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Law of real estate

Legal systems
= Continental vs Anglo-Saxon legal systems

= Czech law, foreign laws, choice of law
Real Estate Law

= Civil law

= Public law
Tax Law
Related laws
= |nsolvency Act
= Environmental laws
= Civil Procedure Code
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Civil law = Civil Code and related laws

= Civil Code
= Representation (zastoupeni) sec 22 -
= Legal acts (pravni ukony) sec 34-
= Definitions of things / rights sec 118-121
= Rights in rem sec 123-180
= Obligations 488-587
= Purchase agreement sec 588-
= Agreement for work sec 631-
= |Lease agreement sec 663-

= Act 116/1990
= Act 72/1994
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Zakon c. 72/1994 Sb.

= pojmy: budova, dum, jednotka

= prohlaseni vlastnika vs. smlouva o vystavbe
= spoleCné casti domu

= spole€enstvi vlastniku jednotek

= pozemek pod domem

= zastavni pravo k jednotce
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Civil law - Commercial Code

= Acting on behalf of companies

= Supervisory Board approval

= GM approval / valuation

= Rules for selection of governing code sec 261/6
= Obligations (deviations from Civil Code)

= Contract for Work

= Purchase Agreement
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Public law - land registration legislation

= Act on Land Registry — 344/92

= Act on Entries into the Land Registry — 265/92
= Entry by way of ,vklad®
= Entry by way of ,zaznam"

Registration of ,poznamka“

Powers of attorney

Geometric plans
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Public law - construction legislation

= Building Code
= Zoning plan — effects, changes
= Permits — types, validity, revocation
= Authorised inspector

= EIA law

= EXpropriation
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RE markets

= Categories of players
= Developers
= |nvestors
= Construction companies
= Financiers
= Advisors
= Owners/ users
= Property groups
= Residential — flats, houses
= Commercial — admin, logistics, retail, industrial
= Hotel / leisure — hotels, resorts, sport facilities
= Market conditions

ALLEN & OVERY




Acquisitions — asset vs share deal

Introduction — chart

Advantages and disadvantages

= REET, taxation of gains
Undisclosed legal and tax liabilities
Step-up in/carryover of tax basis (hidden reserves)
Structuring - Land register / Commercial register
Impact on third parties
= Post-acquistion restructuring (leveraged deals)

Due diligence
Governing law (Commercial, Civil Code)
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Acquisitions — step by step

= Process
= LOI/HoT/MoU
= Future Agreement
= Escrow Agreement
= Purchase Agreement (regarding shares or assets)
= Registration (Commercial register or Land Register)
= Financial Settlement / Closing
= Property Purchase Agreement
= Definitions — why?
= Mandatory provisions

= Determination of the subject of the transfer
= Price — determination, modifications

= Representations and warranties
= Risks(A-B-0C)
= Tax considerations
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Vkladoveé rizeni pred KN

= druhy zapisu: vklad, zaznam, poznamka

= pravni vs. evidencni ucinky zapisu

= presumpce dobre viry toho kdo vychazi ze zapisu
= plomba

Pravni moc
Podani navrhu

tdad rozhodnuti o
@ fa vida povoleni vlkladu @

i >
Podpis smlouvy @ @ e
rovedeni vkladu
5 néinky ke dni
< ———————————————————————————————— podani navrhu
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List vlastnictvi

casti:

A - udaj o vlastnikovi Ci jiném opravnenem

B - udaj o nemovitostech (pozemky, budovy)

Bl - jina prava

C - omezeni vilastnického prava (zastavni prava, vecna
bfremena)

D - jiné zapisy

E - nabyvaci tituly

F - vztah BPEJ k parcelam
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List vlastnictvi
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Geometricky plan

= neoddelitelna soucast listin

= zpracovani geodetem, potvrzeni KU, souhlas SU
= zapis novych staveb / déleni pozemku

= ZzZpresneni vymery parcely

= kopie

= |dentifikace pozemku
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Dane

= dan z prevodu nemovitosti
= dan dédicka / darovaci

= dan z nemovitosti

= dan z prijmu
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Realizace projektu — indikatory uspéchu a rizika

= KPI: realizace projektu dle harmonogramu
= riziko: prodleni projektu
= KPI: realizace projektu dle rozpocCtu
= riziko: vicenaklady
= naklady realizace: rozdil v pohledu banky a sponzora
= KPI: realizace projektu v pozadované kvalite
= riziko: nedostateCna kapacita / vykon
= riziko: nizka spolehlivost
= KPI: kvalitni management a koordinace stavby
= riziko: nedosazeni kompaktnosti projektu
= riziko: Spatna spoluprace mezi kontraktory
= kombinace s nedosazenim jiného KPI

ALLEN & OVERY




Struktury realizace projektu

EPC struktura Construction management

Sponzor

Investor Investor

Construction
Manager

EPC kontraktor Dodavatele

Subdodavatelé Subdodavatelé
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Leases — legal regulation

= Types of leases

= Residential

= Non residential (commercial)

= General (including entirely commercial building)
=  Other types of ,use relationships”

= Lease, sublease, easement

= Use for no consideration, credit
= Lease transaction

= HoT/ Lol

= Future Lease Agreement

= |Lease Agreement
= Transfer of ownership
= Tax general
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Leases — lease agreement

= Definitions
= Description of the leased premises
= Rent
= Rent free periods (legal and tax position)
= Distinguishing from the service charge
= Term of the lease
= Termination
= Planned (lapse of time, break option, other conditions)
= Forced (breach of contract)
= Reinstatement (incl. tax position)
= Technical improvements of real estate
= Legal aspects
= Tax aspects
= Lease security (deposit, guarantee by landlord / tenant, VAT)

= Extras — improvement of real estate by tenant (compensation rights) / lessor’s
investment = increased rent, tax position

= |nsurance
= Dispute resolution
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Prime rents in Europe

Prime rents in Europe —
Autumn 2008 (in EUR/sgm/m)

Landon {West End) 147
Moscow 102
Faris 63
Madrid 42
Milan 42
Frankfurt 40
Warsaw 33
Munich 31
Amsterdam 28
Vienna 23
Bucharest 22
Budapest 22
Berlin 22
Prague 20

Bratislava 18

LTI

A
Source; Research
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High Streets Rents

: MOST EXPENSIVE HIGH STREETS BY COUNTRY
‘ CounTrY Ciry STREET HI(GIEESZT(')(I;;NT YEF:\}:(EH(E):TSAL 2'339?%(;"8
€/saM/YEAR GROWTH %

France Paris Les Champs Elysées 7,360 0.0 34
Russia Moscow Stoleshnikov Lane 7,035 0.0 14.1
UK London New Bond Street 6,762 17.7 3.8
Ireland Dublin Grafton Street 4,951 0.0 4.0
Germany Munich Kaufinger Strasse/Marienplatz 3,600 154 29
Greece Athens Ermou Street 3,360 333 4.6

| Austria Vienna Kamtnerstrasse/Kohlmarket/Graben 3,000 4.2 3.7
Ukraine Kyiv Kreshchatik st 2,702 6.7 24.9
Turkey Istanbul Istiklal Street 2,700 279 10.5
Spain Madrid Preciados 2,652 6.3 46
Denmark Copenhagen Stroget 2,550 0.0 35
Norway Oslo Karl Johans gate 2,460 11 3.7
The Netherlands Amsterdam Kalverstraat 2,265 79 2.5
Italy Milan Via Montenapoleone 2,200 0.0 3.6
Czech Republic Prague Na Prikopé 1,800 30.4 6.7
Hungary Budapest VAci utca 1,800 0.0 6.6
Luxembourg Luxembourg Grand Rue 1,700 0.0 40
Belgium Antwerp Meir 1,600 6.7 46
Romania Bucharest Bulevardul Magheru 1,500 136 7.7
Sweden Stockholm Biblioteksgatan 1,419 8.0 38
Portugal Lisbon Chiado 1,200 17.6 2.9
Finland Helsinki Aleksanterinkatu 1,188 8.8 40

| Poland Warsaw Nowy Swiat 1,080 20.0 43
Latvia Riga Elizabetes district 720 -143 15.8
Lithuania Vilnius Gedimino Av. 720 0.0 11.0

* At completion date

Source: Jones Lang LaSalle, EIU

ALLEN & OVERY




Legal Due Diligence

The purpose

The consequences

= Usual suspects

= Title

= Encumbrances

DD in respect of the Real Estate
= Ownership chain / prescription

DD in respect of the Company
= |ncorporation
= Historic transactions
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Agreement on Future Agreement

= Governing law
Enforceability

Change of circumstances
Timing
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