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OBCHODNI FIRMA SPOLECNOSTI

Obchodni firma Spole¢nosti je Lidl International
Holding s.r.o.

Sidlo Spolecnosti se nachazi v Praze na adrese
Naérozni 1359/11, Stodilky, 158 00 Praha 5.

Spole¢nost je zaloZzena na dobu neurcitou.

PREDMET CINNOSTI A PODNIKANI

Pfedmeétem Cinnosti Spolecnosti je sprava vlastniho
majetku.

Pfedmétem podnikéani Spolecnosti je vyroba, obchod
a sluzby neuvedené v pfilohdch 1 az 3
zivnostenského zakona, véetné:

(a) zprostiedkovani obchodu a sluzeb,

(b) poradenska a konzulta¢ni ¢innost, zpracovani
odbornych studii a posudk,

(c) sluzby v oblasti administrativni spravy a sluzby
organizac¢né hospodarské povahy a

(d) vyroba, obchod a sluzby jinde neuvedené.

UCETNI OBDOBI

S vyjimkou prvniho ucetniho obdobi Spole¢nosti
zacinaji ucetni obdobi Spolecnosti vzdy 1. bfezna a
kon¢i posledni den v unoru nasledujiciho
kalendainiho roku. Prvni ucetni obdobi Spolecnosti
kon¢i dne 29. unora 2020.

ZAKLADNI KAPITAL A VKLAD A PODIL
SPOLECNIKA

Zakladni kapital Spolecnosti ¢ini 71.210.550.000 K¢
(slovy: sedmdesat jedna miliard dveé sté¢ deset
miliont pét set padesat tisic korun ¢eskych).

Jedinym spolecnikem Spolecnosti je DMRS

Warenhandel GmbH, se sidlem Stiftsbergstrale 1,

74172 Neckarsulm, Spolkova republika Némecko,

sp.zn. HRB 104864. Jediny spole¢nik ma

nasledujici podily:

(a) zékladni podil ve vysi 11/1424211, oznaceny Z1,
na n¢jz pripada vklad ve vysi 550.000,- K¢
(slovy: pét set padesat tisic korun ceskych);
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BUSINESS NAME OF COMPANY

The business name of the Company is Lidl
International Holding s.r.o.

The registered office of the Company is located in
Prague at the address: Narozni 1359/11, Stodulky,
158 00 Prague 5.

The Company has been established for an indefinite
period of time.

SCOPE OF ACTIVITY AND BUSINESS

The scope of activity of the Company is the
administration of its own assets.

The scope of business of the Company are
production, trade and services not included in
annexes | to 3 of the Trade Licensing act, including:

(a) mediation of trade and services,

(b) consulting advisory and consulting activities,
preparation of expert studies and opinions,

(c) services in respect of administration and
economic organization and

(d) production, trade and services not included
elsewhere.

ACCOUNTING PERIOD

With the exception of the first accounting period of
the Company, accounting periods of the Company
always start on 1 March and end on the last day in
February of the subsequent calendar year. The first
accounting period of the Company ends on 29
February 2020.

REGISTERED CAPITAL AND
CONTRIBUTION AND SHARE OF
PARTICIPANT

The registered capital of the Company is CZK
71,210,550,000 (in words: seventy one billion two
hundred and ten million five hundred and fifty
thousand Czech crowns).

The sole participant of the Company is DMRS
Warenhandel GmbH, with its registered office at
Stiftsbergstrae 1, 74172 Neckarsulm, Federal
Republic of Germany, company ID HRB 104864.
The sole participant holds the following shares:

(a) a 11/1424211 common share, numbered Z1, to
which a contribution of CZK 550,000 (in words:
five hundred and fifty thousand Czech crowns)
pertains
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(b) zékladni podil ve wvysi 1410600/1424211,
oznaceny Z2, na n&jz piipada vklad ve vysi
70.530.000.000,- K¢ (slovy: sedmdesat miliard
pet set tficet miliond korun ceskych); a

(c) zakladni podil ve vysi 13600/1424211, oznaceny
73, na né&jz ptipada vklad ve vysi 680.000.000,-
K¢ (slovy: Sest set osmdesat milionti korun
Ceskych).

Kazdy spolecnik mulze vlastnit vice podila.
Rozdéleni podilu je mozné i bez souvislosti s
pfevodem nebo prechodem podilu.

ORGANY SPOLECNOSTI
Organy spolec¢nosti jsou:
(a) valna hromada (jediny spole¢nik); a

(b) rada jednatelt jakozto kolektivni organ tvoteny
jednateli Spole¢nosti.

VALNA HROMADA

Valna hromada (jediny spolecnik) je nejvyssi organ
Spolecnosti. Valna hromada (i) se kona nejméné
jednou ro¢né, a (ii) schvaluje fadnou ucetni zavérku
nejpozdéji do Sesti (6) mesici od posledniho dne
predchézejiciho ticetniho obdobi.

Valnd hromada rozhoduje v  zalezitostech
stanovenych  pravnimi  pfedpisy a  touto
zakladatelskou listinou.

Valna hromada rozhoduje zejména o nasledujicich
zaleZitostech:

(a) schvalovani roéni ucetni zavérky;

(b) urceni auditora k pfezkoumani ucetni zavérky;

(¢) rozhodovani o rozdéleni zisku a hrad¢ ztrat;

(d) rozhodovani o vytvareni, ucelu a ruSeni
kapitalovych fondt a fonda ze zisku;

(e) rozhodnuti o zcizeni ¢i pachtu zavodu
Spolecnosti, jakoz i o jakémkoli jiném
prenechani uzivacich prav k nému;

() rozhodnuti o zméné spoleCenské smlouvy

(zakladatelské listiny);
(g) rozhodnuti o zvySeni nebo snizeni zakladniho
kapitalu;

(h) udélovani souhlasu jednatelim k tomu, aby
souhlasili s dobrovolnym piiplatkem spolec¢nika
mimo zakladni kapital, a rozhodovani o vraceni
priplatku;

(i) rozhodnuti o fuzi ¢i jiné pfeméné Spolecnosti;
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(b) a 1410600/1424211 common share, numbered
Z2, to which a contribution of CZK
70,530,000,000 (in words: seventy billion five
hundred and thirty million Czech crowns)
pertains; and

(c) a13600/1424211 common share, numbered Z3, to
which a contribution of CZK 680,000,000 (in
words: six hundred and eighty million Czech
crowns) pertains.

Every participant may own multiple shares. A share
may be divided also in other cases than in connection
with a transfer or passing of the share.

BODIES OF COMPANY
The bodies of the Company are as follows:
(a) a General Meeting (sole participant); and

(b) a Board of Executives as a collective body
consisting of the Company’s Executives.

GENERAL MEETING

A General Meeting (sole shareholder) is the supreme
body of the Company. A General Meeting (i) is held
at least once a year, and (ii) approves regular annual
financial statements within 6 (six) months, at the
latest, from the last day of the preceding accounting
period.

A General Meeting adopts decisions in matters as
stipulated by the legal regulations and this Founding
Deed.

A General Meeting adopts decisions particularly with
respect to the following issues:

(a) Approving annual financial statements;

(b) Appointing an auditor to review financial
statements;

(¢) Deciding on profit distribution and loss coverage;

(d) Deciding on the creation, purpose and
cancellation of capital funds and funds from
profit;

(e) Deciding on the alienation or emphyteutic lease
of the Company’s enterprise or on any other
transfer of usufruct rights thereto;

(f) Deciding on a change to the Memorandum of
Association (Founding Deed);

(g) Deciding on increase or decrease of the registered
capital;

(h) Granting consent to the Executives that they agree
with a voluntary additional contribution payment
by a participant outside the registered capital, and
deciding on returning of an additional
contribution payment;

(1) Deciding on a merger or other transformation of
the Company;



6.3

(j) rozhodnuti o zruSeni Spolecnosti a jmenovani
likvidatora;

(k) volba a odvolani jednatelti Spolecnosti;

(1) uzavieni smluv o vykonu funkce jednateld,
vcetné stanoveni jejich odmén, a rozhodovani o
jiném plnéni osobdm ve smyslu § 61 ZOK;

(m) schvaleni jednaciho fadu rady jednateld a
veskerych jeho zmén.

K nasledujicim pravnim jednanim statutdrniho
organu se vyzaduje ptfedchozi vyslovny souhlas
valné hromady ve formé pisemného rozhodnuti:

(a) nabyti a zcizeni pozemkid Spolecnosti a vécného
prava stavby, vcetné¢ uzavieni smlouvy o
smlouvé budouci, vyjma nabyvani pozemkt a
budov pro otevieni a provozovani prodejny (dale
jen ,filialka“) Spolecnosti za predpokladu, ze
planované celkové investi¢ni naklady na otevieni
a provozovani filialky nepfesahuji u jednotlivé
filidlky ekvivalent v Ceské méné castky
12.000.000,- EUR (slovy dvanact miliond euro)
jakoz i vyjma zcizovani pozemkd, jejichz plocha
nepiesahuje 10.000 m2 (slovy: deset tisic metrii
Ctverecnich);

(b) zatizeni nemovitych véci Spole¢nosti, zejména

ziizenim sluzebnosti, zastavniho prava C¢i
realného bfemene vyjma =zatizeni (vCetné
poskytnuti  zaji§téni) v ramci  bézného

obchodniho styku. K béznému obchodnimu
styku patfi zejména zatizeni pozemki (i) za
ucelem zajisténi zapijcek a uvérd obvyklych v
obchodnim styku, (ii) pokud povinnost zridit
zatizeni vyplyva z kupni smlouvy na pozemek,
prip. ze stavebniho povoleni ke zfizeni filidlky a
(i) obvyklymi pravy vedeni inZenyrské sité,
cesty a jinymi uzivacimi pravy ve prospéch
poskytovatell vefejné infrastruktury (napf.
dodavatelé plynu, vody nebo elektfiny,
poskytovatelé telekomunikacnich sluzeb);

(c) nabyti a zcizeni z&vodu nebo jeho ¢asti;

(d) zalozeni a zruSeni obchodnich spolecnosti, stejné
jako koupé, prodej nebo pievzeti podili na
obchodnich spolecnostech;

(e) uzavirani, zmény a vypoveédi ovladacich smluv a
smluv o pfevod zisku a obdobnych smluv
korporatniho charakteru (napf. spravcovskych
smluv);

(f) poskytnuti zapijcek a aveérl, prevzeti ruceni,
zaruk a jinych zajisténi dluht jinych osob, ledaze
jsou poskytovany ve prospéch osob nalezejicich

643701-vO\PRADOCS

6.3

(j) Deciding on the wind-up of the Company and
appointment of liquidators;

(k) Appointing and the

Executives;

recalling Company’s

(1) Concluding agreements on performance of office
of the Executives including the determination of
their remuneration, and deciding on other
consideration provided to persons pursuant to Sec.
61 of the Act on Business Corporations; and

(m) Approving the rules of procedure for the Board
of Executives and all changes thereto.

The following legal acts of a statutory body require
the prior explicit approval by the General Meeting in
form of a written resolution:

(a) Acquisition and alienation of plots of land of the
Company and the right in rem to a structure,
including the conclusion of an agreement on
future agreement, except for any acquisition of
plots of land and buildings for purposes of
opening and operating a store (“Branch”) of the
Company, provided that the total planned
investment costs of opening and operating a
Branch do not exceed an equivalent in the Czech
currency of EUR 12,000,000 (in words: twelve
million EUR) with respect to one Branch, and
except for the alienation of plots of land with their
areas not exceeding 10,000 m? (in words: ten
thousand square meters);

(b) Encumbrance of any real property of the
Company, namely by the establishment of a
servitude, pledge right or easement, except for any
encumbrance (including the provision of security)
within the customary transaction of business. In
particular, customary transaction of business
includes the encumbering of plots of land (i) for
purposes of a security of a loan for consumption
and credits as customary in the transaction of
business, (ii) if the duty to create an encumbrance
arises out of a purchase agreement with respect to
a plot of land, or out of the building approval to
establish a Branch, and (iii) by usual rights with
respect to a public utilities network, passage and
other usufruct rights in favor of public
infrastructure providers (for instance, gas, water,
or electricity providers, or telecommunication
services providers);

(c) Acquisition and alienation of an enterprise or any
part thereof;

(d) Establishment and wind-up of business
companies, as well as a purchase, sale or takeover
of participation interests in business companies;

(e) Conclusion of, amendments to and termination of
controlling agreements and agreements on
transfer of profit and similar agreements of a
corporate nature (for instance, management
agreements);

(f) Provision of loans for consumption and credits,
assumption of guarantees, warranties and other
securities of debts of other persons, unless these
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do podnikatelské skupiny Schwarz; vynato je

také  poskytovani  zaloh  zaméstnancim
Spoleénosti;

(g) poskytnuti podill na zisku; a

(h) poskytnuti dodate¢ného zaopatieni

zaméstnancim ¢i jejich rodinnym pfislusnikim
ve stafi, pro piipad invalidity nebo pro pfipad
smrti.

Kazdy spole¢nik mé jeden hlas na kazdou 1,- K¢
(slovy: jedna koruna ¢eskd) jeho vkladu.

Valna hromada rozhoduje prostou vétSinou hlast
pfitomnych  spolecnikti, nevyzaduje-li  zakon
kvalifikovanou vétsinu.

Spoleénik se G¢astni jednani valné hromady osobné
nebo prostiednictvim svého zmocnénce na zakladé
pisemné plné moci, z niz musi vyplyvat, zda byla
udélena pro zastoupeni na jedné nebo na vice
valnych hromadach.

Rozhodnuti valné hromady mohou byt, pokud pravni
predpis nebo tato smlouva nestanovi jinou formu,
pfijata i mimo zasedani, pisemné, telefaxem nebo
prostiednictvim prostiedki elektronické
komunikace (napf. e-mail), pokud se na hlasovani
podili kazdy spole¢nik Spoleénosti.

JEDINY SPOLECNIK

Ma-li Spole¢nost jediného spolec¢nika, vykonava
pusobnost valné hromady jediny spole¢nik.

Rozhodnuti spolecnika, které jinak spadaji do
pusobnosti valné hromady, musi byt ucinéna
pisemné a musi byt podepsana. Tim neni dotéena
povinnost vyhotovit rozhodnuti jediného spole¢nika
v pusobnosti valné hromady ve formé vefejné listiny
v piipadech, kde to vyzaduje zadkon. Rozhodnuti
jediného spole¢nika je spole¢nik povinen dorudit
predsedovi rady jednatelt; neni-li to mozné, pak
jinému jednateli.

Po dobu, kdy ma Spolecnost jediného spolecnika, je
podil na Spolecnosti volné prevoditelny na treti
osobu.

JEDNATELE

Statutarnim organem Spolecnosti jsou 4 (slovy:
Ctyfi) jednatelé, kteti tvofi kolektivni organ - radu
jednateld. Jednatelé jsou voleni na dobu neurcitou.

K zastupovani Spolecnosti jsou opravnéni vzdy dva
jednatelé spolecné.

Zalezitosti vyhrazené dle ¢l. 6.3 do schvalovaci
pusobnosti valné hromady se - tam, kde to vyplyva z
povahy véci - povazuji za interni omezeni
jednatelského opravnéni jednateld a jednatelé jsou
povinni zdrzet se pfisluSnych jednani bez souhlasu
valné hromady.
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are provided in favor of persons/entities
belonging to the Schwarz Group; the provision of
advance payments to employees of the Company
is also exempt;

(g) Provision of shares in profit; and

(h) Additional old age and disablement provisioning
and provisioning in case of death of employees or
their family members.

Each participant has one vote per each CZK 1 (in
words: one Czech crown) of its contribution.

A General Meeting decides by a simple majority of
votes of the present participants, unless a qualified
majority is required by law.

A participant may attend a General Meeting in person
or through a proxy based on a written Power of
Attorney, which must clearly indicate whether it has
been granted for representation at a single General
Meeting, or at multiple General Meetings.

Unless a legal regulation or this Founding Deed
requires another form, decisions may also be adopted
by a General Meeting outside a meeting, in writing,
by telefax or through means of -electronic
communication (such as e-mail), provided that each
participant of the Company takes part in the voting.

SOLE PARTICIPANT

If the Company has a sole participant, such sole
participant shall exercise the powers of the General
Meeting.

Decisions of a participant that otherwise fall within
the powers of a General Meeting must be made in
writing and must be signed. This shall not affect the
duty to draw up a decision of the sole participant
within the powers of a General Meeting in the form
of a public deed in cases where so required by law.
The participant shall deliver a decision of the sole
participant to the Chairman of the Board of
Executives; where this is not possible, a decision shall
be delivered to another Executive.

During the time when the Company has a sole
participant, the participation interest in the Company
shall be freely transferrable to a third party.

EXECUTIVES

4 (in words: four) Executives are a statutory body of
the Company, forming a collective body — the Board
of Executives. The Executives are elected for an
indefinite period of time.

Two Executives jointly are authorized to represent the
Company at all times.

Matters reserved by Article 6.3 to fall within the
approval powers of a General Meeting are — where so
ensuing from the nature of the matter — considered to
constitute an internal limitation of the powers of an
Executive and the Executives are obligated to refrain
from performing the respective acts without the
consent of a General Meeting.
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Rada jednatelt rozhoduje v ramci obchodniho
vedeni o

(a) veskerych zalezitostech Spolecnosti, které maji
zasadni vyznam pro Spolecnost a

(b) o veskerych dalsich zélezitostech, které rade
jednatelt svétuje zadkon, zakladatelskd listina
nebo jednaci fad rady jednatell1.

Jednatelé zvoli ze svého stiedu predsedu rady
jednateld. Jednatelé jsou povinni usilovat o dosazeni
shody v projednavanych zalezitostech tak, aby
pokud mozno byla rozhodnuti rady jednatel
pfijimana jednomyslné. Pokud se shody nepodafi
doséhnout, rozhoduje rada jednateld nadpolovicni
vétSinou hlasti pritomnych jednatel, nestanovi-li
zakon nebo tato zakladatelska listina jinak, pficemz
v piipad€¢ rovnosti hlasti rozhoduje hlas predsedy.
Rozhodnuti rady jednateli jsou pro jednatele
zavazna.

Jednatelé jsou vazani

(a) zdkazem konkurence v rozsahu stanoveném
zakonem, tzn. jednatel nesmi €init na vlastni ¢i
cizi ucet nic, co spada do oboru Spoleénosti, a
dale dle § 199 ZOK; a

(b) pravidly o stfetu zajmt stanovenymi zakonem,
tzn. jednatel je povinen informovat spole¢niky ve
smyslu ustanoveni § 54 ZOK o tom, ze pfi
vykonu jeho funkce muize dojit ke stietu jeho
zajmu se zajmem Spolecnosti a postupovat dale
v souladu s pravidly zakonem stanovenymi.

Jednatelé¢ jsou povinni fidit se jednacim fadem
schvalenym valnou hromadou a dorucenym
Spole¢nosti zptisobem dle ¢l. 7.2. Rada jednateli
mize v rozsahu pfipustném dle kogentnich
ustanoveni zadkona rozhodnout o rozdéleni
pusobnosti jednotlivych jednateli podle urcitych
obor(; jednatelé jsou pii tom vazani jednacim fadem,
a to vcetné bliz§i upravy ukoli a opravnéni
jednotlivych jednatel, rady jednateld a jeho
piedsedy.

V piipadé rozdéleni pusobnosti mezi jednotlivé
jednatele rozhoduji pfislusni jednatelé o obchodnim
vedeni v ramci pfidélené pusobnosti v zasadé
samostatné. To vSak nezbavuje jednatele povinnosti
podfizovat zajmy pridéleného oboru vzdy zajmim
Spolecnosti a povinnosti informovat pfedsedu rady
jednateld a ostatni jednatele o podstatnych
zélezitostech a dohlizet na to, jak jsou zalezitosti
Spole¢nosti spravovany ostatnimi jednateli, pfi¢emz
podrobnosti  postupu pifi  obchodnim vedeni
Spolecnosti stanovi rozhodnuti rady jednateld, ktera
je pfi tomto rozhodovani vazana jednacim fadem.
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As part of the business management, the Board of
Executives decides on:

(a) All matters of the Company being of crucial
importance for the Company and

(b) All other matters entrusted to the Board of
Executives by law, the Founding Deed, or the
rules of procedure of the Board of Executives.

The Executives elect one of them as the Chairman of
the Board of Executives. The Executives are
obligated to seek an agreement in any discussed
matters so that, where possible, decisions of the
Board of Executives are adopted unanimously. If it is
impossible to reach an agreement, the Board of
Executives shall adopt decisions by the absolute
majority of votes of the present Executives, unless the
law or this Founding Deed stipulate otherwise,
provided that the Chairman has the casting vote in the
event of the equality of votes. Decisions of the Board
of Executives are binding upon the Executives.

The Executives are bound by:

(a) The prohibition of competition within the extent
as stipulated by law, i.e. an Executive must not
conduct any activity to his/her own account or to
a third party’s account, which forms part of the
Company’s business, and shall further proceed as
required by Sec. 199 of the Act on Business
Corporations; and

(b) The rules governing a conflict of interest, as
stipulated by law, i.e. an Executive is obligated to
inform the participants in line with Sec. 54 of the
Act on Business Corporations about the fact that
a conflict of interest may arise during the
performance of the Executive’s office between
his/her interest and an interest of the Company,
and shall further proceed in line with the rules as
stipulated by law.

The Executives are obligated to keep to the rules of
procedure as approved by the General Meeting and
delivered to the Company in the manner as stipulated
in Article 7.2. The Board of Executives may, within
the extent as permitted by mandatory provisions of
law, decide on the division of the powers of the
individual Executives by fields of specialization; in
so doing, the Executives are bound by the rules of
procedure, including the detailed regulation of the
tasks and authorization of the individual Executives,
the Board of Executives, and its Chairman.

If the powers are divided among the individual
Executives, the respective Executives shall decide on
the business management within the extent of the
assigned powers, such decisions being essentially
independent. However, this does not release the
Executives from the duty to always subordinate
interests in the assigned field to interests of the
Company and the duty to inform the Chairman of the
Board of Executives and the other Executives of any
substantial matters and supervise over how matters of
the Company are managed by the other Executives,
provided that details of such procedure in the business
management of the Company shall be decided by the
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10.
10.1

Lidl

Pave

jednatel / executive

V.I.

Predseda rady jednatelti zejména

(a) odpovida za spolupraci  Spolecnosti se
spole¢niky;

(b) koordinuje veskeré ¢innosti jednateld; a

(c) zajistuje, aby vedeni jednotlivych obort

pusobnosti jednateltl bylo provadéno v souladu s
cili schvalenymi radou jednateli.

SESTAVENI ROCNI UCETNI ZAVERKY

Jednatelé jsou povinni sestavit fadnou ucetni zavérku
do tii mésict od skonceni Gcetniho obdobi.

ZAVERECNA USTANOVENI

Zakladatel Spolecnosti je povinen splnit svoji
vkladovou povinnost splacenim penézitého vkladu
ve vy$i 550 000 K¢ (slovy: pét set padesat tisic korun
Ceskych) nejpozdéji do 5 (slovy: péti) let ode dne
vzniku Spolecnosti na zvlastni ucet u banky nebo
spofitelniho a tvérniho druzstva, ktery za tim uc¢elem
ziidi spravee vkladu.

Pozn.: Pouze Ceské znéni této zakladatelské listiny je
zavazné. Anglicky preklad je pouze informativni.

International Holding s.r.o.
1 Stratil Vit Pravda

V.I.
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Board of Executives, with the Board of Executives
being bound by the rules of procedure when making
such decisions.

In particular, the Chairman of the Board of
Executives:

(a) Is responsible for the cooperation of the Company
with the participants;

(b) Coordinates all activities of the Executives; and

(c) Ensures that the management of the individual
fields of action of the Executives is carried out in
line with the objectives as approved by the Board
of Executives.

PREPARATION
STATEMENTS

OF ANNUAL FINANCIAL

The Executives are obligated to prepare regular
financial statements within three months of the end of
an accounting period.

FINAL PROVISIONS

10.1 The Founder of the Company is obligated to fulfil its

jednatel / executive

obligation to contribution by payment of monetary
contribution in the amount of CZK 550,000 (in
words: five hundred and fifty thousand Czech
crowns) within 5 (in words: five) years from the
incorporation of the Company at the latest to a special
account held by bank or savings or credit co-operative
established for that purpose by the administrator of
contributions.

Note: Only the Czech wording of this Founding Deed
is binding. The English translation is merely
informative.



