STEJNOPIS
NZ 1648/2018

NOTARSKY ZAPIS

sepsany dne desatého prosince roku dvoutisiciho osmnactého (10.12.2018) jmé-
nem JUDr. Romana Blahy, notafe v Havlickové Brodé, se sidlem na adrese Havli¢k(iv
Brod, Husova 4055, PSC 580 01, notarskou kandidatkou JUDr. Michaelou Havlovou,
zastupkyni notare ustanovenou podle § 24 zakona ¢. 358/1992 Sb., notaiského fadu,
v platném znéni, v advokatni kancelafi Baker & McKenzie s.r.0., advokatni kancelar,
se sidlem Klimentska 1216/46, Nové Mésto, 110 00 Praha 1.

Clanek Prvni :

Ugastnik:
Amazon Europe Core SARL, spole¢nost zapsana v lucemburském rejstiiku spoleé¢-
nosti pod Cislem B180022, se sidlem 38, avenue John F. Kennedy, L - 1855 Lucem-
burk, Lucemburské velkovévodstvi, zastoupena Mgr. Ing. Zuzanou Ferianc, nar.
7. dubna 1966, adresa bydlist¢ Myslikova 209/5, Nové Meésto, 11000 Praha 1,
advokatkou se sidlem Klimentska 1216/46, Nové Mésto, 11000 Praha 1, &islo regis-
trace Ceské advokatni komory 11909, jejiz totoznost byla notafi prokazana, ktera pro-
hladuje, Ze je zplsobila samostatné pravné jednat v rozsahu pravniho jednani, o kte-
rém je tento notaisky zapis, a jejiz opravnéni ucinit za jediného spole¢nika rozhodnuti
v pUsobnosti valné hromady spole¢nosti Amazon Czech Republic Services s.r.o. bylo
zjisténo a ové&feno z plné moci, jejiz ovéfeny opis je pfilohou tohoto notafského zapisu.

Existence a pravni osobnost spole¢nosti Amazon Europe Core SARL byly notafi pro-
kazany a dale notafem ovéreny z vypisu z lucemburského rejstiiku spoleénosti. ------

Mgr. Ing. Zuzana Ferianc prohlasuje, Ze jeji zajmy nejsou v rozporu se zajmy
zastoupeného, Ze spole¢nost Amazon Europe Core SARL je plné zplsobila
samostatné pravné jednat v rozsahu pravniho jednani, o kterém je tento notarsky
zapis, a Ze plna moc k jednani za spole¢nost Amazon Europe Core SARL je platna,
nebyla odvolana ani vypovézena a ani jinak nezanikla.

Clanek Druhy :

Z obchodniho rejstfiku vyplyvd a Mgr. Ing. Zuzana Ferianc prohlasuje, Ze
spolecnost Amazon Europe Core SARL je jedinym spole€nikem obchodni spole¢nosti:

— obchodni firma: Amazon Czech Republic Services s.r.o.,
- ICO: 03418197,
— sidlo: Evropska 2758/11, Dejvice, 160 00 Praha 6,
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— zapsané: v obchodnim rejstfiku vedeném u Méstského soudu v Praze,
v oddilu C, vlozce ¢. 231264.

Existence a pravni osobnost spoleénosti Amazon Czech Republic Services s.r.o.
byly notafi prokazany a notafem ovéfeny ze zapisu spole€nosti Amazon Czech Re-
public Services s.r.o. v obchodnim rejstfiku; Mgr. Ing. Zuzana Ferianc prohlasuje tento
zapis k dnesnimu dni za aktualni. -

ProtoZe spoleénost vznikla po 1. lednu 2014, jeji pravni poméry se v plném roz-
sahu fidi zakonem ¢&. 90/2012 Sb., o obchodnich spole¢nostech a druzstvech (zakon
o obchodnich korporacich).

Clanek T¥eti : Predlozeni listin
Osvédcuji, Ze mi pred rozhodnutim jediného spole¢nika v plisobnosti valné hro-
mady o schvaleni rozdéleni spoleénosti Amazon Czech Republic Services s.r.o. od-
Stépenim slouenim byly pfedlozeny tyto listiny:
1. prohlaseni spoleCnosti Amazon Czech Republic Services s.r.0., Ze: ---—--mmmuueen
1.1. proti ni neni vedeno trestni fizeni

1.2. nebyla trestana podle zakona o trestni odpovédnosti pravnickych osob ----

1.3. neniv likvidaci

1.4. v0di ni neni vedeno insolvenéni fizeni

1.5. krozdéleni neni tfeba souhlasu organu vefejné moci

1.6. neni pfijemcem vefejné podpory

1.7. nevydala dluhopisy a

1.8. ji neni znamo, Ze by néktery z véfitell prihlasil své pohledavky nebo poza-

dal o poskytnuti jistoty podle § 35 odst. 3 zakona o preménach ----—----——---

2. vypis spoleénosti Amazon Czech Republic Services s.r.o. z rejstfiku trestl prav-
nickych osob

3. doklad o zverfejnéni projektu pfemény ve sbirce listin rejstfikového soudu -------
4. doklad o zvefejnéni oznameni podle § 33 zakona o pfeménach v Obchodnim
véstniku.

Clanek Ctvrty : Rozhodnuti o rozdéleni spoleénosti Amazon Logistic Pra-
gue s.r.o. odstépenim slouéenim

Spoleénost Amazon Europe Core SARL podle § 12 odst. 1 zakona
¢. 90/2012 Sb., o obchodnich spole¢nostech a druzstvech (zakon o obchodnich kor-
poracich) v plisobnosti valné hromady spole¢nosti Amazon Czech Republic Services
s.r.o. pfijima toto rozhodnuti:

schvaluje projekt rozdéleni spoleénosti Amazon Logistic Prague s.r.o., ICO
01380991, se sidlem K Amazonu 235, 252 61 Dobroviz, zapsané v obchodnim
rejstiiku vedeném u Méstského soudu v Praze, v oddilu C, vloZce €islo 205505,
jako spole€nosti rozdélované, odsté€penim sloudenim se spolenosti Amazon
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Czech Republic Services s.r.0., jako spole¢nosti nastupnickou, vypracovany a po-
depsany dne 1. listopadu 2018, ve znéni uloZzeném dne 1. listopadu 2018 do sbirky
listin, ktery je pfilohou tohoto rozhodnuti.

Clanek Paty : Rozhodnuti o uréeni auditora zahajovaci rozvahy Amazon
Czech Republic Services s.r.o.

Spoleénost Amazon Europe Core SARL podle § 12 odst. 1 zakona ¢&. 90/2012 Sb.,
o obchodnich spole&nostech a druzstvech (zakon o obchodnich korporacich) v plsob-
nosti valné hromady spole€nosti Amazon Czech Republic Services s.r.o. pfijima toto
rozhodnuti:

ur€uje auditorem zahajovaci rozvahy spole¢nosti Amazon Czech Republic Servi-
ces s.r.0., ktera bude vypracovana ke dni 1. ledna 2019, spole€nost Ernst & Young
Audit, s.r.o., ICO 26704153, se sidlem Na Florenci 2116/15, Nové Mésto, 110 00
Praha 1, zapsanou v obchodnim rejstfiku vedeném u Méstského soudu v Praze,
oddilu C, vloZce g&islo 88504.

Clanek Sesty : Osvédéeni
OsvédEuji a potvrzuji podle ustanoveni § 23a odst. 2 zakona o pfeménach: --—---

1. existenci a soulad s pravnimi pfedpisy v8ech pravnich jednani a formalit, ke kte-
rym je spoleénost Amazon Czech Republic Services s.r.o. jakoZto osoba zt¢ast-
néna na pfeméné povinna pro rozhodovani o schvaleni pfemény, véetné projektu
pfemény,

2.  Ze schvaleni pfemény je v souladu s pravnimi pfedpisy a zakladatelskymi doku-
menty spole€¢nosti Amazon Czech Republic Services s.r.o. jakoZto osoby zU¢ast-
néné na pfeméné.

Clanek Sedmy : VyjadFeni podle § 70 notaiského fadu

Podle ustanoveni § 70 zakona €. 358/1992 Sb., o notafich a jejich ¢innosti (notar-
ského fadu) podavam toto vyjadreni o splnéni pfedpokladll pro sepsani tohoto notai-
ského zapisu o pravnim jednani, ktery ma byt podkladem pro zapis prav nebo skuteé-
nosti zapisovanych do vefejného rejstiiku podle § 1 odst. 1 zakona ¢&. 304/2013 Sb., o
vefejnych rejstficich pravnickych a fyzickych osob:

a) pravni jednani ucinéna formou tohoto notarského zapisu jsou v souladu
s pravnimi pfedpisy a zakladatelskym pravnim jednanim,
b)  pravnijednani obsazena v tomto notafském zapisu spliiuji naleZitosti a pod-
minky stanovené zakonem pro zapis do vefejného rejstiiku, jmenovité ob-
chodniho rejstiiku,
c) byly spinény formality stanovené pravnimi pfedpisy pro zapis do verejného
rejstfiku, jmenovit& obchodniho rejstiiku, vyjma téch, které mohou byt spl-
nény aZ po rozhodnuti jediného spoleénika v pusobnosti valné hromady. -
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Clanek Osmy :
Stejnopisy tohoto notarského zapisu budou vydany spoleénosti Amazon Czech
Republic Services s.r.o. --

Clanek Devaty :

O tom byl tento notarsky zapis sepsan, zmocnénou zastupkyni u&astnika precten,
po jejim prohlaseni, Ze mu v plném rozsahu porozuméla, a Ze byl sepsan podle jeji
pravé a vazné vile, ji v plném rozsahu schvalen a pak podepsan.

faal G

Poté, co tento notarsky zapis podepsala zmocnéné"zéstupkyné Ucastnika, pfipojila
JUDr. Michaela Havlova, povéfena notafem, svij podpis a otisk Gfedniho razitka
JUDr. Romana Blahy, notaie v Havli¢kové Brodé.

AN
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PLNA MOC

Amazon Europe Core SARL, spolednost existujici dle
pravniho fadu Lucemburského velkovévodstvi, se sidlem
1-2338 Lucemburk, 5, Rue Plaetis, Lucemburské
velkovévodstvi, registraéni ¢&islo: B 180022 (dale jen
SAECY),

timto udéluje plnou moc:

Mgr. Ing. Zuzané Ferianc, advokatce se sidlem na adrese
Klimentskd 1216/46, Nové Mésto, 110 00 Praha 1, Ceska
republika, ev. & CAK 11909, dat. nar. 7. dubna 1977 (dale
jen ,,Advokat®), aby:

1. zastupovala AEC jako jediného spole¢nika Amazon
Logistic Prague s.r.o., spole¢nosti s ru¢enim
omezenym zaloZené a existujici dle prava Ceské
republiky, se sidlem K Amazonu 235, 252 61
Dobroviz, Ceské republika, 1C: 013 80 991, zapsané
v obchodnim rejstiiku vedeném Mé&stskym soudem
v Praze, oddil C, vloZka 205505 (déle jen ,,ALP*) v
souvislosti s rozd&lenim formou odst&penti sloudenim
¢asti jméni ALP, jako rozdé&lované spolednosti, do
Amazon Czech Republic Services s.r.o.,
spole¢nosti s ru¢enim omezenym zaloZené a
existujici dle prava Ceské republiky, se sidlem
Evropska 2758/11, Dejvice, 160 00 Praha 6, Ceska
republika, IC: 034 18 197, zapsané v obchodnim
rejstiiku vedeném Méstskym soudem v Praze, oddil
C, vlozka 231264 (dale jen ,,ACRS*), jako
nastupnické spoleénosti (dale jen ,,Rozd&leni),
zejména, nikoli vyluénég, pfi ptijeti nasledujicich
rozhodnuti v plisobnosti valné hromady ALP:

rozhodnuti o schvaleni Rozdélent;

(2)
(b)

rozhodnut{ o schvaleni projektu Rozdéleni (déle
jen ,,Projekt);

rozhodnuti o jmenovani auditora U&etnich
zavérek a zahajovaci rozvahy ALP;

(©)

rozhodnuti o schvéleni jakékoliv udetni zavérky a
zahajovaci rozvahy ALP a ACRS;

(d

jedno nebo vice rozhodnuti tykajicich se stfetu
zajmu;

(e)

2. sevzdala jménem AEC jako jediného spolednika ALP
v souvislosti s Rozd&lenim nésledujicich prav v
souladu s prfislusnymi ustanovenimi zakona &.
125/2008 Sb., o pfem&nach obchodnich spoleénosti a
druzstev, v aktudlnim znéni (dale jen ,Zdkon o
preménach*):
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POWER OF ATTORNEY

Amazon Europe Core SARL, a company existing under
the laws of the Grand Duchy of Luxembourg, with its
registered office at L-2338 Luxembourg, 5, Rue Plaetis,
Grand Duchy of Luxembourg, registration number:
B 180022 (hereinafter “AEC”),

hereby grants a power of attorney to:

Mgr. Ing. Zuzana Ferianc, an attorney with her office at
Klimentska 1216/46, Nové Mésto, 110 00 Prague 1, Czech
Republic, Czech Bar Association license no.: 11909, date
of birth 7 April 1977 (the “Attorney”), to:

1. Torepresent AEC as the sole shareholder of 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 (“ALP”)
in connection with a demerger in form of spin-off
with subsequent merger of part of assets and
liabilities of ALP, as the demerging company, into
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 Evropské 2758/11, Dejvice, 160 00 Prague 6,
Czech Republic, having Identification No.

034 18 197, registered in the Commercial Register
maintained by the Municipal Court in Prague,
Section C, Insert 231264 (“ACRS”), as the successor
company (“Demerger”), in particular, without
limitation, in adoption of the following resolutions
within powers of the General Meeting of ALP:

(a) resolution on approval of the Demerger;

(b)

resolution on approval of the project of Demerger
(“Project”);

resolution on appointment of an auditor of
financial statements and opening balance sheet of
ALP;

(©

resolution on approval of any financial statements
and opening balance sheet of ALP and ACRS;

(d)

one or more resolutions relating to conflict of
interests;

(e)

2. To waive the following rights on behalf of AEC as the

sole shareholder of ALP in connection with the
Demerger in compliance with the relevant provisions
of Act No. 125/2008 Coll., on Mergers of Business
Companies and Co-Operatives, as amended (“Merger
Act”):



/,{q._) prava na dorovnani;
(b) pravana vyménu podili;
(¢) prava na ndhradu Skody;

(d) prava podat navrh na uréeni neplatnosti Projektu
a navrh na vysloveni neplatnosti rozhodnuti o
schvéleni Rozdé&lenf;

(e) prava na zaslani viech dokumentd pii
Rozdéleni;

(f) préva pozadovat, aby ALP, jako rozdé&lovana
spolenost, a ACRS, jako néstupnicka
spolecnost, podaly navrh na jmenovani znalce
pro rozdéleni ve smyslu ustanoveni § 284 odst. 1
Zékona o pieménach;

(g) dalSich prav, a to i t&h, kterd vzniknou v
budoucnu, kterych se lze vzdat v souladu se
Zakonem o preménéch;

udélila ve smyslu ust. § 8 Zakona o preménach
jménem AEC jako jediného spoleénika ALP souhlas s
tim, Ze jakakoliv zprdva tykajici se Rozd&leni,
vyzadovana Zikonem o pfemé&ndch, nebude
vypracovana;

udélila jménem AEC jako jediného spolednika ALP ve
smyslu ustanoveni § 287a odst. 4 Zakona o pfeménach
souhlas s tim, Ze se nevyZaduje sezndmeni se zménami
jméni ALP, jako rozdélované spolenosti, a ACRS,
Jjako néstupnické spoleénosti;

udélila ve smyslu ust. § 1la odst. 2 Zakona o
preménach jménem AEC jako jediného spolenika
ALP souhlas s tim, Ze se v souvislosti s Rozd&lenim
nevyzaduje mezitimni uletni zavérka;

udélila jménem AEC jako jediného spolednika ALP
jakékoliv souhlasy a uginila jind pravni jednani v
souladu se Zékonem o pfeménach;

zastupovala AEC jako jediného spoleénika ACRS v
souvislosti s Rozd&lenim, zejména, nikoli vyludng, pri
piijeti nésledujicich rozhodnuti v pdsobnosti valné
hromady ACRS:

(a) rozhodnuti o schvéleni Rozdé&len;
(b) rozhodnuti o schvéleni Projektu;

(c) rozhodnuti o jmenovani auditora u&etnich
zav€rek a zahajovaci rozvahy ACRS;

(d) rozhodnuti o schvéaleni jakékoliv udetni zavérky a
zahajovaci rozvahy ALP a ACRS;
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“y + ) »(a) The right to even up;

(b) The right to exchange shares;
(c) The right to damages;

(d) The right to file a petition on determination of
invalidity of the Project and petition on stating
invalidity of the resolution approving the
Demerger;

(¢) The right to receive any documents in connection
with the Demerger;

(f) The right to request that ALP, as the demerging
company, and ACRS, as the successor company,
submit a petition for appointment of an expert for
demerger as defined in Sec. 284 (1) of the Merger
Act;

(g) Other rights, including those rights which may
arise in the future, which may be waived under
the Merger Act;

To grant a consent on behalf of AEC as the sole
shareholder of ALP that, in compliance with Sec. 8 of
the Merger Act, no report relating to the Demerger, as
requested under the Merger Act, will be prepared;

To grant a consent on behalf of AEC as the sole
shareholder of ALP that, in compliance with Sec. 287a
(4) of the Merger Act, familiarizing with the change of
the assets and liabilities of ALP, as the demerging
company, and ACRS, as the successor company, will
not be required;

To grant consent on behalf of AEC as the sole
shareholder of ALP that, in compliance with Sec. 11a
(2) of the Merger Act, interim financial statements will
not be required in connection with the Demerger;

To grant on behalf of AEC as the sole shareholder of
ALP any consents and to do any other acts under the
Merger Act;

To represent AEC as the sole shareholder of ACRS in
connection with the Demerger, in particular, without
limitation to, in adoption of the following resolutions
within powers of the General Meeting of ACRS:

(a) resolution on approval of the Demerger;
(b) resolution on approval of the Project;

(c) resolution on appointment of auditor of the
financial statements and opening balance sheet of
ACRS;

(d) resolution on approval of any financial statements
and opening balance sheet of ALP and ACRS;



10.

11.

12.

13.

fe) jednoho nebo vice rozhodnuti tykajicich se sttetu
z4jmu;

s¢ vzdala jménem AEC jako jediného spoleénika
ACRS v souvislosti s Rozdélenim nasledujicich prav
v souladu s pfislusnymi ustanovenimi Zikona o
pfemé&nach:

(a)
(b)
(©)
(d)

prava na dorovnani;
prava na vyménu podili;
prava na nahradu skody;

prava podat navrh na uréeni neplatnosti Projektu
a navrh na vysloveni neplatnosti rozhodnuti o
schvaleni Rozdéleni;

prava na zaslani v§ech dokumenti pii
Rozdéleni;

(e)

(f) prava pozadovat, aby ALP, jako rozd&lovana
spoleénost, a ACRS, jako nastupnicka
spole¢nost, podaly navrh na jmenovani znalce
pro rozdéleni ve smyslu ustanoveni § 284 odst. 1
Zakona o preménach;

dal§ich prav, a to i téch, kterd vzniknou v
budoucnu, kterych se lze vzdat v souladu se
Zakonem o pfeménach;

(€9)

udélila ve smyslu ust. § 8 Zakona o pieménach
jménem AEC jako jediného spole¢nika ACRS souhlas
s tim, Ze jakakoliv zprava tykajici se Rozdé&leni,
vyZzadovand Zakonem o pieménach, nebude
vypracovana;

udélila jménem AEC jako jediného spole¢nika ACRS
ve smyslu ustanoveni § 287a odst. 4 Zikona o
pfeménach souhlas s tim, Ze se nevyZaduje seznameni
se zménami jméni ALP, jako rozdélované spolednosti,
a ACRS, jako néstupnické spoleénosti;

udélila ve smyslu ust. § 1la odst. 2 Zakona o
pfeménach jménem AEC jako jediného spoleénika
ACRS souhlas s tim, Ze se v souvislosti s Rozdélenim
nevyzaduje mezitimni acetni zavérka;

udélila jménem AEC jako jediného spole¢nika ACRS
jakékoliv souhlasy a uéinila jind pravni jednani v
souladu se Zakonem o pfeménach;

aby udinila jménem AEC veSkeré dal§i tkony a
zaleZitosti, které Advokatka bude dle svého vlastniho
uvazeni povazovat za nezbytné ¢i vhodné za uéelem
realizace Ukonl zamySlenych touto plnou moci,
zejména zastupovani AEC pied notafem, podpis a
podani (nebo, pokud to bude vhodné, zpétvzeti téhoz)
nezbytnych Zzadosti a ndvrhd, ptijimani posty a
vyhotoveni a podpis vSech listin, smluv, Zadosti,
potvrzeni, oznameni nebo osvédéeni a jakychkoliv
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8.

10.

11.

12.

13.

(e) one or more resolutions relating to conflict of
interests;

To waive the following rights on behalf of AEC as the
sole sharcholder of ACRS in connection with the
Demerger in compliance with the relevant provisions
of the Merger Act:

(a)
(b)
(c)
(d)

The right to even up;
The right to exchange shares;
The right to damages;

The right to file a petition on determination of
invalidity of the Project and petition on stating
invalidity of the resolution approving the
Demerger;

The right to receive any documents in connection
with the Demerger;

(e)

(f) The right to request that ALP, as the demerging
company, and ACRS, as the successor company,
submit a petition for appointment of an expert for
demerger as defined in Sec. 284 (1) of the Merger
Act;

Other rights, including those rights which may
arise in the future, which may be waived under
the Merger Act;

(2)

To grant a consent on behalf of AEC as the sole
shareholder of ACRS that, in compliance with Sec. 8
of the Merger Act, no report relating to the Demerger,
as requested under the Merger Act, will be prepared,

To grant a consent on behalf of AEC as the sole
shareholder of ACRS that, in compliance with Sec.
287a (4) of the Merger Act, familiarizing with the
change of the assets and liabilities of ALP, as the
demerging company, and ACRS, as the successor
company, will not be required;

To grant consent on behalf of AEC as the sole
shareholder of ACRS that, in compliance with Sec.
11a (2) of the Merger Act, interim financial statements
will not be required in connection with the Demerger;

To grant on behalf of AEC as the sole shareholder of
ACRS any consents and to do any other acts under the
Merger Act;

To do on behalf of AEC all other acts and things as the
Attorney in her discretion deems necessary or
advisable for the purpose of giving effect to the actions
hereinabove contemplated, including, without
limitation, representation of AEC before a notary
public, signing and submitting (or withdrawing, as
appropriate) necessary applications and petitions,
accepting mail, and the execution and signing of all

deeds, agreements, applications, confirmations,
3



inych  dokumenti  jakékoliv  povahy, v&etnd
/jakychkoliv notd¥skych tikonti a dodatki k nim.
/
AEC timto souhlasi s tim, Ze Advokatka je opravnéna
jjmenovat své zastupce pro vykon zastup&iho opravnéni dle
této plné moci, a pokud bude jmenovano zastupci vice, aby
kazdy z nich mohl jednat samostatng.

Tato plnd moc je vyhotovena v anglickém a &eském
jazykovém znéni. V piipadé rozport je deska jazykova
verze rozhodujici.

Tato plna moc se ¥idi pravem Ceské republiky.

notices or acknowledgements and any other
documents whatsoever, including any notarial acts and
any amendments thereto.

AEC hereby agrees that the Aftorney is authorized to
appoint her proxies for the performance of the authority
hereunder and, if several proxies are appointed, that each
of them may act independently.

This Power of Attorney is executed in English and Czech
language version. In case of a discrepancy, the Czech
language version prevails.

This Power of Attorney is governed by the laws of the
Czech Republic.
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Dne / on 12. f{jna 2018 / October 12,2018

Amazon Europe Core SARL
V' Eva GEHLIN
Manager Class A

LEGALIZATION

The undesigned, Maitre Jacques KESSELER,
Notary public, hereby /nlllllm .|heau|hem|aty

a! llw -jlgnalmns,ﬁ of

LE GOUVERNEMENT

DU GRAND-DUCHE DE LUXEMBOURG
Ministére des Affaires étrangéres

et eurupéf.nnes

; APOSTILLE
[Convenllon de la Haye du 5 octobre 1961)
1. Pays: Grand-Duché de- Luxembourg
Le présent acle public

2. a été signé par . KESSELER, Jacques
3. agissantenqualitéde  Notaire
4. est revélu du sceau/timbre de Office notarial
Altesté e
5. & Luxembourg 1 6. le MARDI 16 OCTOBRE 2018
7. par Ministére des Aﬁalres étrangéres et.europeennes
8. sous no. s - 'V-20181016-166012
9. Sceau / timbre o - 10. Signature

Marfo Wiasen, Prépnso i Burenu dog.
, Visas of Lagal




Ovéfeni - vidimace

Ovétuji, 7e tento opis slozeny z 3. listd
doslovné souhlasi s listinou, z niz byl
pofizen, slozenou 2. listd.

V' Ba. L dne A0 prma Lo

\ (& " 1UDr. Michacla Haviova
\:-": e notarska kandiditk
R =y Doy el
\‘“{f?\\‘\ e [UDr ROMANEM BLAI o]
- AT Havlickove Brods
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ROZDELENI VE FORME WITH MERGER
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ze dne dated
1. LISTOPADU 2018 NOVEMBER 1, 2018
AMAZON CZECH REPUBLIC SERVICES S.R.O. AMAZON CZECH REPUBLIC SERVICES S.R.O.
jako nastupnicka spole¢nost as successor company
a and
AMAZON LOGISTIC PRAGUE S.R.O. AMAZON LOGISTIC PRAGUE S.R.O.

jako rozdélovana spolenost as demerging company

Baker
McKenzie.

Baker & McKenzie s.r.o., advokétni kancela¥

1C: 25642910

DIC: CZ25642910

Praha City Center
Klimentsk4 46
110 02 Praha 1

Cesk4 republika
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FORME ODSTEPENI SLOUCENIM

I’JVODNj USTANOVENI, ZUCASTNENE
SPOLECNOSTI

Nastupnicka spole¢nost a Rozdélovana spolednost (jak
jsou definovany v odst. 1.2 tohoto Projektu) spoleéné
vyhotovily v souladu s p¥islu§nymi ustanovenimi zak.
¢. 125/2008 Sb., o pfeménach obchodnich spoleénosti
a druZstev, v aktudlnim znéni (dale jen ,,Zakon o
preménach®), tento projekt vnitrostatniho rozdé&leni
ve form¢ odStépeni slouenim, na jehoz zakladé dojde
k odstépeni Odstépované &asti zavodu (jak je
definovana vodst. 9.1 ni%¢) z Rozdélované
spoleCnosti, véetné prdv a povinnosti z pracovné-
pravnich vztahli nalezejicich k Odstépované &asti
zévodu (jak je definovéana v odst. 9.1 tohoto Projektu),
a jejimu prechodu na jiz existujici Nastupnickou
spolenost (déle jen ,Projekt“). V disledku
popsaného  rozdéleni Rozdélovand  spoleinost
nezanikne.

Zucastnénymi spole¢nostmi jsou:

(a) Amazon Czech Republic Services s.r.o.,
spole€nost s rufenim omezenym zaloZenid a
existujici dle prava Ceské republiky, se sidlem
Evropskd 2758/11, Dejvice, 160 00 Praha 6,
Ceska republika, IC: 034 18 197, zapsana v
obchodnim rejstitku vedeném Méstskym soudem
v Praze, oddil C, vlozka 231264, jako nastupnicka
spole¢nost (dale jen ,,Nastupnicka spoleénost®);
a

Amazon Logistic Prague s.r.o., spoletnost s
ruenim omezenym zaloZend a existujici dle
prava Ceské republiky, se sidlem
K Amazonu 235, 252 61 Dobroviz, Ceska
republika, IC: 013 80 991, zapsana v obchodnim
rejstifku vedeném Méstskym soudem v Praze,
oddil C, vlozka 205505, jako rozdé&lovana
spolecnost (déle jen ,,Rozdélovana spoleénost®).

(b)

Nastupnicka spolenost a Rozd&lovana spoleénost
mohou byt dale spoleéné oznalovany rovnéz jako
»Lucastnéné spoleénosti*.

Nastupnicka spolednost mé ke dni vyhotoveni tohoto
Projektu zakladni kapital ve vysi 10.000,- K&, ktery je
zcela splaceny, a podil na Nastupnické spolegnosti
nélez{ nize uvedenému spoleéniku:

e Amazon Europe Core SARL, spoleénosti
existujici dle pradvniho #adu Lucemburského
velkovévodstvi, se sidlem L-2338 Lucemburk, 5,
Rue Plaetis, Lucemburské velkovévodstvi,
registrani Cislo: B 180022 (dale jen ,,AEC%),
vlastnici podil na Néstupnické spolegnosti ve vysi

PROJECT OF DOMESTIC DEMERGER BY SPIN-
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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 Evropskd 2758/11, Dejvice,
160 00 Prague 6, Czech Republic, Identification
Number: 034 18 197, registered in the
Commercial Register maintained by the
Municipal Court in Prague, Section C, Insert
231264, as the successor company (the
“Successor Company”); and

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”).

(b)

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:

* Amazon Europe Core SARL, a company
existing under the laws of the Grand Duchy of
Luxembourg, with its registered office at [-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 odpovidd vklad do
zakladniho kapitalu Néstupnické spoleénosti ve
vysi 10.000,- K&, ktery je zcela splaceny.

1.4 Rozdélovana spoleénost mé4 ke dni zpracovani tohoto
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Projektu zékladni kapital ve vysi 200.000,- K¢, ktery
je zcela splaceny, a podil na Rozd&lované spolegnosti
nalezi nize uvedenému spoleéniku:

e  AEC vlastnici podil na Rozdélované spole¢nosti
ve vy3i 100% a tomuto podilu odpovida vklad do
zékladniho kapitalu Rozdélované spolednosti ve
vy$i 200.000,- K&, ktery je zcela splaceny.

AEC mize byt dale oznalovana rovnéz jako

»Spole¢nik™.

OCI;NENi JMENI, VZDANI SE PRAvV,
UDELENI SOUHLASU, ZPRAVA O PREMENE

Vzhledem k tomu, Ze v disledku rozdéleni ve formé
oddtépeni slouéenim dle tohoto Projektu nedojde ve
smyslu ust. § 253 odst. 3 Zakona o preménich ke
zvySeni zékladniho kapitalu Néstupnické spoleénosti
ze jméni Rozdélované spoleinosti, Rozdé&lovana
spole¢nost neni povinna nechat ocenit Odstépovanou
Cast zdvodu (jak je definovana v odst. 9.1 tohoto
Projektu) posudkem znalce.

Rozdéleni ve formé odstépeni sloudenim dle tohoto
Projektu musi byt schvaleno valnou hromadou (&i
jedinym spoleénikem vykonavajicim pisobnost valné
hromady) kazd¢ ze Zugastnénych spolednosti.

AEC, jakoZto jediny spole¢nik  Nastupnické
spoleCnosti, se pred vyhotovenim tohoto Projektu
vzdala zplsobem uvedenym v ust. § 9 Zakona o
pfeménach nize uvedenych prav:

(a) prava na ndhradu $kody ve smyslu ust. § 7 pism.
c) Zékona o preménéach;

prava podat ndvrh na uréeni neplatnosti Projektu
a navrh na vysloveni neplatnosti rozhodnuti valné
hromady (jediného spoleénika) jakékoli ze
Zucastnénych spoleénosti o schvéleni p¥emény
dle tohoto Projektu ve smyslu ust. § 7 pism. €)
Zékona o pfeménach;

(b)

prava na zaslani jakychkoli dokumentd pii
pfeméné ve smyslu ust. § 7 pism. f) Zakona o
pieménach;

(©)

prava poZzadovat, aby Nastupnickd spolednost a
Rozdé€lovand spole¢nost podaly navrh na
jmenovani znalce pro rozdéleni ve smyslu
ustanoveni § 284 odst. 1 Zakona o pfeménach;

(d)

1.4
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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.

As of the execution date of this Project, the registered
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;

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;

(b)

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 piipustném podle
Zakona o preménach ve smyslu ust. § 7 pism. g)
Zakona o pifeménach.

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

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

prava podat ndvrh na ur€eni neplatnosti Projektu
a navrh na vysloveni neplatnosti rozhodnuti valné
hromady (jediného spoleénika) jakékoli ze
Zucastnénych spole€nosti o schvéleni piemény
dle tohoto Projektu ve smyslu ust. § 7 pism. €)
Zakona o pfeménach;

(b)

prava na zaslani jakychkoli dokumentii p¥i
pfemeéné ve smyslu ust. § 7 pism. f) Zakona o
pfemenach;

(©)

prdva pozadovat, aby Nastupnickd spoleénost a
Rozd€lovand spole¢nost podaly ndvrh na
jmenovani znalce pro rozdéleni ve smyslu
ustanoveni § 284 odst. 1 Zakona o pfeménach;

(d)

jinych prav, a to i téch, kterd vzniknou v
budoucnu, v celém rozsahu piipustném podle
Zékona o pfeménach ve smyslu ust. § 7 pism, g)
Z:akona o pfeménach.

(e)

Vzhledem k tomu, Ze se AEC, jakoZto jediny
spole¢nik Zucastnénych spole¢nosti, vzdala mimo jiné
prava pozadovat, aby kazdd zec Zucastnénych
spoleCnosti podala ndvrh na jmenovani znalce pro
rozdéleni ve smyslu ust. § 284 odst. 1 Zakona o
pfeménach, tak se v souladu s timto ustanovenim
nevyZzaduji znalecké zpravy o rozdéleni Zuastnénych
spole€nosti podle tohoto Projektu.

AEC, jakoZzto jediny spoleénik  Néstupnické
spole¢nosti, pied vypracovanim Projektu udélila
souhlas zplsobem uvedenym v ust. § 9 Zakona o
pfeménach s tim,

(a) aby nebyla vypracovana zadna zprava tykajici se
pfemény podle tohoto Projektu vyzadovana
Zakonem o preménach, s vyjimkou zpriv
auditora o ovéfeni Ucetnich zdvérek Zugastnénych
spole¢nosti;

ze se v souladu s ust. § 11a odst. 2 Zakona o
pfeménach nevyzaduje mezitimni detni zavérka
jakékoli ze Zucastnénych spoleénosti v
souvislosti s rozdélenim dle tohoto Projektu; a

(b)

(c) Zze se v souladu s ust. § 287a odst. 4 Zékona o

2.4

25

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 shareholder 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;

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;

(b)

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

©

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;

(d)

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.

(e)

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 sharcholder 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;

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

(b)

(¢) In accordance with Section 287a (4) of the Merger
4
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pfeménach nevyzaduje seznameni{ se zménami
jméni Zucastnénych spoleCnosti v souvislosti s
rozdélenim dle tohoto Projektu.

Spole¢nost  AEC, jakoito  jediny
Rozdélované spoleénosti, pfed vypracovanim Projektu
ude¢lila souhlas zpisobem uvedenym v ust. § 9 Zakona
o pfeménach s tim,

(a) aby nebyla vypracovana Zadné zprava tykajici se
pfemény podle tohoto Projektu vyZzadovana
Zakonem o pifeménach, s vyjimkou zprav
auditora o ovéten{ Uéetnich zavérek Zicastnénych
spoleénosti;

ze se v souladu s ust. § 11a odst. 2 Zakona o
pfeménach nevyzaduje mezitimn{ u¢etni zavérka
jakeékoli ze Zucastnénych spolenosti; a

(b)

Ze se v souladu s ust. § 287a odst. 4 Zikona o
pfeménach nevyzaduje sezndmeni se zménami
jméni Zucastnénych spoleénosti.

(c)

Vzhledem k tomu, ze AEC, jakozto jediny spoleinik
Zi&astnénych spolecnosti, k tomu udélila souhlas ve
smyslu ust. § 27 pism. d) Z&kona o pfeménach, nejsou
statutdrni organy zadné ze Zucastnénych spoleénosti
povinny zpracovat zpravu o pFeméné ve smyslu
ust. § 24 Zékona o pteménach.

KONECNE UCETNI ZAVERKY A

ZAHAJOVACI ROZVAHY

Kazdad ze Zulastnénych spoleénosti sestavi ke dni
predchazejicimu Rozhodnému dni (jak je definovan v
¢l. 6 tohoto Projektu), tedy k31. prosinci 2018,
konecnou ucetni zavérku (dale jednotlivé ,,Koneéna
ucetni zavérka™) jako fadnou udetni zavérku v
souladu se zdkonem €. 563/1991 Sb., o udetnictvi, v
aktudlnim znéni, a vyhlagkou ¢&. 500/2002 Sb., kterou
se provadéji nékterd ustanoveni zdkona ¢&. 563/1991
Sb., o UCetnictvi, ve znéni pozd&jiich piedpisa, pro
ucetni jednotky, které jsou podnikateli udtujicimi v
soustav€ podvojného Udetnictvi, a navazujicimi
eskymi iéetnimi standardy (spoleéné dale jen ,,Ceské
ucetni standardy*).

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

V piipadé, Ze vlastni kapitadl Rozdélované spolenosti
vykdzany v Zahajovaci rozvaze Rozdélované
spole¢nosti bude niz§i nez jeji zdkladni kapital, tj.
200.000,- K¢, je Rozdélovand spoleénost 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.

spolenik 2.7 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;

In accordance with Section 11a (2) of the Merger
Act, interim financial statements of any of the
Involved Companies are not required; and

(b)

In accordance 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 sharcholder 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.






4.1

4.2

4.3

5.1

5.2

5.3

PROJEV VULE K ROZDELENi VE FORMIE
onéTF:leNi SLOUCENIM ZUCASTNENYCH
SPOLECNOSTI

ZicCastnén€ spoleCnosti timto projevuji vili, aby za
podminek a zplsobem uvedenym v tomto Projektu a
Zakoné o preménach:

(a) doslo k rozdélen{ Rozdélované spolednosti;

(b) doslo k piechodu Odstépované ¢asti zavodu (jak
je definovana v odst. 9.1 tohoto Projektu)
Rozd€lované spolenosti na  Nastupnickou
spole¢nost;

Nastupnickd spole€nost vstoupila do pravniho
postaveni Rozd€lované spolenosti ohledné
Odstépované &asti zdvodu (jak je definovdna v
odst. 9.1 tohoto Projektu), a tim

(c)

doslo k odsté€peni Odstépované Easti zavodu (jak
je definovana v odst. 9.1 tohoto Projektu) a jeho
slou€eni s Nastupnickou spole¢nosti.

(d)

Zi¢astnéné spole€nosti timto dale projevuji vili, aby
za podminek a zpiisobem uvedenym v tomto Projektu
a Zakoné o preménach nedo$lo v dusledku nebo v
souvislosti s rozdélenim ve formé odstépeni sloutenim
dle tohoto Projektu ke zvySeni i sniZeni zakladniho
kapitalu Néastupnické spole¢nosti:

Rozdéleni ve formé odstépeni sloudenim dle tohoto
Projektu nabyvéa udinnosti dnem zapisu rozdéleni ve
form€ odstépeni sloucenim dle tohoto Projektu do
obchodniho rejstifku, nejdifve viak k 1. lednu 2019. V
rozsahu, v jakém to pravni predpisy pfipoustéji, se
bude mit za to, Ze pravni u¢inky rozdéleni ve formé
odstépeni sloutenim dle tohoto Projektu nastavaji v
00:00:01 (SEC) dne zapisu rozdéleni ve formé
odstépeni slouCenim 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

VSechny vkladové povinnosti odpovidajici podilim
AEC na Zucastnénych spole¢nostech byly zcela
splaceny.

Rozdélenim ve formé odstépeni slou¢enim dle tohoto
Projektu se neméni vySe vkladu, rozsah splnéni
vkladové povinnosti ani vy$e podilu AEC na
Nastupnické spoleénosti.

Rozdélenim ve formé odstépeni sloucenim dle tohoto
Projektu se neméni vyse vkladu, rozsah splnéni
vkladové povinnosti ani vyse podilu AEC na
Zanikajici spole¢nosti.
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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) The Demerging Company be demerged;

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

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

(©)

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

(d)

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.






5.4 Vzhledem k tomu, ze AEC vlastni 100% podil jak na

8.1

8.2

Nastupnické spolecnosti tak na Zanikajici spole¢nosti,
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 rozd€leni ve formé odstépeni
slou¢enim dle tohoto Projektu ve smyslu ust. § 250
odst. 1 pism. d) Zakona o pfeménach je 1. ledna 2019
(déale jen ,,Rozhodny den*) a od tohoto dne se jednani
Rozdélované spolecnosti ohledné Odstépované Easti
zdvodu (jak je definovana v odst. 9.1 tohoto Projektu)
povazuji z uéetniho hlediska za jednani 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 Zucéastnénych
spole¢nosti nevydala dluhopisy, nejsou tedy v této
souvislosti ve smyslu ust. § 250 odst. 1 pism. ¢)
Zakona o pfeménach poskytovana zadna préva, jakoz
nejsou zadné prava navrhovana &i pfijimana jakakoliv
opatteni.

URCENI, KTERI ZAMESTNANCI
ROZDELOVANE SPOLECNOSTI SE STAVAJI
ZAMESTNANCI NASTUPNICKE
SPOLECNOSTI NEBO ZUSTAVAJI
ZAMESTNANCI ROZDELOVANE
SPOLECNOSTI

Zaméstnanci Rozdélované spole€nosti uvedeni v

Ptiloze 8.1 tohoto Projektu se ke dni zapisu rozdé&leni
ve form¢ odsté€peni slou¢enim dle tohoto Projektu do
obchodniho rejstiiku stavaji zaméstnanci Nastupnické
spolecnosti (pokud jejich pracovnépravni vztah s
Rozdélovanou spolednosti nezanikne do dne zapisu
rozdélen! ve formé od$tépeni slouéenim dle tohoto
Projektu do obchodniho rejstéiku), a to podle ust. §
338 zékona €. 262/2006 Sb., zakonik prace, ve znéni
pozdéjsich predpist (déle jen ,,Zdkonik prace*) a ust.
§ 244 odst. 2 Zakona o pfeménach.

Zaméstnanci Rozdélované spole¢nosti, ktefi nalezi k
Odstépované casti zavodu (jak je definovana v odst.
9.1 tohoto Projektu) ke dni zapisu rozdéleni ve formé
odStépeni slouenim dle tohoto Projektu do
obchodniho rejstifku, ale ktefi nebyli zaméstnanci
Rozd€lované spolecnosti ke dni vyhotoveni tohoto
Projektu a nejsou tak uvedeni v Pi#iloze 8.1 tohoto
Projektu, se také stanou zameéstnanci Nastupnické
spole€nosti ke dni zapisu rozdéleni ve formé odstépeni
sloucenim dle tohoto Projektu do obchodniho
rejstifku,
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8.1

8.2

As AEC owns the 100% share in both the Successor
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) (e) 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.






8.3

8.4

8.5

8.6

Zaméstnanci  Rozd€lované  spoleénosti, jejichz
pracovnépravni vztah piejde, jak je uvedeno v odst.
8.1 a 8.2 tohoto Projektu, z Rozdélované spole&nosti
na Nastupnickou spole¢nost, jsou dile v tomto
Projektu uvadeéni jako ,,PFevadéni zaméstnanci®.

Zaméstnanci Rozdélované spole¢nosti neuvedeni v
odst. 8.1 a 82 tohoto Projektu zistavaji v
pracovnépravnim vztahu k Rozdélované spoleénosti,
neplyne-li ze Zékoniku prace jinak.

Dojde-li k tomu, Ze jakykoli zaméstnanec, jehoZ
pracovné€pravni vztah maé pfejit podle tohoto Projektu
na  Néstupnickou spoleénost, podad vypovéd
pracovniho poméru u Rozdélované spoletnosti v
souvislosti s pfechodem prav a povinnosti z jeho
pracovnépravniho vztahu s Rozdélovanou spoleénosti
na Nastupnickou spoleénost piede dnem zépisu
rozdéleni ve formé od$tépeni sloudenim dle tohoto
Projektu do obchodniho rejstifku, plati, ze pracovni
pom€r takového zaméstnance skonéi nejpozdéji dnem,
ktery predchazi dni nabyti uéinnosti pfechodu prav a
povinnosti z pracovnépravniho vztahu takového
zaméstnance s Rozdélovanou spolenosti na
Nastupnickou spoleénost a takovy zaméstnanec se tak
nestane Prevadénym zaméstnancem ve smyslu tohoto
Projektu. Seznam takovych zaméstnanc (budou-li
néjaci) poskytne Rozdélovana spoleénost Nastupnické
spole€nosti pisemné do 5 (péti) pracovnich dnd ode
dne zapisu rozdéleni ve formé odstépeni sloudenim dle
tohoto Projektu do obchodniho rejstfiku.

Dojde-li k prechodu pracovnépravniho vztahu
jakéhokoli zaméstnance Rozdélované spoleénosti
neuvedeného v odst. 8.1 a 8.2 tohoto Projektu z
Rozdélované spole¢nosti na Nastupnickou spole&nost
dle pfislusnych pravnich ptedpisi, zejména Zikoniku
prace, Zulastnéna spolecnost, kterd takovou
skute¢nost zjisti, neprodlené uvédomi pisemné druhou
Zucastnénou spolecnost, a to nejpozdéji do 5 (péti)
pracovnich dnil ode dne, ve kterém takovou skuteénost
Zjisti.

Rozdélovand  spoleénost  pifedd  Néstupnické
spole€nosti osobni spisy Pfevadénych zaméstnanct a
originaly vSech dokumentii prokazujicich pravni tituly,
zaznamy a jiné doklady tykajici se Pfevadénych
zaméstnancit v jakékoli formé nebo na jakémkoli
médiu, zejména pracovni smlouvy, dohody o
provedeni prace, dohody o provedeni pracovni
¢innosti, mzdové vymeéry, veskeré ostatni dosud platné
dohody/smlouvy uzaviené s Prevadénymi
zaméstnanci, vykazy odpracované doby a zdznamy o
vSech provedenych vyplatach Pievadénym
zaméstnancim a srazkdch a odvodech z nich,
zapoCtové listy, lékafskd osvédCeni potvrzujici

8.3

8.4

8.5

8.6

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 vykonavat sjednanou praci, piehledy o
dovolenych a stavu nevylerpané dovolené, plany
odmén a dal§iho odméfiovani, relevantni vnitini
piedpisy, kategorizace pracovnich mist Pfevadénych
zameéstnancl, potebné osobni tdaje Pievadénych
zaméstnancl tykajici se jejich pracovnépravniho
vztahu s Rozd€lovanou spoleénosti, pisemna
upozornéni v souvislosti s poruSenim povinnosti &
nedostateCnymi  pracovnimi  vysledky,  kopie
fidi¢skych opravnéni a Skolnich vysvéd&eni a doklady
o pfedchozi pracovni praxi (je-li to nutné pro jejich
vykon prace u Nastupnické spole¢nosti), a to v den
zapisu rozdéleni ve formé odstépeni sloucenim dle
tohoto Projektu do obchodniho rejstiiku.

Mzdové pésky za kalendaini mésic predchazejici
kalendafnimu mésici, ve kterém dojde k zéapisu
rozdéleni ve formé od$tépeni slouenim dle tohoto
Projektu do obchodniho rejstiiku, véetné viech
pfisluSnych vyplat mezd, odmén, ndhrad mzdy,
nemocenskych davek a dal$ich pozitkd Pfevadénych
zamé@stnancll zpracuje a piislusné platby vyplati a
srazky a odvody provede Rozd€lovana spolenost.
Pocinaje vyplatami za kalendaini mésic, ve kterém
byla flize rozdélenim ve formé odstépeni sloudenim
dle tohoto Projektu zapsana do obchodniho rejstiiku,
bude toto <&init jiz Nastupnickd spolegnost.
Rozdélovand  spoleénost nahradi  Néastupnické
spoleCnosti vSechny naklady, vydaje, piispévky a
platby, které Nastupnickd spoletnost vyplati v
souvislosti s vyplatami mezd, odmén, ndhrad mzdy za
dovolenou, pozitkll a jinych nahrad a odvodd, které se

vztahuji k obdobi, kdy Pievadéni zaméstnanci
vykonavali praci pro Rozdélovanou spoleénost.
Nastupnickd  spole¢nost nahradi  Rozdélované

spole¢nosti vSechny naklady, vydaje, pfispévky a
platby, které Rozd€lovanid spoletnost vyplati v
souvislosti s vyplatami mezd, odmén, ndhrad mzdy za
dovolenou, pozitki a jinych nahrad a odvodii, které se
vztahuji k obdobi, kdy Ptfevadéni zaméstnanci jiz
budou vykonavat praci pro Néastupnickou spolegnost.
Naéstupnickd spolecnost a Rozdélovand spoleénost
vyrovnaji podle zasad uvedenych v tomto odstavci
také viechny naroky na dovolenou a jiné neproplacené
naroky Pievadénych zaméstnancd, a to na principu
zamezeni bezdivodného obohaceni na  strané
Nastupnické spolecnosti ¢i Rozdélované spolecnosti.

Zacastnéné 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 Employees
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 Employees 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.






9.1

9.2
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URCENi,, JAKY MAJETEK A JAKE DLUHY
PRECHAZEJi NA NASTUOPNICKOI{
SPOLECNOST NEBO ZUSTAVAJI

ROZDELOVANE SPOLECNOSTI

V souladu s Projektem na Néstupnickou spole&nost
piejde ke dni zapisu rozdéleni ve formé od3t&peni
slou¢enim dle tohoto Projektu do obchodniho rejstiiku
Cast zavodu Rozd€lované spoleénosti sestavajici z
organizovaného  souboru  jméni  Rozdé&lované
spole¢nosti  souvisejictho s nebo vzniklého v
souvislosti s korporatni roli podporujici provozni
funkce v regionu sestavajici se znasledujicich
jedenacti oblasti: (i) Administrativni podpora, (ii)
Kontinuita podnikani a prevence ztrat, (iii) Podpora
HR, (iv) V3eobecnd podpora FC (stiediska plnéni
objedndvek), (v) Podpora S$etfeni, (vi) Podpora pii
zasobovani, (vii) Podpora planovani, (viii) Technicka
a systémovd podpora, (ix) Podpora pfi ziskdvani
obchodnich informaci, (x) Podpora provozu, a (xi)
Podpora zlepSovani procesi  (spoletné déle jen
»Odstépovana ¢ast zavodu®).

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

(a) prdva a povinnosti z pracovnépravnich vztahi
mezi Rozdélovanou spolednosti a Ptevadénymi
zaméstnanci;

préva na informace, zdznamy a slozky vylu¢né se
tykajici Odstépované &asti zdvodu a nevyluéné
pravo vyuzivat jakékoli dal$i informace tykajici
se Odstépované Easti zavodu pti jejim b&zném
provozu; a

(®)

hodnota (anglicky ,,goodwill“) vylu¢né se tykajici
Odstépované ¢asti zavodu.

(c)

Pokud doslo pred vyhotovenim tohoto Projektu nebo
ode dne vyhotoveni tohoto Projektu do dne zépisu
rozdéleni ve formé oditépeni slouenim dle tohoto
Projektu do obchodniho rejstiiku  dojde k
nasledujicimu:

(a) k nabyti, pfevodu ¢i piechodu jakéhokoli dalsiho
majetku, prav a dluhi, které pfimo souvisi s
Odstépovanou ¢asti zavodu, na Rozdélovanou
spolecnost; nebo

(b) ke vzniku majetku, prav nebo dluhii, které piimo
souvisi s Odstépovanou &asti zdvodu,

tento majetek, prava a dluhy Rozdélované spole¢nosti
se stanou soucasti Odstépované &asti zdvodu a ke dni

9.

9.1

9.2

93

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 eleven  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;

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

(b)

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

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

(b)

such assets, rights and liabilities of the Demerging
Company shall become part of the Spun off Business
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9.4

9.5

9.6

9.7

9.8

99

zépisu rozdéleni ve formé& odstépeni sloudenim dle
tohoto Projektu do obchodniho rejstiiku pfejdou na
Nastupnickou spole¢nost.

Pokud doslo pfed vyhotovenim tohoto Projektu nebo
dojde ode dne vyhotoveni tohoto Projektu do dne
zapisu rozdéleni ve formé odstépeni sloudenim dle
tohoto Projektu do obchodniho rejstiiku k zcizeni &i
zéniku majetku, prdv a dluhi Rozdélované
spole¢nosti, u kterych tento Projekt piedpoklads, ze
pfejdou spolu s Odstépovanou ¢&asti zdvodu na
Nastupnickou spole¢nost, plati, Ze tyto polozky
nebudou piechazet na Nastupnickou spolednost.

Majetek a dluhy Rozdélované spoletnosti nezahrnuté
v Odstépované &asti zavodu zistdvaji Rozdélované
spoleénosti.

V dalSim uréeni, jaky majetek a dluhy piechazeji na
Nastupnickou spole€nost nebo zistavaji Rozdélované
spole¢nosti, se odkazuje na Kone¢né Gletni zavérky
dle odst. 3.1 a soupisy jméni z provedené
inventarizace ke dni zipisu rozdéleni ve formé
odstépeni sloudenim dle tohoto Projektu do
obchodniho rejstiiku, pfi¢emz se ma za to, Ze Kone&né
ucetni zdvérky maji doplfiovat popis jméni
ptechézejiciho na Nastupnickou spoleénost uvedeny v
tomto Projektu.

Pro udely zakona ¢&. 235/2004 Sb., o dani z pfidané
hodnoty, v aktualnim znéni, se m4 za to, Ze¢ veskera
zdanitelnd plnéni tykajici se Odsté€pované &asti zavodu
uskute€nénd v den zépisu rozdéleni ve formg
odstépeni sloudenim dle tohoto Projektu do
obchodniho rejstiiku jsou uskute¢néna Nastupnickou
spolecnosti. Veskeré navazujici opravy zdkladu dané z
pfidané hodnoty vztahujici se ke zdanitelnym plnénim
uskuteénénym pied zdpisem rozdéleni ve formé
odstépeni  sloucenim dle tohoto Projektu do
obchodniho rejstitku a tykajici se Odstépované &asti
zavodu provadi po datu zépisu rozdéleni Nastupnicka
spole¢nost.

Do 90 dni po dni zapisu rozdéleni ve formé odstépent
slou¢enim dle tohoto Projektu do obchodniho rejstiku
stvrdi Rozd€lovand spoleénost a Nastupnicka
spole¢nost v pisemném protokolu seznam majetku a
dluht, které ke dni zapisu rozdéleni ve formé

odstépeni  slouenim dle tohoto Projektu do
obchodniho rejstiiku  pieSly do  Néstupnické
spole¢nosti.

Bez ohledu na to, co je uvedeno v tomto Projektu, a
nedohodnou-li se Zudastnéné spolenosti jinak,
Rozdélovana  spolenost poskytne Néastupnické
spole¢nosti, jakmile to bude moZzné po dni zapisu
rozdéleni ve formé od$tépeni sloucenim dle tohoto
Projektu do obchodniho rejstiiku, skeny smluv

9.4

9.5

9.6

9.7

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
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tykajicich se provozu a &innosti OdS$t€pované &asti
zdvodu. Origindly smluv tykajicich se provozu a
¢innosti OdStépované Easti zdvodu budou i po zapisu
rozdeleni ve formé odstépeni sloucenim dle tohoto
Projektu do obchodniho rejstiiku  ponechany
Rozdé€lované spolecnosti. V piipadé, ze Nastupnicka
spole¢nost bude potiebovat originaly téchto smluv,
zavazuje se Rozdélovand spoleénost (i) originaly
smluv zapuj¢it Nastupnické spoleénosti na nezbytné
nutnou dobu, nebo (ii) pofidit ovéfenou kopii
potfebnych smluv na naklady Nastupnické spolednosti
a predat ovétrenou kopii Néstupnické spolenosti.

10. VSECHNY ZVLASTNI VYHODY, KTERE

JEDNA NEBO VICE ZUCASTNENYCH
SPOLECNOSTI POSKYTUJE CLENUM
STATUTARNIHO ORGANU, CLENUM
DOZORCI RADY A ZNALCI

PREZKOUMAVAJICIMU PROJEKT

Z4dné ze Zuastnénych spole¢nosti neposkytuje zadné
zvlastni vyhody Elendm svych statutdrnich organd.
Totéz plati pro ¢leny dozoré¢i rady, spravni rady nebo
kontrolni komise, jelikoZ ty nejsou v Zzadné ze
Zugastnénych spole¢nostech ziizeny. Z tohoto diivodu,
jakoZ i proto, ze tento Projekt neni piezkoumavan
znalcem pro rozdéleni, neexistuji Zadné =zvlastni
vyhody ve smyslu ust. § 250 odst. 1 pism. g) Zakona o
pfeménach.

11. ZMENY ZAKLADATELSKE LISTINY

NASTUPNICKE SPOLECNOSTI

Ke dni zapisu rozdéleni ve formé odstépeni slouéenim
dle tohoto Projektu do obchodniho rejstiiku se
zakladatelsk4 listina Nastupnické spoleénosti neméni,
jak umoziuje ust. § 250 odst. 1 pism. j) Zakona o
pfeménach.

12. ZMENY ZAKLADATELSKE LISTINY

ROZDELOVANE SPOLECNOSTI

Ke dni zapisu rozd€leni ve formé odstépeni slou¢enim
dle tohoto Projektu do obchodniho rejstiiku se
zakladatelska listina Rozdélované spole¢nosti neméni,
jak umoziiuje ust. § 250 odst. 1 pism. m) Zakona o
pfeménach,

13. PROHLASENI

13.1 Kazda ze Zucastnénych spoleénosti prohlasuje, Ze
tento Projekt byl pfed jejim vyhotovenim schvalen
jejim piislusnym statutarnim organem.

13.2 ZuCastn€né spolecnosti prohlasuji, Ze podily v
ZiCastnénych  spole¢nostech nejsou  piedmétem
zastavniho préva.

13.3 ZuCastnéné spolenosti prohlasuji, ze podily v

Zucastnénych spolenostech 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 THAT ONE OR
MORE PARTICIPATING COMPANIES
PROVIDE TO MEMBERS OF STATUTORY
BODY, MEMBERS OF SUPERVISORY BOARD

AND EXPERT REVIEWING PROJECT

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) (§) 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 Zuéastnéné spolecnosti prohlasuji, Zze k rozdéleni ve
formé odstépeni slou¢enim dle tohoto Projektu neni
tteba souhlas Zadného spravniho orgdnu dle ust. § 15a
Zakona o pteménach.

13.5ZG¢astnéné  spoleCnosti se zavazuji ucinit vie
potiebné, aby Nastupnickd spolenost fddné ziskala
vSechna povoleni a licence, ktera jsou vyZzadovéna pro
jeji obchodni ¢innost v souladu s platnymi pravnimi
predpisy, a to nejpozdéji ke dni zapisu rozdéleni ve
form¢ odstépeni sloucenim dle tohoto Projektu do
obchodniho rejst¥iku.

14. SPOLECNA A ZAVERECNA USTANOVENI

14.1 Neni-li uvedeno vtomto Projektu jinak, seznam
zaméstnanci, ktery je uveden v Piiloze 8.1 tohoto
Projektu, odrazi stav Odstépované &asti zavodu k 24.
fijnu 2018.

14.2 Rozdélovana spole¢nost a Nastupnickd spoleénost se
zavazuji uskuteénit (nebo zafidit uskuteénéni)
veskerych dalSich krokii a véci, a podepsat (&i zafidit
podpis) veskerych dal§ich dokumentd, které mohou
byt vyzadovany zékonem nebo jinak rozumng
pozadovény k uskute¢néni a nabyti u€innosti transakei
zamySlenych timto Projektem.

14.3 Projekt byl vyhotoven v Sesti (6) originalech, z nichz
kazdd ze Zucastnénych spoleCnosti obdrzi tfi (3)
originaly.

14.4 Pokud nékteré z ustanoveni tohoto Projektu je nebo se
stane neplatnym ¢&i neulinnym, neplatnost &i
neucinnost tohoto ustanoveni nebude mit za nasledek
neplatnost Projektu jako celku ani jinych jeho
ustanoveni, pokud je takovéto neplatné ¢i neudinné
ustanoveni oddélitelné od jeho zbytku. Zucastnéné
spolecnosti se zavazuji takovéto neplatné ¢i neticinné
ustanoveni nahradit novym platnym a Uginnym
ustanovenim, které svym obsahem bude co nejvérngji
odpovidat podstaté a smyslu piivodniho ustanoveni.

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

14.6 Tento Projekt se fidi pravem Ceské republiky, zejména
pak Zékonem o pfeménach.

14.7 Tento Projekt byl vypracovan v anglické a &eské
jazykové verzi a v pripadé jakychkoliv rozpori je
rozhodujici ceska jazykové verze.

[podpisova strana ndsleduje za pFilohami]

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.

13.5 The 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
each of the Involved Companies retains three (3)
copies.

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
WIITFT L T Pracovni pozice Umistén{
Employes, Nagie Job Title Location
A ITS PRG10
yi ATS PRG14
/ ITS PRG10
/ EU 1 ist PRG14
/ ITS JE PRG10
£ ITS PRGI10
A ITS S PRG10
A Buye PRG14
A Tran PRG14
A Tran PRG14
A Tran PRG14
A Netv PRG10
A Tran PRG14
A ATS PRG14
A Netw lyst PRG14
A Inter PRG10
A Sr. | Relo PRG10
A Trai PRG14
A EU PRG14
A ITS PRGI10
B Net PRG14
C Rist alyst PRG10
C Trai PRG14
D Proc Jp SME PRG10
D Trar PRG14
D Trai PRG10
D NO( m Mgt PRG14
D Syst PRG10
D Rec PRG10
D ITN Response PRG10
D Inci PRG10
D Nety PRG14
D Buy PRG14
D Nety PRG14
D ATS t PRG14
r ATS t PRG14
L Proc PRG14
L ITS PRG10
E Inter [EAM PRG10
E ATS alist PRG14
E Netv PRG14
E ATS PRG14
E Tran PRG14
E ATS PRG14
E Proc PRG14
E Tran PRG14
E Tele PRGI10
E Tele or III PRGI10
E IT Suppors cagunns « T PRG10



Havlova
Psací stroj

Havlova
Psací stroj

Havlova
Psací stroj

Havlova
Psací stroj
 

Havlova
Psací stroj

Havlova
Psací stroj

Havlova
Psací stroj




Havlova
Psací stroj


gl o o e o e N e e S I N N I I B B S S 0 S U

Tri
Bu

EL
IT

Pr¢
AT
Ris
AT

AT
Tre
Tre
IT

AT
Ne
Tra
IT:
Tra
Pro
Net

Tra
AT
Ris
Tel
Tra
EU
NC™ ™~
Ris
AC
Bu:
Net
AT
Pro
Cat
Bu
Ris.
Net
Pro
Net
Buy
AT
Rec
IT ¢
Sys
Sys
AT!
IT¢
IT¢
Proy
Trai

LP

ition

EU

ec
anager

" “anagement

t
EU

tation

tation

PRGI10
PRG14
PRG14
PRGI0
PRG10
PRG14
PRG14
PRG10
PRG10
PRG10
PRG14
PRG14
PRGI10
PRGI14
PRGI10
PRG14
PRG14
PRG14
PRGI10
PRG14
PRG14
PRG14
PRG14
PRG10
PRG14
PRG14
PRG14
PRGI10
PRG14
PRG14
PRGI0
PRG10
PRG14
PRGI0
PRG14
PRGI10
PRG10
PRG14
PRGI0
PRG14
PRG14
PRG14
PRG14
PRG10
PRG10
PRG14
PRG14
PRG14
PRG14
PRGI10
PRGI10
PRG10
PRGI10
PRG14
PRG10
PRG10
PRG14
PRG14


Havlova
Psací stroj

Havlova
Psací stroj

Havlova
Psací stroj

Havlova
Psací stroj





mmmmwmwwwwwm"U'T’m""“"”""""”””””"‘”"”?0222227{7777??77777777777777777vw7

AT T 1 1~

Syetame Fnainear IT
R
P1
P1
A
iT
N
Ti
IT
Ni
El
N
B
Tt
Tr
Tr
Sy
Bt
Tr
Pr
Ri
B
IT
Ne
Tr
Se
Ne
IT
Ri
IT
IT

Sy

ingServ

lyst
tor
1alyst

ATS IB

U SPC
yst

T

ialist

yst
)E

PRG14
PRGI10
PRGI10
PRG14
PRG14
PRG14
PRGI0
PRG14
PRG14
PRGI0
PRGI10
PRGI10
PRG10
PRG14
PRGI0
PRGI10
PRGI10
PRG14
PRG14
PRG14
PRGI10
PRG14
PRGI10
PRG14
PRGI10
PRG14
PRG10
PRG10
PRG14
PRG14
PRG14
PRG10
PRG14
PRG14
PRGI10
PRG14
PRG10
PRGIO
PRG14
PRG14
PRG14
PRG14
PRG10
PRG14
PRG14
PRG14
PRGI0
PRG14
PRGI10
PRG14
PRG14
PRG10
PRGI14
PRG10
PRG10
PRGI10
PRGI10
PRG10


Havlova
Psací stroj

Havlova
Psací stroj

Havlova
Psací stroj

Havlova
Psací stroj





KKK dd << H A AV O®

N N

Sycfnma Fnainsar T

IT
Bt
Bu
Tr
Te
Ne
Bu
Tr:
Sy
On
M:
Sy;
Tr:
M:e
Le:
Sy:
Prc¢
IT
Bu
Bu
AT
AT
Tre
IT
Tre
NC
IT
IT Support Engineer III

FR

ger II

sialist
[
inager

eering
t Lead

1 Mgt
JE

PRGI10
PRG10
PRG14
PRG14
PRG14
PRG10
PRGI10
PRG14
PRG14
PRG10
PRG10
PRG10
PRGI0
PRG14
PRGI10
PRG14
PRG10
PRG14
PRGI10
PRG14
PRG14
PRG14
PRG14
PRG14
PRG10
PRG14
PRG14
PRG10
PRGI0


Havlova
Psací stroj

Havlova
Psací stroj





PODPISOVA STRANA SIGNATURE PAGE

Tento Projekt byl vyhotoven v den uvedeny v zahlavi This Project was executed on the date mentioned on the
tohoto Projektu. initial page of this Project.
Amazon Logistic Prague s.r.o. Amazon Czech Republic Services s.r.o.

: >\
e AL~
Jméno/Name: Steven Robert Harman Jméno/Name: Karel Foltyn
Funkce/Position: jednatel/Executive Funkce/Position: jednatel/Executive

Jméno/Name: Karel Foltyn
Funkce/Position: jednatel/Executive

Signature Page



.



PODPISOVA STRANA

Tento Projekt byl vyhotoven v den uvedeny v zéhlavi
tohoto Projektu.

Amazon Logistic Prague s.r.o.

Jméno/Name: Steven Robert Harman
Funkce/Position: jednatel/Executive

~ /_j}' )

If;" ’ - Vs
L {‘./,- ( c/ d ..-’/ T

Jmério/Name: Karel Foltyn
Funkee/Position: jednatel/Executive

SIGNATURE PAGE

This Project was executed on the date mentioned on the
initial page of this Project.

Amazon Czech Republic Services s.r.o.

J mépdiame: Karel Foltyn _:./’-/
Funkce/Position: jednatel/Executive

—

Signature Page






Ovérovaci dolozka

Ovéruiji,

Ze tento stejnopis notarského zapisu souhlasi doslovné s notarskym zapisem ¢islo
NZ 1648/2018 sepsanym dne desatého prosince roku dvoutisiciho osmnactého
(10.12.2018) jménem JUDr. Romana Blahy, notaie v Havlickové Brodé, se sidlem na
adrese Havliékliv Brod, Husova 4055, PSC 580 01, notaiskou kandidatkou JUDr. Mi-
chaelou Havlovou, zastupkyni notare ustanovenou podle § 24 zakona ¢. 358/1992 Sb.,
notarského fadu, v platném znéni, v advokatni kancelarii Baker & McKenzie s.r.o., ad-
vokatni kancelar, se sidlem Klimentska 1216/46, Nové Mésto, 110 00 Praha 1, a zalo-
Zenym v jeho sbirce notarskych zapisli a Ze se pfiloha(y) tohoto stejnopisu doslovné
shoduje(i) s pfilohou (pfilohami) uvedeného notarského zapisu. V pfiloze(pfilohach)
notafského zapisu neni ani $krtano ani pfepisovano, ani v ném (nich) nebyly prove-
deny zmény, dopliiky, vsuvky, nebo $krty, které by mohly zeslabit jeho (jejich) véro-
hodnost.

Tento stejnopis vyhotoveny dne 10.12.2018 bude vydan spole¢nosti Amazon
Czech Republic Services s.r.o.

Havlickdv Brod, 10.12.2018

JUDr. Roman Blaha,
notar v Havli¢kové Brodé
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