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This cross-border merger project (“Project”) Tento projekt pfeshraniéni flze (,Projekt”) byl
has been prepared by the Management vypracovan statutarnimi organy
Boards of the Participating Companies Zucastnénych spole€nosti v souladu se
pursuant to the Directive, Czech Civil Code, Smérnici, ¢eskym obCanskym zakonikem,
Czech Transformations Act and the Dutch Zakonem o pfeménach a Nizozemskym
Civil Code (all as defined below). ob&anskym zakonikem (vSe, jak je definovano

DEFINITIONS AND ABBREVIATIONS

For the purposes of this Project, the
following terms will have the meaning
assigned to them below, unless the
context clearly suggests otherwise:

+Acquiring Company”

means Mendel Plaza, a.s, ID No.: 045
94 738, with registered office at Pfikop
843/4, Zabrdovice, 602 00 Brno, the
Czech Republic;

.Company being acquired"

means Consolidated Assets B.V., with
its official seat in Amsterdam, the
Netherlands, and its office address at
Strawinskylaan 555-W, Toren C, (1077
XX) Amsterdam, the Netherlands
registered with the Business Register in
the  Netherlands under number
61093203;

,Czech Transformations Act"

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

.Directive”

means the Directive (EU) 2017/1132 of
the European Parliament and of the
Council of June 14, 2017, relating to
certain aspects of company law, as
amended, more commonly known as
the “Mobility Directive™;

.Decisive day”

means January 1, 2025, i. e. the date
from which onward actions of the
Company being acquired will be, for
accaounting purposes, accounted for in
the accounts of the Acquiring Company

nize).

1. DEFINICE A ZKRATKY
Pro Gcely Projektu se nize uvedenym
termindm  pfisuzuje vyznam dale
uvedeny, pokud z kontextu nevyplyva
zjevné jiny vyklad.:
.Néstupnicka spoleénost”

znamena spoleénost Mendel Plaza,
a.s., ICO: 045 94 738, se sidlem Pfikop
843/4, Zabrdovice, 602 00 Brno, Ceska
republika;

.Zanikajici spoleénost’

znamena spole¢nost Consolidated
Assets B.V., se sidlem v Amsterdamu,
Nizozemsko, s kancelafi na adrese
Strawinskylaan 555-W, Toren C, (1077
XX) Amsterdam, Nizozemsko,
zapsanou v obchodnim rejstfiku
v Nizozemsku pod identifikaénim Cislem
61093203;

.Zakon o preménach”

znamena zakon ¢&. 125/2008 Sb.,
o pfeménach obchodnich spolenosti a
druzstev, ve znéni pozdé&jsich pfedpis(;

»~Smeérnice”

znamena smeérnici (EU) 2017/1132
Evropského parlamentu a Rady ze dne
14. Cervna 2017 o urcitych aspektech
prava obchodnich spolenosti, ve znéni
pozdéjSich predpist, béZzné& znamou
jako ,Smérnice o mobilité";

»Rozhodny den”

znamena 1. ledna 2025, tj. den, od
néhoz se jednani Zanikajici spole¢nosti
bude povazovat z G€etniho hlediska za
jednani  uskuteénéné na (et
Nastupnické spole¢nosti podle § 176
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2.2

under Section 176 of the Act No.
89/2012 Coll.,, the Civil Code, as
amended, Section 10 subsection 1 of
the Czech Transformations Act and
Section 2:321 of the Dutch Civil Code;

“Dutch Civil Code" or “DCC”

The Civil Code of the Netherlands, as
currently in force;

.Merger”

means the cross-border merger by
absorption of the Company being
acquired into the Acquiring Company
performed in accordance with this
Project, Section 61 (1) and Section 180
subsection 1 letter a) of the Czech
Transformation Act, as well as Title 7 of
the Dutch Civil Code, in the course of
which the Company being acquired will
cease to exist and its assets and
liabilities will be absorbed into the
Acquiring Company;

.Participating Companies”

means jointly the Company being
acquired and the Acquiring Company;

.Project”

means this project (proposal) of cross-
border Merger within the meaning of
Section 15 and related provisions of the
Czech Transformations Act, which was
prepared by the Management Boards of
the Participating Companies under the
Czech Transformations Act and under
Title 7 of the Dutch Civil Code;

INITIAL FOR THE

MERGER

INFORMATION

The Participating Companies are part of 2.1

branched group, whose ultimate owner
aims to simplify the group structure and
reduce administrative costs related to
the group.

In the course of the Merger, the 2.2

Company being acquired will merge into
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zakona ¢. 89/2012 Sb., ob&anského
zakoniku, ve znéni pozdéjsich pfedpis(,
a § 10 odst. 1 Zakona o pfeménach a
§ 2:321 Nizozemského ob&anského
zakoniku;

.Nizozemsky obcansky zadkonik" nebo
.DCC"

znamena ab&ansky
Nizozemska, v aktualnim znéni;

zakonik

,JFuze”

znamena preshraniéni fuzi sloug¢enim
Zanikajici spole¢nosti do Nastupnické
spoleCnosti uskuteénénou v souladu
s timto Projektem, § 61 odst. 1 a § 180
odst. 1 pism. a) Zakona o pfeménach a
hlavou 7 Nizozemského ob&anského
zakoniku, v jejimz dasledku Zanikajici
spole¢nost zanikne a jeji jméni pfejde
na Nastupnickou spoleénost;

Lucastnéné spoleénosti”

Znamena spoletné Zanikajici
spole¢nost a Nastupnickou spoleénost;

.Projekt”

znamena tento  projekt  (navrh)
pfeshraniéni Fuze ve smyslu § 15 a
souvisejicich ustanoveni Zakona o
preménach, ktery byl vypracovan
statutarnimi organy  Zucastnénych
spolecnosti podle Zakona o pfeménach
v souladu s ¢&eskym Zakonem o
preménach a hlavy 7 Nizozemského
ob¢anského zakoniku;

UVODNI INFORMACE K FUZzI

Zucéastnéné spoleénosti jsou soulasti
rozvétvené skupiny, jejichz skutecny
majitel zamysli zjednoduseni struktury
skupiny a sniZeni administrativnich
nakladd s touto skupinou spojenych.

V disledku Fuze dojde ke slouceni
Zanikajici spole¢nosti do Nastupnické
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3.1

3.2

3.3

the Acquiring Company in accordance
with the Project and the applicable laws.
The assets and liabilities of the
Company being acquired will be
transferred to the Acquiring Company
under a universal title of succession.
The activities of the Company being
acquired will be continued by the
Acquiring Company.

The Participating Companies declare
that they have not been dissolved or
declared bankrupt, nor has any
insolvency proceedings been initiated
upon them. Also, no criminal
proceedings have been initiated
towards the Participating Companies.

TYPE OF LEGAL ENTITY, BUSINESS
NAME, ID. NUMBER AND THE
REGISTERED OFFICE OF THE
PARTICIPATING COMPANIES

The companies participating in Merger
pursuant to Section 63 subsection 1 of
the Czech Transformations Act and
Section 2:312 paragraph 2 letter d) DCC
are the Participating Companies.

The Acquiring Company — Mendel
Plaza, a.s., is a joint-stock company
(akciova spolecnost) established and
existing under the laws of the Czech
Republic, with its registered office at
Piikop 843/4, Zabrdovice, 602 00 Brno,
the Czech Republic, ID No. 045 94 738.

The Company being acquired -
Consolidated Assets B.V., is a private

limited liability company (besloten
vennootschap met beperkte
aansprakelijkheid) established and

existing under the laws of Netherlands,
with its official seat in Amsterdam, the
Netherlands, and its office address at
Strawinskylaan 555-W, Toren C, (1077
XX) Amsterdam, the Netherlands,
registered with the Business Register in
the Netherlands under number
61093203.
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spole¢nosti v souladu s Projektem a
pfisludnymi pravnimi pfedpisy. Jménf
Zanikajici spoleCnosti pfejde na
Nastupnickou spoleénost na zakladé
univerzaini pravni sukcese.
Podnikatelska ¢innost  Zanikajici
spole¢nosti bude po Fuzi vykonavana
Nastupnickou spoleénosti.

Zucastnéné spole€nosti prohlasuji, ze
nebyly zruSeny, nebyl ohledné nich
prohlaSen upadek, ani proti nim nebylo
zahajeno insolvencéni fizeni. Rovnéz
proti  Zucastnénym  spoleénostem
nebylo zahajeno Zadné trestni fizeni.

PRAVNI FORMA, OBCHODNi FIRMA,
IDENTIFIKACNI  CisLo A sibLO
ZUCASTNENYCH SPOLECNOSTI

Spole€nostmi zi&astnénymi na Fuazi
podle § 63 odstavce 1 Ceského Zakaona
o pfeménach a § 2:312 odstavce 2
pismene d) Nizozemského obtanského
zakoniku jsou Zu€astnéné spolecnosti.

Nastupnicka spoleénost — Mendel
Plaza, a.s., je akciovad spolecnost
zalozena a existujici podle pravniho
fadu Ceskeé republiky, se sidlem PFkop
843/4, Zabrdovice, 602 00 Brno, Ceska
republika, ICO 045 94 738.

Zanikajici spolecnost — Consolidated
Assets B.V,, je spole€nost s omezenym
ruenim (besloten vennoolschap met
beperkte aansprakelijkheid) zalozena a
existujici podle  pravniho  Fadu
Nizozemska, s oficialnim sidlem
v Amsterdamu, Nizozemsko, na adrese
Strawinskylaan 555-W, Toren C, (1077

XX) Amsterdam, Nizozemsko,
registrovana v nizozemském
obchodnim  rejstfiku  pod  Cislem
61093203.



4.1

EXCHANGE RATIO AND IMPACT ON THE
SHARES IN THE ACQUIRING COMPANY

The Merger is a down-stream merger,
where the Participating Companies are
both part of the ownership chain
reaching down to the Acquiring
Company, as follows:

(i) The Acquiring company has
issued 20 shares with nominal
value of CZK 100 000 (in words:
hundred thousand Czech crowns)
per share. All the shares in the
Acquiring Company are in the
ownership of the Company being
acquired, The shares correspond
to the share capital of the
Acquiring company, which is
CZK 2000 000 (in words: two
million Czech crowns), both fully
paid up; and

(i)  The Company being acquired has
issued 100000 shares with
nominal value of EUR 1 (in words:
one euro) per share. All shares in
the Company being acquired
correspond to the share capital in
the amount of EUR 100 000 (in
words: hundred thousand euro),
both fully paid up. The Company
being acquired has two
shareholders:

(a) PARKIN BUSINESS LTD, reg. no.
100134, registered agent: THE
TRUST COMPANY OF THE
MARSHALL ISLANDS, INC., with
address Trust Company Complex,
Ajeltake Road, Ajeltake Island,
Majuro, Republic of the Marshall
Islands, MH 96960 (“PBL"), who
owns 85 000 shares,
corresponding to 85 % share in
the share capital; and

SELTON TRADING CORP., reg.
no. 86699, registered agent: THE
TRUST COMPANY OF THE
MAR-SHALL ISLANDS, INC., with

(b)

4,
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VYMENNY POMER A VLIV NA PODILY
NASTUPNICKE SPOLECNOSTI

Fluze je downstream fazi, v ramci které
jsou v3echny Zucastnéné spolecnosti
soucasti vlastnického fetézce
vedouciho doll aZ k Nastupnické
spole¢nosti, a to nasledovné:

(i)  Nastupnicka spolecnost vydala 20
akcii, kazdou o jmenovité hodnoté
100 000 K¢ (slovy: jedno sto tisic
korun ¢eskych). VSechny akcie v
Nastupnické spolecnosti jsou ve
vlastnictvl Zanikajicl spolecnosti.
Tyto akcie pfedstavuji zakladni
kapital Nastupnické spoleénosti
ve vysi 2 000 000 K¢ (slovy: dva
miliony korun &eskych), ktery je
plné splacen; a

(i) Zanikajici spoleénost vydala 100
000 (jedno sto tisic) akcii, kazdou
o jmenovité hodnoté 1 EUR
(slovy: jedno euro). VSechny tyto
akcie predstavuji zakladni kapital
Zanikajici spolecnosti ve vysi 100
000 EUR (slovy: jedno sto tisic
euro), ktery je pIné splacen.
Zanikajici spoleCnost ma dva
akcionafe:

(a) PARKIN BUSINESS LTD, reg. €.
100134, registrovany agent: THE
TRUST COMPANY OF THE
MARSHALL ISLANDS, INC., se
sidlem Trust Company Complex,
Ajeltake Road, Ajeltake Island,
Majuro, Republika Marshallovy
ostrovy, MH 96960 (,PBL"), ktery
viastni 85 000 akcif
odpovidajicich 85% podilu na
zakladnim kapitalu;

(b) SELTON TRADING CORP., reg.
€. 86699, registrovany agent: THE
TRUST COMPANY OF THE
MAR-SHALL ISLANDS, INC., se



4.2
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4.4

address Trust Company Complex,
Ajeltake Road, Ajeltake Island,
Majuro, Republic of the Marshall
Islands, MH 96960 ("STC"), who
owns 15 000 shares,
corresponding to 15 % share in
the share capital.

The exchange ratio set for both
shareholders in the Company being
acquired is even, i.e. for each 5000
thousand shares in the Company being
acquired, each shareholder of the
Company being acquired will obtain one
share in the Acquiring company.

Since the current shares in the
Acquiring company will be acquired by
the Acquiring company in the course of
the Merger (as they are in the ownership
on the Company being acquired), the
Acquiring company may and will use
these shares for share exchange in
compliance with Section 136 of the
Czech Transformations Act.

Therefore, (i) 85% share of PBL in the
Company being acquired,
corresponding to its 85 000 shares, will
be exchanged for 17 shares with no. 1 -
17 in the Acquiring company, again
corresponding to 85 % share in the
Acquiring Company with contribution in
the sum of CZK 1 700 000 (In words:
one milion seven hundred thousand
Czech crowns); and (ii) 15% share of
STC in the Company being acquired,
corresponding to 15 000 shares, will be
exchanged for 3 shares with no. 18 - 20
in the Acquiring company, again
corresponding to 15 % share in the
Acquiring Company with contribution in
the sum of CZK 300 000 (In words: three
hundred thousand Czech crowns).! The
exchanged shares in the Acquiring
company will keep their characteristics,

4.2
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sidlem Trust Company Complex,
Ajeltake Road, Ajeltake Island,
Majuro, Republika Marshallovy
ostrovy, MH 96960 (,STC"), ktery
vilastni 15 000 akgii
odpovidajicich 15% podilu na
zakladnim kapitalu.

Vyménny pomér stanoveny pro oba
akcionare Zanikajici spole¢nosti je
rovnomérny, tj. za kazdych 5 000 akcii v
Zanikajici spole¢nosti obdrzi kazdy jeji
akcionar jednu (1) akcii v Nastupnické
spole¢nosti.

Vzhledem k tomu, Ze akcie v
Nastupnické  spole€nosti  jsou v
soucasné dobé ve vlastnictvi Zanikajici
spolecnosti, budou tyto akcie v rdmci
Fuze prevedeny na Néastupnickou
spolecnost. Nastupnicka spole¢nost tak
bude opravnéna a zaroveii povinna
pouZit tyto akcie k provedeni vymény v
souladu s § 136 Ceskeho Zakona o
pfeménach.

Z toho davodu bude (i) 85% podil
spolecnosti PBL v  Zanikajici
spolecnosti, odpovidajici 85 000 akciim
vyménén za 17 akcii € 1-17 v
Nastupnickeé spole¢nosti, pficemz tento
podil odpovida 85% podilu v
Nastupnické spoleénosti s vkladem ve
vysi 1 700 000 K¢ (slovy: jeden milion
sedm set tisic korun ¢eskych); a (ii) 15%
podil spole€nosti STC v Zanikajici
spolecnosti, odpovidajici 15 000 akciim,
vyménén za 3 akcie ¢. 18-20 v
Nastupnickeé spolecnosti, pfi¢emz tento
podil odpovida 15% podilu v
Nastupnické spole¢nosti s vkladem ve
vysi 300 000 K& (slovy: ffi sta tisic korun
geskych).?  Vyménéné akcie v
Nastupnické spole€nosti si ponechaji
svou pravni povahu, tj. pljde nadale o
kmenové akcie na jméno ve formé
listinného cenného papiru, pfevoditelné
bez omezeni, o jmenovité hodnoté 100

In other words, for ane share in the Company being acquired, the respective shareholder will abtain 0,0002

share in the Acquiring company.

Jinymi slovy, za kazdou akcii Zanikajici spolecnosti ziska jeji stévajici akcionaf 0,0002 akcii v Nastupnické

spole¢nosti.
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4.7

i.e. ordinary freely transferable name-
registered shares in the form of share
certificate with nominal value of CZK
100 000 (in words: hundred thousand
Czech crowns) per share, not admitted
to the European regulated market.

Right for profit from the exchanged
shares within the meaning of Section 70
subsection 1 letter e) of the Czech
Transformations Act and Section 2:326
letter b) DCC will not be limited by date.
To avoid any doubt regarding the
adequacy of the exchange ratio, both
shareholders of the Company being
acquired have agreed to waive their
rights for additional payments related to
the share exchange, as well as for the
sale of their shares. Therefore, the
Project does not include any provisions
on procedure for the case in which a
shareholder may have right for sale of
its share under Section 100 subsection
1 letter e) of the Czech Transformations
Act or Section 2:333h of the Dutch Civil
Code.

The Management Board of the
Acquiring company will mark the
transfer of ownership on the backside of
each share under the rules set above
without undue delay after the
registration of the Merger in the Czech
Commercial Register. Both
shareholders will be able to withdraw
their exchanged shares after the lapse
of 15 days after the registration of the
Merger in the Czech Commercial
Register. The shares may be withdrawn
in the operating time of the Acquiring
company, i.e. each working day in the
registered office of the Acquiring
Company. The shares may be also
provided at earlier or later date or hour,
if agreed on between the respective
shareholder and the  Acquiring
company.

Since the shares in the Acquiring
Company are in the ownership of the
Company being acquired, the shares

4.5
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000 K& (slovy: jedno sto tisic korun
teskych) za akcii, které nejsou prijaty k
obchodovani na evropském
regulovaném trhu.

Pravo na podil na zisku z vyménénych
akcii ve smyslu § 70 odst. 1 pism. e)
ceského Zakona o pfeménach
spole¢nosti a § 2:326 pism. b) DCC
nebude ¢asové omezeno. Pro vylouceni
jakychkoli pochybnosti o pfiméfenosti
vyménného poméru oba akcionafi
Zanikajici spole€nosti souhlasili se
vzdanim se prava na doplatek
souvisejici s vyménou akcii, jakoZ i
prava na odkup svych akcii. Projekt
proto neobsahuje Zadné ustanoveni o
postupu v pfipadé, Ze by néktery
akcionaf mél pravo na odkup svého
podilu podle § 100 odst. 1 pism. e)
Zakona o] pfeménach nebo
§ 2:333h Nizozemského obcanského
zakoniku.

Spravni rada Nastupnické spolecnosti
bez zbyteéného odkladu po zapisu Flze
do obchodniho rejstfiku Ceské republiky
vyznali prechod vlastnického prava na
rubu kaZzdé akcie podle vy$e uvedenych
pravidel. Oba akcionafi si budou moci
vyzvednout své vyménéné akcie po
uplynuti huty 15 dnd ode dne zapisu
Fize do obchodniho rejstfiku Ceské

republiky.  Akcie  bude  mozné
vyzvednout v provozni  dobé
Nastupnické spoleCnosti, tj. kazdy

pracovni den v jejim sidle. Akcie mohou
byt akcionafi pfedany i v jiném terminu
nebo ¢ase, pokud se na tom dotéeny
akcionai s Nastupnickou spolecnosti
dohodne.

Vzhledem k tomu, Ze akcie v
Nastupnické spoleénosti jsou ve
vlastnictvi  Zanikajici  spoleénosti,
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will not be exchanged in favour of the
Company being acquired, as the
Company being acquired will cease to
exist and its assets and liabilities will be
transferred to the Acquiring Company in
the course of the Merger. Current
shares in the Company being acquired
will become invalid.

FINANCIAL STATEMENTS, OPENING
BALANCE SHEET AND DECISIVE DATE

The Decisive day of Merger within the
meaning of Section 10 subsection 1 of
the Czech Transformations Act and
Section 2:321 DCC is January 1, 2025.

December 31, 2024 is the date of the
Participating Companies’ statements
used to establish the conditions of the
Merger under Section 191 subsection 1
letter d) of the Czech Transformations
Act and Section and Section 2:333d
letter e DCC. The final financial
statement of the Participating
Companies used to establish the
conditions of the Merger were therefore
also prepared as of December 31, 2024.
The final financial statements of the
Acquiring Company are subject to
review of an auditor.

The financial data of the Company being
acquired shall be recorded into the
opening balance sheet of the Acquiring
Company as per the Decisive day.

The opening balance sheet of the
Acquiring Company shall confirm the
equity of the Acquiring Company will be
higher than a half of the share capital of
the Acquiring Company, and therefore
limitation in Section 5a of the Czech
Transformations Act shall not apply.
Since the Acquiring Company meets
statutory criteria for a mandatory audit,
its opening balance sheet is also subject
to review by an auditor.

As at 31 December 2024, the value of
the assets of the Company being
acquired amounted to CZK
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nedojde k jejich vyméné ve prospéch
Zanikajici spole¢nosti, jelikoz ta v
dusledku Faze zanikne a jeji jméni
prejde na Nastupnickou spole€nost.
Dosavadni  akcie v  Zanikajici
spolecnosti pozbydou platnosti.

UCETNI  ZAVERKY, = ZAHAJOVACI
ROZVAHA A ROZHODNY DEN

Rozhodnym dnem Flze ve smyslu § 10
odst. 1 ¢eského Zakona o pfeménach a
§ 2:321 DCC je 1. leden 2025.

Dnem Ucetnich zavérek Zugastnénych
spoleénosti, které byly pouZity pro
stanoveni podminek Fuze dle § 191
odst. 1 pism. d) Zakona o pfeménach a
§ 2:333d pism. e) Nizozemského
ob¢anského zakoniku, je 31. prosinec
2024. K tomuto datu byly proto také
zpracovany konecné ucetni zavérky
Zutastnénych spolecnosti, které
slouzily jako podklad pro stanoveni
podminek Flaze. Konetna ucetni
zavérka  Nastupnické  spolecnosit
podléha ovéfeni auditorem.

Ucetni data Zanikajici spole&nosti
budou k Rozhodnému dni zalO&tovana
do zahajovaci rozvahy Nastupnickeé
spolecnosti.

Zahajovaci rozvaha  Nastupnické
spolenosti prokaze, Ze vlastni kapital
Nastupnické spole€nosti bude vy3si nez
polovina jejiho zakladniho kapitalu, a
ustanoveni § 5a Zakona o pfeménach
se tedy nepouzije. Jelikoz Nastupnicka
spole¢nost splfiuje zakonné podminky
pro povinny audit, podiéha jeji
zahajovaci rozvaha rovnéZz pfezkumu
auditorem.

K datu 31. prosince 2024 c&inila ucetnf
hodnota aktiv Zanikajici spolenosti
361.225.861,55 K&, tj. 14.342.897,02
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361,225,861.55, i.e. EUR
14,342,897.02;% as at the same date,
the value of the liabilities of the
Company Being Acquired amounted to
CZK 255,104,192.00, ie. EUR
10,129,211.51.

As at 30 June 2025, the value of the
assets of the Company being acquired
amounted to EUR 17,553,000.00, i.e.
CZK 434,436,750.00° and the value of
its liabilities amounted to EUR
5,657,746.00, i.e. CZK 140,029,213.50

The goodwill and distributable reserves
of the Acquiring Company will remain
unchanged as a consequence of the
Merger.

Since the (r)evaluation of assets and
liabilities of neither of the Participating
Companies is required under the Czech
Transformations Act, the assets and
liabilities will not be evaluated in the
Merger process by an expert and this
Project does not include information
required under Section 191 subsection
1 letter b) of the Czech Transformation
Act.

RIGHTS AND COMPENSATIONS AT THE
EXPENSE OF THE ACQUIRING
COMPANY, SPECIAL BENEFITS

GRANTED IN RELATION TO MERGER

As the Acquiring Company and the
Company being acquired did not issue
any bonds, similar securities or other
special rights, no rights and
compensations at the expense of the
Acquiring Company within the meaning
of Section 70 subsection 1 letter d) and
Section 100 subsection 1 letter d) of the

5.6

57

5.8

6.1

GLaTzovA & Co.

BRATISLAVA

PRAHA -

EUR:* ke stejnému datu ¢inila Getni
hodnota jejich zavazk( 255.104.192,00
Ké, ti. 10.129.211,51 EUR.

K 30. ¢ervnu 2025 ¢inila G¢etni hodnota
aktiv Zanikajici spole€nosti 17.553.000
EUR, tj.434.436.750 K&® and acetni
hodnota zavazk( 5.657.746 EUR, t{j.
140.029.213,50 K&.

Goodwill a volné rozdélitelné rezervy
Nastupnické spole¢nosti zlstanou v
dusledku Faze nezménény.

tomu, Ze Zakon o
neuklada povinnost
(pfe)ocenéni  jméni  Zadné  ze
Zugastnénych spolecnosti, nebude
jméni v ramci tohoto procesu Fuze
ocenéno znalcem, a tento Projekt proto
neobsahuje informace poZadované
podle § 191 odst. 1 pism. b) Zakona o
premé&nach.

Vzhledem k
pfeménach

PRAVA A NAHRADY POSKYTNUTE
NASTUPNICKOU SPOLECNOSTI,
ZVLASTNI VYHODY POSKYTNUTE V
SOUVISLOST! S FUZi

Jelikoz Nastupnickd spole¢nost ani
Zanikajici spole€nost nevydaly Zadné
diuhopisy, obdobné cenné papiry ani
jiné zvladtni naroky, nebudou v
souvislosti s Flzi poskytnuta Zadna
prava ani ndhrady k tizi Nastupnické
spole¢nosti ve smyslu § 70 odst. 1 pism.
d) a § 100 odst. 1 pism. d) Zakona o

Amounts enumerated in Czech Crown in this article have been converted under the exchange
rate of the Czech National Bank valid as of December 31, 2024, i.e. 25.185 CZK / EUR.
Céstky v ceské méné uvedené v tomto &lanku byly pfepotteny podle kurzu Ceské narodni
banky platného k 31. prosinci 2024, tj. 25,185 KE/ EUR.

Amounts enumerated in EUR in this article have been converted under the exchange rate of
the Czech National Bank valid as of June 30, 2025, i.e. 24,750 CZK / EUR.

Castky v eurech uvedené v tomto &lanku byly pfepoéteny podle kurzu Ceské narodni banky

platného k 31. prosinci 2025, tj. 24,750 KE / EUR.



6.2

7.2

Czech Transformations Act as well as
Section 2:312 paragraph 1 letter e) DCC
will be provided.

No special benefit(s) will be granted to
the members of bodies of the
Participating Companies pursuant to
Section 70 subsection 1 letter f) of the
Czech Transformations Act and Section
2:312 paragraph 1 letter d) DCC. As the
assets and liabilities of neither of the
Participating Companies will be
(r)evaluated by the expert, no benefits
will be granted to such expert.

CORPORATE APPROVALS

In order to become effective, the Merger
requires that the general meeting of
each Participating Company adopts a
resolution to effect the Merger on the
basis of this Project. As each
shareholder of the Participating
Companies has stated its will to consent
with the Merger, it is not expected that
any shareholder will vote against the
Merger. Neither does the Company
being acquired have any shares to
which no voting rights are attached.
Therefore, the Project does not include
the amount of exit share to be provided
for shareholders under Section 59r and
Section 191 subsection 1 letter f) of the
Czech Transformation Act and Section
2:333h DCC.

No other corporate approvals are
required in order to perform the Merger.
As the Company being acquired does
not have a Supervisory Board, no
Supervisory Board approval of this
Project as referred to in Section 2: 312
paragraph 4 DCC will be required.

POSITION OF CREDITORS

There are no additional guarantees
offered to creditors of the Participating
Companies in connection with this
Merger.

6.2

7.2
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8.1
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preménach ani § 2:312 odst. 1 pism. e)
Nizozemského ob&anského zakoniku.

Zadnym ¢&lenim organi Zadastn&nych
spole¢nosti nebudou poskytnuty Zadné
zvlastni vyhody ve smyslu § 70 odst. 1
pism. f) Zakona o pfeménéach a § 2:312
odst 1 pism. d) Nizozemského
obanského zdakoniku. Vzhledem k
tomu, Ze jméni Zadné ze Zucastnénych
spoleCnosti nebude (pfe)ocefiovano
znalcem, nebudou Zadné vyhody
poskytnuty ani takovému znalci.

KORPORATNI SCHVALENI

Aby se Fuze mohla stat Gcinnou, je
nezbytné, aby valna hromada kazdé ze
Zucastnénych  spoleénosti  pfijala
rozhodnuti o schvaleni Fluze na zakladé
tohoto Projektu. Vzhledem k tomu, Ze
kazdy akcionar Zugastnénych
spole¢nosti vyjadfil svou vali s Fuazi
souhlasit, neocekava se, Ze by néktery
z nich hlasoval proti Fuzi. Zanikajici
spole¢nost nevydala Zadné akcie bez
hlasovaciho prava. Z tohoto divodu
Projekt neobsahuje udaj o vy3i
vyporadaciho podilu, kiery by mél byt
poskytnut akcionafim podle § 59r a
§191 odst. 1 pism. f) Zakona o
pfemé&nach a ¢lanku 2:333h
Nizozemského ob&anského zakoniku.

K provedeni FlUze neni zapotfebi
Zadnych dalSich korporatnich souhlast.
Jelikoz Zanikajici spoleénost nema
dozoréi radu, nevyzaduje se ani jeji
schvaleni tohoto Projektu podle €lanku
2:312 odst. 4  Nizozemského
obc¢anského zakoniku.

POSTAVENI VERITELU

V souvislosti s touto Fuzi nejsou
véfitelim Zucéastnénych spole¢nosti
poskytovany Zadné dodatecné zaruky.
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8.2 According to Section 2:309 DCC and 8.2 Podle ¢l. 2:309 DCC a § 61 odst. 1

8.3

8.4

8.5

Section 61 subsection 1 of the Czech
Transformations Act, the Acquiring
Company will acquire — inter alia — all
liabilities of the Company being
Acquired.

In accordance with Section 2:316
paragraph 1 DCC and Section 35
subsection 1 and 36 of the Czech
Transformations Act, a creditor of the
Participating Companies may require
security  (‘zekerheid) or another
guarantee  (‘waarborg’) for the
satisfaction of his claim. This does not
apply if the creditor already has
sufficient security or if the financial
condition of the Acquiring Company
after the Merger provides for not less
security for the satisfaction of his claim
than previously.

In accordance with Section 2:316
paragraph 2 DCC, each creditor may
oppose to the Merger by a petition to the
competent court in the Netherlands,
specifying the requested security up to
three months after the day on which the
Participating Companies have given
notice of the filing of these draft common
terms in the Dutch State Gazette
(‘Staatscourant). This applies also
under Section 35 subsection 2 and 4 of
the Czech Transformations Act, under
which creditors may seek security
before the Czech Courts in the three-
month period after the Project is filled
within the Collection of Deed.

The Participating Companies do not
expect any creditor to execute its right
under Section 35 et seq. of the Czech
Transformations Act. Therefore, the
Project does not include any additional
information in this regard.

FINAL PROVISIONS

The relevant Tax authority will be
notified on the Merger under Section

1

8.3

8.4

8.5

Ceského Zakona o  pfeménach
pfechazeji na Nastupnickou spolecnost
mimo jiné i veSkeré zavazky Zanikajici
spoleénosti.

V souladu s ¢ldnkem 2:316 odst. 1 DCC
a § 35 odst. 1 a 36 ¢eského Zakona o
pfemé&nach mulzZe véfitel Zucastnénych
spole¢nosti pozZadovat zajisténi
(.zekerheid) nebo jinou zaruku
(,waarborg") své pohledavky. Tato
moznost se neuplatni, pokud jiz véfitel
ma dostateéné zajisténi, nebo pokud
finanéni situace Nastupnické
spoleénosti po Fuzi neposkytuje pro
uspokojeni pohledavky mensi jistotu
nez pred Fuzi.

V souladu s § 2:316 odst. 2 DCC muze
kterykoli  véfitel podat npavrh k
pFisluSnému nizozemskému soudu na
zajisténi své pohledavky, pficemz v
navrhu uvede poZadované zajisténi.
Tento navrh je mozné podat do fii
mésicu ode dne, kdy Zugastnéné
spole¢nosti oznamily zvefejnéni navrhu
Projektu ~ ve  statnim  véstniku
Nizozemska (,Staatscourant”). To plati i
podle § 35 odst. 2 a 4 Zakona o
pfeménach, podle néhoz véfitelé mohou
v uvedené tfimésicni |haté po ulozeni
Projektu do Sbirky listin pozadovat
poskytnuti dostate¢ného zajisténi také
pred soudy v Ceské republice.

Zicastnéneé spolecnosti
nepredpokladaji, Ze by néktery z véfitell
uplatnil sva prava podile § 35 a nasl.
Zakona o pfeménach. Projekt proto
neobsahuje Zzadné dalSi informace
v tomto ohledu.

ZAVERECGNA USTANOVENI

Fuze bude oznamena pfisluSnému
finan€nimu ufadu podle § 23d zakona ¢&.



9.2

9.3

9.4

9.5

9.6

23d of the Act No., 586/1992 Coll., on
the Income Tax, as amended.

Since the Participating Companies have
no employees and as the shareholders
of the Participating Companies have
agreed to provide their consent, the
report on the Merger will not be
prepared, as allowed in Section 59p
subsection 6 of the Czech
Transformations Act and Section 2:333f
paragraphs 5 and 3 DCC, respectively.

Further, as the Participating
Companies, their subsidiaries nor
branches have employees, the Project
does not include any information on the
employee participating rights, the
impact of Merger on employees nor
likely effects on employment required
under Section 100 subsection 1 letter f)
and Section 191 subsection 1 letter a)
and c) of the Czech Transformations Act
as well as Sections 2:333d letter b) and
letter c) DCC.

The articles of association [by-laws, or
statutes] of the Acquiring Company will
not be amended in connection with the
Merger. The current text of these
articles of association [by-laws, or
statutes] is attached to this Merger

Project as Annex [A].

The composition of the Management
Board [In Czech: Spravni rada] of the
Acquiring Company will not be changed
in connection with the Merger. The
current composition is as follows: Mr.
David Kucera, born on 30 March 1979,
acting as a sole member of the
Management Board.

The indicative timeline of the Merger is
as follows:

(a) The first phase of the Merger
procedure will end when the
following will have taken place: (i)
filing of this Project and the other
documents required to be filed (ii)

publication of that filing, both to

9.2

9.3

9.4

9.5

9.6
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586/1992 Sb., o danich z pfijmu, ve
znéni pozdéjsich pfedpisd.

Vzhledem k tomu, Zze Zuéastnéné
spole€nosti nemaji zadné
zaméstnance, a vzhledem k tomu, Ze
spoleénici Zucastnénych spolecnosti
sdélili zamér vyslovit s timto souhlas,
zprava o Fuzi nebude v souladu s § 59p
odst. 6 Zakona o pfeménach a § 2:333f
odst. 5 a 3 DCC vyhotovena.

Dale, jelikoz Zucastnéné spolenosti,
jejich  dcefiné  spole€nosti  ani
organizacni slozky obchodnich zavodu
nemaji zadné zameéstnance, Projekt
neobsahuje informace o  ucasti
zaméstnancl na Fizeni spolecnosti, o
dopadech Fuze na zaméstnance, ani o
pravdépodobnych (cincich Fuze na
zaméstnanost, jak je vyzadovano podle
§ 100 odst. 1 pism. f) a § 191 odst. 1
pism. a) a c) Zakona o preménach,
jakoz i § 2:333d pism. b) a c) DCC.

Stanovy  Nastupnické  spoleCnosti
nebudou v souvislosti s Fuzi ménény.
Aktualni znéni stanov tvofi pfilohu
tohoto Projektu Fuze jako pfiloha [A].

Slozeni spravni rady Nastupnické
spole¢nosti nebude v souvislosti s Fuzi
ménéno. Aktualni sloZeni spravni rady
je nasledujici: Pan David Kucera,
narozen dne 30. bfezna 1979,
vystupujici jako jediny ¢len Spravni
rady.

Orientaéni ¢asovy harmonogram Fuze
je nasledujici:

(@) Prvni faze procesu Fuze bude
ukoncena okamzikem, kdy dojde:
(i) k uloZeni tohoto Projektu a
dalSich dokument(, které maji byt
podle  pfislusnych  pravnich
predpistt uloZeny, a (ii) k jejich



the extent required under and in
accordance with the laws of the
Czech  Republic and the
Netherlands. It is currently
expected that this first phase will
end on August 31, 2025 at the
latest.

(b) The second phase of the Merger
procedure consists inter alia of (i)
a check that in the Netherlands
and in the Czech Republic no
creditors have opposed to the
Merger, (ii) the final decision-
making for the Company to be
acquired by its general meeting
and (ii) the issuance of an
apostilled pre-merger certificate
by a civil law notary in the
Netherlands. Provided that indeed
no creditor will oppose, this
second phase could be finalized
by December 12, 2025.

(c) The third and final phase of the
Merger Procedure consists of (i)
the final decision-making for the
Acquiring Company by its general
meeting, (i) issuance of pre-
merger certificate and certificate
for registration by a notary public
in the Czech Republic and (iii)
filling for registration, which end
with the Merger becoming
effective pursuant to the laws of
the Czech Republic. The latter
has to lead to the de-registration
of the Company being acquired. It
is currently expected this final
phase can be wrapped by
December 31, 2025.

9.7 The Participating Companies declare
that they meet all legal requirements to
carry out the Merger and that there is no
need to obtain clearance from public
authorities under special laws or directly

13
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zvefejnéni, v8e v rozsahu
vyZzadovaném a v souladu s
pravnimi predpisy  Ceské
republiky a Nizozemska.
Predpoklada se, Ze tato faze bude
ukon€ena nejpozdéji dne 31.
srpna 2025.

Druhé faze procesu Fuze bude
zahrnovat mimo jiné: (i) ovéfeni,
?2e v Ceské republice ani v
Nizozemsku nebyly ze strany
véfitelll vzneseny namitky proti
Fizi, (ii) kone&né rozhodnuti o
schvdleni Flize ze strany valné
hromady Zanikajici spole€nosti a
(iii) vydani apostilovaného
osvéd&eni o spinéni podminek
Faze (pre-merger certificate)
notafem v Nizozemsku. Za
predpokladu, Ze nebude
uplatnéna zadna namitka véfitele,
lze ocekavat, Ze tato faze bude
dokon&ena do 12. prosince 2025.

Trfeti a zavéreéna faze procesu
Flze bude zahrnovat: (i) konecné
rozhodnuti o schvaleni Fuze ze
strany valné hromady
Nastupnické  spoleCnosti, (i)
vydani o spinéni podminek Flze
a osvédceni pro zapis uze
notafem v Ceské republice a (iii)
podani navrhu na zapis Fuze do
obchodniho  rejstfiku,  jehoz
provedenim nabude Faze
acinnosti dle pravnich predpisi
Ceské republiky. Zapis rovnéz
povede k vymazu Zanikajici
spole€nosti z obchodniho
rejstfiku. Predpoklada se, Ze tato
faze  bude ukonéena do
31. prosince 2025.

9.7 Zacastnéné spolecnosti prohladuji, Ze

spliuji veSkeré zakonné podminky pro
realizaci Fuze, a Ze v souvislosti s Fuzi

neni

zapotfebi Zadného zvlastniho

schvaleni ze strany spravnich organu
podle zvlastnich pravnich pfedpist ani



9.8

9.9

9.10

applicable European Union regulations
in relation to the Merger.

The legal effects of the Merger will occur
as of the date on which the Merger is
registered in the Czech commercial
register in accordance with the Project.

This Project has been prepared in
accordance with, and is governed by,
the laws of the Czech Republic and the
laws of Netherland. Rights and
obligations of the Participating
Companies which are not explicitly
addressed by the Project are governed
by the generally binding provisions of
applicable statutory laws.

The Project
counterparts.

was prepared

9.8

9.9

in 3 9.10
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pfimo pouZzitelnych pfedpisi Evropské
unie.

Pravni ucinky Faze nastanou ke dni
zapisu Fuze do obchodniho rejstfiku
vedeného v Ceské republice, a to v
souladu s timto Projektem.

Tento Projekt byl vyhotoven v souladu s
pravnim fadem Ceské republiky a
pravnim fadem Nizozemska a fidi se
jimi. Prava a povinnosti Zu&astnénych
spole¢nosti, ktera nejsou timto
Projektem vyslovné upravena, se fidi
obecné  zavaznymi  ustanovenimi
prisludnych pravnich pfedpist.

Tento Projekt byl vyhotoven ve 3
vyhotovenich.
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ANNEX [A] - The articles of association of PRILOHA [A] - Stanovy Néstupnické
the Acquiring Company spolecnosti
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1.2

1.3

1.4

2.1

2.2

42

ARTICLES OF ASSOCIATION OF
Mendel Plaza, a.s.

BUSINESS NAME, REGISTERED
OFFICE, LEGAL FORM, AND COMPANY
WEBSITE

The business name of the company is:
Mendel Plaza, a.s.

The municipality where the company's
registered office is located: Brno.

The legal form of the company: a joint
stock company.

All company data are published on its
website: www.mendelplaza.cz.

SCOPE OF BUSINESS AND ACTIVITIES
OF THE COMPANY

The company's activities are:

(a)

lease of real estate, apartments,
and non-residential premises.

The company's business consists of:

(@) project-related services in
construction; and

(b) manufacturing, trading, and
services not included in
Appendices 1 to 3 of the Trade
Licensing Act.

COMPANY SHARE CAPITAL

The company's share capital amounts
to 2,000,000 CZK (in words: two million
Czech crowns).

COMPANY SHARES

The company's share capital is divided
into 20 (in words: twenty) ordinary
name-registered shares, each with a
nominal value of 100,000 CZK (in
words: one hundred thousand Czech
crowns). The company's shares are
order instruments.

Shares are freely transferable.

1.1

1.2

1.3

1.4

2.1
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ARTICLES OF ASSOCIATION OF
Mendel Plaza, a.s.

OBCHODNIi FIRMA, SiDLO, PRAVNI
FORMA A INTERNETOVE STRANKY
SPOLECNOSTI

Obchodni firma spoleCnosti je: Mendel
Plaza, a.s.

Obec, v niz je
spoleénosti, je: Brno.

umisténo sidlo

Pravni forma spoleCnosti: akciova

spolecnost.

Veskeré Udaje o spolenosti uvefejiuje
spole¢nost na internetovych strankach:
www.mendelplaza.cz.

PREDMET PODNIKANi A CINNOSTI
SPOLECNOSTI
Prfedmétem Cinnosti spolecnosti je:

prondjem nemovitosti, bytl a

nebytovych prostor.

@)

Predmétem podnikani spolednosti je:

(a) projektova Cinnost ve vystavbé; a
vyroba, obchod a sluzby
neuvedené v prilohdch 1 az 3
Zivnostenského zakona.

(b)

ZAKLADNI KAPITAL SPOLECNOSTI

Zakladni kapital spoleénosti €ini 2 000
000 K¢ (slovy: dva miliony korun
ceskych).

AKCIE SPOLECNOSTI

Zakladni kapital spoleénosti je rozvrzen
na 20 (slovy: dvacet) kust kmenovych
akcii na jméno, o jmenovité hodnoté
100.000 K¢ (slovy: jedno sto tisic korun
¢eskych). Akcie spolegnosti jsou
cennymi papiry na fad.

4.2 Akcie jsou neomezené prevoditelng.
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4.3 Each share with a nominal value of 4.3 Skazdou akcii o jmenovité hodnoté

4.4

100,000 CZK (in words: one hundred
thousand Czech crowns) carries 1 (in
words: one) vote when voting at the
company's General Meeting. Therefore,
the total number of votes in the
company is 20 (in words: twenty).

The company's shares may be issued
as multiple-share certificates replacing
individual shares of the same type and
nominal value belonging to one owner
(i.e., collective share certificates). The
decision to issue shares in the form of a
collective share certificate is made by
the Management Board. A shareholder
has the right to exchange individual
shares for collective share certificate or
certificates if they request this in writing
to the company's Management Board.
Should the shareholder fail to present
shares for exchange along with the
request, the Management Board is
obliged to invite the shareholder in
writing to exchange the shares within 10
(in words: ten) business days of the
company receiving the request. This
notice stipulates a period for the
exchange of shares which cannot be
less than 15 (in words: fifteen) business
days from the dispatch of the notice. If
the shareholder does not present the
shares for exchange within the specified
period, their right to such an exchange
expires; this does not affect their right to
request an exchange again. Upon
presentation of the individual shares,
the Management Board must ensure the
exchange of shares as per the
shareholder's request within 60 (in
words: sixty) calendar days from their
submission. The company shall bear the
costs of the exchange. A handover
protocol must be prepared documenting
the exchange of shares for collective
share certificates. The Management
Board is required to destroy the
exchanged shares and document this
action in a protocol. The above

4.4

100.000 K¢ (slovy: jedno sto tisic korun
ceskych) je spojen 1 (slovy: jeden) hlas
pfi hlasovani na valné hromadé
spole¢nosti. Celkovy pocet hlasti ve
spole¢nosti je tedy 20 (slovy: dvacet).

Akcie spole¢nosti mohou byt vydany
jako hromadné listiny nahrazujici
jednotlivé akcie stejného druhu a stejné
jmenovité hodnoty jednoho viastnika ().
hromadné akcie). O vydani akcii ve
formé& hromadné akcie rozhoduje
spravni rada. Akcionaf ma pravo na
vyménu jednotlivych akcii za hromadné
akcie & akcii, poZzada-li o to pisemné
spravni radu spoleénosti. Pokud
akcionar spolu se Zadosti o vyménu
nepredloZi akcie k vyméné, je spravni
rada povinna pisemné vyzvat akcionare
k vyméné akcii do 10 (slovy: deseti)
pracovnich dnli ode dne, kdy je
spole&nosti doru¢ena zadost o vyménu.
Ve vyzvé spravni rada stanovi lhitu k
vyméneé akcii, kterd nesmi byt kratsi 15
(slovy: patnact) pracovnich dni od
odeslani vyzvy. Nepredlozi-li akcionar
ve stanovené |h(té akcie k vyméné,
jeho pravo na danou vyménu zanika;
tim neni dotéeno jeho pravo poZadat o

vyménu  znovu.  Spravni  rada
spolecnosti je po predlozeni
jednotlivych  akcii povinna zajistit

vyménu akcii v souladu s Zadosti
akcionafe ve Ih(té 60 (slovy: Sedesat)
kalendafnich dn( ode dne jejich
pfedloZeni. Naklady na vyménu nese
spoleCnost. O vyméné akcii za
hromadnou akcii ¢ hromadné akcie
musi byt pofizen pfedavaci protokol.
Spravni rada je povinna vyménéné
akcie znigit a pofidit o tom protokol. Pro
vyménu hromadné akcie &i akcii za jiné
hromadné akcie nebo pro vyménu
hromadné akcie ¢i hromadnych akcii za
jednotlivé akcie, plati vy3e uvedené
podminky obdobné.



4.5

5.2

6.2

conditions also apply for the exchange
of collective share certificates for other
collective share certificates or for the
exchange of collective share certificates
for individual shares.

The company maintains a register of
shareholders. The entries in the register

of shareholders include information
required by applicable statutory
regulations.

THE COMPANY BODIES

The founder adopted a unitary system
for the internal structure of the company.

The company bodies are:
(a)
(b)

the General Meeting; and

Management Board.

THE GENERAL MEETING

The General Meeting is the supreme
body of the company.

The General Meeting has the authority
to decide on matters that are entrusted
to it by law or by these Articles of
Association. The powers of the General
Meeting include, in particular:

(a) deciding on amendments to the
Statutes, unless such amendment
results from an increase of share
capital by the authorized
Management Board or another

legally prescribed change;

deciding on changes to the
amount of share capital and on the
authorization of the Management
Board to increase the share
capital;

deciding on the possibility of
offsetting a monetary claim
against the company against the
obligation to pay the issue price;

(c)

(d)

deciding on the issuance of
convertible or priority bonds;

4.5
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Spolecnost vede seznam akcionard. Do
seznamu akcionaft se zapisuji Udaje
vyzadované pravnimi pfedpisy.

ORGANY SPOLECNOSTI

Zakladatel zvolil monisticky systém
vnitfni struktury spoleénosti.

Orgéany spole¢nosti jsou:
(a)
(b)

valna hromada; a

spravni rada.

VALNA HROMADA

Valnda hromada je nejvy§Sim organem
spole¢nosti.

Do plsobnosti valné hromady nalezi
rozhodnuti v otazkach, které zakon d&i
tyto stanovy svéfuji do plsobnosti valné
hromady. Do plsobnosti valné hromady
patii zejména:

(a) rozhodovani o zméné stanov,
nejde-i o zménu v duasledku
zvySeni  zakladniho  kapitalu
povéienou spravni radou nebo o
zménu, ke které doslo na zakladé
jinych pravnich skute&nosti;

rozhodovani o zménach vyse
zakladniho kapitalu a o povéfeni
spravni rady ke  zvySeni
zakladniho kapitalu;

(b)

rozhodovani o moznosti
zapoéteni pen&zité pohledavky
vUcCi spolecnosti proti pohledavce
na splaceni emisniho kursu;

(c)

rozhodovani o] vydani
vyménitelnych nebo prioritnich
dluhopis(;



(e)

(h)

(i)

(k)

)

(m)

(n)

(o)

election and dismissal of
members of the Management
Board;

approval of the regular,
extraordinary, or consolidated
financial statement and, in cases
where required by another legal
regulation, also interim financial
statements;

decisions on the distribution of
profits or other funds or the
settlement of losses:

deciding on the submission of an
application for the admission of
the company’s equity securities to
trading on a European regulated
market or on the delisting of such
securities from trading on a
European regulated market;

decisions on the wind-up of a
company with liquidation;
appointment and dismissal of the
liquidator;

proposed
liquidation

approval of the
distribution of the
balance;

approval of the transfer, lease, or
pledge of the plant or such part
thereof that would constitute a
significant change in the current
structure of the plant or a
substantial change in the
company’s object of business or
activities;

decision on the ratification of
actions taken on behalf of the
company prior to its incorporation;

approval of the silent partnership
agreement, including the approval
of its amendments and
termination; and

decision on the transformation of
the company, unless otherwise
stipulated by the act regulating

(e)

(9)

(h)

(i)

@

(k)

(")
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volba a odvolani ¢&lenl spravni
rady

schvaleni fadné, mimoradné nebo
konsolidované ucéetni zavérky a, v
pripadech, kdy jeji vyhotoveni
stanovi jiny pravni predpis, i
mezitimni ucetni zavérky;

rozhodnuti o rozdéleni zisku nebo
jinych vlastnich zdrojli, nebo o
Uhradé ztraty;

rozhodovani o podani zadosti k
prijeti  uc€astnickych  cennych
papirt spoletnosti k cbchodovani
na evropském regulovatelném
trhu nebo o vyfazeni téchto
cennych papird z obchodovani na
evropském regulovatelném trhu;

rozhodovani o zruSeni spole¢nosti
s likvidaci;

jmenovani a odvolani likvidatora;

schvaleni  navrhu rozdéleni

likvidaéniho zUstatku;

schvaleni pfevodu, pachtu nebo
zastaveni zavodu nebo takové
jeho casti, ktera by znamenala
podstatnou zménu dosavadni
struktury zadvodu nebo podstatnou
zménu v predmétu podnikani
nebo &innosti spole¢nosti;

rozhodnuti o prevzeti G&inku
jednani ucinénych za spolecnost
pfed jejim vznikem;

schvéleni smlouvy o tichém
spoledenstvi, véetné schvaleni
jejich zmén a jejiho zruSeni; a

rozhodnuti 0 pfeméné
spole¢nosti, pokud zakon
upravujici pfemény obchodnich
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7.2

7.3

7.4

7.5

7.6

7.7

7.8

transformations of  business
companies and co-operatives.

CONVENING AND DECISION-MAKING
OF THE GENERAL MEETING

The General Meeting is convened by
the Management Board in accordance
with the Business Corporations Act and
these Articles of Association.

The General Meeting is convened by an
invitation issued at least 30 (in words:
thirty) days prior to the date of its
holding. The invitation to the General
Meeting is published on the company's
website and is simultaneously sent to
the shareholders' addresses listed in the
register of shareholders.

The invitation to the General Meeting
must contain details stipulated by the
law and these Articles of Association.

The General Meeting may take place
without meeting the requirements set
forth by the law and these Articles of
Association for convening the General
Meeting, provided that the shareholders
agree thereto.

Shareholders present at the General
Meeting are registered in the
attendance list, the correctness of which
is confirmed by the convenor or a
person designated by them with their
signature.

The General Meeting has a quorum if
shareholders holding shares exceeding
50% (in words: fifty percent) of the share
capital are present at the meeting.

At the General Meeting, shareholders
vote by raising their hands.

The General Meeting adopts decisions
by a majority of votes of the
shareholders present, unless the law or
these Articles of Association require a
different majority.
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spoleénosti a druZstev nestanovi
jinak.

SVOLANIi A ROZHODOVANi VALNE

HROMADY

Valnou hromadu svolava spravni rada v
souladu se Zakonem o obchodnich
korporacich a témito stanovami.

Valna hromada se svolava pozvankou
nejméné 30 (slovy: tficet) dnl prede
dnem jejiho konani. Pozvanka na
valnou hromadu se uvefejfiuje na
internetovych strankach spole€nosti a
soutasng se zaSle akcionafim na
adresu uvedenou v seznamu akcionaru.

Pozvanka na valnou hromadu musi
obsahovat nalezitosti stanovené
zakonem a témito stanovami.

Valnd hromada se muze konat i bez
spinéni pozadavku stanovenych
zakonem a témito stanovami pro svolani
vainé hromady, jestlize s tim budou
souhlasit akcionafi.

Akcionafi pfitomni na valné hromadé se
zapisuji do listiny pfitomnych, jejiz
spravnost potvrzuje svym podpisem
svolavatel nebo jim uréena osoba.

Valnd hromada je schopna usnaseni,
jsou-i na valné hromadé& pfitomni
akcionafi vlastnici akcie, jejichz
jmenovitd hodnota pfesahuje 50%
(slovy: padesat procent) zakladniho
kapitalu.

Na valné hromadé akcionafr hlasuje
zvednutim ruky.

Valna hromada rozhoduje vétSinou
hlast pfitomnych akcionafl, ledaze
zakon nebo tyto stanovy vyZzaduiji jinou
vétSinu.
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8.3

9.2

9.3

SOLE SHAREHOLDER COMPANY

If the company has a sole shareholder,
the General Meeting does not take
place, and the authority of the General
Meeting are exercised by this sole
shareholder (hereinafter referred to as
the ‘“resolution of the sole
shareholder”).

The resolution of the sole shareholder
must be executed in the form of a
notarial deed in the event the law or
other legal regulation requires that a
decision of the General Meeting must be
certified by a notarial deed.

A resolution adopted within the powers
of the General Meeting shall be
delivered by the shareholder either to
the Management Board, or to the
company's registered office address, or
to the company's email address. The
Management Board is obliged to submit
proposals of resolutions to the sole
shareholder in due time. The sole
shareholder may determine a period
within which a specific proposal of
resolution shall be submitted to them.

THE MANAGEMENT BOARD

The Management Board is the statutory
body of the company.

The Management Board is responsible
for the management of the company’s
business and for the supervision of the
company’s activities. The Management
Board ensures proper accounting,
submits the ordinary, extraordinary,
consolidated, or interim financial
statements to the General Meeting for
approval, and in accordance with the
Articles of Association also presents a
proposal for the distribution of profits or
other internal resources or the offsetting
of losses.

The Management Board consists of 1
(in words: one) member, who is
appointed and dismissed by the General

8.
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JEDNOCGLENNA SPOLECNOST

Ma-li spolecnost jedineho akcionare,
valna hromada se nekond a pUsobnost
valné hromady vykonava tento jediny
akcionaf (dale jen ,rozhodnuti
jediného akcionaie").

Rozhodnuti jediného akcionafe musi
mit formu vefejné listiny, jestlize zakon
nebo jiny pravni pfedpis vyzaduje, aby
rozhodnuti  valné hromady bylo
osveéd&eno verejnou listinou.

Rozhodnuti pfijaté v plsobnosti valné
hromady doruci akcionar bud k rukam
spravni rady, nebo na adresu sidla
spole¢nosti anebo na e-mailovou
adresu spole€nosti. Spravni rada je
povinno predkladat navrhy rozhodnuti
jedinému akcionafi s dostateCnym
Casovym predstinem. Jediny akcionar
muZe urcit Ihatu, v niz mu ma byt navrh
konkrétniho rozhodnuti pfedlozen.

SPRAVNI RADA

Spravni rada je statutédrnim organem
spoleénosti.

Spravni radé pfislusi obchodni vedeni
spole¢nosti a dohled nad c&innosti
spole¢nosti. Spravni rada zajistuje
fadné vedeni ucetnictvi, pFedklada
valné hromadé ke schvaleni fadnou,
mimofadnou, konsolidovanou, pfipadné
mezitimni Gcetni zavérku a v souladu se
stanovami také navrh na rozdéleni zisku
¢i jinych vlastnich zdroji nebo na
Ghradu ztraty.

Spravni rada ma 1 (slovy: jednoho)
¢lena, kterého voli a odvolava valna



9.4

10.
10.1

10.2

1.

Meeting. The term of office of a member
of the Management Board is 5 (in words:
five) years.

The Management Board decides by a
majority of the votes of its members
present. Each member of the
Management Board has 1 (in words:
one) vote. Minutes are kept on the
proceedings of the Management Board
and its decisions, signed by the
chairperson and the minutes clerk; an
attendance list is appended to the
minutes.

REPRESENTATION OF THE COMPANY

The company is represented by the
member of the Management Board.

Signing on behalf of the company is
conducted by affixing the member of the
Management Board signature along
with the indication of their position to the
printed or written commercial name.

CHANGES IN THE AMOUNT OF SHARE
CAPITAL

The procedure for increasing and
decreasing the share capital is
governed by the relevant provisions of
the Business Corporations Act, unless
otherwise specified in these Articles of
Association.

Rights and obligations attached to an
unpaid share in case of a share capital
increase may be represented by an
interim certificate.

Each shareholder shall have a
preemptive right to subscribe for a
portion of the new shares issued in
connection with an increase of the share
capital, in proportion to their existing
share, provided that the issue price is to
be paid in cash. The shareholders'’
preemptive rights to subscribe for
shares not subscribed by another
shareholder, in accordance with the
Business  Corporations Act, are
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hromada. Funkéni obdobi Elena spravni
rady je 5 (slovy: pét) let.

Spravni rada rozhoduje vétsinou hlast
pfitomnych ¢lenld. Kazdy ¢len spravni
rady ma 1 (slovy: jeden) hlas. O
prib&hu jednani spravni rady a o jejich

rozhodnutich se  pofizuji  zapisy
podepsané predsedajicim a
zapisovatelem; prfilohou zapisu je

seznam pfitomnych.

JEDNANI ZA SPOLECNOST
Za spoleénost jedna ¢len spravni rady.

Podepisovani za spolecnost se déje tak,
Ze k vytisténé nebo napsané obchodni
firm& pfipoji €len spravni rady svdj
podpis s uvedenim Gdajl o své funkci.

ZMENY VYSE ZAKLADNIHO KAPITALU

Na postup pfi zvySovani a sniZzovani
zakladniho kapitalu se pouziji pfislusna
ustanoveni Zakona o obchodnich
korporacich, neni-li v téchto stanovach
uréeno jinak.

Prava a povinnosti spojend s
nesplacenou akcii v pfipadé zvySovani
zakladniho kapitalu mohou byt spojena
se zatimnim listem.

KaZzdy akcionaf ma prednostni pravo
upsat ¢ast novych akcii spoleCnosti
upisovanych ke zvy3eni zakladniho
kapitalu v rozsahu jeho podilu, ma-li byt
jejich emisni kurs splacen v penézich.
Pfednostni pravo akcionafl na upsani
téch akcii, které v souladu se Zakonem
o obchodnich korporacich neupsal jiny
akcionaf, se vylutuje ve tfetim a
pfipadné v kazdém dalSim upisovacim
kole.



12,
12.1

13.
13.1

excluded in the third and subsequent
subscription rounds.

FINANCIAL ASSISTANCE
The company is authorized to provide
financial  assistance  under the

conditions stipulated by the Business
Corporations Act.

LEGAL RELATIONS

Legal relations not governed by these
Articles of Association are governed by
Czech law, in particular the Civil Code
and the Business Corporations Act.

12.
12.1

13.
13.1

10

GLATZOVA & Co.

BRATISLAVA

PRAHA -

FINANCNI ASISTENCE

Spole¢nost je opravnéna poskytovat
finanéni asistenci za  podminek
upravenych Zakonem o obchodnich
korporacich.

PRAVNI POMERY

Pravni vztahy neupravené témito
stanovami se Fidi Ceskym pravnim
fadem, zejména Obc&anskym

zakonikem a Zakonem o obchodnich
korporacich.
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Signed on August 28, 2025 in Prague on Signed on in on
behalf of / Podepséno dne 28. srpna 2025 behalf of / Podepséno dne
v Praze jménem v jménem
Mendel Plaza, a.s. - Consolidated Assets B.V.
David Kuéera Alexander Mikhailovich Konarovskiy
Member of the Management Board / Member of the Management Board /

&len spravni rady ¢len spravni rady
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