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� 75,599,812.50 four year bonds with redeemable warrants attached thereto. Bonds with warrants are issued exclusively to 
qualified investors (the “Subscribers”) who have irrevocably undertaken to the Company to subscribe to 21,221 bonds with 70 
warrants attached to each bond (the “Private Placement Issue”). Under the Private Placement Issue, 21,221 bonds with 70 
warrants attached to each bond will be issued on October 9, 2007. 

Exchange offer by ECM Real Estate Investments A.G. for all issued and outstanding warrants listed on the official free market 
of the Prague Stock Exchange since December 11, 2006 under ISIN code: XS0258854495, issued by ECM Real Estate 
Investments A.G. under the bonds with redeemable warrants attached issues on July 31, 2006 and on August 10, 2006 pursuant 
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Issue are referred to as the “Bonds” and the “Warrants ” and as long as attached together the “Bonds with Warrants”.  
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Application has been made for (i) admission to listing on the official list of the Prague Stock Exchange and trading of the 
Warrants on the official free market of the Prague Stock Exchange and (ii) admission to listing on the official list of the Prague 
Stock Exchange and to trading of the Bonds on the main market of the Prague Stock Exchange. The main market and the 
official free market are regulated markets pursuant to the provisions of the Prospectus Directive (as defined below) which refers 
to the definition of the regulated markets contained in the Investment Services Directive (93/22/EEC). 
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This document comprises a securities note (the “Securities Note”) and a summary (the “Summary”) relating to the Offers and 
to the Issues. The Securities Note, the Summary and the registration document dated October 3, 2007 and relating to the Issuer 
(the “Registration Document”) together constitute a prospectus (the “Prospectus”) for the purpose of article 5.3 of Directive 
2003/71/EC of the European Parliament and of the Council of 4 November 2003 on the prospectus to be published when 
securities are offered to the public or admitted to trading (the “Prospectus Directive”) and article 8.3 of the Luxembourg act 
dated 10 July 2005 on prospectuses for securities (the “Prospectus Act 2005”). This Prospectus has been prepared in 
accordance with Commission Regulation (EC) No 809/2004 of 29 April 2004, as amended. 

 

An application for approval of the Prospectus has been made to the Luxembourg competent authority, the Commission de 
surveillance du secteur financier (the “CSSF”), in its capacity as the competent authority in Luxembourg under the Prospectus 
Act 2005 and the Prospectus Directive. Pursuant to article 2(1)(a) of the Directive 2004/25/EC of the European Parliament and 
of the Council of 21 April 2004 on takeover bids (the “Takeover Directive”), the Offers shall not be considered as takeover 
bids or bids for the following reasons: (i) the Offers are made by the offeree company itself and (ii) the objective of the Offer is 
not to acquire or get the control of the offeree company in accordance with Luxembourg law. 

 

In submitting the Prospectus to the CSSF, the Company requests the CSSF to provide the Czech competent authority, the Czech 
National Bank (the “CNB”) with a certificate of approval certifying that the Prospectus has been drawn up in accordance with 
the Prospectus Act 2005 and the Prospectus Directive. If necessary, the notification made by the CSSF to the aforementioned 
competent authority shall be accompanied by the Czech translation of the summary produced under the Company’s 
responsibility. 

 

In accordance with article 16 of the Prospectus Act 2005 and in accordance with Section 36h of the Act No 256/2004 Coll., on 
Conducting Business in the Capital Market, as amended (“Czech Capital Markets Act”), copies of the Securities Note, the 
Summary and the Registration Document will be available in printed form, free of charge:  

·  at the registered office of the Company: 
ECM Real Estate Investments A.G., 2 Avenue Charles de Gaulle, L-1653 Luxembourg, Grand-Duchy of Luxembourg 
Telephone number: +420 261 142 313 

·  at the registered office of the coordinator and initial paying 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 Registration Document can also be viewed on the Luxembourg Stock Exchange 
website (www.bourse.lu) and the Company’s website (www.ecm.cz). From November 12, 2007, the Securities Note and the 
Summary can also be viewed on the Central Europe Offering’s website (www.centraleo.eu). 
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No person is or has been authorised to give any information or make any representations other than those contained or 
incorporated in this Prospectus and, if given or made, such information or representations must not be relied upon as having 
been so authorised by ECM Real Estate Investments A.G. Neither the delivery of this Prospectus nor any offering or sale made 
under it shall, under any circumstances, constitute a representation or create any implication that there has been no change in 
the affairs of the ECM Real Estate Investments A.G. since the date of this document or that the information in or incorporated 
in this Prospectus is correct as of any subsequent time.  
This Prospectus does not constitute or form part of an offer to sell, or solicitation of an offer to subscribe for, Bonds with 
Warrants attached, Bonds and/or Warrants to any person in the United States or in any jurisdiction to whom or in which such 
offer or solicitation is unlawful.  
The distribution of this Prospectus and the offer of the Bonds with Warrants, the Bonds and/or the Warrants in certain 
jurisdictions may be restricted by law.  
The contents of this Prospectus should not be construed as legal, business or tax advice. Each prospective investor should 
consult his or its own legal adviser, independent financial adviser or tax adviser for legal, financial or tax advice. 

 

SUMMARY OF THE PROSPECTUS  

 
The following information is in summary form and should be read as an introduction to this Prospectus and does not purport to 
be complete and is taken from, and is qualified in its entirety by, and should be read in conjunction with, the more detailed 
information appearing elsewhere in or incorporated in this Prospectus. Prospective investors should read, and (i) any decision 
to invest in the Bonds with Warrants attached, the Bonds and/or the Warrants, (ii) and/or any decision to tender its Bonds 2006 
and/or its Warrants 2006 into the Offers, should be based on consideration of, this entire document including the section “Risk 
Factors”, which discusses certain risk factors which might affect the holding of the Bonds with Warrants attached, the Bonds 
and/or the Warrants, and not on the following summary information.  
Where a claim relating to the information contained in or incorporated in this Prospectus is brought before a court in a 
Member State of the European Economic Area, the claimant may, under the national legislation of that Member State where the 
claim is brought, be required to bear the costs of translating this Prospectus or documents incorporated in this Prospectus 
before legal proceedings are initiated. 
The Company takes responsibility for and accepts liability in respect of this Summary, including the summary description of the 
Company, the summary of the Offers and of the Issues, the summary of risk factors and the summary financial information 
included herein, but only accepts liability if it is misleading, inaccurate or inconsistent when read together with other parts of 
this Prospectus. 
 
Nota: Each term defined in the Summary of the Prospectus 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 duration of its consolidated financial debt, (ii) reduce the potential dilution coming 
from the Warrants 2006 the exercise price of which is below the Share price as of October 1, 2007, and (iii) use the net cash 
proceeds of the Private Placement Issue for general corporate purposes. 

Main characteristics of the Issues and of the Offers  

Issuer ECM Real Estate Investments A.G., société anonyme, having its registered 
office at 2 Avenue Charles de Gaulle, L-1653 Luxembourg, Grand-Duchy of 
Luxembourg and registered with the Luxembourg companies and trade 
register under number B 65.153 (“ECM REI A.G. ”, “ ECM”, the “Issuer” 
or the “Company”). 

Legal form Joint stock company (société anonyme), incorporated under the laws of 
Luxembourg. 

Share capital  Issued share capital � 6,991,250, divided into 4,112,500 ordinary shares. 
Authorised share capital � 23,800,000. 

FTSE activity segment 862 – Real Estate Holding and Development 
Private Placement Issue Date 
and Offers Issue Date 

Under the Private Placement Issue, the Bonds with Warrants will be issued 
on October 9, 2007 (the “Private Placement Issue Date”) and, under the 
Offers Issue, the Bonds with Warrants will be issued on November 2, 2007 
(the “Offers Issue Date”). 
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Shares and Shareholders “Shares” means the ordinary shares issued or to be issued by the 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 
of the Issues  

Under the Private Placement Issue: � 75,599,812.50, represented by 21,221 
Bonds with 70 Warrants attached per Bond. Under the Offers Issue, up to 
6,021 Bonds with 70 Warrants attached to each Bond according to the 
intention of the Subscribers and of the major Shareholder as described in 
section 5.2.2. The aggregate principal amount of the Offers Issue will be 
determined as a result of the Offers and shall be published on the 
Luxembourg Stock Exchange website (www.bourse.lu) and on the 
Company’s website (www.ecm.cz) on October 26, 2007. 

Issue Price of the Bonds with 
Warrants 

Under the Private Placement Issue, the issue price of the Bonds with 
Warrants (the “Issue Price”) is 100% of their principal amount (� 3,562.50 
per Bond). The Subscribers (as defined below in section B.) may subscribe 
the Bonds together with 70 Warrants attached per Bond for a unit price of 
� 3,562.50 to be paid (i) in cash (in Euro currency), (ii) by remittance of 
Bonds 2006 and/or (iii) by remittance of Warrants 2006.  

Coordinator of the Offers The Issuer has appointed CACEIS Bank Luxembourg, société anonyme, 
having the registered office at 5 allée Scheffer - L-2520 Luxembourg, 
Grand-Duchy of Luxembourg and registered with R.C.S. Luxembourg  
under number B 91.985  ("CACEIS Bank Luxembourg") as the 
coordinator of the Offers which will assume the centralization of the 
exchange requests sent by the 2006 Warrantholders and the 2006 
Bondholders through their financial intermediaries and will deliver Bonds 
with Warrants attached accordingly (the “Coordinator ”). 

Securities to be tendered into 
the Warrant 2006 Offer 

All outstanding Warrants 2006, meaning up to 1,728,180 Warrants 2006 
may be tendered into the Warrant 2006 Offer. 

Securities to be tendered into 
the Bond 2006 Offer 

All outstanding Bonds 2006, meaning up to 115,212 Bonds 2006 may be 
tendered into the Bond 2006 Offer. 

Warrant 2006 Offer 
Conditions 

Each 2006 Warrantholder will be entitled to elect to receive, in lieu of 98 
Warrants 2006, 1 Bond with 70 Warrants attached to each Bond. Refer to 
section 5.1.1.3. 

Bond 2006 Offer Conditions Each 2006 Bondholder will be entitled to elect to receive, in lieu of 16 
Bonds 2006, 1 Bond with 70 Warrants attached to each Bond and a payment 
in cash equal to � 25.82. Refer to section 5.1.1.4. 

Acceptance period From October 11, 2007 (the “Acceptance Opening Date”) until October 19, 
2007 (the “Acceptance Closing Date”), (the “Acceptance Period”). 

Status of the Bonds The Bonds constitute direct, unsubordinated and unsecured obligations of 
ECM REI A.G. and shall rank pari passu with all present and future 
unsecured and unsubordinated obligations of the Company, except for 
obligations given priority by law. 

Maturity of the Bonds  The Bonds will mature on October 9, 2011 (the “Maturity Date ”). 
Redemption Amount of the 
Bonds 

The Bonds shall be redeemed on the Maturity Date at (i) 110% of par, that is 
� 3,918.75 per Bond, or (ii) 125% of par, that is � 4,453.13 per Bond 
according to the provisions of section 4.1.8.1.1 of the Securities Note.  

Form and Denomination of 
the Bonds 

The Bonds are issued in bearer form in denominations of � 3,562.50.  

Transferability of the Bonds The Bonds may be transferred and traded from the Offers Issue Date. 
Interest Interest will be paid annually in arrears on October 9, in each year (each an 

“ Interest Payment Date”), for the first time on October 9, 2008. Interest 
will be paid at the fixed rate of 5 per cent. per annum. Interest will accrue on 
the principal amount of the Bonds and will be paid in Euros. The Bonds 
issued on the Private Placement Issue Date and on the Offers Issue Date will 
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carry value from the Private Placement Issue Date. 
Bond Agent, 
Paying Agent  

The Issuer has appointed CACEIS Bank Luxembourg, as the initial bond 
agent (the “Bond Agent”) acting as paying agent (the “Paying Agent”). 

Form of the Warrants The Warrants are in bearer form. 
Exercise Ratio of the 
Warrants 

Each Warrant entitles initially its holder to acquire or subscribe to 1 Share 
(the “Exercise Ratio”) at the Exercise Price (as defined below). The 
Exercise Ratio is subject to adjustments as described in section 4.2.2.4. 

Exercise Price of the 
Warrants  

� 71.25 to be paid in cash (the “Exercise Price”). Refer to section 4.2.1.7.1. 

Exercise Period of the 
Warrants 

The Warrants may be exercised at any time from and including the Offers 
Issue Date up to November 2, 2014 (the “Exercise Period”). 

Transferability of the 
Warrants 

The Warrants may be transferred and traded from the Offers Issue Date and 
may only be transferred before the Offers Issue Date for the purpose of the 
sale to the ECM Managers LP (as defined below) pursuant to the provisions 
of section 5.1.3.2. 

Number of Warrants 70 Warrants are initially attached to each Bond. 
Term of the Warrants  7 years as of November 2, 2007. 
Redemption of Warrants at 
the Issuer’s option 
 
 

On giving notice (which notice shall be irrevocable) to the Warrantholders, 
the Issuer may at any time on or after November 2, 2009 up to the end of the 
Exercise Period redeem all or part of the outstanding Warrants at a price of �  
0.01 per Warrant, provided that the average (weighted by the volume of 
transactions of the Share on the Relevant Stock Exchange (as defined in 
section 2.2.5) of the 120 stock exchange trading sessions preceding the 
publication of the early redemption announcement) of the products of (i) the 
closing prices of the Share on the Relevant Stock Exchange and (ii) of the 
Exercise Ratio in force on each of these stock exchange trading sessions, 
exceeds � 106.88 (150% of the Exercise Price). 

Record date (date de 
jouissance) of the Shares 
delivered as a result of the 
exercise of Warrants (as far 
as the right to dividends is 
concerned) 

First day of the financial year during which the exercise request and the 
payment of the Exercise Price occur. 

Warrant Agent The Issuer has appointed CACEIS Corporate Trust, a French société 
anonyme à directoire et conseil de surveillance, having a share capital of 
� 10,745,360 and its registered office located at 1-3, place Valhubert 75013 
Paris, registered under the n° Siren 439 430 976 at the Registre du 
Commerce et des Sociétés de Paris as the initial Warrant Agent which will 
initially assume the security service of the Warrants (the “Warrant 
Agent”). 

Admission to trading of the 
Bonds and the Warrants 

Application has been made for the Bonds to be admitted to listing on the 
official list of the Prague Stock Exchange (the “PSE”) and trading on the 
main market of the PSE and the Warrants to be admitted to listing on the 
official list of the PSE and trading on the official free market of the PSE. 
The Bonds will be traded from November 12, 2007 in percentage of their 
nominal value, trades will be settled in Euros (“EUR”, “ � ”). 
The Warrants will be traded from November 12, 2007 in Czech Crowns 
(“CZK ”). 

ISIN code of the Shares LU0259919230  
ISIN code of the Bonds with 
Warrants 

XS0319645478  

ISIN code of the Bonds XS0319645981  
ISIN code of the Warrants XS0319646286  
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Provisional Timetable  

October 4, 2007:      Approval of the Prospectus by the CSSF. 
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 the Offers on the Luxembourg Stock Exchange website 

(www.bourse.lu) and on the Company’s website (www.ecm.cz). 
November 2, 2007:      Offers Issue Date. 
November 12, 2007:  Listing of the Bonds on the main market 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 transfer of the Bonds from the Offers Issue Date.  

There are no restrictions to the free transfer of the Warrants from the Offers Issue Date.  

Until the Offers Issue Date (excluded), the Subscribers have undertaken to the Company not to sell or transfer 
their Bonds and or their Warrants. Nevertheless, the Warrants may be transferred before the Offers Issue Date 
for the purpose of the sale to the ECM Managers LP (as defined in section 5.1.3.2) pursuant to the provisions of 
section 5.1.3.2. 

Placement – Offers conditions 

Under the Private Placement Issue, the Bonds with Warrants are issued exclusively to the Subscribers who have 
irrevocably undertaken to the Company to subscribe 21,221 Bonds with 70 Warrants attached to each Bond for 
a unit price of � 3,562.50 to be paid (i) in cash (in Euro currency), (ii) by remittance of Bonds 2006 and/or (iii) 
by remittance of Warrants 2006. In case of remittance of Bonds 2006 and/or of Warrants 2006, these securities 
will be remitted according to the exchange ratios applicable to the Bond 2006 Offer and to the Warrant 2006 
Offer. None of the Subscribers has undertaken to the Company to subscribe for an aggregate amount of Bonds 
with Warrants lower than � 500,000. The Arranger has been informed by the Subscribers that a minimum of 
774,786 Warrants 2006 and 58,506 Bonds 2006 shall be remitted as all or part of the payment of the Issue Price 
of the Bonds with Warrants to be subscribed by these Subscribers.  

Bonds with Warrants have not been subject to any preferential subscription right of the existing Shareholders of 
the Company which was cancelled for the purpose of the Private Placement Issue.  

Subscribers who do not wish to keep all the Warrants which were originally upon issue attached to the Bonds 
with Warrants so subscribed, have made their undertakings to subscribe to Bonds with Warrants subject to the 
repurchase of 42 of the 70 Warrants which were originally upon issue attached to each of the Bonds with 
Warrants thus acquired on the Private Placement Issue Date. 

The Subscribers will sell 42 of the 70 Warrants initially attached to each of their Bonds so subscribed at a unit 
price of � 10.26 per Warrant to ECM Managers LP. 

The 2006 Warrantholders and/or the 2006 Bondholders tendering respectively their Warrants 2006 and/or their 
Bonds 2006 into the Offers for an aggregate subscription amount of Bonds with Warrants equal to or higher than 
� 500,000 will sell 42 of the 70Warrants initially attached to their Bonds so subscribed at a unit price of � 10.26 
per Warrant to the ECM Managers LP. 

The 2006 Warrantholders and/or the 2006 Bondholders tendering respectively their Warrants 2006 and/or their 
Bonds 2006 into the Offers for an aggregate subscription amount lower than � 500,000 will have the following 
choices and will have to indicate their choice in their exchange requests which will have to be sent to the 
Coordinator before the Acceptance Closing Date at 5.00 pm CET:  

�  to sell 42 of the 70 Warrants initially attached to each of their Bonds so subscribed at a unit price of 
� 10.26 per Warrant to the ECM Managers LP, 

�  to keep 100% of the Warrants initially attached to their Bonds. 

The ECM Managers LP will then offer 10% of the Warrants purchased by the ECM Managers LP from (i) the 
Subscribers and (ii) the 2006 Warrantholders and the 2006 Bondholders having sold 42 of the 70 Warrants 
initially attached to each of their Bonds, at a unit price of � 10.26 to beneficiary partners of the Group (the 
“Beneficiary Partners”). 

“Group” means the Issuer and any company which is controlled by it within the meaning of IAS 27 as defined 
in the Commission Regulation (EC) No 2238/2004, the financial indebtedness of which equals or exceeds 
� 1,000,000 or the contribution of which to the consolidated net equity of the Issuer equals or exceeds 5% 
(hereafter a “Principal Subsidiary”). 

Dilution 

The table below summarizes the consequence of the exercise of the Warrants for a Shareholder owning 1% of 
the share capital of the Company prior to the Issues, calculated on the basis of the number of Shares existing on 
the date of the last capital statement and assuming only new Shares are delivered to the Warrantholders: 
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 Shareholder’s stake 

Before the Private Placement Issue (on a non diluted 
basis). 1.00% 

On a diluted basis, before the Private Placement 
Issue, if all the outstanding Warrants 2006 in 
circulation, as at October 3, 2007, were exercised. 

0.70% 

After the Issues, if (i) all the Warrants issued under 
the Private Placement Issue were exercised, (ii) 
58,506 Bonds 2006 and 774,786 Warrants 2006 
were remitted by the Subscribers under the Private 
Placement Issue, (iii) all of the Warrants 2006 
(except the Warrants 2006 held by ECM Group NV 
and 774,786 Warrants 2006 to be remitted by the 
Subscribers according to their intentions as 
described in section 5.2.2) and all of the Bonds 2006 
(except 58,506 Bonds 2006 to be remitted by the 
Subscribers according to their intentions as 
described in section 5.2.2) were tendered into the 
Offers and (iv) all the Warrants issued under the 
Offers were exercised. 

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 development group (the “ECM Group ”). The principal activity of 
the ECM Group is the development of commercial and residential real estate focusing on markets in the Czech 
Republic and Russia. The ECM Group is also involved in real estate investment and in facility management of 
commercial and residential real estate in the Czech Republic. The ECM Group opened its office in Moscow, and 
entered the market in Russia, in 2005 and is considering expanding its activities into other countries in Central 
and Eastern Europe. Most recently the ECM Group entered the real estate investment market in China when it 
invested in a retail and office project located in Beijing.     

The ECM Group has invested across a diverse range of property segments, including the office segment, the 
retail segment, the hotel segment and the residential segment, and is considering investing in the 
warehousing/logistics segment and the light industrial production premises segment. The ECM Group’s 
portfolio and pipeline reflects its strategy of developing a portfolio with wide regional and segmental 
diversification. 

Selected financial data 

The summary financial information provided below as of and for the six months ended 30 June 2007 and as of 
and for the years ended 31 December 2006, 31 December 2005 and 31 December 2004, respectively, has been 
derived from the ECM Group’s reviewed condensed consolidated financials statements as of and for the six 
months period ended 30 June 2007 and from the ECM Group’s audited consolidated financial statements as of 
and for the years ended 31 December 2006 (which include the comparative audited figures as of and for the year 
ended 31 December 2005) and 31 December 2005 (which include the comparative audited figures as of and for 
the year ended 31 December 2004), respectively, prepared in accordance with IFRS. 

The following data should be read in conjunction with section 9. “Operating and Financial Review” of the 
Registration Document. 

Income Statement Six months 
period ended 

30 June 

Year Ended 31 December 

(�  thousands except for 
Share data) 

2007 2006 2005 2004 

   
Net rental and related income 5,891 6,282 627 1,578 
Net valuation gains on 
investment property 

14,783 8,093 31,656 7,578 

Net operating profit before 
net financing costs 

14,184 9,374 30,394 7,674 

Net financing 
income/(expense) 

(13,200) 15,093 (2,451) (1,960) 

Profit before tax 1,369 24,840 27,984 5,714 
Income tax income/(expense) 342 (5,885) (7,274) (2,166) 
Profit for the period 1,711 18,955 20,710 3,548 
Attributable to:     

Equity holders of the 
parent 

1,711 18,755 20,598 3,572 

Minority interest -- 200 112 (24) 
Basic earnings in �  per Share 
(1) 

0.45 7.3 -- -- 

Diluted earnings in �  per 
Share(2) 

0.31 5.7 -- -- 

 
Notes: 

(1) Basic earnings per Share is calculated by dividing the profit attributable to the ECM Group by the weighted 
average number of ordinary Shares in issue during the period. No basic earnings per share was presented in 
2005 and 2004 due to the fact that the company was not listed on a public market. 
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(2) Diluted earnings per Share is calculated by adjusting the weighted average number of ordinary Shares 
outstanding to assume conversion of all dilutive potential ordinary Shares. No diluted earnings per share was 
presented in 2005 and 2004 due to the fact that the company 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 60,134 
Other non-current assets 32,212 27,470 22,726 19,715 
Total current assets 146,239 104,688 44,730 11,927 

Cash and cash 
equivalents 

29,250 37,901 2,927 1,229 

Trading property – 
inventory 73,104 47,588 33,056 2,093 

Assets held for 
sale 

3,185 -- -- -- 

Other current 
assets 

40,700 19,199 8,747 8,605 

Total assets 368,601 333,095 132,456 91,776 
Total equity 119,772 117,684 47,423 24,109 
Total non-current liabilities 198,909 173,891 73,923 55,928 

Interest bearing 
loans and 
borrowings 

114,791 110,461 53,167 39,501 

                   Bonds 48,950 24,027 -- -- 
Other non-current 
liabilities 

13,701 14,469 12,024 13,423 

Deferred tax 
liabilities 21,467 24,934 8,732 3,004 

Total current liabilities 49,920 41,520 11,110 11,739 
                  Trade payables 32,309 24,721 10,899 11,552 
                  Bank overdraft 286 229 -- -- 

Interest bearing 
loans and 
borrowings 

16,061 15,451 -- -- 

                  Provisions 1,264 1,119 211 187 
Total equity and liabilities 368,601 333,095 132,456 91,776 
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Cash Flow Statement Six months 
period ended 

30 June 

Year Ended 31 December 

(�  thousands) 2007 2006 2005 2004 
   

Net cash from (used in) 
operating activities 

(57,825) 7,357 (4,994) 18,859 

Net cash used in investing 
activities 

(3,453) (58,660) (5,577) (7,459) 

Net cash from (used in) 
financing activities 52,627 86,277 12,269 (15,546) 

Net increase/(decrease) in 
cash (8,651) 34,974 1,698 (4,146) 

Cash and cash equivalents(1) 
at the beginning of the period 

37,901 2,927 1,229 5,375 

Cash and cash equivalents(1) 
at the end of the period 

29,250 37,901 2,927 1,229 

 
 Note: 

(1)  Cash and cash equivalents include cash in hand, deposits held on call with banks, and other short-term 
highly liquid investments with original maturities of three months or less, net of bank overdrafts. 
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D. SUMMARY OF THE MAIN RISK FACTORS 
Investors, Subscribers, 2006 Bondholders and 2006 Warrantholders intending to tender their securities into the 
Offers are invited to take into consideration the risks described below before deciding to tender their securities 
into the Offers or to invest in the Bonds with Warrants, and/or in the Bonds and/or in the Warrants. 
The risks arising from the Bonds, the Warrants and the Shares are described in paragraph 2.2. “risks associated 
with the Issues” and include:  

·  the possible modification of the conditions applicable to 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 market price of 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 issued hereunder, 
·  the returns on the Shares may be limited to capital appreciation of the Share price, 
·  the market price of the Shares may prove to be volatile, 
·  the Shareholders, the Warrantholders and/or the Bondholders could suffer a total loss in the value 

of their Shares, their Warrants and/or their Bonds in the event of the Company’s insolvency, 
·  restrictions to the free transfer of the Bonds and the Warrants 
·  legal and tax matters in respect of which advice should be sought, and 
·  deduction at source of any proceed paid in respect of the Bonds and the Shares. 
·  settlement costs applicable to the trades in the bonds 

The risks relating to ECM are described in the Registration Document in section 4. “Risk factors” and include: 
1. Risks related to the ECM Group’s business 

·  The ECM Group may not obtain at all or in a timely manner all required permits and consents for 
the completion of its property development projects. 

·  The Company may be unable to effectively manage its expansion and the consequences of its 
internal and external growth. 

·  Competition in the markets in which the ECM Group operates may intensify in the future. 
·  The ECM Group may be exposed to oversupply in its key markets.  
·  Future development projects and acquisitions of property portfolios by the Company could prove 

unsuccessful. 
·  Unexpected problems and unrecognised risks could arise in the Company’s existing and future 

development projects. 
·  The Company will continue to depend on its ability to identify profitable development projects. 
·  The Company may not have title to property or shares. 
·  The Company may be obliged to indemnify its subsidiaries for negative financial performance. 
·  Insurance may not cover all losses relating to the ECM Group’s properties and the Company may 

suffer material losses in excess of insurance proceeds. 
·  The ECM Group may not be able to attract and retain sufficiently 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 Czech VAT law. 
·  The rules applicable on takeovers of foreign companies listed 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 increases in operating and other expenses. 
·  Changing residential trends may adversely affect sales of 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 illiquidity of real 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 environmental claims. 
·  The Company is exposed to risks associated with its investments in development projects. 
·  Risks related to the geographic markets in which the Company operates in Central and Eastern 

Europe.  
·  Economic or political developments in the Czech Republic, Russia, other countries in Central and 

Eastern Europe and China could have a material adverse effect.  
·  The legal systems and procedural safeguards in the Czech Republic, Russia, Central and Eastern 

Europe and China are not yet fully developed. 
The risks described above or any one of them, or any other risk, which the Issuer has not currently been able to 
anticipate or which has not been considered to be material by the Company, might have an adverse effect on: 

·  the business, the financial situation, the results or the forecasts of the Company, or  
·  the market price of the Bonds, Shares or Warrants, or 
·  on the Offers or the Issues. 
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E. DIRECTORS AND MANAGEMENT  

Members of the Board of Directors 

Milan Jank�  

Tomáš Laštovka 

Jana �ejdlíková 

Executive Management Council 

Milan Jank�  

Jana �ejdlíková 

Tomáš Laštovka 

Tomáš Vl� ek 

Patrik Šimek 

Antonín Jakubše 

External auditor 

The Issuer’s annual consolidated financial statements as of 30 June 2007, 31 December 2006, 31 December 
2005 and 31 December 2004 were audited in accordance with IFRS by Deloitte Audit s.r.o., with its registered 
office at Praha 1, Týn 641/4, ZIP Code 110 00, Czech Republic, Identification Number 49620592, registered in 
the Commercial Register maintained by the Municipal Court in Prague, Section C, File No. 24349, who 
examined these statements and in each case issued an unqualified audit opinion. Deloitte Audit s.r.o. is a holder 
of the certificate of the Chamber of Auditors of the Czech Republic, Certificate No. 079. 
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F. SHARE OWNERSHIP AND VOTING RIGHTS 
To the best of the Company’s knowledge, the breakdown of capital of the Company as at October 1, 2007 is as 
follows: 
 
 

 

 

 

 

Shareholders Number of shares % 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 PROSPECTUS 

Person responsible for the Summary of the Prospectus 

Mr Milan Janku, chairman and chief executive officer of ECM. 

Declaration by the person responsible for the Summary of the Prospectus 

Having taken all reasonable care to ensure that such is the case, I hereby declare that the information contained 
in this Summary is, to the best of my knowledge, in accordance 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 officer of ECM. 

1.2 Declaration by the person responsible for the Securities Note 
Having taken all reasonable care to ensure that such is the case, I hereby declare that the information contained 
in this Securities Note is, to the best of my knowledge, in accordance with the facts and contains no omission 
likely to affect its import. I accept responsibility accordingly. 

Executed in Prague, October 3, 2007 

 
 
 
 
 

Mr. Milan Jank�  
Chairman and chief executive officer of the Company 

1.3 Persons responsible for the financial information 

Mr. Ji�í Kašek  
Investor Relations Manager 
Adress: Na Str�i 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 decision, prospective investors, Subscribers, 2006 Warrantholders 
and 2006 Bondholders are invited to read the detailed information set out elsewhere in this Securities Note. This 
section presents the main risk factors but is not intended to be exhaustive and prospective investors, Subscribers 
or 2006 Warrantholders, 2006 Bondholders intending to tender their securities into the Offers, are required to 
reach their own views prior to making any investment and/or tender decision. Most of the factors set out below 
are contingencies which may or may not occur and the Issuer is not in a position to express a view on the 
likelihood of any such contingency occurring. 

2.1 Risks associated with the Issuer 

The information concerning this section is supplied in the Registration Document approved by the CSSF (see in 
particular section 4. of the Registration Document). 

2.2 Risks associated with the Issue  

2.2.1 The possible modification of the conditions applicable to the Bonds and to the Warrants 

The terms and conditions of the Bonds and the Warrants contain provisions for calling meetings of the 
Bondholders and the Warrantholders to consider matters affecting their interest. These provisions permit defined 
majorities to bind all Bondholders and Warrantholders including Bondholders and Warrantholders who did not 
attend and vote at the relevant meeting and Bondholders or Warrantholders who voted in a manner contrary to 
the majority.  

 2.2.2 The possibility to incur additional debt 

There are no restrictions, other than the ones defined in section 4.1.5.3, concerning the amount of debt that the 
Issuer can issue or guarantee (and for the avoidance of doubt no tax restrictions). The Issuer and its subsidiaries 
and affiliated companies may issue other loans or grant guarantees relating to third party debts. 

2.2.3 The risks related to the secondary market generally  

Although application has been made to admit the Bonds on the main market of the PSE and the Warrants to 
trading on the official free market of the PSE and the Bonds and the Warrants have been accepted for clearing 
and settlement by Euroclear Bank and Clearstream, Bonds and Warrants have no established trading market 
when issued, and one may never develop.  

If a market does develop for the Bonds and the Warrants, it may not be very liquid. Therefore, investors may not 
be able to sell their Bonds and their Warrants easily or at prices that will provide them with a yield comparable 
to similar investments that have a developed secondary market. 

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

If the Warrants are admitted to trading and a market develops for the Warrants it could be subject to a higher 
degree of volatility than the Shares. 

2.2.4 In the event of a substantial fall in the market price of the Shares, the Warrants may lose their value 

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

2.2.5 The risk of losing the investment in the Warrants  

The Warrantholders who do not exercise their rights before the expiry of the Exercise Period shall lose their 
investment in the Warrants. 

In addition if the price of the Shares on the Relevant Stock Exchange exceeds � 106.88, the Issuer may decide, 
according to the provisions of the section 4.2.1.11.2, from November 2, 2009 to redeem all or part of the 
Warrants in circulation at the unit price of � 0.01 unless their holders exercise them in accordance with the terms 
of this Securities Note. 

The “Relevant Stock Exchange” means: 

�  in relation to the Shares, the main market of the Prague Stock Exchange or the most liquid market on 
which the Shares are listed and admitted to trading if for any reason the Shares are not any longer listed 
and admitted to trading on the main market of the PSE, means,  
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�  in relation to the Bonds, the main market of the PSE or the most liquid market on which the Bonds are 
listed and admitted to trading if for any reason the 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 market of the PSE or the most liquid market on which the 
Warrants are listed and admitted to trading if for any reason the Warrants are not any longer listed and 
admitted to trading on the official free market of the PSE. 

2.2.6 The Bonds are unsecured obligations 

The Bonds will be direct, unconditional, unsubordinated and unsecured indebtedness of the Issuer. 

2.2.7 The complexity of the financial instruments issued hereunder 

The Bonds, the Warrants and the Shares are complex financial instruments and such instruments may be 
purchased as a way to reduce risk or enhance yield with an understood, measured, appropriate addition of risk to 
an overall portfolio. A potential investor should not invest in the Bonds, the Warrants and/or the Shares unless it 
has the expertise (either alone or with the help of a financial adviser) to evaluate how they will perform under 
changing conditions, resulting effects on the value of such Bonds, Warrants and/or Shares and the impact this 
investment will have on the potential investor’s overall investment portfolios. 

An investor in the Bonds and/or the Warrants will not be a Shareholder. No Bondholder or Warrantholder will 
have any voting rights, any right to receive dividends or other distributions or any other rights with respect to 
any Shares until such time, if any, as it exercises any Warrant and becomes the holder of Shares. 

2.2.8 The returns on the Shares may be limited to capital appreciation of the Share price 

The Company has not paid any dividends to its Shareholders since the Company is listed. The payment of 
dividends is subject to the discretion of the board of directors of the Company (the “Board of Directors”). If the 
Board of Directors decides not to declare and pay dividends, then returns on investments in the Shares in the 
foreseeable future will be limited to capital appreciation, if any, and the ability of Shareholders to realise any 
such returns may be limited by perennial illiquidity in the trading market for the Shares. 

2.2.9 The market price of the Shares may prove to be volatile. 

The market price of the Shares depends to a large extent on the value of the Company’s real estate portfolio. 
After the Issues, the price of the Shares may be subject to volatility due in particular to variations in the 
Company’s actual or forecasted operating results, changes in profit forecasts or a failure to meet the profit 
expectations of securities analysts, a decrease in the market value of the Company’s portfolio, general economic 
conditions and other factors. The general volatility of share prices, in particular within the real estate sector, may 
also lead to price pressure on the Shares without there necessarily being a reason for this in the business or the 
earnings outlook of the Company. 

The Company invests in properties in markets that are generally considered to be less mature than Western 
European property markets and the price of the Shares may be more volatile than the price of shares of other 
publicly traded real estate companies that concentrate their investments in Western European markets. 
Significant decreases in the price of the Shares could result from political or economic developments in the 
region where the Company invests, rather than any change in the Company’s property or business per se. 

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

In the event of insolvency of the Company, its financial and trade creditors will be entitled to receive payment 
from the Company’s assets before any assets are distributed to its Shareholders. Most of the Company’s 
properties have been pledged as collateral for debt financing and are encumbered with mortgages. If the 
Company were to be declared bankrupt, there is a high likelihood that all or substantially all of the Company’s 
assets would be used to satisfy claims of its creditors benefiting from the above mentioned guarantees and 
investors in Shares, in Warrants and/or in Bonds would suffer a partial or complete loss of their investment. 

2.2.11 Restrictions to the free transfer of the Bonds and the Warrants. 

As undertaken by the Subscribers, the Bonds and the Warrants issued under the Private Placement Issue shall 
not be transferred until the Offers Issue Date. Nevertheless, the Warrants may be transferred before the Offers 
Issue Date for the purpose of the sale to the ECM Managers LP pursuant to the provisions of section 5.1.3.2. 
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The Bonds and the Warrants will be listed from November 12, 2007 and may be transferred or sold as of 
November 2, 2007. 

2.2.12 Legal and tax matters in respect of which advice should be sought 

Potential investors, Subscribers, 2006 Warrantholders and 2006 Bondholders intending to tender their securities 
into the Offers are invited to consult their own advisors regarding the legal, tax, accounting and related aspects 
of investing in the Bonds with Warrants, the Bonds, the Warrants and the Shares. 

2.2.13 Deduction at source on any proceed paid in respect of the Bonds and the Shares 

Under the laws of Luxembourg in force at the date of the Issues, payments of principal and interest in respect of 
the Bonds will not be subject to any withholding of or deduction for taxation at source in Luxembourg, with the 
possible exception of payments made to Luxembourg resident individuals and to individuals or residual entities 
in the meaning of the European Council Directive 2003/48/EC on the taxation of savings income (the ‘‘Savings 
Directive’’ ), resident or established in a EU Member State (other than Luxembourg) or in certain EU dependent 
territories, as described in section 4.1.14 below. Dividends with respect to the Shares will generally be subject to 
Luxembourg withholding tax at a rate of currently 15% of the gross dividend amount. This withholding tax may 
be reduced or eliminated pursuant to an applicable tax treaty or pursuant to Luxembourg domestic tax rules, as 
described in section 4.2.2.5 below. 
All payments in respect of the Bonds and the Shares by the Company will be made without withholding or 
deduction for taxation at source, unless such withholding or deduction is required to be made by law. In such 
event, the Company will not, save in circumstances provided in sections 4.1.14 and 4.2.2.5, be required to pay 
additional amounts to cover the amounts so deducted. 

2.2.14 Settlement costs applicable to the trades in the Bonds 

The trades in the Bonds will be settled in EUR. As at the date of the Prospectus, the costs of settlement in EUR 
of trades made on the PSE are substantially higher than costs of settlement in CZK of otherwise similar trades 
made on the PSE. 

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

-   The Prospectus does not include any untrue or misleading statement of a material fact or omit to state a 
material fact necessary to make the statements therein, in the light of the circumstances under which they were 
made;  

- The Issuer is a joint stock company duly incorporated and validly existing under the laws of Luxembourg, 
with power and authority (corporate and other) to own its properties and conduct its business as described in the 
Prospectus; 

- The Issuer has authorized share capital as set forth in the Prospectus; all of the issued Shares in the capital of 
the Issuer have been validly authorized and issued, are fully paid and non-assessable and conform to the 
descriptions thereof contained in the Prospectus; the Issuer also undertakes to make his best effort to have all 
Shares to be issued in the future duly authorized, fully paid and conform with the attributes of the already 
existing Shares in all respects;  

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

- The Bonds and Warrants have been duly authorized by all necessary corporate action on the part of the Issuer 
and when duly executed, issued, delivered and authenticated, will be valid and binding obligations of the Issuer 
enforceable against the Issuer in accordance with their terms; 

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

- There are no legal or governmental proceedings pending to which any Principal Subsidiaries and/or the Issuer 
is a party or of which any property of the Group is the subject which could reasonably be expected, individually 
or in the aggregate, to have a material adverse effect on the consolidated financial position, shareholders' equity 
or results of operations of the Group; 

-The audited consolidated financial statements of the Group for the financial periods 2006, 2005 and 2004 
prepared in accordance with IFRS give a true and fair view of the assets, liabilities and equity and financial 
position of the Group. The interim financial statements for the financial periods ended at 30 June 2007 and 30 
June 2006 prepared in accordance with IFRS have been reviewed and nothing has come to the auditors attention 
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that would cause to believe that the financial statements do not give a true and fair view in accordance with IAS 
34 Interim Financial Reporting.   

- The Principal Subsidiaries and the Issuer possess adequate certificates, authorities or permits issued by 
appropriate governmental agencies or bodies necessary to conduct the business now operated by them and the 
Principal Subsidiaries and the Issuer have not received any notice of proceedings relating to the revocation or 
modification 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 with Warrants are exclusively subscribed by the Subscribers for a 
unit price of � 3,562.50 to be paid (i) in cash (in Euro currency), (ii) by remittance of Bonds 2006 and/or (iii) by 
remittance of Warrants 2006.  

According to the Offers conditions, only 2006 Warrantholders and 2006 Bondholders will be entitled to tender 
their securities into the Offers. Refer to section 5.2.2 of this Securities Note regarding the intention of major 
Shareholders or members of the Issuer’s management, supervisory or administrative bodies to tender their 
securities into the Offers. 

Out of a total of 891,282 Warrants offered to the ECM Managers LP in the context of the Private Placement 
Issue, 44,564 Warrants shall be offered to an investment subsidiary of Central Europe Offering and 44,564 
Warrants shall be offered to Augustin Capital Management limited.  

The total number of Warrants offered to the ECM Managers LP and indirectly to the Beneficiary Partners under 
the Offers Issue will be disclosed at the time of the publication of the results of the Offers.  

3.2   Use of proceeds of the Private Placement Issue and reasons for the Offer 

3.2.1 Issuance Proceeds of the Private Placement Issue 

The proceeds of the Private Placement Issue will amount to � 75,599,812.50 (� 34,420,875 in cash and 
� 41,178,937.50 � corresponding to the remittance value of 58,506 Bonds 2006 and 774,786 Warrants 2006). The 
net issuance proceeds of the Private Placement Issue, after deduction from the proceeds of the Private Placement 
Issue of approximately � 2,950,000 corresponding to the fees due to advisors, arrangers and the financial 
intermediaries and to the sundry publishing and administrative costs, shall amount to approximately 
� 72,649,812.50 (the “Net Issuance Proceeds”). 

3.2.2 Use of the Net Issuance Proceeds  

The Company intends to (i) increase the duration of its consolidated financial debt, (ii) reduce the potential 
dilution coming from the Warrants 2006 the exercise price of which is below the Share price as of October 1, 
2007, and (iii) use the net cash proceeds of the Private Placement Issue for general corporate purposes. 

3.2.3 Reasons for the Offers 

The reason for the Offers is to optimize the financial structure of the Issuer by (i) increasing the duration of its 
consolidated financial debt, (ii) reducing the potential dilution coming from the Warrants 2006 the exercise 
price of which is below the Share price as of October 1, 2007. 
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4. INFORMATION CONCERNING THE BONDS WITH WARRANTS ISSUES 

4.1 TERMS AND CONDITIONS OF THE BONDS 

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

The Bonds are securities for which an application has been made for listing on the official list of the PSE and 
admission to trading on the main market of the PSE. The main market is a regulated market pursuant to the 
provisions of the Prospectus Directive which refers to the definition of the regulated markets contained in the 
Investment Services Directive (93/22/EEC). 

21,221 Bonds will be issued on the Private Placement Issue Date with the Warrants attached thereto. Up to 
6,021 Bonds may be issued on the Offers Issue Date with the Warrants attached thereto according to the 
intention of the Subscribers and of the major Shareholder as described in section 5.2.2. The number of Bonds 
issued on the Offers Issue Date with the Warrants attached thereto will be published on November 26, 2007 in 
an announcement on the Luxembourg Stock Exchange website (www.bourse.lu) and on the Company’s website 
(www.ecm.cz). The Warrants will be detached from these Bonds immediately after the issues of the Bonds with 
Warrants. The Bonds shall be listed separately from and simultaneously to the Warrants.  

The Bonds issued under the Private Placement Issue and under the Offers Issue will be fungible from the Offers 
Issue Date. 

Their anticipated listing date on the main market of the PSE is November 12, 2007 under ISIN code: 
XS0319645981 and common code: 031964598.  
There are no plans to obtain a listing on another market.  

4.1.2 Governing law and jurisdiction  

The terms and conditions of the Bonds (the “Bonds Conditions”) are governed by Luxembourg law. 
The competent courts in the event of disputes shall be those of the registered office of the Company without 
prejudice to the latter’s right to take action before any other competent court under Luxembourg law. 

4.1.3 Form and method of registration of the Bonds under an account 

The Bonds will exist in bearer form only, either in global form or in definitive form. Upon issue on the Private 
Placement Issue Date or on the Offers Issue Date, the Bonds will be issued in the form of a bearer global bond 
(the “Global Bond”) (exchangeable for definitive bonds (the “Definitive Bonds”)) with the Warrants in the 
form of a bearer global warrant attached thereto. The Bonds in bearer global form, exchangeable for definitive 
bonds, will be held by a common depositary in the name and on behalf of Clearstream and Euroclear Bank, as 
operator of the Euroclear system (“Euroclear”). Clearstream and Euroclear will hold the Bonds on behalf of 
their respective participants.  

The Global Bond is exchangeable in whole but not, except as provided in the next paragraph, in part (free of 
charge to the holder) for the Definitive Bonds described below (1) if the Global Bond is held on behalf of 
Euroclear or Clearstream or any alternative clearing system (an “Alternative Clearing System”) and any such 
clearing system is closed for business for a continuous period of 14 days (other than by reason of holidays, 
statutory or otherwise) or announces an intention permanently to cease business or does in fact do so or (2) if 
principal in respect of any Bonds is not paid when due and payable. Thereupon the holder may give notice to the 
Paying Agent of its intention to exchange the Global Bond for Definitive Bonds on or after the Exchange Date 
(as defined below) specified in the notice. 

If principal in respect of any Bonds is not paid when due and payable the holder of the Global Bond may by 
notice to the Paying Agent require the exchange of a specified principal amount of the Global Bond (which may 
be equal to or (provided that if the Global Bond is held by or on behalf of Euroclear, Clearstream and/or the 
Alternative Clearing System, Euroclear, Clearstream and/or the Alternative Clearing System, as the case may 
be, agree) less than the outstanding principal amount of Bonds represented hereby) for Definitive Bonds on or 
after the Exchange Date specified in such notice. 

On or after any Exchange Date (as defined below) the holder of the Global Bond may surrender the Global 
Bond or, in the case of a partial exchange, present it for endorsement to or to the order of the Paying Agent. In 
exchange for the Global Bond, or on endorsement in respect of the part to be exchanged, the Issuer shall deliver, 
or procure the delivery of, an equal aggregate principal amount of duly executed and authenticated Definitive 
Bonds (having attached to them all coupons relating to the Bonds in definitive form in respect of interest which 
has not already been paid on the Global Bond (the “Coupons”)), security printed in accordance with applicable 
legal and stock exchange requirements.  
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 “Exchange Date” means a day falling not less than 60 days, or in the case of exchange following principal in 
respect of any Bonds not being paid when due and payable 30 days, after that on which the notice requiring 
exchange is given and on which banks are open for business in the city in which the specified office of the 
Paying Agent is located and, except in the case of exchange pursuant to (1) above, in the cities in which 
Euroclear and Clearstream or, if relevant, the Alternative Clearing System, are located. If, for any actual or 
alleged reason which would not have been applicable had there been no exchange of the Global Bond (or part of 
the Global Bond) or in any other circumstances whatsoever, the Issuer does not perform or comply with any one 
or more of what are expressed to be its obligations under any Definitive Bonds, then any right or remedy 
relating in any way to the obligation(s) in question may be exercised or pursued on the basis of the Global Bond, 
despite its stated cancellation after its exchange in full, as an alternative, or in addition, to the Definitive Bonds 
(or the Coupons relating to them as appropriate). With this exception, upon exchange in full of the Global Bond 
for Definitive Bonds, the Global Bond shall become void. 

Bonds held by investors through Clearstream and Euroclear will be credited to such investors’ account held with 
a bank, an investment services provider or a professional securities depositary. The transfer of Bonds held 
through one of the settlement systems mentioned in this section 4.1.3 shall be by means of an entry in an 
account, either in accordance with the internal rules of the relevant system or, by transfer between or through 
participants of different systems, in accordance with the rules applicable between the systems concerned. 

The settlement (delivery and payment) transactions for the Bonds shall be handled in the Euroclear and 
Clearstream system, under ISIN code: XS0319645981 and common code: 031964598 (for the Bonds with 
Warrants attached, at the issue date, initial ISIN code: XS0319645478 and initial common code: 031964547). 
Settlement of transaction on the PSE will, however, only be effected through a settlement system recognised by 
the PSE. 
Univyc, a wholly-owned subsidiary of the PSE, is licensed by the Czech National Bank primarily to settle trades 
on the PSE. Univyc is an accountholder with Clearstream and interests in the Bonds held by Univyc will be 
recorded on this account. Univyc will hold all the Bonds to be settled for transactions on the PSE. Univyc will 
hold interests in the Bonds for the benefit of Univyc accountholders and will record interests of Univyc 
accountholders in the Bonds in book-entry form. Transfers of the interests in the Bonds between Univyc 
accountholders will be effected in accordance with Univyc rules and operating procedures. Trading in the Bonds 
on the PSE will be settled only through Univyc and will be recorded in book-entry form on accounts of Univyc 
accountholders. Trades in the Bonds concluded on the PSE will be reflected in the records of Univyc 
accountholders only, and there will be no change to accounts opened with Clearstream nor will there be any 
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 of � 3,562.50. 

4.1.4.2 Issue Price   

The Issue Price of the Bonds with Warrants is 100% of their 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, redemption, taxes, fees and ancillary expenses is not covered by any 
specific form of guarantee.               

4.1.5.1 Status 

The Bonds constitute unsecured and unsubordinated obligations of the Company. The Bonds are direct and 
unconditional obligations of the Company and will not be the obligations of, or be guaranteed by, any other 
person or entity. The Bonds rank pari passu without any preference among themselves for all purposes, with all 
other existing and future unsecured, unsubordinated and unconditional obligations of the Company but, in the 
event of insolvency (including bankruptcy and voluntary or judicial liquidation), only to the extent permitted by 
applicable laws relating to creditors’ rights.  

4.1.5.2 Negative pledge and cross-guarantee undertaking 

Until the actual redemption of all the Bonds, the Company undertakes not to grant any mortgage (hypothèque) 
over the real property assets and rights it may or may come to possess, nor any pledge over all or part of the 
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assets or revenues it may or may come to possess, in each case for the benefit of holders of other bonds issued 
by the Company without granting similar security to the Bondholders and ensuring that the Bonds rank 
similarly. This undertaking is given exclusively in relation to bond indebtedness and does not affect in any way 
the right of the Company to dispose of its assets or to grant any security in respect of such assets in any other 
circumstances.  

From the Private Placement Issue Date until the actual redemption of all the Bonds, the Company undertakes 
not to grant any guarantee which is secured by a mortgage or pledge (a "Secured Guarantee") and shall 
procure that none of the other companies of the Group (“SPV”) grants any Secured Guarantees in respect of the 
obligations of any other SPV (the above situation is hereinafter referred to as the “Cross-Guarantee”) , except 
that:  

(i) where a SPV (the “Initial SPV ”) has granted security to a third party, and the Initial SPV is divided, either 
the Initial SPV, or the resultant SPV or SPVs may grant a Secured Guarantee to secure the obligations of the 
Initial SPV and/or the resultant SPV or SPVs (as the case may be);  

(ii) where a SPV is divided and a Secured Guarantee comes into existence by operation of law;  

(iii) a SPV (the "Initial SPV") may grant a Secured Guarantee in respect of the obligations of another 
SPV which it controls, which it is controlled by or which is under the same control, provided that the those 
SPVs have business activities which are related and are situated in the same geographical location;  

(iv) The Company may grant a Secured Guarantee in respect of the obligations of any SPV which it controls, 
provided that assets used as a security are directly connected with the activities of such SPV. 

(v) the Board of Directors may convene a general meeting of the Bondholders to request a waiver to the Cross-
Guarantee undertaking above in other specific situations. 

For the purposes of this clause only, “control“ means in relation to any entity, (a) the direct or indirect control 
of at least 50 per cent. of the voting rights of that entity or (b) the right to appoint and/or remove all or the 
majority of the members of the Board of Directors or other governing body of that entity, whether obtained 
directly or indirectly, and whether obtained by ownership of share capital, the possession of voting rights, 
contract or otherwise; the term “controlled” in this clause shall be construed accordingly. 

4.1.5.3 Further bonds issues  

The Company undertakes not to issue further bonds (a) that may, for any reason other than an event of default, 
be redeemable partly or fully or mature before October 9, 2011 and/or (b) ranking senior to the Bonds, until the 
redemption of all outstanding Bonds. 

4.1.6 Rights attached to the Bonds and limitations of those rights 

The Bonds shall bear interest from and including the Private Placement Issue Date, payable on a yearly basis in 
arrears in accordance with the provisions of section 4.1.7 and are redeemable on October 9, 2011 at 110% or 
125% of par in accordance with the provisions of section 4.1.8.1.1. 

4.1.7 Nominal interest rate and provisions relating to interest payment 

4.1.7.1 Interest Payment Dates 

The Bonds bear interest from and including the Private Placement Issue Date payable annually in arrears on 
October 9, in each year (each an ‘‘Interest Payment Date’’). Interest will accrue on the principal amount of the 
Bonds. The first Interest Payment Date will be October 9, 2008. Interest will be paid at the rate of 5.00 per cent. 
(the “Interest Rate”) per annum in respect of all periods ending on or prior to October 9, 2011. 
If interest is required to be calculated for a period of less than one year, it shall be calculated on the basis of the 
number of days in the relevant period from (and including) the date from which interest begins to accrue to (but 
excluding) the date on which it falls due, divided by the number of days from (and including) the previous 
Interest Payment Date (or, if none, the Issue Date) to (but excluding) the next following Interest Payment Date. 

4.1.7.2 Interest Payments 

(i) Interest shall cease to accrue on each Bond from the date set for its normal or early redemption unless the 
principal sum is not paid. In case principal is not paid on due date therefore, the Bonds shall continue to bear 
interest at the Interest Rate from and including the last Interest Payment Date until the date on which such 
principal is paid. 
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(ii) The Paying Agent shall calculate the amount of interest payable in respect of each Bond for the respective 
Interest Period (the "Interest Amount") and shall notify this amount as well as the Interest Payment Date to the 
Company and to the Relevant Stock Exchange no later than the first day of the respective Interest Period. 

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

All notifications, announcements, stipulations, certificates, calculations, quotations and decisions given, 
expressed, made or obtained for the purposes of this paragraph by the Paying Agent will (in the absence of gross 
negligence or wilful misconduct) be binding on the Issuer and the Bondholders and (in the absence of gross 
negligence or wilful misconduct) no liability shall be borne by the Paying Agent in connection with the exercise 
or non-exercise by it of its powers, duties and discretions under this paragraph. 

 (iii) If an Interest Payment Date falls on a date which is not a Business Day it shall be deferred to the next 
Business Day unless this falls on the following month in which case it shall be brought forward to the 
immediately preceding Business Day (the “Business Day Agreement”). 

Claims against the Issuer in respect of interest shall be prescribed and become void, unless made within a period 
of 5 (five) years from the due date for payment thereof. 

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

4.1.8 Maturity Date and terms of redemption of the Bonds 

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 the Maturity Date: 
·  at 110% of par, that is � 3,918.75 per Bond, if the average (weighted by the volume of transactions of the 

Share on the Relevant Stock Exchange) of the products (1) of the closing price of the Share over the 120 
stock exchange trading sessions preceding the Maturity Date on the Relevant Stock Exchange and (2) of 
the Exercise Ratio applicable during the said stock exchange sessions is equal to or above the Exercise 
Price of the Warrants (� 71.25); 

·  at 125% of par, that is � 4,453.13 per Bond, if the average (weighted by the volume of transactions of the 
Share on the Relevant Stock Exchange) of the products (1) of the closing price of the Share over the 120 
stock exchange trading sessions preceding the Maturity Date on the Relevant Stock Exchange and (2) of 
the Exercise Ratio applicable during the said stock exchange sessions is below the Exercise Price of the 
Warrants (� 71.25). 

Claims against the Issuer in respect of principal of the Bonds shall be prescribed and become void, unless made 
within a period of 10 (ten) years from the due date for payment thereof. 

4.1.8.1.2 Early redemption of the Bonds by prepayment 

4.1.8.1.2.1 Early Redemption at the option of Bondholders following the occurrence of a Change of Control  

Following the occurrence of a Change of Control, the holder of each Bond will have the right to require the 
Issuer to redeem that Bond on the Change of Control Put Date (as defined below) at 125% of par, that is 
� 4,453.13 per Bond together with accrued interest. To exercise such right, a Bondholder must deliver a duly 
completed and signed notice of exercise, in the form for the time being current, obtainable from the specified 
office of the Paying Agent (a “Change of Control Put Exercise Notice”) by not later than 60 days following a 
Change of Control triggering event, or, if later, 60 days following the date upon which notice thereof is given to 
Bondholders by the Paying Agent at the specified office of the Paying Agent. The “Change of Control Put 
Date” in respect of any such Bond shall be the fourteenth day after the delivery of such Bond with the Change 
of Control Put Exercise Notice as provided above. A Change of Control Put Exercise Notice, once delivered, 
shall be irrevocable and the Issuer shall redeem each Bond subject of a Change of Control Put Exercise Notice 
delivered as aforesaid on the Change of Control Put Date in respect of each such Bond. Payment in respect of 
any such Bond shall be made by transfer to a Euro denominated account maintained with a bank in a city in 
which banks have access to the TARGET System in accordance with instructions given by the relevant holder in 
the relevant Change of Control Put Exercise Notice. The Issuer shall give notice to Bondholders by not later 
than 14 days following the first day on which it becomes aware of the occurrence of a Change of Control, which 
notice shall specify the procedure for exercise by holders of their rights to require redemption of the Bonds 
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, acquires Control of the Issuer; or  

 (b) the Issuer consolidates with or merges into or sells or transfers all or at least 50% (within a period of time 
of less than one calendar month) of the Issuer’s assets to any other person or persons, acting together. 

“Control ” means in relation to any entity, (a) the acquisition or control of more than 50 per cent. of the voting 
rights of that entity or (b) the acquisition of the right to appoint and/or remove all or the majority of the 
members of the Board of Directors or other governing body of that entity, whether obtained directly or 
indirectly, and whether obtained by ownership of share capital, the possession of voting rights, contract or 
otherwise; the term “controlled” shall be construed accordingly.  

4.1.8.1.2.2 Early redemption at the option of the Bondholders exercising the Warrants and prepayment of the Bonds 
by way of setoff against the amount due by them to the Company as a result of the Shares subscription by exercise of 
the Warrants  

For every 55 Warrants exercised, Bondholders may pay for the subscription of their Shares of � 3,918.75  (55 x 
� 71.25) by the sale to the Company of 1 Bond with a nominal value of � 3,562.50 made due and payable to this 
effect at a price of � 3,918.75. 

Upon a Change of Control (as defined in Condition 4.1.8.1.2.1) in relation to the Company, for every N 
Warrants exercised, Bondholders may pay for their subscription of � 4,453.13 by (i) the sale to the Company of 
1 Bond with a nominal value of � 3,562.50 made due and payable to this effect at a price of � 4,453.13 plus (ii) 
the amount A (as defined below) in cash.  

The number of Warrants N that may be exercised by the sale to the Company of one Bond shall be determined 
according to the below formula being rounded up to the highest whole number of Warrants: 

                                             
The amount A that shall be paid in euros in addition to the sale to the Company of one Bond shall be determined 
according to the below formula being rounded to the nearest 100th (0.005 being rounded up to the next highest 
100th): 

                                           
(See section 4.2.1.7.1) 

4.1.8.1.3 Early Redemption at the option of the Issuer 

Subject to one month prior notice to Bondholders (which notice shall be irrevocable), the Company may decide 
to redeem the Bonds in whole or in part at 125% of par, that is � 4,453.13 on any Interest Payment Date (the 
“Early Redemption Date”), together with interest accrued during the interest period ended on the Early 
Redemption Date. 

  4.1.8.1.4 Repurchase by the Issuer 

The Company may decide to repurchase the Bonds at any time before maturity, without any limitation on price 
or quantity, on the Relevant Stock Exchange on which the Bonds are listed or off-exchange, for cash or for other 
consideration.  

Any such transaction shall not affect the due date for redemption of any Bonds still outstanding. 

4.1.8.2   Notification relating to redemption or repurchase of the Bonds 

Information relating to the number of Bonds cancelled or repurchased and to the number of Bonds still 
outstanding will be provided yearly to Luxembourg Stock Exchange and to the PSE for public information and 
may be obtained on request from the Company or from the Paying Agent.  

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

N =  

� 4,453.13 

Exercise Price 
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The Company’s decision to redeem all Bonds early shall be published in advance at least one month before the 
redemption date (the Early Redemption Date), in a daily newspaper of general circulation in Europe and so long 
as the Bonds are admitted to listing on the PSE and admitted to trading on the main market in accordance with 
the rules and regulations of the PSE which includes publications on the Issuer’s website (www.ecm.cz). This 
announcement shall give all the necessary indications and shall inform the Bondholders of the date set for 
redemption.  

4.1.8.3 Cancellation of the Bonds 

Bonds redeemed on their Maturity Date or on the Early Redemption Date will be cancelled forthwith and may 
accordingly not be reissued or resold and the obligations of the Company in respect of any such Bonds shall be 
discharged.   

4.1.8.4 Early repayment of the Bonds in the event of default  

The representative of the body of Bondholders may, if so decided by the general meeting of Bondholders, ruling 
by majority decision, by notification sent to the Company with a copy sent to the Bond Agent declare all the 
Bonds due and repayable at an amount equal to 125% of par, that is � 4,453.13 (together with accrued interests) 
if any of the following events (each an “Event of Default”) occur: 

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

 (b) the Issuer does not perform or comply with any one or more of its other obligations in respect of the 
Bonds, which default is incapable of remedy or, if capable of remedy, is not remedied within 30 days after the 
Company receiving from the representative of the body of Bondholders written notice of such default.  

 (c) (i) any other present or future indebtedness of any of the companies of the Group for or in respect of 
moneys borrowed or raised becomes due and payable prior to its stated maturity otherwise than at the option of 
the Issuer or of any relevant Principal Subsidiary and is not paid ; or 

      (ii) any such indebtedness is not paid when due or, as the case may be, within any applicable grace period 
(as initially agreed);  

 provided that the aggregate amount of such indebtedness in respect of which one or more of the events 
mentioned above in this paragraph (c) have occurred equals or exceeds � 2,000,000 or its equivalent; or 

 (d) a distress, attachment, execution or other legal process is levied, enforced or sued out on or against any 
part of the property, assets or revenues of the Issuer or any Principal Subsidiary in relation to any debt for an 
amount exceeding � 500,000 and is not discharged or stayed within 60 days; or 

 (e) any step is taken to enforce any mortgage, charge, pledge, lien or other encumbrance, present or future, 
created or assumed by the Issuer or any Principal Subsidiary in relation to any debt for an amount exceeding 
� 500,000 (including the taking of possession or the appointment of a receiver, administrative receiver, 
administrator manager or other similar person, including, without limitation, in relation to the Company or any 
Principal Subsidiary incorporated under the laws of Luxembourg, any commissaire, juge-commissaire, 
liquidateur or curateur); or 

 (f) the Issuer or any Principal Subsidiary is (or is, or could be, deemed by law or a court to be) insolvent or 
bankrupt (including, without limitation, in relation to the Issuer or any Principal Subsidiary incorporated under 
the laws of Luxembourg, bankruptcy (faillite), insolvency, voluntary or judicial liquidation (liquidation 
voluntaire or judiciaire), composition with creditors (concordat préventif de faillite), reprieve from payment 
(sursis de paiement), controlled management (gestion contrôlée), fraudulent conveyance (actio pauliana), 
general settlement with creditors, reorganisation or similar laws affecting the rights of creditors generally) or is 
unable to pay its debts, stops, suspends or threatens to stop or suspend payment of all or a material part of (or of 
a particular type of) its debts, proposes or makes any agreement for the deferral, rescheduling or other 
readjustment of all of (or all of a particular type of) its debts (or of any part which it will or might otherwise be 
unable to pay when due), proposes or makes a general assignment or an arrangement or composition with or for 
the benefit of the relevant creditors in respect of any of such debts or a moratorium is agreed or declared or 
comes into effect in respect of or affecting all or any part of (or of a particular type of) the debts of the Issuer or 
any Principal Subsidiary; or 

 (g) an order is made or an effective resolution passed for the winding-up or dissolution of the Issuer or any 
Principal Subsidiary (including, without limitation, in relation to the Issuer or any Principal Subsidiary 
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incorporated under the laws of Luxembourg, bankruptcy (faillite), insolvency, voluntary or judicial liquidation 
(liquidation voluntaire or judiciaire), composition with creditors (concordat préventif de faillite), reprieve from 
payment (sursis de paiement), controlled management (gestion contrôlée), fraudulent conveyance (actio 
pauliana), general settlement with creditors, reorganisation or similar laws affecting the rights of creditors 
generally), or the Issuer or any Principal Subsidiary ceases or threatens to cease to carry on all or a material part 
of its business or operations, except for the purpose of and followed by a reconstruction, amalgamation, 
reorganisation, merger or consolidation either (i) on terms approved by the representative of the body of 
Bondholders, or (ii) in the case of a Principal Subsidiary, whereby the undertaking and assets of that Principal 
Subsidiary are transferred to or otherwise vested in the Issuer or another Principal Subsidiary; or 

 (h) any action, condition or thing (including the obtaining or effecting of any necessary consent, approval, 
authorisation, exemption, filing, licence, order, recording or registration) at any time required to be taken, 
fulfilled or done in order (i) to enable the Issuer lawfully to enter into, exercise its rights and perform and 
comply with its obligations under the Bonds, (ii) to ensure that those obligations are legally binding and 
enforceable and (iii) to make the Bonds admissible in evidence is not taken, fulfilled or done; or 

 (i) failure to comply with the following ratio:   

  (Consolidated Financial Debt) / (Total Assets) < 65 % 

where:  

·  "Consolidated Financial Debt" (calculated annually, on the basis of the latest consolidated financial 
statements of ECM as at 31st of December prepared in accordance with the IFRS) means the amount owed 
by ECM to third parties in form of loans, financial debts and other similar debts, including the finance lease 
and excluding the deferred tax liability payable as appearing in the latest consolidated financial statements 
of ECM prepared in accordance with the IFRS.  

·  "IFRS" means "International Financial Reporting Standards", i.e. the international accounting standards 
which are applicable at the date of the Private Placement Issue. In the event of changes to these accounting 
standards after the Private Placement Issue Date, and where the application of the new standards would 
have a negative impact on the Company's consolidated financial statements, the consolidated financial 
statements used to carry out the test of compliance with the financial ratio above will be adjusted on the 
basis of the IFRS accounting standards applicable at the Private Placement Issue Date.  

·  "Total Assets" (calculated annually, on the basis of the latest consolidated financial statements of ECM as 
at 31st of December prepared in accordance with the IFRS) means:  

(i) Total non-current assets, plus 

(ii)  Total current assets excluding deferred tax asset, 

as appearing in the latest consolidated financial statements of ECM prepared in accordance with the  IFRS. 

For the purpose of calculating the financial ratio provided for in this paragraph (i), consolidated data alone will 
be taken into account, as defined for accounting purposes in the Company’s consolidated financial statements on 
the basis of the rules and accounting methods applicable on the Private Placement Issue Date. The Company 
shall forward to the representative of the body of Bondholders (designated in accordance with article 4.1.10) at 
the latest four months after certification by its auditors of its yearly group accounts, (i) a compliance certificate 
signed by its auditors providing documentary evidence of compliance with the financial ratio provided in this 
paragraph (i) and detailing how it is calculated, (ii) or, where applicable, a certificate of non-compliance. Or;  

 (j) any event occurs which under the laws of any relevant jurisdiction has an analogous effect to any of the 
events referred to in any of the foregoing paragraphs; or it is or will become unlawful for the Issuer to perform 
or comply with any of its obligations under or in respect of the Bonds. 

By way of exception to the aforementioned, the Bonds shall not be due if the Company remedies the situation 
no later than the day preceding the general meeting of Bondholders.  

4.1.8.5 Term and average duration 

The term of the Bonds as at October 9, 2007 will be 4 years.  

4.1.9 Gross yield to maturity rate 
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Based on the terms of the Bonds redemption provided for in section 4.1.8.1.1, the yield to maturity rate depends 
on the price of the Shares compared to the Exercise Price of the Warrants. 

As at the Private Placement Issue Date and considering a redemption price of the Bonds at maturity (i) at 110% 
of par, the gross yield to maturity rate shall be 7.24% and (ii) at 125% of par, the gross yield to maturity rate 
shall be 10.36%. 

4.1.10 Representation of the Bondholders  
The Bondholders will be represented and the general meetings of Bondholders will be organised in accordance 
with the provisions of articles 86 to 94-8 of the Luxembourg act dated 10 August 1915 on commercial 
companies, as amended (the “Companies Act 1915”).  

A summary of the rules concerning the representation of and the body (masse) of the Bondholders in force as at 
October 3, 2007 is set out below. 

The Bondholders together form a body, created inter alia for the purposes of representation of the common 
interest of the Bondholders in accordance with the provisions of articles 86 to 94-8 of the Companies Act 1915.  

The general meeting of the Bondholders (during the term of the loan) or the Issuer (at the time of the Issue) may 
appoint one or several representatives of the body of Bondholders and determine their powers. 

When the representative(s) have been appointed, the Bondholders will no longer be able to exercise individually 
the rights attached to their Bonds against the Issuer. 

A meeting of the Bondholders may be convened at any time by the representative(s) or by the Board of 
Directors. The representatives provided they have received an advance on their expenses, or the Board of 
Directors must convene a meeting of the body of Bondholders if Bondholders representing 5 per cent. or more 
of the total amount of outstanding Bonds so request. The meetings of the Bondholders will be held at the venue 
specified in the convening notice. 

Every Bondholder will have the right to attend and vote at meetings of the Bondholders in person or by proxy, 
except that, if the Issuer itself holds Bonds, the Issuer is not entitled to exercise the voting rights attached to 
these Bonds. Evidence of title of a person to one or several Bonds will be established in accordance with the 
rules and procedures of the depositary with which the Bonds are held. The voting rights attached to the Bonds 
are proportional to the portion of the issue they represent, each Bond carrying at least one vote.  

A meeting of the Bondholders may be convened (i) in the event of a merger involving the Issuer, (ii) in order to 
approve certain changes to the Bondholders’ rights and (iii) generally, in order to determine any measure aimed 
at defending the Bondholders’ interests or to ensure the exercise by the Bondholders of their rights in 
accordance with the provisions of the Companies Act 1915. 

A meeting of the Bondholders may validly decide, without any quorum requirements and by a simple majority 
of the votes cast by the Bondholders present or represented at the meeting, upon the appointment and removal of 
representatives, the removal of special representatives nominated by the Issuer and the approval of any 
protective measure taken in the general interests of the Bondholders.  

In respect of any other decision the meeting of the Bondholders may validly decide upon a first convening only 
if the Bondholders present or represented hold at least 50 per cent of the total amount of the Bonds outstanding 
at that time. No quorum is required at a reconvened meeting. The decisions at such meetings will be passed by a 
majority consisting of not less than two-thirds of the votes cast by Bondholders present or represented. 

Each Bondholder shall have the right, during the 15 days prior to the general meeting of the Bondholders as a 
body to consult or take copies, or cause an agent to do so on its behalf, of the text of the proposed resolutions 
and the reports to be presented to the meeting, at the registered office of the Issuer, and at the offices of the 
Paying Agent in Luxembourg and, as the case may be, at any other place specified in the convening notice. 

4.1.11 Resolution and decision by virtue of which the Bonds with Warrants are issued 

4.1.11.1 Resolution of the extraordinary general meeting of Shareholders  

The extraordinary general meeting of the Company of October 2, 2007 resolved to cancel the existing 
authorized capital and to create a new authorized capital in an amount of twenty three million eight hundred 
thousand Euro (� 23,800,000) to be divided into fourteen million (14,000,000) Shares, having a nominal value of 
one Euro and seventy cents (� 1.70) per Share and to further authorize and empower the Board of Directors to (i) 
realise any increase of the corporate capital in one or several successive tranches, following, as the case may be, 
the exercise of the subscription and/or conversion rights granted by the Board of Directors within the limits of 
the authorised capital under the terms and conditions of warrants (which may be separate or attached to shares, 
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bonds, notes or similar instruments), convertible bonds, notes or similar instruments issued from time to time by 
the Company, by the issuing of new shares, with or without share premium, against payment in cash or in kind, 
by conversion of claims on the Company or in any other manner; (ii) determine the place and date of the issue 
or the successive issues, the issue price, the terms and conditions of the subscription of and paying up on the 
new shares; and (iii) remove or limit the preferential subscription right of the then existing Shareholders of the 
Company in case of issue under the authorised capital of either (a) any Shares to be delivered by the Company 
pursuant to the one million seven hundred twenty eight thousand one hundred and eighty (1,728,180) Warrants 
2006, (b) up to one hundred eighteen thousand two hundred and sixty three (118,263) Shares to be delivered by 
the Company as a result of the allocation of any options to the management of the Company and its Group under 
any management option program as from time to time in effect, (c) up to one million five hundred thousand 
(1,500,000) Shares under an equity-step-up-program, with a maximum duration of 4 years, with Bank Austria 
Creditanstalt AG, (d) any Shares against payment in cash provided the newly issued Shares will represent at 
most 5% of the issued capital at the time of issue in one calendar year and no more than 7.5% of the issued 
capital over a period of three consecutive years, or (e) any Shares to be delivered by the Company pursuant to 
the issuance of up to 2,500,000 warrants to be issued by the Company. This authorisation is valid during a 
period ending on 24 April 2012 and it may be renewed by a resolution of the general meeting of Shareholders 
adopted in compliance with the quorum and majority rules set by the Articles of Association or, as the case may 
be, by the Laws for any amendment of the Articles of Association. 

In order to extend the 5-year period in relation to the authorized share capital in favour of the Board of 
Directors, an extraordinary general meeting of the Shareholders would need to approve such extension by April 
24, 2012. This period would then last until April 24, 2017.  

4.1.11.2 Decisions of the Board of Directors 

On October 2, 2007, the Board of Directors approved (i) the terms and conditions of the Issues and Offers 
pursuant to this Securities Note and (ii) the allocation of the Bonds with Warrants to be issued under the Private 
Placement Issue as indicated in this Securities Note. 
Following the Offers, on October 26, 2007, the issue of Bonds with Warrants under the Offers Issue shall be 
approved by the Board of Directors. 

4.1.12 Issue date of the Bonds with Warrants 

The Bonds with Warrants will be issued on October 9, 2007 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 not provide for any restrictions with regard to the free transfer of 
the Bonds from the Offers Issue Date. As undertaken by the Subscribers to the Company, the Bonds issued 
under the Private Placement Issue shall not be transferred until the Offers Issue Date. 

4.1.14 Taxation 

Gross Up  

All payments in respect of the Bonds will be made by the Company without withholding or deduction for 
taxation at source unless the withholding or deduction is required to be made by law. In such event, the 
Company will pay to the Bondholders such additional amounts as shall be necessary in order that the net 
amounts received by the Bondholders after such withholding or deduction shall equal the amounts which would 
otherwise have been receivable in respect of the Bonds, in the absence of such withholding or deduction.  
As Luxembourg laws and tax practices currently stand, no withholding taxes are paid in Luxembourg on any 
payments in respect of the Bonds, with the possible exception of payments made to Luxembourg individuals 
and to individuals or residual entities in the meaning of the Savings Directive, resident or established in a EU 
Member State (other than Luxembourg) or in certain EU dependent territories.  

Investors are nevertheless advised to ask for their own tax advisor’s advice on their individual taxation with 
respect to the acquisition, sale and redemption of the Bonds. Only these advisors are in a position to duly 
consider the specific situation of the investor. 

Luxembourg taxation 

The statements herein regarding taxation in Luxembourg are based on the laws in force in the Grand Duchy of 
Luxembourg as of the date of this Securities Note and are subject to any changes in law.  The following 
summary does not purport to be a comprehensive description of all the tax considerations which may be relevant 
to a decision to purchase, own or dispose of the Bonds. Each prospective holder or beneficial owner of Bonds 
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should consult its tax advisor as to the Luxembourg tax consequences of the ownership and disposition of the 
Bonds. 

Luxembourg Tax Residency of Bondholders 

A Bondholder will not become resident, or be deemed to be resident, in Luxembourg by reason only of the 
holding of the Bonds, or the execution, performance, delivery and/or enforcement of the Bonds. 

Withholding tax  
Under Luxembourg tax law currently in effect, with the possible exception of interest paid to individual 
Bondholders, there is no Luxembourg withholding tax on payments of interest (including accrued but unpaid 
interest) to the extent that such interest has been negotiated at arm’s length and is not profit participating. There 
is also no Luxembourg withholding tax, with the possible exception of payments made to Luxembourg 
individuals and individuals or residual entities (in the meaning of the Savings Directive), resident or established 
in a EU Member State (other than Luxembourg) or in certain EU dependent territories, upon repayment of 
principal in case of reimbursement, redemption, repurchase or exchange of the Bonds. 

Luxembourg non-resident individuals 

Under the Luxembourg laws dated 21 June 2005 implementing the Savings Directive and several agreements 
concluded between Luxembourg and certain dependent territories of the European Union, a Luxembourg based 
paying agent (within the meaning of the Savings Directive) is required since 1 July 2005 to withhold tax on 
interest and other similar income paid by it to (or under certain circumstances, to the benefit of) an individual or 
residual entities (in the meaning of the Savings Directive) resident or established in another Member State or in 
certain EU dependent territories, unless the beneficiary of the interest payments elects for the procedure of 
exchange of information or for the tax certificate procedure (a residual entity can only elect for the procedure of 
exchange of information or can elect to be treated as an UCITS recognised in accordance with Directive 
85/611/EEC).  

The withholding tax rate is initially 15 per cent. during a first three-year period starting 1 July 2005, increasing 
steadily to 20 per cent. for the subsequent three-year period and to 35 per cent. thereafter. The withholding tax 
system will only apply during a transitional period, the ending of which depends on the conclusion of certain 
agreements relating to information exchange with certain third countries. Responsibility for the withholding of 
the tax is assumed by the Luxembourg paying agent. Payments of interest under the Bonds coming within the 
scope of the Luxembourg law of 21 June 2005 would at present be subject to withholding tax of 15 per cent. in 
Luxembourg. 

Luxembourg resident individuals 

Pursuant to Luxembourg law dated 23 December 2005, a 10% withholding tax has been introduced, as from 1 
January 2006, on interest or similar income payments made by a Luxembourg based paying agent (defined in 
the same way as in the Savings Directive) to or for the immediate benefit of beneficial owners who are 
Luxembourg individual residents. Responsibility for the withholding of the tax is assumed by the Luxembourg 
paying agent. Payments of interest under the Bonds coming within the law of 23 December 2005 would be 
subject to withholding tax of 10 per cent. in Luxembourg. 

Czech withholding tax 

The payments of the interest paid by the Company are not subject to Czech withholding tax, regardless the fact, 
in which countries the Bondholders are tax residents. 
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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 Company carrying entitlement to subscribe to new Shares and/or to 
acquire existing Shares. Upon exercise of the Warrants, the Company will remit, existing or new Shares, or 
both, as the case may be. 
Application has been made to admit the Warrants to listing on the official list of the PSE and to trading on the 
official free market of the PSE. They shall be listed separately from and simultaneously to the Bonds. The 
anticipated listing date of the Warrants is November 12, 2007 under ISIN code: XS0319646286 and common 
code: 031964628. 70 Warrants are initially attached to each Bond. 1,485,470 Warrants will therefore be issued 
by the Company under the Private Placement Issue, the additional number of Warrants issued under the Offers 
Issue will be published on the Luxembourg Stock Exchange website (www.bourse.lu) and on the Company’s 
website (www.ecm.cz) on October 26, 2007. 

The official free market is a regulated market pursuant to the provisions of the Prospectus Directive which refers 
to the definition of the regulated markets contained in the Investment Services Directive (93/22/EEC). 

4.2.1.2 Theoretical valuation of the Warrants  

The theoretical valuation of the Warrants is mainly based on: 

a) the specific characteristics of the Warrants: Exercise Price, Exercise Period, market price at which the 
Company is entitled to redeem the Warrants at the unit price of � 0.01 pursuant to section 4.2.1.11.2, 
and the redemption period of the Warrants at the Company’s option; 

b) the characteristics of the Shares for which the Warrants are exercisable and the market conditions: 

�  Share price: the value of the Warrants increases if the Share price increases and vice versa; 

�  Share volatility: the value of the Warrants increases if the volatility increases and vice versa; 

�  Forecast yield of the Shares: the value of the Warrants increases if the amount of dividends 
payable on the Shares decreases and vice versa; 

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

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

Summary of the report produced by Constantin Associés (the “Independent Expert”), for information purpose 
only: 

The Warrantholders hold Warrants which characteristics comprises a redemption clause at the option of the 
Issuer as described in section 4.2.1.11.2 of the Securities Note. 

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

We have developed a specific valuation model similar to the Black & Scholes model to take into account the 
option for ECM to require the Warrant to be exercised and the impact of the dilution on the Warrant valuation.  

On the basis set out above, we estimate that a proposed price 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 governed by Luxembourg law. 

4.2.1.3.2 Jurisdiction 

The competent courts in the event of disputes shall be the ones under whose jurisdiction the registered office of 
the Company falls without prejudice to the latter’s right to take action before any other competent court under 
Luxembourg law. 
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4.2.1.4 Form, denomination, title and method of registration of the Warrants under an account  

The Warrants will exist in bearer form only, either in global form or in definitive form. Upon issue on the 
Private Placement Issue Date or on the Offers Issue Date, the Warrants will be issued in the form of a bearer 
global warrant (the “Global Warrant ”) (initially attached to the bearer global bond), exchangeable for 
definitive warrants.  

The Warrants in bearer global form, exchangeable for definitive Warrants, will be held by a common depositary 
in the name and on behalf of Clearstream and Euroclear Bank, as operator of the Euroclear system. Clearstream 
and Euroclear will hold the Warrants on behalf of their respective participants.  

Warrants held by investors through Clearstream and Euroclear will be credited to such investors’ account held 
with a bank, an investment services provider or a professional securities depositary. The transfer of Warrants 
held through one of the settlement systems mentioned in this section 4.2.1.4 shall be by means of an entry in an 
account, either in accordance with the internal rules of the relevant system or, for transfer between or through 
participants of different systems, in accordance with the rules applicable between the systems concerned. 

The settlement transactions for the Warrants shall be handled in the Euroclear and Clearstream system, under 
ISIN code: XS0319646286 and common code: 031964628. Settlement of transaction on the PSE will, however, 
only be effected through a settlement system recognised by the PSE. 

Univyc, a wholly-owned subsidiary of the PSE, is licensed by the Czech National Bank primarily to settle trades 
on the PSE. Univyc is an accountholder with Clearstream and interests in the Warrants held by Univyc will be 
recorded on this account. Univyc will hold all the Warrants to be setteled for transactions on the PSE. Univyc 
will hold interests in the Warrants for the benefit of Univyc accountholders and will record interests of Univyc 
accountholders in the Warrants in book-entry form. Transfers of the interests in the Warrants between Univyc 
accountholders will be effected in accordance with Univyc rules and operating procedures. Trading in the 
Warrants on the PSE will be settled only through Univyc and will be recorded in book-entry form on accounts 
of Univyc accountholders. Trades in the Warrants concluded on the PSE will be reflected in the records of 
Univyc accountholders only, and there will be no change to accounts opened with Clearstream nor will there 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 Warrants  

4.2.1.7.1 Exercise Price and Exercise Ratio  

Subject to subsequent adjustments as provided in section 4.2.2.4, each Warrant entitles initially the holder to 
acquire or subscribe to 1 Share at the Exercise Price of � 71.25 to be paid in cash, simultaneously to the exercise 
of the Warrants. 
The Company will, as the case may be, have the choice to deliver new Shares issued by the Company and/or 
deliver existing Shares remitted by the Company. Warrantholders exercising Warrants at a same Exercise Date 
(as defined in section 4.2.1.7.3) shall receive the same proportion of existing and/or new Shares. 

However,  

�  for every 55 Warrants exercised, Warrantholders may pay for their subscription or acquisition of �  
3,918.75 (55 x � 71.25) by the sale to the Company of 1 Bond with a nominal value of � 3,562.50 made 
due and payable to this effect at a price of � 3,918.75; 

�  upon a Change of Control (as defined in Condition 4.1.8.1.2.1) in relation to the Company, for every N 
Warrants exercised, Warrantholders may pay for their subscription or acquisition of � 4,453.13 by (i) 
the sale to the Company of 1 Bond with a nominal value of � 3,562.50 made due and payable to this 
effect at a price of � 4,453.13 plus (ii) the amount A (as defined below) in cash.  

(see section 4.1.8.1.2.2) 

The number of Warrants N that may be exercised by the sale to the Company of one Bond shall be determined 
according to the below formula being rounded up to the highest whole number of Warrants: 
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The amount A that shall be paid in euros in addition to the sale to the Company of one Bond shall be determined 
according to the below formula being rounded to the nearest 100th (0.005 being rounded up to the next highest 
100th): 

                                           
If all Warrants issued under the Private Placement Issue were to be exercised and the Company were to deliver 
new Shares only upon such exercise, the Company would issue 1,485,470 new Shares representing 26.54% of 
the share capital of the Company. 

4.2.1.7.2 Exercise Period of the Warrants  

The Warrants may be exercised at any time from and including November 2, 2007 up to the close of business on 
November 2, 2014 included (the Maturity Date). 

4.2.1.7.3 Conditions of exercise of the Warrants - Delivery of Shares 

To exercise their Warrants, their holders should make their request to the intermediary with whom their 
securities are registered and pay up the amount of their subscription as stated in sections 4.2.1.7.1 and 4.2.1.7.2. 
To exercise their Warrants and pay for their subscription by the sale of a Bond as described in sections 
4.1.8.1.2.2 and 4.2.1.7.1, their holders should make their requests and surrender the Bond in certificated form to 
the intermediary with whom their securities are registered. The Warrant Agent shall be responsible for 
centralising these transactions and for delivering the Shares upon exercise of Warrants.   

The date of exercise of a Warrant will be the date of receipt by the Warrant Agent of the exercise request (the 
“Exercise Date”) and delivery of the Shares will take place on or before the 7 Business Day following the 
Exercise Date. 

As soon as practicable, and in any event no later than 7 Business Days after the relevant Exercise Date, ECM 
will, as the case may be, (i) deliver existing Shares in registered form on exercise of a Warrant, and register (or 
cause to be registered) the person named in the relevant exercise request in the Shareholder register of ECM or, 
if the request notice so specifies, effect delivery (or cause delivery to be effected) through the relevant clearing 
system or (ii) deliver newly issued Shares in registered form on exercise of a Warrant, and comply with the 
respective requirements set out in (i) and, additionally authorise the issue of such Shares in accordance with 
Luxembourg law no later than 7 Business Days following the relevant exercise request.  

4.2.1.7.4 Benefit and rights attached to the Shares delivered as a result of the exercise of the Warrants  

The rights attached to the Shares delivered as a result of the exercise of the Warrants are defined in section 8. 

4.2.1.7.5 Suspension of the exercise of the Warrants  

In the event of an increase in the share capital of the Company (except by exercise of any of the Warrants or 
Warrants 2006) or an issue of securities conferring rights to receive Shares, or in case of a merger (fusion), 
division (scission), or other financial transaction conferring preferential subscription rights in favour of 
Shareholders or allowing a priority subscription period in favour of the Shareholders, the Company may decide 
to suspend the exercise of the Warrants for a period which may not exceed three months, but such decision will 
not under any circumstances mean that the Warrantholders will lose their rights to exercise their Warrants. 

The Company’s decision to suspend the exercise of the Warrants will be set out in a notice given to the 
Warrantholders in a Luxembourg newspaper with wide distribution, in a Czech newspaper with wide 
distribution, on the Company’s website (www.ecm.cz) and in a PSE announcement. This notice will be 
published at least ten Dealing Days prior to the date from which the right to exercise the Warrants will be 
suspended and will specify the date on which the suspension comes into force and the date on which it will end.  

A "Dealing Day" is a day (other than a Saturday or Sunday) on which the Relevant Stock Exchange is open for 
business (other than a day on which the Relevant Stock Exchange is scheduled to, or does, close prior to its 

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

N =  

� 4,453.13 

Exercise Price 
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regular weekday closing time) and Clearstream Banking, société anonyme (“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 which the Bonds with Warrants are issued 

Refer to the resolution and decisions described in section 4.1.11. 

4.2.1.9 Scheduled issue date of the Warrants  

As the Bonds, the Warrants issued under the Private Placement Issue will be issued on October 9, 2007 and the 
Warrants issued under the Offers Issue will be issued on November 2, 2007. 

4.2.1.10 Restrictions on the free transfer of the Warrants  

There are no restrictions on the free transfer of the Warrants from the Offers Issue Date. As undertaken by the 
Subscribers to the Company, the Warrants issued under the Private Placement Issue shall not be transferred until 
the Offers Issue Date and may only be transferred before the Offers Issue Date for the purpose of the sale to the 
ECM Managers LP pursuant to the provisions of section 5.1.3.2. The Warrants will be listed from November 12, 
2007 and may be transferred or sold as of November 2, 2007.  

4.2.1.11 Cancellation, Repurchase and Redemption of the Warrants  

4.2.1.11.1 Cancellation of the Warrants  

The Warrants which will not have been exercised by the close of the Relevant Stock Exchange on the Maturity 
Date may no longer be exercised and shall be cancelled at the close of the Relevant Stock Exchange on 
November 2, 2014. 

4.2.1.11.2 Redemption of the Warrants at the Company’s option 

On giving notice (which notice shall be irrevocable) to the Warrantholders, the Issuer may at any time on or 
after November 2, 2009 up to the end of the Exercise Period redeem all or part of the outstanding Warrants at a 
price of � 0.01 per Warrant, provided that the average (weighted by the volume of transactions of the Share on 
the Relevant Stock Exchange of the 120 stock exchange trading sessions preceding the publication of the early 
redemption announcement) of the products of (i) the closing prices of the Share on the Relevant Stock Exchange 
and (ii) of the Exercise Ratio in force on each of these stock exchange trading sessions, exceeds � 106.88 (150% 
of the Exercise Price). 

Any such notice of redemption shall specify the date with effect from which such redemption shall take effect, 
which shall be not less than 30 nor more than 60 days following the giving of such notice.  

 Announcement to the Warrantholders of the redemption of the Warrants  

The Company’s decision to redeem all or part of the Warrants early will be published in advance at least one 
month before the Warrants redemption date on the Issuer’s website (www.ecm.cz), in a daily Luxembourg 
newspaper, in a Czech newspaper with wide distribution and in a PSE announcement (hereinafter, the “Early 
Redemption Announcement”). 

In the event that the Company redeems all or part of the Warrants, Warrantholders may avoid such redemption 
by exercising their Warrants until the date set for the redemption in accordance with section 4.2.1.7.3. After this 
date, the Warrants shall be redeemed by the Company and cancelled. 

4.2.1.11.3 Repurchase of the Warrants at the Company's option 

The Company reserves the right at any time, without any price or quantity restrictions, to repurchase the 
Warrants on or off the market, for cash or for other consideration. The Warrants so repurchased shall be 
cancelled. Any purchase by public offer shall be made available to all Warrantholders alike subject to applicable 
regulation. The Warrants held by or on behalf of the Issuer, shall not entitle the holder to vote at any meeting of 
the Warrantholders and shall be deemed not to be outstanding for the purposes of calculating quorums at 
meetings for the Warrantholders. 

4.2.1.12 Settlement and delivery procedure of the Warrants  

The settlement-delivery transactions of the Warrants shall be handled in the Euroclear Bank and Clearstream 
systems, under ISIN Code: XS0319646286 and common code: 031964628.  
Warrants shall be admitted to Euroclear Bank and Clearstream Banking transactions which shall settle the 
securities between account holders. The Warrants shall also be admitted for UNIVYC transactions. 
The Warrants shall be registered in an account with effect from their respective issue date.  
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4.2.1.13 Conditions relating to the product of the Warrants  

Not applicable 

4.2.1.14 Representation of Warrantholders  

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

The Warrantholders will together form a body created inter alia for the purposes of representation of the 
common interests of the Warrantholders. 

The general meeting of the Warrantholders (during the Exercise Period) or the Issuer (at the time of the Issue) 
may appoint one or several representatives of the body of Warrantholders and determine their powers.  

When the representative(s) have been appointed, the Warrantholders will respectively no longer be able to 
exercise individually the rights attaching to their Warrants against the Issuer.  

A meeting of the Warrantholders may be convened at any time by the representative(s) or by the Board of 
Directors. The representatives provided they have received an advance on their expenses, or the Board of 
Directors must convene a meeting of the body of Warrantholders if Warrantholders respectively representing 5 
per cent. or more of the total number of outstanding Warrants so request. The meetings of the Warrantholders 
will be held at the venue specified in the convening notice. 

Every Warrantholder will have the right to attend and vote at meetings of the Warrantholders in person or by 
proxy, except that if the Issuer holds Warrants itself, the Issuer is not entitled to exercise the voting rights 
attached to these Warrants. Evidence of title of a person to one or several Warrants will be established in 
accordance with the rules and procedures of the depositary with which the Warrants are held or, in its absence, 
with the Warrant Register. The voting rights attached to the Warrants are proportional to the portion out of the 
total number of Warrants they represent, each Warrant carrying at least one vote.  

A meeting of the Warrantholders may be convened (i) in the event of a merger involving the Issuer, (ii) in order 
to approve certain changes to the Warrantholders‘ rights and (iii) generally, in order to determine any measure 
aimed at defending the Warrantholders‘ interests. 

A meeting of the Warrantholders may validly decide, without any quorum requirements and by a simple 
majority of the votes cast by the Warrantholders present or represented at the meeting, upon the appointment 
and removal of representatives, the removal of special representatives nominated by the Issuer and the approval 
of any protective measure taken in the general interests of Warrantholders.  

In respect of any other decision the meeting of the Warrantholders may validly decide upon a first convening 
only if the Warrantholders present or represented hold at least 50 per cent. of the total number of the Warrants 
outstanding at that time. No quorum is required at a reconvened meeting. The decisions at such meetings will be 
passed by a majority consisting of not less than 75 % of the votes cast by Warrantholders present or represented. 

Each Warrantholder shall have the right, during the 15 days prior to the general meeting of the Warrantholders 
as a body to consult or take copies, or cause an agent to do so on its behalf, of the text of the proposed 
resolutions and the reports to be presented to the meeting, at the registered office of the Issuer, and at the offices 
of the Warrant Agent and, as the case may be, at any other place specified in the convening notice.  

4.2.1.15 Taxation - Withholding tax 

Payments with respect to the Warrants will not be subject to Luxembourg withholding tax. 

4.2.2 Information on the underlying instrument 

The underlying instrument is the ordinary Share with ISIN code: LU0259919230. 

4.2.2.1 Exercise Price of the Warrants and number of Shares received as a result of the exercise of the Warrants  

Each Warrant entitles initially its holder to acquire one existing Share or subscribe one new Share at the 
Exercise Price (see section 4.2.1.7.1) to be paid in cash, simultaneously to the exercise of the Warrants. 

However,  
�  for every 55 Warrants exercised, Warrantholders may pay for their subscription of � 3,918.75 (55 x 

� 71.25) by the sale of 1 Bond with a nominal value of � 3,562.50 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 Condition 4.1.8.1.2.1) in relation to the Company, for every N 
Warrants exercised, Warrantholders may pay for their subscription of � 4,453.13 by (i) the sale to the 
Company of 1 Bond with a nominal value of � 3,562.50 made due and payable to this effect at a price 
of � 4,453.13 plus (ii) the amount A (as defined below) in cash.  

(see section 4.1.8.1.2.2). 

The number of Warrants N that may be exercised by the sale to the Company of one Bond shall be determined 
according to the below formula being rounded up to the highest whole number of Warrants: 

                                             
The amount A that shall be paid in euros in addition to the sale to the Company of one Bond shall be determined 
according to the below formula being rounded to the nearest 100th (0.005 being rounded up to the next highest 
100th): 

                                           
4.2.2.2 Information on the Shares 

Investors can consult the Company’s website for more information on the Shares: www.ecm.cz. 

4.2.2.3 Disruption of the market or the settlement and delivery system affecting the Shares 

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

4.2.2.4 Adjustment rules applicable in the occurrence of an event having a consequence on the underlying instrument 

4.2.2.4.1 Maintenance of the rights of the Warrantholders 

4.2.2.4.1.1 Consequences of the Issues  

In the event of a transaction including a preferential subscription right reserved for Shareholders, 
Warrantholders shall be informed thereof before commencement of the transaction through an announcement in 
a Luxembourg national daily newspaper, in a Czech national financial newspaper with wide distribution, on the 
Company’s website (www.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, the Company may not redeem the share capital or modify the 
allocation of its profit. However the Company may redeem its share capital or issue preference shares provided 
that the rights of Warrantholders are maintained in accordance with the provisions of section 4.2.2.4.1.2. 
- in the event of a capital reduction as a result of losses, the rights of the Warrantholders exercising their 
Warrants shall be reduced accordingly as if said Warrantholders had been Shareholders from the issue date of 
the Warrants regardless of whether the capital reduction is carried out by reducing the par value of the Shares or 
the number thereof. 

4.2.2.4.1.2 In the event of financial transactions  

Upon completion of any of the following transactions:  
1. issue of securities carrying a preferential subscription right to Shareholders, 
2. increase in share capital by capitalisation of reserves, profits or share premia, and by distribution of 

bonus shares, or the subdivision or consolidation of Shares, 
3. in the event that a nominal value is assigned to the Shares, an increase in share capital of the Issuer, 

without issuing Shares, by capitalisation of reserves, profits or share premia by increasing the nominal 
value of the Shares, 

4. distribution of reserves in cash or in kind or a share premium, 
5. allotment of bonus financial instruments other than Shares, 

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

N =  

� 4,453.13 

Exercise Price 
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6. merger by acquisition (fusion par absorption), merger (fusion par création d’une nouvelle société), 
spin-off, division (scission) of the Issuer, 

7. buy-back of own Shares at a price that is higher than 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 profits,  
11. change of control, and 
12. issue at less than current market price. 

 
which the Issuer may carry out after the Private Placement Issue Date, the rights of the Warrantholders will be 
protected, as long as there are still valid Warrants in existence, by adjusting the Exercise Ratio in accordance 
with the following provisions. 

In the event of an adjustment carried out in accordance with conditions 1 to 12 below, the new Exercise Ratio 
will be determined to two decimal places and rounded to the nearest 100th (0.005 being rounded up to the next 
highest 100th). Any subsequent adjustments will be carried out on the basis of such newly calculated and 
rounded Exercise Ratio. However, the Warrants can only result in the delivery of a whole number of Shares, the 
treatment of fractions of Shares being governed by section 4.2.2.4.1.3). 

1. In the event of a financial transaction conferring a preferential subscription right to existing Shareholders, the 
new Exercise Ratio will be determined by multiplying the Exercise Ratio in effect prior to the relevant 
transaction by the following formula: 

share value ex-subscription right plus the value of the subscription right 

share value ex-subscription right 

For the purposes of calculating this formula, the values of the share ex-subscription right and of the subscription 
right will be determined on the basis of the average of the closing prices of the Shares on the Relevant Stock 
Exchange (as published by or derived from the Relevant Stock Exchange, or in the absence of listing on the 
Relevant Stock Exchange, on another regulated or equivalent market on which the Share and subscription right 
are both listed) falling in the subscription period during which the Shares and the subscription rights are listed 
simultaneously; 

2. In the event of an increase in share capital of the Company by capitalisation of reserves, profits or share 
premia and by distribution of bonus Shares, or by the subdivision or consolidation of Shares, the new Exercise 
Ratio will be determined by multiplying the Exercise Ratio in effect prior to the relevant transaction by the 
following formula: 

 

Number of shares after the transaction 

  Number of shares existing before the transaction 

3. In the event of an increase in share capital of the Company without Shares being issued by means of a 
capitalisation of reserves, profits or share premia performed by increasing the nominal value of the Shares, the 
nominal value of the Shares which may be delivered to the Warrantholders exercising their Warrants, will be 
increased accordingly; 

4. In the event of the distribution by the Company of reserves in cash or in kind or a share premium, the new 
Exercise Ratio will be determined by multiplying the Exercise Ratio in effect prior to the relevant transaction 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, the value of the Shares before distribution will be determined on 
the basis of the weighted average of the prices published by or derived from the Relevant Stock Exchange over 
the last three Dealing Days before the distribution. 

5. In the event of an allotment of bonus financial instruments other than shares of the Issuer, the new Exercise 
Ratio will be determined: 

·  if the right to receive financial instruments is listed on the Relevant Stock Exchange, the new Exercise 
Ratio will be determined by multiplying the Exercise Ratio in effect prior to the relevant transaction by the 
following formula: 

 

 

 

For the purposes of calculating this formula, the prices of the Shares ex-right and of the rights to receive 
financial instruments will be determined on the basis of the weighted average of the prices published or derived 
from the Relevant Stock Exchange over the first three Dealing Days as from the detachment of the financial 
instruments.   

·  if the right to receive financial instruments is not listed on the Relevant Stock Exchange, the new Exercise 
Ratio will be determined by multiplying the Exercise Ratio in effect prior to the relevant transaction by the 
following formula: 

 

 

 

For the purposes of calculating this formula, the value of the Shares ex-right and the value of the financial 
instruments will be determined on the basis of the weighted average of the prices published by or derived from 
the Relevant Stock Exchange over the first three Dealing Days as from the detachment of the financial 
instruments. 

If the financial instruments allocated are not listed on a Relevant Stock Exchange, their value shall be 
determined in accordance with the rules and regulations applicable to the regulated or equivalent market on 
which they are listed. Failing this, their value shall be evaluated in an independent expert’s certificate. This 
certificate shall be produced by an expert of international repute appointed by the Issuer, whose opinion shall 
not be subject to appeal. 

6. In the event of merger by acquisition (fusion par absorption) of the Issuer by another company or of merger 
of the Issuer with one or more other companies to create a new company (fusion par création d’une nouvelle 
société), or in the event of a division (scission) or spin-off of the Issuer, the Warrants may be exercised into 
shares of the acquiring or new company or the companies resulting from any division (scission) or spin-off. 

The new Exercise Ratio shall be determined by adjusting the Exercise Ratio in effect before such event by the 
exchange ratio of the Shares against the shares of the acquiring or new company or companies resulting from 
any division (scission) or spin-off. These companies shall be substituted to the Issuer in order to apply the above 
adjustment, the purpose being to maintain, where applicable, the rights of the Warrantholders in the event of 
financial or securities transactions, and, generally to ensure that the rights of the Warrantholders are guaranteed 
under the legal, regulatory and contractual conditions. 

7. In the event that the Company makes an offer to the Shareholders to buy-back its own Shares at a price that is 
higher than the Share price, the new Exercise Ratio will be determined by multiplying the Exercise Ratio in 
effect by the following formula calculated to the nearest 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 least ten consecutive closing prices of the Shares on the Relevant 
Stock Exchange (as published by or derived from the Relevant Stock Exchange) chosen from the twenty 

  
1 +  

 
Share value ex-right 

  
1 + Share price ex-right   

 

Price of the right to receive financial instruments

Value of the financial instruments allocated to each shares 
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consecutive closing prices of the Shares on the Relevant Stock Exchange (as published by or derived from the 
Relevant Stock Exchange) preceding the buy-back (or the buy-back offer). 

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

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

8. An exceptional dividend is deemed to have been paid if, taking account of all the Company’s dividends per 
share paid in cash or in kind (before any withholding tax and excluding tax credits) since the start of a single 
year, the Yield per Share (as defined below) is greater than 2%, given that any dividends or parts of dividends 
resulting in an adjustment of the Exercise Ratio, in accordance with points 1 to 7 and 9 to 12 of this Section 
4.2.2.4.1.2, shall not be taken into account to determine the existence of an exceptional dividend or to determine 
the Yield per Share. 

In the event of the distribution of an exceptional dividend, the new Exercise Ratio shall be determined by 
multiplying the Exercise Ratio in effect prior to the relevant transaction by the following formula: 

1 + Yield per Share – 2% 

In the event of payment of a dividend by the Company in cash or in kind (before any withholding tax and 
excluding tax credit) between the payment date of the Trigger Dividend (as defined below) and the end of the 
same financial period (an “Additional Dividend ”), the Exercise Ratio shall be adjusted. The new Exercise 
Ratio shall be equal to the product of the Exercise Ratio in force before the start of the transaction under 
consideration times the factor of: 

1 + Yield per Share for the Additional Dividend 

For the requirements of this section 4.2.2.4.1.2, point 8: 

“Trigger Dividend” shall mean the dividend from which the Yield per Share exceeds 2%; 

“Prior Dividend ” shall mean any dividend paid since the start of the same year prior to the Trigger Dividend; 

“Yield per Share” shall mean the sum of the ratios obtained by dividing the Trigger Dividend and, where 
applicable, all the Prior Dividends by the closing price of the share of the Company on the Stock Exchange Day 
immediately preceding the corresponding payment date. 

“Yield per Share for the Additional Dividend” shall mean the ratio between the Additional Dividend (net of 
all dividends or parts of dividend resulting in an adjustment of the Exercise Ratio in accordance with points 1. to 
7., and 9. to 12. of this section 4.2.2.4.1.2 and the closing price of the share of the Company on the Dealing Day 
immediately preceding the payment of the Additional Dividend. 

9. In the event of an amortisation in share capital of the Company, the new Exercise Ratio will be determined by 
multiplying the Exercise Ratio in effect prior to the relevant transaction by the following formula: 

 

 

 

 

 

For the purposes of calculating this formula, the value of the Share before the amortisation will be determined 
on the basis of the weighted average of the Share prices published by or derived from the Relevant Stock 
Exchange over the last three Dealing Days immediately prior to the date of the amortisation. 

10. In the event of the modification by the Issuer of the allocation of its profits as a result of the issue of 
preference shares, the new Exercise Ratio will be determined by multiplying the Exercise Ratio in effect prior to 
the preference share issue date by the following formula: 
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1 - 
Amount of amortisation per share 

Value of the share before amortisation 
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1 - 
Value of the share before modification 

Reduction of the profit right per share 
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For the purposes of calculating this formula, the share price before the modification of the allocation of profits 
will be determined on the basis of the weighted average of the prices published or derived from the Relevant 
Stock Exchange over the last three Dealing Days immediately prior to the date of the modification. 

11.  If a Change of Control (as defined in section 4.1.8.1.2.1 above) shall occur the Warrantholder has the option 
to elect one, but not both, of the following alternatives:   

(i) Upon any exercise of exchange rights where the Exercise Date falls during the Change of Control Period, the 
Exercise Ratio (the “Change of Control Exercise Ratio”) shall be determined as set out below, but in each 
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 immediately prior to the Change of Control;  

“EP” means 25.00 per cent. (expressed as fraction);  

“c” means the number of days from and including the date the Change of Control occurs to but excluding the 
Maturity Date; 

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

The Issuer shall give notice to the Warrantholders (a ‘‘Change of Control Notice’’) by not later than 14 days 
following the first day on which it becomes aware of the occurrence of a Change of Control. 

‘‘ Change of Control Period’’ means the period commencing on the occurrence of a Change of Control and 
ending on the latter of (i) 60 days following the occurrence of the Change of Control and (ii) 60 days following 
the date upon which a Change of Control Notice shall be given by the Issuer to Warrantholders. 

(ii) ECM will pay the Warrantholder in possession of Warrants an amount in cash (the “Change of Control 
Compensation Amount”) that shall be determined according to the following formula: 

COCCA = IWV * c/t 

Where: 

“COCCA” means the Change of Control Compensation Amount; 

“ IWV ” means the initial Warrant unit price: � 10.26; 

“c” means the number of days from and including the date the Change of Control occurs to but excluding the 
Maturity Date; 

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

The Issuer shall give notice to the Warrantholders (a ‘‘Change of Control Notice’’) by not later than 14 days 
following the first day on which it becomes aware of the occurrence of a Change of Control. 

12. If and whenever the Issuer shall issue (otherwise than as mentioned in paragraph 1. above) wholly for cash 
any Shares (other than Shares issued on exercise of the Warrants or on the exercise of any rights of conversion 
into, or exchange or subscription for or purchase of, Shares) or issue or grant (otherwise than as mentioned in 
paragraph 5. above) wholly for cash or for no consideration any options, warrants or other rights to subscribe for 
or purchase any Shares (other than the Warrants), in each case at a price per Share which is less than 95 per 
cent. of the Current Market Price per Share on the Dealing Day immediately preceding the date of the first 
public announcement of the terms of such issue or grant, the Exercise Ratio shall be adjusted by multiplying the 
Exercise Ratio in force immediately prior to such issue or grant by the following fraction: 

 (A + B) / (A + C) 

where: 

“A” is the number of Shares in issue immediately before the issue of such Shares or the grant of such options, 
warrants or rights; 

“B” is the number of Shares to be issued pursuant to such issue of such Shares or, as the case may be, the 
maximum number of Shares which may be issued upon exercise of such options, warrants or rights calculated as 
at the date of issue of such options, warrants or rights; and 
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“C” is the number of Shares which the aggregate consideration (if any) receivable for the issue of such Shares 
or, as the case may be, for the Shares to be issued or otherwise made available upon the exercise of any such 
options, warrants or rights, would purchase at such Current Market Price per Share.  

Such adjustment shall become effective on the date of issue of such Shares or, as the case may be, the grant of 
such options, warrants or rights. 

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

In the event that the Issuer carries out any transaction in respect of which an adjustment would not be made as 
specified in this section 4.2.2.4.1.2 and if any future law or regulation should provide for an adjustment, the 
Issuer will make such adjustment in accordance with the applicable laws and regulations and with the practices 
used in the Czech market.  
The Board of Directors will report on the methods of the calculation and the results of any adjustment in the 
next annual report. 

4.2.2.4.1.3 Treatment of fractional Shares 

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

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

- either the nearest whole number of Shares immediately less than its entitlement and will receive a payment 
equal to the value of such additional fraction of a Share calculated on the basis of the closing Share price listed 
on the Relevant Stock Exchange on the exercise date; 

- or the nearest whole number of shares immediately more than its entitlement and will provide a payment 
equal to the value of such additional fraction of a Share calculated on the basis of the closing Share price listed 
on the Relevant Stock Exchange on the exercise date. 

4.2.2.5 Taxation - Withholding tax 

The statements herein regarding taxation in Luxembourg are based on the laws in force in Luxembourg as of the 
date of this Securities Note and are subject to any changes in law.  The following summary does not purport to 
be a comprehensive description of all the tax considerations which may be relevant to a decision to purchase, 
own or dispose of the Shares. Each Prospective holder or beneficial owner of Shares should consult its tax 
advisor as to the Luxembourg tax consequences of the ownership and disposition of the Shares.  

Non Gross Up 

Dividend payments in respect of the Shares will be made by the Company without withholding or deduction for 
taxation at source unless the withholding or deduction is required to be made by law. In such event, no 
additional of further amounts will be paid to the Shareholders in respect of such withholding or deduction. 

 Luxembourg withholding tax 

Under Luxembourg tax laws currently in force, dividends distributed by the Company to a Shareholder are in 
principle subject to a withholding tax in Luxembourg at the rate of currently 15 per cent. of the gross dividend 
amount.  

However, if a double tax treaty between Luxembourg and the country of residence of the Shareholder applies, 
an exemption or a reduction (in most cases to between 15 per cent. and 5 per cent.) of the Luxembourg 
withholding tax may be available pursuant to the relevant provisions of such double tax treaty.  

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

·  the Shareholder receiving the dividends is either (a) a Luxembourg resident limited company fully subject to 
Luxembourg corporate income tax or (b) a corporate entity referred to under Article 2 of the Council 
Directive of 23 July 1990 concerning the common fiscal regime applicable to parent and subsidiary 
companies of different member States (90/435/EEC) as amended by the Council Directive of 22 December 
2003 (2003/123/EEC), or (c) the Luxembourg permanent establishment of a corporate entity referred to above 
under (a) or (b) or, (d) the Luxembourg permanent establishment of a limited company resident of a country 
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with which Luxembourg has entered into a double tax treaty or finally, (e) a Swiss resident limited company 
fully subject to Swiss corporation taxes; and  

·  at the date of the dividend payment, the Shareholder holds or commits to hold directly (or even indirectly 
under certain conditions) for an uninterrupted period of at least twelve months, a minimum participation of 
10% in the share capital of the Company or a participation whose acquisition value amounts to at least �  
1,200,000 (or an equivalent amount in a foreign currency). 

Finally, under Luxembourg tax laws currently in force, no Luxembourg withholding tax is due on the payment 
of a liquidation surplus. 

   Czech withholding tax 

The dividends paid by the Company are not subject to Czech withholding tax, regardless the fact, in which 
countries the Shareholders are tax residents. 
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5. CONDITIONS OF THE OFFERS AND OF THE ISSUES OF BONDS WITH WARRANTS 

5.1 Conditions, provisional schedule and conditions of subscription 

5.1.1 Conditions of the Offers and of the Issues 

5.1.1.1 Cancellation of the preferential subscription rights of Shareholders for the benefit of the Subscribers 

The Bonds with Warrants under the Private Placement Issue are issued by the Company pursuant to a decision 
of the Board of Directors dated October 2, 2007 further to which the preferential subscription right of the 
Shareholders has been cancelled. 

5.1.1.2 Subscription undertakings 

Under the Private Placement Issue, the Bonds with Warrants are issued exclusively to the Subscribers who have 
irrevocably undertaken to the Company to subscribe 21,221 Bonds with 70 Warrants attached to each Bond for 
a unit price of � 3,562.50 to be paid (i) in cash (in Euro currency), (ii) by remittance of Bonds 2006 and/or (iii) 
by remittance of Warrants 2006. In case of remittance of Bonds 2006 and/or of Warrants 2006, these securities 
will be remitted according to the exchange ratios applicable to the Bond 2006 Offer and to the Warrant 2006 
Offer. None of the Subscribers has undertaken to the Company to subscribe for an aggregate amount of Bonds 
with Warrants lower than � 500,000. The Arranger has been informed by the Subscribers that a minimum of 
774,786 Warrants 2006 and 58,506 Bonds 2006 shall be remitted as all or part of the payment of the Issue Price 
of the Bonds with Warrants to be subscribed by each of these Subscribers. 

Subscribers have made their undertakings to subscribe to Bonds with Warrants subject to the repurchase of 60% 
of the Warrants which were originally upon issue attached to the Bonds with Warrants thus acquired on the 
Private Placement Issue Date. The Subscribers will sell 42 of the 70 Warrants initially attached to each of their 
Bonds so subscribed at a unit price of � 10.26 per Warrant to the ECM Managers LP (as defined in section 
5.1.3.2). 

5.1.1.3 Conditions of the Warrant 2006 Offer 

Each 2006 Warrantholder will be entitled to present only one exchange request through its financial 
intermediary to the Coordinator under the Warrant 2006 Offer.  

Each 2006 Warrantholder will be entitled to elect to receive, in lieu of 98 Warrants 2006, 1 Bond with 70 
Warrants attached to each Bond. No fractional Bonds with Warrants will be issued to persons who validly 
tender Warrants 2006 into the Warrant 2006 Offer. If the number of Warrants 2006 owned by a 2006 
Warrantholder is not a multiple of 98, this 2006 Warrantholder shall:  

- tender a number of Warrants 2006 equal to a multiple of 98 and keep the residual number of Warrants 2006; 
or 

- tender all or part of its Warrants 2006 and receive the nearest whole number of Bonds with Warrants 
immediately lower than its entitlement and receive a payment in cash equal to a multiple of the Issue Price and 
the number of such additional Warrants 2006 tendered into the Warrant 2006 Offer, calculated as follows, 
rounded to the nearest 100th (0.005 being rounded up to the next highest 100th): 

 
where: 

“A” means the number of Warrants 2006 tendered into the Warrant 2006 Offer by this 2006 Warrantholder; 

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

A – (B*98) 

98 

* �  3,562.50 
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5.1.1.4 Conditions of the Bond 2006 Offer 

Each 2006 Bondholder will be entitled to present only one exchange request through its financial intermediary 
to the Coordinator under the Bond 2006 Offer. 

Each 2006 Bondholder will be entitled to elect to receive, in lieu of 16 Bonds 2006, 1 Bond with 70 Warrants 
attached to each Bond and a payment in cash equal to � 25.82. No fractional Bonds with Warrants will be issued 
to persons who validly tender Bonds 2006 into the Bond 2006 Offer. If the number of Bonds 2006 owned by a 
2006 Bondholder is not a multiple of 16, this 2006 Bondholder shall:  

- tender, under the above conditions, a number of Bonds 2006 equal to a multiple of 16 and keep the residual 
number of Bonds 2006; 

- or tender all or part of its Bonds 2006 and receive (i) the nearest whole number of Bonds with Warrants 
immediately lower than its entitlement and (ii) a payment in cash equal to the sum of  

(a) � 25.82 multiplied by the number of Bonds with 70 Warrants to be received by the 2006 
Bondholder; and  

(b) the multiple of the Issue Price and of the number of such additional Bonds 2006 tendered into the 
Bond 2006 Offer, calculated as follows, rounded to the nearest 100th (0.005 being rounded up to the 
next highest 100th): 

 

where: 

“A” means the number of Bonds 2006 tendered into the Bond 2006 Offer by this 2006 Bondholder; 

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

 

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

5.1.2.1 Amount of the Issues 

The Private Placement Issue, with an aggregate nominal value of � 75,599,812.50, will be represented by 21,221 
Bonds with 70 Warrants attached to each Bond of a nominal value of � 3,562.50 each. Up to 6,021 Bonds with 
70 Warrants each may be issued under the Offers Issue according to the intention of the Subscribers and of the 
major Shareholder as described in section 5.2.2. The number of Bonds with Warrants issued as a result of the 
Offers will be published in an announcement on the Luxembourg Stock Exchange website (www.bourse.lu) and 
on the Company’s website (www.ecm.cz) on October 26, 2007. 

5.1.2.2 Main characteristics of the securities to be tendered into the Offers 

The Warrants 2006 have the following characteristics: 

A – (B*16) 

16 

* � 3,562.50 

A 

16 

rounded down to the nearest whole number. 

A 

98 

rounded down to the nearest whole number. 
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�  Number of Warrants 2006: 1,728,180. 

�  Exercise ratio: 1 Warrant 2006 entitles its holder to acquire 1 Share. 

�  Exercise price: � 22.22. 

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

�  Redemption at the Issuer’s option: the Issuer may, at any time until July 22, 2011, redeem all or part of 
the outstanding Warrants 2006 early at a unit price of � 0.01. However, such early redemption of the 
Warrants 2006 will only be possible if the average (weighted by the volume of transactions of the ECM 
Share on the Eurolist market of Euronext Paris S.A. or a Substitute Market (as defined in the 
prospectuses dated July 28, 2006 and August 9, 2006)), of the ten stock exchange trading days 
preceding the publication of the early redemption announcement, of the products (1) of the closing 
prices of the ECM Share on the Eurolist Market of Euronext Paris S.A. (or a Substitute Market) and (2) 
of the exercise ratio in force on each of these stock exchange trading days, exceeds �  88.88. 

�  Record date: Shares entitle to full dividends relating to 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 Stock Exchange. 

�  ISIN code: XS0258853257 

5.1.2.3 Number of securities to be tendered into the Offers 

As at October 3, 2007, there are 1,728,180 Warrants 2006 outstanding and 115,212 Bonds 2006 outstanding. All 
Warrants 2006 can be tendered into the Warrant 2006 Offer and all Bonds 2006 can be tendered into the Bond 
2006 Offer. See section 5.2.2 regarding the intention of the Subscribers and the major Shareholder. 

5.1.3 Private Placement Issue Date, Offers Issue Date and Offers procedure 

5.1.3.1 Date of subscription to Bonds with Warrants  

Under the Private Placement Issue, the Subscribers will subscribe to the Bonds with Warrants on October 
9, 2007. As a result of the Offers, up to 6,021 Bonds with 70 Warrants attached to each Bond will be issued on 
November 2, 2007 according to the intention of the major 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 Warrants which were originally upon issue attached to the Bonds 
with Warrants so subscribed, have made their undertakings to subscribe to Bonds with Warrants subject to the 
repurchase of 42 of the 70 Warrants which were originally upon issue attached to each of the Bonds with 
Warrants thus acquired on the Private Placement Issue Date. 

The Subscribers will sell 42 of the 70 Warrants initially attached to each of their Bonds so subscribed at a unit 
price of � 10.26 per Warrant to ECM Managers LP. 

The 2006 Warrantholders and/or the 2006 Bondholders tendering respectively their Warrants 2006 and/or their 
Bonds 2006 into the Offers for an aggregate subscription amount of Bonds with Warrants equal to or higher than 
� 500,000 will sell 42 of the 70 of the Warrants initially attached to their Bonds so subscribed at a unit price of 
� 10.26 per Warrant to the ECM Managers LP. 

The 2006 Warrantholders and/or the 2006 Bondholders tendering respectively their Warrants 2006 and/or their 
Bonds 2006 into the Offers for an aggregate subscription amount lower than � 500,000 will have the following 
choices and will have to indicate their choice in their exchange requests which will have to be sent to the 
Coordinator before the Acceptance Closing Date at 5.00 pm CET:  

�  to sell 42 of the 70 Warrants initially attached to each of their Bonds so subscribed at a unit price of 
� 10.26 per Warrant to the ECM Managers LP, 
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�  to keep 100% of the Warrants initially attached to their Bonds. 

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

The ECM Managers LP (“ECM Managers LP”) is an exempt international scheme within the meaning of 
section 11(7) of the Financial Supervision Act 1988 (Isle of Man).  ECM Managers LP's investment objective is 
to gain equity exposure and leveraged returns from equity and equity-linked investments for its partners. ECM 
Managers LP will invest primarily in equity or equity linked securities issued by a company of the Group either 
traded on public securities markets or likely to be admitted to listing or trading on European markets within 12 
months of the ECM Managers LP's investment. The ECM Managers LP’s management may also invest in 
derivative instruments for hedging purposes or to raise liquidity as well as engage in borrowing to employ 
leverage for ECM Managers LP to achieve its objectives.  

5.1.3.3 Acceptance Period and Offers procedure 

The Acceptance Period will be opened from October 11, 2007 at 9.00 am CET up to October 19, 2007 at 5.00 
pm CET, i.e. a period of 9 calendar days.  

Warrant 2006 Offer procedure 
The conditions of the Warrant 2006 Offer are exclusively offered to the 2006 Warrantholders electing to tender 
their Warrants 2006 according to the exchange ratio being 1 Bond with 70 Warrants each in lieu of 98 Warrants 
2006 tendered into the Warrant 2006 Offer. The exchange ratio will not be subject to any fractional entitlement 
as described in section 5.1.1.3). 

Bond 2006 Offer procedure 
The conditions of the Bond 2006 Offer are exclusively offered to the 2006 Bondholders electing to tender their 
Bonds 2006 according to the exchange ratio being 1 Bond with 70 Warrants each and a payment in cash equal to 
� 25.82 in lieu of 16 Bonds 2006 tendered into the Bond 2006 Offer. The exchange ratio will not be subject to 
any fractional entitlement as described in section 5.1.1.4). 

5.1.3.4 Provisional timetable  

September 12, 2007:  Signing of the Subscription Agreements by the Subscribers. 
October 2, 2007:       Extraordinary general meeting of the Shareholders to authorise the Board of 

Directors to realise any increase of the corporate capital and other steps required in 
connection with the Issues. 

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

October 4, 2007:     Approval of the Prospectus by the CSSF. 
October 4, 2007:   Notification of certificate of approval by the CSSF to the CNB.   
October 9, 2007:      Private Placement Issue Date. 
October 9, 2007:  Repurchase of Warrants issued under the 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 the Offers on the Luxembourg Stock Exchange website 

(www.bourse.lu) and on the Company’s website (www.ecm.cz). 
October 26, 2007: Meeting of the Board of Directors to approve 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 issued under the Offers Issue by the ECM Managers LP. 
November 12, 2007:  Listing of the Bonds on the main market of the PSE and the Warrants on the official 

free market of the PSE. 

5.1.4 Reduction of the amount of the Private Placement Issue, reduction of the Offers 

The Subscribers shall subscribe to the total amount of the Private Placement Issue. The total amount of the 
Private Placement Issue will not be reduced.  
Only the 2006 Warrantholders are entitled to participate to the Warrant 2006 Offer. Nevertheless, each 2006 
Warrantholder is free to tender or not all or part of its Warrants 2006 into the Warrant 2006 Offer according to 
the conditions stated in section 5.1.1.3. 
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Only the 2006 Bondholders are entitled to participate to the Bond 2006 Offer. Nevertheless, each 2006 
Bondholder is free to tender or not all or part of its Bonds 2006 into the Bond 2006 Offer according to the 
conditions stated in section 5.1.1.4. 

5.1.5 Revocation of the orders and minimum or maximum amount of subscription 

Under the Offers, the orders are irrevocable. 
The minimum amount of subscription is equal to the Issue Price of the Bonds with Warrants and under the 
Offers subject to conditions stipulated in 5.1.1.3 and 5.1.14 no fractional Bonds with Warrants will be issued. 
See section 5.1.1.3 and 5.1.1.4. 

5.1.6 Closing dates and payment and delivery conditions of the Bonds with Warrants  

5.1.6.1 Closing dates and payment and delivery of the Bonds with Warrants issued under the Private Placement Issue 

The subscription price of the Bonds with Warrants must be paid in full (i) in cash (in Euro currency) on the 
Private Placement Issue Date, (ii) by remittance of Bonds 2006 on the day preceding the Private Placement 
Issue Date and/or (iii) by remittance of Warrants 2006 on the day preceding the Private Placement Issue Date. 
For the purposes of the preceding sentence, by remittance of Bonds 2006 and by remittance of Warrants 2006 is 
understood blocking of such Bonds 2006 and Warrants 2006 on the respective accounts of their holders with the 
prospect of cancellation of such Bonds 2006 and Warrants 2006 on the date of the delivery of Bonds with 
Warrants issued. Settlement and delivery of the Bonds and the Warrants will take place on the Private 
Placement Issue Date.  

5.1.6.2 Method and time limits for paying up and for delivery of the Bonds with Warrants issued as a result of the Offers 

 Warrant 2006 Offer 
To participate to the Warrant 2006 Offer, each 2006 Warrantholder will have to tender all or part of its Warrants 
2006 according to section 5.1.1.3. 
The Acceptance Closing Date is on October 19, 2007 at 5.00 pm CET. 
The exchange requests will have to be sent by the 2006 Warrantholders or their financial intermediaries acting 
on their behalves and to be received through the clearing systems by CACEIS Bank Luxembourg (acting as 
Coordinator of the Offers) before October 19, 2007 at 5.00 pm CET at the following address: 5 allée Scheffer - 
L-2520 Luxembourg, Grand-Duchy of Luxembourg. 
Together with each exchange request the 2006 Warrantholder will block on his account the number of Warrants 
2006 he is tendering according to the conditions of the Warrant 2006 Offer as described in section 5.1.1.3. 
The exchange requests, the number of Warrants 2006 to be tendered and, if applicable, the payment in cash, will 
be centralized by  CACEIS Bank Luxembourg acting as Coordinator. 
The settlement date of the Bonds with Warrants issued under the Warrant 2006 Offer is expected on 
November 2, 2007. On the date of the delivery of the Bonds with Warrants issued, the Warrants 2006 blocked 
on the accounts of the 2006 Warrantholders will be cancelled. 

Bond 2006 Offer 
To participate to the Bond 2006 Offer, each 2006 Bondholder will have to tender all or part of its Bonds 2006 
according to section 5.1.1.4. 
The Acceptance Closing Date is expected on October 19, 2007 at 5.00 pm CET. 
The exchange requests will have to be sent by the 2006 Bondholders or their financial intermediaries acting on 
their behalves and to be received through the clearing systems by CACEIS Bank Luxembourg (acting as 
Coordinator of the Offers) before October 19, 2007 at 5.00 pm CET at the following address: 5 allée Scheffer - 
L-2520 Luxembourg, Grand-Duchy of Luxembourg. 
Together with each exchange request the 2006 Bondholder will block on his account the number of Bonds 2006 
he is tendering according to the conditions of the Bond 2006 Offer as described in section 5.1.1.4. 
The exchange requests and, if applicable, the payment in cash will be centralized by CACEIS Bank 
Luxembourg acting as Coordinator. 
The settlement date of the Bonds with Warrants issued under the Bond 2006 Offer is expected on 
November 2, 2007. On the date of the delivery of the Bonds with Warrants issued, the Bonds 2006 blocked on 
the accounts of the 2006 Bondholders will be cancelled. 

5.1.7 Date and terms of publication of the results of the Offers  

A notice will be published on the Luxembourg Stock Exchange website (www.bourse.lu) and on the Company’s 
website (www.ecm.cz) on October 26, 2007 in order to announce the results of the Offers. 

5.1.8 Cancellation of Shareholders’ preferential subscription rights  
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In accordance with the powers granted by the extraordinary general meeting of the Shareholders on October 2, 
2007, the Board of Directors decided on October 2, 2007 to cancel the preferential subscription rights of 
Shareholders to the Bonds with Warrants in favour of the Subscribers, and to the 2006 Warrantholders and the 
2006 Bondholders tendering their securities into the Offers or any person who will exercise the Warrants. 

5.2 Distribution and allocation of Bonds with Warrants 

5.2.1 Categories of potential investors – Country where the Offers take place – Restrictions applicable to the Offers and the 
Issues 

Categories of potential investors 

Under the Private Placement Issue, the Bonds with Warrants are privately placed. The Bonds with Warrants will 
be subscribed by the Subscribers in an aggregate nominal amount of � 75,599,812.50 in accordance with the 
irrevocable subscription undertakings to the Company.  
Only the 2006 Warrantholders will be entitled to tender their Warrants 2006 into the Warrant 2006 Offer and 
will have the possibility to elect to receive, in lieu of 98 Warrants 2006, 1 Bond with 70 Warrants attached to 
each Bond. Only the 2006 Bondholders will be entitled to tender their Bonds 2006 into the Bond 2006 Offer and 
will have the possibility to elect to receive, in lieu of 16 Bonds 2006, 1 Bond with 70 Warrants attached to each 
Bond and payment in cash equal to � 25.82. 

Countries where the Offers take place 

The Offers are being made exclusively in Luxembourg and in the Czech Republic. 

Restrictions applicable to the Offers and the Issues 

Other than this Prospectus, no action has been taken by the Company or by the Coordinator that would permit 
(i.) an offer to the public of the Bonds with Warrants, the Bonds and/or the Warrants, (ii.) an offer to exchange 
Warrants 2006 against Bonds with Warrants, (iii.) an offer to exchange the Bonds 2006 against the Bonds with 
Warrants or (iv.) the possession, use, reliance upon and/or distribution of this Prospectus or of any other offering 
material in any jurisdiction where action for that purpose is required. The distribution of this Prospectus, the 
Offers and the Issues in certain jurisdictions may be restricted by law, and therefore persons in possession of 
this Prospectus should immediately seek information and legal advice about and observe any such restrictions, 
including those in the paragraphs that follow. Any failure to comply with these restrictions may constitute a 
violation of the securities laws of any such jurisdictions for which neither the Company nor the Coordinator will 
accept any liability. 

European Economic Area 

In relation to each member state of the European Economic Area which has implemented the Prospectus 
Directive (each a “Relevant Member State”), each of the Company and the Coordinator has represented and 
agreed that with effect from and including the date on which the Prospectus Directive is implemented in that 
Relevant Member State (the “Relevant Implementation Date”), it has not made and will not make an offer of 
the Bonds with Warrants, the Bonds and/or the Warrants to the public in that Relevant Member State prior to the 
publication of a prospectus concerning the Bonds with Warrants, the Bonds and/or the Warrants which has been 
approved by the competent authority in that Relevant Member State or, as the case may be, approved in another 
Relevant Member State and notified to the competent authority in that Relevant Member State, all in accordance 
with the Prospectus Directive, except that it may, with effect from and including the Relevant Implementation 
Date, make an offer of the Bonds with Warrants, the Bonds and/or the Warrants to the public in that Relevant 
Member State at any time: 

�  to legal entities which are authorised or regulated to operate in the financial markets or, if not so 
authorised or regulated, whose corporate purpose is solely to invest in securities;  

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

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

For the purposes of this provision, an “offer of the Bonds with Warrants, the Bonds and/or the Warrants to 
the public” in relation to any Bonds with Warrants, the Bonds and/or the Warrants in any Relevant Member 
State means the communication in any form and by any means of sufficient information on the terms and 
conditions of the offer and the Bonds with Warrants, the Bonds and/or the Warrants to be offered in order to 
enable an investor to decide whether or not to purchase or subscribe the Bonds with Warrants, the Bonds and/or 
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the Warrants. The same may be varied in that Member State by any measure implementing the Prospectus 
Directive in that Member State. 

The United Kingdom 

This Prospectus is being distributed only to, and is directed at (a) persons who have professional experience in 
matters relating to investments who fall within Article 19(1) of the Financial Services and Markets Act 2000 
(Financial Promotion) Order 2005 (the “Order ”) or (b) those persons to whom it may lawfully be 
communicated falling within Article 43 of the Order (all such persons together being referred to as “relevant 
persons”). The Bonds with Warrants, the Bonds and/or the Warrants are available only to, and any invitation, 
offer or agreement to subscribe, purchase or otherwise acquire such investments will be available only to or will 
be engaged in only with, relevant persons. Any person who is not a relevant person should not act or rely on this 
document or any of its contents. Persons distributing this Prospectus must satisfy themselves that it is lawful to 
do so. 

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

(a) it has only communicated or caused to be communicated, and will only communicate or cause to be 
communicated, any invitation or inducement to engage in investment activity (within the meaning of section 
21 of the Financial Services and Markets Act 2000 (the ‘‘FSMA’’)) received by it in connection with the issue 
or sale of any of the Bonds with Warrants, the Bonds and/or the Warrants in circumstances in which section 
21(1) of the FSMA does not apply to the Issuer; and 

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything 
done by it in relation to the Bonds with Warrants, the 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 and/or the Warrants is not being made, and will not be made, 
directly or indirectly, in or into, or by use of the mail of, or by any means or instrumentality of interstate or 
foreign commerce of, or any facilities of a national securities exchange of, the United States of America, its 
territories and possessions, any state of the United States of America and the District of Columbia (the “United 
States”) or to U.S. Persons as defined in Regulation S of the U.S. Securities Act of 1933, as amended (the 
“Securities Act”) (each, a “U.S. Person”). This includes, but is not limited to, facsimile transmission, electronic 
mail, telex, telephone and the internet. Accordingly, copies of this Prospectus and any other documents or 
materials relating to the offer of the Bonds with Warrants, the Bonds and/or the Warrants are not being, and 
must not be, directly or indirectly mailed or otherwise transmitted, distributed or forwarded in or into the United 
States or to any U.S. Person. Any purported offers to exchange the Warrants 2006 or the Bonds 2006 pursuant 
to the Offers resulting directly or indirectly from a violation of these restrictions will be invalid, and offers to 
exchange made by a resident of the United States or any agent, fiduciary or other intermediary acting on a non-
discretionary basis for a principal giving instructions from within the United States or any U.S. Person will not 
be accepted. 

This Prospectus is not an offer of securities for sale in the United States. The Bonds and the Warrants may not 
be offered or sold in the United States except pursuant to an exemption from, or in a transaction not subject to, 
the registration requirements of the Securities Act. The Bonds with Warrants, the Bond and/or the Warrants 
have not been and will not be registered under the Securities Act or with any securities laws of any state or 
jurisdiction of the United States, and may not be offered, sold or delivered, directly or indirectly, in the United 
States. The Bonds with Warrants, the Bonds and/or the Warrants are only being offered for exchange outside the 
United States to persons that are not U.S. Persons, pursuant to Regulation S. The purpose of this Prospectus is 
limited to the Issues and Offers and this Prospectus may not be sent or given to a person in the United States. 
Each holder of the Warrants 2006 or the Bonds 2006 participating in the Offers will represent that it (i) is not 
located in the United States and is not a U.S. Person, (ii) is not giving an order to participate in the Offer from 
the United States or on behalf of a U.S. Person and (iii) understands that the Bonds with Warrants, the Bond 
and/or the Warrants may not be reoffered, resold or delivered, directly or indirectly, in the United States or to 
U.S. Persons, except pursuant to an exemption from, or in a transaction not subject to, the registration 
requirements of the Securities Act. 

In addition, until the expiration of 40 days after the commencement of the Offers, an offer or sale of the Bonds 
with Warrants, the Bond and/or the Warrants within the United States by a dealer that is not participating in the 
Offers may violate the registration requirements of the Securities Act if such offer or sale is made otherwise 
than in accordance with an exemption from registration under the Securities Act. 
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5.2.2 Intention of the Subscribers and of major Shareholders or members of the Issuer’s management, supervisory or 
administrative bodies to tender their securities into the Offers 

The Arranger has been informed by the Subscribers that a minimum of 774,786 Warrants 2006 and 58,506 
Bonds 2006 will be remitted by those Subscribers under the Private Placement Issue. 

To the extent known to the Issuer, ECM Group N.V., a public limited liability corporation, incorporated under 
the laws of the Kingdom of Netherlands, having its registered office at Naritaweg 165, 1043BW Amsterdam and 
registered in the trade register of Chambers of commerce of Netherlands under number 33233708 (“ECM 
Group N.V.”), which is the principal Shareholder, intends to tender none of its 710,657 Warrants 2006 into the 
Warrant 2006 Offer. ECM Group N.V. is controlled by Mr. Milan Janku, the chief executive officer and 
chairman of the Company. To the extent known to the Issuer, ECM Group N.V. intends to tender all of its 
31,503 Bonds 2006 into the Bond 2006 Offer.  

5.2.3 Notification to the 2006 Warrantholders and the 2006 Bondholders tendering their securities into the Offers 

The 2006 Warrantholders tendering their Warrants 2006 and the 2006 Bondholders tendering their Bonds 2006 
into the Offers will receive the exact number of Bonds with Warrants according to the terms and conditions of 
the Offers on the Offers Issue Date without any other specific notification other than publication of the results of 
the Offers on the Luxembourg Stock Exchange website (www.bourse.lu) and on the Company’s website 
(www.ecm.cz) on October 26, 2007. 

5.3 Pricing and financial analysis of the exchange ratios 

5.3.1 Issue price of Bonds with Warrants  

Under the Private Placement Issue, the Subscribers will subscribe to the Bonds with Warrants attached for a unit 
price of � 3,562.50 according to their subscription undertakings (as described in section 5.1.1.2). The nominal 
value of each of the Bonds with Warrants is � 3,562.50.  

5.3.2 Analysis of the exchange ratios of the Offers   

Each 2006 Warrantholder will be entitled to elect to receive, in lieu of 98 Warrants 2006, 1 Bond with 70 
Warrants attached to each Bond pursuant to the conditions detailed in section 5.1.1.2. 

Each 2006 Bondholder will be entitled to elect to receive, in lieu of 16 Bonds 2006, 1 Bond with 70 Warrants 
attached to each Bond and a payment in cash equal to � 25.82 pursuant to the conditions detailed in section 
5.1.1.4. 

The Issuer has mandated Constantin & Associés as independent expert in charge of analyzing the exchange 
ratios of the Offers and giving its fairness opinion to the 2006 Warrantholders, the 2006 Bondholders and the 
Shareholders of the Company. 

Pricing of the Bonds with Warrants 

The Bonds with Warrants have not been subject to a specific valuation, their pricing will be considered as equal 
to the nominal value of a Bond with 70 Warrants each, i.e. the Issue Price. 

Pricing of the Warrants 2006 

Historical Volatility 

The table below summarizes the historical volatility of the Shares as at October 1, 2007: 
 

 

 

Reference Share Price 

The “Reference Share Price” means the average (weighted by the volume of transactions of the Share on the 
Relevant Stock Exchange) of the products (i) of the closing price of the Share over the 10 stock exchange 
trading sessions preceding October 2, 2007 on the Relevant Stock Exchange and (ii) the central bank exchange 
rate fixing CZK/EUR applicable during the said stock exchange trading sessions (as published on the Czech 
National Bank website (www.cnb.cz)). The Reference Share Price is equal to � 57.00. 

Main characteristics of the Warrants 2006 

See section 5.1.2.2. 

Theoretical value of the Warrants 2006 

30 Dealing Days 60 Dealing days 90 Dealing Days 180 Dealing Days 

18.70% 28.15% 24.12% 24.60% 
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Considering the volumes of the transactions and the liquidity of the Warrants 2006 on the official free market of 
the PSE since their listing date, no theoretical valuation has been executed. The intrinsic value of the Warrants 
2006 appears to be the most appropriate information in order to analyse the exchange ratios. 

Intrinsic value of the Warrants 2006 

The intrinsic value of the Warrants 2006 equals the ECM Share price minus the exercise price of the Warrants 
2006. The intrinsic value of the Warrants 2006 is summarized below: 

 
Intrinsic value 

of the 
Warrants 2006 

Closing price on October 1, 2007 � 34.78 

Average over the last 10 trading sessions � 34.72 

Average over the last 30 trading sessions � 36.45 

Average over the last 60 trading sessions � 37.33 

Average over the last 90 trading sessions � 38.53 

Average over the last 180 trading sessions � 39.45 

Reference Share Price � 37.00 

Market Value of the Shares 

The table below summarizes the Share price evolution on the main market of the PSE. As at October 1, 2007, 
4,112,500 Shares are in circulation and are listed on the main market of the PSE. 

 
Market price 
of the Shares Volume / day 

Daily volume / number of 
Shares in circulation 

Closing price on October 1, 2007 CZK 1,546 168,075 0.73% 

Average over the last 10 trading sessions CZK 1,569 399,186 4.09% 

Average over the last 30 trading sessions CZK 1,620 763,885 18.57% 

Average over the last 60 trading sessions CZK 1,660 1,777,170 43.21% 

Average over the last 90 trading sessions CZK 1,707 2,642,693 64.26% 

Average over the last 180 trading sessions CZK 1,733 7,677,113 186.68% 

Since the listing date of the Shares on December 11, 2006: 

Highest market price of the Shares CZK 2,058 

Lowest market price of the Shares CZK 1,318.3 

Financial analysis of the Exchange Ratios 

Implied premiums on the exchange ratio of the Warrant 2006 Offer 
The implied premium on the exchange ratio of the Warrant 2006 Offer of 98 Warrants 2006 in exchange for 1 
Bond with 70 Warrants attached appears to be comprised between -7.85% and 4.52% depending on the intrinsic 
value based on the Reference Share Price and the market values of the Warrants 2006.  

 Warrants 2006 
Value / Prices 

Issue Price = Nominal 
Value of the Bonds with 

Warrants: � 3,562.50 

Implied 
premium 

Intrinsic value of the Warrants 2006 (closing 
price on October 1, 2007) � 34.78 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 days) � 38.53 

� 3,562.50 

-5.65% 
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Intrinsic value of the Warrants 2006 (180 
days) 

� 39.45 -7.85% 

Implied premiums on the exchange ratio of the Bond 2006 Offer 

The implied premium on the exchange ratio of the Bond 2006 Offer of 16 Bonds 2006 in exchange for 1 Bond 
with 70 Warrants each and a payment in cash equal to � 25.82 appears to be null.  

Nominal Value of the Bonds 2006 � 222.20 

Accrued interests on the Bonds 2006 as at October 8, 2007 � 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 payment in cash of � 25.82 � 3,562.50  

5.3.3 Conclusion on the Exchange Ratios 

Assuming a premium on the intrinsic value of the Warrants 2006 and from the point of view of the 2006 
Warrantholders, the exchange ratio of the Warrant 2006 Offer allows preserving a patrimonial situation at least 
equivalent to the current situation to the 2006 Warrantholders. 

Assuming the nominal value of the Bonds 2006 together with accrued interests and from the point of view of 
the 2006 Bondholders, the exchange ratio of the Bond 2006 Offer allows preserving a patrimonial situation 
equivalent to the current situation to the 2006 Bondholders. 

Assuming the Offers and the exchange ratios, from the Shareholder’s point of view, this transaction reduces its 
immediate dilution and improves its patrimonial situation. The Offers have a relutive impact for the 
Shareholders of ECM. 

We deem that the Warrant 2006 Offer, the terms of which are 1 Bond with 70 Warrants each to be issued for 98 
Warrant 2006 as further described in section 5.1.1.3 of the Securities Note, and the Bonds 2006 Offer, the terms 
of which are 1 Bond with 70 Warrants each to be issued and a payment in cash equal to � 25.82 for 16 Bonds 
2006 as further described in section 5.1.1.4 of the Securities Note, are fair for the Shareholders, the 2006 
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 private placement mentioned above or underwriting. The Subscribers 
have irrevocably undertaken to subscribe to the Bonds with Warrants as described in Section 5.1.1.2 
"Subscription Undertaking" above. 

 Offers Issue 

The Issuer has appointed CACEIS Bank Luxembourg as the Coordinator of the Offers which will assume the 
centralization of the exchange requests sent by the 2006 Warrantholders and the 2006 Bondholders through their 
financial intermediaries and will deliver Bonds and Warrants to the 2006 Warrantholders and the 2006 
Bondholders tendering their Bonds 2006 and/or Warrants 2006 into the Offers. 

Payment and delivery 

Payment of interest and principal and of any other sums due pursuant to the Bonds will be made to the order of 
the Paying Agent in Euro by crediting an account denominated in Euro in the name of the Paying Agent. 

Payment on behalf of the Issuer will be made by, or upon instructions of, the Paying Agent with regards to the 
Bonds, and the Warrant Agent with regards to the Warrants, through the clearing and settlement systems 
(Euroclear and Clearstream) and any such payment validly made in favour of the Bondholders or the 
Warrantholders shall release the Issuer, the Paying Agent and the Warrant Agent.  
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The Issuer, the Warrant Agent and the Bond Agent will not be liable to the Bondholders, the Warrantholders or 
to any other person in respect of any costs, commissions, losses or other expenses connected to or resulting from 
the money transfer in Euro and/or any currency exchange or rounding which may be related to the delivery of 
Shares. 

If the payments date of any principal, interest or other amount relating to the Bonds is not a Business Day; the 
Bondholder will only have a right to payment of such amount on the next following Business Day, and will have 
no right to any interest or other sum as a result of such deferral. 

“Target Settlement Day” means any day on which the TARGET System is open. 

The Issuer has appointed CACEIS Bank Luxembourg as the initial Bond Agent acting as the Paying Agent.  

The Issuer has appointed CACEIS Corporate Trust as the initial Warrant Agent which will initially assume the 
security service of the Warrants and the delivery service of the Shares upon exercise of Warrants.  

The Issuer may appoint replacement agents provided that there will always be a paying agent. In such 
circumstances, a notice will be published in a Luxembourg newspaper with wide distribution, on the Company’s 
website (www.ecm.cz) and in any other manner required by applicable regulation, and will contain the names 
and addresses of any successor paying agent, bond agent or 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 to listing on the official list of the PSE and trading on the main 
market of the PSE. The Bonds have been accepted for clearing and settlement by Euroclear and Clearstream. 
They shall be listed separately from the Warrants. Their anticipated listing date is November 12, 2007 under 
ISIN code: XS0319645981 and common code: 031964598. The Bonds will be traded from November 12, 2007 
in percentage of their nominal value, trades will be settled in Euros. There is no intention to apply for an 
admission of the Bonds to trading on another market.  
Application has been made to admit the Warrants to listing on the official list of the PSE and trading on the 
official free market of the PSE. The Warrants have been accepted for clearing and settlement by Euroclear and 
Clearstream. They will be listed separately from the Bonds. Warrants anticipated listing date is November 12, 
2007 under ISIN code: XS0319646286 and common code: 031964628. The Warrants will be traded from the 
November 12, 2007 in Czech Crowns. There is no intention to apply for an admission of the Warrants to trading 
on another market. 

The main market and the official free market are regulated markets pursuant to the provisions of the Prospectus 
Directive which refers to the definition of the regulated markets contained in the Investment Services Directive 
(93/22/EEC). 

6.2 Listing markets 

Bonds 2006 are listed on the Luxembourg Stock Exchange and admitted to trading on the Euro MTF of the 
Luxembourg Stock Exchange, under ISIN code XS0258853257 and Warrants 2006 are admitted to trading on 
the official free market of the PSE, under ISIN code XS0258854495. 
ECM floating rate bonds are listed on the PSE and admitted to trading on the Main market of the PSE under 
ISIN code CZ0000000211.  

6.3 Liquidity agreement 

Neither the Bonds nor the Warrants are covered by a liquidity agreement. 

6.4 Stabilization of the prices of the Shares, the Bonds 2006, the Warrants 2006, ECM floating rate bonds 

As at the date of this Securities Note, no stabilization manager appointed by the Issuer may stabilize the prices 
of the Shares, the Bonds 2006, the Warrants 2006 and the ECM floating rate bonds. 
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7. ADDITIONAL INFORMATION 

7.1 Capacity of the advisors to the Issue  

Central Europe Offering s.r.o. has acted as advisor of the Issuer (the “Advisor”). 
Astin Capital Management Ltd has acted as arranger of the transaction (the “Arranger ”). 
Linklaters v.o.s., advokátní kancelá� has acted as legal advisor to the Issuer as to the Czech law and Bonn 
Schmitt Steichen�has acted as legal advisor to the Issuer as to the Luxembourg law. 

7.2 Persons responsible for auditing the accounts 

7.2.1 Names of the external auditors  

The Issuer’s annual consolidated financial statements as of 30 June 2007, 31 December 2006, 31 December 
2005 and 31 December 2004 were audited in accordance with IFRS by Deloitte Audit s.r.o., with its registered 
office at Praha 1, Týn 641/4, ZIP Code 110 00, Czech Republic, Identification Number 49620592, registered in 
the Commercial Register maintained by the Municipal Court in Prague, Section C, File No. 24349, who 
examined these statements and in each case issued an unqualified audit opinion. Deloitte Audit s.r.o. is a holder 
of the certificate of the Chamber of Auditors of the Czech Republic, Certificate No. 079. 

7.3 Accounting treatment of the Issues  

7.3.1 IFRS  

The Bonds with Warrants are classified as a compound instrument under IAS32 and will be split into liability 
and equity component. On their issue dates the liability component will be determined as the present value of 
contractually determined stream of future cash flows discounted at the rate of interest applied at that date by the 
market to instruments of comparable credit status and providing substantially same cash flows, on the same 
terms, but without the warrants attached. The equity component will be determined as the residual amount i.e. 
the difference between Issue Price of the Bonds and the liability component. The equity component will be 
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 information, except if required by any applicable laws and 
regulations. 
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8. TERMS AND CONDITIONS OF THE SHARES  

8.1. Description of the Shares to be delivered as a result of exercise of Warrants  

8.1.1 Type, category and Settlement Date of the Shares  

The existing Shares are admitted to trading on the Relevant Stock Exchange, under ISIN code: LU0259919230.  
Shares delivered following the exercise of the Warrants will be subject to the provisions of the articles of 
association of the Company (the “Articles of Association”) and will carry beneficial rights from the first day of 
the financial year in which the Exercise Date takes place and payment of the Exercise Price occurs (jouissance 
différée). They shall carry the right in respect of the financial year in which the Exercise Date takes place and 
payment of the Exercise Price occurs and subsequent financial years, to the same dividend (equal by reference 
to their accounting par value) as that which may be paid in relation to the other Shares carrying the same 
beneficial rights. They shall therefore rank pari passu with such other Shares with effect from the due date for 
payment of the dividend relating to the preceding financial year, or, if none is distributed, after the annual 
meeting considering the accounts for said financial year. 

8.1.2 Jurisdiction and applicable law 

8.1.2.1 Applicable law 

The terms and conditions of the Shares are governed by Luxembourg law. 

8.1.2.2 Competent courts 

The competent courts in the event of disputes shall be the ones under whose jurisdiction the registered office of 
the Company falls without prejudice to the latter’s right to take action before any other competent court under 
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 and will be initially represented by a global certificate (the “Global 
Certificate”) and registered in the name of a nominee (the “Central Depository”) of, and deposited with a 
custodian for Clearstream.  
This clearing system settles transactions through electronic book-entry changes in the accounts of its 
participants. It thereby ensures that, ultimately, sellers receive cash when delivering Shares and that buyers 
receive corresponding Shares when making payment into the system and eliminates the need for physical 
delivery of Shares. 
Clearstream will hold the Shares on behalf of its respective participants. Non-participants of the system may 
hold and transfer book-entry interests in the Shares through an account held either directly or through one or 
more intermediaries with Clearstream. 
So long as the Shares are registered in the name of the Central Depository, such Central Depository will be the 
sole registered owner or holder of the Shares represented by the Global Certificate for all purposes. 
The persons shown in the records of Clearstream as the holders of the Shares evidenced by the Share Global 
Certificate (each an ‘‘Accountholder’’) will, in principle, not have the Shares registered in their names and, 
will not receive or be entitled to receive physical delivery of definitive certificates evidencing interests in the 
Shares and will not be considered registered owners or holders thereof. 
Those who hold interests in the Share Global Certificate through Clearstream, will only be able to transfer their 
interests in accordance with the rules and procedures of such clearing systems. 
Shareholders may also hold the Shares by being directly entered into the Share register kept in Luxembourg by 
or on behalf of the Company. 

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

Shareholders directly registered in the Company’s share register must therefore, in order to be able to trade their 
Shares on one of the stock exchanges where the Shares are quoted, deposit them first into one of the settlement 
systems. 

UNIVYC, a wholly-owned subsidiary of the PSE, is licensed by the Czech National Bank primarily to settle 
trades on the PSE. 

UNIVYC is an Accountholder with Clearstream and interests in the Shares held by UNIVYC will be recorded 
on this account. UNIVYC will hold all the Shares to be settled for transactions on the PSE. 
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UNIVYC will hold interests in the Shares for the benefit of UNIVYC accountholders and will record interests 
of UNIVYC accountholders in the Shares in book-entry form. 

Transfers of the interests in the Shares between UNIVYC accountholders will be effected in accordance with 
UNIVYC rules and operating procedures. Trading in the Shares on the PSE will be settled only through 
UNIVYC and will be recorded in book-entry form on accounts of UNIVYC accountholders. 

Trades in the Shares concluded on the PSE will be reflected in the records of UNIVYC accountholders only, 
and there will be no change to accounts opened with Clearstream nor will there be any change in the holder of 
the Global Certificate. 

Exercise of Shareholder Rights 

UNIVYC accountholders or any persons holding their Shares through a securities settlement system must rely 
on the rules and procedures of Clearstream and UNIVYC respectively, to exercise any rights and obligations of 
a holder of Shares. 

UNIVYC accountholders or any persons holding their Shares through a securities settlement system may attend 
and vote at a general meeting of Shareholders by presenting at the place indicated by the Board of Directors at 
least five days prior to the date set for the meeting a certificate indicating, inter alia, the number of shares held 
and delivered by the broker, bank, custodian, dealer or other qualified intermediary, with which the Shares are 
held. 

The Shares which are the object of such a certificate must be blocked until after the holding of the general 
meeting of Shareholders and may be transferred only after the holding of such meeting; such blocking will 
result from the certificate. 

UNIVYC accountholders may vote by ballot paper (formulaire), subject to the internal rules of the relevant 
securities settlement system, by giving relevant instructions as to how to exercise their vote to the broker, bank, 
custodian, dealer or other qualified intermediary with which their Shares are held. 

Payments on the Shares through the clearing system 

UNIVYC accountholders or any persons holding their Shares through a securities settlement system must look 
solely to Clearstream and UNIVYC respectively, as the case may be, for its Share of each payment made by the 
Company to the Central Depository of the Shares and in relation to all other rights arising under the Global 
Certificate, subject to and in accordance with the respective rules and procedures of Clearstream and UNIVYC 
respectively, as the case may be. 

Such accountholder shall have no claim directly against the Company in respect of payments due on the Shares 
for so long as the Shares are represented by such Share Global Certificate and such obligations of the Company 
will be discharged by payment to the Central Depository of the Shares in respect of each amount so paid. 

Those who hold interests in the Global Certificate through Clearstream, or UNIVYC, as the case may be, will 
receive payments subject to and in accordance with the rules and procedures of such clearing systems. 

Distribution of dividends and other payments with respect to the book-entry interests in the Shares held through 
Clearstream will be credited, to the extent received by Clearstream, to the cash accounts of Clearstream 
accountholders in accordance with the Clearstream system rules and procedures. 

Distribution of dividends and other payments with respect to the book-entry interests in the Shares held through 
UNIVYC will be credited, to the extent received by UNIVYC, to the cash accounts of UNIVYC members in 
accordance with the UNIVYC system rules and procedures for further distribution to UNIVYC accountholders. 

8.1.4 Issue currency 

The Shares are issued in Euros. 

8.1.5 Rights and restrictions attached to the Shares delivered as a result of the exercise of the Warrants 

The Shares will be subject to all the stipulations of the Company’s Articles of Association. 

Pursuant to the current Articles of Association, the main rights attached to the Shares are described below. 

Each Share gives entitlement to one vote and a pro rata participation in the distribution and liquidation proceeds 
of the Company. 
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Upon each capital increase or issue of instruments entitling Shareholders to subscribe for Shares, each Share is 
entitled to a proportional preferential subscription right in the new issue, unless such right has been cancelled by 
the Shareholders’ meeting or the Board of Directors, in the case of the authorised capital, upon the specific 
issue. 

The annual general meeting is held on the last Tuesday of April at 10:00 a.m. Shareholder resolutions are 
adopted by majority vote without a quorum requirement, unless the relevant resolution relates to an amendment 
of the Articles of Association (including an increase or decrease of the issued and/or authorised capital) or the 
liquidation of the Company in which case a quorum of 50 per cent. at a first meeting (with no quorum required 
at a second reconvened meeting) and a two-thirds majority of the votes cast at the relevant meeting must be 
obtained to pass the relevant resolutions. 

The Shareholders’ meeting appoints the Company’s directors and auditor(s), approves the annual statutory and 
consolidated (if any) accounts, and resolves on dividend distributions. 

8.1.6 Resolutions and authorisations by virtue of which the new Shares will be issued as a result of the exercise of 
Warrants  

Refer to resolution and decision described in section 4.1.11. 

8.1.7 Conditions for admission of the Shares to trading 

8.1.7.1 Listing of new Shares issued as a result of the exercise of the Warrants  

Periodic applications will be made to admit the new Shares issued as a result of the exercise of the Warrants to 
trading on the Relevant Stock Exchange. 

Depending upon the date from which they will carry beneficial rights (“date de jouissance”), they will be traded 
on the same line as the existing Shares if they are fungible in accordance with section 8.1.1 or traded initially 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 market of the 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 CZK 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 CZK 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 restrictions. 

8.1.9 Applicable legislation on public offerings  
Pursuant to the Takeover Directive, providing for the rules applicable to takeover bids on companies not listed 
in the Member State of the European Union in which they have their registered office: 

(i) matters relating to the consideration offered in the context of a takeover bid, to the takeover bid procedure 
and to the content of the offer document shall be dealt with in accordance with Czech rules and supervised by a 
competent Czech authority; and 
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(ii) matters relating to the information to be provided to the employees of the Company and to company law 
(in particular relating to the percentage of voting rights which confers control over the Company, any derogation 
from the obligation to launch an offer or the conditions under which the Board of Directors may undertake any 
action which may result in the frustration of the bid) shall be dealt with in accordance with Luxembourg rules, 
in particular with the law of May 19, 2006 which implemented the Takeover Directive (the ‘‘Luxembourg 
Takeover Law’’) and supervised by the Luxembourg regulator (the Commission de Surveillance du Secteur 
Financier, the CSSF). 

However, the Takeover Directive has not yet been fully implemented in the Czech Republic. In particular, no 
Czech authority has been vested with the powers to supervise bids for the purpose of the Takeover Directive. 
The Czech National Bank (the CNB) is the authority that has currently been vested with the power to supervise 
the bids relating to takeovers of Czech joint stock companies. It is however questionable and unprecedented, 
whether the CNB will find itself competent to deal with takeover matters relating to foreign joint stock 
companies listed in the Czech Republic, until explicitly vested with such a power pursuant to a future law 
implementing the Takeover Directive. 

Below is a description of applicable takeover rules, in case the CNB were to apply the current Czech takeover 
rules to a non-Czech joint stock company. There is, however, no guarantee that the CNB will actually accept to 
do so. 

8.1.9.1 Mandatory Bid 

Obligation to file a takeover bid 

Pursuant to Luxembourg law, should a person acquire securities of the Company which, added to any existing 
holdings of those securities of his/hers and the holdings of those securities of persons acting in concert with him/ 
her, directly or indirectly give him/her control of the Company, such a person will be required to make, as soon 
as possible and at an equitable price, a bid to all the other holders of those securities for their entire holdings of 
such securities. Under Luxembourg law, a controlling stake is deemed to be acquired, if a voting power of 33�  
per cent. is reached (non-voting shares not being considered to this effect). 

A mandatory bid would not have to be launched under Luxembourg law, should the acquisition of the control 
over the Company be the result of a voluntary takeover bid on all the Shares of the Company. 

Principles applicable to the price with respect to a mandatory takeover bid 

Pursuant to Czech rules, the offer price shall be adequate to the value of the Shares of the Company and must be 
evidenced by a valuation prepared by an independent expert. The weighted average of the prices for which the 
Shares of the Company were traded in the six months preceding the day when the duty to make a tender offer 
arose (the ‘‘average price’’) needs to be taken into account. If in the last six months the Shareholder or the 
person acting in concert with the Shareholder acquired the Shares which are subject of the offer for a price 
higher than their average price (the ‘‘premium price’’), the price stated in the takeover bid may not be lower 
than the premium price reduced by 15 per cent., unless stated otherwise by the Company’s articles of 
association. A premium price reduced in this way may not be lower than the average price. 

8.1.9.2 Right of squeeze-out 

Pursuant to Luxembourg law, should any offeror hold the Company’s Shares representing not less than 95 per 
cent. of the capital carrying voting rights and 95 per cent. of the voting rights of the Company as a result of a 
takeover bid, such offeror would be entitled to squeeze-out minority Shareholders. 
In accordance with Czech rules, such offeror may ask the Board of Directors of the Company to convene a 
general meeting of shareholders which will decide that the ownership of the shares of other Shareholders will go 
over to the offeror. Previous consent of the CNB not older than three months is, however, needed for the 
adoption of such resolution of the general meeting of shareholders, otherwise such resolution would be void. . 

The CNB will always consider whether consideration offered is adequate. The offeror shall also provide a 
valuation prepared by an independent expert which evidences adequacy of the consideration offered. The offeror 
shall also deposit the consideration for the shares that are to be squeezed with a bank or a licensed securities 
broker. 

8.1.9.3 Sell-out 

Pursuant to Luxembourg law, should a bidder hold Shares representing more than 90 per cent. of the Company 
capital carrying voting rights following a bid made to all the holders of the Company’s securities for all of their 
securities, a minority Shareholder would be entitled to require the offeror to buy his/her securities from him/her 
at a fair price. 
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The offer to be made by the majority Shareholder to the minority Shareholder must be approved by the CNB 
and the offer price shall be adequate to the value of the Shares and evidenced by a valuation prepared by an 
independent expert. The average price (as defined above in 8.1.9.1) needs to be taken into account. If in the last 
six months the Shareholder or the person acting in concert with the Shareholder acquired the securities for the 
premium price (as defined above), the price stated in the offer may not be lower than the premium price reduced 
by 15 per cent., unless stated otherwise by the company’s articles of association. A premium price reduced 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 publish a motivated opinion on the takeover bid and its impact on 
the Company’s interests, analysing, in particular, the bid’s impact on employment and the bidder’s proposed 
strategy for the Company. 

8.1.9.5 Employees’ information 

The Luxembourg Takeover Law involves employee representatives in the takeover process by imposing a duty 
on the Company’s Board of Directors to inform the Company’s employees about the takeover bid. 

8.1.9.6 Breakthrough rules 

The Shareholders may elect, by special Shareholders vote to be notified to the CSSF, to apply the breakthrough 
rules. If such breakthrough rules apply, any Share transfer restrictions contained in Shareholders’ agreements 
shall not be binding on the offeror. 

8.1.9.7 Defensive measures 

The Shareholders of the Company may elect, by special Shareholders vote to be notified to the CSSF, to 
prohibit its management from taking defensive measures, other than seeking a competing bid, during a takeover 
bid, without being authorised to do so by a separate resolution passed at a Shareholders’ meeting. 

8.1.9.8 Disclosure obligations 

The law of 4 December 1992 (as amended), relating to the information to be published when a major holding in 
a listed company is acquired or disposed of, implements EC Directive 88/627 (OJ 1988 L 348/62). It provides 
that if a natural person or legal entity acquires or disposes of a holding in a listed company and if, as a 
consequence of this acquisition or disposal, the percentage of the voting rights held by that person reaches or 
exceeds 10 per cent., 20 per cent., 33.33 per cent., 50 per cent. or 66.66 per cent. of the total voting rights 
existing at the time the situation giving rise to the declaration occurs, or falls below said thresholds, such person 
must notify the CSSF and the company whose shares or securities representing such shares are listed on stock 
exchanges situated or operating within one or more EU member states, of the proportion of such person’s or 
legal entity’s voting rights following that acquisition or disposal.  
In Luxembourg, this declaration has to be notified in the French, German or English language to such listed 
company and to the CSSF within seven calendar days from the date the natural person or legal entity learned or, 
in view of the circumstances, should have learned of its acquisition or disposal of such a major holding. 
The listed company which has received the above declaration must in turn disclose it to the public in each of the 
member states in which its shares are officially listed on a stock exchange no later than nine calendar days after 
the receipt of such declaration. 
For the purposes of determining whether a natural person or legal entity shall be regarded as holding a certain 
percentage of voting rights, the voting rights held by third parties which are controlled by that person or entity, 
or for which that person or entity has entered into a written agreement which obliges them to adopt by concerted 
exercise of the voting rights they hold a lasting common policy towards the management of the listed company, 
are also taken into consideration. In case of a group of undertakings, the required disclosure may under certain 
circumstances be made by the parent undertaking on behalf of the group member actually acquiring or disposing 
of the shares. 
The disclosure requirements do not apply to the acquisition or disposal of a major holding by a professional 
dealer in securities insofar as the acquisition or disposal is effected in his capacity as a professional dealer in 
securities and insofar as the acquisition is not used by the dealer to intervene in the management of the company 
concerned. 

8.1.10 Recent takeover bids 

No takeover bid was launched with respect to the capital of ECM during the last financial year or the current 
financial year. 

8.1.11 Effects of the exercise of the Warrants on the Shareholder’s position 
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For the purpose of this section 8.1.11: 

“A” means: before the Private Placement Issue (on a non diluted basis). 

“B” means: on a diluted basis, before the Private Placement Issue, if all the outstanding Warrants 2006 in 
circulation, as at October 3, 2007, were exercised. 

 “C” means: After the Issues, if (i) all the Warrants issued under the Private Placement Issue were exercised, (ii) 
58,506 Bonds 2006 and 774,786 Warrants 2006 were remitted by the Subscribers under the Private Placement 
Issue, (iii) all of the Warrants 2006 (except the Warrants 2006 held by ECM Group NV and 774,786 Warrants 
2006 to be remitted by the Subscribers according to their intentions as described in section 5.2.2) and all of the 
Bonds 2006 (except 58,506 Bonds 2006 to be remitted by the Subscribers according to their intentions as 
described in section 5.2.2) were tendered into the Offers and (iv) all the Warrants issued under the Offers were 
exercised. 

By way of indication, assuming that all Warrants are exercised, and only new Shares are delivered to the 
Warrantholders, the consequences of the Private Placement Issue will be as follows:  

1. The table below summarizes the consequence of the exercise of the Warrants issued under the Private 
Placement Issue for a Shareholder owning 1% of the share capital of the Company prior to the Issue, calculated 
on the basis of the number of Shares existing on the date of the last capital statement and assuming only new 
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 of the exercise of the Warrants issued under the Private 
Placement Issue for the key Shareholders, based on the percentage 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 exercise of all the Warrants issued  

Number of Shares: 4,112,500. 

Average (weighted by the volume of transactions of the Share on the main market of the Prague Stock 
Exchange) of the closing price of the Share over the 10 stock exchange trading sessions preceding the 
extraordinary general meeting on October 2, 2007 (meaning from September 17, 2007 (included) to October 1, 
2007 (included)): � 57.00. 
Market capitalisation of the Company before capital increase: � 234.412.500. 
Total number of Warrants issued if (i) all the Warrants issued under the Private Placement Issue were exercised, 
(ii) 58,506 Bonds 2006 and 774,786 Warrants 2006 were remitted by the Subscribers under the Private 
Placement Issue, (iii) all of the Warrants 2006 (except the Warrants 2006 held by ECM Group NV and 774,786 
Warrants 2006 to be remitted by the Subscribers according to their intentions as described in section 5.2.2) and 
all of the Bonds 2006 (except 58,506 Warrants 2006 to be remitted by the Subscribers according to their 
intentions as described in section 5.2.2) were tendered into the Offers and (iv) all the Warrants issued under the 
Offers were exercised: 1,906,942  
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Exercise Price of the Warrants: � 71.25. 

Amount of capital increase arising from the exercise of all the Warrants: �  135,869,645.56. 
Market value of the Company after capital increase arising from the exercise of all the Warrants: �  
370,282 145.56    corresponding to a value per Share after capital increase arising from the exercise of all the 
Warrants of � 61.51. 
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