PODPISOVA VERZIA / EXECUTION VERSION

RUCITELSKE VYHLASENIE

vo vzt’ahu k dlhopisom

spolo¢nosti JTSEC Financing I a. s.

s pohyblivym tirokovym vynosom

v predpokladanej celkovej menovitej hodnote do
30 000 000 EUR splatnych v roku 2028

ISIN: SK4000022950

VzhPadom na to, Ze:

(A)

(B)

Spolo¢nost’ JTSEC Financing I a. s.,
so sidlom Dvorakovo nabrezie 8, 811 02
Bratislava - mestska cast’ Staré Mesto,
Slovenska republika, ICO: 55 213 707,
zapisana v Obchodnom registri Okresného
sudu Bratislava I, oddiel: Sa, vlozka ¢islo:
7522/B (d’alej len Emitent), ma v imysle
vydat’ dlhopisy v zaknihovanej podobe vo
forme na dorucitela s pohyblivou
urokovou sadzbou a splatnostou v roku
2028, s menovitou hodnotou kazdého
dlhopisu 1 000 EUR (slovom: tisic eur),
s celkovou menovitou hodnotou dlhopisov
do 30000000 EUR (slovom: tridsat
milionov  eur), ISIN: SK4000022950
(dalej len Dlhopisy). Dlhopisy budu
vydané v stlade s podmienkami
uvedenymi v ¢lanku 8  prospektu
Dlhopisov  (d’alej len Podmienky)
schvaleného Narodnou bankou Slovenska
(d’alej len Prospekt).

Emitent uzavrel v suvislosti s Dlhopismi
zmluvu so spolo¢nostou J&T BANKA,
a.s. so sidlom Sokolovska 700/113a,
Karlin, 186 00 Praha 8, Ceské republika,
IC: 471 15 378, zapisanou v obchodnom
registri  vedenom Mestskym  sidom
v Prahe, oddiel: B, vlozka ¢&.: 1731,
posobiacou v Slovenskej republike
prostrednictvom svojej pobocky J&T
BANKA, a.s., pobocka zahrani¢nej banky,
so sidlom Dvoidkovo nabrezie 8, 811 02
Bratislava, Slovenska republika, ICO: 35
964 693, zapisanej v obchodnom registri
Okresného stidu Bratislava I, oddiel: Po,

vlozka  ¢&. 1320/B (dalej len
Administrator), podla ktorej
Administrator okrem iného vykonava

funkciu platobného agenta vo vztahu
k Dlhopisom  (d’alej len  Zmluva
s administratorom).
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GUARANTEE

in relation to the bonds to be issued by the

company JTSEC Financing I a. s.

with a floating interest rate

in an expected total nominal value of up to

EUR 30,000,000 due in 2028
ISIN: SK4000022950

Whereas:

(A)

(B)

The company JTSEC Financing I a. s.,
with its registered office at Dvotakovo
nabrezie 8, 811 02 Bratislava - mestska
Cast Staré Mesto, Slovak Republic,
Identification No. (ICO): 55 213 707,
registered in the Commercial Register of
the District Court Bratislava I, section: Sa,
insert No.: 7522/B (the Issuer), intends to
issue book-entered bearer bonds with a
floating interest rate and maturity in 2028,
with a nominal value of each bond of EUR
1,000 (in words: one thousand euros), with
a total nominal value of the bonds up to
EUR 30,000,000 (in words: thirty million
euros), ISIN: SK4000022950 (the Bonds).
The Bonds will be issued in accordance
with the terms and conditions set out in
clause 8 of the prospectus of the Bonds (the
Terms and Conditions) approved by the
National Bank of Slovakia (the
Prospectus).

In connection with the Bonds, the Issuer
has entered into an agreement with J&T
BANKA, a.s., with its registered seat at
Sokolovska 700/113a, Karlin, 186 00
Prague 8, Czech Republic, Identification
No. (IC): 471 15 378, registered in the
Commercial Register maintained by the
Municipal Court in Prague, Section B, File
No: 1731, acting in the Slovak Republic
through its branch J&T BANKA, as.,
pobocka zahrani¢nej banky, with its
registered seat at Dvotakovo nabrezie 8,
811 02 Bratislava, Slovak Republic,
Identification No. (/CO): No.: 35 964 693,
registered in the Commercial Register of
the District Court Bratislava I, Section: Po,
Insert no. 1320/B (the Administrator),
under which the Administrator acts as,
among others, the payment agent in
relation to the Bonds (the Administration
Agreement).
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©

D)

Jedinym  akcionarom
spolocnost’ J&T

MANAGEMENT PLC, zaloZena
aexistuyjica podla prava Cyperskej
republiky, so sidlom Klimentos, 41-43,
KLIMENTOS TOWER, 1st floor,
Flat/Office 18 1061, Nicosia, Cyprus,
zapisana v obchodnom registri (Registrar
of Companies) vedenom Ministerstvom

Emitenta  je
SECURITIES

energetiky, obchodu, priemyslu
a turistického ruchu, Oddelenie
registratora  spoloCnosti a  uradného

likvidatora Nikozie (Ministry of Energy,
Commerce, Industry and  Tourism,
Department of Registrar of Companies and
Official Receiver Nicosia) pod ¢islom HE
260821 (dalej len Ruditel’). KedZze
Rucitel priamo ovldda a kontroluje
Emitenta, je v zaujme Rucitel’a, aby emisia
Dlhopisov bola tispesne zrealizovana.

Rucitel si zeld zabezpeit zavizky
Emitenta z Dlhopisov prostrednictvom
rucitel'ského vyhlasenia, ktoré je dalej
$pecifikované nizsie (d’alej len Ruéitelské
vyhlasenie) a ktoré je urobené v prospech
vSetkych Majitelov dlhopisov, ako st

definovani v Prospekte (d’alej len
Majitelia dlhopisov).

RUCITELISKE VYHLASENIE

Rucitel sa tymto  bezpodmienecne

a neodvolateI'ne zavézuje podla ustanovenia
§ 303 zakona ¢. 513/1991 Zb., Obchodny
zakonnik, v zneni neskorSich predpisov
(d’alej len Obchodny zakonnik) kazdému
Majitelovi  dlhopisov, ze ak Emitent
z akéhokol'vek dovodu nesplni akykol'vek
Zabezpeceny zavizok (ako je definované
niz§ie) v dent jeho splatnosti a takéto
neplnenie pretrvava dlhsie ako 10 dni,
Rucitel na Pisomnd vyzvu (ako je
definovand nizsie) Majitela dlhopisov
zaplati  taka  Ciastku  nepodmienene
a bezodkladne namiesto Emitenta v sulade
s ¢lankom 4 tohto Rucitel'ského vyhlasenia.
Ustanovenie § 306 ods. 1 Obchodného
zakonnika sa nepouzije a Majitel’ dlhopisov
nebude povinny vyzvat Emitenta na
splnenie splatného Zabezpeceného zavizku
z Dlhopisov predtym, ako si uplatni svoje
prava podla tohto Rucitel'ského vyhlasenia
voci Ruditelovi.
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(D)

The sole shareholder of the Issuer is a
company J&T SECURITIES
MANAGEMENT PLC, incorporated and
existing under the laws of the Republic of
Cyprus, with its registered office at
Klimentos, 41-43, KLIMENTOS
TOWER, 1st floor, Flat/Office 18 1061,
Nicosia, Cyprus, registered in the Registrar
of Companies maintained by the Ministry
of Energy, Commerce, Industry and
Tourism, Department of Registrar of
Companies and Official Receiver Nicosia
under No. HE 260821 (the Guarantor).
Since the Guarantor directly influences
and controls the Issuer, it is in the
Guarantor's interest that the Bond issuance
is successfully completed.

The Guarantor wishes to secure the Issuer's
obligations from the Bonds by a guarantee,
which is specified below (the Guarantee)
and which is provided in favour of all
Bondholders, as defined in the Prospectus
(the Bondholders).

GUARANTEE

The Guarantor hereby unconditionally and
irrevocably undertakes in accordance with
Section 303 of the Act no. 513/1991 Coll.,
the Commercial Code, as amended (the
Commercial Code) to each Bondholder that
if, for any reason, the Issuer fails to fulfil any
Secured Obligation (as defined below) when
it becomes due and such failure is not
remedied within 10 days, the Guarantor
shall, upon Written Request (as defined
below) of the Bondholder, pay such amount
unconditionally and without any delay
instead of the Issuer in accordance with
clause 4 of this Guarantee. Section 306(1) of
the Commercial Code shall not apply and
the Bondholder shall not be obliged to
request the Issuer to fulfil the due Secured
Obligation under the Bonds prior to
exercising its rights under this Guarantee
against the Guarantor.
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Na tucely tohto Rucitel'ského vyhlasenia sa
za Pisomnu vyzvu povazuje vyzva Majitel'a
dlhopisov ucinend v slovenskom jazyku,
ktora musi byt dorucend Rucitelovi
prostrednictvom Administratora na adresu
jeho Urcenej prevadzkarne. Ku diu platnosti
a ucinnosti tohto Rucitel'ského vyhlasenia je
adresa Urcenej prevadzkarne
Administratora: Dvorakovo nabrezie 8, 811
02 Bratislava, Slovenska republika.
Administrator bez zbytocného odkladu
informuje Rucitela o doruceni Pisomnej
vyzvy. Pisomnu vyzvu musi podpisat
(a) prislusny Majitel' dlhopisov, alebo
(b) opravneny zastupca Majitel'a dlhopisov,
pricom podpis na Pisomnej vyzve musi byt
uradne overeny a v pripade potreby musi byt
Pisomna vyzva dorucena spolu
s dokumentmi dostato¢ne preukazujiicimi
opravnenie podpisujucej osoby konat’
v mene prislusného Majitel'a dlhopisov.

Na tucely tohto Rucitel'ského vyhlasenia sa
za ZabezpeCené zavizky povazuju
akékol'vek penazné zavidzky Emitenta voci
Majitelom  dlhopisov ~ vyplyvajiice z
Dlhopisov, najmd zavdzok  zaplatit’
menovitu hodnotu Dlhopisov a akykol'vek
urok z Dlhopisov; a akékolvek penazné

zavizky  Emitenta  vo¢i  Majitelom
dlhopisov, ktoré wvznikli alebo mozu
vzniknit v dosledku  neplatnosti,
neucinnosti  a/alebo  nevymahatelnosti
povinnosti z Dlhopisov (vratane zavidzkov
zodpovedajtcich bezdévodnému
obohateniu).

STATUS RUCITELSKEHO
VYHLASENIA

Zavazky Rucitela vyplyvajuce z tohto
Rucitel'ského  vyhlasenia  predstavuju
priame, vSeobecné, nepodmienené,
nezabezpecené a nepodriadené zavizky
Rucitel’a, ktoré maju navzajom rovnocenné
postavenie (pari passu) bez akychkol'vek
vzdjomnych preferencii a prinajmensSom
rovnocenné postavenie (pari passu) So
vSetkymi  ostatnymi  terajSimi  alebo
budicimi priamymi, vSeobecnymi,
nepodmienenymi, nepodriadenymi
anezabezpeCenymi zavdzkami Rucitela,
s vynimkou tych zavizkov, o ktorych tak
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For the purposes of this Guarantee,
a Written Request means a request made
by the Bondholder in the Slovak language,
which must be delivered to the Guarantor
through the Administrator to the address of
its Specified Office. As of the date of
validity and effectiveness of this Guarantee,
the address of the Administrator's Specified
Office is: Dvorakovo nabrezie 8, 811 02
Bratislava,  Slovak  Republic. = The
Administrator shall inform the Guarantor
without undue delay of the delivery of the
Written Request. The Written Request must
be signed by (a) the relevant Bondholder, or
(b) an authorized representative of the
Bondholder, while the signature on the
Written Request must be officially verified
and, if necessary, the Written Request must
be delivered together with documents
sufficiently evidencing the authority of the
signing person to act on behalf of the
relevant Bondholder.

For the purposes of this Guarantee, the
Secured Obligations shall mean any
monetary obligations of the Issuer towards
the Bondholders arising from the Bonds, in
particular the obligation to pay the nominal
value of the Bonds and any interest on the
Bonds; and any monetary obligations of the
Issuer towards the Bondholders that have
arisen or may arise as a result of the
invalidity, ineffectiveness and/or
unenforceability of the obligations from the
Bonds (including obligations corresponding
to unjust enrichment).

STATUS OF GUARANTEE

The obligations of the Guarantor arising
from this Guarantee constitute direct,
general, unconditional, unsecured and
unsubordinated  obligations  of  the
Guarantor, which rank equally among
themselves (pari passu) without any mutual
preferences and at least equally (pari passu)
with all other present or future direct,
general, unconditional, unsubordinated and
unsecured obligations of the Guarantor,
except for those obligations for which a
mandatory provision of the laws so
stipulates.
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3.2

4.1

4.2

ustanovi kogentné ustanovenie pravnych
predpisov.

VZTAH K INYM DOKUMENTOM
EMISIE

Rucitel’ tymto prehlasuje a potvrdzuje, Ze sa
oboznamil s  Prospektom,  vratane
Podmienok, a Zmluvou s administratorom,
stihlasi s nimi a bude nimi viazany v zneni
vSetkych ich pripadnych zmien a dodatkov
v rozsahu, v akom tieto dokumenty upravuju
postavenie, prava a povinnosti Rucitel’a.

Definované pojmy uvedené v Prospekte
maju v tomto Rucitel'skom vyhlaseni
rovnaky vyznam, ak nie je uvedené inak.

PLATBY

Rucitel' vykona kazdi platbu na zéklade
tohto Rucitel'ského vyhlasenia
prostrednictvom Administratora. Po prijati
Ciastky urCenej na vyplatu Majitelovi
dlhopisov vykona Administrator v mene
Rucitela platby na prislusny ucet Majitel'a
dlhopisov; ¢lanok 13 Podmienok sa pouzije
primerane. Pre Gcely vykonania platby ma
Administrator pravo pozadovat od Majitel'a
dlhopisov predlozenie dokladov, informacii
a splnenie d’alSich nalezitosti podla ¢lanku
13 Podmienok.

Vsetky platby vykonané Rucitelom
namiesto Emitenta na zaklade tohto
Rucitel'ského  vyhlasenia  budi  bez
akejkol'vek zrazky dani, odvodov alebo
inych poplatkov, s vynimkou, ak by takéto
zrazky bol povinny vykonat aj Emitent

alebo Administrator v sulade
s Podmienkami.
VYHLASENIA
Rucitel tymto vyhlasuje a zarucuje

Majitelom dlhopisov odo dna ué¢innosti
tohto Rucitel'ského vyhlasenia az do
uplného uspokojenia vsetkych
Zabezpecenych zavizkov, ze:

(a) je opravneny platne vystavit’ toto

Rucitel'ské vyhlasenie, vykonavat
prava a plnit povinnosti
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RELATIONSHIP WITH OTHER ISSUE
DOCUMENTS

The Guarantor hereby declares and
acknowledges that it has acquainted itself
with the Prospectus and the Administration
Agreement, agrees with them and shall be
bound by them and by any possible
amendments and additions thereto; to the
extent, these documents govern the status,
rights and obligations of the Guarantor.

The terms defined in the Prospectus have the
same meaning in this Guarantee unless
stated otherwise.

PAYMENTS

The Guarantor shall make each payment
under this Guarantee through the
Administrator. Upon receipt of the amount
designated for payment to the Bondholder,
the Administrator shall make payments on
behalf of the Guarantor to the relevant
account of the Bondholder; Clause 13 of the
Terms and Conditions shall apply mutatis
mutandis. For the purposes of making the
payment, the Administrator has the right to
require the Bondholder to submit
documents, information and fulfil other
requirements under Clause 13 of the Terms
and Conditions.

All payments made by the Guarantor instead
of the Issuer under this Guarantee will be
without any deduction of taxes, levies or
other charges, except if the Issuer or the
Administrator is required to make such
deductions in accordance with the Terms
and Conditions.

REPRESENTATIONS

The Guarantor hereby represents and
guarantees to the Bondholders from the
effective date of this Guarantee until full
satisfaction of all Secured Obligations that:

(a) it is authorised to validly issue this
Guarantee, exercise the rights and
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vyplyvajice z tohto Ruditel'ského
vyhlasenia;

(b) ma vSetky nevyhnutné opravnenia
a kompetencie na vydanie tohto
Rucitel'ského vyhlasenia; a

(©) vyhotovil a  obdrzal  vsSetky
korporatne a iné suhlasy, ktoré su
potrebné na vystavenie tohto
Rucitel'ského vyhlasenia
anaplnenie zavdzkov z tohto
Rucitel'ského vyhlasenia.

ROZHODNE PRAVO

Toto Rucitel'ské vyhlasenie a jeho vyklad
ako aj vSetky mimozmluvné zavizky
vsuvislosti snim sa riadia pravom
Slovenskej republiky. Toto Rucitel'ské
vyhlasenie  predstavuje  zabezpecenie
Dlhopisov vzmysle § 20b zakona
¢.530/1990 Zb. o dlhopisoch, v zneni
neskorsich predpisov.

RIESENIE SPOROV

Vsetky spory, naroky, rozdiely alebo
rozpory, ktoré vznikli na zaklade tohto
Rucitel'ského vyhlasenia alebo v suvislosti
snim, vratane vSetkych sporov o jeho
existencii, platnosti, vyklade, plneni,
poruseni alebo zruseni a nasledkoch jeho
zru$enia, sporov  vztahujucich sa
na mimozmluvné povinnosti vyplyvajuce
z tohto Rucitel'ského vyhlasenia alebo
stvisiace s nim budu rieSené a s konecnou
platnostou rozhodnuté prislusnym stidom
v Slovenskej republike.

CIASTOCNA NEPLATNOST

Ak niektoré ustanovenie tohto Rucitel'ského
vyhlésenia je, alebo sa stane v akomkol'vek
ohlade nezdkonnym, neplatnym alebo
nevymahatelnym podla prava
ktoréhokol'vek pravneho poriadku, nebude
tym dotknutd platnost’ ani vymahatel'nost’
ostatnych ustanoveni tohto Rucitel'ského
vyhlasenia, ani pravoplatnost’
a vymahatelnost’ tohto ustanovenia podla
akéhokol'vek iného pravneho poriadku.
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perform the obligations arising out
of this Guarantee;

(b) it has all necessary authorisations
and competences to issue this
Guarantee; and

(©) it has made and received all
corporate and other approvals
required to issue this Guarantee and
to perform its obligations under this
Guarantee.

GOVERNING LAW

This Guarantee and its construction as well
as all non-contractual obligations out of or
in connection with it, are governed by the
laws of the Slovak Republic. This Guarantee
is a security of the Bonds under Section 20b
of the Act No. 530/1990 Coll., on Bonds, as
amended.

DISPUTE RESOLUTION

All disputes, claims, differences or
discrepancies arising out of or in connection
with this Guarantee, including all disputes
regarding its existence, validity,
construction, performance, breach, or
termination and the consequences of such
termination, disputes relating to the non-
contractual obligations arising out of or in
connection with this Guarantee shall be
finally resolved before a competent court in
the Slovak Republic.

PARTIAL INVALIDITY

If any provision of this Guarantee is, or
becomes, in any aspect illegal, invalid or
unenforceable under the laws of any
jurisdiction, it shall not affect the validity or
enforceability of the remaining provisions of
this Guarantee, or the validity or
enforceability of this provision under any
other laws.
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9.2

PLATNOST A UCINNOST
RUCITELSKEHO VYHLASENIA

Toto Rucitel'ské vyhlasenie sa stane platnym
a ulinnym jeho podpisom Rucitelom
a zostane platné a u¢inné v celom rozsahu az
do uspokojenia vsetkych Zabezpecenych
zavéazkov.

Toto Rucitel'ské vyhlasenie je vyhotovené
v slovenskom a anglickom jazyku.
V pripade rozporov ma prednost’ slovenské
jazykova verzia.

9.1

92

VALIDITY AND EFFECTIVENESS OF
GUARANTEE

This Guarantee shall become valid and
effective upon execution by the Guarantor
and shall remain effective in its entirety until
the satisfaction of all Secured Obligations.

This Guarantee is executed in Slovak and
English language versions. In case of any
discrepancies, Slovak language version will
prevail.

J&T SECURITIES MANAGEMENT PLC

V/ In Nicosia, dia / on April 17,2023

Meno / Name: Jarmila Janosova
Funkciq / Title: riaditel/ Director
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Meno / Name: Baris John Nicolaides
Funkcia / Title: riaditel’/ Director



