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SPOLECNY PROJEKT valE,SHRANI(vINi FUZE
SLOUCENIM

vypracovany ve smyslu ustanoveni § 15 a nasl.,, § 70
anasl, § 100 a nasl. a § 191 anasl. a souvisejicich
ustanoveni ¢eského zakona &. 125/2008 Sb., o pfeménach
obchodnich spole¢nosti a druzstev, ve znéni pozdgjsich
ptedpisi (,,ZOP*), ustanoveni § 174 a nasl. deského
zakona ¢&. 89/2012 Sb., ob&ansky zakonik, ve znéni
pozdgjsich piedpist (,,Oblansky zikonik®), ustanoveni
kap. 113 Obchodniho zakonu Kyperské republiky, ve
znéni pozdéjsich predpist (,,CLRC*) a dale ve smyslu
smérnice Evropského parlamentu a Rady (EU) 2019/2121
ze dne 27. listopadu 2019, kterou se méni smérnice (EU)
2017/1132, pokud jde o preshrani¢ni prfemisténi sidla,
fuze a rozdéleni (,Smérnice”) niZze uvedeného dne,
mésice a roku sjednavaji tento spoleény projekt
preshranicni fize (,,Projekt) mezi nasledujicimi
spole€nostmi jako spole€nostmi ziiCastnénymi na fuzi:

(1)  Sekyra Group Property Development a.s.,

akciova spoleénost zaloZzena a existujici podle
prava Ceské republiky, se sidlem Rohanské
nabiezi 721/39, Karlin, 186 00 Praha 8, Ceska
republika, ICO: 220 18 565, zapsana v obchodnim
rejstiiku  vedenédm Méstskym soudem v Praze
(,,Cesky obchodni rejstéik*), sp. zn. B 29098

(,,Nastupnicka spolecnost®)

a

(2) HIRZO LIMITED,

spole€nost s ruenim omezenym existujici podle
prava Kyperské republiky, se sidlem Antheon 13,
7103 Aradippou, Larnaka, Kyperskd republika,
zapsand v rejstiiku  spoleCnosti  vedeném
obchodnim rejstitkem  Kyperské republiky,
registraéni Eislo: HE 477564,

(,,Zanikajici spoleénost 1)

a

(3) ASCIA HOLDING LIMITED,

spoleénost s ruéenim omezenym zaloZena a
existujici podle prava Kyperské republiky, se
sidlem Griva Digeni 49, CHRYSTALLA COURT,
Sth floor, Flat/Office 51, 6036, Larnaca, Kyperska
republika, zapsana v rejstiiku spole€nosti vedeném
obchodnim  rejstiikem  Kyperské republiky,
registracni ¢islo: HE 289890

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 191 et seq.
and relevant provisions of Czech Act No. 125/2008 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
relating to certain  aspects of company law
(the “Directive”), on the day, month and year stated below
agree on the following Common Draft Terms of Cross-
Border Merger (the “Draft Terms”), by the following
companies as the companies participating in the merger:

(1) Sekyra Group Property Development a.s.,

a joint stock company incorporated and existing
under the laws of the Czech Republic, with its
registered office at Rohanské nabtezi 721/39, Karlin,
186 00 Prague 8, Czech Republic, ID No. 220 18 565,
registered in the Commercial Register maintained by
the Municipal Court in Prague (the “Czech
Commercial Register”), under File No. B 29098

(the “Successor Company”)

and

(2) HIRZO LIMITED,

a limited liability company existing under the laws of
the Republic of Cyprus, with its registered office at
Antheon 13, 7103 Aradippou, Larnaca, Republic of
Cyprus, registered in the registry of companies,
administered by the Registrar of Companies of the
Republic of Cyprus, registration number HE 477564,

(the “Dissolving Company 1)
and

(3) ASCIA HOLDING LIMITED,

a limited liability company incorporated and existing
under the laws of the Republic of Cyprus, and having
its registered office at Griva Digeni 49,
CHRYSTALLA COURT, 5th floor, Flat/Office 51,
6036 Larnaca, Republic of Cyprus, registered in the
registry of companies, administered by the Registrar
of Companies of the Republic of Cyprus, registration
number HE 289890
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(4)

(,,Zanikajici spolec¢nost 2°)
a
Sekyra Group Real Estate SE,

evropska spoleénost zaloZend a existujici podle
prava Ceské republiky, se sidlem Rohanské
nab¥ezi 721/39, Karlin, 186 00 Praha 8, Ceska
republika, ICO: 246 92 468, zapsana v rejstiiku
spoleénosti  vedeném  obchodnim  rejstifkem
Méstskym soudem v Praze, sp. zn. H 239

(,,Zanikajici spole¢nost 3°)
(Zanikajici spolecnost 1, Zanikajici spolecnost 2 a

Zanikajici spole¢nost 3 spole¢né jako ,,Zanikajici
spoleénosti®)

(Zanikajici spole¢nosti a Nastupnicka spoleénost spoleéné
také ,,Ziicastnéné spoleénosti*)

PREAMBULE

(A) 'V souladu s pfislu§nymi ustanovenimi ZOP a CLRC

(B

a za splnéni dalS§ich podminek stanovenych
pravnimi predpisy Ceské republiky, Kyperské
republiky, jakoZ i pravnimi predpisy Evropské unie,
dochézi v dtsledku realizace procesu pieshraniéni
faze sloucenim, na jejimz zakladé se Zanikajici
spolecnosti  slou¢i s Nastupnickou spole€nosti
(,,PFeshranicni fiize*), a to ke dni G€innosti, kterym
je den zapisu Pfeshranini fize do obchodniho
rejstiiku relevantniho pro Nastupnickou spole¢nost
(,,Den tuéinnosti), tedy do Ceského obchodniho
rejstiiku. Nastupnicka spoleénost pfevezme jméni
Zanikajicich spole€nosti, a stane se tak univerzalnim

pravnim nastupcem Zanikajicich spolecnosti,
pfiCemz Zanikajici spole¢nosti zaniknou bez
likvidace.

Tento Projekt obsahuje uplné znéni podminek
upravujicich  Pfeshraniéni  fuzi  Zacastnénych
spole¢nosti v souladu s pfislu§nymi ustanovenimi
ZOP, CLRC a Smérnice. Pifedmétem tohoto
Projektu je zejména tGprava prav a povinnosti
Zu&astnénych spoleénosti pii realizaci procesu
Pfeshraniéni fuze, véetné Gpravy prav a povinnosti
akcionaili, spoleénikd a véfiteld Zuacastnénych
spole¢nosti. Prava a povinnosti  Zanikajici
spolenosti 1 a Zanikajici spole€nosti 2 se fidi
pravnim fédem Kyperské republiky. Prava a
povinnosti Néstupnické spole€nosti a Zanikajici
spoleénosti 3 se fidi pravnim fadem Ceské
republiky.

C))

(the “Dissolving Company 2”)
and
Sekyra Group Real Estate SE,

a european joint stock company (societas europea),
and having its registered office at Rohanské nabiezi
721/39, Karlin, 186 00 Prague 8, Czech Republic, ID
No. 246 92 468, registered in the Commercial
Register maintained by the Municipal Court in
Prague, file No. H 239

(the “Dissolving Company 3”)
(the Dissolving Company 1, the Dissolving Company

2 and the Dissolving Company 3 collectively, the
"Dissolving Companies")

(The Dissolving Companies and the Successor Company
are hereinafter jointly referred to as the “Participating
Companies”).

PREAMBLE

(A) Inaccordance with the relevant provisions of the ZOP

(B)

and of the CLRC and subject to the fulfilment of other
conditions set out by applicable laws of the Czech
Republic, the Republic of Cyprus, and also the
legislation of the European Union, the Dissolving
Companies shall be dissolved without liquidation as a
result of the implementation of the cross-border
merger by acquisition pursuant to which the
Dissolving Companies will merge with the Successor
Company (the “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”), i.e. the Czech Commercial Register. The
Successor Company will undertake the aggregate of
the assets and liabilities of the Dissolving Companies
and will become the universal successor of the
Dissolving Companies while the Dissolving
Companies shall cease to exist without liquidation.

The Draft Terms comprise complete terms and
conditions governing 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 1 and the Dissolving
Company 2 are governed by the laws of the Republic
of Cyprus. The rights and obligations of the Successor
Company and the Dissolving Company 3 are
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(D)

(E)

(F)

(G)

(H)

)

Nastupnicka spolecnost, kterd je nastupnickou
spolecnosti v procesu Pieshraniéni flize, ma plné
splaceny zakladni kapital ve vys§i 2.000.000,- K&,
piedstavovany 20 ks akcii na jméno v listinné
podobé o jmenovité hodnoté 100.000,- K¢ kazdé z
nich.

Zanikajici spole€nost 1, kterd je zanikajici
spole€nosti v procesu Preshraniéni flize, ma plné
splaceny zakladni kapital ve vysi 1.000 EUR,
rozdéleny do 1.000 zakladnich podild v nominalni
hodnoté | EUR kazdy.

Zanikajic{ spole€nost 2, kterd je zanikajici
spolecnosti v procesu Pieshraniéni fuze, ma plné
splaceny zakladni kapitdl ve vysi 2.000 EUR,
rozdéleny do 2.000 zakladnich podilti v nomindlni
hodnoté 1 EUR kazdy.

Zanikajici spole€nost 3, kterd je zanikajici
spoleCnosti v procesu Pieshraniéni flize, ma plné
splaceny zakladni kapital ve vys§i 51.150.000,- K¢,
rozdéleny do 1.000 akcii na jméno v listinné podobé
o jmenovité hodnoté 51.150,- K¢ kazdé akcie.

Vlastnicka struktura Nastupnické spolegnosti bude
ke Dni t¢innosti nasledujici:

- jedinym akcionafem Nastupnické spoleénosti je
a ke Dni u¢innosti bude spole¢nost Sekyra
Group Holding a.s., zalozenad a existujici dle
pravniho tadu Ceské republiky, se sidlem
Rohanské nabiezi 721/39, Karlin, 186 00 Praha
8, Ceska republika, ICO: 221 09 919, zapsand v
obchodnim rejstfiku  vedeném  Méstskym
soudem v Praze, sp. zn. B 29139 (,,Akciona¥
Nastupnické spole¢nosti), ktera viastni 20 ks
akcii na jméno v listinné podobé o jmenovité
hodnoté 100.000,- K& kazdé z nich, které
piedstavuji 100% pIné splacen¢ho zdkladniho
kapitdlu Nastupnické spoleénosti a je s nimi
spojeno 100 % hlasovacich prav v Nastupnické
spoleénosti,

Vlastnicka struktura Zanikajici spole¢nosti 1 bude
ke Dni u€innosti nésledujici:

- jedinym spoleénikem Zanikajici spoleénosti 1 je
a ke Dni ¢innosti bude Nastupnicka spolegnost,
kterd vlastni 1.000 zakladnich podild, které
predstavuji 100% plné splaceného zakladniho
kapitalu Zanikajici spole¢nosti 1 a je s nimi
spojeno 100 % hlasovacich prav v Zanikajici
spole¢nosti 1;

Vlastnicka struktura Zanikajici spolecnosti 2 bude

ke Dni ucinnosti nasledujici:

- jedinym spoleénikem Zanikajici spole€nosti 2 je
a ke Dni G€innosti bude Zanikajici spolecnost 1,

©

(D)

(E)

(F)

(G)

(H)

M

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 registered capital of CZK 2,000,000 divided
into 20 registered shares in certificated form in
nominal value of CZK 100,000 each.

The Dissolving Company 1, which is the dissolving
company in the Cross-Border Merger, has a fully
paid-up share capital of EUR 1,000 divided into 1,000
ordinary shares in nominal value of EUR 1 each.

The Dissolving Company 2, which is the dissolving
company in the Cross-Border Merger, has a fully
paid-up share capital of EUR 2,000 divided into 2,000
ordinary shares in nominal value of EUR 1 each.

The Dissolving Company 3, which is the dissolving
company in the Cross-Border Merger, has a fully
paid-up share capital of CZK 51,150,000 divided into
1,000 registered shares in certificated form in nominal
value of CZK 51,150 each.

The ownership structure of the Successor Company is
as of Effective Date as follows:

- sole sharecholder of the Successor Company is
and as of the Effective Date will be Sekyra
Group Holding a.s., incorporated and existing
under the laws of the Czech Republic, with
registered office at Rohanské nabfezi 721/39,
Karlin, 186 00 Prague 8, Czech Republic, ID No.
221 09919, registered in the Commercial
Register kept by the Municipal Court in Prague,
under File No. B 29139 (“Shareholder of the
Successor Company”), which owns 20
registered shares in certificated form of nominal
value CZK 100,000 each representing the 100%
of issued and fully paid-up share capital of the
Successor Company, carrying 100 % of the
voting rights in the Successor Company;

The ownership structure of the Dissolving Company 1
as of Effective Date is as follows:

- sole shareholder of the Dissolving Company 1 is
and as of the Effective Date will be the
Successor Company which owns 1,000 ordinary
shares representing the 100% of issued and fully
paid-up share capital of the Dissolving Company
1, carrying 100 % of the voting rights in the
Dissolving Company 1;

The ownership structure of the Dissolving Company
2 is as of Effective Date as follows:

- sole shareholder of the Dissolving Company 2 is
and as of the Effective Date will be the
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(K)

L)

M)

(N)

(0)

(P)

kterd vlastni 2.000 zakladnich podill, které
predstavuji 100% plné splaceného zakladniho
kapitalu Zanikajici spolenosti 2 a je s nimi
spojeno 100 % hlasovacich prav v Zanikajici
spole¢nosti 2;

Vlastnicka struktura Zanikajici spoleénosti 3 bude

ke Dni ucinnosti nasledujici:

- jedinym akcionafem Zanikajici spolecnosti 3 je
a ke Dni G¢innosti bude Zanikajici spole¢nost 2,
kterd vlastni 1.000 akcii na jméno v listinné
podobé o jmenovité hodnoté 51.150,- K¢ kazdé
z nich, které predstavuji 100% pIné splaceného
zakladniho kapitalu Zanikajici spole¢nosti 3 a je
s nimi spojeno 100 % hlasovacich prav v
Zanikajici spole¢nosti 3.

Veskeré akcie a podily Zanikajicich spole¢nosti
(,,Akcie a podily Zanikajicich spoleénosti) jsou
plné splacené a nevazne na nich zastavni pravo ani
jina prava tietich osob.

Veskeré akcie Nastupnické spolecnosti (,,Akcie
Nistupnické spolefnosti®) jsou plné splaceny
anevazne na nich zastavni pravo ani jind prava
tietich osob.

Tento Projekt vychazi z predpokladu, ze
Preshraniéni fuze je fizi, v jejimZ ramci dochazi ke
sloudeni  Zanikajicich  spoleénosti, jakoZto
dcefinych spoleénosti s Nastupnickou spolegnosti,
jakozto mateiskou spoleénosti.

Zic&astnéné spole€nosti jsou ve smyslu ustanoveni
§ 74 a nasl. zékona ¢. 90/2012 Sb., o obchodnich
spole¢nostech a druzstvech (zékon o obchodnich
korporacich), ve znéni pozd€jSich predpist
(,ZOK") osobami jednajicimi ve shodé.

se mohou v souladu
prdvem  ucastnit

Zucastnéné  spolecnosti
s Ceskym a  kyperskym
Pteshrani¢ni fize.

Tento Projekt dale vychazi z predpokladu, Ze do
Dne uginnosti a dale az do dne zapisu Pfeshraniéni
fuze do Kyperského obchodniho rejstiiku,
kterymzto dnem Kypersky obchodni rejstiik
vymaze Zanikajici spoleénost 1 a Zanikajici
spoleénost 2 z rejstéiku spolecnosti v souladu s
ustanovenimi €lanku 201K (3) (B) CLRC a ¢&lanku
130 Smérnice  se  vlastnickd  struktura
Zucastnénych spoleénostf nebude ménit.

Zucastnéné spolenosti nebyly ke dni podpisu
tohoto Projektu zruSeny, nejsou v upadku,
ucastnikem insolvenéniho fizeni v postaveni
dluZnika, ani nevstoupily do restrukturalizace nebo

Dissolving Company | which owns 2,000
ordinary shares representing the 100% of issued
and fully paid-up share capital of the Dissolving
Company 2, carrying 100 % of the voting rights
in the Dissolving Company 2;

(J) The ownership structure of the Dissolving Company
3 is as of Effective Date as follows:

(K)

(L)

M)

M)

(©)

(P)

sole shareholder of the Dissolving Company 3 is
and as of the Effective Date will be the
Dissolving Company 2 which owns 1,000
registered shares in certificated form of nominal
value CZK 51,150 each representing 100% of
issued and fully paid-up share capital of the
Dissolving Company 3, carrying 100 % of the
voting rights in the Dissolving Company 3.

All shares in the share capitals of the Dissolving
Companies (jointly referred to as the “Shares in the
Dissolving Companies”) are fully paid, not pledged
and free of any third-party rights.

All shares 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 merger in which the
Dissolving Companies, as subsidiaries, are merged
into the Successor Company, as the parent company.

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 Companies 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.

These Draft Terms are further based on the premise
that the shareholder structure of the Participating
Companies will not change until the Effective Date
and further until the registration of the completion of
the Cross-Border Merger with the Registrar of
Companies on which date the Registrar of
Companies shall proceed to strike the Dissolving
Company 1 and the Dissolving Company 2 off the
register of companies in accordance with the
provisions of Article 201K (3) (B) of the CLRC and
Article 130 of the Directive.

The Participating Companies, as of the date stated
hereof, have not been wound-up, have not been
declared bankrupt, or are the subject to insolvency
proceedings in the capacity of a debtor nor have they
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1.1

2.1

22

23

do likvidace, ani do Zadného jiného fizeni, ani se
svymi spoledniky, akcionafi nebo véfiteli, ptip.
jinymi osobami neuzaviely zadnou smlouvu nebo
jiné ujednani, které by jakkoliv branily zamySlené
Preshraniéni fuzi.

DUVODY REALIZACE PRESHRANICN{
FUZE

Pieshraniéni fiize vytvoii pro Zacastnéné
spole¢nosti synergické efekty, nebot’ cilem je
centralizace obchodnich aktivit Zugastnénych
spoletnosti v Ceské republice, coz v disledku
zjednodusi jejich strukturu a sniZi administrativni
zatéZz a celkové ndklady. Z téchto dvodl je
pfeshraniéni fiize ekonomicky opravnéna a jako
celek bude mit pozitivni dopady na Zicastnéné
spole¢nosti.

PRESHRANICNI  FUZE;  PROHLASENI{
ZUCASTNENYCH SPOLECNOSTI

Zanikajici spole¢nosti a Nastupnicka spolecnost se
dohodly, Ze v diisledku realizace Preshraniéni fize,
v souladu s ustanovenimi ZOP, CLRC a Smérnice,
jméni, prava, povinnosti a zavazky Zanikajicich
spole¢nosti jako celku z titulu univerzalniho
pravniho néstupnictvi piejdou na Nastupnickou
spole¢nost.

V souladu s ustanovenimi § 59 odst. 1, § 59k, § 61
odst. 1 a § 64 odst. 1 ZOP a ustanovenimi ¢lanku
201KA CLRC a &lanku 131 Smérnice, ke dni
zaniku Zanikajicich spolenosti, a tedy ke Dni
udinnosti:

(i) dojde k zaniku Zanikajicich spole¢nosti bez
likvidace;

(ii)  dojde k ptechodu vsech prav a povinnosti a
veskerého jméni Zanikajicich spolecnosti
na Nastupnickou spole¢nost;

(iii)  Nastupnickd  spolecnost  vstoupi do
pravniho postaveni Zanikajicich
spolecnosti, a stane se tak univerzalnim
pravnim nastupcem Zanikajicich
spoleénosti a  Zanikajici  spole¢nosti
zaniknou.

Zugastnéné spoleénosti se zavazuji, ze provedou
veskeré pravni Gkony a opatfeni ve své prislugné
jurisdikei i v zahraniéi, které budou nutné nebo
acelné v souvislosti s timto Projektem k fadnému

1.1

2.1

2.2

2.3

entered into preventative restructuring frameworks,
nor liquidation proceedings or into any other
proceeding or entered into any contract or
arrangement with their partners or creditors or any
other person, which would in any way prevent the
contemplated Cross-Border Merger.

REASONS FOR THE CROSS-BORDER
MERGER

The Cross-Border Merger will create synergic
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 administrative 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 MERGER;
DECLARATIONS OF THE PARTICIPATING
COMPANIES

The Dissolving Companies and the Successor
Company have agreed that, as a consequence of the
Cross-Border Merger, the rights, assets, obligations
and liabilities of the Dissolving Companies 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), 59k, 61(1) and
64(1) of the ZOP and the provisions of Article
201KA of the CLRC and Article 131 of the
Directive, as of the date of dissolution of the
Dissolving Companies without liquidation, and thus
as of the Effective Date:

(i) The Dissolving Companies will be dissolved
without going into liquidation;

(i)  All the assets and liabilities of the
Dissolving  Companies, including all
contracts, rights and obligations, will pass to
the Successor Company;

(iii)  The Successor Company will assume the
legal status of the Dissolving Companies
and will thus become the universal legal
successor of the Dissolving Companies, and
the Dissolving Companies will cease to
exist.

The Participating Companies agree to implement
any and all legal acts and measures within their
respective jurisdictions and abroad, that will be
necessary or desirable with respect to these Draft
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2.4

2.5

2.6

3.1

pfechodu jméni, tedy majetku a dluhtt Zanikajicich
spoleénosti na Nastupnickou spoleénost.

Vzhledem k tomu, Ze vSechny podily a akcie
Zugastnénych spoleénosti jsou piimo anebo
nepiimo drZzeny stejnou osobou, tj. Akcionafem
Nastupnické spoleénosti, v souladu s ¢lankem 132
odst. | Smérnice se uplatni pravidla o zjednodusen{
naleZitosti Pieshrani¢ni fize. V pripadé realizace
Pieshraniéni faze se pfezkoumani tohoto Projektu
nezavislym znalcem ani pofizeni znalecké zpravy
o Pieshrani¢ni fizi v souladu s ustanovenimi § 59q
ZOP a dale v souladu s ustanovenimi ¢lanku 2011E
(6) a 201 KB CLRC a ustanovenimi &lanku 125
Smérnice nevyZaduje. S ohledem na vlastnickou
strukturu Zucastnénych spoleénosti, a tedy, ze
kazda ze Zacastnénych spoleénosti je spoleénosti
s jedinym spoleénikem, jsou v souladu s
ustanovenim § 59q odst. 2 pism. b) ZOP a ¢lanku
2011E(6) CLRC  Zicastnéné  spolecnosti
osvobozeny od povinnosti pfezkoumani Projektu
nezavislym znalcem avyhotoveni znalecké

Zpravy.

Zhadastnéné spolecnosti maji své sidlo a spravni
ustiedi na uzemi Evropské unie a transakce
pfedpokladana timto Projektem spadaji po definici
»fuze“ ve smyslu €l. 119 odst. 2 pism. d) Smérnice.

Nasledujici ustanoveni musi byt obsaZzena v tomto
Projektu v souladu s ¢lankem 2011B CLRC
a ustanovenimi § 70, § 100 a § 191 ZOP. Pfilohy
Projektu se povaZzuji za jeho soucast.

UDAJE 0] ZUCASTNENYCH

SPOLECNOSTECH

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

Ve smyslu ustanoveni § 63 odst. 1 ZOP ve spojeni
s ustanovenim § 181 ZOP a ustanovenim ¢lanku
2011B(A) CLRC a ustanovenim ¢l. 122 pism. a)
Smérnice jsou v procesu Pfeshranini fuze
Za&astnénymi spole¢nostmi Nastupnicka
spoleénost a Zanikajici spoleénosti, a to:

24

255

2.6

3.1

Terms for the proper transfer of the assets and
liabilities of the Dissolving Companies, to the
Successor Company.

Given that all shares of the Participating Companies
are directly or indirectly held by the same person, i.e.
the Shareholder of the Successor Company, in
accordance with Article 132(1) of the Directive, the
rules on simplification of the requirements for the
Cross Border Merger shall apply. In accordance with
Sections 59q ZOP and in compliance with the
provisions of Article 2011E (6) and 201 KB of the
CLRC and the provisions of Article 125 of the
Directive, review of these Draft Terms by an
independent expert and preparation of an expert
report on the Cross Border Merger are not required.
Given the shareholder structure of the Participating
Companies, i.e. that each of the Participating
Companies is a company with sole shareholder, the
Participating Companies are exempt under
provisions of Section 59q (2) (b) ZOP and Article
2011E(6) of the CLRC to have the Draft Terms
reviewed by an independent expert and prepare an
expert report.

Participating Companies are registered and have
their headquarters within the European Union and
the transaction contemplated pursuant to these Draft
Terms falls within the definition of “merger” in
accordance with Article 119(2)(d) of the Directive.

The following provisions are required to be recorded
in the Draft Terms in accordance with Article 2011B
of the CLRC and Section 70, Section 100 and
Section 191 ZOP. The appendices to the Draft Terms
are considered to be part of the Draft Terms.

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
conjunction 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 Directive, the
Dissolving Companies and the Successor Company
are the Participating Companies in the Cross-Border
Merger:
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3.2

33

34

(a) Sekyra Group Property Development a.s.,
akciova spoleénost zaloZend a existujici
podle prava Ceské republiky, se sidlem
Rohanské nabiezi 721/39, Karlin, 186 00
Praha 8, Ceska republika, ICO: 220 18 565,
zapsand v obchodnim rejstiiku vedeném
Méstskym soudem v Praze, sp. zn. B 29098,
elektronickd adresa: www.sgpd.cz, kterd je
v postaveni nastupnické spole€nosti;

(b) HIRZO LIMITED, spoleénost s rucenim
omezenym existujici podle prava Kyperské
republiky, se Antheon 13, 7103 Aradippou,
Larnaka, Kyperska republika, zapsana v
kyperském obchodnim rejstiiku, registraéni
¢islo: HE 477564, elektronicka adresa:
https://hirzolimited.cy/, kterad je v postaveni
zanikajici spolecnosti;

(c) ASCIA HOLDING LIMITED, spole¢nost s
ruenim omezenym zaloZend a existujici
podle prava Kyperské republiky, se sidlem
Griva Digeni 49, CHRYSTALLA COURT,
5th floor, Flat/Office 51, 6036, Larnaca,
Kyperska republika, zapsana v rejstiiku
spolecnosti vedeném obchodnim rejstiikem
Kyperské republiky, registraéni &islo: HE
289890, elektronicka adresa:
https://asciaholding.cy/, kterd je v postaven{
zanikajici spoleénosti,

(d) Sekyra Group Real Estate SE, evropska
spolecnost zaloZena a existujici podle prava
Ceské republiky, se sidlem Rohanské nabiezi
721/39, Karlin, 186 00 Praha 8, Ceské
republika, 1CO: 246 92 468, zapsani v
rejstiiku spolednosti vedeném obchodnim
rejstiikem Méstskym soudem v Praze, sp. zn.
H 239, elektronicka adresa: www.sgre.cz,
ktera je v postaveni zanikajici spole¢nosti.

Vlastnickd struktura Zacastnénych spoleénosti je
popsana v pism. (G) az (J) Preambule tohoto
Projektu

Po uspé$ném dokonleni Pfeshranini fize bude
Nastupnicka spole¢nost pokradovat ve své innosti
pod svou souasnou pravn{ formou, nazvem a
jejim sidlem, které zdstane stejné.

Pro Gcely elektronické komunikace maji viechny
Zicastnéné  spole€nosti  spole¢nou  e-mailovou
adresu, kterd zni: info@sekyragroup.cz.

3.2

3.3

3.4

(a) Sekyra Group Property Development a.s., a
joint stock company incorporated and existing
under the laws of the Czech Republic, with its
registered office at Rohanské nabfezi 721/39,
Karlin, 186 00 Prague 8, Czech Republic, TD
No. 220 18 565, registered in the Commercial
Register kept by the Municipal Court in
Prague, under File No. B 29098, electronic
address: www.sgpd.cz, which is in position of
successor company;

(b) HIRZO LIMITED, a limited liability
company existing under the laws of the
Republic of Cyprus, with its registered office at
Antheon 13, 7103 Aradippou, Larnaca,
Republic of Cyprus, registered in the registry
of companies, administered by the Registrar of
Companies of the Republic of Cyprus,
registration number: HE 477564, electronic
address: https:/hirzolimited.cy/, which is in
position of dissolving company;

(c) ASCIA HOLDING LIMITED, a limited
liability company incorporated under the laws
of the Republic of Cyprus, and having its
registered address at Griva Digeni 49,
CHRYSTALLA COURT, Sth floor,
Flat/Office 51, 6036, Larnaca, Republic of
Cyprus, registered in the registry of companies,
administered by the Registrar of Companies of
the Republic of Cyprus, registration number:
HE 289890, electronic address:
https://asciaholding.cy/, which is in position of
dissolving company;

(d) Sekyra Group Real Estate SE, european joint
stock company (societas europea) incorporated
and existing under the laws of the Czech
Republic, with its registered address at
Rohanské nabiezi 721/39, Karlin, 186 00
Prague 8, Czech Republic, ID No. 246 92 468,
registered in the Commercial Register
maintained by the Municipal Court in Prague,

filte No. H 239, electronic address:
www.sgre.cz, which is in position of dissolving
company.

The ownership structure of the Participating
Companies is specified in sections (G) to (J) of the
Preamble of these Draft Terms.

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

For the purposes of electronic communication, all

Participating Companies have a common e-mail
address, which is: info@sekyragroup.cz.
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4.1

4.2

5.1

VYMENNY POMER

(§ 70 ODST. 1 PiSM. B), § 88 ODST. 1, 134, 155
ODST. 5 VE SPOJENI S § 97 PISM. A § 100
ODST. 1 PISM. A) A E) ZOP; 2011B(B), 2011B
(1N, 2011ETA CLRC A CL. 122 PiSM. B) A CL.
122 PISM. C) SMERNICE)

S ohledem na skuteCnost, Zze vSechny podily a
akcie Zcastnénych spoleénosti jsou pfimo anebo
nepfimo drzeny stejnou osobou, tj. Akcionafem
Nastupnické spole€nosti, a v souladu s ¢lankem
132 odst. 1 Smérnice se uplatni pravidla o
zjednoduseni néleZitosti Pieshraniéni fize, a dale
ze Nastupnicka spole¢nost je jedinym akcionaifem
Zanikajici spolecnosti 1, a ze 100% podila
v Zanikajici spolecnosti 2 je vlastnéno Zanikajici
spoleénosti 1 a 100% akcii Zanikajici spole¢nosti
3 je  vlastnéno Zanikajici spoleénosti 2,
Nastupnicka spoleénost v souladu s § 97 pism. a) a
b) a § 134 pism. a) a b) ZOP ve spojeni s § 155
odst. 5 ZOP nevyméni pfi Pfeshrani¢ni fuzi podily,
resp. akcie, Zanikajicich spolecnosti za akcie
Nastupnické spole¢nosti, nebot’ tyto podily a akcie
Zanikajicich spole¢nosti budou ke Dni ucinnosti
v majetku  Nastupnické  spolecnosti  anebo
v majetku nékteré ze Zanikajicich spolecnosti.

S ohledem na skutecnosti uvedené vySe:

a) podily a akcie v Zanikajicich spole¢nostech
nepodl€éhaji vyméné za akcie Nastupnické
spoleénosti a vyménny pomér proto neby!
stanoven a nebudou vydany Zzadné nové
akcie Nastupnické spolecnosti za ucelem
vymény podili;

b) nebudou vyplaceny zadné doplatky, resp.
penézité  vyrovnani  pro  spoleiniky
Zanikajicich  spolecnosti, ve  smyslu
pfislu$§nych ustanoveni ZOP a podle ¢lanku
2011ZTA CLRC;

c) tento Projekt neobsahuje informace podle
ustanoveni §88 odst. 1 ZOP;

VLIV ~NA NASTUPNICKE

SPOLECNOSTI

(§ 100 ODST. 1 PISM. C), § 155 ODST. 1 ZOP;
CLANEK 2011B(B) A 2011B(I) CLRC A CL.
122 PiSM. B) A CL. 122 PISM. C) SMERNICE)

AKCIE

Vzhledem k tomu, Ze v disledku Pfeshrani¢ni fiize
nedochazi ke snizeni ani zvySeni jmenovité
hodnoty  Akcii ~ Nastupnické  spolecnosti,
Preshraniéni fuze ve smyslu ustanoveni § 100 odst.
1 pism. ¢) ZOP a ¢lanku 201IB (y) CLRC nema

4.1

4.2

5.1

EXCHANGE RATIO

(SECTION 70 (1) (B), 88 (1), 134, 155 (5) IN
CONJUNCTION WITH SECTION 97 (A), 100
(1) (A) (E) OF THE ZOP; 20IB(B) AND 2011B
(T) AND 201IZTA OF THE CLRC AND
ARTICLE 122 (B) AND 122 (C) OF THE
DIRECTIVE)

Given that all shares of the Participating Companies
are directly or indirectly held by the same person, i.e.
the Shareholder of the Successor Company, and in
accordance with Article 132(1) of the Directive, the
rules on simplification of the requirements for the
Cross Border Merger shall apply, and further that the
Successor Company is the sole shareholder of the
Dissolving Company 1, and that 100% shares in the
Dissolving Company 2 are owned by the Dissolving
Company | and 100% shares in the Dissolving
Company 3 are owned by the Dissolving Company
2, the Successor Company in compliance with
Section 97(a)(b) and 134(a)(b) of the ZOP in
conjunction with Section 155(5) of the ZOP will not
exchange shares in the Dissolving Companies for
shares in the Successor Company in the Cross-
Border Merger as such shares in the Dissolving
Companies will be held by the Successor Company
or by one of the Dissolving Companies on the
Effective Date.

In view of the facts set out above:

a) the shares in the Dissolving Companies are not
subject to exchange for shares in the Successor
Company and therefore no exchange ratio has
been determined and no new shares in the
Successor Company will be issued for the
purpose of exchange of shares;

b) no additional payments or monetary
compensation for shareholders of the
Dissolving Companies will be paid, within the
meaning of the relevant provisions of the ZOP
and Section 201T1ZTA of the CLRC;

¢) these Draft Terms do not contain information
under section 88(1) of the ZOP;

IMPACT ON THE SHARES OF THE
SUCCESSOR COMPANY

(SECTION 100 (1) C, 155 (1) OF THE ZOP;
ARTICLES 201IB(B) AND 201IB(I') OF THE
CLRC AND ARTICLE 122(B) AND 122(C) OF
THE DIRECTIVE)

Given that the fact that the Shares in the Successor
Company are not affected by any increase or
decrease of their nominal value, the Cross-Border
Merger does not have any impact on the Shares in
the Successor Company pursuant to Section 100 (1)
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6.1

7.1

7.2

vliv na Akcie Nastupnické spolecnosti. Akcie
Nastupnické spole¢nosti  nepodléhaji  St€pent,
zvys§eni i sniZeni jejich jmenovité hodnoty, zméné
druhu ¢&i formy, ani nebudou zménény na
zaknihované nebo imobilizované cenné papiry.

ROZHODNY DEN PRESHRANICNI FUZE

(§ 70 ODST. 1 PiSM. C) ZOP; CLANEK
2011B(ZT) CLRC A CL. 122 PiSM. F)
SMERNICE)

Rozhodnym dnem Pieshraniéni fize, a tedy dnem,
od kterého se veskera jednani, transakce, aktiva a
pasiva Zanikajicich spolenosti povazuji z
ucetniho hlediska za jednani uskute¢néna na Gcet
Nastupnické spolecnosti, je pro ucely § 10 ZOP,
¢lanku 2011B(ct) CLRC a ¢&l. 122 pism. f)
Smérnice, den 01.01.2025 (,,Rozhodny den*). Od
tohoto data se viechna jednani a transakce
Zanikajicich spole¢nosti povazuji z ucetniho
hlediska za jednéni a transakce provedené na tcet
Nastupnické spolecnosti a budou zahrnuty do
ucetni zavérky Nastupnické spolecnosti. Pro
vyloudeni pochybnosti, pravni G&inky Preshrani¢ni
flize nastavaji Dnem Géinnosti v souladu s ¢lankem
20110 CLRC a § 59 odst. 1 ZOP.

PRAVA POSKYTNUTA VLASTNIKUM
DLUHOPISU, JEDNOTLIVYCH DRUHU
AKCIi, OPCNicH LISTO ¢I JINYCH
CENNYCH PAPIRU A SPOLECNIKUM,
KTERYM NALEZI ZVLASTNi PRAVA,
NEBO DRZITELUM JINYCH CENNYCH
PAPIRU NEZ AKCIi

(§ 70 ODST. 1 P{SM. D), § 100 ODST. 1 PiSM.
D) ZOP; CLANEK 2011B(Z) CLRC A CL. 122
PISM. G) SMERNICE)

S ohledem na skuteénost, Ze Zadna ze
ZGcastnénych spolecnosti neni a ani do Dne
ucinnosti nebude emitentem dluhopisi podle
zakona ¢. 190/2004 Sb., o dluhopisech, ve znéni
pozdéjsich predpisii, nestanovi tento Projekt Zadna
prava, kterd Nastupnickd spole€nost poskytuje
nebo bude poskytovat vlastnikiim dluhopisi, ani
nestanovi Zadna opatieni, ktera jsou v této
souvislosti navrhovana ve smyslu § 70 pism. d)
ZOP, 2011B({) CLRC a ¢&lanku 122 pism. (G)
Smérnice.

Vzhledem ke struktufe procesu Pieshraniéni fiize a
vlastnické strukture Zucastnénych spoleénosti,
spole¢nikim a akcionaiim Zigastnénych
spole€nosti nevznikne pravo odprodat akcie a
podily, proto Projekt neobsahuje postup dle
ustanoveni § 49a az § 49d ZOP.

6.1

7.1

7.2

(c) ZOP and 2011B (y) of the CLRC. The Shares in
the Successor Company are not split, increased or
reduced, nor is there a change in their class or form,
and the shares will not be exchanged for book-
entered or immobilized securities.

CROSS-BORDER MERGER DATE

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

The date from which all acts, transactions, assets and
liabilities of the Dissolving Companies 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 2011B(o1) of the CLRC and
Article 122(F) of the Directive, 01 January 2025
(the “Merger Accounting Date”). From this date
onwards, all acts and transactions of the Dissolving
Companies shall for accounting purposes be deemed
as acts and transactions performed on behalf of the
Successor Company and will be counted in the
financial statements of the Successor Company. For
the avoidance of doubt, the legal consequences of the
Cross-Border Merger shall enter into force on the
Effective Date in accordance with Article 20110 of
the CLRC and Section 59 (1) of the ZOP.

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 THAN SHARES

(SECTION 70 (1) (D), 100 (1) (D) OF THE ZOP;
ARTICLE 201IB(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 rights 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
Atrticle 70 d) of the ZOP, 2011B() of the CLRC and
Article 122(G) of the Directive.

Due to the structure of the Cross-Border Merger
process and ownership structure of the Participating
Companies the shareholders of the Participating
Companies will not have the right to divest their
shares, therefore the Draft Terms do not include a
procedure pursuant to the provisions of Sections 49a
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7.3

8.1

8.2

9.1

9.2

Z duvodu, Ze zadna ze Zucastnénych spolegnosti
neni a ani do Dne 0¢innosti nebude emitentem
jakychkoliv ugastnickych cennych papiri nebo
zaknihovanych ugastnickych cennych papiri, které
nejsou akciemi nebo zatimnimi listy (,,ZvIastni
cenné papiry”), nejsou v tomto Projektu dle
ustanoveni § 100 odst. 1 pism. d) ZOP, ¢&lanku
2011B({) CLRC a ¢lanku 122 pism. g) Smérnice
stanovena zadna prava, jez Néastupnicka spole€nost
poskytuje &i poskytne vlastnikim Zvlastnich
cennych papird, ani zde nejsou uvedena opatieni,
jezjsou pro né &i v jejich prospéch navrhovana. Pro
vylou€eni pochybnosti, Zadna ze Zucastnénych
spole¢nosti nema Zadné spoleéniky / akcionafe,
ktefi by poZivali zvlastnich prav a/nebo jinych
opatfeni.

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

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

Ke Dni uéinnosti veSkeré jméni, tj. veSkera aktiva
a pasiva Zanikajicich spole€nosti, pfejde na
Nastupnickou spoleénost v souladu s ustanovenim
¢lanku 2011B(e) CLRC.

Jelikoz vyménny pomér nebude stanoven,
neobsahuje Projekt upravu podminek pro uréeni
dne, od kterého vznikne pravo na vyplatu podilu na
zisku z vyménénych podild &i akcii Zacastnénych
spole¢nosti ve smyslu ustanoveni § 70 odst. 1
pism. e) ZOP.

ZVLASTNi  VYHODY POSKYTOVANE
ZUCASTNENYMI SPOLECNOSTMI

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

V souvislosti s Pieshrani¢ni fuzi nebyla a ani
nebude poskytnuta zadna zvlastni vyhoda Elentim
statutarniho organu a/nebo Elentim dozoréi rady
Zadné ze Zucastnénych spolecnosti.

JelikoZ ve smyslu ustanoveni § 117 ZOP ve spojeni
s ustanovenim § 59q odst. 2 ZOP, €lanku 2011B(n)
CLRC a ¢l 122 pism. h) Smérnice nebude
vypracovavana znaleckd zprava o Pieshraniéni
fizi a ani nebude tento Projekt pfezkouman
nezavislym znalcem, nejsou v tomto Projektu
uvedeny zadné zvlastni vyhody poskytnuté témto

7.3

8.1

8.2

9.1

9.2

to 49d of the ZOP.

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 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 2011B(() of the CLRC
and Article 122 (g) of the Directive. For the
avoidance of doubt, neither of the Participating
Companies has any shareholders enjoying special
rights and/or other measures.

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

(SECTION 70 (1) (E); ARTICLE 201IB(E) OF
THE CLRC AND ARTICLE 122(E) OF THE
DIRECTIVE)

Upon the Effective Date, all the assets and the
liabilities of the Dissolving Companies will pass to
the Successor Company in accordance with the
provisions of Article 2011B(g) of CLRC.

As the exchange ratio will not be determined, 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.

SPECIAL BENEFITS GRANTED BY THE
PARTICIPATING COMPANIES

(SECTION 70 (1) (F) OF THE ZOP; ARTICLE
201IB(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.

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 59q(2) of the ZOP and
Article 2011B(n) of the CLRC and Article 122(h) of
the Directive, there are no special advantages
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10.

10.1

Il

11.1

osobam, ani informace, za jakych podminek jsou

takové vyhody témto osobam ze strany
Z1icastnénych spoleénosti poskytovany.

ZMENY ~ STANOV ~ NASTUPNICKE
SPOLECNOSTI

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

Stanovy Nastupnické spole¢nosti se v diisledku
realizace procesu Preshraniéni fize meéni
nasledovné:

a) text &lanku 4 odst. | stanov Nastupnické

spole¢nosti  se nahrazuje nasledujicim
textem:

~Zakladni  kapital  Spolecénosti  Cini:
10.000.000,- K¢ (deset milionit  korun
Ceskych).*

b) text ¢lanku 5 odst. 1 stanov Nastupnické
spole€nosti  se nahrazuje nasledujicim
textem:
wZakladni  kapital Spolecénosti ve vysi
10.000.000,- K¢  (deset milionit  korun

ceskych) je rozvrzen na 100 (jedno sto) kusii
listinnych akcii  znéjicich na jméno o
Jmenovité hodnoté jedné akcie 100.000,- K¢
(jedno sto tisic korun Ceskych). S akciemi
Jsou spojena prava a povinnosti, které s nimi
spojuje zakon.*

c) text ¢lanku 5 odst. 3 stanov Nastupnické
spole¢nosti se nahrazuje nasledujicim
textem:

W kazdou akcii je pri hlasovani na valné
hromad¢ nebo mimo ni spojen jeden hlas.
Celkovy pocet hlasi ve Spolecnosti je 100
(jedno sto).

UDAJE O POSTUPU, KTERYM SE
STANOVI ZAPOJENI ZAMESTNANCU DO
ZALEZITOSTI NASTUPNICKE
SPOLECNOSTI, A O DOPADECH
PRESHRANICNI FUZE. NA ZAMESTNANCE
A ZAMESTNANOST

(§ 191 ODST. 1 PISM. A), C) ZOP; CLANEK
2011B(A), 2011B(I) A 201KT' CLRC A CL. 122
PISM. D) A J) SMERNICE)

Nastupnicka spolecnost ani Zanikajici spole¢nosti
k okamziku pravni G¢innosti Pfeshraniéni fuze

10.

10.1

1.

11.1

granted in these Draft Terms to these persons nor
information about the conditions for granting such
benefits by the Participating Companies.

AMENDMENTS TO THE ARTICLES OF
ASSOCIATON 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 be amended as a result of the Cross-
Border Merger as follows:

a) text of Article 4(1) of the Articles of.
Association of Successor Company shall be
replaced by the following text:

“Share capital of the Company amounis to:
CZK 10,000,000 (ten million Czech Crowns).”

b) text of Article 5(1) of the Articles of
Association of Successor Company shall be
replaced by the following text:

“The share capital of the Company in the
amount of CZK 10,000,000 (ten million Czech
Crowns) is divided into 100 (one hundred)
pieces of certificated registered shares with a
nominal value of one share of CZK 100,000
(one hundred thousand Czech Crowns). The
shares carry the rights and obligations
associated with them by law.”

c) text of Article 5(3) of the Articles of
Association of Successor Company shall be
replaced by the following text:

“Each share has one vote attached to it when
voting at or outside the General Meeting. The
total number of votes in the Company is 100
(one hundred).”

INFORMATION ON THE PROCEDURE 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 2011B(A), ARTICLE 201IB(I) AND

ARTICLE 201KI' OF THE CLRC AND
ARTICLE 122(D) AND (J) OF THE
DIRECTIVE)

Neither the Successor Company not the Dissolving
Companies have or will have any employees as at
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12.

12.1.

12.2.

12.3.

nemaji a nebudou mit Zadné zameéstnance a z toho
divodu se neuplatni pravo na zapojeni
zaméstnanch. S ohledem na skuteénost, Ze zadna
ze Zi&astnénych spole€nosti nema zaméstnance, a
zarovell zaméstnanci  dcefinych  spolegnosti
Zicastnénych spolecnosti ve smyslu ustanoveni §
217 ZOP neméli a ke Dni ucinnosti ani nebudou
mit pravo vlivu, nebot’ pravo vlivu dle ustanoveni
§ 236 ZOP neexistovalo ani vjedné ze
Zigastnénych spolecnosti ani v Zadné z dcefinych
spole¢nosti Zucastnénych spolecnosti a pravo
vlivu tedy neméla alespori jedna tfetina vsech
zaméstnancli  Zdcastnénych  spolecnosti  ani
dcefinych spolecnosti Zucastnénych spolednosti,
tento Projekt neobsahuje: i) adaje o postupu,
kterym se stanovi zapojeni zaméstnanci do
zalezitosti Nastupnické spole€nosti; ani ii) dopady
pteshrani¢ni fize na zaméstnance, zejména Gdaje
0 planovaném propousténi zamé&stnanci.

Po Dni u¢innosti nebude mit Nastupnicka
spole¢nost zadné zameéstnance.

Vzhledem k tomu, Ze Nastupnickd spolecnost
v souladu se ZOK nema zfizenou dozoréi radu,
tento Projekt neobsahuje tidaje o tom, kolik mist v
dozoréi rad€ Nastupnické spolednosti ma byt po

Dni uéinnosti obsazeno osobami volenymi
zaméstnanci Nastupnické spoleCnosti.
ZMENY  ZAKLADNIHO  KAPITALU

NASTUPNICKE SPOLECNOSTI

V ramci realizace Pieshrani¢n{ flize dojde v
souladu s ustanovenim § 109a ZOP ke zvyseni
zakladniho kapitadlu Nastupnické spoleénosti ze
jmeéni Zanikajici spole¢nosti 1, a to vydanim
novych akcii Nastupnické spoleCnosti. Zvyseni
zakladniho kapitalu Nastupnické spole€nosti je
realizovano vyluéné z Géetnich diivodii na strané
Nastupnické spole¢nosti a neni realizovdno za
ucelem vymény akcii & podilti v ramci
Preshrani¢ni fuze.

Zakladni kapital Nastupnické spole€nosti bude v
ramci Pfeshraniéni fize zvySen z &astky ve vysi
2.000.000,- K& (slovy: dva miliony korun
¢eskych) o ¢astku ve vysi 8.000.000,- K¢ (slovy:
osm miliond korun d&eskych). Po realizaci
Preshraniéni fize tak bude vySe zdkladniho
kapitalu Nastupnické spole¢nosti Cinit &astku ve
vy$i 10.000.000,- K¢ (slovy: deset milionti korun
Ceskych).

Zvyseni zédkiadniho kapitalu bude provedeno
vydanim 80 (slovy: osmdesati) kust akcii
znéjicich na jméno o jmenovité hodnoté 100.000,-

1.3

12.

12.1

12.2

12.3

the legal effectiveness of the Cross-Border Merger
and employee participation is not triggered because
no employees exist. In view of the fact that none of
the Participating Companies has any employees, and
the employees of the subsidiaries of the Participating
Companies within the meaning of the provisions of
Section 217 of the ZOP have not had and will not
have the right of influence as at the Effective Date,
as the right of influence under the provisions of
Section 236 of the ZOP did not exist in any of the
Participating Companies or any of the subsidiaries of
the Participating Companies and therefore at least
one-third of all employees of the Participating
Companies or the subsidiaries of the Participating
Companies did not have the right of influence, these
Draft Terms do not contain: i) details of the
procedure for determining employee involvement in
the affairs of the Successor Company; nor ii) the
impact of the Cross-Border Merger on employees, in
particular details of planned redundancies
Following the Effective Date, the Successor
Company will have no employees.

Since the Successor Company in accordance with
the provisions of the ZOK has no supervisory board,
these Draft Terms do not contain information on
how many seats on the Supervisory Board of the
Successor Company are to be filled after the
Effective Date by persons elected by employees of
the Successor Company.

CHANGES TO THE SHARE CAPITAL OF
THE SUCCESSOR COMPANY

As part of the implementation of the Cross-Border
Merger, the share capital of the Successor Company
will be increased in accordance with the provisions
of Section 109a of the ZOP from the assets of the
Dissolving Company | by issuing new shares of the
Successor Company. The increase in the share
capital of the Successor Company is implemented
solely for accounting reasons on the part of the
Successor Company and is not implemented for the
purpose of exchanging shares or ownership interests
within the Cross-Border Merger.

The share capital of the Successor Company shall be
increased from the amount of CZK 2,000,000 (in
words: two million Czech Crowns) by the amount
of CZK 8,000,000 (in words: eight million Czech
Crowns) as part of the Cross-Border Merger. After
the implementation of the Cross-Border Merger, the
amount of the share capital of the Successor
Company will thus be CZK 10,000,000 (in words:
ten million Czech Crowns).

The increase of the share capital shall be carried out

by issuing 80 (in words: eighty) registered shares
with a nominal value of CZK 100,000 (in words:
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12.4,

12.5.

13.

13.1

13.2

13.3

K¢ (slovy: jedno sto tisic korun eskych) kazda.
Akcie nebudou vydany jako zaknihované cenné
papiry. Castka, o kterou se zvySuje zakladni
kapital Nastupnické spole€nosti, bude rozdélena
mezi akcionaie Nastupnické spolenosti pomérné
podle vyse jejich podilu na zakladnim kapitalu a
hlasovacich pravech ve Spoletnosti ke Dni
ucéinnosti Pfeshraniéni faze.

Spravni rada vyzve akcionafe Nastupnické
spole¢nosti bez zbytecného odkladu po zapisu
Piteshrani¢ni fuze do obchodniho rejstiiku
zplsobem stanovenym ZOK a stanovami pro
svolani valné hromady, aby se dostavili k pFevzeti
nové vydanych akcif Nastupnické spolecnosti,
pfiCemz vyzva bude obsahovat tdaje uvedené
v ustanoveni § 503 ZOK.

ZGcastnéné spoleénosti prohlasuji, Ze <&astka
zvySeni  zékladniho  kapitilu  Nastupnické
spolecnosti neni vy$§i nez Castka ocenéni jméni
Zanikajici spole¢nosti 1 zji§t€na z posudku znalce
vyhotoveného v souladu s ustanovenim § 73 odst.
1 ZOP.

UDAJE O JMENi A O OCENENi JMENi
ZANIKAJICICH SPOLECNOSTI, KTERA
PRECHAZEJI NA NASTUPNICKOU
SPOLECNOST

(§ 191 ODST. 1 PiSM. B) ZOP; CLANEK
2011B(IA) CLRC A CL. 122 PisSM. K)
SMERNICE)

Vzhledem k tomu, Ze vramci realizace procesu
Pieshrani¢ni flize dochazi ke zvyseni zakladniho
kapitalu Nastupnické spoleCnosti ze jméni
Zanikajici spole¢nosti 1, nechala Zanikajici
spoleénost 1 ocenit své jméni posudkem znalce
vybraného k tomuto ucelu ze seznamu znalch
vedeného podle zakona upravujiciho ¢innost
znalcd.

Vzhledem k tomu, Ze v ramci Pieshraniéni flize
dochazi k ocenéni jméni Zanikajici spoleénosti 1
posudkem znalce, plati, Ze ke Dni u¢innosti jméni,
tj. aktiva, pasiva, prava a povinnosti Zanikajici
spoleénosti | pfechazi na Nastupnickou spolecnost
s i¢inky od Rozhodného dne, a to v cenach
(hodnotach) dle znaleckého posudku
zpracovaného pro Gcely ocenéni jméni Zanikajici
spolecnosti 1.

Vzhledem k tomu, Ze vramci realizace procesu
Pieshraniéni fize nedochazi ke zvyseni zakladniho
kapitalu Nastupnické spolenosti ze jméni
Zanikajici spole¢nosti 2 a Zanikajici spole€nosti 3,

12.4

12.5

13.

13.1

13.2

13.3

one hundred thousand Czech Crowns) each. The
shares will not be issued as book-entry securities.
The amount by which the share capital of the
Successor Company is increased shall be distributed
among the shareholders of the Successor Company
in proportion to their share in the share capital and
voting rights in the Company as at the Effective
Date of the Cross-Border Merger.

The Board of Directors shall, without undue delay
after the registration of the Cross-Border Merger in
the Commercial Register, invite the shareholders of
the Successor Company in the manner prescribed by
the ZOK and the Articles of Association for the
convening of the General Meeting to attend to take
over the newly issued shares of the Successor
Company, and the invitation shall contain the
information specified in the provisions of Section
503 of the ZOK.

The Participating Companies declare that the
amount of the capital increase of the Successor
Company is not higher than the amount of the
valuation of the assets of the Dissolving Company 1
as determined from the valuation report of the valuer
made in accordance with the provisions of Section
73(1) of the ZOP.

INFORMATION ON THE VALUATION OF
THE ASSETS AND LIABILITIES OF THE
DISSOLVING COMPANIES 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)

As the implementation of the Cross-Border Merger
process involves an increase in the share capital of
the Successor Company out of the assets of
Dissolving Company 1, the Dissolving Company 1

-has had its assets valued by an expert selected for

this purpose from the list of experts maintained
pursuant to the law regulating the activities of
experts.

With respect to the fact that within the Cross-border
Merger valuation of the assets of the Dissolving
Company 1 by the expert opinion is executed, the
assets, rights, liabilities and obligations of the
Dissolving Company | with the effectiveness as of
the Merger Accounting Date will be transferred to
the Successor Company at prices (values) according
valuation of assets of the Dissolving Company 1.

As the implementation of the Cross-Border Merger
process does not involve an increase in the share
capital of the Successor Company out of the assets
of the Dissolving Company 2 and Dissolving
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13.4

14.

14.1

14.2

14.3

15.

nejsou Zanikajici spoleénost 2 a Zanikajici
spole€nost 3 povinny provést ocenéni jméni
posudkem znalce vybraného k tomuto uéelu ze
seznamu  znalcd vedeného podle zakona
upravujiciho ¢innost znalci.

Vzhledem k tomu, Ze vSechny podily a akcie
Zanikajici spolecnosti 2 a Zanikajici spolenosti 3
jsou pfimo anebo nepfimo drZeny Zanikajici
spole¢nosti 1 (a soucasné viechny podily a akcie
Zanikajicich spole€nosti jsou pfimo nebo nepiimo
drzeny  stejnou  osobou, tj.  Akcionafem
Nastupnické  spole¢nosti), hodnoty  jméni
Zanikajici spolegnosti 2 a Zanikajici spoleénosti 3
jsou zohlednény v ocenéni jméni Zanikajici
spolecnosti 1.

SOUHLAS ORGANU VEREJNE MOCI

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

Zcastnéné spoleCnosti timto vyslovné prohlasuji,
ze k realizaci procesu Preshraniéni fuze neni
vyzadovan souhlas jednoho nebo vice spravnich
orgéntli podle zvlastnich zakond nebo podle piimo
pouzitelnych predpisi Evropské unie ve smyslu
ustanoveni § 15a odst. 1 ZOP.

Zanikajici spolednost 1 a Zanikajici spolenost 2
podaji u Okresniho soudu v Nikésii Zadost o
vydani osvéd€eni jednoznaéné potvrzujici fadné
splnéni tkont predchéazejicich Pfeshraniéni fizi a
formalnich naleZitosti pozadovanych v souladu
s ¢lanky 201TA-201KA CLCR. Shledé-li Okresni
soud v Nikosii, Ze jsou ustanoveni &lankd 201TA-
201KA CLRC splnéna, neprodlené vyda Zanikajici
spole¢nosti | a Zanikajici spoleénosti 2 osvédéeni
pfedchazejici Pieshraniéni fuizi.

Zanikajici spolecnost 3 a Nastupnicka spolecnost
podaji u ¢eského notare Zadost o vydéni{ osvédceni
jednoznaéné potvrzujici ¥adné splnéni ukond
predchazejicich Preshraniéni fuzi dle § 59x ZOP.
Shleda-1i noté¥, Ze jsou ustanoveni lankt 59x ZOP
a pripadnych dalSich ustanoveni ZOP splnéna,
neprodlené vyda Zanikajici spoleénosti 3 a
Nastupnické spoleénosti osvédéeni predchazejici
Pfeshraniéni fzi.

l'JéE'!‘Ni ZAVERKY A MEZl,TviMNi QCE,TNi
ZAVERKY ZUCASTNENYCH
SPOLECNOSTI

(§ 191 ODST. 1 PiSM. D) A § 11 ODST. 1,

13.4

14,

14.1

14.2

14.3

15.

Company 3, the Dissolving Company 2 and the
Dissolving Company 3 are not to make a valuation
of the assets by an appraisal of an expert selected for
this purpose from the list of experts maintained in
accordance with the law regulating the activities of
experts.

Given that all shares of the Dissolving Company 2
and Dissolving Company 3 are directly or indirectly
held by the Dissolving Company | (and at the same
time, all shares of the Dissolving Companies are
directly or indirectly held by the same person, i.e. the
Shareholder of the Successor Company), the values
of the assets of Dissolving Company 2 and
Dissolving Company 3 are reflected in the valuation
of the assets of the Dissolving Company 1.

APPROVAL BY PUBLIC AUTHORITIES

(SECTION 15(A) OF THE ZOP; ARTICLE
201IT OF THE CLRC AND ARTICLE 127 OF
THE DIRECTIVE)

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

The Dissolving Company 1 and the Dissolving
Company 2 shall apply to the District Court of
Nicosia requesting a pre-merger certificate
conclusively attesting to the proper completion of
the pre-merger acts and formalities as required
pursuant to the provisions of the Articles 201TA-
201KA of the CLCR. The District Court of Nicosia,
if satisfied that the provisions of Articles 2011A-
201KA of the CLCR have been observed and
complied with, shall issue without undue delay the
pre-merger certificate to the Dissolving Company
land the Dissolving Company 2.

The Dissolving Company 3 and the Successor
Company shall apply to the Czech notary public
requesting a pre-merger certificate conclusively
attesting to the proper completion of the pre-merger
acts and formalities as required pursuant to the
provisions of the 59x of the ZOP. The notary public,
if satisfied that the provisions of 59x of the ZOP and
other relevant provision of the ZOP have been
observed and complied with, shall issue without
undue delay the pre-merger certificate to the
Dissolving Company 3 and the Successor Company.

FINANCIAL STATEMENTS AND INTERIM
FINANCIAL STATEMENTS OF THE
PARTICIPATING COMPANIES

(SECTION 191 (1) (D) AND SECTION 11 (1), (4)
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15.1

15.2

15.3

15.4

18.5

16.

16.1

ODST. 4 ZOP; CLANEK 201IB(A) CLRC A
CL. 122 PiSM. L) SMERNICE)

Zicastnéné  spolecnosti  sestavi v souladu
sustanovenim § 11 odst. 1, odst. 4 ZOP,
ustanovenim § 176 odst. 2 Ob&anského zakoniku a
ustanovenim ¢l. 2011B(l) CLRC #adné (koneéné)
udetn{ zavérky ovéfené auditorem ke dni
predchazejicimu Rozhodnému dni, tedy ke dni
31.12.2024.

Podminky pteshrani¢n{ flize jsou stanoveny na
zaklad¢  auditovanych  ucetnich  zavérek
Zanikajicich spoleénosti za rok koncici ke dni
31.12.2024.

Vzhledem ke skutecnosti, Ze spole¢nici a akcionafi
Zugastnénych spolecnosti ve smyslu ustanoveni
§ 1la odst. 2 ZOP udéli souhlas, mezitimni Gcetni
zavérky podle ustanoveni § 11 odst. 2 ZOP se pro
udely Preshraniéni fiize nevyZzaduji.

V souladu s ustanovenim § 176 odst. 2
Obcanského zakoniku bude zahajovaci rozvaha
Nastupnické spole€nosti sestavena k Rozhodnému
dni a bude ovéfena auditorem. V souladu
sustanovenim § 11b ZOP bude k zahajovaci
rozvaze Nastupnické  spole€nosti  pfipojen
komentar, v némZ je popséno, do jakych aéetnich
polozek Nastupnické spolecnosti maji byt pfevzaty
¢i jak maji byt zaultovany uletni polozky
Zanikajicich spole¢nosti ¢i jak s nimi ma byt
naloZeno.

S ohledem na vSechny okolnosti vyplyvajici z
ucetnictvi  Zacastnénych  spolenosti  nelze
pfedpokladat, ze by WNastupnicka spolenost
vykazala v disledku Pteshrani¢ni fize ztratu, tj.
nebude splnén pozadavek ustanoveni § 5a odst. 1
ZOP.

OCHRANA VEI"UTEL(’J ZUCASTNENYCH
SPOLECNOSTI

(§ 35 A NASL. ZOP; § 191 ODST. 1 PiSM. E)
ZOP, 201IZTB CLRC A CL. 122 PISM. N A
126B SMERNICE)

Véfitelé Nastupnické spoleénosti a Zanikajici
spoleCnosti 3 mohou do tfi (3) mésich od
zvefejnéni Projektu ve sbirce listin Ceského
obchodniho  rejstfiku  pozadovat  poskytnuti
dostatecného zajisténi, jestlize se v dusledku
Pieshrani¢ni fiize zhor$i dobytnost jejich dosud
nesplatnych pohledavek ze zavazkli vzniklych
pfed zvefejnénim Projektu. Marnym uplynutim
této lhlty toto prdvo zanikd. Nedojde-li mezi
véfiteli a Nastupnickou spoleénosti nebo

15.1

15.2

15.3

15.4

15.5

16.

16.1

OF THE ZOP; ARTICLE 2011B(A) OF THE
CLRC AND ARTICLE 122(L) OF THE
DIRECTIVE)

The Participating Companies shall prepare audited
annual (final) financial statements as of the date
immediately preceding the Merger Accounting Date,
namely as of 31 December 2024, in accordance with
the provisions of Section 11 (1), (4) of the ZOP,
Section 176 (2) of the Civil Code and article
2011B(l) of CLRC.

The conditions of the Cross-Border Merger are
established based on the audited financial statements
of the Dissolving Companies for the year ended 31
December 2024.

With regard to the fact that the shareholders of the
Participating Companies will give their consent
within the meaning of Section 11a(2) of the ZOP, the
interim financial statements pursuant to Section
11(2) of the ZOP are 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 balance sheet of the Successor Company
describing the accounting entries of the Successor
Company into which the accounting entries of the
Dissolving Companies shall be taken over and how
they are treated.

With respect to all circumstances resulting from the
accounting of the Participating Companies, it cannot
be presumed that the Successor Company should
declare a loss as a result of the Cross-Border Merger,
i.e. that a condition stated in Section 5a (1) of the
ZOP shall not be fulfilled.

PROTECTION OF CREDITORS OF THE
PARTICIPATING COMPANIES

(SECTION 35 ET SEQ. OF THE ZOP,
SECTION 191 (1) (E) ZOP; ARTICLE 2011ZTB
OF THE CLRC AND ARTICLE 122 (N) AND
126B OF THE DIRECTIVE)

Creditors of the Successor Company and the
Dissolving Company 3 who submit their undue
claims within three (3) months of the deposition of
the Draft Terms in the Collection of Deeds of the
Czech Commercial Register may require additional
security if the recoverability of their outstanding
receivables from liabilities incurred prior to the
publication of the Draft Terms deteriorates as a
result of the Cross-Border Merger. This right will be
extinguished upon the lapse of this period. If the
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16.2

16.3

16.4

16.5

16.6

/4

Zanikajici spolecnosti 3 k dohodé o zphsobu
zajisténi pohledavky, zfidi dostatecné zajiSténi na
navrh  véfitele, ktery osvéd¢éi skuteénosti
nasvédCujici tomu, Ze PFeshrani¢ni fuze zhor$i
dobytnost jeho pohledavky, pfislusny soud. Vyse
uvedené plati obdobné i pro pohledavky budouci
nebo podminéné. Podani navrhu nebrani zépisu
Pfeshraniéni flize do obchodniho rejstiiku. Pravo
na poskytnuti dostateéného zajisténi nemaji
véritelé, ktefi maji pravo na piednostni uspokojeni
svych pohledavek v insolvenénim fizeni nebo,
ktefi se pro ucely insolvenéniho fizeni povazuji za
zaji§téné vétitele.

Nastupnicka spoleénost a Zanikajici spolecnost 3
ulozi do sbirky listin Ceského obchodniho rejstiiku
upozornéni pro véfitele, zastupce zaméstnanci,
poptipadé zaméstnance a akcionare na jejich prava
podle ZOP.

Dalsi podrobnosti o zpiisobu zaji§téni pohledavek
véfiteld za Nastupnickou spole¢nosti a Zanikajici
spoleénost 3 upravuje ustanoveni § 59v ve spojeni
s ustanovenim § 35 a nasl. ZOP.

Nastupnicka spoleénost prebira ke Dni ucinnosti
veSkera prava a povinnosti  Zanikajicich
spole¢nosti na zdkladé univerzélni sukcese
a veritelé  Zanikajicich spoleénosti se stavaji
véfiteli Nastupnické spole€nosti, aniz by doslo ke
zméné vykonu jejich prav.

Vzhledem k tomu, Ze Zanikajici spolecnost | a
Zanikajici  spoleénost 2 jsou kyperskymi
spoleénostmi, bude se ochrana véfiteld Zanikajici
spole¢nosti 1 a Zanikajici spoleénosti 2 fidit
ustanovenimi 2011XTB odst. 2 CLRC. Prohlaseni
statutarniho organu Zanikajici spoleCnosti | a
Zanikajici spole¢nosti 2 podle § 2011ZTB odst. 2
se pfipojuji jako pfiloha A a piiloha B k tomuto
Projektu.

Véritelé Zanikajici spoleénosti 1 a Zanikajici
spoleCnosti 2 budou o Pfeshraniéni fuzi
informovani zvefejnénim na webovych strankach
Zanikajici spole¢nosti 1 https://hirzolimited.cy/
a Zanikajici spole€nosti 2 https://asciaholding.cy/
v souladu s ustanovenimi ¢lanku 20117 CLRC
spolu s informacemi o moZnych opatifenich k
uplatnéni jejich prav.

OCHRANA NESOUHLASICICH
SPOLECNIKU ~ NEBO = AKCIONARU
ZUCASTNENYCH SPOLECNOSTI

(§ 59R ZOP A NASL., § 191 ODST. 1 PISM. F)

16.2

16.3

16.4

16.5

16.6

17.

creditors and the Successor Company or the
Dissolving Company 3 fail to agree upon the manner
of securing a claim, sufficient security for the claim
will be determined by the competent court upon
request of a creditor who certifies facts indicating
that the Cross-Border Merger will impair the
recoverability of his receivables. The above applies
mutatis mutandis to future or contingent receivables.
The filing of such application does not prevent the
registration of the Cross-Border Merger into the
commercial register. Creditors who are entitled to
priority satisfaction of their claims in insolvency
proceedings or who are considered secured creditors
for the purposes of insolvency proceedings have no
right to adequate safeguards.

The Successor Company and the Dissolving
Company 3 shall deposit in the Collection of Deeds
of the Commercial Register a notice to creditors,
employee  representatives,  employees  and
shareholders, if applicable, of their rights under the
ZOP.

Other information regarding the method of securing
creditors’ claims against the Successor Company
and the Dissolving Company 3 is stipulated in
Section § 59v in conjunction with the provisions of
Section 35 et seq. of the ZOP.

The Successor Company on the Effective Date shall
assume all rights and obligations of the Dissolving
Companies by means of universal succession and the
creditors of the Dissolving Companies shall become
creditors of the Successor Company without any
changes in the exercise of their rights.

In connection with the fact that the Dissolving
Company | and the Dissolving Company 2 are a
Cypriot companies, the provisions of Article
2011ZTB (2) of the CLRC will apply to protect the
creditors of the Dissolving Company | and the
Dissolving Company 2. The declaration of the
directors of the Dissolving Company | and of the
Dissolving Company 2 pursuant to section 2011XTB
(2), is hereby attached as Appendix A and Appendix
B to these Draft Terms.

The creditors of the Dissolving Company | and the
Dissolving Company 2 shall be notified of the Cross-
Border Merger by publication in the website of the
Dissolving Company 1 https://hirzolimited.cy/, and
Dissolving Company 2 https://asciaholding.cy/ in
accordance with the provisions of Article 2011T" of
the CLRC together with information about potential
arrangements for exercising their rights.

PROTECTION OF DISSENTING
SHAREHOLDERS OF THE PARTICIPATING
COMPANIES

(SECTION 59R ET. SEQ., SECTION 191 (1) (F)
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17.1

18.

18.1

Z0P, CLANEK 2012T CLRC A CLANEK 122
PiSM. M) A 126A SMERNICE)

S ohledem na skuteénost, ze viechny podily a
akcie Zacastnénych spole€nosti jsou pfimo anebo
neptimo drZeny stejnou osobou, tj. Akcionafem
Nastupnické spole¢nosti, a v souladu s ¢lankem
132 odst. 1 Smérnice se uplatni pravidla o
zjednodudeni néleZzitosti Pfeshraniéni fuze, a dale
Ze G¢innost Pfeshraniéni flize je podminéna
schvalenim (i) jedinym spoleénikem Zanikajici
spole€nosti 1 v souladu s €lankem 2011XT CLRC,
kterym je Nastupnickd spole¢nost, (ii) jedinym
spoleénikem Zanikajici spolenosti 2 v souladu
s ¢lankem 201TET CLRC, kterym je Zanikajici
spole¢nost 1, (iii) jedinym akcionaifem Zanikajici
spoleénosti 3, kterym je Zanikajici spolenost 2 a
(iv) jedinym akcionafem Nastupnické spolecnosti,
kterym je Akcionat Nastupnické spolecnosti,
a tedy vSichni akcionéfi a spolecnici Zi¢astnénych
spolecnosti jsou s realizaci Pteshranicni flze
seznameni a souhlasi s ni, nevznikne podle
ustanoveni § 59r ZOP pravo na vyporadaci podil
pro nesouhlasici spoleéniky nebo akcionaie. Tento
Projekt proto neobsahuje v souladu § 191 odst. 1 f)
ZOP Gdaj o vysi vypoiadaciho podilu pro piipad
vystoupeni spolecnika nebo akcionafe.

DOKUMENTY A INFORMACE
ZPRISTUPNENE . AKCIONARUM,
SPOLECNIKUM A VERITELUM

(§ 33 A NASL., § S9L A NASL., § 119 A NASL.
ZOP; 201IT CLRC A CL. 123 ODST. |
SMERNICE)

Nastupnické spolecnost a Zanikajici spoleénost 3
jsou povinny zvefejnit informace pozadované dle
ustanoveni § 33 a § 591 ZOP a ulozit do sbirky
listin Ceského obchodniho rejstfiku:

(a) Projekt;

(b) upozornéni pro akcionéafe, véfitele a zastupce
zaméstnancli,  popfipadé  zaméstnance,
nemaji-li zastupce, Ze ji mohou dorudit
ptipominky k Projektu, a to nejpozdgji 5
pracovnich dnli pfede dnem konani valné
hromady, ktera ma schvalit preshranicni
pfeménu;

17.1

18.

18.1

OF THE ZOP, ARTICLE 201XT OF THE CLRC
AND ARTICLES 122(M) AND 126A OF THE
DIRECTIVE)

In light of the fact that all shares of the
Participating Companies are directly or
indirectly held by the same person, i.e. the
Shareholder of the Successor Company, and in
accordance with Article 132(1) of the Directive,
the rules on simplification of the requirements
for the Cross Border Merger shall apply, and
further that this Cross-Border Merger is binding
upon its approval by (i) the Successor Company
as the sole shareholder of the Dissolving
Company 1 in accordance with Article 2011ZT of
the CLRC, (ii) the Dissolving Company | as the
sole shareholder of the Dissolving Company 2 in
accordance with Article 201IZT of the CLRC,
(iii) the Dissolving Company 2 as the sole
shareholder of the Dissolving Company 3, and
(iv) the Shareholder of the Successor Company
as the sole shareholder of the Successor
Company, thus all the shareholders of the
Participating Companies are aware and consent
to the implementation of the Cross-Border
Merger, no offer for cash compensation for
dissenting shareholders shall arise pursuant to
Section 59r of the ZOP. Therefore, in accordance
with Section 191(1)(f) of the ZOP, the Draft
Terms do not contain information on the amount
of the settlement share in the event of a
shareholder's withdrawal.

DOCUMENTS AND INFORMATION WHICH
SHALL BE MADE AVAILABLE TO THE
SHAREHOLDERS AND CREDITORS

(SECTION 33 ET SEQ., SECTION 59L ET
SEQ., SECTION 119 ET SEQ. OF THE ZOP;
ARTICLE 201II' OF THE CLRC AND
ARTICLE 123 (1) OF THE DIRECTIVE)

The Successor Company and the Dissolving
company 3 are obliged to publish the information
required by Section 33 and Section 591 of the ZOP
and deposit the following in the Collection of Deeds
of the Czech Commercial Register:

(a) the Draft Terms;

(b) notice to shareholders, creditors and employee
representatives, or employees if they do not
have a representative, that they may deliver
comments on the Draft Terms to the Successor
Company no later than 5 business days before
the date of the general meeting to approve the
cross-border merger;

(c) a statement made by the statutory body
accurately reflecting the financial position of
the Successor Company and the Dissolving
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18.2

18.3

18.4

19.

19.1

20.

20.1

(c) prohlaSeni statutarniho organu presné
zachycujici finanéni situaci Nastupnické
spole¢nosti a Zanikajici spole¢nosti 3 ke dni,
ktery nesmi predchazet dni uloZeni listin
podle § 33 ZOP o vice neZ | mésic, v némz
uvede, Ze si neni védom skute¢nosti, pro které
by Nastupnicka spole¢nost neméla byt po
nabyti G&innosti Pfeshraniéni fiize schopna
dostat svym dluhiim nebo dluhiim, které na ni
podle Projektu piesly, v dob& jejich
splatnosti.

Nastupnicka spolecnost a Zanikajici spole¢nost 3
rovnéz v souladu s ustanovenim § 33 odst. 3 ve
spojeni s ustanovenim § 591 ZOP zpfistupni
upozornéni pro véfitele, a akcionate na jejich prava
podle ZOP a prohlaseni statutarniho organu piesné
zachycujici  finan¢éni  situaci  Nastupnické
spolecnosti, resp. Zanikajici spole¢nosti 3 na své
internetové strance, resp. internetovych strankach.

Zanikajici spolenost | a Zanikajici Spolecnost 2
jsou povinny zverejnit informace poZadované dle
¢lanku 201IT CLRC v Kyperském obchodnim
rejstiiku nebo na svych webovych strankach.

V souladu s ustanovenim § 119 odst. 1 ZOP,
nasledujici dokumenty budou k nahlédnuti v sidle
Nastupnické spolecnosti a Zanikajici spole¢nosti 3
pro jediného akcionate, alespon jeden mésic pied
stanovenym dnem schvéleni Pieshraniéni fuze
jedinym akcionafem Nastupnické spole¢nosti a
jedinym akcionafem Zanikajici spole¢nosti 3:

- Projekt Pfeshranicni fize;

- udetni zavérky Zudastnénych spolenosti za
posledni tfi Géetni obdobi;

- zahajovaci rozvaha Néstupnické spole¢nosti;
- zprava o fuzi Nastupnické spolecnosti;

- znalecky posudek ohledné ocenéni jméni
Zanikajici spolecnosti 1.

DALSI USTANOVENI

JelikoZ ani Zanikajici spole¢nosti, ani Nastupnicka
spoleénost nevydaly Zzidné kmenové listy,
neobsahuje tento Projekt informace podle § 88
odst. 4 ZOP.

ZAVERECNA USTANOVEN]
Neni-li v tomto Projektu uvedeno jinak, fidi se dale

proces Pieshrani¢ni fize a dalsi prava a povinnosti
Zucastnénych spoleénosti ptislusnymi

18.2

18.3

18.4

19.

19.1

20.

20.1

Company 3 as at a date which may not be more
than one month prior to the date of the deposit
of the documents pursuant to Section 33 of the
ZOP, stating that the Successor Company is not
aware of any reason why the Successor
Company will not be able to meet its debts or
debts transferred to it under the Draft Terms as
they fall due after the cross-border merger
becomes effective.

The Successor Company and the Dissolving
Company 3 shall also, in accordance with Section 33
(3) in conjunction with Section 591 of the ZOP,
publish on their website / websites notice to
creditors, and shareholders on their rights according
to the ZOP and the statement made by the statutory
body accurately reflecting the financial position of
the Successor Company / the Dissolving Company
3.

The Dissolving Company | and the Dissolving
Company 2 are obliged to publish the information
required by Article 2011T" 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 sole shareholder at the registered
office of the Successor Company and the Dissolving
Company 3 at least one month before approval of the
Cross-Border Merger by the sole shareholder of the
Successor Company and by the sole shareholder of
the Dissolving Company 3:

- the Draft Terms of the Cross-Border Merger;

- the annual accounts of the last three financial
years of the Participating Companies;

- the opening balance sheet of the Successor
Company;

- the report about the merger of the Successor
Company;

- valuation report on valuation of assets of the
Dissolving Company 1.

FURTHER PROVISIONS

As neither the Dissolving Companies nor the
Successor Company have issued any common
certificates, this Draft Terms does not contain the
information pursuant to Section 88(4) of the ZOP.

FINAL PROVISIONS
Unless stipulated otherwise in these Draft Terms, the

Cross-Border Merger and other rights and
obligations of the Participating Companies shall
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20.2

20.3

20.4

20.5

20.6

20.7

ustanovenimi prava Ceské republiky a Kyperské
republiky, jakoZ i pfisluSnymi pravnimi predpisy
prava Evropské unie.

V pfipadé, Ze by né&které ustanoveni tohoto
Projektu Pteshraniéni fize bylo neucinné nebo
nevymahatelné, neni tim dotfena platnost
ostatnich ustanoveni tohoto Projektu. V takovém
pfipadé bude nedlinné nebo nevymahatelné
ustanoven{ nahrazeno Géinnym a vymahatelnym
ustanovenim, které se nejvice blizi ucelu
nahrazovaného ustanoveni.

Pravni Gcinky procesu Pieshrani¢ni fiize nastavaji
v souladu s ustanovenim § 59 odst. 1 ZOP, ¢lanku
2011®@ CLRC a c¢lanku 129 Smérnice Dnem
uéinnosti.

Tento Projekt nabyva platnosti a ucinnosti
v souladu s pfislu§nymi ustanovenimi ZOP a
CLRC okamzikem jeho podpisu  viemi
Zucastnénymi spolecnostmi.

Tento Projekt Preshraniéni fuze bude uloZen
v Kyperském obchodnim rejstiiku a oznameni
o uloZeni bude nasledné uvefejnéno v kyperském
obchodnim véstniku v souladu s ¢lankem 20110
CLRC.

Nastupnicka spolecnost a Zanikajici spolecnost 3
ulozi tento Projekt Pieshraniéni fize do sbirky
listin Ceského obchodniho rejstiiku alespoii jeden
mésic pfed schvalenim jedinym akcionafem
Nastupnické spole€nosti a jedinym akcionafem
Zanikajici spole¢nosti 3.

Tento Projekt je vyhotoven v 11 (jedenacti)
identickych  vyhotovenich v jak  Ceském,
tak anglickém jazyce a vSechny vyhotoveni jsou
vyhotoveny ve stejném znéni. V piipadé
jakychkoli nesrovnalosti je rozhodujici &eské
verze.

[ZBYTEK STRANKY PONECHAN UMYSLNE
PRAZDNY]

20.2

20.3

20.4

20.5

20.6

20.7

[REST OF THE PAGE LEFT

comply with the applicable laws 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
ZOP and the CLRC upon signing by all 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 2011T" of the CLRC.

The Successor Company and the Dissolving
Company 3 will deposit these Draft Terms of the
Cross-Border Merger in the Collection of Deeds of
the Czech Commercial Register at least one month
before the approval of the Cross-Border Merger by
the resolution of the Sole shareholder of the
Successor Company and the resolution of the sole
shareholder of the Dissolving Company 3.

These Draft Terms have been executed
in 11 (eleven) 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.

INTENTIONALLY

BLANK]
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Za | For and on behalf of Sekyra Group Property Za/ For and on behalf of HIRZO LIMITED
Development a.s.:

Misto / Place: Praha / Prague Misto / Place: Praha / Prague
Datum / Date: 31. srpna 2025 / August 31, 2025 Datum / Date: 31. srpna 2025 / August 31, 2025

S Larainton

Jméno / Name: Ludék Sekyra Jméno / Name: Silva Karamanis

Funkce / Position: €len spravni rady / Funkce / Position: jednatel / Director

Member of the Board of Directors

Za | For and on behalf of ASCIA HOLDING Za/ For and on behalf of Sekyra Group Real Estate SE
LIMITED.:

Misto / Place: Praha/ Prague Misto / Place: Praha / Prague
Datum / Date: 31. srpna 2025 / August 31, 2025 Datum / Date: 31. srpna 2025 / August 31, 2025
(\(\ vi§ L‘ \}vﬂ /
/
Jméno / Name: Andreas Aristidou Jméno / Name: Ludék Sekyra
Funkce / Position: jednatel / Director Funkce / Position: ptedseda predstavenstva / Chairman of
the Board of Directors

Za/ For and on behalf of Sekyra Group Real Estate SE

Misto / Place: Praha / Prague
Datum / Date: 31. stpna 2025 / August 31, 2025

L=

IJméno / Name: Jifi Kli¢ka

Funkce / Position: ¢len predstavenstva / Member of the
Board of Directors
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PRILOHA A

Prohlaseni feditelt v souladu s odstaveem 2 Elanku
201IXTB kyperského zékona o obchodnich
spoleénostech

(déle jen ,,prohlaseni®)

My, niZe podepsani feditelé spoleénosti HIRZO
LIMITED, spole¢nost s rucenim omezenym
existujici podle prava Kyperské republiky, se Antheon
13, 7103 Aradippou, Larnaka, Kyperska republika,
registraéni &islo: HE 477564, (dale jen ,,spolecnost),
prohlaSujeme, Ze podle 0¢etni zavérky za rok koncici
31. prosincem 2024 je aktudlni financni situace
spole¢nosti k dne$nimu dni nésledujici:

BALANCE SHEET
31.08.2025, in EUR

ASSETS

Non-current asset
Investment in subsidiary
Loans receivable

Current asset
Cash at bank

Total assets

EQUITY AND LIABILITIES
Equity

Share capital

Retained earmings

Profit for the year

Total equity

Non-current liabilities
Borrowings

Current liabilities
Trade and other payables

Total liabilities

Total equity and liabilities

Na zéklad€ informaci, které ma spolenost k dispozici
ke dni tohoto prohla$eni, a po provedeni pfiméieného
Setfeni neni spoleCnosti zndmo, Ze by existovaly
diivody, na jejichZ zéklad€ by bylo moZné dospét k
zavéru, Ze nastupnicka spolecnost, tj. Sekyra Group
Property Development a.s., akciova spolenost
zaloZend a existujici podle pravnich piedpisi Ceské
republiky, se sidlem Rohanské nabiezi 721/39, Karlin,
186 00 Praha 8, Ceska republika, ICO: 220 18 565,
zapsana v obchodnim rejstitku vedeném Méstskym

APPENDIX A

Statement of the Directors in accordance with
paragraph 2 of article 201IETB of the Cyprus
Company Law

(the “Statement”)

We, the undersigned, Directors of, HIRZO
LIMITED, a limited liability company existing under
the laws of the Republic of Cyprus, with its registered
office at Antheon 13, 7103 Aradippou, Larnaca,
Republic of Cyprus, registration number: HE 477564
(hereinafter "the Company"), declare that according to
the Financial Statements for the year ended 31
December 2024 the current financial position of the
Company to date is as follows:

HIRZO LIMITED
31.08.2025 2024
2000 2000
56 711 380 50 242 340
56 713 390 50 244 340
70158 71431

70 156 71431
56 783 546 50 315 771
43674 43674
50 268 246 43723 907
2372018 6 548 190
52683938 50 315 771
4095757 0
3851 Q
4099608 0
56 783 546 50315 771

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. Sekyra Group Property
Development a.s.., a joint stock company incorporated
and existing under the laws of the Czech Repubilic,
with its registered office at Rohanské nabiezi 721/39,
Karlin, 186 00 Prague 8, Czech Republic, ID No. 220
18 565, registered in the Commercial Register kept by
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soudem v Praze pod &islem B 29098, nebude po nabyti
uéinnosti tize schopna plnit své zavazky v dobé jejich
splatnosti.

S pozdravem / Sincerely,

(podpis) / (sgn) ...

Jméno/ Name: Silva Karamanis

the Municipal Court in Prague, under File No. B
29098, will not be able, after the merger takes effect,

to fulfil its obligations when they become due.
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PRILOHA B

Prohlaeni feditelt v souladu s odstavcem 2 ¢lanku
201IXTB kyperského zékona o obchodnich
spole¢nostech

(déle jen ,,prohliSeni™)

My, niZe podepsani feditelé spolecnosti ASCIA
HOLDING LIMITED, spoleénost s rudenim
omezenym zaloZend a existujici podle prava Kyperské
republiky, se sidlem 6031 Larnaca, Faneromenis, 145,
Patsias court, st floor, Flat/Office 102, Kyperské
republika, registradni C&islo: HE 289890 (dile jen
»spoleénost), prohlasujeme, Ze podle Uéetni zévérky
za rok kongici 31. prosincem 2024 je aktuélni finanéni
situace spole€nosti k dne$Snimu dni nésledujici:

BALANCE SHEET
31 August 2025

APPENDIX B

Statement of the Directors in accordance with
paragraph 2 of article 201IXTB of the Cyprus
Company Law

(the “Statement”)

We, the wundersigned, Directors of, ASCIA
HOLDING LIMITED, a limited liability company
incorporated and existing under the laws of the
Republic of Cyprus, with its registered office at 6031
Larnaca, Faneromenis, 145, Patsias court, 1st floor,
Flat/Office 102, Republic of Cyprus, registration
number: HE 289890 (hereinafter "the Company"),
declare that according to the Financial Statements for
the year ended 31 December 2024 the current financial
position of the Company to date is as follows:

ASCIA HOLDING LIMITED

ASSETS

Non-current assets

Investments in subsidiaries

Investments in associates

Investment in partinerships and joint ventures
Non-current 10ans receiable

Current assets
Receivables

Loans receivabie

Cash at bank andin hand

31.08.2025 31.12.2024
CZK CZK

462 226 163 40 216 620
146 541 114 146 541 114
37 832615 37 832615
1858 865016 1206 858 198
2 505 464 897 1431 448 547
16 419 394 16 461 088
288 889 104 75875 642
303 945333 276 293 259
609 253 831 368 629 989

Total assets

3114718728

EQUITY AND LIABILITIES

Equity
Share capital
Retained earnings

1800078 536

Total equity

Non-current liabilities
Borrowings

Curent liabilities

Trade and other payables
Borrovings

Current tax liabilities

48 556 48 556

1094 405 890 748077 812
1094 454 546 748 126 368
113 285 885 303 807 969
113 285 885 303 807 969
1886 277 855 626 211 296
18 377 826 118 115 085
2322 516 3817 818
1906 978 298 748 144 199

Total liabilities

2020 264 182

Total equity and liabilities

3114718728

1051952 168

1800078 536




Na zékladé¢ informaci, které ma spolecnost k dispozici
ke dni tohoto prohlaseni, a po provedeni ptiméfeného
Setfeni neni spoleCnosti zndmo, Ze by existovaly
divody, na jejichZ zaklad€ by bylo mozné dospét k
zavéru, Ze nastupnicka spoleénost, tj. Sekyra Group
Property Development a.s., akciovd spolecnost
zaloZend a existujici podle pravnich predpist Ceské
republiky, se sidlem Rohanské nabrezi 721/39, Karlin,
186 00 Praha 8, Ceska republika, ICO: 220 18 565,
zapsand v obchodnim rejstiiku vedeném Méstskym
soudem v Praze pod ¢islem B 29098, nebude po nabyti
u¢innosti fize schopna plnit své zavazky v dobé jejich
splatnosti.

S pozdravem, / Sincerely,

(podpis)/(sgn) .Q.Ax'».kl&

Jméno/ Name: Andreas Aristidou

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. Sekyra Group Property
Development a.s.., a joint stock company incorporated
and existing under the laws of the Czech Republic,
with its registered office at Rohanské nabfezi 721/39,
Karlin, 186 00 Prague 8, Czech Republic, ID No. 220
18 565, registered in the Commercial Register kept by
the Municipal Court in Prague, under File No. B
29098, will not be able, after the merger takes effect,
to fulfil its obligations when they become due.
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