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OBCHODNI FIRMA SPOLECNOSTI

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

Sidlo Spole¢nosti se nachazi v Praze na adrese
Narozni 1359/11, Stodalky, 158 00 Praha S.

Spole¢nost je zaloZena na dobu neurditou.

PREDMET CINNOSTI A PODNIKANI

Predmétem ¢innosti Spole¢nosti je sprava vlastniho
majetku.

Predmétem podnikani Spole€nosti je:
(a) zprostiedkovani obchodu a sluzeb,

(b) poradenskd a konzultaéni &innost, zpracovani
odbornych studii a posudki, a

(c) sluzby v oblasti administrativni spravy a sluzby
organizatné& hospodaiské povahy.

UCETNI OBDOBI

S vyjimkou prvniho Ucetniho obdobi Spole¢nosti
zadinaji ucetni obdobi Spole¢nosti vzdy I. bfezna a
kon¢i posledni den v dnoru nasledujiciho
kalendéainiho roku. Prvn{ a&etni obdobi{ Spole¢nosti
kon¢i dne 29. tnora 2020.

ZAKLApNj KAPITAL A VKLAD A PODIL
SPOLECNIKA

Z4kladni kapital Spole¢nosti €ini 71.210.550.000 K&
(slovy: sedmdesat jedna miliard dv¢ st€¢ deset
milionl pét set padesat tisic korun Ceskych).

Jedinym spole¢nikem Spole¢nosti je DMRS

Warenhandel GmbH, se sidlem Stiftsbergstralie 1,

74172 Neckarsulm, Spolkova republika Némecko,

sp.zn. HRB 104864. Jediny spoletnik ma

nasledujici podily:

(a) zékladni podil ve vy$i 11/1424211, oznateny Z1,
na n&jz ptipada vklad ve vysi 550.000,- K¢
(slovy: pét set padesat tisic korun eskych);

(b) zakladni podil ve vy§i 1410600/1424211,
oznateny 72, na n&jz piipadd vklad ve vySi
70.530.000.000,- K& (slovy: sedmdesat miliard
pét set tricet milionti korun Eeskych); a
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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 S.

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:
(a) mediation of trade and services,

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

(c) services in respect of administration and

economic organization.

ACCOUNTING PERIOD

With the exception of the first accounting period of
the Company, accounting periods of the Company
always start on | 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
StiftsbergstraBe 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
(b)a 1410600/1424211 common share, numbered
72, to which a contribution of CZK

70,530,000,000 (in words: seventy billion five
hundred and thirty million Czech crowns)
pertains; and
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(c) zakladni podil ve vy3i 13600/1424211, oznadeny
73, na n&jz pripada vklad ve vysi 680.000.000,-
K¢ (slovy: Sest set osmdesat milionti korun
Ceskych).

Kazdy spole¢nik mize vlastnit vice podild.
Rozdéleni podilu je mozné i bez souvislosti s
pievodem nebo ptechodem podilu.

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

(b) rada jednateld jakozto kolektivni organ tvoreny
jednateli Spole¢nosti.

VALNA HROMADA

Valnd hromada (jediny spole¢nik) je nejvy33i orgén
Spole¢nosti. Valna hromada (i) se kond nejméné
jednou ro¢né, a (ii) schvaluje Fadnou G&etni zavérku
nejpozd&ji do Sesti (6) mé&sict od posledniho dne
pfedchézejiciho u¢etniho obdobi.

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

Valna hromada rozhoduje zejména o nasledujicich
zaleZitostech:

(a) schvalovani ro¢ni G¢etni zaveérky;

(b) uréeni auditora k pfezkoumani ucetni zavérky;

(c) rozhodovéni o rozdéleni zisku a thradg ztrat;

(d) rozhodovani o vytvafeni, acelu a rufeni
kapitalovych fondl a fondil ze zisku;

(e) rozhodnuti o zcizeni & pachtu zavodu
Spole¢nosti, jakoz i o jakémkoli jiném
pienechén{ uzivacich prav k nému;

(f) rozhodnuti o 2zmén&¢ spoleCenské smlouvy

(zakladatelské listiny);
(g) rozhodnuti o zvy3eni nebo sniZeni zakladniho
kapitalu;

(h) udélovani souhlasu jednatelim k tomu, aby
souhlasili s dobrovolnym pfiplatkem spole¢nika
mimo zakladni kapital, a rozhodovani o vraceni
ptiplatku;

(i) rozhodnuti o fuzi &i jiné pfeméné Spole¢nosti;

(j) rozhodnuti o zruSeni Spole¢nosti a jmenovani
likvidatort;,

(k) volba a odvolani jednatelt Spole¢nosti;

(1) uzavieni smluv o vykonu funkce jednateld,

v&etné stanoveni jejich odmén, a rozhodovani o
jiném plnéni osobam ve smyslu § 61 ZOK;
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(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;

(c) 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;

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

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

(k) Appointing and recalling the Company’s

Executives;

(1) Concluding agreements on performance of office
of the Executives including the determination of
their remuneration, and deciding on other
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(m) schvaleni jednaciho fadu rady jednateli a
veskerych jeho zmén.

K nasledujicim pravnim jedndnim statutarniho
organu se vyzaduje predchozi vyslovny souhlas
valné hromady:

(a) nabyti a zcizeni zavodu nebo jeho &asti;

(b) zaloZeni a zru§eni obchodnich spole&nosti, stejné
jako koupég, prodej nebo prevzeti podili na
obchodnich spole¢nostech;

(¢) uzavirani, zmény a vypovédi ovladacich smiuv a
smluv o pfevod zisku a obdobnych smluv
korporatniho charakteru (napt. spravcovskych
smluv);

(d) poskytnuti zapijeek a uvérh, pievzeti rudeni,
zéruk a jinych zajisténi dluhd jinych osob, ledaze
jsou poskytovéany ve prosp&ch osob néleZejicich
do podnikatelské skupiny Schwarz; vyfiato je

také  poskytovani  zdloh  zamé&stnancim
Spole¢nosti;

(e) poskytnuti podild na zisku; a

(f) poskytnuti dodate¢ného zaopatfeni

zamé&stnanctim &i jejich rodinnym piislusnikim
ve stafi, pro pfipad invalidity nebo pro pfipad
smrti.

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

Valna hromada rozhoduje prostou vétSinou hlast
pfitomnych  spoleénikd, nevyZaduje-li  zikon
kvalifikovanou vétSinu.

Spoleénik se uastni jednani valné hromady osobné
nebo prostfednictvim svého zmocnénce na zakladé
pisemné plné moci, z niZ musi vyplyvat, zda byla
udélena pro zastoupeni na jedné nebo na vice
valnych hromadach.

Rozhodnuti vainé hromady mohou byt, pokud pravni
ptedpis nebo tato smlouva nestanovi jinou formu,
pfijata 1 mimo zasedadni, a to pisemn& nebo
prosttednictvim prostiedk elektronické
komunikace (napf. e-mail nebo cloudové sluzba
elektronického podepisovani Adobe Sign), pokud se
na hlasovani podili kazdy spole¢nik Spole¢nosti.
Rozhodovéani valné hromady mimo zasedani
prostfednictvim Adobe Sign nebo e-mailu je mozné

pouze pokud vEichni spoleénici ptedlozili
Spolednosti  spole¢nikem  podepsany  pisemny
seznam ové&fenych e-mailovych adres osob

opravnénych za spoleénika prostiednictvim Adobe
Sign nebo e-mailu jednat. V pffpad€ rozhodovani
valné hromady prostfednictvim Adobe Sign nebo e-
mailu bude postupovéano tak, Zze navrh rozhodnuti

bude prostiednictvim  zvoleného  prostiedku
elektronické  komunikace  piedlozen  viem
spole¢nikim  k vyjadfeni souhlasu s navrhem

rozhodnuti, pfi¢emz rozhodnuti bude pfijato, jakmile
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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:

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

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

(c) 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);

(d) Provision of loans for consumption and credits,
assumption of guarantees, warranties and other
securities of debts of other persons, unless these
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;

(e) Provision of shares in profit; and

(f) 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 or
through means of electronic communication (such as
e-mail or electronic signature cloud service Adobe
Sign), provided that each participant of the Company
takes part in the voting. Decisions of the General
Meeting outside a meeting through Adobe Sign or e-
mail may only be adopted if all participants provided
the Company in writing with a list of verified e-mail
addresses of individuals authorised to act on behalf of
each participant through Adobe Sign or e-mail,
signed by the respective participant. In the event of
adopting the decisions of the General Meeting
through Adobe Sign or e-mail, the proposal of
decision will be submitted by the chosen means of
electronic communication to all participants to
express their approval of the proposal, whereby the
decision will be adopted at the moment of delivery of
the proposal of decision signed by all participants to
the Company.
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navrh rozhodnuti opatfeny podpisy viech spole¢niki
bude doru¢en Spole¢nosti.

JEDINY SPOLECNIK

Ma-1i Spole¢nost jediného spole¢nika, vykondva
pusobnost valné hromady jediny spoleénik.

Rozhodnuti spole¢nika, které jinak spadaji do
pusobnosti  valné hromady, musi byt uéin&na
pisemné a musi byt podepsédna. Tim neni dotdena
povinnost vyhotovit rozhodnuti jediného spole¢nika
v plisobnosti valné hromady ve formé& vetejné listiny
v piipadech, kde to vyZzaduje zakon. Pisemna forma
je dodrZena, i kdyZ rozhodnuti bude pfijato
prostiednictvim prostiedka elektronické
komunikace dle ¢&l. 6.7, nevyZaduje-li zadkon jinou
formu. Rozhodnuti jediného spole¢nika (v&etné
elektronického) je spolednik povinen dorudit
piedsedovi rady jednatell; neni-li to mozZné, pak
jinému jednateli.

Po dobu, kdy mé Spole&nost jediného spole¢nika, je
podil na Spole¢nosti volné pirevoditelny na tfeti
osobu.

JEDNATELE

Statutdrnim orgénem Spole¢nosti jsou 4 (slovy:
&tyti) jednatelé, ktefi tvofi kolektivni orgén - radu
jednateld. Jednatelé jsou voleni na dobu neurcitou.

K zastupovani Spole€nosti jsou opravnéni vzdy dva
jednatelé spole€né.

Zalezitosti vyhrazené dle ¢l. 6.3 do schvalovaci
plisobnosti valné hromady se - tam, kde to vyplyvéa z
povahy wvéci - povazuji za interni omezeni
jednatelského opravnéni jednatelll a jednatelé jsou
povinni zdrZet se piislusnych jednani bez souhlasu
valné hromady.

Rada jednateld rozhoduje v ramci obchodniho
vedeni o

(a) veskerych zélezitostech Spole€nosti, které¢ maji
zasadni vyznam pro Spole¢nost a

(b) o veskerych dalsich zalezitostech, které radé
jednateld své&fuje zakon, zakladatelskd listina
nebo jednaci fad rady jednatel@.

Jednatelé zvoli ze svého stfedu predsedu rady
jednateld. Jednatelé jsou povinni usilovat o dosaZeni
shody v projednavanych zaleZitostech tak, aby
pokud mozno byla rozhodnuti rady jednatelli
pfijimana jednomysln&. Pokud se shody nepodafi
dosahnout, rozhoduje rada jednatell nadpolovi¢ni
vétdinou hlasti piitomnych jednateli, nestanovi-li
zékon nebo tato zakladatelska listina jinak, pfi¢emz
v pripadé rovnosti hlasid rozhoduje hlas piedsedy.
Rozhodnuti rady jednateld jsou pro jednatele
zavazna.

Jednatelé jsou vazani
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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 written form requirement is complied with even
if the decision is adopted by means of electronic
communication according to Article 6.7, unless a
different form is required by law. The participant
shall deliver a decision of the sole participant
(including the decision in electronic form) 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.

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:
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(a) zédkazem konkurence v rozsahu stanoveném
zakonem, tzn. jednatel nesmi &init na vlastn{ ¢i
cizi ucet nic, co spadd do oboru Spolednosti, a
dale dle § 199 ZOK. Jednatel viak muZe byt
¢lenem voleného organu kterékoliv spolenosti
naleZejici do podnikatelské skupiny Schwarz a
mizZe také vykonavat ty konkuren&ni &innosti
podle véty prvni, které mu na jeho Zadost pfedem
schvali valnd hromada (jediny spole¢nik); a

(b) pravidly o stfetu z4jm{ stanovenymi zakonem,
tzn. jednatel je povinen informovat spole¢niky ve
smyslu ustanoveni § 54 a nasl. ZOK o tom, Ze pfi
vykonu jeho funkce mize dojit ke stietu jeho
zdjmu se zdjmem Spole¢nosti a postupovat dale
v souladu s pravidly zdkonem stanovenymi.

Jednatelé jsou povinni Fidit se jednacim fadem

schvalenym valnou hromadou a doruéenym
Spole¢nosti zpiisobem dle ¢l 7.2. Rada jednateld
miZe v rozsahu pfipustném dle kogentnich
ustanoveni zdkona rozhodnout o rozdéleni

pusobnosti jednotlivych jednateld podle uritych
obor; jednatelé jsou pti tom vazani jednacim fadem,
a to vcetné bliz§i Upravy ukold a opravnéni
jednotlivych jednatelli, rady jednateld a jeho
piedsedy.

V ptipadé rozdéleni plsobnosti mezi jednotlivé
jednatele rozhoduji pfislu$ni jednatelé o obchodnim
vedeni v ramci pfidélené pilisobnosti v zasadé
samostatné. To v8ak nezbavuje jednatele povinnosti
podiizovat zajmy ptidéleného oboru vzdy zdjmim
Spoleénosti a povinnosti informovat piedsedu rady
jednateli a ostatni jednatele o podstatnych
zaleZitostech a dohliZzet na to, jak jsou zaleZitosti
Spole¢nosti spravovany ostatnimi jednateli, pficemz
podrobnosti  postupu  pfi  obchodnim  vedeni
Spole&nosti stanovi rozhodnuti rady jednatell, ktera
je pfi tomto rozhodovani vézana jednacim fadem.

Predseda rady jednateld zejména

(a) odpovidd za Spole¢nosti  se

spole¢niky;

spolupréci

(b) koordinuje veskeré ¢innosti jednateli; a

(c) zajistuje, aby vedeni jednotlivych obori
pisobnosti jednateltl bylo provadéno v souladu s
cili schvalenymi radou jednateld.
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(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. Executive may be a member of an
elected body of any company belonging to the
Schwarz Group and may also carry out the
competing activities referred to in the first
sentence, which are approved in advance at
his/her request by the General Meeting (sole
participant); 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 et seq.
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
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) 1s 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.




9. SESTAVENi ROCNi UCETNi ZAVERKY 9. PREPARATION OF ANNUAL FINANCIAL

STATEMENTS
Jednatelé jsou povinni sestavit Fadnou ucetni zavérku The Executives are obligated to prepare regular
do tii mé&sict od skon&eni G¢etniho obdobi. financial statements within three months of the end of
an accounting period.
Pozn.: Pouze Ceské znéni této zakladatelské listiny je Note: Only the Czech wording of this Founding Deed
zavazné. Anglicky preklad je pouze informativni. is binding. The English translation is merely
informative.

Lidl International Holding s.r.o.

Pavel Stratil Vit Pravda

jednatel / executive jednatel / executive
V.I. v.r.




