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I. Vychodiska zaméru pifemény
I. Background to the proposed transformation

V souladu sustanovenimi zdkona ¢&.125/2008 Sh., o pfeménach obchodnich
spoleénosti a druzstev, ve znéni pozdéjsich predpist (,Zakon o pfreménach”) a pfi
splnéni dal3ich zakonnych podminek ma pfi zamyslené preméné dojit k rozdéleni
Rozdélované spoleénosti formou odstépeni, vjehoz disledku Rozdélovana
spoleénost nezanikd a Cast jejiho jméni pfechazi na zakladé Zakona o preménach na
nové vznikajici Nastupnickou spole¢nost (,,Rozdéleni”).

In compliance with the provisions of Act No. 125/2008 Coll., on the Transformation of
Business Companies and Cooperatives, as amended (the “Transformations Act”) and
subject to the compliance with other requirements prescribed by law, the proposed
transformation involves the demerger of the Demerged company by way of a spin-off,
as a result of which the Demerged company does not cease to exist and part of its
assets and liabilities is transferred to the newly established Successor company by
operation of law (the “Demerger”).

Zapisem Rozdéleni do obchodniho rejstiiku prejde na Nastupnickou spolecnost
vybrand &ast majetku a zdvazkl Rozdélované spolecnosti specifikovana v souladu
s Casti X v Pfiloze & 2 tohoto projektu (,Vy&lenénd ¢ast jméni“) jako celek a dale
prava a povinnosti z vybranych pracovnépréavnich vztah specifikovanych v Casti IX
tohoto projektu.

Upon registration of the Demerger in the Commercial Register, a selected part of the
Demerged company’s assets and liabilities specified in compliance with Section X in
Annex No. 2 of this project will pass to the Successor company (“Spun-off assets and
liabilities”) as a whole and any rights and obligations arising from selected
employment relationships specified in Section IX of this project.

Jedinym spole¢nikem Rozdélované spolecnosti je spolecnost NDC Group s.r.o.,
IC 285 40 271, Hvézdova 1716/2b, Nusle, 140 00 Praha 4, spis. zn. C 148976 vedena
u Méstského soudu v Praze, ktera vlastni zékladni podil o velikosti 100%, kterému
odpovidd zcela splaceny vklad ve vy$i 100.000 K& (,Jediny spoleénik”). Jediny
spolecnik se v duasledku Rozdéleni stane rovnézi jedinym spolecnikem Nastupnické
spolecnosti.

The sole shareholder of the Demerged company is NDC Group s.r.o., ID No. 285 40
271, Hvézdova 1716/2b, Nusle, 140 00 Prague 4, file no. C 148976, registered with the
Municipal Court in Prague, which holds a 100% shareholding, corresponding to a fully
paid-up capital contribution of CZK 100,000 (the “Sole shareholder”). As a result of
the Demerger, the Sole shareholder also becomes a sole shareholder of the Successor
company.

Il. Prohlaseni v souvislosti s Rozdélenim
Il. Declaration in connection with the Demerger

Pro Gcely Rozdéleni se nevyZaduje souhlas Zadného ze spravnich organl podle
zvlastnich zakontd nebo podle pfimo pouZitelnych predpisti Evropské unie ve smyslu
ustanoveni § 15a Zakona o pfeménach.
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For the purposes of the Demerger, the consent of any administrative authority under
specific laws or directly applicable European Union regulations within the meaning of
Section 15a of the Transformations Act is not required.

Rozdélovand spoleénost neni pfijemcem dotace, ndvratné financni vypomoci ze
statniho rozpoétu, vefejnych podpor z prostiedki Evropské unie ani jiné verejné
podpory v jakékoliv podobé.

The Demerged company is not the recipient of any subsidy, repayable financial
assistance from the state budget, public support from European Union funds, or any
other form of public support.

Podil Jediného spoleénika na Rozdélované spolecnosti je ke dni vyhotoveni tohoto
projektu pfedmétem zéstavniho préva zfizeného ve prospéch spolecnosti MIBCON
Group a.s., IC 084 19 922, Tomi¢kova 2427/2, Chodov, 148 00 Praha 4. Pfedmétné
zastavni pravo se vdusledku Rozdéleni ve smyslu ustanoveni § 40 Zakona
o pfeménach rozsifi i na podil na Néstupnické spolecnosti, ktery Jediny spolecnik
v dasledku Rozdéleni nabude.

The share held by the Sole shareholder in the Demerged company as at the date of
drawing up this project, is subject to a pledge established in favour of MIBCON Group
a.s., ID No. 084 19 922, Tomickova 2427/2, Chodov, 148 00 Prague 4. This pledge will,
as a result of the Demerger within the meaning of Section 40 of the Transformations
Act, also extend to the share in the Successor company which the Sole shareholder
will acquire as a result of the Demerger.

Budou-li ve vztahu k Rozdé&leni splnény podminky dle § 23c zdkona ¢&. 586/1992 Sb.,
o danich z p¥ijm(, ve znéni pozdéjsich pfedpisi (,Zakon o danich z pfijmG“), coz Ize
rozumné predpokladat, Rozdélovanad spole¢nost tuto skute¢nost fadné oznami
mistn& pfislusnému spréavci dané v souladu s ustanovenim § 23d Zakona o danich
z pfijmG, a to nejpozd&ji pét (5) pracovnich dni pfed zdpisem Rozdéleni do
obchodniho rejstfiku. Bez ohledu na vySe uvedené Ndstupnickd spole€nost v ramci
Rozdé&leni nepfedpoklada prevzeti jakékoliv z poloZek uvedenych v ustanoveni § 23¢
odst. 8 Zadkona o danich z pfijmG. Ohledné obecného prechodu dariovych a dalsich
vefejnopravnich povinnosti v rémci Rozdéleni se uplatni ujednani dle Casti X a Pilohy
¢. 2 tohoto projektu.

If the conditions under Section 23c of Act No. 586/1992 Coll., on Income Taxes, as
amended (the “Income Taxes Act”), are satisfied in relation to the Demerger, which
can be reasonably assumed, the Demerged company will duly notify the locally
competent tax administrator of this fact no later than five (5) business days prior to
the registration of the Demerger in the Commercial Register in compliance with
Section 23d of the Income Taxes Act. Notwithstanding the foregoing, the Successor
company does not assume it will take over any of the items listed under Section
23c(8) of the Income Taxes Act in the course of the Demerger. With respect to the
general transfer of tax and other public law obligations in the course of the
Demerger, the provisions of Section X and Annex No. 2 to this project will apply.
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Ill. ZGéastnéna osoba a nova spoleénost [§ 250 odst. 1 pism. a)
Zakona o pfeménach]
1ll. Participating person and new company [Section
250(1)(a) Transformations Act]

Zu&astnénou spoleénosti je vsouladu sustanovenim § 245 odst. 1 Zakona
o pfeménach Rozdélovana spolednost, tj. spolecnost NDC Group Czech s.r.o., IC
054 32 898, Hvézdova 1716/2b, Nusle, 140 00 Praha 4, spis. zn. C 263573 vedena
u Méstského soudu v Praze, pravni forma: spole¢nost s ru¢enim omezenym. Novou
spoleénosti je Nastupnicka spole¢nost, tj. spole¢nost NDC Group FinCo s.r.o., IC [bude
pfidéleno], Hvézdova 1716/2b, Nusle, 140 00 Praha 4, pravni forma: spolecnost
s ru¢enim omezenym.

The participating person is in compliance with the provisions of Section 245(1)
Transformations Act the Demerged company, i.e., company NDC Group Czech s.r.o.,
ID No. 054 32 898, Hvézdova 1716/2b, Nusle, 140 00, Prague 4, file No. C 263573
maintained by the Municipal Court in Prague, legal form: limited liability company.
New company is the Successor company, i.e., company NDC Group FinCo s.r.o., ID No.
[will be assigned], Hvézdova 1716/2b, Nusle, 140 00, Prague 4, legal form: limited
liability company.

IV. Vyménny pomér podilt [§ 250 odst. 1 pism. c) Zdkona
o pieménach]
IV. Share exchange ratio [Section 250(1)(c)
Transformations Act]

V souladu s ustanovenim § 250 odst. 2 Zdkona o pfeménach je vyménny pomér
stanoven jako rovnomérny. Jediny spoleénik Rozdélované spolecnosti, se stane
jedinym spoleénikem Naéstupnické spolecnosti, a bude se tak na Nastupnické
spoleénosti podilet ve stejném poméru, v jakém se podili na Rozdélované spole¢nosti.

In accordance with the provision of Section 250(2) of the Transformations Act, the
exchange ratio is determined as equally proportionate. The Sole shareholder of the
Demerged company will become the sole shareholder of the Successor company and
will thus participate in the Successor company in the same proportion as it
participates in the Demerged company.

Zakladni kapital Néstupnické spole¢nosti bude po zdpisu Rozdéleni do obchodniho
rejstiiku éinit 10.000 K& a bude plné splacen. Jedinym spolec¢nikem Nastupnické
spoleénosti se po zapisu Rozdéleni do obchodniho rejstiiku stane Jediny spolecnik,
ktery nabude podil o velikosti 100 %, jemuz bude odpovidat zcela splaceny vklad ve
vysi 10.000 KE.

The registered share capital of the Successor company will amount to CZK 10,000
upon registration of the Demerger in the Commercial Register and will be fully paid
up. Upon registration of the Demerger in the Commercial Register, the Sole
shareholder will become the sole shareholder of the Successor company, receiving
100% shareholding in the Successor company, corresponding to a fully paid-up capital
contribution of CZK 10,000.
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Vzhledem k vy$e uvedenému bude snizeni redlné hodnoty podilu Jediného spole¢nika
v Rozdélované spoleénosti zcela nahrazeno realnou hodnotou podilu na Nastupnické
spole¢nosti; zadny doplatek proto neni stanoven, tedy, Ze neni vyzadovano vyrovnani
v penézich ¢i jind platba.

Based on the above, the reduction in the fair value of the Sole shareholder’s
shareholding in the Demerged company will be fully offset by the fair value of the
shareholding in the Successor company; therefore, no additional payment is set,
meaning that there is no cash settlement or other payment to be made.

V. Rozhodny den [§ 250 odst. 1 pism. d) Zdkona o pfeménach]
a dalsi vybrané ucetni aspekty
V. Effective date [Section 250(1)(d) Transformations Act]
and other selected accounting aspects

Rozhodnym dnem Rozdéleni ve smyslu ustanoveni § 176 odst. 1 zdkona ¢. 89/2012
Sh., ob&anského zakoniku, ve znéni pozdéjsich predpist (,,Obfansky zdkonik“) je den
zapisu Rozdé&leni do obchodniho rejstiiku, nejpozdéji viak 1. 10. 2026, tj. den, ke
kterému nastavaji pravni G€inky Rozdéleni (,Rozhodny den”).

The effective date within the meaning of Section 176(1) of Act No. 89/2012 Coll., the
Civil Code, as amended (the “Civil Code”) is the date of registration of the Demerger in
the Commercial Register, at the latest however on 1. 10. 2026, i.e., the date on which
the legal effects of the Demerger take effect (the “Effective date”).

Ke dni pfedchazejicimu Rozhodny den sestavi Rozdélovana spolecnost konecnou
Gcetni zavérku, a to jako Ucéetni zavérku mimoFadnou. K Rozhodnému dni sestavi
Rozdélovana spoleénost a Nastupnicka spolecnost zahajovaci rozvahy stim, Ze
zahajovaci rozvaha Ndstupnické spoleénosti bude zohledriovat ocenéni majetku
a zavazkl realnou hodnotou na zakladé ocenéni Vyclenéné Casti jméni, jak je blize
uvedeno v Casti VIl tohoto projektu.

On the day preceding the Effective date, the Demerged company must prepare its
closing financial statements as extraordinary financial statements. As at the Effective
date, the Demerged company and the Successor company must prepare their opening
balance sheets while the Successor company’s opening balance sheet must reflect the
valuation of assets and liabilities at fair value based on the valuation of the Spun-off
assets and liabilities, as further specified in Section VIII of this project .

Rozdélovand spolecnost ma povinnost ovéfit konecnou ucetni zavérku auditorem
podle zakona &. 563/1991 Sh., o uetnictvi, ve znéni pozdéjsich predpist. Proto musi
byt vyse uvedend konecnd ucéetni zévérka iobé zahajovaci rozvahy ovéfeny
auditorem.

The Demerged company is obliged to have its closing financial statements audited in
accordance with Act No. 563/1991 Coll., the Accounting Act, as amended.
Consequently, the aforementioned closing financial statements and both opening
balance sheets must be audited.

Rozdélovand spolenost nepfedpokladd, Ze by v dusledku Rozdéleni nastala situace
predvidana v ustanoveni § 266 Zakona o pfeménach, tj. Ze by vlastni kapital vykazany
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v zahajovaci rozvaze Rozdélované spolecnosti byl nizSi nez jeji zakladni kapital.
Nicméné, pro pfipad, Ze by se tak stalo, Jediny spolecnik navysi vlastni kapital
Rozdélované spolecnosti o pfislusny rozdil prostiednictvim priplatku mimo zakladni
kapital.

The Demerged company does not anticipate that the Demerger would give rise to the
situation envisaged in Section 266 of the Transformations Act, i.e., that the equity
reported in the opening balance sheet of the Demerged company would be lower
than its registered share capital. However, should this occur, the Sole shareholder will
increase the equity of the Demerged company by the relevant difference by way of
a contribution outside the registered share capital.

Rozdélovana spoletnost dale nepredpoklada, i s ohledem na ocenéni pfislusného
majetku a zavazkd realnou hodnotou a s tim souvisejicimi dopady do vlastniho
kapitadlu Nastupnické spole¢nosti, Ze by vdlsledku rozdéleni nastala situace
pfedvidand v ustanoveni § 5a Zakona o pfeménach, tj. ze by ze zahajovaci rozvahy
Nastupnické spolecnosti vyplynulo, Ze celkova ztrata Nastupnické spolecnosti dosahla
takové vyse, Ze pfri jejim uhrazeni z disponibilnich zdroji by neuhrazena ztrata
dosahla nejméné poloviny jejiho zakladniho kapitalu.

Furthermore, the Demerged company does not anticipate, also taking into account
the valuation of the relevant assets and liabilities at fair value and the related impacts
on the equity of the Successor company, that the Demerger would result in the
situation envisaged in Section 5a of the Transformations Act, i.e., that the opening
balance sheet of the Successor company would show that the Successor company’s
total loss had reached such a level that, if it were to be settled from available
resources, the outstanding loss would amount to at least half of its registered share
capital.

JelikoZ s tim Jediny spoleénik v souladu s ustanovenim § 1la odst. 2 Zakona
o pfeménach udélil souhlas, mezitimni ucetni zavérka Rozdélované spoleénosti podle
ustanoveni § 11 odst. 2 Zakona o pfeménach nebude vyhotovena.

Since the Sole shareholder has granted its consent thereto in accordance with Section
11a(2) of the Transformations Act, the interim financial statements of the Demerged
company pursuant to Section 11(2) of the Transformations Act will not be prepared.

VI. Prava, poskytovana vlastnikim
dluhopisti [§ 250 odst. 1 pism. e) Zakona o pifeménach]
VI. Rights granted to bond-holders [Section 250(1)(e)
Transformations Act]
Rozdélovana spolecnost nevydala Zzadné dluhopisy ¢i jiné cenné papiry, a proto ve
vztahu k jejich vlastnikiim nejsou navrhovana zadna prava ani opatfeni.

The Demerged company has not issued any bonds or other securities; therefore, no
rights or measures are proposed in relation to their holders.
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VIl. Den vzniku prava na podil na zisku [§ 250 odst. 1 pism. f)
Zakona o pfeménach]
VII. Date on which the right to a share in profits arises
[Section 250(1)(f) Transformations Act]

Spoleénikovi Nastupnické spole¢nosti vznika pravo na podil na zisku z nového podilu
od Rozhodného dne Rozdéleni, a to na zadkladé rozhodnuti valné hromady
Nastupnické spoleénosti o rozdéleni zisku, které muaZe byt pfijato za predpokladi
stanovenych v ustanoveni § 161 zdkona ¢. 90/2012 Sh., o obchodnich korporacich, ve
znéni pozdéjsich predpist (,Zédkon o obchodnich korporacich®) a ve spoleenské
smlouvé Nastupnické spolecnosti.

The shareholder of the Successor company shall be entitled to a share in the profits
from the new share as of the Effective date of the Demerger, based on a resolution of
the general meeting of the Successor company on the distribution of profits, which
may be adopted subject to the conditions set out in Section 161 of Act No. 90/2012
Coll., on Business Corporations, as amended (the “Business Corporations Act”) and in
the memorandum of association of the Successor company.

VIIl. Zvlastni vyhody [§ 250 odst. 1 pism. g) Zakona
o preménach]
VIII. Special benefits [Section 250(1)(g) Transformations
Act]

Rozdélovana spoleénost neposkytla a Rozdélovana spole¢nost ani Nastupnicka
spole¢nost neposkytne &lendim statutarniho orgénu, ¢lenim dozoréi rady nebo
kontrolni komise ani pfipadnému znalci pfezkoumavajicimu projekt Zadnou zvlastni
vyhodu.

The Demerged company has not granted, nor will the Demerged company or the
Successor company grant, any special benefits to members of the governing body,
members of the supervisory board or the audit committee, or to any expert reviewing
the project.

IX. Zaméstnanci, ktefi pfechazeji na
nastupnickou spole¢nost [§ 250 odst. 1 pism. h) Zdkona
0 pfeménach]

IX. Employees transferring to the successor company
[Section 250(1)(h) Transformations Act]

Seznam zaméstnanct Rozdélované spole¢nosti, ktefi se ke dni zapisu Rozdéleni do
obchodniho rejstfiku stavaji zaméstnanci Nastupnické spoleénosti, je uveden
v Priloze €. 1 tohoto projektu.

A list of the employees of the Demerged company who, as of the date of registration
of the Demerger in the Commercial Register are to become employees of the
Successor company is set out in Annex No. 1 to this project.
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X. Uréeni pfechazejiciho majetku
a dluh@ [§ 250 odst. 1 pism. i) Zdkona o pfeménach]
X. Identification of the assets and liabilities to be

transferred [Section 250(1)(i) Transformations Act]
Na Nastupnickou spoleénost piechazi v disledku Rozdéleni Vyclenéna &ast jméni,
sestavajici se z ¢asti majetku a dluht Rozdélované spolecnosti, které jsou uvedené
v Pfiloze &. 2 tohoto projektu; Zadny jiny majetek, dluhy ani zavazky na Néstupnickou
spole¢nost neprechazeji.

As a result of the Demerger, the Spun-off assets and liabilities, consisting of part of
the assets and liabilities of the Demerged company as set out in Annex No. 2 to this
project, is transferred to the Successor company; no other assets, debts or obligations
shall be transferred to the Successor company.

Xl. Zakladatelské pravni jednani nastupnické spolecnosti
a prvni jednatel nastupnické spolecnosti [§ 250 odst. 1
pism. k) Zakona o preménach]
XI. Constitutional legal act of the successor company and
the first managing director of the successor company
[Section 250(1)(k) Transformations Act]

Zakladatelské pravni jednani nové vznikajici nastupnické spolecnosti je uvedeno
v Priloze &. 3 tohoto projektu.

The constitutional legal act of the newly established Successor company is set out in
Annex No. 3 to this project.

Jednatelem nastupnické spolecnosti bude Martin Anderle, nar. 6. 5. 1976, Franze
Liszta 2165/60, Bolevec, 323 00 Plzen, CR.

The managing director will be Martin Anderle, born May 6, 1976, Franze Liszta
2165/60, Bolevec, 323 00 Plzen, Czech Republic.

XIl. Zména zakladatelského pravniho jednani rozdélované
spoleénosti [§ 250 odst. 1 pism. m) Zdkona o preménach]
XIl. Change of the constitutional legal act of the demerged
company [Section 250(1)(m) Transformations Act]

Zakladatelské pravni jednani Rozdélované spole¢nosti se neméni.

The constitutional legal act of the Demerged company does not change.

Xlll. Ocenéni odstépované casti jméni
XIII. Valuation of the spun-off part assets and liabilities
Vzhledem k tomu, Ze v ramci Rozdéleni dojde ke vzniku nové spoleénosti s rué¢enim
omezenym, je nutné ocenit Vyclenénou ¢&ast jméni posudkem znalce podle
ustanoveni § 253 Zdkona o pfeménach.



Given that the Demerger will result in the creation of a new limited liability company,
the Spun-off assets and liabilities must be valued by an expert’s report in accordance
with the provision of Section 253 of the Transformations Act.

13.2. Statutdrni orgdn Rozdélované spolecnosti ve smyslu ustanoveni § 13b Zdkona
o pfeméndch rozhod| o tom, Ze ocenéni posudkem znalce bude nahrazeno postupem
podle ustanoveni § 469 a nasl. Zakona o obchodnich korporacich.

The governing body of the Demerged company, within the meaning of Section 13b of
the Transformations Act, has decided that the valuation by an expert’s report will be
replaced by the procedure set out in Section 469 et seq. of Act No. 90/2012 Coll. on
Commercial Companies and Cooperatives.

13.3. Provedenim ocenéni formou odborného stanoviska byla povéfena znaleckd kancelar
PKF APOGEO Esteem, a.s., IC 261 03 451, Rohanské nabrezi 671/15, 186 00 Praha 8.

The expert firm PKF APOGEO Esteem, a.s., ID No. 261 03 451, Rohanské ndbreZi
671/15, 186 00 Prague 8, has been commissioned to carry out the valuation in the
form of an expert opinion.

XIV. Zavéreénd ustanoveni
XIV. Final provisions
14.1. Tento projekt a jeho platnost se fidi pravnimi pfedpisy Ceské republiky, zejména pak
pFislusnymi ustanovenimi Zdkona o pfeménach.

This project and its validity are governed by the laws of the Czech Republic, in
particular the relevant provisions of the Transformations Act.

14.2. Tento projekt je vyhotoven v Ceském a anglickém znéni. V piipadé jakéhokoliv
rozporu mezi anglickym a ¢eskym znénim ma pfednost ¢eské znéni.

This project is executed in Czech and English versions. In case of any discrepancy
between the English and Czech versions, the Czech version shall prevail.

Ptilohy: 1) Seznam zaméstnancu / List of employees

Annexes: 2) Odstépovana ¢ast jméni / Spun-off assets and liabilities
3) Zakladatelské pravni jednani nové vznikajici nastupnické spole¢nosti /
Constitutional legal act of the newly established Successor company



V Plzni dne/In Pilsen on 17.8.2026

(S Les,

Vladislav Stefaridk

jednatel NDC Group Czech s.r.0.
Managing Director of NDC Group
Czech s.r.o.

(uredné ovéreny podpis)
(officially certified signature)

Martin Anderle

jednatel NDC Group Czech s.r.o.
Managing Director of NDC Group
Czech s.r.o.

(uredné ovéreny podpis)
(officially certified signature)
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Bézné Cislo knihy o prohlasenich o pravosti podpisu 21026/ 448 /2026

J4, nize podepsany David Navratil, advokat se sidlem v Plzni, Hlubokd 1336/55, PSC 32600,
zapsany v seznamu advokatd vedeném Ceskou advokdtni komorou pod ev. & 10598,
prohlasuji, Ze tuto listinu prede mnou vlastnorucné ve 3 vyhotovenich podepsal:

Vladislav Stefariak, nar. 23. listopadu 1980 v Presové / SR, bytem v CR Mnatova 336,
Vaclavské Predmeésti, 397 01 Pisek, jehozZ totoznost byla prokazana z OP SR ¢. RG 177 589.

V Plzni dne 17.8.2026

David Navratil

Béiné &islo knihy o prohlasenich o pravosti podpisu 21026/ 449 /2026

J4, nize podepsany David Navratil, advokat se sidlem v Plzni, Hlubokd 1336/55, PSC 32600,
zapsany v seznamu advokatd vedeném Ceskou advokatni komorou pod ev. & 10598,
prohlasuji, Ze tuto listinu prede mnou vlastnoru¢né ve 3 vyhotovenich podepsal:

Martin Anderle , nar. 6. kvétna 1976 v Plzni, bytem Franze Liszta 2165/60, Bolevec, 323 00
Plzen, jehoZ totoZnost byla prokdzana z OP €. 218 276 691.

V Plzni dne 17.8.2026

David Navratil






Pfiloha €. 1 — Seznam zaméstnancl

Annex No. 1 — List of employees

ID Prijmeni Jméno Pracovni pomér

ID Surname Name Employment contract
ID010 Golkova Tereza ZPP (part-time employee)
IDO15 Jetabek Petr HPP (full-time employee)
ID018 Kouril Martin HPP (full-time employee)
ID025 Pechova Katarina HPP (full-time employee)
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Pfiloha €. 2 — Odstépovana ¢ast jméni

Annex No. 2 — Spun-off assets and liabilities

1.1.

1.2.

I. Produkt FinCo
I. FinCo Product

Produkt FinCo, kterym se rozumi softwarovy nastroj ,,NDC Financial Consolidation”
vyvinuty rozdélovanou spoleénosti pro finanéni konsolidaci, ktery zajistuje
transparentni skupinové vykaznictvi pripravené k auditu, a to od sbhéru financnich
udajl aZ po zverejnéni, a jeho soucasti zahrnujici veSkera prava dusevniho vlastnictvi
souvisejici s produktem FinCo tak, jak jsou nize definovany.

The FinCo Product, which is defined as a software tool “NDC Financial Consolidation”
developed by the Demerged company for financial consolidation, which ensures
transparent, audit-ready group reporting, from the collection of financial data
through to publication, and its components comprising all intellectual property rights
relating to the FinCo Product as defined below.

Samotny software Produktu FinCo, véetné:
(The software of the FinCo Product itself, including:)

a) zdrojového kodu, véetné jeho historie, tak jak je uloZeny v Azure DevOps
repositarich (6 repositara celkem), v€etné backend (Java), frontend (Angular)
a databazového kadu;

(source code, including history, as saved in the Azure DevOps repositories (6
repositories in total), including backend (Java), frontend (Angular) and the
database code),

b) viech build a deployment pipelines v Azure DevOps, slouZici pro sestaveni
a nasazeni aplikace;

(all build and deployment pipelines in Azure DevOps used for building and
deploying the application);

c) vsech pouzitych software knihoven;
(all software libraries used);
d) dokumentace a komentara v kodu;
(documentation and code comments);
e) konfiguracnich parametri pro testovani, nasazovani, a provoz feseni;

(configuration parameters for testing, deployment, and operation of the

solution);

f) zéloh standardni konfigurace systému a vychozich dat pro demo prostfedi;
(backups of standard system configuration and default data for the demo
environment);

g) IFRS starter kitu (preddefinovaného obsahu pro zrychleni dodavky systému);

(IFRS starter kit (predefined content for accelerating system delivery));
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1.3,

1.4.

1.5.

h) viech relevantnich predchozich verzi systému;
(all relevant previous versions of the system);
i) produktovych log a celkového designu systému;
(product logos and overall system design);
i) dokumentace integracnich rozhrani;
(integration interface documentation);
k) vyvojovych roadmap (strednédobych pland);
(development roadmaps (medium-term plans));
) konfigurace autorizacnich sluzeb (XSUAA);
(authorization services configuration (XSUAA));
m) konfigurace Identity sluZeb (SAP CIS);
(Identity services configuration (SAP CIS));
n) konfigurace OData sluZeb pro integraci;
(OData services configuration for integration);
o) standardni konfigurace DPE Agent pro integraci na on-premise systémy;
(standard DPE Agent configuration for integration with on-premise systems);

p) konfigurace Azure Key Vault a jakékoli dalsi relevantni certifikaty a objekty
zabezpeceni;

(Azure Key Vault configuration and any other relevant certificates and security
objects);

q) ticket( s odstranénymi klientskymi daty; a
tickets after scrapping customer specific data; and

r) pokyny pro technickou podporu (databaze feSeni problému).
support guidelines (troubleshooting databse).

Microsoft Azure DevOps — vrozsahu projektu FinCo, véetné veskerého obsahu
v tomto DevOps projektu.

Microsoft Azure DevOps — within the scope of the FinCo project, including all content
in this DevOps project.

Vsech historickych a budoucich vyvojovych ukoll a celkovy obsah tzv. Work items
v Azure DevOps repositafi FinCo.

All historical and future development tasks and the entire content of the so-called
Work Items in the Azure DevOps FinCo repository.

Atlassian Confluence, véetné interni znalostni baze a dokumentace systému
definovaného v Confluence spaces:

Atlassian Confluence, including the internal knowledge base and system
documentation defined in the following Confluence spaces:
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1.6.

1.7,

1.8.

a) NDC Financial Consolidation;
b) NDC FC —technical documentation.
Komer&ni software tfetich stran, podporujici vyvoj produktu a analyzu jeho obsahu:

Third-party commercial software supporting product development and content
analysis:

a) Intelli) IDEA, Webstorm;

b) ESLint, Stylelint, Prettier a Sonarcloud.

Obsahu a nastroj pro testovani software:

Software testing content and tools:

a) Testovacich scénafu (test scenarios);

b) Nastroje Playwrite pro automatizaci testd (Playwright tool for test automation).
OEM licence a licence pro provozni prostiedi:

OEM licenses and production environment licenses:

a) interné pouZivanych cloud prostiedi a pfislunych sluzeb v ramci SAP Business
Technology Platform, zejména:

internally used cloud environments and related services within the SAP Business
Technology Platform, in particular:

i. SAP HANA Cloud;

ii. SAP HANA Cloud (Datalake);

iii. SAP Cloud Foundry Runtime;

iv. SAP HANA HDI Conteiners;

v. SAP XSUAA;

vi. SAP Cloud Identity Services;

vii. OData Service;

viii. Konfigurace viech BTP Accounts a Sub-Accounts.
(Configuration of all BTP Accounts and Sub-Accounts).

b) testovacich a ukdzkovych prostfedi pro partnery a pfisludnych sluzeb v ramci SAP
Business Technology Platform, zejména:

testing and demo environments for partners and related services within the SAP
Business Technology Platform, in particular:

i. SAP HANA Cloud;

ii. SAP HANA Cloud (Datalake);
iii. SAP Cloud Foundry Runtime;
iv. SAP HANA HDI Conteiners;
v. SAP XSUAA
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vi. SAP Cloud Identity Services;
vii. OData Service;
viii. Konfigurace véech BTP Accounts a Sub-Accounts.

(Configuration of all BTP Accounts and Sub-Accounts).

1.9.  Obchodni dokumenty, a technicka infrastruktura podporujici produkt FinCo, véetné:
Business documents and technical infrastructure supporting the FinCo product,
including:

a) powerpoint prezentaci podporujici prodej produktu a rozvoj partnerské sité;
(PowerPoint presentations supporting product sales and partner network
development);

b) marketingovych materiald;

(marketing materials);

c) standardnich cenikd;
(standard price lists);

d) vysledky piedchozich penetraénich a certifikacnich testl testh (1SO, SOC a dalsi);
(results of previous penetration and certification tests (ISO, SOC and others));

e) nabidky poskytnuté zakaznikim;

(proposals provided to customers);

f) veskerych dokument, popisujici koncept, architekturu, nebo parametry software
(produktu) NDC Financial Consolidation (napf. schémata, benefity, a dalSi
podobné; a
(all documents describing the concept, architecture, or parameters of the NDC
Financial Consolidation software (product) (e.g., diagrams, benefits, and other
similar materials)); and

g) obsah internetovych stranek tykajici se produktu FinCo.

(Content of the website relating to the FinCo product.)

1.10. Veékeré daldi souvisejici know-how, prava dudevniho vlastnictvi, véetné vlastnickych
prav a prava poskytovat licence k produktu FinCo bez jakychkoli omezeni.

All other related know-how and intellectual property rights, including ownership

rights and the right to grant licences for the FinCo Product without any restrictions.

1.11. Produkt FinCo je v Ucetnictvi zachycen v podobé aktivovaného majetku vzniklého
vlastni ¢innosti (polozky FinCo dev phase 1, 2 a 3) takto:

The FinCo product is recorded in the accounting as an internally generated capitalised

asset (items FinCo dev phase 1, 2, and 3) as follows:

Inv.t. Nazev Pofizeni  Pofiz. cena Dat. 1. UZ odpisu Dafi. odepls. UZ. odepis. Zist. dafi. k 31.7.2026 Zdst. U, k 31.7.2026

130001 FinCo dev phase 1 30.11.2024 20329 197 01.12.2024 36 més. 36 més. 9035198 9035198

130002 FinCo dev phase 2 30.06.2025 8892220 01.07.2025 36 més. 36 més. 5681 141 5681141

130003 FinCo dev phase 3 31.07.2025 1362607 01.08.2025 36 més. 36 més. 908 404 908 404

30584 024 o 15624743 15624743
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1.12. Vetkerd prava dudevniho vlastnictvi k produktu FinCo a veskera souvisejici prava tvofi
souéast Vyélenénénou &ast jméni a prechdzi na Nastupnickou spolecnost plné,
wlugng, neodvolatelng, trvale a bez uzemniho omezeni, véetné velkerych prav
k hospodaFskému vyuZiti, a to bez jakéhokoli zachovaného podilu Rozdé&lované
spole¢nosti. Zadné pravni ani hospodéiské podily vztahujici se k produktu FinCo se
nevrati ¢&i nebudou ponechdny Rozdélované spoleénosti ¢i jakékoliv tieti osobé.

All intellectual property rights in and to the FinCo Product and all related rights form
part of the Spun-off assets and liabilities and are transferred to the Successor
company comprehensively, exclusively, irrevocably, permanently and territorially
unrestricted, including all economic exploitation rights therein, free from any retained
interest of the Demerged company. No legal or economic interests in the FinCo
Product shall at any time revert to, or be retained by, the Demerged company or any
third party.

Il. Hmotny majetek

Il. Tangible assets

2.1.  Hardware a drobny hmotny majetek v nasledujicim rozsahu:

Hardware and low-value tangible assets within the following scope:

Inv.é. Nazev QOdplsovd skupina Pofizeni  Pofiz. cena Dat. 1. i€, odplsu Dafi. odepis. U¢, odepis. Zist. dai. k 31.7.2026 ‘Zast. G2, k 31.7.2026
4060008 Lenovo ThinkPad T14s Gen2 LTE e 113,01.2022 40386 01,03.2022 1 40,00% 36 més. 0 - [}
2025007 Monitor 24" Dell Drobny majetek pfimo do naklad 21.02.2025 3291

2025100075 Mobil iPhene 13 bez evidence v majetku 21.02.2025 10756

2025100075 Kldvesnice Logitech bez evidence v majetku 2022025 1612,

2025100075 My Logitech bez evidence v majetku 21.02.2025 479 H
4160035 ASUS Zenbook 14 OLED Drobny majetek odepisovany 24 mésic  24.10.2022 26 851 01.11.2022:24 més. 24 més, 0 0
2290013 MacBook Pro 14" M4 Pro CZ 2024 éerny Drobny majetek odepisovany 24 mésicll 25.11.2025 41603 01.12.2025:24 més. 24 més, 27734 27734
4160032 Dell Precision 3570 Drobny majetek odepisovany 24 mésici 01.08.2022 34 307 01.09.202224 més.  24més. o 0
2023005 LCD monitor 30" Dell Drobny majetek pfimo do nakladii 01.03.2023 11824 i
2023014 Laserové tiskdrna Xerox Drobny majetek pfimo do nakladd 11.04.2023 3725
2024003 Tablet Samsung Galaxy + karty + nabljetk  Drobny majetek pfimo do nékladd 02,04.2024 4889
2024009 Notebook Lenovo ThinkPad T14 Gen 5 Black Drobny majetek pfimo do naklad 10.09.2024 38000

2023100101 Mobil Samsung Galaxy A535G + pouzdro + paméf.karta bez evidence v majetku 01.03.2023 10576

2023100101 Video kabel Vention, kldvesnice logitech, sluchatka Koss _bez evidence v majetku ... 01.03.2023 807

2024100272 Mys Ligitech bez evidence v majetku 15.07.2024 700:

2025015 Notebook Lenovo ThinkPad T14 black Drobny majetek piimo do néklad( 23.06.2025 38504
2025016 monitor 34" Samsung + kldvesnice Drobny majetek piimo do nakladd 23.06.2025 10 570:
e 278 880 i ) 27734 27734
lll. Financni prostiedky
lll. Funds
3.1.  Financni prostredky ve vy3i 2.600.000 K&.
Funds amounting to CZK 2,600,000.
IV. Dluhy
IV. Liabilities
4.1. Soudasti Vy€lenéné &asti jméni budou pouze dluhy viéi zaméstnanclim Rozdélované

spoleénosti, ktefi se vsouladu stimto projektem Rozdéleni stavaji zaméstnanci
Ndastupnické spoleénosti, v podobé neuhrazenych mzdovych narokd, u nichZ vyplatni
termin nastane az po Rozhodném dni (tj. mzdovych narokd v principu nepfesahujicich
obdobi jednoho kalendainiho mésice) s tim, Ze tyto mzdové naroky budou, véetné
jakychkoliv souvisejicich vefejnopravnich povinnosti, v plné vysi uhrazeny z financnich
prostfedkd, které jsou souéasti Vy€lenéné ¢asti jméni a které jsou blize specifikovany
v Casti Il této Prilohy & 2. Jakékoliv jiné dluhy, povinnosti, naklady, kompenzace
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4.2.

a jind pInéni vaci prechazejicim zaméstnancim, jejichZ pravni nebo skutkovy zaklad
vznikl pfed Rozhodnym dnem, v&etné jakychkoli souvisejicich urokd, sankci,
povinného pojistného a jinych odvodi a dal3ich vefejnopravnich povinnosti, které by
mohly prFejit vramci Rozdéleni na Nastupnickou spole¢nost, budou plné
vyporadany a uhrazeny Rozdé&lovanou spoleénosti pfed Rozhodnym dnem, pfipadné,
nebude-li toto vypofadani a Ghrada zpravniho hlediska moiné, budou vedkeré
takovéto historické polozky Fadné a v plné vysi zachyceny jako zavazek v zahajovaci
rozvaze Ndstupnické spoleénosti, a to véetné jakychkoliv vefejnopravnich povinnosti,
které s nimi mohou souviset. Pro vylouéeni pochybnosti, pokud kterdkoli ztéchto
historickych poloZek zatizi Nastupnickou spoleénost, ponese veskeré naklady a jiné
ekonomické duasledky s nimi spojené ve vzdjemném vztahu mezi Rozdélovanou
spole¢nosti a Nastupnickou spolecnosti vyluéné Rozdélovana spolecnost.

Solely liabilities owed to employees of the Demerged company who, in accordance
with this project of Demerger, become employees of the Successor company, in the
form of outstanding wage claims for which the payment date falls after the Effective
date (i.e., wage claims in principle not exceeding a period of one calendar month), will
be part of the Spun-off assets and liabilities, with the understanding that these wage
claims will be, including any related public-law obligations, paid in full from the funds
that are part of the Spun-off assets and liabilities and that are further specified in
Section Il of this Annex No. 2. Any other debts, obligations, costs, compensations and
other performances towards the transferring employees, whose legal or factual basis
arose before the Effective date, including any related interest, penalties, mandatory
insurance premiums and other levies and other public-law obligations, that could
transfer in the course of the Demerger to the Successor company will be fully settled
and paid by the Demerged company before the Effective date, or, if such settlement
and payment is not legally possible, all such historical items will be duly and in full
recorded as a liability in the opening balance sheet of the Successor company,
including any public-law obligations that may be related to them. For the avoidance
of doubt, if any of these historical items burdens the Successor company, all costs and
other economic consequences associated therewith shall, in the mutual relationship
between the Demerged company and the Successor company, be borne exclusively by
the Demerged company.

Zadné jiné dluhy, at uZ splatné, nesplatné, podminéné ¢i budouci, na Nastupnickou
spoleénost nepiechazeji. To plati v rozsahu maximalné pfipustném podle rozhodného
prava i pro veskeré dariové a jiné obdobné vefejnopravni povinnosti Rozdélované
spoleénosti (napfiklad povinnosti v rdmci pFedpist upravujicich pojistné na socidlni
zabezpeleni ¢ vefejné zdravotni pojisténi), a to zejména vletné jakychkoliv
povinnosti vzniklych:

a) v souvislosti s pfijmy, zisky nebo vynosy, které byly dosazeny, Casové rozliseny
nebo pfijaty pfed Rozhodnym dnem, nebo v souvislosti s obdobim Ci Casti obdobi
konticim pfed Rozhodnym dnem (v&etné pfijmd, zisk( nebo vynosd, které se pro
uely jakékoli dané povazuji za dosaZené, ¢asové rozlidené nebo pfijaté pred
timto datem nebo v souvislosti s takovym obdobim), nebo

b) v dasledku jakékoli uddlosti, transakce, jednani, okolnosti, uplynuti [hGty nebo
opomenuti, k nimi do3lo pfed Rozhodnym dnem (v€etné jakékoli udalosti,
transakce, jednani, okolnosti, uplynuti lhity nebo opomenuti, které se pro
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4.3.

4.4,

dafové ucely povaiuji za nastalé nebo se za nastalé pokladaji pfed Rozhodnym
dnem).

No other liabilities, whether due, not yet due, conditional or future, shall be
transferred to the Successor company. This applies to the maximum extent
permissible under applicable law, even to all tax and other similar public law
obligations of the Demerged company (including, for example, obligations under
regulations governing social security contributions or public health insurance), in
particular any obligations arising:

a) in respect of, or with reference to, any income, profits or gains which were
earned, accrued or received before the Effective date or in respect of a period or
part period ending before the Effective date (including any income, profits or
gains which are deemed for the purposes of any tax to have been earned, accrued
or received before that date or in respect of that period), or

b) in consequence of any event, transaction, action, circumstance, expiry of time or
omission whatsoever which occurred before the Effective date (including any
event, transaction, action, circumstance, expiry of time or omission deemed to
occur, or treated or regarded as having occurred, for tax purposes before that
date).

Dafiové povinnosti Rozdélované spoleénosti nejsou soucasti Vyélenéné &asti jméni
pFechazejici na Nastupnickou spoleénost, neni-li v tomto projektu uvedeno jinak.

The tax obligations of the Demerged company do not form part of the Spun-off assets
and liabilities transferred to the Successor company, unless otherwise provided in this
project.

V souladu s a v rozsahu stanoveném § 109ac zakona ¢. 235/2004 Sb., o dani z pfidané
hodnoty, ve znéni pozdéjsich predpisi (déle jen ,ZDPH"), dochézi v disledku pozbyti
Vyélenéné ¢asti jméni, ktera tvofi &ast obchodniho zavodu Rozdélované spolecnosti,
jejim odstépenim na Néstupnickou spoleénost k pfechodu prav a povinnosti v oblasti
dané z pfidané hodnoty (dle jen ,DPH") souvisejicich s Vyélenénou &asti jméni (Easti
obchodniho zdvodu) na Nastupnickou spole¢nost. Ve vztahu k prechodu prav
apovinnosti v oblasti DPH se Rozdélovana spolecnost zavazuje poskytnout
Nastupnické spoleénosti veskerou soucinnost potiebnou k uplatnéni pfislusnych prav
& plnéni pfisludnych povinnosti, véetné poskytnuti podplrné evidence k DPH,
dokumentace a pfiznani k DPH & kontrolnich hlaseni, jakoz i daldich dikaznich
prostiedkl potiebnych k doloZeni préav. a povinnosti v oblasti DPH, které
z Rozdélované spoleénosti pfesly na Nastupnickou spole¢nost.

In accordance with and in the extent prescribed by Section 109ac of Act No. 235/2004
Coll., on Value Added Tax, as amended (the “VAT Act”), as a result of the transfer of
the Spun-off assets and liabilities, which constitute part of the business enterprise of
the Demerged company, by way of their spin-off to the Successor company, the rights
and obligations in the area of value added tax (“VAT”) relating to the Spun-off assets
and liabilities (part of the business enterprise) transfer to the Successor company. In
relation to the transfer of rights and obligations in the area of VAT, the Demerged
company undertakes to provide the Successor company with all cooperation
necessary for the exercise of the relevant rights or fulfilment of the relevant
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obligations, including the provision of supporting VAT records, documentation and
VAT returns or control statements, as well as other evidence necessary to
substantiate the rights and obligations in the area of VAT that have transferred from
the Demerged company to the Successor company.
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Pfiloha &. 3 — Zakladatelské pravni jednani nové vznikajici ndstupnické spolecnosti

Annex No. 3 — Constitutional legal act of the newly established Successor company

1.1

1.2

1.3

3.1

CAST PRVNI
PART ONE
POVINNE NALEZITOSTI ZAKLADATELSKE LISTINY
MANDATORY REQUIREMENTS OF THE MEMORANDUM OF ASSOCIATION

OBCHODNI FIRMA, SIDLO A DOBA TRVANI SPOLECNOSTI / COMPANY NAME,
REGISTERED OFFICE AND DURATION OF THE COMPANY

Obchodni firma spoleénosti zni / The company name is: NDC Group FinCo s.r.o.
Sidlo spole¢nosti je v obci / The company’s registered office is in the municipality of: Praha.

Spole¢nost je zaloZena na dobu neurditou / The company is established for an indefinite
period.

PREDMLET PODNIKANI / SCOPE OF BUSINESS
Predmétem podnikéni a éinnosti spolegnosti je:

(a) vyroba, obchod a sluzby neuvedené v ptilohach 1 az 3 Zivnostenského zékona
v rozsahu oborti:

(1) 47: Zprostiedkovani obchodu a sluZeb;

(ii) 56: Poskytovani software, poradenstvi v oblasti informacnich technologii,
zpracovani dat, hostingové a souvisejici ¢innosti a webové portaly;

(iit) 72: Mimoskolni vychova a vzdélavani, pofadani kurzl, Skoleni, vCetné
lektorské ¢innosti.

The scope of the company’s business and activities is:

(a) manufacture, trade and services not listed in Annexes 1 to 3 of the Trade Licensing
Act, within the scope of the following sectors:

(i) 47 Intermediation in trade and services,

(ii) 56: Provision of software, IT consultancy, data processing, hosting and
related activities, and web portals,

(ii) 72: Extracurricular education and training, organisation of courses and
training programmes, including lecturing.

SPOLECNIK A VYMEZENI PODILU / SHAREHOLDER AND DEFINITION OF
SHARE

Ke dni piijeti této zakladatelské listiny je jedinym spoleénikem spoleénosti nize uvedend
osoba, ktera vlastni nize specifikovany podil:
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32

5.1

5.2

(a) spolenost NDC Group s.r.o., spole¢nost s ru¢enim omezenym zaloZena podle
Seského prava se sidlem Hvézdova 1716/2b, Nusle, 140 00 Praha 4, Ceské republika,
ICO 28540271, zapsana v obchodnim rejstitku vedeném Méstskym soudem v Praze
pod sp. zn. C 148976, spodilem ve vysi 100 % (slovy: sto procent), ktery je
zékladnim podilem a pfipadd na n& vklad 10.000 K& (slovy: deset tisic korun
¢eskych) (Spole¢nik).

As at the date of adoption of this Memorandum of Association, the sole shareholder of the
company is the person listed below, who holds the share specified below:

(a) NDC Group s.r.o., a limited liability company incorporated under Czech law, with its
registered office at Hvézdova 1716/2b, Nusle, 140 00 Prague 4, Czech Republic, 1D
No. 28540271, registered in the Commercial Register maintained by the Municipal
Court in Prague under file No. C 148976, with a 100% (in words: one hundred per
cent) shareholding, which constitutes the sole shareholding and corresponds to a
capital contribution of CZK 10,000 (in words: ten thousand Czech koruna) (the
Shareholder).

Spoleénik miize vlastnit vice podilil, a to i rizného druhu. Podil lze rozdélit rozhodnutim
valné hromady i bez souvislosti s jeho pfevodem nebo prechodem. Vznik riznych druhi
podili se pripousti. K pfevodu kteréhokoli podilu na jiného spole¢nika ani na tieti osobu se
nevyzaduje souhlas valné hromady. Podil se dédi. Spolednost nevydava kmenové listy.

A shareholder may hold more than one share, including shares of different classes. A share
may be split by a resolution of the general meeting, even without any connection lo its transfer
or assignment. The creation of different classes of shares is permitted. The consent of the
general meeting is not required for the transfer of any share to another shareholder or to
a third party. A share is inheritable. The company does not issue share certificates.

ZAKLADNI KAPITAL / REGISTERED SHARE CAPITAL

Zakladni kapital spolenosti tvoii souhrn viech vkladi spoleénikii a ¢ini 10.000 K& (slovy:
deset tisic korun ¢eskych).

The company’s registered share capital consists of the total of all shareholders’ contributions
and amounts to CZK 10,000 (in words: ten thousand Czech korunay).

POCET JEDNATELU A ZPUSOB JEJICH JEDNANI ZA SPOLECNOST / NUMBER
OF DIRECTORS AND THE MANNER IN WHICH THEY ACT ON BEHALF OF THE
COMPANY

Spoleénost méi jednoho jednatele / The company has one managing director.

Spole¢nost zastupuje jednatel samostatné. / The company is represented by a managing
director acting solely.

CAST DRUHA
PART TWO
DALSI USTANOVENI ZAKLADATELSKE LISTINY
FURTHER PROVISIONS OF THE MEMORANDUM OF ASSOCIATION
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7.1

7.2

T3

7.4

7.5

ORGANY SPOLECNOSTI/ COMPANY BODIES

Organy spoleénosti jsou (A) valnd hromada a (B) jednatel.

The company’s governing bodies are (A) the general meeting and (B) the managing director.
VALNA HROMADA / GENERAL MEETING

Valna hromada je nejvy$$im organem spoleénosti.

The general meeting is the supreme body of the company.

Svolavani valné hromady / Convening the general meeting

Valna hromada musi byt svolana alespoii jednou za ucetni obdobi tak, aby se konala
nejpozdéji do Sesti mésici od posledniho dne piedchazejiciho tcetniho obdobi. V piipade
potieby 1ze valnou hromadu svolat kdykoliv.

A general meeting must be convened at least once per financial year, to be held no later than
six months from the last day of the preceding financial year. If necessary, a general meeting
may be convened at any time.

Valnou hromadu svolava jednatel spole¢nosti (&i jiny svolavatel tomu opravnény dle zdkona)
nejméné 15 (slovy: patnact) dni pied jejim kondnim odeslanim pozvanky na valnou hromadu
spoleénikim na adresu uvedenou v seznamu spoleénikll. Spoleénik je povinen nechat
v seznamu spoledniki uvést i svou e-mailovou adresu, kterd se v piipadé svolavani valné
hromady povaZzuje za primarni. Pozvanka na valnou hromadu musi obsahovat minimalné
naleZzitosti stanovené zdkonem ¢&. 90/2012 Sb., o obchodnich spolednostech a druZstvech,
v platném znéni (Zakon o obchodnich korporacich).

The general meeting is convened by the company’s managing director (or another convener
authorised to do so by law) at least 15 (in words: fifieen) calendar days before it is held, by
sending a notice of the general meeting to the shareholders at the address stated in the
register of shareholders. A shareholder must ensure that their email address is also included
in the register of shareholders, this email address is considered the primary means of contact
when convening a general meeting. The notice of the general meeting must contain at least the
particulars specified in Act No. 90/2012 Coll., on Commercial Companies and Cooperatives,
as amended (the Business Corporations Act).

Zalezitosti, které nebyly uvedené v pozvance na valnou hromadu, lze projednat jen za ucasti
a se souhlasem vSech spole¢nikt spoleénosti.

Maiters not specified in the notice of the general meeting may only be discussed in the
presence of and with the consent of all the company’s shareholders.

Spoleénik se miize vzdat prava na véasné a Ffadné svolani valné hromady pisemnym
prohldSenim s Ufedné ovéfenym podpisem nebo Ustnim prohlaSenim na valné hromadé.
ProhlaSeni na valné hromadé se uvede v zapisu o jednani valné hromady. Osvédéuje-li se
rozhodnuti valné hromady vefejnou listinou, uvede se prohlaseni v této vefejné listiné.
Prohla$eni ma u¢inky i vici kazdému dal$imu nabyvateli podilu tohoto spoleénika.

A shareholder may waive their right to the timely and proper convening of a general meeting

by means of a written declaration bearing a notarised signature or by an oral declaration at
the general meeting. A statement made at the general meeting shall be recorded in the minutes
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of the general meeting. If the resolution of the general meeting is certified by a public
document, the statement shall be included in that public document. The statement shall also be
effective against any subsequent acquirer of that shareholder’s share.

Hlasovani na valné hromadé a jeji usnasenischopnost / Voting at the general meeting and
quorum

7.6 Valna hromada je zplisobild usnaseni, jsou-li pfitomni ¢i zastoupeni spolecnici, ktefi maji
alespori polovinu vSech hlast.

The general meeting has a quorum if shareholders holding at least half of all votes are present
or represented.

7.7 Kazdy spole¢nik ma jeden hlas na kazdou 1 K¢ (slovy: jednu korunu ¢eskou) svého vkladu.

Each shareholder has one vote for every CZK 1 (in words: one Czech koruna) of their capital
contribution.

Rozhodovani valné hromady / Decision-making at the general meeting

7.8 V piipadé, kdy zdkon nebo tato zakladatelskd listina neurcuje piisnéj$i zplsob, rozhoduje
valnd hromada vétS$inou hlasii spoleénikil pfitomnych na valné hromadé, a to véetn¢ volby
organii valné hromady.

Where the law or this Memorandum of Association does not prescribe a stricter procedure,
the general meeting shall decide by a majority of the votes of the shareholders present at the
general meeting, including the election of the bodies of the general meeting.

7.9 Souhlas alespoil dvoutietinové vétsiny hlasi vSech spole¢niki se vyzaduje:
(a) k piijeti rozhodnuti o zméné obsahu zakladatelské listiny;
() k rozhodnuti, jehoz disledkem se méni zakladatelska listina;
(c) k rozhodnuti o piipusténi nepenézitého vkladu ¢i o moZnosti zapocteni penézite

pohledavky viéi spoleénosti proti pohleddvee na splnéni vkladové povinnosti; a
(d) k rozhodnuti o zruSeni spole¢nosti s likvidaci.
K pfijeti rozhodnuti o zméné zakladatelské listiny, kterym se zasahuje do prav nebo
povinnosti pouze nékterych spoleénikii, se vyzaduje jejich souhlas. Zasahuje-li se zménou
zakladatelské listny do prav a povinnosti vech spoleénikli, vyzaduje se souhlas vSech

spole¢niki.

The consent of at least a two-thirds majority of the votes of all shareholders is required:

(a) to adopt a resolution amending the contents of the Memorandum of Association;

(b) to adopt a resolution which results in an amendment to the Memorandum of
Association;

(c) to approve a non-monetary contribution or to allow a monetary claim against the
company to be set off against a claim for the fulfilment of a contribution obligation;
and
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7.10

711

712

T.13

7.14

8.1

8.2

() to adopt a resolution to dissolve the company.

The consent of those shareholders whose rights or obligations are affected is required for the
adoption of a resolution to amend the Memorandum of Association where such amendment
affects only some of the shareholders. If the amendment to the Memorandum of Association
affects the rights and obligations of all shareholders, the consent of all shareholders is
required.

V listiné pfitomnych bude zapsano, jakym zplsobem byli jednotlivi spolednici na valné
hromadé pfitomni. V piipadé ptitomnosti a hlasovani s vyuzitim technickych prostfedkl se na
listing pritomnych nevyzaduje podpis spoleéniki, ktefi tento zptisob vyuzili.

The attendance register shall record the manner in which individual shareholders were
present at the general meeting. Where shareholders attend and vote using technical means,
the signatures of those shareholders who used such means are not required on the attendance
register.

Spole¢nost miiZe zaslat spolednikiim zéapis z valné hromady i jen e-mailem nebo vyvéSenim na
svych internetovych strankéch.

The company may send the minutes of the general meeting to the shareholders by email alone
or by publishing them on its website.

Pisobnost valné hromady / Powers of the general meeting

Do piisobnosti valné hromady naleZ{ rozhodovani o otdzkéch, které do jeji plisobnosti svéiuje
§ 190 Zékona o obchodnich korporacich, pripadné dal$i ustanoveni Zékona o obchodnich
korporacich, jiny pravni pfedpis nebo tato zakladatelska listina.

The powers of the general meeting include deciding on matters entrusted to it by Section 190
of the Business Corporations Act, or by other provisions of the Business Corporations Act,
other legislation or this Memorandum of Association.

Do piisobnosti valné hromady nalezi dale rozhodnuti o zméné této zakladatelské listiny,
o zruSeni spole¢nosti a jejim vstupu do likvidace a o jmenovani likvidatora.

The powers of the general meeting also include decisions on amending this Memorandum of
Association, dissolving the company and entry into liquidation and appointing a liquidator.

Ma-li spole¢nost jediného spoleénika, nekona se valna hromada a piisobnost valné hromady
vykonava tento spole¢nik. Rozhodnuti pfijaté v plisobnosti valné hromady dorudi spoleénik
bud’ k rukdm jednatele nebo na adresu sidla spole¢nosti.

If the company has a sole shareholder, no general meeting shall be held and the powers of the
general meeting shall be exercised by that shareholder. Decisions adopted within the powers
of the general meeting shall be delivered by the shareholder either to the managing director
or to the address of the company’s registered office.

JEDNATEL / MANAGING DIRECTOR

Jednatel je statutdrnim organem spole¢nosti / The managing director is the governing body of
the company.

Délka funkéniho obdobi jednatele je 10 let / The term of office of the managing director is 10
years.
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8.3

Na jednatele se nevztahuje zdkaz konkurence vrozsahu § 199 Zikona o obchodnich
korporacich.

The managing director is not subject to the non-competition clause within the scope of Section

199 of the Business Corporations Act.
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