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PROJEKT VNITROSTATNIHO ROZDELENI VE

1.1

1.2

1.3

FORME ODSTEPENI SLOUCENIM

I’JVODNVi USTANOVENI, ZUCASTNENE
SPOLECNOSTI

Nastupnicka spoleénost a Rozdélovana spolednost (jak
jsou definovany v odst. 1.2 tohoto Projektu) spole¢né
vyhotovily v souladu s pfislusnymi ustanovenimi zak.
¢. 125/2008 Sb., o pfeménach obchodnich spole¢nosti
a druzstev, v aktualnim znéni (dale jen ,Zikon o
preménach®), tento projekt vnitrostatniho rozdéleni
ve formeé odstépeni sloudenim, na jehoz zaklad¢é dojde
k odstépeni Odstépované c¢asti zavodu (jak je
definovana vodst. 9.1 nize) z Rozdélované
spolecnosti, v¢etné prav a povinnosti z pracovné-
pravnich vztahli nélezejicich k Odstépované ¢&asti
zavodu (jak je definovana v odst. 9.1 tohoto Projektu),
a jejlmu prechodu na jiz existujici Nastupnickou
spolenost (dale jen ,Projekt<). V disledku
popsaného  rozdéleni  Rozdélovanid  spoletnost
nezanikne.

Zicastnénymi spole¢nostmi jsou:

(@ Amazon Czech Republic Services s.r.o0.,
spolecnost s ruenim omezenym zaloZzena a
existujici dle prava Ceské republiky, se sidlem
Evropska 2758/11, Dejvice, 160 00 Praha 6,
Ceskd republika, IC: 03418197, zapsand v
obchodnim rejstiiku vedeném Méstskym soudem
v Praze, oddil C, vlozka 231264, jako nastupnicka
spolecnost (dale jen ,,Nastupnicka spole¢nost®);
a

(b) Amazon Logistic Prague s.r.o., spolenost s
ruéenfm omezenym zaloZend a existujici dle
prava Ceské republiky, se sidlem
K Amazonu 235, 252 61 Dobroviz, Ceska
republika, I1C: 013 80 991, zapsana v obchodnim
rejstiiku vedeném Meéstskym soudem v Praze,
oddil C, vlozka 205505, jako rozdélovana

spole¢nost (dale jen ,,Rozdélovana spoleénost™).

Nastupnickd spole¢nost a Rozdélovand spolednost
mohou byt dale spolecné oznaCoviny rovnéz jako
»Zucastnéné spolecnosti®.

Nastupnicka spolenost ma ke dni vyhotoveni tohoto
Projektu zakladni kapital ve vys$i 10.000,- K¢, ktery je
zcela splaceny, a podil na Néstupnické spolecnosti
nalezi nize uvedenému spoleéniku:

e Amazon Europe Core SARL, spolecnosti
existuyjici dle pravniho fadu Lucemburského
velkovévodstvi, se sidlem L-2338 Lucemburk, 5,
Rue Plaetis, Lucemburské velkovévodstvi,
registracni ¢islo: B 180022 (dale jen ,,AECY),
vlastnici podil na Nastupnické spolecnosti ve vysi

PROJECT OF DOMESTIC DEMERGER BY SPIN-

1.1

1.2,
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OFF WITH MERGER
INTRODUCTORY PROVISIONS, INVOLVED
COMPANIES

The Successor Company and the Demerging Company
(as they are defined in Section 1.2 of this Project)
jointly prepared in accordance with the relevant
provisions of Act No. 125/2008 Coll., on Mergers of
Business Companies and Co-Operatives, as amended
(the “Merger Act”), this project of a domestic
demerger by spin-off with merger, on the basis of
which the Spun off Business (as defined in Section 9.1
below), including rights and duties under labor-law
relationships pertaining to it, will be demerged from
the Demerging Company and pass on to the already
existing Successor Company (the “Project”). As a
result of the described demerger, the Demerging
Company will not cease to exist.

The involved companies are as follows:

(a) Amazon Czech Republic Services s.r.o., a
limited liability company established and existing
under the laws of the Czech Republic, with its
registered office at Evropska 2758/11, Dejvice,
160 00 Prague 6, Czech Republic, Identification
Number: 03418 197, registered in the
Commercial Register maintained by the
Municipal Court in Prague, Section C, Insert
231264, as the successor company (the
“Successor Company”); and

(b) Amazon Logistic Prague s.r.o., a limited liability
company established and existing under the laws
of the Czech Republic, with its registered office at
K Amazonu 235, 252 61 Dobroviz, Czech
Republic, having Identification No. 013 80 991,
registered in the Commercial Register maintained
by the Municipal Court in Prague, Section C,
Insert 205505, as the demerging company (the

“Demerging Company”).

The Successor Company and the Demerging Company
may be hereinafter jointly referred to as the “Involved
Companies”.

As of the execution date of this Project, the registered
capital of the Successor Company is CZK 10,000,
which is fully paid up, and the share in the Successor
Company is held by the below shareholder:

e Amazon Europe Core SARL, a company
existing under the laws of the Grand Duchy of
Luxembourg, with its registered office at 1.-2338
Luxembourg, 5, Rue Plaetis, Grand Duchy of
Luxembourg, registration number: B 180022
(“AEC”), holding a share in the Successor

2



100% a tomuto podilu odpovida vklad do
zakladniho kapitalu Nastupnické spolecnosti ve
vysi 10.000,- K¢, ktery je zcela splaceny.

1.4 Rozdélovana spole¢nost ma ke dni zpracovani tohoto
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Projektu zakladni kapital ve vys$i 200.000,- K¢&, ktery
je zcela splaceny, a podil na Rozdélované spole¢nosti
nalezi nize uvedenému spole¢niku:

e  AEC vlastnici podil na Rozdélované spolecnosti
ve vysi 100% a tomuto podilu odpovida vklad do
zakladniho kapitalu Rozdélované spolecnosti ve
vysi 200.000,- K¢, ktery je zcela splaceny.

AEC mize byt dile oznacovana
»Spoleénik™.

rovnéZz jako

OCENENI JMENI, VZD:&Ni SE PRAV,
UDELENI SOUHLASU, ZPRAVA O PREMENE

Vzhledem k tomu, ze v dusledku rozdéleni ve formé
odstépeni sloucenim die tohoto Projektu nedojde ve
smyslu ust. § 253 odst. 3 Zakona o preménach ke
zvySeni zakladniho kapitdlu Nastupnické spole€nosti
ze jméni Rozdélované spoletnosti, Rozdélovana
spole€nost neni povinna nechat ocenit Odstépovanou
¢ast zavodu (jak je definovana vodst. 9.1 tohoto
Projektu) posudkem znalce.

Rozdéleni ve formé& odstépeni slouenim dle tohoto
Projektu musi byt schvaleno valnou hromadou (¢i
jedinym spoleénikem vykonavajicim pusobnost valné
hromady) kazdé ze Zucastnénych spole¢nosti.

AEC, jakoZzto jediny spoleénik  Nastupnické
spolecnosti, se pied vyhotovenim tohoto Projektu
vzdala zplisobem uvedenym v ust. § 9 Zakona o
pfeménach nize uvedenych prav:

(a) prava na ndhradu $kody ve smyslu ust. § 7 pism.
¢) Zakona o pieménach,

(b) prava podat navrh na uréeni neplatnosti Projektu
a navrh na vysloveni neplatnosti rozhodnuti valné
hromady (jediného spolecnika) jakékoli ze
Zicastnénych spole€nosti o schvaleni pfemény
dle tohoto Projektu ve smyslu ust. § 7 pism. ¢)
Zakona o pfeménach;

(¢) prava na zaslani jakychkoli dokumentd pfii
pfeméné ve smyslu ust. § 7 pism. f) Zikona o
pfeménach;

(d) prava pozadovat, aby Nastupnickd spolenost a
Rozdélovana spole¢nost podaly navrh na
jmenovani znalce pro rozdéleni ve smyslu

ustanoveni § 284 odst. 1 Zakona o piemenach;

Company in the amount of 100%, corresponding
to a contribution in the registered capital of the
Successor Company in the amount of CZK
10,000, which is fully paid up.

1.4 As of the execution date of this Project, the registered
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capital of the Demerging Company is CZK 200,000,
which is fully paid up, and the share in the Demerging
Company is held by the below shareholder:

e  AEC holding a share in the Demerging Company
in the amount of 100%, corresponding to a
contribution in the registered capital of the
Demerging Company in the amount of CZK
200,000, which is fully paid up.

AEC may hereinafter be referred to as the

“Shareholder”.

VALUATION OF ASSETS AND LIABILITIES,
WAIVER OF RIGHTS, GRANT OF CONSENTS,
REPORT ON DEMERGER

Since the registered capital of the Successor Company
is not increased by the assets and liabilities of the
Demerging Company as a result of the demerger by
spin-off with merger pursuant to this Project within the
meaning of Section 253 (3) of the Merger Act, the
Demerging Company is not obligated to have the Spun
off Business (as defined in Section 9.1 of this Project)
valued by an expert.

The demerger by spin-off with merger pursuant to this
Project must be approved by the General Meeting (or
the sole shareholder performing powers of the General
Meeting) of each of the Involved Companies.

AEC, as the sole shareholder in the Successor
Company, waived before execution of this Project the
following rights in the manner set forth in Section 9 of
the Merger Act:

(a) The right to damages under Section 7 (c) of the
Merger Act;

(b) The right to file a petition for determination of
invalidity of this Project, and a petition for
declaration of invalidity of the resolution by the
General Meeting (sole shareholder) of any of the
Involved Companies, at which the demerger under
this Project will be approved, under Section 7 (¢)

of the Merger Act;
(©

The right to be sent any documents in the course
of demerger under Section 7 (f) of the Merger

Act;

(d) The right to request that the Successor Company
and the Demerging Company submit a petition for
appointment of an expert for demerger under

Section 284 (1) of the Merger Act;
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(e) jinych prav, a to i téch, kterd vzniknou v
budoucnu, v celém rozsahu ptipustném podle
Zakona o preménach ve smyslu ust. § 7 pism. g)
Zakona o pfeménach.

AEC jakozto jediny spoleénik Rozdélované
spole¢nosti, se pred vyhotovenim Projektu vzdala
zplisobem uvedenym v ust. § 9 Zakona o preménach
nize uvedenych prav:

(a) prava na nahradu skody ve smyslu ust. § 7 pism.
¢) Zakona o pfeménach;

(b) prava podat navrh na ur€eni neplatnosti Projektu
a navrh na vysloveni neplatnosti rozhodnuti valné
hromady (jediného spolec¢nika) jakékoli ze
Zicastnénych spoleénosti o schvaleni piemény
dle tohoto Projektu ve smyslu ust. § 7 pism. €)
Zakona o pfeménach;

(c) prava na zaslani jakychkoli dokumentli pii
pfeméné ve smyslu ust. § 7 pism. f) Zakona o
premeénach;

(d) prava pozadovat, aby Nastupnickd spole¢nost a
Rozd€lovana spoleénost podaly navrth na
jmenovani znalce pro rozdéleni ve smyslu

ustanoveni § 284 odst. 1 Zékona o pfeménach;

(e) jinych prav, a to i téch, kterd vzniknou v
budoucnu, v celém rozsahu pi{pustném podle
Zakona o pfeménach ve smyslu ust. § 7 pism. g)

Zakona o pfeménach.

Vzhledem k tomu, ze se AEC, jakozto jediny
spolecnik Zacastnénych spole€nosti, vzdala mimo jiné
prava pozadovat, aby kazdd ze Zucastnénych
spolecnosti podala navrh na jmenovani znalce pro
rozdéleni ve smyslu ust. § 284 odst. 1 Zéakona o
pfeménach, tak se v souladu s timto ustanovenim
nevyzaduji znalecké zpravy o rozdéleni Zicastnénych
spoleénosti podle tohoto Projektu.

AEC, jakoZto jediny spoleénik  Nastupnické
spoleénosti, pfed vypracovanim Projektu udélila
souhlas zplisobem uvedenym v ust. § 9 Zakona o
pifeménach s tim,

(a) aby nebyla vypracovana 7adnd zprava tykajici se
premény podle tohoto Projektu vyZzadovana
Zékonem o preménach, s vyjimkou zprav
auditora o ovéfeni Gcetnich zavérek Zucastnénych
spole¢nosti;

(b) Ze se v souladu s ust. § 1la odst. 2 Zakona o
pfeménéch nevyZzaduje mezitimni GCetni zavérka
jakékoli ze Zualastnénych spoleCnosti v
souvislosti s rozdélenim dle tohoto Projektu; a

(c) ze se v souladu s ust. § 287a odst. 4 Zakona o

24

2.5

2.6

(e) Other rights, including those that will occur in the
future, to their full extent permitted by the Merger
Act under Section 7 (g) of the Merger Act.

AEC, as the sole sharcholder in the Demerging
Company, waived before execution of this Project the
following rights in the manner set forth in Section 9 of
the Merger Act:

(a) The right to damages under Section 7 (c) of the
Merger Act;

{(b) The right to file a petition for determination of
invalidity of this Project, and a petition for
declaration of invalidity of the resolution by the
General Meeting (sole shareholder) of any of the
Involved Companies, at which the demerger under
this Project will be approved, under Section 7 (e)

of the Merger Act;
(c)

The right to be sent any documents in the course
of demerger under Section 7 (f) of the Merger

Act;

(d) The right to request that the Successor Company
and the Demerging Company submit a petition for
appointment of an expert for demerger under

Section 284 (1) of the Merger Act;

(e) Other rights, including those that will occur in the
future, to their full extent permitted by the Merger

Act under Section 7 (g) of the Merger Act.

Given that AEC, as the sole shareholder of the
Involved Companies, have waived, inter alia, the right
to request that any of the Involved Companies submit a
petition for appointment of an expert for demerger, as
defined in Section 284 (1) of the Merger Act, expert
reports of the Involved Companies are not required in
accordance with this Section with respect to the
demerger under this Project.

AEC, as the sole shareholder of the Successor
Company, granted its consent before the execution of
this Project in the manner set forth in Section 9 of the
Merger Act that:

(a) No report needs to be prepared with respect to the
demerger pursuant to this Project as required by
the Merger Act, save for auditor’s reports on
auditing of the financial statements of the
Involved Companies;

(b) In accordance with Section 11a (2) of the Merger
Act, interim financial statements of any of the
Involved Companies are not required in
connection with the demerger pursuant to this

Project; and

(c) In accordance with Section 287a (4) of the Merger
4
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pfeméndch nevyzaduje seznameni se zménami
jméni Zucastnénych spole¢nosti v souvislosti s
rozdélenim dle tohoto Projektu.

AEC, jakozto jediny  spolefnik
Rozdélované spoleénosti, pfed vypracovanim Projektu
udélila souhlas zptisobem uvedenym v ust. § 9 Zakona
o pfeménach s tim,

(a) aby nebyla vypracovana zidna zprava tykajici se
pfemény podle tohoto Projektu vyzadovana
Zékonem o preménach, s vyjimkou zprav
auditora o ovéfeni uCetnich zavérek Zucastnénych
spole¢nosti;

(b) Ze se v souladu s ust. § 1la odst. 2 Zikona o
pfeménach nevyZaduje mezitimni G¢etni zavérka

jakékoli ze Zucastnénych spole¢nosti; a

(c) Ze sc v souladu s ust. § 287a odst. 4 Zakona o
pfeménach nevyzaduje seznameni se zménami

jmeéni Zucastnénych spoleénosti.

Vzhledem k tomu, ze AEC, jakozto jediny spoleénik
Zicastnénych spole¢nosti, k tomu udélila souhlas ve
smyslu ust. § 27 pism. d) Zakona o pfeménach, nejsou
statutdrni organy zadné ze Zucastnénych spolecnosti
povinny zpracovat zpravu o pfemén¢ ve smyslu
ust. § 24 Zakona o pfeménéach.
KONECNE UCETNI ZAVERKY A
ZAHAJOVACI ROZVAHY

Kazdd ze Zucastnénych spolenosti sestavi ke dni
predchazejicimu Rozhodnému dni (jak je definovan v
¢l. 6 tohoto Projektu), tedy k31. prosinci 2018,
koneénou ucetni zavérku (dale jednotlivé ,Koneéna
ucetni zavérka*“) jako ftadnou udetni zavérku v
souladu se zdkonem ¢. 563/1991 Sb., o uletnictvi, v
aktualnim znéni, a vyhlaskou ¢. 500/2002 Sb., kterou
se provadéji nékterd ustanoveni zakona ¢. 563/1991
Sb., o ucetnictvi, ve znéni pozdéjsich ptedpisl, pro
ucetni jednotky, které jsou podnikateli Gctujicimi v
soustavé podvojného tUletnictvi, a navazujicimi
eskymi u&etnimi standardy (spoledng déle jen ,,Ceské
ucetni standardy®).

Kazdd ze Zucastnénych spoleCnosti sestavi k
Rozhodnému dni zahajovaci rozvahu (dale jednotlivé
jen ,Zahajovaci rozvaha“) v souladu s Ceskymi
ucetnimi standardy.

V piipadé, Ze vlastni kapital Rozdélované spolec¢nosti
vykdzany v Zahajovaci rozvaze Rozdélované
spolecnosti bude niz$i nez jeji zakladni kapital, tj.
200.000,- K¢, je Rozd€lovani spole¢nost povinna
postupovat dle ust. § 266 odst. 3 Zakona o pfeménach.
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Act, familiarizing with the development of the
assets and liabilities of the Involved Companies is
not required in connection with the demerger
pursuant to this Project.

AEC, as the sole shareholder of the Demerging
Company, granted its consent before the execution of
this Project in the manner set forth in Section 9 of the
Merger Act that

(a) No report needs to be prepared with respect to the
demerger pursuant to this Project as required by
the Merger Act, save for auditor’s reports on
auditing of the financial statements of the
Involved Companies;

(b) In accordance with Section 11a (2) of the Merger
Act, interim financial statements of any of the

Involved Companies are not required; and

(c) Inaccordance with Section 287a (4) of the Merger
Act, familiarizing with the development of the
assets and liabilities of the Involved Companies is

not required.

Given that AEC, as the sole shareholder of the
Involved Companies, has granted its consent pursuant
to Section 27 (d) of the Merger Act, the statutory
bodies of any of the Involved Companies are not
obligated to prepare a report on the demerger in
accordance with Section 24 of the Merger Act.

CLOSING FINANCIAL STATEMENTS AND
OPENING BALANCE SHEETS

As of the date preceding the Decisive Date (as defined
in Section 6 of this Project), i.e., as of December 31,
2018, each of the Involved Companies will prepare
closing financial statements (individually the “Closing
Financial Statements”) as ordinary financial
statements in compliance with Act No. 563/1991 Coll.,
on Accounting, as amended, and Decree No. 500/2002
Coll., implementing certain provisions of Act No.
563/1991 Coll., on Accounting, as amended, for
accounting units that are entrepreneurs accounting in
double-entry accounting, and the related Czech
accounting standards (hereinafter jointly referred to as
the “Czech Accounting Standards™).

As of the Decisive Date, each of the Involved
Companies will prepare an opening balance sheet
(individually the “Opening Balance Sheet”) in
compliance with the Czech Accounting Standards.

If the equity of the Demerging Company disclosed in
its Opening Balance Sheet is lower than its registered
capital, i.e., CZK 200,000, the Demerging Company
will have to proceed under Section 266 (3) of the
Merger Act.
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PROJEV VULE K ROZDELENI VE FORME
ODSTEPENI SLOUCENIM ZUCASTNENYCH
SPOLECNOSTI

Zicastnéné spolednosti timto projevuji vili, aby za
podminek a zplGsobem uvedenym v tomto Projektu a
Zakoné o pfeménach:

(a) doslo k rozdéleni Rozd¢lované spole€nosti;

(b) doslo k pfechodu Odstépované &asti zavodu (jak

je definovana v odst. 9.1 tohoto Projektu)
Rozdélované spoleénosti na  Nastupnickou
spole¢nost;

(c) Nastupnickd spolenost vstoupila do pravniho
postaveni Rozdé&lované spoleénosti ohledné
Odstépované &asti zavodu (jak je definovana v

odst. 9.1 tohoto Projektu), a tim

(d) doslo k odstépeni Odstépované Casti zavodu (jak
je definovana v odst. 9.1 tohoto Projektu) a jeho

slouceni s Nastupnickou spoleénosti.

Znicastneéné spolecnosti timto dale projevuji viili, aby
za podminek a zpiisobem uvedenym v tomto Projektu
a Zakoné o pfeménich nedoslo v disledku nebo v
souvislosti s rozdélenim ve formé& od$tépeni slouc¢enim
dle tohoto Projektu ke zvySeni ¢i sniZzeni zakladniho
kapitalu Nastupnické spole¢nosti:

Rozdéleni ve formé odstépeni slouenim dle tohoto
Projektu nabyva n¢innosti dnem zapisu rozdéleni ve
formé odstépeni slou¢enim dle tohoto Projektu do
obchodniho rejstiiku, nejdfive v8ak k 1. lednu 2019. V
rozsahu, v jakém to pravni predpisy pfipoustéji, se
bude mit za to, Ze pravni ulinky rozdéleni ve formé
odstépeni sloucenim dle tohoto Projektu nastavaji v
00:00:01 (SEC) dne zapisu rozddleni ve formg
odstépeni  slouenim dle tohoto Projektu do
obchodniho rejstiiku.

VYMENNY POMER PODILU SPOLECNIKU,
VYSE PRIPADNEHO DOPLATKU A DALSI
UDAJE DLE UST. § 250 ODST. 1 A § 280 ODST. 1
ZAKONA O PREMENACH

Viechny vkladové povinnosti odpovidajici podilim
AEC na Zuicastnénych spoleénostech byly zcela
splaceny.

Rozdélenim ve formé odsStépeni slouenim dle tohoto
Projektu se neméni vySe vkladu, rozsah splnéni
vkladové povinnosti ani vySe podilu AEC na
Nastupnické spolecnosti.

Rozdélenim ve formé odstépeni slou¢enim dle tohoto
Projektu se neméni vySe vkladu, rozsah splnéni
vkladové povinnosti ani vySe podilu AEC na
Zanikajici spole¢nosti.

4.1

4.2
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MANIFESTATION OF WILL TO DEMERGER
BY SPIN-OFF WITH MERGER OF THE
INVOLVED COMPANIES

The Involved Companies hereby manifest their will
that, under the conditions and in the manner as set
forth in this Project and the Merger Act:

(a)
(b)

The Demerging Company be demerged;

The Spun off Business (as specified in Section 9.1
of this Project) of the Demerging Company be
passed on to the Successor Company;

(c) The Successor Company enter into the legal
position of the Demerging Company with respect
to the Spun off Business (as defined in Section 9.1

of this Project); whereby

(d) The Spun off Business (as defined in Section 9.1
of this Project) be demerged and merged with the

Successor Company.

The Involved Companies hereby manifest their will
that, under the conditions and in the manner set forth in
this Project and the Merger Act, the registered capital
of the Successor Company not be increased or
decreased due to or in connection with the demerger by
spin-off with merger pursuant to this Project.

The demerger by spin-off with merger pursuant to this
Project shall take effect on the date of registration of
the demerger by spin-off with merger pursuant to this
Project in the Commercial Register; however as of
January 1, 2019 at earliest. To the extent permitted by
the relevant laws, the legal effects of the demerger by
spin-off with merger pursuant to this Project shall be
deemed to occur at 00:00:01 a.m. (CET) on the date of
registration of the demerger by spin-off with merger
pursuant to this Project in the Commercial Register.

EXCHANGE RATE FOR SHARES OF
SHAREHOLDERS, AMOUNT OF EVENTUAL
ADDITIONAL PAYMENT, AND OTHER
INFORMATION UNDER SECTION 250 (1) AND
280 (1) OF MERGER ACT

All contribution obligations corresponding to the
shares of AEC in the Involved Companies have been
fully paid up.

Upon the demerger by spin-off with merger pursuant
to this Project, AEC’s contribution to the registered
capital and the extent of its payment and participation
in the Successor Company shall remain unchanged.

Upon the demerger by spin-off with merger pursuant
to this Project, AEC’s contribution to the registered
capital and the extent of its payment and participation
in the Demerging Company shall remain unchanged.
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8.1

8.2

Vzhledem k tomu, ze AEC vlastni 100% podil jak na 5.4 As AEC owns the 100% share in both the Successor

Nastupnické spolecnosti tak na Zanikajici spoleénosti,
neobsahuje tento Projekt informace dle § 250 odst. 1
pism. b), ¢) a f) Zakona o pfeménach a § 280 odst. 1
Zakona o pfeménach.

ROZHODNY DEN ROZDELENI

Rozhodnym dnem rozdéleni ve formé odstépeni
sloucenim dle tohoto Projektu ve smyslu ust. § 250
odst. 1 pism. d) Zakona o pfeménach je 1. ledna 2019
(déle jen ,,Rozhodny den®) a od tohoto dne se jednani
Rozdélované spoleénosti ohledné Odstépované Casti
zavodu (jak je definovana v odst. 9.1 tohoto Projektu)
povazuji z uetntho hlediska za jednéni uskuteénéna
na ucet Nastupnické spoleénosti.

PRAVA, JEZ NASTUPNICKA SPOLECNOST
POSKYTNE VLASTNIKUM DLUHOPISU,
POPRIPADE OPATRENI, JEZ JSOU PRO NE
NAVRHOVANA

S ohledem na skute¢nost, Ze Zadna ze Zudastnénych
spoleénosti nevydala dluhopisy, nejsou tedy v této
souvislosti ve smyslu ust. § 250 odst. 1 pism. ¢)
Zakona o pfeménach poskytovana zadna prava, jakoz
nejsou Zadna prava navrhovana &i pfijimana jakékoliv
opatteni.

URCENI, KTERI ZAMESTNANCI
ROZDELOVANE SPOLECNOSTI SE STAVAJI

ZAMESTNANCI NASTUPNICKE
SPOLECNOSTI NEBO ZUSTAVAJI
ZAMESTNANCI ROZDELOVANE
SPOLECNOSTI

Zamestnanci Rozd€lované spolecnosti uvedeni v

Piiloze 8.1 tohoto Projektu se ke dni zépisu rozdéleni
ve forme€ odstépeni sloucenim dle tohoto Projektu do
obchodniho rejstiiku stavaji zaméstnanci Nastupnické
spolecnosti  (pokud jejich pracovnépravni vztah s
Rozdélovanou spole¢nost! nezanikne do dne zapisu
rozdéleni ve form¢ odstépeni slou¢enim dle tohoto
Projektu do obchodniho rejstiiku), a to podie ust. §
338 zdkona €. 262/2006 Sb., zikonik prace, ve znéni
pozdéjsich predpist (déle jen ,,Zakonik prace“) a ust.
§ 244 odst. 2 Zakona o pfeménach.

Zaméstnanci Rozdélované spolenosti, ktef{ nalezi k
Odstépované ¢4sti zavodu (jak je definovana v odst.
9.1 tohoto Projektu) ke dni zapisu rozd€leni ve formé
odstépeni slouenim dle tohoto Projektu do
obchodniho rejstitku, ale ktefi nebyli zaméstnanci
Rozdélované spolecnosti ke dni vyhotoveni tohoto
Projektu a nejsou tak uvedeni v Pfiloze 8.1 tohoto
Projektu, se také stanou zaméstnanci Nastupnické
spole¢nosti ke dni zapisu rozdéleni ve formé odstépeni
slou¢enim dle tohoto Projektu do obchodniho
rejstiiku.

8.1

8.2

Company and the Demerging Company, this Project
does not contain the information under Section 250 (1)
para. (b), (c) and (f) of the Merger Act and Section 280
(1) of the Merger Act.

DECISIVE DATE OF DEMERGER

The decisive date for the demerger by spin-off with
merger pursuant to this Project according to Section
250 (1) (d) of the Merger Act is January 1, 2019 (the
“Decisive Date”) and, from this date, the actions of the
Demerging Company with respect to the Spun off
Business (as defined in Section 9.1 of this Project)
shall be considered, in terms of accounting, as made on
the account of the Successor Company.

RIGHTS WHICH SUCCESSOR COMPANY
WILL GRANT TO BOND HOLDERS OR
MEASURES THAT ARE PROPOSED FOR
THEM

Given the fact that neither of the Involved Companies
has issued any bonds, no rights are granted in this
connection and no measures are proposed or accepted
pursuant to Section 250 (1) (¢) of the Merger Act.

DETERMINATION OF EMPLOYEES OF
DEMERGING COMPANY WHO BECOME
EMPLOYEES OF SUCCESSOR COMPANY OR
WHO REMAIN EMPLOYEES OF DEMERGING
COMPANY

As of the date of registration of the demerger by spin-
off with merger pursuant to this Project in the
Commercial Register, the employees of the Demerging
Company as specified in Annex 8.1 of this Project
shall become employees of the Successor Company
(unless their employment relationships with the
Demerging Company terminate prior to the date of
registration of the demerger by spin-off with merger
pursuant to this Project in the Commercial Register)
pursuant to Section 338 of Act No. 262/2006 Coll.,
Labor Code, as amended (the “Labor Code”), and
Section 244 (2) of the Merger Act.

The employees of the Demerging Company pertaining
to the Spun off Business (as defined in Section 9.1 of
this Project) as of the date of registration of the
demerger by spin-off with merger pursuant to this
Project in the Commercial Register but who were not
employees of the Demerging Company as of the date
of execution of this Project and as such are not listed in
Annex 8.1 of this Project will also become employees
of the Successor Company as of the date of registration
of the demerger by spin-off with merger pursuant to
this Project in the Commercial Register.
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8.4

8.5

8.6

Zameéstnanci  Rozdélované  spoleénosti, jejichz
pracovneépravni vztah piejde, jak je uvedeno v odst.
8.1 a 8.2 tohoto Projektu, z Rozdélované spoleénosti
na Nastupnickou spole¢nost, jsou dile v tomto
Projektu uvadéni jako ,,PFevadéni zaméstnanci®.

Zaméstnanci Rozdélované spolenosti neuvedeni v
odst. 81 a 82 tohoto Projektu zistavaji v
pracovnépravnim vztahu k Rozdélované spole€nosti,
neplyne-li ze Zakoniku prace jinak.

Dojde-li k tomu, Zc¢ jakykoli zaméstnanec, jehoz
pracovnépravni vztah ma prejit podle tohoto Projektu
na Nastupnickou spoleCnost, podd vypovéd
pracovniho poméru u Rozdélované spoleCnosti v
souvislosti s pfechodem prav a povinnosti z jeho
pracovnépravniho vztahu s Rozd€lovanou spoleénosti
na Nastupnickou spolecnost pfede dnem zapisu
rozdéleni ve form€ od$tépeni slouenim dle tohoto
Projektu do obchodniho rejstiiku, plati, ze pracovni
pomér takového zaméstnance skonéi nejpozdéji dnem,
ktery predchazi dni nabyti €innosti ptechodu prav a
povinnosti z pracovnépravniho vztahu takového
zaméstnance s Rozdélovanou spolenosti na
Nastupnickou spole¢nost a takovy zaméstnanec se tak
nestane Prevadénym zaméstnancem ve smyslu tohoto
Projektu. Seznam takovych zaméstnanci (budou-li
néjaci) poskytne Rozdélovana spole¢nost Nastupnické
spole€nosti pisemné do 5 (péti) pracovnich dnii ode
dne zapisu rozdéleni ve formé odstépeni slouéenim dle
tohoto Projektu do obchodniho rejstiiku.

Dojde-li k prfechodu pracovnépravniho vztahu
jakéhokoli zaméstnance Rozdélované spole¢nosti
neuvedené¢ho v odst. 8.1 a 8.2 tohoto Projektu z
Rozd€lované spolecnosti na Nastupnickou spole¢nost
dle pfislusnych pravnich ptedpisti, zejména Zakoniku
price, Zucastnénd  spolecnost, kterd takovou
skutecnost zjisti, neprodlené uvédomi pisemné druhou
Zigastnénou spolecnost, a to nejpozdéji do 5 (péti)
pracovnich dnil ode dne, ve kterém takovou skuteénost
Zjisti.

Rozdélovana spoleCnost  preda  Néastupnické
spolecnosti osobni spisy Prevadénych zaméstnanci a
originaly vSech dokumenti prokazujicich pravni tituly,
zdznamy a jiné doklady tykajici se Prevadénych
zamestnancid v jakékoli formé nebo na jakémkoli
médiu, zejména pracovni smlouvy, dohody o
provedeni prace, dohody o provedeni pracovni
¢innosti, mzdové vyméry, veskeré ostatni dosud platné
dohody/smlouvy uzaviené s Ptevadénymi
zamestnanci, vykazy odpracované doby a zdznamy o
vSech provedenych vyplatach Prevadénym
zaméstnancim a srazkach a odvodech z nich,
zapoCtové listy, lékarska osvédéeni potvrzujici
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The employees of the Demerging Company whose
employment relationship is transferred, as set forth in
Sections 8.1 and 8.2 of this Project, from the
Demerging Company to the Successor Company are
hereinafter referred to as the “Transferred
Employees”.

The employees of the Demerging Company not
specified in Sections 8.1 and 8.2 of this Project remain
in the employment relationship with the Demerging
Company, unless it ensues otherwise from the Labor
Code.

If any of the employees, whose employment
relationship is supposed to transfer pursuant to this
Project to the Successor Company, serves an
employment termination notice to the Demerging
Company in connection with the transfer of rights and
obligations under his or her employment relationship
with the Demerging Company to the Successor
Company prior to the date of registration of the
demerger by spin-off with merger pursuant to this
Project in the Commercial Register, the employment
relationship of such an employee shall terminate no
later than on the date preceding the effective date of
the transfer of rights and obligations under the
employment relationships of such an employee with
the Demerging Company to the Successor Company
and, consequently, such an employee will not become
a Transferred Employee under this Project. The
Demerging Company will provide a list of such
employees (if any) to the Successor Company in
writing within 5 (five) business days from the date of
registration of the demerger by spin-off with merger
pursuant to this Project in the Commercial Register.

If the employment relationship of any employee of the
Demerging Company not specified in Secs. 8.1 and 8.2
of this Project is transferred from the Demerging
Company to the Successor Company pursuant to the
applicable legal regulations, particularly the Labor
Code, the Involved Company ascertaining such fact
shall, without any undue delay, inform the other
Involved Company accordingly in writing within 5
(five) business days from the date when it ascertains
such fact.

The Demerging Company will hand over to the
Successor Company the personal files of the
Transferred Employees and originals of all the
documents proving the legal titles, records and other
documents relating to the Transferred Employees in
any form or on any media, including, without
limitation: employment agreements, agreements on
performance of work, agreements on performance of
working activities, wage assessments, all other
currently valid agreements/contracts concluded with
the Transferred Employees, statements of time worked
and records of all payments made to the Transferred
Employees and of withholdings and deductions from

8



8.7

8.8

schopnost vykondvat sjednanou prici, ptehledy o
dovolenych a stavu nevyCerpané dovolené, plany
odmén a dalStho odménovani, relevantni wvnitini
predpisy, kategorizace pracovnich mist Prevadénych
zaméstnancll, potfebné osobni udaje Prevadénych
zaméstnancii tykajici se jejich pracovnépravniho
vztahu s Rozd€lovanou spoleCnosti, pisemna
upozornéni{ v souvislosti s poruSenim povinnosti &i
nedostateCnymi  pracovnimi  vysledky,  kopie
fidi¢skych opravnéni a Skolnich vysvédéeni a doklady
o predchozi pracovni praxi (je-li to nutné pro jejich
vykon prace u Nastupnické spoleénosti), a to v den
zépisu rozdéleni ve formé ods$té€peni sloucenim dle
tohoto Projektu do obchodniho rejstiiku.

Mzdové pasky za kalendaini mésic predchazejici
kalendainimu mésici, ve kterém dojde k zapisu
rozdéleni ve formé¢ odstépeni sloucenim dle tohoto
Projektu do obchodniho rejstifku, véetné viech
prislusnych vyplat mezd, odmén, nadhrad mzdy,
nemocenskych davek a dalSich pozitki Pfevadénych
zamestnancl zpracuje a piislusné platby vyplati a
srazky a odvody provede Rozd€lovana spoleCnost.
Pocinaje vyplatami za kalendaini mésic, ve kterém
byla faze rozdélenim ve formé odstépeni slouenim
dle tohoto Projektu zapsana do obchodniho rejstfiku,
bude toto ¢&init jiz Néstupnickd spoleénost.
Rozdé€lovana  spoleCnost nahradi  Néstupnické
spolecnosti vSechny naklady, vydaje, prispévky a
platby, které Nastupnicka spolenost vyplati v
souvislosti s vyplatami mezd, odmén, ndhrad mzdy za
dovolenou, pozitkil a jinych nahrad a odvodd, které se

vztahuji k obdobi, kdy Pfevadéni zameéstnanci
vykonévali praci pro Rozdélovanou spolecnost.
Nastupnickd  spoleénost nahradi  Rozdé€lované

spoleCnosti  vSechny naklady, vydaje, piispévky a
platby, které Rozd€lovana spoleCnost vyplati v
souvislosti s vyplatami mezd, odmén, nahrad mzdy za
dovolenou, pozitki a jinych ndhrad a odvodu, které se
vztahuji k obdobi, kdy Pfevadéni zaméstnanci jiz
budou vykondvat praci pro Nastupnickou spole¢nost.
Néstupnickd spoleCnost a Rozdélovana spoleénost
vyrovnaji podle zasad uvedenych v tomto odstavci
také vSechny naroky na dovolenou a jiné neproplacené
naroky Pievadénych zaméstnancl, a to na principu
zamezeni  bezdivodného obohaceni na  strané
Nastupnické spolecnosti ¢i Rozdélované spolecnosti.

Zucastnéné spoleCnosti se mohou dohodnout, Ze
budou postupovat odlisné od postupu uvedeného v
odst. 8.6 a 8.7 tohoto Projektu, pokud takovy odlisny
postup bude v souladu s pravem Ceské republiky.

8.7

8.8

them, employment record cards, medical certificates
confirming the ability to perform agreed work,
summaries of vacation and undrawn vacation, plans of
remuneration and other compensations, the applicable
internal policies, categories of jobs of the Transferred
Employees, necessary personal data of the Transferred
Employees regarding their employment relationships
with the Demerging Company, written notifications in
relation to a breach of a duty or to insufficient work
performance, copies of driving licenses and school
reports and documents evidencing past work
experience (if required for their performance of work
at the Successor Company), on the date of registration
of the demerger of the Demerging Company by spin-
off with merger pursuant to this Project in the
Commercial Register.

The wage slips for the calendar month preceding the
calendar month in which the registration of the
demerger by spin-off with merger pursuant to this
Project occurs in the Commercial Register, including
all the relevant wage payments, remunerations, wage
compensations, sickness benefits and other benefits of
the Transferred Employees, will be processed and the
respective payments, as well as withholdings and
deductions, will be made by the Demerging Company.
Commencing from the wage payment for the calendar
month in which the demerger by spin-off with merger
pursuant to this Project is registered in the Commercial
Register, this will be done by the Successor Company.
The Demerging Company will compensate the
Successor Company for all costs, expenses,
contributions and payments made by the Successor
Company in connection with payments of wages,
remunerations, compensations of wages for vacation,
benefits and other compensations and levies that relate
to the period of time when the Transferred Employces
performed work for the Demerging Company. The
Successor Company will compensate the Demerging
Company for all costs, expenses, contributions and
payments made by the Demerging Company in
connection with payments of wages, remunerations,
compensations of wages for vacation, benefits and
other compensations and levies that relate to the period
of time when the Transferred Employees already
perform work for the Successor Company. The
Successor Company and the Demerging Company will
apply similar principles as set out in this paragraph to
settle all vacation entitlements as well as other unpaid
claims of the Transferred Employeces in order to
prevent unjust enrichment on the part of the Successor
Company or the Demerging Company.

The Involved Companies may agree that they will
proceed differently from the procedure outlined in
Secs. 8.6 and 8.7 of this Project if such different
procedure will comply with the laws of the Czech
Republic.
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URCENI, JAKY MAJETEK A JAKE DLUHY
PRECHAZEJI NA NASTUPNICKOU
SPOLECNOST NEBO ZUSTAVAJI
ROZDELOVANE SPOLECNOSTI

V souladu s Projektem na Nastupnickou spole¢nost
pfejde ke dni zapisu rozdé€leni ve formé odstépeni
sloucenim dle tohoto Projektu do obchodniho rejstitku
¢ast zadvodu Rozdélované spolecnosti sestavajici z
organizovan¢ho  souboru  jméni  Rozdélované
spole¢nosti  souvisejictho s nebo vzniklého v
souvislosti s korporatni roli podporujici provozni
funkce v regionu sestavajici se znasledujicich
jedenécti oblasti: (i) Administrativni podpora, (i)
Kontinuita podnikini a prevence ztrat, (iii) Podpora
HR, (iv) VSeobecnd podpora FC (stfediska plnéni
objednéavek), (v) Podpora Setieni, (vi) Podpora pfi
zasobovani, (vii) Podpora planovani, (viii) Technicka
a systémova podpora, (ix) Podpora pti ziskavani
obchodnich informaci, (x) Podpora provozu, a (xi)
Podpora zlepSovani procesi  (spoleéné dale jen
,Odstépovana ¢ast zavodu®).

Konstatuje se, ze pokud neni v tomto Projektu
uvedeno jinak, k Odstépované ¢asti zdvodu nalezi i
nasledujici véci, prava, povinnosti a jiné majetkové
hodnoty, které patii Rozdélované spole¢nosti a slouzi
nebo maji slouzit k provozovani Odstépované &asti
zavodu:

(a) prava a povinnosti z pracovnépravnich vztahi
mezi Rozdélovanou spoletnosti a Pievadénymi
zamestnanci;

(b) prava na informace, zaznamy a slozky vylu¢né se
tykajici Odstépované ¢asti zavodu a nevyluéné
pravo vyuzivat jakékoli dal§i informace tykajici
se Odstépované Casti zavodu pii jejim bézném
provozu; a

(c) hodnota (anglicky ,.goodwill“) vyluéné se tykajici

Odstépované ¢asti zavodu.

Pokud doslo pied vyhotovenim tohoto Projektu nebo
ode dne vyhotoveni tohoto Projektu do dne zapisu
rozdéleni ve form€ odstépeni sloucenim dle tohoto
Projektu do obchodniho rejstiiku  dojde k
nasledujicimu:

(a) k nabyti, ptevodu ¢i piechodu jakéhokoli dal§iho
majetku, prav a dluht, které pfimo souvisi s
Odstépovanou casti zavodu, na Rozdélovanou
spole¢nost; nebo

(b)

ke vzniku majetku, prav nebo dluhd, které pfimo
souvisi s Odstépovanou ¢asti zavodu,

tento majetek, prava a dluhy Rozdélované spole¢nosti
se stanou soucasti Odstépované €asti zavodu a ke dni
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DETERMINATION OF ASSETS AND
LIABILITIES TO PASS ON TO SUCCESSOR
COMPANY OR REMAIN IN DEMERGING
COMPANY

Pursuant to this Project, as of the date of registration of
the demerger by spin-off with merger pursuant to this
Project in the Commercial Register, the part of
business of the Demerging Company consisting of the
organized aggregate of assets and liabilities of the
Demerging Company relating to or resulting from the
regional corporate roles supporting operations
encompassing  the following ecleven  areas:
(i) Administrative Support, (ii) Business Continuity
and Loss Prevention, (iii) Human Resources Support,
(iv) FC (fulfillment center) general support, (v)
Investigation Support, (vi) Procurement Support, (vii)
Program Management Support (viii) Technical and
Systems Support, (ix) Business Intelligence Support,
(x) Operations Support, and (xi) Process Improvement
Support (jointly the “Spun off Business™), will pass on
to the Successor Company.

It is stated that unless otherwise provided in this
Project, the Spun off Business includes also the
following assets, rights, liabilities and other property
values belonging to the Demerging Company and that
are used or shall be used when operating the Spun off
Business:

(a) the rights and liabilities from employment
relationships between the Demerging Company
and the Transferred Employees;

(b) all rights, interests, properties or claims with
respect to information, records and files
exclusively related to the Spun off Business and a
non-exclusive right to use in the ordinary course
of the Spun off Business all other information

related to the Spun off Business; and

(c) the goodwill exclusively related to the Spun off

Business.

If, before the date of this Project or between the date of
this Project and the date of registration of the demerger
by spin-off with merger pursuant to this Project in the
Commercial Register, the following occurred or will
occur:

(a) the acquisition, transfer or passing on of any other
assets, rights and liabilities that are directly
related to the Spun off Business, to the Demerging
Company; or

(b) coming into existence of assets, rights or
liabilities that are directly related to the Spun off

Business,

such assets, rights and liabilities of the Demerging
Company shall become part of the Spun off Business

10



9.4

9.5

9.6

9.7

9.8

9.9

zapisu rozdéleni ve formé odstépeni slouenim dle
tohoto Projektu do obchodniho rejstéifku piejdou na
Naéstupnickou spoleénost.

Pokud doslo pfed vyhotovenim tohoto Projektu nebo
dojde ode dne vyhotoven{ tohoto Projektu do dne
zapisu rozdéleni ve formé odstépeni slouCenim dle
tohoto Projektu do obchodniho rejstiiku k zcizeni ¢i
zaniku majetku, prav a dluhi Rozdélované
spolenosti, u kterych tento Projekt predpoklada, ze
prejdou spolu s Odstépovanou ¢&ésti zadvodu na
Néstupnickou spoleénost, plati, Ze tyto polozky
nebudou prechdzet na Nastupnickou spolecnost.

Majetek a dluhy Rozdélované spoleénosti nezahrnuté
v Odstépované Casti zadvodu zidstavaji Rozdélované
spole¢nosti.

V dal$im uréeni, jaky majetek a dluhy piechazeji na
Naéstupnickou spole¢nost nebo zlistavaji Rozdélované
spoleCnosti, se odkazuje na Konefné Ucetni zavérky
dle odst. 3.1 a soupisy jméni z provedené
inventarizace ke dni zapisu rozdéleni ve formé
odstépeni  slouenim dle tohoto Projektu do
obchodniho rejstiiku, priCemz se ma za to, Ze¢ Koneéné
uéetni zaveérky maji  dopliovat popis jméni
prechazejiciho na Nastupnickou spolecnost uvedeny v
tomto Projektu.

Pro ucely zakona €. 235/2004 Sb., o dani z pfidané
hodnoty, v aktualnim znéni, se ma za to, Ze veskera
zdanitelna plnéni tykajici se Odstépované Casti zavodu
uskutenénad v den zapisu rozdéleni ve formé
odstépeni  sloucenim dle tohoto Projektu do
obchodniho rejstiiku jsou uskute¢néna Nastupnickou
spolecnosti. Veskeré navazujici opravy zakladu dané z
pfidané hodnoty vztahujici se ke zdanitelnym plnénim
uskuteénénym pfed zapisem rozdéleni ve formé
odstépeni  slouCenim dle tohoto Projektu do
obchodniho rejstiiku a tykajici se Odstépované &asti
zavodu provadi po datu zapisu rozdéleni Nastupnicka
spole¢nost.

Do 90 dni po dni zapisu rozdéleni ve formé odstépeni
sloucenim dle tohoto Projektu do obchodniho rejstiiku
stvrdi Rozdélovana spoleénost a  Nastupnicka
spoleCnost v pisemném protokolu seznam majetku a
dluht, které ke dni zapisu rozdéleni ve formé

odstépeni  slouenim dle tohoto Projektu do
obchodniho  rejstifku  piesly do  Néstupnické
spoleCnosti.

Bez ohledu na to, co je uvedeno v tomto Projektu, a
nedohodnou-li se Zucastnéné spoleCnosti jinak,
Rozdélovand  spolefnost poskytne  Nastupnické
spoleCnosti, jakmile to bude mozné po dni zapisu
rozdéleni ve formé od$tépeni slouCenim dle tohoto
Projektu do obchodniho rejstifku, skeny smluv

9.4

9.5

9.6

SR/

9.8

9.9

and shall pass on to the Successor Company as of
registration of the demerger by spin-off with merger
pursuant to this Project in the Commercial Register.

If, before the date of this Project or between the date of
this Project and the date of registration of the demerger
by spin-off with merger pursuant to this Project in the
Commercial Register, any assets, rights and liabilities
of the Demerging Company, in respect of which this
Project assumes that they will pass with the Spun off
Business on to the Successor Company, were or will
be alienated or ceased or will cease to exist, such items
will not pass on to the Successor Company.

The assets and liabilities of the Demerging Company
not included in the Spun off Business shall remain with
the Demerging Company.

For further specification of the assets and liabilities
transferring to the Successor Company or staying with
the Demerging Company, a reference is made to the
Closing Financial Statements pursuant to Section 3.1
and reports on stock-taking as of the date of
registration of the demerger by spin-off with merger
pursuant to this Project in the Commercial Register,
and the Closing Financial Statements shall be
considered supplementary to the description of assets
and liabilities transferring to the Successor Company
in this Project.

For purposes of Act No. 235/2004 Coll., on Value
Added Tax, as amended, all taxable performances
relating to the Spun off Business made on the date of
registration of the demerger by spin-off with merger
pursuant to this Project in the Commercial Register are
deemed to be made by the Successor Company. All
follow-up corrections of the value added tax base
concerning taxable performances made before the
registration of the demerger by spin-off with merger
pursuant to this Project in the Commercial Register
and relating to the Spun off Business are, following the
registration date of the demerger, to be made by the
Successor Company.

Within 90 days after the date of registration of the
demerger by spin-off with merger pursuant to this
Project in the Commercial Register, the Demerging
Company and the Successor Company shall confirm
by way of a protocol in writing a list of assets and
liabilities that have transferred on the date of
registration of the demerger by spin-off with merger
pursuant to this Project in the Commercial Register to
the Successor Company.

Notwithstanding anything in this Project and unless the
Involved Companies agree otherwise, the Demerging
Company will, as soon as possible after the date of
registration of the demerger by spin-off with merger
pursuant to this Project in the Commercial Register,
provide the Successor Company with scans of

11



tykajicich se provozu a ¢&innosti Odstépované casti
zdvodu. Originaly smluv tykajicich se provozu a
¢innosti Odstépované Casti zavodu budou i po zapisu
rozdéleni ve form¢ odStépeni slouCenim dle tohoto
Projektu  do  obchodniho rejstfiku  ponechany
Rozdélované spolecnosti. V pfipadé, ze Nastupnicka
spole€nost bude potiebovat origindly téchto smluv,
zavazuje se Rozdélovana spoleénost (i) originaly
smluv zapijcit Nastupnické spole€nosti na nezbytné
nutnou dobu, nebo (ii)) pofidit ovéfenou kopii
potfebnych smluv na néklady Nastupnické spole¢nosti
a predat ovérenou kopii Néstupnické spoleénosti.

10. VSECHNY ZVLASTNI VYHODY, KTERE
JEDNA NEBO VICE ZUCASTNENYCH
SPOLECNOSTI POSKYTUJE CLENUM
STATUTARNIHO ORGANU, CLENUM
DOZORCI RADY A ZNALCI
PREZKOUMAVAJICIMU PROJEKT

Z4dné ze Zhéastnénych spoleénosti neposkytuje zadné
zvlastni vyhody ¢lenlim svych statutimich organd.
Totéz plati pro ¢leny dozoréi rady, spravni rady nebo
kontrolni komise, jelikoZ ty nejsou v Zadné ze
Zucastnénych spolecnostech ziizeny. Z tohoto divodu,
jakoz 1 proto, Ze tento Projekt neni piezkoumavan
znalcem pro rozdéleni, neexistuji Zadné zvlastni
vyhody ve smyslu ust. § 250 odst. 1 pism. g) Zakona o
preménach.

11. ZMENY ZAKLADATELSKE
NASTUPNICKE SPOLECNOSTI

LISTINY

Ke dni zapisu rozdéleni ve formé odstépeni slou¢enim
dle tohoto Projektu do obchodniho rejstiiku se
zakladatelskd listina Nastupnické spole¢nosti neméni,
jak umoziuje ust. § 250 odst. 1 pism. j) Zakona o
pfeménach.

12. ZMENY ZAKLADATELSKE
ROZDELOVANE SPOLECNOSTI

LISTINY

Ke dni zapisu rozdéleni ve formé odstépeni slou¢enim
dle tohoto Projektu do obchodniho rejstitku se
zakladatelska listina Rozdélované spole¢nosti neméni,
jak umoziniuje ust. § 250 odst. 1 pism. m) Zakona o
preménach.

13. PROHLASENI

13.1Kazda ze Zucastnénych spoleénosti prohlasuje, Ze
tento Projekt byl pfed jejim vyhotovenim schvalen
jejim ptisluSnym statutdmim orgdnem.

13.2 ZGCastnéné  spoleCnosti  prohlasuji, Zze podily v
Zucastnénych  spoleénostech nejsou  predmétem
zastavniho prava.

13.3 Zulastnéné spolenosti prohlasuji, ze podily v

Zucastnénych spoleénostech nejsou predstavovany

contracts relating to operations and activities of the
Spun off Business. The originals of the contracts
relating to operations and activities of the Spun off
Business will, even after the registration of the
demerger by spin-off with merger pursuant to this
Project in the Commercial Register, be retained by the
Demerging Company. If the Successor Company needs
the originals of the above contracts, the Demerging
Company undertakes (i) to lend the original contracts
to the Successor Company for a period of time as may
be reasonably necessary or (ii) to obtain a certified
copy of the required contracts at the Successor
Company’s cost and deliver such certified copies to the
Successor Company.

10. ALL SPECIAL BENEFITS
MORE PARTICIPATING COMPANIES
PROVIDE TO MEMBERS OF STATUTORY
BODY, MEMBERS OF SUPERVISORY BOARD
AND EXPERT REVIEWING PROJECT

THAT ONE OR

Neither of the Involved Companies provides any
special benefits to the members of their statutory
bodies. The same holds for the members of the
Supervisory Board, Board of Trustees of Controlling
Committee, as these are established in neither of the
Involved Companies. As a result, and also because this
Project is not reviewed by a merger expert, there are no
special benefits pursuant to Section 250 (1) g) of the
Merger Act.

11. CHANGES TO FOUNDING DEED OF
SUCCESSOR COMPANY

As of the date of registration of the demerger by spin-
off with merger pursuant to this Project in the
Commercial Register, the Founding Deed of the
Successor Company will not change as envisaged by
Sec. 250 (1) (j) of the Merger Act.

12. CHANGES TO FOUNDING DEED OF
DEMERGING COMPANY

As of the date of registration of the demerger by spin-
off with merger pursuant to this Project in the
Commercial Register, the Founding Deed of the
Demerging Company will not change as envisaged by
Sec. 250 (1) (m) of the Merger Act.

13. REPRESENTATIONS

13.1 Each of the Involved Companies represents that the
Project has been approved by its respective statutory
body before its execution.

13.2 The Involved Companies represent that the shares in
the Involved Companies are not subject to any pledge.

13.3 The Involved Companies represent that the shares in

the Involved Companies are not incorporated into
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kmenovymi listy.

13.4 ZCastnéné spolecnosti prohlasuji, Ze k rozdéleni ve
formé odstépeni slou¢enim dle tohoto Projektu neni
tfeba souhlas Zadného spravniho orginu dle ust. § 15a
Zékona o pfeménach.

13.5 Zicastnéné spole€nosti se zavazuji ulinit vSe
potiebné, aby Nastupnickd spoleénost fadné ziskala
vSechna povoleni a licence, kterd jsou vyzadovana pro
jeji obchodni &innost v souladu s platnymi pravnimi
piedpisy, a to nejpozdéji ke dni zapisu rozdéleni ve
formé odstépeni sloucenim dle tohoto Projektu do
obchodniho rejstiiku.

14. SPOLECNA A ZAVERECNA USTANOVENI

14.1 Neni-li uvedeno vtomto Projektu jinak, seznam
zaméstnancll, ktery je uveden v Pfiloze 8.1 tohoto
Projektu, odrazi stav Odstépované Easti zavodu k 24,
fijnu 2018.

14.2 Rozd€lovana spoleénost a Nastupnicka spole€nost se
zavazuji uskuteénit (nebo zafidit uskutenéni)
veskerych dal§ich krokil a véci, a podepsat (¢i zafidit
podpis) veskerych dalSich dokumentd, které mohou
byt vyzadovany zakonem nebo jinak rozumné
pozadovany k uskuteénéni a nabyti u¢innosti transakei
zamyslenych timto Projektem.

14.3 Projekt byl vyhotoven v Sesti (6) originalech, z nichz
kazda ze Zucastnénych spoleCnosti obdrzi tii (3)
origindly.

14.4 Pokud nékteré z ustanoveni tohoto Projektu je nebo se
stane neplatnym ¢ nedlinnym, neplatnost ¢i
neucinnost tohoto ustanoveni nebude mit za nasledek
neplatnost Projektu jako celku ani jinych jeho
ustanoveni, pokud je takovéto neplatné ¢i neucinné
ustanoveni odd¢litelné od jeho zbytku. Zucastnéné
spole¢nosti se zavazuji takovéto neplatné ¢i neucinné
ustanoveni nahradit novym platnym a uCinnym
ustanovenim, které svym obsahem bude co nejvérnéji
odpovidat podstaté a smyslu ptivodniho ustanoveni.

14.5 Tento Projekt byl vypracovan spole¢né Nastupnickou
spolecnosti a Rozdélovanou spolecnosti.

14.6 Tento Projekt se fidi pravem Ceské republiky, zejména
pak Zakonem o preménach.

14.7 Tento Projekt byl vypracovan v anglické a Ceské
jazykové verzi a v piipadé jakychkoliv rozpord je
rozhodujici ceské jazykova verze.

[podpisova strana ndsleduje za prilohami]

share certificates.

13.4 The Involved Companies represent that the demerger
by spin-off with merger pursuant to this Project does
not require consent of any administrative authority
pursuant to Section 15a of the Merger Act.

13.5The Involved Companies undertake to perform any
necessary actions so that the Successor Company has
duly obtained all approvals and licenses that are
required for its business operation in accordance with
the applicable legal regulation at the latest on the date
of registration of the demerger by spin-off with merger
pursuant to this Project in the Commercial Register.

14. JOINT AND FINAL PROVISIONS

14.1 Unless otherwise stated in this Project, the list of
employees mentioned in Annex of this Project reflects
the status of the Spun off Business as of October 24,
2018.

14.2 The Demerging Company and the Successor Company
each agree to perform (or procure performance of) all
further acts and things, and execute (or procure
execution of) such further documents as may be
required by law or as may be reasonably required to
implement and/or give effect to the transactions
contemplated by this Project.

14.3 This Project has been executed in six (6) copies and
cach of the Involved Companies retains three (3)
copics.

14.4 Should any provision of this Project be or become
invalid or ineffective, the invalidity or ineffectiveness
of such provision will not result in the invalidity of the
Project in its entirety or of its other provisions, if such
invalid or ineffective provision may be severed from
the remaining content of this Project. The Involved
Companies undertake to replace such invalid or
ineffective provision by a new valid and effective
provision that will, in terms of its content, as closely as
possible correspond to the substance and purpose of
the original provision.

14.5 This Project has been prepared jointly by the Successor
Company and the Demerging Company.

14.6 This Project is governed by the laws of the Czech
Republic and in particular by the Merger Act.

14.7 This Project has been prepared in English and Czech
language versions. In case of any discrepancies, the
Czech language version shall prevail.

[signature page follows the Annexes]



PRILOHA 8.1 ANNEX 8.1
SEZNAM PRECHAZEJiCICH ZAMESTNANCU DLE LIST OF TRANSFERRING EMPLOYEES

ODST. 8.1 PURSUANT TO SECTION 8.1
Jméno zaméstnance Pracovni pozice Umisténi
Employee Name Job Title Location

utajeno z duvodu ochrany osobnich vdajii / redacted due to protection of personal data
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