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PROJEKT FUZE SLOUCENIM

vypracovany podle ustanoveni § 14 a nasl., § 70
anasl.,, § 88 a nésl. a souvisejicich ustanoveni
zdkona €. 125/2008 Sb., o pieménach obchodnich
spole€nosti a druZstev, ve znéni pozdgjsich
pfedpisi  (,Zdkon o pFeménach“) niZe
uvedeného dne, mésice a roku spoleé¢nostmi:

Albert Ceska republika, s.r.o.,

se sidlem Radlickd 520/117, Jinonice, 158 00
Praha 5, Ceskd republika, ICO: 440 12 373,
zapsanou v obchodnim rejstiiku  vedeném
Méstskym soudem v Praze, spisovd znalka

C 306379
(,,Nastupnicka spoleénost*)
a

Triocatt Invest s.r.o.,

se sidlem Rvadlické 520/117, Jigonice, 158 00
Praha 5, Ceskd republika, ICO: 083 88 270,
zapsanou vobchodnim rejstitku  vedeném

Méstskym soudem v Praze, spisovd znacka
C 318173

(,,Zanikajici spole¢nost*)

(Zanikajici spolecnost a Néastupnickd spole¢nost
dile spole¢n€ také jen jako ,Zucastnéné
spole¢nosti®).

Clanek I
PREAMBULE

1.1  V souladu s ustanovenim § 1 odst. 2, § 61
anasl., § 88 a nésl. Zdkona o pfeménéch
a za splnéni dalSich zdkonem stanovenych

podminek dochdzi v disledku realizace

procesu flize slou¢enim mezi
ZiCastnénymi  spolenostmi  k zdniku
Zanikajici  spole¢nosti a piechodu

veskerého jejtho jméni na Néstupnickou
spole€nost, kterd vstupuje do pravniho
postaveni Zanikajici spole¢nosti a stane
se univerzdlnim  prdvnim  ndstupcem
Zanikajici spole€nosti (vySe uvedeny
proces déle jen ,,Fize slou¢enim*).

DRAFT TERMS OF A MERGER
BY ACQUISITION

prepared under Section 14 et seq., Section 70
et seq., Section 88 et seq. and related provisions

of Act No.125/2008 Coll, on the
Transformations of Companies and
Cooperatives, as amended (the

“Transformations Act”), on the below day,
month and year by:

Albert Ceska republika, s.r.o.,

with its registered office at Radlicka 520/117,
Jinonice, 158 00 Prague 5, Czech Republic,
ID No.: 440 12 373, registered in the
Commercial Register administered by the
Municipal Court in Prague, File No.: C 306379

(the “Successor Company’)
and
Triocatt Invest s.r.o.,

with its registered office at Radlickd 520/117,
Jinonice, 158 00 Prague 5, Czech Republic,
ID No.: 083 88 270, registered in the
Commercial Register administered by the
Municipal Court in Prague, File No.: C 318173

(the “Dissolving Company”)

(The Dissolving Company and the Successor
Company are hereinafter jointly referred to as the
“Participating Companies”).
Article I
PREAMBLE

1.1 In compliance with Section 1 (2), Section
61 et seq., Section 88 et seq. of the
Transformations  Act, and subject
tocompliance ~ with  other  legal
requirements, a merger by acquisition
between the Participating Companies will
result in the dissolution of the Dissolving
Company and passage of the Dissolving
Company’s all assets tothe Successor
Company. The Successor Company will
enter into the legal position of the

Dissolving Company and will become the
universal legal successor of the Dissolving
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1.2

2.1

Realizace procesu Fize sloudenim
prob&éhne v souladu s ustanovenim § 15
Zikona o pfeménich na zikladé tohoto
projektu Fize sloucenim (,,Projekt®).
Projekt upravuje prdva a povinnosti
Zicastnénych  spoleénosti v pribéhu
procesu Fiize slou¢enim.

Clanek I

Duvod Fize slou¢enim

Divodem realizace procesu Fize
slouenim je zjednoduSeni organizaéni
struktury skupiny Zicastnénych
spolecnosti.

Cléanek III

Identifikace Ziuic¢astnénych spole¢nosti

(§ 70 odst. 1 pism. a) Zakona o pfeméndch)

3.1

Podle ustanoveni § 63 odst. 1 Zikona
o pfem€niach jsou vprocesu Fize
slouenim zdcastnénymi spolednostmi
Zanikajici spolenost a Nastupnicka
spole¢nost, tedy:

3.1.1 Spoleé&nost Albert Ceska
republika, s.r.0., se sidlem
Radlicka 520/117, Jinonice, 158 00
Praha 5, Ceskd republika,
ICO: 440 12 373, zapsané
v obchodnim rejstiiku  vedeném

Méstskym soudem v Praze, spisovd
znaCka C 306379, pravni forma:
spole€nost s ruenim omezenym,
kterd je v procesu Fize slou¢enim
v postaveni spolecnosti
nastupnické;

3.1.2 Spoleénost Triocatt Invest s.r.o.,
se sidlem Radlicka 520/117,
Jinonice, 158 00 Praha 5, Ceska
republika, ICO: 083 88 270, zapsan
v obchodnim rejstiiku vedeném

1.2

2.1

3.1

Company (the above process hereinafter
referred to as the “Merger by
Acquisition™).

In compliance with Section 15 of the
Transformations Act the Merger by
Acquisition  will be implemented
according to these draft terms of a Merger
by Acquisition (the “Draft Terms”).
These Draft Terms regulate the rights and

obligations of the  Participating
Companies during the Merger by
Acquisition.

Article IT

Reason for the Merger by Acquisition

Reason for implementing the Merger
by Acquisition process is to simplify the
organisational structure of group of the
Participating Companies.

Article III
Identification of the Participating
Companies
(Section 70 (1) (a) of the Transformations
Act)
Under  Section 63 (D of the
Transformations Act, the Dissolving

Company and the Successor Company are
participating companies in the Merger by
Acquisition process, namely:

3.1.1 Albert Ceska republika, s.r.o.,
with its registered office at Radlicka
520/117, Jinonice, 158 00 Prague 5,
Czech Republic, ID No.: 440 12
373, registered in the Commercial
Register administered by the
Municipal Court in Prague, File
No.: C 306379, legal form: limited
liability company, which has the
position of the successor company
inthe process of the Merger
by Acquisition.

3.1.2 Triocatt Invest s.r.o., with its
registered office at Radlickd
520/117, Jinonice, 158 00 Prague 5,
Czech  Republic, ID No.:
083 88 270, registered in the
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Meéstskym soudem v Praze, spisova
znatka C 318173, pravni forma:
spole€nost s ruenim omezenym,
kterd se v procesu Fiize slouéenim

nachazi

v postaveni spolecnosti

zanikajici.

32

Ke dni vyhotoveni tohoto Projektu jsou

spole€niky Nastupnické spole€nosti:

321

322

spole¢nost Koninklijke Ahold
Delhaize N.V., se sidlem
1506MA Zaandam,
Provincialeweg 11, Nizozemské
krdlovstvi, Registraéni ¢&islo:
35000363 (,KAD*), ktera vlastni
zékladni podil o velikosti
86047252/2892577153, ktery

odpovida plné€ splacenému vkladu
do zdkladniho kapitélu
Nastupnické spolecnosti ve vysi
86.047.252,- K&, priemZ na tento
podil nebyl vydan kmenovy list; a

spolecnost Ahold Tsjechié B.V.,
se sidlem 1506MA Zaandam,
Provincialeweg 11, Nizozemské
kralovstvi, Registraéni ¢&islo:
35019563 (,,AT*), kterd vlastni
zdkladni podil o velikosti
2806529901/2892577153, ktery
odpovid4 plné splacenému vkladu
do z4kladniho kapitélu
Naéstupnické spoleCnosti ve vysi
2.806.529.901,- K¢, pfiCemZ na
tento podil nebyl vydan kmenovy
list;

(KAD a AT dile spole¢né ,,Spoleénici*)

Commercial Register administered
by the Municipal Court in Prague,
File No.: C 318173, legal form:
limited liability company, which has
the position of the dissolving
company in the process of the
Merger by Acquisition.

3.2

As at the date hereof the shareholders

of the Successor Company are:

3.2.1

322

Koninklijke Ahold Delhaize
N.V., with its registered office
at 1506MA Zaandam,
Provincialeweg 11, Kingdom
of the Netherlands,
Registration number:
35000363 (the “KAD”), which
owns a basic ownership
interest in the amount of
86047252/2892577153 in the
Successor Company,
corresponding to the fully paid
up capital contribution to the
Successor Company’s
registered capital in the amount
of CZK 86,047,252, for which
no membership certificate has
been issued; and

Ahold Tsjechié B.V., with its
registered office at 1506MA
Zaandam, Provincialeweg 11,
Kingdom of the Netherlands,

Registration number:
35019563 (the “AT”), which
owns abasic  ownership

interest in the amount of
2806529901/2892577153  in
the  Successor  Company,
corresponding to the fully paid
up capital contribution to the
Successor Company’s
registered capital in the amount
of CZK 2,806,529,901, for
which no membership
certificate has been issued;

(The KAD and the AT are hereinafter
jointly referred to as the “Shareholders”)
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33

34

Ke dni vyhotoveni tohoto Projektu je
jedinym spoleénikem Zanikajici
spoleCnosti Néstupnicka spoleénost, kterd
vlastni zdkladni podil v Zanikajici
spole¢nosti o velikosti  100%, ktery
odpovidd plné splacenému vkladu do
zdkladniho kapitalu Zanikajici spoleénosti
ve vysi 12.000,- K¢, pfi¢emzZ na tento podil
nebyl vydan kmenovy list (,,Podil*).

Tento Projekt vychézi z predpokladu, Ze
vlastnickd  struktura  Zid&astnénych
spolenosti ziistane do dne zdpisu Fize
slou¢enim do obchodniho rejst¥iku
nezménéna.

Clanek IV

Vyménny pomér

(§ 70 odst. 1 pism. b) Zikona o preménach)

4.1

4.2

Nastupnickd spoleCnost ve smyslu
ustanoveni § 97 pism. a) Zikona
o pfeménach nevyméni pii Fizi slou¢enim
Podil v Zanikajici spole¢nosti za své
podily, nebot  Podil v Zanikajici
spolenosti ke dni vyhotoveni tohoto
Projektu je a ke dni zadpisu Fize slouenim
do obchodniho rejstifku bude v majetku
Nastupnické spole¢nosti.

Vzhledem k tomu, Ze nedojde k vyméné
Podilu v Zanikajici spoleénosti za podil
v Nastupnické  spoleénosti, nevznik4
prdvo na doplatek ve smyslu piislu§nych
ustanoveni Zikona o pfeméndch.
Vzhledem ke struktuie Fize slougenim
nevznikd Spole¢nikim pravo na doplatek
ani z Zddného jiného divodu.

Clanek V

Rozhodny den Fiize slou¢enim

(§ 70 odst. 1 pism. c) Zikona o pfeménich)

33

34

As of the date hereof the sole shareholder
of the Dissolving Company is the
Successor Company, which owns a 100%
basic ownership interest in the Dissolving
Company, corresponding to the fully paid
up capital contribution to the Dissolving
Company’s registered capital in the
amount of CZK 12,000, for which no
membership certificate has been issued
(the “Share”).

This Project is based on the assumption
that the ownership structure of the
Participating Companies will remain
unchanged until the date of registration of
the Merger by acquisition in the
Commercial Register.

Article IV

Exchange Ratio

(Section 70 (1)(b) of the Transformations

4.1

4.2

Act)

The successor company pursuant to
Section § 97 (a) of the Transformations
Act will not exchange the Share in the
Dissolving Company for its shares within
the process of Merger by Acquisition, as
the Share in the Dissolving Company as of
the date of execution of this Project is and
as of the date of registration of the Merger
by acquisition in the Commercial Register
will be owned by the Successor Company.

Due to the fact that the Share in the
Dissolving Company will not be
exchanged for a share in the Successor
Company, there is no right to a supplement
payment in accordance with the relevant
provisions of the Transformations Act.
Due to the structure of the Merger by
Acquisiton the Shareholders do not have
the right to additional payment for any
other reason either.

Article V

Decisive Date of the Merger by Acquisition
(Section 70 (1) (c) of the Transformations

Act)
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5.1

5.2

Rozhodnym dnem Fize sloudenim
ve smyslu ustanoveni § 10 odst. 1 Zakona
o pfeménéch je den 1.1.2020 (,,Rozhodny
den®).

V souladu s ustanovenim § 176 odst. 1
Obcanského zdkoniku se od Rozhodného
dne veskera jedndn{ Zanikajici spole¢nosti
povazuji z ucetniho hlediska za jedndni
uskute¢nénd na  ufet  Nastupnické
spole¢nosti.

Clanek VI

Prava poskytnuta vlastnikiim dluhopist

(§ 70 odst. 1 pism. d) Zakona o preménich)

6.1

Vzhledem k tomu, Ze Z4dnid ze
Zicastnénych spoleénosti neni emitentem
dluhopisii podle zdkona &. 190/2004 Sb., o
dluhopisech, v platném znéni, nejsou
vtomto Projektu stanovena prava, jez
Nastupnicka spole¢nost poskytne
vlastnikim dluhopisti, ani zde nejsou
uvedena opatfeni, kterd jsou pro né
navrhovéna.

Clanek VII

Den, od kterého vznika pravo na podil na

zisku a predpoklady jeho vzniku

(§ 70 odst. 1 pism. e) a § 88 odst. 2 Zikona

7.1

o pireménich)

JelikoZ ve smyslu ustanoveni § 97 pism. a)
Zakona o pfeménéch nedochdzi k vyméng
Podilu v Zanikajici spolegnosti za podily
v Nastupnické spole¢nost, neobsahuje
tento Projekt dpravu podminek pro uréeni
dne, od kterého vznikéd pravo na vyplatu
podilu na zisku ve smyslu ustanoveni
§ 70 odst. 1 pism. e) Zdkona o pfeménéch.

Clének VIII

Zvlastni vihody poskytované Zicastnénymi

spole¢nostmi

(§ 70 odst. 1 pism. f) Zikona o pfeménich)

5.1

5.2

The decisive date of the Merger by
Acquisition under Section 10 (1) of the
Transformations Act is 1 January 2020
(the “Decisive Date™).

Under Section 176 (1) of the Civil Code,
all actions taken by the Dissolving
Company, from the Decisive Date
onwards, will be, from an accounting
perspective, considered as actions taken
on the account of the Successor Company.

Article VI

Rights Granted to Bondholders

(Section 70 (1) (d) of the Transformations

6.1

Act)

Given the fact that none of the
Participating companies has issued bonds
pursuant to the Act No. 190/2004 Coll., on
Bonds, as amended, these Draft Terms do
not establish any rights to be granted to
bondholders by the Successor Company
nor state any measures proposed in respect
of them.

Article VII

Day from Which The Right to A Share in

Profits Occurs and its Presumptions

(Section 70 (1) e) and Section 88 (2) of the

7.1

Transformations Act)

Given the fact that pursuant to Section 97
(a) of the Transformations Act, the Share
in the Dissolving Company is not
exchanged for shares in the Successor
Company, these Draft Terms do not
establish a day as of which the right to
ashare in profits occurs and its
presumptions in the meaning of Section
70 (1)(e) of the Transformations Act.

Article VIII

Special Benefits to be granted by the

Participating Companies

(Section 70 (1) (f) of the Transformations

Act)
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8.1

8.2

Vzhledem ktomu, Ze Z4dnd ze
Zicastnénych  spolednosti neposkytuje
¢lenim svého statutdrnimu orgdnu Zadné
zvlastni vyhody a Z4dnd ze Zicastnénych
spole€nosti nemd ziizenou dozoréi radu,
spravni radu ani kontrolni komisi, nejsou
vtomto Projektu ve smyslu ustanoveni
§ 70 odst. 1 pism. f) Zékona o pfemé&néach
uvedeny osoby, kterym je jakdkoliv
zvlastni  vyhoda poskytovdna, ani
informace o tom, kdo a za jakych
podminek takovou vyhodu poskytuje.

Vzhledem k tomu, Ze tento Projekt neni
pfezkoumdvén znalcem, nemtiZe byt a ani
neni dle ustanoveni § 70 odst. 1 pism. f)
Zikona o pfeménich znalci poskytnuta
Z4adna zvlastni vyhoda.

Clanek IX

SniZeni zikladniho kapitalu Ndstupnické

spole¢nosti

(8§ 91 a nasl. Zakona o pfeménich)

9.1

9.2

V ramci realizace Fize slou¢enim dojde
v souladu s ustanovenim § 91 a nasl.
Zgkona o pfeménich ke sniZeni
zékladniho kapitalu Nistupnické
spolenosti o  &astku  ve  vySi
1.892.577.153,- K&, a to sniZzenim vkladd
Spole¢niki  Néstupnické  spole¢nosti.
Novd  vySe  zdkladniho  kapitdlu
Nastupnické spole¢nosti tedy bude &init
Castku ve vySi 1.000.000.000,- K¢
(-Snizeni  zakladniho  Kkapitilu“).
S ¢astkou SniZeni zdkladniho kapitdlu
bude naloZeno v souladu s usnesenim
valné hromady Nastupnické spolenosti
podle ustanoveni § 91 odst. 3 Zikona
o pfeménéch.

V rdmci Faze slouéenim dochdzi ke
SniZeni zdkladntho kapitdlu Nastupnické
spole¢nosti, které bude provedeno
nerovnomérnym snizenim vkladi
Spole¢nikit podle § 234 Zikona o
obchodnich korporacich, a to tak, Ze ke dni
zépisu Fize slouenim do obchodniho
rejstifku:

8.1

8.2

Given the fact that neither of the
Participating Companies have granted any
of its members of the statutory body any
special benefits and neither of the
Participating  Companies have a
Supervisory Board, Management Board or
a Control Commission established, these
Draft Terms do not specify any persons,
under Section 70 (1) (f) of the
Transformations Act, to whom any special
benefit is to be granted or information
about who and under what condition is to
grant such special benefit.

Given the fact that these Draft Terms shall
not be reviewed by the expert, no special
benefit is and can be granted to the expert
under Section 70 (1) (f) of the
Transformations Act.

Article IX

Decrease of the Successor Company’s

registered capital

(Section 91 et seq. of the Transformations Act)

9.1

9.2

As part of the Merger by Acquisition the
registered capital of the Successor
Company will be decreased pursuant to
Section 91 et seq. of the Transformations
Act by the amount of CZK 1,892,577,153
by  decreasing of  Shareholder’s
contributions. New amount of the
Successor Company’s registered capital
will be CZK 1,000,000,000 (“Registered
Capital Decrease”). The amount of the
Registered Capital Decrease will be used
in accordance with the resolution of the
General Meeting of the Successor
Company pursuant to the provisions of
Section 91 (3) of the Transformations Act.

Within the Merger by Acquisition the
Registered Capital Decrease of the
Successor Company will occur in the
manner that there will be an uneven
reduction of the shareholders' share capital
contributions pursuant to Article 234 of
the Companies Act, so that as of the date
of registration of the Merger by
Acquisition in the Commercial Register:
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9.2.1

9.22

spoleénik KAD bude mit podil
o velikosti

29747608/1000000000, ktery
odpovida pIn¢ splacenému vkladu
do zdkladniho kapitdlu

Nastupnické spolecnosti ve vysi
29.747.608,- K¢&; a

spoleénik AT bude mit podil
o velikosti
970252392/1000000000,  ktery
odpovid4 pln¢ splacenému vkladu
do zékladniho kapitdlu
Niéstupnické spolecnosti ve vysi
970.252.392,- K&.

Clanek X

Zména spolecenské smlouvy Nastupnické

spole¢nosti

(8§ 70 odst. 1 pism. g) Zikona o pFreménach)

10.1

V dusledku
spolecenska

sloué¢enim se
Néstupnické

Faze
smlouva

spolecnosti ménf ndsledovné:

10.1.1

10.1.2

vymazdvd se dosavadni text
¢lanku 2.1 a nahrazuje se timto
znénim:

wZdkladni kapitdl Spolecnosti
¢ini 1.000.000.000,- K¢ (slovy:
Jjednu miliardu korun ceskych).“

vymazdvd se dosavadni text
¢lanku 3.1 a nahrazuje se timto
znénim:

»Opolecnikem Spoleénosti jsou:
a) Spolecnost Koninklijke

Ahold Delhaize N.V., se
sidlem Provincialeweg 11,

1506  MA, Zaandam,
Nizozemské krdlovstvi,
registracni éislo:

35000363. Spolecnik md
zdkladni podil o velikosti
29747608/1000000000,

jemuZ odpovidd vklad do

921

922

the shareholder KAD will have
a share of 29747608/1000000000,
which corresponds to the fully
paid-up contribution to the
registered capital of the Successor
Company in the amount of CZK
29,747,608.

the shareholder AT will have a
share of 970252392/1000000000,
which corresponds to a fully paid-
up contribution to the registered
capital of the Successor Company

in the amount of CZK
970,252,392.
Article X

Amendment to the Memorandum of

Association of the Successor Company
(Section 70 (1) (g) of the Transformations

10.1

Act)

As a result of the Merger by Acquisition
the Memorandum of Association of the
Successor Company will be amended as
follows:

10.1.1 the text of the Article 2.1 is

10.1.2

being replaced by this new
wording:

“The registered capital of the
Company is an amount of CZK
1,000,000,000 (in words: one
billion Czech Crowns).”

the text of the Article 3.1 is
being replaced by this new
wording:

“The Company’s shareholders
are:

a) Company Koninklijke Ahold

Delhaize N.V., with its
registered office at
Provincialeweg 11, 1506

MA, Zaandam, Kingdom of
the Netherlands, reg. No.:
35000363. The shareholder
owns a basic ownership

interest in the amount
29747608/1000000000,
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zdkladniho kapitdlu ve vysi
29.747.608,- K¢ (slovy:
dvacet devét milionii sedm
set CtyFicet sedm tisic Sest
set osm korun Seskych); a

b) Spolecnost Ahold Tsjechié
BV, se sidlem
Provincialeweg 11, 1506
MA, Zaandam, Nizozemské
krdlovstvi, registracni
cislo: 35019563. Spolecnik
md zdkladni podil
o velikosti
970252392/1000000000,
JjemuZ odpovidd vklad do
zdkladniho kapitdlu ve vysi
970.252.392,- K¢ (slovy:
devét set sedmdesdt milionu
dvé sté padesdt dva tisic i
sta devadesdt dva korun

Ceskych).

¢) Podil spolecnika se
neurcuje podle poméru jeho
vkladu na tento podil
pFipadajici k vysi
zdkladniho kapitdlu.

10.1.3 vymazdvd se dosavadni text

¢lanku 9.3 a nahrazuje se timto
znénim;

wZisk lze rozdélit i mezi jiné
osoby neZ spoleéniky, zejména
jednatele. Cisty zisk se pouije
podle usneseni valné hromady a
zdsad obsaZenych v Zdkoné o
obchodnich korporacich. “

Clanek XI

corresponding to registered
capital contribution in the
amount CZK 29,747,608 (in
words: twenty-nine million
seven hundred forty seven
thousand six hundred and
eight Czech Crowns); and

b) Company Ahold Tsjechié

B.V., with its registered
office at Provincialeweg 11,
1506 MA, Zaandam,
Kingdom of the Netherlands,
reg. No.: 35019563. The
shareholder owns a basic
ownership interest in the
amount
970252392/1000000000,
corresponding to registered
capital contribution in the
amount CZK 970,252,392
(in words: nine hundred
seventy million two hundred
fifty two thousand three
hundred and ninety two
Czech Crowns).”

¢) The shareholder's share is

not determined according to
the ratio of its contribution
to this share per share of the
share capital.

10.1.3 the text of the Article 9.3 is

being replaced by this new
wording;

“The profit can also be
distributed among persons
other than  shareholders,
especially executives. The net
profit  will be used in
accordance with the resolution
of the General Meeting and the
principles contained in the
Companies Act.”

Article XI

Appraisal of value of the Dissolving
Company’s business assets

Ocenéni hodnoty jméni Zanikajici spole¢nost

(§ 73 Zakona o pireménach)
(Section 73 of the Transformations Act)

11.1 Vzhledem ktomu, Ze vramci realizace 11.1

procesu Fuze sloudenim nedochazi

Given the fact that the Merger
by Acquisition doesn’t involve an increase

9/11



12.1

ke zvyseni zékladniho kapitalu
Nastupnické  spoleCnosti ze  jméni
Zanikajici spole¢nosti, nebylo jméni

Zanikajici spoleénosti ocenéno posudkem
znalce.

Clanek XII

Souhlas orgini verejné moci

(§ 15a Zakona o pieméndich)

Statutdrni orginy Zucastnénych
spole¢nosti prohlasuji, Ze se k realizaci
Fize slouenim nevyZaduje souhlas
jednoho nebo vice orgéni vefejné moci
podle zvlastnich zdkoni nebo podle piimo
pouZitelnych  pfedpisi  Evropskych
spole€enstvi ve smyslu ustanoveni § 15a
odst. 1 Z4kona o pfeméndch.

Clének XIII

Kone¢né ti¢etni zavérky Ziéastnénych

13.1

spole¢nosti

(§ 176 odst. 2 Obéanského zakoniku)

Koneéné icetni zavérky Zicastnénych
spolecnosti budou v souladu
s ustanovenim § 176 odst. 2 Obg&anského
zdkoniku v souvislosti s ustanovenim § 11
odst. 1 Zakona o pfeméndch sestaveny
jako fadné ddetni zdvérky ke dni
pfedchdzejicimu Rozhodnému dni, tj.
31.12.2019, a budou ovéfeny auditorem.

Clanek XIV

Mezitimni ti¢etni zavérky Ziacastnénych

14.1

spole¢nosti
(§ 11 odst. 2 Zakona o pieménich)

Naéstupnickd spole¢nost jako jediny
spoleénik  Zanikajici spole¢nosti a
Spole¢nici  Nastupnické  spole&nosti

v souladu s ustanovenim § 1la odst. 2
Zikona o preménich udélili souhlas, Ze
mezitimni Gfetni zdvérky Zidcastnénych
spole¢nosti nebudou vyhotoveny, proto se
mezitimni Gcetni zdvérky Zdcastnénych
spole€nosti vrdmci Fize slouenim
nevyZaduji.

in the registered capital of the Successor
Company from the Dissolving Company’s
business  assets, the  Dissolving
Company’s business assets were not
appraised by an experts’ opinion.

Article XII

Consent of Public Authorities

(Section 15a of the Transformations Act)

12.1

13.1

The statutory bodies of the Participating
Companies hereby expressly declare that
the implementation of the Merger by
Acquisition does not require the consent of
one or more administrative bodies under
special laws or under directly applicable
EU legislation within the meaning
of Section 15a (1) of the Transformations
Act.

Article XIII

Final Accounts of the Participating
Companies

(Section 176 (2) of the Civil Code)

In accordance with Section 176 (2) of the
Civil Code in conjunction with Section 11
(1) of the Transformations Act, the Final
accounts of the Participating Companies
will be prepared as annual final accounts
as at the date preceding the Decisive Date,
i.e. as at 31 December 2019, and will
be audited.

Article XIV

Interim accounts of the Participating

Companies

(Section 11 (2) of the Transformations Act)

14.1

The Successor Company as the sole
shareholder of the Dissolving Company
and the Shareholders of the Successor
Company in accordance with the Section
11a (2) of the Transformations Act have
agreed that the interim financial
statements of the Participating Companies
will not be prepared, therefore interim
financial statements of the Participating
Companies within the Merger by
Acquisition are not required.
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Clanek XV

Zahajovaci rozvaha Nastupnické spoleénosti

15.1

16.1

16.2

16.3

16.4

(8 176 odst. 2 Ob¢anského zdkoniku)

V souladu s ustanovenim §176 odst. 2
Ob¢anského zdkoniku bude zahajovaci
rozvaha Niéstupnické spole€nosti
sestavena k Rozhodnému dni, tj. 1.1.2020,
a bude ovéfena auditorem.

Clanek XVI
Zavéreéna ustanoveni

Dal8i prdva a povinnosti Zicastnénych
spoleCnosti  se  Fidi  pFistuSnymi
ustanovenimi Zékona o pfeméndach.

Pravni d¢inky procesu Fize sloudenim
nastavaji v souladu s ustanovenim § 59
odst. 1 Zikona o pfeménich ke dni
ucinnosti zdpisu Fidze slou¢enim do
obchodniho rejstiiku.

Utinnost tohoto Projektu je podminéna
jeho  schvdlenim valnou hromadou
Nastupnické spolenosti a schvalenim
Nastupnickou spoleénosti jako jediného
spoleCnika Zanikajici spole¢nosti pfi
vykonu plisobnosti valné hromady.

Tento projekt je vyhotoven ve &tyfech (4)
vyhotovenich v eské a anglické jazykové
verzi. V pfipad€ rozporu mi piednost
verze Ceska.

V/in Bae

Za ! For and on behalf of Albert Cesk4
republika, s.r.o.:

et \Nat

Mgr. Vaclav Audes
advokat, na zdkladg plné moci / Attorney, on the
basis of a Power of Attorney

Article XV

Opening Balance Sheet of the Successor

Company

(Section 176 (2) of the Civil Code)

15.1

16.1

16.2

16.3

16.4

In accordance with Section 176 (2) of the
Civil Code, the opening balance sheet of
the Successor Company will be prepared
as of the Decisive Date, i.e. 1 January
2020, and will be audited.

Article XVI
Final Provisions

Other rights and obligations of the
Participating Companies  shall be
governed by applicable provisions of the
Transformations Act.

In compliance with Section 59 (1) of the
Transformations Act legal effects of the
Merger by Acquisition shall arise as at the
date of registration of the Merger by
Acquisition to the Commercial Register.

The effectiveness of this Project is
conditioned upon its approval by the
general meeting of the Successor
Company and the approval by the
Successor Company in its position as the
sole shareholder of the Dissolving
Company exercising the powers of the
general meeting.

These Draft Terms are executed in four (4)
counterparts in Czech and English
language version. In case of any
discrepancies the Czech language version
shall prevail.

dne/on _Z77 2225

Za/ For and on behalf of Triocatt Invest s.r.o.:

Mgr. Vaclav Audes
advokat, na zdklad& plné moci / Attorney, on the basis
of a Power of Attorney

11/11



adlicka 520/117, Jinonice, 158 00
Praha 5, Ceska republika, ICO: 083 88 270, zapsana
v obchodnim rejstiiku vedeném Méstskym soudem
v Praze, spisova znacka C 318173,

(,,Spole¢nost)
timto zmociuje

Mgr. Viaclava Audese,

advokata a spole¢nika spolecnosti HAVEL
& PARTNERS s.r.o., advokatni kancelaf, se sidlem
Na Florenci 2116/15, Nové Mésto, 110 00 Praha 1,
Ceska republika, ICO: 264 54 807,

evidenéni &islo CAK 12804, adresa pro dorucovani:
I:Ia Florenci 2116/15, Nové Mésto, 110 00 Praha 1,
Ceska republika,

(,,Zmocnénec™)

k prijeti veskerych pfislusnych rozhodnuti a podpisu
veskerych pfislusnych pravnich dokumenti, které
jsou nebo budou nezbytné ve véci procesu fiize
slouCenim spole¢nosti Albert Ceska republika,
s.r.o., se sidlem Radlicka 520/117, Jinonice, 158 00
Praha 5, Ceska republika, ICO: 440 12 373, zapsané
v obchodnim rejstiiku vedeném Méstskym soudem
v Praze, spisova znatka C 306379 (,,Nastupnicka
spoleénost), jakoZto spoletnosti nastupnicke,
se Spolednosti, jakoZto  spole¢nosti  zanikajici
(Spole¢nost a Nastupnicka spoleénost spolecné jako
,,Zucastnéné spole¢nosti* a cely proces jako , Fize
slouenim*), zejména, nikoliv viak vylu¢né:

* podepsal a vyhotovil projekt Fuze
slou¢enim vypracovany ve smyslu
ustanoveni § 15 a nasl., § 70 a nasl. a §
88 a nasl. asouvisejicich ustanoveni
zékona ¢&.125/2008 Sb., o pfeménach
obchodnich  spole¢nosti a druzstev,
ve znéni pozdé&jsich predpisi (,,Zakon
o pfeménach®), véetné jeho pfipadnych
dodatki a vSech dalSich pravnich
dokumenti  souvisejicich s projektem

POWER OF ATTORNEY

Triocatt Invest s.r.o.,

with its registered office at Radlicka 520/117,
Jinonice, 158 00 Prague 5, Czech Republic, ID No.:
083 88 270, registered in the Commercial Register
administered by the Municipal Court in Prague, File
No.: C 318173,

(the “Company”)
hereby authorizes

Mgr. Vaclav Audes,

an attorney-at-law and shareholder in HAVEL
& PARTNERS s.r.o., advokatni kancelaf, with its
registered office at Na Florenci 2116/15, Nové
Mésto, 110 00 Prague 1, Czech Republic,
ID No.: 264 54 807,

Czech Bar Association reg. no. 12804, mailing
address: Na Florenci 2116/15, Nové Mésto, 110 00
Prague 1, Czech Republic,

(the “Representative”)

to take all necessary decisions and execute all
necessary legal documents in connection with the
merger by acquisition of Albert Ceska republika,
s.r.0., with its registered office at Radlicka 520/117,
Jinonice, 158 00 Prague 5, Czech Republic, ID No.:
440 12 373, registered in the Commercial Register
administered by the Municipal Court in Prague, File
No.: C 306379 (the “Successor Company”), as the
successor company, with the Company, as the
dissolving company (the Company and the Successor
Company jointly referred to as ‘“Participating
Companies” and the whole process as the “Merger
by Acquisition™), including, but not limited to:

= execute and sign the  Merger
by Acquisition project under Sections 15
et seq., 70 et seq. and 88 et seq. and
related of Act No. 125/2008 Coll., on the
Transformations of Companies and
Cooperatives, as amended
(the “Transformations Act”), including
executing and signing any amendments
and all other relevant legal acts and
documents for the Merger by Acquisition



Fize slouCenim, véetné vyhotoveni
ve formé notatskych zapisi;

udinil ve$kera pravni jednani a podepsal
veskeré dokumenty souvisejict
s uloZzenim projektu Fuze sloufenim
do vlastni sbirky listin obchodniho
rejstiiku a s podanim navrhu na uloZeni
veSkerych listin, které se tykaji Fuze
slou¢enim do vlastni sbirky listin
Spole¢nosti;

udinil veskera pravni jednani souvisejici
se zvefejnénim informaci tykajicich
se Faze sloucenim v Obchodnim
véstniku;

udinil ozndmeni pfislusnym Gfadum,
zejména finan¢nimu uradu
a zivnostenskému tfadu o realizaci Fuze
slou¢enim a ke viem pravnim jednanim
s tim souvisejicim;

udinil prohlaseni, Ze pravo na poskytnuti
jistoty podle ustanoveni § 35 odst. 3
Zakona o pfeménach nebylo véfiteli viici
Spole¢nosti uplatnéno, nebo
Zepohledavky a  prava  véfiteld
Spoleénosti byly zajistény a uspokojeny;

udinil prohlaseni, Ze nebyl podan navrh
na vysloveni neplatnosti rozhodnuti
o Fuzi sloudenim nebo neplatnosti Fuze
slouc¢enim;

udinil prohla$eni, Ze podil ve Spole¢nosti
se v souladu s ustanovenim § 97 pism. a)
Zakona o preménach nebude vyménovat
za podil v Nastupnické spolecnosti,
jelikoz podil ve Spole¢nosti ve vysi
100% je vmajetku Nastupnické
spole¢nosti;

udinil prohlaseni, Ze Spole¢nost neni
pfijemcem dotace nebo névratné finanni
vypomoci ve smyslu ustanoveni § 14a
zakona &. 218/2000 Sb., o rozpoétovych
pravidlech a o zméné nékterych
souvisejicich zakontd (rozpottova
pravidla), ve znéni pozdé&jsich predpist;

ucinil prohlaseni, Ze proti Spolecnosti
nebylo zahdjeno trestni stihani ve smyslu
ustanoveni § 32 zakona ¢. 418/2011 Sb.,
o trestni odpovédnosti pravnickych osob

project, including notarial deeds;

take all legal acts to file the Merger
by Acquisition project in the Collection
of Deeds of the Commercial Register and
take all legal acts to file an application
to deposit any documents relating to the
Company and the Merger by Acquisition
in the Collection of Deeds of the
Commercial Register;

take all legal acts to publish information
on the Merger by Acquisition in the
Commercial Bulletin;

notify respective public authorities,
including, but not limited to Tax Office
and Trade License Office of the Merger
by Acquisition and to do any legal acts
associated with such notification;

declare that the right to provide security
in accordance with Section 35 (3) of the
Transformations Act was not exercised
against the Company by its creditors, or
that the claims of the Company’s
creditors' were secured and satisfied;

declare that no application to have the
decision on the Merger by Acquisition
orthe Merger by Acquisition itself
declared invalid has been filed;

declare that in compliance with Section
97(a) of the Transformations Act
ownership interest in the Company will
not be exchanged for ownership interest
in the Successor Company, because
ownership interest in the Company in the
amount of 100% is owned by the
Successor Company;

declare that the Company is not
arecipient of a subsidy or repayable
financial assistance within the meaning
of Section 14a of Act No. 218/2000
Coll., on Budgetary Rules, as amended;

declare that no criminal proceedings
have been initiated against the Company
within the meaning of Section 32 of Act
No. 418/2011 Coll., on Criminal



a Fizeni proti nim, ve znéni pozdéjsich
predpisi;

uéinil prohlaseni, Zze Spolecnost neni
udastnikem  fizeni o  prestupku
v postaveni obvinéné pravnické osoby
ve smyslu ustanoveni § 84 zakona
¢.250/2016  Sb.,, o odpovédnosti
za prestupky a fizeni o nich, ve znéni
pozdéjSich predpisi, a ani zahdjeni
takového fizeni nehrozi;

uéinil prohlaseni, ze jediny spoleénik
Spole¢nosti a spolecnici Nastupnické
spolenosti  udélili  souhlas  podle
ustanoveni § 1la odst. 2 Zakona
opfeménach  stim, aby nebyla
vypracovana mezitimni Ucetni zavérka
Spole¢nosti, a proto mezitimni ucetni
zavérka nebyla vypracovana;

udinit prohlaseni, Ze jediny spole¢nik
Spolecnosti a spolecnici Nastupnické
spole¢nosti souhlasi s tim, Ze znalecka
zprava o Fazi sloucenim se v souladu
s pfisluSnymi  ustanovenimi  Zakona
o ptreménach nevyZaduje;

uéinil prohlaseni, Zze SpoleCnost neni
pfijemcem investi¢ni pobidky podle
ustanoveni § 6a odst. 14 zakona
¢. 72/2000 Sb., o investi¢nich pobidkach,

vevr

ve znéni pozdé€jsich predpist,

u¢inil prohlaseni, Ze krealizaci Fuze
slouenim se nevyzaduje souhlas
jednoho nebo vice spravnich organi
podle zvlastnich zakond nebo podle
pfimo pouzitelnych predpisi Evropské
unie ve smyslu ustanoveni § 15a odst. 1
Zakona o pfeménach;

ucinil jakékoli dalsi prohlaseni, pravni
jednani a ukony, jeZ bude v souvislosti
s Fazi slou¢enim nezbytné ucinit, a to dle
uvazeni Zmocnénce.

Liability of Legal Entities and
Proceedings Against Them, as amended;

declare that the Company is not a party
to any criminal offense proceedings
in the position of the accused legal entity
within the meaning of Section 84 of Act
No. 250/2016 Coll.,, on Liability on
Offences and Proceedings About Them,
as amended, and no such proceeding is
eminent to arise;

declare that the sole shareholder of the
Company and shareholders of the
Successor Company agreed under
Section 1la (2) of the Transformations
Act that an interim financial statement
of the Company will not be prepared,
and therefore the interim financial
statement has not been prepared;

declare that the sole shareholder of the
Company and shareholders of the
Successor Company agreed that pursuant
to relevant provisions of the
Transformations Act the expert report
onthe Merger by Acquisition is not
required;

declare that the Company is not the
recipient of an investment incentive
within the meaning of Section 6a (14)
of Act No. 72/2000 Coll., on Investment
Incentives, as amended;

declare that the execution of a Merger
by Acquisition does not require the
consent of one or more administrative
authorities under special laws or directly
applicable regulations of the European
Union within the meaning of Section 15a
(1) of the Transformations Act;

make any other declarations or legal acts
necessary in relation to the Merger
by Acquisition at the Representative’s
sole discretion.

Zmocnénec je opravnén udélit plnou moc jiné osob&é, The Representative is entitled to appoint a substitute
aby misto n¢j jednala v rozsahu této plné moci nebo to act on his behalf in all, or any part, of the above
v jakékoliv jeji Casti. said matters.



Tuto plnou moc je nutno vykladat co nejsife tak, aby This Power of Attorney shall be co
bylo vidy moZno dosahnout jejiho pravniho so that its legal and economic purposefcan al
a ekonomického  w&elu. Vsouvislosti svySe achieved. In connection with the
uvedenymi zaleZitostmi lze tuto plnou moc pouZit matters this power of attorney can b
opakované. times.

Tato plna moc a jeji vyklad se ¥idi pravnimi pfedpisy This power of attorney shall be governed by and
Ceské republiky. Tato plnd moc byla sepsiana construed in accordance with Czech law. It was
v jazyce anglickém a eském, pti¢emz Seskd verze drafted in the English and the Czech language,
je rozhodujici. whereas the Czech version shall be prevailing.

Za / On behalf of Triecatt Invest s.r.o.:

V/In dne / on

V Paze he T ERC

AU MR YO/ /%

U

Jméno / Name: Jesper G. Lauridsen Jméno / Name: Lucian Viliu

Funkce / Position: jednatel / Executive Diréetor Funkce / Position: jednatel / Executive Director

[GFedné ovéfeny podpis / notarised signature] [Gfedn& ovéfeny podpis / notarised signature]
""""""""""" Ovéfeni - legalizace -----=se=emcce=

B&2né tislo ovéfovaci knihy Q2 2 65/ 20200
Ovéfuji, ze .......... ey

re. (nar} .............. VA ZLZ S i
bytem fﬂhfr‘{aulm.l(/? Lé/fgf]?'

jehoZ/jejid totoZnost byla pro a fplatnym afednim
prikazem, tuto listinu pfede mnou viastnoruéna podepsal(a)

dne: ...




se sidlem Radlicka 520/117, Jinonice, 158 00
Praha 5, Ceské republika, ICO: 440 12 373, zapsana
v obchodnim rejstiiku vedeném Méstskym soudem
v Praze, spisova znacka C 306379,

(,,.Spole¢nost*)
timto zmochuje

Mgr. Vaclava Audese,

advokata a spoleénika spole¢nosti HAVEL
& PARTNERS s.r.0., advokatni kancelaf, se sidlem
Na Florenci 2116/15, Nové Mésto, 110 00 Praha 1,
Ceska republika, ICO: 264 54 807,

evidenéni &islo CAK 12804, adresa pro dorucovani:
I:Ia Florenci 2116/15, Nové Mésto, 110 00 Praha 1,
Ceska republika,

(,,Zmocnénec*)

k pfijeti veskerych ptislusnych rozhodnuti a podpisu
veskerych pfislusnych pravnich dokumentd, které
jsou nebo budou nezbytné ve véci procesu fuze
slou¢enim  Spolecnosti,  jakoZto  spole¢nosti
nastupnické, se spolecnosti Triocatt Invest s.r.o.,
se sidlem Radlicka 520/117, Jinonice, 158 00
Praha 5, Ceska republika, ICO: 083 88 270, zapsanou
v obchodnim rejstiiku vedeném Méstskym soudem
v Praze, spisova znacka C 318173 (,,Zanikajici
spole€nost),  jakoZto  spole¢nosti  zanikajici
(Spole¢nost a Zanikajici spolednost spole¢né jako
»Zucastnéné spolecnosti” a cely proces jako ,Fuze
slouc¢enim“), zejména, nikoliv v§ak vylu¢né:

®* podepsal a vyhotovil projekt Fuze
slouenim  vypracovany ve smyslu
ustanoveni § 15 a nasl., § 70 a nasl. a §
88 a nasl. asouvisejicich ustanoveni
zakona €. 125/2008 Sb., o pfeménach
obchodnich  spolenosti a druzstev,
ve znéni pozd€jSich predpisi (,,Zakon

POWER OF ATTORNEY

Albert Ceska republika, s.r.o.,

with its registered office at Radlickd 520/117,
Jinonice, 158 00 Prague 5, Czech Republic, ID No.:
440 12 373, registered in the Commercial Register
administered by the Municipal Court in Prague, File
No.: C 306379,

(the “Company”)
hereby authorizes

Mgr. Vaclav Audes,

an attorney-at-law and shareholder in HAVEL
& PARTNERS s.r.o., advokatni kancelaf, with its
registered office at Na Florenci 2116/15, Nové
Mesto, 110 00 Prague 1, Czech Republic,
ID No.: 264 54 807,

Czech Bar Association reg. no. 12804, mailing
address: Na Florenci 2116/15, Nové Mésto, 110 00
Prague 1, Czech Republic,

(the “Representative”)

to take all necessary decisions and execute all
necessary legal documents in connection with the
merger by acquisition of the Company, as the
successor company with Triocatt Invest s.r.0., with
its registered office at Radlicka 520/117, Jinonice,
158 00 Prague 5, Czech Republic, ID No.:
083 88 270, registered in the Commercial Register
administered by the Municipal Court in Prague, File
No.: C 318173 (the “Dissolving Company”), as the
dissolving company (the Company and the
Dissolving Company jointly referred to as
“Participating Companies” and the whole process
as the “Merger by Acquisition”), including, but not
limited to:

= execute and sign the  Merger
by Acquisition project under Sections 15
et seq., 70 et seq. and 88 et seq. and
related of Act No. 125/2008 Coll., on the
Transformations of Companies and
Cooperatives, as amended
(the “Transformations Act”), including



o pieménach®), véetné jeho pfipadnych
dodatki a vSech dalSich pravnich
dokumentu souvisejicich s projektem
Fhze slouCenim, v&etné vyhotoveni
ve formé notarskych zapisi;

udinil veskera pravni jedndni a podepsal
veskeré dokumenty souvisejici
s uloZzenim projektu Fuze slouCenim
do vlastni sbirky listin obchodniho
rejstiiku a s podanim navrhu na uloZeni
veskerych listin, které se tykaji Fuze
slou¢enim do vlastni sbirky listin
Spoleénosti;

udinil veskerd pravni jednani souvisejici
se zvefejnénim informaci tykajicich
se Fluze sloucenim v Obchodnim
véstniku;

udinil ozndmeni pfislusnym ufadim,
zejména finanénimu uradu
a zivnostenskému tfadu o realizaci Fuze
sloutenim a ke viem pravnim jednanim
s tim souvisejicim;

udinil prohlaseni, Ze pravo na poskytnuti
jistoty podle ustanoveni § 35 odst. 3
Z4kona o pfeménach nebylo véfiteli vuci
Spole¢nosti uplatnéno, nebo
Ze pohledavky a  prava  véfitela
Spolegnosti byly zajistény a uspokojeny;

udinil prohlaseni, Ze nebyl podan navrh
na vysloveni neplatnosti rozhodnuti
o Fuzi slou¢enim nebo neplatnosti Fuze
slou¢enim;

udinil prohlaseni, Ze podil v Zanikajici
spolenosti se v souladu s ustanovenim
§ 97 pism. a) Zakona o pieménach
nebude vyménovat za podil
ve Spoleénosti, jelikoZ podil v Zanikajici
spole¢nosti ve vysi 100% je v majetku
Spole¢nosti;

udinil prohlaseni, Ze Spole¢nost neni
piijemcem dotace nebo navratné finan¢ni
vypomoci ve smyslu ustanoveni § 14a
zakona ¢&. 218/2000 Sb., o rozpoétovych
pravidlech a o zmén€ nékterych
souvisejicich zakonud (rozpodtova
pravidla), ve znéni pozdé&jsich predpisi;

executing and signing any amendments
and all other relevant legal acts and
documents for the Merger by Acquisition
project, including notarial deeds;

take all legal acts to file the Merger
by Acquisition project in the Collection
of Deeds of the Commercial Register and
take all legal acts to file an application
to deposit any documents relating to the
Company and the Merger by Acquisition
in the Collection of Deeds of the
Commercial Register;

take all legal acts to publish information
on the Merger by Acquisition in the
Commercial Bulletin;

notify respective public authorities,
including, but not limited to Tax Office
and Trade License Office of the Merger
by Acquisition and to do any legal acts
associated with such notification;

declare that the right to provide security
in accordance with Section 35 (3) of the
Transformations Act was not exercised
against the Company by its creditors,
or that the claims of the Company’s
creditors' were secured and satisfied;

declare that no application to have the
decision on the Merger by Acquisition
orthe Merger by Acquisition itself
declared invalid has been filed;

declare that in compliance with Section
97(a) of the Transformations Act
ownership interest in the Dissolving
Company will not be exchanged for
ownership interest in the Company,
because ownership interest in the
Dissolving Company in the amount
of 100% is owned by the Company;

declare that the Company is not
arecipient of a subsidy or repayable
financial assistance within the meaning
of Section 14a of Act No. 218/2000
Coll., on Budgetary Rules, as amended;



uéinil prohlaseni, Zze proti Spolecnosti
nebylo zahajeno trestni stihani ve smyslu
ustanoveni § 32 zakona ¢. 418/2011 Sb.,
o trestni odpovédnosti pravnickych osob
a fizeni proti nim, ve znéni pozdé&jsich
predpisu;

uéinil prohlaseni, Ze Spolecnost neni
ucastnikem  fizeni o  prestupku
v postaveni obvinéné pravnické osoby
ve smyslu ustanoveni § 84 zdkona
§.250/2016 Sb., o odpovédnosti
za prestupky a fizeni o nich, ve znéni
pozdé€jSich predpisti, a ani zahdjeni
takového fizeni nehrozi;

uéinil prohlaseni, Ze jediny spolecnik
Zanikajici spole¢nosti a  spolecnici
Spole€nosti  udélili  souhlas  podle
ustanoveni § 1la odst. 2 Zakona
o pfeménach  stim, aby nebyla
vypracovana mezitimni Gcetni zavérka
Spole€nosti, a proto mezitimni ucetni
zavérka nebyla vypracovana;

udinil  prohlaSeni, Ze  spole¢nici
Spoleénosti a jediny spole¢nik Zanikajici
spole€nosti souhlasi stim, Ze znalecka
zprava o Fuazi sloufenim se v souladu
s prislusnymi  ustanovenimi  Zakona
o pfeménach nevyZaduje;

uéinil prohlaseni, Zze Spolecnost neni
pfjemcem investiéni pobidky podle
ustanoveni § 6a odst. 14 zikona
&. 72/2000 Sb., o investi¢nich pobidkach,
ve znéni pozdé&jsich predpist;

u¢inil prohlaSeni, Ze krealizaci Fuze
sloudenim se nevyzaduje souhlas
jednoho nebo vice spravnich organd
podle zvlastnich zakoni nebo podle
pfimo pouzitelnych predpisi Evropské
unie ve smyslu ustanoveni § 15a odst. 1
Zéakona o preménach;

udinil jakékoli dals§i prohlaseni, pravni
jednani a ukony, jeZ bude v souvislosti
s Fuzi slou¢enim nezbytné udinit, a to dle
uvazeni Zmocnénce.

declare that no criminal proceedings
have been initiated against the Company
within the meaning of Section 32 of Act
No. 418/2011 Coll., on Criminal
Liability of Legal Entities and
Proceedings Against Them, as amended;

declare that the Company is not a party
to any criminal offense proceedings
in the position of the accused legal entity
within the meaning of Section 84 of Act
No. 250/2016 Coll.,, on Liability
to Offences and Proceedings About
Them, as amended, and no such
proceeding is eminent to arise;

declare that the sole shareholder of the
Dissolving Company and shareholders of
the Company agreed under Section 1la
(2) of the Transformations Act that an
interim  financial statement of the
Company will not be prepared, and
therefore the interim financial statement
has not been prepared;

declare that shareholders of the Company
and the sole shareholder of the
Dissolving Company agreed that
pursuant to relevant provisions of the
Transformations Act the expert report
onthe Merger by Acquisition is not
required;

declare that the Company is not the
recipient of an investment incentive
within the meaning of Section 6a (14)
of Act No. 72/2000 Coll., on Investment
Incentives, as amended;

declare that the execution of a Merger by
Acquisition does not require the consent
of one or more administrative authorities
under special laws or directly applicable
regulations of the European Union within
the meaning of Section 15a (1) of the
Transformations Act;

make any other declaration or legal act
necessary in relation to the Merger
by Acquisition at the Representative’s
sole discretion.



Zmocnénec je opravnén udélit plnou moc jiné osobé,
aby misto néj jednala v rozsahu této plné moci nebo
v jakékoliv jeji Casti.

Tuto plnou moc je nutno vykladat co nejsife tak, aby
bylo vidy moZno dosahnout jejtho pravniho
a ekonomického  Gcelu.  V souvislosti s vySe
uvedenymi zaleZitostmi lze tuto plnou moc pouZit
opakované.

Tato plna moc a jeji vyklad se fidi pravnimi pfedpisy
Ceské republiky. Tato plnda moc byla sepsana
v jazyce anglickém a Ceském, pficemZ Ceska verze
je rozhodujici.

to act on his behalf in all, or any part, §fghe abgve
said matters. IR aves

This Power of Attorney shall be construed widely
so that its legal and economic purpose can always
be achieved. In connection with the aforementioned
matters this power of attorney can be used several
times.

This power of attorney shall be governed by and
construed in accordance with Czech law. It was
drafted in the English and the Czech language,
whereas the Czech version shall be prevailing.

Za / On behalf of Albert Ceska republika, s.r.o.:

V/In

y Paze e T 7O 3

ORA \WMRvgs/

Jméno / Name: Jesper G. Lauridsen

Funkce / Position: jednatel / Executive Director

[aFedn& ovéfeny podpis / notarised signature]

dne/ on

Jméno / Name: Lucian Viliu
Funkce / Position: jednatel / Executive Director

[ufedné ovéfeny podpis / notarised signature]
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Bézné tislo ovéfovaci knihy 0 2. 27/ 2020
Ovélji, ze .. £tetand fea.....
v S —

,;ﬁ" ..... ~ ﬁq,? /ﬁ

iet.wﬂ,%a}ié totoZnost byla prokézag platnym Gfednim
prikazem, tuto listinu pfede mnou viastnoruénd podepsal(a)
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