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IMPORTANT INFORMATION FOR INVESTORS

This Securities Notedoes not constitute an offer to sell or a solicitation of an offer to buy any security

a public offer of securities and is meant solely for the purposes afimission to trading of the Issue

Shareson the main market of the Prague Stock Exchangd he ddivery of this Securities Noteshall not

under any circumstances imply that there has been no change in the affairs of the Company or any of its
subsidiaries or the Company and its subsidiaries tak:
contained herein is correct as of any date subsequent to the earlier of the date hereof or any date

specified with respect to such information.

This Securities Notédhas been prepared by the Company in connection witapplcation foradmissionto

trading of the Issue Sharem the main market of the Prague Stock Exchaaggsolely for the purpose of
enabling a prospective investor to consider an investment IegheShareon the main market of the Prague

Stock ExchangeReproduction and distributiosf this Securities Not@r revelation or use of the information
contained herein for amgtherpurpose is prohibited. The information contained in 8@surities Notdéas been

provided by the Company and other sources identified herein. No person has been authorised to give any
information or to make any representation not containethénSecurities Notein connection with the
admission and listopof the Issue Sharesd, if given or made, any such information or representation should

not be relied upon as having been authorised by the Company.

In making an investment decision, investors must rely on their own examination of the Company and the

Group, including the mié¢s and risks involved. Any decision to purchase I§®ieShares should be based

solely on the information contained iretProspectuas awhole | nf or mati on on t he Compa
website mentioned in &Prospectusr any website directly orchi r ect ly |l inked to the Cor
not, unless explicitly stated herein, incorporated by referencehiatBrospectuand any decision to purchase
thelssueShares should not be made in reliance on such information.

Prospective investors shoulatrely on anyfinancial, operationahformation financial projections and other
information regarding the Companther than that which appears ie tArospectusr whichhas beemade or
authorised by the Company

Neitherthe Company nor any 6 representative make any representation to any offeree or purchaser of the

Issue Shares regarding the legality of an investment by such offeree or purchaser under appropriate legal
investment or similar laws. Each investor should consult thigir own advisers as to the legal, tax, business,

financial and related aspects of fhechase othelssueShares. The distribution of tH&ecurities Notand the

offer and sale of théessueShares may, in certain circumstances, be restricted by law. Pafisorcome into

possession of thiSecurities Noteare required by the Company to comply with any such restrictions. For a

further description of certain restrictions on the offer and sale ¢tésheSh ar e s , see fiSelling Re

This Prospectuselates to, and has been prepared in accordance with, the Luxembourg law of 10 July 2005
concerning Prospectuses for Securiiedfor the purpose ofhe listingand admission to tradirgf the Issue
Shares on the main market of the Prague Stock Exchange.

This Prospectus has been prepared on the basis that, once it has been approved under the Prospectus Directive
(No. 2003/71/EC) the Issue Shares will Hsted and admitted to trading on the main market of the Prague

Stock ExchangeAny person making or inteling to make any offer within the European Economic Area of

the Issueshares should do so in circumstances in which (i) such offer does not constitute an offer to the public

or (i) no obligation arises for the Company under the Prospectus Dirddtiv@{03/71/EC), as implemented

in member states of the European Economic Area to produce a prospectus for suitheo@ampany hasot

and does natuthorise the making of any offerlsueShares through any financial intermediary.

THE ISSUESHARES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES

ACT OR THE SECURITIES LAWS OF ANY OTHER STATE OR JURISDICTION. SUBJECT TO
CERTAIN EXCEPTIONS, THEISSUE SHARES MAY NOT BE OFFERED OR SOLD WITHIN THE
UNITED STATES. FOR A DESCRIPTION OFHESE AND CERTAIN FURTHER RESTRICTIONS ON
OFFERS, SALES AND TRANSFERS OF THISSUE SHARES AND THE DISTRIBUTION OF THIS
SECURITIES NOTEREGISTRATION DOCUMENT OR SUMMARY OR ANY OFFERING MATERIAL

NI ANY JURISDICTION WHERE ACTION FOR THAT PURPOSE IS REQUIREB,EE A SELLI NG
RESTRI CTI ONSo.

For a more detailed description of selling restrictions that are applicable in respect of investors in the United
St ates, the United Kingdom, the European Economic /
restrictionso.
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GENERAL INFORMATION

Forward-looking statements

This Securities Notecontains statements n d e r the caption ARisk Fac

whichar e, or may be ddeme&kd ngo sheat eméotwardln s
forward-looking statements can be identified by the use of ford@oking terminology,

including the words fibelieveso, fiesttismat es o,
imayo, Awillo, Aipl anso, ficontinued or MAshoul c

variations or comparable terminology or by discussions of strategies, plans, objectives, goals,

future events or intentions. The forwdmbking statements contedd in thisSecurities Note
include certain fAtargetso. These targets refl
and do not constitute forecasts.

The forwardlooking statements contained in tlscurities Noténclude all matters that are

nothi storical facts and include statements reg
current expectations concerning, among other things, the results of operations, financial
condition, liquidity, prospects, growth, strategies and dividend policy andhdhstry and

markets in which the Company operates. By their nature, forlsaking statements involve

known and unknown risks and uncertainties because they relate to events, and depend on
circumstances, that may or may not occur in the future. Forlwaking statements are not

guarantees of future performance. Prospective investors should not place undue reliance on

these forwardooking statements.

Many factors could cause the actual results, performance or achievements of the Company to
be materiallydifferent from any future results, performance or achievements that may be
expressed or implied by such forwdmbking statementsThe factors that could affect the

future results, performance or achievements of the Company include:

A 't he Co mp aynoylitan saitsble kites for development;

A the Companyos ability to successfully, Wi
complete its development projects;

A the Companydés ability to successfully acquit

A the Companyds ability to rent the properties

A macroeconomic factors, in particular rising interest rates and economic growth in the
countries in which the Company operates;

A governmental factors, including the costs of commkéamith regulations and the
impact of regulatory changes; and

A other ri sks, uncertainties and factors inh
construction risk, rent cycles, vacancy risks and maintenance risks.

Should one or more of these risks or emtainties occur, or should underlying assumptions
prove incorrect, actual results may vary materially from those described iBdbigities
Noteas anticipated, believed, estimated or expected.

Presentation of financial information

The Company presenits financial statements in euro, unless otherwise specified or the
context otherwise requires. References to fieul
member states of the European Union participating in the third staglee &uropean

Economic ad Monetary Union.

Industry and market data

Information regarding markets, market size, market share, market position, growth rates and

other industry data pertaining $eourittshhete Company
consists of estimates based data reports compiled by professional organisations and
anal ysts, on data from other external sources,
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markets. In certain cases, there is no readily available external information (whether from
trade associaths, government bodies or other organisations) to validate mathetd
analyses and estimates, requiring the Company to rely on internally developed estimates.

While the Company has compiled, extracted and reproduced market or other industry data
from external sources, including third parties or industry or general publications, the
Company hasotindependently verified that data. Information in t8iscurities Notevhich

is based on thirgharty sources has been accurately reproduced and, as fartGantpany is

aware and is able to ascertain from information published by that third party, no facts have
been omitted which would render the reproduced information inaccurate or misleading.
Subject to the foregoing, the Company manassure investors of ¢haccuracy and
completeness of, or take any responsibility for, such data. The source of sughathjrd
information is cited whenever such information is used inSkeicurities Note

While the Company believes its internal estimates to be reasonatiteestimates have not

been verified by any independent sources and the Compangteasure potential investors

as to theiraccuracyor that a third party using different methods to assemble, analyse or
compute market data would obtain the same resué. Jdmpany does not intend, and does

not assume, any obligations to update industry or market data set forth Bethisties

Note Finally, behaviour, preferences and trends in the marketplace tend to change. As a
result, investors should be aware thatadin thisSecurities Notend estimates based on that
data may not be reliable indicators of future results.

Information contained in this Securities Note

The Company is responsible for the information contained in Seisurities Noteand
declares thathaving taken all reasonable care to ensure that such is the case, the information
contained in thisSecurities Notés, to the best of its knowledge, in accordance with the facts
and contains no omission likely to affect its impdrhe Company accepts sgonsibility
accordingly.

Constitutional information

The Company i joint stock companysfciété anonymencorporated under Luxembourg

law on 1 July 1998. The duration of the Company is indefinite. The registered office of the
Company is at 9 rue duaboratoire, 1911 Luxembourg, Grand Duchy of Luxembourg.

The telephone number of the Company is +352 26 97 61 65 and the fax number is +352 26
89 74 04. The Company is registered with the Luxembourg Register of Commerce and
Companies, the Grand Duchy buxembourg, under Ref. No. B 65 153All corporate
records of the Company are kept at its registered office.



RISK FACTORS

Prospective investors should carefully review and consider the following risk factors and the other
information contained in thiRrospectugrior to making any investment decision with respect to the

Issue Shares. The occurrence of one or more of these risks alone or in combination with other
circumstances may have a materi al advertone effect
results of operations or prospects.

The risks set out below are not complete or exhaustive and therefore may not be the only risks the

Group is exposed to. The order in which the risks are presented below does not reflect the likelihood

of their occurence or the magnitude or significance of the individual risks. Additional risks and
uncertainties of which the Company is not currently aware or which it does not consider significant

at present could likewise have a material adverse effect on the Cgnipan busi nes s, fin
condition, results of operations or prospects. The market price déseShares could fall if any of

these risks were to materialise, in which case investors could lose all or part of their investment.

Investors should only pumase Issue Shares for inclusion in a broadly diversified portfolio. Those
investors who have any reservations regarding the contetiteoProspectushould contact their
stockbroker, bank, lawyer, tax adviser or financial adviser. The informatidheirfospectuss not
equivalent to the professional advice from the persons mentairea.

2.1 Returns onthe IssueSharesmay belimited to capital appreciation.

The Company has not paid any dividends to its Shareholders in thdfghst.board of
directors of the Company decides not to declare and pay dividendgetimas on
investments in thessue Shares in the foreseeable futumeay be limited to capital
appreciation, if any The Company does not intend to make any dividesygments to its
shareholders in 2009Should the Company declare a dividend in the future, the Company
will make an announcement of such dividend payment to investors by wayhbdt
announcement on its websitevfw.ecm.c3 and as otherwise required in accordance with
applicable legislation

2.2 The price of thelssueSharescan prove to be volatile.

The market price ofthissueShar es depends to a | arge extent c
real estate portfolio. After thissue of the Issue Shargke price of thessueShares may be

subject to volatility due in particular to Vi
operating results, changes in profit forecasts or a failure to meet the profit expectations of
secur ti es analysts, a decrease in the market v

economic conditions and other factors. The general volatility of share prices, in particular

within the real estate sector, may also lead to price pressure mstleShaes without there

necessarily being a reason for this in the businesstbe earnings outlook of the Company.

Because the Company invests in properties in markets that are generally considered to be

less mature than Western European property marketgqrite of thelssueShares 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 thelssueShares could result fropolitical or economic developments in the region

where the Company invests, rather than any <c¢h
per se.

2.3 The Co mphamrhpldesscould suffer a total loss in the value of theishares in the
event of tdimsolveoynpany 6

In the event of insolvency of the Company, its financial and trade creditors will be entitled to
receive payment from the Companyds assets b e
Shareholders Mo st of t he Company 6esl aspcollatgrad fotdelt s hav e
financing and are encumbered with mortgages. If the Company were to be declared
bankrupt, there is a high Iikelihood that al
would be used to satisfy claims of its creditors and imresnIssue Sharewould suffer a

partial or complete loss of their investment.
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Increase of the share participation of ECM Group N.V. in the Company’s share capital

(as a result of the Placement and of the takeover bid) could trigger a change of control

under the terms and conditions of bonds and warrants and could result in delisting of

the Companyds shares from the Prague Stock Exc

ECM Group N.V. acquirgas a result of the takeover agproximatelyadditional45.63 per

cent ofShares issued ihé CompanyThe Placement will result in further increase of its share
and ECM Group N.Vwill after the Placemeriiold approximately 84.22 per cehtnder the
termsand conditions of bonds and warrants issued by the Company in 286Change of
Controb would result in each bondholdeaving the right to call for redemption of its bonds at

a value of 125 per cent of par together with accrued interest and in each holder of warrants
being entitled to ask for an adjustment to the exercise ratio of tmantsor for payment of
compensation amount reflecting the adjustment caused by the change of control. While the
Company strongly believes that the takeover bid and Placement do not result in a Change of
Control as defined in such instruments, given tbietinuous control over the Company by
ECM Group N.V. since its initial public offering, it may not be excluded that certain
bondholders or holders of warrant would argue that such Change of Control has occurred.

In addition, there is a requirement undee€h capital markets laws that any listed company

must maintain such ratio of shares that (i) either at least 25 per cent of its shares are owned

by the public in the EU countries, or (ii) such percentage of its shares are owned by the

public in the EU contries which allows for regular trading on the Prague Stock Exchange.

The regular trading is currently interpreted by the Prague Stock Exchange as trading volume

with shares in excess (on average within the last three months) of CZK 1,000 per day. If the
Company does not comply with the limits set out by the Prague Stock Exchange or the

Prague Stock Exchange changes its approach towards the requirements on regular trading of

the trade shares, the Companyo6s shares coul d &

The occurrence oftheabee events would have a materi al adyv
business, financial condition, results of operations and prospects.

The Companyds sharehol der may, after the Pl ac
that can pass resolutions that require speal majority shareholder approval.

Following the Placement, Mr Milan Jankuill indirectly own84.22 per cent. of the share
capital of the Company through ECM Group N.V. Mr Milan Janku may remain in a position

to control actions that require special majority shareholder approval, including amendments
to the articles of association of the Company, thaomeal or increase or decrease of the
issued and/or authorised share capital of the Company, the removal or limitation to the
preferential subscription right of the shareholders of the Company, and the liquidation of the
Company. Although Mr Milan Janku &shareholder in the Company, due to the size of his
shareholding there may be certain circumstances in which his interests are not the same as
the interests of other shareholders in the Company.

Moreover Mr Milan Janku may purchase further Shares atiargyby private arrangements
with some of the shareholders in the Company or in the open market. Accordingly Mr Milan
Jankudés controlling interest in the Company masa

The holders of thelssue Shares face potential dilution of their shaeholdings in the
future.

The Companybés capital requirements depend on
vary materially from its current plans, the Company may require further finanthey.

Company may issuéhares in connection with future acquisitions of other businesses,

financings or the funding of its business objectives. Any issuanc8isaoés will, unless the

Shareholders acquirshares on a premptive rights basis, dilute the shareholdings of the

then existing holders othe IssueShares. The Company has granted options to purchase
Shares to members of management and empl oyees
on the Company Remuner at i on inthe RegidrationeDodurnentany such

purchase may dilute the shareholdings of the then existing holders of the Shares.
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Further, any debt financing, if available, may involve restrictions on financing and operating
activities. There can be no assurance that the Company will be able to raigmaliflinds
when needed or that such funds will be available on terms favourable to the Company.

Moreover, there are 2,637,012 Warrants issued by the Company outstanding, which are
exercisable into 2,637,012 Shares. Further, the Company may underatefrasndition of

an Equity StepJp Programme, as defined below, issue up to 860,000 Shares. If the
outstanding Warrants are exercised in full and the Company issues 860,000 Shares after the
Placement, a stake in the Company of 1 per cent. after the Placamst before such
exercise and issue will be diluted to 0.66 per cent. following the issue of all such new Shares.

The Prague Stock Exchange is substantially smaller and less liquid than securities
markets in certain other countries, such as those inhe United States or the United
Kingdom.

As at 12 December 2008, shares representing 29 companies were registered for trading on
the Prague Stock Exchange and, of these, shares representing 17 companies were registered
for trading on the main market and tix the official free market. No securities were
registered for trading on the multilateral trading facility. The total market capitalisation at
such date with respect to companies registered for trading on the main market and all
companies registered fotrading on the Prague Stockxchange was approximately

CZK 1,012 hillion (EUR 39 billion) and CZK 1,043 billion (EUR 40 billion), respectively.
Accordingly, a very small number of companies represent the gross majority of the market
capitalisation and tradg volumes of the Prague Stock Exchange. There is no guarantee that
the Shares will continue to be actively traded and, if they do not, this would likely increase
price volatility and/or adversely affect the price of the Shares.

The rules applicable onsell-out right of shareholders offoreign companies listed on
regulated markets in the Czech Republic are unclear.

Contrary to Directive 2004/25/EC of the European Parliamamnid of the Council of
21April2 004 on takeover Dbi dsCzdch lavedods ha previdevfer r Di
seltout right of minority Shareholders.Instead it requires that an offeror maka
supplemental takeover bitt.is not clear whether the provisions laixembourglaw, which

provide for a sefbut right of a minorityShareholderwould be applicabléo the Company

ard if such minority shareholder could exercise its-eall rightarising under Luxembourg

law with respect to the Companyheoretically,such shareholdetould be able to claim
damages from the Czech Regalbr failure toduly implement the Takeover Directive.

Risks resulting from the recent disruption in the financial markets

The performance of the Company is dependant on the market conditions and natural market
volatility. The recent and ongoing disrigat in international financial markets (the

oDi sruptiono) | ed, among other things, to
result, the Company may not be in a position to negotiate further bank financing for its
operations on the terms whiglould have been considered standard before the Disruption or
at all. Further, the banks may refuse to allow the Company to draw down under future or
existing financing agreements. In addition the Company may not be in a position to secure
sufficient debtor equity sources of funding via capital markets, either on the terms which
would have been considered standard before the Disruption or at all. The Company may,
therefore, delay, halt or 4grioritise the development of certain existing projects or digay

r

S

future expansion, which may have a materi al

financial condition, results of operations and prospects.

Due to the more stringent approach by financing banks, the Company may be required to
finance its projectsyba substantially larger portion of equity as compared to that which it
would have used before the Disruption. As equity financing is usually more expensive than
debt financing, the returns on such existing projects of the Company, which will need to be
refinanced in the future, may be significantly decreas€derefore, the risk thathe

ecC

g

q



2.10

211

Company may not be able to identify sufficiently profitable future development projegts
increase substantiallywhen compared to the situation before the Disruptiomichvmay

have a material adverse effect on the business, financial condition, results of operations and
prospects of the Company.

As a result of substantial decrease in liquidity in the international capital markets, resulting

from the Disruption, the Conamy may not be in a position to conclude certain transactions,

in particular to purchase or dispose of certain financial instruments. Consequently, the
Companyds ability to effectively manage its fi
and, asa result, its business, financial condition, results of operations and prospects may be
materially adversely affected.

As a result of the Disruption and/or the worsening global and local economic situation, some

of the Groupods s u b duffilntheir aololigationss undaratlye eXisting | to
agreements which may have a materi al adverse
financial condition, results of operations and prospects, in particular, it may effect realisation

and completion ofthe Compny 6 s i ndi vi dual projects.

Risks resulting from the recent disruption in the real estate markets

As a result of the Disruption, there has been a significant decrease in the liquidity of the real

estate markets in which the Company undertakes its busites® same time, the volatility

of the real estate markets has increased substantially. There may yet be a further increase in

the volatility, decrease in liquidityand a decrease in real estate property prices resulting

from a possible breakdown of, ingy, smaller real estate developers, which may lead to a

short term excess of supply over demand. Consequently, there may be substantial volatility

in yields and in mar ket v aéndte valmation oidk the he Co mj
Company is exposetd may increase substantially as a result of the Disrupfiba risk that

the Company may be exposed to oversupply in its key markets and the risk of illiquidity of

the real estate investment may increase substantigtign compared to the situation tef

the DisruptionThe Companyods busi ness, financi al cond
prospects may, therefore, be materially adversely affected.

As at30 November 2008, the residential segment accounted for approximately 25 per cent.

by area of the Goup 6 s Phe Disripton may.lead to the banks adopting a more

stringent approach in granting mortgage credit to consumers, leading to substantial decrease

in demand for residenti al bpsines$, énaricial condtisn a r es u
results of operations and prospects may be materially adversely affected

Risks resulting from possible reorganisation of the Company

In light of the greater difficulty to gain financing, the Company may adopt certain
reorganisation measureonsisting, mainly, of amendment of the existing remuneration

schemes for its personnel. As a result of these measures the Company may not be able to

retain certain key employees with the required training, experience and motivation in key

strategic markst whi c h may have materi al adverse aff.
financial condition, rests of operations and prospects.



3 INFORMATION ON THE PLACEMENT AND ADMISS ION
3.1 Purpose of this Securities Note

The purpose of this Securities Note is to allow for Awmissionto trading of the Issue
Shares on the main market of the Prague Stock Exchange. The Issue Shares shall be issued
through a private placemefitt iPed ait e modEGM Grgup N.V.as defined Hew.

3.2 Method and reason for the Placement and Admission

Reason for the PlacementThe Company requires financing to strengthen its balance sheet
structure and further strengthiégmcapital position.

Offer price of Issue Shares:The dfer price of the Isset Share€UR 10.23 per Issue Share
Expected issue date:The Issue Shares are expected to be issud® Becember 2008

Method: As a method of financing, the Company concluded a shares subscription
agreement witiECM Group N.V., with its registeredffice at Naritaweg 165 Telestone 8,

1043 BW Amsterdam, the Netherlandst hSubscfibed) on 16 December 2008 in

connection with thesubscription by the Subscribef 2,365,5920f the Issue Shares on
19December 2008 (the ASubscription Agreemento)

Thereis consequentlyno preallotment of shares procedure. There is also no subscription

period.

Total amount of the Placement: The total amount of the Placement2i865592 Issue

Shares.

Conditions: The Companydés obligati on sthetSobscrigismue t he

Agreement, and the obligation of the Subscriber to subscribe for the Issue Shares on the
terms of the Subscription Agreement are subject to certain condifibrese conditions
include, inter alig the representations and warranties i@ 8ubscription Agreement being

true and accurate in all material respeatsthe Closing of the Subscription Agreement,
namelyl9 December 2008t ICd o i ng Dat eod)

The Company has given certain representations, warranties and undertakings to the
Subscrie r . The Subscriberdéds subscription of the
conditions precedent:

(i) the Company having complied with all of its obligations and having satisfied all
conditions to be satisfied by it under the Subscription Agreementhwhit to be
performed or satisfied on or prior to the Closing Date;

(i) the representations, warranties of the Company contained in the Subscription
Agreement being true and accurate liry anaterial respectand not misleadingn and
as of the date of the Subscription Agreement and the Closing Date, as though they had
been given and made on such date by reference to the facts and circumstances on such
date;

(i) the Company having providefe following documentation:

(@) certificate by a duly authorised officer of the Company stating that this
Securities Note and the Subscription Agreement have been carefully examined
and that the representations and warranties contained in the Subscription
Agreement are true, accurate and correedlinespects on and as of the Closing
date; and

(b)  providing any supplement to the Registration Document which may be required
pursuant to the rules of the Prague Stock Exchange being published and
approved in accordance with Luxembourg law of 10 July 20Q%cerming
prospectuses and which shall be approved byCmmission de Surveillance
du Secteur Financiegind duly notified to the Czech National Bank

(iv) there not having been any material adverse change in, or adverse development which
affects or could reasably be expected to affect, the business, properties, financial

10



condition, results of operation or prospects of the Company and its consolidated
subsidiaries taken as a whole;

(v) the lIssue Shares having been made eligible for settlement through Clearstream
Banking, société anonymeEuroclearBank S.A./N.V. and Univyc a.s. prior to the
Closing Date; and

(vi) the Issue Shares having been admitted to trading on the Prague Stock Excluartige
the Closing Date (or such other time and/or date as the Company aBdktberiber
may agree).

Circumstances where Placement may be terminated:The Subscriber has the right to
terminate the Subscription Agreement at any time prior to the Admission if any of the
representations, warrantjeand agreementontained in the Swoription Agreement is not,

or ceases to be, true and accurate by reference to the facts and circumstances subsisting at
that time which the Subscriber reasonably considers to be material in the context of the
Admission, or subsequent to the execution@elivery of the Subscription Agreement, there

shall haveoccurred any of the following:

() any of the undertakings or obligations of the Company contained in the Subscription
Agreement is not duly satisfied by the Company;

(i) the occurrence of a material adwersffect of the business, properties, financial
condition, sharehol dersé equity, resul ts
its consolidated subsidiaries taken as a whole;

(i) a material adverse effect arising from any of the following events:

1 trading in securities generally on the Prague Stock Exchange shall have been
suspended or materially limited or minimum prices shall have been established on
such exchange or such market by any regulatory body or governraattiakity
having jurisdiction;

1 a banking moratorium shall have been declared by amyembourg or Czech
authorities;

1 settlement or clearance services in Luxembourg or the Czech Republibalall
been materially disrupted;

1 Luxembourg or the Czech Republic shall be or shall have beemmgaged in
hostilities in a country where no hostilities currently exist, or there shall be a
declaration of war by Luxembourg or the Czech Republic

1 there shall have been any change or development involving a prospective change in
taxation or other ggicable law or regulation in Luxembourg directly affecting the
Issue Shares or the imposition of exchange controls by Luxembourg.

The Company has agreed to lcosts, fees, and expenses in connection witlisgwe of
the Issue Shares, including a sgbiption commission in the amount of 0.5% of the
Subscription Price.

The Company has given an indemnity and certain undertakings to the Subiscrédation

to, inter alia, press releaseprompt execution of documents to discharge its obligations
underthe Subscription Agreement, atite procurement of Admission of the Issue Shares
the third business day following CSSF Approval Date as defined in the Subscription
Agreement

Further, the Company has agreed, for a period of 90 days from the dateegEthuionof

the Subscription Agreement, to procure, so far as it has the power to do so, that none of its
consolidated subsidiaries will, without the prior written consent of the Subscriber (such
consent not to be unreasonably withheld) (i) issue, origgykdnnounce any intention to

issue, offer, pledge, sell, contract to sell, sell any option or contract to sell any option, grant
any option, right or warrant to purchase, or otherwise transfer, assign or dispose of directly
or indirectly, any Shares omny securities convertible into, or exercisable or exchangeable
for, Shares, or (ii) enter into any swap or other arrangement that transfers to another, in
whole or in part, any of the economic consequences of ownership of the Shares; whether any
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such tranaction described in (i) or (ii) above is to be settled by delivery of the Issue Shares
or other such securities, in cash or otherwise other thahsgdeShares to be issued upon
exercise of warrants to purchase or subscribe the Issue Shares, or upersionnef
securities convertible into the Issue Shares, in each case, outstanding on the date hereof; (b)
Issue Shares issued, offered, allotted or granted to employees (including directors) or persons
related to such employees pursuant to any existinglesetbsed employee share scheme or
arrangement for any one or more employees generally; (C) any repurchase by the Company
of the Issue Shares

Treatment of subscription rights not exercised

The Issue Shares will be issued after the preferential rightsancelled in accordance with
Luxembourg law.

Method and time limits for paying up securities
The Issue Sharegill be fully paid up and expected to be deliveredl@December 2008
Use of Proceeds

The Company estimates the total amount of net poscé®mm the issue of Issue Shares
under the Placement will bEUR 23700 thousand(after costs of the issue estimated at
EUR500thousand)

The Company intends to use proceeds from the issue of Issue Shares under the Placement for
general corporate purpes

Dilution resulting from the Placement

If the Company issue2,365592 IssueShareg(i.e. the amount of Issue Shares it will issue
under thePlacementand no warrants issued by the Company are exercised, a stake in the
Company of 1 per cent. as at tete of this Securities Note will be dilutedGd6 per cent.
following the issue of théssueShares.

Interest in the Placement

Mr Milan Janku is the sole shareholder of ECM Group Nikdirectly through ECM

GroupN.V., as well as a majority shareheld the President and Chairman of the
Companyds B 0 a rBg suloséribinD itor tleecldswer Shares, ECM Group N.V.

increases its shareholding and voting rights in the CompaB¥.22 per cent. Hence there

may be circumst ances iitanestwane notihe ddme aslthe iaterestd an k u 6
of other shareholders of the Company.

Application for listing of the Issue Shares

The Issue Shares are admitted to trading and listed on the main market of the Prague Stock
Exchange.The Company will apply for admission to and listing20865,592Issue Shares
on the main market of the Prague Stock Exchange.

Lock up agreements

Thereis currentlyno lockup agreement in place.
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4 INFORMATION ON THE | SSUE SHARES

4.1 Type, category and rarking date of thelssueShares

The lssue $®ares will beordinary sharen the form of registered sharasd will be listed
and traded undéBIN code:LU0259919230

Effective 11 December 2006, up to 10,000,000 Shares, represémtirentireauthorised

capital of the Company as at 11 December 2006 baen admitted to trading on the main
market of the Prague Stock Exchange. The Issue Shares will be listed and traded after a
notice of the Issue is delivered to the Prague Stock Exchange and an appndved a
passported prospectus within the meaning of the Prospectus Directive is published. The Issue
Shares will be listed and traded on the main market of the Prague Stock Exchange.

The Issue Shares will be subject to the stipulations of the Articles of Assioci of the
Company. They will carry the right in respect of the financial year in which dhe issued

and subsequent financial years, to the same dividend (equal by reference to their accounting
par value) as that which maye paid in relation to the tber Shares carrying the same
beneficial rights.

They will therefore ranlpari passuwith such other Shares with effect from the due date for
payment of the dividend relating to tipeecedingfinancial year or, if none is distributed,
after the annuajjeneralmeetingof Shareholdersonsidering theaccountdor said financial
year. At and after thelate of the issuéhe IssueShares will be entirely fungible with the
Companybs existing Shares.

4.2 Jurisdiction and applicable law

Applicable law
The Shares arissued under Luxembourg law.
Competent courts

The competent courts in the event of disputes shall be those under whose jurisdiction the
registered office of the Company falls withou
before any other competecourt undet.uxembourgaw.

4.3 Settlement of trades inlssueShares listed on the Prague Stock Exchange

The Issue Shares will be issued in registered form and will be initially represented by a

Global Certificate and registered in the name of a nomi@GAEEIS Bank Luxembourg with

registered address &tAllée Scheffer L-2520 Luxembourd t he fACent r al Deposi
and deposited with a custodidnor Cl ear stream Banki ng, S. A. (fAC

This clearing system settles transactions through electronic-drdok changes in the
accounts of its participants. It thereby ensures that, ultimately, sellers receive cash when
delivering Shares and buyers receive corresponding Shares when making tpayontdre
system andt eliminates the need for physical delivery of shares.

Clearstream will hold thelssue Shares on behalf of its respective participants.
Nonparticipants of the system may hold and transfer berdky interests in thissueShares
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 Deptsé@gntral
Depository will be the sole registered owner or holder oldshkeeShare represented by the
Global Certificate for all purposes.

The persons shown in the records of Clearstream as the holderdssiughares evidenced

by the GIlobal Certificate (each an Iss#deccount ho
Shares registed in their names, will not receive or be entitled to receive physical delivery of

definitive Certificates evidencing interests in t#ssueSharesand will not be considered

registered owners or holders thereof.
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4.4

4.5

The holders ofnterestsin the GlobalCertificate through Clearstream, will only be able to
transfer their interests in accordance with the rules and proceduhesct#faring systems.

Shareholders may also hold tlssueShares by being directly entered into the Share register

kept with BDO Compagnie Fiduciaire with registered addre a't fiLe D! meo Es
Pétruss®, avenue Charles de Gaulle, B.P. 3512013 Luxembourgon behalf of the

Company.

Settlement (delivery and payment) of transactions on the Prague Stock Exchange will,
however, onlybe effected through a settlement system recognised by the Prague Stock
Exchange.

Shareholders directly registered in the Compa

be able to trade their Shares on one of the stock exchanges where the Shquetedre
deposit them first into one of the settlement systems.

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

UNIVYC is an Accountholder witlClearstream and interests in the Shares held by UNIVYC
will be recorded on this account. UNIVYC will hold all thesueShares to be settled for
transactions on the Prague Stock Exchange.

UNIVYC will hold interests in thdssueShares for the benefit of UNIVYC accountholders
and will record interests of UNIVYC accountholders in ibsueShares in boolentry form.

Transfers of the interests in thesue Shares between UNIVYC accodmblders will be
effected in accordance with UMYC rules and operating procedures. Trading in igsie
Shares on the Prague Stock Exchange will be settled only through UNIVYC and will be
recorded in boolentry form on accounts of UNIVYC accountholders.

Trades in thdssueShares concluded on the PuagStock Exchange will be reflected in the
records of UNIVYC accountholders only and there will be no change to accounts opened
with Clearstreanor the holder of the Global Share Certificate.

Exercise of Shareholder Rights

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

UNIVYC accountholders or any persons holding tHegsue Shares through a securities
settlement system may attend and vote at a general mee@iguatholdes by presenting at
the place indicated by thgoard of Directors at least five days prior to the datefaethe
meeting a certificate indicatingnter alia, the number of shares held and delivered by the
broker, bank, custodian, dealer or other qualified intermediary, with whiclssheShares
are held.

The IssueShares which are thaubjectof such a ertificate must be blocked until after the
holding of the general meeting 8hareholdesy and may be transferred only after the holding
of such meeting; such blocking will result from the certificate.

UNIVYC accountholders may vote by ballot papfriulare), 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 thelssueShares 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
their share ofany paymem made by the Company to the Depository of l§mieShares 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 casmy be.
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4.6

4.7

Such accountholder shall have no claim directly against the Company in respect of payments
due on thelssue Shares for so long as thesue Shares are represented by such Global
Certificate and such obligations of the Company will be dischargegayynent to the
Central Depository of thessueShares 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 paymenmtgh respect to the boe&ntry interests in the

Issue 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-bntl interests in the
IssueShares held through UNIVYC will be credited, to the extent received by UNIVYC, to
the cash accounts of UNIVYC members in accordance with the UNIVYC sysiemand
procedures for further distribution to UNIVYC accountholders.

Currency of the IssueShares

ThelssueShares are issued in EUR. The nominal valueaghlssueShare is EUR 1.70.

Rights and restrictions attached to thdssueShares

Each year, akeast 5per cent.of the annual net profit has to be allocated to a legal reserve
account. Such allocation to the legal reserve ceases to be compulsory when the legal reserve
amountreaches 1@er centof the issued capital of the Company. The remaihigignce of

the profit together with any available reserves (other than the legal resésva),the
disposal of the general meeting of shareholders for distribution or allocation to a reserve
account. Dividends are payable to shareholders holding stiaoesgh an intermediary on

the record date declared at the general meeting of shareholders. Dividend payments are
distributed through Clearstream or UNIVYC, as the case may be, on behalf of each
shareholder by the relevant intermediary participatimthe centralised securities clearing
system managed by Clearstream (see also above under Section 4.5).

ThelssueShar es wi || be subject to all t he sti
Association.

Pursuant to the current Articles of Association, the mnigihts attached to thissueShares
are described below.

EachlssueShare gives entitlement to one vote and a pro rata participation in the distribution
and liquidation proceeds of the Company.

Upon each capital increase or issue of instruments entflayeholdes to subscribe for
Shares, eackssueShare is entitled to a proportional preferential subscription right in the
new issue, unless such right has been cancelledSmareholdes 6 meet i ng or t he
Directors The Board of Directors is authised and empowered within the limits of the
authorised capital 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 ltge 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,
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 successs/dhiss

issue price, the terms and conditions of the subscription of and pgyiog 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 authorisethtapi

The annual general meetimyf the Companyis held on the last Tuesday of April at
10:00a.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
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liquidation of the Company in which case a quorum of 50 per cent. at a first meeting (with no

guorum required at a second reconvened meeting) and-thinde maprity of the votes cast

at the relevant meeting must be obtained to pass the relevant resoRggwoiutions to

change the Company6s nationality or to increa:
are adopted by a unanimous vote of the shareholders.

The Shareholdes 6 meeting appoints the Companyds dire
annual statutory and consolidated (if any) accounts, and resolves on dividend distributions.

Sharesmay be acquired by the Company following a decision of an extraoydgsareral
meeting of Shareholders of the Company to reduce the capital. Such a capital decrease
requires asShareholders' resolution with a quorum requirement of 50 per cent. at a first
meeting (no quorum requirement at a second reconvened meeting) andordty ma
requirement of at least twihirds of the votes cast at the relev8hareholders' meeting.

Pursuant to the Luxembourg Company Act, the Company may also acquire i&havasn
the following limited circumstances:

A upon approval by th&hareholders meeting for a period not exceeding 18 months and
limited to a total of 10 per cent. of the share capital Sf@reholders' resolution must
determine a minimum and a maximum consideration;

A to prevent serious and imminent harm to the Companif,the shares are intended to
be offered to employees of the Company (but not to employees of affiliated
companies); in this case, however, the Company may not acquire more than 10 per
cent. of its own capital;

A by way of universal transfer of assets;

T

acquisition of fully paidup Sharedree of charge;

A acquisition ofSharesy reason of a legal obligation or court order for the protection of
minority Shareholders;

A acquisition ofSharesacquired from &hareholder in the event of failure by tlagter to
pay them up; and

A acquisition of fully paidup Sharespursuant to an allotment by court order for the
payment of a debt owed to the Company by the owner @hlages

The Sharesan be converted into a different class of shares (e.gvotimy preferred shares)

but only with the consent of the respecti8hareholder and subject to $hareholders'
resolution adopted at a quorum requirement of 50 per cent. (no quorum applying at a second
reconvened meeting) and a majority requirement of at teasthirds of the votes cast at the
relevant meeting.

Luxembourg law provides for the issue of redeemable shares, which are redeemable subject
to the conditions stated in the articles of association of the issueBhenef the Company
are not redemable shares.

4.8 Resolution and decision by virtue of which théssue Sharesre offered

The issue of thdssueShares will be authoriseflom time to timeby resolutions of the
Board of Directors of the Comparny issue the Issue Sharesthin the limits of the
authorised share capitiay cancellation of any preferential subscription rigite authorised
share capital has been creatmu 5 June 2008&y an extraordinary gemal meeting of
shareholders.

4.9 Restrictions on transfers of thelssueShares

The Isue Shares are not subject to any transfer restrictieage for specific restrictions
provided in Sectio®fi Sel | i ng Restrictionsd of this Securi

4.10 Legislation on public offerings

4101  Pursuant tArticle 4(2)(b) of the Directive 2004/25/EC of the Epean Parliament
and of the Council of 21 April 2004 on ta
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4.10.2

4.10.3

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 registeres offic

()

(ii)

matters relating to the consideration offered in the context of a takeover bid, to
the takeover bid procedusghich the offeror should comply withnd to the
content of the offer document shall be dealt with in accordance with Czech rules
in partcular with the Act NdL04/2008 Coll., on Takeover Bids and Amendment
of Certain Further Ac s supearvised byfe Czehc h
National Bankand

matters relating to the information to be provided to the employees of the
Company ad 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 whichymesult in the frustration of the bid)
shall be dealt with in accordance with Luxembourg rules, in particular with the
Loi du 19 mai 2006 portant transposition de la directive 2004/25/EC du
Parlement européen et du Conseil du 21 avril 2004 concernanbffess

Takec

publiques @bacdluiuxietmbomr g Takeover Lawo)

the CSSF.

Mandatory bids

(i)

Obligation to file a takeover bid

Pursuant to Luxemburg laif,a person hokisecuritiesn the Company whiclwhen
added to any existing holdings of securitiessthe Company of that persand
persons acting in concert withat persondirectly or indirectly givethat person
control of the Companyuchperson will be required to make, as soon as possible
and at arequitable price, a bid to all other holders of securitiethe Companyor

their entire holdings athosesecurities. Under Luxembourg law, a controlling stake
is deemed to be acquired, if a voting power di33er cent. is reached (nwoting
shares at being considered to this effect).

A mandatory bidwill not have to be launched under Luxembourg l&wthe
acquisition of the control over the Company be the result of a voluntary takeover bid
on all the shares of the Company.

(ii)

Principles applicabled the price with respect to a mandatory takeover bid

Pursuant to Czech rulés the case of a mandatory takeover, btk consideration
offered (either cash or securities or combination of hotgtcorrespond to at leaat
premium price. A premium price the highest price, which the offeror or persons
acting in concert with him paidn a period of 12 months before the obligation to
make a takeover bid arose, for the securities that are subject of thdfcdterh
premium price cannot be determined, the consideration offered must correspond to at
least a weighted average of prices, for which trades with such securities were made

on

a regulated market in a period of six months before the obligation to make a

takeover kd arose. Under certain conditions, the Czech National Bank may change
the consideration offered, in particular in ordemtake the offeadequate

Squeezeout

Pursuant to Luxembourg lavf, any offeror hold Issue Sharesepresenting not less
than 95 pecent. 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
squeezeut minority Shareholdes.

In accordance with Czech rulesichofferor may within three months of the end of
the time allowed for acceptance of the takeoverds#l,the Board of Directors of the
Company to convene a general meetingbareholdes which will decide that the
ownership of théssue Sharesf other Shareholders wille tansferredo the offeror.
However,previousconsent of the CNB iseeded for the adoption of such resolution
of the general meeting &hareholdes, otherwisesuchresolutionwill be void.
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The consideration offeredhall beadequateit is deemed that theonsideration
which was offered in the takeover bid is adequptevided that the offer is made
within three months of the end of the time allowed for acceptance of the takeover
bid. The offerormustdeposit the consideration for th&sue Sharethat are to be
squeezedvith a bank or a licensed securities broker.

4104  Sellout

Pursuant to Luxembourg laif, a bidder hold Issue Sharesepresenting more than
90per cent. of the voting rightsf the Companyfollowing a bid made to all the
holders of te C o mplasneySharefor all of their Issue Sharesa minority
Shareholdewould be entitled to require the offer or to btg/lssue Shareat a fair
price. Certain aspects of the selut process are governed the law of the state
where t he i dlistadénths 6ases@rechlavs ar e

However,Czech law does not, contrary to the Takeover Directive, provide fer sell
out right. Rather, it stipulates thah offeroris holding Issue Sharesepresenting not

less than 9@er cent. of the capital carrying voting rights and 90 per cent. of the
voting rights of the Company, as a result of an unconditional and unlimited takeover
bid shall, pursuant to Czech law, make within 30 d#ytbe end of the time allowed

for acceptance of the takeover bid a supplemental takeover bid. Such supplemental
takeover bid shall be valid for 90 days and consideration offered shall be at least in
the amount which has been offered in a takeover bid.

Therefore, ti is not clearwhether thesespecific Czechrules would apply for the
purposes ofhe sellout right of a minority Shareholder

4105  Board opinion

The Board of Directors of the Company shall publish a opinion on the takeover bid
and its impact on whgsCogpanyndgpairntiend aatrs ,
on employment and the bidder 6és proposed st

4106 Empl oyeesd information

Luxembourg Takeover Law involves employee representativés their absence,

the employees themselveis, the takeover pross by imposing a duty on the
Companyds Board of Directors to inform t
takeover bid.

4.10.7  Breakthrough rule

During takeover, lte Shareholder may elect, by speci@hareholdes vote to be

notified to the CSSF, to apply the brdakiugh rules. If such breakthrough rules

apply, any share transfer restrictions containé8hareholdesr 6 agr eement s shal
be binding on the offerofhe Company has made no such election to date.

4.10.8 Defensive measures

The Shareholdex of the Company may elect, by specdareholdes 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 ragmn passed at Shareholder 6 me Ehé Company

has made no such election to date.

4.10.9 Recent takeover bids

ECM Group N.V,, the holder &0.33per centof the issued share capital and voting
rights ofthe Companyas at 14 November 200&ade avoluntary takeover bidon

14 November 2008n accordance with Act No. 104/2008 Caif. the Laws of the
Czech Republic on Takeover Bidéth respect to all the ordinary shares issuecdhby t
Company ECM Group N.V. offeed toacquire thessharesfor CZK 303each.The
takeover bid waspen for acceptance between 14 November 2008 dbecember
2008, inclusive.By the takeover bid, ECM Group N.V. acquireth additional
2,053,159 Shares, thus increasing its stake in the Company to 75.93 per cent.
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RECENT DEVELOPMENTS

In accordance with Article 12.2 of the Luxemlbglaw on prospectuses for securities of 10 July 2005
(the Loi du 10 juillet 2005 relative aux prospectus pour valeurs mobiljerg® following is a
description of the material changes which occurred dfterapproval of the Registration Document
on 30 September 2008.

5.1 Industry Overview (See Section 4.18 of the Registration Document)

The following section provides selected information on the real estate markets in the Czech
Republic PRC and Russia, the Compny 6s main mar ket s. The summa
information purposes only and neither purports to cover all relevant issues nor to be a
comprehensive description of all the topics discussed below. The Company has taken certain
information in this summaryrdm publicly available informationsuch asCushmané&

Wakefield Stiles RiabokobylkbResearch for QI12008, Savills f@ABeijing Off
(Autumn 2008)0 and CBRE i MaThk é€ompavy leasr nolChi na (
independently verified any such indegdent information and, accordingly, only takes
responsibility for its accurate reproduction.

CzechRepublic
Economicenvironment

According to the Czech National Bank, yearyear GDP growth was 6.5 per cent. for 2007
and although this growth is expectedsiow to 4.2 per cent. in 2008, it still continues to
significantly outperform the level of Eurozone growfbDespite the effects of the world
economic dsis, the Czech National Bamkpects GDP to reach 2pér centin 2009.

Real estate market in the Czeh Republic

The second half of 2008 was associated with significant decrease in demand in the residential
sector caused mainly by limited availability of financiiggle prices for in Prague decreased

in the second half 02008 due to discounts offered fstock residential units by certain
residential developers.

The growth of the property market has been stunted in the second half of 2008 as the effects of
the world economic crisis is slowly being felt in the Czech Republic. However, the property
market $ll enjoys good demand in the uppmid and luxury residential segmentBhe
importance of quality, contemporary design and favourable location cannot be overstated.

Russia
Economy environment in Russia

The Russian Stock markétdex droppedfrom highest 2,480 in May 2008 to 760 in October.
The Government provided about $4fillion to supportmarket liquidity. However, social
obligations will be government's priority tite expense of business.

Oil prices settled belowSD 90 per barrel, gdttg closer tothe critical USD 70level that
ensures positive trade balance for Russia. Inflation is accelerating and additional liquidity will
push it even further. Foreign capital is flowing out of the country. Howdker Russian
government still hasignificant currency reserves and stataition fund that will serve as a
safetynetfor thedomestic economy.

Modern quality space (office, retail and industrial) is a parthefnew Russian economy,
integrated intahe world market and exposed to thquidity risk. Forthe real estate market
this means that the shortage of funding is back. Compastmsks are at extremely low legel
and there are nturther opportunities to raise funds on the stock market. Financing of large
scale developments will dzome extremely difficult. In such unclearircumstances,
developers will have to look for other sourcek funding such as thesale of existing
buildings, and forwardsale forming joint venture. Smaller projects and those close to
completion will be lesexposed tdhis liquidity crunch.

Quality office market is very volatile because major tenants are those who were benefiting
from the growth inemerging marketsnd the investment boom. This segment will shrink
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operations due tthe collapse of the stockarket and outbound flow of foreign capitilany
businesses were recognizing future growth in today's results so obfangeket sentimest

make a major impact even whillee books arecurrently unaffectedCost controlling will be

the key target and tants willbe strenuously attemptirtg renegotiate or even cancel leases.
As a resultthere will be an increasing spread in yields between different quality assets even
within one class. Buildingwith tenants whose businesperationsare stable will beome an
attractive assetlencetenant profile may become an important quality factor.

Basically without foreign capital on the markd®ussia igeturning back tdhe times 02004
and2005. Market indicators in 2009 are likely to move towatdse of2005. In fact there
will still be plenty of opportunities on the market.

Capitalization rates

In October 2008capitalization rates in Moscowere ranging from 9er cent.for office,
industrial and warehouse premisasd 10per centfor retail realestate.

Increase in capitalisation rates is expectadttiefourth quarter oR008. The rates of growth
and values will depend on the durationtleé credit crunch and when financial markets will
stabilize.

MOSCOW OFFICE MARKET
Overview

The growth in @mand slowed downoticeablyin the Moscow office market irthe third
quarter 0f2008 compeed with the previous quarteas a result of theorld liquidity crisis. In
the third quartertakeup of quality office space was about 290,000 sgfmrich corresponds to
the same period iR007.

There is no clear trend of the demand reduction at present, but it seems almost clear that
business activity in every economical sector is slowing during the cfistal takeup of
office space is expectad be 1.8 nillion sqm for 2008.

The total quality office stock reached 8.4limn sgm in Moscow. Ithe third quarter 02008
there vas 620,000 sgm of office spaamnstructedwhich is approximately tice more than
thatin the previous quarter. The aage vacancy rate grew to 1J8r centin Moscow inthe
third quarter this year

Supply

High level of new construction was eatin the third quarter oR008 in Moscow. 53 new
office buildings with total office areaf 630,000 sqgm were completedthe thrd quarter of
2008 (Class A0,000 sgm; Class-B75,000 sgm). The most significanewly constructed
buildingsare:

Class A buildings Voentorg by AST Group with 27,000 sgm of office area and Metropolis
building A by Capital Partners of 21, 991 sgm.

Class B buildings: Danilovsky Fort by MR Group (32,830 sgm); BC Odykov by Absolute
Development (7,800 sgm); BC Vysota by Vysota (13,214 sgm).

Many developers @izetheir plars for construction projects, so the financing witbst likely
flow to those projects wich are intheunder construction stage.

Demand

The fnancial crisishas made an impact affice premises demand.here is currently a
decrease inenant activity on the market. Some big companiesy pteviouslysigned pre
lease agreements for officegonises larger than 5,00@rs, have decided not to relocate.
Some lease agreements are beingiteatad and relocationegisiors arebeing postponed.

The share of signed ptease agreementiecreasedrom 35per centin the second quartéo
25 per cent.in the third quarter o2008. The total quality office takap became 1,5 times
lower in the third quarter o008 compared with the previous quarter and itusrently
290,000 sgm (Class A is less than@ cent.Class Bi 80 per cenf. At the same griod of
time inthe second quartethe takeup was about 413,500 sgm.
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The balance between leased and sold office premises has also changadpdh@n of sold
office premisesdecreased 2 timei® comparson with the previous quarteand became as
follows: sale deals 1per cent.lease deals 8Ber cent. The major part of closed deals for
high quality offices was from 1,000 to 2,000 sgm (in 2Q087, the most popular deals were
from 500 to 1,000 sqm). Although small spaces (500 sqm or less) ait@tratly popular
with tenants, the landlordsavesucceeded to let larger blocks.

Deals relating to ffices with an areaof more than 2,000 sqm could be considered as large.
During the first three quarters of this yetivere were 5®f such largedeals,which is at the
same level as it was in 20@0907.

Vacancy Rates

The level of new construction itme third quarter 02008 increased twold compaed with
that of theprevious quarter. The demand reducgightly. About 60 per cent.of newly
constructedbuildings came to the market with vacant space (Clad® per cent. Class B-
70 per ceni.

After stabilisation inthe second quart€8,6 per ceni, the average Moscow vacancy rgtew

to 11.8 per cent.in the third quarter As before the highest Glss A vacancy rates from
November 2007 were inthe Moscow City (CTY) submarket. Naberezhnaya Tower,
Federation Tower and Northern Towame still partly vacant. For Class,Bs in the previous
quarter the highest vacancy rates ardhie SouthEast (SF) sbmarket (about 3Ber cent).

Commercial Terms

Rental rates are still growing. Average rental rates for Class A buildings in closed deals are at
the level ofUSD 1,100 per sgm, in open vacancigSD 1,250.Premisegented atower rental
ratesare being leaseout faster.

Class A average rental rates in PRIME submarkets in closed dehbstbird quartewere at

the level ofUSD 1,400per sqm per yeagndin open vacancieaboutUSD 1,70Q Therefore
there were no significant changedtlie net asking rental raten the third quarterRental rates

in PRIME submarkets continued to grow and reach&sD 3,000 per sgmor more
Developers areurrently not lowering the rental rates. Class B average rental rates in closed
deals are abowdSD 900 persgm and in open vacancig$SD 790 per sgm

Large companies, whhave ceasestaff hiring startedoffering their office space for sublease.
The trend of significant quantity growih sublease offers appearedthe second quarter
when about 38uchoffers entered the market offering 45,000 sgm of office spadéelthird
guarter,25 sublease offers for 40,00qns of office spaceappeared. We expect the sublease
offersto increase in the near future.

China
Economic environment in Beijing (China)

Beijingdéds economy is expected to dshkeal the RM
billion) by the endof 2008, with GDP around 12 perce@hi nadés t ot al GDP f or
expected to be around 9.5 per cent.

The 2008 Beijing Olympic Games wassaccessful event, an opportunity Beijing used to
attract more business into the city.

Real estate market in Beijing (China)

Due to thepreviously promulgatedndless stream of policies relatitiggthe real estate market,
some investors have become cautiofighe real estate market and have chosen either to
empl oy -aads@éledl &t r at egy Inoresporsg io the ¢utieat slonalowk et .
the local economy and the global financial crisis, the Chinese government introduced several
positive policiesin relation to the real estate sector, especially in the residential real estate
sector. A series of stimulus policies promulgated in the last three months comprised of interest
rate cuts, lower bank reserve requirement ratios, tax changes, higher ocgdd gnd the
injection of central government funds into infrastructure construciiba.stimulus package is
estimated to be RMB 4 trillion (approximately USD 570 billion), and will be expended over
the course of 2 years.
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5.2

5.3

Office and Retail Demand and Supfy Trends

In 2008, there has been a steady supply in the office property nfaokdaur months prioto

and during the Beijing Olympic Gamemjany projects either delayed their construction
commencement dates, or ceased construclitis has created arge demand for retalil
commercial space with limited supply in Beijing, hence vacancy rates have dropped to 6.5 per
cent. on average in Beijing and 5.5 per cenEhongguancun.

Supply

Several main office projects with a total GFA of 650,000 sgm have dmapleted this year,
of which 50per centare located in the CBD submarket.

Demand

Vacancy rates in Beijing in the Grade A offices market have remained stable between 10 per
cent. and 12 per cent. since 2004ere has been no significant completion of affice
building in Zhongguancun area in 2008, and hence it is expecteuattacy will decrease
further to 3.0 per cent., and rental will increase to 3.6 per centoyegear.

Organisational Structure (seeSection 4.1%f the Registration Documen)

The Company made the following changes to its organisational structure in the course of
restructuring its business operations in October 2008:

1 The businessn a me o f t he company, HARBI NOI R s.
Corporate Services s.r.o. 0.

1 Thebusinesssame of the company, TALENTONE s. r.
Services s.r.o.o0.

1 The Company now holds 100 per cemit the voting rights and share capital in ECM
CITY EMPIRIA a.s., after ECM Finance a.s. transferred itsg&@ centvoting rights
and slare capital to the Company.

1 The company RYAZAN INVESTORS COMPANY LIMITED transferred to the
Company 100 per cendf the voting rights and share capital in the company MOLE
ONE LIMITED and the company RYAZAN HOLD COMPANY LIMITED.

1 The company RYAZAN HOLD C®IPANY LIMITED transferred 100 per cenf the
share capital and voting rights in the company PROSPEKT LLC RYAZAN
INVESTORS COMPANY LIMITED.

1 ECM Finance a.s. transferred to the company ECM Corporate Services s.per 50
cent.of the voting rights in theompany ECM Real Estate Investments, k.s.

On 270ctober 2008, the Company sold iér cent.of the voting rights and share capital in
the company RYAZAN INVESTORS COMPANY LIMITED to PSJ New N.V. for the
purchase price of EUR 5,183,978. Hence the Compamyhwds 85 per cenbf the voting
rights and share capital in RYAZAN INVESTORS COMPANY LIMITED.

The new organisational structure of the Company a% @fecember 2008s setout in
Appendix A of thisSecuritiesNote.

Property Portfolio (seeSection 4.7of the Registration Documen)

5.3.1 Development Projects
CITY COURT
The building permit for the projects is expected to be issued by 31 December 2008.
CITY DECO

The application for a building permit has been submitted and the Company expects
that the buildingpermit will be issued by January 2009.
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54

5.5

CITY ELEMENT

The application for a building permit has been submitted and the Company expects
that the building permit will be issued by January 2009.

CITY EPOQUE HOTEL

The zoning permit held by EPOQUE HOTEL a.s.xpexted to become effective
by mid December 2008.

PALISADES

The Company has submitted an application for the zoning permit and is currently
negotiating the application documentation with the authorities. The Company
intends to sell this project to a thiparty in the near future.

TERASY UNHOST

Construction for a total of 5®but of 104 family houses commenced on 25
November 20087 of these houses were completed and handed over to clients, and
19 of these houses have been sGlonstruction for the remairgnhouses is due to

be completed in April 2009, subject to agreeing on fittings requested by individual
clientsfor their respective houses

BREZNICKA RETAIL CENTRE

The schedule for receipt of a zoning perhas beerdelayed until the second half
of 2009.

5.3.2 Future Projects

MOSCOW OFFICE PARK I
The Company has ceased pursuing this project.
WROCLAW PROJECT AND PROJECTS IN OTHER POLISH CITIES
The Company has ceased pursuing this project.
Investment Portfolio in the Czech Republic (see Section 4.9 of the Registration
Documenf)
CITY TOWER
As of 25 November 2008, this project is 85 per cent leased.
VARENSKA OFFICE CENTER

The Company has decided and is currently negotiating with interested third parties to sell the
smaller building in the Varenska Office Cent

Facility Management (seeSection 4.11of the Registration Documen)

The gross income of ECM Facility a.s. as at 30 September 2008 was EUR 6.82 million.
Through ECM Facility, the Group provides facility management services in 7 properties that
the Groupowns and also in 17 properties owned by third parties.

ECM Facility a.s. established an energy management services section in 2006, providing
energy in individual administered objects and premises in Czech Republic. The energy
management section also sealut potential investment projects in the energy sector. ECM
Facility a.s. has supplied energy as part of its investment into joint projects with ECM Group,
namely, Hotel Europe in Prague, Varenska Office in Ostrava, and Hotel Diplomat in Pilsner
before t was sold in April 2008.

ECM Facility a.s. intends to absorb its subsidiary, the company OPTISERVIS spol. s.r.o., by
way of merger latest by 1 January 2009.
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5.6

5.7

Vila C Project (seeSection 4.14of the Registration Documen)

The sale and purchase agreement of Vila C was registered in the Cadastral register on 11 July
2008.

Board of Directors

57.1 Matters reserved for the Board of Directors éeeSection 5.1of the Registration
Documeny)

On 22 September 2008, the Board of Directors eapd a board meeting to discuss
and approve a temporary change of decisi@mking limits for Executive Vice
Presidents for Business Units and Senior \Rcesident for Excellence Centihe

Board of Directors approved that between 22 September 2008 aNdVE3Snber
2008r ansi t i palbusiness comtchdts) equity drawing, third party loan
raising or drawing, loan raising or drawing within the approved budget, ordinary
spending within the approved budget and all other business transactions (mainly
creation of any financial liability or payment of etkigy liabilities) up to the

EUR 10 million shall be approved by the Executive \Reesident for Corporate
Finance.On 19 November 2008, the Board of Directors convened another board
meeting in which tay approved amongst other mattershe extension of the
Transition Period until the next board meeting, the date of which shall be some time
in January 2009.

5.7.2 Executive Committee éeeSection 5.20f the Registration Documen)

The Company terminated Mr Piatk Si mekods engagement as
President for CEEandMr Tomas VI cekds engagement as
Excellence Centein October 2008 As a result, Mr Patrik Simeland Mr Tomas

Vicek are no longer part of the Executive Committee, mmdonger participate in

the Management Incentive Scheme.

5.7.3 Positions outside the Group geeSection 5.3of the Registration Documen)

Mr Milan Janku recently ceased holding the following positions:

Partner in Parnas, s.r.o.

Chairman of Supervisory Boaad LONGIN Business Center, a.s.
Mr Milan Janku holds the following additional positions:

Director of Earth One Limited

Director of Earth One Operation Limited

Director of Czech Construction N.V.

Director of Resources N.V.

Director of ECM Real Estate N.V.

Director of Czech Construction N.V.

Member of the Board of Directors of LONGIN Business Center, a.s.

Mr Kamil Ziegler ceased holding the position of Executive Director of AAA Auto
Group N.V. organizacni slozka as of 21 June 2008.
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5.8 Employees §eeSection 5.4 of the Registration Documen)

As at 27 November 2008,he Company has reduced the number ofeitsployees by
approximately 2(er cent

As at
30 November 2008

77 + 12 maternity

ECM Real Estate Investments k.s. leaves
ECM Facility a.s. 98
ECM Finance a.s. 15
ECM Russia A.G. 16
ECM Real Estate Consulting (Beijing) Co., Ltd. 16
Subtotal 234

Mandate contracts
key service suppliers (ECM Real Estate

Investments k.s.) 21

Total 255

5.9 Shareholding

As at the datef this Securities Note, the shares of the Company were held as follows:

Number of Shares

Number of shares after Shares Issue % of capital after

Shareholders under control % of capital @ Shares Issue
ECM Group

N.V. 3,418,961 75.93 5,784,553 84.22
Mr Vladimir

Brezina 259,000 5.75 259,000 3.77
Free Float 824,539 18.31 824,539 12.00
Total 4,502,500 100.00 6,868092 100.00

5.10 Material Contracts (seeSection 8.6in the Registration Documen)
5.10.1 City Tower (seeSection 8.6.2n the Registration Documen)

1 Tower Loan:City Tower entered into an Amendment No. 2 agreement with
Raiffeisenbank a.sin which theyagreedo the following terms:

A Theaggregatdacility amountwas increasetly EUR 10.5million to EUR
75 million.

A Thejunior loan of EUR 7,00000 was cancelled and instead converted into
Tranche D up to the amount BJR 10,500,000which must be repaid by
30 November 2023

A The drawdown period for Tranche C wadended until 27 February Q9.

A The drawdown period for Tranche D was extended until 31 December
2009.

1 Tower ContractCity Tower has agreed to waive its right to impose a penalty
uponMetrostav a.s. and PSJ Holdjrays. for their breach of the Tower Contract
on the condition that trostav a.s. and PSJ Holdjrags.enters into a settlement
agreement with the Company stating the following terms:

A Metrostav a.s. and PSJ Holding, gaintly agreed to compensate CITY
TOWER for losses incurred in connection with the delay of the cdiople
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5.10.2

5.10.3

5.10.4

5.10.5

5.10.6

of certain parts of the first phase of construction and defects in the building
in the amount of CZK &nillion.

A In addition, Metrosav a.s. and PSJ Holding have agreed to perform extra
work amounting to CZK 28 million in order to improve the curreahdard
of CITY TOWER building.

A The abovementioned extra work, repair of defects and completion of back
logs shall be completed latest by 30 November 2008.

A The deadline for completion of the -but of the 2t floor of CITY
TOWER building was postponed until 1 February 2009, and defects to be
removed latest by 15 March 2009.

CITY Deco (seeSection 8.6.4n the Registration Documen)

City Decorentered into Amendment no.agreemento the City Deco Loamvith

Bawag Bankon 30 August 2008, in which they agreed to extend the construction
phase from 30 September 2009 to 31 December 2010, and the investment phase
from 30 Sepember 2024 to 31 December 202%e extension of the investment
phase was granted by BawBgnk on the condition that:

1 The practical completion should occur on 31 October 2010; and

I The conditions subsequent to the conditions for the investment phase are
satisfied prior to or on 1 January 2011.

CITY Element (seeSection 8.6.5n the Registration Document)

City Element entered into Amendment no. 1 agreement to the City Element Loan
with Bawag Bank or25 July 2008in which they agreed to extend the construction
phase from 30 September 2009 to 31 December 2010, and the investment phase
from 30 Semmber 2024 to 31 December 202%e extension of the investment
phase was granted by Bawag Bank on the condition that:

1 The practical completion should occur on 31 October 2010; and

I The conditions subsequent to the conditions for the investment phase are
sdisfied prior to or on 1 January 2011.

City Epoque Hotel and City Epoque Residence sge Section 8.6.6in the
Registration Documen)

The Company is currently negotiating with Raiffeisenbank a.s. to extend the
repayment date to 30 December 2009.

ECM Financea.s. and the Company entered into a share purchase agreement dated
9 December 2008, pursuant to which ECM Finance a.s. transferred its 7.24 per cent.
shareholding in Epoque Hotel a.s. to the Company for the consideration of
14,664,000 CZK. The Company igquired to pay a major portion of the
consideration to ECM Finance a.sy B February 2009. The Compatlgen
becomes the sole shareholdeEpbque Hotel a.s.

City Court ( seeSection 8.6.7n the Registration Documen)

The repayment date for the City GblLoan has been extended to 31 December
2009.

Other (seeSection 8.6.24n the Registration Documen)
ECM Group N.V.

Since 30 September 2008het Company entered into the following material
contracts with ECM Group N.V.:

1 A loan agreement dated 30 October 2008 whereby the Company borrowed EUR
1,000,000until 31 December 2008 he interest rate is 7 per cent. per annum.
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The funds from this loan shall be used for general corporate purposes of the
Company.The loan wagprovided by ECM Group N.V. on a naecured basis.
(A30 October |l oanod)

1 A loan agreement dated 20 November 2008 whereby the Company borrowed
EUR 7,000,000 until 31 December 2008he whole loan is divided into (i)
Facility A up to the amount of EUR 4,000@Q(ii) Facility B up to the amount
of EUR 2,000,000, and (iii) Facility C up to the amount of EUR 1,000,066.
interest ratewith respect to each facilitys 7 per cent. per annunEUR
1,000,000 of Facility Awill be used for refinancing the 30 Octoldean, while
the remaining funds from all facilities shall be used for general corporate
purposes of the Company. The loan may be repaid either in cash or in kind by
converting all o part of the loan in consideration of the issuance and
subscription of nevghares to be issued by the Compaltye subscription price
for such shares shall be the EUR equivalent price of CZK 303 per share,
including any share premium paid on the nominal value of such shares, with
reference to the EURZK exchange rate publisheidily by the Czech National
Bank on the day of such conversidie likelihood of the Company making the
repayment of this loan in kind was taken into account in determining the number
of Issue Sharesubject to the private placementhe loan was providedy
ECM Group N.V. on a nosecured basis.

511 Changes to the Companyds trading position

5111

5.11.2

Financial Statements as of 30 September 2008

On 26November2008, the Company announced its unaudited consolidated results
for the nine month period ended 30 September 2008.following is a summary
of those results:

T The Companyds tot al pesest®tEER G2h&millomsed by
(compared to EUR 563 million for the financial year ended 31 December
2007).

9 Total equity decreased by 1p2r centto EUR 146.0 million (compared to EUR
148.0 million for the financial year ended 31 December 2007).

1 Net rental and related income increased by Br.&ent.to EUR 8.4 million
(compared to EUR 6.3 million for the nine month period ending 30 September
2007).

1 The Company incurred a net operating loss before net financing result of EUR
4.4 million.

9 The appreciating Czech koruna against the Euro continue to irepiet lines
of the Companyb6s accounts in the nine mo
though these have no impact on the Compar

1 The Company made coupon payments on @i&kominated bonds equivalent
to EUR 1.5 million in Sefgmber 2008, and Eurobonds equivalend.7 million
in October 2008.

TheCompanyds r es unortthsperibdoended 30 eSepternbere2@GG3
published in the Companyds arpincepratedrtbg | ease o
referencein, and form parbf, thisSecurities Note.

Valuations

The Companyonfirms that as at the date of this Securities Note, there has been no
material change to the valuations of properties set out in Appendix A of the
Registration Document
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6 CZECH SECURITIES MAR KETS
6.1 Introduction

In the Czech Republic, there are two regulated markets for trading shares: the Prague Stock
Exchange and the RM System. In addition to the regulated markets, trading of securities is

al so conducted over t he ¢ ouhas a@lso egtablisheed a8t OT C ma
multilateral trading facility

The operations of the Prague Stock Exchange, the RM System, securities dealers, settlement
systems and other capital market professionals in the Czech Republic are primarily regulated
by the Czech Acton Concluding Business in the Capital Market (No. 256/2004 Coll., as

a me n d e dQzeclf Cahital Market Aot and by the Czech National Bank, which is the
regulator of capital markets in the Czech Republic (in this role, it replaced the Czech
SecuritiesCommission on 1 April 2006). The majority of the regulatory standards of capital
markets in the Czech Republic comply with applicable directives and regulations of the
European Union.

6.2 Prague Stock Exchange

The PSE is the principal market in the Czech Bépun which shares, bonds, investment
certificates, PX index futuresnortgage bondand warrantsare traded. The PSE organises
both the regulated market (divided into the special market and the official market (which is
divided into tvo segments, main anket and official free market)), andultilateral trading
facility. Mortgage bonds are traded on the official free market. On 4 October 2006, trading in
investment certificates commenced on the official free market. On 5 October 2006, trading in
PX indexfutures commenced on a special regulated market. 8il@etober2006 warrants

can be traded on the official free market.

As at12 DecembeR008 shares representir® companies were registered for trading on
the PSE, and of these, shares represedifhgpmpanies were registered for trading on the
main market and 2 on the official free marketNo securities were registered for trading on
the multilateral trading facility The totalmarketcapitalisation for shares at said date with
respect to companieegistered for trading on the main market and all companies registered
for trading on the PSE was approximately C2K012 billion (EUR 39 billion) and

CZK 1,043billion (EUR 40billion) respectively.

The PSE is a private organisatiammmprising2l membes as atl2 Decembef008 Only
corporate entities holding a securities dealer
its predecessor, the Czech Securities Commission) and foreign entities that are licensed to

provide investment services are eligifior membership in the PSE, which is regulated by

the Czech Capital Market Act, various decrees, and its internal rules. Except for the Czech

National Bank, and the Czech Republic, which act through the Ministry of Finance and

certain other entities undspecific conditions, only members of the PSE are allowed to trade

directly on the PSE under Czech law, either on their own behalf or on behalf of their clients.
Non-members can only trade indirectly through a PSE member.

The listing of securities on tHeSE is extensively regulated by the applicable EC secondary
legislation and the Czech Capital Market Act, which set out minimum listing requirements
and specify certain reporting obligations. In addition, the PSE has specific listing and
reportingrulesé r each of its markets (the ALiIisting Ru

Under the Czech Capital Market Act and the Listing Ruldsreign sharesssuer that has

its registered office in another EU member state or whose prospectus was approved by the
supervisory authority of anoth EU member state does not have to apply for the approval of
such prospectus in the Czech Republitie foreign issuemill fully comply with the
respective rulesif it provides to the domestic supervisory authority a prospectushtsat
beenapproved byhe supervisory authority of the respective EU member state, together with

a certificake stating that the prospectus has been pregaredmpliance with the laws of the
European Community.
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6.3

6.4

Main market

In order for a company to have its equity securities admitted to the main market of the PSE,
the following principal criteria must ordinarily be met: (i) the securities to be admitted must
be fully paid up and must be tradable without any restrictiand{ii) a prospectus must be
published subsequent to its approval by the Czech National Bank or any other EC competent
authority.

The PSE Committee o @Gomiittegit)i rdee c(i ilRSE wlhied thiemg or
a security to the main market. The PBi&ting Committeewill not accept an issue if it is

aware of circumstances which, in the event that the issue is accepted, may lead to the
damaging or threatening of the investors' interests or the threatening of important public
interests.A company admitd to the main market is required to make certain financial
information publicly available. In particular, such a company must file with the PSE
preliminary financial results if it compiles them and quarterly financial results, unaudited
semiannual and arual reports and audited annual financial statements. Furthermore, the
company must notify the PSE of certain information, in particular changes in its financial
condition, including: (i) extensive information regarding the securities in question, the

payaut of dividends and all changes to rights relating to the listing of securities; (ii)
information about the convening of a general meeting and its decisions on all matters; (iii)
proposals for changes to the founding document; (iv) any changes to theirenly

Commercial Register involving the issuer; (v) changes irSthereholdestructure; (vi) any

changes in the members of the board of directors or supervisory board of the company and in
the management thereof; (v i irship istaregts; (vih)anyges i n
l egal or commerci al di spute involving 5 per ¢
filing of a petition for a declaration of bankruptcy against the companits material

subsidiaryor an imminent threat of such a filing; (x) new patents and licences; (xi) a change

of auditors; and (xii) other changes in the <c
the data in the prospectus and other facts that could influence the pricares sr could
worsen the companyds ability to meet its obli

particular the fact that the company is in default with any of its due monetary obligations to a
bank or other financial institution or that it iis default with any monetary obligation that
exceeds 5 per cent. of the companyds equity ca

For more details on the Listing Rules applicable to an issuer of securities traded on the main
market please see below.

Official free market

The official fee market enables companies to have their securities publicly traded on a regulated
market without having to comply with the admission and extensive financial disclosure
requirements applicable to companies whose securities are admitted to the mainBesidkes

shares and bonds, (including mortgage bonds) and investment certificates are traded on the
official free market. Since 4 October 2006 warrants can be traded on the official free market.

Under both listing rules applicable to securities tradetherfficial free market and listing rules
applicable to investment certificates and warrants, application for the admission of a security to
the official free market can be filed by an issuer or by a member of the PSE authorised by the
issuer. The applitimn must provide certain basic data with regard to the issuer and the issue and
the prospectus must be approved by the Czech National Bank. The application is decided by the
PSE Listing Committee.

Under the listing rules applicable to investment cediifis and warrants, the issuer of warrants or
investment certificates has to comply with certain disclosure duties under the PSE rules relevant
for the admission and trading on the official free market. It has to submit to the PSE unaudited
half-yearly andannual financial statements, all information on changes of rights relating to
warrants or investment certificates, all insider information relating to the issuer and all significant
information needed to protect investors or provide for smooth functiosfintpe market.
Furthermore, the issuer has to submit to the PSE every proposal for changes in the articles of
association of the issuer and every proposal for the increase or decrease of the registered capital,
both in case the proposed changes coulddntia the rights of the owner of a warrant or an
investment certificate.
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6.5

6.6

Multilateral Trading Facility

The current PSE6s Ilisting rules applicabl e

facility came into force on 1 December 2008. For an igeulee accepted, an application

with certain basic data regarding the issuer and the prospectus (or a summary document)
must be filed. Application for the admission of a security to the unregulated free market can
be filed by an issuer or by a member of fARSE. The application is decided by the general
director of the PSE. Except for a disclosure duty regarding some basic information, there are
no other information duties imposed on the issuer

Trading

The PSE is an electronic exchange and trades asetadf through its automated trading
system. The exchange trading and information system is based on the automated processing
of buy and sell orders entered into the system by member firms.

Securities traded on the PSE are divided into six trading grdupes.first trading group
comprises shares and bonds except for shares traded in SPAD. The second trading group
includes certificated shares and bonds. The third group comprises selected shares included in
SPAD trading. The fourth group includes investmesttificates. The fifth trading group
comprises futures, and the sixth trading group includes warrants.

Trading can be currently undertaken in the following ways:

(i) trades with the participation of market makers within the SPAD;
(i) automatic trades;

(i) block trades;

(iv) trades with the participation of a specialist; or

(v) futures trades.

SPAD is based on the participation of market makers. A market maker is a PSE member who
has entered into an official contract with the PSE to act as a market foakselected

issues. Trading is divided into either an open or closed phase. During the open phase, market
makers are obliged to make their quotations and the price is set according to the best
quotation. During the closed phase, market makers are figedho make quotations and
trading can be made within the allowed spread defined by the best quotation in the open
phase.

Automatic trading is effected in two forms: (i) auction trading, which is based on the
accumulation of buy and sell orders throuple automated trading system at a particular
time, at which a single price for the security is fixethe price fixed on a given day can
differ from the closing price from the previous day by a maximum of 5 per cent. and (ii)
continuous tradingvhich enabes conclusion of transactions based on continually filed buy
and sell orders for investment instruments.

Block trades are effected in two forms: (i) block trades between PSE members and (ii) block
trades between a PSE member and amember. For these trades, both the price and
number of securities are determined by an agreement between the buyer antutelher,

trade is registered and settled in the automatic trading system of the PSE.

Two new methods of trading were introduced in connection with the commencement of
trading in PX index futures and investment certificates. Both are similar to thatousade

within SPAD. Futures trades are performed with the participation of market makers who
have the duty of maintaining supply and demand. The futures trading takes place in two
phases, i.e. in an open phase followed by a closed one.

Investment certifiates are traded with the participation of a specialist, which is a similar
method of trading to that employed in respect of PX index futures. Where there are three or
more specialists for a certain investment certificate the trading method used will Be SPA

Warrants can be traded in the same way as investment certificates are traded, i.e. with the
participation of a specialist. Automatic trading may be used as well if approved by the PSE
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6.8

6.9

6.10

Trading Committee. When there are three or more specialists fortaincerarrant the
trading method used will be SPAD. The decision will be made on an issue by issue basis.

Trading with participation of a specialist is based on the activity of a specialist, who is a
member of the PSE authorised to act as a specialistdertain investment certificate or for

a certain warrant upon a decision of the general director of the PSE. The task of the specialist
is to maintain supply and demand. Trading with participation of a specialist takes place in
two phases, i.e. open phdsiowed by a closed one. During the open phase, the specialist is
obliged to make his quotations. During the closed phase, the specialist may not make any
quotations. In both the open and closed phases, the members of the PSE may conclude trades
with investment certificates or with warrants only within the allowable spread valid at the
given moment.

Indices

There are two general indices calculated by the PSE which track daily prices on the PSE. In
addition, there are a number of other indices calculajedther participants in the capital
markets. The PSE uses (a) the PX, which on 20 March 2006 replaced the PSE indices PX 50
and PXD, and (b) PXGLOB.

The PX index is an official index of the PSE. It has been calculated since April 1994 because
it took ower the history of the PX 50 index. The PX index comprises ol | ed fdAbl ue
issues only. Its base is adjusted quarterly using several criteria, in particular market
capitalisation. The PX bassmprisesl4 stocks. The P>GLOB, which is a broadbased

price index, is also an official index of the PSE. It currently compB88estocks.

The RM System

The RM System is a privately owned entity in which securities trading takes place through a
computerised bid and offer matching system that operates eveigebs day. Trades
through the RM System may be placed either by a securities dealer or directly by an investor.
Trading on the RM System is conducted through a netwoB2afesignated locations. The
auction price varies during the course of the day aegrto the actual bids and offers.
Settlement takes place on the same trading day. Bobl securities traded on the RM
System are settled through the Securities Centre.

The OTC Market

In addition to the regulated securities markets, a portion ofiiesurading is conducted on
the OTC market.

OTC market trades concerning shares in beoky form are settled in the Securities Centre.
The Securities Centre publishes the volumes and prices of securities traded on the OTC
market on a daily basis.

Czech National Bank

The main regulator of the securities market in the Czech Republic is the Czech National
Bank, which on 1 April 2006 took over the role of the Czech Securities Commission,
including all its duties. Therefore, since 1 April 2006 the misgibthe Czech National

Bank has been, among other things, to foster investor confidence in the securities market
through the protection of investors, the development of the Czech capital market and the
promotion of public knowledge in this area. The Cz&tional Bank is authorised to
supervise compliance on the part of securities market professionals with applicable laws and
regulations. The Czech National Bank issues licences to professionals operating on the
Czech securities market. For instance, anieefrom the Czech National Bank is required

for the operation of a stock exchange, for the operation of a settlement system or in order to
provide services as a securities dealer.

Any public offer of securities in the Czech Republic and any trading @frises on a
regulated market of the PSE must be preceded by the publication of a prospectus describing
the offered or listed securities and their issuer. Prior to its publication, the Czech National
Bank must approve the prospectus, unless the prospeatuslready been approved by
another competent EU authority and passpottedhe Czech Republic. Only after the
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prospectus has been so approved or passported and published can the PSE admit the
securities for trading. Issuers are liable for any incor@ctmisleading statements or
omissions of fact contained in the prospectus and may be held liable for damages arising
therefrom.

Under the Czech Capital Market Act, all issuers of securities traded on the PSE must publish
an annual report and a searninwal report containing certain information about their business
and financial conditions. Such issuers must also without undue delay publish information
about any event which is significant for the protection of investors or the due operation of
the market.

6.11 Foreign currency regulations in the Czech Republic

The Issue Sharesre deemed to be foreign securities within the meaning of Czech Act
No.219/ 1995, the Act on For eRomgign EkcRande aAdt) € , as a
Pursuant to the Foreign Exchange Act, it is not necessary to obtain a foreign exchange

licence or foreign exchange permit for individual purchases or sales of foreign securities to
foreigners or residents, or for transactions with foreign securitieduoted as a business

activity, except as specified below. However, transactions with foreign securities may be

subject to a reporting obligation.

In the event of an emergency situation in the area of foreign exchange management, if the
Cz ec h R elglity bolmake foreigngayments is directly and seriously endangered, it is
prohibited, without a special permit of the Czech National Bank, among other things, to (i)
acquire foreigrcurrency values (including tHesue Shargdor Czech currency, or (itnake

any payments abroad from the Czech Republic (including transfers of funds between banks
and their branches). In the event of such an emergency situation, if the internal monetary
balance of the Czech Republic is directly and seriously endangeiggyrithibited, among

other things, to transfer funds from abroad into the Czech Republic between banks and their
branches without a special permit of the Czech National Bank. An emergency situation in the
area of foreign exchange management may be dectarédle Czech government in the
event of an unfavourable development of the balance of payments which directly and
seriously endangers the ability to make payments abroad or the internal monetary balance of
the Czech Republic. An emergency situation in dhea of foreign currency management
ends no later than three months after the date on which it was announced in the mass media.

6.12 Czech Securities Market Law
6.12.1  Czech law

Th e Co mp a n gdradedorhtlze mairs market of the P3Bdthe Company
need to comply with certain provisions of Czech law regulating capital markets
and with the Listing Rules.

The Companyis in particular subject to the following provisions of the Czech

Capital Market Act: (i) Sections 118 to 121 and 123 of the Czech Capital Marke

Act regulating the provision of information to the public and (ii) Sections 124 to

127 of the Czech Capital Market Act concerning the rules applicable to market

mani pul ation and insider dealing (includirHt
buy-back pograms and stabilisations).

6.12.2  Czech Capital Market Act

Under the Czech Capital Market Act the followiaigapplicable to the Company.
0] Ad Hoc publicity

Under the Czech Capital Market Act, the Comp@nsequired to publish without
delay any insider information (as defined below) which concerns the Company
directly or indirectly. Such information must be clear and not misleading. The
Companyis required to post such information on t@®mpany svebsite ad

notify the Czech National Bank. The Company may delay the publication of
relevant information for serious reasons, but only if investors would not be misled
as a result of the nedisclosure of such information and the Company is able to
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ensure the cordentiality of such information. If the Company decides to delay the
publication of insider information, it must inform the Czech National Bank, stating
the reasons for delay and content of the insider information.

The Company must also publish on the In&trand send to the Czech National
Bank (electronically) all information about the convening of the general meeting of
the Company, payments of dividends, any decision to issue new shares and any
decision to exercise a subscription right.

Within 20 working days fromthe publication of its annual financial statement, the
Company must also at least annually provide the Czech National Bank with a
document that contains or refers to all information that it has published during the
preceding 12 months in the & Republic and under the securities and certain
other laws of the Czech Republic and in other countries under EC or the domestic
capital market law of said other countries.

(i) Changes in major shareholdings

Czech law imposes notification requirements ispext of certain shareholdings in
companies which are listed on the Prague Stock Exchange which have their
registered office in the Czech Republic. Thus, these requirements do not apply to
the Company or any holders of its shares.

(iii) Management trading in sies

Any person with managing authority ihe Company and persons related to those
persons (this category is broadly defined) must notify the Czech National Bank of
the existence of any transactions conducted on their own account relating to the
Co mp a rslyaes or derivatives linked to such shares. This obligation is
applicable only if the aggregate value of such transactions (i.e. including those
conducted on the account of related persons) exceedSH0Bper calendar year.

The Czech National Bankill publish such information without delay on its
website.

(iv) Insider trading

Insider information is defined as accurate information not known to the public
which concerns directly or indirectly an investment or other instrument which has
been admitted (oretevant application has been filed) for trading on the regulated
mar ket of a member state of the European
other instrument which has not been admitted to such market, the value of which is
derived from the Financial Instment, the issuer of such Financial Instrument or
other facts that are important for the development of the quoted price or other price
or yield of such Financial Instrument, and which would, if it were publicly known,
substantially influence the quotediqe of, or proceeds from, such Financial
Instrument or other instrument, the value of which is derived from such Financial
Instrument. A reasonable investor would likely use such information as the basis
for an investment decision.

An insider is any perso who obtains insider information either due to his
profession or employment, position or shareholding in the issuer or in relation to
the fulfilment of his duties. Any person who gains access to insider information by
way of a criminal offence is also deed to be an insider. A person who obtains
insider information in another manner and is or should be aware that such
information constitutes insider information is also deemed to be an insider.

In general, Czech criminal law prohibits the abuse of indgidfermation on Czech

territory or by Czech citizens abroad. Any insider who uses insider information

that is not yet public with the intention of gaining advantage for himself or a third

party is (depending on the amount of financial advantage) liabl@émalty of up

to twelve years6é6 imprisonment and a fine
of up to CZK 10 million under the Czech Capital Market Act).

33



(v) Market manipulation

Under the Czech Capital Market Act, market manipulation means an act that may
distort the view of participants in the capital market with respect to the value of,
supply of or demand for a financial instrument. Market manipulation also means
any other act that may distort the quoted price of a financial instrument. Such act is
not regarded as market manipulation if the person who entered into the transaction
or issued the trade order has a legitimate reason for carrying out such act and the
transaction or trade order conforms to accepted market practices on the regulated
market conceed. There are also other exceptions which are modelled on the basis
of the relevant EC market abuse legislation. Market manipulation is prohibited and
is subject to an administrative fine of up to CZK 20 million. The fine may be
imposed by the Czech Natial Bank.

6.12.3  Prague Stock Exchange Listing Rules

Further, the Company will be subject to the Listing Rules issued by the PSE
applicable to the issuer of securities traded on the main market.

Under the Listing Rules the Company will have to provide the R8&st

importantly with the following: (a) financial information, such as preliminary

financial results (if the Company compiles them), quarterly financial results,

regular norconsolidated financial statements verified by an auditor (unless an
exemption isobtained from the Czech National Bank and the PSE), consolidated
financial statements verified by an auditor (if the Company consolidates); (b)
information regarding ordinary or extraordinary general meetings, such as an
invitation or announcement of a mgral meeting (this must be provided at least

30days before an ordinary general meeting and at least 15 days before an
extraordinary general meeting); decisions of the general meeting regarding the
election and recalling of members of the board of dirscémd of the supervisory

board and other bodies; changes to the articles of association and memorandum of
association; changes to the registered capital; issuing of bonds; changes in the type

of shares issued by the Company; applications for the withdirafvsecurities

from the official market, limitation of the transferability of shares, the exclusion or

limitation of the right of first refusal in respect of obtaining convertible or priority

bonds or the subscription of new shares; the sale of the Cgnaparart thereof;

the dissolution of the Company by liquidation; the dissolution of the Company

without liquidation; a change to the business plan; approval of the financial
statements and the structure of the distribution of profits; (c) minutes from
ordinary/extraordinary/alternative general meetings, including annexes (no later

than 30 days after the general meeting); (d) annual reports anéseudl reports

(these reports must al so be published on
Czech NationaBank); (d) the decision of the supervisory authority over the capital

market concerning the Company or shares issued by the Company (immediately

after coming into force); (e) applications for the registration in the companies

register of important changessuch as the dissolution of the Company
(immediately after the application is submitted); (f) information about the
Companyds ownership interests in other pa
on the structure of the controllirghareholders of the @apany; (h) new patents

and/or licences; (i) new important contracts; (j) legal and commercial disputes; (k)
important subsidies or grants; (I) personnel changes to the board of directors,
supervisory board, and top management, and other facts that coeddydor
indirectly cause changes to the securitie
changing the articles of association or memorandum of association or a proposal to
increase or decrease the registered capital; (n) the announcement of a ¢hange o
auditor s; (0) ot her changes to the Compan
prospectus and other facts which could directly or indirectly cause changes to the
securitiesd share price or rate or which c
its oHdigations from the issue of shares information that a proposal to declare the
Company or its major subsidiaries bankrupt has been filed or that there is an
imminent threat of such a filing; information about the fact that the Company is in
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default with anyof its due monetary obligations to a bank or other financial

institution or that it is in default with any monetary obligation that exceeds 5 per

centof the Companyds equity capital; infor me
obligation to a bank, o#r financial institution or the state or any other significant

monetary obligation has fallen due; information about the convening of a meeting

of bond owners; the exercising of rights from convertible or priority bonds; the

payout of earnings or the paytoaf bonds; information about all received loans or

credit and in particular about guarantees and other security provided in connection

therewith in the case of priority and convertible bonds; information about any

changes to the rights relating to shattest may be acquired on the basis of those

bonds; information about the fact that a committee of creditors or another similar

formal or informal group of creditors has been formed, met or taken action for the

purpose of evaluating the ability of the Compdo meet its monetary obligations,

the restructuring of the Companyés debt s,
Companyobs obligations, t he conversion of
composition, information about the fact that a contract has t@ecluded among

creditors binding them to proceed jointly or that the creditors have informally

decided on such a joint procedure -@isis the Company, or that formal or

informal talks among such committee or group creditors have been commenced.

The Compny must ensure that identical information is provided in the Czech
Republic, at the same time, to that provided in other countries, particularly in
Luxembourg.
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7

TAXATION

A summary of Czech and Luxembourg tax consequences of an investment in the Issue Shares is
set forth below. The summary is for general information only and does not purport to be a
comprehensive description of all the tax considerations which may bentkeva decision to

invest in or holdssue SharesProspective investors should consult their own tax advisers as to

the particular tax consequences of their purchasing, owning and disposing IsktleeShares
including the applicability and effect ofase, local, foreign and other tax laws and possible
changes in tax law.

7.1 Czech Republic

Income tax
Taxation of dividends

Dividends paid on théssue Sharewill be treated as income from a Luxembourg source
(i.e. as income from sources outside the Czech Republic). The gross amount of dividends
paid on thelssue Shareg¢before any amounts are withheld in respect of Luxembourg
taxes) received by an individughareholdewho is a Czech tax resident will be taxed as
ordinary income subject to personal income tax at a marginallsgter cent. Subject to
applicable restrictions and limitations that may vary depending on the circumstances of the
Czech individualShareholderho is a Czech tax resident, Luxembourg taxes withheld at

a rate not exceeding the rate provided in the Double Tax Treaty concluded between the
Czech Republic and Luxembourg (15 per cent. of gross amount of dividends) will be
creditable againsthe Czech personal income tax liability of the Czech individual
Shareholdewho is a Czech tax resident. If an individ@&iareholders a Czech tax nen
resident, his dividend income is not subject to Czech income tax, unless thesitant
performs a bsiness through a permanent establishment in the Czech Republic, to which
thelssue Shareare effectively connected. Czech tax residency is generally triggered if the
individual resides in the Czech Republic for more than 183 days per calendar yebg or if
has a permanent home in the Czech Republic.

Unless an exemption from tax applies, the gross amount of dividends paid lssube
Shares(before any amounts withheld in respect of Luxembourg taxes) received by a
corporateShareholderwho is a Czech xaresident will be included into a separate tax
base of the corporathareholdeand will be taxed at a flat tax rate of 15 per cent. Subject

to applicable restrictions and limitations that may vary depending on the circumstances of
the corporateSharehdler, who is a Czech tax resident, Luxembourg taxes withheld at a
rate not exceeding the rate provided in the Double Tax Treaty concluded between the
Czech Republic and Luxembourg (15 per cent. of gross amount of dividends, or 5 per cent.
of gross amount oflividends if the corporat&hareholdeholds directly at least 25 per
cent. of the capital of the company paying the dividends) will be creditable against the
Czech corporate income tax liability of the Czech corpogitareholder A nonCzech

owner of tke Issue Share6 a AQ\zoenc h Sharehol der o) wil|l be
resident and as such be subject to Czech income tax if it is effectively managed in the
Czech Republic. A No€zech Shareholder that carries on business in the Czech Republic
throuch a permanent establishment with which kbgue Shareare effectively connected

is also liable to pay Czech corporate income tax in relation to dividends dsstee
Shares

The dividends are exempt from Czech corporate income tax, iStiaeeholdeholds
directly at least 10 per cent. of thesue Sharefor a minimum period of 12 consecutive
months and if th&hareholdeis either (i) a Czech tax resident having the form of aqoint
stock company, limited liability company or a cooperation or (iixar¢gident and subject

to corporate income tax in another EU Member State having one of the forms listed in the
Annex to the EC Paref8ubsidiary Directive and carrying on business in the Czech
Republic through a permanent establishment with whichdhe Sharesare effectively
connected.
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Taxation of capital gains

Unless an exemption from tax will apply, a capital gain realised by an individual
Shareholdewho is a Czech tax resident upon the sale oldhee Sharewill be taxed as
ordinary income of té individual Shareholdersubject to a marginal rate of personal
income taxi5per centin 2008 and 12.5 per ceifitom 2009 onwards.

However, a capital gain derived by an individ&dlareholdewho is a Czech tax resident
from the sale of théssueShareswill be exempt from Czech personal income tax if (i) the
Issue Shareare held by the individu&ghareholdefor a period exceeding six consecutive
months; (ii) the individual Shareholdedid not hold direct or indirect share exceeding
5 per cent. bthe capitalor 5 per cent. of voting rightsf the Company during 24 months
prior to the sale ofssue Sharesnd (ii) the Issue Sharedid not form part of the business
asset of the individuabhareholdemt any point of time prior to their sale. He third
condition is not fulfiled, an exemption from tax may still apply under certain
circumstances, provided that the business activities of the indivisheeholdehave
been terminated.

If an individual Shareholdewho is a Czech tax resident is aocounting unit subject to
Czech accounting standards for entrepreneurs, who holdssie Shares1 connection

with his business activities, a loss upon the sale ofidhee Sharess considered tax
deductible if thdssue Sharewere held for tradingin a similar way to a Czech corporate
Shareholdér If an individual Shareholdemwho is a Czech tax resident holds tlssue
Shareswith no relation to his business activities, the loss incurred upon the sale of the
Issue Sharegs generally treated asxt nondeductible except for a situation when such
loss is deducted against other taxable capital gains derived by the Czech individual
Shareholderfrom the sale of securities in a given taxable period (provided that such
securities do not form part of theisiness asset of the Czech individBhbreholdeon the

date of their sale or an exemption from tax applies).

Capital gains realised by a corpor&eareholdewho is a Czech tax resident upon the sale
of thelssue Sharewill be taxed as ordinary incagnof the corporat&hareholdesubject

to Czech corporate income tax at the rat@Ioper centin 2008, 20 per cent. in 2009 and
19 per cent. from 2010 onward&ny losses incurred by the corpor&keareholdewho is

a Czech tax resident upon the salg¢heflssue Shareshould be treated as tax deductible
for corporate income tax purposes if thdssue Sharewere held for trading, provided
that the general conditions for tax deductibility are met.

The capital gain realised byShareholdewho is not aCzech tax resident upon the sale of

the Issue Sharewill be taxable in the Czech Republic only if thesue Sharebkeld by
suchShareholdeiare sold to a Czech tax resident or to a permanent establishment of a

Czech tax nomesident located in the Czedkepublic. The consideration paid to such
Shareholder who is not a Czech tax resident or a resident of another EU Member State or

EEA state in respect of such sale of tesue Sharesnay be subject to a 1 per cent.

fis ectaxaidtivanc e o wi tybrlofdhelssuetSaretidweverbhe majority of

double tax treaties concluded by the Czech Republic generally eliminate the taxation of

the capital gains derived from the sale of i¥®ue Sharem the Czech Republic provided

that thelssue Sharewil not f orm part of the business prop
is not a Czech tax resident, permanent establishment in the Czech Rdpulich case,

the Asecurity tax advanceodo woul tssueShareshave t o

Inheritance and gift tax

According to the Czech Tax Act on Inheritance, Gift and Real Estate Transfers Act, the
inheritance or gift of shares may be subject to Czech inheritance or gift tax at a rate that
varies from 0.5 per cent. to 40 per cent., dependim the value of the asset transferred
(generally the fair market value or the value assessed by an independent expert if the fair
market value is not available) and the relationship of the deceased to the heir or of the
donor to the donee. There are aminer of exemptions available from the gift or
inheritance taxes depending on the value ofltkee Shareand the relationship between

the deceased/donor and the heir/donee.
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Generally, the taxpayer of gift tax is the donee while the donor is a guatdoteever, if
a gift is donated byraindividual with his permanent home in the Czech Republia
corporationwith its registered seat in the Czech Reputdieither an individual who has
not his permanent home in the Czech Republic or to a company Whihot its
registered seat in the Czech Republic, then the&yer is the donor (and not the donee).

The taxpayer of inheritance tax is the heir. If the deceased was a Czech citizen with a
permanenhomein the Czech Republic owning th&sue Sharesnheritance tax applies to

all of his/herlssue Sharesgardless of their location. If the deceased was either a Czech
citizen who had no permanembmein the Czech Republic or a foreigner (i.e. not a Czech
citizen), inheritance tax applies only to tlseue Sharefocated in the Czech Republic.

Other Czechtaxes

No Czech stock exchange transfer tax, value added tax, stamp duty or other tax is levied
on the acquisition, the sale or the disposal of shares.

7.2 Luxembourg

Withholding tax

Since the change of itax status, the Company is fully subject to Luxembourg income
taxes. The Company is considered to be a Luxembourg resident company for tax purposes
and as such benefits from double taxation treaties concluded by Luxembourg.

Under current Luxembourg tax lawdividends distributed by the Company to its
Shareholdes are subject to &5 per cent. withholding tax computed on the gross amount
of the dividend distributed.

This rate could be reduced pursuant to double taxation treaties concluded between
Luxembourg and the country of residence of 8fareholdes. Under most of the double
taxation treaties concluded by Luxembourg, dividend withholding tax is reduced on
dividends distributed toShareholdes who are resident in the country with which
Luxembourg has entered into the double taxation treaty. Withholding tax is usually
reduced by refunding to tH&hareholdethe excess of the total amount withheld over the
withholding tax actually owed under the pertinent double taxation treaty upon the
Shareholddys appl ication for a refund to the Luxel]
des Contributions Directes, Divisioni5Relations Internationales, 18 rue du Fort Wedell,
L-2982 Luxembourg). Forms for the refund request can be obtained from the Luxembourg
tax authorities.

No withholding tax is levied if the dividends are paid tpiat stockcompany which is a

fully taxable Luxembourg resident company, or to a company residenMember State

of the European Union as defined in article 2 of EU Directive 90/435/EEC of 23 July 1990
as amended or to its permanent establishment located in Luxembourg, or to the
Luxembourg permanent establishment of a company resident in a coumtly has
concluded a double taxation treaty with Luxemboair¢p a joint stock company which is

fully taxable company resident of the Swiss Confederatiom @ooperative company
resident in a country which is meimbandr of t h
which is fully liable to a tax corresponding to Luxembourg corporate income tax or to the
permanent establishment of a limited liability company or of a cooperative company
resident in a country which is a member of the ERfovided that at the datef the
payment, theShareholderholds or commits itself to hold, directly or through a tax
transparent vehicle, during an uninterrupted period of at least 12 months, a participation of
at least 10 per cent. in the capital of the Company or a participatibran acquisition

price of at least EUR 1.2 million.

Individual income tax anctorporateincome tax
Taxation ofdividends

Dividends received from the Company by Luxembourg resident individuals are subject to
Luxembourg individual income tax, at progregsratesranging from 8.2 per cent. to 38.9
per cent. (including the contribution to the employment furld)xembourg resident
individuals receiving dividends will be exempt from tax on 50 per cent. of these dividends.
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Dividends distributed by the Compartg a Luxembourg resident company, or to a
permanent establishment located in Luxembourg, which does not fall within the scope of
the Luxembourg participation exemption regime are subject to Luxembourg corporate
income tax (including the contribution toetlemployment fund and the municipal business
tax). Half of the dividends received from the Company are however excluded from the
taxable basis of th8hareholder

According to the Luxembourg participation exemption regime, dividends distributed by
the Company to a Luxembourgoint stock company or to a permanent establishment
located in Luxembourg of a company resident in a member state of the European Union as
defined in article 2 of the EU Directive 90/435/EEC of 23 July 1990, or to a permanent
establishrent located in Luxembourg of a company resident in a country which has
concluded a double taxation treaty with Luxemboargto a permanent establishment
located in Luxembourg of jpint stockcompany or of a cooperative company resident in a
country membe of the EEA are exempt from corporate income tax in Luxembourg
provided that, at the date of the distribution, Steareholdeholds or commits itself to

hold, directly or through a tax transparent vehicle, during an uninterrupted period of at
least 12 months, a participation of at least 10 per cent. in the capital of the Company or a
participation with an acquisition price oflaast EURL.2 million.

Dividends distributed to holding companies subject to the Law of 31 July 1929 as
amendechnd incorporated before 31 July 20@6undertakings for collective investments
subject to theamendedaws of 20 December 2002r to thelaw of 13 February 2007, to
companies subject to the law of 15 June 2004 on venture capital vehicles and to family
wealth management companies subject tot he law of 11 May &@0iiot subject to any
Luxembourg incomé¢ax.

For aShareholderesident in Luxembag and for a nomesidentShareholdethat holds
thelssue Shareas part of the assets of a permanent establishment (including a permanent
representative) or fixed base in Luxembourg, withholding tax will be credited against the
individual income or corprate incometax liability upon theShareholdédy s i nc o me
assessment.

Dividends distributed to neresident individuals or neresident companies which do not
have a permanent establishmémbt a permanent representatiwe)Luxembourg are not
taxablein Luxembourg, apart from the dividend withholding tax, if applicable.

Taxation of capital gains

Capital gains realised upon the disposallsgue Sharedy a Luxembourg resident
individual Shareholderare not subject to taxation in Luxembourg, unless disposal

occurs less than six months after the acquisition ofltkee Sharesr precedes the
acquisition, or the disposal occurs more than six months after the acquisitionlsgube
Sharesand theShareholdertogether with family members, has held remdhan 10 per
cent. of the share capital of the Company at any time during the five preceding years.

Capital gains realised upon the disposal of l§sie Sharefy a Luxembourg resident
company, or by a permanent establishment located in Luxembour§yllsresubject to
corporate income tax (including the contribution to the employment fund and the
municipal business taxi Luxembourg, except if the Luxembourg participation regime is
applicable.

According to the Luxembourg participation exemption regioapital gains realised upon

the disposal of théssue ShareBy a Luxembourgoint stockcompany or by a permanent
establishment located in Luxembourg of a company resident in a member state of the
European Union as defined in article 2 of the EU Dixec80/435/EEC of 23 July 1990,

or by a permanent establishment located in Luxembourg of a company resident in a
country which has concluded a double taxation treaty with Luxemtmourg a permanent
establishment located in Luxembourg ofjant stock company or of a cooperative
company resident in a country member of the E&r# exempt from corporate income tax
(including the contribution to the employment fund and the municipal businesintax)
Luxembourg provided that, at the date of the disposalStiaeeholdetholds or commits

itself to hold, directly or through a tax transparent vehicle, during an uninterrupted period
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of at least 12 months, a participation of at least 10 per cent. in the capital of the Company
or a participation with an acquisitiomipe of at least EUR 6 million.

Capital gains realised upon the disposal ofliseie Shareby holding companies subject

to the Law of 31 July 1929 as amended and incorporated before 31 July 2006 and by
undertakings for collective investments subjectimamendedaws of 20 December 2002

or to the Law of 13 February 200By companies subject to the law of 15 June 2004 on
venture capital vehicles and by family wealth management companies subject to the Law
of 11 May 2007are not subject to any Luxemboungome tax.

No Luxembourg income tax will be payable, as a result of a disposal tsshe Shares
by an individual or corporat8hareholdethat is a nosresident of Luxembourg, unless the
participation held by th&hareholdertogether with familymembersrepresents more than
10 per cent. of the share capital of the Company, and the rel8haneholdemwas a
Luxembourg resident taxpay&sr more than 15 years and has become a nesident
taxpayer less than five years before the sale ofshiweShares or the participation held
by the Shareholdertogether with family membersepresents more than 10 per cent. of
the share capital of the Company andldseie ShareBave been held less than six months
at the time of the sale. These conditionsildobe relaxed by double taxation treaties
concluded between Luxembourg and the country of residence $htreholder

Inheritance and gift tax

No inheritance tax is levied on the transfetasfue Sharegpon the death of &hareholder

in cases where ¢hdeceased was not a resident of Luxembourg for inheritance tax
purposes. No gift tax is levied in Luxembourg if the deed is not executed before a
Luxembourg notary public.

Net wealth tax

Luxembourg resident companies are subject to net wealth tax on their net assets. For fully
taxable Luxembourg resident corporate entitissyie Sharewhose dividends qualify for

the participation exemption regime are excluded from the taxable basistfaealth tax
purposes. Nomesident companies are subject to net wealth tax on their assets which are
attributable to an enterprise or part thereof which is carried on in Luxembourg through a
permanent establishmer(including a permanent representativexcept otherwise
provided for by a tax treaty concluded by Luxembourg and the country of residence of the
nonresidenttompany.

Holding companies subject to the amended law of 31 July 1929, undertakings for

collective investment subject to the amendedslafiv20 December 2002 or to the Law of

13 February 2007, securitisation companies subject to the law of 22 March 2004 on

securitisation, companies subject to the Law of 15 June 2004 on venture capital vehicles
and family wealth management companies suligettte Law of 11 May 20D areexempt

from net wealth tax.

Other Luxembourg taxes

There is no Luxembourg registration tax, stamp duty or any other similar tax or duty
payable in Luxembourg by th8hareholdes of the Company as a consequence of the
purchaseholding or disposal of thissue Shared ' here is no Luxembourg value added tax
payable in respect of payments in consideration for the issuance or disposalssiuthe
Shares or in respect of payment of dividends.
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8 KEY INFORMATION
8.1 Working capital statement

Taking into account thestimatedproceeds of théssug the Company is of the opinion that
the working capital available the Company is sufficient for its present requirements, for at
least a period of 12 months from the daf¢he publication of this Securities Note.

8.2 Capitalisation and indebtedness

The following table sets forth, as of 30 September 2008, the consolidededited and
unreviewed capitalisation of the Company on (i) an actual basis and (ii) an adjustetb basis
reflect the assumed net proceeds of the issue of2jB65,592Issue Shares of EUR
24,200,006.16 less fees and expenses related to the Issue ofBBAR00

This table should be read in conjunction with the Financial Statements which are
incorporatedyy reference to this Securities Note

As of 30 September 2008

(non-audited and nonreviewed)

(non-audited and (adjusted for the results of the issue
non-reviewed) of 2,365,592 of the Issue Shares)
(in EUR thousand”

Current liabilities 63 496 63 496
Secured by collateral 15 308 15 308
Not secured by collateral 48 188 48 188
Non-current liabilities 418 274 418 274
Secured by collateral 234 875 234 875
Not secured by collateral 152 640 152 640
Deferred tadiabilities 30 759 30 759
Equity 146 008 169 708
Share capital 7 654 11 676
Capital reserves 47 938 67616
Other reserves 86 598 86 598
Minority interests 3818 3818
Total® 627 778 651478

Notes:

(1) For conversion, an exchange rate of EUR 1 = CZK 24.66 was used (the official rate published by the CNB on 30 September 2008);
issue price was stipulated in EUR and therefore no conversion was necessary.

(2) The adjustment of the total capitalization resuttsffthe adjustment of the share capital, the reserves and other reserves.
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9 SELLING RESTRICTIONS

General

No action has been taken by the Company that would permit an offee dfsueShares or possession or
distribution of thisSecurities Note, Regigtiion Document or Summanr any other offering material in any
jurisdiction where action for that purpose is required. The distribution oS#darities Note, thRegistration
Documentand the Summargnd the offer ofssueShares in certain jurisdictis may be restricted by law, and
therefore persons into whose possessionShisurities Note, th®egistration Documerand the Summary

come should inform themselves 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.

Notice to investors in the United States

ThelssueShar es have not been and will not be registered
Act 60) and ma yrsoidwithin theUnited $teges, erdor the account or benefit of persons from the
United States.

Notice to investors in he European Economic Area

In relation to each member state of the European Economic Area which has implemented the Prospectus
Directive (each, a fARel evant MssueBhares maynatbbeniajle,totren of f e |
public in that Releant Member State except that an offelssfueShares may be made to the public in that

Relevant Member State at any time under the following exemptions under the Prospectus Directive, if they are
implemented and in accordance with the implementing &sl in that Relevant Member State:

0 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;

0 to any legal entity which has/o or more of (i) an average of at least 250 employees during the last
financial year; (ii) a total balance sheet of more than EUR 43,000,000 and (iii) an annual net turnover
of more than EUR 50,000,000, as shown in its last annual or consolidatedtsccoun

0 to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus
Directive) subject to obtaining the prior consent of the Managers for any such offer; or

0 in any other circumstances falling within Article 3(#)the Prospectus Directive,

provided that no such offer tdie IssueShares shall result in a requirement for the publication by the Company
of a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the exgressn A o f 1ssueS hoafr essnyt o t he publicd in
IssueShares in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and &speShares to be offered so astable an investor to

decide to purchase argsue Shares, as the same may be varied in that Member State by any measure

i mpl ementing the Prospectus Directive in that Member
Directive 2003/71/EC and d¢tudes any relevant implementing measure in each Relevant Member State.

Notice to investors in the Czech Republic

No approval of a prospectus has been sought or obtained from the Czech National Bank under Act

No. 256/2004 Coll. on Conducting Business ieth Capi t al Mar ket , as amended (tt
Act 0) wit h IssueSharesc No adtian hds lbeen taken to passport a prospectus (other than this
Securities Note, the Registration Document and the Sumrapproved by the competent authprof the

home member state of the issuer into the Czech Republic by delivery of a certificate of such competent
authority to the Czech National Bank attesting that a prospectus approved by the home member state authority

has been drawn up in accordancthuie law of the European Community.

Save as contemplated in thBecurities Noteno application has been filed nor has any permission been
obtained for listing nor has any other arrangement for tradintssheShares on any regulated market in the
Czed Republic (as defined by the Czech Capital Market Act) been made.

Accordingly, any person making or intending to make any offer within the Czech RepuldgueShares
should only do so in circumstances in which no obligation arises f@@dh®anyto produce a prospectus for
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such offer.The Companyhas notauthorised, nor des it authorise, the making of any offer sSueShares
through any financial intermediary.

Notice to investors in the United Kingdom

Each Manager will represent, warrant and agiest (i) 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 AFSMAO)) r e c edissuedrsdeyfanytlssHhares in coroumgtandesim n wi t h
which section 21(1) of the FSMA does not apply to the Company and (ii) it has complied and will comply with

all applicable provisions of the FSMwith respect to anything done by it in relation to tbsueShares in,

from or otherwise involving the United Kingdom.

Notice to investors in Italy

The offering of thdssueShares has not been registered with the Commissione Nazionale per le Sacieta e |
Borsa (ACONSOBO0) (the Iltalian securities exchange <co
accordingly, each Manager has represented and agreed that it has not offered, sold or delivese@ any

Shares nor distributed any copiesta$tProspectus or amther document relating to the Isssieares, and will

not offer, sell or deliver any shares nor distribute any copies ofSttsrities Noteor anyother document

relating to the Issu8hares in ltaly in a solicitation to the pubdiclarge (sollecitazione @lli nve st i ment o) ,
that the Issu&hares in Italy shall only be (i) offered or sold to professional investors (operatori qualificati) as

defined in Article 31, second paragraph of CONSOB Regulation No. 11522w§ 1998 (thei Re gul at i on
No.11522¢6), as amended or (ii) offered or sold in ciroc
solicitations to the public at large applies, pursuant to Article 100 of Legislative Decree No. 58 of 24 February
1998 (theSefirFviincaenscimdt 0) and Ar tNSOB Regubaton Nof 11978 of par agr
14May 1999 (the fARegulation No. 119710), as amended,
all relevant Italian securities, tax and exchange controls dmedl applicable laws and regulations. Moreover,

and subject to the foregoing, the Managers have represented and agreed IfsatetBbares may not be

offered, sold or delivered and that neither Sesurities Not@or anyother material relating to thedueShares

may be distributed or made available in Italy unless such offer, sale or delivespe®hares or distribution

or availability of copies of thiSecurities Not@r any other material relating to thesueShares in Italy (i) is in

compliancewi t h Article 129 of Legislative Decree No. 385
and the implementing guidelines of the Bank of Italy, pursuant to which the issue or the offer of shares in Italy

may need to be followed by an appropriategeoto be filed with the Bank of Italy depending, inter alia, on the

aggregate value of the securities issued or offered in Italy and their characteristics and (ii) is made by
investment firms, banks or financial intermediaries permitted to conduct sintiegcin Italy in accordance

with the Financial Services Act, the Italian Banking Act, the Regulation No. 11522, the Regulation No. 11971

and any other applicable laws and regulations. Insofar as the requirements above are based on laws which are
supersded at any time pursuant to the implementation of the Prospectus Directive, such requirements shall be
replaced by the applicable requirements under the Prospectus Directive.
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10 INCORPORATION BY REFERENCE

Documents incorporate by reference

The following documents are incorporated by reference in, and form part of, this document, so as to provide
some or all of the informatiorequired pursuant to acte 15 of the Luxembourg law on prospectuses for
securities of 10 July 2005 (thei du 10 jillet 2005 relative aux prospectus pour valeurs mobiligres

1. The Companyds press release of 26 November 2008.

The incorporation by reference of this document shall not, under any circumstances, create any implication
that there has been no change in tfiaira of the Company since the date thereof or that the information
contained therein is correct as of any time subsequent to its date. Any statement or information contained in
a document which is incorporated by reference herein shall be deemed taliiechwr superseded for the
purposes of this document to the extent that a statement or information contained in this document modifies
or supersedes such statement. Any statement or information so modified or superseded shall not be deemed
to constitutepart of this document except as so modified or superseded.

Checklist of documents incorporated by reference

The following documeniswhich have been incorporated by reference, provide some or all of the
information required pursuant to the following prsigin of the Luxembourg law on prospectuses for
securities of 10 July 2005 (th®i du 10 juillet 2005 relative aux prospectus pour valeurs mobiligres

Document incorporated Document  Paragraph of Description Page number of
by reference reference Regulation incorporated
document
Press release of the inwhole Annex 1, 20.6 1
Company dated 26
November2008
1

Any informationincluded in a document incorporated by reference in this securities note, which is not included
in this checklist for the purposes of the provisions of the Luxembourg law on prospectuses for securities of 10
July 2005 (thd.oi du 10 juillet 2005 relativaux prospectus pour valeurs mobili€egs given for information
purposes only.
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APPENDIX A
Organisation Structure of ECM Real Estate Investments A. G. as & December2008
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