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SPOLECNY PROJEKT PRESHRANICNI FUZE
‘ SLOUCENIM

vypracovany ve smyslu ustanoveni § 15 anasl, § 70 a
ndsl., § 100 a ndsk. a § 197 andsl. a souvisejicich
ustanoveni  Ceského  zdkoma & 125/2008 Sb,
o pfeméndch obchodnich spolednosii a drugstev, ve
znéni pozdéjlich pfedpisi (,,ZOP), ustanoveni § 174
a nasl. Ceského zikona & 89/2012 Sb., obdansky
zdkonik, ve zn&ni pozdéjSich predpisii (,Ob&ansky
zakonik™), ustanoveni kap. 113 Obchodniho zakonu
Kyperské republiky, ve znéni pozdgj¥ich predpisii
(wCLRC") a déle ve smyslu smérice Evropského
parlamentu a Rady (EU) 2019/2121 ze dne 27.
listopadu 2019, kterou se ménf smémice (EL)
2017/1132, pokud jde o pfeshrani¢ni premisténi sidla,
fize a rozdéleni (,,Smé&rnice), nffe uvedendho dne,
mésice a toku sjedndvaji tento spoleény projekt
pfeshraniéni fuze (,Projekt*y mezi nasledujicimi
spole€nostmi jako spole¢nostmi zugastnénymi na fiizi:

(0

akeiové spoletnost zaloZend a existujicl podie prava
Ceské republiky, se stdlem Na Florenci 1332/23, Nové
Mésto, 110 00 Praha 1, Ceskd republika zapsang
v obchodnim rejstitku vedeném Mastskym soudem
v Praze (,,éesky obehodni rejstfik™) pod sp. zn. B
26897, ICO: 140 64 774

Sentryfox Company a.s.,

(,,Né&stupnickd spolenost™)
a

(2) SLAMINER TRADING LTD

spoletnost s rudenim omezenym zalo¥end a existujici
podle préva Kyperské republiky, se sidlem
Latpousas 9, 1095, Nikdsie, Kyperskd republika,
zapsang v rejstifku spolednosti vedeném obchodnim
rejstiikem Kyperské republiky (,,Kypersky obchodni
refst¥ik™), registraéni ¢islo: HE 200744

(. Zanikajiel spolenost)
(Zanikajici spoletnost a Nastupnicka spolefnost
spole¢né také ,, ZwcastnEné spolefnosti*).

PREAMBULE

V soudadu s piistunymi ustanovenimi ZOP a

(A)

CLRC a za splnéni daldich podminek
stanovenych  pravnimi  predpisy  Ceské
republiky, Kyperské republiky, jako? i

COMMON DRAFT TERMS
OF A CROSS-BORDER MERGER
BY ACQUISITION

drafted in accordance with Section 15 et seq., Section
70 et seq., Section 100 et seq. and Section 9] et seq.
and relevant  provisions of Czech Act No.
[25/2008 Coll., on Transformations of Companies
and Cooperatives, as amended (the “ZOP”), Section
174 et seq. of Czech Act No. 89/2012 Coll., the Civil
Code, as amended (the “Civil Code”), the Companies
Law of the Republic of Cyprus, Cap. 113, as amended
from time to time (the “CLRC”) and in accordance
with the Directive (EU) 2019/2121 of the European
Parliament and of the Council dated 27 November
2019 amending Directive (EU) 2017/1132 as regards
cross-border conversions, mergers and divisions (the
“Directive”), on the day, month and vear stated below
agree on the following Comumon Draft Terms of
Cross-Border Merger (the “Draft Terms”), by the
following companies as the companies participating in
the merger:

(1

a joint stock company incorporated and existin g under
the laws of the Czech Republic, with its registered
office at Na Florenci 1332/23, Nové Mésto, 110 00
Prague 1, Czech Republic registered in the
Commercial Register kept by the Municipal Court in
Prague (the "Czech Commercial Register) under
file No. B 26897, ID No.: 140 64 774

Sentryfox Company a.s.,

(the “Successor Company™)
and
(2) SLAMINER TRADING LTD

a limited liability company incorporated and existing
under the laws of the Republic of Cyprus, with its
registered office at Lampousas 9, 1095, Nicosia,
Republic of Cyprus, registered in the registry of
companies, administered by the Registrar of
Companies of the Republic of Cyprus (the “Cyprus
Commercial Register”) Reg, No.: HE 290744

(the “Dissolving Company™).

(The Dissolving Company and the Successor

Company are  hereinafter  jointly  referred

to as the “Participating Companies™).

PREAMBLE

(A) Inaccordance with the relevant provisions of the
ZOP and of the CLRC and subject to the

fulfilment of other conditions set out by
applicable faws of the Czech Republic, the
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(B)

©

pravnimi pfedpisy Evropské unie, dochazi v
diisledku realizace procesu preshranicni fiize
sloutenim, na jejimz zaklad® se Zanikajici
spolednost sloudi s Nastupnickou spolednosti
(.,PFeshranitni fiize”), a to ke dni Ginnosti,
kterym je den zdpisu Preshranidni fuze do
obchodntho  rejstiiku  relevantniho  pro
Niéstupnickou spoleénost {,,Den zapisu™), tedy
do Ceskeého obchodniho rejstriku. Nastupnicka
spolednost  pfevezme jméni  Zanikajici
spolefnosti, a stane se tak univerzalnim
pravnitn  nastupcem Zanikajici spole¢nosti,
pfiemz Zanikajlcf spoleénost zanikne bez
likvidace.

Tento Projekt obsahuje dplné znéni pedminek
upravujicich Preshraniéni fizi Zadastménych
spoleénosti v souladu § pfislusnymi
ustanovenimi ZOP, CLRC a Smémice.
Pfedmétem tohoto Projektu je zejména Gprava
prav a povinnosti Ztéastnénych spole&nostl pii
realizaci procesu Preshranidni fiize, viemnd
(pravy prav a povinnosti akcionatd, spolednfki
a véfiteld Zidastnénych spolefnosti. Préva a
povinnosti  Zanikajic{ spolednosti se Fidi
pravnim fadem Kyperské republiky. Prava a
povinnosti Nastupnické spoletnosti se Fidi
pravnim fadem Ceské republiky.

Nastupnickd spoleénost, ktera je nastupnickou
spoletnostf v procesu Pfeshranitni fiize, ma
pné  splaceny zdkladni kapitdl ve vy&i
2.000.000,- K&, rozdéleny do nasledujictch
druht akceif:

30 akeil tHidy A o jmenovité hodnotd kaZdé ve
vy§i 400 K¢,

220 akcif tfidy AA o jmenovité hodnott kazdé
ve vy¥i 400 K¢,
500 akcif tiidy AB o jmenovité hodnoté kazdé
ve vy§i 400 K&,

30 akeif tiidy B o jmenovité hodnoté kazdé ve
vy3i 400 K&,

30 akeif tridy BB o jmenovité hodnot® kaZdé ve
vysi 400 K&,

30 akcii tHidy C o jmenovité hodnoté kazdé ve
vy§i 400 K¢,

(B)

(©)

Republic of Cyprus, and also the legislation of
the European Union, the Dissolving Company
shall be dissolved without liquidation as a result
of the implementation of the cross-border
merger by acquisition pursuant to which the
Dissolving Company will merge with the
Successor  Company (ithe “Cross-Border
Merger™), as of the effective date being the date
of entry of the Cross-Border Merger into the
commercial register that is relevant to the
Successor Company (the “Effective Date™), ie.
the Czech Commercial Register, The Successor
Company will undertake the aggregate of the
assets and liabilities of the Dissolving Company
and will become the universal successor of the
Dissolving Company while the Dissolving
Company shall cease to exist without
liquidation.

The Draft Termns comprise the whole of the
terms and conditions govemning the Cross-
Border Merger between the Participating
Companies pursuant to the relevant provisions of
the ZOP, the CLRC and the Directive. The
purpose of these Draft Terms is in particular to
regulate the rights and obligations of the
Participating Companies in implementing the
Cross-Border Merger, including regulation of
the rights and obligations of the shareholders and
creditors of the Participating Companies. The
rights and obligations of the Dissolving
Company are governed by the laws of the
Republic of Cyprus. The rights and obligations
of the Successor Company are governed by the
laws of the Czech Republic,

The Successor Company, which is the successor
company in the Cross-Border Merger, has a fully
paid-up share capital of CZK 2,000,000 divided
into the following types of shares:

30 class A shares with a nominat value of CZK
400 each,

220 class AA shares with a nominal value of
CZK 400 each,

500 class AB shares with a nominal value of
CZK 400 each,

30 class B shares with a nominal value of CZK
400 each,

30 class BB shares with a nominal valye of
CZK 400 each,

30 class C shares with a nominal value of CZK
400 each,
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alketi tHdy CC o jmenovité hodnoté kazdé ve
% 400 K&,

30 akeil tiidy DD o jmenovité hodnoté kaZde
ve vyEi 400 K&,

30 akeif tHidy E o jmenovité hodnoté kazdé ve
vyii 400 K&,

30 akeif tiidy EE o jmenovité hodnoté ka2dé ve
vyti 400 K¢,

30 akcii tiidy F o jmenovité hodnoté kazdé ve
vy§i 400 K&,

30 akcii Hidy HH o jmenovité hodnoté kaZdé
ve vydi 400 K¢,

30 akcii tHdy 1 o jmenovité hodnoté kazdé ve
vyEi 400 K&,

30 akeif tifdy 1 o jmenovité hodnoté kaZdé ve
vy&i 400 K&,

30 akeii tFidy K o jmenavité hodnot® kaZdé ve
vy§i 400 K&,

30 akeil tfidy KK o jmenovité hodnoté kazdé
ve vy§i 400 K¢,

30 akeil tHdy M o jmenovité hodnoté kazdé ve
vyEi 400 K&,

30 akeii tiidy MM o jmenovité hodnot kazdé
ve vy§i 400 K¢,

30 akeif tfidy N o jmenovité hodnoté kazdé ve
vyl 400 Ké,

30 akeif tFidy NN o jmenovité hodnoté kaZdé
ve vy$i 400 K¢,

30 akcif ttidy O o jmenovité hodnoté kazdé ve
vy§i 400 K¢,

500 akeii tridy OO o jmenovité hodnoté kazdé
ve vy 400 K&,

30 akeli tHdy P o jmenovité hodnot& kazdé ve
vyii 400 K&,

500 akcii tfidy PP o jmenovité hodnoté kazdé
ve vyl 400 K¢,

30 akeii tfidy R o jmenovité hodnoté kaZdé ve
vy 400 K&,

30 class CC shares with a nominal value of
CZK 400 each,

30 class D shares with a nominal value of CZXK
400 each,

30 class DD shares with a nominal value of
CZK 400 each,

30 class E shares with a nominal value of CZK
400 each,

30 class EE shares with a nominal value of
CZK 400 each,

30 class F shares with a nominat value of CZK
400 each,

30 class HH shares with a nominal value of
CZK 400 each,

30 class 1 shares with a nominal value of CZK
400 each,

30 class 11 shares with a nominal value of CZK
400 each,

30 class K shares with a nominal value of CZK
400 each,

30 class KK shares with a nominal value of
CZK 400 each,

30 class M shares with a nominal value of CZX
400 each,

30 class MM shares with a nominal value of
CZK 400 each,

30 class N shares with a nominal value of CZK
4600 each,

30 class NN shares with a nominal value of
CZK 400 each,

30 class O shares with a nominal value of CZK
400 each,

500 class OO shares with a nominal value of
CZK 400 each,

30 class P shares with a nominal value of CZK
400 each,

500 class PP shares with a nominal value of
CZK 400 each,

30 class R shares with a nominal value of CZK
400 each,
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(D)

500 akcif tiidy RR o jmenovité hodnot® kazdé
ve vydi 400 K¢,

30 akeif tFidy S o jmenovité hodnoté kaZdé ve
vyEi 400 K&,

500 akeil tFidy SS o jmenovité hodnoté kazdé
ve vy§i 400 K&,

30 akeii tHidy T o jmenovité hodnoté kaZdé ve
vyEi 400 K&,

500 akeif tiidy TT o jmenovité hodnoté kazdé
ve vy§i 400 K&,

30 akcii tdy X o jmenovité hodnoté kaZde ve
vy 400 K¢&,

500 akeii tiidy XX o jmenovité hodnote kazdé
ve vy§i 400 K¢,

30 akeil thidy Y o jmenovité hodnoté kaZdé ve
vyEi 400 K&,

500 akcii tiidy YY o jmenovité hodnote kazdé
ve vysi 400 K<

Zanikajici spoletnost, Kkrerd je zanikajict
spolednostf v procesu Piesheanitni filze, ma
plng splaceny zdkladnt kapital ve vysi 5.000
EUR, rozdgleny do nasledujicich druhdi akeif:

30 akcit tidy A o jmenovité hodnoté kakdé ve
vydi I EUR,

220 akeif tiidy AA o jmenovité hodnote kaZdé
ve vydi 1 EUR,

500 akeif tidy AB o jmenovité hodnoté kazdé
ve vyit | EUR,

30 akcii tiidy B o jmenovité hodnote kaZdé ve
vyii | EUR,

30 akeil tidy BB o jimenavité hodnoté kaZdé ve
vydi 1 EUR,

30 akcif fiidy C o jmenovité hodnoté kazdé ve
vyii | EUR,
30 akeil tHidy CC o jmenovité hodnote kazdé ve
vysi 1 EUR,

30 akeii tiidy D o jmenovité hodnoté kazdé ve
vysi | EUR,

30 akeii tHidy DD o jmenovité hodnoté kazdé
ve vyéi | EUR,

()

500 class RR shares with a nominal value of
CZK 400 each,

30 class S shares with a nominal value of CZK
400 each,

500 class 88 shares with a nominal value of
CZXK 400 each,

30 class T shares with a nominal value of CZK
400 gach,

500 class TT shares with a nominal value of
CZK 400 each,

10 class X shares with a nominal value of CZK
400 each,

500 class XX shares with a nominal value of
CZK 400 each,

30 class Y shares with a nominal value of CZK
400 each,

500 ¢lass YY shares with a par value of CZK
400 each,

The Dissolving Company, which is the
dissolving company in the Cross-Border Merger,
has a fully paid-up share capital of EUR 5,000
divided into the following types of shares:

10 class A shares with a nominal value of EUR
1 each,

970 class AA shares with a nominal value of
EUR leach,

500 class AB shares with a nominal value of
EUR 1 each,

30 class B shares with a nominal value of EUR
1 each,

30 class BB shares with a norninal value of
EUR 1 each,

30 class C shares with a nominal value of EUR
1 each,

30 class CC shares with a nominal value of
EUR 1 each,

30 ¢lass I shares with a nominal value of EUR
1 each,

30 class DD shares with a nominal value of
EUR 1 each,
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30 alkcii tiidy F o jmenovité hodnoté kaZdé ve
vysi 1 EUR,

30 akeif tFidy BE o jmenovité hodnoté kazdé ve
vydi 1 EUR,
30 akeii tridy F o jmenovité hodnoté kazdé ve
vy&i T EUR,

30 akeil tiidy HH o jmenovité hodnoté kazdé
ve vyii 1 EUR,

30 akeii tridy 1 o jmenovité hodnoté kaZdé ve
vysi 1 EUR,
30 akeii tfidy 11 o jmenovité hodnoté ka#dé ve
vysi 1 EUR,
30 akeil tiidy K o jmenovité hodnoté kazde ve
vydi 1 BUR,

30 akeif tfidy KK o jmenovité hodnotd kaZdé
ve vy&i 1 EUR,

30 akeif tfidy M o jmenovité hodnoté kazd¢ ve
vy¥i 1 EUR,

30 akeif tiidy MM o jmenovité hodnoté kaZdé
ve vyl 1 EUR,

30 akeii tFidy N o jmenovité hodnote kazdé ve
vyii 1 EUR,

30 akcif tidy NN o jmenovité hodnoté kazdé
ve vyii | EUR,

30 akeif tfidy O o jmenovité hodnoté kazde ve
vy§i 1 EUR,

500 akeii tFidy QO o jmenovité hodnoté kazde
ve vyl | EUR,

30 akeii tHidy P o jmenovité hodnoté kaZde ve
vy%i 1 EUR,

500 akcii tiidy PP o jmenovité hodnote kazdé
ve vy§i I EUR,

30 akeif tHidy R o jmenovité hodnoté kazdé ve
vysi | EUR,

500 akeif fidy RR o jmenovité hodnot kazdé
ve vyii 1 EUR,

30 akeii tHidy S o jmenovité hodnot® kazde ve
vyii 1 EUR,

500 akeif tiidy $§ o jmenovité hodnoté kazdé
ve vy | EUR,

30 class E shates with a nominal value of EUR
1 each,

30 class EL shares with a nominal value of
EUR 1 each,

30 class F shares with a nominal value of EUR
1 each,

10 class HH shares with a nominal value of
EUR | each,

30 class | shares with a nominal value of EUR
| each,

30 class 1f shares with a nominal vaiue of EUR
1 each,

30 ¢lass K shares with a nominal value of EUR
1 each,

10 class KK shares with a nominal value of
EUR 1 each,

10 class M shares with a nominal value of EUR
1 each,

30 class MM shares with a nominal value of
EUR 1 each,

30 class N shares with a nominal value of EUR
1 each,

30 class NN shares with a nominal value of
EUR i each,

10 class O shares with a nominal valne of EUR
1 cach,

500 class OO shares with a nominal value of
EUR 1 each,

30 class P shares with a nominat value of EUR
I each,

500 class PP shares with a nominal value of
EUR 1 each,

10 class R shares with a nominal value of EUR
| each,

500 class RR shares with a nominal value of
EUR 1 each,

30 class S shares with a nominal value of EUR
1 each,

500 class SS shares with a nominal value of
EUR 1 each,
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(E)

30 akeif tiidy T o jmenovité hodnoté kazdé ve
vy§i { EUR,

500 akcif tHidy TT o jmenovité hodnoté kazdé
ve vyii 1 EUR,

30 akeii tiidy X o imenovité hodnot kazdé ve
vysi | EUR,

500 akeil tidy XX o jmenovité hodnoté kazdé
ve vy§i | EUR,

30 akeil tidy Y o jmenovité hodnotd kaZdé ve
vysi 1 EUR,

500 akii tiidy YY o jmnenovité hodnoté kazdé
ve vydi [ EUR,

Vlastnickd struktura Nastupnické spolednosti
bude ke Dni zépisu nisledujict:

- spoletnost Figarat as., se sidlem Na
Florenci 1332/23, Nové Mésto, 110 08
Praha 1, Ceskd republika, ICO: 247 87
396, zaloZend a existujici dle prdvniho
Fadu Ceské republiky (,Akciona¥ 1)
viaginl nasledujici  akeie Néstupnické
spolednosti:

. 220 akcii tildy AA o jmenovité
hodnoté kazdé ve vydi 400 K&,
snimiz je spojeno 100 %
hlasovacich prav v Nastupnicke
spoleénosti;

ii. 30 akeii tidy A o jmenovité
hodnoté kazdé ve vy§i 400 K&,

fii. 30 akeii tHidy B o jmenovité
hodnoté kazdé ve vydi 400 K&;

iv. 30 akcii tfidy C o jmenovité
hodnot® kazdé ve vyii 400 K¢,

v. 30 akcii ttidy D o jmenovité
hodnoté kazdé ve vysi 400 K&;

vi. 30 akcil tfidy DD o jmenovité
hodnoté kazdé ve vydi 400 K&,

vii, 30 akcii tiidy £ o jmenovité
hodnots kazdé ve vy§i 400 K&,

viii. 30 akcii tiidy EE o jmenovité
hodnoté kazdé ve vysi 400 K&;

ix. 30 akecii tiidy HH o jmenovité
hodnoté kazdé ve vysi 400 K&,

30 class T shares with a nominal value of EUR
1 each,

500 class TT shares with a nominal value of
EUR | each,

30 class X shares with a nominal value of ELJR
1 each,

500 class XX shares with a nominal vaiue of
EUR 1 each,

30 class Y shares with a nominal value of EUR
i each,

500 class Y'Y shares with a par value of EUR |
gach.

The ownership structure of the Successor
Company will be as of Effective date as follows:

- Figarat as., with registered office at Na
Florenci 1332/23, Nové Mésto, 110 00
Prague 1, Czech Republic, 1D No.: 247 87
396, incorporated and existing under the
faws of the Czech  Republic
{“Shareholder 1) owns the following
shares of the Successor Company:

i. 220 class AA shares with a
nominal value of CZK 400 each,
carrying 100% of the voting
rights in the Successor Company;

ii. 30 class A shares with a nominal
value of CZK 400 each;

iii. 30 class B shares with a nominal
value of CZK 400 each;

iv. 30 ¢lass C shares with a nominal
value of CZK 400 cach;

V. 30 class D shares with a nominal
value of CZK 400 each;

vi, 30 class DD shares with a
nominal value of CZK 400 each;

vii. 30 class E shares with a nominal
value of CZK 400 each;

vili. 30 class EF shares with a nominal
value of CZK 400 each;

ix. 30 class HH shares with a
nominal vatue of CZK 400 each;
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Xk

xit.

xiii.

Xiv,

XV,

¥vi,

Xvii,

Vi,

RiX.

XXx.

xxi.

Xxii,

xxiii.

XXiv.

XXV.

XXV1.

xxvil.

xxviil.

30 aketi tHdy 1 o jmenovité
hodnoté kazdé ve vyii 400 K¢

30 akeif tHidy 1 o jimenovité
hodnoté kazdé ve vysi 400 Ki;

30 akeii tidy K o jmenovité
hodnot& kazdé ve vysi 400 K&;

30 akeii fHidy KK o jmenovité
hodnoté kazdé ve vyii 400 K&;

30 akcif tfidy M o jmenovité
hodnot® kazdé ve vydi 400 K&,

30 akeif fidy N o jmenovité
hodnots kazdé ve vydi 400 K&;

30 akeif tiidy NN o jmenovité
hodunoté kaZdé ve vy3i 400 K&,

30 akeii #idy O o jmenovité
hodnot kazdé ve vyEi 400 K&

30 akcil tfdy P o jmenovité
hodnoté kaZdé ve vy§i 400 K&,

500 akcif tfidy PP o jmenovité
hodnot# kazdé ve vyii 400 K&;

30 akeii tfidy R o jmenovité
hodnot kaZdé ve vy§i 400 K&

500 akeii ffidy RR o jmenovité
hodnoté kazdé ve vysi 400 K&,

30 akeii tildy S o jmenovité
hodnoté kaZdé ve vyi 406 K&;

30 akcti tidy T o jmenovité
hodnoté kaZdé ve vyii 400 K&

500 akeil tidy TT o jmenovité
hodnot# kaZdé ve vy 400 K&,

30 akcil tHdy X o jmenovité
hodnots kazdé ve vyii 400 K&

500 akeil tridy XX o jmenovité
hodnoté kazdé ve vyEi 400 K&

30 akeif tiidy Y o jmenovité
hodnotd kazdé ve vysi 400 K&

500 akcit tHdy YY o jmenovité
hodnoté kazdé ve vysi 400 K&

spolegnost H+D Firamida a.s,, se sidiem
Alabastrova 1101/12, Shvenec, 154 00

xi,

xii.

xili.

xiv.

XV,

xvi.

Xvil,

xviii.

Xix.

XX,

xxi.

Xxii,

Xiil,

Xxiv.

XXV,

Xxvi.

xXvil.

xxviii,

30 class | shares with a nominal
value of CZK 400 each;

30 class 1§ shares with a nominal
value of CZK 400 each;

30 class K shares with a nominal
value of CZK 400 each;

30 class KK shares with a par
value of CZK 400 each;

30 class M shares with a nominal
value of CZK 400 each;

30 class N shares with a nominal
value of CZK 400 each;

30 class NN shares with a
nominal value of CZK 400 each,

30 class O shares with a nominal
value of CZK 400 each;

30 class P shares with a nominal
value of CZK 400 each;

500 clags PP shares with a
nominal value of CZK 400 each;

30 class R shares with a nominal
value of CZK 400 each;

500 class RR shares with a
nominal value of CZK 400 each;

30 class S shares with a nominal
value of CZK 400 each;

30 class T shares with a nominal
value of CZK 400 each;

500 class TT shares with a
nominal value of CZK 400 each;

30 class X shaves with a par value
of CZK 400 sach;

500 class XX shares with a par
value of CZK 400 each;

30 class Y shares with a nominal
value of CZK 400 each;

500 class YY shares with a
nominal value of CZK 400 each,

H+D Firamida a.5., with its registered
office at Alabastrova 1101/12, Slivenec,
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Praha 5, Ceska republika, ICO 052 59 681,
zaloyend a existujici dle prévniho Fadu
Ceské republiky (,Alkciondi 2¢) viastni
nésledujici akcie Nastupnické spoleZnosti:

i 500 akeii tiidy AB o jmenovité
hodnoté kazdé ve vyii 400 K¢,

Pan Pavel Rejchrt, bytem Roskotova
1737/6, 140 00 Praha 4, Ceska republika,
dat. nar. 2. Cervna 1968 {,Akeiond¥ 3%)
viastni nasledujici akcie Nastupnické
spoletniosti:

i. 30 akeif tidy BB o jmenovit¢
hodnoté kazdé ve vyii 400 K&

Pan Jiti Klima, bytem Doubeckd 528/9,
190 00 Praha 9, Ceské republika, dat. nar.
6. zafl 1967 (,Akcionai 4°) vlastni
nasledujici akcie Nastupnicke spoletnosti:

i, 30 akeil tidy CC o jmenovité
hodnots kaZdé ve vysi 400 K&,

Pan Ing. Roman Hordk, bytem nam. T. G.
Masaryka 941, Novy Bohumin, 735 81
Bohumin, Ceské4 republika, dat. nar. 25.
dubna 1969 (. Akcionai 5) viastni
nastedujici akcie Nastupnické spolecnosti.

i. 30 akcil tidy F o jmenovité
hodnoté kazdé ve vysi 400 K&,

Pan Mgr. Dufan Sedladek, bytem Nad
Okrouhlikemn 2365/17, 180 00 Praha 8,
Cesk4 republika, dat. nar. 20. stpna 1974
(,Akeiona¥ 6) viastni nasledujici akcie
Néstupnické spolednosti:

i, 30 akcii tiidy MM o jmenovité
hodnoté kazdé ve vysi 400 K&

spoletnost Lefameo as., s€ sidiem Na
Florenci 1332/23, Nové Mssto, 110 00
Praha 1, Ceskd republika, 1CO: 036 99
706, ralozend a existujict die pravniho
tadu Ceské republiky (,Akeiomaf 7°)
viastni nasledujici akcie Nastupnicke
spoletnosti:

i. 500 akcif tildy OO o jmenovité
hodnots kazdé ve vysi 400 Ke.

spoleénost RECLAIM, a. s., s sidlem
Staromestska 3, Bratislava 811 03,
Slovenska republika, 1CO: 46 076 760,

154 00 Prague 35, Czech Republic, ID No.:
052 59 681, incorporated and existing
under the laws of the Czech Republic
("Shareholder 2") owns the following
shares in the Successor Company:

i 500 class AB shares with a
nomina! value of CZK 400 each.

Mr. Pavel Rejchit, residing at Roikotova
1737/6, 140 00 Prague 4, Czech Republic,
born on 2 June 1968 ("Sharcholder 3")
owns the following shares of the Successor
Company:

i, 30 class BB shares with a
nominal value of CZK 400 each.

Mr. Jiti Kifma, residing at Doubecka
528/9, 190 00 Prague 9, Czech Republic,
borm on 6 September 1967 ("Shareholder
4") owns the following shares in the
Successor Company.

i. 30 class CC shares with a
nominal value of CZK 400 each.

Mr. Ing. Roman Horak, residing at pam. T.
G. Masaryka 941, Novy Bohumin, 735 81
Bohumin, Czech Republic, born on 25
April 1969 ("Shareholder 5") owns the
following shares of the Successor
Company:

L. 30 class F shares with a nominal
value of CZK 400 each.

Mr. Mgr. Dusan Sedladek, residing at Nad
Okrouhlikem 2365/17, 180 00 Prague 8,
Czech Republic, born on 20 August 1974
("Shareholder 6") owns the following
shares of the Successor Company!

i 30 class MM shares with a
nominal value of CZK 400 each.

Letameo a.5., with its registered office at
Na Florenci 1332/23, Nové Mésto, 110 00
Prague 1, Czech Republic, ID No.: 036 99
706, incorporated and existing under the
laws of the Czech  Republic
(*Shareholder 77) owns the following
shares of the Successor Company:

i 500 class OO shares with a
nominal vaiue of CZK 400 each.

RECLAIM, a. s., with its registered office

at Staromestska 3, Bratislava 811 03,
Slovak Republic, 1D No.: 46 076 760,
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zaloZend a existujici dle pravniho Fidu
Slovenské republiky (,Akcioni¥ 8§
viastnf ndsledujici akcie Néstupnické
spoleénosti:

L 500 akeif t{dy SS o jmenovité
hodnoté kazdé ve vy&i 400 K&,

(F}  Vlastnické struktuwra Zanikajici spolednosti je
ke Dni zapisu nasledujici;

spoletnost Figarat as., se sidlem Na
Florenci 1332/23, Nové Mgsto, 110 00
Praha 1, Ceskd republika, 100: 247 87
396, zaloend a existujici dle pravniho
fadu Ceské republiky (,Akciondi 14%)
vlastni nasledujici akeie Nastupnické
spolenosti:

I 220 akeii tiidy AA o jmenovité
hodnoté kazdé ve vy¥i | EUR,
snimiZ je spojeno 100 %
hlasovacich prav v Nastupnické
spoleénosti;

fi. 30 akcii tidy A o jmenovité
hodnot§ kazdé ve vy3i 1 EUR;

ili. 30 akcii tfidy B o jmenovité
hodnoté kazdé ve vysi 1 EUR;

iv. 30 akcii tfidy C o jmenovilé
hodnot kaZdé ve vyii | EUR;

v. 30 akcii tHidy D o jmenovité
hodnoté kazdé ve vyi 1 EUR;

vi. 30 akcii tFidy DD o jmenovité
hodnoté kaZdé ve vysi 1 EUR;

vii. 30 akeif tidy E o jmenovité
hodnoté ka2dé ve vy&i 1 EUR;

viii. 30 akeii #idy EE o jmenovité
hodnoté kazdé ve vy&i 1 EUR;

ix. 30 akeil tfidy HH o jmenovité
hodnoté kazdé ve vyii | EUR;

N 30 akeil tidy 1 o jinenovité
hodnoté kazdé ve vyii | EUR;

X 30 akeii tidy II o jmenovité
hodnoté kazdé ve vysi | EUR;

xii, 30 akeii tiidy K o jmenovité
hodnoté kazdé ve vysi | EUR;

xiif, 30 akcit tiidy KK o jmenovitg
hodnoté kazdé ve vy&i | EUR;

incorporated and existing under the laws of
the Slovak Republic ("Shareholder 8")
owns the following shares of the Successor
Company:

i. 500 class SS shares with a
nominal value of CZK 400 each.

(F) The ownership structure of the Dissolving
Company is as of Effective date as follows:

Figarat a.s., with registered office at Na
Florenci 1332/23, Nové Mésto, 110 00
Prague 1, Czech Repubiic, ID No.: 247 87
396, incorporated and existing under the
taws of the Czech Republic ("Shareholder
1") owns the following shares of the
Successor Company;

i. 220 class AA shares with a
nominal value of EUR | each,
carrying 100% of the voting
rights in the Successor Company;

ii. 30 class A shares with a nominal
value of EUR 1 each;

ii, 30 class B shares with a nominal
value of EUR | each;

iv, 30 class C shares with a nominal
value of EUR 1 each;

V. 30 class D shares with a nominal
value of EUR | each;

vi, 30 class DD shares with a
nominal value of EUR | each;

vil, 30 class E shares with a nominal
value of EUR | each;

Viii. 30 class EE shares with a nominal
value of EUR | each;

ix. 30 class HH shares with a
nominal value of EUR | each;

X. 30 class 1 shares with a nominal
value of EUR | each;

xi. 30 class I shares with a nominal
value of EUR I each;

Xil. 30 ctass K shares with a nominal
value of EUR | each;

xdii, 30 class KK shares with a par
vatue of EUR | eacl;
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xiv. 30 akcii tiidy M o jmenovité
hodnotd kazdé ve vysi 1 EUR;

xv. 30 akeii tiidy N o jmenovité
hodnoté kaZdé ve vysi | EUR;

«vi. 30 akcif tridy NN o jmenovité
hodnot® kazdé ve vysi T EUR;

xvil. * 30 akeif tidy O o jmenovite
hodnots kazdé ve vysi | EUR;

xviii. 30 akeii tfidy P o jmenovité
hodnoté kazdé ve vy3i  EUR;

xix. 500 akeii tridy PP o jmenovité
hodnots kazdé ve vysi | EUR;

xx. 30 akeif tildy R o jmenovité
hodnote kazdé ve vydi 1 EUR;

xxi. 500 akeii tHdy RR o jmenovité
hodnoté kazdé ve vysi 1 EUR;

xxii. 30 akcii tridy S o jmenovité
hodnoté kazdé ve vysi | EUR;

gxiii. 30 akeii tHdy T o jmenovité
hodnoté kazdé ve vydi 1 EUR;

xxiv. 500 akcii tiidy TT o jmenovite
hodnoté kazdé ve vysi 1 EUR;

xxv. 30 akcii tfidy X o jmenovité
hodnoté kazdé ve vysi 1 EUR;

sxvi. 500 akeif tiidy XX o jmenovité
hodnotd kazdé ve vysi 1 EUR,

xxvii. 30 akeii tiidy Y o jmenovite
hodnoté kazdé ve vysi | BUR;

xxviii. 500 akcif thidy YY o jmenovité
hodnot® kazdé ve vydi 1 EUR.

spoletnost H+D Firamida a.s., s¢ sidlem
Alabastrovd 1101712, Slivenec, 154 00
Praha 5, Ceskd republika, ICO: 052 59
681, zaloZena a existujici dle pravaiho
tadu Ceské republiky (,Akcional 29
vlastni nasledujici akeie Nastupnicke
spolenosti:

i, 500 akeii tiidy AB o jmenovite
hodnote kazdé ve vysi 1 EUR.

Pan Pavel Reichrt, bygem Roskotova
1737/6, 140 00 Praha 4, Ceska republika,
dat. nar. 2. Gervna 1968 (., AkeiondF 3%)

30 class M shares with a pominal
vale of FUR 1 each;

XV, 30 class N shares with a nominal
value of EUR 1 each;

Xvi. 30 class NN shares with a
nominal value of EUR 1 each;

xvil. 10 class O shares with a nominal
value of EUR 1 each;

Xviii, 30 class P shares with a nominal
value of EUR 1 each;

Xix. 500 class PP shares with 2
nominal value of EUR 1 each;

XK. 30 class R shares with a nominal
value of EUR 1 each;

xxi. 500 class RR shares with a
nominal value of EUR 1 each;

Xxil 30 class S shares with a nominal
value of BUR 1 each,

xxiid, 30 class T shares with a nominal
value of EUR | each;

XXiv. 500 class TT shares with a
nominal value of EUR 1 each;

xxv. 30 class X shares with a par value
of EUR 1 each;

Xxvi, 500 class XX shates with a par
value of EUR 1 each;

xxvii. 30 class Y shares with a nominal
value of EUR 1 each;

xviid, 500 class YY shares with a

nominal vajue of EUR | gach.

H+D Firamida a.s., with its registered
office at Alabastrova 1104/12, Slivenec,
154 00 Prague 5, Czech Republic, ID No.:
052 59 68}, incorporated and existing
under the laws of the Czech Republic
("Shareholder 2") owns the following
shares in the Successor Company.

I 500 class AB shaves with 2
nominal vaiue of BUR 1 each,

Mr. Pavel Rejchrt, residing at Roskotova

1737/6, 140 00 Prague 4, Czech Republic,
born on 2 June 1968 ("Shareholder R
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viastni nasledujici akcie Nastupnické
spoletnosti:

i, 30 akcii ttidy BB o jmenovité
hodnoté kazdé ve vysi 1 EUR,

- Pan Jifi Klima, bytem Doubeckd 528/9,
190 00 Praha 9, Ceskd republika, dat. nar.
6. zaf 1967 (,Akeionif 4) vlastni
nasledujici akcie Néstupnické spofednosti:

i 30 akcii tiidy CC o jmenovité
hodnoté kadé ve vyi 1| EUR.

- Pan Ing. Roman Horak, bytem nam. T. G.
Masaryka 941, Novy Bohumin, 733 81
Bohumin, Ceské4 republika, dat. nar. 25.
dubna 1969 (,AkcionaF 5“) vlastni
nésledujici akcie Néastupnické spolednosti:

i, 30 akcii tifdy F o jmenovité
hodnot# kazdé ve vydi 1 EUR.

- Pan Mgr. Duian Sedlagek, bytem Nad
Olcrouhlikem 2365/17, 180 00 Praha 3,
Ceska republika, dat. nar, 20. srpna 1974
(. Akeiona¥ 6} viastni nasledujici akeie
Nastupnické spolednosti:

i, 30 akcil ttidy MM o jmenovité
hodnoié kazdé ve vy&i 1 EUR.

- Spoletnost Letameo as., s sidlem Na
Florenci 1332/23, Nové Mésto, 110 00
Praha 1, Ceské republika, ICO: 036 99
706, zalozend a existujici dle préavniho
tidu Ceské republiky (.Akeiondi 7%)
viastni nastedujici akcie Nastupnické
spolednosti:

i, 500 akeil tifdy OO o jmenovité
hodnoté kazdé ve vy§i I EUR.

- spolegnost RECLAIM, a. s, s¢ sidiem
Staromestska 3, Bratislava 811 03,
Slovenské republika, ICO: 46 076 760,
zalozens a existujici dle prévniho Fadu
Slovenské republiky (,Akciondi 8%)
vlastn] nasledujici akcie Nastupnicke
spolednosti:

i, 500 akcif tridy SS o jmenovité
hodnaté kazdé ve vysi [ EUR.

Vegkeré akcie Zanikajici spoletnosti (,,Akcie
Zanikajicl spole€nosti*) jsou pin¢ splacené a
nevéAzne na nich zdstavnf pravo ani jind prava

(G)

owtis the foilowing shares of the Successor
Company:

i 30 class BB shares with a
nominat value of EUR 1 each.

- Mr. Ji#f Klima, residing at Doubecka

52819, 190 00 Prague 9, Czech Republic,
born on 6 September 1967 ("Shareholder
4"y owns the following shares in the
Successor Company:

i. 30 class CC shares with a
nominal vaiue of EUR 1 each.

- M Ing. Roman Horék, residing at nam. T.

G. Masaryka 941, Novy Bohumin, 735 81
Bohumin, Czech Republic, born on 25
April 1969 ("Shareholder 5") owns the
following shares of the Successor
Company:

i 30 class I shares with a nominal
value of EUR | each.

- Mr. Mgr. Duan Sedlacek, residing at Nad
Okrouhlikem 2365/17, 180 00 Prague 8,
Czech Republic, born on 20 August 1974
("Shareholder 6") owns the following
shares of the Successor Company:

i 30 class MM shares with a
nominal value of EUR 1 each.

. Letameo a.s., with its registered office at
Na Florenci 1332/23, Nové Mésto, 110 00
Prague 1, Czech Republic, ID No.: 036 99
706, incorporated and existing under the
laws of the Czech Republic ("Shareholder
7%y owns the following shares of the
Suceessor Company:

i 500 class OO shares with a
nominal value of EUR | each,

. RECLAIM, a. s., with its registered office
al Staromestska 3, Bratislava 811 03,
Slovak Republic, ID No.: 46 076 760,
incorporated and existing under the laws of
the Slovak Republic (“Shareholder 8")
owns the following shares of the Successor
Company:

1. 500 class SS shares with a
nominal value of EUR | each.

All shares held by shareholders in the share
capital of the Dissolving Company (jointly
referred to as the “Shares in the Dissolving
Company™) are fully paid, not pledged and
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1.1

2.1

2.2

tietich osob,

Veskeré akcie Nastupnické spolefnosti
{»Akcie Nistupnické spoleénosti) jsou ping
splacené a nevazne na nich zéstavnf pravo ani
Jind prava tietich osob.

Tento Projekt vychézi z predpokladu, Ze
Preshranitni fize je sesterskou fizi a e
akcionaii Zidastnénych spolecnosti jsou stejni
a ¥¢ procentni podily akcionaft kaidé ze
Zi¢astmeénych spolefnosti jsou ve stejném

poméry v uvedenych  Zucastnénych
spole¢nostech,
Zutasméné spolefnosti jsou ve smyslu

ustanoveni § 74 a nask. zakona &, 90/2012 Sb.,
o obchodnich spoleénostech a druZstvech
{zékon o obchodnich korporacich), ve znéni
pozdgjsich pfedpish  (,ZO0K“} osobami
jednajicimi ve shods.

Zugastinéné spolecnosti se mobhou v souladu
séeskym a kyperskym privem Udasmit
Pieshraniéni flze,

DUVOD REALIZACE PRESHRANICNI
FOZE

Preshranitni filze vytvol pro Zadasméné
spolednosti synergické efekty, nebot’ cilem je
centralizace obchodnich aktivit Zigastnénych
spoleénosti v Ceské republice, coz v diisledku
zjednodudf  jejich  strukturu  a  sniz
administrativai 2482 a celkové nakiady. Z
téchto diivodii je preshranigni faze ckonomicky
oprévnénd a jako celek bude mit pozitivai
dopady na zii¢astnéné spolednosti.

PRESHRANICNI FUZE; PROHLASENI
ZOCASTNENYCH SPOLECNOSTI

Zanikajicl spoletnost a Nastupnicka spoleénost
se dohedly, Ze v disledku realizace
Preshraniéni flize, v souladu 5 ustanovenimi
Z0P, CLRC 4 Smérnice, jménl, préva,
povinnosti a zivazky Zanikajici spolednosti
jako celku z titulu univerzalniho pravniho
nastupnictvi  pfejdou  na  Nastupnickeu
spolednost,

V souladu s ustanovenimi § 59 odst, 1, § 59k, §
01 odst. 1 a § 64 odst. 1 ZOP a ustanovenimi
Slankuy 201KA CLRC and &l4nku 131

(H)

M

)

1.

1.1

2.1

2.2

free of any third-party rights.

All shares held by shareholders in the share
capital of the Successor Company (jointly
referred to as the “Shares in the Successor
Company”) are fully paid, not pledged and
free of any third-party rights.

These Draft Terms are based on the premise
that this cross-border merger is a sister-
merger and that the members of the
Participating Companies are the same and
that the sharcholding percentages of the
members of each of the Participating
Companies are in the same proportion in the
said Participating Companies.

For purposes of Section 74 et seq. of Act No.
90/2012 Sb., on business companies and
cooperatives (the Companies Act), as amended
(the “ZOK?), the Participating Comparties are
persons acting in concert,

The Participating Companies can participate in
the Cross-Border Merger as per the laws of
both, Czech Republic and the Republic of
Cyprus.

REASONS FOR THE CROSS-BORDER
MERGER

The Cross-Border Merger will  create
synergistic effects for the Participating
Companies, insofar as the objective is to
centralize the business activities of the
Participating Companies in the Czech
Republic, which, as a result, will simplify their
structure and reduce the adininistrative burden
and overall costs. For these reasons, the Cross-
Border Merger is economically justified and, as
a whole, will have positive effects on the
Participating Companies.

CROSS-BORDER
DECLARATIONS OF
PARTICIPATING COMPANIES

MERGER;
THE

The Dissolving Company and the Successor
Company have agreed that, as a consequence of
the Cross-Border Merger, the rights, assets,
obligations and liabilities of the Dissolving
Company will be transferred as a whole, by
way of universal legal succession, to the
Successor Company, in accordance with the
ZOP, the CLRC and the Directive.

In accordance with Sections 59(1), 59, 61(1)

and 64(1) of the ZOP and the provisions of
Article 201 KA of the CLRC and Article 131 of
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2.4

3.1

3.2

Smérnice, ke dni zaniku Zanikajici spoleénosti
bez likvidace, a tedy ke Dni zdpisu:

(i) dojde k zdniku Zanikajici spolecnosti
bez likvidace;

(i} dojde k pfechodu veskerého jméni a
povinnostl, vletné viech smluv, dvérd,

prav a povinnosti a Zanikajici
spoletnosti na Nastupnickou
spole€nast;

(iii) Nastupnicka spolecnost vstoupi do
pravaiho postaveni Zanikajici
spoletnosti, & stane se tak univerzilnim
praviim nastupeem Zanikajicl
spoletnosti a Zanikajfcf spoleénost
zanikne.

ZicastnEné  spolefnosti  se  zavazuji, Ze

provedou veskeré pravni fkony a opatfeni ve
své phsluiné jurisdikel | v zahraniéf, které
budou nuné nebo aéelné v souvislosti s timto
Projektem k Fadnému pfechodu jméni, tedy
majetky a dluhit Zanikajici spolednosti na
Nastupnickou spolefnost.

Akclonafi kazdé ze Zidastnénych spolecnosti
se vzdali prava na pfezkouman{ tohato Projektu
nezaviskym znalcem a udélili souhlas s tim, aby
znalecky posudek o Pieshraniéni firzi nebyl
vyhotoven.

UDAJE O ZUCASTNENYCH

SPOLECNOSTECH

(§ 70 ODST. 1 PISM. A) ZOP; CLANEK
2011B(A) CLRC A CL. 122 PISM. A)
SMERNICE)

Ve smysh ustanoveni § 63 odst. T ZOP ve
spojend s ustanovenim § 181 ZOP a
ustanoveniny  &lanku  201IB{A) CLRC a
ustanovenim £, 122 pism. a) Smémice jsou v
procesu Pleshranitni  fliize Zidastnénymi
spolegnostmi  Nastupnickd  spolenost  a
Zanikajici spolefnost. Vlasinickd struktura
Zanikajici  spolefnosti 1 Nastupnické
spolefnostt je popsdna v iasti (E) a (F)
Preambule tohoto Projektu,

Zutastnéné spolednosti maji své sidlo a spravni
ustfedi na tizemi Evropské unie, kaidd ze
Zugastnénych spoletnosti podi¢hd prévnim
pfedpisiim jiného ¢lenského statu Evropské

2.3

24

3.1

3.2

the Directive, as of the date of dissofution of the
Dissolving Company without liquidation , and
thus as of the Effective Date. :

{i)  The Dissolving Company will be
dissolved  without  going  into
liquidation;

(i) Al the assets and liabilities of the
Dissolving Company, including all
confracts,  credits, rights and
obligations, will be transferred to the
Successor Company;

The Successor Company will assume
the lepal status of the Dissolving
Company and will thus become the
universal legal successor of the
Dissolving  Company and the
Dissolving Company shall cease to
exist.

(iii)

The Participating Companies agree to
implement any and al] legal acts and measures
within their respective jurisdictions and abroad,
that will be necessary or desirable with respect
to these Draft Terms for the proper transfer of
the assets and liabilities of the Dissolving
Company, to the Successor Company.

The sharcholders of both the Participating
Companies have waived the right to the review
of these Draft Terms by an independent expert
and have granted their consent 1o no expert
opinion be prepared on the Cross-Border
Merger.

IDENTIFICATION OF THE
PARTICIPATING COMPANIES

(SECTION 70 (1) (A) OF THE ZOP;
ARTICLE 2011B (A) OF THE CLRC AND
ARTICLE 122 (A) OF THE DIRECTIVE)

In accordance with Section 63 (1) of the ZOP
in connection with Section 181 of the ZOP and
the provisions of Article 2011B(A) of the
CLRC and the provisions of Article 122(a) of
the Dirsctive, the Dissolving Company and the
Successor Company are the Participating
Companies in the Cross-Border Merger. The
ownership structure of the Dissolving
Company and the Successor Company is
described in sections (E) and (F) of the
Preamble of these Draft Terms.

Both Participating Companies are registered
and have their headquarters within the
European Union, each of the Participating
Companies comes under the legal regulation of
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3.6

4.1

4.2

anie a transakce pledpokladand timto
Projektem spadaji po definici ,,fize™ ve smysiu
&l 119(d) Smérnice.

Nistupnicka spolecnost je Sentryfox Company
a.s, akciova spolecnost zaloZend a existujici
podle prava Ceské republiky, sc sidlem Na
Florenci 1332/23, Nové Mésto, 11000 Praha 1,
Ceska republika, zapsand v obchodnim
rejstiiku vedendm Méstskym soudem v Praze
pod sp. zn. B 26897, 1¢O: 140 64 774.

Zanikajici  spole¢nost je SLAMINER
TRADING LTD spolefnost S rudenim
omezenym zaloZend a existujfcl podle prava
Kyperské republiky, se sidlen  Lambousa
Street, 9, 1095, Nikosie, Kyperské republika,
zapsana v rejstiiku spoletnosti vedeném
obehodnim  rejstiikem  Kyperskeé republiky,
registratni ¢islo: HE 290744,

Elektronicks adresa Zanikajici spolednosti je:
slaminertrading@outlock.com.

Po (spéiném dokonteni Preshraniéni fiize
bude Nastupnickd spolednost pokrafovat ve
své &cinnosti pod svou soucasnou pravod
formou, nazvem a jejim sidlem, kieré zhistane
stejné.

VYMENNY POMER

§ 70 ODST. 1 PisM. B), § 135 ZOP;
201[B(B) A 201(L)(I") 201ILTA CLRC A
CL. 122 PisM. By A CL. 122 pisM. C)
SMERNICE)

Zutastnéné spolednosti berou na védomi a
souhlasi stim, Ze vzhiedem k viastnické
struktufe Nastupnické spolegnosti a Zanikajici
spoleénosti, se uplatni §135Z0Pa§ 2010(3)
CLRC, a proto Nastupnicka spoletnost
nevyméni akcie Zanikajic spolednosti za své
akcie, nebot  akcionafi Zudasménych
spole¢nosti jsou totoyni & dr#f své podily ve
stejném pomérn  na obou ZéaZasmEnych
spolegnostech.  Po nabyti  nginnosti
Preshraniéni  fize  zlstanou akclonafi
Zanikajicl spoletnosti akcionafi Nastupnicke
spoletnosti, aniZ by to mélo viiv na jejich
poméry podild.

Vzhledem k tomu, Ze Preshrani¢ni faze je
transakei, pii iz jsou jiZ viechny akcie
Zanikajicl spole€nosti ve vlastnictvf akcionafi
Mastupnicke spolefnosti, Zutastnéng

3.3

34

35

3.6

4.1

4,2

different Member States of the Europeatt Union
and the transactions contemplated pursuant to
these Drafi Terms fall within the definition of
“merger” in accordance with Article 119(d) of
the Directive.

The Successor Company is Sentryfox
Company a5, a joint stock company
incorporated and existing under the laws of the
Czech Republic, with its registered office at Na
Florenci 1332/23, Nové Mésto, 110 00 Prague
1, Czech Republic, registered In the Ceech
Commercial Register under file No. B 26897,
1D No.: 140 64 774

The Dissolving Company is SLAMINER
TRADING LTD,a limited liability company
incorporated and existing under the laws of the
Republic of Cyprus, with its registered office at
Lampousas 9, 1095, Nicosia, Republic of
Cyprus, registered in the registry of companies,
administered by Cypras Commercial Register
Reg, No.: HE 290744,

The electronic address of the Dissolving
Company is: slaminertrading@outlook.com

Following the successful completion of the
Cross-border Merpger, the Successor Company
will continue operations under its cutrent legal
form, name and its registered oftice will remain
the same.

EXCHANGE RATIO

(SECTION 70 (1) (B), 135 OF THE ZOP;
201B(B) AND 2011B () AND 2011ZTA OF
THE CLRC AND ARTICLE 122 (B) AND
122 (C) OF THE DIRECTIVE)

The Participating Companies acknowledge and
agree that due to the ownership structure of the
Successor Company and the Dissolving
Company, Section 135 of the ZOP and Section
201@(5) of the CLRC will apply, and therefore
the Successor Company will not exchange
shares of the Dissolving Company for its own
shares, because the members of the
Participating Companies are identical and held
their shares in the same proportion in all
Participating Companies. After the Cross-
Border Merger takes effect, the members of the
Dissolving Company  will remain  the
Shareholders of the Successor Company
without their shareholding percentages being
affected.

Given that the Cross-Border Merger is
considered as a transaction whereby all the
shares of the Dissolving Company are already
in the hands of the sharcholders of the
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4.3

5.1

6.1

spolecnosti se dohodly, Ze nebudou vydéany
#4dné nové akcie, a proto nebyl stanoven Zadny
vyménny pomér. V diisledku toho wnejsou
vyZadovany Zadné dal§i informace tykajici se
ocenéni jmeénf, které ma byt pfevedeno na
Niastupnickou spoletnost,

Tento Projekt proto neobsahuje ustanoveni o
pendzitdém vyrovnani pro akciondfe Zanikajici
spoleénosti podle Elanku 201IZTA CLRC.

VLIV NA AKCIE NASTUPNICKE
SPOLECNOSTI

(§ 100 ODST. 1 PiSM. C) ZOP; ELANEK
2011B(B) A 2011B(I) CLRC A CL. 122
PiSM. B) A €L. 122 PiSM. C) SMERNICE)

Proces Pieshraniéni fiize nebude mit vliv na
akcie Zidného zdosavadnich akcionaFd
Néstupnické spoleénosti. Preshranitni fuze
tedy ve smyslu ustanoveni § 100 odst. 1 pism.
¢} ZOP a 2011B (y) CLRC nema viiv na akcie
Nastupnické spolefnosti; akcie Nastupnické
spolecnosti tedy nepodiéhaj{ vymeng, Stépend,
zvySeni &i sniZeni jejich jmenovité hodnoty,
neméni se jejich druh ani forma, ani nedojde k
vyméné akeii vydanych jako cenné papiry za
zaknihované nebo imobilizované cenné papiry.
Tento Projekt proto neobsahuje pravidla
postupu pfi vyméng akeii nebo predloZeni akeif
k vyznafeni zmé&ny jmenovité hodnoty.

ROZHODNY DEN PRESHRANICNI

FUZE

(§ 70 ODST. 1 PiSM.V C) A § 191 ODST. 1
PiSM. D) ZOP; CLANEK 201IB(LT)
CLRC A CL. 122 PiSM. F) SMERNICE)

Rozhodnym dnem Pfeshraniéni fiize, a tedy
dnem. od kterého se veskerd jedndni Zanikajfci
spoleénosti povaZuji z Géeintho hlediska za
jedndni uskutednénd na Gfet Nistupnické
spoleénosti, je pro adely § 10 ZOP, &lanku
201tB{ot) CLRC a ¢l. 122 pism. f) Smérnice,
den 01. ledna 2024 (,Rozhodny den”).

PRAVA POSKYTNUTA VLASTNIKOM
DLUHOPISU, JEDNOTLIVYCH DRUHT
AKCI, OPCNICH LISTU ¢ JINYCH
CENNYCH PAPIRU A AKCIONAROM,
KTERYM NALEZi ZVLASTNi PRAVA,
NEBO DRZITELUM JINYCH CENNYCH
PAPIRU NEZ AKCH

4.3

5.

5.1

6.1

Company, the

Participating
Companies agree that no new shares will be
issued and therefore no exchange ratio has been
set. Consequently, no additional information is
required regarding the evaluation of assets and
liabilities to be transferred to the Successor
Company.

Successor

Accordingly, these Draft Terms do not contain
provisicns for cash compensation to the
members of the Dissolving Company pursuant
to section 2011XTA of the CLRC,

IMPACT ON THE SHARES OF THE
SUCCESSOR COMPANY

(SECTION 100 (1) (C) OF THE ZOP;
ARTICLES 2011B(B) AND 201IB(I') OF
THE CLRC AND ARTICLE 122(B) AND
122(C) OF THE DIRECTIVE)

The Cross-Border Merger shall not have any
impact on the shares of the current shareholders
of the Successor Company. Thus, the Cross-
Border Merger pursuant Section 100(1){c) of
the ZOP and 20HB (y) of the CLRC, does not
have any impact on the shares of the Successor
Company, so the shares of the Successor
Company are not subject to exchange, split, nor
increased or decreased in nominal value,
neither their type nor their form changes, nor
the exchange of shares issued as securities for
book-entry or immobilized  securities.
Therefore, these Draft Terms do not contain
rules for the procedure for the exchange of
shares or the submission of shares to indicate a
change in the nominal value.

CROSS-BORDER MERGER DATE

(SECTION 70 (1) (C) AND SECTION 191
(1) (D) OF THE ZOP; ARTICLE 2011B(XT)
OF TilE CLRC AND ARTICLE [22(F) OF
THE DIRECTIVE)

The date from which all acts of the Dissolving
Company will be treated for accounting
purposes as being those performed for the
account of the Successor Company will be, for
the purposes of Section 10 of the ZOP, and
Article 201IB{o1) of the CLRC and Arlicle
122(f) of the Directive, 01 January 2024 (the
“Merger Accounting Date™).

RIGHTS GRANTED TO THE HOLDERS
OF BONDS, VARIOUS TYPES OF
SHARES, SUBSCRIPTION WARRANTS
OR OTHER SECURITIES FOR THE
PURPOSES OF AND ON MEMBERS
ENJOYING SPECIAL RIGHTS OR ON
HOLDERS OF SECURITIES OTHER
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7.2

7.3

8.1

(§ 70 ODST. 1 PfSM. D) ZOP, § 160 ODST.
1 pism. D) zoP; CLANEK, 2011B(Z)
CLRC A CL. 122 PiSM. G) SMERNICE)

5 ohledem na skutednost, Ze Zadnd ze
Zncastménych spoletnost! neni a ani do Dne
zépisu nebude emitentem dluhopisi podle
zékona ¢ 190/2004 Sb., o diuhopisech, ve
znéni pozdgjsich predpish, nestanovi tento
Projekt 2adna prava, ktera Néstupnicka
spoletnost poskytuje nebo bude poskytovat
viastnikim dluhopish, ani nestanovi Zadnd
opatieni, kterd jsou v této souvislosti
navthovina ve smysiu § 100 pism. d) ZOP,
2011B(%) ZOK a &lanke 122 pism. g) Smérnice.

Z dfivodu, Ze zidna ze Zudastnénych
spolegnostf nenf a ani do Dne zépisu nebude
emitentem jakychkoli aastnickych cennych
papiri nebo zaknihovanych déastnickych
cennych papirii, kieré nejsou akciemi nebo
zatimnimi fisty (,ZvlaStni cenné papiry"),
nejsou v tamto Projekt dle ustanoveni § 100
odst. 1 pfsm. d) ZOP, ¢lanku 2011B() CLRC a
&. 122 pism. g) Smérnice stanovena Zadna
priva, jeZ Nastupnickd spolecnost a/nebo
Zanikajici spolegnost poskytuje & poskytne
vlastnikim Zvlasnich cennych papird, ani zde
nejsou uvedena opatieni, jeZ jsou pro né &i v
jejich prosp&ch navrhovéna.

Vzhledem ke struktufe procesu Preshraniéni
fuze nebudou vypliceny #adné doplatky ve
smysiu  pisluinych  ustanoveni ZOP  a
akcionéiiim Zitastnénych  spolefnosti
nevzuikne pravo odprodat akcie, proto Projekt
neobsahuje postup dle ustanoveni § 49a az §
49d Z20P,

DEN, OD KTEREHO VZNIKA PRAVO
NA  PODIL NA  ZISKU, A
PREDPOKLADY JEHO VZNIKU

(§ 70 ODST. 1 PisSM. Ej CLANEK
2011B(E) CLRC A CL. 122 pisM, E
SMERNICE)

Ke Dni zapisu budou veskerd aktiva a pasiva

Zanikajici  spoletnosti  pfevedena  na
Néstupnickou  spolefnost v souladu s
ustanovenim &L 4 tohoto  Projekin  a

ustanovenim &tanku 2011B(g) CLRC.

7.1

7.2

7.3

8

8.1

THAN SHARES

(SECTION 70 (1) (D) OF THE ZOP,
SECTION 100 (1) (D) OF THE ZOP;
ARTICLE 2011B(Z) OF THE CLRC AND
ARTICLE 122(G) OF THE DIRECTIVE)

In view of the fact that neither of the
Participating Companies is or will be issuer of
any bonds pursuant to Act No, 190/2004 Coll.,
on Bonds, as amended, up to the Effective
Date, these Draft Terms do not stipulate any
tights that the Successor Company grants or
will grant to bondholders, nor do these Draft
Terms stipulate any measures that are proposed
in this respect within the meaning of Asticle
100 d) of the ZOP, 2011B({) of the CLRC and
Article 122(g) of the Directive.

As neither of the Participating Companies is or
will be an issuer of any securities or book-
entered securities that are not shares or interim
certificated securities (“Special Securities™)
up to the Effective Date, these Draft Terms do
not set out any rights that the Successor
Company and/or the Dissolving Company
grants or will grant to the holders of Special
Securities, nor do these Draft Terms stipulate
any measures proposed for them or for their
benefit in this respect pursuant to Section
100(1)(d) of the ZOP, Article 201IB() of the
CLRC and Article 122(g) of the Directive.

Due to the structure of the Cross-Border
Merger process, no additional payments will be
made within the meaning of the relevant
provisions of the ZOP and the shareholders of
the Participating Companies will not have the
right to divest their shaves, therefore the Draft
Terms do not include a procedure pursuant {0
the provisions of Sections 49a to 49d of the
ZOP,

DATE FROM WHICH THE
ENTITLEMENT TO A SHARE IN
PROFITS ARISES, AND CONDITIONS
FOR THE OCCURRENCE OF SUCH
RIGHT

(SECTION 76 (1) (E); ARTICLE 201IB(E)
OF THE CLRC AND ARTICLE 122(E) OF
THE DIRECTIVE)

Upon the Effective Date, all the assets and the
Habilities of the Dissolving Company will be
transferred to the Successor Company in
accordance with the provisions of clause 4 of
the present Draft Terms and the provisions of
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9.1

9.2

9.3

10.

10.1

il.

“feliko vymEnny pomér nebude realizovan,

neobsahuje Projekt dpravu podminek pro
uréeni dne, od kterého vznikne pravo na
vyplatu podilu na zisku z vyme&nénych podild
¢i akcii Zatastnénych spoletnosti ve smyslu
ustanoveni § 70 odst. 1 pism. ) ZOP.

ZVLASTNI VYHODY POSKYTOVANE
ZOCASTNENYMI SPOLECNOSTVH

(§ 70 ODST. 1 PisM. F) ZOP; CLANEK
2011B (H) CLRC A ¢L. 122 PiSM. H)
SMERNICE)

V souvislosti s Preshraniéni fitzi nebyla a anj
nebude poskytnuta Zadna zvladtni vyhoda
gleniim statutirniho orgdnu & ¢lentim dozorti
rady Zadné ze Zifastnénych spolenostl. V
s4dné ze Zicasténych spoletnosti nebyla
zbizena dozoréi rada ani vybor pro audit.

Viichni akciondfi ZucastnEnych spoletnosti se
vzdali svého prava poZadovat vyhotoveni
znalecké zpravy o Preshraniéni fuzi v souladu
ustanovenim § 59q odst. 2 ZOP a Clankem
2011ECLRC a &L 125 Smémice, jak je uvedeno
v &1, 2.4 tohoto Projekiu,

Jelikoz ve smyslu ustanovenf § 117 ZOP ve
spojeni s ustanovenim § 8 ZOP, § 39q odst. 2
ZOP, ¢lanka 20} 1B(n) CLRC a &L 122 pism.
h) Smémice nebude vypracovavana znalecks
zpréva o Preshraniéni fuzi a ani nebude tento
Projekt pfezkouman nezévislym znalcem,
nejson v tomto Projektu uvedeny Zadné
zvladtni vyhody poskytnuté ¢lenlim sprévnich,
fidicich anebo kontrolnich organil
Zudastnénych spoleénosti ani informace o
podminkéch, za jakych jsou takové vyhody
témto osobdm ze strany Z¢asménych
spole¢nosti poskytovany.

ZMENY  STANOV  NASTUPNICKE

SPOLECNOST1

(§ 70 ODST. | PISM. G) ZOP; CLANEK
201IB(®) CLRC A CL. 122 PISM. 1
SMERNICE)

Stanovy Nastupnické spoletnosti se v diisledku
realizace procesu Preshraniéni fize neméni.

UDAJE O POSTUPU, KTERYM SE

8.2

9.1

9.2

9.3

10.

10.3

1.

Article 2011B(g) of CLRC.

As the exchange ratio will not be set, the Draft
Terms do not contain provisions concerning the
conditions for determining the date from which
the right to payment of the profit share from the
exchanged shares of the Participating
Companies will arise within the meaning of
Section 70(1){e) of the ZOP.

SPECTAL BENEFITS GRANTED BY THE
PARTICIPATING COMPANIES

(SECTION 70 (1) (F) OF THE ZOP;
ARTICLE 2011B(H) OF THE CLRC AND
ARTICLE 122(H) OF THE DIRECTIVE)

in connection with the Cross-Border Merger,
no special benefits have been or will be granted
to the members of a statutory body and/or the
members of a supervisory board of either of the
Participating Companies. No management
board or audit committee has been established
in either of the Participating Companies.

The shareholders of the Participating
Companies have waived their right to request
the report of an independent expert according
to Section 59q(2) of the ZOP and Article 2011E
of the CLRC and Article 125 of the Directive
as mentioned in clause 2.4 of these Draft
Terms.

Since an independent expert report on the
Cross-Border Merger will not be prepared and
these Draft Terms will not be reviewed by an
independent expert, pursuant to Section 117 of
the ZOP in conjunction with Section 8 of the
ZOP, Section 59q(2) of the ZOP and Article
2011B() of the CLRC and Articie 122(h) of
the Directive, there are no special advantages
granted in these Draft Terms to members of the
administrative, management, supervisory or
controlling bodies of the Participating
Companies  nor jnformation about the
conditions for granting such benefits by the
Participaiing Companies.

AMENDMENTS TO THE ARTICLES OF
ASSOCIATION OF THE SUCCESSOR
COMPANY

(SECTION 70 (1) (G} OF THE ZOP;
ARTICLE 2011B(©) OF THE CLRC AND
ARTICLE 122(I) OF THE DIRECTIVE)

The Articles of Association of the Successor
Company shall not be amended as & result of
the Cross-Border Merger,

INFORMATION ON THE PROCEDURE
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113

12.

121

12.2

STANOVI ZAPOJEN{ ZAMESTNANCU

DO ZALEZITOSTIi NASTUPNICKE
SPOLECNOSTI, A O DOPADECH
PRESHRANICNI FUZE NA

ZAMESTNANCE A ZAMESTNANOST

(§ 191 ODST, 1 PiSM. A), C) ZOP;
CLANEK 2011B(A), 201IB(1A) A 201KI
CLRC A €1. 122 PISM. J) SMERNICE)

Nastupnickd  spoleénost  nemd  Zédné
zamésinance. Zanikajici spolednost nema
ZAdné zamé&stnance. V z4dné ze Zufastménych
spole¢nosti neexistuje pied Drem zépisu pravo
vlivu zaméstnancl ani Zédny druh zdkonné
zaméstmanecké Ofasti v organech.

Po Dni zépisu nebude mii Nastupnickd
spolecnost naddle Zadné zaméstnance.

Vzhledem ktomu, #e stanovy Nastupnické
spolednosti v souladu se ZOK npeuréuji
obsazen{ dozor& rady osobami volenymi
zameéstnanci, tento Projekt neobsahuje uidaje o
tom, kolik mist v dozordi radé Nastupnické
spolednosti md byt obsazeno osobami
volenymi zam&stnanci Nastupnické
spolecnosti ve smysiu § 100 odst. I plsm. f)
ZOP.

UDAJE O JMENi A O OCENENI AKTIV
A PASIV ZANIKAJICI SPOLECNOSTI,
KTERA PRECHAZEJ] NA
NASTUPNICKOU SPOLECNOST

(§ 191 ODST. 1 PiSM. B) ZOP; CLANEK
201L(IA} CLRC A CL. 122 PiSM. K)
SMERNICE)

V souladu s dot€enymi pravaimi piedpisy a
ustanovenim § 73 odst, 1 ZOP a ustanovenim §
59z ZOP neni pro Glely Ceského prava Zadna
ze Zucastn€nych spolecnosti povinna provést
ocenéni jménf posndkem znalce jmenovancho
k tomuto uleln soudem, nebof v rémci
realizace procesu Preshraniéni fize nedochazi
ke zvyieni zékladniho kapitaln Nastupnické
spoleénosti ze jmén{ Zanikajici spolednosti.

Vzhledem k tomu, #e v ramci Preshraniéni fize
nedochazi Kk ocendni  jméni Zadné ze
Zicastnénych spoletnosti posudliem znalce,
plati, Ze aktiva, pasiva, prava a povinnosti
Zanikajicf spolefnosti prechézi na
Nastupnickou spolednost s Uéinky
od Rozhodného dne, a to v cenach (hodnotach)

11.1

11.2

.3

12.

12.1

12.2

FOR INVOLVEMENT OF EMPLOYEES
IN THE SUCCESSOR COMPANY’S
MATTERS AND ON THE iMPACT OF
THE CROSS-BORDER MERGER ON
EMPLOYEES AND EMPLOYMENT

(SECTION 191 (1) (A), (C) OF THE ZOP;
ARTICLE 201IB(A), ARTICLE 2011B(I)
AND ARTICLE 201KI' OF THE CLRC
AND ARTICLE 122(J) OF THE
DIRECTIVE)

The Successor Company has no employees,
The Dissolving company has no employees.
There is no employes influence right in
Participating Companies before the Effective
Date, nor any fype of statutory employee
participation in bodies.

Following the Effective Date, the Successor
Company will continue to have no employees,

Since the Articles of Association of the
Successor Company in accordance with the
provisions of the ZOK do not specify the
election of the Supervisory Board members by
employees, these Draft Terms do not contain
information on how many seats on the
Supervisory Board of the Successor Company
are to be filled by persons elected by employees
of the Successor Company pursuant to Section
100 (1) £} of the ZOP.

INFORMATION ON THE VALUATION
OF THE ASSETS AND LIABILITIES OF
THE DISSOLVING COMPANY THAT
ARE TO BE TRANSFERRED TO THE
SUCCESSOR COMPANY

(SECTION 191 (1) (B) OF THE ZOP;
ARTICLE 201IB(IA) OF THE CLRC AND
ARTICLE 122(K) OF THE DIRECTIVE)

In accordance with the relevant legal
regulations and Section 73(1) of the ZOP and
Section 59zb ZOP, neither of the Participating
Companies is required under Czech law to
make a valuation of the assets by an appraisal
of an expert appointed by the court for this
purpose, as the registered capital of the
Successor Company will not be increased from
the assets of the Dissolving Company as a
result of the Cross-Border Merger.

With respect to the fact that within the Cross-
border Merger no valuation of the assets of
either of the Participating Companies by the
expert opinion is executed, therefore, the
assets, rights, liabilities and obligations of the
Dissolving Company are considered to be
transferred to the Successor Company as of the
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13.

13.1

13.2

14,

14.1

14.2

14.3

dle jejich aéetnich hodnot.

SOUHLAS ORGANT VEREINE MOCH

(§ 15A ZOP; CLANEK 2011T CLRC A CL.
127 SMERNICE)

Zutastnéné  spoletnosti  timto  vyslovné
problafuji, Ze k realizaci procesu Preshranini
fiize neni vyZadovén souhlas jednoho nebo vice
spravnich organtl podle zvladtmich zakonl nebo
podle pfimo pouZitelnych pfedpisti Evropské
unie ve smyslu ustanoveni § 15a odst. 1 ZOP.

Zanikajici spoleénost poda u Okresniho soudu
v Nikésii  Zadost o vydani osvBdieni
jednoznadnd potvrzujici Fadné splngni tkond
ptedchazejicich PFeshraniéni filzi a formainich
naleZitosti poZadovanych v souladu s élanky
2011A-201KA CLCR. Shledd-H Okresni soud
v Nikésii, Ze jsou ustanovenf ¢lankli 2011A-
201KA CLRC splnéna, neprodient vydd
Zanikajici spole¢nosti osvédéeni predchazejic
Preshranicni fizi.

U(:JETN! ZAVERKY A~ MEZITIMNI
UCETNi ZAVERKY ZUCASTNENYCH
SPOLECNOSTI

(§ 191 ODST. 1 PISM. D) A § 11 ZOP;
CLANEK 201IB(A) CLRC A CL. 122
PISM. 1) SMERNICE)

Zanikajict spoletnost sestavi v souladu s
ustanovenim § I1 odst. 1 ZOP, ustanovenim §
176  odst. 2 Obéanského zdkoniku a
ustanovenim ¢l. 20118(1) CLRC fadnou d&etni
zdvdrku ovéfenou auditorem ke dni
piedchazejicitny Rozhodnému dni, tedy ke dni
31.12.2023.

Vzhledem ke skutefnosti, Ze akcionafi
Zucasinénych  spoletnosti  ve  smyslu
ustanoveni § 11a odst, 2 ZOP udsglil souhias,
mezitimni  Gfetmi  zdvérka  Nastupnické
spoletnosti podle ustanoveni § 11 odst. 2 ZOP
se pro Udely PreshraniCni fuze nevyZaduje.

V souladu s ustanovenim § 176 odst. 2
Obéanského zakoniku bude zahajovacirozvaha
Niastupnické  spoletnosti  sestavena  k
Rozhodnému dni a bude ovéfena anditorem, V
souladu s ustanovenim § [1b ZOP bude k
zahajovacl rozvaze Nastupnické spolednosti

13

131

13.2

14,

14.1

14.2

14.3

Merger Accounting date namely at prices
{values) according to their book (accounting)
value,

APPROVAL BY PUBLIC AUTHORITIES

(SECTION 15(A) OF THE ZOP; ARTICLE
2011 OF THE CLRC AND ARTICLE 127
OF THE IRECTIVE)}

The Participating Companies hereby expressly
declare that the consent of one or more public
authorities under special acts or under directly
applicable EU legistation within the meaning
of Section 15a(1) of the ZOP is not required for
implementing the Cross-Border Merger.

The Dissolving Company shall apply to the
District Court of Nicosia requesting a pre-
merger certificate conclusively attesting to the
proper compietion of the pre-merger acts and
formalities as required pursuant fo the
provisions of the Articles 2011A-201KA of the
CLCR. The District Court of Nicosia, if
satisfied that the provisions of Articles 2011A-
201 KA of the CLCR have been observed and
complied with, shall issue without undue delay
the pre-merger certificate to the Dissolving
Company.

FINANCIAL STATEMENTS AND
INTERIM FINANCIAL STATEMENTS
OF THE PARTICIPATING COMPANIES

(SECTION 191 (1) {D) AND SECTION 11
OF THE ZOP; ARTICLE 201IB(A) OF
THE CLRC AND ARTICLE 122(L) OF
THE DIRECTIVE)

The Dissolving Company shall prepare audited
annual financial statements as of the date
immediately preceding the Merger Accounting
Date, namely as of 31 December 2023, in
accordance with the provisions of Section 11
(1) of the ZOP, Section 176 (2) of the Civil
Code and article 201TB(1) of CLRC.

With regard to the fact that the shareholders of
the Participating Companies have given their
consent within the meaning of Section 11a(2)
of the ZOP, the interim financial statement of
the Successor Company pursuant to Section
11(2) of the ZOP is not required for the
purposes of the Cross-Border Merger.

In accordance with Section 176(2) of the Civil
Code, the opening balance sheet of the
Successor Company shall be prepared as of the
Merger Accounting Date and shall be audited.
In accordance with Section 11b of the ZOP, a
commentary will be attached to the opening
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14.4

15,

15.1

15.2

15.3

15.4

piipojen komentdf, v némz je popsino, do
jakych  udetnich polozek  Nastupnicke
spolenosti maji byt prevzaty ¢i jak maji byt
zandtovany  Udetn{  poloZky Zanikajict
spolednosti & jak s nimi ma byt naloZeno.

S ohledem na viechny okolnosti vyplyvajici 2
aetnictvi  Zhcastnénych  spoletnosti nelze
predpokladat, Ze by Nastupnicka spolecnost
vykazala v diistedku Preshraniéni fiize Ziratuy,
tj. nebude:splnén pozadavek ustanoveni § 5a
odst, 1 ZOP,

OCHRANA _ VERITELU
ZUCASTNENYCH SPOLECNOSTI

(§ 35 A NASL. ZOP; 2011ZTB CLRC 2 CL.
126B ) SMERNICE)

Vititelé Néstupnické spolefnosti, ktefi piihidsi
své nesplatné pohledavky do Sesti (6) mésicl
ode Dne zépisu, mohou poZadovat poskyinuti
dostateiné jistoty, jestlize se Vv diistedku
Preshraniéni flize zhor3i dobytnost jejich
pohledavek. Marnym uplynutim této lhiity toto
pravo zanikd. Nedojde-li mezi vétiteli a
Nastupnickou spolegnosti k dohodé o zplsabu
Zajistén{ pohledavky, rozhodne o dostateném
zaji¥téni prisluiny soud.

Nastupnickd spolenost poskytne bezpland
Kkazdému vériteli nebo akcionati kterékoliv ze
Zhdéastnénych spolednosti pisemnou formou,
popiipadé elektronickou formou, poada-lioto
véfitel nebo akciondf, tpinou informaci o viech
ptavech, kterd ndleZi viiitelim  afnebo
akciondfom  Zacastnénych  spoletnosti v
souladu s ZOP.

Daldl  podrobnosti o zphsobu zajisténi
pohledavek vafitelt za Néstupnickou
spoleénosti upraviije ustanoveni § 39ma § 59v
ve spojeni s ustanovenim § 35 4 nasi. ZOP.

Nastupnicka spole€nost  piebird ke Dni
ASinnosti vedkera prava a povinnosti Zanikajfci
spole¢nosti na zéklad® univerzalni sukcese a
veritelé  Zanikajic{ spoleénosti  se stavail
viFiteli Nastupnické spole¢nosti, aniZ by doslo
ke zmené vykonu jejich prav.

Vzhledem k tomu, Ze Zanikajici spolegnost je
kyperskou  spolenosti, bude se ochrana
veitels  Zanikajici  spoletnosti  Tidit
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15.

15.1

15.2

15.3
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15.5

balance sheei of the Successor Company
describing the accounting eniries of the
Successor Company into which the accounting
entries of the Dissolving Company shall be
taken over and how they are treated.

With respect to all circumstances resulting
from fhe accouniing of the Participating
Companies, it cannoi be presumed that the
Successor Company should declare a loss as a
vesult of the Cross-Border Merger, i.e. that a
condition stated in Section 3a (1) of the ZOP
shall not be fulfilled.

PROTECTION OF CREDITORS OF THE
PARTICIPATING COMPANIES

(SECTION 35 ET SEQ. QF THE ZOP;
ARTICLE 201IZTB OF THE CLRC AND
ARTICLE 126B OF THE DIRECTIVE)

The creditors of the Successor Company who
submit their immature claims within six (6)
months of the Effective Date may require
additional security if the recoverability of their
receivables deteriorates as a result of the Cross-
Border Merger. This right will be extinguished
upon the lapse of this period. 1f the creditors
and the Successor Company fail to agree upon
the manner of securing a claim, sufficient
security for the claim will be determined by the
competent court.

The Successor Company shall provide, free of
charge and at their request, any creditor or
shareholder of any of the Participating
Companies complete information in paper
form, or in electronic form if requested by the
creditor and/or shareholder, of all the rights that
pertain to the creditors and/or the sharcholders
of the Participating Companies pursuant to the
ZOP.

Other information regarding the method of
securing  creditors’  claims  against the
Successor Company is stipulated in Section
59m and § 39v in conjunciion with  the
provisions of Section 35 et seq, of the ZOP.

The Successor Company on the Effective Date

shall assome all rights and obligations of the
Dissolving Company by means of universal
succession and the creditors of the Dissolving
Company shail become creditors of the
Successor Company without any changes in the
exercise of their rights.

{n connection with the fact that the Dissolving
Company is a Cypriot company, the provisions
of Atticle 201TETB of the CLRC will apply to
protect the creditors of the Dissolving
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15,6

15.7

15.8

15.9

16.

16.1

16.2

16.3

ustanovenim &lanku 2011ZTB CLRC.

Prohiafeni statutdrniho orgénu Zanikajici
spolenosti podle § 201T1ETA odst. 2 se
pripojuje jako pFiloha A k tomuto Projekau,

Véritelé  Zanikajici spolecnosti budon o
Preshraniéni fizi informovini zvefejnénim v
souladu s ustanovenimi &lanku 2011 CLRC
spotu s informacemi o moZnych opatienich k
uplatnéaf jejich prav,

Véfitelé  Zanikajicl  spolednosti,  jejich¥
pobledavky vznikly pied zveiejnénim Projektu
a nebyly v dobé¢ zvefenin{ splatng, mohou
poZadovat dodatetné zajilténi, pokud se v
ditsledku Preshranin{ faze zhor¥i dobytnost
jejich pohleddvek, a to na zakladé Zzadosti
podané prislusnému soudu do i (3) mésich od
zvefejnén{ Projektu.

Preshrasiéni fiize nebude mit negativni dopad
na prava Zidného z véfiteld kterékoli ze
Zxiéastnénych spolecnosti.

DOKUMENTY A INFORMACE
ZPRISTpRNF;NE AKCIONAROM A
SPOLECNIKUM

(§ 33 A NASL., § 59L A NASL, § 119 A
NASL. ZOP; 201If CLRC A CL. 123
SMERNICE)

Nastupnickd spoletnost je povinna zvefejnit
informace poZadované dle ustanoven{ § 33 a §
591 ZOP a uloZit Projekt do sbirky listin
Ceslcého obchodniho rejstiiku.

Zanikajici spole¢nost je povinna zvefejnit
informace poZadované dle ¢lanku 20111 CLRC
v Kyperském obchodnim rejstiiku nebo na
svych webovych strankach.

V souladu s &lankem § 119 odst. 1 ZOP,
nasledujfel dokumenty budou k nahlédnuti
vsidle Néstupnické spolecnosti pro jeji
akcionafe, alespoii  jeden mé&sic pred
stanovenym dnem valné hromady Néstupnické
spolecnosti, na kterém se schvéli Pfeshraniéni
faze:

Projeki Pieshraniéni fize,

15.6
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Company.

The declaration of the directors of the
Dissolving Company pursuant to paragraph 2
of section 2011ETA, is hereby attached as
Appendix A to these Draft Terms.

The creditors of the Dissolving Company shall
be mnotified of the Cross-Border Merger by
publication in accordance with the provisions
of Article 201iT of the CLRC together with
information about potential arrangements for
exercising their rights.

The creditors of the Dissolving Company
whose claims predate the publication of the
present Draft Terms and have not become due
at the time of said publication, may require
additional security if the recoverability of their
receivables deferiorates as a result of the Cross-
Border Merger, with an application to the
competent courf, which is made within three
(3) months of the publication of the present
Draft Terms.

The rights of any creditors of either of the
Participating Companies shall not be adversely
affected in view of the Cross-Border Merger.

DOCUMENTS AND INFORMATION
WHICH SHALL BE MADE AVAILABLE
TO THE SHAREHOLDERS

(SECTION 33 ET SEQ., SECTION 59L ET
SEQ., SECTIiON 119 ET SEQ. OF THE
ZOP; ARTICLE 201i" OF THE CLRC
AND ARTICLE 123 OF THE DIRECTIVE)

The Successor Company is obliged to publish
the information required by Section 33 and
Section 59! of the ZOP and deposit the Draft
Terms in the Collection of Deeds of the Czech
Commercial Register,

The Dissolving Company is obliged to publish
the information required by Article 20111 of
the CLRC at the Cyprus Commercial Register
or on its website.

In accordance with Section 119 (1) of the ZOP,
the following documents will be available and
open for inspection by the shareholders at the
registered office of the Successor Company at
least one month before the general meeting of
the Successor Company that approves the
Cross-Border Merget:

The Draft Terins of the Cross-Border
Merger;
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16.4

7.

17.1

17.2

17.3

174

17.5

17.6

ndetni  zavérky a  vyrotni Zpravy
Zicasménych spoletnosti za posiedni tii
udetni obdobi,

konetné utetni zavérky Zigasménych
spole¢nostl  a zahajovaci  rozvaha
Nastupnické spolegnosti;

zpravy statutdrnich organit Zotastnénych
spolecnosti.

Oznadmeni o Preshranicni fizi, které jsou
povinny Z&asinéné spolednosti zvefejnit,
musi obsahovat i informace pro akciondie a
vifitele, zejména adresu, na kier¢ mohou ziskat
zdarma adaje o jejich pravech, a opatieni pro
vyykon prav véfiteld.

ZAVERECNA USTANOVEN]

Neni-li v tomto Projektu uvedeno jinak, fidl se
dale proces Preshranitni fiize a dalgi prava a

povinnosti Zhdastnénych spole¢nosti
prishignymi ustanovenimi  prava  Ceské
republiky a Kyperské republiky, jakoZ i

piislugnymi pravnimi predpisy prava Evropskeé
unie.

V piipadé, Ze by nekteré ustanoveni tohoto
Projektu Preshranitni fuze bylo neddinné nebo
nevymahatelné, neni tim dotéena platnost
ostatnich ustanoveni tohoto Projekin. V
takovém pfipadd bude neacinné nebo
nevymahatelné ustanoveni nahrazeno 4Zinnym
a vymahatelnym ustanovenim, které se nejvice
bliZ{ Geelu nahrazovaného ustanoveni.

Pravni @tinky procesu Preshranitni faze
nastavaii v souladu s ustanovenim § 59 odst. 1
ZOP, &linku 201@ CLRC a &lanku 129
Smémice Dnem zipisu.

Tento Projekt nabyva platnosti a uinnosti
v souladu s pFistusnymi ustanovenimi ZOP a
CLRC okamzikem jeho podpisu obema
7xéastménymi spolecnostmi.

Tento Projekt Preshraniéni fize bude uloZen
v Kyperském obchodnim rejstriku a oznameni
o ulozeni bude nasledné uveiejnéno
v kyperském obchodnim véstniku v souladu
5 &lankem 201" CLRC.

Néstupnicka spolegnost ulozi tento Projekt
Preshraniéni fize do sbirky listin Ceského
obchodniho rejstiiku alespod jeden mésic pied
schvilenim  Preshrani¢ni  flze valnou

16.4

17.

171

17.2

17.3

17.4

17.5

17.6

the annual accounts and management reports
of the last three financial years of the
Participating Companies;

final financial accounts of the Participating
Companies and opening balance sheet of the
Successor Cornpany;

reports of the statutory bodies of the
Participating Companies.

Notification about the Cross-Border Merger
which the Participating Companies are obliged
to publish has to contain also information for
shareholders and creditors, particularly the
address where they can obtain free of charge
information on their rights and proceedings for
creditors’ law enforcement.

FINAL PROVISIONS

Unless stipulated otherwise in these Draft
Terms, the Cross-Border Merger and other
rights and obligations of the Participating
Companies shall comply with the applicable
Jaws of the Czech Republic and of the Republic
of Cyprus, as well as applicable legislation of
the European Union.

Should any provision of these Draft Terms be
or become ineffective or unenforceable, the
validity of the remaining provisions of these
Draft Terms shall not be affected thereby. In
such a case, the ineffective or unenforceable
provision shall be replaced by an effective and
enforceable provision that is closest to the
purpose of the replaced provision.

The Cross-Border Merger will take legal effect
on the Effective Date in accordance with
Section 59 (1) of the ZOP and Article 2011® of
the CLRC and Article 129 of the Directive.

These Draft Terms will become valid and
binding in accordance with the applicable
provisions of the ZOV and the CLRC upon
signing by both Participating Companies.

These Draft Terms of the Cross-Border Merger
will be deposited at the Registrar of Companies
and consequently shall be published in the
Official Gazette of the Republic of Cyprus, in
accordance with the provisions of article 2031T°
of the CLRC.

The Successor Company will deposit these
Draft Terms of the Cross-Border Metger in the
Collection of Deeds of the Czech Commercial
Register at least one month before the approval
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hromadou Nastupnické spoletnosti. V souladu
s ustanovenim § 33 odst. i pism. by ZOP toto
nloFeni bude oznamend v teském obchodnim
véstnfku.

177 Tento Projekt je vyhotoven ve 4 (gtyfech)
identickych vyhotovenich vijak  deském,
tak anglickém jazyce a viechny vyhotoveni
jsou vyhotoveny ve stejném ménf, V piipadé
jakychkoli nesrovnalosti je rozhodujict Zeskd

VEIZE.

7a | For and on behalf of SLAMINER TRADING
LIMITED:

Misto / Place: Nicosia, Cyprus TR
Datum / Date: 09/07:’2022}.‘_ e i,

Jméno / Name: GATEKEEPER LIMITED
Funkee / Position: jednatel / director
P¥i vykonu funkce zastoupena { represented by:

Valentina kvan, jednatel / director

PRILOHA A

Prohia¥eni rediteli podle § 2011ETA odst. 2 CLRC

of the Cross-Border Merger by the general
meeting (resolution of the sole shareholder) of
the Successor Company. According to Section
33 (1) (b) of the ZOP, the deposition will be
announced in the Commercial Bulietin of the
Czech Republic.
17.7 These Draft Terms have been executed
in 4 {four) identical counterparts in both Czech
and English and all of them are executed in
same wording, In the event of any
discrepancies between the different language
versions, the Czech version shall prevail.

Za ! For and on behalf of SENTRYFOX COMPANY
a8

Misto / Place:

Datum / Dale:

Jméno / Nanje, Ing. Roman Horik

Funkce / Pdsition: €len spravai vady / member of the
administrative board

APPENDIX A

Declaration of the Directors pursuant to paragraph 2 of
section 2011ZTA of the CLRC

caytification
1 hereby certify that the f£ollowing peraon, th"‘- X
jdentity has been proveci, hap personally 5.191;2

the document in front of me under the ordina
numbex 11EQ2VEE!:

RomAn Hordk, 25,04.1969; nam. T. @
novy Bohumin, 73581 Bohumin.

posaryka 4L,

vy Praze, on 15.07.2024

Jubr. Harkéta Menclerové
notatka se sidlem v PrazZ&
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APOSTILLE
[Convention de La Haye du 5 octobre 1961}

1, €eskd republika
Czech Rapubllc

Tate vefena listing
This public document

. byla podepséna !.L.JP.{:.[“.’a.r}ff.t.a...M_.‘?.r.“:le.f?.‘.’é.....
has been signed

3. funkce NQW

acting in capacity of

m

4. opattena razitkern . JUDE Mark.éta Menclero.yé notaik.

bears the sealfstarnp of

OVERENO
CERTIFIED
5. V Fraze 6. dne ...1.9:97:2.024

in Prague date

7. Notafskd kamora Ceské republicy
Notarial Chamber of the Czech repuhblic

a, s, |, 3LLIETX

N®

9. kolekfrazftko 10. Podpls:  Jan Samp

duty stampfstamp: Signature




Appendix A

Statement of the Directors in accordance with paragraph 2 of article 2011XTB of the
Cyprus Company Law (the Statement’’)

I, the undersigned, Sole Director of SLAMINER TRADING LIMITED, a company registered
in the Republic of Cyprus with no. HE 290744 hereinafter "the Company", | declare that
according to the Financial Statements for the year ended 31 December 2023 the current
financial position of the Company to date is as follows with the exemption of the tax liabilities
which have been settled and the relevant tax clearance certificate has been issued.

SLAMINER TRADING LIMITED

STATEMENT OF FINANCIAL POSITION
AT 31 DECEMBER 2023

2023 2022
Note CZK CZK
ASSETS
Non-current assets
Investments in subsidiaries 13 17,777,574 172.777.574
Loans recelvable 14 - 4.966.408

17.7772.574 22,743.982

Currant assets

Recelvables 15 15,191.810 33.570.804
Loans receivable 14 5.125.460 -
Cash at bank 16 702.245 226,790

21,019,515 34.207.594

Total assets 38.797.089 57.041.576

EQUITY AND LIABILITIES

Equity

Share capital 17 131.666 131.666

Retalned earnings 30.824.482 29,990,018

Total equity 30.956.148 30.121.684

Non-current liabilities

Borrowings 18 - 1.828.643

- 1.828.643

Current liabilities

Payaties 19 F.714.310 25,022,699

Current tax liabilities 20 126.631 68.550
7.840.941 25.091,249

Total liabilities 7.840.941 26.919.892

Total equity and liabilities 38.797,089 57,041,576

Also, based on the information available to the Company on the date of this Statement and after
reasonable investigations, it is not aware of the existence of reasons from which to conclude
that the Successor Company, i.e. Sentryfox Company a.s., a joint-stock company established
and existing under the laws of the Czech Republic of the Republic, with registered office at Na
Florenci Street 1332/23, 110 00 Prague 1, Czech Republic, with identification number
14064774, registered in the Commercial Register managed by the District Court in Prague, file
number B 2687, will not be able, after the merger takes effect, to fulfill its obligations when
they become due.

Sincerely,

Name: Valentina Ivan
For SLAMINER TRADING LIMITED



