POZVANKA NA MIMORADNOU VALNOU
HROMADU SPOLECNOSTI

EXTRAORDINARY GENERAL MEETING
INVITATION

Vazeny akcionafi,

pfedstavenstvo spolecnosti

Arcona Capital Central European Properties,
a.s., se sidlem, Politickych vézrid 912/10, Nové
Mésto, 110 00 Praha 1, ICO 247 27 873, zapsané
v obchodnim rejstfiku vedeném Méstskym
soudem v Praze pod sp. zn. B 16436

(dale jen , Spole¢nost”)

si Vas timto dovoluje pozvat na zasedani
mimoradné valné hromady Spolecnosti konané
dne

3.fijna 2019 v 10:00 hodin v sidle
Spolecnosti.

(dale jen ,Valna hromada“)

Dear shareholder,

Board of Directors of the company

Arcona Capital Central European Properties,
a.s., With its registered seat at Politickych vézrii
912/10, Nové Meésto, Prague 1, Post Code
11000, ID No. 247 27 873, registered in the
Commercial Register maintained by the
Municipal Court in Prague, File No. B 16436

(the “Company”)

hereby invites you to the extraordinary general
meeting of the Company held on

3 October 2019 at 10:00 at the Company’s
registered seat.

(the “General Meeting”)

PROGRAM MIMORADNE VALNE HROMADY

AGENDA OF THE EXTRAORDINARY GENERAL
MEETING

1. Zahijeni;

2. Volba pfedsedy  valné  hromady,
zapisovatele, dvou ovérovatelll zapisu a

osoby povérené sc¢itanim hlasq;

3. Udéleni souhlasu s uzavienim ulvérové
smlouvy mezi spolecnosti Raiffeisenbank
a.s., 1C: 492 40 901, se sidlem Praha 4,
Hvézdova 1716/2b, PSC: 140 78, zapsanou
v obchodnim rejstriku
Méstskym soudem v Praze, oddil B, vlozka
2051 (dale jen ,,Banka“), jako uvérujicim a

vedeném

Spolecnosti jako Uvérovanym, na jejimz
zakladé md byt Spolecnosti poskytnut
uvér az do vySe 660.000.000,- K¢ (slovy:
Sest set Sedesat milionl korun ceskych)
(dale jen
uzavienim

,Uvérova smlouva“) a s

zajistovacich a  dalsich

1. Opening;

2. Election of chairman of the general
meeting, minute recorder, two verifiers of
the minutes and scrutinizer;

3. Granting approval for conclusion of a loan
agreement between the company
Raiffeisenbank a.s., ID No. 492 40 901,
seated at Prague 4, Hvézdova 1716/2b,
Postal Code 140 78, registered in the
commercial register maintained by the
Municipal Court in Prague, section B,
insert 2051 (hereinafter the “Bank" ) as
lender and the Company as borrower, on
the basis of which a loan up to CZK
660,000,000 (in words: six hundred sixty
million Czech Crowns) shall be granted to
the Company (hereinafter the “Facility




dokumentd souvisejicich s Uvérovou

smlouvou;

4, Zaveér.

Agreement” ) and with execution of
security and other documents related to
the Facility Agreement;

4. Closing.

NAVRH USNESENi MIMORADNE VALNE
HROMADY SPOLECNOSTI

EXTRAORDINARY GENERAL MEETING’S
DRAFT RESOLUTION

K BODU €. 2 PROGRAMU MIMORADNE VALNE

AS TO THE POINT NO. 2 OF THE

HROMADY S NAZVEM EXTRAORDINARY  GENERAL MEETING’S
AGENDA
VOLBA PREDSEDY VALNE HROMADY, | ELECTION  OF @ CHAIRMAN OF THE

ZAPISOVATELE, OVEROVATELE ZAPISU, OSOBA

POVERENA SCITANIM HLASU

EXTRAORDINARY GENERAL MEETING, MINUTE
RECORDER, VERIFIER OF THE MINUTES AND
SCRUTINIZOR

bylo navrieno pfijeti
mimoradné Valné hromady:

nasledujiciho usneseni

the following resolution has been proposed to
be agreed on by the General Meeting:

»,Predsedou valné hromady a ovérovatelem zapisu
se voli pan Guy Barker, zapisovatelem se voli pan
Zbynék Laube, osobou povérenou scitanim hlas(

pani Eva Krskova a pan Guy Barker.

“Mr. Guy Barker is voted as chairman of the
general meeting and verifier of the minutes,
Mr. Zbynék Laube is voted as minute recorder,
Mrs. Eva Krskovd as scrutinizer.”

Oddvodnéni:

Substantiation:

Vyse uvedené osoby jsou osvédcenymi funkcionafi

valné hromady Spolec¢nosti.

The above stated persons are proven
functionaries of the general meeting of the

Company.

K BODU €. 3 PROGRAMU VALNE HROMADY S

NAZVEM

AS TO THE POINT NO. 3 OF THE GENERAL
MEETING’S AGENDA

SCHVALENI UZAVRENi UVEROVE SMLOUVY A
DOKUMENTU A
UZAVIRANYCH NA
ZAKLADE UVEROVE SMLOUVY NEBO S NI

ZAJISTOVACICH
DOKUMENTU

UZAVRENI
DALSICH

SOUVISEJiCICH

APPROVAL OF CONCLUSION OF THE FACILITY
AGREEMENT AND FOR EXECUTION OF
SECURITY  DOCUMENTS, @ AND  OTHER
DOCUMENTS RELATED TO THE FACILITY
AGREEMENT OR IN CONNECTION WITH IT

bylo navrieno pfijeti
mimoradné Valné hromady:

nasledujictho usneseni

the following resolution has been proposed to
be agreed on by the extraordinary General
Meeting:




,Valnd hromada schvaluje uzavieni Uvérové
smlouvy a uzavfeni zajistovacich a dalsich
dokumentd uzaviranych na zakladé Uvérové
smlouvy nebo s ni souvisejicich, jejich podminky a
transakce jimi predvidané, a zfizeni zajisténi ve
prospéch Banky na zdkladé zajistovacich
dokument( véetné:

1. udéleni souhlasu se zfizenim zastavniho
prava k jakymkoli nemovitostem vlastnénym
Spolec¢nosti vcetné zdkazu zcizeni a zatizeni
nemovitosti zapsaného do katastru nemovitosti ve
prospéch Banky k zajiSténi fadného a vcasného
splnéni dluhd Spole¢nosti vii&i Bance z Uvérové
smlouvy a souvisejicich finanénich dokument;

2. udéleni souhlasu se zfizenim zastavniho
prava k jakymkoli (veskerym) akciim vydanym
Spolecnosti, v¢. zdkazu zcizeni a zatiZeni akcii,
zfizenym akcionafi Spolec¢nosti ve prospéch Banky
k zajisténi rddného a vcasného splnéni dluh(
Spole¢nosti vaci Bance z Uvérové smlouvy a
souvisejicich finan¢nich dokument;

3. udéleni souhlasu s uzavienim smlouvy o
zfizeni zastavniho prava k jakymkoli pohledavkam
Spolecnosti z pojistnych smluv, obsahujici zakaz
zfizeni dalSiho zastavniho prava, ktery bude
zapsan do Rejstfiku zastav vedeného Notdarskou
komorou Ceské Republiky, ziizenym Spoleénosti
ve prospéch Banky k zajisténi radného a v€asného
splnéni dluhfl Spole¢nosti vici Bance z Uvérové
smlouvy a souvisejicich finanénich dokument;

4, udéleni souhlasu s uzavienim smluv o
ztizeni zdstavniho prava k jakymkoli pohledavkam
Spolecnosti z najemnich smluv, véetné zastavy
jistot/ zaruk poskytnutych najemci na zakladé
najemnich smluv, obsahujici zakaz zfizeni dalSiho
zastavniho prava, ktery bude zapsan do Rejstfiku
zastav vedeného NotaFskou komorou Ceské
republiky, zfizenym Spolecnosti ve prospéch

“The general meeting approves execution of
the Facility Agreement and execution of
security and other documents executed on
basis of the Facility Agreement or in connection
with the Facility Agreement, their terms and
transactions contemplated by them, and
establishment of the security in favour of the
Bank on basis of the security documents
including:

1. granting of approval for creation of a
mortgage over any real estate owned by the
Company including the prohibition on
encumbrance and alienation of the real estate
registered in the Cadastral Register established
by the Company in favour of the Bank to secure
proper and timely settlement of the debts of
the Company towards the Bank arising from
the Facility Agreement and other finance
documents;

2. granting of approval for creation of a
pledge over any and all shares in the Company,
containing prohibition of alienation and
encumbrance of such shares, established by the
shareholders in favour of the Bank to secure
proper and timely settlement of the debts of
the Company towards the Bank arising from
the Facility Agreement and other finance
documents;

3. granting of approval for conclusion of
agreements on creation of pledges over any
Company’s receivables from the insurance
agreements including prohibition of creation of
any other pledge registered in the Register of
Pledges maintained by the Notarial Chamber of
the Czech Republic established by the Company
in favour of the Bank to secure proper and
timely settlement of the debts of the Company
towards the Bank arising from the Facility
Agreement and other finance documents;

4. granting of approval for conclusion of
agreements on creation of pledges over any
Company'’s receivables from lease agreements

including pledge of security
deposits/guarantees provided by the tenants
under the lease agreements, including

prohibition of creation of any other pledge
registered in the Register of Pledges




Banky k zajisténi rfadného a vcasného splnéni
dluh@ Spoleénosti v(i¢i Bance z Uvérové smlouvy a
souvisejicich financnich dokument;

5. udéleni souhlasu s uzavienim smluv o
zfizeni zastavniho prava k jakymkoli G¢tiim
Spolecnosti, obsahujici zdkaz zfizeni dalsSiho

zastavniho préva, ktery bude zapsan do Rejstfiku
Zastav vedeného Notéfskou komorou Ceské
republiky, zfizenym Spole¢nosti ve prospéch
Banky k zajisténi rfadného a vcasného splnéni
dluh@ Spoleénosti vici Bance z Uvérové smlouvy a
souvisejicich finan¢nich dokumentu;

6. udéleni souhlasu s uzavienim smlouvy o
Uhradé vicenaklad(;

7. udéleni souhlasu s uzavienim smluv o
podtizeni dluhG Spole¢nosti mezi Bankou,
Spolecnosti a podtizenymi vériteli, vyplyvajicich z
veskerych  vnitroskupinovych  zapujcek/avér
poskytnutych Spolecnosti, které budou podftizeny
dluh@im Spoleénosti vG¢i Bance z Uvérové smlouvy
a jinych finanénich dokument;

8. udéleni souhlasu s uzavienim patronatni
dohody mezi Bankou, nékterymi akcionafi
Spolecnosti a Spole¢nosti, na zakladé které mohou
byt, mimo jiné, (i) podfizeny a zastaveny veskeré
pohledavky akcionafl za Spolec¢nosti ve prospéch
Banky, (ii) se akciondfi zavaii nezcizit akcie
Spolec¢nosti bez souhlasu Banky, (iii) akcionafi
zavazani nenakladat s investici ve Spole¢nosti bez
souhlasu Banky;

9. udéleni souhlasu se uzavienim jakéhokoli
dalsiho dokumentu a/nebo zfizenim jakéhokoli
dalsiho zajisténi ve prospéch Banky na zakladé
nebo v souvislosti s Uvérovou smlouvou,

ru

(dale jen ,Zajisténi” a ,Zajistovaci dokumenty”).

Valnd hromada schvaluje poskytnuti dvéru na
zékladé Uvérové smlouvy Spoleénosti.

maintained by the Notarial Chamber of the
Czech Republic established by the Company in
favour of the Bank to secure proper and timely
settlement of the debts of the Company
towards the Bank arising from the Facility
Agreement and other finance documents;

5. granting of approval for conclusion of
agreements on creation of pledges over any
bank accounts of the Company, including
prohibition of creation of any other pledge
registered in the Register of Pledges
maintained by the Notarial Chamber of the
Czech Republic, established by the Company in
favour of the Bank to secure proper and timely
settlement of the debts of the Company
towards the Bank arising from the Facility
Agreement and other finance documents;

6. granting of approval for conclusion of
the agreement on payment of additional costs;

7. granting of approval for conclusion of
the contracts on subordination of all debts of
the Company, arising from all intra-group

credits/loans provided to the Company
between the Bank, the Company and
subordinated creditors, which will be

subordinated to the debts of the Company
towards the Bank arising from the Facility
Agreement and other finance documents;

8. granting of approval for conclusion of the
patronage agreement between the Bank,
certain shareholders of the Company and the
Company, which may include, inter alia (i)
subordination, deferral and pledge of all
receivables of the shareholders towards the
Company in favour of the Bank, (ii) share
retention obligation without prior consent of
the Bank, (iii) investment retention obligation
of the shareholders with respect to the share in
the Company;

9. granting of approval for conclusion of
any other document and/or establishment of
any other security in favour of the Bank on basis
or in connection with the Facility Agreement
(the “Security” and “Security Documents”).




Valna hromada dale:

a) potvrzuje, 7e uzavieni Uvérové smlouvy a
Zajistovacich dokumentl je v nejlep$im zajmu
Spolec¢nosti ve smyslu § 54 az 58 zakona C.
90/2012 Sb., zdkona o obchodnich korporacich,
v platném znéni (,,Z0K")

b) potvrzuje, Ze neshledala dlvody zakazat
Spole¢nosti  uzavieni Uvérové smlouvy a
Zajistovacich dokument(i a provadéni transakci na
jejich zakladé s odkazem na ustanoveni § 56 odst.
2 ZOK, a jejich uzavieni tedy nezakazuje,

c) potvrzuje, Ze neshledala ddvody pro stiet zajmu
dle § 54 odst. 4 ZOK a tedy pro pozastaveni vykonu
funkce ¢lenu organt Spolecnosti a jejich funkce
tedy v této véci nepozastavuje.”

The General Meeting approves the provision of
facility to the Company on basis of the Facility
Agreement.

The General Meeting further:

a) confirms that entering into the Facility
Agreement and Security Documents is in the
Company'’s best interest within the meaning of
Sections 54 to 58 of the Czech Act No. 90/2012
Coll., on Companies and Co-Operatives, as
amended (the “Corporations Act”);

b) resolves that there are no grounds to forbid
the Company'’s entry into and the performance
of the transactions contemplated by, the
Facility Agreement and the Security Documents
pursuant to Section 56 (2) of the Corporations
Act, and the entry into such documents is thus
not forbidden;

c¢) confirms that there are no grounds giving rise
to conflict of interest within the meaning of
Section 54 (4) of the Corporations Act, thus the
conditions for a suspension of positions of the
members of the Company’s corporate bodies
have not been met and therefore it has not
suspended any positions of the members of the
Company'’s corporate bodies.”

Oddvodnéni:

Uzavfeni Uvérové smlouvy a Zajitovacich
dokumentll je v nejlepsim zajmu Spolecnosti,
jelikoz dojde k ¢astecnému splaceni
vnitroskupinovych zapGjcek/avérd poskytnutych
Spole¢nosti a ke zlepSeni Uvérovych podminek
poskytnutych Bankou.

Substantiation:

Conclusion of the Facility Agreement and
Security Documents is in the Company’s best
interest, as the intra-group credits/loans
provided to the Company will be partially
repaid and the credit conditions provided by the
Bank will improve.

Zapis akcionarl do listiny pfitomnych zacina v 9:00
hod. v misté konani valné hromady. Akcionar —
fyzicka osoba a statutarni orgdn pravnické osoby
se prokdzou platnym prikazem totoZnosti.
Akcionaf — prdvnicka osoba se ddle prokaze
platnym vypisem z obchodniho rejstfiku.
Zmocnénec akciondre pro prokazani své
totoZnosti predloZi platny prlkaz totoZnosti a
plnou moc podepsanou zastoupenym akcionarem.

Registration of the shareholders of the
Company starts at 9:00 at the registered office
of the Company. A Shareholder — natural
person and statutory body of a legal entity will
be identified by a valid ID card. A shareholder —
legal person will be identified by a valid extract
from the commercial register.
Representative(s) acting upon a power of
attorney shall present a valid identity card and
a power of attorney signed by the represented
shareholder.




Pfedstavenstvo Spolecnosti upozoriiuje, ze pro
pfipad rozporld mezi znénim této pozvanky v
jazyce Ceském a v jazyce anglickém je rozhodujici
znéni v jazyce Ceském.

The Board of Directors points out that in case of
any discrepancies between the Czech and
English wording of this invitation, the Czech
language version shall prevail.

V Praze / In Prague, dne 30. zafi 2019 / on 30 September 2019

/ A L\/
( i Dl

Jméno / Name: Guy St John Barker

Funkce / Position: Pfedseda pfedstavenstva / Chairman of the board of directors

Jméno / Name: Ing. Zbynék Laube

Funkce / Position: Clen predstavenstva / Member of the board of directors




