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SECURITIES NOTE AND SUMMARY DATED October 3, 2007

Issue of 75,599,812.50 four year bonds with redeemable wamgs attached.
Exchange offer by ECM Real Estate Investments A.Gor all warrants listed under ISIN code: XS02588544@5.
Exchange offer by ECM Real Estate Investments A.Gor all bonds listed under ISIN code: XS0258853257.
Issue of four year bonds with redeemable warrantstéached as a result of the above mentioned exchang#ers.

75,599,812.50 four year bonds with redeemable wtarattached thereto. Bonds with warrants are is&xelusively to
gualified investors (theSubscribers’) who have irrevocably undertaken to the Compangubscribe to 21,221 bonds with 70
warrants attached to each bond (ti®ivate Placement Issu8. Under the Private Placement Issue, 21,221 bavitts 70
warrants attached to each bond will be issued doliac 9, 2007.

Exchange offer by ECM Real Estate Investments AoGall issued and outstanding warrants listedhandfficial free market
of the Prague Stock Exchange since December 116 2@der ISIN code: XS0258854495, issued by ECM Hesthte
Investments A.G. under the bonds with redeemableants attached issues on July 31, 2006 and ongtudy 2006 pursuant
to prospectuses dated July 28, 2006 and Augufidh ghe Warrants 2006"), each holder of Warrants 2006 being entitled to
elect to receive, in lieu of 98 Warrants 2006, hdwith 70 warrants attached (th&arrant 2006 Offer”);

Exchange offer by ECM Real Estate Investments AoGall issued and outstanding bonds listed onBheo MTF market of
the Luxembourg Stock Exchange since August 2, 2006er ISIN code: XS0258853257, issued by ECM Resthte
Investments A.G. under the bonds with redeemableants attached issues on July 31, 2006 and on gtddly 2006 pursuant
to prospectuses dated July 28, 2006 and Auguddd5 ghe Bonds 2008), each holder of Bonds 2006 being entitled tacele
to receive, in lieu of 16 Bonds 2006, 1 bond withwarrants attached and a payment in cash equ@s®&2 (the Bond 2006
Offer”); (the Bond 2006 Offer and the Warrant 2006 Offegether constitute theDffers”).

The bonds and the warrants issued under the PiRlatement Issue and the bonds and the warranisdissder the Offers
Issue are referred to as tH&dhds’ and the Warrants” and as long as attached together tBerfds with Warrants”.

As a result of the Offers, up to 6,021 Bonds withV¥arrants attached to each Bond may be issued' Qffers Issu€) on
November 2, 2007 according to the intention of$léscribers and the principal Shareholder.

The Offers Issue and the Private Placement Isgethier constitute thdssues.

Application has been made for (i) admission targton the official list of the Prague Stock Excbarand trading of the
Warrants on the official free market of the Pra@teck Exchange and (ii) admission to listing on dffecial list of the Prague
Stock Exchange and to trading of the Bonds on thaémmarket of the Prague Stock Exchange. The mairkeh and the
official free market are regulated markets purstiarihe provisions of the Prospectus Directivedgfined below) which refers
to the definition of the regulated markets contdiirethe Investment Services Directive (93/22/EEC).

Advisor to the Company Arger



This document comprises a securities note (Beclrities Not€) and a summary (theSummary”) relating to the Offers and
to the Issues. The Securities Note, the Summantlandegistration document dated October 3, 20@7rakating to the Issuer
(the “Registration Document) together constitute a prospectus (tfrd'spectus) for the purpose of article 5.3 of Directive
2003/71/EC of the European Parliament and of then€ib of 4 November 2003 on the prospectus to bielighed when
securities are offered to the public or admittedrémling (the Prospectus Directivé) and article 8.3 of the Luxembourg act
dated 10 July 2005 on prospectuses for securitles ‘Prospectus Act 200%. This Prospectus has been prepared in
accordance with Commission Regulation (EC) No 80@42o0f 29 April 2004, as amended.

An application for approval of the Prospectus hasrbmade to the Luxembourg competent authority,beamission de
surveillance du secteur financiéthe ‘CSSF), in its capacity as the competent authority ixembourg under the Prospectus
Act 2005 and the Prospectus Directitgirsuant to article 2(1)(a) of the Directive 20B4EX of the European Parliament and
of the Council of 21 April 2004 on takeover bidegtTakeover Directive’), the Offers shall not be considered as takeover
bids or bids for the following reasons: (i) the €& are made by the offeree company itself andh@)objective of the Offer is
not to acquire or get the control of the offerempany in accordance with Luxembourg law.

In submitting the Prospectus to the CSSF, the Compeguests the CSSF to provide the Czech compatehority, theCzech
National Bank(the “CNB”) with a certificate of approval certifying thdté Prospectus has been drawn up in accordance with
the Prospectus Act 2005 and the Prospectus Digedfinecessary, the notification made by the C85#he aforementioned
competent authority shall be accompanied by theclCzeanslation of the summary produced under thengamy's
responsibility.

In accordance with article 16 of the Prospectus 28065 and in accordance with Section 36h of theM@®256/2004 Coll., on
Conducting Business in the Capital Market, as aredntiCzech Capital Markets Act’), copies of the Securities Note, the
Summary and the Registration Document will be add in printed form, free of charge:
- at the registered office of the Company:

ECM Real Estate Investments A.G., 2 Avenue Chale6aulle, L-1653 Luxembourg, Grand-Duchy of Luxenniy

Telephone number: +420 261 142 313

at the registered office of the coordinator antahpaying agent

CACEIS BANK Luxembourg

Corporate Trust Department,

5 allée Scheffer - L-2520 Luxembourg

Telephone number: +352 47 67 9

Fax number : +352 47 67 74 11

The Securities Note, the Summary and the Registrdliocument can also be viewed on the LuxembouogkSExchange
website www.bourse.l) and the Company’s websitenfw.ecm.c2. From November 12, 2007, the Securities Note thed
Summary can also be viewed on the Central Eurofexi®d’s website ww.centraleo.eu
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No person is or has been authorised to give angrindtion or make any representations other thans¢hoontained or
incorporated in this Prospectus and, if given ordeasuch information or representations must noteled upon as having
been so authorised by ECM Real Estate Investme@isMeither the delivery of this Prospectus nor affgring or sale made
under it shall, under any circumstances, constitutepresentation or create any implication thatr has been no change in
the affairs of the ECM Real Estate Investments Aiize the date of this document or that the infdirom in or incorporated
in this Prospectus is correct as of any subseqtierd.

This Prospectus does not constitute or form paramfoffer to sell, or solicitation of an offer tatscribe for, Bonds with
Warrants attached, Bonds and/or Warrants to anysperin the United States or in any jurisdictiormtbom or in which such
offer or solicitation is unlawful.

The distribution of this Prospectus and the offérttte Bonds with Warrants, the Bonds and/or the Mafds in certain
jurisdictions may be restricted by law.

The contents of this Prospectus should not be noetstas legal, business or tax advice. Each prasgednvestor should
consult his or its own legal adviser, independardricial adviser or tax adviser for legal, finanti@ tax advice.

SUMMARY OF THE PROSPECTUS

The following information is in summary form anashd be read as an introduction to this Prospectnd does not purport to
be complete and is taken from, and is qualifiedsnentirety by, and should be read in conjunctivith, the more detailed
information appearing elsewhere in or incorporaiadhis Prospectus. Prospective investors shousdiyend (i) any decision
to invest in the Bonds with Warrants attached,Bbads and/or the Warrants, (ii) and/or any decisioriender its Bonds 2006
and/or its Warrants 2006 into the Offers, shoulddased on consideration of, this entire documeciutfing the section “Risk
Factors”, which discusses certain risk factors whinight affect the holding of the Bonds with Watsaattached, the Bonds
and/or the Warrants, and not on the following summiaformation.

Where a claim relating to the information containiedor incorporated in this Prospectus is broughdfdre a court in a
Member State of the European Economic Area, thienelst may, under the national legislation of thatrivber State where the
claim is brought, be required to bear the costgrafislating this Prospectus or documents incorpedain this Prospectus
before legal proceedings are initiated.

The Company takes responsibility for and acceptsility in respect of this Summary, including thensnary description of the
Company, the summary of the Offers and of the $sghe summary of risk factors and the summarynfirz information
included herein, but only accepts liability if # misleading, inaccurate or inconsistent when reagkther with other parts of
this Prospectus.

Nota: Each term defined in the Summary of the Rrolys is also applicable to the Securities Note.

A. MAIN CHARACTERISTICS OF THE ISSUES, OF THE OFFERS AND PROVISIONAL TIMETABLE

Context

The Company intends to (i) increase the duratioilsafonsolidated financial debt, (ii) reduce tlegmtial dilution coming
from the Warrants 2006 the exercise price of wigdbelow the Share price as of October 1, 2007 (gihdse the net cash
proceeds of the Private Placement Issue for generpbrate purposes.

Main characteristics of the Issues and of the Gffer

Issuer ECM Real Estate Investments Agbgiété anonymdnaving its registered
office at 2 Avenue Charles de Gaulle, L-1653 Luxenry, Grand-Duchy of
Luxembourg and registered with the Luxembourg camgsaand trade
register under number B 65.15ECM REI A.G.”, “ECM”, the “Issuer’
or the ‘Company”).

Legal form Joint stock compangdciété anonymeincorporated under the laws of
Luxembourg.

Share capital Issued share capigP91,250, divided into 4,112,500 ordinary shares.
Authorised share capita3,800,000.

FTSE activity segment 862 — Real Estate Holding@edelopment

Private Placement Issue Datender the Private Placement Issue, the Bonds wilhraits will be issued

and Offers Issue Date on October 9, 2007 (thd>fivate Placement Issue Dath and, under the

Offers Issue, the Bonds with Warrants will be issoa November 2, 2007
(the “Offers Issue Daté).




Shares and Shareholders  Shares means the ordinary shares issued or to be issyé¢lde Company
under ISIN code: LU0259919230.
“Shareholders means the holders of the Shares.

Bondholders Bondholders’ means the holders of the Bonds.

2006 Bondholders 2006 Bondholders means the holders of the Bonds 2006.
Warrantholders Warrantholders” means the holders of the Warrants.

2006 Warrantholders 2006 Warrantholders’ means the holders of the Warrants 2006.

Aggregate principal amount Under the Private Placement Issu@5,599,812.50, represented by 21,221

of the Issues Bonds with 70 Warrants attached per Bond. Undetfers Issue, up to
6,021 Bonds with 70 Warrants attached to each Bacdrding to the
intention of the Subscribers and of the major Stalder as described in
section 5.2.2. The aggregate principal amount@fQffers Issue will be
determined as a result of the Offers and shallutdighed on the
Luxembourg Stock Exchange websitenw.bourse.l) and on the
Company’s websitefww.ecm.c3 on October 26, 2007.

Issue Price of the Bonds witiUnder the Private Placement Issue, the issue pfittee Bonds with
Warrants Warrants (thelssue Pricé€) is 100% of their principal amount 8,562.50
per Bond). The Subscribers (as defined below iti@e8.) may subscribe
the Bonds together with 70 Warrants attached padBor a unit price of
3,562.50 to be paid (i) in cash (in Euro currengy) by remittance of
Bonds 2006 and/or (iii) by remittance of Warran@®@.

Coordinator of the Offers The Issuer has appoi@ACEIS Bank Luxembourgociété anonyme
having the registered office at 5 allée Scheffei2520 Luxembourg,
Grand-Duchy of Luxembourg and registered with R.Ci&embourg
under number B 91.985 CACEIS Bank Luxembourg") as the
coordinator of the Offers which will assume thetcalization of the
exchange requests sent by the 2006 Warrantholddrtha 2006
Bondholders through their financial intermediares! will deliver Bonds
with Warrants attached accordingly (th@dordinator™).

Securities to be tendered int@ll outstanding Warrants 2006, meaning up to 1,728 Warrants 2006
the Warrant 2006 Offer may be tendered into the Warrant 2006 Offer.

Securities to be tendered int@ll outstanding Bonds 2006, meaning up to 115,2b2d& 2006 may be

the Bond 2006 Offer tendered into the Bond 2006 Offer.
Warrant 2006 Offer Each 2006 Warrantholder will be entitled to electeceive, in lieu of 98
Conditions Warrants 2006, 1 Bond with 70 Warrants attacheshith Bond. Refer to

section 5.1.1.3.

Bond 2006 Offer Conditions Each 2006 Bondholdet bl entitled to elect to receive, in lieu of 16
Bonds 2006, 1 Bond with 70 Warrants attached tt &mnd and a paymen
in cash equal t025.82. Refer to section 5.1.1.4.

Acceptance period From October 11, 2007 (theceptance Opening Dat8 until October 19,
2007 (the Acceptance Closing Datg, (the “Acceptance Period).
Status of the Bonds The Bonds constitute direcubardinated and unsecured obligations of

ECM REI A.G. and shall ranfiari passuwith all present and future
unsecured and unsubordinated obligations of thepg2om except for
obligations given priority by law.

Maturity of the Bonds The Bonds will mature on @r 9, 2011 (theMaturity Date ).
Redemption Amount of the The Bonds shall be redeemed on the Maturity Dafg 410% of par, that i
Bonds 3,918.75 per Bond, or (ii)) 125% of par, that i4,453.13 per Bon

according to the provisions of section 4.1.8.1.1hefSecurities Note.

Form and Denomination of The Bonds are issued in bearer form in denominatidn3,562.50.
the Bonds

12

Transferability of the Bonds The Bonds may be timmed and traded from the Offers Issue Date.

Interest Interest will be paid annually in arreansOctober 9, in each year (each a
“Interest Payment Daté), for the first time on October 9, 2008. Interest
will be paid at the fixed rate of 5 per cent. penam. Interest will accrue or
the principal amount of the Bonds and will be paidturos. The Bonds

issued on the Private Placement Issue Date angeo@ffers Issue Date will
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carry value from the Private Placement Issue Date.

Bond Agent, The Issuer has appointed CACEIS Bank Luxembourtheitial bond

Paying Agent agent (the Bond Agent’) acting as paying agent (th@aying Agent).

Form of the Warrants The Warrants are in bearen for

Exercise Ratio of the Each Warrant entitles initially its holder to aaguor subscribe to 1 Share

Warrants (the “Exercise Ratid) at the Exercise Price (as defined below). The
Exercise Ratio is subject to adjustments as desttiibsection 4.2.2.4.

Exercise Price of the 71.25 to be paid in cash (thEXercise Pric€). Refer to section 4.2.1.7.1.

Warrants

Exercise Period of the The Warrants may be exercised at any time fromireidding the Offers

Warrants Issue Date up to November 2, 2014 (tBsércise Period).

Transferability of the The Warrants may be transferred and traded fron®Offers Issue Date and

Warrants may only be transferred before the Offers IssueeB@tthe purpose of the

sale to the ECM Managers LP (as defined below)yamtsto the provisions
of section 5.1.3.2.

Number of Warrants 70 Warrants are initially ateathho each Bond.

Term of the Warrants 7 years as of November 27200

Redemption of Warrants at On giving notice (which notice shall be irrevocgtitethe Warrantholders,
the Issuer’s option the Issuer may at any time on or after Novemb&0R9 up to the end of the

Exercise Period redeem all or part of the outstagtiVarrants at a price of
0.01 per Warrant, provided that the average (weibty the volume of
transactions of the Share on the Relevant Stockd&hge (as defined in
section 2.2.5) of the 120 stock exchange tradisgisas preceding the
publication of the early redemption announcemehthe products of (i) the
closing prices of the Share on the Relevant Stock&nge and (ii) of the
Exercise Ratio in force on each of these stock &xgh trading sessions,
exceeds 106.88 (150% of the Exercise Price).

Record datedate de First day of the financial year during which theemise request and the
jouissancg of the Shares payment of the Exercise Price occur.

delivered as a result of the

exercise of Warrants (as far

as the right to dividends is

concerned)

Warrant Agent The Issuer has appointed CACEIS Qatpolrust, a Frencdociété
anonyme a directoire et conseil de surveillarttaving a share capital of
10,745,360 and its registered office located af fildce Valhubert 75013
Paris, registered under the n° Siren 439 430 97Gedkegistre du
Commerce et des Sociétés de Passhe initial Warrant Agent which will
initially assume the security service of the Watsgthe ‘Warrant
Agent”).

Admission to trading of the Application has been made for the Bonds to be addhtb listing on the

Bonds and the Warrants official list of the Prague Stock Exchange (tlRSE’) and trading on the
main market of the PSE and the Warrants to be &ehirtio listing on the
official list of the PSE and trading on the officfeee market of the PSE.
The Bonds will be traded from November 12, 200@eéncentage of their

nominal value, trades will be settled in EurosyR”, “ ).
The Warrants will be traded from November 12, 200Czech Crowns
(“CZK™).

ISIN code of the Shares LU0259919230

ISIN code of the Bonds with XS0319645478

Warrants

ISIN code of the Bonds XS0319645981

ISIN code of the Warrants XS0319646286




Provisional Timetable

October 4, 2007: Approval of the ProspectusheyCSSF.

October 9, 2007: Private Placement Issue Date.

October 11, 2007: Acceptance Opening Date.

October 19, 2007: Acceptance Closing Date.

October 26, 2007: Publication of the results of@#ers on the Luxembourg Stock Exchange website
(www.bourse.lj and on the Company’s websitevfw.ecm.c2.

November 2, 2007: Offers Issue Date.

November 12, 2007: Listing of the Bonds on the mmaiarket of the PSE and of the Warrants on the

official free market of the PSE.
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B. TERMS OF THE ISSUE OF BONDS WITH WARRANTS

Restrictions
There are no restrictions to the free transfehefBonds from the Offers Issue Date.
There are no restrictions to the free transfehefWarrants from the Offers Issue Date.

Until the Offers Issue Date (excluded), the Sulwrs have undertaken to the Company not to sdfaosfer
their Bonds and or their Warrants. Nevertheless Wharrants may be transferred before the Offersel§3ate
for the purpose of the sale to the ECM ManagergdsRdefined in section 5.1.3.2) pursuant to theipians of
section 5.1.3.2.

Placement — Offers conditions

Under the Private Placement Issue, the Bonds wiinr&its are issued exclusively to the Subscribéis ave
irrevocably undertaken to the Company to subs@ih@21 Bonds with 70 Warrants attached to each Bond
a unit price of 3,562.50 to be paid (i) in cash (in Euro curren¢iy),by remittance of Bonds 2006 and/or (iii)
by remittance of Warrants 2006. In case of remittaof Bonds 2006 and/or of Warrants 2006, thesergies
will be remitted according to the exchange ratippliaable to the Bond 2006 Offer and to the Warr2006
Offer. None of the Subscribers has undertakeng¢cbmpany to subscribe for an aggregate amounbofl®
with Warrants lower than500,000. The Arranger has been informed by the @ildess that a minimum of
774,786 Warrants 2006 and 58,506 Bonds 2006 skaltimitted as all or part of the payment of thedsBrice
of the Bonds with Warrants to be subscribed byet#asbscribers.

Bonds with Warrants have not been subject to aafepential subscription right of the existing Shrenlelers of
the Company which was cancelled for the purposbePrivate Placement Issue.

Subscribers who do not wish to keep all the Wasravtiich were originally upon issue attached toBoads
with Warrants so subscribed, have made their uakieigs to subscribe to Bonds with Warrants sultje¢he
repurchase of 42 of the 70 Warrants which wereimalty upon issue attached to each of the Bondé& wit
Warrants thus acquired on the Private Placement IBsite.

The Subscribers will sell 42 of the 70 Warrantsiafly attached to each of their Bonds so subsdrifiea unit
price of 10.26 per Warrant to ECM Managers LP.

The 2006 Warrantholders and/or the 2006 Bondholtdsrdering respectively their Warrants 2006 anttieir
Bonds 2006 into the Offers for an aggregate supison amount of Bonds with Warrants equal to ohlkeigthan

500,000 will sell 42 of the 70Warrants initiallytathed to their Bonds so subscribed at a unit picel0.26
per Warrant to the ECM Managers LP.

The 2006 Warrantholders and/or the 2006 Bondholtigrdering respectively their Warrants 2006 anttieir
Bonds 2006 into the Offers for an aggregate supisen amount lower than500,000 will have the following
choices and will have to indicate their choice it exchange requests which will have to be serthé
Coordinator before the Acceptance Closing DateG pm CET:

to sell 42 of the 70 Warrants initially attachedetich of their Bonds so subscribed at a unit pfce
10.26 per Warrant to the ECM Managers LP,

to keep 100% of the Warrants initially attachethieir Bonds.

The ECM Managers LP will then offer 10% of the Wauts purchased by the ECM Managers LP from (i) the
Subscribers and (ii) the 2006 Warrantholders amd 2006 Bondholders having sold 42 of the 70 Wasrant
initially attached to each of their Bonds, at atymice of 10.26 to beneficiary partners of the Group (the
“Beneficiary Partners’).

“Group” means the Issuer and any company which is cdattddy it within the meaning of IAS 27 as defined
in the Commission Regulation (EC) No 2238/2004, tinancial indebtedness of which equals or exceeds

1,000,000 or the contribution of which to the cditded net equity of the Issuer equals or excesds
(hereafter aPrincipal Subsidiary”).

Dilution

The table below summarizes the consequence ofxéreise of the Warrants for a Shareholder owningdf%
the share capital of the Company prior to the Issoalculated on the basis of the number of Shexissing on
the date of the last capital statement and assuamilygnew Shares are delivered to the Warranthelder
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Shareholder’s stake

Before the Private Placement Issue (on a non dil
basis).

ite

1.00%

On a diluted basis, before the Private Placen
Issue, if all the outstanding Warrants 2006

circulation, as at October 3, 2007, were exercised.

nent
n

0.70%

After the Issues, if (i) all the Warrants issuediein
the Private Placement Issue were exercised,
58,506 Bonds 2006 and 774,786 Warrants 2
were remitted by the Subscribers under the Pri
Placement Issue, (iii) all of the Warrants 20
(except the Warrants 2006 held by ECM Group
and 774,786 Warrants 2006 to be remitted by
Subscribers according to their intentions

described in section 5.2.2) and all of the Bond362
(except 58,506 Bonds 2006 to be remitted by
Subscribers according to their intentions

described in section 5.2.2) were tendered into
Offers and (iv) all the Warrants issued under
Offers were exercised.

(if)
006
ate
06
NV
the
as
0
the
as
the
the

0.68%
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C. BASIC INFORMATION CONCERNING ECM AND ITS FINANCIAL STATEMENTS

Basic information

ECM is the holding company of a real estate devekt group (theECM Group”). The principal activity of
the ECM Group is the development of commercial @sildential real estate focusing on markets inGhech
Republic and Russia. The ECM Group is also involverkal estate investment and in facility managenoé
commercial and residential real estate in the CERagbublic. The ECM Group opened its office in Mogcand
entered the market in Russia, in 2005 and is cerisigl expanding its activities into other countrie<entral
and Eastern Europe. Most recently the ECM Groupredtthe real estate investment market in Chinanvithe
invested in a retail and office project located®#ijing.

The ECM Group has invested across a diverse rahgeoperty segments, including the office segmémg,
retail segment, the hotel segment and the resalesegment, and is considering investing in the
warehousing/logistics segment and the light indaistoroduction premises segment. The ECM Group’s
portfolio and pipeline reflects its strategy of deping a portfolio with wide regional and segménta
diversification.

Selected financial data
The summary financial information provided belowadsand for the six months ended 30 June 2007 araf a
and for the years ended 31 December 2006, 31 Dexe?@i®5 and 31 December 2004, respectively, has bee
derived from the ECM Group’s reviewed condensedsobdated financials statements as of and for tke s
months period ended 30 June 2007 and from the E@ii3s audited consolidated financial statementefas
and for the years ended 31 December 2006 (whidhdeche comparative audited figures as of andHeryear
ended 31 December 2005) and 31 December 2005 (wittide the comparative audited figures as of fand
the year ended 31 December 2004), respectivelpaped in accordance with IFRS.

The following data should be read in conjunctiorthwsection 9.“Operating and Financial Review'dbf the
Registration Document.

Income Statement Six months Year Ended 31 December
period ended
30 June

( thousands except for 2007 2006 2005 2004
Share data)
Net rental and related income 5,8P1 6,282 527 1|578
Net valuation gains on 14,783 8,093 31,656 7,578
investment property
Net operating profit before 14,184 9,374 30,394 7,674
net financing cos
Net financing (13,200) 15,093 (2,451) (2,960)
income/(expense)
Profit before tax 1,369 24,840 27,984 5,114
Income tax income/(expense) 342 (5,885) (7,274) 16@),
Profit for the period 1,711 18,9595 20,710 3,548
Attributable to:

Equity holders of the 1,711 18,755 20,598 3,572

parent

Minority interest -- 200 117 (24
Basic earnings in per Share 0.45 7.3 -- --
(€]
Diluted earnings in per 0.31 5.7 - -
Share(2)

Notes:

(1) Basic earnings per Share is calculated by gigithe profit attributable to the ECM Group by theighted
average number of ordinary Shares in issue duhiageériod. No basic earnings per share was presente
2005 and 2004 due to the fact that the companynwalsted on a public market.
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(2) Diluted earnings per Share is calculated bystit)g the weighted average number of ordinary &har
outstanding to assume conversion of all dilutiveeptial ordinary Shares. No diluted earnings pershvas

presented in 2005 and 2004 due to the fact thatdhgany was not listed on a public market.

Balance Sheet As of 30 June As of 31 December
(thousands) 2007 2006 | 2005 | 2004
Investment property 190,150 200,937 65,000 60,184
Other non-current assets 32,212 27,47( 22,726 19,715
Total current assets 146,239 104,684 44,730 11,927
Cash and cash 29,250 37,901 2,927 1,229
equivalents
Trading property 73,104 47,588 33,055 2,093
inventory
Assets held for 3.185 _ _ _
sale
Other current 40,700 19,199 8,747 8,645
assets
Total assets 368,601 333,095 132,4b6 91,776
Total equity 119,772 117,684 47,423 24,109
Total non-current liabilities 198,909 173,891 7392 55,928
Interest bearing
loans and 114,791 110,461 53,167 39,501
borrowings
Bonds 48,950 24,07 -- --
Other non-current 13,701 14,464 12,024 13,423
liabilities
Deferred tax 21,467 24,934 8,73p 3,004
liabilities
Total current liabilities 49,920 41,520 11,1010 jcicy
Trade payables 32,309 24,721 998 11,552
Bank overdraft 286 229 -- --
Interest bearing
loans and 16,061 15,451 - -
borrowings
Provisions 1,264 1,119 211 187
Total equity and liabilities 368,601 333,094 132,85 91,776
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Cash Flow Statement Six months Year Ended 31 December

period ended

30 June

( thousands) 2007 2006 | 2005 | 2004
Net cash from (used in) (57,825) 7,357 (4,994 18,849
operating activities
ggfv‘fﬁ‘jg used in investing (3,453) (58,660 (5,577 (7,459)
pet cash from (used in) 52,627 86,277 12,26p (15,54p)
Inancing activities
?:;A”Cfease/ (decrease) in (8,651) 34,974 1,698 (4,146)
Cash and cash equivalefits 37,901 2,927 1,229 5,375
at the beginning of the perio
Cash and cash equivaléhts A
at the end of the period 29,250 37,901 2,92 1,229

Note:

(1) Cash and cash equivalents include cash in,tembsits held on call with banks, and other stesrh

highly liquid investments with original maturitie$ three months or less, net of bank overdrafts.
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D. SUMMARY OF THE MAIN RISK FACTORS
Investors, Subscribers, 2006 Bondholders and 208faftholders intending to tender their securitiés the
Offers are invited to take into consideration tis&s described below before deciding to tender thecurities
into the Offers or to invest in the Bonds with Waants, and/or in the Bonds and/or in the Warrants.
The risks arising from the Bonds, the Warrants tliedShares are described in paragraph 2.2. “rissscéated
with the Issuésand include:
the possible modification of the conditions appiesto the Bonds or the Warrants,
the possibility to incur additional debt,
the risks related to the secondary market generally
in the event of a substantial fall in the markeaterof the Shares, the Warrants may lose their
value,
the risk of losing the investment in the Warrants,
the Bonds are unsecured obligations,
the complexity of the financial instruments isstedeunder,
the returns on the Shares may be limited to capjipfteciation of the Share price,
the market price of the Shares may prove to beil@la
the Shareholders, the Warrantholders and/or thelBaders could suffer a total loss in the value
of their Shares, their Warrants and/or their Bandsie event of the Company’s insolvency,
restrictions to the free transfer of the Bonds #redWarrants
legal and tax matters in respect of which adviaukhbe sought, and
deduction at source of any proceed paid in reg@ettie Bonds and the Shares.
settlement costs applicable to the trades in timel$o
The I’ISkS relating to ECM are described in the Begtion Document in section 4. “Risk factors” andude:
1. Risks related to the ECM Group’s business
- The ECM Group may not obtain at all or in a timelgnner all required permits and consents for
the completion of its property development projects
The Company may be unable to effectively managexfsansion and the consequences of its
internal and external growth.
Competition in the markets in which the ECM Groyge@tes may intensify in the future.
The ECM Group may be exposed to oversupply ingtsrkarkets.
Future development projects and acquisitions op@rty portfolios by the Company could prove
unsuccessful.
Unexpected problems and unrecognised risks couse &m the Company’s existing and future
development projects.
The Company will continue to depend on its abildydentify profitable development projects.
The Company may not have title to property or share
The Company may be obliged to indemnify its sulasids for negative financial performance.
Insurance may not cover all losses relating toBB8& Group’s properties and the Company may
suffer material losses in excess of insurance gage
The ECM Group may not be able to attract and resaifficiently qualified personnel in the
countries in which the ECM Group operates.
The Company is exposed to financing risk.
The Company is exposed to interest rate risks.
The Company is exposed to currency risks.
The Company is exposed to tax risks.
The Company may be exposed to changes in Czechlsf#T
The rules applicable on takeovers of foreign congsalisted on regulated markets in the Czech
Republic are unclear.
2. Risks related to the real estate industry
- The ECM Group’s properties may be subject to ireean operating and other expenses.
Changing residential trends may adversely affdetssaf developments.
The Company is exposed to leasing risks.
The Company is exposed to valuation risks.
The Company is exposed to location risks.
The Company is exposed to the risk of illiquidifyreal estate investments.
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The Company is exposed to concentration risk.
The Company is exposed to maintenance risks.
The Company is exposed to risks of environmentahtd.
The Company is exposed to risks associated wiihvisstments in development projects.
Risks related to the geographic markets in whieh @mmpany operates in Central and Eastern
Europe.
Economic or political developments in the Czech utdip, Russia, other countries in Central and
Eastern Europe and China could have a materiakse\effect.
The legal systems and procedural safeguards i€tdeeh Republic, Russia, Central and Eastern
Europe and China are not yet fully developed.
The risks described above or any one of them, poéimer risk, which the Issuer has not currentlgrbable to
anticipate or which has not been considered to &temal by the Company, might have an adverse tefiec
the business, the financial situation, the resultthe forecasts of the Company, or
the market price of the Bonds, Shares or Warramts,
on the Offers or the Issues.
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E. DIRECTORS AND MANAGEMENT

Members of the Board of Directors
Milan Jank
Tomas LasStovka
Jana ejdlikova

Executive Management Council
Milan Jank
Jana ejdlikova
Toma&s Lastovka
Tomas Vl ek
Patrik Simek
Antonin JakubSe

External auditor

The Issuer’'s annual consolidated financial statémas of 30 June 2007, 31 December 2006, 31 Deecembe
2005 and 31 December 2004 were audited in accoedaith IFRS by Deloitte Audit s.r.o., with its retgred
office at Praha 1, Tyn 641/4, ZIP Code 110 00, GZRepublic, Identification Number 49620592, registkin

the Commercial Register maintained by the Munici@alurt in Prague, Section C, File No. 24349, who
examined these statements and in each case issuedjaalified audit opinion. Deloitte Audit s.ris.a holder

of the certificate of the Chamber of Auditors o tizech Republic, Certificate No. 079.
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F. SHARE OWNERSHIP AND VOTING RIGHTS
To the best of the Company’s knowledge, the breakdof capital of the Company as at October 1, 280%

follows:

Shareholders Number of shared % of capital [% of voting rights
ECM Group N.V. 1,601,970 38.95 % 38.95 %
Public 2,510,530 61.05 % 61.05 %
Total 4,112,500 100.00% 100.00%
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G. PERSON RESPONSIBLE FOR THE SUMMARY OF THE PROSRHUS
Person responsible for the Summary of the Prospectu
Mr Milan Janku, chairman and chief executive officEECM.
Declaration by the person responsible for the Sumgroathe Prospectus

Having taken all reasonable care to ensure thdt suthe case, | hereby declare that the informatimntained
in this Summary is, to the best of my knowledgeadnordance with the facts.

Executed in Prague, October 3, 2007

Mr. Milan Jank
Chairman and chief executive officer of the Company
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THE SECURITIES NOTE

1. PERSON RESPONSIBLE FOR THE SECURITIES NOTE

1.1 Person responsible for the Securities Note
Mr Milan Janku, chairman and chief executive officEECM.
1.2 Declaration by the person responsible for teeusities Note

Having taken all reasonable care to ensure thdt suthe case, | hereby declare that the informatimntained
in this Securities Note is, to the best of my knedge, in accordance with the facts and containgmission
likely to affect its import. | accept responsibjléiccordingly.

Executed in Prague, October 3, 2007

Mr. Milan Jank
Chairman and chief executive officer of the Company
1.3 Persons responsible for the financial inforroati
Mr. Ji i KaSek
Investor Relations Manager
Adress: Na Stri 65/1702, 14062 Prague 4
Tel: +420 261 142 313
Fax: +420 261 211 399
Email: jkasek@ecm.cz
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2. RISK FACTORS, REPRESENTATIONS AND WARRANTIES

Before making any investment and/or tender decigowspective investors, Subscribers, 2006 Warraldtrs
and 2006 Bondholders are invited to read the dethihformation set out elsewhere in this Securilete. This
section presents the main risk factors but is ntgrided to be exhaustive and prospective invessotsscribers
or 2006 Warrantholders, 2006 Bondholders intendimgender their securities into the Offers, areuiggd to
reach their own views prior to making any investtreerd/or tender decision. Most of the factors agtlelow
are contingencies which may or may not occur arel Ifsuer is not in a position to express a viewtlan
likelihood of any such contingency occurring.

2.1 Risks associated with the Issuer

The information concerning this section is suppliethe Registration Document approved by the C&BE in
particular section 4. of the Registration Document)

2.2 Risks associated with the Issue
2.2.1 The possible modification of the conditiopplacable to the Bonds and to the Warrants

The terms and conditions of the Bonds and the \M&sraontain provisions for calling meetings of the
Bondholders and the Warrantholders to consideraerga#iffecting their interest. These provisions pedefined
majorities to bind all Bondholders and Warranthadd@cluding Bondholders and Warrantholders whoreitl
attend and vote at the relevant meeting and Bodéhelor Warrantholders who voted in a manner conta
the majority.

2.2.2 The possibility to incur additional debt

There are no restrictions, other than the onesdefin section 4.1.5.3, concerning the amount bf teat the
Issuer can issue or guarantee (and for the avoddahdoubt no tax restrictions). The Issuer andutssidiaries
and affiliated companies may issue other loangamtgguarantees relating to third party debts.

2.2.3 The risks related to the secondary markeegsly

Although application has been made to admit thedBaon the main market of the PSE and the Warrants t
trading on the official free market of the PSE &ne Bonds and the Warrants have been acceptedetming

and settlement by Euroclear Bank and Clearstreaond8 and Warrants have no established trading marke
when issued, and one may never develop.

If a market does develop for the Bonds and the 8vidst it may not be very liquid. Therefore, investmay not
be able to sell their Bonds and their Warrantslyasiat prices that will provide them with a yieddmparable
to similar investments that have a developed searynuarket.

There is no obligation to create a secondary mddreghe Bonds and the Warrants.

If the Warrants are admitted to trading and a nadleelops for the Warrants it could be subjeca toigher
degree of volatility than the Shares.

2.2.4 In the event of a substantial fall in the k&drmprice of the Shares, the Warrants may lose tradiie

The market price of the Warrants will depend onrtagket price of the Shares. A fall in the markete of the
Shares could have an adverse effect on the valtrediVarrants.

2.2.5 The risk of losing the investment in the \&ats

The Warrantholders who do not exercise their rigig®re the expiry of the Exercise Period shalkltseir
investment in the Warrants.

In addition if the price of the Shares on the Rat#\Stock Exchange exceedB06.88, the Issuer may decide,
according to the provisions of the section 4.2.21from November 2, 2009 to redeem all or parthef
Warrants in circulation at the unit price d¥.01 unless their holders exercise them in accaelarith the terms
of this Securities Note.

The “Relevant Stock Exchang” means:

in relation to the Shares, the main market of treg®e Stock Exchange or the most liquid market on
which the Shares are listed and admitted to traiflifay any reason the Shares are not any longezdi
and admitted to trading on the main market of t8& Ameans,
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in relation to the Bonds, the main market of th&R® the most liquid market on which the Bonds are
listed and admitted to trading if for any reasoa Bonds are not any longer listed and admitted to
trading on the main market of the PSE and means,

in relation to the Warrants, the official free metrlof the PSE or the most liquid market on whiod th
Warrants are listed and admitted to trading ifdoy reason the Warrants are not any longer listeld a
admitted to trading on the official free marketloé PSE.

2.2.6 The Bonds are unsecured obligations
The Bonds will be direct, unconditional, unsuboeded and unsecured indebtedness of the Issuer.
2.2.7 The complexity of the financial instrumesssied hereunder

The Bonds, the Warrants and the Shares are confiplarcial instruments and such instruments may be
purchased as a way to reduce risk or enhance wighdan understood, measured, appropriate additioisk to

an overall portfolio. A potential investor shouldtiinvest in the Bonds, the Warrants and/or the&hanless it
has the expertise (either alone or with the help ihancial adviser) to evaluate how they will foem under
changing conditions, resulting effects on the valfisuch Bonds, Warrants and/or Shares and thedinipe
investment will have on the potential investor'®mll investment portfolios.

An investor in the Bonds and/or the Warrants wilt he a Shareholder. No Bondholder or Warranthohdir
have any voting rights, any right to receive divide or other distributions or any other rights witspect to
any Shares until such time, if any, as it exercsgsWarrant and becomes the holder of Shares.

2.2.8 The returns on the Shares may be limite@dpital appreciation of the Share price

The Company has not paid any dividends to its Siwdders since the Company is listed. The payment of
dividends is subject to the discretion of the baafrdirectors of the Company (thBdard of Directors”). If the
Board of Directors decides not to declare and paigleinds, then returns on investments in the Shardkse
foreseeable future will be limited to capital appagion, if any, and the ability of Shareholdersréalise any
such returns may be limited by perennial illiquidit the trading market for the Shares.

2.2.9 The market price of the Shares may prove teokatile.

The market price of the Shares depends to a lattpmteon the value of the Company’s real estatéfqli.
After the Issues, the price of the Shares may lxgestito volatility due in particular to variatioris the
Company’s actual or forecasted operating resultanges in profit forecasts or a failure to meet phafit
expectations of securities analysts, a decreaf®imarket value of the Company’s portfolio, gehecmnomic
conditions and other factors. The general volgtdit share prices, in particular within the realés sector, may
also lead to price pressure on the Shares witthaue tnecessarily being a reason for this in thanbas or the
earnings outlook of the Company.

The Company invests in properties in markets thatgenerally considered to be less mature than éifest
European property markets and the price of theeSharay be more volatile than the price of sharestludr
publicly traded real estate companies that conatttheir investments in Western European markets.
Significant decreases in the price of the Shareddceesult from political or economic developmeiristhe
region where the Company invests, rather than hagge in the Company’s property or business per se.

2.2.10 The Shareholders, the Warrantholders antferBondholders could suffer a total loss in thkig of their Shares,
their Warrants and/or their Bonds in the eventtef Company’s insolvency.

In the event of insolvency of the Company, its ficial and trade creditors will be entitled to reeepayment
from the Company's assets before any assets ambdied to its Shareholders. Most of the Company’s
properties have been pledged as collateral for flebhcing and are encumbered with mortgages. éf th
Company were to be declared bankrupt, there igla lielihood that all or substantially all of ti@mpany’s
assets would be used to satisfy claims of its tweslibenefiting from the above mentioned guarantees
investors in Shares, in Warrants and/or in Bondslaveuffer a partial or complete loss of their istraent.

2.2.11 Restrictions to the free transfer of the @oand the Warrants.

As undertaken by the Subscribers, the Bonds antaeants issued under the Private Placement Isisalé
not be transferred until the Offers Issue Date.é¥heless, the Warrants may be transferred beffieréffers
Issue Date for the purpose of the sale to the EChaders LP pursuant to the provisions of sectiGB2.
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The Bonds and the Warrants will be listed from Nober 12, 2007 and may be transferred or sold as of
November 2, 2007.

2.2.12 Legal and tax matters in respect of whichi@gshould be sought

Potential investors, Subscribers, 2006 Warranthsldad 2006 Bondholders intending to tender tregusties
into the Offers are invited to consult their owrviadrs regarding the legal, tax, accounting andteel aspects
of investing in the Bonds with Warrants, the Borttlg, Warrants and the Shares.

2.2.13 Deduction at source on any proceed paigspect of the Bonds and the Shares

Under the laws of Luxembourg in force at the ddtthe Issues, payments of principal and interesegpect of
the Bonds will not be subject to any withholdingonfdeduction for taxation at source in Luxembouwvigh the
possible exception of payments made to Luxemboesglent individuals and to individuals or resideatities

in the meaning of the European Council Directiv@®@8/EC on the taxation of savings income (tisatings
Directive” ), resident or established in a EU Member Stateefathan Luxembourg) or in certain EU dependent
territories, as described in section 4.1.14 bebBividends with respect to the Shares will genera#lysubject to
Luxembourg withholding tax at a rate of currentf4 of the gross dividend amount. This withholdiag may
be reduced or eliminated pursuant to an applicixdreaty or pursuant to Luxembourg domestic tdgs, as
described in section 4.2.2.5 below.

All payments in respect of the Bonds and the Shhyethe Company will be made without withholding or
deduction for taxation at source, unless such witlihg or deduction is required to be made by lawsuch
event, the Company will not, save in circumstanuexwided in sections 4.1.14 and 4.2.2.5, be reduioepay
additional amounts to cover the amounts so deducted

2.2.14 Settlement costs applicable to the tradésdrBonds

The trades in the Bonds will be settled in EUR.aAthe date of the Prospectus, the costs of settiein EUR
of trades made on the PSE are substantially hidpiaer costs of settlement in CZK of otherwise simitades
made on the PSE.

2.3 Representation and Warranties
Representations and warranties given to the bestlkadge of the Issuer:

- The Prospectus does not include any untrue isteading statement of a material fact or omit tates a
material fact necessary to make the statementsithén the light of the circumstances under witody were
made;

- The Issuer is a joint stock company duly incogted and validly existing under the laws of Luxemnngp
with power and authority (corporate and other)wmats properties and conduct its business as ibestin the
Prospectus;

- The Issuer has authorized share capital as gétifothe Prospectus; all of the issued Sharekercapital of
the Issuer have been validly authorized and issaesl,fully paid and non-assessable and conformhéo t
descriptions thereof contained in the Prospechss;ldsuer also undertakes to make his best etfdnrave all
Shares to be issued in the future duly authorifgity paid and conform with the attributes of thieeady
existing Shares in all respects;

- The subscription agreements entered into betwkenSubscribers and ECM have been duly authorized,
executed and delivered by the Issuer;

- The Bonds and Warrants have been duly authobyeall necessary corporate action on the partefissuer
and when duly executed, issued, delivered and atitla¢ed, will be valid and binding obligationstbe Issuer
enforceable against the Issuer in accordance tvin terms;

- No event has occurred and is continuing whichd tiee Bonds and Warrants already been issued, would
(whether or not with the giving of notice or passagf time) constitute an event of default as reféno in
section 4.1.8.4. of the Securities Note;

- There are no legal or governmental proceedingslipg to which any Principal Subsidiaries and/@ I&suer
is a party or of which any property of the Grouphis subject which could reasonably be expectelivittually
or in the aggregate, to have a material adversetedin the consolidated financial position, shaldgrs' equity
or results of operations of the Group;

-The audited consolidated financial statementshef Group for the financial periods 2006, 2005 af642
prepared in accordance with IFRS give a true airdviaw of the assets, liabilities and equity anmagahcial
position of the Group. The interim financial statts for the financial periods ended at 30 Jun& 20@ 30
June 2006 prepared in accordance with IFRS have feegewed and nothing has come to the auditoentidin
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that would cause to believe that the financialestegnts do not give a true and fair view in accocdamith IAS
34 Interim Financial Reporting.

- The Principal Subsidiaries and the Issuer possegesjuate certificates, authorities or permits edsby
appropriate governmental agencies or bodies negessaonduct the business now operated by themtlaad
Principal Subsidiaries and the Issuer have notivedeany notice of proceedings relating to the ocaion or
moadification of any such certificate.
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3. BASIC INFORMATION
3.1 Interest of persons involved in the Issues

Under the Private Placement Issue, the Bonds wiir&its are exclusively subscribed by the Subswrifoe a
unit price of 3,562.50 to be paid (i) in cash (in Euro currenéy) by remittance of Bonds 2006 and/or (iii) by
remittance of Warrants 2006.

According to the Offers conditions, only 2006 Wattelders and 2006 Bondholders will be entitledetoder
their securities into the Offers. Refer to secttoB.2 of this Securities Note regarding the intamtof major
Shareholders or members of the Issuer’'s managersgpgrvisory or administrative bodies to tendeiirthe
securities into the Offers.

Out of a total of 891,282 Warrants offered to th@MEManagers LP in the context of the Private Plas@m
Issue, 44,564 Warrants shall be offered to an imvest subsidiary of Central Europe Offering and564,
Warrants shall be offered to Augustin Capital Maragnt limited.

The total number of Warrants offered to the ECM Kigars LP and indirectly to the Beneficiary Partnarder
the Offers Issue will be disclosed at the timehaf publication of the results of the Offers.

3.2 Use of proceeds of the Private Placementlssul reasons for the Offer

3.2.1 Issuance Proceeds of the Private Placementls

The proceeds of the Private Placement Issue wilbuehto 75,599,812.50 34,420,875 in cash and
41,178,937.50 corresponding to the remittance value of 58,506d8d006 and 774,786 Warrants 2006). The
net issuance proceeds of the Private Placemerd, lafter deduction from the proceeds of the PriPddeement
Issue of approximately 2,950,000 corresponding to the fees due to advisorangers and the financial
intermediaries and to the sundry publishing and iahtnative costs, shall amount to approximately
72,649,812.50 (theNet Issuance Proceeds

3.2.2 Use of the Net Issuance Proceeds
The Company intends to (i) increase the durationtsotonsolidated financial debt, (ii) reduce thetemtial
dilution coming from the Warrants 2006 the exergsee of which is below the Share price as of @etol,
2007, and (iii) use the net cash proceeds of theterPlacement Issue for general corporate pugpose
3.2.3 Reasons for the Offers
The reason for the Offers is to optimize the finahstructure of the Issuer by (i) increasing theation of its
consolidated financial debt, (ii) reducing the poi dilution coming from the Warrants 2006 theemise
price of which is below the Share price as of Oetdh 2007.
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4. INFORMATION CONCERNING THE BONDS WITH WARRANTS $SUES
4.1 TERMS AND CONDITIONS OF THE BONDS

4.1.1 Nature and category of the Bonds to be adthitt trading, fungibility of the Bonds

The Bonds are securities for which an applicatias heen made for listing on the official list 0 tRSE and
admission to trading on the main market of the PBEe main market is a regulated market pursuarheo
provisions of the Prospectus Directive which refershe definition of the regulated markets corgdifn the
Investment Services Directive (93/22/EEC).

21,221 Bonds will be issued on the Private Placeénssue Date with the Warrants attached theretotdJp
6,021 Bonds may be issued on the Offers Issue itethe Warrants attached thereto according to the
intention of the Subscribers and of the major Stalder as described in section 5.2.2. The numbdoofds
issued on the Offers Issue Date with the Warrattéslaed thereto will be published on November Z)72in

an announcement on the Luxembourg Stock Exchangsitegvww.bourse.l) and on the Company’s website
(www.ecm.c3. The Warrants will be detached from these Bonusédiately after the issues of the Bonds with
Warrants. The Bonds shall be listed separately fahsimultaneously to the Warrants.

The Bonds issued under the Private Placement Esdieinder the Offers Issue will be fungible frora ®ffers
Issue Date.

Their anticipated listing date on the main markéttltee PSE is November 12, 2007 under ISIN code:
XS0319645981 and common code: 031964598.

There are no plans to obtain a listing on anotheket.

4.1.2 Governing law and jurisdiction

The terms and conditions of the Bonds (tBefids Conditions) are governed by Luxembourg law.
The competent courts in the event of disputes di@lihose of the registered office of the Compaithout
prejudice to the latter’s right to take action brefany other competent court under Luxembourg law.

4.1.3 Form and method of registration of the Boadder an account

The Bonds will exist in bearer form only, eitherglobal form or in definitive form. Upon issue dmetPrivate
Placement Issue Date or on the Offers Issue DaeBonds will be issued in the form of a bearebgldond
(the “Global Bond”) (exchangeable for definitive bonds (thBéfinitive Bonds’)) with the Warrants in the
form of a bearer global warrant attached therete Bonds in bearer global form, exchangeable finitige
bonds, will be held by a common depositary in thena and on behalf of Clearstream and Euroclear ,Bamk
operator of the Euroclear systenkE(roclear”). Clearstream and Euroclear will hold the Bondsl®half of
their respective participants.

The Global Bond is exchangeable in whole but netept as provided in the next paragraph, in paee(bf
charge to the holder) for the Definitive Bonds dimed below (1) if the Global Bond is held on béhafl

Euroclear or Clearstream or any alternative clgasiypstem (anAlternative Clearing Systent) and any such
clearing system is closed for business for a cootis period of 14 days (other than by reason dflags,

statutory or otherwise) or announces an intentiemnmanently to cease business or does in fact dw §2) if

principal in respect of any Bonds is not paid wider and payable. Thereupon the holder may giveatdi the
Paying Agent of its intention to exchange the Gldbend for Definitive Bonds on or after the Exchanpate
(as defined below) specified in the notice.

If principal in respect of any Bonds is not paidemhdue and payable the holder of the Global Bony Inya
notice to the Paying Agent require the exchange sgecified principal amount of the Global Bond ighhmay
be equal to or (provided that if the Global Bonchédd by or on behalf of Euroclear, Clearstream/@nthe
Alternative Clearing System, Euroclear, Clearstreard/or the Alternative Clearing System, as thes caay
be, agree) less than the outstanding principal amoluBonds represented hereby) for Definitive Bomh or
after the Exchange Date specified in such notice.

On or after any Exchange Date (as defined below)htbider of the Global Bond may surrender the Globa
Bond or, in the case of a partial exchange, preséot endorsement to or to the order of the Pgyhgent. In
exchange for the Global Bond, or on endorsemergspect of the part to be exchanged, the Issudirddi@er,

or procure the delivery of, an equal aggregatecjpal amount of duly executed and authenticatedridizie
Bonds (having attached to them all coupons relatingpe Bonds in definitive form in respect of irst which
has not already been paid on the Global Bond @wmupons)), security printed in accordance with applicable
legal and stock exchange requirements.
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“Exchange Daté means a day falling not less than 60 days, dh&ncase of exchange following principal in
respect of any Bonds not being paid when due agdhjpa 30 days, after that on which the notice nengi
exchange is given and on which banks are openusimbss in the city in which the specified offidetioe
Paying Agent is located and, except in the casexshange pursuant to (1) above, in the cities imckvh
Euroclear and Clearstream or, if relevant, the rAlidive Clearing System, are located. If, for amjual or
alleged reason which would not have been applidadadethere been no exchange of the Global Bonpaurof
the Global Bond) or in any other circumstances sbexer, the Issuer does not perform or comply aithone
or more of what are expressed to be its obligatiamder any Definitive Bonds, then any right or relye
relating in any way to the obligation(s) in questimay be exercised or pursued on the basis of lihigaGBond,
despite its stated cancellation after its exchandell, as an alternative, or in addition, to thefinitive Bonds
(or the Coupons relating to them as appropriatedh Wis exception, upon exchange in full of theokal Bond
for Definitive Bonds, the Global Bond shall becowrdd.

Bonds held by investors through Clearstream anddkear will be credited to such investors’ accdusitd with

a bank, an investment services provider or a psafaal securities depositary. The transfer of Bohdkl

through one of the settlement systems mentionetthign section 4.1.3 shall be by means of an entrgrin
account, either in accordance with the internaéswf the relevant system or, by transfer betweethrough

participants of different systems, in accordandd whe rules applicable between the systems coadern

The settlement (delivery and payment) transactifumsthe Bonds shall be handled in the Euroclear and
Clearstream system, under ISIN code: XS0319645%®ll common code: 031964598 (for the Bonds with
Warrants attached, at the issue date, initial 18bde: XS0319645478 and initial common code: 0319815
Settlement of transaction on the PSE will, howewgety be effected through a settlement system md@sed by
the PSE.

Univyc, a wholly-owned subsidiary of the PSE, tehised by the Czech National Bank primarily tolsétades

on the PSE. Univyc is an accountholder with Cleassh and interests in the Bonds held by Univyc bl
recorded on this account. Univyc will hold all tBends to be settled for transactions on the PSHE/ydrwill

hold interests in the Bonds for the benefit of Weivaccountholders and will record interests of Waiv
accountholders in the Bonds in book-entry form.nBfars of the interests in the Bonds between Univyc
accountholders will be effected in accordance Wittivyc rules and operating procedures. TradindgnexBonds

on the PSE will be settled only through Univyc avitl be recorded in book-entry form on accountdJofivyc
accountholders. Trades in the Bonds concluded enRBE will be reflected in the records of Univyc
accountholders only, and there will be no changadwounts opened with Clearstream nor will thereabg
change in the holder of the Global Bond.

4.1.4 Issue currency, Denomination and Issue Price

4.1.4.1 Issue currency
The Bonds are issued in Euros.

4.1.4.2 Denomination
Each Bond is issued with a denomination 8f562.50.

4.1.4.2 Issue Price
The Issue Price of the Bonds with Warrants is 1@@%eir principal amount 3,562.50 per Bond with 70
Warrants each).

4.1.5 Status and Negative Pledge

The service of the Bonds in interest, redemptianes, fees and ancillary expenses is not coverednlyy
specific form of guarantee.

4.1.5.1 Status

The Bonds constitute unsecured and unsubordindtédations of the Company. The Bonds are direct and
unconditional obligations of the Company and willt ibe the obligations of, or be guaranteed by, atinger
person or entity. The Bonds rap&ri passuwithout any preference among themselves for athpses, with all
other existing and future unsecured, unsubordinatetiunconditional obligations of the Company atthe
event of insolvency (including bankruptcy and vdary or judicial liquidation), only to the exten¢qmitted by
applicable laws relating to creditors’ rights.

4.1.5.2 Negative pledge and cross-guarantee utiegta

Until the actual redemption of all the Bonds, thenpany undertakes not to grant any mortgdypdgthequp
over the real property assets and rights it masnay come to possess, nor any pledge over all drgbahe
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assets or revenues it may or may come to possessch case for the benefit of holders of othedbdasued

by the Company without granting similar security ttee Bondholders and ensuring that the Bonds rank
similarly. This undertaking is given exclusivelyiielation to bond indebtedness and does not affeay way

the right of the Company to dispose of its asset® grant any security in respect of such assetmny other
circumstances.

From the Private Placement Issue Date until theahecedemption of all the Bonds, the Company uratked

not to grant any guarantee which is secured by agage or pledge (aSecured Guarante&) and shall
procure that none of the other companies of thai@B(tSPV’) grants any Secured Guarantees in respect of the
obligations of any other SPV (the above situat®hereinafter referred to as thérbss-Guaranteé) , except
that:

(i) where a SPV (thelfitial SPV”) has granted security to a third party, and thiddl SPV is divided, either
the Initial SPV, or the resultant SPV or SPVs megngj a Secured Guarantee to secure the obligatibtie
Initial SPV and/or the resultant SPV or SPVs (&sdase may be);

(i) where a SPV is divided and a Secured Guararde®es into existence by operation of law;

(i) a SPV (the Initial SPV") may grant a Secured Guarantee in respect ofothligations of another
SPV which it controls, which it is controlled by which is under the same control, provided thattilose
SPVs have business activities which are relatedaamdituated in the same geographical location;

(iv) The Company may grant a Secured Guaranteedpect of the obligations of any SPV which it colstr
provided that assets used as a security are gilminected with the activities of such SPV.

(v) the Board of Directors may convene a generating of the Bondholders to request a waiver toGhess-
Guarantee undertaking above in other specific titns.

For the purposes of this clause onlgofitrol* means in relation to any entity, (a) the direcirairect control
of at least 50 per cent. of the voting rights ddttientity or (b) the right to appoint and/or remateor the
majority of the members of the Board of Directorsother governing body of that entity, whether aied
directly or indirectly, and whether obtained by @kship of share capital, the possession of votights,
contract or otherwise; the term “controlled” inglulause shall be construed accordingly.

4.1.5.3 Further bonds issues

The Company undertakes not to issue further boadthat may, for any reason other than an evedef#ult,
be redeemable partly or fully or mature before ®etd®, 2011 and/or (b) ranking senior to the Bondsi] the
redemption of all outstanding Bonds.

4.1.6 Rights attached to the Bonds and limitatiofthose rights

The Bonds shall bear interest from and includirgyBhivate Placement Issue Date, payable on a ykaslg in
arrears in accordance with the provisions of sadclid.7 and are redeemable on October 9, 201108 Xdr
125% of par in accordance with the provisions afisa 4.1.8.1.1.

4.1.7 Nominal interest rate and provisions relattngnterest payment

4.1.7.1 Interest Payment Dates

The Bonds bear interest from and including the &evPlacement Issue Date payable annually in ari@ar
October 9, in each year (each amtérest Payment Date’). Interest will accrue on the principal amourittbe
Bonds. The first Interest Payment Date will be @etd9, 2008. Interest will be paid at the rate .6D5er cent.
(the “Interest Rate”) per annum in respect of all periods ending oprior to October 9, 2011.

If interest is required to be calculated for a peérof less than one year, it shall be calculatetherbasis of the
number of days in the relevant period from (anduding) the date from which interest begins to aedo (but
excluding) the date on which it falls due, divided the number of days from (and including) the es
Interest Payment Date (or, if none, the Issue Dat@ut excluding) the next following Interest Regnt Date.

4.1.7.2 Interest Payments

(i) Interest shall cease to accrue on each Bonah fitte date set for its normal or early redemptiatess the
principal sum is not paid. In case principal is patd on due date therefore, the Bonds shall coetto bear
interest at the Interest Rate from and including lgst Interest Payment Date until the date on kvisiecch
principal is paid.
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(i) The Paying Agent shall calculate the amountntérest payable in respect of each Bond for dspective
Interest Period (thdriterest Amount”) and shall notify this amount as well as the et Payment Date to the
Company and to the Relevant Stock Exchange notlzerthe first day of the respective Interestdreri

“Interest Period” means each of the periods beginning on the IstePayment Date or on another Interest
Payment Date (included) and ending on the followirigrest Payment Date (excluded).

All notifications, announcements, stipulations, tifieates, calculations, quotations and decisionger
expressed, made or obtained for the purposesoptragraph by the Paying Agent will (in the absesfogross
negligence or wilful misconduct) be binding on tissuer and the Bondholders and (in the absenceostg
negligence or wilful misconduct) no liability sh&lé borne by the Paying Agent in connection with élkercise
or non-exercise by it of its powers, duties andmitons under this paragraph.

(iii) If an Interest Payment Date falls on a dateich is not a Business Day it shall be deferredht next
Business Day unless this falls on the following thom which case it shall be brought forward to the
immediately preceding Business Day (tiBusiness Day Agreemeri}.

Claims against the Issuer in respect of interesil ble prescribed and become void, unless madennaatperiod
of 5 (five) years from the due date for paymentebé

“Business Day shall mean any day (other than a Saturday or &jndn which banks are open for general
business in Luxembourg and on which the Trans-EzanpAutomated Real-time Gross settlement Express
Transfer system TARGET ") or any other successor system operates.

4.1.8 Maturity Date and terms of redemption of Boads
4.1.8.1 Redemption and repurchase of the Bonds

4.1.8.1.1 Redemption of the Bonds at maturity

The Bonds shall be redeemed after 4 years on theri¥jaDate:

- at 110% of par, that is3,918.75 per Bond, if the average (weighted byvitlame of transactions of the
Share on the Relevant Stock Exchange) of the pteddg of the closing price of the Share over tB8 1
stock exchange trading sessions preceding the Maate on the Relevant Stock Exchange and (2) of
the Exercise Ratio applicable during the said stexéhange sessions is equal to or above the Egercis
Price of the Warrants 71.25);
at 125% of par, that is4,453.13 per Bond, if the average (weighted byvbleme of transactions of the
Share on the Relevant Stock Exchange) of the pteddg of the closing price of the Share over tB8 1
stock exchange trading sessions preceding the Mafdate on the Relevant Stock Exchange and (2) of
the Exercise Ratio applicable during the said stexthange sessions is below the Exercise Prickeof t
Warrants (71.25).

Claims against the Issuer in respect of princijahe Bonds shall be prescribed and become voigsamade
within a period of 10 (ten) years from the due datgpayment thereof.

4.1.8.1.2 Early redemption of the Bonds by prepayme
4.1.8.1.2.1 Early Redemption at the option of Bandérs following the occurrence of a Change of @Guint

Following the occurrence of a Change of Controg tiolder of each Bond will have the right to requine
Issuer to redeem that Bond on the Change of CoRmblDate (as defined below) at 125% of par, that i

4,453.13 per Bond together with accrued interesteXercise such right, a Bondholder must deliveluly
completed and signed notice of exercise, in thenffor the time being current, obtainable from tpedfied
office of the Paying Agent (aChange of Control Put Exercise Notic8 by not later than 60 days following a
Change of Control triggering event, or, if lated, days following the date upon which notice theiisajiven to
Bondholders by the Paying Agent at the specifidit®fof the Paying Agent. TheChange of Control Put
Date” in respect of any such Bond shall be the fourteelay after the delivery of such Bond with the Gie
of Control Put Exercise Notice as provided aboveChange of Control Put Exercise Notice, once dstige
shall be irrevocable and the Issuer shall redeesh Band subject of a Change of Control Put Exerbietce
delivered as aforesaid on the Change of ControllrRu¢ in respect of each such Bond. Payment irectsyf
any such Bond shall be made by transfer to a Eermuihinated account maintained with a bank in aioity
which banks have access to the TARGET System iordance with instructions given by the relevantleolin
the relevant Change of Control Put Exercise Nofidee Issuer shall give notice to Bondholders by later
than 14 days following the first day on which icbenes aware of the occurrence of a Change of pmthich
notice shall specify the procedure for exercisehblders of their rights to require redemption oé tBonds
pursuant to this Condition 4.1.8.1.2.1.
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A “Change of Control’ shall occur if:
(a) any person or persons, acting together, aeg@ontrol of the Issuer; or

(b) the Issuer consolidates with or merges intseadls or transfers all or at least 50% (withinesigd of time
of less than one calendar month) of the Issuesstago any other person or persons, acting togethe

“Control” means in relation to any entity, (a) the acqiositor control of more than 5@er cent. of the voting
rights of that entity or (b) the acquisition of thight to appoint and/or remove all or the majoritly the
members of the Board of Directors or other govegnbody of that entity, whether obtained directly or
indirectly, and whether obtained by ownership ofirehcapital, the possession of voting rights, @mtor
otherwise; the termcbntrolled” shall be construed accordingly.

4.1.8.1.2.2 Early redemption at the option of ttmm@holders exercising the Warrants and prepaynfahieoBonds
by way of setoff against the amount due by themthéoCompany as a result of the Shares subscripti@xercise of
the Warrants

For every 55 Warrants exercised, Bondholders mayf@athe subscription of their Shares &,918.75 (55 x
71.25) by the sale to the Company of 1 Bond wittominal value of 3,562.50 made due and payable to this
effect at a price 0f3,918.75.

Upon a Change of Control (as defined in Conditioh.811.2.1) in relation to the Comparfar every N
Warrants exercised, Bondholders may pay for theédssription of 4,453.13 by (i) the sale to the Company of
1 Bond with a nominal value 0f3,562.50 made due and payable to this effect aica pf 4,453.13 plus (ii)
the amount A (as defined below) in cash.

The number of Warrants N that may be exercisechbystle to the Company of one Bond shall be detexni
according to the below formula being rounded ugh&ohighest whole number of Warrants:

4,453.13

Exercise Price

The amount A that shall be paid in euros in additmthe sale to the Company of one Bond shalldterchined
according to the below formula being rounded tortharest 100th (0.005 being rounded up to the mgkiest
100th):

A = (Exercise Price x N) -4,453.13
(See section 4.2.1.7.1)
4.1.8.1.3 Early Redemption at the option of theiéss

Subject to one month prior notice to Bondholderki¢W notice shall be irrevocable), the Company miegide

to redeem the Bonds in whole or in part at 125%af that is 4,453.13 on any Interest Payment Date (the
“Early Redemption Dat€’), together with interest accrued during the iattrperiod ended on the Early
Redemption Date.

4.1.8.1.4 Repurchase by the Issuer

The Company may decide to repurchase the Bondsyairae before maturity, without any limitation gmice
or quantity, on the Relevant Stock Exchange on wttie Bonds are listed or off-exchange, for castoioother
consideration.

Any such transaction shall not affect the due #ateedemption of any Bonds still outstanding.
4.1.8.2 Natification relating to redemption opuechase of the Bonds

Information relating to the number of Bonds caremtllor repurchased and to the number of Bonds still
outstanding will be provided yearly to Luxembourgd Exchange and to the PSE for public information
may be obtained on request from the Company or fl@rPaying Agent.
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The Company’s decision to redeem all Bonds earyl ¢fe published in advance at least one monthrbdfce

redemption date (the Early Redemption Date), iaily chewspaper of general circulation in Europe aadong

as the Bonds are admitted to listing on the PSEaaimditted to trading on the main market in accoceanith

the rules and regulations of the PSE which inclyal@slications on the Issuer's websiteww.ecm.c3. This

announcement shall give all the necessary indicstend shall inform the Bondholders of the datefget
redemption.

4.1.8.3 Cancellation of the Bonds

Bonds redeemed on their Maturity Date or on thdyHRedemption Date will be cancelled forthwith amey
accordingly not be reissued or resold and the atibgs of the Company in respect of any such Bahaddl be
discharged.

4.1.8.4 Early repayment of the Bonds in the evéuliefault

The representative of the body of Bondholders rifag decided by the general meeting of Bondholdeiing

by majority decision, by notification sent to therpany with a copy sent to the Bond Agent decléréha
Bonds due and repayable at an amount equal to 1i2%94r, that is 4,453.13 (together with accrued interests)
if any of the following events (each akvent of Default’) occur:

(a) default is made for more than five BusinesyDia the payment of principal or interest or arkes
amount in respect of any of the Bonds; or

(b) the Issuer does not perform or comply with @amg or more of its other obligations in respecthaf
Bonds, which default is incapable of remedy ocapable of remedy, is not remedied within 30 ddier ahe
Company receiving from the representative of theytmf Bondholders written notice of such default.

(c) (i) any other present or future indebtednesany of the companies of the Group for or in respef
moneys borrowed or raised becomes due and payebtlet@its stated maturity otherwise than at tipian of
the Issuer or of any relevant Principal Subsidamg is not paid ; or

(ii) any such indebtedness is not paid whem ar, as the case may be, within any applicaldeggperiod
(as initially agreed);

provided that the aggregate amount of such indeletes in respect of which one or more of the events
mentioned above in this paragraph (c) have occuwgedls or exceed,000,000 or its equivalent; or

(d) a distress, attachment, execution or otheallpgocess is levied, enforced or sued out on ainag) any
part of the property, assets or revenues of theetssr any Principal Subsidiary in relation to atgbt for an
amount exceeding500,000 and is not discharged or stayed within&@&dor

(e) any step is taken to enforce any mortgagergehaledge, lien or other encumbrance, preseffitare,
created or assumed by the Issuer or any Principlsi8iary in relation to any debt for an amounteding
500,000 (including the taking of possession or #ppointment of a receiver, administrative receiver,
administrator manager or other similar person,udicig, without limitation, in relation to the Compaor any
Principal Subsidiary incorporated under the laws Lofxembourg, anycommissaire juge-commissaire
liquidateur or curateu; or

(f) the Issuer or any Principal Subsidiary is i@ror could be, deemed by law or a court to bedlwent or
bankrupt (including, without limitation, in relaticto the Issuer or any Principal Subsidiary incoaped under
the laws of Luxembourg, bankruptcyailite), insolvency, voluntary or judicial liquidationliquidation
voluntaire or judiciairg, composition with creditorscéncordat préventif de faillije reprieve from payment
(sursis de paiement controlled managemengéstion contrélée fraudulent conveyanceagtio pauliang,
general settlement with creditors, reorganisatiosimilar laws affecting the rights of creditorsngeally) or is
unable to pay its debts, stops, suspends or time#&testop or suspend payment of all or a matpasi of (or of
a particular type of) its debts, proposes or ma&eg agreement for the deferral, rescheduling oeroth
readjustment of all of (or all of a particular typ§ its debts (or of any part which it will or nfigotherwise be
unable to pay when due), proposes or makes a dexssignment or an arrangement or composition aiitfor
the benefit of the relevant creditors in respectioy of such debts or a moratorium is agreed oladedt or
comes into effect in respect of or affecting allaowy part of (or of a particular type of) the dettshe Issuer or
any Principal Subsidiary; or

(g) an order is made or an effective resolutioaspd for the winding-up or dissolution of the Issoeany
Principal Subsidiary (including, without limitatiorin relation to the Issuer or any Principal Sulzsig
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incorporated under the laws of Luxembourg, bankyfaillite), insolvency, voluntary or judicial liquidation
(liquidation voluntaire or judiciairgé composition with creditorscéncordat préventif de faillije reprieve from
payment gursis de paiemepnt controlled managemengdstion contrdlée fraudulent conveyanceagtio
pauliang), general settlement with creditors, reorganisatio similar laws affecting the rights of creditors
generally), or the Issuer or any Principal Subsid@eases or threatens to cease to carry on alhuaterial part
of its business or operations, except for the psgpof and followed by a reconstruction, amalgamatio
reorganisation, merger or consolidation eitherof) terms approved by the representative of the bafdy
Bondholders, or (ii) in the case of a Principal Sdlary, whereby the undertaking and assets of Phiaicipal
Subsidiary are transferred to or otherwise vestdtie Issuer or another Principal Subsidiary; or

(h) any action, condition or thing (including tbétaining or effecting of any necessary consenpr@aml,
authorisation, exemption, filing, licence, ordeecording or registration) at any time required ® thken,
fulfilled or done in order (i) to enable the Issuawfully to enter into, exercise its rights andrfpem and
comply with its obligations under the Bonds, (i) &nsure that those obligations are legally bindangl
enforceable and (iii) to make the Bonds admissibkevidence is not taken, fulfilled or done; or

(i) failure to comply with the following ratio:
(Consolidated Financial Debt) / (Total Asset§>%
where:

"Consolidated Financial Debt (calculated annually, on the basis of the latestsolidated financial
statements of ECM as at3tf December prepared in accordance with the IFR&ns the amount owed
by ECM to third parties in form of loans, financ@gbts and other similar debts, including the foelease
and excluding the deferred tax liability payableappearing in the latest consolidated financiakeste&nts
of ECM prepared in accordance with the IFRS.

"IFRS" means "International Financial Reporting Standgrdle. the international accounting standards
which are applicable at the date of the Private&teent Issue. In the event of changes to thesauatiog
standards after the Private Placement Issue Datewdere the application of the new standards would
have a negative impact on the Company's consotidfitb@ancial statements, the consolidated financial
statements used to carry out the test of compliavitte the financial ratio above will be adjusted tbre
basis of the IFRS accounting standards applicakteaPrivate Placement Issue Date.

"Total Asset$ (calculated annually, on the basis of the latesisolidated financial statements of ECM as
at 37" of December prepared in accordance with the IFR&)ns:

(i) Total non-current assets, plus
(i) Total current assets excluding deferred tax asset,
as appearing in the latest consolidated finantééments of ECM prepared in accordance with Sl

For the purpose of calculating the financial ratfovided for in this paragraph (i), consolidatedadalone will
be taken into account, as defined for accountimggaes in the Company’s consolidated financiabstants on
the basis of the rules and accounting methods capé on the Private Placement Issue Date. The @oynp
shall forward to the representative of the bodpohdholders (designated in accordance with articlel0) at
the latest four months after certification by itsldors of its yearly group accounts, (i) a compdia certificate
signed by its auditors providing documentary evieof compliance with the financial ratio providiedthis
paragraph (i) and detailing how it is calculatéil,of, where applicable, a certificate of non-cdiapce. Or;

() any event occurs which under the laws of aglgvant jurisdiction has an analogous effect to afthe
events referred to in any of the foregoing paragsapr it is or will become unlawful for the Issuerperform
or comply with any of its obligations under or gspect of the Bonds.

By way of exception to the aforementioned, the Boshall not be due if the Company remedies thetsito
no later than the day preceding the general meefiBpndholders.

4.1.8.5 Term and average duration
The term of the Bonds as at October 9, 2007 wili lyears.

4.1.9 Gross yield to maturity rate
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Based on the terms of the Bonds redemption provideih section 4.1.8.1.1, the yield to maturityeraepends
on the price of the Shares compared to the ExeRiise of the Warrants.

As at the Private Placement Issue Date and comsgdarredemption price of the Bonds at maturitya(il110%
of par, the gross yield to maturity rate shall b24%0 and (ii) at 125% of par, the gross yield taurity rate
shall be 10.36%.

4.1.10 Representation of the Bondholders

The Bondholders will be represented and the gemeeatings of Bondholders will be organised in adaace
with the provisions of articles 86 to 94-8 of thexembourg act dated 10 August 1915 on commercial
companies, as amended (tf@ompanies Act 1915).

A summary of the rules concerning the represemtaifcand the bodynfassg of the Bondholders in force as at
October 3, 2007 is set out below.

The Bondholders together form a body, credtedr alia for the purposes of representation of the common
interest of the Bondholders in accordance withpitevisions of articles 86 to 94-8 of the Comparfies 1915.

The general meeting of the Bondholders (duringtéine of the loan) or the Issuer (at the time ofI§seie) may
appoint one or several representatives of the bbé@®pondholders and determine their powers.

When the representative(s) have been appointed®dhdholders will no longer be able to exercisevirdially
the rights attached to their Bonds against theelssu

A meeting of the Bondholders may be convened at tang by the representative(s) or by the Board of
Directors. The representatives provided they haceived an advance on their expenses, or the Bafard
Directors must convene a meeting of the body ofdbafders if Bondholders representing 5 per cenmore

of the total amount of outstanding Bonds so requiist meetings of the Bondholders will be heldhat tenue
specified in the convening notice.

Every Bondholder will have the right to attend amde at meetings of the Bondholders in person oproxy,
except that, if the Issuer itself holds Bonds, imier is not entitled to exercise the voting gattached to
these Bonds. Evidence of title of a person to anseweral Bonds will be established in accordanthk the
rules and procedures of the depositary with whithBonds are held. The voting rights attached ¢oBbnds
are proportional to the portion of the issue thegyresent, each Bond carrying at least one vote.

A meeting of the Bondholders may be convened (theevent of a merger involving the Issuer, (iprder to
approve certain changes to the Bondholders’ rightk (i) generally, in order to determine any megasaimed
at defending the Bondholders’ interests or to emdine exercise by the Bondholders of their rights i
accordance with the provisions of the Companies1&dis.

A meeting of the Bondholders may validly decidetheut any quorum requirements and by a simple ritgjor
of the votes cast by the Bondholders present oesemted at the meeting, upon the appointmentemdval of
representatives, the removal of special represeesainominated by the Issuer and the approval of an
protective measure taken in the general interddteedBondholders.

In respect of any other decision the meeting ofBbadholders may validly decide upon a first cornimgronly

if the Bondholders present or represented holdat|50 per cent of the total amount of the Bondstanding
at that time. No quorum is required at a reconveanedting. The decisions at such meetings will lzs@d by a
majority consisting of not less than two-thirdstoé votes cast by Bondholders present or represente

Each Bondholder shall have the right, during theda$s prior to the general meeting of the Bondhslédes a
body to consult or take copies, or cause an agedotso on its behalf, of the text of the proposssblutions
and the reports to be presented to the meetintpeategistered office of the Issuer, and at theesf of the
Paying Agent in Luxembourg and, as the case magthay other place specified in the conveningaeoti

4.1.11 Resolution and decision by virtue of whiehBonds with Warrants are issued
4.1.11.1 Resolution of the extraordinary generatting of Shareholders

The extraordinary general meeting of the CompanyOofober 2, 2007 resolved to cancel the existing
authorized capital and to create a new authorizgital in an amount of twenty three million eightnidred
thousand Euro @3,800,000) to be divided into fourteen million (0@0,000) Shares, having a nominal value of
one Euro and seventy centd (70) per Share and to further authorize and emptwveeBoard of Directors to (i)
realise any increase of the corporate capital Bm@rseveral successive tranches, following, asélse may be,
the exercise of the subscription and/or conversigints granted by the Board of Directors within thmits of

the authorised capital under the terms and comditaf warrants (which may be separate or attacheathares,
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bonds, notes or similar instruments), convertilwads, notes or similar instruments issued from tiongme by
the Company, by the issuing of new shares, witlvitout share premium, against payment in casim &irid,

by conversion of claims on the Company or in arheotmanner; (ii) determine the place and date efishue
or the successive issues, the issue price, thestand conditions of the subscription of and payipgon the
new shares; and (iii) remove or limit the prefet@ngubscription right of the then existing Shaidelecs of the
Company in case of issue under the authorisedatayitither (a) any Shares to be delivered byGbepany
pursuant to the one million seven hundred twengyiteihousand one hundred and eighty (1,728,180) altx
2006, (b) up to one hundred eighteen thousand twdlited and sixty three (118,263) Shares to be eteld/by
the Company as a result of the allocation of artjoop to the management of the Company and its fisuowaler
any management option program as from time to iimeffect, (c) up to one million five hundred thansl

(1,500,000) Shares under an equity-step-up-progvéth,a maximum duration of 4 years, with Bank Aisst
Creditanstalt AG, (d) any Shares against paymemash provided the newly issued Shares will reprteat
most 5% of the issued capital at the time of issuene calendar year and no more than 7.5% ofdbaed
capital over a period of three consecutive yeargepany Shares to be delivered by the Compangyaunt to
the issuance of up to 2,500,000 warrants to beetsdy the Company. This authorisation is valid migira
period ending on 24 April 2012 and it may be rengwg a resolution of the general meeting of Shddsre

adopted in compliance with the quorum and majartitgs set by the Articles of Association or, asd¢hee may
be, by the Laws for any amendment of the Articliedssociation.

In order to extend the 5-year period in relationthe authorized share capital in favour of the BHoaf
Directors, an extraordinary general meeting of$hareholders would need to approve such extensidphl
24, 2012. This period would then last until Aprdl,2017.

4.1.11.2 Decisions of the Board of Directors

On October 2, 2007, the Board of Directors approfiedhe terms and conditions of the Issues andeSff
pursuant to this Securities Note and (ii) the at@mn of the Bonds with Warrants to be issued unidePrivate

Placement Issue as indicated in this Securitieg Not

Following the Offers, on October 26, 2007, the éssfi Bonds with Warrants under the Offers Issudl sfea

approved by the Board of Directors.

4.1.12 Issue date of the Bonds with Warrants

The Bonds with Warrants will be issued on Octohet@®7 under the Private Placement Issue and on
November 2, 2007 under the Offers Issue.

4.1.13 Restrictions on transfers of the Bonds

The conditions of the Bonds with Warrants do natvjite for any restrictions with regard to the ftesnsfer of
the Bonds from the Offers Issue Date. As undertaikethe Subscribers to the Company, the Bonds dssue
under the Private Placement Issue shall not befemed until the Offers Issue Date.

4.1.14 Taxation
Gross Up

All payments in respect of the Bonds will be madetlhe Company without withholding or deduction for
taxation at source unless the withholding or deduacts required to be made by law. In such eveme, t
Company will pay to the Bondholders such additioaalounts as shall be necessary in order that the ne
amounts received by the Bondholders after suchheitting or deduction shall equal the amounts whiclld
otherwise have been receivable in respect of th@l8adn the absence of such withholding or dedactio

As Luxembourg laws and tax practices currently gtaro withholding taxes are paid in Luxembourg oy a
payments in respect of the Bonds, with the possfsleeption of payments made to Luxembourg indiviglua
and to individuals or residual entities in the miegrof the Savings Directive, resident or estalgin a EU
Member State (other than Luxembourg) or in ceridihdependent territories.

Investors are nevertheless advised to ask for their tax advisor’s advice on their individual tarat with
respect to the acquisition, sale and redemptiothefBonds. Only these advisors are in a positionlthy
consider the specific situation of the investor.

Luxembourg taxation

The statements herein regarding taxation in Luxemipare based on the laws in force in the Granchpwd
Luxembourg as of the date of this Securities Natd are subject to any changes in law. The follgwin
summary does not purport to be a comprehensiveigésn of all the tax considerations which mayrbkevant
to a decision to purchase, own or dispose of thedBoEach prospective holder or beneficial owneBarfids
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should consult its tax advisor as to the Luxembdargconsequences of the ownership and dispositiahe
Bonds.

Luxembourg Tax Residency of Bondholders

A Bondholder will not become resident, or be deernede resident, in Luxembourg by reason only & th
holding of the Bonds, or the execution, performauetivery and/or enforcement of the Bonds.

Withholding tax

Under Luxembourg tax law currently in effect, withe possible exception of interest paid to indiidu
Bondholders, there is no Luxembourg withholding texpayments of interest (including accrued butaichp
interest) to the extent that such interest has begptiated at arm’s length and is not profit gipating. There

is also no Luxembourg withholding tax, with the gibse exception of payments made to Luxembourg
individuals and individuals or residual entities {he meaning of the Savings Directive), residergstablished

in a EU Member State (other than Luxembourg) océntain EU dependent territories, upon repayment of
principal in case of reimbursement, redemptionyrelpase or exchange of the Bonds.

Luxembourg non-resident individuals

Under the Luxembourg laws dated 21 June 2005 imghimy the Savings Directive and several agreements
concluded between Luxembourg and certain dependgitbries of the European Union, a Luxembourgelas
paying agent (within the meaning of the Savingse&live) is required since 1 July 2005 to withhaa bn
interest and other similar income paid by it toader certain circumstances, to the benefit ofndividual or
residual entities (in the meaning of the Savinged&ive) resident or established in another Mengiate or in
certain EU dependent territories, unless the beiag§i of the interest payments elects for the pdace of
exchange of information or for the tax certificatecedure (a residual entity can only elect forghecedure of
exchange of information or can elect to be treasdan UCITS recognised in accordance with Directive
85/611/EEC).

The withholding tax rate is initially 15 per ceduring a first three-year period starting 1 Julp20increasing
steadily to 20 per cent. for the subsequent thesg-geriod and to 35 per cent. thereafter. Thehsltling tax
system will only apply during a transitional perjdde ending of which depends on the conclusionerfain
agreements relating to information exchange wittiag® third countries. Responsibility for the withiling of
the tax is assumed by the Luxembourg paying ad@ayments of interest under the Bonds coming withén
scope of the Luxembourg law of 21 June 2005 wotijoresent be subject to withholding tax of 15 pemtcin
Luxembourg.

Luxembourg resident individuals

Pursuant to Luxembourg law dated 23 December 280%% withholding tax has been introduced, as ftom
January 2006, on interest or similar income paysmemade by a Luxembourg based paying agent (defined
the same way as in the Savings Directive) to ortha immediate benefit of beneficial owners who are
Luxembourg individual residents. Responsibility the withholding of the tax is assumed by the Lukeorg
paying agent. Payments of interest under the Baodsing within the law of 23 December 2005 would be
subject to withholding tax of 10 per cent. in LuXsouarg.

Czech withholding tax

The payments of the interest paid by the Compaeyat subject to Czech withholding tax, regardtessfact,
in which countries the Bondholders are tax resislent
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4.2 TERMS AND CONDITIONS OF THE WARRANTS
4.2.1 Information on the Warrants

4.2.1.1 Type and category of the Warrants

The Warrants are securities issued by the Companying entittement to subscribe to new Sharesand/
acquire existing Shares. Upon exercise of the Wigsrahe Company will remit, existing or new Shares
both, as the case may be.

Application has been made to admit the Warrantssting on the official list of the PSE and to tiagl on the
official free market of the PSE. They shall bedtstseparately from and simultaneously to the Boiitie.
anticipated listing date of the Warrants is Novemb2, 2007 under ISIN code: XS0319646286 and common
code: 031964628. 70 Warrants are initially attacteedach Bond. 1,485,470 Warrants will thereforesseed
by the Company under the Private Placement Isheeadditional number of Warrants issued under tfier©®

Issue will be published on the Luxembourg StockHaxge websitewww.bourse.l) and on the Company’s
website fwww.ecm.c on October 26, 2007.

The official free market is a regulated market parg to the provisions of the Prospectus Directiréch refers

to the definition of the regulated markets contdiimethe Investment Services Directive (93/22/EEC).
4.2.1.2 Theoretical valuation of the Warrants

The theoretical valuation of the Warrants is malvdged on:

a) the specific characteristics of the Warrants: Eiser€rice, Exercise Period, market price at whieh t
Company is entitled to redeem the Warrants at ttiepuice of 0.01 pursuant to section 4.2.1.11.2,
and the redemption period of the Warrants at tha@amy’s option;

b) the characteristics of the Shares for which therd/ds are exercisable and the market conditions:
Share price: the value of the Warrants increastbeiShare price increases and vice versa,
Share volatility: the value of the Warrants ince=ai the volatility increases and vice versa,

Forecast yield of the Shares: the value of the ®asrincreases if the amount of dividends
payable on the Shares decreases and vice versa;

Interest rate without risk: the value of the Watsancreases if the interest rates increase and
vice versa.

A valuation of the Warrants has been achieved byndependent expert on October 2, 2007 in order to
determine the initial value of the Warrants.

Summary of the report produced by Constantin A&sothe 'ndependent Expert’), for information purpose
only:

The Warrantholders hold Warrants which characiesistomprises a redemption clause at the optiothef
Issuer as described in section 4.2.1.11.2 of tleei8=es Note.

The Warrants are valued according to the provisadrie section 4.2.1.11.2 of the Securities Note.

We have developed a specific valuation model smtdathe Black & Scholes model to take into accotinet
option for ECM to require the Warrant to be exexdiand the impact of the dilution on the Warramtiaton.

On the basis set out above, we estimate that apealprice of 10.26 is a reasonable price for the Warrant.
October 2, 2007
The Independent Expert
CONSTANTIN ASSOCIES
Laurent LEVESQUE
4.2.1.3 Governing law and jurisdiction

4.2.1.3.1 Governing law
The terms and conditions of the Warrants are gadehy Luxembourg law.
4.2.1.3.2 Jurisdiction

The competent courts in the event of disputes $leathe ones under whose jurisdiction the regidtefice of
the Company falls without prejudice to the lattaight to take action before any other competentricander
Luxembourg law.
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4.2.1.4 Form, denomination, title and method ofgiegtion of the Warrants under an account

The Warrants will exist in bearer form only, eitharglobal form or in definitive form. Upon issuen dhe

Private Placement Issue Date or on the Offers I18ate, the Warrants will be issued in the form diearer
global warrant (the Global Warrant”) (initially attached to the bearer global bonaxchangeable for
definitive warrants.

The Warrants in bearer global form, exchangeabiledfinitive Warrants, will be held by a common dsipary
in the name and on behalf of Clearstream and Beao®ank, as operator of the Euroclear system.r&team
and Euroclear will hold the Warrants on behalftadit respective participants.

Warrants held by investors through ClearstreamEun@clear will be credited to such investors’ aaadueld
with a bank, an investment services provider oragssional securities depositary. The transfeWaifrants
held through one of the settlement systems merdioméhis section 4.2.1.4 shall be by means ofrarnyén an
account, either in accordance with the internaésuwf the relevant system or, for transfer betwaethrough
participants of different systems, in accordanc wie rules applicable between the systems coadern

The settlement transactions for the Warrants sfelhandled in the Euroclear and Clearstream sysiedgr
ISIN code: XS0319646286 and common code: 031964%&&lement of transaction on the PSE will, howgever
only be effected through a settlement system rasedrby the PSE.

Univyc, a wholly-owned subsidiary of the PSE, tzlised by the Czech National Bank primarily tolsé¢tades
on the PSE. Univyc is an accountholder with Cleassh and interests in the Warrants held by Univilche
recorded on this account. Univyc will hold all théarrants to be setteled for transactions on the. RBiyc
will hold interests in the Warrants for the benefitUnivyc accountholders and will record interestdJnivyc
accountholders in the Warrants in book-entry fofmansfers of the interests in the Warrants betwéeivyc
accountholders will be effected in accordance wvidthivyc rules and operating procedures. Tradinghe t
Warrants on the PSE will be settled only throughvidn and will be recorded in book-entry form on aonts
of Univyc accountholders. Trades in the Warrantsctaled on the PSE will be reflected in the recarfls
Univyc accountholders only, and there will be namdje to accounts opened with Clearstream nor kélet be
any change in the holder of the Global Warrant.

4.2.1.5 Currency
The Warrants are issued in Euros.
4.2.1.6 Status of the Warrants
Not applicable.
4.2.1.7 Rights and limitations attached to the \Afats

4.2.1.7.1 Exercise Price and Exercise Ratio

Subject to subsequent adjustments as providedctioee4.2.2.4, each Warrant entitles initially thelder to
acquire or subscribe to 1 Share at the ExercismPfi 71.25 to be paid in cash, simultaneously to thedse

of the Warrants.

The Company will, as the case may be, have theceltoi deliver new Shares issued by the Companyand/
deliver existing Shares remitted by the Companyrréfgholders exercising Warrants at a same Exeite
(as defined in section 4.2.1.7.3) shall receivestimae proportion of existing and/or new Shares.

However,
for every 55 Warrants exercised, Warrantholders ey for their subscription or acquisition of

3,918.75 (55 x 71.25) by the sale to the Company of 1 Bond wittominal value of 3,562.50 made
due and payable to this effect at a price018.75;

upon a Change of Control (as defined in Conditidn81.2.1) in relation to the Comparigr every N
Warrants exercised, Warrantholders may pay for thedscription or acquisition 0f4,453.13 by (i)
the sale to the Company of 1 Bond with a nomindlleaf 3,562.50 made due and payable to this
effect at a price 0f4,453.13 plus (ii) the amount A (as defined belowgash.

(see section 4.1.8.1.2.2)

The number of Warrants N that may be exercisechbystle to the Company of one Bond shall be deteuni
according to the below formula being rounded ugh&ohighest whole number of Warrants:
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4,453.13

Exercise Price

The amount A that shall be paid in euros in additmthe sale to the Company of one Bond shalldterchined
according to the below formula being rounded tortharest 100th (0.005 being rounded up to the mgkiest
100th):

A = (Exercise Price x N) -4,453.13

If all Warrants issued under the Private Placensnte were to be exercised and the Company wetelitger
new Shares only upon such exercise, the Companjdviseue 1,485,470 new Shares representing 26.54% o
the share capital of the Company.

4.2.1.7.2 Exercise Period of the Warrants

The Warrants may be exercised at any time fromiraeidding November 2, 2007 up to the close of besion
November 2, 2014 included (the Maturity Date).

4.2.1.7.3 Conditions of exercise of the Warrarielivery of Shares

To exercise their Warrants, their holders shoulckentheir request to the intermediary with whom tthei
securities are registered and pay up the amouthieof subscription as stated in sections 4.2.1arid 4.2.1.7.2

To exercise their Warrants and pay for their supson by the sale of a Bond as described in sastio
4.1.8.1.2.2 and 4.2.1.7.1, their holders shouldenthkir requests and surrender the Bond in ceatdit form to
the intermediary with whom their securities areistgged. The Warrant Agent shall be responsible for
centralising these transactions and for delivetiregShares upon exercise of Warrants.

The date of exercise of a Warrant will be the ddteeceipt by the Warrant Agent of the exerciseussy (the
“Exercise Daté&) and delivery of the Shares will take place onba&fore the 7 Business Day following the
Exercise Date.

As soon as practicable, and in any event no laten ¥ Business Days after the relevant Exercise,[lEEM

will, as the case may be, (i) deliver existing ®isan registered form on exercise of a Warrant, regdster (or
cause to be registered) the person named in tbeard exercise request in the Shareholder reg$teCM or,

if the request notice so specifies, effect delienycause delivery to be effected) through thevaht clearing
system or (ii) deliver newly issued Shares in regexd form on exercise of a Warrant, and complyhfite
respective requirements set out in (i) and, aduktily authorise the issue of such Shares in acocomavith

Luxembourg law no later than 7 Business Days falhgvthe relevant exercise request.

4.2.1.7.4 Benefit and rights attached to the Shdeéigered as a result of the exercise of the Whdsra
The rights attached to the Shares delivered asudt i&f the exercise of the Warrants are defineseiction 8.

4.2.1.7.5 Suspension of the exercise of the Wasrant

In the event of an increase in the share capitdh@fCompany (except by exercise of any of the Wrdsror
Warrants 2006) or an issue of securities conferriggts to receive Shares, or in case of a meryesiof),
division (scission), or other financial transaction conferring prefaral subscription rights in favour of
Shareholders or allowing a priority subscriptiomipe in favour of the Shareholders, the Company ihegide
to suspend the exercise of the Warrants for a geviich may not exceed three months, but such idecigill
not under any circumstances mean that the Warrkgtsowill lose their rights to exercise their Waants.

The Company’s decision to suspend the exercisehefWarrants will be set out in a notice given te th
Warrantholders in a Luxembourg newspaper with wiistribution, in a Czech newspaper with wide
distribution, on the Company’s websitevfw.ecm.c3 and in a PSE announcement. This notice will be
published at least ten Dealing Days prior to thee deom which the right to exercise the Warrantd e
suspended and will specify the date on which tlspension comes into force and the date on whiwifiliend.

A "Dealing Day' is a day (other than a Saturday or Sunday) orchwvtlie Relevant Stock Exchange is open for
business (other than a day on which the RelevartkSExchange is scheduled to, or does, close puidts
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regular weekday closing time) and Clearstream Baplgociété anonymé‘Clearstream, Luxembourg’' or
“Clearstream’”), Euroclear Bank S.A./N.V. Euroclear Bank”) and Univyc, a.s. Univyc”) operate.

4.2.1.8 Resolution and decision by virtue of whith Bonds with Warrants are issued
Refer to the resolution and decisions describestation 4.1.11.
4.2.1.9 Scheduled issue date of the Warrants

As the Bonds, the Warrants issued under the PrRiaigement Issue will be issued on October 9, 20Mirthe
Warrants issued under the Offers Issue will beeadsan November 2, 2007.

4.2.1.10 Restrictions on the free transfer of trerMahts

There are no restrictions on the free transfehefWarrants from the Offers Issue Date. As undertaky the
Subscribers to the Company, the Warrants issuedruithd Private Placement Issue shall not be trenesfeintil
the Offers Issue Date and may only be transfereddre the Offers Issue Date for the purpose oftie to the
ECM Managers LP pursuant to the provisions of sach.1.3.2. The Warrants will be listed from Novemnk2,
2007 and may be transferred or sold as of Nover2pb2007.

4.2.1.11 Cancellation, Repurchase and RedemptitimedVarrants
4.2.1.11.1 Cancellation of the Warrants

The Warrants which will not have been exercisedhgyclose of the Relevant Stock Exchange on theufityat
Date may no longer be exercised and shall be dadcek the close of the Relevant Stock Exchange on
November 2, 2014.

4.2.1.11.2 Redemption of the Warrants at the Coryipaption

On giving notice (which notice shall be irrevocglie the Warrantholders, the Issuer may at any timeor
after November 2, 2009 up to the end of the ExerBigriod redeem all or part of the outstanding Wrdsrat a
price of 0.01 per Warrant, provided that the average (weiliy the volume of transactions of the Share on
the Relevant Stock Exchange of the 120 stock exgd#mading sessions preceding the publication efeduly
redemption announcement) of the products of (ixtbeing prices of the Share on the Relevant Skbahange
and (i) of the Exercise Ratio in force on eachih#fse stock exchange trading sessions, excddifs88 (150%

of the Exercise Price).

Any such notice of redemption shall specify theedaith effect from which such redemption shall taffect,
which shall be not less than 30 nor more than 68 fzllowing the giving of such notice.

Announcement to the Warrantholders of the redemputfdhe Warrants

The Company’'s decision to redeem all or part ofWerrrants early will be published in advance asteme
month before the Warrants redemption date on theels website yww.ecm.c3, in a daily Luxembourg
newspaper, in a Czech newspaper with wide distdhuind in a PSE announcement (hereinafter, HBealy
Redemption Announcement).

In the event that the Company redeems all or gafteoWarrants, Warrantholders may avoid such rexdiem
by exercising their Warrants until the date settfigr redemption in accordance with section 4.231 After this
date, the Warrants shall be redeemed by the Comgnashgancelled.

4.2.1.11.3 Repurchase of the Warrants at the Coygpaption

The Company reserves the right at any time, withemy price or quantity restrictions, to repurchése
Warrants on or off the market, for cash or for othensideration. The Warrants so repurchased dfeall
cancelled. Any purchase by public offer shall belenavailable to all Warrantholders alike subjecipplicable
regulation. The Warrants held by or on behalf ef igsuer, shall not entitle the holder to voterst meeting of
the Warrantholders and shall be deemed not to bstamaing for the purposes of calculating quorums a
meetings for the Warrantholders.

4.2.1.12 Settlement and delivery procedure of tregrdnts

The settlement-delivery transactions of the Wagattall be handled in the Euroclear Bank and Ciess
systems, under ISIN Code: XS0319646286 and commde: ©31964628.

Warrants shall be admitted to Euroclear Bank anelaStream Banking transactions which shall seltée t
securities between account holders. The Warraiai$ also be admitted for UNIVYC transactions.

The Warrants shall be registered in an account @ffgct from their respective issue date.
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4.2.1.13 Conditions relating to the product of Warrants
Not applicable

4.2.1.14 Representation of Warrantholders

Unless otherwise provided herein, the Warranthsldeill be represented and the general meetings of
Warrantholders will be organised in accordance Wit rules set out herebelow and, by default, vilitd
provisions of articles 86 to 94-8 of the Comparfies 1915.

The Warrantholders will together form a body crdateter alia for the purposes of representationthef
common interests of the Warrantholders.

The general meeting of the Warrantholders (duriregExercise Period) or the Issuer (at the timeheflssue)
may appoint one or several representatives of ¢ty bf Warrantholders and determine their powers.

When the representative(s) have been appointedyMeantholders will respectively no longer be atie
exercise individually the rights attaching to thélarrants against the Issuer.

A meeting of the Warrantholders may be convenedngttime by the representative(s) or by the Bodrd o
Directors. The representatives provided they haceived an advance on their expenses, or the Bafard
Directors must convene a meeting of the body offfdaholders if Warrantholders respectively représgrb
per cent. or more of the total number of outstapdMarrants so request. The meetings of the Warpidehs
will be held at the venue specified in the convgniotice.

Every Warrantholder will have the right to attemtlavote at meetings of the Warrantholders in pexsoby
proxy, except that if the Issuer holds Warrantslftsthe Issuer is not entitled to exercise theingtrights
attached to these Warrants. Evidence of title gfeeson to one or several Warrants will be estabdisim
accordance with the rules and procedures of theditgpy with which the Warrants are held or, indtsence,
with the Warrant Register. The voting rights atedtho the Warrants are proportional to the portahof the
total number of Warrants they represent, each Waoarying at least one vote.

A meeting of the Warrantholders may be conveneih (i)e event of a merger involving the Issue),ifiiorder
to approve certain changes to the Warrantholdégkts and (iii) generally, in order to determineyaneasure
aimed at defending the Warrantholders' interests.

A meeting of the Warrantholders may validly decigdgthout any quorum requirements and by a simple
majority of the votes cast by the Warrantholdemsspnt or represented at the meeting, upon the rappent
and removal of representatives, the removal ofiapegpresentatives nominated by the Issuer andyipeoval
of any protective measure taken in the generatésts of Warrantholders.

In respect of any other decision the meeting ofWeerantholders may validly decide upon a first\anming
only if the Warrantholders present or representd ht least 50 per cent. of the total number ef\Warrants
outstanding at that time. No quorum is required e¢convened meeting. The decisions at such meaiiiligoe
passed by a majority consisting of not less thab6 /& the votes cast by Warrantholders presergmresented.
Each Warrantholder shall have the right, duringX&edays prior to the general meeting of the Waha@iders
as a body to consult or take copies, or cause antag do so on its behalf, of the text of the josgd
resolutions and the reports to be presented taeting, at the registered office of the Issued, @rthe offices
of the Warrant Agent and, as the case may be,yabtier place specified in the convening notice.

4.2.1.15 Taxation - Withholding tax
Payments with respect to the Warrants will not ligext to Luxembourg withholding tax.

4.2.2 Information on the underlying instrument
The underlying instrument is the ordinary Shard&IN code: LU0259919230.
4.2.2.1 Exercise Price of the Warrants and numb8hares received as a result of the exerciseeoiMtarrants
Each Warrant entitles initially its holder to acguione existing Share or subscribe one new Shatheat
Exercise Price (see section 4.2.1.7.1) to be pagds$h, simultaneously to the exercise of the Wigsra
However,

for every 55 Warrants exercised, Warrantholders pey for their subscription 0f3,918.75 (55 x
71.25) by the sale of 1 Bond with a nominal valfie562.50 made due and payable to this effect at
a price of 3,918.75;
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upon a Change of Control (as defined in Conditidn81.2.1) in relation to the Comparigr every N
Warrants exercised, Warrantholders may pay for thabscription of 4,453.13 by (i) the sale to the
Company of 1 Bond with a nominal value &,562.50 made due and payable to this effect aitce p
of 4,453.13 plus (ii) the amount A (as defined belowgash.

(see section 4.1.8.1.2.2).

The number of Warrants N that may be exercisechbystle to the Company of one Bond shall be detexni
according to the below formula being rounded ugh&ohighest whole number of Warrants:

4,453.13

Exercise Price

The amount A that shall be paid in euros in additmthe sale to the Company of one Bond shalldterchined
according to the below formula being rounded tortearest 100th (0.005 being rounded up to the mgkiest
100th):

A = (Exercise Price x N) -4,453.13

4.2.2.2 Information on the Shares
Investors can consult the Company’s website foremimiormation on the Sharesww.ecm.cz

4.2.2.3 Disruption of the market or the settlerraerd delivery system affecting the Shares

If Euroclear, Clearstream and/or UNIVYC were topersd their activities at the time of exercise ofrvaats,
the delivery of the Shares following the exercisthese Warrants may be delayed.

4.2.2.4 Adjustment rules applicable in the occureeof an event having a consequence on the undgiilystrument
4.2.2.4.1 Maintenance of the rights of the Warralutérs

4.2.2.4.1.1 Consequences of the Issues

In the event of a transaction including a preféednsubscription right reserved for Shareholders,
Warrantholders shall be informed thereof before m@mcement of the transaction through an announdemen
a Luxembourg national daily newspaper, in a Czeatlonal financial newspaper with wide distributiam the
Company’s websitefww.ecm.cz and through an announcement made by the PSE.

The Board of Directors has decided that:

- as long as there are Warrants in circulation, Goenpany may not redeem the share capital or mabdy
allocation of its profit. However the Company mageem its share capital or issue preference sheasgiled
that the rights of Warrantholders are maintaineddcordance with the provisions of section 4.21224.

- in the event of a capital reduction as a resftiliosses, the rights of the Warrantholders exangigheir
Warrants shall be reduced accordingly as if saidrévgholders had been Shareholders from the isatee af
the Warrants regardless of whether the capitalatastuis carried out by reducing the par valuehaf Ehares or
the number thereof.

4.2.2.4.1.2 In the event of financial transactions
Upon completion of any of the following transacton

1. issue of securities carrying a preferential sulpsiom right to Shareholders,

2. increase in share capital by capitalisation of mesg profits or share premia, and by distributidn
bonus shares, or the subdivision or consolidatiddhares,

3. in the event that a nominal value is assigned ¢oShares, an increase in share capital of therlssue
without issuing Shares, by capitalisation of resenprofits or share premia by increasing the namin
value of the Shares,

4. distribution of reserves in cash or in kind or arghpremium,

5. allotment of bonus financial instruments other t&érares,
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6. merger by acquisitionfision par absorptio)y merger fusion par création d’'une nouvelle socigté
spin-off, division écission of the Issuer,

7. buy-back of own Shares at a price that is highan the Share price,

8. distribution of extraordinary dividends,

9. amortisation in share capital of the Issuer,

10. modification of the Issuer’s allocation of its pitef

11. change of control, and

12. issue at less than current market price.

which the Issuer may carry out after the PrivacBient Issue Date, the rights of the Warranthslddf be
protected, as long as there are still valid Wagantexistence, by adjusting the Exercise Ratiadoordance
with the following provisions.

In the event of an adjustment carried out in acaoncé with conditions 1 to 12 below, the new Exerdiatio
will be determined to two decimal places and roghttethe nearest 100th (0.005 being rounded updaéxt
highest 100th). Any subsequent adjustments willcagied out on the basis of such newly calculated a
rounded Exercise Ratio. However, the Warrants céyresult in the delivery of a whole number of &8s the
treatment of fractions of Shares being governeddayion 4.2.2.4.1)3

1.In the event of a financial transaction conferringreferential subscription right to existing Stnaieers, the
new Exercise Ratio will be determined by multiplyithe Exercise Ratio in effect prior to the relevan
transaction by the following formula:

share value ex-subscription right plus the valuthefsubscription right

share value ex-subscription right

For the purposes of calculating this formula, thkigs of the share ex-subscription right and ofstitescription
right will be determined on the basis of the averafthe closing prices of the Shares on the RaleStock
Exchange (as published by or derived from the ReleBtock Exchange, or in the absence of listinghen
Relevant Stock Exchange, on another regulated wivagnt market on which the Share and subscriptigint

are both listed) falling in the subscription peridaring which the Shares and the subscription sigine listed
simultaneously;

2. In the event of an increase in share capitahefCompany by capitalisation of reserves, prajitshare
premia and by distribution of bonus Shares, origydubdivision or consolidation of Shares, the Ex@rcise
Ratio will be determined by multiplying the Exereifatio in effect prior to the relevant transactimnthe
following formula:

Number of shares after the transaction

Number of shares existing before the transaction

3. In the event of an increase in share capitahef Company without Shares being issued by mears of
capitalisation of reserves, profits or share prepgegormed by increasing the nominal value of thar8s, the
nominal value of the Shares which may be delivacethe Warrantholders exercising their Warrantg|, e
increased accordingly;

4. In the event of the distribution by the Compafiyeserves in cash or in kind or a share premiine,new
Exercise Ratio will be determined by multiplyingetExercise Ratio in effect prior to the relevaangaction by
the following formula:

1

1. Amount of the distribution per share

Value of the share before distribution
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For the purposes of calculating this formula, théug of the Shares before distribution will be deiaed on
the basis of the weighted average of the pricesighdul by or derived from the Relevant Stock Exgeaaver
the last three Dealing Days before the distribution

5. In the event of an allotment of bonus finanaigkruments other than shares of the Issuer, theEhercise
Ratio will be determined:

if the right to receive financial instruments istéd on the Relevant Stock Exchange, the new Beerci
Ratio will be determined by multiplying the Exerifatio in effect prior to the relevant transactimnthe
following formula:

Price of the right to receive financial instrume

1+ Share price e-right

For the purposes of calculating this formula, thiegs of the Shares ex-right and of the rights dceive
financial instruments will be determined on theibad the weighted average of the prices publistrederived
from the Relevant Stock Exchange over the firstehDealing Days as from the detachment of the fian
instruments.

if the right to receive financial instruments ist fisted on the Relevant Stock Exchange, the neerdise
Ratio will be determined by multiplying the Exerifatio in effect prior to the relevant transactimnthe
following formula:

Value of the financial instruments allocated toleskares

+
1 Share value ex-right
For the purposes of calculating this formula, tledue of the Shares ex-right and the value of tharftial
instruments will be determined on the basis ofwlegghted average of the prices published by orvddrirom
the Relevant Stock Exchange over the first threalibg Days as from the detachment of the financial
instruments.

If the financial instruments allocated are noteiston a Relevant Stock Exchange, their value ghell
determined in accordance with the rules and reiguisitapplicable to the regulated or equivalent retada

which they are listed. Failing this, their valueatbe evaluated in an independent expert’s ceatifi. This
certificate shall be produced by an expert of maéipnal repute appointed by the Issuer, whoseiapishall

not be subject to appeal.

6. In the event of merger by acquisitidagion par absorptionof the Issuer by another company or of merger
of the Issuer with one or more other companiesréate a new companfjugion par création d’'une nouvelle
sociétg, or in the event of a division (scission) or spifi of the Issuer, the Warrants may be exercised i
shares of the acquiring or new company or the comepaesulting from any division (scission) or spififi

The new Exercise Ratio shall be determined by &idgishe Exercise Ratio in effect before such ewsnthe
exchange ratio of the Shares against the shard®eaicquiring or new company or companies resultiog
any division (scission) or spin-off. These comparsiball be substituted to the Issuer in order tiyaiie above
adjustment, the purpose being to maintain, whepdiagble, the rights of the Warrantholders in tiverg of
financial or securities transactions, and, gengtallensure that the rights of the Warrantholdeesgaiaranteed
under the legal, regulatory and contractual cooniti

7. In the event that the Company makes an offeéhécShareholders to buy-back its own Shares ata firat is
higher than the Share price, the new Exercise Raitidbe determined by multiplying the Exercise iRain
effect by the following formula calculated to theamest 100th of a Share:

Share value + pc% x (buy-back price — share value)

Share value

For the purposes of calculating this formula:

The Share value (i) means the average of at leastdnsecutive closing prices of the Shares orRéievant
Stock Exchange (as published by or derived from Re¢evant Stock Exchange) chosen from the twenty
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consecutive closing prices of the Shares on thevRet Stock Exchange (as published by or derivenh fihe
Relevant Stock Exchange) preceding the buy-backh@buy-back offer).

“Pc%” means the percentage of the share capital d€tmpany that has been bought back.

“Buy-back price” means the effective price of shares bought-badkidh is by definition higher than the Share
value).

8. An exceptional dividend is deemed to have besd if, taking account of all the Company’s dividienper
share paid in cash or in kind (before any withhaddiax and excluding tax credits) since the sthd single
year, the Yield per Share (as defined below) isigmethan 2%, given that any dividends or partdigtiends
resulting in an adjustment of the Exercise Ratioaccordance with points 1 to 7 and 9 to 12 of 8estion
4.2.2.4.1.2, shall not be taken into account temeine the existence of an exceptional dividentbatetermine
the Yield per Share.

In the event of the distribution of an exceptiodalidend, the new Exercise Ratio shall be deterohibg
multiplying the Exercise Ratio in effect prior toetrelevant transaction by the following formula:
1 + Yield per Share — 2%

In the event of payment of a dividend by the Comypemcash or in kind (before any withholding taxdan
excluding tax credit) between the payment datehefTrigger Dividend (as defined below) and the ehthe
same financial period (anAtditional Dividend”), the Exercise Ratio shall be adjusted. The newré&ise
Ratio shall be equal to the product of the Exerésdio in force before the start of the transactioer
consideration times the factor of:

1 + Yield per Share for the Additional Dividend
For the requirements of this section 4.2.2.4.1ot#:
“Trigger Dividend” shall mean the dividend from which the Yield [Brare exceeds 2%;
“Prior Dividend” shall mean any dividend paid since the starhefsame year prior to the Trigger Dividend,;
“Yield per Sharg’ shall mean the sum of the ratios obtained bydiing the Trigger Dividend and, where

applicable, all the Prior Dividends by the closprice of the share of the Company on the Stock &mxgh Day
immediately preceding the corresponding paymerg.dat

“Yield per Share for the Additional Dividend” shall mean the ratio between the Additional Dend (net of
all dividends or parts of dividend resulting inadjustment of the Exercise Ratio in accordance pdthts 1. to
7., and 9. to 12. of this section 4.2.2.4.1.2 deddosing price of the share of the Company orDibdaling Day
immediately preceding the payment of the AdditidDalidend.

9. In the event of an amortisation in share capitdhe Company, the new Exercise Ratio will beedwined by
multiplying the Exercise Ratio in effect prior teetrelevant transaction by the following formula:

1

Amount of amortisation per share
1-

Value of the share before amortisation

For the purposes of calculating this formula, th&g of the Share before the amortisation will beedmined
on the basis of the weighted average of the Shacesppublished by or derived from the Relevantckto
Exchange over the last three Dealing Days immegiatéor to the date of the amortisation.

10. In the event of the modification by the Issoérthe allocation of its profits as a result of tissue of
preference shares, the new Exercise Ratio willdierchined by multiplying the Exercise Ratio in effprior to
the preference share issue date by the followingia:

1

Reduction of the profit right per shi
1-

Value of the share before modification
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For the purposes of calculating this formula, thare price before the modification of the allocataf profits
will be determined on the basis of the weightedrage of the prices published or derived from théetRamnt
Stock Exchange over the last three Dealing Dayséathately prior to the date of the modification.

11. If a Change of Control (as defined in sectldn8.1.2.1 above) shall occur the Warrantholdsrtha option
to elect one, but not both, of the following altaines:

(i) Upon any exercise of exchange rights wherebkercise Date falls during the Change of Contraldee the
Exercise Ratio (theChange of Control Exercise Ratit) shall be determined as set out below, but inheac
case adjusted, if appropriate, under this condition

COCER = OER x (1+ (EP x c/t))

where:

“COCER” means the Change of Control Exercise Ratio;

“OER” means the Exercise Ratio in effect immediateipipto the Change of Control;
“EP” means 25.00 per cent. (expressed as fraction);

“c” means the number of days from and including taee dhe Change of Control occurs to but excludirey t
Maturity Date;

“t” means the number of days from and including tiffei® Issue Date to but excluding the Maturity Date

The Issuer shall give notice to the WarrantholdarsChange of Control Notice”) by not later than 14 days
following the first day on which it becomes awaféh® occurrence of a Change of Control.

“Change of Control Period’ means the period commencing on the occurrenca &hange of Control and
ending on the latter of (i) 60 days following thecarrence of the Change of Control and (ii) 60 dajlewing
the date upon which a Change of Control Noticeldlebiven by the Issuer to Warrantholders.

(i) ECM will pay the Warrantholder in possessiohWarrants an amount in cash (théHange of Control
Compensation Amount) that shall be determined according to the foilogvformula:

COCCA = IWV *c/t

Where:

“COCCA" means the Change of Control Compensation Amount;
“IWV " means the initial Warrant unit price10.26;

“c” means the number of days from and including tate dhe Change of Control occurs to but excludive t
Maturity Date;

“t” means the number of days from and including tlffei® Issue Date to but excluding the Maturity Date

The Issuer shall give notice to the WarrantholdarsChange of Control Notice™) by not later than 14 days
following the first day on which it becomes awaféh® occurrence of a Change of Control.

12. If and whenever the Issuer shall issue (othewhan as mentioned in paragraph 1. above) wkmilgash
any Shares (other than Shares issued on exerctbe d¥arrants or on the exercise of any rightsasiversion
into, or exchange or subscription for or purchaseSbares) or issue or grant (otherwise than astioreed in
paragraph 5. above) wholly for cash or for no coasition any options, warrants or other rightsuossribe for
or purchase any Shares (other than the Warrant®ach case at a price per Share which is less3hgrer
cent. of the Current Market Price per Share onDeealing Day immediately preceding the date of tinst f
public announcement of the terms of such issueamtgthe Exercise Ratio shall be adjusted by mlyitig the
Exercise Ratio in force immediately prior to sussue or grant by the following fraction:

(A+B)/(A+C)
where:

“A” is the number of Shares in issue immediately tetbe issue of such Shares or the grant of sutibnsp
warrants or rights;

“B” is the number of Shares to be issued pursuasuth issue of such Shares or, as the case mayéde, t
maximum number of Shares which may be issued ugertise of such options, warrants or rights catedas
at the date of issue of such options, warrant&gbts; and
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“C” is the number of Shares which the aggregate densiion (if any) receivable for the issue of s&ttares
or, as the case may be, for the Shares to be isguetherwise made available upon the exercisengfsaich
options, warrants or rights, would purchase at stugirent Market Price per Share.

Such adjustment shall become effective on the dfigsue of such Shares or, as the case may begrahe of
such options, warrants or rights.

“Current Market Price” means, in respect of a Share at a particular, date mean of the closing prices
published on the Relevant Stock Exchange for oraeSfor the five consecutive Dealing Days endington
Dealing Day immediately preceding such date.

In the event that the Issuer carries out any t@imain respect of which an adjustment would netnitade as
specified in this section 4.2.2.4.1.2 and if antufa law or regulation should provide for an adjusint, the
Issuer will make such adjustment in accordance thighapplicable laws and regulations and with traetices
used in the Czech market.

The Board of Directors will report on the methodghe calculation and the results of any adjustmerthe
next annual report.

4.2.2.4.1.3 Treatment of fractional Shares

Any Warrantholder exercising its rights may suldserito a number of Shares, which is calculated by
multiplying the Exercise Ratio in effect at sualméi by the number of the Warrants presented.

If the Shares are listed and if the number of Shaaculated in this manner is not a whole number,
Warrantholder shall receive:

- either the nearest whole number of Shares imntelglifess than its entittement and will receiveaympent
equal to the value of such additional fraction &heare calculated on the basis of the closing Sivége listed
on the Relevant Stock Exchange on the exercise date

- or the nearest whole number of shares immediatelge than its entittement and will provide a papine
equal to the value of such additional fraction &heare calculated on the basis of the closing Sbrége listed
on the Relevant Stock Exchange on the exercise date

4.2.2.5 Taxation - Withholding tax

The statements herein regarding taxation in Luxamdpare based on the laws in force in Luxembourgf dlse
date of this Securities Note and are subject tocimaynges in law. The following summary does nopptt to
be a comprehensive description of all the tax @ersitions which may be relevant to a decision tlmse,
own or dispose of the Shares. Each Prospectiveehad beneficial owner of Shares should consulttats
advisor as to the Luxembourg tax consequencesaimership and disposition of the Shares.

Non Gross Up

Dividend payments in respect of the Shares wilinagle by the Company without withholding or deductior
taxation at source unless the withholding or deduocts required to be made by law. In such event, n
additional of further amounts will be paid to theaBeholders in respect of such withholding or dédac

Luxembourg withholding tax

Under Luxembourg tax laws currently in force, demdis distributed by the Company to a Shareholdeirar
principle subject to a withholding tax in Luxembguat the rate of currently 15 per cent. of the grdiszidend
amount.

However, if a double tax treaty between Luxembaoamd the country of residence of the Shareholdeliegp
an exemption or a reduction (in most cases to katwkb per cent. and 5 per cent.) of the Luxembourg
withholding tax may be available pursuant to tHevant provisions of such double tax treaty.

In addition, pursuant to current Luxembourg taxdawn exemption from Luxembourg withholding tax on
dividends may apply to the Shareholder under thevfing conditions:

- the Shareholder receiving the dividends is eitbg¢ra(Luxembourg resident limited company fully sdbjto
Luxembourg corporate income tax or (b) a corpomxtéty referred to under Article 2 of the Council
Directive of 23 July 1990 concerning the commorcdisregime applicable to parent and subsidiary
companies of different member States (90/435/EECaraended by the Council Directive of 22 December
2003 (2003/123/EEC), or (c) the Luxembourg permapstablishment of a corporate entity referredova
under (a) or (b) or, (d) the Luxembourg permanetatdishment of a limited company resident of antou
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with which Luxembourg has entered into a doublettaaty or finally, (e) a Swiss resident limitedgoany
fully subject to Swiss corporation taxes; and

- at the date of the dividend payment, the Sharehdid&ls or commits to hold directly (or even indilg
under certain conditions) for an uninterrupted qerof at least twelve months, a minimum participatof
10% in the share capital of the Company or a ppetimn whose acquisition value amounts to at least
1,200,000 (or an equivalent amount in a foreigmenuy).

Finally, under Luxembourg tax laws currently inder no Luxembourg withholding tax is due on thempamyt
of a liquidation surplus.

Czech withholding tax

The dividends paid by the Company are not subgdCzech withholding tax, regardless the fact, iriclvh
countries the Shareholders are tax residents.
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5. CONDITIONS OF THE OFFERS AND OF THE ISSUES OF BAIDS WITH WARRANTS
5.1 Conditions, provisional schedule and conditiohsubscription
5.1.1 Conditions of the Offers and of the Issues

5.1.1.1 Cancellation of the preferential subsaiptiights of Shareholders for the benefit of theéstuibers

The Bonds with Warrants under the Private Placerssute are issued by the Company pursuant to aideci
of the Board of Directors dated October 2, 200%hier to which the preferential subscription rigtittoe
Shareholders has been cancelled.

5.1.1.2 Subscription undertakings

Under the Private Placement Issue, the Bonds witlnr&its are issued exclusively to the Subscribéis ave
irrevocably undertaken to the Company to subs@ib@21 Bonds with 70 Warrants attached to each Bond
a unit price of 3,562.50 to be paid (i) in cash (in Euro curren¢iy),by remittance of Bonds 2006 and/or (iii)
by remittance of Warrants 2006. In case of remittaof Bonds 2006 and/or of Warrants 2006, thesergies
will be remitted according to the exchange ratippligable to the Bond 2006 Offer and to the Warr2006
Offer. None of the Subscribers has undertakenadbmpany to subscribe for an aggregate amounbnfl®
with Warrants lower than500,000. The Arranger has been informed by the Sidess that a minimum of
774,786 Warrants 2006 and 58,506 Bonds 2006 skakimitted as all or part of the payment of thedsBrice
of the Bonds with Warrants to be subscribed by edd¢hese Subscribers.

Subscribers have made their undertakings to suiestwi Bonds with Warrants subject to the repurclod€9%
of the Warrants which were originally upon issuwetied to the Bonds with Warrants thus acquiredhen
Private Placement Issue Date. The Subscribersselill42 of the 70 Warrants initially attached tealeaf their
Bonds so subscribed at a unit price 4D.26 per Warrant to the ECM Managers LP (as définesection
5.1.3.2).

5.1.1.3 Conditions of the Warrant 2006 Offer

Each 2006 Warrantholder will be entitled to presemly one exchange request through its financial
intermediary to the Coordinator under the Warrda@Offer.

Each 2006 Warrantholder will be entitled to elextréceive, in lieu of 98 Warrants 2006, 1 Bond with
Warrants attached to each Bond. No fractional Bonids Warrants will be issued to persons who validl
tender Warrants 2006 into the Warrant 2006 Offérthe number of Warrants 2006 owned by a 2006
Warrantholder is not a multiple of 98, this 2006 vdatholder shall:
- tender a number of Warrants 2006 equal to a pleltf 98 and keep the residual number of Warra@es;
or
- tender all or part of its Warrants 2006 and reedhe nearest whole number of Bonds with Warrants
immediately lower than its entitlement and recaygayment in cash equal to a multiple of the I1$3tiee and
the number of such additional Warrants 2006 terttlér® the Warrant 2006 Offer, calculated as folpw
rounded to the nearest 1D(0.005 being rounded up to the next highest":00

A= (B798) * 356250

98

where:
“A” means the number of Warrants 2006 tendered rgdN¥arrant 2006 Offer by this 2006 Warrantholder;

“B” means the nearest whole number of Bonds with Wwsrimmediately lower than its entittement and is
calculated as follows:

- 49 -



A
rounded down to the nearest whole number.

98

5.1.1.4 Conditions of the Bond 2006 Offer

Each 2006 Bondholder will be entitled to presenyame exchange request through its financial mestiary
to the Coordinator under the Bond 2006 Offer.

Each 2006 Bondholder will be entitled to elect ¢geive, in lieu of 16 Bonds 2006, 1 Bond with 70rk&ats
attached to each Bond and a payment in cash emuabt82. No fractional Bonds with Warrants will beugd
to persons who validly tender Bonds 2006 into tlled2006 Offer. If the number of Bonds 2006 owngdib
2006 Bondholder is not a multiple of 16, this 2@hdholder shall:

- tender, under the above conditions, a numberasid8 2006 equal to a multiple of 16 and keep tbelval
number of Bonds 2006;
- or tender all or part of its Bonds 2006 and reedi) the nearest whole number of Bonds with Watsa
immediately lower than its entittement and (ii)ayment in cash equal to the sum of
(@) 25.82 multiplied by the number of Bonds with 70 Véats to be received by the 2006
Bondholder; and
(b) the multiple of the Issue Price and of the namiif such additional Bonds 2006 tendered into the
Bond 2006 Offer, calculated as follows, roundedhi® nearest 130(0.005 being rounded up to the
next highest 10f):

A — (B*16)

* 3,562.50
16

where:
“A” means the number of Bonds 2006 tendered int@®@trel 2006 Offer by this 2006 Bondholder;

“B” means the nearest whole number of Bonds with Wsrimmediately lower than its entittement and is
calculated as follows:

A
rounded down to the nearest whole number.

16

5.1.2 Amount of the Issues and securities to bdetea for acceptance under the Offers

5.1.2.1 Amount of the Issues

The Private Placement Issue, with an aggregatemamalue of 75,599,812.50, will be represented by 21,221
Bonds with 70 Warrants attached to each Bond afraimal value of 3,562.50 each. Up to 6,021 Bonds with
70 Warrants each may be issued under the Offeug lascording to the intention of the Subscribeis @frthe
major Shareholder as described in section 5.2.2.ritmber of Bonds with Warrants issued as a refutie
Offers will be published in an announcement onltheembourg Stock Exchange websitenw.bourse.l) and

on the Company’s websiteiyw.ecm.c3 on October 26, 2007.

5.1.2.2 Main characteristics of the securities¢ddndered into the Offers
The Warrants 2006 have the following charactesstic
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Number of Warrants 2006: 1,728,180.

Exercise ratio: 1 Warrant 2006 entitles its holeacquire 1 Share.
Exercise price: 22.22.

Exercise period: at any time until July 22, 2011.

Redemption at the Issuer’s option: the Issuer rmggny time until July 22, 2011, redeem all or mért
the outstanding Warrants 2006 early at a unit poice0.01. However, such early redemption of the
Warrants 2006 will only be possible if the averégeighted by the volume of transactions of the ECM
Share on the Eurolist market of Euronext Paris SA.a Substitute Market (as defined in the
prospectuses dated July 28, 2006 and August 9,)R006 the ten stock exchange trading days
preceding the publication of the early redemptiomauncement, of the products (1) of the closing
prices of the ECM Share on the Eurolist Market ofdaext Paris S.A. (or a Substitute Market) and (2)
of the exercise ratio in force on each of thesekséxchange trading days, exceed8.88.

Record date: Shares entitle to full dividends metato a financial year in which the Shares were
delivered upon exercise of the Warrants.

Trading: official free market of the PSE.
ISIN code: XS0258854495.

The Bonds 2006 have the following characteristics:
Number of Bonds 2006: 115,212.
Nominal value: 222.20.
Annual rate of interest: 5%.
Maturity: on July 31, 2008.
Trading: Euro MTF market of the Luxembourg StoclcEange.
ISIN code: XS0258853257

5.1.2.3 Number of securities to be tendered ineoQffers
As at October 3, 2007, there are 1,728,180 War20@$§ outstanding and 115,212 Bonds 2006 outstgndith
Warrants 2006 can be tendered into the Warrant 2 and all Bonds 2006 can be tendered intoBibied
2006 Offer. See section 5.2.2 regarding the int@ntif the Subscribers and the major Shareholder.

5.1.3 Private Placement Issue Date, Offers Issute ad Offers procedure

5.1.3.1 Date of subscription to Bonds with Warrants
Under the Private Placement Issue, the Subscrivérsubscribe to the Bonds with Warrants on Octobe
9, 2007. As a result of the Offers, up to 6,021 @owith 70 Warrants attached to each Bond willdseiéd on
November 2, 2007 according to the intention ofrttegor Shareholder as described in section 5.2.2.

5.1.3.2 Procedure for Repurchase of the Warrants
Subscribers who do not wish to keep all the Wasravttich were originally upon issue attached toBoads
with Warrants so subscribed, have made their uakieigs to subscribe to Bonds with Warrants sultj@t¢he
repurchase of 42 of the 70 Warrants which wereimalty upon issue attached to each of the Bondé wit
Warrants thus acquired on the Private Placement IBsite.

The Subscribers will sell 42 of the 70 Warrantsiafly attached to each of their Bonds so subsdrifiea unit
price of 10.26 per Warrant to ECM Managers LP.

The 2006 Warrantholders and/or the 2006 Bondholtisrdering respectively their Warrants 2006 anttieir

Bonds 2006 into the Offers for an aggregate supison amount of Bonds with Warrants equal to ohkeigthan
500,000 will sell 42 of the 70 of the Warrantsimlly attached to their Bonds so subscribed atiapnce of
10.26 per Warrant to the ECM Managers LP.

The 2006 Warrantholders and/or the 2006 Bondholtisrdering respectively their Warrants 2006 anttieir

Bonds 2006 into the Offers for an aggregate supsen amount lower than500,000 will have the following
choices and will have to indicate their choice lieit exchange requests which will have to be serthé

Coordinator before the Acceptance Closing DateG pm CET:

to sell 42 of the 70 Warrants initially attachedetach of their Bonds so subscribed at a unit mpfce
10.26 per Warrant to the ECM Managers LP,
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to keep 100% of the Warrants initially attachedhieir Bonds.

The ECM Managers LP will then offer 10% of the Waats purchased by the ECM Managers LP from (i) the
Subscribers and (ii) the 2006 Warrantholders amd2006 Bondholders having sold 42 of the 70 Wasrant
initially attached to each of their Bonds, at atymice of 10.26 to the Beneficiary Partners.

The ECM Managers LP ECM Managers LP”) is an exempt international scheme within the nieg of
section 11(7) of the Financial Supervision Act 1988 of Man). ECM Managers LP's investment otijecis

to gain equity exposure and leveraged returns feqoity and equity-linked investments for its partndeCM
Managers LP will invest primarily in equity or etpulinked securities issued by a company of theupreither
traded on public securities markets or likely todokmitted to listing or trading on European markeithin 12
months of the ECM Managers LP's investment. The El@&hagers LP’s management may also invest in
derivative instruments for hedging purposes ordise liquidity as well as engage in borrowing tgptog
leverage for ECM Managers LP to achieve its objesti

5.1.3.3 Acceptance Period and Offers procedure

The Acceptance Period will be opened from Octoldgr2D07 at 9.00 am CET up to October 19, 2007GQ 5.
pm CET, i.e. a period of 9 calendar days.

Warrant 2006 Offer procedure
The conditions of the Warrant 2006 Offer are exelkly offered to the 2006 Warrantholders electiagender
their Warrants 2006 according to the exchange taing 1 Bond with 70 Warrants each in lieu of 98ryents
2006 tendered into the Warrant 2006 Offer. The arge ratio will not be subject to any fractionalittement
as described in section 5.1.1.3).

Bond 2006 Offer procedure
The conditions of the Bond 2006 Offer are exclulsiwéfered to the 2006 Bondholders electing to tmitheir
Bonds 2006 according to the exchange ratio beiBgrid with 70 Warrants each and a payment in cashle¢q

25.82 in lieu of 16 Bonds 2006 tendered into thed&006 Offer. The exchange ratio will not be sabje
any fractional entitlement as described in sechidnl.4).

5.1.3.4 Provisional timetable

September 12, 2007: Signing of the SubscriptioreAments by the Subscribers.

October 2, 2007: Extraordinary general megetof the Shareholders to authorise the Board of
Directors to realise any increase of the corpotagital and other steps required in
connection with the Issues.

October 2, 2007: Meeting of the Board of Directtrsapprove (i) the terms of the Issues and of the
Offers and (ii) the allocation of the Bonds with kigats to be issued under the
Private Placement Issue to the Subscribers.

October 4, 2007: Approval of the ProspectusheyCSSF.

October 4, 2007: Notification of certificate gfgoval by the CSSF to the CNB.

October 9, 2007: Private Placement Issue Date.

October 9, 2007: Repurchase of Warrants issueerutict Private Placement Issue by the ECM
Managers LP.

October 11, 2007: Acceptance Opening Date.

October 19, 2007: Acceptance Closing Date.

October 26, 2007: Publication of the results of@#ers on the Luxembourg Stock Exchange website
(www.bourse.l)land on the Company’s websitevfw.ecm.c3.

October 26, 2007: Meeting of the Board of Directimrapprove the allocation of Bonds with Warrants
to be issued under the Offers Issue.

November 2, 2007: Offers Issue Date.

November 2, 2007: Repurchase of Warrants issuddrithe Offers Issue by the ECM Managers LP.

November 12, 2007: Listing of the Bonds on themmaarket of the PSE and the Warrants on the officia

free market of the PSE.
5.1.4 Reduction of the amount of the Private Plaam#nssue, reduction of the Offers
The Subscribers shall subscribe to the total amofirthe Private Placement Issue. The total amoéirth®
Private Placement Issue will not be reduced.
Only the 2006 Warrantholders are entitled to pgudite to the Warrant 2006 Offer. Nevertheless, 206
Warrantholder is free to tender or not all or garits Warrants 2006 into the Warrant 2006 Offecading to
the conditions stated in section 5.1.1.3.
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Only the 2006 Bondholders are entitled to parti@pto the Bond 2006 Offer. Nevertheless, each 2006
Bondholder is free to tender or not all or partitefBonds 2006 into the Bond 2006 Offer accordiaghte
conditions stated in section 5.1.1.4.

5.1.5 Revocation of the orders and minimum or mariramount of subscription

Under the Offers, the orders are irrevocable.

The minimum amount of subscription is equal to kb&ue Price of the Bonds with Warrants and under th
Offers subject to conditions stipulated in 5.1.4r®1 5.1.14 no fractional Bonds with Warrants wal issued.
See section 5.1.1.3 and 5.1.1.4.

5.1.6 Closing dates and payment and delivery caditof the Bonds with Warrants

5.1.6.1 Closing dates and payment and deliverji@Bonds with Warrants issued under the Privatedlant Issue

The subscription price of the Bonds with Warrantsstrbe paid in full (i) in cash (in Euro currenay) the
Private Placement Issue Date, (ii) by remittancdohds 2006 on the day preceding the Private Planem
Issue Date and/or (iii) by remittance of Warran®®@ on the day preceding the Private Placement |Bsie.
For the purposes of the preceding sentence, byttearoe of Bonds 2006 and by remittance of Warra@es is
understood blocking of such Bonds 2006 and Warr20@6 on the respective accounts of their holdétts the
prospect of cancellation of such Bonds 2006 andréivitss 2006 on the date of the delivery of Bondshwit
Warrants issued. Settlement and delivery of the dBoand the Warrants will take place on the Private
Placement Issue Date.

5.1.6.2 Method and time limits for paying up anddelivery of the Bonds with Warrants issued assuit of the Offers

Warrant 2006 Offer
To participate to the Warrant 2006 Offer, each 2006rantholder will have to tender all or part &f Warrants
2006 according to section 5.1.1.3.
The Acceptance Closing Date is on October 19, 20®&/00 pm CET.
The exchange requests will have to be sent by @06 2vVarrantholders or their financial intermediaraeting
on their behalves and to be received through thericlg systems by CACEIS Bank Luxembourg (acting as
Coordinator of the Offers) before October 19, 260%.00 pm CET at the following address: 5 allébefer -
L-2520 Luxembourg, Grand-Duchy of Luxembourg.
Together with each exchange request the 2006 Whotaler will block on his account the number of Waits
2006 he is tendering according to the conditionhefWarrant 2006 Offer as described in sectiorl531
The exchange requests, the number of Warrants 2006 tendered and, if applicable, the paymenashgcwill
be centralized by CACEIS Bank Luxembourg actin@asrdinator.
The settlement date of the Bonds with Warrantsedsunder the Warrant 2006 Offer is expected on
November 2, 2007. On the date of the delivery ef Bonds with Warrants issued, the Warrants 2006kkeld
on the accounts of the 2006 Warrantholders wiltéecelled.

Bond 2006 Offer
To participate to the Bond 2006 Offer, each 200&6dBwlder will have to tender all or part of its Bisn2006
according to section 5.1.1.4.
The Acceptance Closing Date is expected on Octb®be2007 at 5.00 pm CET.
The exchange requests will have to be sent by @& Bondholders or their financial intermediarieireg on
their behalves and to be received through the idgasystems by CACEIS Bank Luxembourg (acting as
Coordinator of the Offers) before October 19, 2@0%.00 pm CET at the following address: 5 allébeHer -
L-2520 Luxembourg, Grand-Duchy of Luxembourg.
Together with each exchange request the 2006 Bdahelhwill block on his account the number of Bora6
he is tendering according to the conditions ofBled 2006 Offer as described in section 5.1.1.4.
The exchange requests and, if applicable, the patyrime cash will be centralized by CACEIS Bank
Luxembourg acting as Coordinator.
The settlement date of the Bonds with Warrants edsunder the Bond 2006 Offer is expected on
November 2, 2007. On the date of the delivery ef Bonds with Warrants issued, the Bonds 2006 bkbcke
the accounts of the 2006 Bondholders will be cdedel

5.1.7 Date and terms of publication of the resaftthe Offers

A notice will be published on the Luxembourg Stéotichange websiteMvw.bourse.l) and on the Company’s
website www.ecm.cz on October 26, 2007 in order to announce theltsesfithe Offers.

5.1.8 Cancellation of Shareholders’ preferentidbscription rights
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In accordance with the powers granted by the exdiaary general meeting of the Shareholders on l@xt@,
2007, the Board of Directors decided on OctobeR@)7 to cancel the preferential subscription rigbts
Shareholders to the Bonds with Warrants in favduhe Subscribers, and to the 2006 Warrantholdedstihe
2006 Bondholders tendering their securities into@ffers or any person who will exercise the Wasan

5.2 Distribution and allocation of Bonds with Wanta

5.2.1 Categories of potential investors — Counthere the Offers take place — Restrictions applieablthe Offers and the
Issues

Categories of potential investors

Under the Private Placement Issue, the Bonds wilr&its are privately placed. The Bonds with Was awill
be subscribed by the Subscribers in an aggregatenab amount of 75,599,812.50 in accordance with the
irrevocable subscription undertakings to the Compan

Only the 2006 Warrantholders will be entitled tader their Warrants 2006 into the Warrant 2006 Oéfied
will have the possibility to elect to receive, ied of 98 Warrants 2006, 1 Bond with 70 Warrantacited to
each Bond. Only the 2006 Bondholders will be egtitio tender their Bonds 2006 into the Bond 200@CGind
will have the possibility to elect to receive, iad of 16 Bonds 2006, 1 Bond with 70 Warrants #ttgicto each
Bond and payment in cash equal 25.82.

Countries where the Offers take place
The Offers are being made exclusively in Luxembang in the Czech Republic.
Restrictions applicable to the Offers and the Issue

Other than this Prospectus, no action has beem takehe Company or by the Coordinator that wolgdnmt
(i.) an offer to the public of the Bonds with Wants, the Bonds and/or the Warrants, (ii.) an offeexchange
Warrants 2006 against Bonds with Warrants, (iin)offer to exchange the Bonds 2006 against the 8aovith
Warrants or (iv.) the possession, use, reliance @mal/or distribution of this Prospectus or of atlyer offering
material in any jurisdiction where action for th@atrpose is required. The distribution of this Pextps, the
Offers and the Issues in certain jurisdictions rbayrestricted by law, and therefore persons ingssisn of
this Prospectus should immediately seek informatiod legal advice about and observe any such cestis,
including those in the paragraphs that follow. Aajlure to comply with these restrictions may cduse a
violation of the securities laws of any such juigsidns for which neither the Company nor the Caoatbr will
accept any liability.
European Economic Area

In relation to each member state of the Europeamn&@uic Area which has implemented the Prospectus
Directive (each aRelevant Member Staté), each of the Company and the Coordinator hasesgmted and
agreed that with effect from and including the datewhich the Prospectus Directive is implementedhiat
Relevant Member State (th&élevant Implementation Daté), it has not made and will not make an offer of
the Bonds with Warrants, the Bonds and/or the Wigsrto the public in that Relevant Member Staterio the
publication of a prospectus concerning the Bondh Warrants, the Bonds and/or the Warrants whichidegen
approved by the competent authority in that ReleXéember State or, as the case may be, approvadather
Relevant Member State and notified to the competetitority in that Relevant Member State, all in@dance
with the Prospectus Directive, except that it maigh effect from and including the Relevant Implertetion
Date, make an offer of the Bonds with Warrants, Boeds and/or the Warrants to the public in thaeRant
Member State at any time:

to legal entities which are authorised or regulaiedperate in the financial markets or, if not so
authorised or regulated, whose corporate purposeéty to invest in securities;

to any legal entity that has two or more of (1)aaerage of at least 250 employees during the last
financial year; (2) a total balance sheet of mbent 43,000,000; and (3) an annual turnover of more
than 50,000,000, as shown in its last annual or conatdidlaccounts; or

in any other circumstances which do not requirepihiglication by the Issuer of a prospectus pursuant
to Article 3 of the Prospectus Directive.

For the purposes of this provision, affer of the Bonds with Warrants, the Bonds and/otthe Warrants to

the public” in relation to any Bonds with Warrants, the Boradsgd/or the Warrants in any Relevant Member
State means the communication in any form and by rasans of sufficient information on the terms and
conditions of the offer and the Bonds with Warratit® Bonds and/or the Warrants to be offered deoto
enable an investor to decide whether or not tolmse or subscribe the Bonds with Warrants, the Band/or
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the Warrants. The same may be varied in that MerSibate by any measure implementing the Prospectus
Directive in that Member State.

The United Kingdom

This Prospectus is being distributed only to, andiiected at (a) persons who have professionarexqce in
matters relating to investments who fall within isle 19(1) of the Financial Services and Markets 2@00
(Financial Promotion) Order 2005 (theDfder”) or (b) those persons to whom it may lawfully be
communicated falling within Article 43 of the Ord@ll such persons together being referred torakvant
persons). The Bonds with Warrants, the Bonds and/or thark&hts are available only to, and any invitation,
offer or agreement to subscribe, purchase or ofBeracquire such investments will be available dalgr will

be engaged in only with, relevant persons. Anygersho is not a relevant person should not acelgran this
document or any of its contents. Persons distrilgutinis Prospectus must satisfy themselves that@wful to

do so.

Each of the Company and the Coordinator has furdpmesented, warranted and undertaken that:

(@) it has only communicated or caused to be conrated, and will only communicate or cause to be
communicated, any invitation or inducement to ergaginvestment activity (within the meaning of e
21 of the Financial Services and Markets Act 2086 (FSMA")) received by it in connection with the issue
or sale of any of the Bonds with Warrants, the Boadd/or the Warrants in circumstances in whichigec
21(1) of the FSMA does not apply to the Issuer; and

(b) it has complied and will comply with all apgisle provisions of the FSMA with respect to anythin
done by it in relation to the Bonds with Warrarise Bonds and/or the Warrants in, from or otherwise
involving the United Kingdom.

The United States

The offer of the Bonds with Warrants, the Bonds/anthe Warrants is not being made, and will notize,
directly or indirectly, in or into, or by use ofdhmail of, or by any means or instrumentality dfenstate or
foreign commerce of, or any facilities of a natibeacurities exchange of, the United States of Acaglits
territories and possessions, any state of the Wi8tates of America and the District of Columbtze(tUnited
States) or to U.S. Persons as defined in Regulation Shef U.S. Securities Act of 1933, as amended (the
“Securities Act) (each, a U.S. Persori). This includes, but is not limited to, facsimil@nsmission, electronic
mail, telex, telephone and the internet. Accordinglopies of this Prospectus and any other docusment
materials relating to the offer of the Bonds wittaitants, the Bonds and/or the Warrants are notgbeind
must not be, directly or indirectly mailed or otivése transmitted, distributed or forwarded in doithe United
States or to any U.S. Person. Any purported offersxchange the Warrants 2006 or the Bonds 200&upat
to the Offers resulting directly or indirectly fromviolation of these restrictions will be invalidnd offers to
exchange made by a resident of the United Statasyagent, fiduciary or other intermediary actgrmga non-
discretionary basis for a principal giving instioas from within the United States or any U.S. Berwill not
be accepted.

This Prospectus is not an offer of securities fde $n the United States. The Bonds and the Wasnauaty not
be offered or sold in the United States exceptyamsto an exemption from, or in a transactionsutiject to,
the registration requirements of the Securities. Atte Bonds with Warrants, the Bond and/or the afas
have not been and will not be registered underSeurities Act or with any securities laws of atgte or
jurisdiction of the United States, and may not Hered, sold or delivered, directly or indirectip, the United
States. The Bonds with Warrants, the Bonds anti®arrants are only being offered for exchangsidatthe
United States to persons that are not U.S. Perpomsyant to Regulation S. The purpose of this pasis is
limited to the Issues and Offers and this Prosggentay not be sent or given to a person in the dritates.
Each holder of the Warrants 2006 or the Bonds Z@0€cipating in the Offers will represent thafijt is not
located in the United States and is not a U.S.dPer@i) is not giving an order to participate metOffer from
the United States or on behalf of a U.S. Person(gifdinderstands that the Bonds with Warrantg, Bond
and/or the Warrants may not be reoffered, resoldetivered, directly or indirectly, in the Uniteda®es or to
U.S. Persons, except pursuant to an exemption faamin a transaction not subject to, the regigtrati
requirements of the Securities Act.

In addition, until the expiration of 40 days aftke commencement of the Offers, an offer or salin@fBonds
with Warrants, the Bond and/or the Warrants withi@ United States by a dealer that is not partizigan the
Offers may violate the registration requirementgha Securities Act if such offer or sale is madeeowvise
than in accordance with an exemption from registnatinder the Securities Act.
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5.2.2 Intention of the Subscribers and of majorr8halders or members of the Issuer's managemepgrsisory or
administrative bodies to tender their securitie®ithe Offers

The Arranger has been informed by the Subscribeas d minimum of 774,786 Warrants 2006 and 58,506
Bonds 2006 will be remitted by those Subscribedeurthe Private Placement Issue.

To the extent known to the Issuer, ECM Group Na&/public limited liability corporation, incorporateinder
the laws of the Kingdom of Netherlands, havingdgistered office at Naritaweg 165, 1043BW Amsterdad
registered in the trade register of Chambers of mermne of Netherlands under number 332337@C\
Group N.V."), which is the principal Shareholder, intendge¢ader none of its 710,657 Warrants 2006 into the
Warrant 2006 Offer. ECM Group N.V. is controlled Br. Milan Janku, the chief executive officer and
chairman of the Company. To the extent known tolfiseiler, ECM Group N.V. intends to tender all af it
31,503 Bonds 2006 into the Bond 2006 Offer.

5.2.3 Natification to the 2006 Warrantholders ahd 2006 Bondholders tendering their securities thi Offers

The 2006 Warrantholders tendering their Warran3628nd the 2006 Bondholders tendering their Borids2
into the Offers will receive the exact number ofnBle with Warrants according to the terms and camtof
the Offers on the Offers Issue Date without anyo#pecific notification other than publicationtbé results of
the Offers on the Luxembourg Stock Exchange web@itew.bourse.l) and on the Company’'s website
(www.ecm.cz on October 26, 2007.

5.3 Pricing and financial analysis of the exchangtos

5.3.1 Issue price of Bonds with Warrants

Under the Private Placement Issue, the Subscninéirsubscribe to the Bonds with Warrants attacfarda unit
price of 3,562.50 according to their subscription undertg&ifas described in section 5.1.1.2). The nominal
value of each of the Bonds with Warrants 3s562.50.

5.3.2 Analysis of the exchange ratios of the Offers

Each 2006 Warrantholder will be entitled to elextréceive, in lieu of 98 Warrants 2006, 1 Bond with
Warrants attached to each Bond pursuant to theitommsldetailed in section 5.1.1.2.

Each 2006 Bondholder will be entitled to elect égaive, in lieu of 16 Bonds 2006, 1 Bond with 70r¥&ats
attached to each Bond and a payment in cash equa5t82 pursuant to the conditions detailed in sactio
5.1.1.4.

The Issuer has mandated Constantin & Associésdep@amndent expert in charge of analyzing the exahang
ratios of the Offers and giving its fairness opmimo the 2006 Warrantholders, the 2006 Bondholders the
Shareholders of the Company.

Pricing of the Bonds with Warrants

The Bonds with Warrants have not been subjectsjpeaific valuation, their pricing will be considdras equal
to the nominal value of a Bond with 70 Warrantsheae. the Issue Price.

Pricing of the Warrants 2006
Historical Volatility
The table below summarizes the historical volatibit the Shares as at October 1, 2007:

30 Dealing Days 60 Dealing days 90 Dealing Days me&aling Days
18.70% 28.15% 24.12% 24.60%

Reference Share Price

The “Reference Share Pricemeans the average (weighted by the volume ofsaetions of the Share on the
Relevant Stock Exchange) of the products (i) of ¢hasing price of the Share over the 10 stock emgha
trading sessions preceding October 2, 2007 on ghevBnt Stock Exchange and (ii) the central bardharge
rate fixing CZK/EUR applicable during the said #taxchange trading sessions (as published on tleehCz
National Bank websitenfww.cnb.cz). The Reference Share Price is equal3®.00.

Main characteristics of the Warrants 2006
See section 5.1.2.2.

Theoretical value of the Warrants 2006
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Considering the volumes of the transactions andidlédity of the Warrants 2006 on the official &enarket of
the PSE since their listing date, no theoretichllation has been executed. The intrinsic valuehefWarrants
2006 appears to be the most appropriate informatiender to analyse the exchange ratios.

Intrinsic value of the Warrants 2006

The intrinsic value of the Warrants 2006 equalsEd Share price minus the exercise price of theras
2006. The intrinsic value of the Warrants 2006lisymarized below:

Intrinsic value

of the

Warrants 2006
Closing price on October 1, 2007 34.78
Average over the last 10 trading sessic 34.72
Average over the last 30 trading sessic 36.45
Average over the last 60 trading sessic 37.33
Average over the last 90 trading sessic 38.53
Average over the last 180 trading sessi 39.45
Reference Share Price 37.00

Market Value of the Shares

The table below summarizes the Share price evaliothe main market of the PSE. As at Octobel0D,;/2
4,112,500 Shares are in circulation and are listethe main market of the PSE.

Market price
of the Shares

Daily volume / number of

Volume / day Shares in circulation

Closing price on October 1, 2007 CZK 1,546 168,075 0.7
Average over the last 10 trading sessic CZK 1,569 399,186 4.0%
Average over the last 30 trading sessic CZK 1,620 763,885 18.5™6
Average over the last 60 trading sessic CZK 1,660 1,777,170 43.21%
Average over the last 90 trading sessic CZK 1,707 2,642,693 64.26%
Average over the last 180 trading sessii CZK 1,733 7,677,113 186.6806

Since the listing date of the Shares on Decembge20ds6:

Highest market price of the Shares CZK 2,058

Lowest market price of the Shares CzZK 1,318.3

Financial analysis of the Exchange Ratios

Implied premiums on the exchange ratio of the War2906 Offer

The implied premium on the exchange ratio of theMafa 2006 Offer of 98 Warrants 2006 in exchangelfo
Bond with 70 Warrants attached appears to be caegtetween -7.85% and 4.52% depending on thasitri
value based on the Reference Share Price and ttketwalues of the Warrants 2006.

Warrants 2006 Issue Price = Nominal | Implied
Value / Prices| Value of the Bonds with| premium
Warrants: 3,562.50
Intrinsic value of the Warrants 2006 (closing o
price on October 1, 2007) 34.78 3,562.50 4.52%
Intrinsic value of the Warrants 2006 (30 days) 36.45 -0.27%
Intrinsic value of the Warrants 2006 (60 days) 37.33 -2.62%
Intrinsic value of the Warrants 2006 (90 dayls) 38.53 -5.65%
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days)

Intrinsic value of the Warrants 2006 (180

39.45 -7.85%

Implied premiums on the exchange ratio of the B20@b Offer

The implied premium on the exchange ratio of thed88006 Offer of 16 Bonds 2006 in exchange for hdo
with 70 Warrants each and a payment in cash equ&5.82 appears to be null.

Nominal Value of the Bonds 2006 222.20
Accrued interests on the Bonds 2006 as at Octolz0@ 2.07
Exchange Value of the Bonds 2006 224.27
Issue Price = Nominal Value of a Bond with Warrants 3,562.50
Payment in cash 25.82
Value of a Bond with Warrants plus the paymentaslcof 25.82 3,562.50

5.3.3Conclusion on the Exchange Ratios

Assuming a premium on the intrinsic value of therk&iats 2006 and from the point of view of the 2006
Warrantholders, the exchange ratio of the Warr@0620ffer allows preserving a patrimonial situataireast
equivalent to the current situation to the 2006 tfztholders.

Assuming the nominal value of the Bonds 2006 togjethith accrued interests and from the point ofwisf
the 2006 Bondholders, the exchange ratio of thedB2006 Offer allows preserving a patrimonial siiomat
equivalent to the current situation to the 2006 ddwiders.

Assuming the Offers and the exchange ratios, flwenShareholder’s point of view, this transactioduees its
immediate dilution and improves its patrimonialuaifion. The Offers have a relutive impact for the
Shareholders of ECM.

We deem that the Warrant 2006 Offer, the termstatiware 1 Bond with 70 Warrants each to be is$oe88
Warrant 2006 as further described in section Bloithe Securities Note, and the Bonds 2006 Offerterms

of which are 1 Bond with 70 Warrants each to beddsand a payment in cash equal 25.82 for 16 Bonds

2006 as further described in section 5.1.1.4 of $keeurities Note, are fair for the Shareholders, 2606
Warrantholders and the 2006 Bondholders.

October 2, 2007
The Independent Expert
CONSTANTIN ASSOCIES
Laurent LEVESQUE

5.4 Placement and underwriting

Private Placement Issue

There will be no placement other than the privdéegment mentioned above or underwriting. The St
have irrevocably undertaken to subscribe to the dBowith Warrants as described in Section 5.1.1.2
"Subscription Undertakirigabove.

Offers Issue

The Issuer has appointed CACEIS Bank Luxembourth@sCoordinator of the Offers which will assume the
centralization of the exchange requests sent b2@0€ Warrantholders and the 2006 Bondholders tirakeir
financial intermediaries and will deliver Bonds aldarrants to the 2006 Warrantholders and the 2006
Bondholders tendering their Bonds 2006 and/or Wesrd006 into the Offers.

Payment and delivery

Payment of interest and principal and of any othens due pursuant to the Bonds will be made totter of
the Paying Agent in Euro by crediting an accoumtateinated in Euro in the name of the Paying Agent.

Payment on behalf of the Issuer will be made bypn instructions of, the Paying Agent with regaral the
Bonds, and the Warrant Agent with regards to therrsvas, through the clearing and settlement systems
(Euroclear and Clearstream) and any such paymeldiywanade in favour of the Bondholders or the
Warrantholders shall release the Issuer, the Pagemt and the Warrant Agent.
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The Issuer, the Warrant Agent and the Bond Agefitnei be liable to the Bondholders, the Warrandeos or
to any other person in respect of any costs, cosiartis, losses or other expenses connected towdtingsfrom
the money transfer in Euro and/or any currency argk or rounding which may be related to the dgliaé
Shares.

If the payments date of any principal, interesbtirer amount relating to the Bonds is not a Busiriay; the
Bondholder will only have a right to payment of Buanount on the next following Business Day, anid veive
no right to any interest or other sum as a redidtioh deferral.

“Target Settlement Day means any day on which the TARGET System is open.
The Issuer has appointed CACEIS Bank Luxembouteanitial Bond Agent acting as the Paying Agent.

The Issuer has appointed CACEIS Corporate Truthaitial Warrant Agent which will initially assoe the
security service of the Warrants and the deliveryise of the Shares upon exercise of Warrants.

The Issuer may appoint replacement agents provitlatl there will always be a paying agent. In such
circumstances, a notice will be published in a lmkeurg newspaper with wide distribution, on the @amy’s
website fyww.ecm.c and in any other manner required by applicabigilegion, and will contain the names
and addresses of any successor paying agent, pentl@ warrant agent, as applicable.
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6. ADMISSION TO TRADING AND CONDITIONS OF TRADING

6.1 Admission to trading

Application has been made to admit the Bonds tmgson the official list of the PSE and trading e main
market of the PSE. The Bonds have been accepteddaring and settlement by Euroclear and Cleastre
They shall be listed separately from the Warralhteir anticipated listing date is November 12, 2Q@ider
ISIN code: XS0319645981 and common code: 0319645688 .Bonds will be traded from November 12, 2007
in percentage of their nominal value, trades wél ¢ettled in Euros. There is no intention to apiply an
admission of the Bonds to trading on another market

Application has been made to admit the Warrantiéstmg on the official list of the PSE and trading the
official free market of the PSE. The Warrants hbeen accepted for clearing and settlement by Eeanend
Clearstream. They will be listed separately fromm Bonds. Warrants anticipated listing date is Ndvernl2,
2007 under ISIN code: XS0319646286 and common c088964628. The Warrants will be traded from the
November 12, 2007 in Czech Crowns. There is nantide to apply for an admission of the Warrantsréaling

on another market.

The main market and the official free market agutated markets pursuant to the provisions of ttesgectus
Directive which refers to the definition of the teégted markets contained in the Investment Seniiesctive
(93/22/EEC).

6.2 Listing markets

Bonds 2006 are listed on the Luxembourg Stock Exgbhaand admitted to trading on the Euro MTF of the
Luxembourg Stock Exchange, under ISIN code XS0288B3 and Warrants 2006 are admitted to trading on
the official free market of the PSE, under ISIN e0t50258854495.

ECM floating rate bonds are listed on the PSE aiditted to trading on the Main market of the PSEeam
ISIN code CZ0000000211.

6.3 Liquidity agreement
Neither the Bonds nor the Warrants are coveredlmuality agreement.
6.4 Stabilization of the prices of the Shares,Bbhads 2006, the Warrants 2006, ECM floating ratedm

As at the date of this Securities Note, no stadtilcn manager appointed by the Issuer may staliieg@rices
of the Shares, the Bonds 2006, the Warrants 208@henECM floating rate bonds.
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7. ADDITIONAL INFORMATION

7.1 Capacity of the advisors to the Issue

Central Europe Offering s.r.o0. has acted as adwafkthre Issuer (theAdvisor”).

Astin Capital Management Ltd has acted as arraof#hre transaction (theAfranger”).

Linklaters v.0.s., advokatni kanceldas acted as legal advisor to the Issuer as t6zbeh law and Bonn
Schmitt Steicheras acted as legal advisor to the Issuer as tbukembourg law.

7.2 Persons responsible for auditing the accounts

7.2.1 Names of the external auditors

The Issuer’s annual consolidated financial statemnen of 30 June 2007, 31 December 2006, 31 Decembe
2005 and 31 December 2004 were audited in accoedaith IFRS by Deloitte Audit s.r.o., with its retgred
office at Praha 1, Tyn 641/4, ZIP Code 110 00, GZRepublic, Identification Number 49620592, registkin

the Commercial Register maintained by the Munici@alurt in Prague, Section C, File No. 24349, who
examined these statements and in each case issuedjaalified audit opinion. Deloitte Audit s.ris.a holder

of the certificate of the Chamber of Auditors o fizech Republic, Certificate No. 079.

7.3 Accounting treatment of the Issues

7.3.1IFRS

The Bonds with Warrants are classified as a comganstrument under IAS32 and will be split intobiilty
and equity component. On their issue dates thditisbomponent will be determined as the presesiug of
contractually determined stream of future cash $laiscounted at the rate of interest applied dtdhte by the
market to instruments of comparable credit status @roviding substantially same cash flows, on shee
terms, but without the warrants attached. The gquotmponent will be determined as the residual arhae.
the difference between Issue Price of the Bondsthadiability component. The equity component vii
recorded in the Capital funds.

7.4 Expert report
See sections 4.2.1.2 and 5.3.2.
7.5 Information from any third party
Not applicable.
7.6 Rating
Neither the Issuer nor the Bonds are rated.
7.7 Post issuance information

The Issuer will not provide any post-issuance imfation, except if required by any applicable lawsl a
regulations.
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8. TERMS AND CONDITIONS OF THE SHARES
8.1. Description of the Shares to be delivered essalt of exercise of Warrants
8.1.1 Type, category and Settlement Date of theeSha

The existing Shares are admitted to trading orRiblevant Stock Exchange, under ISIN code: LU0252909

Shares delivered following the exercise of the &g will be subject to the provisions of the detcof
association of the Company (tharticles of Associatior?) and will carry beneficial rights from the firstay of
the financial year in which the Exercise Date taplese and payment of the Exercise Price ocqorsssance
différég. They shall carry the right in respect of theafigial year in which the Exercise Date takes paod
payment of the Exercise Price occurs and subsedumanmicial years, to the same dividend (equal igremce
to their accounting par value) as that which maypbél in relation to the other Shares carrying shene
beneficial rights. They shall therefore rapderi passuwith such other Shares with effect from the dutedar
payment of the dividend relating to the precedimgricial year, or, if none is distributed, aftee thnnual
meeting considering the accounts for said finangsak.

8.1.2 Jurisdiction and applicable law

8.1.2.1 Applicable law
The terms and conditions of the Shares are govespédixembourg law.
8.1.2.2 Competent courts
The competent courts in the event of disputes $leathe ones under whose jurisdiction the regidtefice of

the Company falls without prejudice to the latteitght to take action before any other competenirtcander
Luxembourg law.

8.1.3 Form and method of delivery of the Shares

Settlement of trades in Shares listed on the PSE

The Shares will be issued in registered form arbbeiinitially represented by a global certificgtee ‘Global
Certificate™) and registered in the name of a nominee (tBeritral Depository”) of, and deposited with a
custodian for Clearstream.

This clearing system settles transactions throutgttrenic book-entry changes in the accounts of its
participants. It thereby ensures that, ultimatskilers receive cash when delivering Shares andbilngers
receive corresponding Shares when making paymeattire system and eliminates the need for physical
delivery of Shares.

Clearstream will hold the Shares on behalf of @spective participants. Non-participants of theeysmay
hold and transfer book-entry interests in the Shaineough an account held either directly or thfooge or
more intermediaries with Clearstream.

So long as the Shares are registered in the nanie @entral Depository, such Central Depositorly e the
sole registered owner or holder of the Shares septed by the Global Certificate for all purposes.

The persons shown in the records of Clearstreatheatiolders of the Shares evidenced by the SharbaGl
Certificate (each an Accountholder”) will, in principle, not have the Shares regisd in their names and,
will not receive or be entitled to receive physidalivery of definitive certificates evidencing émésts in the
Shares and will not be considered registered owarenslders thereof.

Those who hold interests in the Share Global Geatié through Clearstream, will only be able tonsfar their
interests in accordance with the rules and pro@sdaf such clearing systems.

Shareholders may also hold the Shares by beingtljirentered into the Share register kept in Luxeurg by

or on behalf of the Company.

Settlement (delivery and payment) of transactionstlte PSE will, however, only be effected through a
settlement system recognised by the PSE.

Shareholders directly registered in the Company&es register must therefore, in order to be abteade their
Shares on one of the stock exchanges where thesSher quoted, deposit them first into one of #tdesnent
systems.

UNIVYC, a wholly-owned subsidiary of the PSE, isdnsed by the Czech National Bank primarily tolsett
trades on the PSE.

UNIVYC is an Accountholder with Clearstream anceieists in the Shares held by UNIVYC will be recarde
on this account. UNIVYC will hold all the Shareslte settled for transactions on the PSE.
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UNIVYC will hold interests in the Shares for thenedit of UNIVYC accountholders and will record ingsts
of UNIVYC accountholders in the Shares in book-gifidrm.

Transfers of the interests in the Shares betweelWY® accountholders will be effected in accordandgéh
UNIVYC rules and operating procedures. Trading e Shares on the PSE will be settled only through
UNIVYC and will be recorded in book-entry form oacaunts of UNIVYC accountholders.

Trades in the Shares concluded on the PSE willkeBected in the records of UNIVYC accountholdersypn
and there will be no change to accounts opened @ligarstream nor will there be any change in thddroof
the Global Certificate.

Exercise of Shareholder Rights

UNIVYC accountholders or any persons holding tt&hiares through a securities settlement system ralyst
on the rules and procedures of Clearstream and YRI¥espectively, to exercise any rights and oblayet of
a holder of Shares.

UNIVYC accountholders or any persons holding ti8fiares through a securities settlement system tteryda
and vote at a general meeting of Shareholders ésepting at the place indicated by the Board oé®ars at
least five days prior to the date set for the nmge#i certificate indicating, inter alia, the numbéshares held
and delivered by the broker, bank, custodian, deal®ther qualified intermediary, with which théaes are
held.

The Shares which are the object of such a cert#ficaust be blocked until after the holding of thengral
meeting of Shareholders and may be transferred aftér the holding of such meeting; such blocking w
result from the certificate.

UNIVYC accountholders may vote by ballot paper ffiafaire), subject to the internal rules of the vala
securities settlement system, by giving relevastruttions as to how to exercise their vote toltraker, bank,
custodian, dealer or other qualified intermediaithwvhich their Shares are held.

Payments on the Shares through the clearing system

UNIVYC accountholders or any persons holding tt&hares through a securities settlement system lonist
solely to Clearstream and UNIVYC respectively, lzs tase may be, for its Share of each payment imatiee
Company to the Central Depository of the Sharesianglation to all other rights arising under tGéobal
Certificate, subject to and in accordance withrémpective rules and procedures of ClearstreanlJaiiyYC
respectively, as the case may be.

Such accountholder shall have no claim directhirsgghe Company in respect of payments due orStieres
for so long as the Shares are represented by shenle &lobal Certificate and such obligations of @enpany
will be discharged by payment to the Central Depogiof the Shares in respect of each amount b pai

Those who hold interests in the Global CertificBiteugh Clearstream, or UNIVYC, as the case maywiie,
receive payments subject to and in accordancetidtules and procedures of such clearing systems.

Distribution of dividends and other payments wigspect to the book-entry interests in the Sharkestheough
Clearstream will be credited, to the extent reatiby Clearstream, to the cash accounts of Clearstre
accountholders in accordance with the Clearstreates rules and procedures.

Distribution of dividends and other payments wigspect to the book-entry interests in the Sharkekstheough
UNIVYC will be credited, to the extent received BNIVYC, to the cash accounts of UNIVYC members in
accordance with the UNIVYC system rules and prooeslfor further distribution to UNIVYC accounthotde

8.1.4 Issue currency
The Shares are issued in Euros.
8.1.5 Rights and restrictions attached to the Shadivered as a result of the exercise of the Afas

The Shares will be subject to all the stipulatiohthe Company’s Articles of Association.
Pursuant to the current Articles of Associatior, thain rights attached to the Shares are desdoibled.

Each Share gives entitlement to one vote and agbaoparticipation in the distribution and liquiidet proceeds
of the Company.
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Upon each capital increase or issue of instrumemntising Shareholders to subscribe for Sharesh &are is
entitled to a proportional preferential subscriptigght in the new issue, unless such right has loaacelled by
the Shareholders’ meeting or the Board of Directorsthe case of the authorised capital, upon thexific

issue.

The annual general meeting is held on the last daye®f April at 10:00 a.m. Shareholder resolutiame
adopted by majority vote without a quorum requiramenless the relevant resolution relates to aareiment
of the Articles of Association (including an incseaor decrease of the issued and/or authorisethami the
liquidation of the Company in which case a quorund® per cent. at a first meeting (with no quoruwquired
at a second reconvened meeting) and a two-thirderityaof the votes cast at the relevant meetingstrhe

obtained to pass the relevant resolutions.
The Shareholders’ meeting appoints the Company&cttirs and auditor(s), approves the annual statatad
consolidated (if any) accounts, and resolves oidednd distributions.
8.1.6 Resolutions and authorisations by virtue bicl the new Shares will be issued as a resuh@kiercise of
Warrants
Refer to resolution and decision described in eacti1.11.

8.1.7 Conditions for admission of the Shares tditrg
8.1.7.1 Listing of new Shares issued as a resuhieéxercise of the Warrants
Periodic applications will be made to admit the righnares issued as a result of the exercise of treaimts to

trading on the Relevant Stock Exchange.
Depending upon the date from which they will cdreneficial rights (tlate de jouissan&g they will be traded
on the same line as the existing Shares if theyuargible in accordance with section 8.1.1 or tchdtially on

a second line if they are not fungible to them.

8.1.7.2 Listing of the Shares

Listing market
The Shares are admitted to trading on the main etafithe Prague Stock Exchange

Volume of transactions and Share price movements

ECM REI A.G.
Last trade Volume

December 29, 2006 1,432 CZK 1,918,930
January 31, 2007 1,473 CZK 635,997
February 28, 2007 1,602 CzZK 1,478,450
March 30, 2007 1,953 CZK 1,436,666
April 30, 2007 1,902 CZK 825,408
May 31, 2007 1,820 CZK 1,179,238
June 29, 2007 1,795 CZK 596,202
July 31, 2007 1,700 CzZK 621,200
August 31, 2007 1,672 CZK 800,721
September 28, 2007 1,560 CZK 369,276

8.1.8 Restriction on the free trading of the Shares
The Shares are not subject to any transfer rastrg:t

8.1.9 Applicable legislation on public offerings
Pursuant to the Takeover Directive, providing toe tules applicable to takeover bids on companitdisted
in the Member State of the European Union in whitgy have their registered office:

(i) matters relating to the consideration offeredhie context of a takeover bid, to the takeovdrgybcedure
and to the content of the offer document shall &atdvith in accordance with Czech rules and supedvby a

competent Czech authority; and
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(i) matters relating to the information to be pisted to the employees of the Company and to comfamy
(in particular relating to the percentage of votifghts which confers control over the Company, dagogation
from the obligation to launch an offer or the cdiwfis under which the Board of Directors may unalestany
action which may result in the frustration of thd)tshall be dealt with in accordance with Luxemigprules,
in particular with the law of May 19, 2006 which plemented the Takeover Directive (théuxembourg
Takeover Law”) and supervised by the Luxembourg regulator (@@mmission de Surveillance du Secteur
Financier, the CSSF).

However, the Takeover Directive has not yet bedly fmplemented in the Czech Republic. In particulao

Czech authority has been vested with the powemipervise bids for the purpose of the Takeoverdiive.

The Czech National Bank (the CNB) is the authdtiigt has currently been vested with the power pesise
the bids relating to takeovers of Czech joint stooknpanies. It is however questionable and unpested,
whether the CNB will find itself competent to dealth takeover matters relating to foreign joint ckto
companies listed in the Czech Republic, until exthi vested with such a power pursuant to a futiane

implementing the Takeover Directive.

Below is a description of applicable takeover ruiascase the CNB were to apply the current Cze&edver
rules to a non-Czech joint stock company. Therbasyever, no guarantee that the CNB will actuatigept to
do so.

8.1.9.1 Mandatory Bid
Obligation to file a takeover bid

Pursuant to Luxembourg law, should a person acepdoerities of the Company which, added to anytiexjs
holdings of those securities of his/hers and tHdihgs of those securities of persons acting incestwith him/
her, directly or indirectly give him/her control tife Company, such a person will be required toeapak soon
as possible and at an equitable price, a bid tthalbther holders of those securities for thetirernoldings of
such securities. Under Luxembourg law, a contrglbtake is deemed to be acquired, if a voting pa&3
per cent. is reached (non-voting shares not beingidered to this effect).

A mandatory bid would not have to be launched undeembourg law, should the acquisition of the coint
over the Company be the result of a voluntary takebid on all the Shares of the Company.

Principles applicable to the price with respecttnandatory takeover bid

Pursuant to Czech rules, the offer price shalldexnjaate to the value of the Shares of the Compagyraust be
evidenced by a valuation prepared by an indeperebgrdrt. The weighted average of the prices forctviine
Shares of the Company were traded in the six momthseding the day when the duty to make a tenfler o
arose (the average price’) needs to be taken into account. If in the Isist months the Shareholder or the
person acting in concert with the Shareholder aequthe Shares which are subject of the offer fariee
higher than their average price (thprémium price”), the price stated in the takeover bid may netlower
than the premium price reduced by 15 per cent.easnistated otherwise by the Company’s articles of
association. A premium price reduced in this way mat be lower than the average price.

8.1.9.2 Right of squeeze-out

Pursuant to Luxembourg law, should any offeror hbkel Company’s Shares representing not less thgre®5
cent. of the capital carrying voting rights and 85 cent. of the voting rights of the Company assult of a
takeover bid, such offeror would be entitled toesgge-out minority Shareholders.

In accordance with Czech rules, such offeror mdythe Board of Directors of the Company to convane
general meeting of shareholders which will dectd® the ownership of the shares of other Sharetold#l go
over to the offeror. Previous consent of the CNRB alder than three months is, however, needed Her t
adoption of such resolution of the general meetihghareholders, otherwise such resolution woulsdié. .

The CNB will always consider whether consideratiffered is adequate. The offeror shall also provade
valuation prepared by an independent expert whidtheaces adequacy of the consideration offered.offegor
shall also deposit the consideration for the shdrasare to be squeezed with a bank or a licessedrities
broker.

8.1.9.3 Sell-out

Pursuant to Luxembourg law, should a bidder holdr&h representing more than 90 per cent. of thep@oyn
capital carrying voting rights following a bid mateall the holders of the Company’s securitiesdibiof their
securities, a minority Shareholder would be erditi® require the offeror to buy his/her securifresn him/her
at a fair price.
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The offer to be made by the majority Shareholdethto minority Shareholder must be approved by tN& C
and the offer price shall be adequate to the vafutne Shares and evidenced by a valuation prepayeah

independent expert. The average price (as defihedeain 8.1.9.1) needs to be taken into account. tiie last
six months the Shareholder or the person actingpicert with the Shareholder acquired the secarftie the

premium price (as defined above), the price statede offer may not be lower than the premium @rieduced
by 15 per cent., unless stated otherwise by thepeasis articles of association. A premium priceuse in

this way may not be lower than the average price.

8.1.9.4 Board opinion

The Board of Directors of the Company shall pubbsimotivated opinion on the takeover bid and itpaot on
the Company'’s interests, analysing, in particulle bid’'s impact on employment and the bidder’sppszd
strategy for the Company.

8.1.9.5 Employees’ information

The Luxembourg Takeover Law involves employee regméatives in the takeover process by imposingtya du
on the Company’s Board of Directors to inform thengpany’s employees about the takeover bid.

8.1.9.6 Breakthrough rules

The Shareholders may elect, by special Shareholaeesto be notified to the CSSF, to apply the kitle@ugh
rules. If such breakthrough rules apply, any Sheaesfer restrictions contained in Shareholderseaments
shall not be binding on the offeror.

8.1.9.7 Defensive measures

The Shareholders of the Company may elect, by ap&tareholders vote to be notified to the CSSF, to
prohibit its management from taking defensive maaswther than seeking a competing bid, durirekaedver
bid, without being authorised to do so by a sepamdolution passed at a Shareholders’ meeting.

8.1.9.8 Disclosure obligations

The law of 4 December 1992 (as amended), relatinbe information to be published when a major ingjdn
a listed company is acquired or disposed of, implets1 EC Directive 88/627 (OJ 1988 L 348/62). Ityes
that if a natural person or legal entity acquiresdisposes of a holding in a listed company andasf,a
consequence of this acquisition or disposal, thregreage of the voting rights held by that perseaches or
exceeds 10 per cent., 20 per cent., 33.33 per, cghitper cent. or 66.66 per cent. of the total ngtiights
existing at the time the situation giving rise he teclaration occurs, or falls below said thredfiabuch person
must notify the CSSF and the company whose sharssaurities representing such shares are listestamk
exchanges situated or operating within one or nifidemember states, of the proportion of such pesson’
legal entity’s voting rights following that acquisin or disposal.

In Luxembourg, this declaration has to be notifiedhe French, German or English language to sistad
company and to the CSSF within seven calendar flagsthe date the natural person or legal entityried or,
in view of the circumstances, should have learrféts @cquisition or disposal of such a major hotdi

The listed company which has received the abovkadsdion must in turn disclose it to the publiceiach of the
member states in which its shares are officiali{elil on a stock exchange no later than nine caleteys after
the receipt of such declaration.

For the purposes of determining whether a natugedgn or legal entity shall be regarded as holdirgrtain
percentage of voting rights, the voting rights higydthird parties which are controlled by that persr entity,
or for which that person or entity has entered @taritten agreement which obliges them to adoptdncerted
exercise of the voting rights they hold a lastiegnenon policy towards the management of the listadgany,
are also taken into consideration. In case of agaf undertakings, the required disclosure mayeurnertain
circumstances be made by the parent undertakirmgebalf of the group member actually acquiring @pdsing
of the shares.

The disclosure requirements do not apply to theuia@tépn or disposal of a major holding by a prciesal
dealer in securities insofar as the acquisitiomisposal is effected in his capacity as a profesdidealer in
securities and insofar as the acquisition is netiusy the dealer to intervene in the managemetiiteofompany
concerned.

8.1.10 Recent takeover bids

No takeover bid was launched with respect to th@talaof ECM during the last financial year or tberrent
financial year.

8.1.11 Effects of the exercise of the Warrantsher&hareholder’s position
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For the purpose of this section 8.1.11:
“A” means: before the Private Placement Issue (noradiluted basis).

“B” means: on a diluted basis, before the Prival@c@ment Issue, if all the outstanding Warrants6200
circulation, as at October 3, 2007, were exercised.

“C"” means: After the Issues, if (i) all the Wartaiissued under the Private Placement Issue wereiszd, (ii)
58,506 Bonds 2006 and 774,786 Warrants 2006 wenétegl by the Subscribers under the Private Placéme
Issue, (iii) all of the Warrants 2006 (except tharvents 2006 held by ECM Group NV and 774,786 Wdsra
2006 to be remitted by the Subscribers accordirtped intentions as described in section 5.2.2) alhof the
Bonds 2006 (except 58,506 Bonds 2006 to be remhtedhe Subscribers according to their intentioes a
described in section 5.2.2) were tendered intoQffers and (iv) all the Warrants issued under tiei® were
exercised.

By way of indication, assuming that all Warrantg &xercised, and only new Shares are deliveredhdo t
Warrantholders, the consequences of the PrivatePlant Issue will be as follows:

1. The table below summarizes the consequence eofexiercise of the Warrants issued under the Private
Placement Issue for a Shareholder owning 1% osliaee capital of the Company prior to the Issuleutated

on the basis of the number of Shares existing endiie of the last capital statement and assurmhgrew
Shares are delivered to the Warrantholders:

Shareholder’s stake

A 1.00%
B 0.70%
C 0.68%

2. The table below summarizes the consequence eoexiercise of the Warrants issued under the Private
Placement Issue for the key Shareholders, bas#iteqrercentage of Warrants bought:

A B C
ECM Group N.V. 38.95 % 39.60% 42.07%
Public 61.05% 60.40% 57.93%
Total 100.0% 100.0% 100,0%

3. Below is a summary of the effect of the exercifall the Warrants issued
Number of Shares: 4,112,500.

Average (weighted by the volume of transactionsttef Share on the main market of the Prague Stock
Exchange) of the closing price of the Share over 10 stock exchange trading sessions preceding the
extraordinary general meeting on October 2, 200&afing from September 17, 2007 (included) to Oatdhe
2007 (included)): 57.00.

Market capitalisation of the Company before capitatease: 234.412.500.

Total number of Warrants issued if (i) all the Wants issued under the Private Placement Issueexereised,

(i) 58,506 Bonds 2006 and 774,786 Warrants 2008ewemitted by the Subscribers under the Private
Placement Issue, (iii) all of the Warrants 2006cépt the Warrants 2006 held by ECM Group NV and, 738
Warrants 2006 to be remitted by the Subscribersrdomy to their intentions as described in secédh?) and

all of the Bonds 2006 (except 58,506 Warrants 2@0®e remitted by the Subscribers according torthei
intentions as described in section 5.2.2) weredssdlinto the Offers and (iv) all the Warrants &sunder the
Offers were exercised: 1,906,942
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Exercise Price of the Warrants/1.25.
Amount of capital increase arising from the exer@$all the Warrants: 135,869,645.56.

Market value of the Company after capital increasesing from the exercise of all the Warrants:
370,282 145.56  corresponding to a value pereshfier capital increase arising from the exeroisell the

Warrants of 61.51.
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