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FINAL TERMS OF THE BOND ISSUE

These Final Terms of the Bond Issue (the "Final Terms" or the ,Kone€né podmienky*) constitute the final terms of the offer within the meaning
of Article 8(5) of Regulation (EU) No. 2017/1129, on the prospectus to be published when securities are offered to the public or admitted to trading
on a regulated market and repealing Directive 2003/71/EC (the "Regulation 2017/1129" or the ,Nariadenie 2017/1129") relating to the issue of
the bonds specified in more detail below (the "Bonds" or the ,Dlhopisy*) and include the Bond Programme Supplement and the Offer Terms. The
complete prospectus for the Bonds consists of (i) these Final Terms and (ii) the Base Prospectus of PORTIVA Automotive Finance s.r.o., with
registered office at Platnéfska 88/9, Staré Mésto, 110 00 Prague 1, ID No. 08901155, LEI 315700X0FO63KINT3N18, registered in the Commercial
Register maintained by the Municipal Court in Prague, no. C 327266 (hereinafter referred to as the "Issuer" or the ,Emitent”), approved by the
decision of the Czech National Bank No. 2024/014385/CNB/650 dated 1 February 2024, which became effective on 2 February 2024 (hereinafter
referred to as the "Base Prospectus"” or the ,Zakladny prospekt"). By its decision to approve the Base Prospectus, the CNB merely certifies that
the approved Base Prospectus meets the standards of completeness, comprehensibility and consistency required by Regulation 2017/1129 and
other relevant legislation, i.e. that it contains the necessary information that is essential for an investor to make an informed assessment of the
Issuer and the securities to be offered to the public and admitted to trading on a regulated market. An investor should always assess the merits of
an investment based on knowledge of the full contents of the prospectus.

The CNB does not assess the Issuer's economic results or financial position and, by approving the Base Prospectus, does not guarantee the
future profitability of the Issuer or its ability to repay the proceeds or the nominal value of the security

The base prospectus is valid until 2 February 2025 inclusive. In the event that the public offering of the Bonds lasts beyond the expiry
of the Base Prospectus, a subsequent Base Prospectus of the Issuer will be published on the Issuer's website www.portiva-af.cz, in the
Investors section, no later than 2 February2025.

If the investor agrees to purchase or subscribe for the Bonds during the period of validity of the current Base Prospectus and during the period in
which the subsequent Base Prospectus has been approved and published the Bonds have not been delivered to him, the investor has the right to
withdraw this consent within 2 business days from the publication of the subsequent Base Prospectus in accordance with Art. 8 of Regulation
2017/1129 if the subsequent Base Prospectus contains significant new factors that could affect the valuation of the Bonds and the investors'
investment decision to purchase the Bonds. Investors who wish to exercise their right to withdraw their consent to purchase or subscribe for the
Bonds may contact the Issuer and/or the Administrator.

The Final Terms have been drawn up for the purposes of Regulation 2017/1129 and must be read in conjunction with the Base
Prospectus and any Supplements thereto in order to obtain all relevant information.

A summary of each issue is attached to the Final Terms.

In accordance with Regulation 2017/1129, these Final Terms have been published in the same manner as the Base Prospectus and any
Supplement thereto, i.e. on the Issuer's website www.portiva-af.cz, in the Investors section, and have been notified to the CNB in
accordance with the law.

The Bonds are issued as the twenty-second (22nd) issue under the Issuer's bond programme with a maximum outstanding volume of CZK
1,500,000,000, with a programme duration of 5 years (the "Bond Programme” or the ,Dlhopisovy program®). The common terms and conditions
of issue, which are the same for each Bond Issue under the Bond Programme, are set out in Chapter IV. "Common Terms and Conditions of
Issue" in the Base Prospectus approved by the CNB and published by the Issuer (the “Issue Terms” or the ,Emisné podmienky").

Capitalised terms have the same meaning ascribed to them in the Base Prospectus unless defined differently herein.

Investors should consider the risk factors associated with an investment in the Bonds, which are set out in the section of the Base Prospectus
entitled "Risk Factors".

These Final Terms were executed on 15 April 2024 and the information contained herein is current only as of that date.

After the date of these Final Terms, prospective purchasers of the Bonds should base their investment decisions not only on these Final Terms
and the Base Prospectus, but also on other information that may have been published by the Issuer after the date of these Final Terms or other
publicly available information.

The distribution of these Final Terms and the Base Prospectus and the offer, sale or purchase of the Bonds are restricted by law in certain
countries.

The Bonds will be marketed by the Issuer through HABERL Wealth Management, o.c.p., a.s., with its registered office at Trnavska cesta 74/a, 821
02 Bratislava - Ruzinov, Slovakia, ID No.: 53 070 194, registered in the Commercial Register under No. Sa 7101/B with the City Court Bratislava
I, LEI: 097900CAFL0000237530 (hereinafter referred to as the "Administrator” or the ,Administrator”).
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ZHRNUTIE EMISIE DLHOPISOV

1. UVOD A UPOZORNENIE

Upozornenie

Toto zhrnutie by sa malo Citat ako Uvod k Zakladnému prospektu Dlhopisov vydanych v rdmci Dlhopisového
programu.

Akékolvek rozhodnutie investovat do Dlhopisov by malo vychadzat z postdenia Z&kladného prospektu ako celku
vratane jeho pripadnych dodatkov.

Investor mdZze prist o cely investovany kapital alebo jeho Cast v pripade, ze Emitent nebude mat dostatok finanénych
prostriedkov na splatenie menovitej hodnoty Dihopisov a/alebo na vyplatenie vynosov z Dihopisov vo vySke rozdielu
Emisného kurzu Dlhopisov.

V pripade, ze v suvislosti s informaciami uvedenymi v Zakladnom prospekte déjde k sudnemu konaniu, moze byt
Zalujuci investor povinny uhradit’ naklady na preklad Zakladného prospektu, ktoré vznikli pred zaCatim sudneho
konania, ak z&kon neustanovuje inak.

Osoba, ktora vypracovala zhrnutie Zakladného prospektu vratane jeho prekladu, zodpoveda za spravnost udajov
uvedenych v zhmuti Zakladného prospektu len vtedy, ak je zhrnutie Z&kladného prospektu zavadzajuce, nepresné
alebo v rozpore s ostatnymi ¢astami Z&kladného prospektu, alebo Ze zhrnutie Z&kladného prospektu pri spoloénom
Citani s ostatnymi ¢astami Zakladného prospektu neobsahuje informacie uvedené v €lanku 7 Nariadenia o prospekte

Nazov Dlhopisu a | Nazov Dlhopisu: PRTV AF & SK - XXII. 7,80 %/2029
medzinarodné identifikacné | Identifikacné Cislo ISIN: CZ0003561326
Cislo (ISIN)

Identifikané a kontaktné
udaje Emitenta

Emitent: PORTIVA Automotive Finance s.r.o.

IC: 089 01 155

LEl: 315700X0FO63KINT3N18

So sidlom Platnérska 88/9, Staré Mésto, 110 00 Praha 1
Prevadzkareri Emitenta: Moravské namésti 1007/14, 602 00 Brno

Emitenta je mozné kontaktovat telefonicky na ¢isle+420 730 191 852 alebo emailom na adrese info@portiva-af.cz.

Identifikacné a kontaktné
Udaje osob ponukajucich
Dlhopisy a osoby Ziadajucej
o prijatie na obchodovanie
na regulovanom trhu

Dlhopisy budu ponukané Emitentom prostrednictvom Administratora, ktorym je HABERL Wealth Management, o.c.p.,
a.s., so sidlom Trnavska cesta 74/a, 821 02 Bratislava - Ruzinov, ICO: 53 070 194, zapisana v obchodnom registri
pod spisovou znackou Sa 7101/B vedenou Mestskym studom Bratislava lll., LEI: 097900CAFL0000237530 (dale také
,HABERL Wealth Management, o.c.p., a.s.”).

Spolo¢nost HABERL Wealth Management, o.c.p., a.s. je mozné kontaktovat na telefénnom cisle 00421 232 113 830
alebo e-mailom na adrese backoffice@haberl.sk.

Emitent ani Ziadna ina osoba s jeho stihlasom alebo vedomim nepoziadala o prijatie Dihopisov na obchodovanie na
regulovanom alebo inom trhu cennych papierov v Ceskej republike alebo v zahrani€i alebo v mnohostrannom
obchodnom systéme.

Identifikdcia a kontaktné

Zakladny prospekt schvalila Ceska narodna banka ako organ dohfadu nad finanénym trhom podra zakona &. 6/1993

udaje organu | Sb. o Ceské narodni bance, v zneni neskorsich predpisov a lanku 31 Nariadenia o prospekte.
schvalujuceho  Zakladny
prospekt Cesku narodnt banku mézete kontaktovat na telefonnom &isle +420 224 411 111 alebo +420 800 160 170.
Datum schvalenia | Zakladny prospekt bol schvaleny rozhodnutim Ceskej narodnej banky &. j. 2024/014385/CNB/650 zo diia 1. februara
zakladného prospektu 2024, ktoré nadobudlo pravoplatnost dia 2. februara 2024.

2, KLUCOVE INFORMACIE O EMITENTOVI

21. Kto je emitentom cennych papierov?
Sidlo a pravna forma | Emitentom cennych papierov je spoloénost PORTIVA Automotive Finance s.r.o., ICO: 089 01 155, so sidlom
Emitenta, krajina zaloZzeniaa | Platnéfska 88/9, Staré Mésto, 110 00 Praha 1, zalozena ako spolocnost s ru¢enim obmedzenym. Krajinou registracie
pravne predpisy, podfa | je Ceska republika.
ktorych Emitent posobi

Emitent sa riadi pravom Ceskej republiky, najma zakonom ¢&. 90/2012 Sb., o obchodnich spoleénostech a druzstvech,
zakonom €. 89/2012 Sb., obansky zakonik, zakonom €. 455/1991 Sb., o Zivnostenském podnikani, zakonom
€. 586/1992 Sb., o danich z pfijm{, zdkonem ¢&. 280/2009 Sb., dafovy fad, zakonom €. 563/1991 Sb., o Ucetnictvi,
zakonom €. 256/2004 Sb., o podnikani na kapitalovém trhu, zakonom €. 190/2004 Sb., o dluhopisech, pricom
re$pektuje vietky ostatné prislugné zékony Ceskej republiky.

Hlavné ¢innosti Emitenta

Emitent bol zaloZeny v januéri 2020. Hlavnou Cinnostou Emitenta je realizacia tohto Dlhopisového programu
a poskytovanie financovania spolo¢nostiam v Skupine formou p6Ziciek a Uverov zo zdrojov ziskanych vydanim
Dlhopisov. Emitent bude preto nepriamo podliehat rovnakym vplyvom ako €lenovia Skupiny, ktorym poskytuje
financovanie.
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Spolocnici Emitenta

Jedinym akcionarom Emitenta je spoloénost EAG SE, IC 291 26 169, so sidlom Platnéfska 88/9, Staré Mésto, 110 00
Praha 1, zapisana v obchodnom registri vedenom Mestskym sudom v Prahe, spisova znacka H 886 (dalej len
"Materska spoloc¢nost™ alebo "Rucitel"). Medzi akcionarov Materskej spolo¢nosti patri spoloénost PORTIVA Private
Equity a.s., ICO: 067 67 541, so sidlom Moravské namésti 1007/14, Vevefi, 602 00 Brno (dalej len "Ovladajiica
osoba"), ktorej akcionarom je PORTIVA a.s, ICO: 072 29 771, so sidlom Moravské namésti 1007/14, Vevei, 602 00
Brno, ktorej jedinym akcionarom je Ing. lva Stastna, narodena 13. aprila 1970, s trvalym pobytom na adrese Capkova
45/42, Vevefi, 602 00 Brno, ktora viastni 100 % akcii, s ktorymi je spojené 100 % hlasovacich prav, spolo¢nosti
PORTIVA a.s. Spolocnost PORTIVA a.s. viastni 90 % akcii, s ktorymi je spojené 90 % hlasovacich prav, spolo¢nosti
PORTIVA Private Equity a.s. Akcionarom Ovladajlicej osoby je aj spoloénost Axelor Equity s.r.o., ICO: 022 33 401,
so sidlom Nové sady 988/2, Staré Brno, 602 00, ktorej jedinym spolocnikom je Mgr. Pavel Svorefi, narodeny 17.
januara 1990, s trvalym pobytom na adrese Zdrahalova 957/36, Cerna Pole, 613 00 Bro, ktory vlastni 100%
obchodny podiel, s ktorym ma 100 % podiel na hlasovacich pravach spoloénosti Axelor Equity s.r.o. Spoloénost
Axelor Equity s.r.o. viastni 10 % akcii, s ktorymi ma 10 % podiel na hlasovacich pravach v spolo¢nosti PORTIVA
Private Equity a.s. Spolo¢nost PORTIVA Private Equity a.s. vlastni 72,5 % akcii Materskej spolo¢nosti, s ktorymi ma
72,5 % podiel na hlasovacich pravach v Materskej spoloénosti. Akcie Materskej spolocnosti viastni aj spoloénost
Share 2 s.r.0., ICO: 078 28 713, so sidlom PlatnéFska 88/9, Staré Mésto, 110 00 Praha 1, ktorej jedinym spoloénikom
je pan Jakub Sulta, MDDr. narodeny 3. méja 1988, s trvalym pobytom na adrese U Blazenky 2257/17, Smichov,
150 00 Praha 5, ktory vlastni 100 % akcii, s ktorymi je spojenych 100 % hlasovacich prav spolo¢nosti Share 2 s.r.o.
Spolo¢nost’ Share 2 s.r.o. vlastni 22,5 % akcii materskej spolo¢nosti, ktoré predstavuju 22,5 % hlasovacich prav
materskej spoloCnosti. Akcie Materskej spolo€nosti vlastni aj fyzicka osoba Mgr. Petr Kratochvil, nar. 12. augusta
1985, s trvalym pobytom na adrese Jilovska 1157/55, Branik, 142 00 Praha 4, ktory viastni 5% akcii Materske;
spolocnosti, s ktorymi je spojeny 5% podiel na hlasovacich pravach Materskej spoloCnosti. Na ¢ele predstavenstva
Materskej spolo¢nosti stoji pani Ing. lva Stastna tak nepriamo ovidda Emitenta

Emitent je ¢lenom skupiny pozostavajlcej z Materskej spoloénosti a 0sob, v ktorych ma Materska spoloénost priamy
alebo nepriamy vlastnicky podiel (dalej aj ako "Skupina"). Emitent ako taky nevlastni Ziadny podiel v Ziadnej inej
spolo¢nosti.

KPacovi riadiaci pracovnici
Emitenta

Statutérny organ Emitenta tvori kolektivny organ - Rada konatelov, ktoré ma 3 ¢lenov, pana MDDr. Jakuba Sultu, nar.
3. méja 1988, Ing. Jana Kranata, nar. 14. méja 1972, a Mgr. Petra Kratochvila, nar. 12. 8. 1985. Emitenta zastupuju
vzdy dvaja Elenovia Rady konatelov spoloéne.

Auditor Emitenta

Auditorom Uc¢tovnej zavierky Emitenta za rok 2021, uctovnej zavierky Emitenta za rok 2022 vykazu pefiaznych tokov
Emitenta za obdobie od 1. januara 2022 do 31. decembra 2022 je pan Ing. Rudolf Cemy, ¢&. licencie 1992, zo
spoloénosti AUDIT ONE s.r.0., IC 099 38 419, so sidlom Pobfezni 620/3, Praha 186 00, ktory je osobou zodpovednou
za audit uctovnej zavierky Emitenta za rok 2021, uctovnej zavierky Emitenta za rok 2022 a vykazu pefiaznych tokov
Emitenta za obdobie od 1. januara 2022 do 31. decembra 2022 (dalej len "Auditor emitenta”).

2.2.

Ktoré finanéné informacie o Emitentovi st kli¢ové?

Kracové financné
informacie o Emitentovi

VysSie uvedené Uctovné informacie pochadzajl z uctovnej zavierky Emitenta za rok 2021, uctovnej zavierky Emitenta
za rok 2022, priebeznej Uctovnej zavierky Emitenta k 30. septembru 2022 a priebeznej uctovnej zavierky Emitenta
k 30. septembru 2023. V spréve auditora k uctovnej zavierke za rok 2021 a k uctovnej zavierke za rok 2022 neboli
uvedené Ziadne vyhrady. Informécie uvedené v priebeznej uctovnej zavierke k 30. septembru 2022 nie st auditované.
Udaje uvedené v priebeznej U¢tovnej zavierke k 30. septembru 2023 nie su auditované.

Vykaz ziskov a strat — vybrané udaje v tis. K&

PoloZka: 1.1.2021 - 1.1.2022 - 1.1.2022 - 1.1.2023 -
31.12. 2021 30. 9. 2022 31.12. 2022 30. 9. 2023
Prevédzkovy vysledok -30 -138 -190 -98
Stvaha - vybrané tdaje v tis. K&.

PoloZka: k31.12.2021 | k30.9.2022 | k31.12.2022 | k30.9.2023
Cisty finanény dih (dihodoby dih plus kratkodoby 524 676 736 204 801 066 1525219
dlh minus hotovost)

Vykaz peniaznych tokov - vybrané udaje v tis. K&
PoloZka: 1.1.2021 - 1.1.2022 - 1.1.2022 - 1.1.2023 -
31.12. 2021 30. 9. 2022 31.12. 2022 30. 9. 2023
Cisté pefiazné toky z prevadzkovej &innosti -26 752 15474 -71733 -18 275
Cisté pefiazné toky z finan&nych ginnosti 405 367 214770 269 372 261707
Cisté pefiazné toky z investicnej &innosti -381 510 -230 645 -197 454 -234 589
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2.3. Aké su hlavné rizika Specifické pre Emitenta?

Hlavné rizika Specifické pre
Emitenta

Hlavnou ¢innostou Emitenta je poskytovanie financovania spoloénostiam v Skupine vo forme pdZiciek a Uverov. Preto
je Emitent nepriamo vystaveny rizikdm, ktoré nemajd priamy vplyv na jeho €innost, ale ovplyvAuju spolo¢nosti
Skupiny, ktorym poskytuje financovanie. Emitent je vystaveny nasledujucim rizikovym faktorom Specifickym pre jeho
¢innost, priCom vSetky tieto faktory mdZu mat za nasledok, Ze Emitent nebude schopny vyplatit vynosy z Dihopisov
a splatit menovitd hodnotu Dlhopisov alebo ich Uplne nezaplati. Struény prehlad hlavnych rizikovych faktorov je

potom zavislé od rizik, ktoré podstupuje konkrétna spolo¢nost zo Skupiny, ktorej bolo poskytnuté financovanie.
Emitent tak nepriamo nesie podnikatel'ské rizika spolocnosti Skupiny. NizSie ako oéakavané vynosy od spolecnosti
Skupiny mdzu viest k znizeniu finanénych prijmov Emitenta (t. j. drokovych prijmov) a k zniZeniu zisku. Emitent bude
mat prijem len z Grokovych vynosov, a preto je toto riziko velmi vysoké.

Riziko vplyvu na podnikanie Skupiny v désledku vojenského konfliktu na Ukrajine: Emitent je nepriamo vystaveny
riziku, Ze podnikanie Skupiny bude ovplyvnené vojenskym konfliktom na Ukrajine a jeho priamymi a nepriamymi
désledkami, o mdZe spdsobit hospodarsky pokles, ktory méZze mat negativny vplyv na automobilovy priemysel,
atym aj na vysledky hospodarenia Skupiny. Ak by bol hospodarsky vysledok spolognosti Skupiny, ktora ziskava
financné prostriedky z vynosov Emisie, nepriaznivo ovplyvneny, mohlo by to mat' za nasledok, ze tato spolognost
Skupiny nebude schopna plnit svoje zavéazky voci Emitentovi.

Riziko nedodrzania terminu investicie: Emitent je nepriamo vystaveny riziku, ze investicia spoloénosti zo Skupiny,
ktora ziska prostriedky z Emisie, nezatne z neoCakavaného dovodu prinddat vynosy v oakavanom termine. Zarovef
vzhladom na trhové podmienky méZe byt k dispozicii nedostatoény po€et vhodnych investiénych prileZitosti.

3. KLUCOVE INFORMACIE O DLHOPISOCH
3.1. Aké st hlavné znaky cennych papierov?
Dlhopisy Zaknihované dlhopisy v predpokladanej celkovej menovitej hodnote Emisie do 1.000.000,00 EUR s moZznym

navySenim menovitej hodnoty az do vysky 2.000.000,00, EUR splatné v roku 2029, ISIN CZ0003561326. Kazdy z
Dlhopisov je vydany v menovitej hodnote 2.000,00 EUR. Maximalny pocet DIhopisov, ktoré mézu byt vydané, je 500
kusov, ak celkova menovita hodnota Emisie nepresiahne 1.000.000,00 EUR, nebo 1.000 kusov, ak sa menovita
hodnota zvysi na 2.000.000,00 EUR.

Déatum emisie je 1. 5. 2024. Defi konecnej splatnosti Dlhopisov je 1. 5. 2029.

Vynos Dlhopisov je uréeny pevnou trokovou sadzbou. DIhopisy su vydané v sulade so zakonom €. 190/2004 Sb.,
0 dluhopisech

Mena Dlhopisov

euro (EUR)

Popis prav spojenych s
Dluhopisy

Prava a povinnosti Emitenta a Majitelov dlhopisov vyplyvajice z Dlhopisov sa riadia Emisnymi podmienkami.
S Dihopismi je spojené najma pravo Majitelov dihopisov na vyplatenie menovitej hodnoty v defi splatnosti a pravo na
vynos z Dlhopisov. Menovita hodnota je splatna jednorazovo v Defi koneénej splatnosti Dihopisov.

S Dlhopismi je spojené pravo Emitenta pred€asne splatit Dlhopisy danej emisie k [ubovolnému datumu podfa
rozhodnutia Emitenta, a to oznamenim Majitefom Dlhopisov o pred¢asnom splateni najneskor 30 dni pred Diiom
pred¢asného splatenia na internetovej stranke Emitenta www.portiva-af.cz, v sekcii Investori, e-mailom alebo listom.
S Dlhopismi je spojené aj pravo Majitela dlhopisov poziadat o pred¢asné splatenie Dihopisov v pripade nepinenia
zavézkov alebo v dosledku hlasovania proti niektorym uzneseniam schddze Majitelov dihopisov. S Dihopismi je
spojené aj pravo Majitelov zU¢astnit sa a hlasovat na schédzi Majitefov Dihopisov v pripadoch, ak je takato schodza
zvolana v sllade so zakonom €. 190/2004 Sb., o dluhopisech, v zneni neskorsich predpisov alebo emisnimi
podmienkami Dlhopisov.

Splatenie istiny Dlhopisov a vyplatenie Urokovych vynosov z Dlhopisov je zabezpecené rucitelskym vyhlasenim
spoloénosti EAG SE, so sidlom Platnéfska 88/9, Staré Mésto, 110 00 Praha 1, ICO 291 26 169 (spolo¢nost EAG SE
dalej len "Rucitel" a rucitelské vyhlasenie dalej len "Rucitefské vyhlasenie" ¢i ,Surety Statement”) a zalozné pravo
v prospech Majitelov dlhopisov na zaklade zmllv o zriadeni zalozného prava k obchodnému podielu, a to k 100 %
akcii spolo&nosti 90Venture s. r.0., so sidlom Dé&lnicka 1628/9, HoleSovice, 170 00 Praha 7, ICO: 171 87 630, k 100%
obchodného podielu v spolocnosti JS Share s.r.0., so sidlom Platnéfska 88/9, Staré Mésto, 110 00 Praha 1, 1CO: 171
87 583, a na 100% podiel v spoloénosti PK Share s.r.o., Platnéfska 88/9, Staré Mésto, 110 00 Praha 1, ICO: 171 87
281 (dalej len "Zalozné prava" ¢i ,Lien*, spolu s Rucitelskym vyhlasenim dalej len "Zabezpecenie" &i ,Security*),
vetky uzatvorené dna 4. maja 2023 medzi majitelmi tychto podielov ako zaloZcami a spoloénostou CYRRUS
CORPORATE SOLUTIONS, s.r.0, so sidlom Na Florenci 2116/15, Nové Mésto, 110 00 Praha 1, ICO: 079 11 084
(dalej len "Agent pre zaistenie" ¢i ,Security Agent"), jako zaloznym veritefom.

Page 4 of 18




PORTIVA

AUTOMOTIVE FINANCE

PRTV AF & SK - XXII. 7,80 %/2029

Poradie priority DIhopisov v
pripade platobnej
neschopnosti Emitenta

Dlhopisy a vSetky zavézky Emitenta z Dihopisov (vSetky pefiazné zavazky Emitenta voci Majitefom dihopisov
z Dihopisov) predstavuju priame, vSeobecné, nepodmienené zavazky Emitenta zabezpecené Zabezpecenim, ktoré
s a budu rovnocenné (pari passu) v poradi uspokojenia medzi sebou a vo vztahu ku vSetkym ostatnym si¢asnym
a buducim dlhom Emitenta zabezpeenym rovnakym alebo podobnym spdsobom, s vynimkou tych dlhov, o kterych
kogentné ustanovenia pravnych predpisov stanovuju inak. Emitent sa zavézuje zaobchadzat so vSetkymi Majitelmi
tej istej emisie Dlhopisov za rovnakych podmienok.

Prevoditelnost' Dlhopisov

Prevoditelnost Dlhopisov nie je obmedzena.

Vynosy Dlhopisov

Dihopisy st Uro¢ené pevnou Urokovou sadzbou vo vyske 7,80 % p. a. Urokovy vynos bude vyplateny za kazdé
Urokové obdobie v prislusny Def vyplaty trokov. Prvé Urokové obdobie za&ina v Defi zagiatku prvého Urokového
obdobia (s vynimkou tohto dfia) a konci v prvy Deii vyplaty Grokov bezprostredne nasledujlci po Dni zaciatku prvého
Urokového obdobia (vratane tohto dfia). Kazdé nasledujice Urokové obdobie sa zagina v posledny Defi vyplaty

urokov (s vynimkou takéhoto diia) a kon€i sa v najbliz3i nasledujuci Def vyplaty drokov (vratane takéhoto diia).

3.2, Kde sa bude s Dlh

opismi obchodovat'?

Prijatie ~ Dlhopisov  na

regulovany alebo iny trh

Emitent ani Ziadna ina osoba s jeho stihlasom alebo vedomim nepoziadala o prijatie Dlhopisov na obchodovanie na
regulovanom alebo inom trhu cennych papierov v Ceskej republike alebo v zahrani€i alebo v mnohostrannom
obchodnom systéme.

3.3.

Su dlhopisy zarucené?

Identifikacné a kontaktné
udaje Rucitela

Rucitel: EAG SE

IC: 291 26 169

LEl: 315700VWMO2XWTKAGHS8

So sidlom Platnérska 88/9, Staré Mésto, 110 00 Praha 1

Emitenta je mozné kontaktovat telefonicky na Cisle+420 730 191 852 alebo emailom na adrese info@eag.group.

Sidlo a pravna forma
Rugitel'a, krajina registracie
a pravne predpisy, podla
ktorych Rucitef vykonava
svoju ¢innost’

Rugitefom je spolo&nost EAG SE, ICO: 291 26 169, so sidlom Platnéfska 88/9, Staré Mésto, 110 00 Praha 1, zalozena
ako eurdpska spolocnost. Krajinou registracie je Ceska republika.

Rugitel' bol zalozeny a riadi sa eurépskym pravom a pravom Ceskej republiky, najma nariadenim Rady (ES) &.
2157/2001 o stanovach eurdpskej spoloénosti, zakonom €. 90/2012 Sb., o obchodnich korporacich a druzstvech,
zakonom ¢. 89/2012 Sb., ob¢ansky zakonik, zakonom ¢&. 455/1991 Sb., o Zivnostenském podnikani, zakonom €.
586/1992 Sb., o danich z pfijmu, zakonom €. 280/2009 Sb., darovy rad, zakonom €. 563/1991 Sb., o Ucetnictvi,
zakonom €. 256/2004 Sb., o podnikani na kapitalovém trhu, zakonom €. 190/2004 Sb., o dluhopisech, pricom
re$pektuje vietky ostatné prislugné zékony Ceskej republiky.

Hlavné ¢innosti Rucitela

Ruditel' bol zalozeny v novembri 2012 podla eurdpskeho a Eeského préva ako eurdpska spoloénost. Rucitel je
materskou spoloénostou Emitenta a Skupiny, ktora bola zaloZzena v roku 2018 s hlavnym cielom investovat a rozvijat
softvérové a datové spolognosti v segmente automobilového povyrobného trhu. Ciefom Skupiny je konsolidacia
tohoto segmentu na eurdpskej drovni. Ruditel je su¢astou medzinarodnej investi€nej skupiny zameranej na
transformaciu a digitalizaciu automobilového trhu. ZabezpeCuje projektové, inovacné a strategické planovanie a
riadenie Cinnosti v Skupine, ktorej je Materskou spoloénostou.

Opis povahy a rozsahu
zaruky

Splatenie istiny Dlhopisov a vyplatenie Urokovych vynosov z Dlhopisov je zabezpecené rucitelskym vyhlasenim
vzmysle § 2018 a nasl. zakona €. 89/2012 Sb., obCansky zakonik (tj. Rucitelskym vyhlasenim). Rucitel' svojim
ruéitelskym vyhlasenim zo diia 4. maja 2023 poskytol v prospech kazdého Majitela dihopisov ruéenie za riadne
spinenie zabezpe€enych dlhov v rozsahu rucitelského vyhldsenia a vyhlasil Agentovi pre zaistenie v prospéch
kazdého Majitela dihopisov (sti¢asného aj budiceho), Ze ho uspokoji, ak Emitent nesplni svoj splatny dih. V pripade,
Ze Emitent nesplini akykolvek splatny dlh v rozsahu Ruéitelského vyhlésenia, je Rucitel’ povinny zaplatit Agentovi pre
zaistenie sumu rovnajlicu sa doteraz splatnym a nesplatnym dlhom, a to vSetko do jedného (1) mesiaca od vyzvy
Agenta pre zaistenie. Vyzvu na uhradu pohladdvky z Dlhopisu je Majitel dlhopisu oprévneny zaslat pisomne na
adresu sidla Rucitela vratane dokladu o opravnenej pohladavke Majitela dihopisu. Rucenie Ruditela sa stava
neodvolatelnym aZ do Uplného uspokojenia Dlhopisov zabezpeenych vyhlasenim Ruitela.

Auditor Rucitefa

Auditorom uctovnych zavierok Rucitefa za rok 2021 a za rok 2022 je pén Ing. Karel Novotny, €. licencie 1824,
Organizacni kancelar Praha, sdruzeni auditor(i a dafiovych poradcd, so sidiom K Zavoram 171, 143 00 Praha 4, ktory
je osobou zodpovednou za audit uctovnej zavierky Rucitela za roky 2021 a 2022 (déle jako ,Auditor rucitefa®).
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Kracové financné
informacie o Rucitelovi

Prezentované finan¢né informéacie vychadzaju z Uctovnej zavierky Rucitela za rok 2021 a z U¢tovnej zavierky Rucitela
za rok 2022 a priebeZnej Uétovnej zavierky Rucitela k 30. septembru 2022 a priebeZnej Uctovnej zavierky Ruditela
k 30. septembru 2023. V spréve auditora k uctovnej zavierke za rok 2021 a k uctovnej zavierke za rok 2022 neboli
uvedené Ziadne vyhrady. Udaje uvedené v priebeznej Gctovnej zavierke k 30. septembru 2022 nie s auditované.
Udaje uvedené v priebeznej idtovnej zavierke k 30. septembru 2023 nie st auditované.

Vykaz ziskov a strat — vybrané udaje v tis. K¢

PoloZka: 1.1.2021 - 1.1.2022 - 1.1.2022 - 1.1.2023 -
31.12. 2021 30. 9. 2022 31.12. 2022 30. 9. 2023
Prevadzkovy vysledok 2175 177 5125 -249
Stvaha - vybrané tdaje v tis. K&.

PoloZka: k31.12.2021 | k30.09.2022 k 31.12.2022 k 30.09.2023
Cisty finanény dih (dihodoby dih plus kratkodoby 562 217 972 114 1626 702 2008 507
dlh minus hotovost)

Vykaz peniaznych tokov - vybrané udaje v tis. K&
PoloZka: 1.1.2021 - 1.1.2022 - 1.1.2022 - 1.1.2023 -
31.12. 2021 30. 9. 2022 31.12. 2022 30.9. 2023
Cisté pefiazné toky z prevadzkovej ginnosti 1484 32470 -2 060 -198
Cisté pefiazné toky z finan&nych &innosti 527 765 380 125 365 631 268 122
Cisté pefiazné toky z investiénej &innosti -478 847 -412 715 -365 792 -267 766

Hlavné rizika Specifické pre
Rucitefa

Riziko zavislosti Rucitela od prijmov z dcérskych spoloénosti: Rucitel je materskou spoloénostou Emitenta a Skupiny
s obmedzenym rozsahom vlastnych podnikatel'skych aktivit. Va¢sina jeho aktivit sa sustreduje na sprévu vlastnych
majetkovych G€asti, poskytovanie Uverov a podporu aktivit spolocnosti Skupiny. Schopnost Rucitela pinit svoje
zavézky voci Emitentovi do znacnej miery zavisi od platieb prijatych od ¢lenov Skupiny. Ak sa zhorsi schopnost téchto
0sbb uhradzat platby Rucitelovi, mdZe to mat nepriaznivy vplyv na finannu a hospodarsku situaciu Rucitela, jeho
podnikanie, postavenie na trhu a schopnost pinit svoje dihy voci Emitentovi, a kedZe Emitent je zavisly aj na tom, €i
Rugitel spini svoje zavazky vo&i Emitentovi z Uverov, aj na schopnost Emitenta plnit svoje zavazky z Dihopisov.

Riziko nedodrzania terminu investicie (vysokeé riziko): riziko spoCiva v tom, Ze investicia ¢lena Skupiny, ktorej méze
Rucitel poskytnit finanént podporu, nezaéne z neoCakavaného dévodu prinasat vynosy v o¢akavanom termine. To
by mohlo mat nepriaznivy vplyv na podnikanie ¢lena Skupiny, jeho hospodarske vysledky, finanénl situaciu a
schopnost’ plnit svoje zavazky voli Rucitelovi, o by mohlo negativne ovplyvnit schopnost Rucitela pinit svoje
zavazky z Rucenia. Zaroved vzhfadom na trhové podmienky méze byt k dispozicii nedostatoCny pocet vhodnych
investicnych prileZitosti.

Riziko prijatia dalSieho dlhového financovania Ruditelom: Ruditel' v sivislosti s Rucitelskym vyhlasenim neprijal
Ziadne zavazky tykajlce sa obmedzenia vySky a podmienok akéhokolvek buduceho dihového financovania Rucitela,
zriadenia z&lozného préva na jeho majetok alebo poskytnutia zaruk. Prijatie akéhokolvek zabezpeceného alebo
nezabezpeceného dihového financovania méze v koneénom ddsledku znamenat, Ze v pripade konkurzného konania
budu pohladavky z Dihopisov alebo Rucitel'ského vyhlasenia uspokojené v menSom rozsahu, ako keby takéto dihové
financovanie nebolo prijaté. S narastom dlhového financovania Ruditela sa zvySuje aj riziko, ze Rucitel mdZe nesplnit
svoje zavazky voci Emitentovi, Co méZe v koneénom désledku ohrozit schopnost Emitenta riadne plnit svoje zavazky
z Dlhopisov.

Identifikacné udaje
poskytovatelov Zalozného
prava

Poskytovatelmi Zalozného prava su: (i) Pavel Svorefi, nar. 17. januara 1990, bytom Zdrahalova 957/36, Cerna Pole,
613 00 Brno (ohfadom 100% obchodného podielu v spoloénosti 90Venture s.r.0), (i) Jakub Sulta, nar. 3. méja 1988,
bytom U Blazenky 2257/17, Smichov, 150 00 Praha 5 (ohladom 100% obchodného podielu v spoloénosti JS Share
s.r.0.) a (iii) Petr Kratochvil, nar. 12. augusta 1985, bytom Jilovska 1157/55, Branik, 142 00 Praha 4 (hfadom 100%
obchodného podielu v spolo¢nost PK Share s.r.0.).

Opis povahy a rozsahu
zéloznych prav

Zalozné préva zabezpeCuju ZabezpeCené dlhy v zmysle prisluSnych zmlv o zriadeni zaloZného prava
k obchodnému podielu uzatvorenych medzi prislusnymi poskytovatelmi ZaloZnych prav a Agentom pre zaistenie
v prospech Majitelov dlhopisov, najma dihy vyplyvajuce z vydanych Dlhopisov vrétane splatenia ich menovitej
hodnoty a vyplatenia vynosov, dlhy vyplyvajuce z nékladov spojenych s vymahanim pohladavok, dihy z titulu
bezdbvodného obohatenia, ndhrady Skody alebo nemajetkovej ujmy alebo inych obdobnych plneni, dihy na zaplatenie
akejkolvek sumy v dosledku zaniku, zrudenia, zrejmej neplatnosti, neucéinnosti alebo nevymoZitelnosti akychkolvek
Dlhopisov alebo pohfadavok z nich a akékolvek iné dihy vyplyvajice z Dlhopisov, Emisnych podmienok alebo
v sUvislosti s nimi.
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Hlavné rizika Specifické pre
zalozné prava

Riziko suvisiace s hodnotou ZaloZného prava: Hodnota ZaloZného prava bude zavisiet od hospodarskych vysledkov
spolocnosti, ktorych akcie st zalozené ("Spolocnosti”), ako aj od trhovych a hospodarskych podmienok. VSetky
Spolocnosti boli zaloZené dna 27. maja 2022 za ucelom vlastnictva spolo¢nosti CRVG s.r.0., so sidlom Platnérska
88/9, Staré Mésto, 110 00 Praha 1, ICO 119 75 261 a nevykonavaju Ziadnu in(i podnikatelsk(i ¢innost. Predmet
ZaloZného prava méze byt nelikvidny, nemusi mat lahko zistitelnd trhovi hodnotu a jeho hodnota pre tretie osoby
¢asom klesat a akykolvek nepriaznivy vyvoj v podnikani Spolo¢nosti ovplyvni aj hodnotu predmetu Zalozného prava.
Hodnota predmetu ZaloZzného prava nemusi byt dostatona na pokrytie celej vySky dlhu z Dihopisov. V dosledku
tychto skutoénosti nemusia byt Majitelia dlhopisov v pripade vykonu ZaloZného prava uspokojeni v plnom rozsahu

34. Aké su hlavné rizika Specifické pre dlhopisy?

Hlavné rizika Specifické pre
dlhopisy

schopnost Emitenta splatit vynosy z DIhopisov alebo menoviti hodnotu Dihopisov zavisi predovSetkym od obchodnej
UspeSnosti investicii Emitenta a spolo¢nosti v Skupine. V pripade Upadku Emitenta sa zavazky z Dihopisov povazuju
za zabezpeCené Rucitelskym vyhldsenim a zaloznym pravom. Hodnota predmetu Zaloznych prav nemusi byt
dostatocna na pokrytie celej sumy nesplatenych Dlhopisov. Rucitel je materskou spoloénostou Skupiny, a preto je
schopnost plnit zavazky z Ruéitelského vyhlasenia zavisla predovietkym od hospodérskych vysledkov spoloénosti v
Skupine, a preto sa riziko nesplacania povazuje za vysoké.

Riziko likvidity: Dihopisy vydané malymi nebankovymi emitentmi méZu mat' minimélnu alebo Ziadnu likviditu. To méze
viest k tomu, Ze investori budu musiet' drzat' Dlhopisy az do ich splatnosti bez moZnosti ich pred€asného predaja
alebo len s vyraznym diskontom.

Riziko inflacie: Rastuca inflacia znizuje vySku realneho vynosu z investicie do dihopisov. Ak inflacia prekro€i diskontn(
sadzbu v pripade dlhopisov zaloZenych na diskonte alebo pevnu &i pohyblivu Urokovu sadzbu Dihopisu, hodnota
realneho vynosu z investicie do Dlhopisu je zaporna. Dlhopisy nemaju protiinflaéna dolozku.

Nepriaznivé riziko pohyblivych Urokovych sadzieb: Majitel' Dlhopisu s pohyblivou sadzbou méze byt vystaveny riziku
poklesu Referentnej sadzby. Referentna sadzba ako zaklad pre vypocet celkovej vysky pohyblivého Urokového
vynosu je nezavisla od vole Emitenta a méZe sa v Case menit, a to smerom nahor (v prospech Majitela) aj nadol
(v neprospech Majitela).

Dlhopisy nepredstavuju poistené pohladavky: pohladévky Majitefov dihopisov nie su kryté Ziadnym zakonnym ani
inym poistenim alebo pravom na ru¢enie v pripade neschopnosti Emitenta plnit svoje zavazky z vydanych DIhopisov.

Urokové riziko: Ceny dihopisov a velkost trhovej Grokovej miery sa spravaju opacne. V ddsledku toho drzitelia
dlhopisov s pevnou urokovou sadzbou podstupuju riziko, Ze cena dihopisu klesne, ak trhové rokové sadzby vzrastu.
Takisto plati, Ze ¢im dlhSia je splatnost dlhopisu, tym citlivejSia je jeho cena na rast Urokovych sadzieb.

Riziko pred€asného splatenia: Emitent moze pred€asne splatit Dlhopisy, a tym vystavit investora riziku niz$ich
vynosov, nez sa ocakavalo.

4, KLUCOVE INFORMACIE O VEREJNEJ PONUKE DLHOPISOV A ICH PRIJATI NA OBCHODOVANIE NA REGULOVANOM TRHU
4.1. Za akych podmienok a v akom termine mézem investovat' do dlhopisu?

Vseobecné podmienky
verejnej ponuky

Dihopisy bude Emitent ponikat prostrednictvom Administratora vo verejnej ponuke podfa Clanku 2 pism. d)
Nariadenia o prospekte v Ceskej republike v obdobi od 1. 5. 2024 do 2. 2. 2025 (vratane).

Pokial investor souhlasi s nékupom, alebo upsanim dluhopisov poas doby platnosti aktualneho Zakladného
prospektu a potas doby, ked bol schvéleny a uverejneny nésledny zakladny prospekt mu tieto Dlhopisy neboli
dodané, ma investor v lehote 2 pracovnych dni od uverejnenia nasledného zakladného prospektu pravo tento suhlas
odvolat v sulade s ¢l. 8 Naiadenia 2017/1129, pokial nasledny zakladny prospekt obsahuje vyznamné nové
skutoCnosti, ktoré by mohli ovplyvnit hodnotenie Dlhopisov a investi€nych rozhodnuti investorov o kipe Dihopisov.
Investori, ktori chcu uplatnit svoje pravo na odvolanie suhlasu s kipou alebo upisanim DIhopisov, méZu kontaktovat
Emitenta a Administrétora.

Verejnu ponuku Dihopisov uskutoéni Emitent prostrednictvom Administratora alebo investiéného sprostredkovatela
spolupracujuceho s Administratorom alebo ich viazanych zéastupcov za emisny kurz v Defi emisie a nasledne po
zvySok obdobia verejnej ponuky za emisny kurz Dlhopisov uréeny na zéklade aktuélnych trhovych podmienok a
pripadne zvySeny o prisludny Urokovy vynos. Aktualna cena Dihopisov bude investorovi oznamené vzdy pred
podpisom zmluvy o upisani/predaji. Emitent je opravneny podla vlastného uvazenia vydat' Dihopisy, ktoré nebudi
upisané upisovatelmi v Defl emisie, na vlastny (cet v stlade s § 15 ods. 4 zakona €. 190/2004 Sb., o dluhopisech, a
to aZ do dosiahnutia celkovej predpokladanej menovitej hodnoty Emisie dlhopisov. Takto vydané Dihopisy budu
verejne ponukané prostrednictvom Administratora, pripadne investiéného sprostredkovatela spolupracujiceho s
Administratorom alebo ich viazanych zastupcov, pri¢om kipna cena za prevod takychto Dlhopisov na investora bude
urena rovnakym spdsobom, ako by bola urena upisovacia/predajna cena Dihopisov. Investori budd méct
upisovat/kupovat Dlhopisy na zaklade zmluvného dojednania medzi Administratorom, pripadne investicnym
sprostredkovatelom spolupracujicim s Administratorom alebo ich viazanymi zastupcami a prislu$nymi investormi.
Upis/predaj DIhopisov prostrednictvom Administratora sa riadi zmluvou medzi Emitentom a Administratorom.
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Verejna ponuka bude ukoncena, ak budu Dihopisy upisané/predané za maximalnu menoviti hodnotu Emisie a/alebo
ak nebude schvaleny a zverejneny nasledny Zakladny prospekt do posledného dia platnosti Z&kladného prospektu,
na zéklade ktorého bola verejna ponuka vyhldsena. Verejna ponuka mdze byt ukonCena na zaklade rozhodnutia
Emitenta aj v pripade, Ze Dlhopisy v maximéalnej menovitej hodnote Emisie nebudl upisané/predané pred ukon&enim
lehoty na upisovanie. Oznamenie o ukonceni verejnej ponuky je Emitent povinny zverejnit na svojej internetovej
strénke.

Predpokladany Dihopisy budd pontkané od 1. 5. 2024 do 2. 2. 2025 (vratane). V pripade schvalenia nasledného zakladného
harmonogram verejnej prospektu Emitenta bude verejna ponuka prediZzena do konca platnosti ndsledného zé&kladného prospektu Emitenta.
ponuky

Informacie o prijati na
obchodovanie na
regulovanom trhu

Emitent ani Ziadna ina osoba s jeho stihlasom alebo vedomim nepoziadala o prijatie Dihopisov na obchodovanie na
regulovanom alebo inom trhu cennych papierov v Ceskej republike alebo v zahranici alebo v mnohostrannom
obchodnom systéme.

Plan distribtcie DIhopisov

Emitent prostrednictvom Administratora, pripadne nim vybraného viazaného zastupcu alalebo investicného
sprostredkovatela, pontkne Dlhopisy vo verejnej ponuke doméacim a zahraniénym kvalifikovanym a nekvalifikovanym
(najma retailovym) investorom na primarnom trhu.

Investori budu osloveni Emitentom a/alebo Administratorom (najmé prostrednictvom prostriedkov dialkove;
komunikacie), pripadne viazanym zastupcom a/alebo investicnym sprostredkovatelom vybranym Administratorom, a
v pripade zaujmu o kupu Dlhopisov s nimi budud pred podpisom zmluvy o kupe Dlhopisov prerokované podmienky
kipy. Minimalna menovitd hodnota Dlhopisov, ktoré bude investor opravneny upisat a kupit, je stanovend na
menovitl hodnotu jedného Dihopisu. Maximélna vySka menovitej hodnoty Dihopisov poZadovana jednotlivym
investorom je obmedzena celkovou menovitou hodnotou ponukanych Dihopisov. Koneéné vyska menovitej hodnoty
Dlhopisov pridelena jednotlivému investorovi bude uvedena v potvrdeni o prijati ponuky, ktoré Emitent a/alebo
Administrator zasSle jednotlivym investorom e-mailom, pripadne telefonicky. Dihopisy budu vydané ich pripisanim na
majetkovy uCet Emitenta vedeny v Centralnom depozitari.

Verejna ponuka sa uskutoéni aj zverejnenim podmienok ponuky vratane zékladného prospektu a koneénych
podmienok na internetovej stranke Emitenta www.portiva-af.cz. Upis Dlhopisov zabezpe&uje Emitent prostrednictvom
Administratora, ktorym je spoloénost HABERL Wealth Management, o.c.p., a.s. V rdmci verejnej ponuky sa cena
pontkanych Dlhopisov bude rovnat 100 % menovitej hodnoty Dlhopisov, ktoré budl upisané v Den emisie, a
nasledne bude uréené vZdy na zéklade aktualnych trhovych podmienok, pri€om k emisnému kurzu bude pripadne
pripoCitany prisludny alikvotny vynos. Emitent je opravneny podla svojho uvaZenia vydat Dlhopisy, ktoré nebudu
upisovatelmi upisané v Den emisie, na svoj majetkovy Ucet v silade s § 15 ods. 4 zakona €. 190/2004 Sb., o
dluhopisech, az do dosiahnutia celkovej predpokladanej menovitej hodnoty Emisie dlhopisov. Takto vydané Dihopisy
budu verejne pontkané prostrednictvom Administratora alebo nim vybraného viazaného agenta a/alebo investicného
sprostredkovatela, pri¢om kiipna cena za prevod takychto Dlhopisov na investora bude uréena rovnakym spésobom,
ako by bola ur¢ena upisovacia/predajna cena Dihopisov. Skuto¢na cena za Dlhopisy bude investorovi oznamena vzdy
pred podpisom zmluvy o upisani/predaiji.

Odhad celkovych nakladov
spojenych s emisiou alebo
ponukou

Emitent o¢akava, ze celkové néklady Emisie dihopisov, t. j. naklady spojené s Emisiou dlhopisov, nepresiahnu (i)
10 % z celkovej predpokladanej menovitej hodnoty Emisie (tj. 100.000,00 EUR), resp. (i) 10 % z celkovej menovite;
hodnoty Emisie v pripade vydania maximalnej celkovej menovitej hodnoty Emisie po navySen (tj. 200.000,00 EUR).
Cisty vynos Emisie dihopisov pre Emitenta sa bude rovnat celkovej cene zaplatenej za vydané Dlhopisy po odpogitani
nakladov spojenych s Emisiou dihopisov.

Emitent nebude investorovi U¢tovat Ziadne poplatky. Investor méze byt povinny uhradit dalSie poplatky U¢tované
sprostredkovatelom kupy alebo predaja Dlhopisov, osobou, ktora vedie evidenciu Dlhopisov, osobou, ktoré vyrovnava
obchod s Dihopismi, alebo inou osobou, t. j. napr. poplatky za zriadenie a vedenie investiéného uctu, za vybavenie
prevodu Dihopisov, sluZby spojené s ischovou DIhopisov alebo ich registréciou a pod.

4.2, Kto je osoba, ktora

ponuka cenné papiere alebo ziada o prijatie na obchodovanie?

Opis o0s6b ponukajucich
Dlhopisy

Dlhopisy bude ponukat Emitent prostrednictvom Administratora, ktorym je HABERL Wealth Management, o.c.p., a.s.

Spravca je drzitefom povolenia na ¢innost obchodnika s cennymi papiermi udeleného Narodnou bankou Slovenska
a jeho €innost sa riadi slovenskymi pravnymi predpismi a priamo uplatnitenymi predpismi Eurépskej unie, najma
zakonom €. 40/1964 Zb., obciansky zakonnik, €. 513/1991 Zb., obchodny zakonnik , ¢i zakonom €. 566/2001 Zb.,
0 cennych papieroch a investiénych sluzbach a o zmene a doplneni niektorych zakonov.

Opis osoby, ktora bude
ziadat o prijatie na
obchodovanie na
regulovanom trhu

Emitent ani Ziadna ina osoba s jeho stihlasom alebo vedomim nepoziadala o prijatie Dlhopisov na obchodovanie na
regulovanom alebo inom trhu cennych papierov v Ceskej republike alebo v zahrani€i alebo v mnohostrannom
obchodnom systéme.
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43. Preco sa pripravuje tento prospekt?

Pouzitie vynosov a odhad
Cistych vynosov

akvizinych aktivit a prevadzkovych investiénych potrieb. K datumu Kone¢nych podmienok Emitentovi nie su detailne
zname konkrétne projekty, do ktorych budu Spoloénosti Skupiny investovat.

Cisty vynos Emisie dihopisov pre Emitenta (pri vydani celej predpokladanej menovitej hodnoty Emisie
1.000.000,00 EUR, bez akéhokolvek navySenia) bude priblizne 900.000,00 EUR, resp. 1.800.000,00 EUR pri
maximalnom navySeni menovitej hodnoty Emisie. Cely vytazok bude pouZity na vy$Sie uvedené ucely.

Sposob umiestnenia
dihopisov

Dlhopisy budu ponukané (umiestnené) Emitentom prostrednictvom Administratora, ktorym je spolocnost HABERL
Wealth Management, o.c.p., a.s., v rdmci verejnej ponuky podfa &lanku 2 pism. d) Nariadenia 2017/1129 na
Slovensku, v obdobi od 1. 5. 2024 do 2. 2. 2025 (vratane). Spolo¢nost HABERL Wealth Management, o.c.p., a.s.,
ako Administrator, sa zaviazala vynaloZit maximalne Usilie, ktoré od nej mozno rozumne pozadovat, na vyhladanie
potenciélnych investorov do Dlhopisov a na umiestnenie a predaj Dihopisov tymto investorom. Administrator moZe
vyuzivat sluzby investiénych sprostredkovatelov a viazanych agentov. Umiestiovanie Emisie bude Administrator
vykonavat bez pevného zavazku na baze "best efforts". Administrator ani Ziadna ind osoba neprevzala voci Emitentovi
pevny z&vazok upisat a kupit Dlhopisy v sUvislosti s Emisiou.

Konflikt  zaujmov  osob
zapojenych do emisie alebo
ponuky

Podla vedomosti Emitenta nema ziadna z fyzickych alebo pravnickych osob zi¢astnenych na Emisii alebo ponuke
Dlhopisov na takejto Emisii alebo ponuke z&ujem, ktory by bol pre takuto Emisiu alebo ponuku Dihopisov podstatny,
s vynimkou Administratora, ktorym je spolocnost HABERL Wealth Management, o.c.p., a.s., vykonavajtca funkciu
Administratora a Platobného a depozitného agenta. Evidenciu Dlhopisov vedie Centralni depozitaf cennych papir(,
a.s., so sidiom Rybna 682/14, Staré Mésto, 11000 Praha 1, ICO: 25081489, zapisany v obchodnom registri
Mestského sudu Praha, oddiel: B, viozka €. 4308 (dalej len "Centralny depozitar" Ci ,Central Depository").

Page 9 of 18




PORTIVA

AUTOMOTIVE FINANCE

PRTV AF & SK - XXII. 7,80 %/2029

SUPPLEMENT TO THE BOND PROGRAMME

1. GENERAL CHARACTERISTICS OF BONDS

The name of the Bonds:

PRTV AF & SK - XXIl. 7,80 %/2029

ISIN of the Bonds: CZ0003561326
ISIN of the Bonds not applicable

In case of a Coupon issue: | ISIN of Bonds with Coupon not applicable
ISIN of the Coupon not applicable

Form of Bonds:

book-entry; records of the Bonds are kept by Centralni depozitaf cennych papird, a.s.,
with its registered office at Rybna 682/14, Staré Mésto, 110 00 Praha 1, ID No.:
25081489, registered in the Commercial Register of the Municipal Court in Prague,
Section B, Insert No. 4308.

Type of Bonds:

not specified

Numbering of the Bonds (for certificated Bonds):

not applicable

The nominal value of one Bond:

EUR 2,000.00

The total expected nominal value of the issue of the Bonds:

EUR 1,000,000.00, this volume may be increased pursuant to Article 1.1 of the Issue
Terms.

Number of Bonds:

500 pieces, while the number of Bonds may be increased up to 1,000 pieces when
the nominal value of the issue of Bonds is increased.

The currency in which the Bonds are denominated:

euro (EUR)

An assessment of the financial capacity of the Bond issue
(rating) has been carried out:

not applicable (the issue of the Bonds has not been assigned a rating)

Option to segregate the right to receive the proceeds of the
Bonds by issuing Coupons:

no

The right of the Issuer to increase the total nominal value
of the issue of the Bonds / the conditions of such increase:

yes; in accordance with Section 7 of the Bonds Act and Section 1.1 of the Issue
Terms, whereby the amount of such increase shall not exceed 100 % of the assumed
nominal value of the Bonds. The Issuer shall not set an additional subscription period
for the purpose of increasing the total nominal value of the issue of the Bonds.

2. DATE AND METHOD OF SUBSCRIPTION OF THE BOND ISSUE, ISSUE PRICE

Date of Issue:

1 May 2024

Subscription Period of the Bond Issue:

1 May 2024 to 2 February 2025.

If the Issuer's subsequent base prospectus is approved, the subscription period for
the Bond Issue will be extended until the end of the validity of the Issuer's
subsequent base prospectus.

The Issue price of the Bonds on the Issue Date:

100 % of the nominal value

The Issue price of the Bonds after the Issue Date:

A corresponding aliquot interest yield will be added to the amount of the issue price
of Bonds issued after the Issue Date.

The method and place of subscription of the Bonds /
information about the persons involved in securing the
issue of the Bonds:

Investors will be able to subscribe for the Bonds pursuant to contractual arrangements
between the Administrator, the Investment Intermediaries and/or the tied agents, as
applicable, and the relevant investors. The place of subscription is the business
premises of the Administrator or the business premises of the Investment
Intermediary or the tied agent. The issue of the Bonds shall be arranged by the
Administrator. The Bonds shall be issued by crediting the Bonds to the underwriter's
property account in the Central Depository against payment of the purchase price for
the Bonds to be issued to the account of the Issuer or the Administrator (i.e. by issuing
the Bonds against payment of the price of such Bonds), all in accordance with the
terms and conditions set out in the relevant subscription agreement. The Issuer shall
be entitled, at its option, to issue Bonds which will not be subscribed by the
Underwriters on the Issue Date to its own account in accordance with Section 15(4)
of Act No. 190/2004 Coll., Bond Act, as amended, until the total expected nominal
value of the Bond Issue is reached.

Manner and time of delivery of the Bonds::

not applicable; The Bonds are issued as book-entry securities, the issuance process
is completed by subscription/issue.

Method of payment of the issue price:

Non-cash to the bank account of the Administrator or the Issuer, the bank account
will be specified in the individual subscription agreements. The terms and conditions
will be set out in the relevant Bond Subscription Agreement.
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‘ Method of issuing the Bonds:

One-off

3. STATUS OF THE BONDS

Status of the Bonds: unsubordinated Bonds secured by the Surety Statement and the Lien
4. YIELDS
Interest yield: fixed
A fraction of days: 30E/360
Fixed Income Bonds to be used
Nominal interest rate: 7.80 % p.a.
Flrst Income Period Commencement Date: 1 May 2024
Yield period semi-annual

The date of entitlement to payment of the proceeds and the
date from which the interest becomes payable (i.e. the
Interest Payment Date):

1 May, 1 November

Interest Payment Determination Date (if different
from Section 7.3.1 and 7.3.2 of the Issue Terms)

15 April, 15 October

Float Rate Bonds

not applicable

Reference Rate:

not applicable

Margin:

not applicable

Quotation Day:

not applicable

Maximum Fixed interest rate:

not applicable

Minimum Fixed interest rate:

not applicable

Flrst Income Period Commencement Date:

not applicable

Yield period:

not applicable

Date of entitlement to payment of proceeds:

not applicable

The date from which interest becomes payable (i.e. the
Interest Payment Date):

not applicable

Interest Payment Determination Date (if different
from Section 7.3.1 and 7.3.2 of the Issue Terms)

not applicable

Discount Bonds

not applicable

Discount rate

not applicable

5. REPAYMENT OF BONDS

The final maturity date of the Bonds: 1 May 2029
Nominal Value Determination Date (if different from Section .
7.3.1 and 7.3.2 of the Issue Terms) 15 April 2029
Early repayment at the option of the Issuer: yes

Amortised Bonds

not applicable

Repayment of the nominal value of the Amortised Bonds /
maturity dates of parts of the nominal value of the Amortised
Bonds:

not applicable

Right to exchange for a Yield Certificate

(according to Section 6.6 of the Issue Terms)

ne

Exchange ratio of Bonds for Yield Certificate

not applicable

Security for the Bonds by the Surety Statement

yes

Guarantor

EAG SE, with registered office at Platnéfska 88/9, Staré Mésto, 110 00 Prague 1, ID
No. 291 26 169, registered in the Commercial Register kept by the Municipal Court in
Prague, Section H, Insert 886, The Surety Statement is included in the Base
Prospectus in Section X. GUARANTEES of the Base Prospectus. Surety Statement
is also available on the Issuer's website, in the For Investors section, available at
www.portiva-af.cz
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yes

Subject of the Lien

Shares in companies:

— 90Venture s.r.o., with registered seat at Délnicka 1628/9, HoleSovice, 170 00
Praha 7, ID No.: 171 87 630, registered in the Commercial Register under No.
C 367882 kept by the Municipal Court in Prague;

— JS Share s.r.0., with registered seat at Platnéfska 88/9, Staré Mésto, 110 00 Praha
1,1D No.: 171 87 583, registered in the Commercial Register under No. C 367881
kept by the Municipal Court in Prague;

— PK Share s.r.0., with registered seat at Platnéfska 88/9, Staré Mésto, 110 00 Praha
1, 1D No.: 171 87 281, registered in the Commercial Register under No. C 367883
kept by the Municipal Court in Prague.

The Lien Agreements are also available on the Issuer's website, in the For Investors

section, available at www.portiva-af.cz

6. PAYMENTS

Financial Center:

not applicable

7. ADMINISTRATOR

Administrator:

HABERL Wealth Management, o.c.p., a.s., with registered office at Trnavska cesta
74/a, 821 02 Bratislava - Ruzinov, ID No.: 53 070 194, registered in the Commercial
Register under file number Sa 7101/B kept by the Municipal Court Bratislava |l

Designated Office:

Trnavska cesta 74/a, 821 02 Bratislava - Ruzinov

8. BONDHOLDERS’ MEETING

Joint Representative of the Bondholders:

not appointed

DETAILS OF THE OFFER/ADMISSION TO TRADING

1. Terms and conditions of the public offer of securities

1.1

Terms and conditions applicable to the offer

The terms and conditions applicable to the offer are subject to the terms and conditions set
out in the Base Prospectus and the Final Terms.

The Issuer will offer the Bonds up to the total expected nominal value of the Issue to
domestic and foreign, qualified and non-qualified (in particular retail) investors, in the
primary market. The Issuer is entitled, at its option, to issue the Bonds that will not be
subscribed by the underwriters on the Issue Date to its own account in accordance with
Section 15(4) of Act No. 190/2004 Coll., Bond Act, as amended, up to the total expected
nominal value of the Issue. The Bonds so issued will be offered to the public through the
Administrator, investment intermediaries and/or tied agents, as the case may be, and the
purchase price for the transfer of such Bonds to an investor will be determined in the same
manner as the subscription/sale price of the Bonds would have been determined. The actual
price for the Bonds will always be communicated to the investor prior to the signing of the
subscription/sale agreement.

Total volume offered to the public

EUR 1,000,000.00, which can be increased up to a maximum of EUR 2,000,000.00.

Countries in which the public offer is made

The bonds will be distributed through a public offering in Slovakia

Countries where the relevant base prospectus
has been notified

not applicable
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1.2

Deadline for public offer

1 May 2024 to 2 February 2025

If the Issuer's subsequent base prospectus is approved, the subscription period for the Bond
Issue will be extended until the end of the validity of the Issuer's subsequent base
prospectus.

Description of the application procedure / place
of subscription for the Bonds

In particular, investors will be contacted by the Issuer and/or the Administrator, or, where
applicable, by an investment intermediary, tied agent, by means of remote communication
and will be informed about the possibility of purchasing the Bonds, including the current
price per Bond. In the event that an investor expresses an interest in purchasing the Bonds,
the terms and conditions of the subscription/sale (subscription - allocated nominal value)
will be discussed with the investor prior to the signing of the contract the subscription/sale
agreement. The subscription/sale agreement will be signed with the investor in person at a
place as agreed between the Administrator, the Investment Intermediary and/or the tied
agent and the investor, or by remote means. The Bonds will be issued/subscribed during
the Issue Period.

The public offer will be terminated if the Bonds are subscribed/sold at the maximum nominal
value of the Issue and/or if the subsequent Base Prospectus has not been approved and
published by the last day of validity of the Base Prospectus on the basis of which the public
offer was launched. The public offer may be terminated at the Issuer's discretion even if the
Bonds in the maximum nominal amount of the Issue are not subscribed/sold before the
subscription period closes. The Issuer must publish a notice of termination of the public offer
on its website.

1.3

Possibility to reduce subscription volume

If, despite the precautionary measures taken, more Bonds are subscribed than the total
expected nominal value of the issue, the Issuer is entitled to reduce the subscription volume
of individual investors to whom Bonds have not yet been issued in order to comply with the
expected nominal value of the issue by reducing the number of Bonds subscribed by it so
that the ratio of the resulting number of Bonds subscribed (i.e. The resulting number of
Bonds subscribed shall be rounded down to the nearest whole number for each underwriter.
Any overpayment, if any, shall be promptly refunded to the account of the investor
concerned notified to the Issuer or the Administrator for this purpose. The Investor will be
notified of the total amount of the nominal value of the Bonds subscribed for in the
Subscription Agreement. Should the amount of Bonds subscribed be reduced, the investor
will be notified of the reduced amount without delay. Trading in the Bonds shall not, in the
event of a reduction in the volume of the Bonds subscribed by the investors, commence
prior to such notification.

1.4

Minimum and maximum subscription request
amount

The minimum nominal value of the Bonds that an individual investor will be entitled to
purchase is the nominal value of one Bond. The maximum amount of the nominal value of
the Bonds requested by an individual investor is limited by the total volume of Bonds offered.

1.5

Method and time limits for repayment and
delivery of securities

The Bonds shall be repaid by wire transfer to the bank account specified by the underwriter
in the subscription/sale agreement for the Bonds subscribed/purchased by them, entered
into between such underwriter and/or the Administrator, the Investment Intermediary and/or
the tied agent, or communicated to the Administrator.

The issue/sale of the Bonds and the payment of the issue price will be carried out by the
Administrator on the basis of an agreement with the Administrator. The Bonds will be
issued/transferred by crediting the underwriter's account against payment of the purchase
price for the Bonds issued to the Issuer or the Administrator, all under the terms and
conditions set out in the relevant subscription/sale agreement. The Issuer shall be entitled,
at its option, to issue Bonds which will not be subscribed by the underwriters on the Issue
Date to its own account in accordance with Section 15(4) of Act No. 190/2004 Coll., Bond
Act, as amended, until the total expected nominal value of the Bond Issue is reached. The
Bonds so issued will be offered to the public through the Administrator, investment
intermediaries and/or tied agents, as the case may be, and the purchase price for the
transfer of such Bonds to an investor will be determined in the same manner as the
subscription/sale price of the Bonds would have been determined. The actual price for the
Bonds will always be communicated to the investor prior to the signing of the
subscription/sale agreement. The Investor is obliged to pay the purchase price of the Bonds
within 10 days from the date of conclusion of the agreement. The Bonds are
subscribed/transferred within 15 days from the date of crediting the purchase price to the
account of the Administrator or the Issuer, all under the terms and conditions specified in
the relevant subscription/sale agreement.
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Ownership of the Bond is recorded in the list of Bondholders maintained by the Central
Depository. A change in the ownership of a Bond shall be entered in the list without delay
thereafter, after such change is evidenced to the Administrator.

1.6

Publication of tender results

The results of the offer will be published without undue delay after its completion on the
Issuer's website www.portiva-af.cz, in the For Investors section.

1.7

Exercise of pre-emption rights, tradability of
subscription rights and treatment of unexercised

subscription rights

Not applicable. There will be no pre-emption or pre-emptive subscription rights attached to
the Bonds.

2. Securities Distribution and Allocation Plan

21

Categories of potential investors

The Issuer will offer the Bonds to domestic and foreign, qualified and other than qualified
(mainly retail) investors.

Tranche No.

Bonds are not issued in tranches.

Series No.

not applicable

22

Procedure for notifying the amount allocated to
applicants

The applicant will be notified at his address, by e-mail or telephone of the total final nominal
value of the Bonds allocated to him at the same time as their issue. Trading in the Bonds
may not commence prior to such notification.

3. Pricing

31

Price for the offered Bonds

Issue date price: the price for the offered Bonds will be equal to 100% of the nominal value
of the Bonds to be purchased; price after the issue date: the price will always be determined
on the basis of current market conditions, with, where applicable, a corresponding aliquot
yield being added to the issue price amount

3.2

Costs and taxes charged to investors

Investors will not be charged any costs by the Issuer.

The Investor may bear additional costs charged by the intermediary for the purchase or sale
of the Bonds, the person keeping the records of the Bonds, the person carrying out the
settlement of the trade with the Bonds or any other person, i.e. e.g. fees for setting up and
maintaining an investment account, for arranging the transfer of the Bonds, services related
to the custody of the Bonds or their registration, etc.

4.PI

acement and Subscription

41

Name and address of the offer coordinator

not applicable

4.2

Name and address of paying agents and
depositary agents

HABERL Wealth Management, o.c.p., a.s., with registered office at Trnavska cesta 74/a,
821 02 Bratislava - Ruzinov, ID No.: 53 070 194, registered in the Commercial Register
under file number Sa 7101/B kept by the Municipal Court Bratislava |l

4.3

The name and address of the entities with which
subscribing has been agreed on a firm
commitment basis and the name and address of]
the entities with which subscribing has been
agreed on a non-fixed commitment or non-
binding arrangements basis.

In connection with the Bond Issue, no person has assumed a firm obligation towards the
Issuer to subscribe for or purchase the Bonds.

4.4

Date of conclusion of the subscription
agreement

not applicable

4.5

Identification of financial intermediaries that
have consented to use the prospectus of the

not applicable
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Bonds in a subsequent offering or final
placement of the Bonds.

The offering period during which the Authorized
Financial Intermediaries may later resell or make
a final placement of the Bonds.

not applicable

Other conditions of consent.

not applicable

5. Admission to trading and method of trading

5.1

Admission of bonds to a regulated market, SME
growth market or multilateral trading facility

Neither the Issuer nor any other person with its consent or knowledge has applied for
admission of the Bonds to trading on the SME Growth Market, a regulated or other securities
market in the Czech Republic or a multilateral trading facility.

Countries where admission to trading on a
regulated market is sought

not applicable

5.2

Regulated markets, third country markets, SME
growth markets or multilateral trading facilities
on which securities of the same class as the
Bonds being offered are accepted

not applicable

5.3

Secondary trading intermediary

not applicable

5.4

Issue price

not applicable

6. Additional data

6.1 |Advisors Legal Advisor of the lssuer. KOPECNY & PARTNERS s.r.o., advokatni kancelar,
ID No.: 077 20 653, with registered seat at Stara 98/18, 602 00 Brno.
6.2 |Other information verified or reviewed by| not applicable

certified auditors

6.3

Credit ratings assigned to securities

not applicable (the issue of the Bonds has not been assigned a rating)

6.4

Key information according to EU Regulation
1286/2014

not applicable

6.5

Interest of natural and
participating in the Issue/Offer

legal persons

To the knowledge of the Issuer, no person or entity participating in the Issue or offering of
the Bonds has an interest in such Issue or offering that is material to such Issue or offering
of the Bonds.

6.6

Reasons for the offer, use of proceeds and costs
Issue/offer

The Bonds are offered for the purpose of securing funds for the Issuer's business activities.
The proceeds of the issue will be used for the following purposes in order of priority of the
Issuer: the provision of a loan or borrowing to a Group company for the purpose of financing
consolidation (for example, but not limited to, by way of silent partnership, acquisition of
a private equity, business interest or part thereof, shares, or direct acquisition of tangible
and intangible assets and rights, including licenses and distribution rights and operational
investment financing) of the automotive segment, generally including analytical search,
purchase, logistics, vehicle sales and dealer management in the Czech Republic and
abroad, financing of development and innovation or refinancing of debt of Group companies
and their operational investment needs. As of the date of the Final Terms, the specific
projects in which the Group Company will invest are not known.
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The Issuer expects that the total costs of the Bond Issue, i.e. the costs related to the Bond
Issue, will not exceed (i) 10 % of the total expected nominal value of the Issue
(i.e. EUR 100,000.00), or (ii) 10 % of the total nominal value of the Issue in the event of the
Issue of the maximum total nominal value of the Issue after the Increase (i.e.
EUR 200,000.00) respectively. The net proceeds of the Issue of the Bonds to the Issuer will
be equal to the total price paid for the Bonds issued less the costs related to the Issue of
the Bonds. The entire proceeds will be used for the above purpose.

6.7

Third party data referred to in the Final Terms /
source of information

not applicable
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7. Persons responsible for the Final Terms

74

Persons responsible for the information
contained in the Final Terms

The person responstble for the information contained in these Final Terms is the Issuer.

The Issuer represents that, to the best of its knowledge, the information contained in the
Final Terms is, as at the date of the Final Terms, in accordance with the facts and that no
facts have been omitted from the Final Terms which would alter their meaning.

On behalf of PORTIVA Automotive Finance s.r.0. on 15 April 2024,

Name: MDDr. Jakub Sulta
Positionz€hai

: 2111% of the Board of Directors
d / f\/‘/

Name: Mgr. Petr Kratochvil
Position: Member of the Board of Directors

7.2

Internal approval of the issue of the Bonds

The issue of the Bonds was approved by the General Meeting of the Issuer on 15 April
2024,
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ADDRESSES:
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ISSUER
PORTIVA Automotive Finance s.r.o.
Platnérska 88/9, Staré mésto
110 00 Praha 1

GUARANTOR
EAG SE,
Platnérska 88/9, Staré Mésto,
110 00 Praha 1

LEGAL ADVISOR
KOPECNY & PARTNERS, s.r.0., advokatni kancelaf
Stara 98/18, Zabrdovice
602 00 Brno

THE ISSUER’S AUDITOR
Ing. Rudolf Cerny
AUDIT ONE s.r.0.

Pobfezni 620/3,
186 00 Praha 8 - Karlin

THE GUARANTOR'’S AUDITOR
Ing. Karel Novotny
Organizacni kancelaf Praha
K Zavoram 171,

143 00 Praha 4 - To¢na
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