LENDOR

AND

BORROWER

SUBORDINATED DEBT AGREEMENT

THIS AGREEMENT is made the day of July 3, 2000.

BETWEEN:

(1) LENDOR, a private company with limited liability incorporated under the laws of the Netherlands, with its statutory seat at Leidsekade 98, Amsterdam, the Netherlands.






„LENDER“

(2) BORROWER, a private company with limited liability incorporated under the laws of the Czech Republic, with its statutory seat at Sokolska 52, Praha 2, Czech Republic.






„the Company“

WHEREAS:

LENDER has agreed to provide to the Company a subordinated debt on the terms and conditions hereinafter appearing.

NOW IT IS AGRRED as follows: 

1.
Form of loan
During the term of this Agreement, LENDER agrees to make available to the Company an amount up to US$2 million, which can be drawn, in parts, in the form of subordinated debt.

2.
Terms of loan
2.1
The loan shall have a character of subordinated debt, which, in case of a liquidity event, will be repaid after other debts, but before the Company’s shareholders receive their consideration. 

2.2
The subordinated debt will bear a fixed interest rate of 7% per annum. 

2.3
On a periodic basis, LENDER will request the Company to pay certain invoice bills on behalf of LENDER These payments will be treated as loan repayments in a month the payment was executed.

2.4
Detailed terms will be specified in individual loan agreements between LENDER and the Company.

3.
Duration
3.1
This Agreement shall commence with effect from July 3, 2000 and shall continue in full force and effect until June 30, 2002.

3.2
Duration of the subordinated debt will be specified in individual loan agreements between LENDER and the Company.

3.3
The Company may, at its discretion, repay all or part of the outstanding principal and accumulated interest prior the specified date.

4.
Governing law
This Agreement shall be governed by Dutch law. All disputed shall be settled in arbitration in accordance with the rules of the Netherlands Arbitration Institute.
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