Fublic Tander

Concerning the Selection of an Entity with Which

an Agreement on Transfer of Ownership Interest Will Be Concluded

Ceska konsolidagni agentura with its registered office in Prapue 7, Janovského 438/2. Postal
Code: 170 08, Identification Mumber (IC): 70109966, entered in the Commercial Register
maintained by the Municipal Court in Prague, Section &., File Mo.: 45903 (herainafter “CKA™,
hereby announces a public tender conceming the selection of an entity to which CKA would
transfer, subject fo terms and conditions of an agrecmeant on transfer of ownership inferest
(herainafler the “Agreement on Transfer of Ownership Interast"), its 100% (one hundred per
cent) ownership intersst in the company definad below in the form of a ane-round public tandar
with & possibility to file an additional offer (hereinafter the “Tender’).

This document and all its exhibits constitute the rules of the Tender {hareinafler the “Rules of the
Tender” ar the “Rules”).

1. SUBIECT-MATTER OF THE TENDER

The subject-matter of the Tender is the selection of the mast sultable candidate to whom,
subject to terms and condilions set forth in the Agreement on Transfer of Crwnership
Interest. a 100% (one hundred per cent) ownership intsrest in the business Company
ASSET PARK s.r.0., with its registersd office at Prague 1, Jingmannova 24, Postal Code
110 00 (hereinaftar the ‘Company”), representing 2 pald-in monetary contribution in the
registersd capital of the Company in the amount of CZK 200,000 (in words: twa hundred
*housand Czech crewns) (hereinafter the “Ownarship Interest).

The Campany can be generally described as follows:

l. Company infarmation:

(z)
(b)
()
id)

(&}

(f)

e
(h)

Busingss name:; ASSET PARK s.r.o.
Date of incarparation: June 13, 2007
Registered office: Prague 1, Jungmannova 34, Postal Code 140 00

Scope of business: rent of residential and non-residential premises without
provision of non-basic senvicos

Statutory body: i) Ing. FrantiSsek Hamagek, Execufive
i} Ing. Josef Kriko, Execulive
Members of the supervisory board: i) Aleg Radl
i) Mgr. Petr Kratochyll
ili} Mgr. Martin Haugner
Founder and sole shareholder: CiA

Registerad capital: CZK 200,000
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(i} The regislered capital is comprised of the monetary contribution of the
sole shargholder and was fully paid prior the Company's registration in the
Commercizl Register.

. Financial slualion of the Company:

Based on the terms and conditions sel out in the Framework Agreement on the
Asslgnment of Receivables entered into by and between CKA as the assignor and the
Company as the assignee (herginafior the “Framework Agreeme nt"), the Company shall
bacome the creditor of the set of receivables specified below (herzinafter the “Assets™):

i. Mumber of debtors: 150
i, Total value of the Assets: 12 488,5 CZK million

. Classification of the Assels;

ASEELQE:E:E:;GLE:EEUT:: e NDU:EETE;::F TOTAL VALLE ?;:I:E:LEEETE N CZK
RECEIVABLES PER DEETOR

*  CZK D - 0.5 million 20 2.8

| ¢ LK 0.5 — 1 million 7] 4.0 .

s CZK1-5 milion 17 40,8

«  GZK5 - 10 million 20 1443

= CZK 10 — 50 million 53 . 13344

s CZKS50- 100'million | 16 1129,5

o CZK 100 = 200 million 7 8985.0

i‘ - Eﬁ: 200 million—and 42 43347 |

The information conceming the total volume of the Assets is based on CKA's accounting
records as of April 30, 2007. If any of the receivables comprising the Assels had been
written” off before such date, the interest belonging to such receivables need not have
b=en recorded since the write-off date. This information may differ as of the date of
transfer of the Ownership Inlerest o the winner of the Tender, bacause same of the
receivables comprising the Azssets may cease to exist or their amount may change.

Any changa in the composition of the Assels shall be notified by CKA to entities
participating in the Tender (hereinafter the “Participant”) by sending & nofica to Lheir
postal and mail address stated In the Application pursuant fo Section 4. and Section 14.2
of the Rules. More detailed rules conceming ©KA's possibility to decide on the final
structure of the Assets are regulated by Section 10.2 of the Rules,

Delziled information about the Assets is recorded on & datz camiar — CD-ROM, which
containg information kept by CKA concerning the Asssts as of April 30, 2007, concaming
securty instruments, obliged personsfentities and pending proceadings (hereinafter the
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“Datatape”). If any receivable comprising the Asscts has been written off, the inferest
belonging to such receivable need not have bean recorded since the write-off date.

The reczivables comprising tha Assels may show cerigin legal defects, including, withoul
limitation, the following legsl defects:

i disputable amount of the receivahbls;

i} & dizsputable set-off with the receivable has been spplied by the dabtor;

it} the l=gal title of the recelvable may be disputed from the viewpoint of validity and
effectiveness of loan or other agreements;

iv) it Is not proved which enfity is the debior — the debtor's idenftification is
guestionable,
) the creditor of the receivable is questionable because the legal succession of

creditors of the receivable is not conclusive and a number of assignment
agreements shows legal defects;

vi} there are certain court decisions an non-existence of the receivable, which are not
final and effectiva.

DEsScrRIPTION OF CONTRACTUAL DOCUMENTATION

The Agreement on Transfer of Ownership Interest shall be concluded with the Participant
that becomes the winner of the Tender or with the Designatad Entity (2s this expression iz
definad in Seclion 11. of the Rules); the Agreement on Transfer of Ownership Interest
shall include in particular, without limitation:

[al rights and obligations of the contractual pariies connected with the transfer of the
Cwnership Intersst ‘and payment of consideration by the transferse of the
Cwnership Interest;

)] the accession of the fransferes of the Ownership Interest to the founder's deed of
the Company,

The text of the Agreement on Transfer of Ownership Interest and the Framework
Agreement shall be given to all the Paricipants that have met the qualification criteriz znd
ather terms and conditians of the Tender in compliance with Sacticn 6. of the Rules of the
Tender, CKA undertakes that the text of the Framawark Agrasment as well as the text of
individual agreements on assignment of receivables shall not be modified, except for an
amendment reflecting changes in the struciure of the Assets (if any),

QUALIFICATION CRITERIA

The Paricipant eligible to take part in the Tender must fulfill the criteria deseribed further
below throughout the enlirs tzrm of the Tender:

(a) the Farticipant is a legal enfity;

(B} the Participant is not subject to liquidation or similar proceedings pursuant to
forgion legal requlations;

() the Participant Is not bankrupt, no bankruptoy order was issuad in respect of the
Faricipants assels, no pefiion for declaration of a bankruptcy order was
dismissed due o lack of tha Participant's assets, and no bankruptey proceedings
in respect of the Participant’s assets were cancelled due to lack of assats, the
Parlicipant is not a party to settlement procaadings, nor the FParticipant iz a party
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(F)
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{h)

(i)

i

(k}

to proceedings similar to bankruptcy or setllement proceadings socording to the
foreign legal regulations:

the Participant has no tax arrears in the Crech Republic:

the Participant has no arrears on public health insurance payments in the Czach
Republic or penalty ralating thereto, no arrears on social securily insurance
payments in the Czech Republic or penalty relating thereto and no arrears on the
state employment policy contribution in the Czech Republic;

naither the Participant nor any enfity belonging in the same Linked Group (as
defined in Section 3.3 of the Rules) with the Participant or any other entily having
g capital interest in tha Parlicipant in excess of 5% (five per cent). or any olher
entity taking conceried action with the Participant, or, as the case may be, with an
entity belonging into the same Linked Group as the Participant, maintain any court
or arbitration proceedings against CKA in connection with the agreement
containing the genaral terms and conditions for assighment of a large numbsr of
receivables from varicus debtors in the sams moment {the so-called block sals of
receivables), This gualification criterion is not met even in the case that any of the
eniitics described in thiz sub-section 3.4(f) had not been successful in such
procesdings in the past five years before the Tender was opened;

any Entity belonging in the same Linked Group with the Farticipant (excluded the
Farticipant itself) will not participata in the Tender and will not intent to 1ake part in
fhe Tender;

in conneclion with the Tender the Paricipant does not take concerted action aor
caoperate with any other entity which participates in the Tender or which intends
to participate in the Tender:

neither the Participant nar any eniity belonging in the same Linked Group with the
Farticipant “ are -as debtors in delay with the performance of enforceable
recsivablas the creditor of which iz GKA:

neither the Participant nor any entity belonging in the same Linked Group with the
Participant, or any entity that is the statutory body or 8 member of a statutory body
or @ member-of anothar body of the Participant or another entity belanging
together with the: Participant in the same Linked Group, dirsctly or indirectly
participate ‘or participated in the past in criminal aciivitias {unless such antily is
deemed as not seniznced), and neither the Parlicipant nor any of the
aforementioned entities paricipate or participated in the past in any actvity
connected with Iegalization of procseds from criminal activities, Activities thal are
considered as paricipation in criminal activities and what is considered as
legalization of proceeds from criminal activities, shall be delemined according to
the Czach legal regulations and according to legal regulations of the counfries
where the Farticipant or another entily belonging tagether with the Participant in
the same Linked Group has its regislersd seat or pursues business activities:

the Participant has secured sufficiant financial means necessary for fulfillment of
the Participant's obligalions arising frum its participation in the Tender and from
the Agreement on Transfer of Ownership Interest. Such financial means are not
the proceeds from criminal activities:
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i the Participant itself or together with enlities belonging in the same Group Having
Property Ties (as defined in Section 3.4 of the Rulas) holds total assets amounting
to at least CZK 1,000 million or its eqgulvalent in a foreign cumency convered
according 1o the rate published by the Czech MNational Bank as of the Tender
announcement date, as such information is based on annual financial slalamants
verified by an auditor for the past completed accounling period prior to opening of
the Tender.

The Pariicipant iz obligated to inform CKA sbout any change in facts decisive for
ovaluation whether or not the Participant mests the qualification criteria that occur during
the Tender without undue delay after such change oocurs.

For the purposes of these Rules, & Linked Group shall mean all entities (i) controlled
directly or indirectly by the Participant, (i) by which the Parficipant is. controlled, direcily or
indirectly, or (iii} that are together with the Participant under direct or indirect control of the
same controlling entity. The expressions “control®, “contrelling entity” and “controlled
enfity” shall bs canstrued in accordance with the Cammercial Code;

For the purposes of thess Rules, a Group Having Property Ties shall mean all entitiss
(i) controlled directly or indirectly by the Participant, (i) by which the Participant is directiy
or indirectly controlled or (i) that are together with the Participant under direct or indirect
conirol of the sams conirolling entity, provided that such control is based on the fact that
the controlled entity is a company having & majority shareholdar and such majority
shareholder is either the controlling entity ‘or threugh such majority shareholder the
controlled entity is controlled by the controlling enfity. The expressions “contral’,
‘controlling entity”, “contralled entity” and “majorify shareholder” shall be consfrusd in
accordance with the Commercial Code, provided that only control resuliing from a position
of a majority sharshalder shall be deemed as control.

FILING AN APPLICATION TO THE TENDER

Each enfity thatis interestsd in taking part in the Tendar (hereinafter the "Applicant”) is
obligated to take the following steps:

[a) deliver to CKA's mailroom at the address Prague 7, Janovského 4382, Fostal
Code 170 06, within the period from tha opening of the Tendsr but no later than
June 27, 2007 to 12:00 noon (hercinafter the “Application Submission
Deadline?):

(i) one origingl application for participation in the Tender signed by the
Applicant, the application must corespand to the zample set out in
Exhibit 1 1o the Rules (hereinafter the "Application™); the signature must
he officially verified;

{ii} two counterpars of a draft Confidentiality Agreement signed by the
Applicant; the draft Confidentiality Agreement must comespond fo the
sample set out in Exhibit 2 to the Rules; the signatura must be officially
vierified;

(i) a deed cerifying the Applicant's legal capacily, Legal capacity may be
proved by an original or an officially verified copy of the cumenl Excamt
from the Commercial Reglster or, in case of foreign entities, by an arigingl
or an officially verified copy of the current Excerpt from a register of
companies similar o the Commercial Register in the Czech Republic, or

o
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(iv)

{v

by an original or an officially verified copy of another similar dacument
proving the lagal capacity of the Applicant; such Excerpt or another similar
document may nol be older than three (3) months as of the Application
delivery data;

an origingl declaration on fulfillment of qualification critzriz signed by the
Applicant} the declaration must correspond to the sample set out in
Exhibit 3 lo the Rules (herginafier the "Declaration on Fulfillment of
Qualification Criterla”); the signature must be officially verified;

an onginal stalement on the structure of the Linked Group and the Group
Having Property Ties fo which the Applicant belongs (herelnafler the
‘Statement on the Group Structure”) signed by the Applicant: the
Statement on the Group Structure must correspond o the sample set out
in Exhibit4 to the Rules; the signalure must be officially verified. The
Statement on the Group Structure must include such information that
allows o identify unambiguously and certainly those entities that contral
the: Applicant direclly or indirectly and including those entifies that exercise
the ulimate control aver the Applicant, a5 well as entities belenging in the
same Linked Group with the Applicant that have their registered seat in
the Czech Republic or have established an crganizational branch in the
Czech Republic, and in addition all other entitizs that balong to the same
Group Having Prapery Ties with the Applicant, provided that the Applicant
has included the information about assets of such entities in order to meet
the qualification c¢riterion pursuant to Section 3.1{1) of the Rules: the
Statement on the Group Stru cture-musl zt all times include the information
about the manner how the Applicant cantrals such other entilies, whether
directly or indirectly, how the Applicant is controlled by such entifies,
whether directly or indirectly, andior how the Applicant together with such
entities is under common direct or indirect control of the same contralling
entity. All shareholders whose capital interest in such |egal entity exceeds
=% (five per centyshall be stated in the Statement on the Group Struclurs,
if such shareholders ars known. In case of a joint-stock company that has
issued bearer shares which are not quoted, also a list of all shareholders
holding such shares and whose ownership interest in the joint-stock
company exceed: 5% (five per cent) must be provided; If such
ghareholders are not known as of the Statement on the Group Struciure
submission date, all shareholders whose ownership interest in the joint-
stock company exceeds 5% (five per cent) who participated in the latest
general maating of the joint-stock company shall be providad. In case of &
joint-stock company that has izsued bearer shares, which are guoted, a
list of shareholders holding such shares and whose ownarship Interest in
the joint-stock company excecds 5% (five per cent) must be provided only
if such shareholdsrs are known.

make a wire payment transfer of the administrative fee amounting to CZK 500,000
{in words: five hundred thousand Czech crowns) to the account of CKA account
Mo, 2019881/3300, IBAN: CZ34 3300 000D 0000 0201 4861, maintained with
Ceska konsalidatni agentura, with its seat at Prague 7, Janmrskéh-:l 43812, Postal

Code:

170 06, by the Applicalion Submission Deadline at the Istest. The

administrative fee shall be deemed as paid in the moment of crediing the entire
administrative fee amaunt to the aforementionad account of KA.



4.2

4.3

4.4

4.5

4.6

a7

The Application and other documents signed by the Applicant must bear own-hand
signatures of persons authorized to acl on behalf of the Applicant in the Tender. If
authorization of persons acling on behali of the Applicant in the Tender does not follow
from the Excarpt from the Commercial Ragistar, or, in caze of forsign entities, an Exoerpt
from & register of companies similar to the Commarcial Register In the Czech Republic,
the Applican! is obligated 1o evidence its suthorization by annther documeant that must be
presented in an original or an officially verified copy. The Applicant may be represented in
the Tendar by a proxy authorized by a power of sttorney; in such a case, the Applicant is
abligated to provide CKA with a written power of atiomey issued to such proxy and
baaring an officially verified signature of tha Applicant. All documents avidencing the
autharization to act on behalf of the Applicant including & power of attorney, if any, must
be deliverad gsther with the Application.

All documents submitted by the Applicant to prove its legal capacity or documenis proving
the zuthorization to act on the Applicant's behalf that are not executed in the Czach
language must be officially translated into tha Crech language or-submitted in the English
version (provided they were execuled in the English language). All documents where an
officially verified signature or an officially verifisd copy or anginal is raquired must meat
the requirements set forth by Czech legal regulations for being deemed as documents
with an officially verified signature, officially verified copies or criginals {in case of fareign
documents this is secured for exampla by stfaching an Apostille or super-legalization
clause; such authentication by a foreign slate s only racognized if the Czech Republic
has concluded an agreement on lesal assistance with such state, which ragulates this
issua).

If the docurnents submilled purswant to this Section do not correspond to the sampls
documents attached in the exhibits 1o these Rules (except for insertion of the required
informatian), they need not be deemed as duly submittad.

The Application and other documents plirsuant to this Section must be delivered CKA in 2
sealed envelope labsled: "Tender — Application — Transfer of Ownership Intarest — DO
MOT OFEN". The envslope must cantain the Applicant's designation and its sealing must
bear the signature of perzons authorized fo act on behalf of the Applicant.

The Application and other documents delivered after the Application Submizsion Deadline
shall:not be taken into account except for documents delivered pursuant to Section 5. of
the Rules upon a request of CKA. The administrative fes paid after the Application
Submission Deadline shall be retumed ta the entity that paid it

If at any time during the Tendsr one of the following situations occurs:
[a) 3 change in entifies that directly or indirectly contral the Farticipant (Applicant);

(b2} a change in enfitias that belong, together with the Participant (Applicant) to the
same Linked Group thal have their registered seat in the Czech Rapublic or that
have an organizational branch established in the Czech Republic, or

(c) a situation where entities belonging togsther with the Participant (Applicant) in the
same Group Having Property Ties listed by the Participant {Applicant) in the
Statement on the Group Structure for the purposes of meeting 2 qualification
criterion pursuant to Section 3.1(1) of the Rules, shall cease to belong logsther
with the Farticipant (Applicant) to the same Group Having Froperty Tles,
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the Participant (Applicant) is obligated to inform CKA about such change without undue
delay after such changs ooours.

REVIEW OF FULFILLMENT OF THE QUALIFICATION CRITERIA

CK& shall review whether the gqualification criteria have been met and whether the
documents submitted by the Applicant pursuant to Section 4. of the Rules fulfill e
stipulated requirements. Mo later than July 18, 2007 CKA shall inform each entity that filad
the Application whether or not such antity has met the qualification Grileria and other
terms and conditions of the Tendar. As from the moment of delivery of such notice, the
Applicant that has met the gualification criteriz and other terms and conditions of the
Tender, shall become the Parlicipant in the Tender. A list of the Padicipants that have met
the qualifisation criterla and other terms and condifions for participation In the Tender
shall be published also on CKA website.

The Applicant that has not met the gualification criteria or other terms and conditions set
forth In Section 4. of these Rules, shall not become the Padicipant in the Tender. A notice
theraof will be delivered to the Applicant concernad; the noties will include, infer alia, the
reason why such Applicant has not become the Participant in the Tender.

Upon a review of the Application, CKA has the rght to invite any of the Applicants within
14 (fourteen) days following the Application Submission Deadline to:

1a) provide additional information relating to the Statement on the Group Struciurs,

(b} submit documents pursuant to Section 4.1(a)(i) of the Rules relating to evidence

of the Applicant's legal capacity, if all such documents were not submitted
together with the Application;

{c) submit documents pursuant to Section'd.2 of the Rules which would prove the
right of persons acting on behalf of the Applicant to act on its behalf, iF all such
documents were not submitted tegether with the Application;

(d) submit audited regular or {if applicablz) consolidated financial statements of
members of the Group Having Property Ties for the last complsted ascaunting
periad prior to the anneuncement of the Tendsr, whereby the Applicant shall

prove the fulfilment of the gualffication criterion pursuant 1o Section 3.1() of the
Fules.

CKA shall grant to the Applicant a reasonable period for submission of additional
documeanis or information pursuant to the preceding Section of at least 7 {seven) days. If
the Applicant fails to provide the requested documents ar information within such given
period of time or if. according to CKA's opinion, such documents and information could
not be considered &s sufficient to prove fulfilment of the gualification criteria ar othar
tarms and conditions of the Tender, the Applicant shall not become the Participant in the
Tendar. CKA shall inform the Applicant thersabout,

CKA resanves the right to invite any Parficipant at any time during the Tender fo submit
within 10 (ten) days from being requested 1o do so a letier issusd by a bank having its
seat in @ member state of the Organization for Economic Co-opsration and Davelapment
(OECD), comesponding in its contents lo the sample set out in Exhibil 12 to the Rules.
The purpose of such letter shall be verification of fulfillment of the qualificalion crtericn
pursuant to Section 3.1(k) of the Rulss relating to securing sufficient amount of financial
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means, If the Participant fails to submit such letter, although CKA reguestsd the
Participant to do so, CKA reserves the right to sliminate such Participant from the Tender.

PROVISION OF INFORMATION ABQUT THE ComPaNY AND THE ASSETS

CKA shall allow those Farticipants that fulfilled the qualification criterz and other terms
and conditions for taking part in the Tender, fo review the information about the Company
and the Assets {the so-called “due diligance”) by providing them with the Datatape and
CO-ROMDVD containing electronic coples of documents relating to the Assets and
electronic copies of all documents connecled with the transaction, glong with the
Framework Agreement. Furthermare, ss an additional source of informatian, GKA shall
make available to the Pariicipants paper copies of documentstion relating o these
Asgets. Al the same time, the Datatape shall include information specifying which
documentz relating to the Assets CKA has at its disposal in origingls and which
documents are available only in a copy or in an officially verified Copy,

The review of information pursuant to the preceding Section. zhall be allowed to the
Farticipant provided that the Participant submits:

(@) a list of persons who should be allowed access 0 the provided information about
the Company and the Asseis that will corespond to the sample set out in
Exhibit 6 to the Rules; and

(b} the Rules Applicable fo Use of Data Carriers signed by the Participant that wil
carrespand to the sample set outin Exhibit 7 to the Rules. The Rules Applicable
to Use of Data Carriers must further be signed by each person who will review the
pravided information for the Pariicipant. If the Paricipant wishes to extand the
number of persons laking part in the due diligence review of information
concerming the Company and the Assets, each such persan must sign the Rules
Applicable to Use of Data Carriers additionally and the Participant shall deliver
such signed Rules Applicable to Use of Data Carriers to CHA.

CKA shall deliver the Datatape and CD-ROMDVD fa the Participant in tha seat of (KA at
Prague 7, Janovskeho 438/2; Postal Code: 170 OB, The date and time of such deliveny
shall be stated in a notice pursuant to Section 5.1 of the Rulss. The delivary date shall be
identical for all the Participants. On the same day, CKA shall further hand-over 1o the
Farticipant:

(a) the tex| of the Agreement on Transfar of Ownership Interest that will be concludad
with the Pariicipant that has become the winner of the Tender;

(b}  one counterpart of the Confidentiality Agreement signed by Gia:

{c) twe counterparts of the draft Agreement on the Cash Security and Contractual
Panally {hereinzfter the “Agreement on the Cash Security”] that shall
correspond to the sample set out in Exhibit § hereto, signed by GKA: and

(d) o Gounterpariz of the drafi Agreement on the Bank Guarantee and an
Conlractual Penalty (hereinafter the “Agreement on the Bank Guarantes”) that
shall comespond fo the semple set out in Exhibit 15 herato, signed by CKA.

If the Participant does nat appear for take-over of the Datatape and CD-ROM/DVD at the
fime determined by CKA, the Datatape and CO-ROM/DVD will be given to that Participant
on another date to be agresd by the Participant and CKA. On such other date the
Participant shall deliver to CKA the documents described in Section 8.2 of the Rules and
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zhall receive from CKA documents deseribed in Section 6.3 of the Rules. Tha Participant
acknowledges and agrees that the Parlicipant shall not have the right to review the
information ralating 1o the Company and the Assels unbil the Paricipant delivers
documents described in Section 6.2 of the Rules to CKA, and that the time during which
the: Pardicipant may perform its due diligence investigation shall be sharter by such time in
camparisan with the ime given to othar Padicipants.

CKA and the Parlicipant shall prepare a delivery protocol concerning the hand-over of the
Datatzpe and CO-ROM/DVD, which shall carespond to the sample set out in Exhibit & to

the Rules. The protocol shall be signed by a person authorized 1o act on behalf of the
Participant.

CKA shall allow the Parficipants and persons authorized by them to perorm due dillgence
revisw of paper documsantztion relating to the Company and the Assets; such raview to
have the form of vizits fo the Data Room between July 18, 2007 and August 21, 2007
according to a time schedule to be determined by CKA, CKA shall inform the Participants
about such fime schedule in a notice on fulfillment of the qualification critera and other
terms and condiions stipulated by the Rules of the Tender according to Section 5.1
hereof. The Parlicipant and persans autharized by it are pbligated to abide by the Data
Room Rules that are set out in Exhibit 8 to these Rules. Prior to first entrance to the Data
Room, each person shall gign the Data Room Rules.

In the Data Room the Participants will further have ‘access to regularly updatad
information about the Company and the Assets,

The Participant i= obligated to return the Datatape, CD-ROMDYD as well as any other
=lectronic data carriers recsived by the Parficipant:

{a) togsther with delivery of a notice on withdrawal from the Tender at the latest,

(b} within 3 (three} days as fram delivery of a notice of elimination fram the Tender at
the latest,

(c) by 400 p.m. of the day preceding the Offer Submission Date pursuant to
Section 7.1(a) of the Rules &t the latest, or

vd) within 3 (three) days after the Tender was cancelled at the latest.

A hand-over protocol shall be prepared conceming the return of the Datatape, CD-
ROM/DVD and possible other electronic data carriers. The Paricipant that has bacome
the winner of the Tender shall receive the Datataps, CO-ROM/DVD and possible other
electronic data carriers that had been provided o it. The Participant that fails to return the
Datatape, CO-ROM/DVD or possible other clectronic data carrers provided fo it, shall pay
to CKA & contractual penalty of CZK 20,000 (in words: twanty thousand Czech crowns)
for each individual unreturmed electronic data camiar,

OFFER

If the Participant Is Inlerested in concluding the Agraement on Transfer of Ownership
Interest with CKA and to acquire the Cwnership Interast subject to l2rms and conditions
set forth therain, the Parlicipant shall take the following steps:

[a) on August 22, 2007 [hereinafter the “Offer Submission Date”) the Participant
shall deliver to CKA itz offer that shall include the following documents:

10



(B)

(i)

(ii)

(i

{iv)

(v

an original offer declaration signed by the Participant that shall correspond
o the sample set qut in Exhibil 10 — Part 1 to the Rulss {hersinaftar the
‘Offer Declaratlon®); the signature must be officlally verfied. If the
Faricipant requests that the Agreement an Transfer of Ownership Interest
be concluded with the Designated Entity, the Offer Declaration must
carrespond to the sample set out In Exhibit 10 — Part 2 to the Rules and il
must be signed by the Participant and the Daslgnated Entity; the
signatures must be officially verified:

six counterparts of the draft Agreement on Transfer of Chwn ership Interost
signed by the Parjcipant as the transferee or by the Designated Entity, i
the Agreemant on Transfer of Ownership Interest is to be concluded with
the Designated Entity; the signatures must be officially verified. The draft
Agreement on Transfer of Ownership Interest must include identification
informafion  about the transferse  and . the aggregate  amount of
consideration for the Cwnership Interest that must be identical with the
amount of consideration set forth in the Offer Declaration. The drsft
Agreement on Transfer of Ownership Intersst must eorrespond to the text
delivered by CKA to the Parficipants pursuant to Section 10.2 of the Riles
and must be binding upon the Participants for a period of 100 (one
nundred) days as from the Offer Submission Date;

@ deed evidencing the legal capacity of the Paricipant, and, as the case
may be, of the Dasignaied Entity, if the Agreement on Transfer of
Lwnership Interest’is to be concluded with the Designated Entity. Legal
capacity may-be provad by an original or'an officially verified copy of the
current Excerpt from the Commercial Registsr or, in case of fareign
entilies, an‘ariginal or an officially verified copy of the currant Excerpt from
a register of companies similar to the Commercial Register in the Czech
Ropubliz, or an original or an officizlly verified capy of another similar
document proving the legal capacity of the Participant; such Excemt or
another similar document may not ba alder than threae {3) manths as of the
Offer Submission Date:

if the Agreement on Transfer of Ownarship Interest iz to be concluded with
the Designated Entity, a declaration of the Paricipant and the Designated
Entity signsd by the Participant and the Designated Entity, conceming the
fact that the Designated Entity is acquainted with all information about the
Company and ihe Assets as such information was provided to the
Participant; signatures of the Paricipant and the Designated Entity must
be officially verified. SBuch declaration must corespond to the sample set
out in Exhihit 11 to the Rules; and

il the Agreement on Transfer of Ownership Intarest is to be concludead with
the: Designatad Entity, a declaration of the Participant and the Designated
Entity conceming the fulfillment of the gualification criteria and olher terms
and conditions of the Tender by the Designaled Enfity, signed by the
Participant and the Designated Enfity. Such daclaration must carraspond
10 the sample set out in Exhibit 12 to the Rules; signaturas of ths
Participant and the Designated Enlity must ba officlally verifisd:

the Participant shall provide CKA with security ameunting to CZK 50,000,000 (in
words: fifty million Czech crowns), using one of the manners for provision of
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7.3

T

sacurily s5el forth in Section 9. of the Rules. At the same fime, depending nn_thn:
chosen manner of providing the security, the Participant shall deliver to CKA
together with the affer:

[i} one counterpart of the Agreement an the Cash Security, or

(i) one counterpart of the Agreement on the Bank Guarantee and an original
of the Bank Guarantee (gusrantes certificate).

The Paricipant's signalyre on the Agresment on the Cash Security or on the
Agreement on the Bank Guarantaea shall be officially verified,

The Offer Daclaraticn and athsr documents signed by the Participant or the Designated
Entity must bear own-hand signatures of persons authorized to act on behalf of the
Participant or the Designated Entity in the Tender. i authorization of persons acting on
behalf of the Participant or the Designated Enfity in the Tender does not follow from the
Excerpt from the Commercial Register, or, in case of foreign enfities, an Excerpt from a
register of companies similar to the Commercial Register in the Czech Republic, the
Participant is abligated to evidence such authorization by another document that must be
presentad in arginal or an officially verified copy. If the Paricipant or the Dasignated
Entity are representsd in the Tender by a proxy autharized by a power of sttornsy the
Participant or the Designated Enfity are obligated fo provide CKA with a written power of
attorney iszued to such proxy bearing an-officizlly verified signature of the Participant or
the Designatad Entity.

All documenis submitted by the Participant or the Designated Entity in order to prove their
legal capacity ar to prove the guthorization to act on their behalf that are not executed in
the Czech language, must be officially transiated into the Czech language or submitted in
the English version (provided they were exscuted in the English languags). All doouments
wherz an officially verified signature is required, ar where an officizlly verified copy or
original is required, must meet the requirements set forth by Czech legal regulations for
being deemed as documents with an officially verified signature, officially verified copies
or originals {in case of foreign documents this is done, for example, by attaching an
Apastille or super-legalization clause; such authentication by a fareign state is only
recognized if the Czech Republic has concluded an agreement an legal assistance with
guch state, which regulates this issus).

[f the: documents submitted pursuant to this Secfion do not correspond to the sample
documents attached in the exhibits to these Rules (except for inseriicn of the required
information), they need not be deemed as duly submitted.

The offer and other documeants pursuant to this Section must be delivered to CKA to the
address: Prague 7, Janovského 428/2, Postal Code: 170 08, on the Offer Submissicn
Date in the time perod fram 11:30 am. o 1200 noon, in & sealed envelope labsled:
“Tender — Offer — Transfor of Ownership Interest — DO NOT OPEN'. The envelope must
contain the Participant's designation and its sealing must bear the signature of persons
autharized to act on behalf of the Paricipant. The envelope must contain fwo smaller
szaled envelopes; ane of them 1o conlain the Offer Declaration (Section 7.1(a){) of the
Rules), cleady marked as the “Offer Declaration”, signed on the sealing by persons
authorized to act on behalf of the Participant, and another smaller envelope containing the
remaining documentation pursuant 1o Section 7.1 of the Rules, clearly marked as “Ofher
Documentation®, also signed on the sealing by persons authorized to act on behalf of the
Faricipant.

12
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8.5

Offers will be submitted in the presence of & notary, who shall prepare a notarial record
conceming take-over of sealed envelopes containing the offers of the Individual
Pariicipants.

A filed offer may not ba withdrawn, changed or amended; ermors made during execution of
documenis constituting the offer may not be corrected.

EVALUATION {ASSESSMENT) OF OFFERS, ADDITIONAL OFFER

On the Offer Submission Date the envelopes containing offers of the Individual
Participants will be opened in tha presence of a notany. Upon opaning of an envelope
designated "Offer Declarsfion™, the aggregate amount of consideration offered by ihe
respeciive Parlicipant for the Transfer of the Ownearship Interest will be announced.
Subsequently, the envelope designated “Other Documentalion” will be. opened and its
content will be reviewed, A notarial record will be preparsed in respact of the abave acls,
Maximum of two representalives for sach of the Padicipant may lake part in the envelape
opening pracedurs.

CKA shall review whether a filed offer has the prescribed prerequisites and whether other
terms and conditions for filing an offer set forth by the Rules have besn met.

Those Participants that did not take the steps et forth in Section 7.1 of the Rules or failed
to fulfill cther conditions specified in Section' 7. of the Rules.zhall be eliminated from the
Tender. A noiice thereof will be delivered-to the Paricipant concernsd; the nofice will
include the reason why such Parlicipant was eliminated fromihe Tender.

Offers of the Participants that, according to CKA, have met all the terms and conditions
s=t forth by the Rules relating to the submission of the offer shall be then evaluated
acearding {a a single criterion which is the aggregate amount of congideration offered by
the individual Padicipants for the Transfer of the Ownership Interest as such offers are
stated in the Offer Declaration. GKA' shall choose from among such Paricipants the
Participant that offered-the highest-aggregate amount of consideration for the Transfer of
the Cwnership/Interest in its Offer Declaraiion.

The Participant that bas szubmilfed the highest valid offer for the Transfer of the
Ownership Interest and all other Participantz whose offer for the Transfer of the
Cwnership Interest was not lower by more than 15% (fifteen per cent) of the highest
submitted offer than the highest submitted offer, shall have the rght to additionally
increase thersafter the consideration offered for the Transfer of the Ownership Interest
stated in their Offer Declaration and the draft Agreement on Transfer of Ownership
Interest Foliowing its assessment of the offers, CKA will announce which Parisipants
miay file an additional offer.

A Paricipant wishing to increaze additionally its consideration offered for the Transfer of
the Ownership Interest shall hand over to KA on August 28, 2007 (hereinafter the
“Additlonal Offar Submlsslon Date”) its additional offer, which shall be comprised of the
fallowing documents:

(=) an original addifionsl offer declaration signed by the Paricipant that shall
comespond to the sample set out in Exhibit 14 — Part 1 to the Rules (heresinafter
the “Additional Offer Declaration”); the signature must be officially vaerfied. If the
Participant reguests that the Agreement on Transfer of Ownership Interest be
concluded with the Designated Enfity, the Offer Declaration must comespond to
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8.5
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8.11

the semple set out in Exhibit 14 Part 2 to the Rules and it must be slgned by the
Paricipant and the Designated Entity; the slgnaturss must be officially verified;

)] six counlerparts of the draft Agresment on Transfer of Crwnership Intarest signed
by the Participant s the transfares or by the Designated Entity, if the Agreement
on Transfer of Ownership Interest is to be concluded with the Designated Entity;
the signatures must be officially verified. The draft Agreement on Transfer of
Cwnarship Interest must include identification information about the transferse
and the aggregate amount of consideration for the Ownership Interest that must
be identical wilh the amount of consideration set forth in the Additional Offar
Declarstion. The draft Agreement on Transfer of Ownarship Intersst must
comespond o the text delivered by CKA 1o the Parficipants pursuant to
Section 10.2 of the Rules and must be binding upan the Participants for a pericd
of 93 {ninely three) days as from the Additional Offer Submizsion Date; and

(i) other documents that have already been submitled by the Participant as 5 part of
its offer pursuant to Section 7. of the Rules, if the infarmation sat forth in thess
dosuments has chanped in the period between the Offer Submission Date and the
Additional Offar Submission Data.

If the Farticipant requested in the original offer that the Agreement on Transfer of
Chwnership Interest be concluded with the Designated Enlity, the conclusion of the
Agresment on Transfer of Ownership Interest must be also prapased in the additional
offar; analogically, if the Participant did not ask in the criginal offer that the Agreement cn
Transfor of Ownership Interast be concluded with he Designated Entity, the cenclusion of
the Agreement an Transfer of Ownership Interest may not be propozed in the additional
offer.

The additionsl offer and other documents: pursuant to this Section must be delivered o
CKA to the address: Prague 7, Janovského 438/2 Postal Code: 170 08, on the Additional
Uffer Submission Date in the period from 11:30 a.m. to 12:00 noon, in a sealed envelope
labeled: "Tender — Additional Offer — Transfer of Ownership Interest — DO NOT OPEN'.
The envelope must contain the Parficipant’s designation and its sealing must bear the
signafure of persons authorized to act on behalf of the Pariicipant. The envelope must
contain. two smaller sealed envelopss; one of them to contain the Additional Offer
Declaration  (Section B8.6(a)of the Rules), clearly marked as the "Addifional Offer
Deciaration”, signed on the sealing by persons authorized to act on behalf of the
Participant, and “another smaller envelope containing the remaining documentation
pursuant to Section 8.6 of the Rulss, cleardy marked as “Other Documentation®, alsa
signed on the sealing by persans suthorized to act on behalf of the Participant.

Additional olfers submitted by individual Participants shall be assessed in accordance
with the principles set out in Section 8.4 of the Rules,

In case that two or more Participants submit additional offers with an identical highest
amount of the tolal consideration for the transfer of the Ownership Interest, CKA shall
determine the winnsr from among those two or more Participants al ils own discretion. In
case that two or more Paricipants submit additionzsl offers with an identical second
highest amaunt of the tofal consideration for the transfer of the Ownership Interest, CKA
shall determing &t its own discretion which of these additional offers will be considered as
the second highast additional offer.

The security deposited for the purpose of the original offer under Section 9. of the Rules
shall be used under the same terms for the purposes of the additional offer.
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8.1

all representations made by the Paricipant in connection with the submission of the
ariginal offer, whether in relation to the Participant or to the Designated Entity (if any).
shzll not be affested by the zubmission of the additional offer and shall remain in full
farce.

If the Participant does not submit an additional offer and does nof increase the amount of
consideration for the Transfer of the Ownership Interest, the Participant's ariginal offer
shall e evaluated within the framewark of assessment of additional offers.

A proposal for conclusion of the Agreement on Transfar of Ownership Interest that had
hean submitted by the Paricipant together with the Parlicipant's orginal offar, shall not
cegse to exist and CKA shall have the right to accept such praposal in the place of the
draft Agreement on Transfer of Ownership Intsrest submitted by the Participant tagether
with its additional offar.

In the time period between the Offer Submission Date and the Additional Offer
Submission Date CKA shall provide information sbout payments made fowards the
individual raceivables comprising the Assets to those Participants that have the possibility
lo submit an additional offer.

Mot later than within 100 {one hundred) days as from the submission of the offer {or 53
(minety three) days of the submission of the additional offer), KA will announce the
winnzr of the Tender by placing a notice on the website www.czka.cz and by sending 3
writien notice Lo all Paricipants that had filed &n offer,

SECURITY

Each of the Parficipants filing. an offer is obligated to provide CKA with a security
amounting fo CZK 50,000,000 (in words: fifty million Czech crowne). The security may b
provided in either of the twa following formas:

(&) in monies via a bank account transfer to the account of CKA, account Mo.
2019651/3300, |BAN: CZ34 3300 Q000 0000 0201 9861, maintained with Ceska
konsalidagni agentura with its registered seat at Prague 7, Janovskeho 438/2,
Postal Code: 170 06 (hersinafier the “Cash Security™), the Cash Security must be
paid on the day precsding the Offer Submission Dats at the latest. The Cash
Security shall be desmed paid on the moment whan the entire amount is credited
to the sforementioned accaunt of CKA; or

() via anirrevocable bank guarantes issued by a bank holding lang-term deposits
ranking at least A1 according o the Moady's rating sgency (hereinafter the
“Qualifying Bank™) with ils registered office in any DECD country (hereinafier the
“Bank Guarantee®). The Bank Guarantee (guarantee cerlificate] shall corespond
to the sample set out in Exhibit 16 Part1 to the Rules (in case of a Bank
Guarantes issuad by a Qualifying Bank with Its ragistered office in an OECD
country other the Czech Republic) or the sample set out in Exhibit 16 Part 2 to the
Rules (in case of a Bank Guarantee issued by a Qualifying Bank with ils
registered office in the Czech Republic). A Bank Guarantee (guarantse cerificata)
issuad by a bank with its registered office in the Czach Republic must be issued in
the Czech language; in other cazes the Bank Guarantee must be issusd in the
English language. The Bank Guarantee musl be valid for at lzast 100 {one
hundred) days &% from the offer submission date, The Bank Guarantee (guzaranize
certificate) must include a commitment of the Qualifying Bank to pay to CKA on
first demand and unconditionally CZK 50,000,000 {in words: fifty million Czech
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8.3

9.4

crowns), pravided that such demand is defivered to the Qualifying Bank in writing,
states the requestad amount and the fact that such amount is due and payable by

the Parlicipant, as well as the details of lhe bank aocount on which the requested
amount is o be paid,

CKA and the Pariicipant shall conclude the Agreemsnt on the Cash Security and
Contraclugl penalty regarding the Cash Secudly in the form comesponding to the sample
set out in Exhibil § o the Rules; CKA and the Participant shall conclude the Agreement
an the Bank Guaranise and Confractual penalty regarding pravision of security in the form
of a bank guarantes, carresponding to the sample set out in Exhibit 15 to the Rules,

The s=curity provided by the Particlpant that became the winner of the Tender, shall be
uzed as follows:

{a)

(o)

The Cash Security paid by the Paricipant together with the interest accrued
thareon shall be used as an advance payment pursusnt fo the ferms and
condifions of the Agrsement on Transfer of Cwnership Interest. A similar
procedura shall be taken in the case that the Agreement on Transfer of Ownership
Interest is concluded with the Designated Entity sccording fothe Paricipant's
proposal;

The Bank Guarantes {guarantee certificate) provided by the Participant shall be
returned to the Panticipant within 5.(five) days after the Parficipant, or, as the case
may be, the Designated Entity, will have fulfilled it= obligetion to pay the
cansideration pursuant to the terms and conditions of the Agreement on Transfer
of Owinership Intersst.

The security provided by the Paricipant whose offer was the secand highest shall be
retumed as follows:

(a)

(&)

The Cash Secunly paid by the Pardicipant together with the interazt accrued
thereon shall be retumed to the Participant to the bank account determined by the
Participant.in ts Applicaticn.within 15 (fifteen) days following the conclusion of the
Agreement on Transfer of Cwnership Interast with the winner of the Tender, butin
any case no later than the fifth day following the day when the binding nature of
the proposal for conclusion af the Agreement on Transfer of Ownership Interest
has ceased to exist. CKA iz entitled to pay tha interast o the Padicipant only after
the deduction of all applicable withholdings and deductions relating to the current
or fulure taxes, imposts, levies and fees, All bank fess connected with retum of
the Cash Security =hall be barne by the Participant. The Cash Security shall be
deemed returned on the date when it was debited from CKA's bank account in
favar of the recipients account. If the Agreement on Transfer of Ownership
Interest is concluded bassed on the terms and conditions set forth in the Rules wilh
the Participant whose offer was the second highest, further disposal of the Cash
Security shall be governed by Section 9.2 of the Rules;

The Bank Guaraniee (guarantee certificata) shall ba returnad to the Paricipant
within 15 (filleen) days following the conclusion of the Agreement on Transfar of
Ownership Interast with the winner of the Tender, but in any case no later than the
fifth day following the day when the binding nature of the proposal for conclusion
of the Agreement on Transfer of Ownership Inlerest has ceased to exist. A hand-
over protocol shall be preparsd in respect of retuming the Bank Guarantee
(guarantee cerificate). If the Agresment on Transfer of Ownership Interest is
conclydsd based on the terms and conditions set forth in the Rules with the
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Parlicipant whose offer was the sscond highest, further disposal of the Bank
Guaranies (guarantee cerificate) shall be govemed by Section 9.2 of the Rules.

The securnity provided by Paricipants that have neither become the winner of the Tender
nor their offer was the second highest shall be returmed fo such Participants by
Septamber 10, 2007 as follows:

(a) The Cash Sescurty paid by the Pariclpant logether with the interest accrued
therecn shall be refurned to the Paricipant to the bank account determined by the
Participant in its Application, CKA is enfitled to pay the intarest 1o the Faricipant
anly after the deduction of all applicable withholdings and deductions relating to
the current or future taxes, imposts, levies and faas. All bank fess connected with
refurn of the Cash Security shall be bome by the Paricipant: The Cash Sscurity
shall be deemed returned on the date when it was debited from CKA's bank
account in favor of the recipient’s account;

{b) The Bank Guarantee (guarantee cerificate) shall be refurmed to the Participant
arcl a hand-over protocol shall be prepared in respect thersof.

The security provided by the Paricipants shall be returned to all of them in the same
manner in ¢ase that CKA decides to reject all submitted offers and not to conciude the
Agreement on Transfer of Ownership Interest with any of the Paricipanis. The provided
security shall ba relurmed in the same manner to those Participants that have submitted
an invalid offer.

If the Tender is cancellad, the provided Cash Security shall be relurned to the Participants
within 3 (five) days as from publication of a notice on cancellation of the Tender in a
similar manner as in the cass of refurning Cash Security pursuant lo the precading
paragraph.

The Cash Security shall bear interest at 2 rate “2T repe” published by the Czech Mational
Bank minus 0.75% (zero point seventy five per cent) commencing as from the day
following the date of crediting the Cash Security to the bank account of CKA until the day
immediately preceding the date when the Gash Security is returned, used for payment of
8 canlractual penalty or used as an advance payment of the consideration pursuant to the
concluded Aaresment on Transfer of Ownership Interest,

If the Participant that has met the qualification criterda and other lerms and conditions for
participation in the Tendesr pursuant to Saction 5.1 of the Rules matenally breaches the
Rules of the Tender, the Participant shall pay to CKA a confraciual penalty of
CZK 200,000,000 {in words: two hundred million Czech crowns) for each individual case
of material breach of the Rulss of the Tender specified under clause b) of this Ssotion,
and a contractual penaity in the amount of CZK 50,000,000 {in wards: fifty million Czech
crowns) for each individual case of material breach of the Rules of the Tender specified
under clauses a) and o) of this Section. The following conduct Is desmed 1o be a material
breach of the Rules of the Tender:

{a) untrue notification or representation of the Paricipant, oven if such notificzlion or
representation relates o the Designated Entity, in any document delivered to CKA
during the Tender,

{b) the Agreamant on Transfer of Ownership Interest is not concluded due to reasons
on the part of the Participant or the Designated Entity in caze that the Paricipant
was chosen as the winner of the Tender; ar
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{c) the Participant that was chosen as the winner of the Tender and that has asked
the Agreement on Transfer of Ownership Interest be concluded with the
Designsted Entity, cesses lo control the Designated Entity in the period untll
conclusion of the Agraemeant on Transfer of Cwnership Interest.

EKaA shall have the right to use the provided Cash Security for payment of its receivable
or a part thereof from the Participant concerning the payment of a contraclual panalty.
The right of ©KA to paymant of the contractual panalty shall not affsct the right of CKA to
compensation of damage even in an extent exceading the contractual panalty.

ENTERING INTO AN ASREEMENT ON TRANSFER OF DWHNERSHIP INTEREST

If the Participant has any inguiries or comments conceming the text of the Agreement on
Transfer of Ownership Intarest delivered io it pursuant to Section 6.3(a) of the Rules, the
Participant shall raise such inquiries or comments in writing no later than July 26, 2007
KA shall nat respond to inguiries or comments ralzed at a later time.

Pror to the Offer Submission Date CKA shall convens a mesting with each of the
Parlicipants where they will be informad about CKA's position on the submitted inquiries
and cammeants concerning the text of the Aagreement on Transfer of Cwnership Interest,
CKA reserves the right fo exclude at any time, but not later than by 300 p.m. on the ninth
day prior to the Offer Submission Date, any of the receivables from the Assets and not to
azsign them to the Company, and also the right to make any amandments to the text of
the Agreement on Transfer of Ownarship Interest that E";KA_ might deem appropriate. MNo
later than by August 16, 2007, CKA shall send electronically to Participants the ravised
final text of the Agreement on Transfer of Ownership Interest, which reflects proposed
modifications and comments accepted by CKA. Na later than August 20, 2007, CKA =hall
deliver to Participants the revised final text of the Agreement on Transfer of Ownership
Interest and the final text of the amendment to tha Framework Agreement {if any); the
delivery shall take place at the seat of CKA at Pragus 7, Janovského 438/2, Fostal
Code: 170 08, This text of the Agreement an Transfer of Ownership Inferest will be final
and complete and Paricipants are obligated to submit il as their respective draft
Agreement on Transfer of Ownership Inferest within the framework of their respective
offers purstiant ta Section 7. of the Rules, only with information sbout the transferes and
the aggregate amount of consideration for the Transfer of the Ownership Interest filled in;
the Participants may make further amendments permitied pursuant to the final text of the
Agraement on Transter of Ownearship Interest deliversd 1o the Paricipants.

For purposes of filing an additional offer CKA shall deliver to those Participants that have
an opportunity to file the additional offer pursuant to Ssclion 8. of the Rulss a new final
lext of the Agreement on Transfer of Ownership Interest idantical with the text which was
delivered to the Farticipants already for purposes of the original offer no later than 3
(three) days befors the Additional Offer Submission Date; the delivery shall fake place at
the =eat of CKA at Prague 7, Janovského 438/2, Postal Code: 170 06, This taxt of the
Agreement on Transfer of Ownership Intarest will be final and complete and Participants
are obligated to submit it as their respective drait Agreement on Transfer of Cwnership
Intarast within the framework of their respective additional offers pursuant W Section 8. of
the Rules, only with information about the transferes and the aggregate amount of
consideration for the Transfer of the Ownership Interest filled in; the Participants may
make further amendments permitted pursuant o the final text of the Agreement on
Transfer of Qwnarship Interest deliverad to the Participants.

CKA shall sign the draft Agreement on Transfer of Ownsrship Interest submitied by the
winner of the Tender within the framewark of the winner's offer and either shall hand it
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ovar to the winner of the Tender in person, or shall post it via mail 1o the address of the
winner of the Tendsr stated in the Application. Upen delivery of the signed draft
Agreement on Transfer of Ownarship Interest to the winner of the Tender, the Agresment
on Transfer of Ownership Interest shall be concluded. If the accepted draft Agreemeant on
Transfer of Ownership Interest is not succassiully delivered for reasons on the part of the
winnar of the Tender, CKA shall proceed according to Section 10.4 of the Rules,

In caze of temnination of the Agreement on Transfer of Ownership Interest concluded with
the winner of the Tendear, or, 25 lhe cass may be, with the Designated Entity appainted by
lhe winnar of the Tender, in a mannar ather than by fulfillment or a manner replacing tha
fulfillmant, or if for reasons on the part of winner of the Tender, or, as the case may be, of
the Designated Entity appointed by the winner of the Tender, the Agreemsnt on Transfer
of Ownership Interest is not at all concluded, CKA shall have the right 1o aceept the
proposal for conclusicn of the Agreement on Transfer of Cwnership Interest submitted by
other Panticipants to the Tender according to the order in which such Participant placed in
the Tender,

The Participant Is obligated to inform CKA no later than 107 (tsn) days prior the Offer
Submission Date whether the Parlicipant intends 1o reguest that the Agresment cn
Transfer of Qwnearship Inferest be concluded with the Designated Enfity appointed by the
Particlpant, and further whethar the Participant intends to provide security in the farm of
the Cash Security or in the form of the Bank Guarantes.

DESIGHNATED ENTITY

Upon a request of the winner of the Tender, the Agreement on Transfer of Ownership
Interest may be cancludsd with a Czech or foreign business company (hereinafter the
‘Designated Entity™) instead of the winner of the Tender,

(a) whose sole sharehalder is the winner of the Tender;

)] whose sharehelders are only the winner of the Tender and one ar more of the
business companies whose sole shareholder is the winner of the Tender; or

(¢} whose sharsholders are anly the business companiss whose sole shareholder is
the winngr of the Tender. ;

Thewinning Pariicipant iz abligated to prove fo CKA the facts relating to shareholdars of
the Designated Enfity. The winning Parlicipant is obligated to control the Designated
Entity throughaout the entire term from filing the offer until the Agreement on Transfer of
Cwnership Interest is cancluded.

Canclusion, of the Agreement on Transfer of Ownership Interest with the Designated
Entity shall be conditicnal upon the following:

(&) The Designated Enfity must mest the qualification criteria set forth in Section 3. of
the Rules, the fulfilment of such critera shall be evidenced by submizsion of an
original of @ declaration conceming the fact that the Designated Entity meets the
qualification criteria, signed by the Parlicipan!, such declaration to comespond fo
the sample set out in Exhibit 12 1o the Rules; the signature must be officially
verified;

(b} The Participant must prove fo CKA the legal capacity of the Designatad Enfity in
the manner gl forlh in Section 7.1(a)iii) of the Rules and the authorzation of
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persons zcling on behall of the Designated Entity in the manner set forth in
Section 7.2 of the Rules.

CKA has the right ta invite the Participant to submit additional documentatian relating to
evidence of the Designaled Enfity's lagal capacity, if such Designatzd Entify's legal
capacity cannol be sufficiently verified according Lo the already submitted documents.

If according to the Paricipant the Agreement on Transfer of Ownership Interest should be
concluded with the Designated Entily, the Participant is obligeted to state such fact in the
Cffar Declaration. CKA shall have the right to refuse 16 conclude the Agreement an
Transfer of Ownership Interast with the Designated Entity and 1o request that the
Agresment on Transfer of Ownership Interest be concluded dirscty with the Pariicipant.
In such a case, the Parlicipant is obligated to conclude the Agreement on Transfer of
Qumership Interest with CKA without undue delay after CKA informs the: Participant that
CKA rejects to conclude the Agreement on Transfer of Ownership Interest with the
Designated Enfity, and after CKA invites the Participant to ‘conclude the Agreement on
Transfer of Ownership Intarast,

It the Agreement on Transfer of Ownership Interast is concluded witH the Designated
Entity, the winning Pariicipant shall guarantes the fulfillment of all obligations assumsad by
the Designated Entity pursuant to the Agreement on Transfer of Dwnership Inforest and
the winning Farticipant is abligated to fulfill such obligations in case that the Designated
Enlily fails to do 0.

If in the period until the Agreement on Transfer of Ownership Interest is concluded the
Participant that has become the winner of the Tender ceases to confral the Designated
Entity CKA shall have the right ta reject the conclusion of the Agreement on Transfer of
Ownership Interest and to eliminate the Parficipant that has become the winner of the
Tendar from the Tender. The winning Participant is further oblinated to pay to CKA for &
breach of its obligation o control the Designated Enfity a contractual penalty of
CZK 100,000,000 (in words: ang hundred millian Czech crowns).

ELIMINATION AND RESIGNATION FROM THE TENDER

CKA shall have the right ta sliminate from the Tender any Participant that has mada an
untrug statement or rapresentstion of the Paricipant, even if such statement or
representation relates to the Designated Entity, in any document delivered to CKA during
the Tender, or any Participant that ceases to meet the qualification critsria, or any
Pariicipant that- breaches the Rules in another manner. GKA shall deliver to the
Participant & hotice on elimination including the reason for such elimination.

CKA shall have the right to eliminate any Participant if 2 change in entities by which the
Participant is directly or indirectly controlled, occurs aftar submission of the Application.

Until the moment the offer is submitted purzuant to Section 7. of the Rules, the Pariicipant
may withdraw from the Tender upon a written notice deliverad ta CkA,

The zdminlstralive fee paid by the enfity that submitted the Application but has not
become a Participant shall be returned to such Applicant by & bank account transfer to
the account datermined in the Application. In other cases the paid administrative fee shall
be retained.
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13.

13.1

13.2

13.3

14.

14.1

14.2

143

14.4

CAMCELLATION OF THE TENDER aND CHANGES 1M RULES

CHA reserves the right to change or amend these Rules of the Tendzr in any manner and
at any time or to cancel the Tender at any time. CKA further reserves the right to reject all
submitted offors and not to conclude the Agreement on Transfer of Ownership Interest
with any of the Paricipants.

CKA shall inform about amendments to the Rules of the Tender or cancellation of the
Tender in the sams manner in which CKA announced the opening of the Tender; GKA,
howeaver, ghall inform about elimination of the Assetz only in the manner describad in
Section 1.3 of the Rules.

Any and all costs incurred by the Paricipants connected with their participation in the
Tender shall be bome by the Participants even in case the Tender is cancelled by CKA,

MOTICES

The Rulss of the Tender are announcsd by CKA by their publishing on the website of
KA, www_czka.cz.

The Faricipants ara obligated to include in the Application their-contact informafion, in
particular their e-mail address, fax number and postal address in the Czech Republic
where nofices that need to be delivered to the individual Paricipaniz can be deliverad.
The delivery date, i.e. the date when a notice is delivered 1 the respeciive Participant,
shall be considered the date when CKA sent such notice to the Participant to its e-mail
address. If a notice or another document is sent to Paricipants only to thelr postal
address, such document is delivered to Participants. on the moment of actual delivery
thereaf or of the Paricipant's refusal fo accept the delivery. Tha Participants are further
obligated to include in the Application the relevant bank account for returning the Cagh
Security pursuant to Seclion 8. of the Rules; any changs in such bank sccount for
refurning the Cash Security may be effectuated only vis & written notice bearing an
officially verified signature.

CKA has the right to publish on its website any information relating to the Tender and the
individual Paricipants.

GCKA has appointed Ing. Michal Krémaf as its contact person in mallers relating to the
Tender. The contact infarmation is as fallows:

Address: Ceskd konsolidacni agentura, Prague 7, Janovského 438/2, Postal Code
170 0B
E-mail; Michal.kreman@czka.cz

LANGUAGE OF THE TENDER

These Rules have been prepared in the Czech language and the Tender is also
organized only in the Czach language. The Application, the offer and other documents
delivered by the Paricipant according to the Rules must be prepared in the Czech
lzanguage, unless stated otherwisa. If the Particlpant is allowed access to cerain
documents alzo in translation to another language, such translation is provided for
information purposas anky.
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16.

17

18.

PAYMENT IDENTIFICATION

The Paricipant that in compliance with the Rules makes a wire money fransfer to the
account of CKA, is obligated to state its identification number ar anather similar number
set forth in the Application as the varable symbaol, otherwize the payment may not be
considered as duly made. If the Pariicipant has no such number, the Paricipant shall
address the contact person in CKA who will inform the Participant sbout the varisble
symbol to be used for such payment, The Participant is obligated to provide CKA with

necessary cooperation and assistance In the course of identification of @ payment lacking
dua idanlilication numbers.

GOVERNING Law

The Rules of the Tender and all legal relationships established in connection therewith
shall be govemed by the laws of the Czech Republic.

LisT OF ExHigTS
Exhibit 1: Sample of Application for Participation in the Tender
Exhibit 2: Sample of Confidenfiality Agreament
Exhibit 3; Sample of Daclaration on Fulfillment of Qualification Criteria
Exhibit £: Sample of Statement on the Group Siructure
Exhibit 5: Sample of Agreement on the Cash Security and Contractual Panalty
Exhibil & List of Persons
Exhibit 7: Rules Applicable to Use of Data Carriers in the Due Diligence Procsess
Exhibit &; sample of the Protocal en Hand-aver of the Datataps and CO-ROMDVD
Exhibit 5 Ciata Roam Rules
Exhibit 10: Part 1 — Sample of Offer Declaration (without a Designated Entity)
Fart 2 — Sample of Offer Declarafion (with a Deslgnated Entity)
Exhibit 11: Sample of Declaration of the Paricipant and the Designated Entity on
Getling Acquainted with Information about the Company and the Assels
Exnibit 12: Dreclaration of the Paricipant and the Designated Entity on Fulfillment of
Qualification Criteria by the Designated Entity
Exhibit 1.3: Sample of Bank Letter
Exhihit 14; Part 1 — Sample of Additional Offer Declaration (without a Designated
Entity)
Part 2 — Sample of Addifional Offer Declaration (with a Designaled Entity)
Exhibit 15: sample of Agrasment on Bank Guarantee and Contractual Penalty
Exhibit 1&: Part 1 — Sample of Bank Guarantee (an English original and a Czech

translation) (a bank having its registered office outside the Czech
Republic)

Part 2 = Sample of Bank Guarantee (Czech Version) (a2 bank having its
registerad office in the Czech Republic)
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This Tendar iz announced in Prague on June 13, 2007,

Ceska konsclidatni agentura

Zdenék Cap, Ph.D. Ing. Petr Goldmann
Chairman of the Board of Directors fember of the Board of Directars
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