PODPISOVA VERZIA / EXECUTION VERSION

RUCITEDLSKE VYHLASENIE

vo vzt'ahu k dlhopisom spolo&nosti

Auctor Finance, s. r. 0., ktoré budit vydiavané
v ramci dlhopisového programu v objeme do

80 000 000 EUR

VzhPadom na to, Ze:

(A) Spolo¢nost Auctor Finance, s. r. o.,

(B)

sosidlom  Dvofdkovo  néabrezie 8,
Bratislava - mestska ast’ Staré Mesto 811
02, Slovenska republika, ICO: 51 901 811,
zapisana v Obchodnom registri Okresného
sidu Bratislava I, oddiel: Sro, vioZka ¢.:
130985/B (d'alej len Emitent), ma
vumysle priebeZzne alebo opakovane
vydédvat’ dlhopisy v zaknihovanej podobe
a forme na doruéitel’a (d'alej len DIhopisy)
v ramci dlhopisového programu v objeme
do 80 000 000 EUR (dalej len Program)
v stvislosti s ktorym Emitent vypracoval

zdkladny  prospekt,  skladajiici sa
z registrabného  dokumentu zo dia
30. septembra 2020 (dalej len

Registraény dokument) a opisu cennych
papierov zo dila 22. oktobra 2020 (dalej
len Opis cennych papierov) ako
samostatnych dokumentov (d’alej len
Zakladny prospekt) v silade s ¢lankom 8§
ods. 6 Nariadenia Eurépskeho parlamentu
a Rady (EU) 2017/1129 zo 14. jina 2017
o prospekte, ktory sa ma uverejnit’ pri
verejngj ponuke cennych papierov alebo
ich prijati na obchodovanie
na regulovanom trhu, a o zru$eni smernice
2003/71/ES (dalej len Nariadenie
o prospekte).

Emitent uzavrel v stvislosti s Dlhopismi,
ktoré budi vydané na zaklade Programu
zmluvu so spoloénostou J&T BANKA,
a.s. so sidlom Sokolovska 700/113a,
Karlin, 186 00 Praha 8, Ceska republika,
1CO: 471 15 378, zapisanou v obchodnom

registri vedenom Mestskym sudom
v Prahe, oddiel: B, vlozka ¢&.. 1731,
posobiacou v Slovenskej  republike

prostrednictvom svojej pobocky J& T
BANKA, a.s., pobotka zahraniénej banky,
so sidlom Dvotdkovo nabreZie 8, 811 02
Bratislava, Slovenska republika, 1CO: 35
964 693, zapisanej v obchodnom registri
Okresného sudu Bratislava I, oddiel: Po,
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GUARANTEE

in relation to the bonds to be issued by the
company Auctor Finance, s. r. 0. under up to

EUR 80,000,000 Bond Programme

Whereas:

(A)

(B)

The company Auctor Finance, s. r. 0.,
with its registered office at Dvofakovo
nabreZie 8, Bratislava - mestska Cast’ Staré
Mesto 811 02, Slovak Republic,
Identification No. (JCO): 51 901 811,
registered in the Commercial Register of
the District Court Bratislava I, section:
Sro, insert No.: 130985/B (the Issuer),
intends to issue continuously or repeatedly
book-entered bearer bond (the Bonds)
under the bonds programme up to EUR
80,000,000 (the Programme) in relation
to which the Issuer prepared a base
prospectus, consisting of the registration
document dated 30 September 2020 (the
Registration Document) and the
securities note dated 22 October 2020 (the
Securities Note) as separate documents
(the Base Prospectus) within the meaning
of Article 8(6) of Regulation (EU)
2017/1129 of the European Parliament and
of the Council of 14 June 2017 on the
prospectus to be published when securities
are offered to the public or admitted to
trading on a regulated market, and
repealing Directive 2003/71/EC  (the
Prospectus Regulation).

In connection with the Bonds to be issued
under the Programme, the Issuer has
entered into an agreement with J&T
BANKA, a.s., with its registered seat at
Sokolovskd 700/113a, Karlin, 186 00
Prague 8, Czech Republic, ID No.: 471 15
378, registered in the Commercial Register
maintained by the Municipal Court in
Prague, Section B, File No: 1731, acting in
the Slovak Republic through its branch
J & T BANKA, a.s., pobotka zahrani¢nej
banky, with its registered seat at
Dvotakovo nabreZie 8, 811 02 Bratislava,
Stovak Republic, ID No.: 35 964 693,
registered in the Commercial Register of
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(D)

1320/B (dalej len
Administrator), podla ktorej
Administrator okrem iného vykonava
funkciu platobného agenta vo vztahu
k Dlhopisom ktoré budt vydané na zaklade
Programu (Zmiuva s administratorom).

vioZzka &,

Jedinym  spoloénikom  Emitenta je
spolo¢nost’ Auctor Holding, a.s., zaloZen4
a existujiica podl'a prava Ceskej republiky,
so sidlom Pobfezni 297/14, Karlin, 186 00
Praha 8, Ceska republika, 1ICO: 083 64 028,
zapisand v Obchodnom registri vedenom
Mestskym sidom v Prahe pod dislom:
B 24583 (dalej len Ruditel’). Ked'ze
Ruditel priamo uplne vlastni a ovlada
Emitenta, je v zaujme Ruéitela, aby bol
Program tspedne zaloZeny a Dlhopisy boli
v ramci Programu Gspesne vydané,

Rugitel' si Zela =zabezpelit' zavizky
Emitenta zo vietkych Dlhopisov vydanych
vramei  Programu prostrednictvom
jedného rugitel'ského vyhlasenia, ktoré je
§pecifikované nizsie (dalej len Rucitel’ské
vyhlasenie) a ktoré je urobené v prospech
agenta pre zabezpelenie, spolodnosti J&T
banka d.d., so sidlom Aleja kralja
Zvonimira 1, 42000 VaraZdin, Chorvatska
republika, registratné ¢  (MBS):
050000185 (d’alej len Agent pre
zabezpe€enie) ako spoloéného
a nerozdielneho veritela spolu s kaZzdym
jednotlivym Majitel'om dlhopisov
vovztahu ku vietkym  peflaznym
zéavizkom Emitenta z Dlhopisov a zaroveri
spolo&ného zastupcu Majitel'ov dihopisov.

RUCITEL'SKE VYHLASENIE

Rugitel’ sa tymto  bezpodmienetne
a neodvolatelne zavizuje podl'a ustanovenia
§ 303 zakona ¢&.513/1991 Zb., Obchodny
zékonnik, v zneni neskorSich predpisov
(d’alej len Obchodny zakonnik) Agentovi
pre zabezpeCenie, Ze ak Emitent alebo
akykolvek ZaloZca z akéhokol'vek dévodu
nesplni akykolvek zo Zabezpelenych
zavizkov (ako st definované niZSie) v det
jeho splatnosti a takéto neplnenie pretrvava
dihsie ako 10 dni, Ruditel’ na pisomnt vyzvu
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the District Court Bratislava I, Section: Po,
Insert no. 1320/B (the Administrator),
under which the Administrator acts as,
among others, the payment agent in
relation to the Bonds to be issued under the
Programme (the Administrator
Agreement).

The sole shareholder of the Issuer is a
company Auctor Holding, aus.,
incorporated and existing under the laws of
the Czech Republic, with its registered
office at Pobfezni 297/14, Karlin, 186 00
Prague 8, Czech Republic, Identification
No.:. 083 64 028, registered in the
Commercial Register maintained by the
Municipal Court in Prague under file No.
B 24583 (the Guarantor). As the
Guarantor wholly owns and controls the
Issuer, it is in the interest of the Guarantor
to have the Programme successfully
established and the Bonds under the
Programme successfully issued.

The Guarantor wishes to secure the Issuer's
obligations from all of the Bonds to be
issued under the Programme by a single
guarantee, which is specified below (the
Guarantee) and which is provided in
favour of the security agent, company J&T
banka d.d., with its registered office at
Aleja kralja Zvonimira 1, 42000 VaraZdin,
Republic of Croatia, registration No.
(MBS): 050000185 (the Security Agent)
as the joint and several creditor with each
individual Bondholder in relation to any
monetary obligation of the Issuer under the
Bonds and at the same time joint
representative of the Bondholders.

GUARANTEE

The Guarantor hereby unconditionally and
irrevocably undertakes in accordance with
Section 303 of the Act no. 513/1991 Coll.,
the Commercial Code, as amended (the
Commercial Code) to the Security Agent
that if, for any reason, the Issuer or any
Pledgor fails to fulfil any of the Secured
Obligations (as defined below) when it
becomes due and such failure is not
remedied within 10 days, the Guarantor
shall, upon written request of the Security
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Agenta pre zabezpetenie zaplati taki iastku
nepodmienene a bezodkladne namiesto
Emitenta alebo  prislusného  ZiloZcu
vsulade s&astou 4 tohto Rucitel'ského
vyhlasenia. Ustanovenie §306 ods. 1
Obchodného zakonnika sa nepouZije
a Agent pre zabezpelenie nebude povinny
vyzvat' Emitenta alebo ZéloZcu na splnenie
splatného Zabezpeteného zavizku
z Dihopisov predtym, ako si uplatni svoje
préva podl'a tohto Rugitel'ského vyhlasenia
voéi Ruéitelovi.

Pre G&ely tohto Ruditel'ského vyhlésenia sa
za Zabezpefené zaviizky povazuji
akékolvek av¥etky sadasné a budice,
podmienené a bezpodmieneéné pohl'adavky
Agenta pre zabezpeGenie (ako spoloéného

a nerozdielneho veritel'a s kazdym
jednotlivym Majitel'om dlhopisov
v stvislosti s akymkol'vek  peflaZznym
zavizkom Emitenta z Dlhopisov voci
takémuto Majitel'ovi dlhopisov
a spolodnému  zastupcovi Majitel'ov

dlhopisov) vo&i Emitentovi a akémukol'vek
Zalozcovi, najmd  istina  Dlhopisov
a akykol'vek arok, arok z omeskania,
naklady, vydavky a akékol'vek dalsie
prislufenstva alebo ich &asti, ktoré vznikli
alebo moézu vzniknit na zaklade alebo
v suvislosti s Dlhopismi a/alebo
s akoukol'vek ZiloZnou zmluvou; v kazdom
pripade bez dvojitého zapo&itania.

Pre odstranenie  pochybnosti, kedZe
jednotlivi Majitelia dlhopisov benefitujt
z Ruenia iba prostrednictvom Agenta pre
zabezpedenie, Ruditel neméd podla tohto
Rudenia povinnost vykonat' akékol'vek

platby akymkol'vek individualnym
Majitel'om dlhopisov.

STATUS RUCITELESKEHO
VYHLASENIA

Zavizky Ruditela vyplyvajuce z tohto
Rugitel'ského  vyhlasenia  predstavuji
priame, v§eobecné, nepodmieneng,

nezabezpetené a nepodriadené zavizky
Rugitel’a, ktoré maji navzajom rovnocenné
postavenie (pari passu) bez akychkolvek
vzdajomnych preferencii a prinajmenSom
rovnocenné postavenie (pari passu) so
vietkymi  ostatnymi  terajSimi  alebo
budicimi priamymi, veobecnymi,
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Agent, pay such amount unconditionally
and without any delay instead of the Issuer
or relevant Pledgor in accordance with Part
4 of this Guarantee. Section 306(1) of the
Commercial Code shall not apply and the
Security Agent shall not be obliged to
request the Issuer or the Pledgor to fulfil the
due Secured Obligation under the Bonds
prior to exercising its rights under this
Guarantee against the Guarantor.

For the purposes of this Guarantee, the
Secured Obligations are any and all current
and future, conditional and unconditional
receivables of the Security Agent (as the
joint and several creditor with each
individual Bondholder in relation to any
monetary obligation of the Issuer under the
Bonds towards such Bondholder and the
joint representative of the Bondholders)
against the Issuer and any Pledgor, mainly
the principal amount of the Bonds and any
interest, default interest, costs, expenses and
any other appurtenances or their part which
have arisen or may arise under or in
connection with the Bonds and/or any
Pledge Agreement; in each case without any
double counting,.

For the avoidance of doubt, as individual
Bondholders have the benefit of the
Guarantee only through the Security Agent,
the Guarantor has no obligation to make any
payments to any individual Bondholder
under this Guarantee,

STATUS OF GUARANTEE

The obligations of the Guarantor under this
Guarantee represent direct, general,
unconditional, unsecured and
unsubordinated obligations of the Guarantor
that are equivalent (pari passu) without any
preferences and at least equivalent (pari
passu) with all other current or future direct,
general, unconditional, unsubordinated and
unsecured obligations of the Guarantor, with
the exception of those obligations that may
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nepodmienenymi, nepodriadenymi
a nezabezpefenymi zdvdzkami Ruditel’a,
s vynimkou tych zévizkov, ktoré mézu mat’
prednostné postavenie vyhradne z titulu
kogentnych ustanoveni pravnych predpisov
aplikujucich sa vSeobecne na prava
veritel'ov.

VZTAH K INYM DOKUMENTOM
EMISIE

Ruditel’ tymto prehlasuje a potvrdzuje, Ze sa
obozndmil so Zékladnym prospektom
(skladajoceho  sa  z  Registraéného
dokumentu a Opisu cennych papierov)
a Zmluvou s administratorom, suhlasi s nimi
a bude nimi viazany v zneni vdetkych ich
pripadnych zmien a dodatkov v rozsahu,
vakom tieto  dokumenty  upravuji
postavenie, prava a povinnosti Rucitel’a.

Definované pojmy uvedené v Registraénom
dokumente a Opise cennych papierov maji
vtomto Ruditel'skom vyhldseni rovnaky
vyznam, ak nie je uvedené inak.

PLATBY

Ruditel' vykona kaZdu platbu na zéklade
tohto Rugitel’'ského vyhlasenia Agentovi pre
zabezpelenie  bezodkladne (do troch
pracovnych dni) abez namietok na Glet
Agenta pre zabezpelenie uvedeny v jeho
vyzve,

Vietky platby vykonané Ruditelom
namiesto Emitenta alebo prisluiného
ZaloZzcu na zéklade tohto Rugitel'ského
vyhldsenia budi bez akejkol'vek zrdzky
dani, odvodov alebo inych poplatkov,
s vynimkou, ak by takéto zrazky bol povinny
vykonat’ aj Emitent alebo Administrator
v stlade so Spolo&énymi podmienkami.

VYHLASENIA

Rugitel’ tymto vyhlasuje a zaruCuje Agentovi
pre zabezpelenie odo diia Gfinnosti tohto
Ruditel'ského vyhlasenia aZz do Uplného
uspokojenia  vdetkych  Zabezpedenych
zavizkov, Ze:

(a) je opravneny platne vystavit' toto
Rugitel'ské vyhlasenie, vykonavat’
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have priority solely by virtue of mandatory
provisions of the law applicable to the rights
of creditors generally.

RELATIONSHIP WITH OTHER ISSUE
DOCUMENTS

The Guarantor hereby declares and
acknowledges that it has acquainted itself
with the Base Prospectus (consisting of the
Registration document and the Securities
Note) and the Administrator Agreement,
agrees with them and shall be bound by their
wording including any possible
amendments and additions thereto, to the
extent these documents govern the status,
rights and obligations of the Guarantor.

The terms defined in the Registration
Document and the Securities Note have the
same meaning in this Guarantee unless
stated otherwise.

PAYMENTS

The Guarantor shall make each payment
under this Guarantee to the Security Agent
promptly (within three business days)
without any objections to the account of the
Security Agent specified in its request.

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

REPRESENTATIONS

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

(a) it is authorised to validly issue this
Guarantee, exercise the rights and
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préva a  plit  povinnosti
vyplyvajice z tohto Rucitel'ského
vyhldsenia;

(b) ma vietky nevyhnutné opravnenia
a kompetencie na vydanie tohto
Rugitel'ského vyhldsenia; a

(c) vyhotovil a  obdrzal  vietky
korporitne a iné sihlasy, ktoré si
potrebné na vystavenie tohto
Rugitel'ského vyhlasenia
anaplnenie zavizkov z tohto
Rugitel’ského vyhlasenia.

ROZHODNE PRAVO

Toto Ruditel'ské vyhlasenie a jeho vyklad
ako aj vSetky mimozmluvné zévizky
vsuvislosti snim sa riadia pradvom
Slovenskej republiky. Toto Ruditel'ské
vyhlasenie  predstavuje  zabezpedenie
Dlhopisov v zmysle §20b  zakona
&.530/1990 Zb. o dlhopisoch, v zneni
neskors§ich predpisov.

RIESENIE SPOROV

Vietky spory, naroky, rozdiely alebo
rozpory, ktoré vznikli na zaklade tohto
Rugitel'ského vyhlasenia alebo v suvislosti
snim, vratane vietkych sporov o jeho
existencii, platnosti, vyklade, plneni,
poruseni alebo zruSeni a nasledkoch jeho
zruenia,  sporov  vztahujicich  sa
na mimozmluvné povinnosti vyplyvajice
ztohto Ruditel'ského vyhlasenia alebo
stvisiace s nim budd riefené a s koneénou
platnostou rozhodnuté prisluinym stdom
v Slovenskej republike.

CIASTOCNA NEPLATNOST

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

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

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

GOVERNING LAW

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

DISPUTE RESOLUTION

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

PARTIAL INVALIDITY

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

Toto Rugitel’ské vyhlasenie sa stane platnym
a Glinnym jeho podpisom Rugitel'om
a zostane platné a u¢inné v celom rozsahu az
do uspokojenia vietkych Zabezpedenych
zavizkov.

Toto Rulitel'ské vyhlasenie je vyhotovené
v slovenskom a anglickom jazyku.
V pripade rozporov mé prednost’ slovenska
jazykova verzia.

VALIDITY AND EFFECTIVENESS OF
GUARANTEE

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

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

Auctor Holding, a.s.

Vo Varazdine, dita .. oktobra 2020 / In Vargzdin, on L2, October 2020

Meno / NamefOleg Uskokovié

Funkeia / Title: Clen predstaven
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a / Member of the Board of Directors
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V Prahe, dila 272 oktdbra 2020 / In Prague, on A2 October 2020

Meno / Name: Josef Pilka
Funkcia / Title: Clen predstavenstva / Member of the Board of Directors
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