Vazeni,

v pfiloze si Vam dovolujeme zaslat podani ve véci KSOS 25 INS 10525/2016. Originaly budou pfedany zitra
dopoledne na podatelné soudu.

Dovolujeme si Vas zdvofile poZzadat o promptni pfedani podani panu soudci Mgr. Petrovi Kulovi a jeho
neprodlené zverejnéni v insolvenénim rejstfiku.

Dékuji a jsem s pozdravem

Jan Solich
predseda predstavenstva OKD, a.s.
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Krajskeé statni zastupitelstvi v Ostravé

Na Hradbach 1836/1

729 01 Ostrava 1

K rukam JUDr. Roberta Hradistana, statniho zastupce

Alcentra Limited

160 Queen Victoria Street

EC4V 4LA Londyn

Spojené kralovstvi Velké Britanie a Severniho Irska
K rukam: Kevina Lennona

Mgr. Jifi Tomola, advokat
Dentons Europe CS LLP
Platnéiska 4

110 00 Praha 1

Na védomi:

Nejvyssi statni zastupitelstvi

Jezuitska 4

660 55 Brno

K rukam Mgr. Jana Zaruby, feditele odboru veiejné
zaloby v netrestnich vécech

Krajsky soud v Ostravé
Havlickovo nabf. €. 34

728 81 Ostrava 1

K rukam Mgr. Petra Kuly, soudce

Ben Oldman Partners

309 Ugland House, Grand Cayman
KY1-1104 Cayman

K rukam: Isaaca Benzaquena

Centerbridge Partners Europe, LLP,

10 New Burlington St.

W18 3BE Londyn

Spojeneé kralovstvi Velké Britanie a Severniho Irska
K rukam: Jeda A. Harta

V Karviné dne 11. kvétna 2017

REAKCE NA DOPIS ZE DNE 2. KVETNA 2017 A VYZVA K ZDRZENi SE PROTIPRAVNIHO
ZASAHOVANI DO PRUBEHU INSOLVENCNIHO RiZENiI

Odkazujeme se na dopis spolecnosti Alcentra Limited, se sidlem 160 Queen Victoria Street, Londyn,
EC4V 4LA, Spojené kralovstvi Velké Britanie a Severniho Irska (dale téz ,Alcentra‘) ze dne 2. kvétna

2017 (dale téz ,Dopis”). K Dopisu uvadime nasledujici:

A. Prubéh nabidkového procesu

Spoleénost OKD, a.s., ICO: 26863154 (dale téz ,OKDY) poskytla véfitelskému vyboru informace
k nabidkovému procesu a obsahu nabidek zajemcu v souladu s insolvenénim zakonem. Véritelsky vybor

OKD, as. | Stonavska 2179 | Doly | 735 06 Karvina
Telefon +420 596 261 111 | Fax +420 596 118 844 | E-mail info@okd cz | www okd cz

IC 26863154 | DIC CZ26863154 | Bankovni spojeni & U 1641387369/0800 | Ceska spoftelna, a s
Spolecnost zapsana v obchodnim rejstiiku vedenem u Krajskeho soudu v Ostrave oddil B vlezka 2800 115
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byl informovan nejen o prubéhu nabidkového procesu, ale byly mu pin& zpfistupnény originaly
doruCenych zavaznych nabidek. S pribéhem nabidkového procesu a obsahem nabidek byl seznamen
také insolvencni spravce, ktery se navic u€astnil procesu otevirani zavaznych nabidek. Véritelé pak byli
s prubéhem nabidkového procesu seznameni na schizi véfitell konané dne 6. dubna 2017, pfipisem ze
dne 7. dubna 2017, ktery byl zvefejnén v insolvenénim rejstfiku, a v ramci reorganizaéniho planu.

Nabidkovy proces byl zahajen dne 4. listopadu 2016. Osloveno bylo vice nez 223 subjekti. Prob&hla
medialni prezentace nabidkového procesu. Lhita k podani indikativnich nabidek byla prvnim procesnim
dopisem urena do 15. prosince 2016. Spole¢nost Alcentra indikativni nabidku v uvedené Ihaté
nepodala. Zajemcum, ktefi podali indikativni nabidku, byl nasledné zaslan druhy procesni dopis a byl jim
umoznén vstup do dataroomu, setkani s vedenim OKD a prohlidka prostor OKD, véetné prohlidky dolu.
Lhuta k podani zavaznych nabidek byla stanovena na 24. inora 2017.

Teprve dne 1. unora 2017 bylo OKD dopisem osloveno ze strany zahraniénich fondi spravovanych
tfremi osobami (Alcentra, Ben Oldman a Centerbridge), ktefi sami sebe oznadili za tzv. Nové investory
(dale tez ,Zajemci®), a ktefi projevili zajem o odkup OKD nebo aktiv OKD. V uvedeném dopise bylo OKD
informovano, ze Zajemci nabyli podil na dluhu NWR a ovladaji majoritni poget hlast ,Senior Secured
Notes" a podstatnou ¢ast ,Senior Secured Facility, tj. pohledavky, které jsou do insolvenéniho fizeni
OKD prihlaseny ze strany Citibank N.A., London Branch, registraéni ¢islo: BR001018, a které jsou
predmétem incidencniho sporu. Tuto skute¢nost dokladame v pfiloze &. 1 tohoto vyjadreni.

Prestoze nabidkovy proces byl jiz ve velmipokrogileé fazi, OKD umoznilo Zajemcim vstup do
nabidkoveho procesu a poskytlo jim potfebnou souginnost. | s ohledem na projeveny zajem o odkup
OKD nebo aktiv OKD ze strany ZajemclU byla |hita k podani zavaznych nabidek prodlouzena do
1. brezna 2017. V dataroomu Novi investofi stravili pouhych 14 dni, a to od 16. Gnora 2017 do 1. bfezna
2017. Spole¢nost OKD pak osobné navstivili ve dnech 22. a 23. tinora 2017.

Zavaznou nabidku na odkup majetkové podstaty OKD (dale téZ ,Nabidka“) podali pouze dva ze shora
uvedenych Zajemcu (dale téz ,Zbyli zajemci‘), a to spole¢nosti Alcentra a Ben Oldman Partners (dale
téz ,Ben Oldman®). Osoba Centerbridge ze sdruZeni Novych investor( odstoupila. Cely text Nabidky
dokladame v piiloze €. 2 tohoto vyjadieni. Dopisem ze dne 4. dubna 2017 jsme byli informovani, ze
spoleCnost Alcentra méla prevzit zavazky druhého ze Zbylych zajemcu, tj. spoleénosti Ben Oldman.

B. Splnéni formalnich podminek nabidkového procesu

Podle pravidel nabidkoveho procesu méla zavazna nabidka splfiovat stanovené podminky a obsahovat
mimo jiné:
(i) uspokojivy dukaz nebo prohlaseni, ze zajemce bude pfipraven a ma zajem na své
naklady provést utlum dolu OKD, véetné informaci o zpUsobu financovani a/nebo
prohlaseni o dostatecném mnozstvi finanénich prostfedku k financovani utiumu dolu, a
(i) popis soucasnych obchodnich aktivit, identity a dukazu o vlastnictvi zajemce, véetné
identity ultimatni matefské spolecnosti, akcionafu a beneficientu a identity a vlastnictvi
spolecnosti, které podali nabidku (jsou-li odli$né).

Zadnou z uvedenych podminek Zajemci, resp. Zbyli zajemci nesplnili.
Uvedené podminky nebyly stanoveny bezduvodné. Z hlediska uspésného provedeni reorganizace a

maximalniho uspokojeni véfitelu je podstatné, aby bylo postaveno na jisto, ze nabyvatel obchodniho
zavodu OKD nebude spjat se Zdefikem Bakalou, Peterem Kadasem, byvalym vedenim OKD, osobami
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jim blizkymi nebo osobami tvofici s nimi koncern. Sepéti se shora uvedenymi osobami by mohlo vazné
ohrozit vymahatelnost pohledavek za nékterymi z uvedenych osob (zejména pohledavek, které jsou
predmétem Zaloby OKD vuci Zderkovi Bakalovi a NWR N.V. a pohledavek OKD za byvalymi &leny
predstavenstva a dozor€i rady OKD). Toto riziko nespociva jen v moznosti pfipadného pfistupu téchto
osob k informacim OKD, ale také v riziku znemoznéni pfistupu k informacim vztahujicim se k pfislusnym
pohledavkam, a to osobam, které budou dané pohledavky vymahat. Vylougeni tohoto rizika bylo
nezbytné zejména za situace, kdy néktefi z kliCovych poradcu Zajemcl vykonavali v minulosti ¢innost
pro skupinu NWR. Otazka poradct Zajemcu byla klicova, protoze veskera zku$enost a schopnost fidit
spoleCnost typu OKD se odvijela témér vyluéné od zkusenosti a schopnosti poradcl Zajemcu (takovou
zkuSenosti ani schopnosti Zajemci sami nevladli). Ke snizeni rizika nevymoZeni takovych pohledavek
slouzila mimo jiné i podminka poskytnuti informace o koncovych vlastnicich zajemct a beneficientu.
Tuto podminku Zbyli zajemci nesplnili (viz vyse).

Z hlediska zajisténi podminky podle § 348 odst. 2 insolven¢niho zakona, aby nedoslo k opakovanému
upadku OKD (i spolecnosti nabyvajici obchodni zavod OKD) bylo nezbytné zajistit, aby nabyvatel
disponoval potfebnymi zkuSenostmi a schopnosti s fizenim zavodu typu OKD a byl dostate¢né solventni
k zajisténi utlumu jednotlivych dllnich zavodu. | pies nasledné vyzvy Zajemci, resp. Zbyli zajemci,
nedolozili, Ze maji s obdobnymi transakcemi potfebné zkugenosti, a Ze budou schopni fadné provozovat
OKD a provést postupny utlum dllnich zavodu. Naopak spolenost Alcentra je znama schopnosti
vstupovat do dluhovych operaci na finanénim trhu a nikoliv do majetkovych dlouhodobych pozic
s nutnosti poskytnout vlastni financni prostrfedky a dlouhodobou spravu a fizeni komplexnich provozu
jako jsou dulni zavody. Navic Zbyli zajemci v Nabidce vyslovné uvedli, Ze financovani utlumu se
predpoklada z prostfedku OKD (nikoliv z jejich viastnich prostfedku), s tim, Ze se pokusi ve spolupraci s
OKD zajistit statni podporu od Ceské republiky ve vysi 600 mil. K& pro pokryti socialnich nakladu
spojenych s uzavienim dolu Paskov. Ani tuto podminku Zbyli zajemci tudiz nesplnili (viz vyse).

C. Vyhodnoceni Nabidky

Nabidka byla u¢inéna s vyhradou 23 (!) podminek, které by musely byt spinény, aby mohla byt Nabidka
vtélena do transakcni dokumentace. Nékteré z podminek byly velmi obtizné spinitelné (napf. uzavfeni
pozadované smlouvy o pfechodném poskytovani sluzeb mezi Zbylymi zajemci a OKD, av$ak bez
uvedeni navrhu obsahu takové smlouvy), nékteré podminky byly zavislé na vili tfetich osob (napf.
narovnani komplexnich spornych vztahl s tretimi osobami), nékteré byly do znaéné miry zavislé na vili
Zbylych zajemcu (napf. transakéni dokumentace bude sjednana za podminek uspokojivych pro Zbylé
zajemce nebo termin vyporadani transakce do 1. zafi 2017).

Nabidka kupni ceny porusovala pravidlo nabidkového procesu nabidnout kupni cenu tzv. na ,cash free
debt free" bazi, kdyz podminkou nabidnuté kupni ceny ve vysi 540 mil K¢ ze strany Zbylych zajemcu
bylo, aby pfevadény obchodni zavod obsahoval hotovost ve vysi nejméné 886 mil K& (viz bod 22 pism.
c) Nabidky) plus veskerou dalSi hotovost vygenerovanou OKD od 1. ledna 2017 do vneseni majetku
OKD do spolecnosti zalozené pro (cely realizace transakce (viz bod 20 pism. (a) Nabidky). Jinymi slovy,
za 1 investovanou korunu by si Zbyli zajemci méli pofidit okamzité hotovost (bez ohledu na dal§i
majetek) v hodnoté nejméné 1,6 koruny.

Navic vyse kupni ceny uvedena v Nabidce byla u¢inéna na zakladé dalsich 4 plus 12 (!) pFedpokladu,
které by musely byt piné napinény. Pokud by nebyly podminky napinény, doslo by ke snizeni kupni ceny
¢i zmareni transakce. Podminky sniZeni kupni ceny byly stanoveny natolik $iroce, Ze by umoziovaly
Zbylym zajemcum kupni cenu snizit bez vule OKD.
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Jakkoliv shora uvedené by bez dalSiho postacovalo k odmitnuti Nabidky, OKD provedla podrobnou
financni analyzu Nabidky (stejné jako ostatnich nabidek jinych zajemcu) a vytvofila odhad finanéniho
pinéni ve prospéch véfitell. Podle provedeného odhadu finanéniho pinéni (zejména po vytvoieni rezerv
potrebnych k napinéni Ci vyplyvajicich z pozadavki, podminek a predpokladl Zbylych zajemct) jsme
dosli k zavéru, ze vy$e pinéni (i bez ohodnoceni shora uvedenych a dalgich rizik) ze strany Zbylych
zajemcl je pro nezajisténé véritele OKD nulova.

D. Protipravni zasah spolec¢nosti Alcentra

Dopisem spolecnost Alcentra broji proti vysledkiim nabidkového procesu a proti reorganizaénimu planu
OKD, prestoZe ke dne$nimu dni nedoslo ke zvefejnéni zpravy o reorganiza¢nim planu v insolvenénim
rejstriku, cehoz si je spole¢nost Alcentra védoma.

Dopisem spolecnost Alcentra zjevné porusila ustanoveni § 338 odst. 2 insolvenéniho zakona podle,
ktereho ,Reorganizacni plan se predklada insolvenénimu soudu. Po jeho predioZeni nesmi nikdo aZ do
zpravy o reorganizacnim plénu vyvijet cinnost smériujici kjeho prijeti ¢ odmitnuti... (dale téz
,Protipravni zasah").

Spole¢nost Alcentra zneuzila insolvenéni rejstfik k Protipravnimu zasahu, ktery predstavuje podstatné
poruseni prav predkladatele reorganiza¢niho planu i véfitell. Protipravni zasah je o to vaznéjsi, ze podle
véeho k nému doslo ze strany spoleénosti Alcentra imysiné. Nic nebranilo spoleénosti Alcentra vyékat
se zvefejnénim Dopisu do okamziku zvefejnéni zpravy o reorganizacnim planu, ledaze jeji Umysly jsou
nepoctive. Nelze vyloucit, Ze protipravni zasah muaze byt ¢inén se zamérem zmareni reorganizace &i
sjednani neopravnéné vyhody ve prospéch nékterého z véfiteld OKD, na kterém ma spolecnost Alcentra
ekonomicky zajem. Budeme po spolecnosti Alcentra vymahat veskerou Ujmu, ktera nam v dusledku
Protipravniho zasahu vznikla. Timto nejsou dotcena nase prava viéi véem &i nékterym ze Zajemcu ani
dalsi naroky vuci spole¢nosti Alcentra.

Vyzyvame spolecnost Alcentra ke zdrZeni se protipravnich zasah do insolvenéniho fizeni OKD.

E. Shrnuti

Novi investofi na posledni chvili (ttméf tfi mésice po zahajeni nabidkového procesu) projevili zajem
nabyt obchodni zavod OKD. Spole¢nost Alcentra vystupovala ve sdruzeni, které se postupné rozpadalo
— ani zavaznou nabidku nepodalo ve slozeni, ve kterém podalo indikativni nabidku, pfestoze mezi témito
udalostmi uplynulo pouze 26 kalendarnich dnu. Uvedené sdruzeni nebylo schopno dolozit dostatek
financnich prostfedku k zajisténi utlumu ani referenéni projekty, které by zakladaly divéru ve schopnost
Ci zkusenost fidit a spravovat komplexni provozy zabyvajici se duini ginnosti.

Financni vyhodnoceni Nabidky vedlo k zavéru, ze Nabidka ze strany Zbylych zajemcu predstavuje
(nanejvyse) spekulativni finanéni zajem, ktery by mohl vést ke konkursu OKD &i opakované insolvenci
nabyvatele obchodniho zavodu OKD.

Kratky Cas straveny na zjisténi stavu spole¢nosti OKD ze strany Zajemcl (jen ten kdo OKD jiz zna,
nepotfebuje ¢as na podrobnou analyzu) ve spojeni se shora uvedenym ekonomickym vztahem k NWR a
kontroverznim dluhopisovym véfitelum OKD a odmitnutim poskytnout potvrzeni o koneénych
vlastnicich, zakladalo opodstatnéné obavy ohledné skute¢nych zajmu Zbylych zajemcl. Protipravni
zasah ze strany spolecnosti Alcentra dale potvrdil, Ze jeji zajmy nejsou divéryhodné.

415
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Z vyse uvedenych davodu Nabidka neumoziovala realné predpokladat, Ze reorganizaéni plan OKD
bude na zakladé Nabidky pfijat a reorganizace bude proveditelna.

OKD poskytuje toto vyjadieni v dobé do zverfejnéni zpravy o reorganizacnim planu pouze v dusledku

Protipravniho zasahu ze strany spolecnosti Alcentra, aby zabranila vzniku dal$i Gjmy. Podrobnosti
tykajici se vyhodnoceni nabidkového procesu budou soucasti zpravy o reorganiza¢nim planu.

V ucté

Ing. Antbnm Kllmsa,

vykonny reditel a ¢len predstavenstva OKD, a.s.
na zakladé povéreni ze dne 23. prosince 2016 /

5/%
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Czech Republic

IC 28499808

DIC CZ28499808

OR MS v Praze, sp. zn. A. 63999
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OKD, a.s.
Stonavska 2179
Post Code: 735 06, Doly, Karvina, the Czech Republic

Mgr. Petr Kuhn, legal representative of OKD, a.s.
BADOKH - Kuhn Dostal advokatni kancelaf s.r.o.
28. fijna 767/12

Post Code: 110 00, Prague 1, the Czech Republic

CccC:

Ing. Lee Louda, insolvency trustee of OKD, a.s.
Vodi¢kova 41
Post Code: 110 00 Prague 1, the Czech Republic

Subject: New Investors proposed offer for OKD

Dear Sirs,

1.

2.

We act for various funds managed by Alcentra, Ben Oldman and Centerbridge (the New Investors).

The New Investors write to express their interest in purchasing OKD a.s. or its assets (together
OKD). To that end, they wish to enter the sales process that forms part of the financial restructuring
of OKD and propose to submit an offer for OKD as soon as possible.

In connection with their intention to submit an offer, the New Investors request access to OKD’s
dataroom including the latest business plan and projections. The New Investors can also promptly
agree an NDA to facilitate such access and they have financial advisors ready to engage. Subject to
satisfactory completion of this due diligence and if it is deemed necessary, they confirm that they are
able to consider the provision of new capital in order to help OKD return to being a successful
business.

The New Investors expect to submit an offer quickly after being granted access. The New Investors
will dedicate all necessary resources and engage with advisors so that this can happen as soon as
possible and before the end of February.

The New Investors believe that their offer needs to balance the different interests of the various
parties who are involved with OKD and its mining operations. The New Investors propose to work
cooperatively with OKD'’s other stakeholders and potentially some of the key customers with
operational experience. With that, the New Investors are confident that their offer will provide the
best outcome achievable for all the various parties interested in OKD, including the employees and
unions for whom this is such an important matter. The New Investors’ proposal will also give due

Dentons is a global legal practice providing client services worldwide through its member firms and affiliates
Dentons Europe CS LLP is a Limited Liability Partnership registered in England and Wales with Registration Number OC 340214, A list of the members of Dentons Eurcpe CS LLP is
available at its Registered Office: One Fleet Place, London EC4P 4GD, United Kingdom. Please see dentons.com for Legal Notices,
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10.

dentons.com

consideration to the treatment of trade creditors who are owed money by OKD and with whom the
company seeks to have an ongeing business relationship in the future.

To help build constructive relationships with OKD’s stakeholders, the New Investors would like to
express their desire to travel to Prague in order to meet with the key parties involved in the
process. The New Investors believe that those meetings will provide an excellent opportunity to
understand better the different parties’ interests and to formulate their offer in a way that helps
OKD's business as a whole. Accordingly, we have been instructed by the New Investors to set up
those meetings for as soon as is convenient for the other parties, ideally next week.

Separately, with a view to successfully acquiring OKD, recently the New Investors have acquired
interests in the NWR debt and they now control an instructing majority of the Senior Secured Notes
and a significant portion of the Senior Secured Facility. The New Investors are aware of the dispute
around whether those debt claims are validly guaranteed by OKD and the related legal actions. The
New Investors’ offer will address the Guarantee and related legal proceedings, so that this historic
matter can be left behind as OKD and its business moves ahead to a successful and profitable
future.

By way of further background, details on the New Investors can be found on the internet (see
www.alcentra.com, www.benoldman.com and www.centerbridge.com) and additional details can be
provided on request if that would be helpful. For the avoidance of doubt, we can also confirm that
the New Investors have no links with Zden&k Bakala or his associated companies and none of the
New Investors were members of the ad hoc group which put forward proposals in the period leading
up to OKD's filing for insolvency in May 2016.

To conclude, the New Investors are keen to progress this quickly and cooperatively and, as
mentioned, envisage making an offer quickly after being given access to the business information.

We look forward to working with you alongside the New Investors and will be in touch to coordinate
diaries to arrange meetings. In the meantime, please do not hesitate to get in touch if there is
anything you would like to discuss.

On behalf of New Investors

My | \JL

Mar. Jiﬁh’pthoia. attorney
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Strictly Private & Confidential

OKD as.

Stonavska 2179

735 06 Karvina

Czech Republic

Attn: Mr Michal Sladek, Chief Financial Officer

Subject: The Final Offer

Crear Sirs

On behalf of Alcentra Limited and Ben Oldman Partners (together the New Investors) we are pleased
to enclose our confidential offer to acquire the enterprise of OKD a.s. {the Enterprise) pursuant to the
terms and conditions set out in the attached letter (the Final Offer).

The New Investors are extremely interested in acquiring the Enterprise and believe that, in addition to
delivering significant cash for the business and creditors, they represent the ideal ongeing owner and
manager of the Enterprise:

- They are experienced investors who will bring a new, independent approach to the ownership
and stewardship of the Enterprise;

- The acquisition would be a strategic investment by funds whose business model includes
owning assets in similar challenging situations;

- They have significant financial resources that may be utilised to fund the cash consideration as
well as working capital needs for the ongoing operations of the business.

It is important that OKD a.s. (the Company) and the Czech State understand that the New Investors do
not have, and never have had, any commercial arrangements with Mr Zdenek Bakala, Mr Peter Kadas
or BXR Group Limited (BXR) and are independent from NWR and BXR.

The importance of the Cormpany and its Enterprise to various stakehotder groups in the Czech Republic
is fully recognised and the New Investors wish to emphasise their ongoing commitment to the mines
operated by the Company, the existing management team and employees.

In keeping with their investment philogsophy, the New Investors intend to work with the current
management towards the full development of the Enterprise’s prospects and the successful
achievement of its current business plan and intend to introduce bonus and performance plans that will
enable management and employees to share in any outperformance and to become shareholders of
the company which will hold the Enterprise.

The New Investors have committed funding available to complete the transaction and are confident that
they are best-placed to deliver the greatest benefit for all relevant stakeholders involved.

Consideration

The Final Offer comprises cash consideration that we believe will make a significant difference to the
creditors of OKD. During management meetings in the Czech Republic it was indicated that a
significant uncertainty exists with regards to the ability of the Company to fund operations during its

Demong is a global legal practice providing client servicas wordwide through its member firms snd affilistes,
Damons Ewope C8 LLP is a Limited Liabikly Partnership registared In England and Wales with Registration Number OC 340214 A list of the members of Dentons Europe C8 LLP is
available al its Registerad Office: Ona Flost Place, London ECAP 4GD, United Kingdom. Please see dentons.com for Legal Notices.
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remaining productive life, in particular during 2017. To guarantee that cash actually flows to the
insolvency estate, the Final Offer provides assurance of a cash payment to creditors irrespective of the
cash balance in the Company or the future cash requirements of the operations, including costs related
to the closure of Paskov in the middie of this year.

Furthermore, the New Investors aim to establish an independent trust fo fund mine closure costs,
supported by a share of cashflows from the business which cannot be touched to fund dividends or the
ongoing operations (in particular losses) of the mining business. The exact mechanics would need to
worked out with the relevant parties during the finalisation of the re-organisation plan.

Nevertheless, the New Investors want to state here that they would seek to work with OKD to re-
establish earlier committed public funding and they would like to assess if funds are available from the
European Union for such special situations, in particular for the funding of social costs related to the
closure of the mines. They would appreciate the co-operation of the Czech State in this regard.

Summary

The New Investors are keen to make available immediately additional relevant expertise to support the
establishment of a credible re-organisation plan for the Company and wish to be closely involved from
the time of this letter in decisions that will have an impact on the operations of the Company.

The New Investors are extremely positive about the prospect for the business under their ownership
and have prepared a Final Offer which they believe will be attractive to all parties.

Contact information

Should you wish to discuss our Final Offer in more detail, or if there are any sections of it which you
wish to clarify please contact the following persons:

Dentons Europe CS LLP Mr Jiri Tomola Jirifomola{@dentons.com
+420 236 082 239
Mr Ladislav Smejkal ladislav.smejkal@dentons.com
+420 236 082 242
Hannam & Pariners Mr Ingo Hofmaier ingo@hannamandpariners.com
(Advisory) LLP +44 (0) 207 907 8500

On 1 Mareh 2017
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STRICTLY PRIVATE & CONFIDENTIAL
To: OKD a.s. / Attn: Mr Michal Sladek, Chief Financial Officer
From:

Alcentra Limited (as investment manager on behalf of the Alcentra Funds (as defined in

Appendix 1)), registered at 160 Queen Victoria Street, London, EC4V 4LA, United Kingdom;
and

Ben Oldman Partners (as investment manager of Ben Oldman Special Situations Fund, L.p.)
registered at 309 Ugland House, Grand Cayman, KY1-1104, Cayman Islands,

(together, the New Investors)

1 March 2017

Dear Mr Sladek

OKD, a.s, identification no. (ICO) 268 63 154 (OKD or the Company)
Summary of Final Offer

1. Further to your letter of 15 February 2017 (the Process Letter), we are pleased to
submit this binding confidential offer, more particularly as described in this letter and the
appendices here (the Final Offer). We wish to draw your attention to the following key
¢lements:

(a) Scope of the Final Offer: as described in paragraphs 2 to 4 below, the Final Offer
relates to the Enterprise (as defined in paragraph 2), but shall be implemented by way
of transfer of share capital in a NewCo (as defined in paragraph 3) following the
Enterprise Contribution into a NewCo in the manner set out in paragraph 3; and

(b Consideration: the consideration for the sale of the Enterprise would comprise,
subject to the terms and conditions set out in paragraphs 17 to 22 (inclusive), a
Purchase Price of CZK 340 million which would be payable in cash at Closing (as
defined in paragraph 9).

2, Pursuant to this Final Offer, and as described herein, the New Investors wish to
acquire the enterprise of OKD (the Enterprise) comprising: (i) the assets of OKD as described
in Appendix 2 (the Assefs); and (ii) the post-insolvency liabilities of OKD as described in
Appendix 3, relating to the operation of the Enterprise (Operating Post-Insolvency
Liabilities). The Enterprise shall not include:

(a) non-operating claims (in Czech neprovozni pohleddviy) recorded under an
accounting unit claim management center (in Czech stfedisko sprdvy pohleddvek)
(the Non-Operating Claims) which include in particular the Ostrava Regional Court
lawsuit by OKD against NWR and former co-owner Mr Zdenek Bakala and potential
future claims conceming the claw-back actions of OKD’s insolvency trustee (the
Insolvency Trustee);

(b) liabilities corresponding to claims registered or asserted by OKD’s creditors in
OKD’s insolvency proceedings, including liabilities corresponding to claims which
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have not been registered notwithstanding that they should have been so registered (the
Pre-Insolvency Liabilities);

{c) liabilities which do not relate to the operation of OKD’s business, as set out in
Appendix 4 (the Non-Operating Post-Insolvency Liabilities); and

{d) any other assets and liabilities of OKD which do not relate to the Enferprise

operations.
Proposed Transaction
3. In order to effect the above described acquisition, our Final Offer assumes that OKD

is restructured by way of a transfer of the Enterprise from OKD to a newly incorporated
Czech limited liability company or a Czech joint-stock company (NewCo). For the purposes
of the tax integrity of the Transaction (under (§9(1)a)) of the Act No. 340/2013 Coll., namely
to benefit from the exemption from payment of real estate acquisition tax), our Final Offer
assumes that (i) in advance of Closing one or more creditors of OKD (selected by us upon
discussion with OKD) (the Selected Creditor(s)) shall subscribe for shares in NewCo, which
Selected Creditor(s) shall be placed into a special creditor class under the contemplated
reorganisation plan (the Reorganisation Plan);, and (ii) that OKD will contribute the
Enterprise to NewCo as an in-kind contribution to the share capital of NewCo (the Enferprise
Contribution) under an Enterprise Contribution Agreement (defined in paragraph 33 (m)).
Immediately prior to closing of the acquisition, NewCo will therefore be jointly owned by
OKD and the Selected Creditor(s).

4, A company jointly owned by the New Investors and newly established for the
purpose of the acquisition (BidCp) will, following the Enterprise Contribution, then acquire
100% of the issued share capital of NewCo (which will comprise only one class of ordinary
shares) from OKD and the Selected Creditor(s) (the Transaction).

5. We confirm that the Final Offer is made by the New Investors acting as principals.

The New Investors

6. The New Investors are experienced investors who will bring a new, independent
approach to the ownerstup and stewardship of the Enterprise. The New Investors are
institutional investment funds whose business model includes owning assets, They are
experienced in managing companies in similar challenging situations and believe that this
experience makes them well placed to deliver the greatest benefit for all stakeholders in the
Enterprise during their ownership. The New Investors have significant financial resources
and could provide sufficient working capital facilities necessary for the ongoing operations
following Closing. The New Investors have combined assets under management of around
US$30.5 billion.

7. We fully recognise the importance of OKD and its Enterprise to stakeholders in the
Czech Republic and its status as a major source of employment in the Moravian-Silesian
Region. We wish to emphasise our ongoing commitment to the OKD mines, existing
management team and employees.

8. The New Investors have devoted significant time and resources to the Transaction,
including the engagement of multiple Czech and intemational advisers to review and evaluate
information provided by the Company via the data room and during management
presentations, site visits and the Q&A process.
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9. The New Investors are keen to contribute their expertise to the preparation and
establishment of a credible Reorganisation Plan and, if this Final Offer is accepted, would
expect to be involved in the development and implementation of the Reorganisation Plan
preceding the complete consummation of the Transaction (Clesing). The New Investors
believe that there is a scope for improvement, in certain areas, of the financial performance of
the Enterprise over the coming years and wish to discuss these areas with the current
management. We believe that we represent the ideal owner and manager of the operations.

10. The New Investors wish to work closely and constructively with key customers of
OKD, to assess and establish a stable framework of co-operation which will provide for the
smooth continuity of OKD’s business following Closing. The New Investors consider that te
maximise the opportunity for a successful Transaction, it would be in the best interests of the
Company that the New Investors commence discussions with key customers and stakeholders
upon submission of this Final Offer. The New Investors are willing to discuss with OKD the
terms on which such discussions take place and acknowledge the existing terms of the
confidentiality agreement between (among others) the New Investors and OKD dated 15
February 2017 (the NDA). Therefore from the date of this Final Offer, the New Investors seek
OKD’s consent under paragraphs 2.1(b)(i) and (ii) of the NDA to reveal that negotiations are
taking place between OKD and the New Investors, and to disclose and discuss their interest in
the Transaction.

11. The New Investors wish to confirm that they do not have, and never have had, any
commercial arrangements with Mr Zdenek Bakala, Mr Peter Kadas or BXR Group Limited
(BXR). The New Investors are, and BidCo will be independent from BXR, NWR Plc, New
World Resources N.V. and New World Resources B.V..

12. The New Investors together own around 43% of the EUR 300 million Senior Secured
Notes (the SSNs) issued by New World Resources N.V.. The SSN, taking into account any
accrued interest, total approximately EUR 370 million. The principal amount of SSNs held
by the New Investors (the New Investor SSNs) is around EUR 161 million. The New
Investors zlso have significant claims under the super senior credit facility owed by New
World Resources N.V. (the SSCF).

13. The New Investors did not participate in any negotiations with the Company
preceding the initiation of the insolvency proceedings of QKD on 3 May 2016 and acquired
almost all of their SSNs following OKD’s entry into insolvency. The Security Agent (on
behalf of the holders of the SSNs and the SSCF) is currently seeking recognition from the
Czech courts of a guarantee given by OKD in respect of the SSNs registered in the amount of
CZK 9.53 billion {the SSN Guaerantee) and SSCF registered in the amount of CZK 621
million. The New Investor SSN proportion of the claim in respect of the SSN Guarantee is
worth approximately CZK 4.09 billion.

14, With a significant portion of New Investor SSNs claimed through the SSN Guarantee,
the New Investors are ready io support the Reorganisation Plan and seek ways to maximize
the benefits of the Transaction for OKD's creditors. Accordingly, the New Investors are
willing to consider and discuss with OKD any method by which the New Investors could
support the Reorganisation Plan as an influential stakeholder in conjunction with the
Transaction.

15. The New Investors are not seeking to acquire as part of the Transaction any interest in
the Non-Operating Claims. Therefore, the New Investors assume that the Non-Operating
Claims shall not be part of the Enterprise Contribution and such claims shall remain assets of
OKD. The New Investors consider that the proposed Transaction, whereby OKD would
perform an in-kind contribution of the Enterprise into NewCo, is the best available structure

LON44448355/44  137763-0009




for separating the Non-Operating Claims from the Enterprise and to preserve current legal
standing of OKD as claimant in those claims.

16. As a result of the above, the Non-Operating Claims will continue to be dealt with and
driven forward by OKD and the Insolvency Trustee of OKD.

17. The Final Offer is subject to the terms and conditions set out in this letter. The terms
otherwise not defined herein shall have the meanings given to them in the Process Letter.

Purchase Price

18. The New Investors propose to acquire NewCo for a price of CZK 540 million (the
Purchase Price) on the terms set out in this letter and as mere fully detailed in the sale and
purchase agreement appended to this Final Offer (SPA), the TSA (as defined in paragraph
33¢) below), the Enterprise Contribution Agreement (as defined in paragraph 33 (m), the
Licence Transfer Agreement (as defined in paragraph 22(a)) and other related and/or ancillary
agreements and documents as are necessary in order to effect the Transaction upon the terms
envisaged herein, in each case on terms to be negotiated, and agreed, between the New
Investors and the Company (the Transaction Documents). As requested in the Process
Letter, we have provided certain high level comments upon the draft SPA provided, but
reserve the right to supplement these in light of further discussions with you as to the terms of
this Final Offer and implementation thereof,

19. The New Investors will acquire NewCo free from all financial debt (including non-
trade liabilities such as off-balance sheet financing, tax balances and unfunded pension
liabilities), assuming that the interim financing facility provided to OKD by the state-owned
company PRISKO, a.s. (the Prisko Loan) is repaid in accordance with paragraph 20(c) with
no impact on the Purchase Price.

20. The Purchase Price assumes that the economic risk and reward relating to the
operation of the Enterprise shall effectively pass to the New Investors with effect from the 31
December 2016 (the Lasé Accounts Date.) This means, among other things, that:

(a) cash held by OKD as at the Last Accounts Date and all cash generated by the
Enterprise between the Last Accounts Date and the date of the Enterprise
Contribution (together, Enterprise Cash), shall be included in the Assets 1o be
transferred to NewCo pursuant to the Enterprise Contribution, unless and to the extent
such cash is utilised in the ordinary course of business of the Enterprise prior to the
date of the Enterprise Contribution,

(b) if and to the extent that between the Last Accounts Date and the date of Closing,
Enterprise Cash is utilised for any purpose other than the operation of the Enterprise
in the ordinary course of business, the Purchase Price shall be reduced accordingly,
on a CZK per CZK basis. For the avoidance of doubt, the utilisation of Enterprise
Cash to discharge any of the liabilities listed in paragraphs 2{a} to 2(d) of this Final
Qffer shall require a downward adjustment of the Purchase Price on a CZK per CZK
basis;

{c) if and to the extent that the Prisko Loan (as defined in paragraph 22(h) of this Final
Offer) is repaid by OKD, this shall not require an adjustment of the Purchase Price,
provided that any monies drawn under the Prisko Loan after the Last Accounts Date
were utilised solely for the operation of the Enterprise in the ordinary course of
business;
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(d)

(e)

21.

if and to the extent that the Enterprise requires additional debt financing after the Last
Accounts Date in order to fund operations of the Enterprise in the ordinary course of
business, such further financial debt may be added (in the sole discretion of the New
Investors) to the Operating Post-Insolvency Liabilities without making an adjustment
to the Purchase Price; and

the Purchase Price shall be adjusied downwards for any losses, expenses and
liabilities arising, directly or indirectly, in respect of circumstances or events, actions
or omissions of OKD existing or occurring prior to the Last Accounts Date
(including, without limitation, any breach of applicable law or regulation, decision of
a public authority, contract, agreement or undertaking), unless provisions have been
properly made for such losses, expenses and liabilities in the annual financial
statements for the full year ended on 31 December 2016.

A detailed price adjustment mechanism shall be agreed in the SPA.

Final Offer Price Assumptions

22.

b)

d)

g

Our offer price is based on the following assumptions:

OKD will make the Enterprise Contribution pursuant to the terms of documentation
to be agreed between OKD and the New Investors (such agreed form documentation
to be appended to the share purchase agreement relating to the acquisition of NewCo
by BidCo) which should include, among other items, the Enterprise Contribution
Agreement and a public law agreement on iransfer of mining licences (Licence
Transfer Agreement);

NewCo will acquire all of the Enterprise pursuant to the terms of the applicable
Transaction Documents, save for the Assets forming part of the Enterprise which
have been disposed of in the ordinary course of business (provided that such disposals
shall not have materially affected the operations or value of the Enterprise in the view
of the New Investors),

as at the Last Accounts Date, OKD had cash on its balance sheet in relation to the
Enterprise of not less than CZK 886 million;

since the Last Accounts Date, OKD has continued (and from the date of the
Enterprise Contribution, NewCo will continue to trade) in all material respects in
accordance with the manner in which OKD has traded since 3 May 2016 and as set
out in the business plan in section 1.5.3 of the data room and entitled “OKD_DDV
OKD (leden 2017) v12_DR_170126 (the Business Plan);

as part of the Reorganisation Plan, NewCo will not acquire or assume any Pre-
Insolvency Liabilities, which liabilities (being subject to proportionate reduction and
qualifying for the satisfaction under the Reorganisation Plan) will be settled by OKD
as part of the Reorganisation Plan;

the Non-Operating Post Insolvency Liabilities will remain liabilities of OKD and will
be settled by OKD in the course of its continuing insolvency proceedings. No Non-
Operating Post Insolvency Liabilities shall be transferred to and/or assumed by
NewCo;

the Non-Operating Claims will remain with OKD following Closing and will not be
transferred to and/or assumed by NewCo;
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h) NewCo will acquire and discharge Operating Post-Insolvency Liabilities. However,
the New Investors assume that the Prisko Loan is to be repaid prior 1o Closing and
that any payment obligations under the Prisko Loan are cancelled;

i) the New Investors will participate in the development of the Reorganisation Plan, in
cooperation with OKD, the Insolvency Trustee of OKD, the Czech courts and the
other stakeholders and the proposed Reorganisation Plan will be in form and content
satisfactory to the New Investors before it is proposed to OKD’s creditors;

i} the New Investors’ have based their valuation of the Enterprise on the basis and in
reliance upon the information supplied by OKD, including but not limited to
information contained in the data room, the Information Memorandum of November
2016, the Supplementing Document to the Information Memorandum of December
2016 and information provided by the OKD management during site visits
undertaken during the week of 20 February 2017 (the Site Visits) (together, the
Business Information). It is assumed that all such Business Information is accurate;

k) prior to the signing of the Transaction Documents, the Company shall provide all
reasonable assistance to the New Investors in relation to any confirmatory due
diligence regarding the Enterprise, and shall provide to the New Investors’ and their
advisors all information, documentation and assistance requested in connection with
the structuring of the Transaction, in each case promptly following any request made
by any of the New Investors; and

1) prior to the signing of the Transaction Documents, no information comes to light,
which adversely affects the New Investors’ understanding of the value and/or
prospects of the Enterprise,

together, the Final Offer Price Assumptions.
Financing

23. The New Investors intend to fund the Transaction through cash which they will
provide (or procure provision of) to BidCo to enable it to pay the Purchase Price. As at 1
March 2017, the New Investors have agreed to commit CZK 540 million of funding to BidCo.
The equity commitment letter signed by the New Investors, detailing funds available to
BidCo, is appended to this letter (see Appendix 5).

24, A working capital facility will be made available by BidCo at the time of Closing to
fund the ongoing operation of the Enterprise, if necessary. This working capital facility will
be funded by the New Investors.

25, BidCo does not intend to fund the Transaction via any third-party debt.

Management and personnel

26. In keeping with the New Investors” investment philosophy, we intend to work with
the current management towards the full development of the Enterprise’s prospects and the
successful achievement of its current Business Plan.

27. We anticipate that substantially all of OKD’s management team will be retained

under our ownership although we will also look to recruit additional personnel with
experience of manging similar mining assets both operationally and through closure.
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28. Our intention is to retain those personnel employed to operate the Enterprise subject
to completion of satisfactory negotiations with regards to the relevant employment
arrangements,

29. It is our intention to introduce bonus and performance share plans following Closing.
These will enable both management and employees to share in any economic outperformance
of the Enterprise compared to the Business Plan and to become shareholders of the business
subject to the attainment of certain financial and operational performance targets.

Mine closure costs

30. OKD’s Business Plan indicates that OKD expects the Enterprise to generate sufficient
funds to meet the closure costs of the mines.

31. The New Investors propose that NewCo will set up an independent trust (the Truse) to
fund future closure costs, both technical and social, via cash contributions from a portion of
the free cash flows of the Enterprise. The New Investors are confident that the Enterprise can
be managed and operated in a way that significant cashflows can be contributed towards
future expected closure commitments, as outlined by the management,

32. Further, the New Investors will seek to work with OKD to re-establish the CZK 600
million commitment of public funding from the Czech State as approved by the European
Commission on 12 February 2015 to help cover the social costs associated with the closure of
the Paskov mine.

Conditions of the Final Offer

33. The Final Offer is subject to New Investors confirming that the following principal
conditions and qualifications (in Czech: vyhrady) have been satisfied:

a) promptly following the submission of this Final Offer, OKD providing its consent
under paragraph 2.1(b)(i) and (ii) of the NDA for the New Investors to reveal that
negotiations are taking place between OKD and the New Investors, and to disclose
and discuss their interest in the Transaction with such parties as the New Investors
may determine and notify to OKD;

b) Closing shall occur as soon as practicable and no later than 1 September 2017,

¢) an interim transitional services agreement shall be agreed and entered into by NewCo,
BidCo and OKD governing how the Enterprise and the business operations of OKD
and NewCo are managed during the period between the New Investors entering into
transaction and Closing (the T.SA);

d) the Enterprise transferred from OKD to NewCo pursuant to the Enterprise
Contribution Agreement will comprise the Assets, being all assets required to
continue the Enterprise’s existing operations and contracts {with the exception of the
Non-Operating Claims);

e) save for in the ordinary course of trading, no part of the Enterprise transferred to
NewCo pursuant to the Enterprise Contribution will be transferred out of NewCe
prior to Closing and no liabilities other than the Operating Post Insolvency Liabilities
{with the exception of the Prisko Loan) will be transferred to, or assumed by, NewCo
prior to or at Closing;
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f) OKD shall repay or procure the repayment of the Prisko Loan before the date of the
Enterprise Contribution;

g) NewCo has only ever owned and does only own the Enterprise;

h) the receipt by NewCo of all necessary approvals, consents, licences, permits, waivers
and clearances from all governmental and regulatory authorities required for
continuing the mining operations which are currently carried out by OKD as at the
date of this letier and (as applicable) the transfer of existing contractnal arrangements
of OKD to NewCo to the satisfaction of the New Investors such that all such
operations and arrangements remain valid and can continue post-Closing;

i) receipt of all necessary anti-trust and competition clearances as the New Investors and
the Company, acting reasonably, each deem to be required for Closing to occur (on
the basis of the information we have received and reviewed, we expect no substantive
problems with any of these clearances and our advisers will work closely with yours
to obtain these approvals as quickly as possible);

J) the making of all and any necessary tax filings and notifications;

k) under the Reorganisation Plan, OKD will seitle the Pre-Insolvency Liabilities and will
obtain satisfactory assurances under the Reorganisation Plan that creditors in respect
of the Pre-Insolvency Liabilities will not be entitled to c¢laim any satisfaction of the
Pre-Insolvency Liabilities from NewCo;

1} the approval by the New Investors of the proposed Reorganisation Plan, and
subsequently by OKIDYs creditors and the Czech courts, of a satisfactory
Reorganisation Plan sufficient to achieve the Transaction;

m) the negotiation of a satisfactory enterprise contribution agreement between OKD and
NewCo (in a form agreed between OKD and the New Investors) which will be
appended to the share purchase agreement relating to the acquisition of NewCo by
BidCo (the Enterprise Contribution Agreement);

n) the negotiation of Transaction Documents on terms satisfactory to the New Investors;

o) receipt of satisfactory assurances from OKD that certain key employees and
managers will be employed by NewCo for at least twelve months from Closing and
that NewCo will have access to the services of sufficient personnel to operate the
Enterprise in compliance with all applicable laws and regulations, including health
and safety regulations,

p} the Final Offer Price Assumptions in paragraph 22 above are all fully cormrect;

q) on Closing, the prices achieved for the Enterprise’s products in 2017 have not been
significantly different from the prices achieved by OKD in 2016 or from the guidance
provided by OKD management during the Site Visits, and there has been no material
adverse change in, or any development involving a prospective material adverse
change in or affecting, the condition or resulis of the operations of the Enterprise;

r} in advance of Closing, that the New Investors have received satisfactory evidence and

information as to the following items, all of which were noted or follow from due
diligence conducted to date (the Due Diligence Items):
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a. evidence that either the Framework Agreement on Supply of Ultilities and
Services dated 27 November 2008 and entered into between OKD as
customer and Veolia Priimyslové slutby CR, as. and Veolia Komodity CR,
s.I.0. as suppliers (as amended) has been successfully renegotiated or that
Veolia Primyslové sluzby CR, a.s. and Veolia Komodity CR, s.r.o. have not
brought a claim for repayment of of the fixed payment (as defined under the
Framework Agreement) under Section 203 of Act No. 182/2006 Coll., the
Insolvency Act, on terms acceptable to the New Investors;

b. evidence of and confirmation as te the compliance by OKD and (in respect of
the period from the date of the Enterprise Contribution) NewCo with all
financial and reporting obligations arising out of any mining laws and
regulations and administrative decisions or binding instructions of the Czech
Mining Authority issued in relation thereto;

¢. the provision of detailed information concerning OKD and NewCo as to (i)
payments of all statutory concession fees by OKD and (following the date of
the Enterprise Contribution) NewCo including information that all such
statutory concession fees were duly paid; (ii) formation, maintenance and use
of mandatory financial reserves, which are required by the mining laws and
regulations, and administrative decisions or binding instructions of the Czech
Mining Authority issued in relation thereto for purposes of (1) redressing
damage caused by mining activities; (2) covering cost of re-cultivations of
land; and (3) covering cost of disposing with the mining waste material,
including information that all mandatory financial reserves were duly formed,
maintained and used; and (iii) formation of financial reserves in relation to
liquidation (former, present or future) of any mines forming part of the
Enterprise; together with such documentation and/or confirmation from the
Czech Mining Authority as to the foregoing as is reasonably requested by the
New Investors,

d. confirmation from the Czech Mining Authority that as at Closing, NewCo
shall be legal holder of, and beneficiary under, all permits or authorizations
required by the mining laws and regulations for proper operations of the
Enterprise, and decisions issued by the Czech Mining Authority in relation
thereto, including a confirmation as to no deficiencies in relation to (i)
payments of all statutory concession fees by OKD; (ii} formation,
maintenance and use of mandatory financial reserves, which are required by
the mining laws and regulations, and administrative decisions or binding
instructions of the Czech Mining Authority issued in relation thereto for
purposes of (1) redressing damage caused by mining activities; (2) covering
cost of re-cultivations of land; and (3) covering cost of disposing with the
mining waste material, including any amounts deposited on special bank
account{s) or held in permitted debt investment instruments; and/or (iii)
formation of other financial reserves in relation to liquidation (former,
present or future) of any mines forming part of the Enterprise;

e. evidence that NWR was invited to register its claim against OKD in the
insolvency proceedings under Section 430 of Act No. 182/2006 Coll., the
Insolvency Act {(as it appears that it could have a significant claim against
OKD which should be made subject to the Reorganisation Plan); and

f. evidence that (i) all Assets (including, without limitation, real estate) have
been transferred to NewCo pursuant to, and in accordance with, the
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Enterprise Contribution Agreement and/or the Licence Transfer Agreement in
full compliance with all applicable laws and regulations and having first
obtained any necessary and/or (in the New Investors’ view) desirable
consents, approvals and/or permissions from any applicable third party, and
(ii) full rights, title and interest to all such Assets shall vest with NewCo
immediately following the Enterprise Contribution.

Sale Documentation

34, We have reviewed the drafi SPA provided by OKD’s legal counsel in the data room
with our advisers and attach high level comments on the SPA in Appendix 6.

35. We undertake that subject to the assumptions and conditions set out in this Final
Offer, we would be willing to sign the Transaction Documents (in such form as are agreed
between us), and would envisage that it is reasonable that such documents may be agreed and
signed not later than 30 April 2017.

Regulatory approvals

36. NewCo will require the relevant mining authorisations and mining permits as are
necessary in order to pursue mining activities carried on by Company, including, without
limitation:

a) a General Mining Authorisation pursuant to the Mining Act (in Czech ,, oprdvnéni k
hornické Cinnosti nebo k Cinnosti provadéné hornickym zpiisobem ),

b} authorisations to Exploit a Mineral Deposit pursuant to the Mineral Resources Act (in
Czech ,, opravnént k dobyvdani vyhradniho loZiska ") with respect to each of the mining
areas: Doubrava u Orlové, Karvind - Doly I, Darkov, Karvina - Doly 11, Stonava,
Dolni Such4, Lazy, Petivald 1, Stafi€, Louky and Trojanovice;

c) IPPC permits and/or separate permits for ofi-take of water and discharge of waste
waters to rivers, permits for operation of sources of air pollution; and

d) Mining Permits pursuant to the Mining Act (in Czech , povoleni k otvirce, piipravé a
dobyvani vwhradnich lofisek nebo jejich casti”) with respect to the above mentioned
mining areas.

37. From information obtained during management discussions and provided in the data
room, we understand that the Company envisages that it would procure all necessary
authorisations and permits for NewCo in order for it to be fully operational from the day of
Enterprise Contribution. We confirm that we will cooperate with the Company or persons
nominated by the Company (insofar we are permiited by applicable law and regulation) or
applicable regulatory, competition and anti-trust matters. Further, we will consider in good
faith any requests from the relevant authorities in connection with any undertakings required
for the purpose of obtaining such clearances.

Internal Approvals

38. Details of the corporate, sharcholder and internal approval process required prior to
the execution of binding transaction documentation are appended to this letter at Appendix 7.

39. We confirm that we have obtained all necessary internal approvals to submit this
Final Offer.
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Existing business activities

40. Details of the New Investors’ business activities are set out in Appendix 8. The New
Investors are subject to obligations of confidentiality to their investors which restrict their
ability to share information. However, the New Investors will provide standard Know Your
Customer and Anti Money Laundering documents if selected as the preferred bidder.

New Investor confirmations

41. Up to date commercial extracts from each of the New Investors are appended to this
letter at Appendix 9 together with evidence that its representatives are authorised to sign and
submit this Final Offer.

Expenses

42, Each party will pay its own expenses in connection with the proposed Transaction.
Confidentiality and Announcements

43. This Final Offer is submitted on the understanding that the Company shall keep both
it, and any discussions arising from it, confidential and except as required by applicable law,
shall not make or issue any public announcement, circular or disclosure in respect of it before
or upon signature of the definitive agreement(s) implementing this transaction without
express prior written approval from the other party (such approval not to be unreasonably
withheld or delayed). The New Investors agree to keep the terms of this Final Offer
confidential under the terms of the NDA.

Governing Law

44, The terms of this letter and any non-contractual obligations arising out of or in
connection with it shall be governed by, and interpreted in accordance with, Czech law.

Term of the Final Offer
45, We confirm that this Final Offer is valid, binding and irrevocable and will remain
open for acceptance until 30 April 2017 subject to the terms, conditions and assumptions

herein,

Contact information

46, Should you wish to discuss our Final Offer in more detail, or if there are any sections
of which you wish to clarify please contact the following persons.

Firm Key contact Details

Dentons Europe CS Mr Jiri Tomola Jjiri.tomola@dentons.com

LLP +420 236 082 239

Hannam & Partners Mr Ingo Hofmaier ingo@hannamandpariners.

(Advisory) LLP com +44 (0) 207 907

8500
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Once again, we would like to reiterate our enthusiasm for the Transaction.

We firmly believe this is a unique opportunity to realise full value for OKD and are confident
our Final Offer will provide the best achievable outcome for OKD’s various stakcholders,
including the Czech State, OKD management, cmployees and unions, trade creditors and
those interested in reclamation of land affected by mining and closure costs.

We look forward to hearing from you.

Yours faithfully
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In_bonden on 7 Aacch 2017

Alcentra Limited (as investment manager on behalf of the Alcentra Funds)

M(Q&Mf\@/\_
By:

Name:  WEYN LENmO W
Title: AUTHGLLSED SLengATOLY
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In Z«Dﬂﬁzﬂﬂ on //5/‘-”0’0(20]7

Ben Oldman Partners (as investment manager of Ben Oldman Special Situations Fund,

LP)
By: % (S Zg,//;’?ﬁ:\ ;'. /(/1@

e [SARC  BRENTIQY T4/
Dig Te ™2
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Appendix 1

The Alcentra Funds

Alcentra Global Special Situations Luxembourg SARL (“AGSSL”)
Kneiff Tower SARL (“KT”)
Alcentra MS SARL (“MS” and together with AGSSL and KT, the “Alcentra Funds”)
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Appendix 2

The Assets

Assets means:

(i) all assets (including real estate) owned by OKD as at 3 May 2016 (together with all other
assets (including real estate) acquired by OKD after such date), excluding any assets (other
than real estate) disposed of in the ordinary course of business and consistent with past
practice;

(ii) without prejudice to the foregoing, all assets of OKD which are necessary and/or desirable
to own and operate the business operations of OKD (or any part thereof) as at Closing;

(iii) the Enterprise Cash;

(iv) a General Mining Authorisation, authorisations to Exploit a Mineral Deposit, IPPC
permits and/or separate permits for off-take of water and discharge of waste waters to rivers,
permits for operation of sources of air pollution, Mining Permits as well as any other permits
necessary for the OKD's business operation;

(v) any mandatory financial reserves under mining laws and regulations (whether in cash or in
permiited debt instruments);

(vi) without prejudice to the foregoing, the following real estate registered in the real estate

cadastre:

Cadastral area Municipality Title mumber

600121 Albrechtice u Ceského T&5ina 508925 Albrechtice 1625
715085 Bartovice 554821 Ostrava 1290
613380 Brudperk 598038 Brudperk 275
651150 Chlebovice 598003 Frydek-Mistek 84
664014 Darkov 598917 Karvina 268
664014 Darkov 598917 Karvina 515
664014 Darkov 598917 Karvina 303
664014 Darkov 598917 Karvina 121%
766607 Dolni Térlicko 599158 Terlicko 269
631167 Doubrava u Qrlové 568864 Doubrava 151
631167 Doubrava u Orlové 568864 Doubrava 228
631167 Doubrava u Orlové 568864 Doubrava 241
631167 Doubrava u Orlové 568864 Doubrava 349
631167 Doubrava u Orlové 568864 Doubrava 363
631167 Doubrava u Orlové 568864 Doubrava 446
631167 Doubrava u Orlové 568864 Doubrava 559
631167 Doubrava u Oriové 568864 Doubrava 573
631167 Doubrava u Orlové 568864 Doubrava 598
631167 Doubrava u Orlové 568864 Doubrava 1016
631167 Doubrava u Orlové 568864 Doubrava 1201
631167 Doubrava u Orlové 568864 Doubrava 1270
631167 Doubrava u Orlové 568864 Doubrava 1308
634719 Frenstit pod Radhodtém 599344 Frenitit pod Radhodtém 1292
634808 Fryiovice 598135 Fry&ovice 715
712531 Homi Lutyné 599069 Orlova 5920
644404 Homi Sucha 552739 Hormnd sucha 2029
714534 Hrabova 554821 Ostrava 2379
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664103 Karvini-Doly 598917 Karving 196
064103 Karvini-Doly 598917 Karvind 213
664103 Karvina-Doly 508917 Karvina 277
664103 Karvina-Doly 598917 Katvina 297
664103 Karvinad-Doly 598917 Karvina 568
663824 Karivnd-mésio 598917 Karvina 2950
625973 Koukolna 598941 Dé&tmarovice 917
677094 Kuntice pod Ondfejnikem 398356 Kuncice pod Ondiejnikem | 582
714241 Kunditky 554821 Ostrava 643
712434 Lazy u Orlové 599069 Orlova 100
712434 Lazy u Orlové 599069 Orlova 162
712434 Lazy u Orlové 599069 Orlova 399
687308 Louky nad O3 598917 Karvind 86
687308 Louky nad OI3i 598917 Karvind 132
687308 Louky nad O3 598917 Karving 166
687308 Louky nad Ol3i 598917 Karvind 253
687308 Louky nad Ol3i 598917 Karvina 342
687308 Louky nad Oisi 598917 Karvina 382
687308 Louky nad Ol3i 598917 Karvina 790
687308 Louky nad Ol3i 598917 Karvina 994
687308 Louky nad Ol 598917 Karvina 1018
687308 Louky nad OI%{ 598917 Karvina 1019
687308 Louky nad O13i 598917 Karvini 1020
687308 Louky nad O3 598917 Karvini 1024
687308 Louky nad Ol3i 598917 Karvina 1037
687308 Louky nad Ol5i 598917 Karvina 1042
687308 Louky nad Ol3i 598917 Karvina 1043
687308 Louky nad Ol5i 598917 Karvina 1044
713520 Moravska Ostrava 554821 Ostrava 9776
704946 Nova BEla 554821 Osirava 1015
712361 Onlova 599069 Orlova 100
718211 Paskov 598569 Paskov 1704
712493 Poruba u Orlové 599069 Orlova 100
715018 Radvanice 554821 Ostrava 1823
663981 Rij 598917 Karvina 6305
714828 Slezskd Ostrava 554821 Ostrava 4216
664197 Staré Mésto u Karviné 598917 Karvina 97
664197 Staré Mésto u Karviné 598917 Karvina 113
664197 Staré Mésto u Karviné 598917 Karvina 219
664197 Staré Mésto u Karviné 508917 Karvina 392
664197 Staré Mésto u Karviné 508917 Karvina 353
664197 Staré Mésto u Karviné 508917 Karvina 359
664197 Staré Mésto u Karviné 508917 Karvina 403
664197 Staré Masto u Karviné 598917 Karvina 468
664197 Staré Mé&sto u Karviné 598917 Karvina 559
664197 Staré Mé&sto u Karviné 598917 Karvina 608
664197 Staré Mésto u Karviné 598917 Karvina 703
664197 Staré Mésto u Karviné 598917 Karvina 871
664197 Staré Mésto u Karviné 598917 Karvina 2026
664197 Staré Mésto u Karviné 598917 Karvina 2090
664197 Staré Mésto u Karviné 598917 Karvina 2091
664197 Staré Mésto u Karviné 598917 Karvind 2123
664197 Staré Mésto u Karviné 598917 Karvind 2130
664197 Staré Mé&sto u Karviné 502917 Karvina 2168
664197 Staré Mé&sto w Karviné 598917 Karvini 2170
664197 Staré Mé&sto u Karviné 508917 Karvina 2295
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755290 Stafis 552569 Stafié 4
755630 Stonava 599140 Stovana 118
755630 Stonava 599140 Stovana 122
755630 Stonava 599140 Stovana 1088
755630 Stonava 599140 Stovana 1113
755630 Stonava 599144 Stovana 1171
755630 Stonava 5991440 Stovana 1272
755630 Stonava 5991440 Stovana 1390
755630 Stonava 592140 Stovana 1458
755630 Stonava 5992140 Stovana 1503
755630 Stonava 5992140 Stovana 1510
760676 Sviadnov 569631 Sviadnov 34
766992 Tichi na Moravé 599956 Tichd 656
768499 Trojanovice 599999 Trojanovice 959
768499 Trojanovice 599999 Trojanovice 2600
768499 Trojanovice 599999 Trojanovice 2601
785601 Vratimov 598879 Vratimov 3103
745197 Repisté 568830 Repidté 521
794139 Zabeh 552691 Zabett 290

(vii) without prejudice to the foregoing, all of the assets in the list of OKD’s insolvency estate
prepared by the Insolvency Trustee and published in the Czech insolvency register under Ref.
No. B-152 and B-240;

provided that in each case, the Assets shall not include the Non-Operating Claims.
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Appendix 3

The Operating Post-Insolvency Liabilities

Operating Post-Insolvency Liabilities means the following OKD’s liabilities incurred after the
declaration of insolvency of OKD:

Liabilities under the interim debtor-in-possession financing, including the Prisko Loan as
defined in paragraph 22(h)(Section 168(1)f) of the Insolvency Act)

Liabilities for costs of maintenance of the Assets (Section 168(2)b) of the Insolvency Act)
Taxes, fees and similar payments, social insurance, contributions the state employment
policy, public health insurance payments (Section 168(2)e) of the Insolvency Act)
Liabilities from agreements executed by OKD in course of the insolvency proceedings
(Section 168(2)f) of the Insolvency Act)

Liabilities from agreements whose performance was not rejected by OKD

(Section 168(2)g) of the Insolvency Act)

Liabilities from agreements whose performance was rejected and arising between the
declaration of insolvency and rejection of performance (Section 168(2}h) of the
Insolvency Act)

Liabilities to employees (Section 169(1)a) of the Insolvency Act)

Liabilities stemming from compensation for damage to health (Section 169(1)b) of the
Insolvency Act)

Liabilities to state for compensation of wages (Section 169(1)c) of the Insolvency Act)
Liabilities for costs of third parties incurred in increasing the value of OKD's estate under
unjust enrichment rules (Section 169(1)f) of the Insolvency Act)

-19
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Appendix 4

The Non-Operating Post-Insolvency Liabilities

Non-Operating Post-Insolvency Liabilities means:

¢ Reimbursement of Insolvency Trustee's remuneration and costs (Section 168(1)a), (2)a)
of the Insolvency Act)

e Reimbursement of creditors' commiitee members temuneration and costs
{Section 168(1)c) of the Insolvency Act)

® Prepayments made towards the costs of the insolvency proceeding (if any)
(Section 168(1)d) of the Insolvency Act)

* Remuneration and costs of the court appointed expert in the insolvency proceeding to
evaluate the insolvency estate (Section 168(2)d) of the Insolvency Act)

=20
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Appendix §

Equity Commitment Letters
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From:

1. Alcentra Limited (as investment manager on behalf of the Alcentra funds listed in
paragraphs 1(a)-1(c) in column 1 of Schedule 1), registered at 160 Queen Victoria
Street, London, EC4V 4LA, United Kingdom; and

2. Ben Oldman Partners (as investment manager of Ben Oldman Special Situations
Fund, L.P.), registered at 309 Ugland House, Grand Cayman, KY1-1104, Cayman
Islands;

(each an Investor and together, the Investors)

To:  OKD, a.s, identification no. (ICO) 268 63 154 (OKD or the Company)

1 March 2017
Dear Sir/Madam

OKD Offering Process — equity commitment and funding confirmation letter

We are writing in relation to the proposed acquisition of 100% of the issued share capital of
NewCo (as defined in the Bid Letter defined below) (the Transaction) by a special purpose
company wholly and indirectly owned by the Investors (the Purchaser).

This letter is provided to support and is subject to the terms, conditions and assumptions of,
the Investors’ offer letter dated on or about the date hereof provided in respect of the
Transaction (the Bid Letter). In providing this letter, each of the Investors is acting in its
capacity as a manager of the funds specified in column 1 of Schedule 1 and enters into the
commitments described in this letter on behalf of such funds.

The obligations and undertakings in this letter are given on the condition and in consideration
of, OKD, its creditors and/or its shareholder(s) agreeing to enter into the sale and purchase
agreement to effect the Transaction (the SPA) with the Purchaser and any other related
transaction documents, in each case on the terms acceptable to the Purchaser. For the
avoidance of doubt, the obligations and undertakings in this letter on the part of any of the
Investors are several as between each Investor and are not joint or joint and several.

1. Equity Commitment

Subject to the provisions of paragraphs 2 (Conditions) and 3 (Limitation of Liability)
below, each Investor hereby severally and irrevocably undertakes to the Purchaser to
procure that, at the earlier of:

(a)  immediately prior to completion of the Transaction under the SPA; and

(b)  such other time when the Purchaser is unconditionally obliged to immediately
perform its purchase price payment obligations (the Payment Obligations) in
accordance with the terms of the SPA,

there is provided, directly or indirectly, to the Purchaser the amount set out opposite
that Investor’s name in column2 of Schedule 1 to this letter (each Investor’s




2.

commitment being an Individual Equity Commitment, and the Investors’ Individual
Equity Commitments in aggregate being the Equity Commitment) in cash, in
immediately available funds. Where the purchase price is reduced in accordance with
the terms of the SPA, the aggregate Equity Commitment shall be deemed to be
reduced accordingly and an Individual Equity Commitment of each Investor shall be
reduced pro rata to such Investor’s share specified in column 3 of Schedule 1.

Conditions

The obligation of each Investor set out in paragraph 1 (Equity Commitment) of this
letter is subject to and conditional upon (i) the offer conditions set out in the Bid
Letter having been fulfilled or waived by the Investors; (ii) the terms of the SPA and
any other applicable transactions documents having been agreed between OKD, its
creditors/sharcholder(s) and the Purchaser and validly executed and not having been
terminated by withdrawal or otherwise; and (ii) the Purchaser being unconditionally
obliged to perform its Payment Obligations in accordance with the terms of the SPA.

Limitation of Liability

None of the Investors will be under any obligation at any time to fund or procure the
funding of more than its Individual Equity Commitment or to assume any further
obligations or liabilities in doing so.

No person other than each party to this letter shall have any obligation hereunder and
there shall be no recourse against any former, current or future director, officer, agent,
affiliate, employee, general or limited partner, member, manager, securityholder or
stockholder of any Investor (Related Party). Nothing in this paragraph 3 shall be
deemed in any way to limit or restrict the Investors from exercising any rights they
may have against any such Related Party in connection with the satisfaction of any
amounts payable hereunder.

Termination

Notwithstanding any other provision of this letter, this letter shall automatically
terminate and be of no further force or effect upon the earlier of: (i) the expiry of the
offer made pursuant to the Bid Letter, unless the SPA has been validly entered into by
the Purchaser; (i1) the Purchaser’s Payment Obligations under the SPA having been
satisfied in accordance with the terms of the SPA; and (iii) the termination of the
SPA.

Confidentiality

This letter is intended for your exclusive use and is delivered on the express
understanding that it shall be treated strictly confidential and shall not, without our
prior written consent, be disclosed in whole or in part to any person, other than to
your directors, officers, employees, creditors and professional advisors on a
confidential basis for the purposes of the Transaction.

General

Each Investor may assign some of all of its Individual Equity Commitment to an
affiliate or related fund, however, it shall continue to be liable for the assigned Equity




6.2

6.3

6.4

6.5

6.6

7.2

Commitment if such affiliate or related fund, respectively, fails to perform its
obligations under the terms and conditions of this letter. Except for the foregoing,
unless the parties specifically agree in writing, no person shall assign, transfer, charge
or otherwise deal with all or any of its rights under this letter nor grant, declare, create
or dispose of any right or interest in it. Any purported assignment in contravention of
this paragraph 6.1 shall be void.

No amendment of this letter shall be valid unless it is in writing and signed by the
parties hereto.

A person who is not a party to this letter shall have no right under the Contracts
(Rights of Third Parties) Act 1999 to enforce any of its terms.

This letter constitutes the entire agreement between the parties hereto with respect to
the subject matter hereof, and supersedes all prior agreements, written or oral,
between them in respect thereof.

This letter may be executed in any number of counterparts, and by each party on
separate counterparts. Each counterpart is an original, but all counterparts shall
together constitute one and the same instrument. Delivery of a counterpart of this
letter by e-mail attachment (PDF) or telecopy shall be an effective mode of delivery.

The invalidity, illegality or unenforceability of any provision of this letter shall not
affect the continuation in force of the remainder of this letter.

Governing Law and Jurisdiction

The terms of this letter and any non-contractual obligations arising out of or in
connection with it shall be governed by, and interpreted in accordance with, English
law.

The English courts shall have exclusive jurisdiction in relation to all disputes
(including claims for set-off and counterclaims) arising out of or in connection with
this letter including, without limitation, disputes arising out of or in connection with
this letter.




Schedule 1

Individual Equity Commitments

Column 1 Column 2 Column 3
Investor Individual Equity Relevant proportion
Commitment (CZK) contributed by each
Investor (%)
1. Alcentra Limited, as | 378,000,000 CZK 70%, of which:
investment manager on
behalf of the Alcentra
funds listed in
paragraphs (@)-(c)
below.
a. Alcentra MS SARL 9,990,000 CZK 1.85%
b. Kneiff Tower SARL 159,786,000 CZK 29.59%
¢. Alcentra Global 208,224,000 CZK 38.56%
Special Situations
Luxembourg SARL
2. Ben Oldman Parmters | 162,000,000 CZK 30%, of which:
(as investment manager
of Ben Oldman Special
Situations Fund, L.P.)
a. Ben Oldman 162,000,000 CZK 30%
Special Situations
Fund L.P.
Total 540,000,000 CZK 100%




Yours faithfully
Signed by
Alcentra Limited

By: (/Lﬂ[x_’/m L~

b{ame: Keuina (RN
Title: AT W 55 0 S‘{Gu&-roﬂ

Equity commitrnent letter signature page
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Equity commiiment letter signalire page

Ben Oldman Partners

oy, e Fitiypo”

Name: Mr Isaac Benzaduen
Title: Director




Yours faithfully
Signed by
Alcentra Limited

By:
Name:
Title:

Ben Oldman Partners

By:
Name:
Title:

We confirm that we agree and accept the terms of this letter and intend to be legally bound by its
terms.

OKD, a.s.

By:
Name:
Title:




Appendix 6

Initial Comments on SPA Draft
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SUBJECT TO CONTRACT

General comment: the proposed mark-up of the Share Purchase
Agreement (the “SPA”) is subject to and shall be reviewed in
conjunction with, the terms of the final offer letter dated 1 March 2017
(the “Bid Letter”), The New Investors’ position is that the final draft
SPA shall fully reflect the terms of the Bid Letter, unless otherwise
expressly and unanimously agreed by the New Investors. Please refer
also to the terms of the Bid Letter which should be read alongside the
comments within this document.

SHARE PURCHASE AGREEMENT

concluded by and between

OKD, a.s.

as the seller

and

[*]

as the purchaser

BADOKH
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SUBJECT TO CONTRACT

THIS SHARE PURCHASE AGREEMENT (the "Agreement”) is on the day provided
below by and among the following parties:

(1)

2

OKD, a.s., Identification No. 268 63 154, with its registered seat at Stonavska 2179,
Doly, 735 06 Karvina, entered in the Commercial Register maintained by the Regional
Court in Ostrava under file No. B 2900 (the "Seller");

[e], Identification No.: [e], with its registered seat at [e], entered in the Commercial
Register maintained by [#] Court in [#] under file No. [#] (the "Purchaser”); and

(each of the Seller and the Purchaser the "Party", and collectively the "Parties").

WHEREAS:

(A)

(B)

(€

D)

(E)

The Seller was declared insolvent by resolution of the Regional Court in Ostrava, ref.
No. KSOS 25 INS 10525/2016-A19 dated May 9, 2016, and its Reorganization was
permitted subsequently;

The Seller established the Company in connection with the Reorganization, intends to
submit to the said court, a Reorganization Plan which anticipates a Registered Capital
Increase' by contributing a Part of an Enterprise thereto as an in-kind contribution, and
to sell the Shares to the Purchaser who will be able to take care of further operation and
phase-out of the Part of an Enterprise;

Pursuant to [share subscription agreement dated [e]], [¢], Identification No.: [e], with
its registered seat at [®), entered in the Commercial Register maintained by [#] Court in
[#] under file No. [e] (the Creditor Shareholder) subscribed for [#] ordinary shares in
the capital of the Company (the Creditor Shares); and as at the date of this Agreement,
the Creditor Shareholder holds [#] Current Shares; and the Seller holds [e] Current
Shares and [e] New Shares.

The Seller wishes, on terms and conditions set out herein and for consideration, to sell
and transfer ownership title to the Shares to the Purchaser, and the Purchaser wishes to
acquire the Shares from the Seller for consideration, to pay the Purchase Price for the
Shares to the Seller on terms and conditions set out herein, and to take care of the
aperation and cover the Mining Operations Phase-out Costs;

Pursuant to a sale and purchase agreement dated [e] between the Purchaser and the
Creditor Shareholder (the CS SPA), the Purchaser has agreed to acquire the Creditor
Shares from the Creditor Shareholder.

! The Seller reserves the right to change the structure of the transaction, whereby, instead of the Registered
Capital Increase and subscription of New Shares (and the related contribution of the Part of an Enterprise to the
Company), the Part of an Enterprise would be contributed to the Company pursuant to the a decision of the
Company's sole sharcholder on additional paid-in capital. [Note: If the alternative structure is selected, we
reserve the right to comment on this aiternative structure)

2
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SUBJECT TO CONTRACT

THEREFORE, THE PARTIES NOW AGREE AS FOLLOWS:

1.

1.1

1.2

2.1

22

DEFINITIONS AND INTERPRETATION

Unless expressly stipulated otherwise, or unless the context requires otherwise, terms
indicated and defined in Schedule 1 hereto shall have the meanings assigned thereto in
this Agreement or Schedule 1, as applicable.

In the interpretation of this Agreement, save where the context does not permit, beyond
any doubt, or where such interpretation would be in conflict with the expressly agreed
terms and conditions hereof, the following shall apply:

(1) references to a "person” shall include both natural persons and legal entities;

(2) “Party" shall include a reference to legal successors of such Party, or to
persons to whom the Party is entitled to assign its contractual rights, claims
and obligations under this Agreement;

(3)  "includes" or “including” shall not be interpreted to mean a restrictive list;

(4)  "herein/in this Agreement”, "hereoflof this Agreement”, "in accordance with
this Agreement” and other similar expressions refer to this Agreement in its
entirety, rather than to only some of its provisions;

(5)  "“cause" means to fulfill whatever was agreed, rather than only encourage a
third party the fulfill;

(6)  references to provisions or paragraphs are deemed to mean references to
provisions or paragraphs of this Agreement;

(7)  schedules to this Agreement shall form its integral part;

(8) titles of individual parts of this Agreement are used for ease of orientation
only, and shall not have any impact on the interpretation of the content of this
Agreement; and

(9)  all references to time shall be deemed to refer to Prague time.

SALE AND PURCHASE OF SHARES

Pursuant 1o this Agreement, and on terms and conditions set out herein, the Seller
hereby sells to the Purchaser and transfers to the Purchaser the Shares, together with
any and all rights attached thereto, and the Purchaser hereby purchases the Shares
from the Seller, together with any and all rights attached thereto.

The Purchaser undertakes to the Seller to pay the Purchase Price for the Shares in the
manner and on terms and conditions set forth herein.

3
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23

3.1

3.2

33

34

3.5

3.6

4.1

SUBJECT TO CONTRACT

The Parties hereby agree that the ownership title to the Shares (as well as any and all
rights attached thereto) shall transfer from the Selier to the Purchaser when the Seller
delivers, on terms and conditions sei forth herein, to the Purchaser the Shares, duly
endorsed to the order of the Purchaser, in compliance with the form attached hereto as
Schedule 2.

PURCHASE PRICE?

The Parties agree that for the transfer of the Shares, together with any and all rights
attached thereto, by the Seller to the Purchaser pursuant to this Agreement, the Seller
shall be entitled to the amount of CZK [#] (to wit: [#] Czech crowns) (the "Purchase
Price*) [(subject to adjustment in accordance with Article [@])]; of that, the purchase
price for the Current Shares held by the Seller and rights attached thereto shall be
CZK [e] (to wit: [#] Czech crowns), the purchase price for the New Shares and rights
attached thereto shall be CZK [e] (to wit: [#] Czech crowns). [Note: Subject to
additional provisions to reflect the Purchase Price adjustment structure described
the Bid Letter (the Purchase Price Adjustment).]

The Parties expressly agree that, except as otherwise provided for in Articles [e]
[Note: to refer to the provisions on the Purchase Price Adjustment], the Purchase
Price shall be final and not subject to any other adjustments. [Note: We understand
that no transaction taxes shall apply under the proposed transaction structure.]

The Parties hereby state and stipulate that the Purchase Price amount was set with a
view to the provisions of Article 7.2 hereof.

[The Purchaser undertakes to deposit the Purchase Price not later than [e] Business
Days in advance of Closing into the Escrow Account, from which it shall be released
to the Seller into the Seller's Account on terms and conditions of the Escrow
Agreement.] [Practicalities of Closing to be subject to further discussion between
the Parties.]

The payment of the Purchase Price shall be deemed made when the Purchase Price is
credited into the Seller's Account.

The Seller undertakes to repay all Pre-Insolvency Liabilities from the Purchase Price
which it receives pursuant to this Agreement, in accordance with the terms of the
Reorganization Plan.

CONDITIONS PRECEDENT TO SHARE TRANSFER

The Parties hereby agree that the Seller shall be obliged to deliver the Shares to the
Purchaser, and the Purchaser shall be obliged to accept the Shares and pay the

2 Note: The Purchaser will provide additional drafting in relation to the SNN Contribution as described in the
Bid Letter.

4
Prague 1724087.1



SUBJECT TO CONTRACT

Purchase Price within the term stipulated in Article 4.5 afier all of the conditions
precedent set forth below are satisfied (the "Transfer Conditions®):

(@) any of the Parties has received a decision of the Competition Office permttting
the transfer of the Shares pursuant to this Agreement from the Seller to the
Purchaser, with the date of entry into force indicated thereon, or a statement
from the Competition Office to the effect that the transaction pursuant to this
Agreement is not subject to its approval;

(b) the Purchaser has received (i) the original decision approving the
Reorganization Plan, or a certified copy thereof, with the date of entry into force
indicated thereon; and (ii) original or certificd copies of the Contribution
Agreement and the Licence Transfer Agreement;

(¢}  the Purchaser has received the original extract from the Commercial Register for
the Company, or a certified copy thereof, showing that the Registered Capital
Increase has occurred and the Part of an Enterprise has been contributed to the
Company;

(d) the Purchaser has received the original decision of a Public Authority, or a
certified copy thereof, showing that Requisite Licenses have been granted to the
Company;

[Note: The Purchaser reserves the right to reguire other Transfer Conditions, including
the delivery of such documents as are required in order to confirm that the Enterprise was
duly transferred as envisaged in the Bid Letter and all applicable assets remain with the
Company as at Closing )

4.2

4.3

44

4.5

The Parties acknowledge that the Transfer Conditions are drafted for the benefit of
both Parties, and neither of the Parties is authorized to waive any of the Transfer
Conditions by way of a unilateral written waiver.

In the event that the fulfillment of any of the Transfer Conditions requires active
involvement of either Party or any of its Group companies, or the cooperation of
either Party or any of its Group companies, the Parties undertake to lend each other
utmost assistance, and to cause its Group companies to provide such assistance as
well,

The Seller and the Purchaser shall be obliged to inform each other in writing about the
satisfaction of individual Transfer Conditions without delay.

The Parties undertake that within [five (5)] Business Days from the satisfaction of the
last of the Transfer Conditions, the Parties shall take the following acts
[simuitancously with the closing under the CS SPA]*:

(a) the Parties shall sign a joint declaration of the Parties on satisfaction of the
Transfer Conditions;

? Note: Closing mechanics to be discussed and agreed between the Parties.

5
Prague 1724087.1



4.6

5.

5.1

52

5.3

SUBJECT TO CONTRACT

(b) [the Parties shall satisfy all the terms and conditions under the Escrow
Agreement so that the Purchase Price could be released from the Escrow
Account into the Seller's account;]

(c) the Purchase Price shall be credited to the Seller's Account;

(d)  the Seller shall duly endorse the Shares and deliver them to the Purchaser;
(e) the Purchaser shall accept the endorsed Shares;

(f) the Parties shall execute a Waiver;

(g) the Parties shall sign the Shares Delivery Record;

(h) the Purchaser shall recall the current members of the Company's bodies and
appoint new members of the Company’s bodies in their stead.

[The Parties have agreed that the joint declaration on satisfaction of the Transfer
Conditions, delivery and acceptance of the Shares, delivery of the Waiver to the
Seller, and the Shares Delivery Record shall be signed at the Seller's seat, or at such
other place and time as the Seller and the Purchaser may agree on in writing.]
[Subject to further negotiation depending on the scope of warranties and Purchase
Price Adjustment mechanism]

TRANSITIONAL PERIOD’

The Seller undertakes to operate both the Company and the Part of an Enterprise with
due diligence even during the Transitional Period.

During the Transitional Period, the Seller shall be obliged to:

(a) pay any claims against the estate and claims ranking pari passu with claims
against the estate;

(b)  contribute the Part of an Enterprise to thé Company as an in-kind contribution;
and

(c) render any performance as may be agreed in the Reorganization Plan.
For the purposes of this Agreement, such action shall not be deemed to constitute
Seller's actions contrary to the duty of care.

The Seller further undertakes to inform the Purchaser in writing over the entire
Transitional Period, in regular monthly intervals and to a reasonable extent:

(a) results of operation of the Enterprise (from the moment of its contribution into
the Company) and the Company; and

(b} material facts concerning the operation of the Part of an Enterprise (from the
moment of its contribution into the Company) and the Company.]

* Note: In accordance with the Bid Letter the Seller and the Purchaser should also sign a Transitional Services
Agreement to regulate conduct prior to Closing.
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6.2

7.1

7.2

SUBJECT TO CONTRACT

[Note: The scope of applicable Transitional Period covenants is subject to further
review and comment. To the maximum extent practicable under applicable laws,
the Purchaser would wish to have observer rights and in relation to substantial
decisions, a contractual veto right to object.)

REGISTERED CAPITAL INCREASE AND CONTRIBUTION OF THE PART
OF AN ENTERPRISE TO THE COMPANY

The Parties have agreed that the Seller shall decide on the Registered Capital Increase
without undue delay upon the satisfaction of the following conditions:

(a) the Creditors' Committee of the Seller shall grant consent to the Registered
Capital Increase, conclusion of the Share Subscription Agreement and the
Contribution Agreement;

{b) the Insolvency Trustee exercising the powers of the General Meeting of the
Seller shall grant consent to the Registered Capital Increase and the
contribution of the Part of an Enterprise to the Company's registered capital,

The Purchaser acknowledges and agrees that in connection with the contribution of
the Part of an Enterprise to the Company, liabilities associated with the Part of an
Enterprise (excluding any Pre-Insolvency Liabilities and Non-Operating Liabilities)
and corresponding to claims against the estate and claims ranking pari passu with
claims against the estate shali also transfer to the Company.

NO LIABILITY OF THE PARTIES

The Parties state and stipulate that prior to the execution of this Agreement, the
Purchaser had duly acquainted itself with the relevant parts of the Dataroom as to the
legal and factual status of the Current Shares, the Part of an Enterprise and the
Company, as well as any and all facts pertaining to the Current Shares, the Part of an
Enterprise and the Company. The Purchaser further stipulates that it agrees with the
Registered Capital Increase and the contribution of the Part of an Enterprise to the
Company.

[The Parties shall execute the Waiver on the Closing Date by which they waive all
mutual rights and obligations from liability under this Agreement except for those
specifically excluded from the Waiver or those from violation of the representation
and warranties. After execution of the Closing Steps, the Parties shall have no further
mutual rights and obligations other than those set out in Articles [8, 9, 10 and 11] of
this Agreement and/or those exempted from the Waiver.] [Subject to Jurther
negotiation depending on the scope of warranties and Purchase Price Adjustment
mechanism]

PHASE OUT OF MINES

The Purchaser acknowledges that Mining Operations Phase-out Costs are estimated at
CZK [e] (to wit: [#] Czech crowns). [Note: Please see comments in the Bid Letter
as 1o funding for the gradual phase out of Mining Operations.]

;
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9.2

9.3

10.

10.1

10.2

SUBJECT TO CONTRACT

CONTRACTUAL FINE

In the event that the Purchaser breaches any duty referred to in Articles [3.4] or [4.5]
hereof, the Purchaser undertakes to pay to the Seller a contractual fine in the
aggregate amount of CZK [e] (to wit: [#] Czech crowns). The confractual fine
pursuant to the preceding senience shall be payable into the Seller's Account within
three (3) Business Days from the inception of the Seller's right to the Contractual fine
pursuant to the preceding sentence.

In case the Seller breaches any obligation specified in Section Error! Reference
source not found. and Error! Reference source not found. hercof, the Seller agrees
to pay a contractual penalty to the Purchaser in the amount of CZK [e] (to wit: [e]
Czech crowns). [Note: The Purchaser reserves the right fo require that the
Purchaser provide security for obligations under this Agreement.]

The Parties agree that the right to the contractual fine pursuant to this agreement shall
not preclude any exercise of the right to seek compensation for damages.

TERMINATION OF THIS AGREEMENT

The Seller shall only be entitled to withdraw from this Agreement in the event that:

(a) the Reorganization Plan does not enter into effect by [1 September 2017], for
reasons that are not on the part of the Seller;

(b) the Purchaser is in default with the deposition of the Purchase Price or any part
thereof into the Escrow Account;

(¢) the Transfer Conditions are not satisfied by [1 September 2017}, for reasons that
are not on the part of the Seller;

(d) any Representation of the Purchaser is (even in part) incomplete, false, incorrect
or misieading;

(e) the Purchaser breaches any duty referred to in Article 4.5 hereof;

(f) [a change of circumstances within the meaning of Section 1764 er seq. of the
Civil Code occurs.]

The Purchaser shall only be entitled to withdraw from this Agreement in the event
that:

(a)  any of the transactions contemplated by this Agreement arc not settled by [!
September 2017], for reasons that are not on the part of the Purchaser or its
Group companies or affiliates or entities otherwise acting in concert with the
Purchaser;

(b)  the Seller breaches any obligation specified in Article 4.5;

(c) the Transfer Conditions are not satisfied by [1 September 2017}, for reasons
that are not attributable to the Purchaser;

(d)  any Representation of the Seller is (even in part) incomplete, false, incotrect or
misleading [as at the Closing Date];

g
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104

10.5

10.6

11.

11.1

112

SUBJECT TO CONTRACT

(¢)  [the Purchase Price is less than [0 CZK] as a result of application of the
Purchase Price Adjustment mechanism set out in Articles [e]].

[The Parties have agreed that in the event that at any time before the transfer of
ownership title to the Shares from the Seller to the Purchaser, a final transformation of
the Seller's reorganization into bankruptcy occurs, this Agreement shall terminate
upon the entry into force of the competent court's decision on the transformation of
the Seller's reorganization into bankruptcy, and the Parties shall be obliged to return
any performance rendered to each other.]

The Parties expressly agree that this Agreement can only be terminated by
satisfaction, or, as provided for in this Article 10. For the avoidance of doubt, the
Parties hereby represent that this Agreement or the obligations provided for herein
cannot be terminated by unilateral action (and no application for their termination can
be sought in court) on any grounds other than those expressly agreed on in Sections
10.1 through 10.3 hereof.

The termination of this Agreement shall create no prejudice to claims on account of
liability for any injury, confidentiality, or other provisions and claims to survive the
termination of this Agreement by definition, including this provision.

[Neither Party shall be entitled to withdraw from this Agreement after the delivery of
the endorsed Shares to the Purchaser.]

WARRANTIES OF PARTIES

The Seller represents, undertakes and wartants to the Purchaser as of the execution
date hereof that the representations and warranties provided in Schedule 3 hereto (the
"Seller's Representations and Warranties") are true, correct, complete and not
misleading, and acknowledges the fact that the Purchaser acts in full reliance on the
Seller's Representations and Warranties. The Seller further undertakes to provide the
Purchaser as of the Closing Date with a written declaration confirming that the
Seller's Representations and Warranties are true, correct, complete and not misleading
as of that day.

Purchaser represents, undertakes and warrants to the Seller as of the execution date
hereof that the representations and warranties provided in Schedule 4 hereto (the
"Purchaser's Representations and Warranties") are true, correct, complete and not
misleading, and acknowledges the fact that the Seller acts in full reliance on the
Purchaser’s Representations and Warranties. The Purchaser further undertakes to
provide the Seller as of the Closing Date with a written declaration with notarized
signatures of the Purchaser's authorized representatives, confirming that the
Purchaser's Representations and Warranties are true, correct, complete and not
misleading as of that day.
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11.4

11.5

11.6

11.7

11.8

12.

12,1

SUBJECT TO CONTRACT

Seller's Representations and Warranties are made subject to the facts which the
Purchaser could reasonably have established from the documents contained in the
Dataroom. For the avoidance of any doubt, it is noted that the Seller shall not be liable
for any damage arising from this Agreement or in connection with this Agreement as
a result of the breach of any of the Seller's Representations and Warranties, provided
that the Purchaser could reasonably have established the same from documents
contained in the Dataroom.

In the event that any party discovers that any of its Representations and Warranties is
incorrect, incomplete or false, even in part, it shall notify such fact to the other Party
in writing without delay.

In the event of any breach of any of the Representations and Warranties provided
pursuant to this Agreement, the Party who made such Representation or Warranty
shall be obliged to take urgent action to rectify such breach of Representation or
Warranty.

[Nothing in this Agreement shall be interpreted as a representation of the Seller
concerning the Enterprise, its properties or quality, and the Purchaser expressly
represents that it has not insisted on any qualities of the Part of an Enterprise in this
Agreement or in negotiations leading up to this Agreement.]

The Seller undertakes to compensate the Purchaser for any damage suffered by the
Purchaser as a result of any incomplete, false, incorrect or misleading Representation
or Warranty of the Seller, or caused by the fact that such Representation or Warranty
of the Seller is incomplete, false, incorrect or misleading, such compensation to not
exceed 1/10™ of the Purchase Price (except for the Representation or Warranty of the
Seller confirming that the Company shall not assume any of the Pre-Insolvency
Liabilities and Non-Operating Post-Insolvency Liabilities under the Contribution
Agreement for which the compensation shall be unlimited).

The Purchaser undertakes to compensate the Seller for any damage suffered by the
Seller (even in part) as a result of any incomplete, false, incorrect or misleading (even
in part) Representation or Warranty of the Purchaser, or in connection therewith; such
compensation to not exceed 1/1 0™ of the Purchase Price.

CONFIDENTIALITY

The Parties agree that this Agreement, as well as any information contained or
referred to herein, and the transactions contemplated hereby (including any
information passed on between the Parties or Parties' Representatives in connection
with the execution of transactions contemplated by this Agreement, whether in
writing or orally, and notwithstanding whether it constitutes confidential information
prior to, or after, the execution date hereof (collectively, the "Confidential
Information"). Each of the Parties undertakes to maintain the Confidential
Information confidential, and not to disclose same to third parties without prior

10
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12.2

12.3

12.4

13,

13.1

SUBJECT TO CONTRACT

written consent of the other Party. The Party shall be authorized to disclose
Confidential Information to its Representatives even without the other Party's written
consent, but only in the event that these are Representatives who have been actively
and directly involved in the assessment or implementation of transactions
contemplated by this Agreement, and only provided that such Representatives of that
Party were bound to maintain confidentiality of the Confidential Information in
accordance with the provisions of this Agreement.

This provision shall not apply to the disclosure of information or communication
required under the law or pursuant to decisions or other acts of any Public Authority.
This provision further creates no prejudice to the Parties' obligation to obtain consent
from competent Public Authorities (e.g., the Competition Office) for the purpose of
implementation of transactions, and to have the transactions contemplated by this
Agreement registered in public registers, lists and registries.

Notwithstanding other provisions of this Agreement, the provision of this Article 12.1
shall remain in force and effect for three (3) years from the execution date hereof,
notwithstanding any earlier termination of this Agreement for whatever reason and in
any way.

Unless agreed otherwise herein, neither of the Parties shall be authorized to public any
information concerning this Agreement, its execution, transactions contemplated
thereby or other related matters without the prior written consent of the other Party.

The Purchaser expressly agrees that this Agreement shall be attached to the
Reorganization Plan to be submitted in the course of the Insolvency Proceeding, and
as such, it will become public upon the publication of the relevant Reorganization
Plan in accordance with the Insolvency Act. For the avoidance of doubt, the Parties
hereby state that the publication of this Agreement in the insolvency register shall not
be deemed to constitute a violation of this Agreement.

The Parties have agreed that the Seller shall be authorized to disclose the content of
this Agreement, as well as information concerning and/or relating to this Agreement
to the Creditors' Committee and the Insolvency Trustee.

NOTICES

Any and all notices, statements, instructions or documents to be delivered between the
Parties pursuant to this Agreement must be delivered by hand, by a courier service or
by post to the address of the relevant Party, as provided hereinafter, or to other
address within the Czech Republic as may be specified by the relevant Party to the
other Party in accordance with the delivery method provided for in this article at least
fifteen (15) Business Days in advance. Any and all notices, statements, instructions or
documents to be delivered between the Parties pursuant to this Agreement shall be
deemed delivered as follows: (i) if delivered by hand or by a courier service, upon
delivery or refusal to take delivery; or (ii) if delivered by post, three (3) Business
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Days after the same is deposited at the post office in an envelope addressed in
accordance with this article, postage prepaid. Delivery addresses of the Parties:

Seller:

Address: [Stonavska 2179, Doly, 735 06 Karvina]
Tel: +420 [602 415 215]

Email: [jan.solich@okd.cz]

Attn.: [Mgr. Jan Solich]

Purchaser:

Address: [@]

Tel: +420 [o]

Email: [e]

Attn.: [e].
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14.1

14.2

14.3

14.4

14.5

14.6

14.7

14.8

SUBJECT TO CONTRACT

FINAL PROVISIONS

This Agreement shall be concluded and shall enter into force and effect upon its
execution by authorized representatives of the Parties.

This Agreement is made out in [three (3)] counterparts having the force of the
original, of which each Party shall receive one (1) counterpart, and one (1) counterpart
shall be attached to the Reorganization Plan.

This Agreement may be amended solely in writing by way of amendments marked as
amendments to this Agreement and signed by the Parties or their authorized
representatives.

The Parties have agreed to provide each other with any assistance as may be required
in connection with the registration of all changes in public lists, registers and other
regisiries so as to give effect to this Agreement.

In the event that any provision of this Agreement is found to be invalid, such fact shall
create no prejudice to the validity of the balance of this Agreement, provided the
invalid provision can be severed therefrom. Should such situation occur, the Parties
undertake to replace such invalid provision with a valid provision without delay, such
new provision to be as close as possible to the provision being replaced in terms of
legally permissible meaning and economic purpose.

Unless expressly stipulated otherwise herein, neither Party shall be authorized to
assign, pledge or otherwise transfer its rights, claims, obligations and debts under this
Agreement, or this Agreement as a whole, without the prior written consent of the
other Party.

[Neither of the Parties shall be entitled to make any unilateral set off of any due and
payable or outstanding but not yet payable, contingent or unconditional, current or
future, monetary or in-kind claim against the other Party, arising from on in
connection with this Agreement.]

A Party may waive its right to seek performance of any contractual obligation by the
other Party only by way of a written waiver, duly signed by the waiving Party. If, in
the event of any breach of contractual duty arising from the provisions of this
Agreement, the non-breaching Party does not seck rectification, such fact shall not
imply, and shall not be interpreted as, a waiver by the non-breaching Party of the right
to seck satisfaction of contractual obligations from the breaching Party in the event of
a recurrent breach of such provision by the breaching Party. In the event that the non-
breaching Party grants a grace period for the satisfaction of the contractual obligation
or performance of an act required under this Agreement, such fact shall not imply, and
shall not be interpreted as, the granting of a grace petiod to the breaching Party for the
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14.10

14.11

14.12

14.13

14.14

14.15

14.16

SUBJECT TO CONTRACT

satisfaction of any other contractual obligation or performance of any other act
required under this Agreement.

A Party shall be entitled to compensation for damages (both actual damage and lost
profit) or other injury as may be sustained due to any failure to discharge obligations
under this Agreement, even if such compensation is covered by a contractual fine or
default interest.

The Parties have agreed that each of the Parties shall bear its own costs incurred
and/or to be incurred in connection with the negotiation, execution and performance
of this Agreement.

The Parties accepts the risk of change of circumstances within the meaning of Section
1765 of the Civil Code.

The Parties note and stipulate that no provision of this Agreement can be deemed to
impose any unreasonable advantage on any of the Parties, and that the mutual
performance to be rendered by the Parties pursuant to this Agreement is not grossly
disproportionate. The Parties further note and stipulate that they were duly legally
represented for the purpose of negotiation of the terms and conditions of this
Agreement, they fully comprehend the content of this Agreement and fully agree with
all the risks, including the risk of change of situation and circumstances, and risks
relating to the Insolvency Proceeding.

This Agreement contains the entire agreement between the Parties concerning the
transfer of the Shares contemplated by this Agreement, and supersedes any and all
prior arrangements, understanding and agreements concluded by the Parties in
connection with the transfer of the Shares from the Seller to the Purchaser.

Any and all disputes arising from or in connection with this Agreement shall be
resolved solely by Czech courts of competent jurisdiction pro ratione loci and
materiae.

This Agreement shall be govemed by and interpreted in accordance with the
applicable legal regulations of the Czech Republic. The Parties have agreed that to the
extent permissible by legal regulations of general application, the following
provisions shall not apply to this Agreement (not even per analogiam). Section 338
(2) (second sentence), Section 1726 (second sentence), Section 1727 (second and third
sentences), Section 1748, Section 1765, Section 1766, Section 1793, Section 1899,
Section 1900, and Section 1925 of the Civil Code.

The Parties have agreed that those schedules to this Agreement which, by agreement
between the Parties, are to be made out in electronic form only because of their scope
(the "Electronic Schedules"), shall be captured on DVD-ROM data carriers, and one
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data carrier containing such Electronic Schedules shall be attached to each counterpart
of this Agreement. Each such data carrier shall be sealed in an envelope protected
against tampering with its content, and firmly affixed to the relevant counterpart of
this Agreement (the "Authenticated Data Carrier"). Further, each of the Parties
shall receive another DVD-ROM data carrier with the Electronic Schedules with each
counterpart of this Agreement, and such second DVD-ROM carrier shall not be
affixed to the counterpart of this Agreement. The Parties have agreed that in the event
of any dispute, the content of the Electronic Schedules captured on the Authenticated
Data Carrier shall prevail.

14.17 Scheduies shall form an integral part of this Agreement.

List of Schedules:
(Unless indicated otherwise, the relevant schedule is provided in the form of a hard
copy)

Schedule 1: Definitions

- hard copy

Schedule 2: Form Endorsement

- hard copy

Schedule 3: Seller's Representations and Warranties
- hard copy

Schedule 4: Purchaser’s Representations and Warranties
- hard copy

Schedule 5: Form Shares Delivery Record

- hard copy

Schedule 6: Reorganization Plan

- hard copy

Schedule 7: Escrow Agreement

- hard copy

Schedule 8: Darkov and 9. kv&ten Sites
- hard copy + DVD-ROM
Schedule 9: Lazy and CSA Sites
- hard copy + DVD-ROM
Schedule 10: Mining Operation 2
- hard copy + DVD-ROM;
Schedule 11: Phase-out Operation - South
- hard copy + DVD-ROM
Schedule 12: Servicing Plant
- hard copy + DVD-ROM;
Schedule 13: Preparatory Plant
- hard copy + DVD-ROM;
Schedule 14: Part of an Enterprise
- hard copy + DVD-ROM;
Schedule 15: Dataroom
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- hard copy + DVD-ROM,;

Schedule 16: Draft Contribution Agrecment
- hard copy;

Schedule 17: Draft Subscription Agreement
- hard copy;

Schedule 18: Waiver

- hard copy

Schedule 19: OKD Enterprisc

- hard copy + DVD-ROM;

Schedule 20: Draft Licence Transfer Agreement
- hard copy;

14.18 The Parties represent that before executing this Agreement, they have familiarized
themselves with its content, comprehend same and agree with same. The Parties further
represent that this Agreement is an expression of their own true, free and earnest will,
in witness whereof they append their signatures below.

< signatures of persons authorized to act on behalf of the Parties follow>
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HAVING READ AND UNDERSTOOD THIS AGREEMENT, the Parties hereby
represent that its content, the obligations provided for therein, representations made therein
and duties established thereby are an expression of their own true, free and earnest will, and

that they are entering into this Agreement after mutual negotiations, without duress or on
terms onerous for any of the Parties.

For OKD, a.s. For [e]

By: By:

Title: Title:
17
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Schedule 1
Definitions

The following capitalized terms shall have the following meanings in this Agreement:

"Shares”

"HBZS Shares*

"IPE Shares"

"MO Shares”

"Authenticated Data
Carrier"

"Execution Date"

means the Current Shares and New Shares;

shall mean Sellet's shares in OKD, HBZS, a.s., Identification
No. 47676019, with its registered seat at Lihovarskd 1199/10,
Radvanice, 716 00 Ostrava, entered in the Commercial
Register maintained by the Regional Court in Ostrava under
file No. B 766, i.e., 3 common registered shares in certificated
form, with a par value of CZK 50,000,000 (to wit: fifty million
Czech crowns), and 1 common registered shares in certificated
form, with a par value of CZK 13,396,000 (to wit: thirteen
million three hundred and ninety six thousand Czech crowns),
with the total par value of CZK 163,396,000 (to wit: one
hundred and sixty three million three hundred and ninety six
thousand Czech crowns);,

shall mean Seller's shares in IP Exit, a.s., Identification No.
45316619, with its registered seat in Prague 1, Senovainé
namésti €.32/¢p.976, PSC 11403, entered in the Commercial
Register maintained by the Municipal Court in Prague under
file No. B 1351, i.e., 308,560 book-entry common registered
shares, with a par value of CZK 100 (to wit: one hundred
Czech crowns), with the total par value of CZK 30,856,000 (to
wit: thirty million eight hundred and fifty six thousand Czech
Crowns);

shall mean Seller's shares in Moravskoslezska obchodni, a.s.
v likvidaci, Identification No. 47151706, with its registered
seat at Nemocniéni 2902/13, Moravska Ostrava, 702 00
Ostrava, entered in the Commercial Register maintained by the
Regional Court in Ostrava under file No. B 522, ie., 5
common registered shares in certificated form, with a par value
of CZK 20,000 (to wit: twenty thousand Czech crowns}, with
the total par value of CZK 100,000 (to wit; on¢ hundred
thousand Czech crowns);

shall have the meaning indicated in Section 14.15 hereof;

means the date of execution of this Agreement by the Parties;
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"Part of an
Enterprise"

"Mining Operation
l "

"Mining Operation
2 "

"Mining Operation"”

"Confidential
Information”

"Electronic
Schedeles"

"Insolvency
Proceeding"

SUBJECT TO CONTRACT

shall mean a part of the Seller's business enterprise operated
under business name OKD, a.s. and consisting of Mining
Operation 1, Mining Operation 2, Phase-out Operation —
South, OKD Enterprise, Servicing Plant and Preparatory Plant,
which in turn consist of components listed in Schedule 2
hereto. For avoidance of doubt, the Parties affirmatively
declare that the Non-operating Claims which form a part of
the Claim Management Center, the Pre-Insolvency Liabilities
and Non-Operating Post Insolvency Liabilities; these continue
to be held by, and be binding on, the Seller;

shall mean the Seller's organization unit which represents a
separate accounting unit, or enterprise; this mining operation
was created by the merger of the original
"Darkov Mine" and "Karvinid Mine" operations as of January
1, 2015, and consists of the following mining sites: (i) Lazy
and CSA Sites, and (ii) Darkov and 9. kvéten Sites;

shall mean the Seller's organization unit which represents a
separate accounting unit, or enterprise; this mining operation
was created by a change of the name of the original "Zavod
Dil CSM" as of January 1, 2015 and is located in the eastern
part of the Karvina side basin; it is divided into two mining
areas, "North” and "South", with separate pairs of downcast
and upcast air shafts, which, however, are connected
underground; the excavation area is in the cadastral areas of
Stonava, Karvini, Albrechtice u Ceského Té&Sina and
Chotébuz, and a delineation of the sites is provided in
Schedule 10;

means mining operations of the Seller, in particular Mining
Operation 1, Mining Operation 2, [Phase-out Operation -
South];

shall have the meaning indicated in Section 12.1 hereof:

shall have the meaning indicated in Section 14.15 hereof:

shall mean the insolvency proceeding pending against the
Seller at the Regional Court in Ostrava under file No. KSOS
25 INS 10525/2016;

"Insolvency Trustee” shall mean the insolvency trustee of the Seller, Ing. Lee Louda,
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"Insolvency Act"

"Purchase Price"

"Darkeov and 9.
kvéten Sites”

"Lazy and CSA
Sites"

"Equity Stakes"

"Mining Operations
Phase-out Costs"

"Liability Claims"

"Non-operating
Claims"

SUBJECT TO CONTRACT

with his registered seat in Vodiékova 791/41, 110 00 Prague 1;

shall mean Act No. 182/2006 Coll.,, on Insolvency and
Insolvency Resolution Methods (the Insolvency Act), as
amended;

shall have the meaning indicated in Section 3.1 hereof;

shall mean separate excavation areas - Darkov, Karvini,
Doly II and Stonava, as detailed in Schedule 8; "Darkov"” and
"9. kvéten" were formerly a part of the former "Zavod Dil
Darkov";

shall mean mining site (i) "Lazy" in the south-western part of
the Karvina side basin, the excavation area being located in the
cadastral areas of Orlovd and Karving, and (i) "CSA"
(Ceskoslovenské armddy), which is now located in two
excavation areas, Karvina Doly I and Doubrava u Orlové; a
delineation of the sites is provided in Schedule 9; "Lazy" and
"CSA" were formerly a part of the former "Zavod Dil
Karvina", created in 2008 by the merger of the former "Lazy
Mine" and "CSA Mine" into a single organizational unit;

shall mean HBZS Shares, IPE Shares and MO Shares;

shall mean the costs of technical liquidation of the individual
Mining Operations or their parts, social costs related to the
closure of individual Mining Operations or their parts, costs of
reclamation and recultivation of the individual Mining
Operations or their parts, and costs relating to mining damage
attributable to the individual Mining Operations or their parts;

shall mean any and all claims of the Purchaser against the
Seller on account of the Seller's liability vis-a-vis the Purchaser
under this Agreement and/or legal regulations in connection
with the purchase of the Shares, including without limitation,
the Purchaser's claims against the Seller on account of defects,
and Purchaser's claims against the Seller on account of
compensation for damages;

shall mean (i) the Seller's claim against New World Resources
N.V. and ZB in the amount of [CZK 65,273,405,025], on
account of [Seller's ¢laims for compensation for damages and
surrender of unjust enrichment, sustained by the Seller in
connection with an authorized decision on the allocation and
distribution of profit and other capital funds of the Seller for
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SUBJECT TO CONTRACT

the accounting periods of 2006 through 2011, when the
relevant funds were transferred, without authorization, to New
World Resources N.V., and subsequently to ZB; in order to
collect on a part of the above-referenced claim (specifically, in
the amount of CZK 24,546,499,252), an action was filed and a
proceeding is pending at the Regional Court in Ostrava under
file No. 15 Cm 225/2016], (ii) Seller's claim against members

of the Seller's Board of Directors: Mr. Klaus-Dieter Beck (bom
P, Mr. Jan Fabian (born [N M:. Karl
Friedrich Jacob (born , Mr, Marek Jelinek

(bOm_, Mr, Miklos Salamon (born I
. . Stanley C. Subolewski (botn INNEGGGGEG—N) :1d

R -

Ms. Miroslava Trgitiova (born NN, -.d
members of the Seller's Supervisory Board: Mr. Lubo3
Rezabek (born NN 1. jan Hanousek (born
I . 1. Otto Jelinek (born NN, M:.
Miroslav Syrovy (born IR Mr. Frantisek Valek
(born I and Mr. Jaroslav Vlach (born NN
BN, in the amount of [CZK 2,786,785,110], on account
for [compensation for damages suffered in connection with
lack of due diligence, when, instead of using the Seller's own
resources, they decided to indebt the Seller by a intra-group
loan so that they could pay high dividends to the Seller's sole
shareholder], (iii) Seller's claims on account of refutable legal
acts within the meaning of Section 589 et seq. of the Civil
Code and null and void legal acts within the meaning of
Section 235 ef seq. of the Insolvency Act, and (iv) any other
claims of the Seller against PK, ZB, officials, sharcholders or
managers of the Seller and other persons from the PK or ZB
groups and the group of persons managed or controlled by PK
and/or ZB, in particular claims arising in connection with the
breach of duty of due diligence by such persons, or on account
of compensation for damages asserted against such persons.

"New World shall mean New World Resources N.V., reg. No. 342 39 108,

Resources N.V." with its registered seat ¢/o Duff & Phelps Ltd., The Shard, 32
London Bridge Street, Postal Code SE19SG, London, United
Kingdom of Great Britain and Northern Ireland:

"Requisite Licenses* means [¢)’;

"Transfer Licenses“ means [¢]%
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"New Shares™

"Civil Code"

"Public Authority"

L] PK“

"Transfer
Conditions"

"OKD Enunterprise*

"Business Day"

"Third Party Rights"

"Waiver

"Transitional

SUBJECT TO CONTRACT

means shares in the Company, to be issued in connection with
the Registered Capital Increase, i.e., [®] common registered
shares issued as a security, with a par value of CZK [#] (to wit:
[#] Czech crowns) per shares, in the total par value of CZK [e]
(to wit: [#] Czech crowns);

shall mean Act No. 89/2012 Coll., the Civil Code;

shall mean a court or any other body of public administration
or local self-government, whether seated in the Czech
Republic or in any other jurisdiction;

shall mean Mr. Peter Kadas, born February 27, 1962, residing
at 3 Streatley Place, NW3 |HP London, United Kingdom of
Great Britain and Northern Ireland;

shall have the meaning indicated in Section 4.1 hereof;,

shall mean the Seller’s organization unit which represents a
separate accounting unit, or enterprise, and which provides
central management services to the Mining Operation 1,
Mining Operation 2, Phase-out Operation — South, OKD
Enterprise, Servicing Plant and Preparatory Plant, and which
includes the Equity Stakes, as described in more detail in
Schedule 19 hereto;

shall mean any day (except for Saturdays and Sundays) when
banks in the Czech Republic are open for business and operate
in a regular fashion;

shall mean any encumbrance, whether established by contract,
declaration, legal regulation or decision of any public authority
(e.g., mortgage or pledge, lien, encroachment, usufructory
lease, lease, loan, precarium, pre-emptive right, right of
retention, security lien or any other similar security or
encumbrance;

means a waiver with notarized signatures of the Parties’
respective  authorized representatives, attached hereto as
Schedule 18;

shall mean the transitional period between the execution of this
Agreement and the acquisition of title to the Part of an

* TBC.
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Period"

"Reorganization”

"Reorganization
Plan"

“Gro“ pﬁ 1]

"Contribution
Agreement”

"Subscription
Agreement*

"Company“

"Articles of
Association”

"Current Shares®

SUBJECT TO CONTRACT

Enterprise by the Purchaser;

shall mean the Seller's reorganization, as permitted by
resolution of the Regional Court in Ostrava dated August 12,
2016, ref. No. KSOS 25 INS 10525/2016-B181;

shall mean the Seller's reorganization plan submitted in the
course of the Insolvency Proceeding, with heads of terms
provided in Schedule 6 hereto;

means, in relation to the respective Party, influential,
influenced, conirolling and managing persons and persons
within the same concern, persons affiliated or otherwise
associated with the Party (through property, interlocking
directorates or otherwise);

means an agreement on the contribution of the Part of an
Enterprise, pursuant to which the Seller shall contribute the
Part of an Enterprise to the Company and subscribe the New
Shares, to be issued in connection with the Registered Capital
Increase; a form of the agreement is attached hereto as
Schedule 16;

means an agreement on the subscription of the New Shares, to
be concluded by and among the Seller and the Company in
connection with the Registered Capital Increase; a form of the
agreement is attached hereto as Schedule 17;

means [e], as., Id. No. [e], with its registered seat at [e],
entered in the Commercial Register maintained by [#] Court
in [#] under file No. B [e];

shall mean the Seller's Articles of Association in the wording
in force as of the execution of this Agreement;

means the Seller's shares in the Company, ie., [¢] common
registered shares issued as a security, with a par value of CZK
[#] (to wit: [#] Czech crowns) per shares, in the total par value
of CZK [e] (to wit: [®] Czech crowns); and the Creditor
Shareholder's shares in the Company, i.e., [¢] common
regisiered shares issued as a security, with a par value of CZK
[®] (to wit: [#] Czech crowns) per shares, in the total par value
of CZK [e] (to wit: [#] Czech crowns);

"Claim Management [shall mean the Seller's organization unit within the

Enterprise, which represents a separate accounting unit, or
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Center”
"Seller's Account”

"Escrow Account”

"Escrow Agreement”

"Representations
and Warranties"

"Purchaser's
Representations and
Warranties"

"Seller's
Representations and
Warranties”

"Competition Office”

"Creditors'
Committee"

"Business
Corporations Act"

"Representatives of
the Parties”

"Servicing Plant"

"Preparatory Plant"

SUBJECT TO CONTRACT

enterprise, and which includes the Non-operating Claims];
shall mean Seller's bank account No. [e], maintained by {e];

shall mean bank account No. [e], maintained by [e] under the
[Escrow Agreement];

shall mean an agreement on [escrow account] dated [e] ,
concluded by and among the Seller, the Purchaser and [#], a
copy of which forms Schedule 7 hereto;

shall mean the Purchaser's Representations and Warranties
and/or the Seller's Representations and Warranties;

shall mean representations and warranties of the Purchaser, as
specified in Section 11.2 hereof;

shall mean representations and warranties of the Seller, as
specified in 11.1 hereof;

shall mean the Office for the Protection of Economic
Competition, Identification No.: 65349423, with its registered
seat at tfida Kpt. Jarose 1926/7, Cerna Pole (Bmo-stted), 602
00 Brno;

shall mean the creditors’ committee set up in accordance with
Section 56 and related provisions of the Insolvency Act in the
course of the Insolvency Proceeding;

shall mean Act No. 90/2012 Coll., on Business Corporations
and Cooperatives (the Business Corporations Act);

shall mean statutory bodies of the Parties, their managers,
employees, agents, financial advisors, professional advisors,
legal counsel, accountants, auditors and financing banks;

shall mean the Seller's organization unit which represents a
separate accounting unit, or enterprise, and which procures
centralized surface services for all the mining operations and
the Preparatory Plant in the area of repairs, storage and
material handling and metal waste management, a description
of which is provided in Schedule 12 hereto;

shall mean the Seller's organization unit which represents a
separate accounting unmit, or enterprise, which manages the
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SUBJECT TO CONTRACT

operation of preparatory facilities of Mining Operation 1,
Mining Operation 2 and Phase-out Operation - South, and a
description of which is provided in Schedule 13 hereto;

Phase-out Operation shall mean the Seller's organization unit which represents a

- South separate accounting unit, or enterprise; [it came into existence
as of January 1, 2015 and is located approx. 20 kilometers
south of Ostrava, and consists of mining sites Sviadnov, Stafi
and Chlebovice and the Frendtat Mine site], and a delineation
of the sites is provided in Schedule 11;

"ZB" shall mean Mr. Zdengk Bakala, born _

residing

"Registered Capital shall mean an increase of the Company’s registered capital

Increase” from CZK [e] to CZK [e], on which the Seller as the sole
shareholder of the Company shall decide, and in connection
with which the Part of an Enterprise shall be contributed to the
Company and New Shares shall be issued to the Seller.

“Pre-Insolvency shall mean any liabilities arising prior to the declaration of

Liabilities” insolvency of the Seller, especially those registered in the
Insolvency Proceeding of the Seller and which shall not be
assumed by the Company under the Contribution Agreement

"Non-Operating Post shall mean any liabilities of the Seller under Sections 168 2)

Insolvency b), e}, D), g), h) and 169 (1) a), b), c), d), f) of the Insolvency
Liabilities" Act which shall not be assumed by the Company under the
Contribution Agreement.

"Licence Transfer = means a public law licence assignment, pursuant to which the

Agreement" Seller shall transfer to the Company all of the Transfer
Licenses held by the Seller; a form of the agreement is
attached hereto as Schedule 20.
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Schedule 2
Form Endorsement

On our behalf to the order of [#], a.s., Id. No. [#], with its registered seat at [®], entered in the
Commercial Register maintained by [e] Court in [e] under file No. [e].

on behalf of OKD, a.s.
[¢], []
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Schedule 3
Seller's Representations and Warranties

The Seller hereby presents the following Seller's Representations and Warranties to the

Purchaser;

(a)

(b)

(©)

(d)

(e}

)
(2)

(h)

)

(k)

0

The Seller has the requisite power and authority to enter into this Agreement
and perform all the obligations arising therefrom.

This Agreement shall represent a valid and effective obligation of the Seller,
enforceable in accordance with its terms.

The Seller is authorized to conduct its business as recorded in the Commercial
Register for the Seller.

No decision was adopted and no act taken to transform the Company in any
way.

No decision was adopted by the Company's bodies, court, administrative body or
other person concerning the winding up of the Company, and no winding up of the
Company is threatening,

The Company is not in the process of liquidation.

The Company is not conducting, and is not aware of being the subject of, any
Judicial, administrative, arbitration, criminal or other similar proceeding, and no
claims were asserted against the Company that would or might prejudice the
transfer of ownership title to the Shares and its individual parts hereunder.

The Company is in good standing with regard to all of its tax obligations, is duly
registered for all the applicable types of tax, and has duly filed all tax returns,
statements and other information required by tax regulations or tax authorities.

The Company has not assumed and shall not assume any Pre-Insolvency
Liabilities and Non-Operating Post-Insolvency Liabilities.

No circumstance has occurred that aliows the insolvency court to decide on
transformation of the Reorganization into bankruptcy pursuant to Section 363
(1) of the Insolvency Act.

The Seller’s disposition rights (in Czech dispozicni oprdvnéni) have not been
restricted by the insolvency court.

Following the Reorganization, the Shares shall comprise the entire issued share
capital of the Company, and no person has any rights to any other securities of
the Company.
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[The Purchaser reserves its right to require that other key assumptions (including
those as described in the Bid Letter) be added as Seller’s Representations and
Warranties and require that part of the Purchase Price is reserved in the Escrow
Account for some time after Closing fo allow the Purchaser to confirm that there

any no material breaches of Seller warranties and representations in respect of the
Company and its business.]
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Schedule 4
Purchaser's Representations and Warranties

The Purchaser hereby presents the following Purchaser's Representations and Warranties to

the Seller:

(@)

(b)

©

(d)

()

(g

(h)
(i)

The Purchaser is a legal entity duly established and existing pursuant to the laws
of the Czech Republic.

The Purchaser is authorized to enter into this Agreement and to perform its
obligations under this Agreement, and this Agreement and its performance by the
Purchaser shall not operate to breach any third party rights.

No resolution on the winding up or liquidation of the Purchaser was adopted, and
no meeting was convened to adopt same.

The Purchaser is not insolvent or threatened with insolvency, no petition in
insolvency was filed against the Purchaser, and no such is threatening, and no
insolvency petition or similar other motion was dismissed due to lack of assets on
the part of the Purchaser.

No enforcement proceeding is pending against the Purchaser which would
prevent the Purchaser from meeting its obligations under this Agreement, and no
court summons to present a declaration of assets was served on the Purchaser, and
there is no similar circumstance which would operate to invalidate or annul any
legal acts taken by the Purchaser pursuant to this Agreement.

The Purchaser is not conducting any judicial, administrative, arbitration, criminal
or other similar proceeding, and no such proceeding is pending against the
Purchaser, and no claims were asserted against the Purchaser that would prejudice
the transfer of ownership title to the Shares hereunder or prevent the Purchaser
from meeting its obligations hereunder.

The conclusion of this Agreement and performance of obligations arising
therefrom is not in conflict with the laws of the Czech Republic or the Purchaser's
Memorandum of Association, and does not constitute a violation of any
agreement to which the Purchaser is party.

The Purchaser has sufficient funds for the payment of the Purchase Price.

The Purchaser's funds to be used to pay the Purchase Price (or to deposit same in
the Escrow Account) are owned solely by the Purchaser who is authorized to
dispense with them freely, were acquired in accordance with the law and do not
represent proceeds of crime, were not obtained by a transfer or conversion of
proceeds of crime and/or through other unlawful means.
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() The Purchaser is aware of the fact that it is acquiring the Company, or Shares, in
the course of the Insolvency Proceeding.
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Schedule 5
Form Shares Delivery Record

THIS SHARES DELIVERY RECORD is made out on [@] by among the following parties:

(1)  OKD, a.s., Identification No. 268 63 154, with its registered seat at Stonavski 2179,
Doly, 735 06 Karvina, entered in the Commercial Register maintained by the Regional
Court in Ostrava under file No. B 2900 (the "Delivering Party*); and

(2) [*]. a.s., Id. No. [e], with its registered seat at [®], entered in the Commercial Register
maintained by [e] Court in [®] under file No. [#] (the "Accepting Party“).

We hereby refer to the share purchase agreement concluded on [#] by and among the
Delivering Party as the seller, and the Accepting Party as the purchaser (the "SPA*).

Capitalized terms not defined herein shall have the meanings attributed thereto in the SPA.

The Delivering Party hereby confirms in corinection with the execution of the SPA that on
the day, month and year first provided above, the Delivering Party delivered to the Accepting
Party [e] ([#]) duly endorsed common registered shares, each with a par value of CZK [e] (to
wit: [e] Czech crowns), numbered [e] through [e], which together represent a 100%
participation interest in the Company's registered capital (the "Shares*), and the Accepting
Party hereby confirms receipt and acceptance of the Shares from the Delivering Party.

3 3

On behalf of OKD, a.s. On behalf of [e]
Name: Name:
Title: Title:
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Schedule 6
Reorganization Plan - Heads of Terms
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Schedule 7
Eserow Agreement
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Schedule 8
Darkeov and 9. kvéten Sites
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Schedule 9
Lazy and CSA Sites
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Schedule 10
Mining Operation 2
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Schedule 11
Phase-out Operation - South
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Schedule 12
Servicing Plant
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Schedule 13
Preparatory Plant
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2.3

(@)

SUBJECT TO CONTRACT

Schedule 14
Part of an Enterprise

Description of Part of an Enterprise
[*].
Components of Part of an Enterprise

The Part of an Enterprise consists in particular of other assets and liabilities of the
Seller (including rights and obligations under labor relations), which were (or should
have been) booked in the Seller's SAP R/3 - Enterprise accounting system,
specifically, in accounting categories [#], as of the execution date hereof, including
real properties.

Claims

@  [o];
(b)  [e];
©  [e]).
Debts

(a) Due and payable and not yet due debts to suppliers, corresponding exclusively
to counter-performance for goods, supplies and services provided with regard
to the Part of an Enterprise;

(b)  Prepayments received from customers pursuant to [e];
¢ [o]

(d  Uninvoiced deliveries from suppliers pursuant to [e];
© [*}

Agreements

Supply agreements [@]
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' Counterpa Title ' ' Status
eodg - e r\party Ap ity T % R
[o] [e] [e] [e] [e]

2.5

2.6

Real Properties

The Part of an Enterprise includes the following real properties:
(a) [o};

(b) [e];

(c) [o].
Intangible Assets

The Part of an Enterprise includes:

(@ [e];

® [el.

Bank Accounts

The Part of an Enterprise includes the following rights to bank accounts Nos:
(a) [o];

(®) [];

maintained by [#] a.s., including balances in such accounts.
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2.8

3

SUBJECT TO CONTRACT

Movables

The Part of an Enterprise includes the following movable property:
(a) [o];

(b} [o];

(©) [e].
Employees

The Part of an Enterprise includes the following employees:
(a) [e];
(b} [®];
(c) [*].
Balance sheet as of [31. 12. 2016] (in CZK '000)
[e]
Components excluded from the Part of an Enterprise transfer
(a) [Non-operating Claims};
(b} [Pre-Insolvency Liabilities]:
(c) [Non-Operating Post-Insolvency Liabilities].

[Note: The Purchaser reserves the right to update the above categories as
appropriate, having regard to the terms of the Bid Letter.|
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Schedule 15
Dataroom

43
Prague 17240871



SUBJECT TO CONTRACT

Schedule 16
Contribution Agreement
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Schedule 17
Subscription Agreement
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Schedule 18
Waiver

[Note: Subject to further comments.]

Each of:

OKD, a.s., Identification No. 268 63 154, with its registered seat at Stonavska 2179, Doly,
735 06 Karvina, entered in the Commercial Register maintained by the Regional Court in
Ostrava under file No. B 2900 (the "Seller*),

[#), a.s., Id. No. [e], with its registered seat at [e], entered in the Commercial Register

maintained by [e] Court in [e] under file No. [#] (the “Purchaser* and together with the
Seller, the “Parties™),

Hereby within the meaning of Section 1916 (2) of Act No. 89/2012 Coll., the Civil Code,
respectively waives any and all rights and claims (whether current, future, contingent or
potential) on account of (i) defects in any and all shares of [e], a.s., 1d. No. [@], with its
registered seat at [®], entered in the Commercial Register maintained by [e¢] Court in [e]
under file No. [¢] (the "Company*)}, i.c., i.c., [®] common registered shares issued as a
security, with a par value of CZK [e] (to wit: [@] Czech crowns) per shares, in the total par
value of CZK [#] (to wit; [®] Czech crowns) {the "Shares®), (ii) defective performance of the
Seller rendered pursuant to the share purchase agreement concluded by and among the Seller
and the Purchaser on [e] (the "Agreement"), (iii) any and all claims of one Party against
another Party in connection with the Seller’s liability to the Purchaser under the Agreement
and/or legal regulations in connection with the purchase of the Shares, including without
limitation, claims of the Purchaser against the Seller under liability for defects, and claims of
the Purchaser against the Seller for compensation for damages, and (iv) on account of the
Seller's liability in its capacity as an influential and/or controlling person of the Company, for
any injury as may be suffered by the Company. This waive does not apply to mutual rights
and obligations under Articles [@] of the Agreement under which each Party is entitled to
claim its respective rights against the other Party. The Purchaser undertakes that the
Company shall not claim from or enforce against the Seller any damage on account of the
Seller's liability in its capacity as an influential and/or controlling person of the Company, as
may be suffered by the Company;

On behalf of [e]

Name:
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Title:
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Schedule 19
OKD Enterprise
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SHARE PURCHASE AGREEMENT

concluded by and between

OKD, a.s.

as the seller

and

[e]

as the purchaser




SUBJECT TQ CONTRACT

THIS SHARE PURCHASE AGREEMENT (the "Agreement") is on the day provided
below by and among the following parties:

(1) OKD, a.s., [dentification No. 268 63 154, with its registered seat at Stonavska 2179,
Doly, 735 06 Karvind, entered in the Commercial Register maintained by the Regional
Court in Ostrava under file No. B 2900 (the "Seller™);

(2) [#], Identification No.; [e], with its registered seat at [¢], entered in the Commercial
Register maintained by [e] Court in [e] under file No. [e] (the "Purchaser”); and

(each of the Seller and the Purchaser the "Party”, and collectively the "Parties™).

WHEREAS:

(A) The Seller was declared insolvent by resolution of the Regional Court in Ostrava, ref.
No. KSOS 25 INS 10525/2016-A19 dated May 9, 2016, and its Reorganization was
permitted subsequently;

(B) The Seller estabhshed the Company mn connecnon with the Reorgamzatlon intends to

: : 20123 ) A ates a Registered

Caplta] Increase’ by contnbutmg a Part of an Entﬁrpnse thereto as an in-kind

contribution, and to sell the Shares to the Purchaser who will be able to take care of

further operatlon and phase out of the Part of an Enterpnse

(©)

(D) €-The Seller wishes, on terms and conditions set out herein and for consideration, to
sell and transfer ownership title to the Shares to the Purchaser, and the Purchaser wishes
to acquire the Shares from the Seller for consideration, to pay the Purchase Price for the
Shares to the Seller on terms and conditions set out herenL and to take care of the

THEREFORE, THE PARTIES NOW AGREE AS FOLLOWS:

1. DEFINITIONS AND INTERPRETATION

! The Seller reserves the right to change the structure of the transaction, whereby, instead of the Registered
Capital Increase and subscription of New Shares {and the related contribution of the Part of an Enterprise to
the Company), the Part of an Enterprise would be contributed to the Company pursuant to the a decision of the
Company’s sole sharcholder on additional paid-in capital. [Note: If the gliernative serucrure iy selected we,
reserve the right to comment on this alternative structuiel



1.1

2.1

22

2.3

SUBIECT TO CONTRACT

Unless expressly stipulated otherwise, or unless the context requires otherwise, terms
indicated and defined in Schedule 1 hereto shall have the meanings assigned thereto in
this Agreement or Schedule 1, as applicable.

In the interpretation of this Agreement, save where the context does not permit, beyond
any doubt, or where such interpretation would be in conflict with the expressly agreed
terms and conditions hereof, the following shall apply:

{1}  references to a "person" shall include both natural persons and legal entities;

(2}  "Party" shall include a reference to legal successors of such Party, or to
persons to whom the Party is entitled to assign its contractual rights, claims
and obligations under this Agreement;

(3}  "includes" or "including" shall not be interpreted to mean a restrictive list;

(4)  "herein/in this Agreement”, “hereofiof this Agreement”, "in accordance with
this Agreement" and other similar expressions refer to this Agreement in its
entirety, rather than to only some of its provisions;

(5 "cause" means to fulfill whatever was agreed, rather than only encourage a
third party the fulfil;

(6)  references to provisions or paragraphs are deemed to mean references to
provisions or paragraphs of this Agreement;

(7)  schedules to this Agreement shall form its integral part;

(8) titles of individual parts of this Agreement are used for ease of orientation
only, and shall not have any impact on the interpretation of the content of this
Agreement; and

(9)  all references to time shall be deemed to refer to Prague time.

SALE AND PURCHASE OF SHARES

Pursuant to this Agreement, and on terms and conditions set out herein, the Seller
hereby sells to the Purchaser and transfers to the Purchaser the Shares, together with
any and all rights attached thereto, and the Purchaser hereby purchases the Shares
from the Seller, together with any and all rights attached thereto.

The Purchaser undertakes to the Seller to pay the Purchase Price for the Shares in the
manner and on terms and conditions set forth herein.

The Parties hereby agree that the ownership title to the Shares (as well as any and all
rights attached thereto) shall transfer from the Seller to the Purchaser when the Seller
delivers, on terms and conditions set forth herein, to the Purchaser the Shares, duly



SUBJECT TO CONTRACT

endorsed to the order of the Purchaser, in compliance with the form attached hereto as
Schedule 2.

31

3.2

33

34

PURCHASE PRICE?

The Parties agree that for the transfer of the Shares, together with any and all rights
attached thereto, by the Seller to the Purchaser pursuant to this Agreement, the Seller
shall be entitled to the amount of CZK [e] (to wit: [®] Czech crowns) (the "Purchase
Price*) I(subject to adjustment in accordance with Article [e])]; of that, the purchase
price for the Current Shares_held by the Seller and rights attached thereto shall be
CZK [#] (to wit: [#] Czech crowns), the purchase price for the New Shares and rights
attached thereto shail be CZK [e] (to wit: [e] Czech crowns)._[Note: Subject to

The Parties exPressly agree that_emep.umﬁm&nmﬂded_mun_anldsﬁ_LL
e e 2 the Purchase

The Parties hereby state and stipulate that the Purchase Price amount was set with a
view to the provisions of ArtielesArticle 7.2-73-8-and-4-H hereof.

[The Purchaser undertakes to deposn the Purchase Price en-or-before {March29,-

[ adva ing into the Escrow Account,
from whlch lt shall be released to the Seller nto the Seller's Account on terms and




3.5

3.6

4.1

SUBJECT TO CONTRACT

conditions of the Escrow Agreement.’] [Pracricalities of Closing to be subject to

The payment of the Purchase Price shall be deemed made when the Purchase Price is
credited into the Seller's Account.

CONDITIONS PRECEDENT TO SHARE TRANSFER

The Parties hereby agree that the Seller shall be obliged to deliver the Shares to the
Purchaser, and the Purchaser shall be obliged to accept the Shares and pay the
Purchase Price within the term stipulated in Article 4.5 after all of the conditions
precedent set forth below are satisfied (the "Transfer Conditions*):

(a)

(b)

(©)

any of the Parties has received a decision of the Competition Office permitting
the transfer of the Shares pursuant to this Agreement from the Seller to the
Purchaser, with the date of entry into force indicated thereon, or a statement
from the Competition Office to the effect that the transaction pursuant to this
Agreement is not subject to its approval;

the Purchaser has received () the original decision approving the
Reorganization Plan, or a certified copy thereof, with the date of entry into force

indicated thereon; and_(ii)_original or certified copies of the Contribution
Agreement and the Licence Transfer Agreement;

the Purchaser has received the original extract from the Commercial Register for
the Company, or a certified copy thereof, showing that the Registered Capital
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Increase has occurred and the Part of an Enterprise has been contributed to the
Company,; and

(d) the Purchaser has received the original decision of a Public Authority, or a
certified copy thereof, showing that Requisite Licenses have been granted to the
Company—

4.3

4.4

4.5

4.6

The Parties acknowledge that the Transfer Conditions are drafted for the benefit of
both Parties, and neither of the Parties is authorized to waive any of the Transfer
Conditions by way of a unilateral written waiver,

In the event that the fulfillment of any of the Transfer Conditions requires active
involvement of either Party or any of its Group companies, or the cooperation of
either Party or any of its Group companies, the Parties undertake to lend each other
utmost assistance, and to cause its Group companies to provide such assistance as
well.

The Seller and the Purchaser shall be obliged to inform each other in writing about the
satisfaction of individual Transfer Conditions without delay.

The Parties undertake that within [five (5)] Business Days from the satisfaction of the
last of the Transfer Conditions, the Parties shall take the following acts—the-order

previded-below [simultaneously with the closing under the CS SPAJ*:

(a) the Parties shall sign a joint declaration of the Parties on satisfaction of the
Transfer Conditions;

(b)  [the Parties shall satisfy all the terms and conditions under the Escrow
Agreement so that the Purchase Price could be released from the Escrow
Account into the Seller's account;].

{©) the Purchase Price shall be credited to the Seller's Account;

(d) the Seller shall duly endorse the Shares and deliver them to the Purchaser;

(e} the Purchaser shall accept the endorsed Shares;

D the PurchaserParlics shall deliverthegxecute a Waiverto-the-Seller;

(g) the Parties shall sign the Shares Delivery Record;

(h)  the Purchaser shall recall the current members of the Company's bodies and

appoint new members of the Company's bodies in their stead.

[The Parties have agreed that the joint declaration on satisfaction of the Transfer
Conditions, delivery and acceptance of the Shares, delivery of the Waiver to the
Seller, and the Shares Delivery Record shall be signed at the Seller’s seat, or at such



5.1

5.2

53

6.

6.1
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other place and time as the Seller and the Purchaser may agrec on in wntmg L

TRANSITIONAL PERIOD!

The Seller undertakes to operate both the Company and the Part of an Enterprise with
due diligence even during the Transitional Period.

During the Transitional Period, the Seller shall be obliged to:

(a)  pay any claims against the estate and claims ranking pari passu with claims
against the ¢state;

(b) contribute the Part of an Enterprise to the Company as an in-kind contribution;
and

() render any performance as may be agreed in the Reorganization Plan.
For the purposes of this Agreement, such action shall not be deemed to constitute
Seller’s actions contrary to the duty of care.

The Seller further undertakes to inform: the Purchaser in writing over the entire
Transitional Period, in regular monthly intervais and to a reasonable extent:

(a) results of operation of the Enterprise (from the moment of its contribution into
the Company) and the Company; and

(b) material facts concerning the operation of the Part of an Enterprise (from the
moment of its contribution into the Company) and the Company.]

REGISTERED CAPITAL INCREASE AND CONTRIBUTION OF THE PART
OF AN ENTERPRISE TO THE COMPANY

The Parties have agreed that the Seller shall decide on the Registered Capital Increase
without undue delay upon the satisfaction of the following conditions:

(a)  the Creditors' Committee of the Seller shall grant consent to the Registered
Capital Increase, conclusion of the Share Subscription Agreement and the
Contribution Agreement;

(b)  the Insolvency Trustee exercising the powers of the General Meeting of the
Seller shall grant consent to the Registered Capital Increase and the
contribution of the Part of an Enterprise to the Company's registered capital.

The Purchaser acknowledges and agrees that in connection with the contribution of

the Part of an Enterprise to the Company, debis—relating—toliabilitics associated with

the Part of an Entmnsemuudmmgmmmmatmmﬂmﬂm
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Liabilities) and corresponding to claims against the estate and claims ranking pari
passu with claims against the estate shall also transfer to the Company.

NO LIABILITY OF SEELERTHE PARTIES

The Parties state and stipulate that prior to the execution of this Agreement, the
Purchaser had duly acquainted itself with the relevant parts of the Dataroom as {o the
legal and factual status of the Current Shares, the Part of an Enterprise and the
Company, as well as any and all facts pertaining to the Current Shares, the Part of an
Enterprise and the Company. The Purchaser further stipulates that it agrees with-and-
wishes—for the Registered Capital Increase and the contribution of the Part of an
Enterprise to the Company.

PHASE OUT OF MINES

S—P——The Purchaser acknowledgcs that m—eemeeﬂen—w%h—thegm&&ﬂiphaee—e&t—eﬁ

ef—aﬂ—Emerﬁﬁe—Mmmg Operatlons Phase-out Costs-—w%eh—eests are estlmated at
CZK ['] (lo wit: [01 Czech crOWHSJ Mﬁ&&@@wwm




9.1

9.2

9.3

CONTRACTUAL FINE

In the event that the Purchaser breaches any duty referred to in Articles [3.4-] or [4.5-
or-2-4] hereof, the Purchaser undertakes to pay to the Seller a contractual fine in the

aggregate amount of CZK [e] (to wit: [e] Czech crowns). The contractual fine

pursuant to the preceding sentence shall be payable into the Seller's Account within

three (3) Business Days from the inception of the Seller's right to the Contractual fine

pursuant to the preceding sentence.

9:2-The Parties agree that the right to the contractual fine pursuant to this agreement
shall not preclude any exercise of the right to seek compensation for damages.



10.

10.1

10.2

10.3

10.4

TERMINATION OF THIS AGREEMENT

The Seller shall only be entitled to withdraw from this Agreement in the event that:

(a) the Reorganization Plan does not enter into effect by [Deeember34260423]1
September 2017], for reasons that are not on the part of the Seller;

(b) the Purchaser is in default with the deposition of the Purchase Price or any part
thereof into the Escrow Account;

(¢) the Transfer Conditions are not satisfied by [December3126848] September
2017], for reasons that are not on the part of the Seller;

(d) any Representation of the Purchaser is (even in part) incomplete, false, incorrect
or misleading;

() the Purchaser breaches any duty referred to in Article 4.5 hereof;

() [thePurchaserh d ! a change of
circumstances within the meaning of Section 1764 ef seq. of the Civil Code
occurs.j

The Purchaser shall only be entitled to withdraw from this Agreement in the event that

*

{a) any of the transactions contemplated by this Agreement are not settled by
[Pecember31-20481 September 2017], for reasons that are not on the part of
the Purchaser ot its Group companies or affiliates or entities otherwise acting
in concert with the Purchaser;

{b)
(c)

(d)

(e}

[The Parties have agreed that in the event that at any time before the transfer of
ownership title to the Shares from the Seller to the Purchaser, a final transformation of
the Seller's reorganization into bankruptcy occurs, this Agreement shall terminate
upon the entry into force of the competent court's decision on the transformation of
the Seller's reorganization into bankruptcy, and the Parties shall be obliged to return
any performance rendered to each other.]

The Parties expressly agree that this Agreement can only be terminated by
satisfaction, or, as provided for in this Article 10. For the avoidance of doubt, the
Parties hereby represent that this Agreement or the obligations provided for herein
cannot be terminated by unilateral action (and no application for their termination can
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be sought in court) on any grounds other than those expressly agreed on in Sections
10.1 through 10.3 hereof.

The termination of this Agreement shall create no prejudice to claims on account of

liability for any injury, confidentiality, or other provisions and claims to survive the
termination of this Agreement by definition, including this provision.

In-the-event of-the Seller's-withdrawal[Neither Party shall be entitled o withdraw from
this Agreement after the delivery of the endorsed Shares to the Purchaser—the-

11.

11.1

11.2

WARRANTIES OF PARTIES

The Seller represents, undertakes and warrants to the Purchaser as of the execution
date hereof that the representations and warranties provided in Schedule 3 hereto (the
"Seller's Representations and Warranties") are true, correct, complete and not
misleading, and acknowledges the fact that the Purchaser acts in full reliance on the
Seller's Representations and Warranties. The Seller further undertakes to provide the
Purchaser as of the day—of delivery—of the SharesClosing Date with a written
declaration confirming that the Seller's Representations and Warranties are true,
correct, complete and not misleading as of that day.

Purchaser represents, undertakes and warrants 1o the Seller as of the execution date
hereof that the representations and warranties provided in Schedule 4 hereto (the
"Purchaser's Representations and Warranties") are true, correct, complete and not
misleading, and acknowledges the fact that the Seller acts in full reliance on the
Purchaser's Representations and Warranties. The Purchaser further undertakes to
provide the Seller as of the day-of delivery-of-the-SharesClosing Date with a written

declaration with notarized signatures of the Purchaser's authorized representatives,
gn ep
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11.6

11.7

11.3

12.

12.1
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confirming that the Purchaser's Representations and Warranties are true, correct,
complete and not misleading as of that day.

Seller's Representations and Warranties are made subject to the facts ef—~whieh—the-
Purchaserwas—informed—or-which the Purchaser could reasopably have established
from the documents contained in the Dataroom. For the avoidance of any doubt, it is
noted that the Seller shall not be liable for any damage arising from this Agreement or
in connection with this Agreement as a result of the breach of any of the Seller's
Representatlons and Warranties, pr0v1ded that the Purchaserwas—m-?eﬂﬂed-abe&t—sueh—

: = g e could
m@m@&have estabhshed J;h_e_same from clocumcnts contamed in the Dataroom

In the event that any party discovers that any of its Representations and Warranties is
incorrect, incomplete or false, even in part, it shall notify such fact to the other Party
in writing without delay.

In the event of any breach of any of the Representations and Warranties provided
pursuant to this Agreement, the Party who made such Representation or Warranty
shall be obliged to take urgent action to rectify such breach of Representation or
Warranty.

[Nothing in this Agreement shall be interpreted as a representation of the Seller
concerning the Enterprise, its properties or quality, and the Purchaser expressly
represents that it has not insisted on any prepertiesqualitics of the Part of an Enterprise
in this Agreement or in negotiations ieading up to this Agreement.]

The Seller undertakes to compensate the Purchaser for any damage suffered by the
Purchaser as a result of any incomplete, false, incorrect or misleading Representation
or Warranty of the Seller, or caused by the fact that such Representation or Warranty
of the Seller is incomplete, false, incorrect or misleading, such compensation to

eqaa-lnm_cxmd 1/10% of the Purchase Price mmﬁmmwm

The Purchaser undertakes to compensate the Seller for any damage suffered by the
Seller (even in part) as a result of any incomplete, false, incorrect or misleading (even
in part) Representation or Warranty of the Purchaser, or in connection therewith; such_

CONFIDENTIALITY

The Parties agree that this Agreement, as well as any information contained or
referred to herein, and the transactions contemplated hereby (including any
information passed on between the Parties or Partics' Representatives in connection
with the execution of transactions contemplated by this Agreement, whether in
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writing or orally, and notwithstanding whether it constitutes confidential information
prior to, or after, the execution date hereof (collectively, the "Confidential
Information"). Each of the Partics undertakes to maintain the Confidential
Information confidential, and not to disclose same to third parties without prior
written consent of the other Party. The Party shall be authorized to disclose
Confidential Information to its Representatives even without the other Party’s written
consent, but only in the event that these are Representatives who have been actively
and directly involved in the assessment or implementation of transactions
contemplated by this Agreement, and onty provided that such Representatives of that
Party were bound to maintain confidentiality of the Confidential Information in
accordance with the provisions of this Agreement.

This provision shall not apply to the disclosure of information or communication
required under the law or pursuant to decisions or other acts of any Public Authority.
This provision further creates no prejudice to the Parties' obligation to obtain consent
from competent Public Authorities (e.g., the Competition Office) for the purpose of
implementation of transactions, and to have the transactions contemplated by this
Agreement registered in public registers, lists and registries.

Notwithstanding other provisions of this Agreement, the provision of this Article 12.1
shall remain in force and effect for three (3) vears from the execution date hereof,
notwithstanding any earlier termination of this Agreement for whatever reason and in
any way.

Unless agreed otherwise herein, neither of the Parties shall be authorized to public any
information concerning this Agreement, its execution, transactions contemplated
thereby or other related matters without the prior written consent of the other Party.

The Purchaser expressly agrees that this Agreement shall be attached to the
Reorganization Plan to be submitted in the cowrse of the Insolvency Proceeding, and
as such, it will become public upon the publication of the relevant Reorganization
Plan in accordance with the Insolvency Act, For the avoidance of doubt, the Parties
hereby state that the publication of this Agreement in the insolvency register shall not
be deemed to constitute a violation of this Agreement.

The Parties have agreed that the Seller shall be authorized to disclose the content of
this Agreement, as well as information concerning and/or relating to this Agreement
to the Creditors’ Committee and the Insolvency Trustee.

NOTICES

Any and all notices, statements, instructions or documents to be delivered between the
Parties pursuant to this Agreement must be delivered by hand, by a courier service or
by post to the address of the relevant Party, as provided hereinafter, or to other address
within the Czech Republic as may be specified by the relevant Party to the other Party
in accordance with the delivery method provided for in this article at least fifteen (15)
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Business Days in advance. Any and all notices, statements, instructions or documents
to be delivered between the Parties pursuant to this Agreement shall be deemed
delivered as follows: (i) if delivered by hand or by a courier service, upon delivery or
refusal to take delivery; or (ii) if delivered by post, three (3) Business Days after the
same is deposited at the post office in an envelope addressed in accordance with this
article, postage prepaid. Delivery addresses of the Parties:

Seller:
Address: [Stonavska 2179, Doly, 735 06 Karvind]
Tel: +420 [602 415 215]
Email: [jan.solich@okd.cz]
Attn.: [Mgt. Jan Solich]
Purchager:
Address: [o]
Tel: +420 [e]
Email: {e]
Attn.: [*].

FINAL PROVISIONS

This Agreement shall be concluded and shall enter into force and effect upon its
execution by authorized representatives of the Parties.

This Agreement is made out in [three (3)] counterparts having the force of the
ariginal, of which each Party shall receive one (1} counterpart, and one (1) counterpart
shall be attached to the Reorganization Plan.

This Agreement may be amended solely in writing by way of amendments marked as
amendments to this Agreement and signed by the Parties or their authorized
representatives.

The Parties have agreed to provide each other with any assistance as may be required
in connection with the registration of all changes in public lists, registers and other
registries so as to give effect to this Agreement.

In the event that any provision of this Agreement is found to be invalid, such fact shall
create no prejudice to the validity of the balance of this Agreement, provided the
invalid provision can be severed therefrom. Should such situation occur, the Parties
undertake to replace such invalid provision with a valid provision without delay, such
new provision to be as close as possible to the provision being replaced in terms of
legally permissible meaning and economic purpose.

Unless expressly stipulated otherwise herein, the-Purchasespeither Party shall-net be
authorized to assign, pledge or otherwise transfer its rights, claims, obligations and
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debts under this Agreement, or this Agreement as a whole, without the prior written

consent of the SeHerothier Party.

[Neither of the Parties shall be entitled to make any unilateral set off of any due and
payable or outstanding but not yet payable, contingent or unconditional, current or
future, monetary or in-kind claim against the other Party, arising from on in
connection with this Agreement.].

A Party may waive its right to seek performance of any contractual obligation by the
other Party only by way of a written waiver, duly signed by the waiving Party, If, in
the event of any breach of contractual duty arising from the provisions of this
Agreement, the non-breaching Party does not seek rectification, such fact shall not
imply, and shall not be interpreted as, a waiver by the non-breaching Party of the right
to seek satisfaction of contractual obligations from the breaching Party in the event of
a recurrent breach of such provision by the breaching Party. In the event that the
non-breaching Party grants a grace period for the satisfaction of the contractual
obligation or performance of an act required under this Agreement, such fact shall not
imply, and shall not be interpreted as, the granting of a grace period to the breaching
Party for the satisfaction of any other coniractual obligation or performance of any
other act required under this Agreement.

A Party shall be entitled to compensation for damages (both actual damage and lost
profit) or other injury as may be sustained due to any failure to discharge obligations
under this Agreement, even if such compensation is covered by a contractual fine or
default interest.

The Parties have agreed that each of the Parties shall bear its own costs incurred
and/or to be incurred in connection with the negotiation, execution and performance
of this Agreement.

The PurebaserPartics accepts the risk of change of circumstances within the meaning
of Section 1765 of the Civil Code.

The Parties note and stipulate that no provision of this Agreement can be deemed to
impose any unreasonable advantage on any of the Parties, and that the mutual
performance to be rendered by the Parties pursuant to this Agreement is not grossly
disproportionate. The Parties further note and stipulate that they were duly legally
represented for the purpose of negotiation of the terms and conditions of this
Agreement, they fully comprehend the content of this Agreement and fully agree with
all the risks, including the risk of change of situation and circurnstances, and risks
relating to the Insolvency Proceeding.
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This Agreement contains the entire agreement between the Parties concerning the
transfer of the Shares contemplated by this Agreement, and supersedes any and all
prior amrangements, understanding and agreements concluded by the Parties in
connection with the transfer of the Shares from the Seller to the Purchaser.

Any and all disputes arising from or in connection with this Agreement shall be
resolved solely by Czech cowrts of competent jurisdiction pro ratione loci and
maleriae.

This Agreement shall be governed by and interpreted in accordance with the
applicable legal regulations of the Czech Republic. The Parties have agreed that to the
extent permissible by legal regulations of general application, the following provisions
shall not apply to this Agreement (not even per analogiam): Section 558 (2) (second
sentence), Section 1726 (second sentence), Section 1727 (second and third sentences),
Section 1748, Section 1765, Section 1766, Section 1793, Section 1899, Section 1900,
and Section 1925 of the Civil Code.

The Parties have agreed that those schedules to this Agreement which, by agreement
between the Parties, are to be made out in electronic form only because of their scope
(the "Electronic Schedules"), shall be captured on DVD-ROM data carriers, and one
data carrier containing such Electronic Schedules shall be attached to each counterpart
of this Agreement, Each such data carrier shall be sealed in an envelope protected
against tampering with its content, and firmly affixed to the relevant counterpart of
this Agreement (the "Authenticated Data Carrier”). Further, each of the Parties shall
receive another DVD-ROM data carrier with the Electronic Schedules with each
counterpart of this Agreement, and such second DVD-ROM carrier shall not be
affixed to the counterpart of this Agreement. The Parties have agreed that in the event
of any dispute, the content of the Electronic Schedules captured on the Authenticated
Data Carrier shall prevail.

Schedules shail form an integral part of this Agreement.

List of Schedules:
{Unless indicated otherwise, the relevant schedule is provided in the form of a hard
copy)

Schedule 1: Definitions

- hard copy

Schedule 2: Form Endorsement

- hard copy

Schedule 3: Seller's Representations and Watranties

- hard copy

Schedule 4: Purchaser's Representations and Warranties
- hard copy



Schedule 5: Form Shares Delivery Record
- hard copy
Schedule 6: Reorganization Plan
- hard copy
Schedule 7: Escrow Agreement
- hard copy
Schedule 8: Darkov and 9. kvéten Sites
- hard copy + DVD-ROM
Schedule 9: Lazy and C'SA Sites
- hard copy + DVD-ROM
Schedule 10: Mining Operation 2
- hard copy + DVD-ROM;
Schedule 11: Phase-out Operation - South
- hard copy + DVD-ROM
Schedule 12: Servicing Plant
- hard copy + DVD-ROM;
Schedule 13: Preparatory Plant
- hard copy + DVD-ROM;
Schedule 14: Part of an Enterprise
- hard copy + DVD-ROM;
Schedule 15: Dataroom
- hard copy + DVD-ROM;
Schedule 16: Draft Contribution Agreement
- hard copy—+DPVB-ROM;
Schedule 17: Draft Subscription Agreement
- hard copy-+DVD-ROM,;
Schedule |8: Waiver
- hard copy
Schedule 19: OKD Enterprise
- hard copy + DVD-ROM;

achedule 20: Diraft Licence Transfer Agrgement

=hard copy:

14.18 The Parties represent that before executing this Agreement, they have familiarized

themselves with its content, comprehend same and agree with same. The Parties further
represent that this Agreement is an expression of their own true, free and earnest will, in

witness whereof they append their signatures below.

< signatures of persons authorized to act on behalf of the Parties follow>
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HAVING READ AND UNDERSTOOD THIS AGREEMENT, the Parties hereby
represent that its content, the obligations provided for therein, representations made therein
and duties established thereby are an expression of their own true, free and earnest will, and
that they are entering into this Agreement after mutual negotiations, without duress or on
terms onerous for any of the Parties.

For OKD, a.s. For [®]

By: By:
Title: Title:



Schedule 1
Definitions

The following capitalized terms shall have the following meanings in this Agreement:

"Shares*

"HZBSHBZS
Shares“

"IPE Shares"

"MO Shares"

means the Current Shares and New Shares;

shall mean Seller's shares in OKD, HBZS, a.s., Identification
No. 47676019, with its registered seat at Lihovarska 1199/10,
Radvanice, 716 00 Ostrava, entered in the Commercial
Register maintained by the Regional Court in Ostrava under
file No. B 766, i.e., 3 common registered shares in certificated
form, with a par value of CZK 50,000,000 (to wit: fifty million
Czech crowns), and 1 common registered shares in certificated
form, with a par value of CZK 13,396,000 (to wit: thirteen
million three hundred and ninety six thousand Czech crowns),
with the total par value of CZK 163,396,000 (to wit: one
hundred and sixty three million three hundred and ninety six
thousand Czech crowns);

shall mean Seller's shares in IP Exit, a.s., Identification No.
45316619, with its registered seat in Prague 1, SenovaZné
namesti €.32/&p.976, PSC 11403, entered in the Commercial
Register maintained by the Municipal Court in Prague under
file No. B 1351, i.e., 308,560 book-entry common registered
shares, with a par value of CZK 100 (to wit: one hundred
Czech crowns), with the fotal par value of CZK 30,856,000 (to
wit: thirty million eight hundred and fifty six thousand Czech
Crowns);

shall mean Seller's shares in Moravskoslezsk4 obchodni, a.s. v
likvidaci, Identification No. 47151706, with its registered seat
at Nemocniéni 2902/13, Moravska Qstrava, 702 00 Ostrava,
entered in the Commercial Register maintained by the
Regional Court in Ostrava under file No. B 522, ie., $
common registered shares in certificated form, with a par value
of CZK 20,000 (to wit: twenty thousand Czech crowns), with
the total par value of CZK 100,000 (to wit: one hundred
thousand Czech crowns);

"Authenticated Data shall have the meaning indicated in Section 14.15 hereof:

Carrier"



"Execution Date"

"Part of an
Enterprise"
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means the date of execution of this Agreement by the Parties;

shall mean a part of the Seller's business enterprise operated
under business name OKD, as. and consisting of Mining
Operation 1, Mining Operation 2, Phase-out Operation —
South, OKD Enterprise, Servicing Plant and Preparatory Plant,
which in turn consist of components listed in Schedule 2
hereto. For avoidance of doubt, the Parties affirmatively
declare that the Non-operating Claims which form a part of
the Claim Management Center, and-SeHers-debts—inenrred-up-
] - declarats insol ‘4l

4 dul g ST ]
Liabilities; these continue to be held by, and be binding on, the
Seller;

"Mining Operation
1 "

"Mining Operation
2 "

"Mining Operation”

"Confidential
Information"

"Electronic

shall mean the Seller's organization unit which represents a
separate accounting unit, or enterprise; this mining operation
was created by the merger of the original
"Darkov Mine" and "Karvind Mine” operations as of January
1, 2015, and consists of the following mining sites: (i) Lazy
and CSA Sites, and (ii) Darkov and 9. kvéten Sites;

shall mean the Seller's organization unit which represents a
separate accounting unit, or enterprise; this mining operation
was created by a change of the name of the original "Zavod
Dil CSM" as of January 1, 2015 and is located in the eastern
part of the Karvina side basin; it is divided into two mining
areas, "North" and "South", with separate pairs of downcast
and upcast air shafts, which, however, are connected
underground; the excavation area is in the cadastral areas of
Stonava, Karvina, Albrechtice u Ceského Té&ina and
Chotébuz, and a delineation of the sites is provided in
Schedule 10;

means mining operations of the Seller, in particular Mining
Operation 1, Mining Operation 2, [Phase-out Operation -
South];

shall have the meaning indicated in Section 12.1 hereof;



Schedules"

"Insolvency

Proceeding”

"Insolvency Trustee"

"Insolvency Act"

"Purchase Price"

"Darkov and 9.
kvéten Sites"

"Lazy and CSA
Sites"

"Equity Stakes"

"Mining Operations
Phase-out Costs"

"Liability Claims"

SUBJECT TO CONTRACT

shall have the meaning indicated in Section 14.15 hereof;

shall mean the insolvency proceeding pending against the
Seller at the Regional Court in Ostrava under file No. KSOS
25 INS 10525/2016;

shall mean the insolvency trustee of the Seller, Ing. Lee Louda,
with his registered seat in Vodigkova 791/41, 110 00 Prague 1;

shall mean Act No. 182/2006 Coll,, on Insolvency and
Insolvency Resclution Methods (the Insolvency Act), as
amended;

shall have the meaning indicated in Section 3.1 hereof’

shall mean separate excavation areas - Darkov, Karvina, Doly
Il and Stonava, as detailed in Schedule 8; "Darkov" and "9.
kvéten" were formerly a part of the former "Zavod Dil
Darkov*";

shall mean mining site (i) "Lazy" in the south-western part of
the Karvina side basin, the excavation area being located in the
cadastral areas of Orlovd and Karvind, and (ii) "CSA"
(Ceskoslovenské armddy), which is now located in two
excavation areas, Karvind Doly [ and Doubrava u Orlové; a
delineation of the sites is provided in Schedule 9; "Lazy" and
"CSA" were formerly a part of the former "Zavod Dil
Karvind", created in 2008 by the merger of the former "Lazy
Mine” and "CSA Mine" into a single organizational unit;

shall mean HBZS Shares, IPE Shares and MO Shares;

shall mean the costs of technical liquidation of the individual
Mining Operations or their parts, social costs related to the
closure of individual Mining Operations or their parts, costs of
reclamation and recultivation of the individual Mining
Operations or their parts, and costs relating to mining damage
attributable to the individual Mining Operations or their patts;

shall mean any and all claims of the Purchaser against the
Seller on account of the Seller’s liability vis-a-vis the Purchaser
under this Agreement and/or legal regulations in connection
with the purchase of the Shares, including without limitation,
the Purchaser’s claims against the Seller on account of defects,
and Purchaser's claims against the Seller on account of
compensation for damages;



SUBJECT TO CONTRACT

"Non-operating shall mean (i) the Seller's claim against New World Resources
Claims" N.V. and ZB in the amount of [CZK 65,273,405,025], on
account of [Seller's claims for compensation for damages and
surrender of unjust enrichment, sustained by the Seller in
connection with an authorized decision on the allocation and
distribution of profit and other capital funds of the Seller for
the accounting periods of 2006 through 2011, when the
relevant funds were transferred, without authorization, to New
World Resources N.V., and subsequently to ZB; in order to
collect on a part of the above-referenced claim (specifically, in
the amount of CZK 24,546,499,252), an action was filed and a
proceeding is pending at the Regional Court in Ostrava under
file No. 15 Cm 225/2016), (ii) Seller's claim against members
of the Seller's Board of Directors: Mr. Klaus-Dieter Beck (born
. i in Fabisn (born [ R, 2. xar!
Friedrich Jacob (born || D . Mr. Marck Jelinek
orn |G, ). Miklos Salamon (born [l
I M:. Stanley C. Subolewski (born NG and
Ms. Miroslava Trgitova (born ||| GG =-d
members of the Seller's Supervisory Board: Mr. Lubo3
Rezébek (born I Mr Jan Hanousek (bomn
I ir. Otto Jelinek (born || M-
Miroslav Syrovy (born NN Mr. FrantiSek Valek
(born ), and Mr, Jaroslav Viach (born I
. in the amount of [CZK 2,786,785,110], on account
for [compensation for damages suffered in connection with
lack of due diligence, when, instead of using the Seller's own
resources, they decided io indebt the Seller by a intra-group
loan so that they could pay high dividends to the Sellet's sole
shareholder], (iii) Seller's claims on account of refutable legal
acts within the meaning of Section 589 ef seq. of the Civil
Code and null and void legal acts within the meaning of
Section 235 et seq. of the Insolvency Act, and (iv) any other
claims of the Seller against PK, ZB, officials, shareholders or
managers of the Seller and other persons from the PK or ZB
groups and the group of persons managed or controlled by PK
and/or ZB, in particular claims arising in connection with the
breach of duty of due diligence by such persons, or on account
of compensation for damages asserted against such persons.

"New World shall mean New World Resources N.V., reg. No. 342 39 108,

Resources N.V," with its registered seat ¢/o Duff & Phelps Ltd., The Shard, 32
London Bridge Street, Postal Code SE19S8G, London, United
Kingdom of Great Britain and Northern Ireland;



"Requisite Licenses* means [¢]*%;
“Iransfer Licenses“ means [e]%

"New Shares” means shares in the Company, to be issued in connection with
the Registered Capital Increase, i.e., [#] common registered
shares issued as a security, with a par value of CZK [#] (to
wit: [e] Czech crowns) per shares, in the total par value of
CZK [#] (to wit: [®] Czech crowns),

"Civil Code" shall mean Act No. 89/2012 Coll., the Civil Code;

"Public Authority" shall mean a court or any other body of public administration
or local self-government, whether seated in the Czech
Republic or in any other jurisdiction;

"PK" shall mean Mr. Peter Kadas, born - residini

"Tramsfer shall have the meaning indicated in Section 4.1 hereof:
Conditions"

" OKD Enterprise* shall mean the Seller's organization unit which represents a
separate accounting unit, or enterprise, and which provides
central management services to the Mining Operation 1,
Mining Operation 2, Phase-out Operation — South, OKD
Enterprise, Servicing Plant and Preparatory Plant, and which
includes the Equity Stakes, as described in more detail in
Schedule 19 hereto;

"Business Day" shall mean any day (except for Saturdays and Sundays) when
banks in the Czech Republic are open for business and operate
in a regular fashion;

“Third Party Rights" shall mean any encumbrance, whether established by contract,
declaration, legal regulation or decision of any public authority
(e.g., mortgage or pledge, lien, encroachment, usufructory
lease, lease, loan, precarium, pre-emptive right, right of
retention, security lien or any other similar security or
encumbrance;

"Waiver” means a Purehaser's—waiver with notarized signatures of the
Purchasers—Parties’ respective authorized representatives,

3 TBC.



"Transitional
Period"

"Reorganization”

"Reorganization
Plan"

" Gl.oup“

"Contribution
Agreement”

"Subscription
Agreement*

“Company*

" Articles of
Association"

"Current Shares”

attached hereto as Schedule 18;

shall mean the transitional period between the execution of this
Agreement and the acquisition of title to the Part of an
Enterprise by the Purchaser;

shall mean the Seller's reorganization, as permitted by
resolution of the Regional Court in Ostrava dated August 12,
2016, ref. No, KSOS 25 INS 10525/2016-B181;

shall mean the Seller's reorganization plan submitted in the
course of the Insolvency Proceeding, with heads of terms
provided in Schedule 6 hereto;

means, in relation to the respective Party, influential,
influenced, contrelling and managing persons and persons
within the same concern, persons affiliated or otherwise
associated with the Party (through property, interlocking
directorates or otherwise);

means an agreement on the contribution of the Part of an
Enterprise, pursuant to which the Seller shall contribute the
Part of an Enterprise to the Company and subscribe the New
Shares, to be issued in connection with the Registered Capital
Increase; a form of the agreement is attached hereto as
Schedule 16;

means an agreement on the subscription of the New Shares, to
be concluded by and among the Seller and the Company in
connection with the Registered Capital Increase; a form of the
agreement is attached hereto as Schedule 17,

means [e], as., Id. No. [#], with its registered scat at [e],
entered in the Commercial Register maintained by [¢] Court in
[®] under file No. B [e];

shall mean the Seller's Articles of Association in the wording
in force as of the execution of this Agreement;

means the Seller's shares in the Company, i.c., [®] common
registered shares issued as a security, with a par value of CZK
[#] (to wit: [#] Czech crowns) per shares, in the total par value
of CZK [e] (to wit: [e] Czech crowns);_and the Creditor
S]i:]:]j:'f .:,]: : l] C:] : ': [.] COITIMC
. L5 : | . " | FC7K
[e] (1o wit: [o] Czech crowns) per shares, i the total par value



SLBJECT TO CONTRACT

"Claim Management [shall mean the Secller's organization unit within the
Center" Enterprise, which represents a separate accounting unit, or

enterprise, and which includes the Non-operating Claims];
"Seller's Account”  shall mean Seller's bank account No. [#], maintained by [e];

"Escrow Account”  shall mean bank account No. [#), maintained by [¢] under the
[Escrow Agreement]; '

"Escrow Agreement” shall mean an agreement on [escrow account] dated [e] ,
concluded by and among the Seller, the Purchaser and [e], a
copy of which forms Schedule 7 hereto;

"Representations shall mean the Purchaser's Representations and Warranties

and Warranties” and/or the Seller's Representations and Warranties;
"Purchaser’s shall mean representations and warranties of the Purchaser, as
Representations and specified in Section 11.2 hereof;

Warranties"

"Seller's shall mean representations and warranties of the Seller, as
Representations and specified in 11.1 hereof;

Warranties"

"Competition Office” shall mean the Office for the Protection of Economic
Competition, Identification No.: 65349423, with its registered
seat at tiida Kpt. Jarose 1926/7, Cerna Pole (Bmo-stied), 602

00 Bmno;
"Creditors’ shall mean the creditors’ committee set up in accordance with
Committee” Section 56 and related provisions of the Insolvency Act in the

course of the Insolvency Proceeding;

"Business shall mean Act No. 90/2012 Coll., on Business Corporations
Corporations Act”  and Cooperatives (the Business Corporations Act);

"Representatives of shall mean statutory bodies of the Parties, their managers,
the Parties" employees, agents, financial advisors, professional advisors,
legal counsel, accountants, auditors and financing banks;

"Servicing Plant" shall mean the Seller's organization unit which represents a
separate accounting unit, or enterprise, and which procures
centralized surface services for all the mining operations and
the Preparatory Plant in the area of repairs, storage and
material handling and metal waste management, a description



“Preparatory Plant”

Phase-out Operation
= South

"ZBN

"Registered Capital
Increase®

SUBJECT TO CONTRACT

of which is provided in Schedule 12 hereto;

shall mean the Seller's organization unit which represents a
separate accounting unit, or enterprise, which manages the
operation of preparatory facilities of Mining Operation 1,
Mining Operation 2 and Phase-out Operation - South, and a
description of which is provided in Schedule 13 hereto;

shall mean the Seller's organization unit which represents a
separate accounting unit, or enterprise; [it came into existence
as of January 1, 2015 and is located approx. 20 kilometers
south of Ostrava, and consists of mining sites Sviadnov, Stafic
and Chlebovice and the Frenstat Mine site], and a delineation
of the sites is provided in Schedule 11;

shall mean Mr. Zdenék Bakala, born _
residing at/

shall mean an increase of the Company's registered capital
from CZK [®] to CZK [#], on which the Seller as the sole
sharcholder of the Company shall decide, and in connection
with which the Part of an Enterprise shall be contributed to the
Company and New Shares shall be issued to the Seller.




Schedule 2
Form Endorsement

On swyour behalf to the order of [#], a.s., Id. No. [e], with its registered seat at [e@], entered in
the Commercial Register maintained by [#] Court in [¢] under file No. [e].

on behalf of OKD, a.s.
[¢], [e]



Schedule 3
Seller's Representations and Warranties

The Seller hereby presents the following Seller's Representations and Warranties to the

Purchaset:

(a)

(b)

()

(d)

©)

(f)
(&)

(i)

(3

The Seller has the requisite power and authority to enter into this Agreement and
perform all the obligations arising therefrom.

This Agreement shall represent a valid and effective obligation of the Seller,
enforceable in accordance with its terms.

The CempanySeller is authorized to conduct its business as recorded in the
Commercial Register for the Seller.

No decision was adopted and no act taken to transform the Company in any
way,

No decision was adopted by the Company's bodies, court, administrative body or
other person concerning the winding up of the Company, and no winding up of the
Company is threatening.

The Company is not in the process of liquidation.

The Company is not conducting, and is not aware of being the subject of, any
judicial, administrative, arbitration, criminal or other similar proceeding, and no
claims were asserted against the Company that would or might prejudice the
transfer of ownership title to the Shares and its individual parts hereunder.

The Company is in good standing with regard to all of its tax obligations, is duly
registered for all the applicable types of tax, and has duly filed all tax returns,
statements and other information required by tax regulations or tax authorities.







Schedule 4
Purchaser's Representations and Warranties

The Purchaser hereby presents the following Purchaser's Representations and Warranties to

the Seller:

(a)

(b)

(g)

(h)

The Purchaser is a legal entity duly established and existing pursuant to the laws
of the Czech Republic.

The Purchaser is authorized to enter into this Agreement and to perform its
obligations under this Agreement, and this Agreement and its performance by the
Purchaser shall not operate to breach any third party rights.

No reschation on the winding up or liquidation of the Purchaser was adopted, and
no meeting was convened to adopt same.

The Purchaser is not insolvent or threatened with insolvency, no petition in
insolvency was filed against the Purchaser, and no such is threatening, and no
insolvency petition or similar other motion was dismissed due to lack of assets on
the part of the Purchaser.

No enforcement proceeding is pending against the Purchaser which would
prevent the Purchaser from meeting its obligations under this Agreement, and no
court summons to present a declaration of assets was served on the Purchaser, and
there is no similar circumstance which would operate to invalidate or annul any
legal acts taken by the Purchaser pursuant to this Agreement.

The Purchaser is not conducting any judicial, administrative, arbitration, criminal
or other similar proceeding, and ne such proceeding is pending against the
Purchaser, and no claims were asserted against the Purchaser that would prejudice
the transfer of ownership title to the Shares hereunder or prevent the Purchaser
from meeting its obligations hereunder.

The conclusion of this Agreement and performance of obligations arising
therefrom is not in conflict with the laws of the Czech Republic or the Purchaser's
Memorandum of Association, and does not constitute a violation of any
agreement to which the Purchaser is party.

The Purchaser has sufficient funds—fer—the—phase—eut—ofindividual Mining
Operattons—te—be—aegquired aPurchaser-as—pari—of—the—nequisiion—of—the

for the payment of the
Purchase Price.



SUBJECT TO CONTRACT

| (i) &3The Purchaser's funds to be used to pay the Purchase Price (or to deposit same

in the Escrow Account) are owned solely by the Purchaser who is authorized to
dispense with them freely, were acquired in accordance with the law and do not
represent proceeds of crime, were not obtained by a transfer or conversion of
proceeds of crime and/or through other unlawful means.

t) The Purchaser is aware of the fact that it is acquiring the Company, or Shares,
in the course of the Insclvency Proceeding.



Schedule 5
Form Shares Delivery Record

THIS SHARES DELIVERY RECORD is made out on [¢)] by among the following parties:

(1> OKD, a.s., Identification No. 268 63 154, with its registered seat at Stonavska 2179,
Doly, 735 06 Karvind, entered in the Commercial Register maintained by the Regional
Court in Ostrava under file No. B 2900 (the "Delivering Party*); and

2) [#], a.s., Id. No. [#], with its registered seat at [®], entered in the Commercial Register
maintained by [e] Court in [¢] under file No. [®] (the "Accepting Party®).

We hereby refer to the share purchase agreement concluded on [¢] by and among the
Delivering Party as the seller, and the Accepting Party as the purchaser (the "SPA*).

Capitalized terms not defined herein shall have the meanings attributed thereto in the SPA.

The Delivering Party hereby confirms in connection with the execution of the SPA that on the
day, month and year first provided above, the Delivering Party delivered to the Accepiing
Party [®] ([#]) duly endorsed common registered shares, each with a par value of CZK [#] (to
wit: [®] Czech crowns), numbered [e] through [e], which together represent a 100%
participation interest in the Company's registered capital (the "Shares™), and the Accepting
Party hereby confirms receipt and acceptance of the Shares from the Delivering Party.

On behalf of OKD, a.s. On behalf of |e]

Name: Name:
Title: Title:



Schedule 6
Reorganization Plan - Heads of Terms



Schedule 7
Escrow Agreement



Schedule 8
Darkov and 9, kvéten Sites



Schedule 9
Lazy and CSA Sites



Schedule 10
Mining Operation 2



Schedule 11
Phase-out Operation - South



Schedule 12
Servicing Plant



Schedule 13
Preparatory Plant



1.1

2.1

22

2.3
(a)

Schedule 14
Part of an Enterprise

Description of Part of an Enterprise
[].
Compeonents of Part of an Enterprise

The Part of an Enterprise consists in particular of other assets and liabilities of the
Seller {including rights and obligations under labor relations), which were {or should
have been) booked in the Seller's SAP R/3 - Enterprise accounting system,
specifically, in accounting categories [#], as of the execution date hereof, including
real properties.

Claims
@ [e);
by [}
¢ [e]
Debts

(a)  Due and payable and not yet due debts to suppliers, corresponding exclusively
to counter-performance for goods, supplies and services provided with regard
to the Part of an Enterprise;

(b)  Prepayments received from customers pursuant to [e];
© [

(d Uninvoiced deliveries from suppliers pursuant to [e];
& (o]

Agreements

Supply agreements [¢]



SUBIECTTO CONTRACT

Intermal | . ..o : | Dateof - } . .
code - ' _Cou_ntgrpal'ty. .,'!"_ltl_e. Lo il B pyatution” S Sj?““
[e] [e] [e] [e] (o]

(b)  Agreements on [e]

2.5

2.6

Real Properties

The Part of an Enterprise includes the following real properties:
(2) [o];

(b) [e];
(c) [e].

Intangible Assets

The Part of an Enterprise includes:

@ [e];
() [el]
Bank Accounts

The Part of an Enterprise includes the following rights to bank aceounts Nos:
{a) [e];
(b) [e];

maintained by [#] a.s., including balances in such accounts.

1




2.7

2.8

3

Movables

The Part of an Enterprise includes the following movable property:
(@) [o];

(b) [e];

(c) [e].

Employees

The Part of an Enterprise includes the following employees:
(a) [o];
(b) [o];
(c) [o].

Balance sheet as of [31. 12. 2016] (in CZK '000)

[e]

Components excluded from the Part of an Enterprise transfer
(a) [Non-operating Claims];

(b)




Schedule 15
Dataroom



Schedule 16
Contribution Agreement



Schedule 17
Subscription Agreement



Schedule 18
Waiver

[s], as., Id. No. [e], with its registered seat at [e], entered in the Commercial Register
maintained by [¢] Court in [e] under file No. [#] (the "Purchaser”_and together with the
Seller, the “Parties™),

Hereby:e3—— within the meaning of Section 1916 (2) of Act No., 89/2012 Coll., the Civil
Code, respectively waives any and all rights and claims (whether current, future, contingent or
potentlal) on account of (i) defects in any and all shares of QKD—a-s—léemﬁe&Hon—Ne—}éS—

“Sellery—in [e], as., Id. No. [e], with its registered seat at [®], entered in the Commercial
Register maintained by [e] Court in [e] under file No. [#] (the "Company*), i.., i.c., [¢]
common registered shares issued as a security, with a par value of CZK [#] (1o wit; [#] Czech
crowns) per shares, in the total par value of CZK [e] (to wit: [#] Czech crowns) (the
"Shares™), (ii) defective performance of the Seller rendered pursuant to the share purchase
agreement concluded by and among the Seller and the Purchaser on [e] (the "Agreement*),
(i) any and all claims of the-Purehaserone Party against the-SeHerapother Parfy in connection
with the Seller'’s liability to the Purchaser under the Agreement and/or legal regulations in
connection with the purchase of the Shares, including without limitation, claims of the
Purchaser against the Seller under liability for defects, and claims of the Purchaser against the
Seller for compensation for damages, and (iv) on account of the Seller’s liability in its
capacity as an influential andfor controllmg person of the Company, for any m_]ury as may be
suffered by the Company e doe :

w_mu;hiﬂam_"[he Purchaser undertakes that the Company shall not clalm from or
enforce against the Seller any damage on account of the Seller’s liability in its capacity as an
influential and!or controllmg person of the Company, as may be suffered by the Company,




On behalf of [o]

Name:
Title:



Schedule 19
OKD Enterprise






Appendix 7

Details of Internal Approvals

The Alcentra Funds

The Alcentra Funds have received final investment committec approval to submit the Final
Offer (subject to the terms and conditions set out in the Final Offer). The Alcentra Funds will
require ratification from the investment committee at the time of execution of the documents
required to effect the Transaction. Such approval is capable of being obtained shortly
following the agreement of the final terms of documents required to effect the Transaction.
No other corporate, shareholder or other internal approval processes are required.

Ben Oldman Partners

Ben Qldman Partners have received final investment committee approval to submit the Final
Offer (subject to the terms and conditions set out in the Final Offer). Ben Oldman Partners
will require ratification from the investment committee at the time of execution of the
documents required to effect the Transaction, Such approval is capable of being obtained
shortly following the agreement of the final terms of the documents required to effect the
Transaction, No other corporate, shareholder or other internal approval processes are
required.

-3

LON44448355/44  137763-0009



Appendix 8

Existing Business Activities

The Alcentra Funds

Alcentra Limited (an FCA regulated and SEC approved entity) acts as investment manager on
behaif of each of the Alcentra Funds. Alcentra Limited is one of the largest and longest
tenured managers of private debt and sub-investment grade corporate credit and capital in
Europe and has approximately US$ 30.1 billion in capital under management. Each of the
Alcentra Funds has an investment strategy focusing on the provision of sub-investment grade
credit and/or capital to companies in stressed or distressed circumstances.

The investors into the Alcentra Funds (and ultimate beneficial owners) are a mix of
institutional investors, such as pension funds, local authorities, insurance companies,
sovereign wealth funds and family offices. The list of investors is confidential however
Alcentra Limited can provide standard Anti Money Laundering and Know Your Customer
letters in due course.

Ben Oldman Partners

Ben Oldman Partners acts as the sole manager of Ben Oldman Special Situations Fund, L.P.
Established in 2013, Ben Oldman Partners is focused on global credit securities including
both, private debt and sub-investment grade corporate credit. The primary investment
objective is to provide our investors with attractive risk adjusted returns over a long
investment horizon by applying a multi-strategy approach, which includes specia! situations,
distressed debt and event-driven opportunities.

Identifying misunderstood or complex situations and unlocking value for all siakeholders is at
the core of our investment thesis — we have owned a number of significant businesses and
successfully taken them through a restructuring process. Our geographic focus has been in
Spain and Europe, North America, Latin America as well as certain Emerging Markets. Our
investment team has a proven track record with over 40 years of experience, including a
number of transactions in the Metals & Mining industry.

The investors into the Ben Oldman Special Situations Funds, L.P. (and ultimate beneficial
owners) are 2 mix of institutional investors and family offices. The list of investors is

confidential however we can provide Standard Anti-Money Laundering and Know Your
Customer letters in due course.
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Appendix 9

Commercial Extracts
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FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2958399

The Registrar of Companies for England and Wales hereby certifies that

BARCLAYS CAPITAL ASSET MANAGEMENT LIMITED

having by special resolution changed its name, is now incorporated

under the name of

ALCENTRA LIMITED

Given at Companies House, London, the 4th March 2003

*C029583993*

™)
%‘”mm,m‘g

THE OFFICIAL SEAL OF THE
APQISTHAR OF COMPANES

— fortherecord — -
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Companies House

CSO1 (ef)

Confirmation Statement

Company Name: ALCENTRA LIMITED
Company Number: 02958399

LATHLR M

Received for filing in Electronic Format on the:18/08/2016 XSDMM3P4
Company Name: ALCENTRA LIMITED

Company Number: 02968399

Confirmation 11/08/2016

Statement date:

Blectronically filed document for Company Number: 029658399



Alcentra Limited . .
10 Gresham Street E Al Ce ntraL.
London

EC2V 7JD

Phone +44(0) 20 7367 5000
Fax:  +44(0) 20 7367 5020

BY THIS POWER OF ATTORNEY made by way of deed this 13™ Day of October 2016 Alcentra
Limited, a company incorporated in England and Wales with number 0295 8399 and with its
registered office situate at 10 Gresham Street, London EC2V 7JD (the “Company”},

HEREBY APPOINTS

Graham Rainbow
Kevin Lennon

acting severally as the Company's true and lawful attorney (the "Attorney”) with full powers and
authority to do the following acts and things in the name of and on behalf of the Company in
connecticn with the normal day-to-day business of the Company:

(1}  to sign or to execute as a deed and deliver any documents in connection with the Company’s
appointment from time to ime as collateral manager or investment adviser to one or more
CDO, CBO or similar funds; and

(2) to sign or to execute as a deed and deliver any documents in connection with the Company’s
role as a collateral manager or investment adviser to one or more CDO, CBO or simifar funds
including, but not limited to, the following: amendment agreemenis, amendment and
restatement agreements, waiver requests, participation and sub-participation agreements;,
rigk participation agreements, purchase rate letters, assignment agreements, transfer
certificates, restructuring agreements, inter-creditor agreements and cash transfer
instructions,

but exciuding trade confirmations and pricing letters,
And
HEREBY APPOINTS

Alex Walker
David Wallace

as the Company’s true and lawful attorney (the “Attorney”) with full powers and authority to execute
non-disclosure, release letters, reliance letters and any other confidentiality agreements in the name
of and on behalf of the Company.

The Company hereby agrees to ratify and confirm whatsoever the said Attorney shall lawiully do by
virtue of this deed.

Registered Office

10 Gregham Streel London EC2V 7JD

Phone: +44 20 7367 5000

Fax:  +44 20 7367 5020

Alcentra Limited, Registered in England No. 02958398
Authorised and Regulated by the Financial Conduct Authority



"Alcentras

This Power of Attorney is governed by and construed in accordance with English law and shall be
effective from the date hereof for a period of two years whereupon it will terminate automatically.

IN WITNESS whereof this deed has been duly executed on the date first above written.

Signatories to the Power of Attorney

Executed as a deed by
Aleentra Limited

In the presence of
Witness name:

Address:

fi@g//\ DAGIEL FABIAN

Directak

Jerry Kirby-Hou

ihan

10 Gresham Strest, London, EC2V 7JD

Registered Office

10 Gresham Street Landon EC2V 74D

Phone: +44 20 7367 5000

Fax:  +44 20 7367 5020

Aleentra Limited, Registered in England No. 02958399
Authorised and Regulated by the Financial Conduct Authority



o
Companies House APOI (ef)

Appointment of Director

XS5COLYD4
Company Name: ALCENTRA LIMITED
Company Number: 02958399
Received jfor filing in Electronic Format on the: 04/08/2016
New Appointment Details

Date of Appointment: 040812016

Name: DANIEL STEVEN FABIAN

The company confirms that the person named has consented to act as a director.

Service Address recorded as Company's registered office

Country/State Usually Resident: ENGLAND

Daie of Birth: x%/05/1981
Nationality: BRITISH
Qccupation: CHIEF FINANCIAL OFFICER

Electronically Filed Document for Company Number: 02958399 Page:
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Former Names:

Authorisation
Authenticated
This form was authorised by one of the following:

Director, Secretary, Person Authorised, Administrator, Administrative Receiver, Receiver, Receiver Manager,
Charity Commission Receiver and Manager, CIC Manager, Judicial Factor.

End of Electronically Filed Document for Company Number: 02958399 Page:



Fre Registre de Commerce

et des Sociétés
Luxembourg

EXTRAIT

Alcentra Global Special Situations Luxembourg S.ar.l.
Numéro d'immatriculation: B141163

Date d'immatriculation
02/09/2008

Dénomination ou raison sociale
Alcentra Global Special Situations Luxembourg S.A r.

Forme juridique
Société b responsabilité limitée

Sidge social
Nurméro Rue
2-4 Rue Eugéne Ruppert
Code postat  Locahité
2453 Luxembourg

Objet social

Extrait de linscripgtion ; Pour le détail pridre de se reporter au dossier

La Société a pour objet l'acquisition, la &tentlon et la cassion de créances, ainsi que I'administration et la gestion de ces
créances. La Société peut falre des dépbts auprés de banques {notamment des dépdts fiduclalres) ou tous autres
dépositaires. La Soclété peut emprunter sous quelque forme que ce solt et procéder & 'émission d'cbligations, de billets 3
ordre ou tout autre instrument de dette et consentir des garanties ou stretés sous quelque forme que ce soit en relation
avec |'émission d'ebligations, de billets & ordre cu tout autre instrument de dettes. La Société peut exercer toutes
transactions, commerclales ou financiéres qui se rapportent, directement ou indirectement, 3 son objet social, 3 Fexclusion
de toute activité bancaire et de toute autre activité financtére...

Capital social / Fonds social

Type Montant  Devise Etat de libération
Fixe 12500 Euro Total

Date de constitution
12/08/2008
Durée
Hiimitée
Exercice social
Premier exercice ou exercice raccourci Exercice social
Du Au Du Au
12/08/2008 31/12/2008 a1/0 nnz
Adrasee postale: L-2961 Luxemnbourg TéL: {+352) 26 428-1 Fax: {+352) 2642 8555 wwnw.res|u

RCSL GLE. AL.5 Luxembourg €24 14, rue Erasme L-1468 Luxembourg
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B141163 Registre de Commerce
et des Sociétés
Luxembourg

Associé(s)

Alcentra Fund S.C.A SICAV-SIF

N° dimmatriculation 2uRCS  Dénomination ou raison saciale

B147219 Alcentra Fund 5.C.A SICAV-SIF

Forme juridique Mention supplémentaire

Société en commandite paractions  Société d'investissement & capital variable - Fonds d'investissement spécialisé
Sidge social

Numéro Rue

2-4 Rue Eugéne Ruppert

Code postat Localité Pays
2453 Luxembaurg Luxembourg
Parts détenueas

Nombre  Type{s) de parts
1247000  parts sociales ordinaires

1000 paris sociales de catégorie A
1000 parts sociales de catégorie B
1000 parts sociales de catégorie C
1000  parts sociales de catégorie D
1000  parts sociales de catégorie E
1000 parts sociales de catégorie F

1000 parts sociales de catégorie G
1000 parts saciales de catégorie H
1000  parts soclales de catégorie |

Administrateur(s) / Gérant(s)

Régime de signature statutaire

Vis-a-vis des tiers, si la société est gérée et administrée par un ou deux gérants, la s0Ciété sera engagée par la seule
signature d'un adminlstrateur ou par la signature, conjointe ou individuelle, de toutes personnes 4 qui un tel pouvoir de
signature aura été délégué par un administrateur, mais seulement dans les limites de ce pouvoir. Vis-3-vis des tiers, si la
société est gérée et administrée par un conseil de gérance, la société sera engagée par fa signature conjointe de deux
administrateurs ou par la signature, conjointe ou individuelle, de toutes personnes & qul un tel pouvoir de signature aura
été délégué par le conseil de gérance, mais seulement dans les limites de ce pouvoir.

Algar James

Nom Prénom{s)

Algar James

Adresse privée ou professionnelle
Numéro Rue

10 Gresham Street

Code postal  Localite Pays
ECV7ID Londres Royaume-Uni

Type de mandat

Organe Fanction
Conseil de gérance  gérant
Durée du mandat

Date denomination  Durée du mandat
01/02/2016 Indéterminée
Barnes Simon

Nomn Prénom{s)

Barmnes  Simon

Adresse postale; L-2961 Luxembourg Tél:(+352) 26 428-1 Fax; (+352) 26 42 85 55 wianw rcsliu
RCSLGLE. A.CS. Luxembourg £24 14.rue Erasme L-1468 Luembourg



Pagedia .
B141163 Registre de Commerce

et des Sociétés
Luxembourg

Adresse privée ou professionnelle
Numérp Rue

15 rue Jean-Plerre Brasseur
Codepostal  Localité Pays

1258 Luxembourg  Luxembourg

Type de mandat
Organe fonction
Consellde gérance  gérant

Durée du mandat
Date de nomination Durée du mandat
01/02/2016 Indéterminée

Hoellermann Jens

Mom Préniom(s)
Hoellermann  Jens

Adrasse privée ou professionnelle
Numéro Aue

15 rue Jean-Pierre Brasseur

Code postal  Localité Pays

1258 Luxembourg  Luxembourg

Type de mandat

Organe Fonction
Consellde gérance  gérant
Durée du mandat

Date de nomination Durée du mandat

01/02/2016 indéterminde

Personne(s) chargée(s) du contrdle des comptes

KPMG AUDAT
N d'immateiculation av RCS  Dénomination ou raison sociale
8103590 KPMG AUDIT

Forme juridique

Société a responsabilité limitée

Sldge social
Numéro Rue
9 Allée Scheffer
Code postal Localité Pays
2520 Luxembourg Luxembourg
Type da mandat
Réviseur d'entreprises agréé
Durée du mandat
Date de normination  Durée du mandat
07/08/2009 Indéterminée
Adresse postale:L-2961 Luxembourg T4l:{+352) 26 428-1 Fax:(+352) 26 42 85 55 www.rcsllu

RCSLG.LE. A.C.S. Luxernbourg C24 14, e Erasme L-1468 Luxembourg
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8141163 Registre de Commerce
et des Sociétés
Luxembourg

Pour extrait conforme M

Luxembourg, le 13/10/2016

Pour le gestionnaire du registre de commerce et des socidtés =

Tl rre——

RCSL groupement d'intérét économique

e g rabpads BH Kl 3 R
T

Il En application de Farticle 21 paragraphe 2 de Ia loi modifiée du 19 décembre 2002 concernant le registre de commerce et des sockétés ainsh gue la
comptabilité et les comptes annuels des entreprises et Farticle 21 du réglement grand-ducal modifié du 23 janvier 2003 portant exécution de la lol du
19 décembre 2002, le présent extrakt reprend au moins la situation 3 jowr des données communiguées au registre de conmmerce et des socetds jusqud
trais jours avant [a date d'émisslon dudit extrait, $i une modification a été notifiée au registre de commerce et des sociétés entre temps, Il se peut
quelle n'alt pas 6t€ prise en compte lors de 'émission de l'extralt,

121 Le présent extralt st établi et signé élecironiquement. Le gestionnaire du registre de commarce et des soclétés ne garantit Fauthenticlté de l'origine at
Timégrité des informations conteriues sur ke présent extralt par rapport aux Informations inscrites au registre de commerce at des sociétés que sile
présent exirait comporte une signature électronique émise par le gestionnaire du registre de commerce et des SOCHSS,

Adresse postale: L-2961 Luxembourg Tél: {+352) 264281 Fax: (+352) 26428555 www.resliu
RCSLGLE, RLS. iuxembourg €24 14, rue Erasme L-1468 Luxembourg
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Registre de Commerce

et des Sociétés
Luxembourg

EXTRAIT

Kneiff Tower S.ar.l.
Numéro d'immatriculation : B159102

Date d'immatriculation
25/02/2011

Dénomination ou raison sociale
Kneiff Tower 5.4 ¢l

Forme juridique
Saciété i responsabilité limitée

Siége social
Huméra Rue
6D Route de Tréves
Code postal (ecalité
2633 Senningerberg

Objet social

Extrait de Vinsceiption : Pour le détail priére de se reporter au dossier

5.1. La Soclété a pour cbjet secial de s'engager, de fonctionner et de servir comme véhicule pour toute transaction de
titrisation permise par la Lol sur la Titrlsation. A cet effet, la Soclété peut, entre autre, acquérir ou assumer, directement ou
par l'intermédiaire d'un autre organisme, les risques liés 3 la détention de titres, de polices d'assurance, de créances et de
tous blens, mebiliers ou immaobiliers, corposels ou Incorporels ainsi que ceux résultant d'engagements assumeés par des
tiers ou Inhérents a tout ou partie des activités réalisées par das tiers en émettant des valeurs mobiliéres dont la valeur ou
le rendement dépendent de ces risques. 5.2. La Saciété peut prendre en charge ces risques en acquérant par tout moyen
les titres, créances et/ou biens, en garantissant les dettes ou les engagements ou en s'obligeant de toute autre maniére,

Capital social / Fonds social

Type Montant  Devise Etat ge libération
Fixe 12500 Euro Total

Date de constitution
08/02/201
Durée
llimitée
Exercice social
Premier exercice ou exercice raccourci Exercice social
Du Au Du Ay
08/02/2011 30/06/2011 01/07 30/06
Adresse postale: L-2961 Luxembourg Tél:{+352) 26 428-1 Fax: (+352} 26 42 BS 55 wnwLresliu

ACSE GLE LS Lukembourg £24 14, rue Erasme L-1488 Luxembourg
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P159102 Registre de Commerce
et des Sociétés
Luxembourg
Associé(s)
- Gold Coast Globa! Limited

Dénomination ou raison sociale

Gold Coast Global Limited

Pays
Caimanes, lles

Forme juridique étrangére
exempted Company
Sidge
Nurnéro Rue
noninscrit  South Church Street
Bitiment
Ugland House
Code postal  Localité Pays
K¥1-1104 GeorgeTown Caimanes, lles
Parts détenues
Nombre
125

Administrateur(s} / Gérant(s)
fiégime de signature statutaire
18.1. La Société {comprenant, pour écarter tout doute, tout Compartiment) sera engagé, en toutes circonstances, vis-a-vis
des tiers par la signature conjointe de deux gérants, ou par les signatures conjointes ou uniques de toute autre personne a
qui de tels pouvoirs de signature auront été délégués par le Conseil et ce dans les limites des pouvoirs qui leur auront été
conférés. 18.2. En ce qui concerne la gestion journaliere, la Société est engagé vis-a-vis des tiers par la signature du délégué
ala gestlon journaliére de la Société, s'H y en a un, ou de I'un d'evx s'ils sont plusieurs,

Lachance $téphane

Mom Prénomish
Lachance Stéphane

Adresse privée ou professionnelle
Numéro Rue
route de Tréves
Codepostal  Localité Pays
2633 Senningerberg  Luxembourg

Type de mandat

Organe Fonction
conseil de gérance  gérant
Durée du mandat

Date de nomination  Duréedumandat  jusqu'a l'assemblée générale gui se tiendra en Fannée

25/ /207 Déterminée 2017

McAdams-Origer Michelle

Préncmis)

Nom
McAdams-Origer  Michelle
Adresse privée ou professionnelle

Nuwméro Rue

6D route de Tréves

Codepastal  Localité Pays

2633 Senningerberg  Luxembourg

Type de mandat

Organe Fonction
Conseilde gérance  Gérant

Adresse postale: L-2961 Luxembourg Tél: (+352) 26 428-1 Faoc: {+352) 26428555 www.reslly
RCSLGIE. R.C.S. Luxernbourg €24 14, rue Erasma L-1468 Luxembourg
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et des Sociétés
Luxembourg

Durée du mandat

Date de nomination  Duréedumandat  jusqu's lassemblée générale qui se tiendra en Pannée
2016

16/09/2015 Déterminée

SCHMIDT Constanze

Nom frénomis)
SCHMIDT  Constanze

Adresse privée ou professionnelle

Huméro Aue

6 route de Tréves

Bhtiment

D

Codepostal  Localité Pays

2633 Senningerberg  Luxembourg

Type de mandat

Organe Fonction
Conseil de gérance  Gérant

Durée du mandat
Date denomination  Duréedu mandat  jusqu'd Fassemblée génédrale qui se tiendra en Fannée
30/06/2014 Déterminée 2015 '

Pour extrait conforme it
Luxembourg, le 26/01/2017

Pour l¢ gestionnaire du registre de commerce et des soclétés @

A b g

RCSL groupement d'intérét économique

Lol o e JHE LT
(ST TN

11 En application da l'anticle 21 paragraphe 2 de [a loi modifide du 19 décerniwe 2002 concernant le reglstre de commerce et des socktés sins! que la
compiabilité et les comptes annuels des entreprises et 'article 21 du réglement grand-ducal modifié du 23 janvier 2003 portant exécution de la lof du
19 décembre 2002, e présent extralt reprend au molns la situation 3 jour des donndes communigquées au registre de commerce st des sociids Jusqu's
trois Jours avant la date d'émission dudit exirait. 5 une modification a été notifide au registre de commerce et des soclétés entre ternps, fi se paut
qu'elle n'ait pas dté prise en compte lors de {'émission de Vexirait.

13 Le présent extralt est établi et signé électroniquement. Le gestionnalre du reglstre de commerce et des sociétés ne garantlt l'authenticité de l'origine et
Fintegrité des informations contenues sur le présent extrait par rapport sux infonmations inscrites s registre de commerce et des SOCIEtSs que si le
Présent extralt compaite une signature dlecironique émise par le gestionnaire du segistre de commerce et das socktés.

Adresse postale: L2961 Luxembourg Té:(+352) 26 4281 Fax: (+352) 25 42 85 5% www.resliu
ACSL GLE, R.C.5. Luxembourg C24 14_rue Erasme L1468 Luxembourg



Registre de Commerce
et des Sociétés

Luxembourg

Document muni d'une signature électronique avancée

Le présent document est établi électroniquement et est muni d'une signature
électronique avancée par le gestionnaire du registre de commerce et des
sociétés de maniere a garantir lauthenticité de Vorigine et l'intégrité des
informations contenues sur ce document par rapport aux informations
inscrites ou par rapport aux documents déposés au registre de commerce et
des sociétés.

Digitaily signed by Gisdle Massen
" < DN: e=LU, I=LU, 0=RCSL GIE, ou=C24, cn=Giséle
G IS e | e M a S S e Massen, sn=Massen, givenName=Gisdie,
gerialNumber=10200144800031522668,
title=Professional Person
Date: 2015.07.15 10:16:42 +02'0¢

Adrusse postale: L-2961 Luxemboury Tél (+352) 26 £29-1 Fax (+352) 26 42 8555 www.resliu
RCSLOALE RCS LumembowygC24 SHga st guichets, Centre administ-atif Plerme Wernar, 13, rue Eraamas | usmbourg-Kirchberg
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Page 1/3 Registre de Commerce
et des Sociétés
Luxembourg

‘A|

EXTRAIT

Alcentra MS S.arl.

Numéro d'immatriculation : B 181841
Date d'immatriculation / d'inscription : 2611172013

Dénomination(s) ou raison(s) sociale(s) :
Alcentra MS 8.ar.l.

Forme juridique : Société a responsabilité limitée

Siége social :
§1, avenue John F. Kennedy
L - 1855 Luxembourg

Indication de I'objet soclal : 3.1 La Société a pour objet soclal de s'engager, de fonctionner et de servir
comme véhicule pour toute transaction de titrisation permise par la Loi sur la Titrisation. A cet effet, la Société
peut, enire autres, acquénr ou supporter, directement ou par lintermediaire d'une autre entité ou d'un autre
organisme, les risques existants ou potentiels liés 4 la détention de titres, de créances et de tous biens,
mobiliers ou immobiliers, corporels ou incorporels et/ou les risques liés aux dettes ou engagements de tiers ou
inhérents 4 tout ou partie des activités réalisées par des tiers en émettant des titres de toute sorte dont la valeur
ou le rendement dépendent de ces risques. 3.2 La Société peut prendre en charge ces risques en acquérant
par tout moyen les titres, créances et/ou biens, en garantissant les dettes ou les engagements de tiers ou en
s'obligeant de toute autre manidre. 3.3 La Société peut proceéder a (i) ['acquisition, la détention et la cession,
sous quelque forme que ce soit et par tous moyens, par voie directe ou indirecte, de participations, droits,
intéréts of engagements dans des sociétés luxembourgeocises ou étrangéres, (i} f'acquisition par achat,
souscription ou de toute autre maniére, ainsi que l'aliénation par vente, échange ou de toute autre maniére de
titres, obligations, créances, billets et autres valeurs ou instruments financiers de toutes espaces, (*)

Capital socizl / fonds social :
Montant : 20.000 USD

Etat de libération: Entidrement libéré
Date de constitution : 25/10/2013

Durée :
lllimitée

Exercice social :

Par exception, l'exercice social ayant débute en date du 25/10/2013 se terminera en date du 31112/2013.
Du: 01/01 aw: 31/12 '

Adresse Eostale: L-2961 Luxernbouaga T8l (+352) 26 428-1 Fax !1-352) 28428555 www.resl.lu
RCSLGL RCS Luxemboup C24 wge stguichein. Ceniny iplratil Pieme o 13, rve Eraame  L-1468 Luxembourg
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Associé(s) :

Dénomingtion ou raison sociale : The Bank of New York Melion Corporation en tant que trustes de Alcentra
Multi-Strategy European Credit Fund

Forme juridique : Corporation

Pays : Etats Unis d'Amérique

Numéro d'immatriculation ; 4289124

Nom du registre : Delaware Division of Corporations

Siége soclal de la personne morale :

One Wall Street, USA - NY10286 New York

Parts détenues : 20.000

Administrateur(s)/gérant(s) :

Régime de signature statutaire : St un Gérant unique a &té nomms, la Société sera engagée a I'égard des tiers
par la seule signature de ca Gérant ainsi que par la signature jointe ou la signature simple de toute personne &
qui le Gérant a délégué ce pouvoir de signature, dans las limites de ce pouvoir. Dans le cas ol la Société est
geérée par un Conseil de Gérance, conformément & ce qui suit, la Société sera engagée & I'égard des tiers par la
signature jointe de deux Gérants ainsi que par la signature jointe ou la signature simple de toute personne & qui
le Conseil de Gérance a délégud ce pouvoir de signatura. dans les limites de ca& pouvoir. Nonobstant le
paragraphe précédent, si lassocié unique ou, le cas nt, 'assemblée générale des associés a nommé un
ou plusieurs Gérants de Classe A et un ou plusieurs Gérants de Classe B, la Société sera engagée a I'égard
des tiers par la signature jointe d'un Gérant de Classe A et d'un Gérant de Classe B, ainsi que par la signature
jointe ou la signature simple de toute personne & qui le Conseil de Gérance a délégué de tels pouvoirs de
signature, dans les limites de ca pouvoir.

Organe : conseil de gérance

Nom : Caspers Prénom(s) : Rolf

Fanction : gérant

Adresse privée ou professionnelle de Ia personne physique :

51, avenue John F. Kennedy, L - 1855 Luxembourg

Durée du mandat : Indéterminée  Date de nomination : 18/08/2014

Nom : Mcleod Prénom(s) : lain

Fonclion : gérant

Adresse privée ou professionnelle de la personne physique :

58, Cité Millewae, L - 8064 Berirange

Durée du mandat : Indéterminée  Date de nomination : 25/10/2013

MNom : Fantuz Prénom(s) : Alexandra

Fonction : gérant

Adresse privée ou professionnelles de ka personne physique :

§1, avenue John F. kennedy, L - 1855 Luxembourg

Durée du mandat : Indéterminée  Date de nomination : 25/10/2013

Personne(s) chargée(s) du contrdle des comptes:

Deénomination ou raison sociale : KPMG Luxembourg
Numéro dimmatriculation ; B 149133
Fonction ; Réviseur d'entreprises agréé
Siége social de la personne morale :
8, Allée Scheffer, L - 2520 Luxembourg
Durée du mankat : Déterminée Date de nomination : 01/04/2014
Jusqu'a I'assemblée générale qui se tiendra en l'année : 2015



RCOO1

Page 3/3

{*) Exarait de finscriplion : Pour le détail priére de se reporter au dossier.

Pour extrait conforme (')

Luxembourg, e 15/07/2015

Le gestionnaire du registre de commerce et des sociétés (%)

* En application de l'arlicle 21 paragraphe 2 de la ki modifiée du 19 décembre 2002 cancemant ke reglstie de comimerce et des sociétés
ainsi que la complabilité et las comples annuels des entreprises et l'article 21 du réglement grand-ducal modiié du 23 janvier 2003 portant
exécutlon de la foi du 19 décembre 2602, le présant extrall reprend au moins la situation 4 jour des donndes communiquées ay regisire de
commerce et des socittés jusgu'a trois jours avant la date d'émission dudit extralt. Si une madification a &1é nofifiée au reglsire de
commerce ¢f des soclétés entre temps, il se peut qu'elie n'alt pas éié prise en compte lors de Fémission de Mextralt.

1 Le présent exirait est élabli et signé électroniquemen.
Le gestionnaire du reglsire de commerce ot des sockétés ne garantit Fauthenticité de Ferigine et fintégrité des Informations contenues sur le

prasent extrail per rapport aux infonnations Inscrites au regisire de commerce el des sociélés que si le présent extralt comporie une
signature dlectronique émise par fe gestionnaire du reglstre de commerce et des socktés.
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Text téla emailové zpravy z podani 86599/2017

0Od: Jan.Solich@okd.cz

Komu: podatelna@ksoud.ova.justice.cz
Kopie: Jakub.Hrabanek@badokh.com
Pfedmét: Podani ve véci KSOS 25 INS 10525/2016

Vazeni,

v pfiloze si Vam dovolujeme zaslat podani ve véci KSOS 25 INS 10525/2016. Originaly budou pfedany zitra
dopoledne na podatelné soudu.

Dovolujeme si Vas zdvofile pozadat o promptni pfedani podani panu soudci Mgr. Petrovi Kulovi a jeho
neprodlené zverejnéni v insolvenénim rejstfiku.

Dékuji a jsem s pozdravem

Jan Solich
pfedseda pfedstavenstva OKD, a.s.



Zaznam o ovéreni elektronického podani doruceného na elektronickou podatelnu: Krajsky soud v Ostrave

dle vyhlasky 259/2012 Sb.

Poradové ¢islo zpravy: 86599 /2017 Ev. ¢islo: e99d1c52-1a88-4b89-9a84-31b4677a5¢cd3
Druh podéni: Elektronickd posta ID zpravy:

Véc: Poddni ve veci KSOS 25 INS 10525/2016

Odesilatel:

ID schranky: Typ datové schranky:

Osoba: Adresa: Jan.Solich@okd.cz
Doruceno do emailové schranky dne: 11.05.2017 20:03:13

C.j. pfijemce: C.j. odesilatele:

Sp.zn. prijemce: Sp.zn. odesilatele:

Lhta konéi: K rukam: Ne

Cislo zé&kona: Paragraf v zdkoné: Odstavec paragrafu: Pismeno v paragrafu:
Ovéreni obalky: Podpis neni pripojen (Zddny podpis)

Podepsal: Vystavil:

Sériové cislo certifikatu: Platnost:

Antivirovy test: Probéhl v mailovém systému Obsah podani: OK

Elektronicky podpis: Nepripojen Casové razitko: Nepripojeno
Certifikat:

Datum a cas autom. ovéreni: 11.05.2017 20:08:40

Pocet podanych priloh:1

Cislo prilohy Vysledek Nézev pril. |Identifikace podepisujici osoby |Identifikace T |[U [K [P |[R |A |C |V
CRL vystavitele certifikdtu

1 170511 OKD Novi investori Reakce na
dopis KSZ F.pdf

Podpis neni pripojen A |N [N

(zadny podpis).

Cas ovéreni ptiloh: 11.05.2017 20:08:40 Ovéreni priloh: ovérovano automaticky

Vysvétleni stavil pri ovéreni priloh (vztazeno vzdy k datu a ¢asu dodéni):
Stav "?" znamena, zZe systém tuto operaci jesté neprovedl, ale provedena bude

Stav "-" znamena, Ze systém tuto operaci neprovadi

Stav "!" znamena, Ze systém tuto operaci nemtlize provést

Stav "*" znamena, Ze bylo ovéreno proti CRL z uvedeného data.

T | Technické parametry': A=splnuje N=nespliuje

U | Uznavany elektronicky podpis / znacka: A=pripojen N=nepripojen
K | Kvalifikované casové razitko: A=pripojeno N=nepripojeno
P | Uznav. el. podpis kvalif. cerfikat (platnost): A=platny N=neplatny

R | Kvalifikované ¢asové razitko (platnost): A=platné N=neplatné

A | Akreditovany poskytovatel certifik. sluzeb?: A=ano N=ne

C | Kvalifikované Casové razitko: A=platné N=neplatné

V | Vytvoreno pred zneplatnénim certifikatu: A=ano N=ne

! Technické parametry - velikost, format, skodlivy kod.
2 Stav "Z"(Zahranic¢ni) = certifikdt neni od ceské certifikacni autority

Kontrola podpist a razitek byla provedena na zakladé CRL seznamu platnych k datu a ¢asu ovéreni datové zpravy.
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