PROJEKT ROZDELENI
SPIN OFF PROJECT

APS Holding a.s.

FALCATA SE



ZUCASTNENE SPOLECNOSTI/PARTICIPATING COMPANIES:

APS Holding a.s., se sidlem Celetnd 988/38, Staré Mésto, 110 00 Praha 1, IC 03409422,
zapsana v obchodnim rejstfiku vedenem Méstskym soudem v Praze oddil B, vioZzka 20011,
pravni forma: akciova spolelnost

APS Holding a.s., registered office at Celetnd 988/38, Staré Mésto, 110 00 Praha 1, Czech
Republic, [dentification Number 03409422, registered in the Commercial Register
maintained by the Municipal Court in Prague Section B, Insert 20011, legal form: joint-
stock company

a/and

FALCATA SE, se sidlem Vinohradskd 1188/58, Vinohrady, 130 00 Praha 3, IC 24231258,
zapsana v obchodnim rejstitku vedenem Méstskym soudem v Praze oddil H, vlozka 791,
pravni forma: evropska spolecnost

FALCATA SE, registered office at Vinohradskg 1188/58, Vinohrady, 130 00 Praha 3, Czech
Repubtic, Identification Number 24231258, registered in the Commercial Register
maintained by the Municipal Court in Prague Section H, Insert 791, legal form: European
Company

VZHLEDEM K TOMU, ZE/WHEREAS

Z(&astnéné spolednosti jsou pravnickymi osobami se sidlem v Ceské republice a maji zajem
realizovat rozdéleni odstépenim stoucenim ve smyslu § 243 a nast. Zakona o pfeménach;

The Participating companies are legal entites domiciled in the Czech Republic interested in
spin off by merger in accordance with Section 243 et seq. of Transformations Act

VYHOTOVILY STATUTARNI ORGANY ZUCASTNENYCH SPOLECNOSTI TENTO PROJEKT

ROZDELENI
STATUTORY BODIES OF PARTICIPATING COMPANIES HAVE ASSESSED THIS SPIN OFF PROJECT

1 Definice a vyklad/Definitions and interpretation

1.1 Definice/Definitions:

Neni-li uvedeno v tomto Projektu jinak nebo nevyplyva-li to z jeho kontextu, maji
niZe uvedene pojmy, jsou-i uvedeny velkym pismenem, vtomto Projektu
nasledujici vyznam:

Now therefore unless specified otherwise in this Project or indicated otherwise by
its context, capitalized terms shall have the following meanings:

»APS Holding S.A.* znamena spotecnost APS Holding $.A., se sidlem L-2350
Lucemburk, 1, rue Jean Piret, lLucemburské velkovévodstvi, registracni cisto:
B201461;

“APS Holding S.A.“ means the company APS Holding S.A., with redistered office
at L-2350 Luxembourg, 1, rue Jean Piret, the Grand Dutchy of Luxembourg,
registration number: B201461,;

»Den ufinnosti® znamena den zapisu Rozdéleni do obchodniho rejstitku ve smyslu
ustanoveni § 59 odst. 1 Zakona o pfeménach;



“Effective Date” means the registration date of the Spin off in the Commercial
Register in accordance with Section 5%9(1) of the Transformations Act;

oNastupnickd spolecnost® znamena spoletnost FALCATA SE, se sidlem
Vinohradska 1188/58, Vinohrady, 130 00 Praha 3, I 24231258, zapsanou
v obchodnim rejstfiku vedeném Méstskym soudem v Praze oddil H, vloika 791,
pravni forma: evropska spolecnost, blize specifikovancu v €lanku 3.2, Projektu;
“Successor Company" means the company FALCATA SE, registered office at
Vinohradska 1188758, Vinohrady, 130 00 Praha 3, Czech Republic, Identification
Number 24231258, incorporated in the Commercial Register maintained by the
Municipal Court in Prague Section H, Insert 791, legal form: European Company,
further specified in the Article 3.2 of this Project;

»Projekt” znamena tento projekt rozdéleni odstépenim Rozdélované spoleCnosti
sloucenim s Nastupnickou spoleCnosti;

“Project” means this Spin off project of the Spun off Company by merger with
the Successor Company;

»Rozdéleni“ znamena rozdéleni Rozdélované spoletnosti, v disledku kterého &ast
jméni této spolednosti pfejde na Nastupnickou spoleCnost v souladu s timto
Projektem;

“Spin off" means spin off of the Spun off Company as a result of which part of
the Spun off Company’s assets will be merged with Successor’s Company in
accordance with this Project;

LRozdélovana spole€nost” znamena spoleCnost APS Holding a.s., se sidlem
Celetna 988/38, Staré Mésto, 110 00 Praha 1, IC 03409422, zapsanou v obchodnim
rejstiiku vedeném Méstskym soudem v Praze oddil B, viozka 20011, pravni forma:
akciova spolecnost, bliZe specifikovanou v ¢lanku 3.1 Projektu;

“Spun off Company*® means the company APS Holding a.s., reqistered office at
Celetnd 988/38, Staré Mésto, 110 00 Praha 1, Czech Republic, Identification
Number 03409422, registered in the Commercial Register maintained by the
Municipal Court in Prague Section B, Insert 20011, legal form: joint-stock
company, further specified in the Article 3.1 of this Project;

»Rozhodny den® znamena den 1. ledna 2017, jak je uvedeno v ¢lanku 5 Projektu;
“Decisive Day* means January 1%, 2017, as stated in Article 5 of this Project;

»Zakon o preménach® znamend zékon €. 125/2008 Sb., zakon o preménach
obchodnich spolecnosti a druzstev, ve znéni pozdéjsich pfedpisd;
“Transformations Act” means Act No. 125/2008 Coli., on Transformation of
Commercial Companies and Cooperatives, as amended;

oZucastnéné spolednosti” znamenad spoleiné Rozdélovanou  spolecnost

a Nastupnickou spotecnost,
“Participating Companies” means together Spun off Company and Successor

Company,



1.2

3.1

3.1.1

V tomto Projektu/fn this Project:

- odkazy na ¢lanky odkazuji na Clanky Projektu/references to the articles refer
to the articles of this Project;

~ obsah, nadpisy a diléi nadpisy jsou vkladany pouze pro usnadnéni orientace
a nebudou ovlivitovat vyklad tohoto Projektu/content, titles and subtitles are
inserted only for ease of reference and do not effect the interpretation of
this Project;

—- pokud se v Projektu pouziva vyraz ,vcéetné“ nebo ,zejména“ nasleduje
demonstrativni vyCet, nikoliv taxativni vylet/if the project uses expressions
Jincluding™ or ,particularty” the ilustrative list follows;

- definice uvedené v clanku 1.1 Projektu se pouZiji obdobné pro jednotna
i mnoZna disla definovanych pojmd/definitions in the article 1.1 of this
Project are to be used simirlarly for singluar and plural forms of the defined
terms.

Pfedmét Projektu/Subject of the Project

Pfedmétem tohoto Projektu je, v souladu s ustanovenimi § 1 odst. 2 a § 243 odst. 1
pism. b} bod 2 a nasl. Zakona o pfeménach, odstépeni Casti jméni Rozdélované
spoleChosti s tim, Ze takto odStépena cast jméni prejde ke Dmi Udinnosti na
Nastupnickou spole¢nost.

The object of this Project is spin off of defined part of assets of the Spun off
Company and transfer of this part of assets to the Successor Company as of the
Effective Date in accordance with Section 1(2) and Section 243(1}{b}i2) et seq. of
the Transformations Act.

Vy3e  zakladniho  kapitalu a  vlastnicka  struktura  Zaéastnénych
spoleénosti/Registered Capital and Ownership Structure of Participating
Companies

Rozdélovana spolecnost APS Holding a.s., se sidlem Celetna 988/38, Staré Mésto,
110 00 Praha 1, IC 03409422, zapsana v obchodnim rejstiiku vedeném Mé&stskym
soudem v Praze oddil B, vlozka 20011, pravni forma: akciova spoteénost.

Spun off Company APS Holding a.s., registered office at Celetnd 988/38, Staré
Mésto, 110 00 Praha 1, Czech Republic, Identification Number 03409422, registred in
the Commercial Register maintained by the Municipal Court in Prague Section B,
Insert 200711, legal form: joint-stock company.

Zcela splaceny zakladni kapital Rozdélované spolecnosti €ini 2 200 000,00 KE (slovy:
dva miliony dvé sté tisic korun Ceskych) a je rozdélen na dvacet dva {22) kus(
kmenovych akcii {cennych papirl) na jméno ve jmenovité hodnoté 100 000,00 K&
(slovy: jedno sto tisic korun dCeskych) v listinné podobé&. Akcie Rozdélované
spoleCnosti nejsou kotovany a jejich prevoditelnost neni omezena.

The fully paid registered capital of the Spun off Company amounting to
CZK 2 200 000.00 (in words: two million two hundred thousand Czech crowns) which
is divided into twenty two (22} pieces of certificated registered ordinary shares
(securities) in material form with the nominal value of CZK 100 000.00 (in words:
one hundred thousand Czech crowns).The Spun off Company's shares are not listed
and their transferability to third parties is not restricted.



3.2

3.2

4.1

4.2

Jedinym akcionarem Rozdélované spoleCnosti je ke dni vyhotoveni Projektu
spolecnost APS Holding S.A., ktera viastni viech 22 kus( kmenovych akcii na jméno
vydane  Rozdélovanou  spoleCnosti v listinné podobé ve  jmenovité
hodnoté 100 000,00 K& (slovy: jedno sto tisic korun eskych).

As at the day of making this Project the sole shareholder of the Spun off Company
is the company APS Holding S.A., which owns all 22 pieces of registered ordinary
shares issued by the Spun off Company in material form in the nominal value of
CZK 100 000.00 (in words: one hundred thousand Czech crowns}.

Nastupnicka spoteCnost FALCATA SE, se sidlem Vinohradska 1188/58, Vinohrady,
130 00 Praha 3, IC 24231258, zapsana v obchodnim rejstiiku vedeném Méstskym
soudem v Praze oddil H, viozka 791, pravni forma: evropska spoleénost.

The Successor Company FALCATA SE, registered office at Vinohradska 1188/58,
Vinohrady, 130 G0 Praha 3, Czech Republic, Identification Number 24231258,
registered in the Commercial Register maintained by the Municipal Court in Prague
section H, Insert 791, legal form: European Company.

Zcela splaceny zakladni kapital Nastupnické spolecnosti Cini 2 980 800,00 KE (slovy:
dva miliony devét set osmdesat tisic osm set korun Ceskych), resp. 120 000,00 EUR
(slovy: jedno sto dvacet tisic eur) a je rozdélen na dvacet (20) kusQ kmenovych akcii
(cennych papird) na jméno ve jmenovite hodnoté 149 040,00 KC (slovy: jedno sto
Ctyricet devét tisic {tyficet korun <eskych) odpovidajici ¢astce 6 000,00 EUR,
v listinné podobé. Akcie Nastupnické spoleCnosti nejsou kotovany a  jejich
prevoditetnost neni omezena.

The fully paid registered capital of the Successor Company amounting to
CZK 2 980 800.00 (in words: two million nine hundred and eighty thousand eight
hundred Czech crowns), i.e. EUR 120 000.00 (in words: one hundred and twenty
thousand euros) which is divided into twenty (20} pieces of certificated registered
ordinary shares (securities) in material form with the nominal value of CZK
149 040.00 (in words: one hundred and forty nine thousand forty Czech crowns)
corresponding to EUR 6 000.00 (in words: six thousand euros). The Successor
Company’s shares are not listed and their transferability to third parties is not
restricted,

Vymeénny pomér/Exchange Ratio

Vzhiedem k tomu, Ze se jediny akcionaf Rozdélované spoleénosti vzdal prava na
vyménu svého podilu za podil Nastupnické spoleCnosti ve smyslu ustanoveni § 7a
Zakona o pfeménach, nedochazi v disledku realizace Rozdéleni k vyméné akcii
Rozdélované spoleénosti za akcie Nastupnické spoleénosti.

Regarding the fact that the sole shareholder of the Spun off Company has waived its
right to exchange its share for the share in the Successor Company in accoradance
with provision 8 7a of Transformations Act, no exchange of shares of the Spun off
Company for the shares of the Successor Company shall occur as a result of the Spin

off.

Realizace Rozdéleni nebude mit vliv na akcie dosavadnich akcionafi Nastupnické
spolecnosti ve smyslu ustanoveni § 290 odst. 1 pism. d) Zakona o pfeménach

The Spin off implementation shall not have any impact on the shares of current
Successor Company's shareholders according to the Section 290(1j(d) of the
Transformations Act.



Rozhodny den/Decisive Day

Rozhodnym dnem Rozdéleni, od néhoZ se jednani Rozdélované spolecnosti tykajici
se odstépované Casti jmént povazuje z Gletniho hlediska za jednani uskutecnéna
na (cet Nastupnické spolelnosti, je 1. leden 2017 (slovy: prvni leden roku dva
tisice sedmnact}.

The Decisive Day of the Spin off, as of which the Spun off Company’s acts relating
to the spun off part of assets shall be considered, for accounting purposes, as acts
performed on the Successor Company's account, shall be January 1%, 2017 (in
words: the first of January two thousand seventeen).

Zvlastni vyhody/Special Benefits

Zadna ze Z(Castnénych spolecnosti neposkytuje ani neposkytne zadné zvlaitni vyhody
clendm svych organd, pripadné znalci, pokud by doslo k pfezkoumani tohoto
Projektu.

None of Participating Companies provides or shall provide any special benefits to the
members of any of its bodies or to the expert in case of revision of the Project,

Prechod zaméstnancl Rozdélované spolecnosti/Transfer of Empolyees of the
Spun off Company

V disledku Rozdéleni nedochazi k pfechodu Zadnych zaméstnanchi Rozdélované
spoleénosti.
As a result of the Spin off no transfer of any empolyees of the Spun off Company
shall occur.

Majetek a dluhy prechazejici v diisledku Rozdéleni z Rozdélované spoleénosti
na Nastupnickou spolelnost/Assets and liabilities transferred from the Spun
off Company to the Successor Company within the Spin-off

V dasledku realizace Rozdéleni prejde na Nastupnickou spolecnost nasledujici
majetek Rozdélovaneé spoleCnosti:

As a result of the Spin-off the following assets of the Spun off Company shall be
transferred to the Successor Company:

a) Veskere vyplatitelné prioritni akcie A emitovane spolecnosti SOLITERA

INVESTMENTS LIMITED, zaloZené a existujici v souladu s pravnim radem
Kyperské republiky, se sidlem Strovolou, 236, Strovolos, 2048, Nikasie,
Kypr, registracni Cislo HE 316831 v listinné podobé, kazda o jmenovité
hodnoté 1 EUR (slovy: jedno euro), vlastnéné Rozdélovanou spolecnosti (ke
dni vyhotovent Projektu dvé sté dvacet jedna (221) kus();
Any and all redeemable preference shares A issued by the company
SOLITERA INVESTMENTS LIMITED, incorporated and existing under the
tegal code of the Republic of Cyprus, registered seat at Strovolou, 236,
Strovolos, 2048, Nicosia, Cyprus, registration No. HE 316831 as share
certificates each with nominal value of EUR 1 {in words: one euro), held
by the Spun off Company (two hundred and twenty one {221) pieces as at
the day of preparation of the Project}).
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9.2
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10.1

b) Veskeré pohledavky a veskeré zavazky Rozdélované spolecnosti spojené
s vtastnictvim vySe uvedenych akcii {zejména pohledavku na vyplatu
dividendy spolednosti, vyporadactho podilu apod.) vzniklé od rozhodného
dne do Dne d&innosti.

Any and all recefvables connected to the above mentioned shares’
ownership (i.e. company’s dividend, distribution share, etc.) arisen as of
the Decisive Day till the Effective Date.

Konecné ucetni zavérky a Zahajovaci rozvaha/Final financial statements and the
Opening Balance Sheet

ZucCastnéné spoleCnosti sestavi ke dni predchazeiicimu Rozhodnému dni koneénou
Ucetni zavérku, kterd bude sestavena jako fadna Gcetni zavérka k 31. prosinci 2016,
a kterd bude ovérena auditorem, nebot obé Z(cCastnéné spoleCnosti maji povinnost
ovéfeni konefné Uletni zavérky auditorem v souladu s § 20 odst. 1 pism. a) Zakona
o Gletnictvi,

The Participating Companies shall prepare as at the date immediately preceding the
Decisive Day the final financial statements, which shall be prepared as an ordinary
financial statements as of December 31™ 2016, and which shall be audited, because
both Participating Companies are subject to the obligation to have the final financial
statements audited in accordance with Section 20(1)(a} of the Accounting Act.

Zucastnéné spolecnosti sestavi k Rozhodnému dni zahajovaci rozvahu v souladu s § 11
odst. 3 Zakona o pfeménach, ktera bude ovérena auditorem v souladu s § 12 odst. 2
Zakona o preménach.

The Participating Companies shall prepare as of the Decisive Date the opening
balance sheet in accordance with Section 11(3) of the Transformations Act, which
shall be audited in accordance with Section 12(2} of the Transformations Act.

Zmeény zakladatelskych pravnich jednani Zucastnénych spoleénasti/ Changes of
the articles of association of the Participating Companies

V disledku Rozdéleni dochazi k nasledujicim zménadm zakladatelského pravniho
jednani Rozdélované spolecnosti:

As a result of the Spin offthe following changes of the articles of association of
the Spun off Company shall be made.

a) Znéni Clanku 2 ,Obchodni firma, sidlo spoleénosti, pravni forma spoleénosti®
stanov Rozdélovane spolenosti se meni, resp. rusi a nahrazuje nasledujicim
zZnénim:

The wording of the article 2" Obchodni firma, sidlo spolecnosti, pravni
forma spolecnosti” of the articles of association of the Spun off’
Company shall be deleted and replaced by the following:

,,Cldnek 2
Obchodni firma, sidlo spoleénosti, pravni forma spolecnosti

1. Obchodni firma spolecnosti zni APS Recovery a.s.
2. Sidlem spolelnosti je Praha, Ceska republika.
3. Pravni formou splelnosti je akciova spolecnost.

Ostatni ustanoveni stanov Rozdélované spole¢nosti zistavaji nezménéna.
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Other stipulations of the articles of association of the Spun off Company shall
remain unchanged.

V disledku Rozdélent nedochazi k zadnym zménam zakladatelského pravniho iednani
Nastupnické spolelnosti.

As a result of the Spin off no changes of articles of association of the Successor
Company shall occur.

Zavérecna ujednani/Final Provisions

S ohledem na skuteCnost, Ze v disledku Rozdéleni nedochazi k vyméné akcii
Rozdélované spoleCnosti za akcie Nastupnické spoleCnosti, neobsahuje tento Projekt
nalezitosti dle § 250 odst. 1 pism. ¢) a f) Zakona o pfeménach.

Regarding the fact that there is no exchange of shares of the Spun off Company for
the shares of the Successor Company as a result of the Spin off, this Project does not
contain the stipulations of Section 250¢{1}{c) and (f) of Transformations Act,

Zadna ze ZiCastnénych spoleénosti neemitovala 3adné dluhopisy, a proto tento
Projekt neobsahuje Udaj o pravech, ktera Nastupnicka spolecnost takovym vlastnikim
dluhopisti poskytne, nebo opatfenich, ktera jsou pro né navrhovana, ve smyslu
ustanoveni § 250 odst. 1 pism. e) Zakona o pfeménach.

Since none of the Participating Companies have issued any bonds, this Project does
not contain any information about the rights to be granted to the bondholders by
the Successor Company or about any measures proposed in their favour according to
the Section 250(1)(e) of the Transformations Act.

Zadna ze Z(castnénych spoleénosti neemitovala Zadné (Castnické cenné papiry nebo
zaknihované (Ofastnické cenné papiry, které nejsou akciemi nebo zatimnimi listy,
aproto tento Projekt necbsahuje ddaj o pravech, kterd jsou vlastnikim téchto
cennych papiri Nastupnickou spolecnosti poskytovana nebo opatreni, kterd jsou pro
né navrhovana ve smyslu ustanoveni § 290 odst. 1 pism. €) Zakona o preménach,.

None of the Participating Companies has issued any certificated or book-entered
participating securities which are not shares or interim shares and therefore this
Project does not contain any rights or measures proposal for the owners of such
securities granted by the Successor Company in accordance with Section 290(1)(e} of
the Transformations Act.

Dle stanov Nastupnicke spoleCnosti neni jeji dozorci rada obsazovana Cleny volenymi
z fad zaméstnancl, resp. ve smyslu ustanoveni § 290 odst. 1 pism. g) Zakona
¢ preménach Zadné misto dozorci rady Nastupnické spolecnosti neni obsazovano
osobami volenymi zameéstnanci Nastupnickeé spolecnosti.

According to the articles of association of the Successor Company none of the
members of the Successor Company’s supervisory board is elected by the Successor
Company’s employees, i.e. no member of the Successor Company’s supervisory board
shall be elected by the employees according to the Section 290(1){g} of the
Transformations Act.

K uskutelnéni Rozdéleni neni tfeba Zadného zvlastniho souhlasu spravniho organu
podte zvlastnich pfedpisi nebo podile pfimo pouzitelnych predpisli Evropské unie ve
smyslu ustanoverd § 15a odst. 1 Zakona o preménach.



The implementation of the Spin off does not require any special consent of an
administrative authority pursuant to special laws or to directly applicable
regulations of the European Union within the meaning of Section 15a(1) of the

Transformations Act.

11.6 Tento Projekt je vyhotoven statutarnimi organy Zd€astnénych spolednosti.
This Project is prepared by the statutory bodies of the Participating Companies.

NA DUKAZ CEHOZ pFipojuji Z(€astnéné spolecnosti své vlastnoruéni podpisy
IN WITNESS HEREOF Participating Companies are signed below

A0 4
V/In Praze/Prague, dnefon i . 2017

APS Holding a.s. FALCATA SE

Joc / Jov
Martin Machon Marek Moudry
predseda predstavenstva ¢len predstavenstva

Chairman of the Board of Directors Member of the Board of Directors



