AGREEMENT ON SALE AND PURCHASE OF
SHARES OF

Cargo Wagon, a.s.

ENTERED INTO BY AND BETWEEN:

Zelezni¢na spolo¢nost’ Cargo Slovakia, a.s.

as the Seller

AND

AAE Wagon a.s.

as the Buyer

05. March 2015



CONTENTS

ARTICLE PAGE
PREAMBLE ...ttt ettt sttt et st b s bbbttt sbeebesnesaen 4
1 INTERPRETATION OF TERMS .....coooiiiiiiiiiiteineeesetetetetetee sttt sae s 4
2 SUBJECT MATTER OF THIS AGREEMENT .......ccccociiiiiiiiinineneieicteteeeeeeeeeseeees 9
3 CONDITIONS PRECEDENT ....coooiiiiiiiiiiiiiiiciitciciicicteeenec e 14
4 PRE-CLOSING OBLIGATIONS OF THE PARTIES........cccccoociiiiiiiiiniiiiiiiiiiicnicnne 17
5 TRANSFER OF THE SHARES ........ccccooiiiiiiiiiiicicciccccecienns 19
6 PROCEDURE AFTER TRANSFER OF THE SHARES.........ccccevinininiiiiiirircnenne 20
7 REPRESENTATIONS ...ttt sa sttt saesaens 20
8 CONSEQUENCES OF THE SELLER'S BREACH .......ccoiiiiiiciricicieeeeeeeeenee 26
9 TERMINATION (CANCELLATION) OF THIS AGREEMENT ........cccccoviiiiiiniininnne 30
10 CONFIDENTIALITY DUTY .ottt snens 33
11 INOTICES ...t s sae 35
12 GOVERNING LAW AND JURISDICTION ......ccccoiiiiiiiiiiiiiiiiiicccceecseececieee 36
13 GENERAL PROVISIONS......cutttiiititineteieteteteesteetesteeeste et et esaesae ettt e st vesaesaens 39



This AGREEMENT has been entered into BY AND BETWEEN the following parties:

The Seller

Business name: Zelezniéna spoloénost Cargo Slovakia, a.s.

Registered office: Drieniova 24, 820 09 Bratislava, Slovak Republic
Registration: with the Companies Register of Bratislava I District Court,

section Sa — insert No. 3496/B
Registration No. (ICO): 35914 921
Represented by: Ing. Vladimir Luptdk, Chairman of the Board of Directors

Ing. Jaroslav Daniska, Vice-Chairman of the Board of Directors

(hereinafter referred to as the “Seller”)

and

The Buyer

Business name: AAE Wagon a.s.

Registered office: Karadzic¢ova 8/A, 821 08 Bratislava, Slovak Republic
Registration: with the Companies Register of Bratislava I District Court,

section Sa — insert No. 6020/B
Registration No. (ICO): 47 882 921
Represented by: JUDr. Andrea Dobisova, Chairman of the Board of Directors

Ing. Ivan Heczko, Member of the Board of Directors

(hereinafter referred to as the “Buyer”)

(hereinafter jointly referred to the Buyer and the Seller as the “Parties” and individually to
any of them as the “Party”).



PREAMBLE

WHEREAS:

A)

B)

©)

D)

E)

The Seller holds 100 per cent package of shares of the Company (as this term is
defined hereinafter).

The Seller wishes to sell and the Buyer wishes to buy the Company's Shares (as the
term Shares is defined hereinafter) in compliance with the terms and conditions of
this Agreement;

The Parties wish, that on the basis of the Agreement on Transfer and Lease Back (as
this term is defined hereinafter), the Company shall acquire movable assets (Railway
Carriages) from the Seller and, thereafter, shall lease part of the assets back to the
Seller;

The purpose of the transaction contemplated by this Agreement is to allow an entry
of a strategic investor in the Company in order to meet in particular the following
objectives:

J to obtain for the Company the capital needed for the purchase of movable
assets (Railway Carriages) according to the Agreement on Transfer and Lease
Back and for the operation of the Company's undertaking;

o to ensure professional and effective management of the Company and its
assets;
o to procure operating needs of the Seller (the need for carriages) by lease of

movable assets — Railway Carriages by the Company according to the terms
and conditions and for the period stipulated in the Agreement on Transfer and
Lease Back;

In order to record the relationship between the Parties as shareholders of the
Company and to record their agreement as to the manner in which the business and
the affairs of the Company shall be conducted, the Parties are, along with this
Agreement, also entering into the Shareholders Agreement which shall stipulate the
terms and conditions of their cooperation in relation to the execution of control over
the Company after the acquisition of the Shares by the Buyer;

NOW, THEREFORE, THE PARTIES HAVE AGREED as follows:

INTERPRETATION OF TERMS

1.1

Definitions
In this Agreement (including its preamble and heading), unless otherwise implied by
the context:



Agent shall mean the company UniCredit Bank Czech Republic and Slovakia, a.s.,
with its registered office at Zeletavskd 1525/1, Prague 4 - Michle 140 92, Czech
Republic, Registration No. (IC): 649 48 242, conducting its entrepreneurial activity in
the territory of Slovak Republic through its branch UniCredit Bank Czech Republic
and Slovakia, a.s.,, pobocka zahrani¢nej banky, with its registered office at Sancova
1/A, Bratislava 813 33, Slovak Republic, Registration No. (ICO): 47 251 336, registered
with the Companies Register of Bratislava I District Court, section Po, insert No.
2310/B which will have the function of an agent for the purpose of administration of
the Escrow Account and disposal of funds deposited to the Escrow Account in
compliance with the Escrow Agreement.

Agreement shall mean this Agreement, including any Annexes and amendments
hereto.

Agreement on Transfer and Lease Back shall mean the “Agreement on Transfer of
Movable Assets for Consideration and Subsequent Lease Back of Means of
Transport” to be concluded by and between the Company as the buyer or the lessor
and the Seller as the seller or the lessee in the wording which will in all material
aspects correspond with Annex No. 1 of the Shareholders Agreement, while the
essence of the Agreement on Transfer and Lease Back shall be that the Seller shall
transfer to the Company the movable assets (Railway Carriages) specified therein
and, subsequently, shall lease back part of these movable assets — all that under the
terms and conditions stipulated therein.

Arbitration Court shall mean the International Court of Arbitration of the
International Chamber of Commerce.

Bank Loan shall mean the facility (or facilities) which the Financing Entity shall
provide to the Company under the terms and conditions of the Bank Loan
Agreement.

Bank Loan Agreement shall mean the senior term facilities agreement which will be
concluded by and between the Financing Entity as a lender and the Company as a
borrower in compliance with Sections 2.4 and 3.1 b) hereof.

BIG 4 shall mean PricewaterhouseCoopers, Deloitte, KPMG and Ernst & Young.

Business Day shall mean a day other than Saturday, Sunday or rest day in Slovak
Republic and Business Days shall mean two or more of them.

Buyer's Account shall mean the account held by the Buyer in Slovenska sporiteltia,

a.s.,, IBAN SK. - - - - - BIC GIBASKBX or any other

account to be notified by the Buyer to the Seller in writing afterwards.



Central Depository shall mean Central Securities Depository of Slovak Republic
(Centralny depozitdr cennych papierov SR, a.s.), a company established and existing
according to the legal regulations of Slovak Republic, with its registered office at ul.
29. augusta 1/A, 814 80 Bratislava, Slovak Republic, registered with the Companies
Register of Bratislava I District Court, section Sa, insert No. 493/B, Registration No.
(ICO): 31 338 976.

Central Registry of Contracts shall mean the central registry of contracts maintained
according to paragraph 5a of the Slovak Act No. 211/2000 Coll. on free access to
information, as amended.

Commercial Code shall mean the Slovak Act No. 513/1991 Coll. Commercial Code,
as amended.

Company shall mean the Slovak joint-stock company Cargo Wagon, a. s., with its
registered office at Lucna 2, 821 05 Bratislava, Slovak Republic, Registration No.
(ICO): 47 523 441, registered with the Companies Register of Bratislava I District
Court, section Sa, insert No. 5889/B.

Competition Authorities shall mean the Antimonopoly Office of Slovak Republic
and any other competition authority authorized to decide on the concentration which
may arise on the basis of this Agreement and/or Shareholders Agreement and/or
Agreement on Transfer and Lease Back and Competition Authority shall mean any
of them individually.

Conditions Precedent shall mean two or more conditions precedent referred to in
Section 3.1 hereof and Condition Precedent shall mean any of them individually.

Data Room shall mean any electronic data room containing documents and written
information relating to, inter alia, the Company and the Shares, disclosed or made
available to the Buyer (or any of its respective shareholders, directors, officers,
employees or agents, or financial, accounting or legal advisers, involved on the part
of the Buyer in negotiating) from 15 January 2014 through 15 May 2014 by the Seller
and/or any other person, whether on the Seller’s behalf or at the Seller’s request.

Effective Date shall mean the day when this Agreement takes effect according to
Section 13.1 hereof.

Encumbrance shall mean any charge, pledge, lien, mortgage, hypothecation, title
retention, security interest or any other security agreement or arrangement or any
other right of a third party, including pre-emption right and option right, or any
agreement to create any of the above and Encumbrances shall mean two or more of
them.

Escrow Account shall mean the escrow account (to be) established on the basis of the
Escrow Agreement.



Escrow Agreement shall mean the escrow agreement which will be concluded
between the Agent and the Parties in compliance with Section 2.7 hereof and which
shall in all material aspects correspond to Annex No. 1 hereto.

Extract from the List of Shareholders shall mean the extract from the list of the
Company’s shareholders kept by the Central Depository or any other document
issued by the Central Depository, evidencing the Buyer as the shareholder of the
Company holding shares which represent 66% of the Company's registered capital.

Financing Entity shall mean (i) a bank or (ii) a branch of a foreign bank or (iii) each
and all of a group of banks and/or branches of foreign banks, as the case may be, that
shall grant the Bank Loan to the Company subject to the terms and conditions of the
Bank Loan Agreement, while a reference to a member of the Financing Entity in this
Agreement shall mean any of such banks and/or branches of foreign banks
individually.

Longstop Date shall mean the last day of a period of 8 (eight) months after the
Effective Date, unless otherwise agreed by the Parties in written.

Operating Loan shall mean the loan (to be) provided to the Company by the Seller
under the terms and conditions of the Operating Loan Agreement.

Operating Loan Agreement shall mean the loan agreement (to be) entered into by
and between the Seller as the lender and the Company as the borrower in compliance
with Section 2.6 hereof.

Parties and Party shall have the meaning referred to in heading hereof.

Purchase Price shall mean the sum of a total price for the transfer of the Shares from
the Seller to the Buyer according to this Agreement as it is defined in Section 2.3
hereof.

Railway Carriages shall have the meaning referred to in Article 2 of the draft of the
Agreement on Sale and Lease Back attached as Annex No. 1 to the Shareholders
Agreement.

Report shall mean a written report confirming performance of the acts referred to in
Section 5.2 hereof, signed by the Parties according to Section 5.3 hereof.

Rights Attached to the Shares shall mean all the rights which are, according to the
legal regulations and the Company’s Articles of Association, associated with the
Shares, namely the right to participate in profit and liquidation balance, the right to
participate in the management of the Company, the right to take part in the General
Meeting of the Company and require information at the General Meeting of the



Company, including voting rights attached to the Shares and Right Attached to the
Shares shall mean any of them individually.

Rules shall mean the Rules of Arbitration of the International Chamber of
Commerce.

Securities Act shall mean the Slovak Act No. 566/2001 Coll. on Securities and
Investment Services, as amended.

Seller's Account shall mean the account held by the Seller in VSeobecna tiverova

banka, a.s., IBAN SKjjj | ] I R I BiC SUBASKBX or any

other account to be notified by the Seller to the Buyer in writing afterwards.
Seller’s Breach shall mean the case when:

(i) any of the Seller’s representations given under Article 7 hereof is untrue at the
time as of which such representation is according to this Agreement provided,
while:

a) if any of the Seller’s representations given under Article 7 hereof is due to
the same matter or circumstance untrue at different times as of which such
representation is according to this Agreement provided, such case shall be
deemed, for the purposes of this Agreement, a single Seller’s Breach; and

b) if the same matter or circumstance causes untruthfulness of two or more of
the Seller’s representations given under Article 7 hereof at any time as of
which such representations are according to this Agreement provided, such
case shall be deemed, for the purposes of this Agreement, a single Seller’s
Breach; or

(ii) any of the Shares has any other defect (in Slovak: vada).

Shareholders Agreement shall mean the “Shareholders Agreement” entered into by
and between the Seller and the Buyer on the Signature Date, along with this
Agreement, where the Shareholders Agreement relates to the future exercise of
shareholders rights in the Company.

Shares shall mean 2 (two) ordinary paper registered shares with voting rights which
are issued by the Company and which represent 66% of the Company's registered
capital, namely shares with No. 102 and 103, each of them with the nominal value of
EUR 3,300,000 (in words: three million three hundred thousand euros), where all
these Shares are to be sold hereunder by the Seller to the Buyer and Share shall mean
any of them individually.

Signature Date shall mean the day of signing of this Agreement by both Parties, i.e.
the day mentioned on the first page hereof.



1.2

Subsidiary Loan shall mean the loan which the Buyer shall provide to the Company
under the terms and conditions of the Subsidiary Loan Agreement.

Subsidiary Loan Agreement shall mean the loan agreement which will be concluded
by and between the Buyer as a lender and the Company as a borrower in compliance
with Section 2.5 hereof.

Transfer Date shall mean the day when the actions according to Section 5.2 letter a)
hereof take place.

Valuation shall mean the valuation prepared by any of BIG 4 in order to determine
the value of the Shares (as if the Seller’s Breach did not occur) and the reduced value
of the Shares (reflecting the amount of reduction of the value of the Shares resulting
from the Seller’s Breach), both values to be determined as of the Transfer Date, in
accordance with Article 8 hereof.

VAT shall mean value added tax as it is defined and regulated by generally binding
legal regulations of Slovak Republic.

Interpretation
In this Agreement, unless other intention is implied by the context:

a) A reference to Article, Section, letter or other provision or Annex shall mean a
reference to Article, Section, letter or other provision or Annex of this Agreement.

b) Headings of Articles and Sections are provided for convenience only and shall
have no effect on the interpretation of this Agreement.

c) A reference to a Party or other person provided herein shall also include its legal
successors (Whether universal or singular, as the case may be), if any.

d) Defined terms in singular shall include plural and vice versa.

SUBJECT MATTER OF THIS AGREEMENT

2.1

By concluding this Agreement:

a) the Seller undertakes to transfer to the Buyer the ownership title to the Shares
and

b) the Buyer undertakes to pay for that the Purchase Price and

c¢) each Party also undertakes to meet other obligations following from this
Agreement,



2.2

2.3

24

namely on and subject to the terms and conditions of this Agreement.

The obligation to transfer the Shares

On and subject to the terms and conditions of this Agreement, the Seller undertakes
to transfer to the Buyer the Shares, including all Rights Attached to the Shares, free
from any Encumbrances (except for restrictions foreseen in or implied or
contemplated by the Shareholders Agreement, restriction or Encumbrances on
transferability of the Shares as it is registered in relation to the Company with the
Companies Register, eventual restrictions or Encumbrances relating to securing of
receivables of the Financing Entity or any member of the Financing Entity under or
in connection with the Bank Loan Agreement, inclusive of an eventual pledge over
the Shares and/or the Rights Attached to the Shares in favour of the Financing Entity
or any member of the Financing Entity, eventual restrictions or Encumbrances
permitted by the Buyer in writing, eventual restrictions or Encumbrances relating to
securing of receivables of the Buyer under or in connection with the Subsidiary Loan
Agreement and eventual restrictions or Encumbrances relating to securing of
receivables of the Seller under or in connection with the Operating Loan Agreement).

The Parties have agreed that partial performance of the subject-matter of this
Agreement is not permissible and the Buyer shall not be obliged to purchase the
Shares from the Seller unless the Seller delivers to the Buyer, subject to the terms and
conditions of this Agreement, all the Shares simultaneously.

Purchase Price

On and subject to the terms and conditions of this Agreement, the Buyer undertakes
to pay the purchase price to the Seller in the amount of EUR 3,500,000 (in words:
three million five hundred thousand euros) per one Share, i.e. the (total) Purchase
Price of EUR 7,000,000 (in words: seven million euros) for all the transferred Shares.

The Parties have agreed, that the Purchase Price is payable in the manner and time as
provided in Section 2.9 letter a) hereof, if funds amounting to the Purchase Price are
released from the Escrow Account as described in Section 2.9 letter a) hereof,
otherwise the Purchase Price is payable within a period of 30 days following
submitting of both, the Report and the Extract from the List of Shareholders, by the
Seller to the Buyer.

The Purchase Price shall be deemed to be paid to the extent in which respective
funds are credited to the Seller's Account.

Bank Loan

The Buyer further undertakes to use all reasonable endeavours to ensure grant of a
loan in the amount of EUR 196,661,200 (in words: one hundred ninety-six million six
hundred sixty-one thousand and two hundred euros) by the Financing Entity to the
Company under the terms and conditions of the Bank Loan Agreement (i.e. the Bank
Loan).

10



25

2.6

The purpose of the Bank Loan shall be to allow the Company to pay a part of the
consideration for the transfer of the movable assets (Railway Carriages) from the
Seller, which is not financed from the Subsidiary Loan, and to pay VAT liabilities
accruing on the (total) consideration for the Railway Carriages, on the basis of the
Agreement on Transfer and Lease Back.

The Buyer shall use all reasonable endeavours to procure that the draft Bank Loan
Agreement, satisfactory to the Financing Entity and the Seller (acting reasonably),
shall be submitted to the Seller not later than 5 Business Days after the fulfilment (or
waiving) of the Condition Precedent under Section 3.1 letter a) hereof.

Subsidiary Loan

The Buyer further undertakes to sign the Subsidiary Loan Agreement on and subject
to the terms and conditions, which shall in all material aspects correspond with
Annex No. 2 hereto.

Under the terms and conditions of the Subsidiary Loan Agreement the Buyer shall
grant a loan to the Company in the amount of EUR 20,000,000 (in words: twenty
million euros) (i.e. the Subsidiary Loan) prior to drawdown of the Bank Loan by the
Company.

The purpose of the Subsidiary Loan shall be (among others) to allow the Company to
pay a part of the consideration for the transfer of the Railway Carriages from the
Seller on the basis of the Agreement on Transfer and Lease Back.

The Buyer undertakes to inform the Seller in due time of the day when the
Subsidiary Loan Agreement is to be signed by the Buyer.

The Seller shall use all reasonable endeavours to procure that the Subsidiary Loan
Agreement, if to be signed by the Buyer in compliance with this Section 2.5 hereof,
shall be signed by the Company without undue delay.

Operating Loan

The Seller further undertakes to procure that the Operating Loan Agreement is
signed on and subject to the terms and conditions, which shall in all material aspects
correspond with Annex No. 2 hereto.

Under the terms and conditions of the Operating Loan Agreement the Seller shall
grant to the Company a loan in the amount of EUR 10,000,000 (in words: ten million
euros) (i.e. the Operating Loan) prior to drawdown of the Bank Loan by the
Company. The Operating Loan must not be used for the purpose of financing the
purchase of the Railway Carriages under the Agreement on Transfer and Lease Back
or payment of VAT liabilities accruing in relation therewith.

Unless otherwise agreed by the Parties, the Operating Loan shall be provided to the
Company as far as possible on the same terms as the Subsidiary loan under the

11



2.7

2.8

29

2.10

Subsidiary Loan Agreement and payment obligations of the Company under the
Operating Loan Agreement shall rank at least pari passu with all (present and future)
payment obligations of the Company under the Subsidiary Loan Agreement, save for
such obligations as may be preferred by mandatory provisions of law.

Escrow Agreement

Not later than within 5 Business Days after the Effective Date, there shall be
concluded the Escrow Agreement between the Agent and the Parties, namely in the
wording which shall in all material aspects correspond with Annex No. 1 hereto.

The Buyer undertakes to deposit (or to secure deposition of):

a) the sum of money in the amount of EUR 700,000 (in words: seven hundred
thousand euros) (i.e. the sum corresponding to 10 per cent of the Purchase Price)
to the Escrow Account not later than within 10 Business Days after the Effective
Date;

b) the sum of money in the amount of EUR 6,300,000 (in words: six million three
hundred thousand euros) (i.e. the sum corresponding to 90 per cent of the
Purchase Price) to the Escrow Account not later than within 5 Business Days
after the Conditions Precedent under Section 3.1 letters a) to f), h) to p) hereof are
met (or waived).

Release of funds from the Escrow Account in case of transfer of the Shares to the
Buyer

Within 3 Business Days following submitting of both, the Report and the Extract
from the List of Shareholders, by either Party to the Agent, the Agent shall, according
to the Escrow Agreement, release from the Escrow Account:

a) funds corresponding to 100 per cent of the Purchase Price, namely in favour of
the Seller's Account;

b) interest, if any, accrued on the funds deposited to the Escrow Account, namely in
favour of the Buyer's Account,

unless the funds deposited on the Escrow Account were released earlier in
accordance with Section 2.10 hereof.

Release of funds from the Escrow Account in case of termination (cancellation) of
this Agreement

If this Agreement terminates or is cancelled on the basis of an agreement of the
Parties, due to withdrawal from this Agreement by either Party or otherwise:

a) The Agent shall release from the Escrow Account, according to the Escrow

Agreement, within 3 Business Days following the day when either Party
submitted to the Agent any of the documents referred to in Section 2.11 letters (i)

12



b)

to (iii) hereof, the funds in the amount in which the funds deposited on the
Escrow Account exceed the amount of EUR 700,000 (in words: seven hundred
thousand euros), including any interest accrued on such amount, namely in
favour of the Buyer's Account.

The funds in the amount of EUR 700,000 (in words: seven hundred thousand
euros) or, in case that the amount of funds deposited on the Escrow Account is
lower, all the funds deposited on the Escrow Account, including any interest
accrued on the respective amount, shall be released by the Agent from the
Escrow Account according to the Escrow Agreement in favour of the Buyer's
Account if, within a period of 60 Business Days following the day, when either
Party submitted to the Agent any of the documents referred to in Section 2.11
letters (i) to (iii) hereof, no Party submitted to the Agent: (i) a copy of a document
by which the Seller submitted his claim for payment of a contractual fine under
this Agreement for arbitration (or to a court in Slovak Republic) or (ii) any
document, signed by both Parties, confirming the Seller’s claim against the
Buyer for payment of a contractual fine under this Agreement.

The Agent shall release funds (including respective interest, if any) according to
the previous sentence of this Section 2.10 letter b) within 3 Business Days after the
respective period of 60 Business Days expires in vain.

That shall be without prejudice to the application of any rights following from
the breach of this Agreement against any of the Parties, as the case may be.

If either Party submits to the Agent: (i) a copy of a document by which the Seller
submitted his claim for payment of a contractual fine under this Agreement for
arbitration (or to a court in Slovak Republic) or a (ii) document, signed by both
Parties, confirming the Seller’s claim against the Buyer for payment of a
contractual fine under this Agreement, namely within the respective period of 60
Business Days referred to in Section 2.10 letter b) hereof, the funds in the amount
of EUR 700,000 (in words: seven hundred thousand euros) or, in case that the
amount of funds deposited on the Escrow Account is lower, all the funds
deposited on the Escrow Account, including any interest accrued on the
respective amount, shall be released by the Agent from the Escrow Account
according to the Escrow Agreement in favour of the account of the Party (i.e.
Buyer's Account or Seller's Account, as the case may be) which has succeeded (in
whole or in part) in a respective dispute.

The Agent shall release funds according to the previous sentence of this Section
2.10 letter c) within 3 Business Days following the day when either Party
submitted to the Agent: (i.i) the respective binding arbitration award or (ii.ii) the
settlement of the Seller’s claim against the Buyer for payment of a contractual fine
under this Agreement.

13



2.11

If either Party submits to the Agent: (i) an agreement of the Parties on termination (or

cancellation) of this Agreement or (ii) a copy of a notice of withdrawal of either Party
from this Agreement or (iii) a written statement of either Party declaring termination
(or cancellation) of this Agreement, the submitting Party shall notify of such fact to
the other Party, namely in written and not later than within 2 Business Days.

CONDITIONS PRECEDENT

3.1

Conditions Precedent
The transfer of the Shares shall not take place earlier than after all the following
Conditions Precedent are fulfilled (or waived):

a)

b)

Each of the Competition Authorities has validly decided that it agrees with the
concentration according to this Agreement and/or Shareholders Agreement
and/or Agreement on Transfer and Lease Back or it has suspended proceedings
due to the fact that the concentration according to this Agreement and/or
Shareholders Agreement and/or Agreement on Transfer and Lease Back is not
subject to its control or it has issued any other decision with similar effect; when
the decision of the Competition Authority consenting with the concentration
according to this Agreement and/or Shareholders Agreement and/or Agreement
on Transfer and Lease Back or any other decision of the Competition Authority
with similar effect imposes any conditions and/or duties, the Condition
Precedent under this letter a) hereof shall be deemed to be fulfilled if: (i) each
entity affected by any of the imposed conditions and/or duties accepts it
according to Section 3.2 hereof and (ii) in case such conditions and/or duties are
imposed on the Company, if the Parties, according to Section 3.2 hereof, jointly
decide (and record such decision in written) that the Company accepts such
conditions and/or duties.

The Buyer has delivered to the Seller (i) a draft of the Bank Loan Agreement,
prepared in accordance with this Agreement and conditions of which are
satisfactory to the Financing Entity and the Seller (acting reasonably), and (ii) a
written statement signed by the Financing Entity certifying that the Financing
Entity is prepared to undersign the Bank Loan Agreement with the Company,
upon transfer of the Shares to the Buyer, in the wording, which is substantially
the same as the wording submitted by the Buyer in accordance with this letter b).

The Subsidiary Loan Agreement has been duly signed in compliance with this
Agreement by the Buyer and the Company.

The Operating Loan Agreement has been duly signed in compliance with this
Agreement by the Seller and the Company.

The Escrow Agreement has been duly signed in compliance with this Agreement
by the Parties and the Agent.

14



f

8)

h)

j)

k)

1

The Buyer has deposited (or secured deposition of) the sum of money in the
amount determined in Section 2.8 letter a) hereof to the Escrow Account.

The Buyer has deposited (or secured deposition of) the sum of money in the
amount determined in Section 2.8 letter b) hereof to the Escrow Account.

The Shareholders Agreement has been duly signed by the Parties.

This Agreement and the Shareholders Agreement have been published in the
Central Registry of Contracts.

The Company has granted consent with the transfer of the Shares to the Buyer,
according to requirements following from the restriction on transferability of the
Shares that is registered in relation to the Company with the Companies Register
and the Seller has delivered to the Buyer a written record of such consent being
granted.

The Buyer has delivered to the Seller: (i) a written statement of the Buyer
according to which it has obtained from its corporate bodies and shareholders all
necessary corporate approvals for the acquisition of the Shares from the Seller as
contemplated by this Agreement or (ii) a written statement of the Buyer
according to which no such approvals are required.

The Seller has delivered to the Buyer: (i) a written statement of the Seller
according to which it has obtained from its corporate bodies and shareholders all
necessary corporate approvals for the transfer of the Shares to the Buyer or (ii) a
written statement of the Seller according to which no such approvals are
required.

m) The Seller has delivered to the Buyer: (i) a written statement of the Seller

according to which it has obtained from its financing banks (and/or branches of
foreign banks) all necessary approvals for the transfer of the Shares to the Buyer
and copies of such received approvals of the banks (and/or branches of foreign
banks), or (ii) a written statement of the Seller according to which no such
approvals are required.

The Seller has delivered to the Buyer a document proving registration of the
Company as VAT payer according to applicable law.

The Seller has delivered to the Buyer the expert opinion (appraisal) and its
eventual amendments and/or supplements, prepared by the expert institution
Ustav stidneho inZinierstva Zilinskej univerzity in Zilina, Ulica 1. Maja 32, 010 26
Zilina in the matter of determining the common value of the assets (Railway
Carriages) to be transferred from the Seller to the Company according to the
Agreement on Transfer and Lease Back, according to which the common value of

15



3.2

3.3

34

the respective assets is not lower than EUR 213,600,000 (in words: two hundred
and thirteen million and six hundred thousand euros) including VAT.

p) The loan granted by the Company to the Seller in the amount of EUR 9,975,000
(in words: nine million nine hundred seventy-five thousand euros) has been
repaid in full.

Consent of the Competition Authority imposing any conditions and/or duties
When the decision of the Competition Authority under Section 3.1 letter a) hereof
consenting with the concentration according to this Agreement and/or Shareholders
Agreement and/or Agreement on Transfer and Lease Back or any other decision of
the Competition Authority with similar effect imposes any conditions and/or duties,
the Party, to which such decision is delivered, shall deliver a copy of such decision to
the other Party; in case that the decision is delivered to the Company, the Seller shall
secure delivery of a copy of such decision to the Buyer.

The Party obliged to fulfil or secure fulfilment of the imposed conditions and/or
duties shall inform the other Party in a period of 30 days whether it accepts to fulfil
or secure fulfilment of such conditions and/or duties or not. In case such conditions
and/or duties are imposed on the Company, the Parties shall jointly decide (and
record such decision in written) whether the Company accepts such conditions
and/or duties; if the Parties fail to reach a written agreement in respect of such matter
in the period stipulated in the previous sentence, such conditions and/or duties shall
be deemed not accepted by the Company.

For the avoidance of any doubts it shall not be deemed a breach of this Agreement if
the Party affected by the condition and/or duty imposed by the decision of the
Competition Authority under Section 3.1 letter a) hereof does not accept such
condition and/or duty acting reasonably; the same shall apply if the Parties act
reasonably and the condition and/or duty imposed by the decision of the
Competition Authority under Section 3.1 letter a) hereof on the Company is not
accepted.

Longstop Date

If all the Conditions Precedent are not fulfilled (or waived) by the Longstop Date,
each Party shall be entitled to withdraw from this Agreement in accordance with
Article 9 hereof.

Fulfilment of the Conditions Precedent

The Seller shall proceed in compliance with this Agreement and use all reasonable
endeavours to fulfil or ensure fulfilment of the Conditions Precedent under Section
3.1 letters d), i), j), 1), m), n), o) and p) hereof.

The Buyer shall proceed in compliance with this Agreement and use all reasonable
endeavours to fulfil or ensure fulfilment of the Conditions Precedent under Section
3.1 letters b), £), g), and k) hereof.
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3.5

3.6

The Parties shall proceed in compliance with this Agreement and use all reasonable
endeavours to fulfil or ensure fulfilment of the Conditions Precedent under Section
3.1 letters a), c), e) and h) hereof.

The Conditions Precedent under Section 3.1 letters a) to p) hereof are stipulated for
the benefit of both Parties and only both Parties jointly are entitled to waive
fulfilment of any of them (in whole or in part).

For the purpose of this Agreement, waiving of any of the Conditions Precedent in
accordance with this Section 3.4 hereof shall have the same effect as if such Condition
Precedent was fulfilled.

Cooperation

The Parties shall be obliged to provide each other with necessary cooperation which
can be reasonably required from them and to coordinate their actions so that all the
Conditions Precedent will be met as soon as possible.

The Parties undertake to inform each other without undue delay about all facts
which could endanger fulfilment of any Condition Precedent.

Confirmation of fulfilment
The Parties undertake to inform each other without undue delay about fulfilment of
any Condition Precedent.

The Parties undertake to issue a written confirmation that the Conditions Precedent
have been fulfilled (or waived) within 3 Business Days after fulfilment (or waiving)
of all the Conditions Precedent or within any other period agreed between the
Parties after the last of the Conditions Precedent having been fulfilled (or waived).

PRE-CLOSING OBLIGATIONS OF THE PARTIES

4.1

The Seller shall procure that from the Signature Date until the moment of election of
new members of the Company’s Board of Directors pursuant to Section 11.4 of the
Shareholders Agreement, the Company and/or the Seller will not do or agree to do
without prior written consent of the Buyer anything from the following:

a) creating any pledge, lien or other in rem right in favour of third parties over any
Company’s assets, except for eventual statutory Encumbrances, eventual
Encumbrances relating to securing of receivables of the Financing Entity or any
member of the Financing Entity under or in connection with the Bank Loan
Agreement, eventual Encumbrances relating to registration of the Company as
VAT payer, eventual Encumbrances relating to securing of receivables of the
Buyer under or in connection with the Subsidiary Loan Agreement and/or
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b)

)

g)

h)

eventual Encumbrances relating to securing of receivables of the Seller under or
in connection with the Operating Loan Agreement;

granting any loan to the Company or borrowing money by the Company, except
for granting a loan by the Company to the Seller in an amount not exceeding
EUR 10,000,000 (in words: ten million euros), borrowing the Bank Loan and/or
the Subsidiary Loan and/or Operating Loan by the Company;

granting any capital contribution by the Company to any other person;

taking any action by the Seller or the Company relating to or directed at increase
or reduction of the Company’s registered capital, or purchase or redemption of
the Company’s own shares by the Company;

taking any action by the Seller or the Company relating to or directed at
declaring, making or paying any dividends by the Company;

creating, allotting or issuing any shares, bulk shares or bonds by the Company;
selling or otherwise transferring the Shares to any third person;

establishing any Encumbrance over the Shares, except for restrictions and
Encumbrances foreseen in or implied or contemplated by the Shareholders
Agreement, restriction on transferability of the Shares as it is registered in
relation to the Company with the Companies Register, eventual restrictions or
Encumbrances relating to securing of receivables of the Financing Entity or any
member of the Financing Entity under or in connection with the Bank Loan
Agreement, inclusive of an eventual pledge over the Shares and/or the Rights
Attached to the Shares in favour of the Financing Entity or any member of the
Financing Entity, eventual restrictions or Encumbrances relating to securing of
receivables of the Buyer under or in connection with the Subsidiary Loan
Agreement and/or eventual restrictions or Encumbrances relating to securing of
receivables of the Seller under or in connection with the Operating Loan
Agreement;

issuing any promissory notes by the Company or providing any guarantees or
indemnities by the Company in favour of the Seller or any third party, other than
those, that have arisen or shall arise within the scope of an ordinary operation of
the Company and/or in relation to granting a loan in an amount not exceeding
EUR 10,000,000 (in words: ten million euros) by the Company to the Seller and/or
due to requirements relating to registration of the Company as VAT payer and/or
under the Bank Loan Agreement and/or eventually the Agreement on Transfer
and Lease Back, Subsidiary Loan Agreement and/or Operating Loan Agreement
or in relation therewith (inclusive of those in relation to eventual securing of
receivables of the Financing Entity or any member of the Financing Entity under
or in connection with the Bank Loan Agreement, eventual securing of receivables
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4.2

of the Buyer under or in connection with the Subsidiary Loan Agreement and/or
eventual securing of receivables of the Seller under or in connection with the
Operating Loan Agreement).

For the avoidance of any doubt, obligations of the Seller according to Section 4.1 shall
not apply to actions or procedure of the Company and/or the Seller foreseen in or
contemplated or implied by this Agreement, Shareholders Agreement, Escrow
Agreement, Bank Loan Agreement, Subsidiary Loan Agreement, Agreement on
Transfer and Lease Back and Operating Loan Agreement.

The Seller undertakes that:

a) it suspends and avoids any negotiations with any previous or other potential
buyers in relation to the transfer of the Shares as contemplated hereof and

b) it secures that advisors on its part suspend and avoid any negotiations with any
previous or other potential buyers in relation to the transfer of the Shares as
contemplated hereof,

until the Longstop Date or termination of this Agreement on the basis of a

withdrawal of either Party or on the basis of an agreement of the Parties or other
cancellation of this Agreement (whichever occurs first).

TRANSFER OF THE SHARES

5.1

52

Transfer of the Shares shall take place in the premises of the Seller at 9:00 a.m. on the
fifth Business Day following the day when the last Condition Precedent was fulfilled
(or waived). However, the Seller shall not be obliged to sell the Shares to the Buyer
unless the funds corresponding to at least 100 per cent of the Purchase Price are not
deposited on the Escrow Account on the Transfer Date, prior to the acts referred to in
Section 5.2 hereof. The Parties can also agree otherwise.

On the Transfer Date, prior to the acts referred to in Section 5.2 hereof, the Buyer
shall deliver to the Seller relevant documents issued by the Agent, duly proving

actual amount of funds deposited on the Escrow Account.

The Seller shall procure that also the Company's statutory bodies will be present at
the transfer of the Shares.

Transfer of the Shares shall take place as follows:
a) The Seller shall attach an endorsement in Slovak language (which shall in all

material aspects correspond to Annex No. 3 hereto) to the Shares in favour of the
Buyer and shall physically hand over the Shares to the Buyer.
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5.3

54

b) Immediately after transfer of the Shares according to Section 5.2 letter a) hereof,
the Parties shall demonstrate performance of such transfer of the Shares -
namely so that they shall submit the Shares (for inspection) to the present
statutory bodies of the Company.

Along with the acts referred to in Section 5.2 hereof a record confirming performance
of such acts shall be signed by both Parties (i.e. Report).

The Seller shall use all reasonable endeavours to procure that the Company will
ensure, as far as possible on the Transfer Date, otherwise without undue delay, but
not later than within 5 Business Days after the Transfer Date, registration of change
of shareholders in the list of the Company's shareholders kept by the Central
Depository. The Buyer shall provide the Seller with necessary cooperation required
for the purpose of registration of change of Company’s shareholders according to the
previous sentence.

PROCEDURE AFTER TRANSFER OF THE SHARES

6.1

Upon transfer of the Shares to the Buyer according to Section 5.2 letter a) hereof the
Shareholders Agreement shall take effect (except for provisions of Sections 11.1 and
11.2 and Article 22 of the Shareholders Agreement that shall take effect on the first
day following the day when the Shareholders Agreement has been published in the
Central Registry of Contracts).

REPRESENTATIONS

7.1

7.2

Each of the representations provided in this Article 7 hereof is several and
independent, unless otherwise implied by the nature of the representation or by this
Agreement.

Seller’s Representations

The Seller represents to the Buyer that each of the following representations is true
(on the Effective Date, on the Transfer Date and on the day of holding the
extraordinary General Meeting of the Company in accordance with Article 11 of the
Shareholders Agreement, unless otherwise stated hereinafter):

a) The Seller is a joint stock company (in Slovak: akciovd spolocnost) duly established
and incorporated and existing under the laws of Slovak Republic and has full
power and authority to enter into and perform its obligations under this
Agreement subject to the terms and conditions stipulated herein.

b) As at the Transfer Date is true that in respect of the Seller all consents of any

Slovak or foreign state authorities or other authorities, third parties or internal
consents which are required for the origin, validity and effectiveness of this
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d)

f)

g)

h)

Agreement, enforceability of the rights and obligations from this Agreement and
performance of the subject-matter of this Agreement in accordance with the
terms and conditions stipulated herein have been duly given.

This Agreement constitutes legally valid obligations of the Seller, binding and
enforceable against the Seller in accordance with the terms and conditions
stipulated herein and the execution of this Agreement by the Seller and
performance of the obligations of the Seller according to this Agreement do not
constitute a breach of applicable law or Seller’s internal regulations.

No bankruptcy or restructuring proceedings (or similar proceedings) have been
initiated over the Seller. Even if it proves untrue, the Parties have agreed that this
representation shall be considered as true if such proceedings have been initiated
over the Seller by a third party and the Seller demonstrates to the satisfaction of
the Buyer that such procedure is frivolous or vexatious or otherwise certain to be
dismissed.

The Company is neither unable to pay its debts nor is overindebted, no
bankruptcy or restructuring proceedings (or similar proceedings) have been
initiated over the Company, and no circumstances exist that would require or
justify the initiation of or application for such proceedings.

Except as foreseen in or contemplated by this Agreement (in particular, in/by
provisions of Section 3.1 letters a) and n) hereof), no acts have been taken and no
proceedings are pending before any court, arbitration court or arbitrator, public
administrative authority, institution or other authority which would affect the
validity or enforceability of this Agreement with respect to the Seller or its ability
to satisfy its obligations hereunder.

Neither the Seller nor the Company is in the process of dissolution (whether with
or without liquidation).

As at the Effective Date and the Transfer Date is true that the Company is a joint
stock company (in Slovak: akciovd spolocnost) duly established and incorporated
and existing under the laws of Slovak Republic.

As at the Effective Date and the Transfer Date is true that the registered capital of
the Company is EUR 10,000,000 (in words: ten million euros), represented by: (i)
100 ordinary paper registered shares, each of them with a nominal value of EUR
1,000 (in words: one thousand euros), all of which have been replaced by one
bulk share with a nominal value of EUR 100,000 (in words: one hundred
thousand euros) with No. 104, and (ii) 3 ordinary paper registered shares, namely
shares with No. 101 through 103, each of them with a nominal value of EUR
3,300,000 (in words: three million three hundred thousand euros). All such
shares, including the Shares, (i.i) have been validly issued and fully paid up, (ii.ii)
represent voting rights corresponding to the proportion of their nominal value to

21



j)

k)

D

represent profit sharing rights on the Company’s profit corresponding to the
proportion of their nominal value to the nominal value of the shares of all
shareholders of the Company (or to the amount of the Company’s registered
capital) and (iv.iv) represent all other rights reserved for ordinary shares under
the Commercial Code and/or the Company’s Articles of Association. As at the
Effective Date and the Transfer Date is true that no Right Attached to the Shares
has been separated from the Shares.

As at the Effective Date and the Transfer Date is true that the Seller is validly
registered as a shareholder of all shares of the Company, including the Shares, in
the list of shareholders kept by the Central Depository.

Except for the shares referred to in Section 7.2 letter i) hereof, the Company has
not issued, committed to issue or committed to redeem any shares representing
its registered capital, or any bonds convertible into new shares of the Company,
or other financial instruments entitling the holder to acquire any existing or new
shares in the Company.

As at the Effective Date and the Transfer Date is true that the Seller is the only
valid owner of all shares issued by the Company, including the Shares, and has
full capacity, right and authority to transfer the Shares to the Buyer under the
terms and conditions hereof. The Seller did not transfer the Shares to any third

party.

m) As at the Effective Date and the Transfer Date is true that the Seller did not

n)

acquire the Shares from any third party by transfer.

As at the Effective Date and the Transfer Date is true that the Shares are not
burdened by any retention right, right of lien or other charge in favour of third
parties and there does not exist any retention right, right of lien or other charge in
favour of third parties that would affect the Shares and there also does not exist
any obligation to give or institute any of the above mentioned and no person has
claimed any entitlement to any of the above mentioned, except for the restrictions
foreseen in or implied or contemplated by the Shareholders Agreement, the
restriction on transferability of the Shares as it is registered in relation to the
Company with the Companies Register and/or eventual restrictions or
Encumbrances relating to securing of receivables of the Financing Entity or any
member of the Financing Entity under or in connection with the Bank Loan
Agreement (inclusive of an eventual pledge over the Shares and/or the Rights
Attached to the Shares in favour of the Financing Entity or any member of the
Financing Entity) and/or eventual restrictions or Encumbrances relating to
securing of receivables of the Buyer under or in connection with the Subsidiary
Loan Agreement and/or to securing of receivables of the Seller under or in
connection with the Operating Loan Agreement.
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p)

Q)

As at the Effective Date and the Transfer Date is true that there is no option right,
voting right, right to seize profits or any other similar right in favour of third
parties relating to the Shares, except for those foreseen in or implied or
contemplated by the Shareholders Agreement or in relation to eventual securing
of receivables of the Financing Entity or any member of the Financing Entity
under or in connection with the Bank Loan Agreement and/or to eventual
securing of receivables of the Buyer under or in connection with the Subsidiary
Loan Agreement and/or to eventual securing of receivables of the Seller under or
in connection with the Operating Loan Agreement.

The books of accounts are in the Company’s possession or under its control, have
been maintained in accordance with the requirements of applicable law and
generally accepted accounting principles and to the extent required by applicable
law and generally accepted accounting principles they are accurate, up-to-date
and complete in all material aspects; even if it proves untrue, the Parties agreed
that this representation shall be considered as true if a negative impact on the
Company does not exceed in aggregate 10,000 EUR (in words: ten thousand
euros).

The Company has not been engaged in any business activities, except for
activities within the scope of an ordinary operation of the Company and/or
activities relating to granting a loan in an amount not exceeding EUR 10,000,000
(in words: ten million euros) by the Company to the Seller and/or activities
required in order to be registered as VAT payer and/or eventual activities
foreseen in or implied or contemplated by this Agreement, the Shareholders
Agreement, Bank Loan Agreement, Subsidiary Loan Agreement, Operating Loan
Agreement and/or eventually under the Agreement on Transfer and Lease Back
or relating therewith; even if it proves untrue, the Parties agreed that this
representation shall be considered as true if a negative impact on the Company
does not exceed in aggregate EUR 10,000 (in words: ten thousand euros).

The Company does not have any assets or receivables other than those, that have
been acquired or arisen or shall be acquired or shall arise (if any) within the scope
of an ordinary operation of the Company and/or in relation to granting a loan in
an amount not exceeding EUR 10,000,000 (in words: ten million euros) by the
Company to the Seller and/or due to requirements relating to the Company’s
registration as VAT payer and/or under the Bank Loan Agreement, Subsidiary
Loan Agreement, Operating Loan Agreement and/or eventually under the
Agreement on Transfer and Lease Back, or in relation therewith; even if it proves
untrue, the Parties agreed that this representation shall be considered as true if a
negative impact on the Company does not exceed in aggregate EUR 50,000 (in
words: fifty thousand euros).

The Company does not have any liabilities other than those, that have arisen or

shall arise (if any) within the scope of an ordinary operation of the Company
and/or in relation to granting a loan in an amount not exceeding EUR 10,000,000
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t)

(in words: ten million euros) by the Company to the Seller and/or due to
requirements relating to the Company’s registration as VAT payer and/or under
the Bank Loan Agreement, Subsidiary Loan Agreement, Operating Loan
Agreement and/or eventually under the Agreement on Transfer and Lease Back
or in relation therewith (inclusive of the liabilities in relation to eventual securing
of receivables of the Financing Entity or any member of the Financing Entity
under or in connection with the Bank Loan Agreement, liabilities in relation to
eventual securing of receivables of the Buyer under or in connection with the
Subsidiary Loan Agreement and/or liabilities in relation to eventual securing of
receivables of the Seller under or in connection with the Operating Loan
Agreement); even if it proves untrue, the Parties agreed that this representation
shall be considered as true if a negative impact on the Company does not exceed
in aggregate EUR 10,000 (in words: ten thousand euros).

The Company is not engaged in any suits, actions, court, arbitral or
administrative proceedings or investigations which have or might have (in a
reasonable opinion) material negative impact on the Company and so far as the
Seller is aware no such proceedings or investigations are threatening the
Company, except for those that have arisen or shall arise in relation to the
Company's registration as VAT payer and/or those implied by Section 3.1 letter
a) hereof.

Except for an agreement relating to granting a loan in an amount not exceeding
EUR 10,000,000 (in words: ten million euros) by the Company to the Seller, the
Operating Loan Agreement, and/or eventually Agreement on Transfer and Lease
Back and/or eventual agreements within the scope of an ordinary operation of the
Company and/or eventual agreements in relation to securing of receivables of the
Financing Entity or any member of the Financing Entity under or in connection
with the Bank Loan Agreement and/or eventual securing of receivables of the
Buyer under or in connection with the Subsidiary Loan Agreement and/or
eventual securing of receivables of the Seller under or in connection with the
Operating Loan Agreement, there are no agreements between the Company and
the Seller.

The Company has not issued any promissory notes or provided any guarantees
or indemnities in favour of the Seller or any third party other than those, that
have arisen or shall arise (if any) within the scope of an ordinary operation of the
Company and/or in relation to granting a loan in an amount not exceeding EUR
10,000,000 (in words: ten million euros) by the Company to the Seller and/or due
to requirements relating to the registration of the Company as VAT payer and/or
under the Bank Loan Agreement, Subsidiary Loan Agreement, Operating Loan
Agreement and/or eventually under the Agreement on Transfer and Lease Back,
or in relation therewith (inclusive of those in relation to eventual securing of
receivables of the Financing Entity or any member of the Financing Entity under
or in connection with the Bank Loan Agreement, eventual securing of receivables
of the Buyer under or in connection with the Subsidiary Loan Agreement and/or
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7.3

eventual securing of receivables of the Seller under or in connection with the
Operating Loan Agreement); even if it proves untrue, the Parties agreed that this
representation shall be considered as true if a negative impact on the Company
does not exceed in aggregate EUR 10,000 (in words: ten thousand euros).

As at the Effective Date and the Transfer Date is true that the subject-matter of
this Agreement is not a transfer of the Seller’s undertaking (or a part of its
undertaking) according to paragraph 476 et seq. of the Commercial Code to the
Buyer nor did the Seller intend such transfer under this Agreement.

Buyer’s representations
The Buyer represents to the Seller that each of the following representations is true
(both on the Effective Date and on the Transfer Date):

a)

b)

d)

The Buyer is a joint stock company duly established and incorporated and
existing under the laws of Slovak Republic and has full power and authority to
enter into and perform its obligations under this Agreement subject to the terms
and conditions stipulated herein.

This Agreement constitutes legally valid obligations of the Buyer, binding and
enforceable against the Buyer in accordance with the terms and conditions
stipulated herein and the execution of this Agreement by the Buyer and
performance of the obligations of the Buyer according to this Agreement do not
constitute breach of applicable law or Buyer’s internal regulations.

As at the Transfer Date is true that in respect of the Buyer all consents of any
Slovak or foreign state authorities or other authorities, third parties or internal
consents which are required for the origin, validity and effectiveness of this
Agreement, enforceability of the rights and obligations from this Agreement and
performance of the subject-matter of this Agreement in accordance with the
terms and conditions stipulated herein have been duly given.

No bankruptcy or restructuring proceedings (or similar proceedings) have been
initiated over the Buyer. Even if it proves untrue, the Parties have agreed that
this representation shall be considered as true if such proceedings have been
initiated over the Buyer by a third party and the Buyer demonstrates to the
satisfaction of the Seller that such procedure is frivolous or vexatious or
otherwise certain to be dismissed.

Except as foreseen in or contemplated by this Agreement (in particular, in/by
provisions of Section 3.1 letters a) and n) hereof), no acts have been taken and no
proceedings are pending before any court, arbitration court or arbitrator, public
administrative authority, institution or other authority which would affect the
validity or enforceability of this Agreement with respect to the Buyer or its
ability to satisfy its obligations hereunder.
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74

7.5

7.6

f) The Buyer is not in the process of dissolution (whether with or without
liquidation).

Each representation given under this Article 7 hereof applies to the matters and
circumstances existing at the time as of which such representation is provided, unless
otherwise results from the nature of such representation or from its content.

Each of the Parties agrees and acknowledges that the representations given by any of
the Parties under this Article 7 hereof shall be the only representations given by the
representing Party to the other Party and the only representations for which the
representing Party accepts any liability under this Agreement.

The Seller’s Breach shall have the consequences as stipulated in Article 8 hereof; thus,
excluding any other Seller’s liability or Buyer’s claims in respect of the Seller’s Breach
whatsoever, whether arising under this Agreement, statute or otherwise, to the
maximum extent permitted by applicable law.

The Buyer shall not be entitled to double recovery for any breaches or liabilities of
the Seller resulting from the same set of circumstances.

CONSEQUENCES OF THE SELLER’S BREACH

8.1

8.2

Subject to the rules and limitations hereunder, in case of any Seller’s Breach, the
Buyer shall be entitled to a reduction of the Purchase Price.

The Seller shall not be liable for any Seller’s Breach:

a) unless the Buyer notified the Seller in writing of the Seller’'s Breach in
accordance with Section 8.3 hereof;

b) if the Buyer (or any of its respective shareholders, directors, officers,
employees, agents, or financial, accounting or legal advisers involved on the
part of the Buyer in negotiating) knew or must have known, on or prior to the
Signature Date, about the Seller’s Breach or a matter or circumstance which
gives rise or might give rise to the Seller’s Breach irrespective of whether the
Seller represents under Article 7 otherwise; therefore, inter alia, the Seller shall
not be liable for any Seller’s Breach in respect of:

(i) any information disclosed or made available to the Buyer (and/or any of
its respective shareholders, directors, officers, employees, agents, or
financial, accounting or legal advisers involved on the part of the Buyer
in negotiating) or any information to which the Buyer (and/or any of its
respective shareholders, directors, officers, employees, agents, or
financial, accounting or legal advisers involved on the part of the Buyer
in negotiating) has had access prior to the Signature Date, including all
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d)

f)

information that could be reasonably found out in the Data Room or
reasonably learned prior to the Signature Date at management
presentations or site visits organized by the Seller (and/or any other
person, whether on the Seller’s behalf or at the Seller’s request) for the
benefit of the persons interested in purchase of the Shares or meetings
of the Buyer (and/or any of its respective shareholders, directors,
officers, employees, agents, or financial, accounting or legal advisers
involved on the part of the Buyer in negotiating) with the Seller and/or
Seller’s project team and/or any other person, whether on the Seller’s
behalf or at the Seller’s request or from written communication between
the Buyer (and/or any of its respective shareholders, directors, officers,
employees, agents, or financial, accounting or legal advisers involved
on the part of the Buyer in negotiating) and the Seller and/or Seller’s
project team and/or any other person, whether on the Seller’s behalf or
at the Seller’s request;

(ii) any matter and/or circumstance which is disclosed or contained in this
Agreement or Annexes hereto.

if and to the extent that it would not have arisen but for any act or omission
done by the Buyer or any of its respective shareholders, directors, officers,
employees, agents, financial, accounting or legal advisors;

to the extent that the recovery in respect of a claim arising from such Seller’s
Breach is covered by a payment received from the insurance company under a
policy of insurance for the benefit of the Company; in case the Buyer’s claim
from the Seller’s Breach against the Seller has been already satisfied by the
Seller, the Buyer shall repay to the Seller the respective amount received from
the Seller to the extent of recovery of the Buyer’s claim by such payment from
the insurance company;

to the extent that it relates to any liability or obligation on the part of the
Company:

(i)  which would not have arisen but for a change in the generally legally
binding legal regulations made after the Signature Date (whether relating
to tax, the rate of tax or otherwise), whether or not that change purports
to be effective retrospectively in whole or in part; or

(i) which arises after the Signature Date in respect of making up the
Company’s accounts as a result of the Company becoming VAT payer;

in respect of any matter and/or circumstance approved by the Buyer in written,

inclusive of any matter and/or circumstance implied by a written agreement of
the Parties.
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8.3

8.4

If the Buyer becomes aware of any matter and/or circumstance that may give rise to
its claim against the Seller under this Agreement, the Buyer shall within 90 days after
becoming aware of such matter and/or circumstance give a notice in writing to the
Seller specifying such matter and/or circumstance. Notwithstanding that, any claim
of the Buyer resulting from the Seller’s Breach shall be wholly barred unless a notice
pursuant to previous sentence of this Section 8.3 hereof is given to the Seller within
the period of two years from the Transfer Date.

If the Seller fails to arrange remedy of the Seller’s Breach within a period of 90 days
following the receipt of the Buyer’s notice given in accordance with Section 8.3
hereof, the Buyer is entitled to a reduction of the Purchase Price according to this
Article 8 hereof, unless otherwise agreed between the Parties within the time
stipulated in this sentence. Provided that the Buyer is entitled to a reduction of the
Purchase Price according to this Article 8 hereof, any claim for a reduction of the
Purchase Price shall be raised by the Buyer to the Seller in written and such notice of
the Buyer’s claim shall contain information of the legal and factual basis of the claim
as are available to the Buyer, the amount of the required reduction of the Purchase
Price according to this Agreement and all evidence on which the Buyer relies in
respect of such claim, including the Valuation prepared by any of BIG 4 upon order
of the Buyer. The Seller may, within a period of four months following the receipt of
the Buyer’s notice of his claim made according to previous sentence hereof, deliver to
the Buyer other Valuation prepared by any of BIG 4 upon order of the Seller.

The obligation of the Seller to pay the reduction of the Purchase Price to the Buyer
under Article 8 hereof shall be payable within a period of two months following:

a) the expiration of the period of four months pursuant to the previous sentence
hereof, or

b) delivery of the Valuation by the Seller to the Buyer according to the previous
sentence hereof , or

c) delivery of the Seller’s written notice, confirming that the Seller does not insist on
the other Valuation (to be) prepared upon its order according to the previous
sentence hereof, by the Seller to the Buyer,

whichever occurs first.

For the purpose of preparing the Valuation in accordance with Section 8.4 hereof,

each Party shall be obliged to provide and to procure that its representatives in the

Company’s bodies provide the other Party with necessary cooperation.

The Seller shall not be liable for any interest accruing on the amount of the reduction
of the Purchase Price payable by the Seller to the Buyer under this Article 8 hereof.
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8.5

8.6

Unless otherwise stated in this Agreement, the amount of the reduction of the
Purchase Price shall be determined:

a)

b)

considering average value of the Shares (as if the Seller’s Breach did not occur)
as of the Transfer Date and average reduced value of the Shares (reflecting the
amount of reduction of the value of the Shares resulting from the Seller’s Breach)
as of the Transfer Date determined on the basis of the Valuation ordered by the
Buyer and delivered to the Seller according to Section 8.4 hereof and the
Valuation ordered by the Seller according to Section 8.4 hereof, if the Valuation
ordered by the Seller has been delivered to the Buyer according to Section 8.4
hereof, otherwise considering value of the Shares (as if the Seller’s Breach did
not occur) as of the Transfer Date and reduced value of the Shares (reflecting the
amount of reduction of the value of the Shares resulting from the Seller’s Breach)
as of the Transfer Date on the basis of the Valuation ordered by the Buyer and
delivered to the Seller according to Section 8.4 hereof; and

applying the ratio of the reduced value of the Shares as of the Transfer Date
(reflecting the amount of the reduction of the value of the Shares resulting from
the Seller’s Breach) and the value of the Shares as of the Transfer Date calculated
as if the Seller’s Breach did not occur, on the Purchase Price, i.e. applying the
following formulas:

(i) R=PP-RPP

and
(ii) RVoS
RPP= - x PP
VoS
where:
R means the reduction of the Purchase Price

PP means the Purchase Price

RPP means the reduced Purchase Price (reflecting the Seller’s Breach)

VoS means the value of the Shares as of the Transfer Date (as if the Seller’s
Breach did not occur)

RVo0S means the reduced value of the Shares as of the Transfer Date (reflecting
the amount of the reduction of the value of the Shares resulting from the
Seller’s Breach).

The Parties agreed that the amount of the reduction of the Purchase Price payable
under this Agreement shall always be calculated on the basis of the following
principles:

a)

if the amount of the reduction of the Purchase Price from any single or more
Seller’s Breaches calculated in accordance with Section 8.5 hereof does not
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8.7

8.8

8.9

8.10

exceed in aggregate EUR 100,000 (in words: one hundred thousand euros), then
the amount of reduction of the Purchase Price relating to such Seller’s Breach,
which shall be payable under this Article 8 hereof, shall correspond to EUR 0
(in words: zero euro);

b) the aggregate amount of the reduction of the Purchase Price relating to all
Seller’s Breaches together, payable under this Article 8 hereof, shall never
exceed EUR 7,000,000 (in words: seven million euros).

If the Buyer recovers or is entitled to recover (whether by payment or otherwise)
from a third party (in particular, from an insurance policy) a sum which compensates
the Buyer (in whole or in part) in respect of any loss suffered in respect of the Seller’s
Breach, the Buyer shall procure that, before steps are taken to enforce a claim from
the Seller’s Breach against the Seller under this Agreement, all reasonable steps are
taken to enforce such recovery. Any recovery (less any reasonable costs incurred in
obtaining such recovery) obtained from a third party in respect of any loss suffered
in respect of the Seller’s Breach shall reduce the Buyer’s claim from the Seller’s
Breach against the Seller to the extent of such recovery; in case the Buyer’s claim
from the Seller’s Breach against the Seller has been already satisfied by the Seller, the
Buyer shall repay to the Seller the respective amount received from the Seller to the
extent of the recovery received from a third party.

The Buyer shall ensure that all reasonable steps are taken and all reasonable
assistance is given to avoid or mitigate any loss or liability which might give rise to a
Buyer’s claim from the Seller’s Breach hereunder.

Nothing in this Agreement shall limit the liability of the Seller in respect of any
Seller’s Breach which arises as a result of direct wilful misconduct of the Seller.

For the avoidance of any doubts it is expressly stated that a Seller's Breach shall not
constitute an error (in Slovak: omyl) in sense of paragraph 49a of the Slovak Act No.
40/1964 Coll. Civil Code, as amended, on the part of the Buyer. The same shall apply
accordingly on the part of the Seller, if the representation provided by the Buyer
under Article 7 proves untrue.

TERMINATION (CANCELLATION) OF THIS
AGREEMENT

9.1

Unless otherwise stipulated in this Agreement or in mandatory provisions of legal
regulations from which the Parties cannot deviate by means of an agreement, this
Agreement can only be terminated (or cancelled) on the basis of a written agreement
of the Parties.

A Party may withdraw from this Agreement only if it is expressly stipulated in this
Agreement or in mandatory provisions of legal regulations from which the Parties
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9.2

9.3

94

cannot deviate by means of an agreement; thus withdrawal of a Party from this
Agreement for any reasons stipulated by provisions of legal regulations is excluded
to the maximum extent permitted by applicable law.

Unless otherwise results from mandatory provisions of legal regulations from which
the Parties cannot deviate by means of an agreement, neither Party may withdraw
from this Agreement after the Transfer Date.

Either Party may withdraw from this Agreement in the following cases:

a) if all the Conditions Precedent are not fulfilled (or waived) by the Longstop Date
(Section 3.3 hereof);

b) if any of the Competition Authorities has validly decided that the concentration
according to this Agreement and/or Shareholders Agreement and/or Agreement
on Transfer and Lease Back is forbidden or has issued any other decision with a
similar effect;

c) ifitis stipulated so by mandatory provisions of a legal regulation from which the
Parties cannot deviate by means of an agreement (in such case if remedy is
possible and a longer remedy period does not result from mandatory provisions
of a legal regulation, the entitled Party shall have right to withdraw from this
Agreement, if the other Party fails to arrange remedy within a period of 30 days
following the receipt of the entitled Party's written request to fulfil the defaulted
obligation).

Besides the reasons mentioned in Sections 9.2 and 9.4 hereof the Seller shall be
entitled to withdraw from this Agreement if, within the deadline stipulated by this
Agreement and also within a remedy period of 30 days following the receipt of a
written call of the Seller to meet the defaulted obligation, the Buyer:

a) fails to sign the Escrow Agreement in compliance with this Agreement; or
b) fails to deposit (or secure deposition of) the respective sum of money to the
Escrow Account in compliance with this Agreement (pursuant to Section 2.8

letter a) or letter b) hereof).

Besides the reasons mentioned in Sections 9.2 and 9.3 hereof the Seller shall be
entitled to withdraw from this Agreement if:

a) the Buyer fails to sign the Subsidiary Loan Agreement in compliance with this
Agreement within the deadline stipulated by this Agreement; or

b) the Buyer fails to procure in compliance with this Agreement that the draft Bank

Loan Agreement shall be submitted to the Seller in compliance with this
Agreement within the deadline stipulated by this Agreement; or
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9.5

9.6

9.7

9.8

9.9

9.10

c) the funds corresponding to at least 100 per cent of the Purchase Price are not
deposited on the Escrow Account on the Transfer Date, prior to the acts referred
to in Section 5.2 hereof.

If the Buyer breaches the Agreement as a result of which any of the Conditions
Precedent under Section 3.1 letters a), c) to p) hereof is not fulfilled in compliance
with this Agreement, the Seller shall be entitled to be paid a contractual fine in the
amount of EUR 700,000 (in words: seven hundred thousand euros).

The Seller may claim for the contractual fine from the Buyer according to this Section
9.5 only after this Agreement is terminated by withdrawal of any Party according to
this Article 9 hereof.

Without prejudice to Section 9.5 hereof the Seller shall also be entitled to be paid a
contractual fine in the amount of EUR 700,000 (in words: seven hundred thousand
euros) if the Buyer breaches provisions of Section 9.10 hereof.

The Seller may claim for the contractual fine from the Buyer according to this Section
9.6 after a copy of a notice of withdrawal of either Party from this Agreement or a
written statement of either Party declaring termination (or cancelation) of this
Agreement is delivered by the Buyer to the Agent contrary to provisions of Section
9.10 hereof.

The Parties have agreed that the contractual fine shall be deemed to be paid by the
Buyer to the Seller to the extent in which the respective funds (in particular funds
released from the Escrow Account in favour of the Seller's Account in the way
referred to in Section 2.10 hereof) are credited to the Seller's Account.

In addition to the contractual fine the Seller shall also be entitled:

a) to be compensated for damage due to the respective breach of this Agreement by
the Buyer, namely in the amount in excess of the contractual fine; and

b) to any eventual interest accrued on funds (to be) released from the Escrow
Account in favour of the Seller's Account in the way referred to in Section 2.10
hereof.

Where the same set of circumstances would result in the Seller's right for a
contractual fine under various provisions of this Article 9 hereof, the Seller shall be
entitled to the payment of a contractual fine only once.

The Parties have agreed, that:

a) unless a notice of withdrawal of either Party from this Agreement has been
delivered to the other Party, neither Party is entitled to deliver a copy of the
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9.12
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respective notice of withdrawal from this Agreement to the Agent for the
purposes stipulated in Section 2.10 hereof;

b) unless this Agreement is effectively terminated (or cancelled) on the basis of an
agreement of the Parties, due to withdrawal from this Agreement by either Party
or otherwise, neither Party is entitled to deliver a written statement declaring
such termination (or cancelation) of this Agreement to the Agent for the purposes
stipulated in Section 2.10 hereof.

Surviving provisions
The following provisions shall survive withdrawal from this Agreement, termination
or any other cancellation of this Agreement:

a) Sections 2.10, 2.11, 9.5 t0 9.12;

b) Article 10 (Confidentiality Duty);

c) Article 11 (Notices);

d) Article 12 (Governing Law and Jurisdiction);

e) and other provisions which, considering their nature or their content, shall
survive withdrawal from, termination or cancellation of this Agreement. For
avoidance of any doubt, Section 13.6 shall not survive withdrawal from this
Agreement, termination of this Agreement or any other cancellation of this
Agreement.

Withdrawal from this Agreement, termination and any other cancellation of this
Agreement shall be without prejudice to the entitlement of the Party to a payment of
a contractual fine and compensation for damage due to a breach of this Agreement.

CONFIDENTIALITY DUTY

10.1

10.2

Confidential information

Information which the Parties learn in connection with the conclusion or fulfilment
of this Agreement or the Shareholders Agreement or the Agreement on Transfer and
Lease Back or the Escrow Agreement or the Bank Loan Agreement or the Subsidiary
Loan Agreement or the Operating Loan Agreement, inclusive of pre-contractual
negotiations, shall be deemed confidential.

The obligation to maintain confidentiality

Each Party shall be obliged to maintain confidential information in secrecy and
protect it against unauthorized disclosure and dissemination and to take the steps
required for the duly protection and safeguarding of the confidential information.
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10.3

The Seller and the Buyer undertake that they will not provide any confidential
information or statements in connection with the sale of the Shares, this Agreement,
the Shareholders Agreement, the Agreement on Transfer and Lease Back, the Escrow
Agreement, the Bank Loan Agreement, the Subsidiary Loan Agreement and the
Operating Loan Agreement or any other associated matters, whether before or after
the transfer of the Shares, unless otherwise stipulated hereinafter.

Neither Party shall be entitled to use the confidential information in contradiction
with the purpose of the confidential information, namely for its own needs or for any
other purpose that is not needed or required for the fulfilment of this Agreement, the
Shareholders Agreement, the Agreement on Transfer and Lease Back, the Escrow
Agreement, the Bank Loan Agreement, the Subsidiary Loan Agreement or the
Operating Loan Agreement, unless otherwise stipulated hereinafter.

Each of the Parties shall secure that its shareholders, members of statutory or other
bodies, executive employees, employees, representatives, consultants, financial
investors and other contractual partners will comply with the obligation to maintain
confidentiality contained in this Article 10.

Permitted disclosure
It shall not be deemed breach of the obligation to maintain confidentiality if a Party
provides statements or confidential information:

a) with a written consent of the other Party;

b) in the extent in which the information became public or available to the public -
otherwise than due to breach of obligations of the respective Party, inclusive of
this Agreement being published in the Central Registry of Contracts;

c) to a court, arbitration or any other relevant authority if the authority requires
such information in compliance with legal regulations or if the provision of such
information is needed for due exercise of rights or fulfilment of duties of the
Party in the proceedings;

d) in the necessary extent needed for due exercise of rights or fulfilment of duties of
the Party;

e) to shareholders, employees, persons acting on behalf of the Party, to directors,
consultants and other representatives, professional consultants, auditors or to a
bank (or a branch of a foreign bank) of such a Party or the Company, to the Agent
and to any other persons which are bound by confidentiality duty.

f) in the necessary extent if the obligation to provide information follows from legal
regulations or from a decision of the relevant authority.
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10.4

11

Prior to disclosure according to Section 10.3 letter e) hereof, the relevant Party
undertakes to ensure that the person receiving the information will be acquainted
with the conditions of this Article 10 hereof and shall exert maximum efforts that can
be reasonably requested from it in order to ensure that such person will comply with
the confidentiality duty in compliance with this Article 10 hereof.

The Party that is obliged to provide the confidential information undertakes to
immediately inform the other Party of such obligation — in cases allowed by the
legislation, prior to the disclosure of the information.

The Party undertakes to cooperate with the other Party as regards the timing and
contents of such disclosure of information and when providing the information the

Party undertakes to protect the rights and legitimate interests of the other Party.

Term
The obligation to maintain confidentiality is not limited in terms of time.

NOTICES

11.1

11.2

Any notice, request or any other information to be made or provided in connection
with this Agreement has to be made in English language, unless otherwise agreed by
the Parties. Any other document to be provided in connection with this Agreement
has to be executed in Slovak language or an official translation of the document into
Slovak language has to be attached to the document, unless otherwise agreed by the
Parties.

Any notice or any other formal correspondence to be made or provided in
connection with this Agreement shall be made or provided in writing (writing shall
not include fax or e-mail, unless otherwise stated hereinafter) and shall be delivered
to the receiving Party by hand, by registered mail or by means of a generally
recognized courier service, namely to the address of the receiving Party provided
herein as follows:

(a) the Seller: (b) the Buyer:

Zelezni¢na spolo¢nost AAE Wagon a.s.

Cargo Slovakia, a.s. Karadzicova 8/A

Drienova 24 821 08 Bratislava

820 09 Bratislava Slovak Republic

Slovak Republic

for the attention of: General Director for the attention of: Board of Directors

or to any other address to be later notified by the relevant Party to the other Party in
compliance with this Article 11 hereof.
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114
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Any notice or any other formal correspondence made or provided in connection with
this Agreement shall be deemed to have been delivered:

a) on the day of delivery of the notice if sent by hand, registered mail or by a
courier; or

b) on the day when the addressee refused to receive the notice being delivered in
compliance with this Agreement or when the cooperation of the addressee
required for due delivery was not provided; or

c) on the day when an attempt on delivery took place if the delivery to the address
of the Party in compliance with this Agreement is not possible for reasons on the
part of the addressee (for instance, the address does not exist or the addressee is
unknown at that address).

Without prejudice to Sections 11.2 and 11.3 hereof, any common notice or request or
any other common information to be made or provided in connection with this
Agreement may be delivered by e-mail to the address of the receiving Party
provided herein as follows:

(a) the Seller: (b)  the Buyer:

E-mail: | E-mail: |

or to any other address to be later notified by the relevant Party to the other Party in
compliance with this Article 11 hereof.

Any e-mail notice hereunder shall be deemed to have been delivered on the day
when received in the e-mail box of the addressee, if received until 3:00 p.m. of the
respective Business Day, otherwise on the following Business Day.

For the avoidance of any doubt, any notice relating to a breach of this Agreement or
to a contractual fine or provisions of Article 8 hereof, waiver, call for fulfilment of
any obligation or raising of a claim, withdrawal from, termination or cancellation of
the Agreement, as well as any legal act shall not be considered as common.

GOVERNING LAW AND JURISDICTION

12.1

Governing law

This Agreement and all the rights and obligations following from or relating to this
Agreement, including the issues of conclusion, validity, effect or interpretation of this
Agreement, breach of this Agreement, entitlements following from such breach,
issues related with the rights and obligations of the Parties which shall survive
withdrawal from, termination or other cancellation of this Agreement, shall be
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12.3

124

12.5

12.6

12.7

governed by the laws of Slovak Republic, namely preferentially by the Commercial
Code, by the Securities Act and by other legal regulations of Slovak Republic, not
taking into account any conflict-of-law provisions.

Conciliation proceedings

The Parties have agreed that any disputable issues arisen out of or in connection with
this Agreement shall be preferentially resolved by means of negotiations in good
faith.

In case of a dispute, either Party can invite the other Party to negotiate for the
purpose of resolving the dispute. If the dispute is not resolved within 30 days
following delivery of notice of the dispute to the relevant Party, the dispute shall be
resolved and finally settled in the way referred to in Section 12.3 hereof.

Arbitration

All disputes arising out of or in connection with this Agreement, including any
question regarding existence, validity, termination, cancellation, interpretation and
issues of breach of this Agreement, which cannot be resolved within conciliation
proceedings under Section 12.2 hereof, shall be submitted to the International Court
of Arbitration of the International Chamber of Commerce (i.e. the Arbitration Court)
and shall be finally settled under the Rules, which Rules are deemed to be
incorporated by reference into this Section 12.3. Notwithstanding that the Parties
agree that any matter excluded under applicable law from arbitration proceedings
shall be finally resolved within the jurisdiction of courts of Slovak Republic.

Composition of the Arbitral Tribunal

The arbitral tribunal shall consist of three arbitrators appointed in accordance with
the Rules, save for the third arbitrator, who shall act as president of the arbitral
tribunal, that shall be nominated by the two arbitrators confirmed or appointed there
before in accordance with the Rules.

Venue of the Arbitration Proceedings
Vienna, Austria shall be the venue of the arbitration proceedings.

Language of the Arbitration Proceedings
The arbitration proceedings shall be conducted in English language.

Consolidation of the Arbitration Proceedings

If more arbitrations are commenced under this Agreement or Shareholders
Agreement, and any party contends that two or more such arbitrations raise similar
issues of law or fact and that the issues should be resolved in one set of proceedings,
then:

a) the parties to such arbitrations shall agree to consolidation and jointly request the

Arbitration Court to consolidate them pursuant to Article 10, paragraph (a) of the
Rules; or
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12.8

12.9

12.10

b) where the parties to such arbitrations fail to make the joint request under this
Section 12.7 letter a) above within 15 days of one party making the above
contention, any party to such arbitrations may request the Arbitration Court to
consolidate them pursuant to Article 10 of the Rules.

If the Arbitration Court decides to consolidate two or more arbitrations following the
request made pursuant to this Section 12.7 or otherwise in accordance with the Rules,
the tribunal in such consolidated proceedings shall be selected as follows:

aa) the parties to the consolidated proceedings shall agree on the composition of the
arbitral tribunal; and

bb) failing to reach such agreement within 30 days of consolidation being decided by
the Arbitration Court, such arbitrations shall be consolidated into the arbitration
that commenced first in accordance with Article 10 of the Rules.

Any Party to the consolidated proceedings shall be bound by the award rendered,
even if it chooses not to participate in the consolidated proceedings.

Binding Nature of Arbitration Award

The Parties represent that the arbitration award will be final, binding and
enforceable. The Parties acknowledge that either Party shall be entitled to demand
enforcement of the arbitration award.

The Parties represent that they rule out, in the extent permitted by valid laws, the
possibility of any recourse or to demand cancellation of arbitration proceedings
and/or arbitration award or to take advantage of any intervention of any other court
with the arbitration proceedings, as well as the possibility to file any proposals for
exercise of all rights related.

Confidentiality

The Parties represent that all arbitration awards, materials and documents executed
for the purpose of arbitration proceedings, writing filings or oral testimonies
submitted or filed within the framework of any arbitration proceedings according to
this Article 12 shall be deemed confidential and the Parties undertake to take all
reasonable steps to protect them against disclosure and publication.

Article 10 hereof shall apply accordingly.
Severability of the arbitration clause

Invalidity or unenforceability of this Agreement shall have no effect on validity and
enforceability of the arbitration clause contained in this Article 12.
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13 GENERAL PROVISIONS
13.1  Validity and Effect

This Agreement shall become valid on the Signature Date.

This Agreement shall take effect on the first day following the day when this

Agreement has been published in the Central Registry of Contracts.

13.2  Costs and expenditures

a) Each Party shall bear the costs and expenditures suffered by that Party in
connection with the conclusion of this Agreement and fulfilment of its
obligations, unless otherwise expressly stipulated by this Agreement or agreed
by the Parties in writing.

b) The costs of making the transaction which are required for the fulfilment of this
Agreement and which cannot be attributed to a particular Party (for instance, the
fee for concentration proceedings) shall be borne by the Parties in the following
ratio: 66 per cent by the Buyer and 34 per cent by the Seller, unless otherwise
expressly stipulated by this Agreement or agreed by the Parties in writing.

c) The Parties shall bear all the cost related to the Escrow Agreement in the
following ratio: 50 per cent by the Buyer and 50 per cent by the Seller, unless
otherwise expressly agreed by the Parties in writing.

d) The Buyer shall bear all the cost related to the Subsidiary Loan and/or Subsidiary
Loan Agreement (Section 2.5 hereof).

e) The Parties agreed that the Company shall bear all the cost related to the Bank
Loan and/or Bank Loan Agreement (Section 2.4 hereof).

f) The Seller shall bear all the cost related to preparing the expert opinion
(appraisal) in accordance with Section 3.1 letter o) hereof.

g) If the Seller is liable for the Seller’s Breach in respect of which the Valuation has
been prepared in accordance with Article 8 hereof, the Seller shall bear all the
cost related to preparing such Valuation.

13.3  Severability

a) The provisions of this Agreement are enforceable independently of each other,
unless otherwise implied by this Agreement.

b) Invalidity or unenforceability of any part of any contractual provision or any

contractual provision shall have no effect on the validity and unenforceability of
the remaining part of such provision and on remaining provisions.
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13.5

13.6

13.7

13.8

13.9

c) That shall not apply if the affected part of the provision cannot be separated
from the remaining part of the provision or from the remaining provisions due
to the importance of its nature or due to any other circumstance.

d) The Parties undertake to immediately replace the invalid or unenforceable
provision by a new provision corresponding in the maximum extent possible to
the original intention and economic purpose of the original (invalid or
unenforceable) provision.

Cooperation

The Parties undertake to provide each other with necessary cooperation required for
the purpose of satisfaction of their obligations hereunder and/or fulfilment of this
Agreement, which can be reasonably required from them.

The Parties undertake to inform each other about all facts which could affect
fulfilment or endanger fulfilment of the obligations of any of the Parties hereunder.

Acting in Good Faith
Each Party undertakes to exercise the rights and fulfil the obligations hereunder in
good faith and bearing in mind the legitimate interests of the other Party.

No Assignment
Neither Party shall be entitled to assign or otherwise transfer its rights or obligations
following from this Agreement without prior written consent of the other Party.

However, a Party is entitled to assign (transfer) financial claims following from
breach of this Agreement by the other Party (for instance, under Sections 9.5 and 9.6
hereof) also without consent of the breaching Party.

Amendment to this Agreement
Unless otherwise provided herein, any modifications or amendments to this
Agreement may only be made on the basis of a written agreement of the Parties.

The entire Agreement

This Agreement, including Annexes hereto, constitutes the entire agreement on the
rights and obligations of the Parties in relation to the subject matter of this
Agreement and replaces all previous implied, oral or written arrangements, if any,
made between the Parties in relation to the subject matter of this Agreement.

Annexes
The following Annexes constitute an integral part of this Agreement:

1. Annex No. 1: Draft of the Escrow Agreement;
Annex No. 2: Terms and conditions of the Subsidiary Loan Agreement and
Operating Loan Agreement;

3. Annex No. 3: Draft of an Endorsement.
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13.10 Counterparts and language versions
This Agreement has been executed in four counterparts in English language and in
four counterparts in Slovak language; each Party shall receive two counterparts in
each language version. However the content of Annex No. 1 (i.e. Draft of the Escrow
Agreement) and Annex No. 3 hereto (i.e. Draft of an Endorsement) has been
executed in Slovak language only.

In case of any discrepancies between the language versions of this Agreement, the
English language version shall prevail.

[A° PAGE CONTAINING SIGNATURES OF THE PARTIES FOLLOWS]
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In WITNESS OF THEIR CONSENT, the Parties have attached their signatures hereunder
on the day mentioned on the first page.

ON BEHALF OF

Zelezni¢na spolocnost Cargo Slovakia, a.s

Name: Ing. Vladimir Cuptak

Title: Chairman of the Board of Directors

Name: Ing. Jaroslav Daniska

Title: Vice-Chairman of the Board of Directors

ON BEHALF OF AAE Wagon a.s.

Name: JUDr. Andrea Dobisova

Title: Chairman of the Board of Directors

Name: Ing. Ivan Heczko

Title: Member of the Board of Directors
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ANNEX No. 1

to the AGREEMENT ON SALE AND PURCHASE OF SHARES OF Cargo Wagon, a.s.

DRAFT OF THE ESCROW AGREEMENT



ZMLUVA O VIAZANOM UCTE (ESCROW UCET)

uzavreta medzi

UniCredit Bank Czech Republic and Slovakia, a.s., Zeletavska 1525/1, 140 92
Praha 4 — Michle, IC: 649 48 242, zapisana v obchodnom registri Mestského sudu v
Prahe, oddiel: B, vloZka Cislo: 3608

organiza¢na zlozka:

UniCredit Bank Czech Republic and Slovakia, a.s., pobo€ka zahraniénej banky,
Sancova 1/A, 813 33 Bratislava, ICO: 47 251 336, zapisana v obchodnom registri
Okresného sudu Bratislava |, oddiel: Po, vloZka €islo: 2310/B

obchodné miesto: centrala organizaénej zlozky — Sancova 1/A, 813 33 Bratislava
C.tel. v , fax:

v mene ktorého kona: [meno a priezvisko, funkcia os6b opravnenych konat]
(dalej len ,,Banka“)

a

Obchodné meno: AAE Wagon a.s.

Sidlo: KaradziCova 8/A, 821 08 Bratislava, Slovenska republika

ICO: 47 882 921

zapisany: v Obchodnom registri Okresného sudu Bratislava |, odd.
Sa, vl. €. 6020/B

v mene ktorého kona: [meno a priezvisko, funkcia osdb opravnenych konat]

Udaje pre doru¢ovanie a komunikéciu: [¥] PSC: [*]

¢. tel. [*] fax: [*]

(dalej len ,,majitel uétu“ alebo ,,kupujuci)

a

Obchodné meno: Zelezniéna spoloénost’ Cargo Slovakia, a.s.

Sidlo: Driefiova 24, 820 09 Bratislava, Slovenska republika

ICO: 35914 921

zapisany: v Obchodnom registri Okresného sudu Bratislava |, odd.
Sa, vl. €. 3496/B

v mene ktorého kona: [meno a priezvisko, funkcia osdb opravnenych konat]

udaje pre doru¢ovanie a komunikaciu: [¥] PSC: [*]

C. tel. [*] fax: [*]

(dalej len ,,predavajuci)
(alebo spolo¢ne pre kupujuceho a predavajuceho spolu dalej len ,klienti®)

|. UVODNE USTANOVENIA A PREDMET ZMLUVY

1.1. Vzhladom na to, Ze:

a) klienti uzavreli dna .... Zmluvu o predaji a kupe akcii Cargo Wagon, a.s.
ktorej kopia tvori prilohu €. 1 tejto zmluvy (dalej len ,kipna zmluva®), na
zaklade ktorej ma kupujuci nadobudnut od predavajuceho nizSie
definovany predmet kupy podla kupnej zmluvy (dalej len ,predmet kupy*).
Predmetom kupy su akcie vo vlastnictve predavajuceho, ktorych



1.2.

1.3.

2.1.

2.2.

2.3.

3.1.

4.1

4.2

emitentom je spolo¢nost’ Cargo Wagon, a.s. so sidlom Lucna 2, 821 05
Bratislava, Slovenska republika, ICO: 47 523 441, zapisana v Obchodnom
registri Okresného sudu Bratislava |, oddiel Sa, viozka ¢. 5889/B (dalej len
»Spoloénost™), ato 2 kusy kmenovych akcii v listinnej podobe na meno,
s menovitou hodnotou kazdej akcie 3.300.000,-EUR (slovom tri miliény
tristo tisic euro
b) kupnu cenu za predmet kupy v celkovej vySke 7.000.000,-EUR (slovom:
sedem miliénov euro) (dalej len ,kapna cena®) si klienti Zelaju platit’ tak,
Ze kupna cena bude uhradena oproti dokumentom urCenym v tejto zmluve
Z Uctu, ktory pre kupujuceho ako majitefa uctu zriadi a bude viest banka
(dalej len ,viazany ucet”). V pripade, ak sa prevod akcii neuskuto¢ni si
klienti zelaju, aby dosSlo k vyplate sumy nachadzajucej sa na viazanom
ucte na zaklade predlozenia dokumentov a za podmienok dojednanych
Vv tejto zmluve o viazanom ucte (dalej len ,tato zmluva“). Predmetom tejto
zmluvy je dohoda zmluvnych stran o podmienkach, za ktorych banka
otvori a bude viest pre majitefa uctu viazany ucCet a za ktorych banka
vyplati pefiazné prostriedky z viazaného uctu.
Klienti sa dohodli, Ze ak by dojednania vtejto zmluve neboli v sulade
s dojednaniami v kupnej zmluve, prednost maju dojednania v tejto zmluve.
Ziadne dojednanie v tejto zmluve nezaklada Ziadne zavazky a zodpovednost
banky z kupnej zmluvy, ani jej zavazok platit na vlastny ucet, ani zavazok
poskytnut’ uver ktorémukolvek z klientov alebo uzavriet s nim zmluvu o Uvere
a zavazky banky ztejto zmluvy nepodliehaju namietkam a narokom z kupnej
zmluvy a ktorykolvek z klientov nemdze proti banke nijako uplathovat Ziaden
narok alebo namietku z toho dévodu, Ze druhy z klientov nesplnil nejaku svoju
povinnost podla tejto zmluvy alebo ju porusil.

ll. ZRIADENIE A VEDENIE VIAZANEHO UCTU
Banka sa zavazuje zriadit aviest viazany ucet pre majitela uctu a vyplatit
penazné prostriedky z viazaného uctu podfa tejto zmluvy, za o ma banka pravo
na dojednanu odmenu.
Cislo viazaného Uétu je [*]/1111. Mena, v ktorej sa viazany u&et zriaduje, je
EUR. IBAN
Majitel uCtu sa zavazuje vlozit na viazany ucCet penazné prostriedky vo vyske
kupnej ceny najneskér do datumu ...... Vlozenim na viazany ucet sa rozumie
pripisanie platby na viazany ucet.

lIl. UROCENIE VIAZANEHO UCTU
Banka a klienti sa dohodli, Ze penazné prostriedky na viazanom uc¢te nebudu
urocene.

IV. VSEOBECNE USTANOVENIA O VYPLATE Z VIAZANEHO UCTU

Banka vykona platbu, resp. platby z viazaného uctu na ucet predavajuceho
alebo kupujuceho v zavislosti od toho, ktoré z Dojednanych dokumentov
uvedenych v ¢lanku V. tejto zmluvy budu banke predloZené, resp. ktora
z podmienok podfa ¢lanku V. tejto zmluvy bude splnena.

Iné platby na tarchu viazaného uctu okrem platieb uvedenych v bode 5.1 banka
nevykona, ibaze klienti spoloCne daju banke iny pisomny prikaz. Ak banka
nemdze vykonat platbu na tarchu viazaného uctu podfa tejto zmluvy pre
obmedzenie alebo zakaz nakladat s prostriedkami na viazanom ucte



ustanoveny zakonom alebo urCeny na zaklade zakona, ktoré je pre banku
zavazne, nie je to porusenim tejto zmluvy.

4.3 O stave aoobratoch na ucte banka informuje vypisom z uctu, ktory sa
vyhotovuje vzdy po obrate a banka ho doru€uje na adresu majitefa uctu urCenu
v tejto zmluve a na adresu predavajuceho urcenu v tejto zmluve .

4.4 Vyplata peniaznych prostriedkov z viazaného ucCtu je viazana na predlozenie
dokumentov a splnenie podmienok uvedenych v ¢lanku V. tejto zmluvy, a to bud
v prospech uctu predavajuceho alebo kupujuceho.

V.

DOJEDNANE DOKUMENTY A PODMIENKY VYPLATY Z VIAZANEHO
uctu

5.1. Banka vykona vyplatu z viazaného uctu nasledovne:
5.1.1 V pripade, Ze budu banke predloZené nasledovné dokumenty:

()

(ii)

()
(ii)

(i)

protokol podpisany predavajucim a kupujucim vo forme a obsahu
podstatne totoznom podla vzoru uvedeného v prilohe €. 2 tejto zmluvy
(dalej len ,,Dojednany dokument 1), a
vypis zo zoznamu akcionarov spolo¢nosti (dalej len ,,Dojednany
dokument 2“) vydany Centralnym depozitarom cennych papierov SR,
a.s., ICO: 31338976, zktorého vyplyva, Ze kupujuci je majitefom
predmetu kupy, tak ako je definovany v bode 1.1 a) tejto zmluvy, v takom
pripade banka vykona vyplatu prostriedkov z viazaného uctu vo vyske
kupnej ceny v prospech uctu predavajuceho €. ..... , ato do 3 Bankovych
pracovnych dni po tom, ako je banke predlozeny Dojednany dokument 1
a Dojednany dokument 2 (v pripade, ak tieto dokumenty nie su predlozené
v ten isty den, banka vykona vyplatu z viazaného uc¢tu do 3 Bankovych
pracovnych dni po tom, ako jej je predlozeny neskorSi z nich). 5.1.2
V pripade, Ze bude banke predloZzeny ktorykolvek z nasledovnych
dokumentov:
dohoda podpisana kupujucim a predavajucim o zaniku alebo zruSeni
kupnej zmluvy (dalej len ,,Dojednany dokument 3), alebo
pisomné vyhlasenie podpisané predavajucim, ktorym oznamuje banke, Ze
predavajuci alebo kupujuci odstupil od kupnej zmluvy, prilohou ktorého
bude képia oznamenia o odstupeni od kupnej zmluvy ktorymkolvek z
klientov (dalej len ,,Dojednany dokument 4“), alebo
pisomné vyhlasenie podpisané kupujucim, v ktorom oznamuje banke, Ze
kupujuci alebo predavajuci odstupil od kupnej zmluvy, prilohou ktorého
bude képia oznamenia o odstupeni od kupnej zmluvy ktorymkolvek z
klientov (dalej len ,,Dojednany dokument 5%), alebo

(iv) pisomné vyhlasenie podpisané predavajucim alebo kupujucim alebo

predavajucim a kupujucim spolocne, v ktorom predavajuci alebo kupujuci
alebo obidvaja spolo¢ne oznamuje(u) banke, bud Ze kipna zmluva zanikla
alebo bola zruSena (dalej len ,,Dojednany dokument 6“),

v takom pripade banka z vykona vyplatu prostriedkov z viazaného uctu
nasledovne:
5.1.2.1 sumu vo vySke prostriedkov na viazanom ucte, ktora prevysuje 700.000

EUR (slovom: sedemsto tisic euro) banka vyplati do 3 Bankovych
pracovnych dni po tom, ako jej je predloZzeny ktorykolvek
z Dojednanych dokumentov 3 az 6 (ak je banke predlozeny viac ako
jeden z tychto dokumentov, banka vykona vyplatu z viazaného uctu do



3 Bankovych pracovnych dni odo dna, kedy jej bol predlozeny prvy z
nich), a to v prospech uctu kupujuceho €. .......

5.1.2.2 v pripade, Zze banka uskuto¢nila vyplatu z viazaného uctu podfa bodu

5.1.2.3

5.1.2.1 tejto zmluvy a do 60 Bankovych pracovnych dni odo dna, kedy

bol banke predlozeny niektory z Dojednanych dokumentov 3 az 6 (resp.

prvy z nich) nie je banke predlozeny aspor jeden z nasledujucich
dokumentov spifiajici podmienky podra tejto zmluvy:

(i) original alebo notarsky overenu fotokopiu dokumentu, z ktorého
vyplyva, ze predavajuci uplatnil voCi kupujucemu narok na
zaplatenie zmluvnej pokuty podla kupnej zmluvy v rozhodcovskom
konani alebo vkonani na vS8eobecnych sudoch (dalej len
,Dojednany dokument 7“), alebo

(i) original alebo notarsky overenu fotokdpiu dokumentu podpisaného
kupujucim a predavajucim, v ktorom bude uvedené, Ze na zaklade
kupnej zmluvy alebo v suvislosti s fiou, ma predavajuci narok na
zaplatenie zmluvnej pokuty vo vyske 700.000,-EUR vodi
kupujucemu (dalej len ,,Dojednany dokument 8“),

v takom pripade banka do 3 Bankovych pracovnych dni po marnom

uplynuti 60 dnovej lehoty vykona vyplatu z viazaného uctu v prospech

uctu kupujuceho ¢&. ... , ato vo vyske 700.000,-EUR (slovom:
sedemsto tisic euro) alebo, ak je suma na viazanom ucte niZSia, banka
vyplati vSetky prostriedky na nachadzajuce sa na viazanom ucte.

V pripade, Zze Dojednany dokument 7 alebo Dojednany dokument 8

nesplfiaju podmienky podla tejto zmluvy (predovsetkym podla bodov

6.5.7 a 6.5.8 tejto zmluvy), banka na ich predlozenie nebude prihliadat

a po uplynuti 60-dnovej lehoty vykona platbu tak, ako to predpoklada

bod 5.1.2.1 tejto zmluvy, pokial banka od klientov neobdrzi spoloény

pisomny prikaz (v zmysle bodu 4.2 tejto zmluvy) ukladajuci banke
povinnost’ vykonat' platbu z viazaného uctu inak, ako predpoklada tato
zmluva.

pokial banka neuskutocnila platbu v prospech kupujuceho podfa bodu

5.1.2.2 tejto zmluvy, v takom pripade vykona vyplatu z viazaného uctu

v prospech uctu predavajuceho ¢. ...... alebo kupujuceho €. ...... , atovo

vySke uvedenej v Dojednanom dokumente 9 alebo Dojednanom

dokumente 10, a to do 3 Bankovych pracovnych dni odo dna ako bol
banke predlozeny niektory z nasledujucich dokumentov:

(i) original alebo notarsky overenu fotoképiu dokumentu podpisaného
kupujucim a predavajucim, v ktorom bude uvedené, Zze na zaklade
kupnej zmluvy alebo v suvislosti s iou, ma predavajuci narok na
zaplatenie zmluvnej pokuty v Specifikovanej vySke (dalej len
»Dojednany dokument 9%).

Pokial' je suma prostriedkov nachadzajucich sa na viazanom ucte
vySSia ako suma uvedena v Dojednanom dokumente 9, ktord ma
predstavovat zmluvnu pokutu, na ktoru je opravneny predavajuci,
v takom pripade banka prevySujucu sumu vyplati kupujucemu na
ucet C. ...... bez zbytocného odkladu po tom, ako banka uskutoCnila
vyplatu prostriedkov predavajucemu podla Dojednaného dokumentu
9,

alebo



5.2.

6.1.

6.2.

6.3.

(i) pravoplatné sudne rozhodnutie vydané rozhodcovskym alebo
vSeobecnym sudom, z ktorého vyplyva, Ze predavajuci bol uspesny
v sudnom spore vedenom v suvislosti s kupnou zmluvou proti
kupujucemu a v ktorom je uvedené, aku sumu je kupujuci povinny na
zaklade tohto rozsudku vyplatit predavajucemu (dalej len
»,Dojednany dokument 10%).
Pokial' je suma prostriedkov nachadzajucich sa na viazanom ucte
vy$Sia ako suma uvedena v Dojednanom dokumente 10, na ktori ma
predavajuci podfa rozsudku narok voci kupujucemu, v takom pripade
banka prevySujucu sumu vyplati kupujucemu na ucet C. ......
bez zbytocného odkladu po tom, ako banka uskutoCnila vyplatu
prostriedkov predavajucemu podla Dojednaného dokumentu 10.
Pokial z Dojednaného dokumentu 10 vyplyva, Ze v sudnom spore bol
v plnom rozsahu uspeSny Kkupujuci, banka vykona vyplatu
z viazaného uctu v prospech uctu kupujuceho €. ...... , ato vo vyske
vSetkych prostriedkov nachadzajucich sa na viazanom ucéte do 3
Bankovych pracovnych dni odo drfia ako bol banke Dojednany
dokument 10 predlozeny.
5.1.2.4 pokial ma banka z Dojednaného dokumentulO pochybnosti ohfadom
toho v prospech ktorého klienta alebo v akej vySke ma byt vyplata
z viazaného uctu vykonana, je banka opravnena odopriet vykonat
vyplatu az do predlozZenia spolo¢ného prikazu klientov podfa bodu 4.2
resp. 6.6 tejto zmluvy.
Banka a klienti sa dohodli, Ze ktorykolvek z Dojednanych dokumentov bude
predavajuci alebo kupujuci predkladat banke osobne na adrese sidla
organizacnej zlozky uvedenej v zahlavi tejto zmluvy, k rukam zamestnanca
banky, ktorym je:

p. Lukas Kicko

Relationship Manager - Korporatna klientela Slovensko

Tel.: + 421 2 4950 4355

e-mail: lukas.kicko@unicreditgroup.sk,

resp. iného zamestnanca, ktorého meno a kontaktné udaje banka klientom
pisomne oznami. To isté plati pre doruCovanie spolocného pisomného prikazu
klientov podfa bodu 6.6 alebo 4.2 tejto zmluvy.

VI. DOJEDNANE DOKUMENTY A ICH POSUDZOVANIE
Banka s rozumnou starostlivostou preskima, zjavnu spravnost kazdého z
Dojednanych dokumentov 1 az 9 (Dojednany dokument 1 az 9 dalej spolo¢ne
len ako ,,Dojednané dokumenty“ a ktorykolvek z nich len ako ,,Dojednany
dokument®) a i sa zjavne zdaju alebo nezdaju byt v sulade s touto zmluvou.
Banka nebude kontrolovat dokumenty, ktoré nie su pozadované podla tejto
zmluvy, ale ich vrati predkladatelovi; obdobne nebude skumat udaje uvedené
v nich navyse oproti poziadavkam tejto zmluvy.
Ak banka zisti, Ze predlozeny dokument zjavne nie je pravy alebo zjavne
nevyhovuje poziadavkam tejto zmluvy, alebo ak nezisti zjavnu pravost
predloZzeného dokumentu alebo Ze zjavne vyhovuje, platbu nevykona, oznami to
klientom a dokumenty vrati predkladatelovi. Oproti takymto dokumentom banka
platbu vykona len s pisomnym suhlasom klientov.


mailto:lukas.kicko@unicreditgroup.sk

6.4. Kazdy z Dojednanych dokumentov musi byt banke predlozené v originali alebo

uradne osvedcCenej fotokdpii. V suvislosti s Dojednanymi dokumentmi banka

nebude skumat predovsetkym:

(i) pravost podpisov na Dojednanom dokumente a opravnenie podpisujucich
os6b konat’' v mene klientov a podpisat Dojednany dokument,

(i) skutocnost, ¢i Dojednany dokument bol doru¢eny druhej zmluvnej strane,
resp. ktorejkolvek tretej osobe.

V pripade nasledujucich Dojednanych dokumentov bude banka skumat, Ci

obsahuju nasledovné nalezitosti:

6.5.

6.5.1

6.5.2

6.5.3

6.5.4

6.5.5

6.5.6

6.5.7

v pripade Dojednaného dokumentu 1 — ¢i je urobeny vo forme a obsahu
podfa vzoru nachadzajuceho sa v prilohe €. ..... tejto zmluvy,
v pripade Dojednaného dokumentu 2 — &i z neho vyplyva, Ze kupujuci je
majiteflom predmetu kupy tak, ako je definovany v bode 1.1 pism. a) tejto
zmluvy,
v pripade Dojednaného dokumentu 3 — &i su ako strany Dojednaného
dokumentu 3 uvedené kupujuci a predavajuci a €i sa vtexte dohody
uvadza, Ze sa strany dohodli na zruSeni alebo zaniku kupnej zmluvy,
ktora je v dohode jednoznacne Specifikovana,
v pripade Dojednaného dokumentu 4 — Ci je obsahom tohto dokumentu
vyhlasenie predavajuceho, ktorym oznamuje banke, Ze predavajuci alebo
kupujuci odstupil od kupnej zmluvy, ktora je v Dojednanom dokumente 4
jednoznacne Specifikovana aci je jeho prilohou uradne overena
fotokdpia takéhoto odstupenia od kupnej zmluvy (v pripade prilohy
Dojednaného dokumentu 4 banka posudzuje iba, Ci je adresatom
odstupenia od zmluvy predavajuci alebo kupujuci a vjej obsahu je
nepochybne vyjadrené odstupenie od kupnej zmluvy predavajucim alebo
kupujucim),
v pripade Dojednaného dokumentu 5 — Ci je obsahom tohto dokumentu
vyhlasenie kupujuceho, ktorym oznamuje banke, Zze predavajuci alebo
kupuijuci odstupil od kupnej zmluvy, ktora je v Dojednanom dokumente 5
jednoznacne Specifikovana aci je jeho prilohou uradne overena
fotokdpia odstupenia od kupnej zmluvy (v pripade prilohy Dojednaného
dokumentu 5banka posudzuje iba, & je adresatom odstupenia od
zmluvy kupujuci alebo predavajuci a vjej obsahu je nepochybne
vyjadrené odstupenie od kupnej zmluvy kupujucim alebo predavajucim),

v pripade Dojednaného dokumentu 6 — Ci je obsahom tohto dokumentu

vyhlasenie predavajuceho alebo kupujuceho alebo obidvomi spolo¢ne

o tom, ze kupna zmluva, ktora je v Dojednanom dokument jednoznacne

Specifikovana, zanikla alebo bola zrusena,

v pripade Dojednaného dokumentu 7 — Ci z predlozeného dokumentu

vyplyva, Ze:

(i) adresatom Dojednaného dokumentu 7 je sud (Medzinarodny
rozhodcovsky sud Medzinarodnej obchodnej komory alebo vieobecny
sud) a

(i) narok na sude bol uplatneny predavajucim a smeruje Vvoci
kupujucemu,

(iii) uplatnenym narokom predavajuci poZaduje od kupujuceho zaplatenie
zmluvnej pokuty na zaklade kupnej zmluvy, tak ako je definovana
v tejto zmluve,



6.6.

7.1.

6.5.8 v pripade Dojednaného dokumentu 8 alebo Dojednaného dokumentu 9 —

Ci z predlozeného dokumentu nepochybne vyplyva, Ze:

(i) u€astnikmi Dojednaného dokumentu 8 alebo Dojednaného dokumentu

9 je predavajuci a kupujuci,

(i) Dojednany dokument 8 alebo Dojednany dokument 9 je uzatvoreny

v suvislosti s kiipnou zmluvou, tak ako je definovana v tejto zmluve,

(iif) obsahom Dojednaného dokumentu 8 alebo Dojednaného dokumentu

9 je dohoda predavajuceho a kupujuceho o tom, Ze predavajuci ma

narok voCi kupujucemu na zaplatenie zmluvnej pokuty a v akej vySke

6.5.9 v pripade Dojednaného dokumentulO — Ci z predlozeného dokumentu

nepochybne vyplyva, Ze:

0] ide o rozhodnutie Medzinarodného rozhodcovského sudu

Medzinarodnej obchodnej komory alebo vSeobecného sudu,

(ii) rozhodnutie je vydané v rozhodcovskom alebo sudnom spore, ktorého
ucastnikmi su predavajuci a kupujuci,

(iif) spor medzi predavajucim a kupujucim sa tyka kupnej zmluvy,

(iv) vyplyva z neho v akom pomere v sudnom spore bol uspesny bud
kupujuci alebo predavajuci,

(v) na rozhodnuti je vyznaCena pravoplatnost, alebo je udaj
o pravoplatnosti uvedeny priamo v texte rozhodnutia.

Banka je opravnena odopriet vykonat platbu z viazaného uc¢tu a pozadovat
spolo¢ny prikaz alebo inStrukciu klientov ohladom toho ako nalozit
s prostriedkami na viazanom ucte aj v pripade, ak s vynalozenim odbornej
starostlivosti nie je z predlozeného Dojednaného dokumentu / Dojednanych
dokumentov banke zrejmé, & spifiaju podmienky podlia tejto zmluvy, resp. ak
z Dojednaného dokumentu vyplyva pochybnost’ ohfadom toho, ktorému klientovi
alebo v akej vysSke je banka povinna vykonat platbu.

VIl. ZRUSENIE VIAZANEHO UCTU

Banka bez dalSieho prevedie zostatok uctu na ucet kupujuceho €. ...... a viazany
ucet zrusi, ak najneskdér do dvoch rokov od podpisu tejto zmluvy nebudu
splnené podmienky podla tejto zmluvy, na zaklade ktorych je mozné vyplatit
vSetky prostriedky nachadzajuce sa na viazanom ucte.

7.2. Banka viazany ucet tiez zrusi, ak

8.1.

a) nebude kupna cena pripisana na viazany ucet v dojednanej lehote alebo
b) sa uskutoCni vyplata vSetkych penaznych prostriedkov z viazaného uctu
podla tejto zmluvy.

VIIl. ODMENA
Odmena banky je 10.000,- EUR (slovom: desattisic euro).

8.2. Odmena je splatna do 3 Bankovych pracovnych dni od podpisania tejto zmluvy

8.3

na ucet banky &. [**]. Odmenu uhradi kupujuci vo vySke 5.000EUR slovom
[pattisic] eur, a predavajuci vo vyske 5.000EUR slovom pattisic eur. Odmena
sa povazuje za uhradenu pripisanim na ucet banky. *

Banka nie je povinna vykonavat povinnosti podla tejto zmluvy az do riadneho a
uplného zaplatenia odmeny.

IX. VYHLASENIA KLIENTOV



9.1

9.2

9.3

Majitel uctu vyhlasuje, Zze pred uzavretim bankového obchodu bol oboznameny
s podmienkami banky na prijimanie vkladov a vykonavanie vSetkych dalSich
bankovych obchodov a o ich cenach vratane uvedenia prikladov, o odplatach
vyZadovanych bankou od majitela uctu, ktoré suvisia so zavazkovym vztahom v
sulade s ust. § 37 ods.2 Zakona o bankach a o zmene a doplneni niektorych
zakonov v zneni neskorSich predpisov (dalej len ,Zakon o bankach®), a o
odplatach v prospech majitela uctu, ktoré suvisia so zavazkovym vztahom v
sulade s ust. § 37 ods. 2 Zakona o bankach,;

Klienti vyhlasuju Ze nie su vo vztahu k banke osobou s osobitnym vztahom

podla § 35 Zakona o bankach, pri€om v pripade ak sa fou stanu, podaju o tom

banke bezodkladne spravu. Toto vyhlasenie sa povazuje za pravdivé

a zopakované pri kazdom vykonani bankového obchodu. V pripade, ak banka

zisti, ze toto vyhlasenie je nepravdive, tato zmluva straca platnost’ ku dfiu, ked

sa banka o tejto skutoCnosti dozvedela, ak su dané okolnosti, ktoré zakladaju
povinnost banky dohodnut takuto sankciu neplatnosti;

Majitel uctu vyhlasuje, Ze:

9.3.1 v8etky penazné prostriedky pouZité pri bankovych obchodoch
nad hodnotu uréenu v Zakone o bankach, ktoré bude vykonavat na
zaklade tejto zmluvy, ako aj dalSich zmluv, ktoré sa vztahuju k tomuto
uctu zriadenému na zaklade tejto zmluvy, su jeho vlastnictvom a tieto
bankové obchody bude vykonavat’ na svoj vlastny ucet;

9.3.2 pokial by pri bankovom obchode s hodnotou stanovenou v prislusnom
ustanoveni aktualne platného Zakona o bankach mali byt pouzité
pefnazné prostriedky, ktoré su vlastnictvom inej osoby, alebo pokial by
takyto bankovy obchod mal vykonat na ucet inej osoby, predloZi Banke
pisomneé vyhlasenie, v ktorom uvedie meno, priezvisko, rodné Ccislo
alebo datum narodenia a adresu trvalého pobytu fyzickej osoby alebo
nazov, sidlo alCO pravnickej osoby, ak ho ma pridelené, ktore;j
vlastnictvom su tieto periazné prostriedky alebo na ucet ktorej ma byt
takyto bankovy obchod vykonany, ako aj pisomny suhlas dotknutej
osoby na pouZitie jej pehaznych prostriedkov na vykonavany bankovy
obchod alebo na vykonanie bankového obchodu na jej ucet.

9.4 Podpisom tejto zmluvy klienti davaju vyslovny suhlas, Ze Banka je opravnena

9.5

spracovavat udaje, ktoré Banka ziska v suvislosti s pravnym vztahom podla

tejto zmluvy, a to (i) udajov, ktoré podliehaju ochrane bankového tajomstva a (ii)

osobnych udajov, v rozsahu udajov vymedzenom platnymi pravnymi predpismi,

najma zakonom ¢&. 483/2001 Z.z. o bankach v plathom zneni a zakonom ¢.

122/2013 Z.z. o ochrane osobnych udajov v plathom zneni (dalej aj len ,udaje”),

a to na ucely pripravy a spravy zavazkového vztahu medzi klientmi a Bankou

alebo subjektom, ktory patri do Skupiny banky, na ucely dojednavania,

uzatvarania, vykonavania a naslednej kontroly Bankovych obchodov s klientmi,
na ucel identifikacie klientov a ich zastupcov.,.

Podpisom tejto zmluvy klienti davaju vyslovny suhlas, Ze Banka je opravnena

poskytnut udaje:

9.5.1 ktorémukolvek C¢&lenovi Skupiny banky najma na ucely suvisiace s
podnikatelskou €innostou Banky alebo ¢lena Skupiny banky napr. na
posudenie riadenia rizika a obozretného podnikania Banky, vykaznictva v
ramci Skupiny banky, zdokumentovania €innosti Banky a to v rozsahu k
dosiahnutiu u€elu spracuvania,



9.6

9.5.2 ftretim subjektom za ucCelom poskytnutia pozZadovaného bankového
obchodu Bankou alebo vyuzivania doplnkovych sluzieb ponukanych
Bankou avSak poskytnutych tretim subjektom (najma osoby
zabezpecujuce platobny styk, vydavajuce platobné karty, poskytujuce
poistenie a pod.),

9.5.3 poskytovatelovi sluzieb, s ktorym ma Banka uzatvoreny zmluvny vztah
na zabezpecCenie c¢innosti sluziacich na podporu vykonu bankovych
¢innosti, a to aj poskytovatefovi mimo Uuzemia Slovenskej republiky len v
rozsahu platnej pisomnej zmluvy. Ak predmetom sluzby bude
spracovanie osobnych udajov, bude Bankou povereny subjekt klientom
oznameny oznamom uverejnenym v Obchodnych priestoroch banky, ak
Banka neuskutoCni oznamenie inym vhodnym spdsobom

9.5.4 tretim subjektom za ucCelom ochrany a domahania sa prav Banky z
Bankového obchodu mimosudnou alebo sudnou cestou, alebo
postupenia splatnej pohfadavky Banky a jej prisluSenstva, vratane
spristupnenia udajov v suvislosti s rokovaniami tykajucich sa takychto
povereni alebo uzatvorenia zmluvy,

9.5.5 subjektom, s ktorymi Banka konzultuje obchodny pripad, resp. si vyZiada
kK nemu ich pisomné stanovisko (napr.: svojim auditorom, externym
pravnym poradcom, timo¢nikom), pokial to Banka povazuje za potrebné,

Klienti potvrdzuju, Ze boli informovani o skuto¢nostiach podla § 15 a pouceni o

svojich pravach na useku ochrany prav dotknutych os6b vyplyvajucich zo

zakona €.122/2013 Z.z. o ochrane osobnych udajov.

X. SPOLOCNE A ZAVERECNE USTANOVENIA

10.1 Zmluvné strany sa informuju navzajom o vSetkych udalostiach, ktoré maju vplyv

na platnost’ tejto zmluvy a vykonavanie prav a plneni zavazkov z nej.

10.2 VSetky oznamenia banky klientom tykajuce sa tejto zmluvy budu zasielané na

10.3

10.4

adresy uvedené pri oznaceni zmluvnych stran. Akakofvek zmena tychto adries
musi byt oznamena ostatnym zmluvnym stranam a nimi potvrdena pisomne.
Oznamenia nadobudaju ucinnost dfiom ich doru€enia. V pripade oznameni
zasielanych faxom sa ma za to, ze su doru¢ené v okamihu ich uspeSného
prenosu potvrdeného faxovym pristrojom. V pripade oznameni zasielanych
doporucenou postou sa ma za to, Zze su doruCené pat pracovnych dni po ich
podani na posSte na doruCenie. To isté obdobne plati pre oznamenia klientov
dorucované banke, s vynimkou doru¢ovanie dokumentov uvedenych v bode
5.2, ktoré musia byt banke doru¢ované spdésobom dohodnutym v bode 5.2 tejto
zmluvy.

Ziadna zmluvna strana nie je opravnena postupit akékolvek zo svojich prav
alebo zavazkov ztejto zmluvy bez predchadzajuceho pisomného suhlasu
vSetkych ostatnych zmluvnych stran.

Tato zmluva obsahuje UpInd dohodu zmluvnych stran a zahfna vSetky
podmienky, na ktorych sa strany dohodli. Zmenit ju mozno len vzajomnou
pisomnou dohodou zmluvnych stran, formou dodatkov. Ak sa stane niektoré
ustanovenie tejto zmluvy neplatnym, nedotyka sa to platnosti ostatnych
ustanoveni; pre pripad neplatnosti sa zmluvné strany podpisom tejto zmluvy
zavazuju neplatné  ustanovenia nahradit  novymi ustanoveniami
zodpovedajucimi hospodarskemu ucelu tejto zmluvy a umyslu stran pri jej
uzatvarani.



10.5 Ak ztejto zmluvy nevyplyva iné, vztahuju sa na pomery ztejto zmluvy
ustanovenia Obchodného zakonnika o zmluve o beznom ucte a jeho vSeobecné
ustanovenia o obchodnych zavazkovych vztahoch a VSeobecné obchodné
podmienky na vykonavanie bankovych obchodov, s ktorymi sa klienti pred
uzatvorenim tejto zmluvy oboznamili a podpisom tejto zmluvy potvrdzuju ze
S nimi suhlasia.

10.6 Rozhodovanie sporov:

Banka pri uzavierani tejto zmluvy ponukla klientom neodvolatefny navrh na
uzavretie rozhodcovskej zmluvy v nasledovnom zneni:

,Banka a klienti sa dohodli, ze akykolvek spor, narok alebo rozpor vzniknuty
z tejto zmluvy alebo v suvislosti s fou, vratane vSetkych otazok tykajucich sa jej
vykladu, existencie, platnosti alebo ukoncCenia, ktoré sa nepodari vyrieSit
vzajomnou dohodou bude prejednavat a rozhodovat Staly rozhodcovsky sud
Slovenskej bankovej asociacie podla zakona o rozhodcovskom konani a podla
Statutu a Rokovacieho poriadku Staleho rozhodcovského sudu Slovenske;
bankovej asociacie, platného a uc€inného v Case zacatia konania, zverejneného
na internetovej stranke www.sbaonline.sk. Jazykom rozhodcovského konania
bude slovensky jazyk. Staly rozhodcovsky sud Slovenskej bankovej asociacie
bol zriadeny Slovenskou bankovou asociaciou, ICO: 30813182, so sidlom
v Bratislave.”

V dbsledku uzavretia navrhovanej rozhodcovskej zmluvy sa vzajomné spory
medzi zmluvnymi stranami z obchodov v dohodnutom rozsahu nebudu rieSit
pred sudmi Slovenskej republiky, ale sa rozhodnu v rozhodcovskom konani,
o Com Banka predlozenim uvedeného navrhu rozhodcovskej zmluvy klientov
v zmysle prislusnych ustanoveni zakona o bankach poucila ati to podpisom
tejto zmluvy potvrdzuju.

Maijitel uctu a Predavajuci, kazdy za seba tento navrh rozhodcovskej zmluvy
podpisom tejto zmluvy: prijima / neprijima®

Ak klienti navrh rozhodcovskej zmluvy neprijali, budu na rieSenie sporov
vzniknutych na zaklade tejto zmluvy alebo v suvislosti s fiou opravnené
a prislusné vseobecné sudy Slovenskej republiky.

10.7 Tato zmluva ako aj akékolvek zmluvné a/alebo mimozmluvné zavazky ktoré
z nej vyplyvaju alebo vznikaju v suvislosti s fiou sa spravuju pravom Slovenskej
republiky

10.8 Tato zmluva sa uzatvara v [*troch] vyhotoveniach, po jednom pre kazdu
zmluvnu stranu.

10.9 Zmluvné strany si tato zmluvu precitali, porozumeli jej obsahu a zhodne
vyhlasuju, Ze vyjadruje ich slobodnu, skuto€nu a vaznu vélu a nie su im zname
okolnosti, ktoré by ju robili neplatnou a na znak suhlasu pripajaju podpisy oséb
opravnenych podpisovat v ich mene, ktorych totoZnost bola medzi zmluvnymi
stranami navzajom preukazana.

Prilohy: Priloha ¢. 1 — képia kupnej zmluvy (bod 1.1 a) tejto zmluvy
Priloha ¢. 2 — vzor protokolu (bod 5.1.1 (i) tejto zmluvy)

V Bratislave diia [*] V [*] dha [*]

! Nehodiace sa $krtne


http://www.sbaonline.sk/

V mene banky:

[*]
Podpis:

[*]
Podpis:

V mene kupujuceho:

[*]
Podpis:

[*]
Podpis

V[l dna [*]

V mene predavajuceho:

[*]
Podpis:

[*]
Podpis:



PRILOHA €. 2 N
K ZMLUVE O VIAZANOM UCTE

VZOR PROTOKOLU

Tento protokol je vyhotoveny v sulade so Zmluvou o predaji a kupe akcii Cargo Wagon, a.s.

uzatvorenou dfia [e] medzi zmluvnymi stranami:

Obchodné meno: Zelezniéna spoloénost’ Cargo Slovakia, a.s.

Sidlo: Drieriova 24, 820 09 Bratislava, Slovenska republika

Zapis: v Obchodnom registri Okresného sudu Bratislava |,
oddiel Sa, vlozka ¢. 3496/B

ICO: 35914 921

Konajuci: [meno], [funkcia]
[meno], [funkcia]

(dalej ako “Predavajuci”)

a

Obchodné meno: AAE Wagon a.s.

Sidlo: Karadzic¢ova 8/A, 821 08 Bratislava, Slovenska republika

Zapis: v Obchodnom registri Okresného sudu Bratislava I,
oddiel Sa, vlozka ¢. 6020/B

ICO: 47 882 921

Konajuci: [meno], [funkcia]

[meno], [funkcia]

(dalej ako “Kupujuci”)

1. Predavajuci a Kupujuci tymto potvrdzuju, Zze v defi uvedeny na podpisovej strane doslo k

prevodu nasledovnych akcii spolo€nosti

Emitent akcii:

Akcie vydané na meno:

Pocet akcii:

Celkova nominalna hodnota akcii:
Nominalna hodnota jednej akcie:
Cisla akcii:

Podoba akcii:

Forma akcii:

Druh akcii:

Cargo Wagon, a.s. z Predavajuceho na Kupujuceho:
Cargo Wagon, a.s., so sidlom Luc¢na 2, 821 05
Bratislava, Slovenska republika, ICO: 47 523 441,
zapisana v obchodnom registri Okresného sudu
Bratislava I, oddiel Sa, vlozka ¢. 5889/B

Zelezni¢na spolo¢nost’ Cargo Slovakia, a.s., so sidlom
Driefiova 24, 820 09 Bratislava, Slovenska republika,
ICO: 35914921, zapisana v obchodnom registri
Okresného sudu Bratislava |, oddiel Sa, vlozka ¢.
3496/B

2 (dve)

6.600.000,- € (Sest milibnov Sest'stotisic eur)
3.300.000,- € (tri miliény tristotisic eur)

102, 103

listinné

na meno

kmenové

2. Zmluvné strany dalej potvrdzuju, Ze prevod akcii bol uskuto&neny nasledovnymi tkonmi:



a) Predavajuci vyznacil na akciach spolo¢nosti Cargo Wagon, a.s. Specifikovanych v bode 1
rubopis v slovenskom jazyku v prospech Kupujuceho a tieto akcie (s vyznaéenym rubopisom)
odovzdal Kupujucemu a Kupuijuci ich prevzal; a

b) Akcie spolo¢nosti Cargo Wagon, a.s. Specifikované v bode 1 (s vyznaéenym rubopisom) boli
predloZené na nahliadnutie pritomnym ¢lenom Statutarneho organu spolo¢nosti Cargo Wagon,
a.s..

V [Miesto] dia: [Den prevodu]

[VIastnoruény podpis] [Vlastnoruény podpis]

Zelezniéna spoloénost Cargo Slovakia, a.s. Zelezniéna spoloénost Cargo Slovakia, a.s.
[Meno a priezvisko], [Funkcia] [Meno a priezvisko], [Funkcia]
[Vlastnoruény podpis] [Vlastnoruény podpis]

AAE Wagon a.s. AAE Wagon a.s.

[Meno a priezvisko], [Funkcia] [Meno a priezvisko], [Funkcia]

Spoloénost Cargo Wagon, a.s., so sidlom Lu¢na 2, 821 05 Bratislava, Slovenska republika, ICO:
47 523 441, zapisana v obchodnom registri Okresného sudu Bratislava |, oddiel Sa, vlozka &. 5889/B
tymto potvrdzuje, ze jej boli predlozené na nahliadnutie akcie Specifikované vysSie v bode 1
s vyznacenym rubopisom v prospech Kupujuceho.

[Vlastnoruény podpis] [Vlastnoruény podpis]
Cargo Wagon, a.s. Cargo Wagon, a.s.

[Meno a priezvisko], [Funkcia] [Meno a priezvisko], [Funkcia]



ANNEX No. 2

to the AGREEMENT ON SALE AND PURCHASE OF SHARES OF Cargo Wagon, a.s.

TERMS AND CONDITIONS OF THE SUBSIDIARY LOAN AGREEMENT
AND OPERATING LOAN AGREEMENT



TERMS OF SUBSIDIARY LOAN
FOR CARGO WAGON, A.S.
EUR 20,000,000

Bratislava, March 2015




TERMS OF SUBSIDIARY LOAN

LOAN

CURRENCY

LOAN AMOUNT

PURPOSE

BORROWER

LENDER

FINANCE DOCUMENTS

FINAL REPAYMENT DATE

INTEREST PERIOD

INTEREST RATE

UPFRONT FEE

UTILIZATION

INSTALMENT CALENDAR

REPRESENTATIONS

INFORMATION COVENANTS

FINANCIAL COVENANTS

CONDITIONS PRECEDENT

OTHER PROVISIONS

GOVERNING LAW

Long-term subordinated subsidiary loan
EUR
EUR 20,000,000

Financing of long-term as well as short-term needs of CW, including payment of a portion of
purchase price for acquisition of railcars from ZSSK Cargo and financing of maintenance

Cargo Wagon, a.s. (ID No.: 47 523 441), company established solely for the purpose of
acquisition, leasing, re-leasing and other disposal with railcars, 66% shares of which will be
owned by the Lender and 34% by ZSSK Cargo

AAE Wagon a. s. (ID No.: 47 882 921)

Loan Agreement

12 months after repayment of bank financing

12 months. Interest is due 3 years after signing of the bank facilities agreement provided that
such repayment of interest is not in contradiction with the finance documents executed
between the Borrower and the banks financing the acquisition of railcars by the Borrower from
ZSSK Cargo (the Finance Documents). If such repayment of interest contradicts the Finance

Documents in the given year, the interest is due in the next year provided that such does not
contradict the Finance Documents, in any case together with the principal at latest

6,0 % p.a.

No fee

Based on request of the Borrower, before utilization of the bank financing
Single repayment on the Final Repayment Date

Standard representations usually required in similar “shareholder” loans
Standard information covenants usually required in similar “shareholder” loans
Standard financial covenants usually required in similar “shareholder” loans
Standard conditions precedent usually required in similar “shareholder” loans
Other standard provisions usually required in similar “shareholder” loans

Slovak law



TERMS OF SUBSIDIARY LOAN
FOR CARGO WAGON, A.S.
EUR 10,000,000

Bratislava, March 2015




TERMS OF SUBSIDIARY LOAN

LOAN

CURRENCY

LOAN AMOUNT

PURPOSE

BORROWER

LENDER

FINANCE DOCUMENTS

FINAL REPAYMENT DATE

INTEREST PERIOD

INTEREST RATE

UPFRONT FEE

UTILIZATION

INSTALMENT CALENDAR

REPRESENTATIONS

INFORMATION COVENANTS

FINANCIAL COVENANTS

CONDITIONS PRECEDENT

OTHER PROVISIONS

GOVERNING LAW

Long-term subordinated subsidiary loan

EUR

EUR 10,000,000

Financing of long-term as well as short-term needs of CW and financing of maintenance

Cargo Wagon, a.s. (ID No.: 47 523 441), company established solely for the purpose of
acquisition, leasing, re-leasing and other disposal with railcars, 66% shares of which will be
owned by the Lender and 34% by ZSSK Cargo

Zelezni¢na spoloénost Cargo Slovakia, a.s. (ICO: 35 914 921)

Loan Agreement

12 months after repayment of bank financing

12 months. Interest is due 3 years after signing of the bank facilities agreement provided that
such repayment of interest is not in contradiction with the finance documents executed
between the Borrower and the banks financing the acquisition of railcars by the Borrower from
ZSSK Cargo (the Finance Documents). If such repayment of interest contradicts the Finance

Documents in the given year, the interest is due in the next year provided that such does not
contradict the Finance Documents, in any case together with the principal at latest

6,0 % p.a.

No fee

Based on request of the Borrower, before utilization of the bank financing
Single repayment on the Final Repayment Date

Standard representations usually required in similar “shareholder” loans
Standard information covenants usually required in similar “shareholder” loans
Standard financial covenants usually required in similar “shareholder” loans
Standard conditions precedent usually required in similar “shareholder” loans
Other standard provisions usually required in similar “shareholder” loans

Slovak law



ANNEX No. 3

to the AGREEMENT ON SALE AND PURCHASE OF SHARES OF Cargo Wagon, a.s.

ENTERED INTO BY AND BETWEEN:

Zelezniéna spoloénost Cargo Slovakia, a.s.
as the Seller

and

AAE Wagon a.s.

as the Buyer

DRAFT OF AN ENDORSEMENT

Za nds na rad:

[Obchodné meno/Nizov]:
Sidlo:

[1COJ:

[Zapis]:

V [Miesto] dria: [Deri prevodu]

[Vlastnorucny podpis]
Zeleznicnd spolocnost Cargo Slovakia, a.s.
[Meno a priezviskol, [Funkcial

[Vlastnorucny podpis]
Zeleznicnd spolo¢nost Cargo Slovakia, a.s.
[Meno a priezvisko], [Funkcia]



