
parts, if the Guarantor fulfills relevant of the
Secured Receivables under this Agreement or
its part pursuant to this Clause. If the
Guarantor fulfills the Secured Receivables fo
the Creditor, the guarantee expires in
relation to the Secured Receivables. If the
Guarantor fulfills only part of the Secured
Receivables, the foﬂowfng shall apply: (i) the
Quarantee  expires to the extent of the
fulfillment provided by Guarantor and the
(ii) Security Value is automatically (without
further ado) reduced by the amount of the
fulfillment provided by the Guarantor.

Reduction of the Security Value through
the Debtor's performance. The Parties
further agree that the Security Value reduces
also in parts, if the Debtor fulfills the relevant
of the Secured Receivables under Hus
Agreement or its part pursuant to this
Clause. If the Debtor fulfills the Secured
Recervables to the Creditor, the guarantee
expires in relation to the Secured Recetvables.
If the Debtor fulfills part of the Secured
Receivables by providing the Contribution to
the Creditor, ie., if the Debtor provides the
relevant part of the Contribution to the
Creditor, the following shall apply: (i) the
guarantee expires to the extent of the
fulfiliment provided by the Debtor, and (i)
the Security Value is automatically (without
further ado) reduced pursuant to the Section
2.7 of the Agreement.
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28

29

odseku 2.7 Dohody.

Po poskytnuti prislusnej casti Kontribuicie 2.8 After the Debtor provides the relevant part of

(az do poskytnutia celej Kontribucie) zo
strany Dlznika Veritelovi sa vyska
Hodnoty v peflaznom
vyjadreni pefiaznu sumu
prisltichajtcu k poskytnutej Casti
Kontribucie. Tato pefiazna suma zniZenia
Hodnoty zabezpecenia bude
nasledovne (i) v pripade poskytnutia
¢asti Kontribucie prevodom Najomnych

zabezpecenia
znizi o

urcena

bytov bude penaZna suma zniZenia
Hodnoty zabezpecenia urcena podielom
podlahovej plochy Najomnych bytov
Veritela
poskytnutia casti Kontribticie k celkovej
podlahovej ploche Najomnych bytov v
Projekte, ktoré je DlZnik povinny previest
na Veritel'a podla Zmluvy a (ii) v pripade
poskytnutia casti Kontribuicie pefiaZnou
formou bude penazna suma zniZenia

prevedenych  na v ramci

Hodnoty zabezpecenia urcena podielom
peflaznej sumy uhradenej zo strany
DlZnika Veritelovi vramci poskytnutia
casti Kontribtcie k celkovej (indexovanej)
Referenénej hodnote Kontribticie podla
Zmluvy.

Ruditel sa zavazuje splatit nesplatenu
Zabezpecovanu pohladavku v lehote 30
pracovnych dni odo dna, ¢o ho na to
Veritel pisomne vyzve, bez toho, aby bol
Veritel najprv povinny uplatiiovat prava
z iného zabezpecenia zriadeného na
zaklade alebo v stivislosti so Zmluvou,
ktoré mobéze mat k dispozicii alebo
akékolvek iné prava, ktoré bude mat
(vratane prava zapocitania). Veritel moze
vo¢i Ruditelovi uplatnit neobmedzeny
pocet vyziev v ramci rufenia v zmysle
tejto Dohody.

2.10 Ustanovenie § 306 ods. 1 Obchodného

zakonnika sa nepouzije a Veritel nebude
povinny vyzvat Dlznika na splnenie

2.9

Podpisova verz,

the Contribution (up to the full provision of
the Contribution) to the Creditor, the amount
of the Security Value in monetary terms
reduces by  the anount
corresponding to the provided part of the
Contribution. This monetary amount of
reduction of the Security Value shall be
determined as follows: (i) in the case of
providing part of the Contribution through
the conveyance of Rental Apartments, the
monetary amount of reduction of the
Security Value shall be determined by the
proportion of the floor area of the Rental
Apartments conveyed to the Creditor as part
of the Contribution to the total floor area of
the Rental Apartments in the Project that the
Debtor is obligated to convey to the Creditor
under the Agreement, and (ii) in the case of
providing part of the Contribution in
monetary form, the monetary amount of the
reduction of the Security Value shall be
determined by the proportion of the monetary
amount paid by the Debtor to the Creditor as
part of the Contribution to the total (indexed)
Reference Value of the Contribution under
the Agreement.

maonetary

Guarantor undertakes to pay the unpaid
Secured Receivable within the period of 30
working days from the day on which the
Creditor requested the Guarantor by a
written request to do so, without the
obligation of the Creditor to first exercise its
right from other security created on basis of
or in connection with the Contract, that the
Creditor might have or will have (including
set off). The Creditor may exercise an
unlimited number of requests against to the
Guarantor within the scope of the guarantee
in accordance with this Agreement.

2.10 Section 306 (1) of the Commercial code shall

not be applied and the Creditor shall not be
obliged to call Debtor to fulfill the due
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2.11

splatnej Zabezpefovanej pohladavky
predtym, ako si uplatni svoje prava podla
tejto Dohody voci Rucitel'ovi.

Rucitel sa zavdzuje splatit Dlznikom
nesplatenu Zabezpecovani pohladavku
na udet Veritela, ktory Veritel Rucitelovi
oznami. Zabezpecovand pohladavka je
splnend dfiom pripisania pefiaZnych
prostriedkov vo vyske Zabezpeovanej
pohladdvky na acet Veritela.

3 VYHLASENIA A ZAVAZKY

3.1

RUCITELA

Ruditel vyhlasuje, Ze:

3.1.1 je pravnickou osobou spésobilou na
uzatvorenie Dohody a plnenie
jednotlivych zavizkov v zmysle
Dohody;

3.1.2 Dohoda a zavazok

Rucitela v nej obsiahnuty zaklada

platny, udinny a vymahatelny

zavazok Rucitela, ktory je mozneé
voci nemu uplatiovat;

rucitel'sky

3.1.3 sa nevyskytla, ani netrva Ziadna

skutoénost, ktora by branila
Rucditelovi v plathnom uzatvoreni
Dohody;

3.14 je oboznameny s podmienkami
Zmluvy, ako aj s daléimi narokmi
vyplyvajicimi zo Zmluvy, v
pripade nesplnenia ktorych vznika
Veritelovi pravo uplamit si u
Dlznika pravo na peniazné plnenie;

3.1.5 nie je a ani nehrozi, Ze by bol
platobne
predlZenym,

neschopnym  alebo
sp fﬁajl'mim

Podpisovi verzia

Secured Receivable before exercising its
rights under this Agreement against the
Guarantor.

2,11 The Guarantor undertakes to satisfy the

unpaid Sccured Receivable fo the bank
account of the Creditor notified by the
Creditor to the Guarantor. The Secured
Receivable is settled on the date on which
funds in the amount of the Secured
Receivable were paid to the Creditor’s baitk
account.

3 REPRESENTATIONS AND
UNDERTAKINGS OF THE
GUARANTOR

3.1 The Guaranior represents that.

3.1.1 is a legal person who is entitled to
conclude and perform their obligations
under this Agreement;

the Agreement and the guarantee
declaration of the Guarantor included
in this Agreement creates valid,
effective and enforceable obligation of
the Guarantor that is to be enforced
against the Guarantor;

3.1.3 there is no fact or circumstaice present
or existing that would prevent the
Guarantor from valid execution of this

Agreement;

3.1.4 the Guarantor is acquainted with the
terms of the Contract, as well as with
any other claims arising from the
Contract, in the event of default with
payment of which, the Creditor is
entitled right for
payment with the Debtor;

lo exercise its

3.1.5 the Guarantor is not and there is no
threat that he could be bankrupl or
insolvent, fulfilling the conditions for
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3.2

3.8

34

podmienky na
konkurzu, povolenie oddlzenia /
reStrukturalizacie alebo akykolvek
analogicky postup alebo konanie,
ktoré podla zahrani¢ného pravneho
poriadku ma obdobny ti¢inok.

vyhlasenie

Strany sa dohodli, Zze v maximalnom
rozsahu pripustnom podla prislusnych
pravnych predpisov vylu¢uju pravo
Rucditela zapocitat
akukolvek pohladavku  vodi
Veritelovi oproti akejkol'vek pohladavke
Veritel'a vo¢i Rucitelovi.

jednostranne
jeho

Zavazky Rucitela vyplyvajlice z tejto
Dohody predstavuju priame, vieobecné,
nepodmienené, nezabezpecené
a nepodriadené zavdzky Ruditela, ktoré
maji navzijom rovnocenné postavenie
(pari passu) bez akychkolvek vzajomnych
preferencii a prinajmen$om rovnocenné
postavenie (pari passu) so vSetkymi

ostatnymi terajsimi alebo budticimi
priamymi, vSeobecnymi,
nepodmienenymi, nepodriadenymi

a nezabezpecenymi zavazkami Rucitela,
s vynimkou tych zavazkov, ktoré mézu
mat prednostné postavenie vyhradne
z titulu kogentnych ustanoveni pravnych
predpisov aplikujucich sa vSeobecne na
prava veritelov.

Akékolvek periazné pohladavky Rucitela
voci Dlznikovi, ktoré vzniknii na zaklade
alebo v suvislosti s plnenim Rucitela
Veritelovi na zaklade tejto Dohody, budu
podriadené uplnému neodvolatelnému a
bezpodmienecnému splateniu vSetkych
splatnych  peniaznych  pohladavok
Veritela voéi Dlznikovi v stvislosti so
Zmluvou, spolu s akymikol'vek tirokmi,
trokmi z  omeSkania a inym
prisluSenstvom. Rucitel sa zavizuje, Ze
nebude uplatiiovat akékolvek naroky
vodi DlZnikovi, ktoré mu vznikni v
suvislosti s plnenim podla tejto Dohody,

3.2

33

34

]

1

Podpisovd verzj,

declaration of bankruptcy or a!lowi”g
of debt relieflrestructuring or any
other similar proceedings which may
have similar effect according to foreigy
legislation.

The Parties agree that, to the maximum
extent permitted by applicable law, the right
of the Guarantor to set-off unilaterally any of
its claim against the Creditor against any
claim of the Creditor against the Guarantor,
is excluded.

The obligations of the Guarantor under this
Agreement direct, general,
unconditional, unsecured and
unsubordinated obligations of the Guarantor,
which rank equally among themselves (pari
passu) without any mutual preference and at
least equally (pari passu) with all other
present  or  future direct,  general,
unconditional, unsubordinated, and
unsecured obligations of the Guarantor,
except for those obligations which may have
preferential  status solely by virtue of
mandatory provisions of law generally
applicable to creditors” rights.

constitute

Any monetary claims of the Guarantor
against the Debtor arising on the basis or in
with the fulfillment of the
Guarantor to the Creditor under the
Agreement shall be subordinated to the full
irrevocable and unconditional repayment off
all due monetary claims of the Creditor
against the Debtor in connection with the
Agreement, together with any interest,
interest from delays and other accessories.
The Guarantor undertakes not to assert any
claims against the Debtor that arise in
connection with fulfillment under this
Agreement, until the date of full repayment

connection
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a to az do dria ipIného splatenia vsetkych
pohladavok Veritela podla
predchadzajticej vety. Ak Ruéitel prijme
akikol'vek platbu od Dlznika v zmysle
tohto élanku 3.4 pred takymto splatenim,
je povinny tato prijati sumu okamzite
previest rozsahu
splatnych podla Zmluvy.

Veritelovi v sum

Ruéitel' sa zavazuje zdrzat akéhokolvek
konania a vyvaroval sa akéhokolvek
opomenutia, ktoré by mohlo mat
nepriaznivy vplyv na plnenie jeho
zavazkov podla tejto Dohody.

4 KORESPONDENCIA

4.1

42

Pokial Dohoda alebo
dohoda Stran vyslovne neupravuje inak,
akakolvek  koreSpondencia  medzi

Stranami v suvislosti s Dohodou musi byt
vyhotovena v slovenskom alebo
anglickom jazyku a musi mat pisomn
formu a musi byf dorucené Strane, ktora
je adresatom, osobne, poStou ako
doporucen? zasielka alebo
prostrednictvom kuriérskej sluzby a to,
pokial zbodu 422 a42.3 nevyplyva
inak, na adresu Strany, ktora je
adresatom, uvedena v zahlavi tejto
Dohody alebo na ini adresu, ktora bude
neskér  (ako  posledna v poradi)
oznamena prisluSnou Stranou druhej
Strane vsulade s tymto élankom ako
adresa oznamujicej Strany urcend na
dorucovanie.

Pokial tato Dohoda alebo ina pisomna
dohoda Stran vyslovne neupravuje inak,
akakol'vek koreSpondencia v stvislosti s
Dohodou sa povazuje za dorucent resp.
dojdenti:

42.1 v defl prevzatia koreSpondencie
Stranou, ktora je jej adresatom, ak
bola prevzata Stranou osobne, bez
ohladu na miesto prevzatia; alebo

3.5

Podpisovi verzia

of all the Creditor’s claims according to the
previous sentence, If the Guarantor accepts
any payment from the Debtor in accordunce
with this Article 3.4 before such repayment,
it is obliged to immediately transfer this
received amount to the Creditor to the extent

of the amounts due under this Agreement,

The Guarantor undertakes te refrain from
any action and avoid any omission that could
have an adverse effect on the fulfillment of its
obligations under this Agreement.

4 CORRESPONDENCE

4.2

ina pisomna 4.1 Unless the Agreement or another written

agreement of the Parties expressly states
otherwise, any correspondence between the
Parties in connection with the Agreement
shall be made in writing in Slovak or English
language and delivered to the addressee Party
in person, by mail as a registered mail or
using courier delivery services, and that to
the address of the addressee Party stipulated
in the heading of the Agreement or another
address to be notified by the relevant Party
(as the latest one) to the counter Party
pursuant to this Clause as the address of the
notifying Party designed for delivery, unless
Clause 4.2.2 and 4.2.3 stipulates otherwise.

Unless the Agreement or another written
agreement of the Parties expressly siates
othertvise, any correspondence in connection
with the Agreerient is deemed to be delivered
respectively obtained (in Slovak: dbjdend) on:

4.2.1 the day of its receipt by the addressee
Party if received by the addressee
Party in person, regardless of the place
of receipt; or
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Podpisovd verzi,

aaky
7 ale
4.2.2 v den preukazateIného zanechania 4.22 on the date on which correspondence pris
koreSpondencie na adrese Strany, was provably left at the address of ihe
ktora je jej adresatom alebo v den addressee Party or on the date of 24 DX
neuspeéného pokusu o dorudenie unsuccessful attempt to  delivey p:
korespondencie podla toho, ¢o correspondence depending on which of g
nastane skor, ak bola them occurs first, if correspondence is
koredpondencia zasland  ako mailed by pest as registered mail to the 55

doporucena =zasielka poStou na
adresu  Strany, ktora je jej
adresatom; alebo

423 vden preukazatelného zanechania
koreSpondencie na adrese Strany,
ktora je jej adresatom alebo v def
neuspesneho pokusu o dorucenie

address of the addressee Party; or

4.2.3 On the date on which correspondence
was provably left at the address of the
addressee Party or on the date of
unsuccessful attempt to deliver the

korepondencie podla tcho, co correspondence depending on which of
nastane skor, ak bola them occurs first, if the correspondence
koreSpondencia  zaslana ako is mailed by courier service to the
kuriérskou sluzbou na adresu address of the nddressee Party.

Strany, ktora je jej adresatom.

4.3 Bez ohladu na vyssie uvedené, akakolvek

korespondencia  alebo  jej  kopia
dorucovana (resp. podla
Dohody musi byt okrem dorucovania
sposobmi podla bodov 4.2.1 az 4.23
vySsie odosland pre informaciu aj e-

zasielana)

mailom na nasledujtice emailové adresy:

4.3.1 Emailova adresa pre Veritela:

4.3.2 Emailova adresa pre Ruditela:

43

Regardless of the above mentioned, any
correspondence or its copy that is to be
delivered (or sent) pursuant to the
Agreement has to be delivered pursuant to
Clause 4.2.1 through 4.2.3 above, but for
information purpose only, has to be delivered
to the following email addresses:

Creditor:

43.1 Email address for the

43.2 Email address for the Guarantor:

5 ZAVERECNE USTANOVENIA 5 GENERAL PROVISIONS

5.1 Dohoda nadobiida platnost a iéinnosf v 5.1
den jej podpisu vSetkymi Stranami.

The Agreement enters into force and validity
on the day of its signing by all Parties.

52 Dohoda sa
a uplatiovana

je vykladana 5.2
slovenskeho

riadi,
podla
pravneho poriadku bez ohladu na
medzinarodné kolizne normy.

The Agreement shall be governed by,
interpreted and enforced in accordance with
the Inws of the Slovak Republic without
regard to international conflict of law rules.
53 Na rozhodovanie The relevant Slovak courts shall have

vsetkych 5.3
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5.6

5.8

a akychkol'vek sporov vyplyvajucich
z alebo suvisiacich s touto Dohodou st
prisludné sudy Slovenskej republiky.

Dohodu je moZné zmenit len na zéklade
pisomnej dohody podpisanej vsetkymi
Stranami

Bez toho, tym bolo dotknuté
ktorekolvek ustanovenie Dohody, Strany
sa dohodli, ustanoveni
akéhokaolvek predpisu
Slovenskej ktoré nie su
kogentné, je vyliéene v
rozsahu, v ktorom by ich pouzitie mohlo
menit (Ciastocne alebo tplne) vyznam
alebo acel ktoréhokolvek ustanovenia
Dohody.

aby
zZe pouzitie
pravneho
republiky,
vyslovne

Ak akekolvek ustanovenie Dohody
(alebo jeho Cast) je alebo sa stane
neplatnym, neucinnym a/alebo

nevykonatelnym, nie je tym dotknuta
platnost, i¢innost a/alebo vykonatelnost
ostatnych ustanoveni Dohody (alebo
zvysnej casti daného ustanovenia), pokial
to nevylucuje v zmysle prislusnych
pravnych predpisov samotna povaha
takého ustanovenia. Strany sa zavazuju
bez zbytoéneho odkladu po tom, ako
zistia, Zze niektoreé z ustanoveni Dohody
(alebo jeho cast) je neplatné, netcinné
a/alebo nevykonatelne, nahradif
dotknute  ustanovenie  ustanovenim
novym, ktorého obsah bude v ¢o najvicsej
miere zodpovedat véli Strdn v Case
uzavretia Dohody.

Dohoda je vyhotovena v 3 (slovom: troch)
rovnopisoch v slovenskom a anglickom
jazyku, po 1 (slovom: jednom) pre kazdu
Stranu. V pripade akychkol'vek rozporov
medzi jazykovymi verziami Dohody je
rozhodujtca slovenska verzia Dohody.

54

&5

5.6

a7

Podpisova verzia

exclusive jurisdiction over any and all
disputes arising out of or in connection with
this Agreement.

The Agreement can only be changed by a
written agreement signed by all Parties.

Without prejudice to any provision of the
Agreement, the Parties have agreed that
application of provisions of any legal act of
the Slovak Republic that is not of a
mandatory nature is expressly excluded in
the extent in which its application could
(partially or fully) amend the meaning or
purposes of any provision of the Agreement.

Ifany provision of the Agreement (or ifs part)
1s or becomes invalid, ineffective and/or
unenforceable, it shall be without prejudice to
the
enforceability of the remaining provisions of
the Agreement (or the remaining part of that
provision), umnless it is forbr‘ddmr by the
relevant laws due to nature of the affected
provision. Without undue delay after the
Parties have found that a provision of the
Agreement (or its part) is invalid, ineffective
andlor unenforceable, the Parties shall
replace the affected provision (or its part) by
u new provision whose contents shall to the
with the
intention of the Parties when entering into

validity, effectiveness and/or

maximum extent correspond

the Agreemernt.

The Agreement has been drawn up in 3 (in
words: three) counterparts in Slovak and
English language versions; each Party shall
receive 1 (in words: one) counterpart. In case
of any discrepancies between the language
versions of the Agreement, the Slovak
language version shall prevail.

Strany zhodne vyhlasuju, Ze (i) si Dohodu 5.8 The Parties represent (i) to have thoreughly
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riadne precitali, (i) v plnom rozsahu
porozumeli jej obsahu, ktory je pre
nedostatocne zrozumitelny a urdity, (iii)
Dohoda vyjadruje ich slobodnt a vaznu
vOlu prosti akychkolvek omylov a (iv)
Dohoda nebola uzavreta ani v tiesni, ani
za napadne nevyhodnych podmienok
plynucich pre ktortikolvek Stranu, na
znak toho Dohoda tymto vlasmoruéne
podpisuju.

Podpisouvd veny

read the Agreement, (ii) to hove full
uniderstood its content, which is suffic Imrh
comprehensible and certain to them, (iii)
the Agreement represenis their free fand
serious will free of any errors, and (iv) thy
the Agreement has not been entered ing,
under duress or under terms cmzspicmmsiy
unfavourable to a Party, and in witness
whereof they sign the Agreement in
MaAnUscript.

balf of the Creditor

iky Bratislava

Ing. arch. Matis Vallo
primator/mayor

Za Rucitela / On behalf of the Guarantor

V /In

PENTA R

iassol dna foiz .00

ESTATE HDLD G LlMITED
konajtca {arostredmctvo 1

represen ted by

PENTA INVESTMENTS CYPRUS LIMITED

Michal Vrzgula
riaditel/director

Marek Petercdk
riaditel/director
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