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Czech Republic - Olomouc Regional Infrastructure
Project

Finance Contract

between

European investment Bank

and

Olomoucký Kraj

Olomouc, 13 December2005
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THtS CONTRACT ÍS MADE BETWEEN:

The European investment Bank having its seat at
100 boulevard Konrád Adenauer, Luxembourg,
L-2950 Luxembourg, represented by Mr Ivan PHip,
Vice-President,

i
hereinafter called : the “Bank”

i

of the first part, and

Olomoucký Kraj, having its address at
Jeremenkova 40a, 779 11 Olomouc, Czech
Republic, represented by Mr Ivan Kosatík, the
Governor of the Region,

hereinafter called : the “Borrower”

of the second part.
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WHEREAS:I
!

I
%

The Borrower has stated that it is undertaking a project (hereafter cat!ed the “Project”)
comprising priority schemes (hereafter called the ‘Schemes’' or indívidually the “Scheme”)
for the rehabilitation of class il and class III roads pursuant to the Borroweťs medium-term
investment programme as more particularly described in the technicai description
(hereafter calied the “Technicai Description1’) set out in Schedule A. 1 hereto.

1.

1
I
*

The totai cost of the Project, as estimated by the Bank, is CZK 2,000 million (two biltíon
Czech Koruna).

2.S%
t

1 The Borrower has stated that it intends to finance the Project as foliows:3.

I
CZK million equivalent

1,100Borrower's own funds, EU granís and other resources
Bank’s loanň 900

i
| 2,000Total
1

in order to fulfil the financing pian set out in Recitál (3), the Borrower has requested from
the Bank a credit in the amount of CZK 900 million or the equivalent thereof.

4.

In response to the Borrower’s requesí, being satísfied that the financing of the Project
comes within the scope of its functions, and reiying, inter aiia, on the statements and facts
cited in these Recitals, the Bank is wílling to make available to the Borrower a credit of
CZK 900 million or the equivalent thereof under this finance contract (hereafter calied the
"Contract"),

5.

i
I
i

í
The Assembly of the Borrower has authorised the borrowing of the sum of CZK 900 million
represented by the said credit in the terms and conditions set out herein out in Annex I.

On 8 August 2003, the Minister of Finance of the Czech Republic issued a ietter of
awareness regarding the Bank’s unsecured financing of municipalities and/or regions in the
Czech Republic, covering, inter alia, this operation.

6.

I
7.!

*
i
i
3
i On 28 October 2005 the Czech Republic confírmed in writing that the present operation is

submitted to the Board with its agreement.
8.

:í- ■

:í
s
1 References herein to Articles, Recitals, Schedules and Annexes are references

respectively to articles of, and recitals, schedules and annexes to this Contract; and the
following terms háve the respective meanings assigned to them in the Recitals and Articles
speclfied hereafter:
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Article oř Recitál
4.02C

Terms defined in body of Contract
Acceptance Deadlirte
Annual Operating Revenues
Contract
Credit
Disbursement Notice
Disbursement Request
Disposai
EIB Redeployment Rate
Environment
Fixed Rate
Fixed-Rate Tranche
Fixed Spread Ftoating-Rate Tranche
FSFR
FSFR Reference Period
FSFR Tranche
Guarantor
Guarantee
Gross Operating Surplus
Loan
Luxembourg Business Day
Loss-of-Rating Ciause
Materiál Adverse Change
Maturity Dáte
Regions Act
Notified Tranche
Payment Dáte
Prepayment Amount
Prepayment Dáte
Prepayment Notice
Project
Qualifying Guarantor
Relevant Business Day
Relevant Interbank Rate
Scheduled Disbursement Dáte
Scheme
Security Interest
Spread
Technicai Description
Term Loan
Total Debt
Totaí Debt Service Obligations
Tranche
Variabie-Spread Floating Rate Tranche
VSFR
VSFR Reference Period
VSFR Tranche

6.07
Recitál (5)
1.01
1.02C
1.02B
6.06
4.02B(1)
6.05
3.01A
1.02B
1.02B
3.01C
3.01C
1.02B
7.01A
7.01 A
6.07
2.01
1.02C
7.03
10.01(1) (viti)
4.01B
11.04
1.05B
5.01
4,02A
4.02A
4.02A
Recitál (1)
7.01 B
5.01
1.02B
1.02C
Recitál (1)
7.02
3.01C
Recitál (1)
4,03A(2)
6.07
6.07
1.02A
1.02B
3.01B
3.01 B
1.02B

Schedule

Schedule B
Schedule B
Schedule B
Schedule B
Schedule B
Schedule B
Schedule B
Schedule B

Terms defined in Schedules
EURIBOR
LIBOR
London Business Day
New York Business Day
PRIBOR
Reference Banks
Reset Dáte
Representative Period

£
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Acceptance Notice
Revisable Rate
Reference Period
Revision Dáte
Revision Notice
Converšion Proposal
Interesí Conversion
Interest Conversion Dáte
interesí Conversion Request

Schedule D
Scheduie D
Schedule D
Schedule D
Schedule D
Schedule E and F
Schedule E and F
Schedule E and F
Schedule E and F

NOW THEREFORE it is hereby agreed as follows:
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ARTICLE 1
Credit and disbursement

Amount of Credit1.01

By this Contract the Bank establishes in favour of the Borrower, and the Borrower
accepts, a credit (hereafter calted the “Credit”) in an amount of C2K 900,000,000 (nine
hundred million Czech Koruna) or the equivalení thereof for the financing of the Project.

Disbursement proceduře1.02

1.02A Tranches

The Bank shail disburse the Credit in up to 8 (eight) tranches. The amount of each
tranche, if not being the undrawn balance of the Credit, shail be a minimum of
CZK 100,000,000 (one hundred million Czech Koruna) or the equivalent thereof and a
maximum of CZK 450,000,000 (four hundred fifty million Czech Koruna) or the
equivalent thereof. A tranche requested by the Borrower in accordance with Articie
1.02B is hereafter referred to as a "Tranche".

Disbursement Request

From time to time up to 15 December 2008, the Borrower may present to the Bank a
written request (a “Disbursement Request”), substantiaiiy in the form set out in
Schedule C. 1, for the disbursement of a Tranche. The Disbursement Request must
reach the Bank at least fifteen (15) calendar days prior to the preferred dáte of
disbursement. Savé where the evidence has already been supplied, the Disbursement
Request shail be accompanied by evidence of the authority of the sígnatory or
signatories, together with their authenticated specimen signatures. The Disbursement
Request shali specify:

the amount and currency of disbursement of the Tranche;

the preferred dáte for disbursement, which shail be a Reievant Business Day (as
defined in Articie 5.01), it being understood that the Bank may disburse the
Tranche up to four calendar months from the dáte of the Disbursement Request;

whether the Tranche bears a fsxed rate of interest (i.e. it is a “Fixed-Rate
Tranche”) or a floating rate of interest at a variable spread (i.e. a “Variable-
Spread Floating-Rate Tranche” or “VSFR Tranche”) or at a fixed spread (i.e. a
“Fixed-Spread Floating-Rate Tranche” or “FSFR Tranche”), aíi pursuant to
the reievant provisions of Articie 3.01, or a revisable fixed rate of interest
determined pursuant to Schedule D (i.e. a “Revisable-Rate Tranche”);

the preferred interest payment periodicity for the Tranche, chosen in accordance
with Articie 3.01;

the preferred terms for repayment of principál, chosen in accordance with Articie
4.01;

the preferred Payment Dates, chosen in accordance with Articie 5.01;

in the čase of an FSFR Tranche, the Borroweris choice of Interest Conversion
Dáte (as defined in Schedule F), if any; and

in the čase of a Revisable Rate Tranche, the first Revision Dáte, chosen in
accordance with Schedule D.

1.02B

(i)

(ii)

(íii)

(iv)

(V)

(Vi)

(vit)

(viii)

The Borrower may also at its discretion specify in the Disbursement Request the
foltowing respective elements, if any, as indicated by the Bank without commitment to
be applicable to the Tranche during its lifetime, that is to say:
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(ix) in the čase of a Fíxed-Rate Tranche, the interest raíe;

in the čase of a Revisabíe-Rate Tranche, the interest rate that applies up to the
first Revision Dáte; and

ín the čase of an FSFR Tranche, the Spread (as defined in Articie 3.01) that
applies up to the Maturity Dáte (as defined in Articie 4.01 C) or the Interest
Conversion Dáte, if any.

(x)

(xi)

For the purposes ofthis Contract generally, “Relevant Interbank Rate” means:

PRIBOR (as defined in Scheduie B) m the čase of a Tranche denominated in
CZK;

d)

s
EURIBOR (as defined in Scheduie B) in the čase of a Tranche denominated in
EUR;

(2)

LiBOR (as defined in Scheduie B) in the čase of a Tranche denominated in GBP
or USD, and

(3)

the market rate and its definition chosen by the Bank and separately
communicated to the Borrower, in the čase of a Tranche denominated in any
other currency.

(4)

Subject to the second last paragraph of Articie 1.02C, each Disbursement Request is
irrevocable.

Disbursement Notice1.02C

Between 10 and 15 days before the dáte of disbursement of a Tranche the Bank shall, if
the Disbursement Request conforms to Articie 1.02B, deliver to the Borrower a notice
(hereafter a “Disbursement Notice”), which shall specify:

the amount and currency of disbursement;

the interest rate basis;

the applicable Payment Dates;

the terms for repayment of principál and the periodicity of the payment of interest;

the dáte on which the Tranche is scheduied to be disbursed (hereinafter referred
to as the “Scheduied Disbursement Dáte”), disbursement being in any čase
subject to the conditions of Articie 1.04;

in the čase of an FSFR Tranche, the Interest Conversion Dáte, if any;

in the čase of a Revisable-Rate Tranche, the first Revision Dáte; and

for a Fixed-Rate Tranche, the fixed interest rate, for a Revisable-Rate Tranche,
the interest rate for the first Reference Period and for an FSFR Tranche, the
Spread.

(i)

(ii)

(iii)

(iv)

(V)

(Vi)

m
(vili)

If one or more of the elements specified in the Disbursement Notice does not conform to
the corresponding element, if any, in the Disbursement Request, the Borrower may
within three Luxembourg Business Days following receipt of the Disbursement Notice
revoke the Disbursement Request by notice to the Bank and thereupon the
Disbursement Request and the Disbursement Notice shall be of no effect.

For the purposes of this Contract generally “Luxembourg Business Day” means a
day on which commercial banks are open for business in Luxembourg.
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1.02D Disbursement account■ ■7-.

Vv

Disbursement shall be made to such bank account of the Borrower as the Borrower
shall notify in writing to the Bank not less than fifteen days before the Scheduled
Disbursement Dáte.

::b

Currency of disbursement1.03

Subject to availability, the Bank shal! disburse each Tranche in the currency for which
the Borrower has expressed a preference. The Bank shall disburse each requested
Tranche in CZK or any other currency that is widely traded on the principál foreign
exchange markets and which, in the čase of a VSFR Tranche or an FSFR Tranche, is a
currency that is availabte to the Bank at variable rates of interest.

For the calculation of the sums available to be disbursed in currencies other than CZK,
and to determine their equivalent in CZK, the Bank shall apply the rate published by the
European Central Bank in Frankfurt, on such dáte within fifteen days preceding
disbursement as the Bank shall decide.

V:

i:
Conditions of disbursement1.04

First Tranche1.04A

The Disbursement of the first Tranche under Article 1.02 is subject to the Bank's receipt,
on or before the dáte falling five (5) Luxembourg Business Days preceding the
Scheduled Disbursement Dáte, of the following documents or evidence in form and
substance satisfacíory to it:

a legal opinion in the Engiish language issued by an exíernal iegal counsei to the
Borrower on the due execution of this Contract by the Borrower, such opinion
substantially in the form annexed hereto as Annex lí;

evidence in the Engiish language of the powers of Mr. Kosatík to sign this
Contract on behalf of the Borrower;

a confirmation by the Borrower of compiiance with the Regions Act in accordance
with Article 11,04; and

evidence that a project management unit within the Borrower shall háve been
established for the purpose of overseeing and co-ordinating the Project and
appropriate arrangements shall háve been taken by the Borrower to secure
adequate technica! and organisational support to the project management unit in
fulfilling the above tasks.

(i)

(ii)

(iii)

(iv)

I
1.04B All Tranches

The disbursement of each Tranche under Article 1.02, including the first, is subject to
receipt by the Bank in form and substance satisfactory to it, before the dáte falling
five (5) Luxembourg Business Days before the Scheduled Disbursement Dáte, of:

a statement from the Borrower that no Scheme expected to be financed by the
relevant Tranche is subject to the relevant Environmental Impact Assessment
procedures as set forth in the relevant EU and nationai leglslation or evidence,
where applicable, that any Scheme is subject to the Environmental Impact
Assessment procedures; in the latter čase the Borrower shall provide as
applicable either:

a copy of a decísion of the relevant authority stating that an Environmental
Impact Assessment is notrequired; or

i
(i)

(a)

t-
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í;

(b) where an Environmental Impact Assessment is required, a copy of the
decision of the relevant authority approving it together with a copy of its
non-technical summary;

a statement from the Borrower that no Scheme expected to be financed by the
relevant Tranche is subject to nátuře conservation attestation procedures as set
forth in the relevant EU and natíonal iegislatíon or, where applicable, a copy of
nátuře conservation attestation, in a form attached as Annex III, duly completed
by the competent authority, confirming either:

(a) that the Scheme(s) expected to be financed by the relevant Tranche will
not háve significant effect on nátuře conservation sites (Form A); or

(b) that there are imperative reasons for proceeding with the relevant
Scheme(s) and that potential effects of the Project háve been identified
and adequate compensation or mitigation measures háve been applied
(Form B); and

a certificate from the Borrower in the form of Schedule C. 2.

k
jí:

i:
(ii)

[■:

!.i

(ifi)

Deferment of disbursement1.05

i: 1,05A Grounds for deferment

The Bank shall, at the request of the Borrower, defer disbursement of any Tranche in
whole or in part to a dáte specified by the Borrower being a dáte faliing not more than
six months from its Scheduled Disbursement Dáte. in such a čase, the Borrower shail
pay deferment indemnity as determined pursuant to Articie 1.Q5B below. Any request
for deferment shall háve effect in respect of a Tranche only if it is made at íeast five (5)
Luxembourg Business Days before its Scheduled Disbursement Dáte.

If any of the conditions referred to in Articie 1.04 is not fulfilled as of the specified dáte,
and at the Scheduled Disbursement Dáte, disbursement will be deferred to a dáte
agreed between the Bank and the Borrower faliing not less than five (5) Luxembourg
Business Days foliowing the fuifilment of all conditions of disbursement.

1.05B Deferment indemnity

If the disbursement of any Notified Tranche (as defined below in this Articie 1.05B) is
deferred, whether on request of the Borrower or by reason of non-fulfilment of the
conditions of disbursement, the Borrower shall, upon demand by the Bank, pay an
indemnity on the amount of which disbursement is deferred. Such indemnity shall
accrue from the Scheduled Disbursement Dáte to the actuaí disbursement dáte or, as
the čase may be, until the dáte of canceilation of the Tranche at a rate equal to R1
mínus R2, where:

,rR1” means the rate of interest that would háve applied from time to time pursuant to
Articie 3.01 and the relevant Disbursement Notice, if the Tranche had been disbursed
on the Scheduled Disbursement Dáte

I

i
I
i;

i
andi

$ "R2” means the Relevant Interbank Rate less 0.125% (12.5 basis points); provided that
for the purpose of determining the Relevant Interbank Rate in relation to this Articie
1.05, the relevant periods provided for in Schedule B shall be successive periods of one
month commencing on the Scheduled Disbursement Dáte.

i;

Ě

i:
;; Furthermore, the indemnity:

if the deferment exceeds one month in duration, shall accrue at the end of every
month;

(i)s
i!>:
í

ř"

s
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(ii) shalt be calculated using the day count convention appiicabte to R1;

(ni) where R2 exceeds R1, shail be set at zero; and

(iv) shall be payable in accordance with Article 1.07.
ir
fí
ti
£
li In this Contract a “Notified Tranche” means a Tranche in respect of which the Bank

has issued a Disbursement Notice.£
K

Cancellation of disbursement deferred by six months

The Bank may, by notice to the Borrower, cancet a disbursement which has been
deferred under Article 1.05A by more than six months in aggregate. The cancelted
amount shall remain available for disbursement under Article 1.02.

1.05C

Ě

I
í;

Cancellation and suspension1.06
í;

Borrower’s right to cancel

The Borrower may at any time by notice given to the Bank cancel, in whoíe or in part
and with immediate effect, the undisbursed poriion of the Credit. However, the notice
shall háve no effect on a Notified Tranche whose Scheduled Disbursement Dáte falis
within five (5) Luxembourg Business Days following the dáte of the notice.

1.06Aií
si

!■

£

Bank’s right to suspend and cancel

The Bank may, by notice to the Borrower, in whole or in part suspend and/or cancel the
undisbursed portion of the Credit at any time, and with immediate effect;

(i) upon an event mentioned in Article 10.01; and

(ii) in exceptiona! circumstances adverseiy affecting the Bank's access to the capitai
market, savé as regards a Notified Tranche.

Furthermore, to the extent that the Bank may cancel the Credit under Article 4.03A, the
Bank may also suspend it. Any suspension shall continue untií the Bank ends the
suspension or cancels the suspended amount.

Indemnity for suspension and cancellation of a Tranche

1.06B
ii

Ě

£
1.06C>!

i}

I 1,06C(1) Suspension

If the Bank suspends a Notified Tranche, whether upon an Indemnifiable Prepayment
Event (as defined in Article 4.03C) or an event mentioned in Article 10.01 but not
otPierwise, the Borrower shall indemnify the Bank under Article 1.05B.i

I 1.06C(2) Cancellation

If the Borrower cancels a Notified Tranche, it shall indemnify the Bank under Article
4.02B. If the Borrower cancels any part of the Credit other than a Notified Tranche, no
indemnity is payable.

If the Bank cancels a Notified Tranche upon an Indemnifiable Prepayment Event or
cancels a disbursement pursuant to Article 1.05C, the Borrower shall indemnify the
Bank under Article 4.02B.

8
I
E
1
f.
ř
f
I
f;
£
i.••

If the Bank cancels a Notified Tranche upon an event mentioned in Article 10.01, the
Borrower shall indemnify the Bank under Article 10.03A or 10.03B. Savé in the cases
set out in this Article 1.06C(2), no indemnity is payable upon cancellation by the Bank.

.'v;

I
I
S

1
I

11
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An indemnity shall be calculated on the basis that the cancetied amount is deemed to
háve been disbursed and repaid on the Scheduled Dísbursement Dáte or, to the extent
that the disbursement of the Tranche is curreníly deferred or suspended, on the dáte of
the canceltation notice.

Cancellation after expiry of Credit

At any time after the deadline for the Borrower to submit a Disbursement Request under
Articie 1.02B, the Bank may by notice to the Borrower, and without liabiiity arising on the
part of either party, cancel any part of the Credit other than a Notified Tranche.

1.06D
s

Íí

/!

.0 Sums due under Articie 11.07
t

Sums due under Articles 1.05 and 1.06 shalí be payable in the currency of the Tranche
concerned. They shall be payable within seven days of the Borrower’s receipt of the
Bank’s demand or within any ionger period specified in the Bank’s notice of demand.í;

É

f.
v

í
ARTICLE 2
The Loan

s:

I Amount of Loan2.01

The loan made under the Credit (hereinafter the "Loan”) shali comprise the aggregate
of the amounts disbursed by the Bank in the currencies of disbursement, as notified by
the Bank upon the occasion of the disbursement of each Tranche.

I

ř

i? Currency of repayments

Each repayment of a Tranche under Articie 4 or, as the čase may be, Articie 10 shall be
in the currency of the Tranche.

2.02

f Currency of interest and other charges

Interest and other charges payable by the Borrower under Articles 3, 4 and, where
applicable, 10 shaii be calculated and be payable in respect of each Tranche in the
currency of the Tranche.

Aňy payment under Articie 9.02 shall be made in the currency specified by the Bank
having regard to the currency of the expenditure to be reimbursed by means of that
payment.

2.03

■í

I

V
i
t

;;

Confirmation by the Bank

After each disbursement of a Tranche, the Bank shall deliver to the Borrower a
summary statement showing the disbursement dáte, currency and amount, repayment
terms and the interest rate of and for that Tranche. Such confirmation shall include an
amortisation table.
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ARTICLE 3

Interest

Rate of interest3.01

3.01A Fixed-Rate Tranches

The Borrower shail pay interest on the outstanding balance of each Fixed-Rate Tranche
semi-annually or annually in arrears on the relevant Payment Dates, as specified in the
Disbursement Notice, commencing on the first such Payment Dáte following the dáte of
disbursement of the Tranche,

i

Interest shali be caiculated on the basis of Article 5.02(i) at the Fixed Rate.

In this Contract, “Fixed Rate” means an annual interest rate determined by the Bank in
accordance with the applicable principles from íime to time laid down by the governing
bodies of the Bank for loans made at a fixed rate of interest, denominated in the
currency of the Tranche and bearing equivalent ferms for the repayment of Capital and
the payment of interest

T
T
1
'■■■Ř

s 3.01 B VSFR Tranches
I

The Borrower shall pay interest on the outstanding balance of each VSFR Tranche at
VSFR (as deftned below), quarterly, semí-annuaily or annually in arrears on the relevant
Payment Dates, as specified in the Disbursement Notice, subject to a ceiling of the
Relevant Interbank Rate plus 13 basis points (0.13%).

If the Tranche is disbursed on a day that is not a Quarter Day (or, where a Guarter Day
is not a Relevant Business Day, on the first following day that is a Relevant Business
Day), interest for the period from the dáte of disbursement to the first following Quarter
Day shall be payable atthe Relevant Interbank Rate.

The Bank shall notify VSFR to the Borrower within 10 days following the
commencement of each VSFR Reference Period to which it applies.

Interest shall be caiculated in respect of each VSFR Reference Period on the basis of
Article 5.02(ii).

i
*¥

I.
%

i
II
I
£
'■(i

■ í

Ě

T
I
íl
T ■
I In this Contract:

“Quarter Day” means each 15th March, 15th June, 15th September and 15th
December;

a

"VSFR” means a variable-spread floating interest rate, that is to say an annual interest
rate determined by the Bank for each VSFR Reference Period in accordance with the
applicable principles from time to time laid down by the governing bodies of the Bank for
loans made at a floating rate of interest, not determined by reference to the Relevant
Interbank Rate; and

“VSFR Reference Period” means each period from one Quarter Day to the next
Quarter Day.

4

&

■b

i
■ F:':

3.01 C FSFR Tranches.',fc

The Borrower shall pay interest on the outstanding balance of each FSFR Tranche at
FSFR (as defined below) quarterly or semi-annually in arrears on the relevant Payment
Dates, as specified in the Disbursement Notice.
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The Bank shall notify FSFR to the Borrower within 10 days following the
commencement of each FSFR Reference Period.

interest shall be calculated in respect of each FSFR Reference Period on the basis of
Article 5.02(iií).

In this Contract:

"FSFR” means a fixed-spread floating interest rate, that is to say an annual interest rate
equa! to the Relevant Iníerbank Rate plus or minus the Spread, determined by the Bank
for each successive FSFR Reference Period;

"FSFR Reference Period” means each period ofthree or six months from one
Payment Dáte to the next relevant Payment Dáte, provided that the first FSFR
Reference Period shall commence on the dáte of disbursement of the Tranche; and

“Spread” means such fixed spread to the Relevant Interbank Rate {being either plus or
minus) determined by the Bank and notified to the Borrower in the relevant
Disbursement Notice.

i

i;

Revisable-Rate Tranches

The Borrower shall pay interest on the outstanding balance of each Revisable-Rate
Tranche in accordance with Article 3.01 A. In accordance wíth Schedule D, interest shall
be reset as 0f each Revision Dáte and shall be calculated at an annual rate equal to the
Revisable Rate applicable to the relevant Revisable-Rate Reference Period,

Conversion of Tranches

Where the Borrower exercises an option to convert the interest rate basis of a Tranche,
it shall, from the effectíve dáte of the conversion, pay interest at a rate determined in
accordance with the provisions of the relevant Schedule to this Contract.

3.01 D$
i
K-

3.01 EI*

I
í í

i:

0
interest on overdue sums

Without prejudice to Article 10 and by way of exception to Article 3.01, interest shall
accrue on any overdue sum payable under the terms of this Contract from the due dáte
to the dáte of payment at an annual rate equal to the Relevant Interbank Rate plus 2%
(200 basis points) and shall be payable in accordance with the demand of the Bank. For
the purpose of determining the Relevant Interbank Rate in reSation to this Article 3.02,
the relevant periods within the meaning of Schedule B shall be successive periods of
on.e month commencing on the due dáte.

9

However, interest on a Fixed-Rate Tranche or Revisable-Rate Tranche shall be charged
at the annual rate that is the sum of the rate defined in Article 3.01A or 3.01 D plus
0.25% (25 basis points) if that annual rate exceeds, for any given relevant period, the
rate specífied in the preceding paragraph.

If the overdue sum is in a currency other than the currency of the relevant Tranche, the
following rate per annum shall apply, námely the Relevant Interbank Rate that is
generalíy retained by the Bank for transactions in that currency plus 2%
(200 basis points), calculated in accordance with the market practice for such rate.

3.02
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ARTICLE 4
Repayment

i?

i
I

Norma! repayment4.01

By instalments

The Borrower shall repay each Tranche by instalments on the Payment Dates specified
in the relevant Disbursement Notice in accordance with the terms of the amortísation
table delivered pursuant to Article 2.04.

Each amortisation table shall be drawn up on the basis that:

(i) repayment of a Tranche shall be made:

(a) in the čase of a Fixed-Rate Tranche or a Revisable-Rate Tranche, either (i)
by equal annual or semi-annual instalments of principál or (ii) on a constant
annuity basis, so that the aggregate of principál and interest payable in
respect of the Tranche shall be nearly as possible the same on each
repayment dáte; and

(b) in the čase of an FSFR Tranche or a VSFR Tranche, by equal annual or
semi-annual instalments of principál; and

(ii) the first repayment dáte of each Tranche shall be a Payment Dáte falling not later
than the first Payment Dáte immediately following the seventh anniversary of the
Scheduled Disbursement Dáte of the Tranche and the last repayment dáte shall
be a Payment Dáte falling not earlier than four years and not later than twenty
flve (25) years from the Scheduled Disbursement Dáte.

4.01 A

l

i:

E
£
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Single instalment

Alternatively, the Borrower may elect in the relevant Disbursement Request to repay the
Tranche in a single instalment on a specified Payment Dáte, being a dáte falling not
less than three years or more than sixieen (16) years from the Scheduled Disbursement
Dáte.

4.01 B

Si
Ě
ii
s Maturity Dáte definition

The last or sole repayment dáte of a Tranche specified pursuant to Article 4.01 A (ii) or
Article 4.01 B is hereinafter referred to as the Maturity Dáte.

4.01 Csi
i;

Ir-
!

Volyntary prepayment
a

Prepayment optíon

Subject to Aríicles 4.02B and 4.03D, the Borrower may prepay all or part of any
Tranche, together with accrued interest thereon, upon giving one month’s prior written
notice (hereafter a "Prepayment Notice”) specifying the amount thereof to be prepaid
(the “Prepayment Amount”) and the dáte on which the Borrower proposes to effect
prepayment (the “Prepayment Dáte"), which dáte shall be a Payment Dáte for that
Tranche.

4.02!;i:-;

F-

4.02A

I

ú.

4.02B Prepayment indemnity

4.02B(1) Fixed-Rate Tranche

In respect of each Prepayment Amount of a Fixed-Rate Tranche, the Borrower shall pay
to the Bank on the Prepayment Dáte an indemnity equal to the present vaiue (as of the
Prepayment Dáte) of the excess, if any, of:

I
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the interest that would accrue thereafter on the Prepayment Amount over the
period from the Prepayment Dáte to the Maturity Dáte, if it were not prepaid; over

the interest that would so accrue over that period, if it were caículated at the EIB
Redeployment Rate (as defined beiow), less 15 basis points.

(i)

(ii)

The said present value shaii be caículated at a discount rate equal to the EIB
Redeployment Rate, applied as of each relevant Payment Dáte,

In this Contract, “EIB Redeployment Rate” means the Fixed Rate in effect one month
prior to the Prepayment Dáte and having the same terms for the payment of interest
and the same repayment profile to Maturity Dáte or, in the čase of a Revisable-Rate
Tranche, the same repayment profile to the next Révision Dáte, as the Prepayment
Amount.

4.02B(2) VSFR Tranche

The Borrower may prepay a VSFR Tranche without indemnity on any relevant Payment
Dáte.

4.02B(3) FSFR Tranche

In respect of each Prepayment Amount of a FSFR Tranche, the Borrower shall pay to
the Bank on the Prepayment Dáte an indemnity equal to the present value (as of the
Prepayment Dáte) of the interest that would accrue on the Prepayment Amount over the
period from the Prepayment Dáte to the Maturity Dáte or Interest Conversion Dáte, if
any, caículated at a rate equal to the excess, if any, of:

the Spread applicable to the FSFR Tranche under Aríicle 3.01 C from the
Prepayment Dáte to the Maturity Dáte or Interest Conversion Dáte, if any, if it
were not prepaid, over

the Spread on a notional FSFR Tranche having the same terms for the payment
of interest and the same term to Maturity Dáte or Interest Conversion Dáte, if any,
as the FSFR Tranche in question, on conditions prevailing one month prior to the
Prepayment Dáte.

i.

(i)

(ii)i
i;

!

The said present value shall be caículated at a discount rate, applied as of each
relevant Payment Dáte. The discount rate shall be the Fixed Rate for loans
denominated in the currency of, and having the same debt Service profile to the Maturity
Dáte or Interest Conversion Dáte, if any, as, the Prepayment Amount.

I

4.02B(4) Revisable-Rate Tranche

The Borrower may prepay a Revisable-Rate Tranche without indemnity on any Révision
Dáte. However, to the extent that the Borrower accepts an option quoted in a Révision
Notice for a Reference Period, it shall pay on the Prepayment Amount an indemnity
determined under the next paragraph of this Article 4.02B(4) on the basis of the choice
of term accepted by it.

In respect of each Prepayment Amount of a Revisable-Rate Tranche that is paid other
than on a Révision Dáte, the Borrower shall pay an indemnity equal to the present value
(as of the Prepayment Dáte) of the excess, if any, of:

the interest that would accrue thereafter on the Prepayment Amount over the
period from the Prepayment Dáte to the next Révision Dáte, if it were not prepaid,
over

the interest that would so accrue over that period, if it were caículated at the EIB
Redeployment Rate (as defined in Article 4.02B(1)) in effect one month prior to
the Prepayment Dáte, less 15 basis points.

É

(i)

i:
(ii)

?
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The said present value shall be calculated at a discount rate equal to the EIB
Redeployment Rate, applied as of each relevant Payment Dáte.

4.02C Prepayment mechanics

The Bank shall notify the Borrower, not láteř than 15 days prior to the Prepayment Dáte,
of the Prepayment Amount, of the interest due thereon, and, in čase of prepayment of a
Fixed-Rate Tranche, Revisable Rate Tranche or FSFR Tranche, of the índemnity
payabie under Article 4.02B or, as the čase may be, that no índemnity is due.

Not iater than the Acceptance Deadline (as defined below), the Borrower shall notify the
Bank either:

I
&
fi’

i>

f.

(i) that it confirms the Prepayment Notice on the terms specified by the Bank; or

(ii) that it withdraws the Prepayment Notice.
í

E

lf the Borrower gives the confirmation under (i), it shall effect the prepayment. If the
Borrower withdraws the Prepayment Notice or fails to confirm it in due time, it may not
effect the prepayment. Savé as aforesaid, the Prepayment Notice shall be binding and
irrevocable.

The Borrower shal! accompany the prepayment by the payment of accrued interest and
Índemnity, if any, due on the Prepayment Amount.

Forthe purpose of this Article 4.02C, the “Acceptance Deadline” for a notice is:

16h00 Luxembourg time on the day of delivery, if the notice is detivered by 12h00
on a Luxembourg Business Day; or

11h00 on the next following day which is a Luxembourg Business Day, if the
notice is deíivered after 12h00 Luxembourg time on any such day or is delivered
on a day which is not a Luxembourg Business Day.

?

ý

-

(i)r.
£

E (ii)

Ě
Compulsory prepayment

4.03A Grounds for prepayment

4.03A(1) Project cost reduction

If the total cost of the Project shouid be reduced from the figuře stated in the Recitál (2)
to*a level at which the amount of the Credit exceeds 50% of such cost, the Bank may in
proportion to the reduction forthwith, by notice to the Borrower, cancel the Credit or
demand prepayment of the Loan.

4,G3A(2) Pari passu to another Term Loan

If the Borrower voluntarily prepays a part or the whole of any other loan, or any other
financial indebtedness or credit, originally granted to it for a term of more than five years
{hereafter a “Term Loan”) otherwise than out of the proceeds of a new loan having a
term at least equal to the unexpired term of the loan prepaid, the Bank may, by notice to
the Borrower, cancel the Credit or demand prepayment of the Loan in such proportion
as the repaid amount of the Term Loan bears to the aggregate outstandíng amount of
all Term Loans.

The Bank shall address its notice to the Borrower wíthin 30 days of receipt of notice
under Article 8.02 (vi) (c).

4,03
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Change of law or regulation

if any materiál change in the laws or in the regulátory environment in the Czech
Republic or any materiál change of the Borroweťs activities occurs which is iikely to
afřect the ability of the Borrower to perform any of its obiigations under this Contract or
to affect the carrying out of the Project, the Borrower shaií promptly inform the Bank.
Upon receipt of such Information the Bank may demand that the Borrower consult with
it. Such consultation shal! také plače within 30 days from the dáte of the Bank's request.
if, after the elapse of 30 days from the dáte of such a request, the Bank is of the
réasonable opínion that the change is Iikely to affect the future servicing of the Loan, the
financiai stability of the Borrower or the ability of the Borrower to perform any of its
obiigations under this Contract, it may demand that the Borrower repay the Loan.

Prepayment mechanícs

Any sum demanded by the Bank pursuant to Article 4.03A, together with any interest
accrued and any indemnity due under Article 4.03C, shall be paid on the dáte indicated
by the Bank, which dáte shali faii not less íhan 30 days from the dáte of the Bank's
notice of demand.

Prepayment indemnity

In the čase of prepayment upon an event mentioned under Artície 4.03A, other than
paragraphs 4.03A(1) and 4.03A(2), (each such event herein referred to as an
“lndemnifiable Prepayment Event”), the indemnity, if any, shali be determined in
accordance with Article 4.02B,

If, moreover, pursuant to any provision of Articie 4.03B the Borrower prepays a Tranche
a dáte other than a relevant Payment Dáte, the Borrower shall indemnify the Bank in

such amount as the Bank shall certify is required to compensate it for receipt of funds
otherwise than on a relevant Payment Dáte.

Application of partial prepayments

If the Borrower partially prepays a Tranche, the Prepayment Amount shali be applied
pro rata or, at its option, by inverse order of maturity to each outstanding instalment.

if the Bank demands a partial prepayment of the Loan, the Borrower, in complying with
the demand, may, by notice to the Bank, deiivered within five Luxembourg Business
Days of its receipt of the Bank's demand, choose the Tranches to be prepaid and
exercise its option for application of the prepaid sums.

4.03A(3)

4.03B

‘

4.03C
;

on

4.03D

ARTICLE 5
Pavments

Payment Dáte definition| 5.01
í

In this Contract:

"Payment Dáte” means:

for a Fixed-Rate Tranche or Revisable-Rate Tranche, the semi-annual or annual
dates specified in the Disbursement Notice;

for a VSFR Tranche, each Quarter Day; and

for an FSFR Tranche, the dates failing at quarterty or semi-annuai dates from the
Scheduled Disbursement Dáte

t
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untíl íhe Maturity Dáte, savé that, in čase any such dáte is not a Relevant Business Day,
it means:

(iv) for a Fixed-Rate Tranche, Revisabie-Rate Tranche or VSFR Tranche, the
following Relevant Business Day, without adjustment to the interesí due under
Articte 3.01; and

(v) for an FSFR Tranche, the next day, if any, of that calendar month that is a
Relevant Business Day or, faiiing that, the nearest preceding day that is a
Relevant Business Day, with corresponding adjustment to the interest due under
Article 3.01; and

!
a
i
s
!:

ř "Relevant Business Day” means:

(vi) for CZK, a day on which banks are open for norma! business in Prague;

(vii) for the EUR, a day on which the Trans-European Automated Real-time Gross
Settlement Express Transfer (TARGET) payment systém operates; and

(viii) for any oíher currency, a day on which banks are open for norma! business in the
principál domestíc financiat centre of the currency concerned.

£

í

Day count convention

Any amount due by way of interest, indemnity or fee from the Borrower under this
Contract, and caSculated in respect of a fraction of a year, shall be determined on the
following respective conventions:

for a Fixed-Rate Tranche or Revisabie-Rate Tranche, a year of 360 days and a
month of 30 days;

(ii) for a VSFR Tranche, 360 days and the number of days elapsed; and

(iii) for an FSFR Tranche, a year of 360 days (but 365 days (invariable) for GBP) and
the number of days elapsed.

5.02

(i)

I;

Time and plače of payment

All sums other than of interest, indemnity and principa! are payable within seven days of
the Borroweťs receipt of the Bank’s demand.

Each sum payabSe by the Borrower under this Contract shall be paid to the respective
acpount notified by the Bank to the Borrower. The Bank shall indicate the account not
leás than fifteen days before the due dáte for the first payment by the Borrower and
shall notify any change of account not less than fifteen days before the dáte of the first
payment to which the change applies. This period of notice does not apply in the čase
of payment under Article 10.

A sum due from the Borrower shal! be deemed paid when the Bank receives it.

5.03

i
i-
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ARTICLE 6
Borrower undertakings

i
I
* Use of Loan and available other funds

The Borrower shall use the proceeds of the Loan exclusively for the execution of the
Project.

6.01

I
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The Borrower shali ensure íhat it has available to it the other funds listed in Recitál (3)
and that such funds are expended, to the extent required, on the financing of the

Project.

Completton of Project

The Borrower shali carry oui the Project in accordance with the Technical Description
as may be modified from íime to time with the approval of the Bank, and compiete it by

the finál dáte specified therein.

6.02

Increased cost of Project6.03

If the cost of the Project exceeds the estimated figuře set out in Recitál (2), the
Borrower shali obtaín the finance to fund the excess cost without recourse to the Bank,

enable the Project to be completed in accordance with the Technicalso as to
Description.

Procurement proceduře

The Borrower undertakes to purchase equipment, secure Services and order works for

the Project:
(i) in so far as they apply to the Project, in accordance with the reievant EU

Directives; and

in so far as EU Directives do not apply, by procurement procedures which, to the
satisfaction of the Bank, respeci the criteria of economy and efficiency.

6.04

(ii)

Continuing Project undertakings

So long as the Loan is outstanding, the Borrower shali:

Maintenance: maintain, repair, overhaul and renew all property forming part of
the Project as required to keep it in good working order;

Project assets: unless the Bank shail háve given its prior consent in writing,
retain title to and possession of all or substantially all the assets comprising the
Project or, as appropriate, replace and renew such assets and maintain the
Project in substantially continuous operation in accordance with its originál
purpose; provided that the Bank may withhold its consent only where the
proposed action would prejudice the Bank‘s interests as lender to the Borrower or
would render the Project ineligible for financing by the Bank under the Statute or
under Article 267 of the Treaty of Rome;

Insurance: insure all works and property forming part of the Project in
accordance with normál practice in the Czech Republic (including self-insurance);

Rights and Permits: maintain in force all rights of way or use and all permits
necessary for the execution and operation of the Project; and

Environment: implement and operáte the Project in conformity with those laws of
the European Union and the Czech Republic, as well as applicable International
treaties, of which a principál objective is the preservation, protecíion or
improvement of the Environment; for which purpose “Environment" means the
following in so far as they affect human well-being: (a) fauna and flora; (b) soil,
water, air, ciimate and landscape; and (c) cultural heritage and the built

environment.

6.05

(i)

(ii)

(iii)

<iv)

(V)
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Disposal of assets

Where the disposal would materialty affect íts ability to meet its obligations under this
Contract, the Borrower undertakes not to dispose of the whole oř any subsíantial part of
its business, undertaking or assets, without the prior written consent of the Bank.

For the purpose of this Artícte 6.06, “Disposal" includes any act effecting saie, transfer,
loan, iease or assignment.

6.06

Financial covenants6.07

So long as the Loan is outstanding, the Borrower shall maintain a sound financiai
sstuation and, in paríicular, shatt maintain for each financiai year:

(i) a ratio of no more than 50% of Total Debt to Annual Operating Revenues;

(ii) a ratio of no more than 15% of Annual Debt Service Obligations to Annual
Operating Revenues; and

(iii) a ratio of no less than 150% of Gross Operating Surplus to interest payments.

Pursuant to Article 8.02 (iv), the ratios under (i) to (iii) above for the preceding financiai
year shall be calculated based on the audited Consolidated budget statements of the
Borrower at the end of the respective financiai year. Pursuant to Article 8.02 (ii), pro-
forma calculations of the ratios under (i) to (iii) above for the foiiowing year shall be
made based on the pro-forma Consolidated budget statements.

If any materiál change in the laws or in the regulátory environment in the Czech
Republic which is likely to positively affect the Borrower’s compliance with the ratios
under indent (i) to (iii) above occurs, the Bank may, in an agreement with the Borrower,
review and amend the value of the ratio under indent (i) above in favour of the
Borrower.

The terms ušed in this Article 6.07 shall háve the foiiowing meanings.

“Annual Operating Revenues” means the aggregate of the Borroweťs:

(iv) tax revenues;

(v) non-tax revenues;

(vl) operating subsidies; and

(vii) transfers from own funds (if any).

“Total Debť means the aggregate of the totai outstanding financiai indebtedness of the
Borrower including any guarantee granted by the Borrower in retation to the financiai
indebtedness of any third party.

"Annual Debt Service Obligations” means the aggregate annual amount of the
Borrower's;

(viii) principál repayments on the Borrower’s Total Debt; and

(ix) interest payments and other similar charges on the Borroweťs Total Debt.

"Gross Operating Surplus” means the aggregate of the Borrower’s Annual Operating
Revenues minus the Borrower’s operating expenditures before interest payments and
other simitar charges on financiai indebtedness.

I



wr

?í'::
■;

20.r
i

Financial projections model

The Borrower shall establish, in an agreemení with the Bank and for the purpose of
monitoring of future fulfilment of the financiai covenants under Article 6.07, a financiai
projections model which shall be based on its historical annual budget statements, the
budget for the current financiai year and the annual budget projections for the following
three financiai years (as provided by the Borrower to the Bank under Article 8.02 (i) to
(iii)).

So long as the Loan is outstanding, the Borrower shall provide to the Bank annually,
wiíhout undue delay after the approvat of its budget for the following financiai year but in
any čase by 30 June of the following year, the relevant financiai projections derived
from such model. The Borrower shall up-date the relevant financiai projections every
time when any of the ratios under Article 6.07 indent (i) to (iii) could be materiatly
deteríorated and provide such up-dated financiai projections to the Bank without undue
delay.

6.08
I

I

!

I
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ARTICLE 7
Security

Cash Collateral and Substitution with Guarantee7.01

7.01A Alternativě Security

If, at any time while the Loan is outstanding, the Borrower is in breach of Article 6.07,
then the Bank may request the Borrower to consult it within fifteen days from the dáte of
the Bank’s request at the venue specified in the request.

By a notice delivered to the Borrower not earlier than sixteen or later than thirty days
from the dáte of such request, the Bank may demand that, within a reasonable period
specified in such notice, the Borrower:

(i) shall provide the Bank with a duly issued guarantee (herein the “Guarantee”)
whereby the guarantor (the "Guarantor”) or guarantors (the “Guarantors”)
unconditionally guarantee the due performance of the Borrower’s financiai
obligations under this Contract. Any such Guarantor shall be a Qualifying
Guarantor; or

(ii) shall make, with a bank approved by the Bank, a cash collateral deposit in euro,
as specified by the Bank in its notice, charged in favour of the Bank on such
terms as the Bank may reasonably require, as security for the Borroweťs

s’ financiai obligations under this Contract; or

(iii) shall execute other security offering protection in manner, form and substance
acceptable to the Bank.

J5

If none of the foregoing actions is taken within the period specified by the Bank in its
relevant notice and to its satisfaction, the Borrower shall, upon demand by the Bank,
immediately prepay to the Bank the outstanding Loan together with alí unpaid interest
accrued to the dáte of prepayment on the amount prepaid, a compensation, if any,
calculated in accordance with Article 4.02B and any other sums then payable under this
Contract on the amount prepaid.

The provisions of this Article 7.01A shall not in any way limit or restrict the right of the
Bank to demand prepayment of the Loan pursuant to Article 10.
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The non-exercise by the Bank of the right to demand the issuance of the Guarantee, or
to demand the making of a cash collateral deposit oř the execution of other securitíes
shall not be deemed to be a waiver of the Bank's right hereunder.

7.01 B Qualifying Guarantor

For the purpose of this Articte 7.01, "Qualifying Guarantor" means a bank or other
financíat instituíion whích satisfies one of the following conditions:

(i) at the time of issue of the Guarantee Agreemení, or, as the čase may be, at the
time it accedes to the Guarantee, each credit rating that it holds, in respect of its
most recent unsecured and unsubordinated long-term issue on any Capital
market, is not iower than: BBB+ if the rating is assigned by Standard and Poor’s
Corporation or its successor; Baa1 if the rating is assigned by Moody's investors
Services lne. or its successor; and BBB+ if the rating is assigned by Fítch Ratings
Limited or its successor; and that such bank or other financiai institution is
otherwise acceptable to the Bank; or

(ii) is accepted by the Bank by notice in writing, with copy to the Borrower, subject to
the conditions the Bank may in its diseretion deem appropriate, and to the
acceptance thereof by the relevant Guarantor and aeknowledgement by the
Borrower.

Substitution of Guarantor7.01 C

if an event of the nátuře deseribed in any of Article 10.01 (A) (iii) to (vi) inclusive occurs
to any Guarantor, the Borrower shaií replace such Guarantor with a Qualifying
Guarantor. if the Borrower faiis to demonstrate to the Bank, promptly upon the latter’s
request, that it has a reasonable prospect or replacing such Guarantor or if, in any čase,
the Borrower does not, following demand by the Bank, replace the Guarantor, within 30
days of the dáte when the said event occurred, the Bank may require the Borrower to
prepay immediately ail or part of the Loan outstanding, together with all unpaid interest
accrued to the dáte of prepayment on the amount prepaid, as well as an indemnity
calculated on the amount to be prepaid in accordance with Article 4.02B and all other
sums accrued payabie under this Contract on the amount prepaid.

Negative pledge

So iong as any part of the Loan remains outstanding, the Borrower shall not, except for
specific cases in which the Bank has, upon a written request of the Borrower, provided
its prior written consent, create or permit to subsist any Security Interest on, or with
respect to, any of its present or future activity, undertaking, assets or revenues.

Fcřf this purpose “Security interest” means any mortgage, pledge, lien, charge,
assignment, hypothecation or security interest or any other agreement or arrangement
havíng the effect of conferring security.

Provided however that the foregoing shall not apply to the following:

7.02

Security Interest(s) securing financiai indebtedness up to a maximum aggregate
amount of 1/1000 (0.1%) of the Borrower’s Consolidated total assets;

Security Interest(s) on land or other assets, where such encumbrance secures
only any credit obtained to finance it;

any pledge over stoeks or other Security Interest(s) created to secure any credit
granted for a term iess than twelve months; or

Security Interest(s) created pursuant to mandatory provisions of law.

(i)

(ii)

(iii)

(iv)

*
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The Borrower represents that at the dáte of íhis Contract no Security interest exists over
its assets, except as permiíted under indents (i) to (iv) above and except as listed in
Schedule G hereto.

Relative position of creditors7.03

Pari Passu status of Loan7.03A

So long as any part of the Loan remains outstanding, the Borrower shail ensure that the
Credit ranks, and will rank, not iess than pari passu in right of payment with all other
present and future unsecured and unsubordinated obligations under any debt
instrument of the Borrower.

7.03B Equal Treatment

So iong as any part of the Loan is outstanding, if any rating agency of International
repute awards a rating to the Borroweťs unsecured and unsubordinated long-term debt
and the Borrower agrees with regard to any indebtedness contracted with any third
party to provide additionai security to such third party in čase such rating is fixed at or
fails below a certain agreed level ("Loss-of-Rating Clause’) then the present Contract
shaii be amended accordíngiy to inciude an equivatent Loss-of-Rating CSause.

7.03C Clauses by inclusion

If, at any time while the Loan is outstanding, the Borrower shaii conclude with any other
medium or long term financial creditor a financing agreement that inciudes a loss-of-
rating clause or a covenant or other provision regarding its financial ratios that is stricter
than any equivaient provision of this Contract, the Borrower shaii so inform the Bank
and shaii, at the request of the Bank, execute an agreement to amend this Contract so
as to provide for an equivaient provision in favour of the Bank.

ARTiCLE 8
Information and visits

Information conceming Project8.01

The Borrower shaii, in form and substance satisfactory to the Bank:

deliver to the Bank:0) ,
(a) the information in content and in form, and at the times, specified in the

Schedule A. 2 or otherwise as agreed from time to time by the parties to
this Contract, and

(b) any such information or further document conceming the financing,
procurement, implementation, operation and environmental impact óf or for
the Project as the Bank may reasonably require;

submit for the approval of the Bank without delay any materiál change to the
price, design, plans, timetable or expenditure programme for the Project, in
reiation to the disclosures made to the Bank prior to the signing of this Contract;

(ií)

and

promptly inform the Bank of:

any materiál iitigation that is commenced or threatened against it with
regard to environmental or other matters affecting the Project; and

(i«)

(a)

P
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(b) any fact or event known to the Borrower, which may substantšally prejudice
or affect the conditions of execution or operation of the Project.

Information concerning Borrower8.02

The Borrower shali:

(i) deliver to the Bank in the English ianguage or with English translation:

(a) each year as soon as available and in any event within seven months after
the end of each of financial year, a copy of the summary of the annual
Consolidated budget statement of the Borrower and the Consolidated
financial statement including ali the Borróweris subsidised affiliates at the
end of and for that financial year, together wíth the related external
auditors' or the Ministry of Finance’s report and the Borroweris
Consolidated balance sheet and the Consolidated balance sheet including
all its subsidised affiliates; and

{b) at the Bank’s request, a copy of the full version of said annual budget
statement;

(ii) deliver to the Bank in the English Ianguage or with English translation, as soon as
available, a copy of the annual budget for the following financial year approved by
the Borrower's Assembiy and, if not approved, deliver to the Bank prior to the end
of the preceding financial year a copy of a pro-forma annual budget for the
following financial year;

(iii) deliver to the Bank in the English Ianguage or with English translations by no later
than 30 September in each year, its annual budget projections including Capital
expenditures for each of the following three years;

(iv) submit with each budget statement delivered under Article 8.02 (i) (a) a certificate
by its external auditors or the Ministry of Finance declaring compiiance of the
Borroweris obiigations under Article 6.07 as at 31 December of the preceding
year, starting with 31 December 2006; such certification shall include the
computations necessary to demonstrate said compiiance, in a form satisfactory to
the Bank;

(v) ensure that its accounting records fully reflect the operaíions reiating to the
financing, execution and operation of the Project; and

(vi) inform the Bank immediateiy of:

(a) any materiál aiteratíon to its charter after the dáte of thls Contract or any
change in the laws or regulátory environment in the Czech Republic or of
any materiál change in the Borroweris activities, which may affect its ability

ý to complete the Project or Service the Loan;

(b) any fact which obliges it to prepay any financial indebtedness;

(c) any decision made by it to make a prepayment of a Term Loan as referred
to in Article 4.03A(2);

(d) any intention on its part to grant any Security Interest over any of its assets
in favour of a third party except as permitted under Article 7.02 above;

(e) any intention on its part to relinquish title and possession of any materiál
asset comprising the Project and any Disposal which may lead to a breach
by the Borrower of Article 6.06;

(f) any rating of its unsecured and unsubordinated debt accorded by any of
Standard and Poor's Ratings Group or its successor, Moody’s Investor
Services lne. or its successor or Fitch Ratings Limited or its successor; and

(g) any fact or event that ís reasonabiy likely to prevent the substantial
fulfilment of any obligation of the Borrower under this Contract.
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Visits by Bank

The Borrower shall ailow persons designated by the Bank to visit íhe sites, insíallations
and works comprisíng íhe Project and to conduct such checks as they may wish, and
shail provide them, or ensure that they are provided, with all necessary assistance for
thís purpose.

ARTICLE 9
Charges and expenses

Taxes, duties and fees

The Borrower shall pay all taxes, duties, fees and other impositions of whatsoever
nátuře, including stamp duty and regšstration fees, arísing out of the execution or
implementation of this Contract or any related document and in the creation of any
security for the Loan.

The Borrower shail pay ali principál, interest, indemniíy and other amounts due under
this Contract gross without deduction of any naíional or iocal impositions whatsoever,
provided that, if the Borrower is obliged to make any such deduction, it will gross up the
payment to the Bank so that after deduction, the net amount received by the Bank is
equivalent to the sum due.

Other charges

The Borrower shall bear all charges and expenses, including professional, banking or
exchange charges incurred in connection with the preparation, and implementation of
this Contract or any related document, including any amendment thereto, and in the
creation, management and realisation of any security for the Loan.

ARTICLE 10
Prepavment upon an event of default

Right to demand repayment10.01

íhe Borrower shall repay the Loan or any part thereof forthwith, together with interest
áccrued thereon, upon written demand being made therefor by the Bank in accordance
with the following provisions.

10.01 A Immediate demand

The Bank may make such demand immediately:

if the Borrower fails on due dáte to repay any part of the Loan, to pay interest
thereon or to make any other payment to the Bank as herein provided;

if any information or document given to the Bank by or on behalf of the Borrower
in connection with the negotiation of this Contract or during its lifetime proves to
háve been incorrect in any materiál particular;

if, following any default in relation thereto, the Borrower ís required or wiil,
following expiry of any applicable contractual grace period, be required to prepay
or discharge ahead of maturity any other loan or obligation arísing out of any
financia! transaction;

CO
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if the Borrower is unable to pay its debts as they fall due, or makes oř, wíthout
prior writíen notice to the Bank, seeks to make a composition with its creditors;

if the Borrower defauits in the performance of any obligaíion of any EU grant
provided to co-finance any part of the Project;

if any distress, execution, sequestration or other process is levied or enforced
upon the property of the Borrower or any property formíng part of the Project and
is not discharged or stayed within fourteen days; or

if a Materiál Adverse Change occurs in reiation to the Borrower.

“Materiál Adverse Change” means for the purposes of this Contract, in reiation
to the Borrower, any event or change of condition, as compared with its condítion
at the dáte of this Contract, affecting the Borrower, which, in the reasonable
opinion of the Bank, materially impairs the ability of the Borrower to perform its
financial and other obiigations under this Contract, or which materiaily affects any
security.

(iv)

(v)

(vi)

(vii)

Demand after notice to remedy

The Bank may also make such demand, upon the matter not being remedied within a
reasonable period of time specified in a notice served by the Bank on the Borrower:

if the Borrower faíls to compiy with any materiál obligation under this Contract not
being an obiigatíon mentioned in Article 10.01 (A); or

if any fact stated in the Recítals materially alters and is not materially restored
and the alteration either prejudices the interests of the Bank as lender to the
Borrower or adverseiy affects the implementation or operatíon of the Project.

10.01B

(i)

811
lit# (ii)
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Other rights at iaw10.02

Article 10.01 shall not restrict any other right of the Bank at iaw to require prepayment of
the Loan.

10.03 Indemnity

10.03A Fixed-Rate Tranches and Revisable-Rate Tranches

In čase of demand under Article 10.01 in respecí of any Fixed-Rate Tranche or
Revisabie-Rate Tranche, the Borrower shall pay to the Bank the sum demanded
together with a sum calculated in accordance with ArticSe 4.02B on any sum that has
beoome due and payable. Such sum shall accrue from the due dáte for payment
specified in the Bank's notice of demand and be calculated on the basis that
prepayment is effected on the dáte so specified.

10.03B VSFR Tranches and FSFR Tranches

In čase of demand under Article 10.01 in respect of an FSFR Tranche or a VSFR
Tranche, the Borrower shali pay to the Bank the sum demanded together with a sum
equal to the present value of 0.15% (15 basis points) per annum calculated and
accruing on the amount due to be prepaid in the same manner as interest would háve
been calculated and would háve accrued, if that amount would háve remained
outstanding according to the originál amoríisatíon schedule of the Tranche.

Such present value shall be deíermined using a discount rate, applied as of each
relevant Payment Dáte. The discount rate shall be the Fixed Rate applicable one month
prior to the dáte of prepayment and having the same terms for the payment of interest
and the same term to Maturity Dáte as the amount to be prepaid.



i'5

I I11
te 26.

1:
8 10.03C Generalil

Amounts due by the Borrower pursuant to this Article 10.03 shall be payable on the dáte
of prepayment specified in the Bank’s dennand.i

%
10.04 Non-Waiver

T
No failure or delay by the Bank in exercising any of its rights under this Article 10 shall
be constrited as a waiver of such right.

íl: ■
II
li Application of sums received

Sums received by the Bank foilowing a demand under Article 10.01 shall be app.lied first
in payment of expenses, interest and indemnities and secondly in reduction of the
outstanding instalments in inverse order of maturity. The Bank may apply sums
received between Tranches at its discretion.

10.05

1

•I®

ARTICLE 11
Law and iurisdiction&

Governing Law

This Contract shall be governed by the laws of Luxembourg.

11.01

1
..

I Jurisdiction11.02
E
E The parties hereby submit to the jurisdiction of Luxembourg courts.

A decision of such courts given pursuant to this Article 11,02 shall be binding on the
parties. The Borrower hereby waives any immunity it may enjoy from the execution of
such decision.

1:
1
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i Evidence of sums due11.03II

■II:I In any legal action arising out of this Contract the certificate of the Bank as to any
amount due to the Bank under this Contract shall be prima facie evidence of such
ámount.

m:
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ll Compiiance with fhe Regions Act

Pursuant to Section 23 of the Regions Act No. 129/2000 Coli., as amended
(the "Regions Acť), the Borrower confirms that with regard to the lawful acts of this
Contract, it has complied with all conditions, approval of or consent to the execution of
this Contract, compiiance with the Regions Act and other mandatory provisions of law,
in order for this Contract to be valid. The Regiona! Assembly of the Borrower has
approved the acceptance of the Credit the execution of this Contract in accordance with
Section 36{i) of the Region Act by decision No. UZ/7/5/2005 dated 12 December 2005.

11.04i
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Finai clauses
i
i"
II
1

I Notices to either party

Notices and other Communications given hereunder addressed to either party to this
Contract shali be in writing and shall be sent to its address set out below, or to such
other address as it previousíy notifies to the other ín writing:

12.01

íl
it

I
100 boulevard Konrád Adenauer
L-2950 Luxembourg, and

for the BankI
I: Olomoucký kraj

Krajský úřad
Attention: Head of Economics Department
Jeremenkova 40a
779 11 Olomouc
Česká republika.

for the Borrower

i

I
r

Form of notice12.02

S- Notices and other Communications, for which fixed periods are laid down in this
Contract or which themselves fix periods binding on the addressee, shall be served by
hand deSšvery, registered ietter, facsimile or other means of transmission which affords
evidence of receipt by the addressee. The dáte of registration or, as the čase may be,
the stated dáte of receipt of transmission shall be conclusive for the determination of a
period.

Notices issued by the Borrower pursuant to any provision of this Contract shall, where
required by the Bank, be delivered to the Bank together with satisfactory evidence of the
authority of the person or persons authorised to sign such notice on behalf of the
Borrower and the authenticated specimen signatuře of such person or persons.

&■
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5
Recitals, Schedules and Annexes12.03

The Recitals and following Schedules form part of this Contract:tm-m- Schedule A
Schedule B
Schedule C.1
Schedule C.2
Schedule D
Schedule E
Schedule F
Schedule G

Technical Description and Information Duties
Definitions of PRIBOR, EURIBOR and LIBOR
Form of Disbursement Request (Article 1.02B)
Form of Certificate from Borrower (Article 1.04)
Revisable-Rate Tranches
Conversion of Tranche from VSFR to Fixed, Revisable or FSFR
Conversion of Tranche from FSFR to Fixed, Revisable or VSFR
List of existing Security interests.

m

II:

1
f
I
1:

The following Annexes are attached hereto;

Resolution of Assembly of Borrower and authorisation of
signatory
Form of Legal Opinion
Form of Nátuře Conservation Attestation.

Annex I

Annex II
Annex III

í
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N WITNESS WHEREOF the parties hereto háve caused íhis Contract to be executed in four
riginals ín the Engiish language and háve respectively caused Mr. Jaroslav Saiač, Counseí, JU il,
n behalf of the Bank, and Mr. Mr Jiří Juřena, Head of Economics Department, on behalf of the

Borrower, to initial each page of this Contract on their behalf.

Olomouc, 13 December2005
v
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KRAJSKÝ ÚŘAD OLOMOUCKÉHO KRAJE
Jeremenkova 40a
779 11 Olomouc
www.kr-olomouckv.cz
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jii

znění pozdějších předpisů:Doložka dle § 23 zákona o krajích č. 129/2000 Sb., ve

12. 12. 2005tato smlouva byla schválena Zastupitelstvem Olomouckého kraje dne
usnesením č. UZ/7/5/2005.

V Olomouci dne 13. 12. 2005
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m Schedule A
A.1 Technical description

The Project comprises: (1). resurfacing; (2). restoration; (3). reconstruction; (4). upgrade, and
(5). new construction of roads or bridges in the following Schemes:

’

fv
§m Sť:

MSM

'■ {
Type of workName of SchemeRef.No. Road No.

1/ 41 il/449 Uničov-titovelw-■Ť&

Ilíl Ostružná 4il/369

Tf'
rzi-'

1U/441 Potštát-Kyžliřov3

Bediiwšf-Kojelín 411/367li
Bedihošf-Troubky 411/434V-

Hrabišín-Nový Malín-Novž Seninka 1.26 II/446
#■

MUK l/35-Senice na Hané 17 ri/449;;;
Křiž. s ll/439~Opatovice 18 II/438

W MUK R 35-Tovačov 4St/4359

Chomouiov-Pftovice 1.2li/44610
'• I;: Slavětín-Konice

Konice-RunářovI U/373 t11
t

3II/447 Pňovice-Liiovel12

1.3Potštát-Hraníce13 U/440£:
1MíKulovice-Zlaté Hory14 II/457

Šternberk-Paseka 1.215 111/4451

Křiž. s l/55-knž. s il/435 OL 1.2li/570

H:? :V Suchdol-Ptenský Dvotek 417 lil/37356:v: ^

Buková-Lipová 3III/37358

Buková-hr. krajů 419 lli/37357

:;T
Loštice-hr. okr, SU/OL 1.2ill/37322

1.2Mohelnice-Krchleby21 111/31521

bridge 444-039, Domašov n Bys 322 U/444

bridge 444 41-2,Sedm Dvorů 5lil/444 4123

bridge 437-010, Lipník n.Beč.II/437

í;.
bridge 437-009, Lrpnik n. Beč.II/43725

i

bridge 449 34-2, Prostějov 326 ÍII449 34

i bridge 4332-1. Určíce 227 ifl/4332

bridge 3B9 16-4, Ruda n. Morav. 32S 111/369 16

bridge 4499-4, Mladeč 2lil/449929:3

bridge 449-032, Litovel 3II/44930

<5bridge 446-020, Libina31 tl/446

bridge Hrubá Voda ev.č. 44317-11 3IH/44317
bridge Moravská Huzová ev.č.
44615-2 3111/4401633

bridge u elektrárny ev.č. 04720-1 5Jii/04720

bridge u plynárny ev.č. Q35S1-2 535 111/03551

Nová Seninka-st. hranice s Polskemli/44636

tll/37751 Ohrozim - Plumlov 437

Valšovský Žleb - silnice a mosty 4M/44538

Tfavná-st. hranice s Polskem 439 M/457

Zulová-Vidnava 4IM/453940

Býškovice - průtah 341 li/438

Dub n. Mor.-hr. krajů OC/ZL 411/15042

The Project shalt be completed by 31 December 2009.
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A.2 Information Duties under Article 8.01 (i)WiiSl
lili

Dispatch of Information: desiqnation of the person responsible
The Information beiow has to be sent to the Bank under the responsibliity of:

1
ČT

mm Company
:1 á;;'

Contact person
Head of Transport and Road Economy
Department

TitleW-

il
I;
% Funcíion/Department

Jeremenkova 40aAddressfti
W
£■

Phone
ir FaxI;1: Email
i
f.

The above-mentioned contact person(s) is (are) the responsible contact(s) for the time being.
The Borrower shall inform the EIB immediately in čase of any change.

liš';í íš
Information on the Proiecťs implementation and reauest for change of Scheme2.

! The Borrower shaii deliver to the Bank the following information:-

For Schemes aiready approved, the Information to be submitted once a year>

• Name and reference number of the Scheme
• Details of any significant changes to the Technical Description
• Expenditure to dáte and expected completion cost
• Expected compietion dáte
• Any other information considered important, for example, technical or environmentai

problems, approvals etc

For new Schemes eventualty submitted for approval:-

« Name and reference number of the Scheme
• Details of the location of the Scheme
• A description of the Scheme inciuding key dimensions such as iength, width, area

etc and, if relevant, the current problems with the infrastrucíure
• The cost estimate excíuding VAT plus the unit cost of the works
• The planned implementation period
• Environment - see paragraph 3 below.
• Expected use, traffic, people etc and capacity
• Justification inciuding economíc rate of return if avaiSable
• Confirmation that all necessary approvals háve been received.

WI
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i
Information on the end of works and fírst year of operation3.

The Borrower shall deliver to the Bank the following information for each 'Scheme within 12
months of the Project completion (either after each Scheme is complete or after all Schemes
háve been completed).

« Name and reference number of the Scheme
® Details of any significant changes to the technical description provided initially
* Actual completion cost
* Actual completion dáte
* Actual use, traffic, people etc
* Reasons for any significant changes in technical description, cost or compietion dáte
* If EIA, then information on implementation of mitigation measures, results of

environmentai monitoring etc.

Any other information considered important, for example, technical or environmentai
problems, approvals etc. _____________________________ ____________________________

EngjishLanguage of reports

I
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Scheduíe B

! íasin
Definitions of PRIBOR, EURIBOR and LIBOR

"PRIBOR" means:1.

g:
in respect of any relevant period, inciuding a VSFR Reference Period or FSFR
Reference Period or any other period of time, of one month or more, the rate of
interest for deposite in CZK for a term being the number of whole months most
dosely corresponding to the duration of the period; and

in respect of a relevant period of íess than a month, the rate of interest for
deposits ín CZK for a term of one month,

(i)

li
m w (ii)

11

litr (the period for which the rate is taken being hereafter cailed the "Representative
Period")
as published at 11.00 a,m. Prague time or at a later time acceptable to the Bank on the
day (the "Reset Dáte") which falls two Relevant Business Days prior to the first day of the
relevant period, on Reuters page screen PRBO page or its successor page under the
caption "AVG 11.00” or, failing which, by any other means of publication chosen for this
purpose by the Bank.

If such rate is not so published, the Bank shall request the principál Prague offices of four
major banks operating ín the Czech Crown interbank market, selected by the Bank, to
quote the rate at which CZK deposits in a comparabie amount are offered by each of
them as at approximately 11:00 a.m., Prague time, on the Reset Dáte to prime banks in
the Czech Crown interbank market for a period equal to the Representative Period. If at
least two quotations are provided, the rate for that Reset Dáte will be the arithmetic mean
of the quotations.

Iili.i::
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If fewer than two quotations are provided as requested, the rate for that Reset Dáte will
be the arithmetic mean of the rates quoted by major banks in the Czech Crown interbank
market, selected by the Bank, at approximately 11:00 a.m. Prague time on the day which
falls two Relevant Business Days after the Reset Dáte, for loans in CZK in a comparabie
amount to leading European Banks for a period equal to the Representative Period.

I,
-v

E
í

I
t;

í
"EURIBOR" means:2.

V

in respect of any relevant period, inciuding a VSFR Reference Period or FSFR
Reference Period or any other period of time, of one month or more, the rate of
interest for deposits in EUR for a term being the number of wjiole months most
dosely corresponding to the duration of the period; and

in respect of a relevant period of iess than a month, the rate of interest for
deposits in EUR for a term of one month,

(i)*

(ii)

(the period for which the rate is taken being hereafter cailed the "Representative
Period") as published at 11.00 a.m. Brussels time or at a later time acceptable to the
Bank on the day (the "Reset Dáte") which falls two Relevant Business Days prior to the
first day of the relevant period, on Reuters page EURiBOR 01 or its successor page or,
failing which, by any other means of publication chosen for this purpose by the Bank.
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If such rate is not so pubtished, the BanŘ^hall request the principál euro-zone offices of
four major banks in the euro-zone, seiected. by the Bank, to quote the rate at which EUR
deposits in a comparabíe amount are offered by each of them as at approximateiy 11:00
a.m., Brussels time, on the Reset Dáte to prime banks in the euro-zone interbank market
for a period equai to the Representative Period. If at least two quotaíions are provided,
the rate for that Reset Dáte wili be the arithmetic mean of the quotations.

!f fewer than two quotations are provided as requested, the rate for that Reset Dáte will
be the arithmetic mean of the rates quoted by major banks in the euro-zone, seiected by
the Bank, at approximateiy 11:00 a.m. Brussels time on the day which falls two Reievant
Business Days afterthe Reset Dáte, for loans in EUR in a comparabíe amount to leading
European Banks for a period equa! to the Representative Period,

Itr
e
&
Tíi"

i!
■i

"LIBOR" means, in respect of USD;3.

li.
in respect of any reievant period, including a VSFR Reference Period or FSFR
Reference Period or any other period of time, of one month or more, the rate of
interest for deposits for a period being the number of whole months most dosety
corresponding to the duration of the period, and

in respect of a reievant period of less than a month, the rate of interest for
deposits in USD for a period of one month,

(i)
li.i:
li
Iri.
1:

(ii)I
li:
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» {the period for which the rate is taken being hereafter called the "Representative
Period")
as set by the British Bankers Association and released by financial news providers at
11.00 a.m. London time or at a later time acceptable to the Bank on the day (the "Reset
Dáte") which falls two London Business Days prior to the fírst day of the reievant period,

If such rate is not so released by any financial news provider acceptable to the Bank, the
Bank shali request the principál London offices of four major Banks in the London
interbank market seiected by the Bank to quote the rate at which USD deposits in a
comparabíe amount are offered by each of them at approximateiy 11.00 a.m. London
time on the Reset Dáte, to prime banks in the London interbank market for a period equa!
to the Representative Period. If at least two such quotations are provided, the rate will be
the arithmetic mean of the quotations provided.

If fewer than two quotations are provided as requested, the Bank shall request the
principál New York City offices of four major Banks in the New York City interbank
market, seiected by the Bank, to quote the rate at which USD deposits in a comparabíe
amount are offered by each of them at approximateiy 11.00 a.m. New York City time on
the day falling two New York Business Days after the Reset Dáte, to prime banks in the
European market for a period equai to the Representative Period. If at least two such
quotations are provided, the rate will be the arithmetic mean of the quotations provided.

:,y
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"LIBOR" means, in respect of GBP:

in respect of any reievant period, including a VSFR Reference Period or FSFR
Reference Period or any other period of time, of one month or more, the rate of
interest for deposits for a period being the number of whole months most dosely
corresponding to the duration of the period; and

in respect of a reievant period of less than a month, the rate of interest for
deposits in GBP for a period of one month,

(i)

(ii)

(the period for which the rate is taken being hereafter called the "Representative
Period"),
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as set by the British Bankers Association and released by financia! news providers at
11.00 a.m. London time oř at a later time acceptable to the Bank on the day (the "Reset
Dáte") on which the relevant period starís or, if that day is not a Business Day in London,
on the next following day which is such a Business Day.

If such rate is not so released by any financia! news provider acceptable to the Bank, the
Bank shall request the principál London offices of four major banks in the London
interbank market, selected by the Bank (the "Reference Banks"), to quote the rate at
which GBP deposits in a comparable amount are offered by each of them at
approximately 11.00 a.m. London time on the Reset Dáte, to prime banks in the London
interbank market for a period equal to the Representative Period. If at least two such
quotations are provided, the rate wili be the arithmetic mean of the quotations provided.

If fewer than two quotations are provided as requested, the rate will be the arithmetic
mean of the rates quoted at approximately 11.00 a.m. London time on the Reset Dáte by
major banks in London (selected by the Bank) for ioans in GBP in a comparabie amount
to ieading European banks for a period equal to the Representative Period.

For the purposes of the foregoing definitions:

(i) "London Business Day" means a day on which banks are open for normál
business in London and "New York Business Day” means a day on which banks
are open for normál business in New York.

(ši) Aíl percentages resulting from any caiculations referred to in this Schedule will be
rounded, if necessary, to the nearest one hundred-thousandth of a percentage
point, with halves being rounded up.

(iii) The Bank shall inform the Borrower without delay of the quotations received by
the Bank.

If any of the foregoing provisíons becomes inconsistent with provisions adopted under the
aegís of the European Banking Federation, the International Exchange Dealers
Association, the Bank may by notice to the Borrower amend the provision to bring ií into
line with such other provisions.

w
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Scheduie C

C. 1 Form of Disbursement Request {Article 1.02B)

Disbursement Request Dáte:...Tranche No:

Please proceed with the foliowing disbursement:

Czech Republic ~
Olomouc Regional
Snfrastructure Project

Reserved for the EIBLoan Name:

Loan Amouni:Signatuře Dáte:

il
Disbursed to dáte:Reference number:

Balance for disbursement:Disbursement N°:

[zznDisbursement Request
submission deadline:

Proposed disbursement dáte:

» ^ IMax. number of disbursements:Total request (contract currency):

mmmm.Minimum Tranche síze:
«

Total allocations to dáte:To be disbursed as follows:

mliaiiiaii-Conditions precedent:Currency {Art. 1.03)

Amount

Interest rate basis
interest rate/ spread (Art 3.01)

Interest frequency (Art, 3.01) Annuai
Semi-annual

Quarterly

Repayment basis (Art. 4.01) Constant annuities
Equal Capital instal.

Scuipted
Single instalment

Repayment frequency
(Art. 4.01)

Annuai
Semi-annual

‘i

Payment Dates (Art. 5,01)

First repayment dáte

Last repayment dáte

Borrower's accountto be credited:

Acc. N°:

Bank name and address:

Please transmit information relevant to request to;

Borrower's authorísed name<s) and signature(s):
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Schedule C

C. 2 Form of Certificate from Borrower (Article 1.04B)

To: European Investment Bank

From: <//>

[Dáte]

Dear Sirs,

Subject: Finance Contract between European Investment Bank and the Region of Olomouc dated
13 December 2005 (hereafter referred to as the “Finance Contract”) ref n° <//>

Terms defined in the Finance Contract háve the same meaning when ušed in this letter.
For the purposes of Article 1.04 of the Finance Contract we hereby certify to you as folSows:

1
r■y.-.

B.
(i) no Security Interest of the type prohíbited under Article 7.02 has been created or ís in

existence;

there has been no materiai change to any aspect of the Project on which the Borrower is
obliged to report under Article 8.01, savé as previously communicated by the Borrower;

we háve received all materiai approvais and consents necessary to proceed with the
implementatíon of the Schemes expected to be co-financed by the relevant Tranche,

no event mentioned in Article 10.01 has occurred; and

no current litigation, arbitration or regulátory proceeding or investigation, for which process
has been served on us, and which, if adverseiy determined, couid háve a materiai adverse
effect on our ability to perform our obligations under the Finance Contract.

Yours faifhfully,

for and on behalf of

TVÍ li:
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Schedule D

Revisable-Rate Tranches

In connection wiíh a Tranche to which, according to the Disbursement Notice, Schedule D applies
the foilowing provisions shall apply.

A. Definitíons

In this Schedule:

“Acceptance Notice” has the meaning given to it in Paragraph B.

“Revisable Rate” means a rate initially specified in the Disbursement Notice and subsequently in
a Revision Notice, which rate shall be the Fixed Rate for a Tranche having a term within the
relevant Reference Period equivalent to that of the relevant Revisable-Rate Tranche.

“Revísable-Rate Reference Period” or “Reference Period” means a period of an integrál
number of years, commencing on the Disbursement Dáte or, as the čase may be, a Revision Dáte;
provided that no Reference Period shall (i) extend beyond the Maturity Dáte or (ii) háve a term of
less then four years or, if no repayment instalment falls due on the Tranche before the end of the
Reference Period, three years.

“Revision Dáte" means the end dáte of each Revisabie-Rate Reference Period other than the
finál such period.

“Revision Notice” has the meaning given to it in Paragraph B.

í
I:
i B. Mechanics of Revision£

■ T &
The Bank shall, on each Luxembourg Business Day falling in the interval between 60 and 30 days
prior to a Revision Dáte, untii the dáte the Borrower accepts, deliver to the Borrower a notice (a
“Revision Notice”) stating the Borroweris choice of term for the Revisable-Rate Reference Period
and the Revisable Rate applicable to each choice.

The Borrower may accept a Revision Notice by 17h00 Luxembourg time on the day of receipt,
uniess and untii the Revision Notice is revoked in accordance with its own terms. Acceptance shall
také the form of a notice (an “Acceptance Notice”) selecting the term for the next Revisable-Rate
Reference Period and accepting the applicable Revisable Rate.

s.

%

%
■ A

I
iĚK

C. Option of Conversion to FSFR or VSFRf,

f In the Revision Notice, the Bank may indicate that, on the relevant Revision Dáte, the Revisable-
Rate Tranche may be converted into a VSFR Tranche or an FSFR Tranche for its remaining term.
!f the Bank does so indicate, the Borrower may in the Acceptance Notice, instead of providing the
elements specified in Paragraph B, request the conversion, into a VSFR Tranche or an FSFR
Tranche, of any specified amount of the Tranche such that, immediately afíer the Conversion, and
uniess the Bank otherwise agrees, the converted amount and any unconverted amount shall each
be at least € 10 million or equivalent.

E
e

E
T

tT

h
V

'A E
f; Any amendment to the Contract requested by the Bank in connection with the conversion shall be

effected by an agreement between the Bank and the Borrower to be concluded not later than 15
days prior to the relevant Revision Dáte.
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%mm. In the čase of conversion inío a VSFR Tranche:

: (0 interest shall be payable in accordance with Article 3.01 B, quaríerly, semi-annuaily or
annuaily, on the Quarter Days indicated in the Acceptance Notice; and interest from the
interest Conversion Dáte to the first following indicated Quarter Day shall be payable at the
Relevant Interbank Rate;

(ii) any Payment Dáte that is not already a Quarter Day shall be advanced to the immediately
preceding Quarter Day, and al! payment obligations shall be adjusted accordingly; and

(iii) the Tranche shall become a VSFR Tranche for all purposes of the Contract.

In the čase of conversion into an FSFR Tranche:

(i) as from the Interest Conversion Dáte interest shall be payable quarterly or semi-annualiy in
accordance with Article 3.01 as indicated in the Acceptance Notice; and

(ii) the Tranche shall become an FSFR Tranche for all purposes of the Contract.

D. Non-fulfilment of Revision or Conversion

The Borrower shall repay a Revisable-Rate Tranche on the last day of the Reference Period:

(i) if that Reference Period is the last ailowable such period;

(ii) to the extent that the Borrower does not deliver an Acceptance Notice in due time; or

(iii) íf the parties fail to effect in due time an amendment pursuant to the second subparagraph of
Paragraph C.

*
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Schedule E

Čii. Conversion of Tranche from VSFR to Fixed, Revisable or FSFR
i?,y

To atl VSFR Tranches, the followíng provisíons apply;Iv

DefinitionsA.

In this Schedule:

“Conversion Proposal” means a proposal made by the Bank urider Paragraph B.

“Interest Conversion" means the conversion of the Tranche from a variable to fixed or revisable
interest rate for its remaining term.

v

I
“Interest Conversion Dáte" means the dáte indicated in an interest Conversion Request, being a
Quarter Day faiiing not less than four years or, in the čase of a Tranche repayable in one
instaíment, not less than three years before the Maturity Dáte.

“Interest Conversion Request” or “Request" means a written notice from the Borrower,
delívered at least 75 days before an Interest Conversion Dáte, requesting the Bank to submit to it a
Conversion Proposal for the whole of the Tranche, or for a specified amount of the Tranche such
that, immedíately after the Conversion, the converted amount shall each be at least € 10 million or
equivalent. The Request shall confirm the Interest Conversion Dáte and specífy;

(i) whether the conversion is into a Fixed-Rate Tranche or a Revisable-Rate Tranche and, in
the latter čase, the first Revision Dáte; and

the semi-annua! or annual Payment Dates.(ii)

B. Mechanics of Conversion

Upon receiving an Interest Conversion Request, and, where appropriate, after prior consultation
with the Borrower, and subject to availability the Bank shall, on each Luxembourg Business Day in
the interval falling between 60 and 30 days before the Interest Conversion Dáte indicated in the
Request, until the dáte the Borrower accepts, deiiver to the Borrower a proposal (a “Conversion
Proposal”) stating:

(i) the interest rate that would apply to the Tranche, or the part thereof indicated in the Request,
being a Fixed Rate determined in accordance with Article 3.01A or, as the čase may be, a
Revisable Rate determined in accordance with Schedule D; and

that the Fixed Rate or, as the čase may be, the Revisable Rate shall apply as from the
relevant Interest Conversion Dáte, interest being payable semi-annually or, as the čase may
be, annuaiíy in arrears on designated Payment Dates.

(H)

The Borrower may accept a Conversion Proposal by 17h00 Luxembourg time on the day of receipt.

Only if the Bank fails duty to deiiver Conversion Proposals in response to a Request, may the
Borrower make a further Request. Any further Request shall be in respect of a later Interest
Conversion Dáte.

Any amendment to the Contract requested by the Bank in this connection shall be effected by an
agreemení between the Bank and the Borrower to be concluded not later than 15 days prior to the
relevant Interest Conversion Dáte.

..
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C. Option of Conversion to FSFR
■n

If the Bank does so indicate, the Borrower may, instead of accepting the Conversion Proposal,
request conversion into an FSFR Tranche of any specified amount of the Tranche.

í
Any amendment to the Contract requested by the Bank in connection with the conversion shalt be
effected by an agreement between the Bank and the Borrower to be concluded not tater than 15
days prior to the Interest Conversion Dáte.

As from the interest Conversion Dáte:

interest shalt be payable quarterly or semi-annuaiíy in accordance with Article 3.01; and(i)

the Tranche shall become an FSFR Tranche for all purposes of the Contract.(ii)

U-
D. Effects of Conversion

To the extent that the Borrower duly accepts a Conversion Proposal, the Borrower shall pay
accrued interest on the Interest Conversion Dáte and on subsequent designated Payment Dates,:

Prior to the Interest Conversion Dáte, the provisions of the Contract relating to VSFR Tranches
shall apply to the entire Tranche. From the Interest Conversion Dáte, the provisions relating to
Fixed-Rate Tranches or, as the čase may be, to Revisable-Rate Tranches shall apply to the whole
or, as the čase may be, the converted part of the Tranche, and the previously applicabte provisions
shall apply to the balance.

E. Non-fulfilment of Interest Conversion

To the extent that the Borrower does not accept a Conversion Proposal or accept conversion into
an FSFR Tranche under paragraph C or in čase the parties fail to effect an amendment requested
by the Bank pursuant to paragraph B or C, the Interest Conversion shall not také plače and interest
shall continue to be paid in accordance with Article 3.01 B,

i*
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Schedule F

Conversion of Tranche from FSFR to Fixed, Revisable or VSFR

For any FSFR Tranche the following provisions shall appíy:

A. Defínitions irt this Schedule

“Conversion Proposal” means a proposaí made by the Bank under Paragraph B of this
Schedule.;

“Interest Conversion” means the conversion of the Tranche from a variable to fixed or revisable
interest rate for its remaíning term.

i
“Interest Conversion Dáte” means the dáte specified by the Borrower under Article 1.02B (vii) on
condition that at least € 10 million remains outstanding at that dáte, being a dáte falling not iess
than four years or, in the čase of a Tranche repayable in one instalment, not iess than three years
before the last aliowed Payment Dáte stated in Article 4.01 A.

r
i

“Interest Conversion Request” or “Request” means a written notice from the Borrower,
deiivered at least 75 days before the Interest Conversion Dáte, requesting the Bank to submit to it
a Conversion Proposal for the Tranche. The Request shall aiso specify:

whether the conversion is into a Fixed-Rate Tranche, a VSFR Tranche or a Revisable-Rate
Tranche and, in the iatter čase, the first Revision Dáte;

(i)
$

(ii) Payment Dates chosen in accordance with the respective provisions of Article 3.01; and

s:
(iii) the preferred repayment schedule chosen in accordance with Article 4.01 A.

i

s
I B. Mechanics of Conversion
I

Upon receiving an Interest Conversion Request, and, where appropriate, after prior consultation
with the Borrower, and subject to availability, the Bank shall, on each Luxembourg Business Day in
the interval falling between 60 and 30 days before the Interest Conversion Dáte, until the dáte the
Borrower accepts, deliver to the Borrower a proposal (a "Conversion Proposal") stating:

I

(i) the interest rate that would apply to the Tranche, or the part thereof indicated in the Request,
being a Fixed Rate, a VSFR Rate or a Revisable Rate all pursuant to Article 3.01; and

(ii) that the Fixed Rate, VSFR Rate or the Revisable Rate shall apply as from the relevant
Interest Conversion Dáte, interest being payable quarterly, semi-annuaiiy or annually in
arrears on designated Payment Dates.

The Borrower may accept a Conversion Proposal by 17h00 Luxembourg time on the day of its
delivery.

Any amendment to the Contract requested by the Bank in this connection shall be effected by an
agreement to be concluded not later than 15 days prior to the relevant Interest Conversion Dáte.
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C. Effects of Conversion
i

i To the extent that the Borrower du!y accepts a Conversion Proposal, the Borrower shail pay
accrued interest on íhe Interest Conversion Dáte and thereafter on the designated Payment Dates.
Prior to the interest Conversion Dáte, the provisions of the Contract relating to FSFR Tranches
shall apply to the entšre Tranche. From the Interest Conversion Dáte, the provisions relating to
Fixed-Rate Tranches, VSFR Tranches or, as the oase may be, to Revísabíe-Rate Tranches shall
apply to the whoie or, as the čase may be, the converted part of the Tranche and, in particuiar, to
any prepayment of the converted part that occurs after the Borrower has duly accepted a
Conversion Proposal. The previousty appiicable provisions shall apply to the balance.

fc.

' it

1

In the čase of conversion into a VSFR Tranche:

interest shall be payabíe on the Guarter Days indicated in the Borroweds notice of
acceptance; and interest from the Interest Conversion Dáte to the first following indicated
Quarter Day shall be payable at the Relevant Interbank Rate; and

(i)

any Payment Dáte that is not already a Guarter Day shall be advanced to the immediately
preceding Quarter Day, and ali payment obligations shall be adjusted accordingiy.

(ii)

D. Non-fulfilment of Interest Conversion

If the Borrower requests the Conversion Proposal for less than the whoie Tranche or if the
Borrower requests a new Spread to be proposed by the Bank or if the parties faii to effect an
amendment requested by the Bank pursuant to Paragraph B, the Borrower shall repay the balance
of the Tranche on the Interest Conversion Dáte or, as the oase may be, following confirmation of
the new Spread by the Bank, the provisions of the Contract relating to FSFR Tranches shall further
appiy to the Tranche bearing the new Spread.
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Schedule G

Lisí of existing Security Interests

Secured Asset(s) Creditor Amount
outstanding in

CZK {as of
30.09.2005)

No. Borrower

Přerov Hospital equipment
(a Computer tomograph
and two ultrasonic
devices)__________________

A locai
coirtmercial
bank

The Borrower through íts
subsidised
“Hospital Přerov”

1
13,574,000.00affiliate
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k *m VÝPIS USNESENÍ

ZASEDÁNÍ ZASTUPITELSTVA OLOMOUCKÉHO KRAJE
KONANÉHO DNE 2,12. 2004L I

m
z 1iII

Usnesení ustavujícího zasedání Zastupitelstva Olomouckého
kraje konaného dne 2.12.2004

Zastupitelstvo Olomouckého kraje po projednání:
h v a 1 u j e program 1. zasedání Zastupitelstva Olomouckého kraje konaného

dne 2. 12. 2004
9 stanovuje počet uvolněných členů Zastupitelstva Olomouckého kraje na šest, a

to hejtman, čtyři náměstci hejtmana a jeden uvolněný člen rady s cennosti
od 2. 12. 2004

UZ/1/1/2004

1 . s c

zvolilo
3.1. hejtmanem Olomouckého kraje RNDr. Ivana Kosatíka
3 2. náměstkem hejtmana Olomouckého kraje Ing. Pavla Horáka, který bude ze

zákona zastupovat hejtmana v jeho nepřítomnosti
3.3. náměstkem hejtmana Olomouckého kraje Ing. Pavla Sekaninu
3.4. náměstkyní hejtmana Olomouckého kraje MUDr. Jitku Chalánkovou
3.5. náměstkem hejtmana Olomouckého kraje Ing. Ladislava Kavříka
3.6. uvolněným členem Rady Olomouckého kraje Mgr. Petra Poláška
3 7 neuvolněnými členy Rady Olomouckého kraje Mgr. JElenu Grambličkovou,

Dalibora Horáka, Ing. Jana Tesaře, Vladimíra Mtkesku a Františka Kubická
4. schvaluje navržený systém odměňování neuvolněných členů Zastupitelstva

Olomouckého kraje dle závěrů důvodové zprávy

3.

i

Ing. Pavel Horák, v. r.
náměstek hejtmanaRNDr. Ivan Kosatík, v. r.

hejtman Olomouckého kraje



VÝPIS USNESENÍ
z e 7. ZASEDÁNÍ ZASTUPITELSTVA OLOMOUCKÉHO KRAJE

KONANÉHO DNE 12.12. 2005

UZ/7/5/2005 Úvěrová smlouva s Evropskou investiční bankou

Zastupitelstvo Olomouckého kraje po projednání:
1. bere na vědomí upravenou důvodovou zprávu
2. schvaluje upravenou úvěrovou smlouvu s Evropskou investiční bankou

3. zmocňuje
jednotlivých tranší z úvěrové smlouvy s Evropskou investiční bankou

4. pověřuje
a) RNDr. Kosatíka, hejtmana Olomouckého kraje, k podpisu smlouvy s Evropskou

investiční bankou
b) Ing. Juřenu, vedoucího ekonomického odboru, k parafování smlouvy s Evropskou

investiční bankou
5. ukládá informovat Zastupitelstvo Olomouckého kraje každoročně v červnu a

prosinci o realizaci projektu, na který se čerpá úvěr z Evropské investiční banky

O: Rada Olomouckého kraje
T: průběžně

Radu Olomouckého kraje ke všem úkonům souvisejících s čerpáním

i

Ing. Pavel Horák, v. r.
1. náměstek hejtmana

RNDr. Ivan Kosatík, v. r.
hejtman Olomouckého kraje

L.
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ANNEX II

Sample of Legal Opinion from External Legal Adviser

European Investment Bank
100 Bd. Konrád Adenauer
L-2950 Luxembourg
Grand Duchy of Luxembourg

To the attention of the Legal Department - Qperations
</>,</>

Re: Finance Contract for the Czech Republic - Olomouc Regional Infrastructure Project

Dear Sirs,

I am a licensed advocate in the Czech Repubiic and f am acting as external counsel to The
Region of Olomouc (the "Borrower”) in connection with the finance contract (the "Finance
Contract") for íhe Czech Republic - Olomouc Regional Infrastructure Project in an amount
equivalent to CZK 900,000,000, made on 13 December 2005 between the European Investment
Bank (the "Bank") and the Borrower. I am giving this opinion pursuant to Article 1.04A of the
Finance Contract. All terms ušed herein and not otherwise defined shal! háve the same meaning as
in the Finance Contract.

I háve examined an originál of the Finance Contract and I háve examined such laws,
documents and other matters as I háve deemed necessary or appropriate for the purpose of giving
this opinion.

Subject to íhe foregoing, I am of the opinion that:

pursuant to < / > the Borroweťs < I > is the competent organ to authorise the
Borrower to enter into the Finance Contract and such organ has authorised the
execution of the Finance Contract by < / >; and

the Finance Contract has been duly executed and delivered on behalf of the
Borrower by </>,</> by virtue of the powers given to them by < / >.

No provision exists in the Czech Republic which would make it necessary that the Finance
Contract be ftled, recorded or enroiled with any court or authority in order to ensure its
legality, validity or enforceability.

The choice of the laws of Luxembourg as the law governing the Finance Contract is valid
and enforceable.

Pursuant to Paragraph 11.02 of the Finance Contract, the Tribuna! ďArrondissement de et
á Luxembourg shalt háve jurisdiction in connection with any claim or dispute between the
Borrower and the Bank, and any judgement of such court pertaining to the Finance
Contract can be enforced in the Czech Repubiic.

No taxes, duties, fees or other charges, including, wiíhout limitation, any registration or
transfer tax, stamp duty or similar levý, imposed by the Czech Republic or any poiitical
subdivision or taxing authority thereof or therein are payable in connection with the
execution and delivery of the Finance Contract, nor in connection with any payment to be
made by the Borrower to the Bank pursuant to the same Finance Contract.

All exchange control consents which may be necessary pursuant to the laws of the Czech
Republic to receive disbursements, to repay the same and to pay interest and all other
amounts due under the Finance Contract are in full force and effect.

1.

(a)

(b)

2.

3.

4.

5.

6.
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Based on the foregoing, I am of the opínion that all requirements currently applicable to the
Borrower and governing the Finance Contract in reiation to the íaws of the Czech Republic háve
been complied with and that the Finance Contract constitutes valid obíigations of the Borrower
enforceable in the Czech Republic in accordance with theír terms.

Yours faithfully,

*•
\

:

:



$ s

3
!

ANNEX lil

CZECH REFUBLIC - OLOMOUC REGIONAL INFRASTRUCTURE PRQJECT

Form of Declaration bv the Authority Responsible for Monitoring
Sites of Nátuře Conservatíon Importance

PART I - Form A

Form A - No risk of significant effect

Responsible Authority.................................

Having examined2 the project appiication A

(title).

which is to be located at

we declare that (tick the appropriate box):

The project is not likely to háve significant effects on a site of nátuře conservatíon
importance1 on the folíowing grounds:

□

Therefore an appropriate assessment required by Article 6 (3) of Directive 92/43/EEC was
not deemed necessary.

Folíowing an appropriate assessment, according to Art 6(3) of Directive 92/43/EEC, the
project will not háve significant negative effects on a site of nátuře conservatíon importance1.

A map at scale of 1:100.000 (or the nearest possible scale) is attached, indicating the location of the
project as well as the site of nátuře conservatíon importance1 concerned, if any.

□

DáteSigned:
(Authority responsible for monitoring sites of nátuře conservatíon importance)

Officia! Seal:

1 This inciudes sites protected as part of the Naíura 2000 network (includíng Speciál Areas of Conservation and Speciál
Protection Areas), potential Natura 2000 sites, Ramsar sites, International Bird Areas, sites of the Emerald Network, or
others as relevant,

2 taking into account the requirements of Art. 6(3) of Directive 92/43/EEC on the conservation of naturai habítais and of wild
una and flora.

.ů
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PART II - Form B

Form B - Risk of significant effect

Responsible Authority.................................

Having examined4 the project application

(tiíle).

which is to be tócated at

provídes the foliowing Information

Country:

Competent national authority:

Address:

Contact person:

Tei., fax, e-mait:

Dáte:

1. PROJECT

Name of the site affected:

This site is (please tick):

a site identified by the national competent authority as quaíifying under Art. 4(1) and (2) of the
Birds directive (79/409/EEC) (Speciál Protection Area equivalent to Natura 2000)

a site identified by the national competent authority as quaíifying under Art. 4 (1) of the Habitats
directive (92/43/EEC) (Speciál Area of Conservation equivalent to Natura 2000)

For European Union Member States only, does the site concern a priority habitat or species?

yes □ no

a site iisted in the iatest inventory on Important Bird Areas (IBA 2000) or (íf avaitable) in an
equivalent more detailed scientific inventories endorsed by national authorities

a wetland of internationat importance designated under the Ramsar Convention or quaíifying for
such protection

3 This inciudes sites protecíed as part of the Natura 2000 network (including Speciál Areas of Conservation and Speciál
Protection Areas), potentia! Natura 2000 sites, Ramsar sites, International Bird Areas, sites of the Emerald Network, or
oíhers as relevant.

taking into account the requšrements of Art. 6(4) of Directive 92/43/EEC on the conservation of natural habitats and of wíld
fauna and flora.

..A
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a site to which the Bern convention on the conservation of European Wiidlife and Natural
Habitats (Art. 4) applies, in particular a site meeting the criteria of the Emerald network

areas protected under national nátuře conservation iegisfation

Summary of the project having an effect on the site:

2. NEGATIVE EFFECTS

Summary of the assessment of the negative effects on the site:

N.B.: this summary should focus on the adverse effect expected on the conservation value of the site
(habitats and species), include the appropríate maps and describe the already decided mitígation
measures.

3. ALTERNATIVĚ SOLUTIONS

Summary of alternativě Solutions studied:

Reasons why the competent national authorities háve concluded that íhere is absence of alternativě
Solutions:

4. IMPERATIVE REASONS

Reason to nevertheless carry out this pian or project:

Imperative reasons of overriding public interest, including those of a sociál or economic nátuře
(in the absence of priority habitat/species)

human health

public safety

beneficial consequences of primary importance for the environment

other imperative reasons of overriding public interest5

Short description of the reason:

5. COMPENSATION MEASURES

Foreseen compensatory measures and timetable:

5 if the project is in the EU, obtain the opinion of the Commission (see Articte 6(4).2 of the Habitats Directive)

...■Jí


